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LEWIS COUNTY ECONOMIC DEVELOPMENT AUTHORITY

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF NEW PUBLIC WATERWORKS
FACILITIES OF THE LEWIS COUNTY ECONOMIC
DEVELOPMENT AUTHORITY AND THE FINANCING OF
THE COST, NOT OTHERWISE PROVIDED, THEREOF
THROUGH THE ISSUANCE OF NOT MORE THAN
$1.839.233 IN AGGREGATE PRINCIPAL AMOUNT OF
WATER REVENUE BONDS, SERIES 1999 A (WEST
VIRGINIA INFRASTRUCTURE FUND); PROVIDING FOR
THE RIGHTS AND REMEDIES OF AND SECURITY FOR
THE REGISTERED OWNERS OF SUCH BONDS;
AUTHORIZING EXECUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TO THE ISSUANCE OF SUCH
BONDS; APPROVING, RATIFYING AND CONFIRMING A
LOAN AGREEMENT RELATING TO THE 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 BOARD OF THE LEWIS
COUNTY ECONOMIC DEVELOPMENT AUTHORITY:

ARTICLEI
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

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, Chapter &, |
Article 16 and Chapter 31, Article 15A of the West Virginia Code of 1931, as amended
(collectively, the "Act"), and other applicable provisions of law.

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

A. The Lewis County Economic Development Authority (the "Issuer") is a
public agency and public corporation of the State of West Virginia in Lewis County of said
State. The Issuer is a constituted authority which meets the following requirements: (i} the
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issuance of bonds must be authorized by specific state statute; (ii) the bond issuance must
have a public purpose (which includes promotion of trade, industry, economic development);
(iii) the governing body of the authority must be controlled by the political subdivision; (iv)
the authority must have the power to acquire, lease, and sell property and issue bonds in
furtherance of its purposes; (v) earnings cannot inure to the benefit of private persons; and
(vi) upon dissolution, title to all bond-financed property must revert to the political
subdivision.

B. The Issuer does not presently own or operate a public waterworks
system. It is deemed necessary and desirable for the health and welfare of the inhabitants of
the Issuer that there be acquired and constructed certain public waterworks facilities of the
Issuer, consisting of approximately 9,000 feet of 8-inch water main, 7,000 feet of 6-inch
water main and 2,600 feet of 2-inch water main along U. 8. Route 33 to provide water
service to unserved areas in Lewis County, together with all appurtenant facilities
(collectively, the "Project”) (the Project and any further additions, betterments and
improvements thereto are herein called the "System"), through West Virginia-American
Water Company’s Weston distribution system, in accordance with the plans and specifications
prepared by the Consulting Engineers, which plans and specifications have heretofore been
filed with the Issuer.

C.  The Issuer intends to permanently finance a portion of the costs of
acquisition and construction of the Project through the issuance of its revenue bonds to the
West Virginia Water Development Authority (the " Authority™), which administers the West
Virginia Infrastructure Fund on behalf of the West Virginia Infrastructure and Jobs
Development Council (the "Council") pursuant to the Act.

D. It is deemed necessary for the Issuer to issue its Water Revenue Bonds,
Series 1999 A (West Virginia Infrastructure Fund), in the total aggregate principal amount
of not more than $1,839,233 (the "Series 1999 A Bonds"), to permanently finance a portion
of the costs of acquisition and construction of the Project. The remaining costs of the Project
shail be funded from the sources set forth in Section 2.01 hereof. Such costs shall be deemed
to include the cost of all property rights, easements and franchises deemed necessary or
convenient therefor; interest upon the Series 1999 A Bonds prior to and during acquisition
and construction of the Project and 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, fees and expenses of the Authority,
discount, initial fees for the services of registrars, paying agents, depositories or trustees or
other costs in connection with the sale of the Series 1999 A 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
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reimbursement to the Issuer for any amounts expended by it for allowable costs prior to the
issuance of the Series 1999 A Bonds or the repayment of indebtedness incurred by the Issuer
for such purposes shall be deemed Costs of the Project, as hereinafter defined.

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

F. It is in the best interests of the Issuer that its Series 1999 A Bonds be sold
to the Authority pursuant to the terms and provisions of a loan agreement by and between the
Issuer and the Authority, on behalf of the Council, in form satisfactory to the Issuer and the
Authority, to be approved hereby if not previously approved by resolution of the Issuer.

G.  There are no outstanding bonds or obligations of the Issuer which will
rank on a parity with the Series 1999 A Bonds as to liens, pledge and source of and security
for payment, or which are secured by revenues or assets of the System.

H.  The Issuer will receive all of its revenues under and pursuant to an
Agreement dated November 21, 1996 (the "Agreement”), by and between the Issuer and
West Virginia-American Water Company (the "Company"), which Agreement has been
approved by the Public Service Commission of West Virginia. The revenues to be paid by
the Company to the Issuer under the Agreement will be sufficient to pay all costs of operation
and maintenance of the System, the principal of and interest on the Series 1999 A Bonds and
to make payments into all funds and accounts and other payments provided for herein.

L. In lieu of funding a debt service reserve account, the Company will
obtain a Letter of Credit (as hereinafter defined) for the benefit of the Authority, to be drawn
upon in the event that at any time payments under the Agreement are inadequate to provide
funds for the Issuer to make all payments required hereunder. In the event the Company
does not obtain a Letter of Credit, the Issuer shall obtain a Letter of Credit or fund a debt
service reserve account. :

J. The Issuer has complied with all requirements of West Virginia law and
the Loan Agreement relating to authorization of the acquisition, construction and operation
of the Project and the System and issuance of the Series 1999 A Bonds, or will have so
complied prior to issuance of any thereof, including, among other things, the obtaining of a
certificate of public convenience and necessity from the Public Service Commission of
West Virginia by final order, the time for rehearing and appeal of which will either have
expired prior to the issuance of the Series 1999 A Bonds or such final order will not be
subject to appeal.

K.  Pursuant to the Act, the Council has approved the Project and has
authorized the Authority to make a loan to the Issuer from the West Virginia Infrastructure
Fund.
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Section 1.03. Bond Legislation Constitutes Contract. In consideration of
the acceptance of the Series 1999 A 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, collectively, Chapter 7, Article 12, Chapter 8, Article 16 and
Chapter 31, Article 15A of the West Virginia Code of 1931, as amended and in effect on the
date of enactment hereof.

"Agreement” means initially, the Agreement, dated November 21, 1996, by and
between the Issuer and the Company, as it may be amended from time to time, or any
subsequent replacement or renewal Agreement, as approved by the Public Service
Commission of West Virginia.

" Authority" means the West Virginia Water Development Authority, which is
expected to be the original purchaser and Registered Owner of the Series 1999 A Bonds, or
any other agency, board or department of the State that succeeds to the functions of the
Authority, acting in its administrative capacity and upon authorization from the Council under
the Act.

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

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

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

"Bond Registrar" means the bank or other entity to be designated as such in the
Supplemental Resolution and its successors and assigns.
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"Bonds" means, collectively, the Series 1999 A Bonds and, where appropriate,
any bonds on a parity therewith subsequently authorized to be issued hereunder or by another
ordinance of the Issuer.

"Bond Year" means the i2-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 the
Series 1999 A Bonds for the proceeds or at least a de minimus portion thereof representing
the purchase price of the Series 1999 A Bonds from the Authority and the Council.

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

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

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

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

) "Council” means the West Virginia Infrastructure and Jobs Development
Council or any successor thereto.

"Depository Bank” means the bank designated as such in the Supplemental
Resolution, and its successors and assigns.

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

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

"Governing Body" means the board of the Issuer or any other governing ‘body
of the Issuer that succeeds to the functions of the board as presently constituted.
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"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
Armerica.

"Grant" means any Grant received by the Issuer for the Project.

"Gross Revenues” means the aggregate gross operating and non-operating
revenues of the System, as hereinafter defined, determined in accordance with generally
accepted accounting principles, after deduction of prompt payment discounts, if any, and
reasonable provision for uncollectible accounts; provided, that "Gross Revenues” does not
include any gains from the sale or other disposition of, or from any increase in the value of,
capital assets (including Qualified Investments, as hereinafter defined, purchased pursuant to
Article 8.01 hereof) or any Tap Fees, as hereinafter defined. The initial Gross Revenues
anticipated to be received by the Issuer will be the amounts payable by the Company to the
Issuer under the Agreement.

"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 System
or for any other purpose except keeping the accounts of the System in the normal operation
of its business and affairs.

"Issuer” means the Lewis County Economic Development Authority, a public
agency and public corporation of the State of West Virginia in Lewis County of said State,
and unless the context clearly indicates otherwise, includes the Governing Body of the Issuer.

"Letter of Credit" means initially, the Letter of Credit in an amount established
by the Council as set forth in the Supplemental Resolution, for the benefit of the Authority,
and any subsequent replacement or renewal Letter of Credit.

"Loan Agreement" means the Loan Agreement heretofore entered, or to be
entered, into between the Issuer and the Authority, on behalf of the Council, providing for
the purchase of the Series 1999 A Bonds from the Issuer by the Authority, the form of which
shall be approved, and the execution and delivery by the Issuer authorized and directed or
ratified by the Supplemental Resolution.

"Net Proceeds” means the face amount of the Series 1999 A Bonds, plus
accrued interest and premium, if any, less original issue discount, if any.

"Net Revenues" means the balance of the Gross Revenues, remaining after
deduction of Operating Expenses, as hereinafter defined.
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"Operating Expenses" means the reasonable, proper and necessary costs of
repair, maintenance and operation of the System and inciudes, without limiting the generality
of the foregoing, administrative, engineering, legal, auditing and insurance expenses, other
than those capitalized as part of the costs, fees and expenses of the Authority, fiscal agents,
the Depository Bank, the Registrar and the Paying Agent (all as herein defined), other than
those capitalized as part of the costs, payments to pension or retirement funds, taxes and such
other reasonable operating costs and expenses as should normally and regularly be included
under generally accepted accounting principles; provided, that "Operating Expresses” 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. The initial Operating
Expenses shall be limited to the items set forth in the Agreement.

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

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

"Paying Agent” means the Commission or other entity designated as such for
the Series 1999 A Bonds in the Supplemental Resolution.

"Project” means the Project as described in-Section 1.02B hereof.
"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
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Cooperatives; Federal Intermediate Credit Banks; Federal Home
Loan Bank System; Export-Import Bank of the United States;
Federal Land Banks; Government National Mortgage Association;
Tennessee Valley Authority; or Washington Metropolitan Area
Transit Authority;

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

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

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

(g) Repurchase agreements, fully secured by
investments of the types described in paragraphs (a) through ()
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 oI 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 shallhave 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 Investmen: Management Board pursuant to
Chapter 12, Article 6 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.

"Renewal and Replacement Fund" means the Renewal and Replacement Fund
created by Section 5.03A(5) hereof.

"Revenue Fund” means the Revenue Fund created by Section 5.01 hereof.
"Secretary” means the Secretary of the Governing Body of the Issuer.

"Series 1999 A Bonds" means the Water Revenue Bonds, Series 1999 A (West
Virginia Infrastructure Fund), of the Issuer, authorized by this Ordinance.

"Series 1999 A Bonds Construction Trust Fund” means the Series 1999 A Bonds
Construction Trust Fund created by Section 5.01 hereof.

, “Series 1999 A Bonds Reserve Account” means the Series 1999 A Bonds
Reserve Account created by Section 5.02 hereof.

"Series 1999 A Bonds Reserve Requirement” means, as of any date of
calculation, the maximum amount of principal and interest which will become due on the
Series 1999 A Bonds in the then current or any succeeding year.

"Series 1999 A Bonds Sinking Fund" means the Series 1999 A Bonds Sinking
Fund created by Section 5.02 hereof.

“State" means the State of West Virginia. -

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

"Surplus Revenues” means the Net Revenues not required by the Bond
Legislation to be set aside and held for the payment of or security for the Bonds, including
the Series 1999 A Bonds Reserve Account and the Renewal and Replacement Fund, if
created.

"System" means the complete public waterworks facilities of the Issuer and shall
include the Project and any additions, betterments and improvements thereto hereafter
acquired or constructed for the System from any sources whatsoever.

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

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

Additional terms and phrases are defined in this Resolution as they are used.
Words importing singular number shall include the plural number in each case and vice
versa; words importing persons shall include firms and corporations; and words importing
the masculine, feminine or neutral gender shall include any other gender; and any
requirement for execution or attestation of the Bonds or any certificate or other document by
the President or the Secretary shall mean that such Bonds, certificate or other document may
be executed or attested by an Acting President or Acting Secretary.
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ARTICLE I

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT

Section 2.01. Authorization of Acquisition and Construction of the
Project. There is hereby authorized and ordered the acquisition and construction of the
Project, at an estimated cost of not to exceed $2,304,304, in accordance with the plans and
specifications which have been prepared by the Consulting Engineers, heretofore filed in the
office of the Governing Body. The proceeds of the Series 1999 A Bonds hereby authorized
shall be applied as provided in Articie VI hereof. 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 Council and approved by the West Virginia Bureau of Public
Health.

The cost of the Project is estimated not to exceed $2,304,304, of which
approximately $1,839,233 will be obtained from proceeds of the Series 1999 A Bonds,
approximately $379,670 will be obtained from proceeds of a grant from the Company and
approximately $85,401 will be obtained from proceeds of a grant from The County
Commission of Lewis County.
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ARTICLE Ul

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

Section 3.01. Authorization of Bonds. For the purposes of capitalizing
interest on the Series 1999 A Bonds, paying Costs of the Project not otherwise provided for
and paying certain costs of issuance and related costs, or any or all of such purposes, as
determined by the Supplemental Resolution, there shall be and hereby are authorized to be
issued the negotiable Series 1999 A Bonds of the Issuer. The Series 1999 A Bonds shall be
issued as a single bond, designated "Water Revenue Bond, Series 1999 A (West Virginia
Infrastructure Fund)", in the principal amount of not more than $1,839,233, and shall have
such terms as set forth hereinafter and in the Supplemental Resolution. The proceeds of the
Series 1999 A Bonds remaining after capitalizing interest on the Series 1999 A Bonds, if any,
shall be deposited in or credited to the Series 1999 A Bonds Construction Trust Fund
established by Section 5.01 hereof and applied as set forth in Article VI hereof.

Section 3.02. Terms of Bonds. The Series 1999 A Bonds shall be issued
in such principal amounts; shall bear interest, if any, at such rate or rates, not exceeding the
then legal maximum rate, payable quarterly on such dates; shall mature on such dates and in
such amounts; and shall be redeemable, in whole or in part, ali as the Issuer shall prescribe
in the Supplemental Resolution or as specifically provided in the Loan Agreement. The
Series 1999 A Bonds shall be payable as to principal at the office of the Paying Agent, in any
coin or currency which, on the dates of payment of principal is legal tender for the payment
of public or private debts under the laws of the United States of America. Interest on the
Series 1999 A Bonds shall be paid by check or draft of the Paying Agent or its agent, mailed
to the Registered Owner thereof at the address as it appears on the books of the Bond
Registrar, or by such other method as shall be mutually agreeable so long as the Authority
is the Registered Owner thereof.

Unless otherwise provided by the Supplemental Resolution, the Series 1999 A
Bonds shall initially be issued in the form of a single bond, fully registered to the Authorirty,
with a record of advances and a debt service schedule attached, representing the aggregate
principal amount of the Series 1999 A Bonds, all as provided in the Supplemental Resolution.
The Series 1999 A Bonds shall be exchangeable at the option and expense of the Registered
Owner for another fully registered Bond or Bonds of the same series in aggregate principal
amount equal to the amount of said Bonds then Outstanding and being exchanged, with
principal installments or maturities, as applicable, corresponding to the dates of payment of
principal installments of said Bonds; provided, that the Authority shall not be obligated to pay
any expenses of such exchange.
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Subsequent series of Bonds, if any, shall be issued in fully registered form and
in denominations as determined by a Supplemental Resolution. Such Bonds shall be dated
and shall bear interest, if any, as set forth in a Supplemental Resolution.

Section 3.03. Execution of Bonds. The Series 1999 A 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 sealed the Series 1999 A Bonds shall cease to be such
officer of the Issuer before the Series 1999 A Bonds so signed and sealed have been actually
sold and delivered, such Bonds may nevertheless be sold and delivered as herein provided
and may be issued as if the person who signed or sealed such Bonds had not ceased to hold
such office. Any such 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 Series 1999 A 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 Series 1999 A Bonds shall be conclusive evidence that such
Series 1999 A Bonds has been authenticated, registered and delivered under this Bond
Legislation. The Certificate of Authentication and Registration on any Series 1999 A 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 Series 1999 A Bonds
issued hereunder.

] Section 3 05. Negotiability, Transfer and Registration. Subject to the
provisions for transfer of registration set forth below, the Series 1999 A Bonds shall be and
have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder, in accepting
the Series 1999 A Bonds shall be conclusively deemed to have agreed that such Bonds shall
be and have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder shall further be
conclusively deemed to have agreed that said Bonds shall be incontestable in the hands ofa
bona fide holder for value.

So long as the Series 1999 A Bonds remain outstanding, the Bond Registrar for
the Bonds shall keep and maintain books for the registration and transfer of such Bonds.

CL526032.1
13



The registered Series 1999 A Bonds shall be transferable only upon the books
of the Bond Registrar, by the registered owner thereof in person or by his attorney duly
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 Series 1999 A Bonds or
transferring the registered Bonds are exercised, all Bonds shall be delivered in accordance
with the provisions of this Bond Legisiation. All Bonds surrendered in any such exchanges
or transfers shall forthwith be cancelled by the Bond Registrar. For every such exchange or
transfer of Bonds, the Bond Registrar may make a charge sufficient to reimburse it for any
tax, fee or other governmental charge required to be paid with respect to such exchange or
transfer and the cost of preparing each new Bond upon each exchange or transfer, and any
other expenses of the Bond Registrar incurred in connection therewith, which sum or sums
shall be paid by the Issuer. The Bond Registrar shall not be obliged to make any such
exchange or transfer of Bonds during the period commencing on the 15th day of the month
next preceding an interest payment date on the Bonds or, in the case of any proposed
redemption of Bonds, next preceding the date of the selection of Bonds to be redeemed, and
ending on such interest payment date or redemption date.

Section 3.06. Bonds Mutilated, Destroved, Stolen or Lost. In case any
Series 1999 A Bond shall become mutilated or be destroyed, stolen or lost, the Issuer may,
in its discretion, issue, and the Bond Registrar shall, if so advised by the Issuer, authenticate
(where applicable) and deliver, a new Bond of the same series and of like tenor as the Bonds
so mutilated, destroyed, stolen or lost, in exchange and substitution for such mutilated Bond,
upon surrender and cancellation of such mutilated Bond, or in lieu of and substitution for the
Bond destroyed, stolen or lost, and upon the Holder's furnishing satisfactory indemnity and
complying with such other reasonable regulations and conditions as the Issuer may prescribe
and paying such expenses as the Issuer and the Bond Registrar may incur. All Bonds so
surrendered shall be cancelled by the Bond Registrar and held for the account of the Issuer.
If any such Bond shall have matured or be about to mature, instead of issuing a substitute
Bond, the Issuer may pay the same, upon being indemnified as aforesaid, and if such Bond
be lost, stolen or destroyed, without surrender thereof.

Section 3.07. Bonds not to be Indebtedness of the Issuer. The
Series 1999 A 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 Net Revenues derived from the operation of the System as herein
provided. No holder or holders of the Series 1999 A Bonds shall ever have the right to
compel the exercise of the taxing power of the Issuer, if any, to pay the Series 1999 A Bonds

or the interest, if any, thereon. The Issuer has no taxing power.

CL526032.1
14



Section 3.08. Bonds Secured by Pledge of Net Revenues. The payment of the
debt service of all Series 1999 A Bonds shall be secured by a first lien on the Net Revenues
derived from the System. Such Net Revenues in an amount sufficient to pay the principal of
and interest on and other payments for the Series 1999 A Bonds and to make all other
payments provided for in the Bond Legislation, are hereby irrevocably pledged to such
payments as they become due.

Section 3.09. Delivery of Bonds. The Issuer shall execute and deliver the
Series 1999 A Bonds to the Bond Registrar, and the Bond Registrar shall authenticate,
register and deliver the Series 1999 A Bonds to the original purchasers upon receipt of the
documents set forth below:

(1)  If other than the Authority, a list of the names in
which the Series 1999 A Bonds are to be registered upon original
issuance, together with such taxpayer identification and other
information as the Bond Registrar may reasonably require;

(2) A request and authorization to the Bond Registrar on
behalf of the Issuer, signed by an Authorized Officer, to
authenticate and deliver the Series 1999 A Bonds to the original
purchasers;

(3) An executed and certified copy of the Bond
Legislation;

(4)  Anexecuted copy of the Loan Agreement;
(5) A copy of the Agreement; and

(6)  The unqualified approving opinion of bond counsel
on the Series 1999 A Bonds.

Section 3.10. Form of Bonds. The text of the Series 1999 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:
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(FORM OF BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
LEWIS COUNTY ECONOMIC DEVELOPMENT AUTHORITY
WATER REVENUE BOND, SERIES 1999 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. AR- 3

KNOW ALL MEN BY THESE PRESENTS: That the LEWIS COUNTY
ECONOMIC DEVELOPMENT AUTHORITY, a public agency and public corporation of
the State of West Virginia in Lewis County of said State (the "Issuer™), for value received,
hereby promises to pay, solely from the special funds provided therefor, as hereinafter set
forth, to the West Virginia Water Development Authority (the "Authority”) or registered
assigns the sum of ) ), or such lesser
amount as shall have been advanced to the Issuer hereunder and not previously repaid, as set
forth in the "Record of Advances” attached as EXHIBIT A hereto and incorporated herein
by reference, in quarterly installments on March 1, June 1, September 1 and December 1 of
each year, commencing 1, , as set forth on the "Schedule of
Annual Debt Service” attached as EXHIBIT B hereto and incorporated herein by reference.

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

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

This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of certain new public waterworks facilities of the Issuer (the "Project™); and
(ii) to pay certain costs of issuance of the Bonds of this Series (the "Bonds"} and related costs.
The Project and any further additions, betterments or improvements thereto are herein called
the "System." This Bond is issued under the authority of and in full compliance with the
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Constitution and statutes of the State of West Virginia, including particularly Chapter 7,
Article 12, Chapter 8, Article 16 and Chapter 31, Article 15A of the West Virginia Code of
1931, as amended (collectively, the "Act"), and a Bond Ordinance duly enacted by the Issuer
on , 199 , and a Supplemental Resolution duly adopted by the Issuer on

, 199 (collectively, 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.

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, and from
unexpended proceeds of the Bonds and proceeds of a draw under the Letter of Credit (as
defined in the Bond Legislation). Such Net Revenues shall be sufficient to pay the principal
of and interest on all bonds which may be issued pursuant to the Act and which shall be set
aside as a special fund hereby pledged for such purpose. This Bond does not constitute a
corporate indebtedness of the Issuer within the meaning of any constitutional or statutory
provisions or limitations, nor shall the Issuer be obligated to pay the same or the interest, if
any, hereon, except from said special fund provided from the Net Revenues, unexpended
proceeds of the Bonds and proceeds of the Letter of Credit (as defined in the Bond
Legislation). Pursuant to the Bond Legislation and as long as the Agreement (as defined in
the Bond Legislation) is in place, the Issuer has covenanted and agreed to establish and
maintain just and equitable rates and charges for the use of the System and the services
rendered thereby, which shall be sufficient, together with other revenues of the System, to
provide for the reasonable expenses of operation, repair and maintenance of the System, and
to leave a balance each year equal to at least 100% of the maximum amount payable in any
year for principal of and interest, if any, on the Bonds, and all other obligations secured by
a lien on or payable from such revenues prior to or on a parity with the Bonds. In the event
the Agreement (as defined in the Bond Legislation) is no longer in place, the Issuer shall
comply with the requirements of Section 4. 1(b)(ii) of the Loan Agreement. The Issuer has
entered into certain further covenants with the registered owners of the Bonds for the terms
of which reference is made to the Bond Legislation. Remedies provided the registered
owners of the Bonds are exclusively as provided in the Bond Legislation, to which reference
is here made for a detailed description thereof.

Subject to the registration requirements set forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of One Valley Bank,
National Association, Charleston, West Virginia, as registrar (the "Registrar™), by the
registered owner, or by its attorney duly authorized in writing, upon the surrender of this
Bond together with a written instrument of transfer satisfactory to the Registrar duly executed
by the registered owner or its attorney duly authorized in writing.
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Subject to the registration requirements set forth herein, this Bond, under the
provision of the Act is, and has all the qualities and incidents of, a negotiable instrument
under the Uniform Commercial Code of the State of West Virginia.

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

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

All provisions of the Bond Legislation, resolutions and statutes under which this
Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to the
same extent as if written fully herein.
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IN WITNESS WHEREOF, the LEWIS COUNTY ECONOMIC
DEVELOPMENT AUTHORITY 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 , 199

[SEAL]

President

ATTEST:

Secretary
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1999 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: , 199

ONE VALLEY BANK,
NATIONAL ASSOCIATION,
as Registrar

Authorized Officer
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EXHIBIT A

RECORD OF ADVANCES
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EXHIBIT B

SCHEDULE OF ANNUAL DEBT SERVICE
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{Form of)

ASSIGNMENT

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

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

Dated: )

In the presence of:
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Section 3.11. Sale of Bonds; Approval and Ratification of Execution of
Loan Agreement. The Series 1999 A Bonds shall be sold to the Authority, pursuant to the
terms and conditions of the Loan Agreement. If not so authorized by previous ordinance or
resolution, the President is specifically authorized and directed to execute the Loan
Agreement in the form attached hereto as "Exhibit A" and made a part hereof, and the
Secretary is directed to affix the seal of the Issuer, attest the same and deliver the Loan
Agreement to the Authority, and any such prior execution and delivery is hereby authorized,

approved, ratified and confirmed.

Section 3.12. "Amended Schedule" Filing. Upon completion of the
acquisition and construction of the Project, the Issuer will file with the Council and the
Authority a schedule in substantially the form attached to the Loan Agreement, setting forth
the actual costs of the Project and sources of funds therefor.
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ARTICLE IV

{RESERVED]
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ARTICLEY

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 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:

80! Revenue Fund; and
(2) Series 1999 A 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) Series 1999 A Bonds Sinking Fund; and
(2) Within the Series 1999 A Bonds Sinking Fund, the

Series 1999 A Bonds Reserve Account (to be funded
initially with the Letter of Credit).

Section 5.03. System Revenues; Flow of Funds. A. The entire Gross
Revenues derived from the operation of the System shall be deposited upon receipt in the
Revenue Fund. The Revenue Fund shall constitute a trust fund for the purposes provided in
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)  The Issuer shall first, each| month, pay from the
Revenue Fund ali current Operating Expenses of the System not
otherwise paid by the Company pursuant to the Agreement.

(2)  The Issuer shall next, on the first day of each month,
commencing 3 months prior to the first date of payment of
principal of the Series 1999 A Bonds, transfer from the Revenue
Fund and remit to the Commission for deposit in the
Series 1999 A Bonds Sinking Fund, an amount equal to 1/3rd of
the amount of principal which will mature and become due on the
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Series 1999 A Bonds on the next ensuing quarterly principal
payment date; provided that, in the event the period to elapse
between the date of such initial deposit in the Series 1999 A
Bonds Sinking Fund and the next quarterly principal payment date
is less than 3 months, then such monthly payments shall be
increased proportionately to provide, 1 month prior to the next
quarterly principal payment date, the required amount of principal
coming due on such date.

(3)  After all the foregoing provisions for use of moneys
in the Revenue Fund have been fully complied with, any moneys
remaining therein and not permitted to be retained therein may be
used to prepay instaliments of the Series 1999 A Bonds or for any
lawful purpose of the System.

(4)  The Series 1999 A Bonds Reserve Account shall
initially be funded with the Letter of Credit. However, in the
event the Letter of Credit is terminated or the amount payable
thereunder is reduced, the Issuer shail be required to obtain
another Letter of Credit or cash fund the Series 1999 A Bonds
Reserve Account for the Series 1999 A Bonds, in compliance with
the requirements of the Loan Agreement, unless such
requirements are waived by the Council.

(5) So long as the Letter of Credit is in place, no
renewal and replacement fund shall be required for the
Series 1999 A Bonds. However, in the event the Letter of Credit
is terminated or the amount payable thereunder is reduced, the
Issuer shall be required to establish a Renewal and Replacement
Fund with the Depository Bank for the Series 1999 A Bonds, in
compliance with the requirements of the Loan Agreement, unless
such requirements are waived by the Council.

Moneys in the Series 1999 A Bonds Sinking Fund shall be used only for the
purposes of paying principal of and interest, if any, on the Series 1999 A Bonds as the same
shall become due. Moneys in the Series 1999 A Bonds Reserve Account shall be used only
for the purpose of paying principal of and interest, if any, on the Series 1999 A Bonds as the
same shall come due, when other moneys in the Series 1999 A Bonds Sinking Fund are
insufficient therefor, and for no other purpose.

All investment earnings on moneys in the Series 1999 A Bonds Sinking Fund
and the Series 1999 A Bonds Reserve Account shall be returned, not less than once each
year, by the Commission to the Issuer, and such amounts shall, during construction of the
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Project, be deposited in the Series 1999 A Bonds Construction Trust Fund, and following
completion of construction of the Project, shall be deposited in the Revenue Fund and applied
in full to the next ensuing principal payment due thereon.

Any withdrawals from the Series 1999 A Bonds Reserve Account which resuit
in a reduction in the balance of such account to below the Series 1999 A Bonds Reserve
Requirement shall be subsequently restored from the first Net Revenues available after all
required payments have been made as set forth above.

As and when additional Bonds ranking on a parity with the Series 1999 A Bonds
are issued, provision shall be made for additional payments into the respective sinking fund
sufficient to pay the interest on such additional parity Bonds and accomplish retirement
thereof at maturity and to accumnulate a balance in the appropriate reserve account in an
amnount 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 Bonds.

The Issuer shall not be required to make any further payments into the
Series 1999 A Bonds Sinking Fund or the Series 1999 A Bonds Reserve Account when the
aggregate amount of funds therein are at least equal to the aggregate principal amount of the
Series 1999 A Bonds issued pursuant to this Bond Legislation then Qutstanding and all
interest, if any, to accrue until the maturity thereof.

The Commission is hereby designated as the fiscal agent for the administration
of the Series 1999 A Bonds Sinking Fund and the Series 1999 A Bonds Reserve Account, if
created, and all amounts required for said accounts shall be remitted to the Commission from
the Revenue Fund by the Issuer at the times provided herein. If required by either the
Authority or the Council at any time, the Issuer shall make the necessary arrangements
whereby required payments into the Series 1999 A Bonds Sinking Fund and the
Series 1999 A Bonds Reserve Account shall be automatically debited from the Revenue Fund
and electronically transferred to the Commission on the dates required hereunder.

Moneys in the Series 1999 A Bonds Sinking Fund and the Series 1999 A Bonds
Reserve Account shall be invested and reinvested by the Commission in accordance with
Section 8.01 hereof.

The Series 1999 A Bonds Sinking Fund and the Series 1999 A Bonds Reserve
Account shall be used solely and only for, and are hereby pledged for, the purpose of
servicing the Series 1999 A Bonds Qutstanding under the conditions and restrictions set forth
herein.

B. The Issuer 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 Commission the
required principal, interest and reserve payments with respect to the Series 1999 A Bonds and
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all such payments shall be remitted to the Commission with appropriate instructions as to the
custody, use and application thereof consistent with the provisions of this Bond Legislation.

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

D.  The Issuer shall remit from the Revenue Fund to the Commission, the
Registrar, the Paying Agent or the Depository Bank, on such dates as the Comumission, the
Registrar, the Paying Agent or the Depository Bank, as the case may be, shall require, such
additional sums as shall be necessary to pay their respective charges, fees and expenses then
due. In the case of payments to the Commission under this paragraph, the Issuer shall, if
required by either the Authority or the Council 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 moneys in excess of the sum insured by the maximum amounts
insured by FDIC in any of the funds or accounts shall at all times be secured, to the full
extent thereof in excess of such insured sum, by Qualified Investments as shall be eligible as
security for deposits of state and municipal funds under the laws of the State.

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

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

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

BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS

Section 6.01. Application of Bond Proceeds; Pledge of Unexpended Bond
Proceeds. From the moneys received from the sale of any or all of the Series 1999 A Bonds,
the following amounts shall be first deducted and deposited in the order set forth below:

A.  From the proceeds of the Series 1999 A Bonds, there shall be deposited
with the Commission in the Series 1999 A Bonds Sinking Fund, the amount, if any, set forth
in the Supplemental Resolution Account as capitalized interest; provided, that such amount
may not exceed the amount necessary to pay interest, if any, on the Series 1999 A Bonds for
the period commencing on the date of issuance of the Series 1999 A Bonds and ending
6 months after the estimated date of completion of construction of the Project.

B. As the Issuer receives advances of the remaining moneys derived from
the sale of the Series 1999 A Bonds, such moneys shall be deposited with the Depository
Bank in the Series 1999 A 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 Series 1999 A Bonds.

C.  After completion of construction of the Project, as certified by the
Consulting Engineers, and all costs have been paid, any remaining proceeds of the
Series 1999 A Bonds shall be used as directed in writing by the Councii.

Section 6,02. Disbursements From the Bond Construction Trust Fund.
The Issuer shall each month provide the Council with a requisition for the costs incurred for
the Project, together with such documentation as the Council shall require. Payments for

costs of the Project shall be made monthly.

Except as provided in Section 6.01 hereof, disbursements from the
Series 1999 A Bonds Construction Trust Fund (except for the costs of issuance of the Bonds
hereby authorized, which shall be made upon request of the Issuer) shall be made only after
submission to the Council, of a certificate, signed by an Authorized Officer and the
Consulting Engineers, stating that:

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

(iii) Each of such costs has been otherwise properly
incurred; and

(ivy Payment for each of the items proposed is then due
and owing.

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

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issuer. Al the covenants,
agreements and provisions of this Bond Legislation shall be and constitute valid and legally
binding covenants of the Issuer and shall be enforceable in any court of competent jurisdiction
by any Holder or Holders of the Series 1999 A Bonds. In addition to the ather covenants,
agreements and provisions of this Bond Legislation, the Issuer hereby covenants and agrees
with the Holders of the Series 1999 A Bonds as hereinafter provided in this Article VII. All
such covenants, agreements and provisions shall be irrevocable, except as provided herein,
as long as any of the Series 1999 A Bonds or the interest thereon, if any, is Outstanding and

unpaid.

Section 7.02. Bonds not to be Indebtedness of the Issuer. The
Series 1999 A 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 funds pledged for such payment by this Bond Legislation. No Holder
or Holders of the Series 1999 A Bonds, shall ever have the right to compel the exercise of
the taxing power of the Issuer, if any, to pay the Series 1999 A Bonds or the interest, if any,

thereon.

Section 7.03. Bonds Secured by Pledge of Net Revenues. The payment
of the debt service of the Series 1999 A Bonds shall be secured by a first lien on the Net
Revenues derived from the System. The Net Revenues in an amount sufficient to pay the
principal of and interest on the Series 1999 A Bonds and to make the payments into all funds
and accounts and all other payments provided for in the Bond Legislation are hereby
irrevocably pledged, in the manner provided herein, to such payments as they become due,
and for the other purposes provided in the Bond Legislation.

Section 7.04. Rates and Charges. The initial schedule of rates and
charges for the services and facilities of the System shall be as set forth and approved in the
Final Order of the Public Service Commission of West Virginia entered June i6, 1997, in
Case No. 96-1484-W-CN, which rates and charges are hereby incorporated herein by
reference as a part hereof.

Section 7.05. Sale of the System. So long as the Series 1999 A Bonds are
outstanding and except as otherwise required by law or with the written consent of the
Authority and the Council, the System may not be sold, mortgaged, leased or otherwise
disposed of except as a whole, or substantially as a whole, and only if the net proceeds to be
realized shall be sufficient to fully pay all the Bonds Outstanding in accordance with Article X
hereof. The proceeds from any such sale, mortgage, lease or other disposition of the System

CL526032.1
32



shall, with respect to the Series 1999 A Bonds, immediately be remitted to the Commission
for deposit in the Series 1999 A Bonds Sinking Fund, and the Issuer shall direct the
Commission to apply such proceeds to the payment of principal of and interest, if any, on the
Series 1999 A Bonds. Any balance remaining after the payment of all the Series 1999 A
Bonds and interest, if any, thereon shall be remitted to the Issuer by the Commission unless
necessary for the payment of other obligations of the Issuer payable out of the revenues of
the System.

The foregoing provision notwithstanding, the Issuer shall have and hereby
reserves the right to sell, lease or otherwise dispose of any of the property comprising a part
of the System hereinafter determined in the manner provided herein to be no longer
necessary, useful or profitable in the operation thereof. Prior to any such sale, lease or other
disposition of such property, if the amount to be received therefor, together with all other
amounts received during the same Fiscal Year for such sales, leases or other dispositions of
such properties, is not in excess of $50,000, the Issuer shall, in writing, determine that such
property comprising a part of the System is no longer necessary, useful or profitable in the
operation thereof and may then provide for the sale of such property. The proceeds derived
from any such sale shall be deposited in the Revenue Fund or if the Renewal and
Replacement Fund is created, then in the Renewal and Replacement Fund. If the amount to
be received from such sale, lease or other disposition of said property, together with all other
amounts received during the same Fiscal Year for such sales, leases or other dispositions of
such properties, shall be in excess of $50,000 but not in excess of $200,000, the Issuer shall
first, in writing, determine upon consultation with the Consulting Engineers that such
property comprising a part of the System is no longer necessary, useful or profitable in the
operation thereof and the Governing Bedy may then, if it be so advised, by resolution duly
adopted, authorize such sale, lease or other disposition of such property upon public bidding
in accordance with the laws of the State. The proceeds derived from any such sale shall be
deposited in the Revenue Fund or if the Renewal and Replacement Fund is created, then in
the Renewal and Replacement Fund. Payment of such proceeds into the Revenue Fund or
the Renewal and Replacement Fund shail not reduce the amounts required to be paid into
such funds by other provisions of this Bond Legislation.

No sale, lease or other disposition of the properties of the System shall be made
by the Issuer if the proceeds to be derived therefrom, together with all other amounts
received during the same Fiscal Year for such sales, leases, or other dispositions of such
properties, shall be in excess of $200,000 and insufficient to pay all Bonds then Outstanding
without the prior approval and consent in writing of the Holders of all 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 System. '

Section 7.06. Issuance of Other Obligations Payable Qut of Revenues and
General Covenant Against Encumbrances. Except as provided for in Section 7.06 and
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Section 7.07 hereof, the Issuer shall not issue any other obligations whatsoever payable from
the revenues of the System which rank prior to, or equally, as to lien on and source of and
security for payment from such revenues with the Series 1999 A Bonds. All obligations
issued by the Issuer after the issuance of the Series 1999 A Bonds and payable from the
revenues of the System, except such additional parity Bonds, shall contain an express
statement that such obligations are junior and subordinate, as to lien on and source of and
security for payment from such revenues and in all other respects, to the Series 1999 A
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 Series 1999 A Bonds, and the interest thereon,
upon any of the income and revenues of the System pledged for payment of the Series 1999 A
Bonds and the interest thereon in this Bond Legislation, or upon the System or any part
thereof.

The Issuer shall give the Authority and the Council prior written notice of its
issuance of any other obligations to be used for the System, payable from the revenues of the
System or from any grants for the System, or any other obligations related to the Project or
the System.

Section 7.07. Parity Bonds. No Parity Bonds, payable out of the revenues
of the System, shall be issued after the issuance of the Series 1999 A Bonds, except with the
prior written consent of the Authority and the Council.

All Parity Bonds issued hereunder shall be on a parity in all respects with the
Series 1999 A Bonds.

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

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

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

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

Section 7.08. Books; Records and Audit. The Issuer shall keep complete
and accurate records of the cost of acquiring the Project site and the costs of acquiring,
constructing and installing the Project. The Issuer shall permit the Authority and the Council
or their agents and representatives, to inspect all books, documents, papers and records
relating to the Project and the System at all reasonable times for the purpose of audit and
examination. The Issuer shall submit to the Authority and the Council such documents and
information as they may reasonably require in connection with the acquisition, construction
and installation of the Project, the operation and maintenance of the Systermn and the
administration of the loan or any grants or other sources of financing for the Project.

The Issuer shall permit the Authority and the Council or their agents and
representatives, to inspect all records pertaining to the operation of the System at all
reasonable times following completion of construction of the Project and commencement of
operation thereof, or, if the Project is an improvement to an existing system, at any
reasonable time following commencement of construction.

The Issuer will keep books and records of the System, which shall be separate
and apart from all other books, records and accounts of the Issuer, in which complete and
correct entries shall be made of all transactions relating to the System, and any Holder of a
Bond or Bonds issued pursuant to this Bond Legislation shall have the right at all reasonable
times to inspect the System and all parts thereof and all records, accounts and data of the
Issuer relating thereto. ‘

The accounting system for the System shall follow current generally accepted
accounting principles and safeguards to the extent allowed and as prescribed by the Public
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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 shall be
reported to such agent of the Issuer as the Governing Body shall direct.

The Issuer shall file with the Council and the Authority, or any other original
purchaser of the Series 1999 A Bonds, and shall mail in each year to any Holder or Holders
of the Series 1999 A Bonds, requesting the same, an annual report containing the following:

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

(B) A balance sheet statement showing all depaosits 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 of the System outstanding.

The Issuer shall also, at least once a year, cause the books, records and accounts
of the System to be audited by Independent Certified Public Accountants in 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 the Independent Certified Public Accountants, or a summary
thereof, to any Holder or Holders of the Series 1999 A Bonds and shall submit the report to
the Authority and the Council, or any other original purchaser of the Series 1999 A Bonds.
Such audit report submitted to the Authority and the Council shall include a statement that
the Issuer is in compliance with the terms and provisions of the Act, the Loan Agreement and
this Bond Legislation and that the revenues of the System are adequate to meet the Issuer’s
Operating Expenses and debt service and reserve requirements, if any.

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

Section 7.09. Rates. Prior to the issuance of the Series 1999 A Bonds,
equitable rates or charges for the use of and service rendered by the System shall be
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established all in the manner and form required by law, and copies of such rates and charges
so established will be continuously on file with the Secretary, which copies will be open to
inspection by all interested parties. The schedule of rates and charges shall at all times be
adequate to produce Gross Revenues from the System sufficient to pay Operating Expenses
and to make the prescribed payments into the funds created hereunder. Such schedule of
rates and charges shall be changed and readjusted whenever necessary $o that the aggregate
of the rates and charges will be sufficient for such purposes. In order to assure full and
continuous performance of this covenant, with a margin for contingencies and temporary
unanticipated reduction in income and revenues, the Issuer hereby covenants and agrees that
the schedule of rates or charges from time to time in effect shall be sufficient, together with
other revenues of the System (i) to provide for all Operating Expenses of the System and (ii)
to leave a balance each year equal to at least 100% of the maximum amount required in any
year for payment of principal of and interest, if any, on the Series 1999 A Bonds and all
other obligations secured by a lien on or payabie from such revenues prior to or on a parity
with the Series 1999 A Bonds. In the event the Agreement is no longer in place, the Issuer
shall comply with the requirements of Section 4.1(b)(ii) of the Loan Agreement. In any
event, the Issuer shall not reduce the rates or charges for services described in Section 7.04
hereof.

Section 7.10. Operating Budget and Monthly Financial Report. The
Issuer shall annually, at least 45 days preceding the beginning of each Fiscal Year, prepare
and adopt by resolution a detailed, balanced budget of the estimated revenues and
expenditures for operation and maintenance of the Systemn during the succeeding Fiscal Year
and shall submit a copy of such budget to the Authority and the Council within 30 days of
adoption thereof. No expenditures for the operation and maintenance of the System shall be
made in any Fiscal Year in excess of the amounts provided therefor in such budget without
a written finding and recommendation by a registered professional engineer, which finding
and recommendation shall state in detail the purpose of and necessity for such increased
expenditures for the operation and maintenance of the System, and no such increased
expenditures shall be made until the Issuer shall have approved such finding and
recommendation by a resolution duly adopted. No increased expenditures in excess of 10%
of the amount of such budget shall be made except upon the further certificate of a registered
professional engineer that such increased expenditures are necessary for the continued
operation of the System. The Issuer shall mail copies of such annual budget and all
resolutions authorizing increased expenditures for operation and maintenance to the Authority
and the Council, or to any Holder of the Bonds, who shall file his or her address with the
fssuer and request in writing that copies of all such budgets and resolutions be furnished him
or her and shall make available such budgets and all resolutions authorizing increased
expenditures for operation and maintenance of the System at all reasonable times to any
Holder of any Bonds or anyone acting for and in behalf of such Holder of any Bonds.

Commencing on the date contracts are executed for the acquisition and
construction of the Project and for 2 years following the completion of the Project, the Issuer
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shall each month complete a "Monthly Financial Report,” a form of which is attached to the
Loan Agreement, and forward a copy of such report to the Authority and the Council by the
15th day of each month.

Section7.11. Engineering Services and Operating Personne]. The Issuer
shall obtain a certificate of the Consulting Engineers in the form attached to the Loan
Agreement, stating, among other things, that the Project has been or will be constructed in
accordance with the approved plans, specifications and designs as submitted to the Authority
and the Council, the Project is adequate for the purposes for which it was designed, the
funding plan as submitted to the Authority and the Council is sufficient to pay the costs of
acquisition and construction of the Project, and all permits required by federal and state laws
for construction of the Project have been obtained.

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

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

Section 7.12. No Competing Franchise. To the extent legally allowable,
the Issuer will not grant or cause, consent to or allow the granting of, any franchise or permit
to any person, firm, corporation, body, agency or instrumentality whatsoever for the
providing of any services which would compete with services provided by the System.

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

Whenever any fees, rates, rentals or other charges for the services and facilities
of the System 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
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Service Commission of West Virginia, rates, rentals and other charges, if not paid, when
due, shall become a lien on the premises served by the System. The Issuer further covenants
and agrees that, it will, to the full extent permitted by law and the rules and regulations
promulgated by the Public Service Commission of West Virginia, discontinue and shut off
the services of the System, to all users of the services of the System delinquent in payment
of charges for the services of the System and will not restore such services until all delinquent
charges for the services of the System, plus reasonable interest and penalty charges for the
restoration of service, have been fully paid and shall take all further actions to enforce
collections to the maximum extent permitted by law.

Section 7.14. No Free Services. The Issuer will not render or cause to
be rendered any free services of any nature by the System, 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 shall avail itself or themselves of the facilities
or services provided by the System, or any part thereof, the same rates, fees or charges
applicable to other customers receiving like services under similar 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
System, and shall be deposited and accounted for in the same manner as other revenues
derived from such operation of the System.

Section 7.15. Insurance and Construction Bonds. A. The Issuer hereby
covenants and agrees that so long as the Series 1999 A Bonds remain Outstanding, the Issuer
will, as an Operating Expense, procure, carry and maintain insurance with a reputable
insurance carrier or carriers as is customarily covered with respect to works and properties
similar to the System. Such insurance shall initially cover the following risks and be in the
following amournts:

(1)  FIRE, LIGHTNING, VANDALISM, MALICIOUS
MISCHIEF AND EXTENDED COVERAGE INSURANCE, on
all above-ground insurable portions of the System in an amount
equal to the actual cost thereof. In time of war the Issuer will
also carry and 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 or if the Renewal
and Replacement Fund is created hereunder, then in the Renewal
and Replacement Fund and used only for the repairs and
restoration of the damaged or destroyed properties or for the
other purposes provided herein for the Revenue Fund or the
Renewal and Replacement Fund, if created. The Issuer will
itself, or will require each contractor and subcontractor to, obtain
and maintain builder's risk insurance (fire and extended coverage)
to protect the interests of the Issuer, the Authority, the prime
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contractor and all subcontractors as their respective interests may
appear, in accordance with the Loan Agreement, during
construction of the Project on a 100% basis (completed value
form) on the insurable portion of the Project, such insurance to be
made payable to the order of the Authority, the Issuer, the
contractors and subcontractors, as their interests may appear.

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

(3) WORKER'S COMPENSATION COVERAGE FOR
ALL EMPLOYEES OF OR FOR THE SYSTEM ELIGIBLE
THEREFOR; AND PERFORMANCE AND PAYMENT
BONDS, such bonds to be 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 wili
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, to be procured, to the extent
available at reasonable cost to the Issuer; provided, however, if
the Issuer is located in a community which has been notified as
having special flood or mudslide prone areas, flood insurance
must be obtained.

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

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

B. The Issuer shall require all contractors engaged in the construction of the
Project to furnish a performance bond and a payment bond, each in an amount equal to 100%
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of the contract price of the portion of the Project covered by the particular contract as
security for the faithful performance of such contract,

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 i3 customarily carried with respect
to works and properties similar to the Project; provided that the amounts and terms of such
coverage are satisfactory to the Authority and the Council. In the event the Loan Agreement
so requires, such insurance shall be made payable to the order of the Authority, the Issuer,
the prime contractor and all subcontractors, as their interests may appear.

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 [ssuer
shall require every owner, tenant or occupant of any house, dwelling or building intended to
be served by the System to connect thereto.

Section7.17. Completion, Operation and Maintenance of Project, Permits
and Orders. The Issuer shall complete the Project as promptly as possible and operate and
maintain the System as a revenue-producing utility in good condition and in compliance with
all federal and state requirements and standards. The Issuer shall take all steps to properly
operate and maintain the System and make the necessary replacements due to normal wear
and tear so long as the Series 1999 A Bonds are outstanding. To the extent maintenance is
done by the Company, the Issuer shall enforce the provisions of the Agreement to fulfill
compliance with this covenant.

The Issuer shall obtain all permits required by state and federal laws for the
acquisition and construction of the Project and all orders and approvals from the
West Virginia Public Service Commission, if necessary, for the acquisition and construction
of the Project and the operation of the System.

Section 7.18. Compliance with Loan Agreement and Law. The Issuer
shall comply with all the terms and conditions of the Loan Agreement and the Act and shall
by Supplemental Resolution approve such additional terms and conditions set forth in the
Loan Agreement. The Issuer shall also comply with all applicable laws, rules and regulations
issued by the Authority, the Council, or other state, federal or local bodies in regard to the
acquisition and construction of the Project and the operation, maintenance and use of the
System. The Issuer shall provide the Council with copies of all documents submitted to the
Authority.

Section 7.19. Statutory Mortgage Lien. For the further protection of the
Holders of the Series 1999 A Bonds, a statutory mortgage lien upon the System is granted
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and created by the Act, which statutory mortgage lien is hereby recognized and declared to
be valid and binding, shall take effect immediately upon delivery of the Series 1999 A Bonds.

Section 7.20. Securities Laws Compliance. The Issuer shall provide the
Authority, in a timely manner, with any and all information that may be requested of it
(including its annual audit report, financial statements, related information and notices of
changes in usage and customer base) so that the Authority may comply with the provisions
of SEC Rule 15¢2-12 (17 CFR Part 240).

Section 7.21. Contracts. A. The Issuer shall, simultaneously with the
delivery of the Series 1998 A Bonds or immediately thereafter, enter into written contracts
for the immediate acquisition or construction of the Project.

B. The Issuer shall submit all proposed change orders to the Council for wriiten
approval. The Issuer shall obtain the written approval of the Council before expending any
proceeds of the Series 1998 A Bonds held in "contingency” as set forth in the Schedule
B attached to the Loan Agreement. The Issuer shall also obtain the written approval of the
Council before expending any proceeds of the Series 1998 A Bonds made available due to
bid or construction or project underruns.
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ARTICLE VI

INVESTMENT OF FUNDS

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

Any investment shall be held in and at all times deemed a part of the fund or
account in which such moneys were originally held, and the interest accruing thereon and any
profit or loss realized from such investment shall be credited or charged to the appropriate
fund or account. The investments held for any fund or account shall be valued at the lower
of cost or then current market value, or at the redemption price thereof if then redeemable
at the option of the holder, including the value of accrued interest and giving effect to the
amortization of discount, or at par if such investment is held in the "Consolidated Fund."
The Commission shall sell and reduce to cash a sufficient amount of such investments
whenever the cash balance in any fund or account is insufficient to make the payments
required from such fund or account, regardless of the loss on such liquidation. The
Depository Bank 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 (or more
often if reasonably requested by the Issuer), a summary of such funds, accounts and
investment earnings. The Issuer shall retain all such records and any additional records with
respect to such funds, accounts and investment earnings so long as any of the Series 1999 A
Bonds are Outstanding.
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ARTICLE X

DEFAULT AND REMEDIES

Section 9.01. Events of Default. Each of the following events shall
constitute an "Event of Default” with respect to the Series 1999 A Bonds:

(1)  If default occurs in the due and punctual payment
of the principal of or interest, if any, on the Series 1999 A
Bonds; or

(2)  If default occurs in the Issuer’s observance of any
of the covenants, agreements or conditions on its part relating
to the Series 1999 A Bonds set forth in this Bond Legislation,
any Supplemental Resolution or in the Series 1999 A Bonds,
and such default shall have continued for a period of 30 days
after the Issuer shall have been given written notice of such
default by the Commission, the Depository Bank, the Registrar,
the Paying Agent or any other Paying Agent or a Holder of a
Bond; or

(3)  Ifthe Issuerfiles a petition seeking reorganization
or arrangement under the federal bankruptcy laws or any other
applicable law of the United States of Ametica.

Section 9.02. Remedies. Upon the happening and continuance of any
Event of Default, any Registered Owner of a Series 1999 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, (it) 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 System, (iii) bring suit upon the Series 1999 A Bonds; (iv) by action
at law or bill in equity require the Issuer to account as if it were the trustee of an express trust
for the Registered Owners of the Series 1999 A Bonds, and (v) by action or bill in equity
enjoin any acts in violation of the Bond Legislation with respect to the Series 1999 A Bonds,
or the rights of such Registered Owners.

Section 9.03. Appointment of Receiver. Any Registered Owner of a
Series 1999 A Bond may, by proper legal action, compel the performance of the duties of the
Issuer under the Bond Legislation and the Act, including, the completion of the Project and
after commencement of operation of the System, the making and collection of sufficient rates
and charges for services rendered by the System and segregation of the revenues therefrom and
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the application thereof. If there be any Event of Default with respect to such Bonds, any
Registered Owner of a Bond shall, in addition to all other remedies or rights, have the right
by appropriate legal proceedings to obtain the appointment of a receiver to administer the
System or to complete the acquisition and construction of the Project on behalf of the Issuer,
with power to charge rates, rentals, fees and other charges sufficient to provide for the
payment of Operating Expenses of the System, the payment of the Bonds and interest and the
deposits 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 System and shall
hold, operate and maintain, manage and control such facilities, and each and every part
thereof, and in the name of the Issuer exercise all the rights and powers of the Issuer with
respect to said facilities as the Issuer itself might 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 upon any other
obligations and interest thereon having a charge, lien or encumbrance upon the revenues of the
System shall have been paid and made good, and all defaults under the provisions of this Bond
Legislation shali have been cured and made good, possession of the System 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 ail times be subject to the orders and decrees of such court and may be
removed thereby, and a successor receiver may be appointed in the discretion of such court.
Nothing herein contained shall limit or restrict the jurisdiction of such court to enter such other
and further orders and decrees as such court may deem necessary or appropriate for the
exercise by the receiver of any function not specifically set forth herein.

Any receiver appointed as provided herein shall hold and operate the System
in the name of the Issuer and for the joint protection and benefit of the Issuer and Registered
Owners of the Bonds. Such receiver shall have no power to sell, assign, mortgage or
otherwise dispose of any assets of any kind or character belonging or pertaining to the System,
but the authority of such receiver shall be limited to the completion of the Project and the
possession, operation and maintenance of the System for the sole purpose of the protection of
both the Issuer and Registered Owners of such 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 the System shall remain in the Issuer, and no court shall have any
jurisdiction to enter any order or decree permitting or requiring such receiver to sell, assign,
mortgage or otherwise dispose of any assets of the System.
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ARTICLE X

PAYMENT OF BONDS

Section 10.01. Payment of Bonds. If the Issuer shall pay or there shall
otherwise be paid to the Holder of the Series 1999 A Bonds, the principal of and interest, if
any, due or to become due thereon, at the times and in the manner stipulated therein and in this
Bond Legislation, then with respect to the Series 1999 A Bonds only, the pledge of Net
Revenues and other moneys and securities pledged under this Bond Legislation and all
covenants, agreements and other obligations of the Issuer to the Registered Owner of the
Series 1999 A Bonds, shall thereupon cease, terminate and become void and be discharged and
satisfied.
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ARTICLE XI

MISCELLANEOUS

Section 11.01. Amendment or Modification of Bond Legislation. Prior to
issuance of the Series 1999 A Bonds, this Ordinance may be amended or supplemented in any
way by the Supplemental Resolution. Following issuance of the Series 1999 A 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 Series 1999 A Bonds, shall be made without the consent in writing
of the Registered Owners of the Series 1999 A Bonds so affected and then Outstanding;
provided, that no change shall be made in the maturity of the Series 1999 A Bonds or the rate
of interest, if any, thereon, or in the principal amount thereof, or affecting the unconditional
promise of the Issuer to pay such principal and interest out of the funds herein pledged therefor
without the consent of the Registered Owner thereof. No amendment or modification shall be
made that would reduce the percentage of the principal amount of the 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 [ssuer and the Registered Owners
of the Series 1999 A Bonds, and no change, variation or aiteration of any kind of the
provisions of the Bond Legislation shall be made in any manner, except as in this Bond
Legislation provided.

Section 11.03. Severability of Invalid Provisions. If any section,
paragraph, clause or provision of this Ordinance should be held invalid by any court of
competent jurisdiction, the invalidity of such section, paragraph, clause or provision shall not
affect any of the remaining provisions of this Ordinance, the Supplemental Resolution or the
Series 1999 A 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. Notices. All notices to be sent to the Issuer, the Company,
the Authority or the Council shall be in writing and shall be deemed to have been given when
delivered in person or mailed by first class mail, postage prepaid, addressed as follows:
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ISSUER:

Lewis County Economic Development Authority
Post Office Box 466

Weston, West Virginia 26432

Attention: Executive Director

COMPANY:
West Virginia-American Water Company
P. O. Box 1906

Charleston, West Virginia 25327-1906
Anention: President

AUTHORITY:

Water Development Authority

180 Association Drive

Charleston, West Virginia 25311-1571
Attention: Director

COUNCIL:

West Virginia Infrastructure Council
980 One Valley Square

Charleston, West Virginia 23301
Attention: Executive Secretary

All notices to be sent to the Issuer hereunder shall also be sent to the Company,
and all notices to be sent to the Council hereunder, shall also be sent to the Authority.

Section 11.06. Conflicting Provisions Repealed. All ordinances, orders
or resolutions and or parts thereof in conflict with the provisions of this Ordinance are, 10 the
extent of such conflict, hereby repealed.

Section 11.07. Covenant of Dug 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 Governing Body were at all
times when any actions in connection with this Ordinance occurred and are duly in office and

duly qualified for such office.
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Section 11.07. Effective Date. This Ordinance shall take effect
immediately following the public hearing hereon and the final reading hereof.

Section 11.08. Statutory Notice and Public Hearing. Upon adoption
hereof, an abstract of this Ordinance determined by the Governing Body to contain sufficient
information as to give notice of the contents hereof shall be published once a week for
2 successive weeks within a period of fourteen consecutive days, with at least 6 full days
intervening between each publication, in the Weston Democrat, a newspaper published and of
general circulation in Lewis County, together with a notice stating that this Ordinance has been
adopted and that the Issuer contemplates the issuance of the Series 1999 A Bonds, and that any
person interested may appear before the Governing Body 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 certified copy of this Ordinance is on file with the
Governing Body for review by interested persons during office hours of the Governing Body.
At such hearing, all objections and suggestions shall be heard and the Governing Body shall
take such action as it shall deem proper in the premises.

Passed on First Reading: - April 28, 1999
Passed on Second Reading: - May 6, 1999
Passed on Final Reading

Following Public

Hearing: - May 26, 1999

President
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CERTIFICATION

Certified a true copy of an Ordinance duly enacted by the Board of the LEWIS
COUNTY ECONOMIC DEVELOPMENT AUTHORITY on the 26th of May, 1999.

Dated: June 10, 1999.

(SEAL] A ) CM/

Secretary

05/20/99
520450/98001
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LEWIS COUNTY ECONQMIC DEVELOPMENT AUTHORITY

Water Revenue Bonds, Series 1999 A
(West Virginia Infrastructure Fund)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNT, DATE, MATURITY DATE,
REDEMPTION PROVISION, INTEREST RATE, INTEREST
AND PRINCIPAL PAYMENT DATES, SALE PRICES AND
OTHER TERMS OF THE WATER REVENUE BONDS,
SERIES 1999 A (WEST VIRGINIA INFRASTRUCTURE
FUND), OF THE LEWIS COUNTY ECONOMIC
DEVELOPMENT AUTHORITY; AUTHORIZING AND
APPROVING A LOAN AGREEMENT RELATING TO SUCH
BONDS; AUTHORIZING AND APPROVING THE SALE AND
DELIVERY OF SUCH BONDS TO THE WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY; APPROVING A
LETTER OF CREDIT TO ADDITIONALLY SECURE THE
BONDS: DESIGNATING A REGISTRAR, PAYING AGENT
AND DEPOSITORY BANK; AND MAKING OTHER
PROVISIONS AS TO THE BONDS.

WHEREAS, the board (the "Governing Body") of the Lewis County Economic
Development Authority (the "Issuer”) has duly and officially adopted and enacted a bond
ordinance, effective May 26, 1999 (the "Bond Ordinance"), entitled:

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF NEW PUBLIC WATERWORKS
FACILITIES OF THE LEWIS COUNTY ECONOMIC
DEVELOPMENT AUTHORITY AND THE FINANCING OF
THE COST, NOT OTHERWISE PROVIDED, THEREOF
THROUGH THE ISSUANCE OF NOT MORE THAN
$1,839,233 IN AGGREGATE PRINCIPAL AMOUNT OF
WATER REVENUE BONDS, SERIES 1999 A (WEST
VIRGINIA INFRASTRUCTURE FUND); PROVIDING FOR
THE RIGHTS AND REMEDIES OF AND SECURITY FOR
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THE REGISTERED OWNERS OF SUCH BONDS;
AUTHORIZING EXECUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TO THE ISSUANCE OF SUCH
BONDS; APPROVING, RATIFYING AND CONFIRMING A
LOAN AGREEMENT RELATING TO THE 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 Water Revenue
Bonds, Series 1999 A (West Virginia Infrastructure Fund), of the Issuer, in an aggregate
principal amount of not more than $1,839,233 (the "Series 1999 A Bonds" or the "Bonds"),
and has authorized the execution and delivery of a loan agreement relating to the Bonds (the
"Loan Agreement"), by and between the Issuer and the West Virginia Water Development
Authority (the "Authority"), on behalf of the West Virginia Infrastructure and Jobs
Development Council (the "Council”), all in accordance with Chapter 7, Article 12,
Chapter 8, Article 16 and Chapter 31, Article 15A 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 exact principal amount, date, maturity date, redemption
provision, interest rate, interest and principal payment dates, sale prices and other terms of
the Bonds should be established by a supplemental resolution pertaining to the Bonds; and
that other matters relating to the Bonds be herein provided for;

WHEREAS, the Loan Agreement and the Letter of Credit have been presented
to the Issuer at this meeting;

WHEREAS, the Letter of Credit has been obtained by the Company in lieu of
a funded debt service reserve account for the Bonds;

WHEREAS, the Bonds are proposed to be purchased by the Authority pursuant
to the Loan Agreement; and K

WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resolution (the "Supplemental Resolution”) be adopted, that the Loan

»
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Agreement be approved and entered into by the Issuer, that the Letter of Credit be approved,
that the exact principal amount, the date, the maturity date, the redemption provision, the
interest rate, the interest and principal payment dates and the sale price of the Bonds be fixed
hereby in the manner stated herein, and that other matters relating to the Bonds be herein
provided for;

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF
THE LEWIS COUNTY ECONOMIC DEVELOPMENT AUTHORITY:

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 Water
Revenue Bonds, Series 1999 A (West Virginia Infrastructure Fund), of the Issuer, originally
represented by a single Bond, numbered AR-1, in the principal amount of $1,673,000. The
Bonds shall be dated the date of delivery thereof, shall finally mature June 1, 2039, and shall
bear no interest. The principal of the Bonds shall be payable quarterly on March 1, June 1,
September 1 and December 1 of each year, commencing June 1, 2000, and ending June 1,
2039, and in the amounts as set forth in "Schedule Y" attached to the Loan Agreement and
incorporated in and made a part of the Bonds. The Bonds shall be subject to redemption
upon the written consent of the Authority and the Council, and upon payment of a redemption
premium, if any, and otherwise in compliance with the Loan Agreement, so long as the
Authority shall be the registered owner of the Bonds.

Section2.  All other provisions relating to the Bonds and the text of the Bonds
shall be in substantially the form provided in the Bond Ordinance.

Section 3.  The Issuer does hereby authorize, ratify, approve and accept the
Loan Agreement, a copy of which is incorporated herein by reference, and the execution and
delivery of the Loan Agreement by the 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 in the Application to the Council and the Authority. The price of the Bonds
shall be 100% of par value, there being no interest accrued thereon, provided that the
proceeds of the Bonds shall be advanced from time to time as requisitioned by the Issuer.

Section4.  The Issuer does hereby approve the Letter of Credit in the amount
of $42,628 and the issuance of the Letter of Credit in lieu of a funded debt service reserve
account for the Bonds, and hereby agrees that the Authority may hereafter require that a debt
service reserve account be established and funded in the event the Letter of Credit is reduced
or terminated.

Section 5.  The Issuer does hereby appoint and designate One Valley Bank,
National Association, Charleston, West Virginia, as Registrar (the "Registrar") for the Bonds
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under the Bond Ordinance and does approve and accept the Registrar's Agreement to be
dated the date of delivery of the Bonds, by and between the Issuer and the Registrar, and the
execution and delivery of the Registrar’s Agreement by the President, and the performance
of the obligations contained therein, on behalf of the Issuer are hereby authorized, approved
and directed.

Section 6.  The Issuer does hereby appoint and designate the West Virginia
Municipal Bond Commission, Charleston, West Virginia (the "Commission"), to serve as
Paying Agent for the Bonds under the Bond Ordinance.

Section 7.  The Issuer does hereby appoint and designate Citizens Bank of
Weston, Weston, West Virginia, to serve as Depository Bank under the Bond Ordinance.

Section 8.  The Issuer does hereby appoint and designate Kendall Mitzner,
P.E., of West Virginia-American Water Company, Charleston, West Virginia, as the
Consulting Engineer for the Project.

Section 9. Series 1999 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 1999 A Bonds Sinking Fund, as capitalized interest.

Section 10. Series 1999 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 1999 A Bonds Reserve Account. The Series 1999 A Bonds Reserve
Account shall initially be funded with the Letter of Credit.

Section 11. The balance of the proceeds of the Bonds shall be deposited in or
credited to the Series 1999 A Bonds Construction Trust Fund as received from time to time
for payment of costs of the Project, including costs of issuance of the Bonds and related costs.

Section 12. The President and Secretary are hereby authorized and directed
to execute and deliver such other documents and certificates required or desirable in
connection with the Bonds hereby and by the Bond Ordinance approved and provided for,
to the end that the Bonds may be delivered on or about June 10, 1999, to the Authority
pursuant to the Loan Agreement.

Section 13. The acquisition and construction of the Project and the financing
thereof in part with proceeds of the Bonds is in the public interest, serves a public purpose
of the Issuer and will promote the health, welfare and safety of the residents of the Issuer.

Section 14. The Issuer hereby determines that it is in the best interest of the
Issuer to invest all moneys 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 moneys to be
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invested in such repurchase agreements or time accounts until further directed in writing by
the Issuer. Moneys in the Series 1999 A Bonds Sinking Fund, including the Series 1999 A
Bonds Reserve Account therein, shall be invested by the West Virginia Municipal Bond
Commission in the West Virginia Consolidated Fund.

Section 15. The Issuer shall not permit at any time or times any of the
proceeds of the Bonds or any other funds of the Issuer to be used directly or indirectly in a
manner which would result in the exclusion of the Bonds from the treatment afforded by
Section 103(a) of the Internal Revenue Code of 1986, as amended, and the temporary and
permanent regulations promulgated thereunder or under any predecessor thereto (the
"Code"), by reason of the classification of the Bonds as "private activity bonds” within the
meaning of the Code. The Issuer will take all actions necessary to comply with the Code and
Treasury Regulations to be promulgated or to be promulgated thereunder.

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

Adopted this 26th day of May, 1999.

@m

President S
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CERTIFICATION

Certified a true copy of a2 Suppiemental Resolution duly adopted by the Board
of the LEWIS COUNTY ECONOMIC DEVELOPMENT AUTHORITY on the 26th day of

May, 1999.
Dated: June 10, 1999
[SEAL}
%// W
Secretary
05/24/99

520450/98001
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IC/WDA-1
(July 1996)

LOAN AGREEMENT

THIS LOAN AGREEMENT, Made and entered into in several counterparts,
by and between the WEST VIRGINIA WATER DEVELOPMENT AUTHORITY, a
governmental instrumentality and body corporate of the State of West Virginia (the
"Authority"), acting on behalf of the WEST VIRGINIA INFRASTRUCTURE AND JOBS
DEVELOPMENT COUNCIL (the “Council”) and the governmental agency designated
below (the "Governmental Agency");

LEWIS COUNTY ECONOMIC DEVELOPMENT AUTHORITY

WITNESSETH:

WHEREAS, pursuant to the provisions of Chapter 31, Article 15A, of the Code
of West Virginia, 1931, as amended (the "Act"), the Authority is empowered upon request
of the Council to make loans to governmental agencies for the acquisition or construction of
projects by such governmental agencies, subject to such provisions and limitations as are
contained in the Act;

WHEREAS, the Governmental Agency constitutes a governmental agency as
defined by the Act;

WHEREAS, the Governmental Agency is authorized and empowered by the
statutes of the State to construct, operate and improve a project, as defined by the Act, and
to finance the cost of constructing or acquiring the same by borrowing money to be
evidenced by revenue bonds issued by the Governmental Agency;

WHEREAS, the Governmental Agency intends to construct, is constructing
or has constructed such a project at the location and as more particularly described and set
forth in the Application, as hereinafter defined (the "Project™);

WHEREAS, the Governmental Agency has completed and filed with the
Authority an Application for a Construction Loan with attachments and exhibits and an
Amended Application for a Construction Loan also with attachments and exhibits (together,
as further revised and supplemented, the "Application"), which Application is incorporated
herewn by this reference; and



WHEREAS, having reviewed the Application and made all findings required
by the Act and having available sufficient funds therefor, the Council has authorized the
Authority to lend the Governmental Agency the amount set forth on Schedule X attached
hereto and incorporated herein by reference, through the purchase of revenue bonds of the
Governmental Agency with money in the Infrastructure Fund subject to the Governmental
Agency's satisfaction of certain legal and other requirements of the Council’s loan program
(the "Program") as hereinafter set forth.

NOW, THEREFORE, in consideration of the premises and the mutual
agreements hereinafter contained, the Governmental Agency and the Authority hereby agree
as follows:

ARTICLEI

Definitions

1.1  Except where the context clearly indicates otherwise, the terms
" Authority," "cost," “governmental agency," "project,” "waste water facility” and "water
facility" have the definitions and meanings ascribed to them in the Act.

12 "Authority" means the West Virginia Water Development Authority,
which is expected to be the original purchaser of the Bonds, acting in its administrative
capacity pursuant to Section 10 of the Council Act and upon authorization from the Council.

1.3 "Consulting Engineers" means the professional engineer, licensed by
the State, who shall not be a regular, full-time employee of the State or any of its agencies,
commissions or political sub-divisions, and designated in the Application and any qualified
successor thereto; provided, however, when a Loan is made for a Project financed, in part,
by the Office of Abandoned Mine Lands, “Consulting Engineers” shall mean the West
Virginia Division of Environmental Protection, or any successor thereto.

14  “Infrastructure Fund” means the West Virginia Infrastructure Fund
established in accordance with Section 9 of the Act.

1.5  "Loan" means the loan to be made by the Authority to the Governmental
Agency through the purchase of Local Bonds, as hereinafter defined, pursuant to this Loan
Agreement.

1.6 "Local Act" means the official action of the Governmental Agency
required by Section 4.1 hereof, authorizing the Local Bonds.



1.7 "Local Bonds" means the revenue bonds to be issued by the
Governmental Agency pursuant to the provisions of the Local Statute, as hereinafter defined,
to evidence the Loan and to be purchased by the Authority, all in accordance with the
provisions of this Loan Agreement.

1.8  "Local Statute”" means the specific provisions of the Code of West
Virginia, 1931, as amended, pursuant to which the Local Bonds are issued.

1.9 "Operating Expenses" means the reasonable, proper and necessary costs
of operation and maintenance of the System, as hereinafter defined, as should normally and
regularly be included as such under generally accepted accounting principles.

1.10  "Project" means the project hereinabove referred to, to be constructed
or being constructed by the Governmental Agency in whole or in part with the net proceeds
of the Local Bonds.

1.11  "System" means the project owned by the Governmental Agency, of
which the Project constitutes all or to which the Project constitutes an improvement, and any
improvements thereto hereafter constructed or acquired from any sources whatsoever.

1.12  Additional terms and phrases are defined in this Loan Agreement as
they are used.

ARTICLE II

The Project and the Svstem

2.1 The Project shall generally consist of the construction and acquisition
of the facilities described in the Application, to be, being or having been constructed in
accordance with plans, specifications and designs prepared for the Governmental Agency by
the Consulting Engineers, the Authority and Council having found, to the extent applicable,
that the Project is consistent with the Act. '

2.2 Subject to the terms, conditions and provisions of this Loan Agreement
and ofthe Local Act, the Governmental Agency has acquired, or shall do all things necessary
to acquire, the proposed site of the Project and shall do, is doing or has done all things
necessary to construct the Project in accordance with the plans, specifications and designs
prepared for the Governmental Agency by the Consulting Engineers.

2.3 All real estate and interests in real estate and all personal property

constituting the Project and the Project site heretofore or hereafter acquired shall at alltimes
be and remain the property of the Governmental Agency, subject to any mortgage lien or
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other security interest as is provided for in the Local Statute unless a sale or transfer of all
or a portion of said property or any interest therein is approved by the Authority and Council.

2.4 The Governmental Agency agrees that the Authority and its duly
authorized agents shall have the right at all reasonable times to enter upon the Projectsite and
Project facilities and to examine and inspect the same. The Governmental Agency further
agrees that the Authority and its duly authorized agents and representatives shall, prior to,
at and after completion of construction and commencement of operation of the Project, have
such rights of access to the System site and System facilities as may be reasonably necessary
to accomplish all of the powers and rights of the Authority with respect to the System
pursuant to the pertinent provisions of the Act.

2.5  The Governmental Agency shall keep complete and accurate records
of the cost of acquiring the Project site and the costs of constructing, acquiring and installing
the Project. The Govemmental Agency shall permit the Authority, acting by and through its
Director or his duly authorized agents and representatives, to inspect all books, documents,
papers and records relating to the Project and the System at any and all reasonable times for
the purpose of audit and examination, and the Governmental Agency shall submit to the
Authority such documents and information as it may reasonably require in connection with
the construction, acquisition and installation of the Project, the operation and maintenance
of the System and the administration of the Loan or of any State and federal grants or other
sources of financing for the Project.

2.6  The Governmental Agency agrees that it will permit the Authority and
its agents and representatives to have access to the records of the Governmental Agency
pertaining to the operation and maintenance of the System at any reasonable time following
completion of construction of the Project and commencement of operation thereof or if the
Project is an improvement to an existing system at any reasonable time following
commencement of construction.

27 The Governmental Agency shall require that each construction
contractor furnish a performance bond and a payment bond, each in an amount at least equal
to one hundred percent (100%) of the contract price of the portion of the Project covered by
the particular contract, as security for the faithful performance of such contract.

2.8  The Governmental Agency shall require that each of its contractors and
all subcontractors maintain, during the life of the construction contract, workers'
compensation coverage, public liability insurance, property damage insurance and vehicle
liability insurance in amounts and on terms satisfactory to the Authority. Until the Project
facilities are completed and accepted by the Governmental Agency, the Governmental
Agency or (at the option of the Governmental Agency) the contractor shall maintain builder’s
risk insurance (fire and extended coverage) on a one hundred percent (100%) basis
(completed value form) on the insurable portion of the Project, such insurance to be.made
payable to the order of the Authority, the Governmental Agency, the prime contractor and
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all subcontractors, as their interests may appear. If facilities of the System which are
detrimentally affected by flooding are or will be located in designated special flood or
mudslide-prone areas and if flood insurance is available at a reasonable cost, a flood
insurance policy must be obtained by the Governmental Agency on or before the Date of
Loan Closing, as hereinafter defined, and maintained so long as any of the Local Bonds is
outstanding. Prior to commencing operation of the Project, the Governmental Agency must
also obtain, and maintain so long as any of the Local Bonds is outstanding, business
interruption insurance if available at a reasonable cost.

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

2.10 The Governmental Agency agrees that it will at all times provide
operation and maintenance of the System to comply with any and all State and federal
standards. The Governmental Agency agrees that qualified operating personnel properly
certified by the State will be retained to operate the System during the entire term of this
Loan Agreement.

2.11 The Governmental Agency hereby covenants and agrees to comply with
all applicable laws, rules and regulations issued by the Council, the Authority or other State,
federal orlocal bodies in regard to the construction of the Project and operation, maintenance
and use of the System.

2.12 The Governmental Agency, commencing on the date contracts are
executed for the construction of the Project and for two years following the completion of
the Project, shall each month complete a Monthly Financial Report, the form of which is
attached hereto as Exhibit C and incorporated herein by reference, and forward a copy by the
15th of each month to the Authority and Council.



ARTICLE Il

Conditions to Loan;
Issuance of Local Bonds

3.1 Theagreementof the Authority and Council to make the Loan is subject
to the Governmental Agency's fulfillment, to the satisfaction of the Authority, of each and
all of those certain conditions precedent on or before the delivery date for the Local Bonds,
which shall be the date established pursuant to Section 3.4 hereof. Said conditions precedent
are as follows:

(a)  The Governmental Agency shall have performed and satisfied
all of the terms and conditions to be performed and satisfied by it in this Loan Agreement;

(b)  The Governmental Agency shall have authorized the issuance of
and delivery to the Authority of the Local Bonds described in this Article ITT and in Article
IV hereof;

(¢)  The Governmental Agency shall either have received bids or
entered contracts for the construction of the Project which are in an amount and otherwise
compatible with the plan of financing described in the Application; provided, that, if the
Loan will refund an interim financing of construction, the Governmental Agency must either
be constructing or have constructed its Project for a cost and as otherwise compatible with
the plan of financing described in the Application; and, in either case, the Authority shall
have received a certificate of the Consulting Engineers to such effect, the form of which
certificate is attached hereto as Exhibit A;

(d)  The Governmental Agency shall have obtained all permits
required by the laws of the State and the federal government necessary for the construction
ofthe Project, and the Authority shall have receiveda certificate of the Consulting Engineers
to such effect;

()  The Governmental Agency shall have obtained all requisite
orders of and approvals from the Public Service Commission of West Virginia (the "PSC")
necessary for the construction of the Project and operation of the System with all requisite
appeal periods having expired without successful appeal, and the Authority shall have
received an opinion of counsel to the Governmental Agency, which may be local counsel to
the Governmental Agency, bond counsel or special PSC counsel but must be satisfactory to
the Authority, to such effect;

The Governmental Agency shall have obtained any and all

approvals for the issuance of the Local Bonds required by State law, and the Authority shall
have received an opinion of counsel to the Governmental Agency, which may be local
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counsel to the Governmental Agency, bond counsel or special PSC counsel but must be
satisfactory to the Authority, to such effect;

(g)  The Governmental Agency shail have obtained any and all
approvals of rates and charges required by State law and shall have taken any other action
required to establish and impose such rates and charges (imposition of such rates and charges
is not, however, required to be effective until completion of construction of the Project) with
all requisite appeal periods having expired without successful appeal, and the Authority shall
have received an opinion of counsel to the Governmental Agency, which may be local
counsel to the Governmental Agency, bond counsel or special PSC counsel but must be
satisfactory to the Authority, to such effect;

(h)  Such rates and charges for the System shall be sufficient to
comply with the provisions of Subsections 4.1(a) and 4.1(b)(ii) hereof, and the Authority
shall have received a certificate of the accountant for the Governmental Agency, or such
other person or firm experienced in the finances of governmental agencies and satisfactory
to the Authonity, to such effect; and

(1) The net proceeds of the Local Bonds, together with all moneys
on deposit or to be simultaneously deposited (or, with respect to proceeds of grant
anticipation notes or other indebtedness for which a binding purchase contract has been
entered, to be deposited on a date certain) and irrevocably pledged thereto and the proceeds
of grants irrevocably committed therefor, shall be sufficient to pay the costs of construction
and acquisition of the Project as set forth in the Application, and the Authority shall have
received a certificate of the Consulting Engineers, or such other person or firm experienced
in the financing of water development projects and satisfactory to the Authority, to such
effect, such certificate to be in form and substance satisfactory to the Authority, and evidence
satisfactory to the Authority of such irrevocably committed grants.

3.2 Subject to the terms and provisions of this Loan Agreement, the rules
and regulations promulgated by the Authority or any other appropriate State agency and any
applicable rules, regulations and procedures promulgated from time to time by the federal
government, it is hereby agreed that the Authority shall make the Loan to the Governmental
Agency and the Governmental Agency shall accept the Loan from the Authority, and in
furtherance thereof it is agreed that the Governmental Agency shall sell to the Authority and
the Authority shall make the Loan by purchasing the Local Bonds in the principal amount
and at the price set forth in Schedule X hereto. The Local Bonds shall have such further
terms and provisions as described in Article IV hereof.

3.3  The Loan shall be secured and shall be repaid in the manner hereinafter
provided in this Loan Agreement.

34  The Local Bonds shall be delivered to the Authority, at the offices of
the Authority, on a date designated by the Governmental Agency by written notice to the
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Authority, which written notice shall be given not less than ten (10) business days prior to
the date designated; provided, however, that if the Authority is unable to accept delivery on
the date designated, the Local Bonds shall be delivered to the Authority on a date as close
as possible to the designated date and mutually agreeable to the Authority and the
Governmental Agency. The date of delivery so designated or agreed upon is hereinafter
referred to as the "Date of Loan Closing." Notwithstanding the foregoing, the Date of Loan
Closing shall in no event occur more than ninety (90) days after the date of execution of this
Loan Agreement by the Authority.

35 The Governmental Agency understands and acknowledges thatitis one
of several governmental agencies which have applied to the Council for loans to finance
projects and that the obligation of the Authonty to make any such loan is subject to the
Council’s authorization and the Governmental Agency's fulfilling all of the terms and
conditions of this Loan Agreement on or prior to the Date of Loan Closing. The
Governmental Agency specifically recognizes that the Authority will not purchase the Local
Bonds unless and until it has available in the Infrastructure Fund funds sufficient to purchase
all the Local Bonds and that, prior to such execution, the Authority may commit to and
purchase the revenue bonds of other governmental agencies for which it has sufficient funds
available.

ARTICLE [V

Local Bonds; Security for Loan;
Repayment of Loan; Interest on Loan;
Fees and Charges

41 The Governmental Agency shall, as one of the conditions of the
Authority to make the Loan, authorize the issuance of and issue the Local Bonds pursuant
to an official action of the Governmental Agency in accordance with the Local Statute, which
shall, as enacted, contain provisions and covenants in substantially the form as follows,
unless the specific provision or covenant is modified or waived by the Council:

(a)  That the gross revenues of the System shall always be used for
purposes of the System. The revenues generated from the operation of the System will be
used monthly, in the order of priority listed below:

(1) to pay Operating Expenses of the System;

(i)  totheextentnototherwise limited by any outstanding loan
resolution, indenture or other act or document and beginning on the date set forth in Schedule
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X to provide debt service on the Local Bonds by depositing in a sinking fund one-third (1/3)
of the interest payment next coming due on the Local Bonds and one-third (1/3) of the
principal payment next coming due on the Local Bonds and, beginning three (3) months prior
to the first date of payment of principal of the Local Bonds, if the reserve account for the
Local Bonds, if any (the “Reserve Account”), was not funded from proceeds of the Local
Bonds or otherwise concurrently with the issuance thereof in an amount equal to an amount
at least equal to the maximum amount of principal and interest which will come due on the
Local Bonds in the then current or any succeeding year (the “Reserve Requirement”), by
depositing in the Reserve Account an amount not less than one-twelfth (1/12) of one-tenth
(1/10) of the Reserve Requirement or, if the Reserve Account has been so funded (whether
by Local Bond proceeds, monthly deposits or otherwise), any amount necessary to maintain
the Reserve Account at the Reserve Requirement;

(iii)  to create a renewal and replacement, or similar, fund in
an amount equal to two and one-half percent (2-1/2%) of the gross revenues from the
Systemn, exclusive of any payments into the Reserve Account, for the purpose of improving
or making emergency repairs or replacements to the System or eliminating any deficiencies
in the Reserve Account; and

(iv)  forotherlegal purposes of the System, including payment
of debt service on other obligations junior, subordinate and inferior to the Local Bonds.

Provided, that if the Govermmmental Agency has existing outstanding
indebtedness which has greater coverage or renewal and replacement fund requirements, then
the greater requirements will prevail until said existing indebtedness is paid in full.

(b)  Covenants substantially as follows:

(1) That the Local Bonds shall be secured by the gross or net
revenues from the System, as more fully set forth in Schedules X and Y attached hereto;

(i)  That the schedule of rates or charges for the services of
the System shall be sufficient to provide funds which, along with other revenues of the
System, will pay all Operating Expenses and leave a balance each year equal to at least one
hundred fifteen percent (115%) of the maximum amountrequired in any year for debtservice
on the Local Bonds and all other obligations secured by a lien on or payable from the
revenues of the System prior to or on a parity with the Local Bonds or, 1f the reserve account,
if any, established for the payment of debt service on the Local Bonds (the "Reserve
Account") is funded (whether by Local Bond proceeds, monthly deposits or otherwise) at an
amount at least equal to the maximum amount of principal and interest which will come due
on the Local Bonds in the then current or any succeeding year-(the "Reserve Requirement”)
and any reserve account for any such prior or parity obligations is funded at least at the
requirement therefor, equal to at least one hundred ten percent (110%) of the maximum
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amount required in any year for debt service on the Local Bonds and any such prior or parity
obligations;

(iii) That the Governmental Agency will complete the Project
and operate and maintain the System in good condition;

(iv)  That, except as otherwise required by State law or with
the written consent of the Council and the Authority, the System may not be sold, mortgaged,
leased or otherwise disposed of except as a whole, or substantially as a whole, and only if the
net proceeds to be realized shall be sufficient to pay fully all the Local Bonds outstanding,
with further restrictions on the disposition of portions of the System as are normally
contained in such covenants;

(v)  That the Governmental Agency shall not issue any other
obligations payable from the revenues of the System which rank prior to, or equally, as to
lien and security with the Local Bonds, except parity bonds which shall only be issued if net
revenues of the System prior to issuance of such parity bonds, plus reasonably projected
revenues from rate increases and the improvements to be financed by such parity bonds,
based upon the rates, Operating Expenses and customer usage on the date of closing, shall
not be less than one hundred fifteen percent (115%) of the maximum debt service in any
succeeding year on all Local Bonds and parity bonds theretofore and then being issued and
on any obligations secured by a lien on or payable from the revenues of the System prior to
the Local Bonds; provided, however, that additional parity bonds may be issued to complete
the Project, as described in the Application as of the date hereof, without regard to the
foregoing;

(vi)  Thatthe Governmental Agency will carry such insurance
as is customarily carried with respect to works and properties similar to the System,
including those specified by Section 2.8 hereof;

(vii) That the Governmental Agency will not render any free
services of the System;

(viii) That any Local Bond owner may, by proper legal action,
compel the performance of the duties of the Governmental Agency under the Local Act,
including the making and collection of sufficient rates or charges for services rendered by
the System, and shall also have, in the event of a defaultin payment of principal of or interest
on the Local Bonds, the right to obtain the appointment of a receiver to administer the
System or construction of the Project, or both, as provided by law;

(ix)  That, to the extent authorized by the laws of the State and

the rules and regulations of the PSC, all delinquent rates and charges, if not paid when due,
shall become a lien on the premises served by the System; :
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(x)  That, to the extent legally allowable, the Governmental
Agency will not grant any franchise to provide any services which would compete with the
System;

(xi)  That the Governmental Agency shall annually cause the
records of the System to be audited by an independent certified public accountant or
independent public accountant and shall submit the report of said audit to the Authority,
which report shall include a statement that the Governmental Agency is in compliance with
the terms and provisions of the Local Act and this Loan Agreement and that the
Governmental Agency's revenues are adequate to meet its operation and maintenance
expenses and debt service requirements;

(xi1) That the Governmental Agency shall annually adopt a
detailed budget of the estimated revenues and expenditures for operation and maintenance
of the System during the succeeding fiscal year and shall submit a copy of such budget to the
Authority within 30 days of adoption thereof;

(xiii) That for wastewater systems, to the extent authorized by
the laws of the State and the rules and regulations of the PSC, prospective users of the
System shall be required to connect thereto,

(xiv) Thatthe proceeds of the Local Bonds must (a) be deposited
in a construction fund, which, except as otherwise agreed to in writing by the Authority, shall
be held separate and apart from all other funds of the Governmental Agency and on which
the owners of the Local Bonds shall have a lien until such proceeds are applied to the
construction of the Project (including the repayment of any incidental interim financing for
non-construction costs) and/or (b) be used to pay (or redeem) bond anticipation notes or other
interim funding of such Governmental Agency, the proceeds of which were used to finance
the construction of the Project; provided that, with the prior written consent of the Authority,
the proceeds of the Local Bonds may be used to fund all ora portion of the Reserve Account,
on which the owner of the Local Bonds shall have a lien as provided herein;

(xv) That, as long as the Authority is the owner of any of the
Local Bonds, the Governmental Agency may not redeem any Local Bonds by it without the
written consent of the Authority and the Council and otherwise in compliance W1th this Loan
Agreement;

(xvi) That, unless it qualifies foran exceptmn to the provisions
of Section 148 of the Code, which exception shall be set forth in an opinion of bond counsel,
the Governmental Agency will furnish to the Authority, annually, at such time as it 1s
required to perform its rebate calculations under the Code, a certificate with respect to its
rebate calculations and, at any time, any additional mformanon requested by the Authority;
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(xvii) That the Governmental Agency shall take any and all
action, or shall refrain from taking any action, as shall be deemed necessary by the Authority
to maintain the exclusion from gross income for Federal income tax purposes of interest on
the State’s general obligation bonds or any bonds secured by the Local Bonds;

(xviii) That the Governmental Agency shall have obtained the
certificate of the Consulting Engineer in the form attached to the Loan Application, to the
effect that the Project has been or will be constructed in accordance with the approved plans,
specifications and design as submitted to the Authority, the Project is adequate for the
purposes for which it was designed and the funding plan as submitted to the Authority 1s
sufficient to pay the costs of acquisition and construction of the Project;

(xix) To the extent applicable, that the Governmental Agency
shall, to the full extent permitted by applicable law and the rules and regulations of the West
Virginia Public Service Commission, terminate the services of any water facility owned by
it to any customer of the System who is delinquent in payment of charges for services
provided by the System and will not restore the services of the water facility until all
delinguent charges for the services of the System have been fully paid or, if the water facility
is not owned by the Governmental Agency, then the Governmental Agency shall enter into
a termination agreement with the water provider;

(xx) That the Governmental Agency shall furnish to the
Authority such information with respect to earnings on all funds constituting "gross
proceeds” of the Local Bonds (as that term is defined in the Code) from time to time as the
Authority may request; and

(xxi) Thatthe Governmental Agency shall submit all proposed
change orders to the Council for written approval. The Governmental Agency shall obtain
the written approval of the Council before expending any proceeds of the Local Bonds held
in “contingency” as set forth in the final Schedule B. The Governmental Agency shall obtain
the written approval of the Council before expending any proceeds of the Local Bonds
available due to bid/construction/project underruns.

The Governmental Agency hereby represernts and warrants that the Local Act
has been or shall be duly adopted in compliance with all necessary corporate and other action
and in accordance with applicable provisions of law. All legal matters incident to the
authorization, issuance, sale and delivery of the Local Bonds shall be approved without
qualification by recognized bond counsel acceptable to the Authority in substantially the
form of legal opinion attached hereto as Exhibit B.

42 The Loan shall be secured by the pledge and assignment by the

Governmental Agency, as effected by the Local Act, of the fees, charges and other revenues
of the Governmental Agency from the System as further set forth by and subject only to such
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reservations and exceptions as are described in Schedules X and Y hereto or are otherwise
expressly permitted in writing by the Authority and the Council.

4.3 The principal of the Loan shall be repaid by the Governmental Agency
on the days and in the years provided in Schedule X hereto. Interest payments on the Loan

shall be made by the Governmental Agency on a quarterly basis as provided in said Schedule
X.

4.4  The Loan shall bear interest from the date of first payment at the rate
or rates per annum set forth on Schedule X hereto. In no event shall the interest rate on or
the net interest cost of the Local Bonds exceed any statutory limitation with regard thereto.

4.5  The Local Bonds shall be delivered to the Authority in fully registered
form, transferable and exchangeable as provided in the Local Act at the expense of the
Governmental Agency. Anything to the contrary herein notwithstanding, the Local Bonds
may be issued in one or more series, as reflected by Schedule X hereto.

4.6  The Governmental Agency agrees to expend the net proceeds of the
Local Bonds for the Project within 3 years of the issuance of the State’s general obligation
bonds unless otherwise agreed to by the Council.

ARTICLE V

Certain Covenants of the Governmental Agency;
Imposition and Collection of User Charges;
Payments To Be Made by
Governmental Agency to the Authority

5.1  The Governmental Agency hereby irrevocably covenants and agrees to
comply with all of the terms, conditions and requirements of this Loan Agreement and the
Local Act. The Governmental Agency hereby further irrevocably covenants and agrees that,
as one of the conditions of the Authority to make the Loan, it has fixed and collected, or will
fix and collect, the rates, fees and other charges for the use of the System, as set forth in the
Local Actand in compliance with the provisions of Subsections 4.1(a) and 4.1(b)(ii) hereof.

5.2  In the event, for any reason, the schedule of rates, fees and charges
initially established for the System in connection with the Local Bonds shall prove to be
insufficient to produce the minimum sums set forth in the Local Act, the Governmental
Agency hereby covenants and agrees that it will, to the extent or in the manner authorized
by law, immediately adjust and increase such schedule of rates, fees and charges so as to
provide funds sufficient to produce the minimum sums set forth in the Local Act and as
required by this Loan Agreement. ‘
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53 Inthe event the Governmental Agency defaults in the payment of any
fees due to the Authority pursuant to Section 4.6 hereof, the amount of such default shall bear
interest at the interest rate of the installment of the Loan next due, from the date of the
default until the date of the payment thereof.

5.4  The Governmental Agency hereby irrevocably covenants and agrees
with the Authority that, in the event of any default hereunder by the Governmental Agency,
the Authority may exercise any or all of the rights and powers granted under the Act and
State law, including without limitation the right to an appointment of a receiver.

ARTICLE VI

Other Agreements of the
Governmental Agency

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

6.2 The Governmental Agency hereby covenants that it will rebate any
amounts required by Section 148 of the Internal Revenue Code of 1986, as amended, and
will take all steps necessary to make any such rebates. In the event the Governmental
Agency fails to make any such rebates as required, then the Governmental Agency shall pay
any and all penalties, obtain a waiver from the Internal Revenue Service and take any other
actions necessary or desirable to preserve the exclusion from gross income for Federal
income tax purposes of interest on the Local Bonds.

63  Notwithstanding Section 6.2, the Authority may at any time, in its sole
discretion, cause the rebate calculations prepared by or on behalf of the Governmental
Agency to be monitored or cause the rebate calculations for the Governmental Agency to be
prepared, in either case at the expense of the Governmental Agency.

6.4 The Governmental Agency hereby agrees to give the Authority prior
written notice of the issuance by it of any other obligations to be used for the Project, payable
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from the revenues of the System or from any grants for the Project or otherwise related to the
Project or the System.

6.5  The Governmental Agency hereby agrees to file with the Authority upon
completion of acquisition and construction of the Project a schedule in substantially the form
of Amended Schedule A to the Application, setting forth the actual costs of the Project and
sources of funds therefor.

ARTICLE VII

Miscellaneous

7.1  Additional definitions, additional terms and provisions of the Loan and
additional covenants and agreements of the Governmental Agency may be set forth in
Schedule Z attached hereto and incorporated herein by reference, with the same effect as if
contained in the text of this L.oan Agreement.

7.2 The Authority shall take all actions required by the Council in making
and enforcing this Loan Agreement.

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

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

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

7.6  This Loan Agreement merges and supersedes all prior negotiations,

representations and agreements between the parties hereto relating to the Loan and
constitutes the entire agreement between the parties hereto in respect thereof.
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7.7  Byexecutionand delivery of this Loan Agreement, notwithstanding the
date hereof, the Governmental Agency specifically recognizes that it is hereby agreeing to
sell its Local Bonds to the Authority and that such obligation may be specifically enforced
or subject to a similar equitable remedy by the Authority.

7.8  This Loan Agreement shall terminate upon the earlier of:

(1) the end of ninety (90) days after the date of execution hereof by
the Authority if the Governmental Agency has failed to deliver
the Local Bonds to the Authonty;

(i)  termination by the Authority pursuant to Section 6.1 hereof; or

(iii) payment in full of the principal of and interest on the Loan and
of any fees and charges owed by the Governmental Agency to
the Authority, acting on behalf of the Council.

7.9  The Authority acknowledges that certain terms and requirements in this
Loan Agreement may not be applicable when the Project is financed in part by the West
Virginia Division of Environmental Protection, Office of Abandoned Mine Lands and under
that circumstance those terms and requirements are specifically waived or modified as agreed
to by the Authority and set forth in the Local Act.
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IN WITNESS WHEREOF, the parties hereto have caused this Loan Agreement
to be executed by their respectlve duly authorized officers as of the date executed below by

the Authority.

(SEAL)

Attest:

Secreta% .

(SEAL)

Attest:

Lutnia ) b dbuir—

Secretary-Treasurer

LEWIS COUNTY ECONOMIC
DEVELOPMENT AUTHORITY

By: (:Dgzgiji:ﬁgjé:::::::\\

President

Date: June 10, 1999

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

U P N

Directorl)

Date: June 10, 1999
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EXHIBIT A

FORM OF CERTIFICATE OF CONSULTING ENGINEER

(Issuer)
(Name of Bonds)
I, , Registered Professional Engineer, West
Virginia License No. , of , Consulting Engineers,

; , hereby certify as follows:

I My firm is engineer for the acquisition and construction of
to the

system, as set forth in the plans and specifications approved by [DEP/BPH/PSC] (herein
called the “Project”) of (the “Issuer”) to be constructed primarily
n County, West Virginia, which acquisition and construction are being
permanently financed [in part] by the above-captioned bonds (the “Bonds”) of the Issuer.
Capitalized words not defined herein shall have the meanings set forth in the
[passed/adopted] by the Issueron , __,andthe Loan
Agreement by and [between/among] the Issuer, the West Virginia Water Development
Authority (the “Authority”), [and the West Virginia Division of Environmental Protection
(“DEP”), the Bureau of Public Health ("B PH”) or the West Virginia Infrastructure and Jobs
Development Council (“IC”)] dated i

2. The Bonds are being issued for the purposes of

3. To the best of my knowledge, information and belief (1) within the limits
and in accordance with the applicable and governing contractual requirements relating to the
Project, the Project will be constructed in general accordance with the approved plans,
specifications and designs prepared by my firm and as described in the plans and
specifications approved by [DEP/BPH/PSC] and any change orders approved by the Issuer,
[the ] and all necessary governmental bodies; (ii) the Project, as designed,
is adequate for its intended purpose and has a useful life of at least | ] years if properly
operated and maintained, excepting anticipated replacements due to normal wear and tear;
(i11) the Issuer has received bids for the [acquisition and] construction of the Project which
are in an amount and otherwise compatible with the plan of financing set forth in Schedule
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[A/B]n and my firm' has ascertained that all successful bidder(s) have made required
provisions for all insurance and payment and performance bonds and that such insurance
policies or binders and such bonds have been verified for accuracy; (iv) the successful
bidder(s) received any and all addenda to the original bid documents; (v) the bid documents
reflect the Project as approved by the [DEP/BPH]and the bid form(s) provided to the bidders
contain the central operational components of the Project; (vi) the successful bid(s) include
prices for every item on such bid form(s); (vit) the uniform bid procedures were followed;
(viii) the Issuer has obtained all permits required by the laws of the State of West Virginia
and the United States necessary for the acquisition and construction of the Project and
operation of the System; (ix) as of the effective date thereof, ’the rates and charges for the
System as adopted by the Issuer will be sufficient to comply with the provisions of
Subsections 4.1(a) and 4.1(b) (ii) of the Loan Agreement; (x) the net proceeds of the Bonds,
together with all other moneys on deposit or to be simultaneously deposited and irrevocably
pledged thereto and the proceeds of grants, if any, irrevocably committed therefor, are
sufficient to pay the costs of acquisition and construction of the Project approved by
'DEP/BPH/PSC]; and (xi) attached hereto as Exhibit A is the final amended “Schedule [A/B]
- Total Cost of Project and Sources of Funds” for the Project.

WITNESS my signature and seal on this day of

[SEAL]

By:

West Virginia License No.

'If another responsible party, such as the Issuer’s attorney, reviews the insurance and
paymentbonds, then insert the following: [and in reliance upon the opinion of
Esq.] and delete “my firm has ascertained that”.

bl

’If the Rule 42 Exhibit and/or rate structure was prepared by an accountant, then insert the
following: “In reliance upon the certificate of of even date herewith,”
at the beginning of (ix).
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EXHIBIT B

[Opinion of Bond Counsel for Governmental Agency]

[To Be Dated as of Date of Loan Closing]

West Virginia Infrastructure and
Jobs Development Council
c/o West Virginia Water Development Authority
180 Association Drive
Charleston, West Virginia 25311

Ladies and Gentlemen:

We are bond counsel to (the
"Governmental Agency'),a

We have examined a certified copy of proceedings and other papers relating
to (i) the authorization of a loan agreement dated , 19_, including all schedules and
exhibits attached thereto (the "Loan Agreement"), between the Governmental Agency and
the West Virginia Water Development Authority (the "Authority") and (i1} the issue of a

series of revenue bonds of the Governmental Agency, dated , 19_ (the "Local
Bonds"), to be purchased by the Authority in accordance with the provisions of the Loan
Agreement. The Local Bonds are in the principal amount of $ , issued in the form of

one bond registered as to principal and interest to the Authority, with interest and principal
payable in installments on September 1, December 1, March 1 and June 1 of each year,
beginning  at the rate as set forth in Exhibit A incorporated in and made a
part of the Bonds.

The Local Bonds are issued for the purpose of and paying
certain issuance and other costs in connection therewith.

We have also examined the applicable provisions of
of the Code of West Virginia, 1931, as amended (the "Local
Statute™), and the bond duly enacted by the Governmental Agency on

(the "Local Act"), pursuant to and under which Local Statute and Local Act the Local Bonds
are authorized and issued, and the Loan Agreement that has been undertaken. The Local
Bonds are subject to redemption prior to maturity to the extent, at the time, undér the
conditions and subject to the limitations set forth in the Local Act and the L.oan Agreement.
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Based upon the foregoing and upon our examination of such other documents
as we have deemed necessary, we are of the opinion as follows:

1. The Loan Agreement has been duly authorized by and executed on
behalf of the Governmental Agency and is a valid and binding special obligation of the
Governmental Agency enforceable in accordance with the terms thereof.

2. The Loan Agreement inures to the benefit of the Authority and cannot
be amended so as to affect adversely the rights of the Authority or diminish the obligations
of the Governmental Agency without the consent of the Authority.

3. The Governmental Agency is a duly organized and presently existing
, with full power and authority to construct and
acquire the Project and to operate and maintain the System referred to in the Loan Agreement
and to issue and sell the Local Bonds, all under the Local Statute and other applicable
provisions of law.

4, The Governmental Agency has legally and effectively enacted the Local
Act and all other necessary in connection with the issuance and sale of the Local
Bonds. The Local Act contains provisions and covenants substantially in the form of those
set forth in Section 4.1 of the Loan Agreement.

5. The Local Bonds are valid and legally enforceable special obligations
of the Governmental Agency, payable from the [net] revenues of the System referred to in
the Local Act and secured by a [first] lien on and pledge of the [net] revenues of said System,
all in accordance with the terms of the Local Bonds and the Local Act, and have been duly
issued and delivered to the Authority.

6. [If required, the Local Bonds are, by statute, exempt
__, and under existing statutes and court decisions of the United States of America, as
presently written and applied, the interest on the Local Bonds is excludable from the gross
income of the recipients thereof for Federal income tax purposes.]

No opinion is given herein as to the effect-upon enforceability of the Local
Bonds of bankruptcy, insolvency, reorganization, moratorium and other laws affecting
creditors' rights or in the exercise of judicial discretion in appropriate cases.

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

Very truly yours,
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ITEM
Gross Revenues
Collected

Operation and
Maintenance
Expense

Other Bond
Debt Payments
(including
Reserve Fund
deposits)

Bond Payments
(include Reserve Fund
deposits)

Renewal and
Replacement Fund
Deposit

Funds available
for capital
construction

EXHIBIT C

Monthly Financial Report

[Name of Governmental Agency]

[Name of Bond Issue]
Fiscal Year- __

Report Month:

CURRENT YEARTO BUDGET YEAR

MONTH DATE TO DATE DIFFERENCE




Witnesseth my signature this __ day of ,19_.

[Name of Governmental Agency]

By:
Authorized Officer

CHASFS3:58465
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SCHEDULE X

DESCRIPTION OF BONDS
Principal Amount of Bonds $1,673,000
Purchase Price of Bonds $1,673,000

Principal on the Bonds is payable quarterly, commencing June 1, 2000 to and
including June 1, 2039. Quarterly payments will be made thereafter on each September 1,
December 1, March 1 and June 1 commencing June i, 2000, as set forth on Schedule Y
attached hereto and incorporated herein by reference.

The Governmental Agency shall submit its payments monthly to the West
Virginia Municipal Bond Commission which will make quarterly payments to the West
Virginia Water Development Authority at such address as is given to the West Virginia
Municipal Bond Commission in writing by the Authonty.

The Bonds will be fully registered in the name of the West Virginia Water
Development Authority as to principal only and such Bonds shall grant the Authority a first
lien on the net revenues of the Governmental Agency’s system.

The Governmental Agency may prepay the Bonds in full at any time at the
price of par but only with the Council’s written consent. The Governmental Agency shall
request approval from the Authority and Council in writing of any proposed debt which will
be issued by the Governmental Agency on a parity with the Bonds which request must be
filed at least 60 days prior to the intended date of issuance.

C Carel'Suited WPDOCSRC LoanAgr-SchBXY ML CEDA Nowpd



SCHEDULE Y

Lewis County Economic Development Authority, West Virginia
81,673,000 Infrastructure Fund Loan
40 Years, 0% Interest Rate

DEBT SERVICE SCHEDULE

“'Principal ' Coupon Total P+l

$/01/1999 - - -

12/0119%0 - - -

3/01/2000 - - -
6/01/2000 10,657.00 - 10.657.00
9/01/2000 10,657.C0 - 10,657.00
12/01/2000 10,657.0C - 10,657.0C
3/01/2001 10,657.00 - 10,657.00
6/01/2001 10,657.00 - 10,657.00
9/01/2001 10,857.00 - 10,657.00
12/01/2001 10,857.00 - 10,657.00
31/2002 10,857.00 - 10,657.00
6/01/2002 10,656.00 - 10,656.00
9/01/2002 10,656.00 - 10,656.00
12/01/2002 10,656.00 - 10,656.00
3/01/2003 10,656.00 - 10,856.00
6/01/2003 10,658.00 - 10,656.00
9/01/2003 10,6586.00 - 10,656.00
12/01/2003 10,656.00 - 10,656.00
30172004 10,656.00 - 10,656.0C
8/01/2004 10,656.00 - 10,656.00
2/01/2004 1C,656.00 - 10,656.00
12/01/2004 10,656.00 - 10,656.00
3/01/2005 10,656.00 - 10,656.00
6/01/2005 10,656.00 - 10,658.00
9/01/2005 10,656.00 - 10,656.00
12/01/2005 10,856.00 - 10,656.00
3/01/2008 10,658.0C - 10,856.00
€/01/2008 10,656.00 - 10,656.00
9/01/20086 10,656.00 - 10,656.00
12/01/2006 10,656.00 - 10,656.00
3/01/2007 1C,656.00 - 10,656.00
6/01/2007 10,656.00 - 10,656.00
9/01/2007 10,656.00 - 10,656.00
12/01/2007 10,656.00 - 10,656.00
3/01/2008 10,656.00 - 10,656.00
8/G1/2008 10,656.0C - 10,656.00
9/01/2008 10,658.00 - 10,856.00
12/01/2008 10,856.00 - 10,656.00
3/01/2009 10,856.00 - 10,656.00
6/01/200¢ 10,656.00 - 10,656.00
8/01/2008 10,656.00 - 10,656.00
12/01/2009 . 10,658.00 - 10,656.00
3/01/2010 10,656.00 - 10,656.00
8/G1/2010 10,656.00 - 10,656.00
8/01/2019 10,656.00 - 10,656.00
12/01/201¢ 10,658.00 - 10,656.00

30172011 10,658.00 - 10,656.00




Lewis County Economic Development Authority, West Virginia
81,673,000 Infrastructure Fund Loan
40 Years, 0% Interest Rate
DEBT SERVICE SCHEDULE
i Principal T Coupon Total P+
8/01/2011 10,656.00 . 10,656.00
9/01/2011 10,656.00 - 10,656.00
12/01/2011 10,656.00 - 10,656.00
3/01/2012 10,656.00 - 10,656.00
6/01/2012 10,656.00 - 10,656.00
8/01/2012 10,656.00 - 10,656.00
12/01/2012 10,666.00 - 10,656.00
3/01/2013 10,656.00 - 10,656.00
6/01/2013 10,656.00 - 10,656.00
90172013 10,656.00 . 10,656.00
12/01/2013 10,656.00 . 10,656.00
3/01/2014 10,656.00 - 10,656.00
6/01/2014 10,656.00 - 10,656.00
9/01/2014 10,656.00 - 10,656.00
12/01/2014 10,656.00 . 10,656.00
31012015 10,656.00 . 10,656.00
5/01/2015 10,656.00 - 10,656.00
9/01/2015 10,656.00 - 10,656.00
12/01/2015 10,656.00 - 10,656.00
3/01/2016 10,656.00 . 10,656.00
6/01/2016 10,656.00 - 10,656.00
5/01/2016 10,656.00 - 10,656.00
12/01/2016 10,656.00 - 10,656.00
3/01/2017 10,656.00 - 10,656.00
6/01/2017 10,656.00 - 10,656.00
9/01/2017 10,656.00 , 10,666.00
12/01/2017 10,655.00 - 10,656.00
3/01/2018 10,656.00 - 10,656.00
6/31/2018 10,656.00 - 10,656.00
9/01/2018 10,656.00 - 10,656.00
12/01/2018 10,656.00 - 10,656.00
3/01/2019 10,656.00 . 10,656.00
§/01/2019 10,656.00 . 10,656.00
9/01/2019 10,656.00 . 10,656.00
12/01/2019 10,656.00 . 10,656.00
3/01/2020 10,656.00 - 10,656.00
6/01/2020 10,656.00 - 10,656.00
9/01/2020 10,656.00 - 10,656.00
12/01/2020 10,656.00 . 10,658.00
3/01/2021 10,656.00 - 10,656.00
6/01/2021 10,656.00 . 10,656.00
9/01/2021 . 10,856.00 - 10,556.00
12/01/2021 10,656.00 - 10,656.00 .
3/01/2022 10,656.00 . 10,656.0C d
6/01/2022 10,656.00 - 10,656.00
9/01/2022 10,656.00 . 10,656.00
12/01/2022 10,656 00 - 10,655.00




SCHEDULE Z

Lewis County Economic Development Authority

Modifications and Additional Commenis

L. A letter of credit from a commercial bank for the benefit of the Authority in an
amount equal to one (1) years debt service shall be a substitute for the debt service

reserve requirement and the renewal and replacement fund requirement in Sections
4.1 (a)(ii) and (ii1) and 4.1 (b)(i1) of the Loan Agreement.

3

As long as the Agreement, dated November 21, 1996, as amended March 12, 1997,
between the Governmental Agency and West Virginia-American Water Company is
in effect, the rate coverage provision of Section 4.1 (b)(11) of the Loan Agreement
shall be waived.

CrlorehSuite WWPDOCSRC LoanAgr-SchBXYZLCEDRA Z wpd
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PUBLIC SERVICE COMMISSION -
OF WEST VIRGINIA \ AL
CHARLESTON

Entered: June 16, 1997

CASE NO. 96-1484-W-CN

WEST VIRGINIA-AMERICAN ‘WATER

COMPANY, a utility and THE LEWIS

COUNTY ECONOMIC DEVELOPMENT AUTHORITY
Joint application for a certificate
of convenience and necessity to
enhance water service to its
distribution system in Lewis County
by constructing 9,000 feet of S8-inch
water line along U.S. Route 33 to
provide water service to unsexrved
areas in Lewis County through West
Virginia-American Water Company'’s
Weston distribution system.

RECOMMENDED DECISION

On December 4, 1996, West Virginia-American Water Company .{WVAWC), a
public utility, and the Lewis County Economic Development Authority (LCEDA)
(Jointly referred to as Applicants), a public corporation, filed a joint
application, duly verified, for a certificate of convenience and necessity
to enhance water service to West Virginia-American Water Company’'s
distribution system in Lewis County, by constructing 9,000 feet of 8-inch
water line along U.S. Route 33 to provide water service to unserved areas in
Lewis County through West Virginia-American Water Company's Weston
distribution system, with the facilities toc be owned by the Lewis County
Economic Development Authority.- The application indicates that the total
project will cost.approximately $2,075,233, and will be financed by an
Infrastructure Council Ioan for a period not to exceed 40 years, to be
repaid through the proceeds of a Use Fee of $32,500 per year being repaid
under an agreement between the Applicants for the use of the facilities to
be constructed and owned by the Lewis County Economic Developmerit Authority;
a second Infrastructure Council loan, for a period not to exceed 10 years,
to be repaid through a $10 monthly surcharge for new customers at Grass Run,
Abbot Run, Sand Run, Life’s Run, Ervin Run and Route 33; and a West
Virginia-American Water Company grant in the amount of §236,000. The
Applicants proposed that the new customers be charged West Virginia-American
Water Company’'s rates, plus the surcharge of $10 per month. The Applicants
also filed an agreement, dated November 21, 19586, for which Commission

approval was reguested, which specified each Applicant’s rights and
obligations under the joint project. '

WVAWC and LCEDA have entered into a proposed agreement which would
enable approximately 222 customers in unserved areas of Lewis County to
receive water service through five water line construction projects. WVAWC

PUSLIC RAERVICE COMMIBRION

.
OF WEBT VIRKQIMIA 4A
CHMANLERTON
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will undertake the construction of the project in the amount of $236,000 faor
the betterment ang improvements to eénhance service to its distribution
SYStem in Lewis County. WVAWC will utilize $118, 000 in fundg remaining from
the Company’s acquisition of the West Fork River Public Service Distriet .
WVAWC will invest an additional 3118,000, based ubon the number of estimated
Customers to be served by the Project toward the cogt of its facilitiesg,

project will technically belong to LCEDA. However, the dgreement provideg
that WVAWC will, for '8 period of 40 years or until the agreemenc is
Otherwise términated, provide the total water requirements to LCEDA'g
. Customers; OpPerate, maintain, repalr and replace the LCEDA water lines: and
read meters and bill LCEDA's customers, in an agent capacity. WvaWe will
Pay LCEDA a Use Fee for the use of its facilitjes. wvawce will receive the
Ievenues billed to LCEDA’s customers. WVAWC will also advise the customers
©f LCEDA when it will be seeking rate increases so that LCEDA's customers
will be aware of any potential rate increages. The agreement provides thatr,
when the agreement expires or terminates, LCEDA will have the right to

Proceedings. The parties assert tharc the cost of the Construction of the
facilities ig reasonable and they believe that neither the public nor
WVAWC's customers will be adversely affected by this Project. The parties
feel thar Neither have obtained an unfair advantage over the other ag gz
result of the Lransactions. The parties requested that the agreement ang
21l of its terms ang conditions be approved.

By Order isgued December 5, 1956, the Applicants were directed to give
notice of the filing of said application by publishing a copy of the order
once in a newspaper duly qualified by the Secretary of State, published and
of general circulation in Lewig County, making due return to the Commission
of proper certification of publication immediately after publication. The
notice provided that anyone desiring to make objection to the application
must do so, in writing, within thirty (30) days after the publication of the
notice, The notice further provided that, if No protests were raceived
within the thirty day Protest. period, the Commission could waive formal
hearing and grant the application. '

On December 20, 199s, Commission Staff filed its Initial Joint Stcaff
Memorandum indicating that Staff would investigate the Certificate filing
and agreement angd issue a final recommendation upon  completing itg
investigation. Staff recommended that the matter be referred to the
Division of Administrative Law Judgeas,

By Order issued January ¢, 1997, this matter was referred to the
Division of Administrative Law Judges for a decision to be rendered on or
before July 21, 1997 - |

On January 29, 1997, Commission staff filed 1its First Ser of
.Interroganories, Data Requests or Requests for Information.

PUBLIC SERVICE COMMBISEION 2
OF WEBT VIRGIMIA
ExAALRRYON
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On February 7, 1997, the Applicants amended the proposed financing for

the project, which amendment eliminated the need for Cthe $10 wmonthly
surcharge. »

On February 11, 1997, the Applicants filed their responses to Staff’'s
interrogatories.

On March 4, 1997, the Applicants filed an affidavit of publication
indicating that the notice cof the application was published in The Weston
Democrat, a newspaper of general c¢irculation in Lewis County, on
December 18, 1936. No protests were filed in response to the publication.

By Order issued March 11, 1%97, this mattef was set for hearing to be
held on May 2, 1897, in the Howard M. Cunningham Hearing Room, Public

Service Commission Building, 201 Brooks Street, Charleston, West Virginia,
to commence at 39:30 a.m, :

On March 14, 1997, the Applicant £filed certain amendments to the
agreement and additional information regarding the financing of the project.

Plans and specification for the project were provided to Staff on April 28,
1857.

- On May 1, 1887, the Administrative Law Judge was advised by WVAWC’s
attorney and Commission Staff that a settlement may be reached in this
mattex.

By Order issued May 1, 1997, the hearing scheduled to be held on May 2,
1997, was cancelled and rescheduled to be held on May 30, 1997, in Hearing
Room No. 2, Public Service Commission Building, 201 Brooks Street,
Charlesteon, West Virginia, to commence at 10:00 a.m.

Also on May 1, 1997, Staff filed a Final Joint Staff Memorandum
recemmending that the hearing scheduled to be held on May 2, 1997, be
cancelled. Staff recommended that the application for a certlflcate, as
amended, be approved contingent upon the receipt of the construction permit
from the State 0ffice of Environmental Health Services.

- On May. 2, 1997, the Applicant advised that it- had reviewed Staff’'s

memcrandum and did not oppose the condltlonal recommendation of approval of
the application.

By Order issued May 15, 1997, the hearing scheduled to be held on
May 30, 1937, was cancelled,

DISCUSSION

Commission Staff has recommended that this application for a

certificate of convenience and necessity be approved, as_amended on Marchil -

14, 1997. Since the agreement is -such an integral part of the project, the
*dministrative Law Judge believes the acceptance of the agreement by the

sumission is essential. Therefore, the agreemeant between the Applicants
should be approved without specifically approving its terms and conditions,
pursuant to Wesrtr Virginia Code §24-2-12.

PURBLIE BERVICE COMBMINSION 3

Of WEST VINGINIA
CMANLENTON
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unserved areag in  Lewis County through west vlrginla-Amerlcan Water|
Company ‘s Weston distribution System, with the facilities to be owned by the
Lewis County Ecconomic Development Authority (See, application) .

2, The construction wili cost dpproximatcely $2,075,233,
application) .

the amount of $236,000. (See, February 7, 1997 filing; March 14,
amended filing; Final Joint Staff Memorandum filed May 1, 1997).

application. (See, correspondence received May 2, 13997),

CONCLUSIONS OF LAw

1. The public Convenience angd necessity require the issuance

40 years, to pe repaid through a Uge Fee of $45,981 bPer year, to be paid by
WVAKWC pursuane to an agreement between the two Applicants for the use of thei
facilities rg be constructed and owned by the Lewis County Economic|
Development Authority, and a West Virginia—American Water Company grant inp

4. On Marech 4, 1997, the Applicants Provided an affidavit of
Publication indicating that the nortice of the application was published in
The Weston Democrat, a newspaper of general circulation in Lewis County, op

December 18, 19%6. No Protests were received to the application. {See,
affidavit of publication; case file generally) .
5 On ‘May 1, 1997, Scaff filed a Final Joint Sraff Memorandum

necessity, which includes an agreement between the Applicants, ag amended,
be approved contingent upen the receipt of the construction permit from the
State Office ©f Environmental Health Services. (See, Final gJoint Staff

- 6. The Applicant'advised that it hag reviewed Staff’s memorandum and
did not CPpose Staff's conditional recommendation of approval of the

Certificate of convenience and necessity as réquested, to enable WVAWC and
the LCEDA to extend water service to currently unserved areas in Lewis

: 2. It is reasonable to approve the financlng the project, being a 4¢-
2ar interest free Infrastructure Loan to the Lewis County Economic
!-uevelopmenc Authority in the amount of $1.839,233, to be repaia through an

Convenience and necessity to enhance water service to West Virginia-Americanf
Water Company’ g distribution System in Lewig County, by constructing.
i insg, 7,000 feet of é-inech and

1997

of a

FUBLIC SERVIEE COMMIFSION

OF WIST ViRgiNiaA
CHARLESTON
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aual $45,981 Use Fee to be paid by WVAWC to LCEDA, and a WVAWC grant in
the amount of $236,000.

3. It is reasonable to approve the agreement between WVAWC and LCEDA,
as amended, without specifically approving its terms and conditions,
pursuant to West Virginia Code §24-2-12, inasmuch as Staff did not oppose
the agreement, which is an integral part of the application.

4. The proposed rates and charges, which mirror the WVAWC rates, are
sufficient, but not more than sufficient, to support the prcject.

ORDER

IT IS, THEREFORE, ORDERED that the joint application filed by West
Virginia-American Water Company, a public utility, and the Lewis County
Econouic Development Authority, a public corporation, for a certificate of
convenience and necessity to enhance water service to West Virginia-American
Water Company’s distribution system in Lewis County, by constructing 5,000
feet of B8-inch water main, 7,000 feet of 6-inch and 2,600 feet of 2-inch
mains, along U.S. Route 33 to provide water service to unserved areas in
Lewis County through West Virginia-American Water Company's Weston
distribution system, with the facilities to be owned by the Lewis County
Economic Development Authority, as amended, be, and hereby is, granted,
conditioned upon receipt of the construction permit from the State QOffice of
Environment Health Services.

IT IS FURTHER ORDERED that the financing for the proposed project,
being a 40-year interest free Infrastructure Loan to the Lewis County
Economic Development Authority in the amount of $1,839%,233, to be repaid
through an annual $45,981 Use Fee paid by WVAWC to LCEDA, and a WVAWC grant
in the amount of $236,000, be, and hereby is, approved.

IT IS FURTHER ORDERED that the proposed rates and charges for the Lewis
County Economic Development Authority be, and hereby are, approved, as
follows:

AVATILABILITY OF SERVICE - -

Available for general domestic, commercial and industrial service.

RATE

First 2,000 gals./per month at the minimum charge

Next 28,000 gals./per month $4.7620/1,000 gals.
Next 870,000 gals./per month $2.9314/1,000 gals.
Next 8,100,000 gals./per wmonth $2.5889/1,000 gals.
All Over 9,000,000 gals./per month $1.8090/1,000 gals.

[

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

PUDLIE BEAYICKE COMMISEION S

OF WEST YiRQINIA
CHANLESBTON
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metexr settings, the minimum charge will ba sSum of the minimum charges forl
€ach of the individual meters;

3/4 inch meter or leggw S 13.36 per month
1 inch meter 32.64 per month
1-1/2 inch meter 64.78 per month
2 inch meter 103.34 per month
3 inch meter 193.31 per month
4 inch meter 321.85 per month
6 inch meter 643,18 per month
8 inch meter 1,028.79 per month

*All residential customers shall be served through 5/8" meter,
provided, however, that the utility may install a larger meter
when reascnably Decessary. This restriction shall not apply tc
Tesidential meters currently in service.

IT IS FURTHER ORDERED that the agreement entered into between West
Virginia-American Water Company and the Lewis County Ecenomic Development
Authority be, and hereby is, approved, without specifically approving the
Cerms and conditions of the agreement, ag amended.

IT IS FURTHER ORDERED that the Lewis County Economic Development
Authority file a tariff with the Commission no later than thirty (30) days
afrer the date rthisg order becomes a final order of the Commigsion.

IT IS FURTHER ORDERED that, if there is a change in any of the terms,
conditions, financing or scope of the proposed improvement project, West

Upon the Commission by hand delivery, and upon all parties of record by
United States Certified Mail, return Treceipt requested.

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

1f no exceptions are so filed this order shall become the order of the
Commission, without further action or order, five (5) days following the
eXpiration of the aforesaid fifteen (15) day time period, unless it is
ordered stayed or bostponed by the Commission.

Admigistrative Law Judge's Order by filing an appropriate peétition in
WIiting with the Secretary. No such waiver will be effective until approved

FUBLIC SERMVICK COMMIERION s

OF WIET VINGINIA
CHARLESTONM
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%3 order of the Commission, nor shall any such waiver operate to make any
Administrative Law Judge’s Order or Decision the order of the Commission
sooner thap five (5) days after approval of such waiver by the Commission.

Susan A. Murensky
SAM:pst Administrative Law Judge
PUBLIC SXRVICE COMMIGRION '?

QF WEST VIRDINIA
CHARLEATON
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I PUBLIC SERVICE COMMISSION

OF WEST VIRGINIA
CHARLESTON

At a session of the PUBLIC SERVICE COMMISSION OF WEST VIRGINIA in the City
of Charleston on the 30th day of March, 1999.

CASE NO. 96-1484-W-CN (Reopened)
WIEST VIRGINJA-AMERICAN WATER COMPANY,

a utility, and THE LEWIS COUNTY ECONOMIC
DEVELOPMENT AUTHORITY

Joint application for a certificate of convenience "
and nccessity to enhance water service to its
distribution systems in Lewis County by constructing "

9,000 feet of 8-inch water line along U.S. Route 33
to providc water service 10 unserved arcas in Lewis
County through West Virginia-Amcrican Water
Company’s Weston distribution system.

0 S RDE I

By Recommended Decision entered June 16, 1997 (Final, July 6, 1997), the Division of
Administrative Law Judges (ALJs) granted West Virginia-American Water Company (WVAWC()
and the Lewis County Economic Development Authority’s (Lewis EDAY) joint application for a
certificate of convenience and necessity to construct 9,000 linear feet (LF) of 8-inch watcr main,
7,000 LT of 6-inch and 2,600 LF of 2-inch water mains, along U.S. Route 33 to provide service 1o
unserved arcas in Lewis County through WVAWC s Weston distribution systcm. Among other
things, the ALJ also approved $2,075,233 in proposed financing for the certificated project and
proposed rates and charges for water service. Recommended Decisian, at 5. I

On February 22, 1999, WVAWC and Lewis EDA filed a petition to reopen this proceeding
in order to change the scope and financing of the project. According to the petitioners, the 9,000
LF of 8&inch main must be increased to 12-inch main, in order to allow better fire protection
services to be provided. Petiion, at 1. In addition, the proceeding needs to be reopened to provide
for the cost of a Department of Highways Road Crossing, casing and related ditch repair, and to
install a Pressure Reducing Valve and rclated Telemetry. Id. The total cost of the proposed
upgrades 1s $261,000. The increased cost will be borme by WVAWC and will not be included in
WVAWC’s rates during the rate filing moratorium curently in effect. Id. at 2.

On March 9, 1999, Commission Staff (Staff) filed an Intial and Final Joint Staff
Mcmorandum recommending that the Commission retain and reopen this proceeding and grant the

Public Servios Commussion
of War Virginia
Chartaston
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Memorandum recommending that the Commission retain and reopen this proceeding and grant the
relief sought by WVAWC and Lewis DA, Staff noted that the additional costs will not affect
customers’ rates and surcharges, no cusiomers are eliminated and there is no change in the quality
of customers’ service.

" On March 16, 1999, WYAWC filed a letter advising that it had no comments or objecuons

10 Staff"s memorandum. However, on March 17, 1999, WVAWC filed another letter advising that
Staff’s reference to “rates and surcharges” was incorrect, that no surcharges arc contemplated and
that such surcharges were eliminated by an carlier amendment to WVAWC’s filing.

UPON CONSIDERATION WHERTEQF, the Commission concludes that it is easonable and
appropriate to grant WYAWC and Lewis EDA’s petition and to approve the proposed changes in
the scope and financing associated with the certificated project.

g IT 1S, THEREFORE, ORDERED that West Virginia-American Water Company and the
Lewis County Economic Development Authority's petition to reopen this proceeding, filed with the
Commission on February 22, 1999, should be, and hereby is, granted.

IT IS FURTHER ORDERED that the proposed changes in the scope of, and {inancing
| associated with the certificated project is hereby approved.

IT IS FURTHER ORDERED that, upon entry hereof, this proceeding shall be removed from
the Commission’s active docket of cases.

1T 1S FURTHER ORDERED that the Commission's Exccutive Secretary scrve a copy of this

“order upon all parties of record by United States First Class Mail and upon Commission Staff by
hand delivery.
A True Cupy, Teste:
l F- o
sandra Squire
Executive Scerelary
" 961 484¢e.wpd
PWP/pwp

Public Sarvics Commission
of Wesl Virginia
Charletton
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West Virginia Tnfrastructure &
obs Development Counctl

Tublic Members: 1320 One Valley Square

Russell L. Isaacs, Chairraan Charloston, West Virgiaia 2530}

Cortageville Telephone: (304} 558-4607

Yarmes D. Williamns, Vice-Chairman Tacsitmite: (304353 B-460%
&t. Albasis

Susan . Rigas, Esquire

Lioyé P. Adams, D.E. E
W 1 Exccutive Seeretaey

Wheeling
Tames L. Harrison, Sr.
Princeton February 11, 1997

Robin S. Poling

Executive Director

Lewis County Economic Development Authority
P.(. Box 466

Weston, West Virginia 26452

Re:  Water Distribution System Project $6W-281
Dear Ms. Poling:

The West Virginia Infrastructure and Jobs Devetopment Council (Councit) has reviewed the
Lewis County Economic Development Authority's (Authority) preliminary application regarding i1s
proposed project 10 copstruct 8 water distribution system 10 Serve custosners in several arsas
{Project), 3nd has determuined that the Project is technically feasible within the guidelines of the
Infrastructure and Jobs Development Act. The Authority should carefully review the enclosed
comments of the Water Technical Review Committee. The Authonty may need to address cenain
(ssues raised in said comments as it proceeds with the Project.

pursuant to its review of the preliminary application and the Water Technical Review
Committee corunents, the Council believes the Authority may be eligible for an Infrastructure Fund
{oan of $1,839,233 to finance the Project. This funding would be in addinon 1o the contributions of
118,000 from the Autbority and the West Virginia American Water Company. The Council
pelieves this funding can be supported with a rate structure that will be acceptable tc the Public
Service Commission, Any loan provided by the Council to the Authority wiil inclade tarms that
provide for prepayments of the loan based on customer growth.

Plzase note that this letter does not constinute funding approval from the Council. If ihe

Authority intends to immediately pursue this Project with Infrastructure Fund assistance, please
notify the Ceuncil. Upon cuch notification, the Council will review the uthiority’s need for funding

Tnfrasrructuze Fund administersd by the Warcr Development Authoriry 5
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Rovin $. Poling
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from tne Infrastructure Fund and determine whether a potice of eligibitity letter shouic he isgued.
Such determination will oe based in part upon e Authoriry's readiness proceed with the Project.
Generally, the Council will not issue a netice of eligibility of funding unti} the project sponsor has
filed a certificate of convenience and necessity application wath tha Public Service Commission.

If you have any questiens regarding this matier, please confact Susan J. Riggs. Executive
Qegretary of the Council, 2t the above telephone number.

Sincerely,
Russell L, Isaacs, Chairman

RLLsjr

Enclosure






LEWIS COUNTY ECONOMIC DEVELOPMENT AUTHORITY.

Water Revenue Bonds, Series 1999 A
(West Virginia Infrastructure Fund)

CROSS-RECEIPT FOR BONDS AND BOND PROCEEDS

The undersigned authorized representative of the West Virginia Water
Development Authority (the "Authority"), for and on behalf of the Authority, and the
undersigned President of the Lewis County Economic Development Authority (the "Issuer™),
for and on behalf of the Issuer, hereby certify as follows:

1. On the 10th day of June, 1999, the Authority received the Lewis County
Economic Development Authority Water Revenue Bonds, Series 1999 A (West Virginia
Infrastructure Fund), issued in the principal amount of $1,673,000, as a single, fully
registered Bond, numbered AR-1 and dated June 10, 1999 (the "Bonds").

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

3. The Issuer has received and hereby acknowledges receipt from the
Authority, as the original purchaser of the Bonds, of $30,000, being a portion of the principal
amount of the Bonds. The balance of the principal amount of the Bonds will be advanced by
the Authority and the West Virginia Infrastructure and Jobs Development Council 10 the
Issuer as acquisition and construction of the Project progresses.

CL528396.1



WITNESS our respective signatures on this 10th day of June, 1999.

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

Ssbava 13 2 eades

Authorized Representative

LEWIS COUNTY ECONOMIC DEVELOPMENT
AUTHORITY

President NN

05/20/99
520450/98001

CL528396 .1






LEWIS COUNTY ECONOMIC DEVELOPMENT AUTHORITY

Water Revenue Bonds, Series 1999 A
(West Virginia Infrastructure Fund)

DIRECTION TO AUTHENTICATE AND DELIVER BONDS

One Valley Bank, National Association, as
Bond Registrar for the Series 1999 A Bonds
Charleston, West Virginia :

Ladies and Gentlemen:
There are delivered to you herewith:

(1) BondNo. AR-1, constituting the entire original issue
of the Lewis County Economic Development Authority Water
Revenue Bonds, Series 1999 A (West Virginia Infrastructure
Fund), in the principal amount of $1,673,000, dated June 10,
1999 (the "Bonds"), executed by the President and Secretary of
the Lewis County Economic Development Authority (the
“Issuer”) and bearing the official seal of the Issuer, authorized to
be issued under and pursuani to a Bond Ordinance duly enacted
by the Issuer on May 26, 1999, and a Supplemental Resolution
duly adopted by the Issuer on May 26, 1999 (collectively, the
"Bond Legislation");

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

(3)  Executed counterparts of the loan agreement dated
june 10, 1999 (the "Loan Agreement"), by and between the
Issuer and the West Virginia Water Development Authority (the
" Authority"), on behalf of the West Virginia Infrastructure and
Jobs Development Council (the "Council");

(4) A copy of the executed Agreement dated
November 21, 1996, as amended, by and between the Issuer and
West Virginia-American Water Company;

CL528436.1



(5) A copy of the executed Letter of Credit issued
June 9, 1999, in the amount of $42,628 by One Valley Bank,
National Association, Charleston, West Virginia; and

(6)  An executed opinion of nationally recognized bond
counsel regarding the validity of the Loan Agreement and the
Bonds.

You are hereby requested and authorized to deliver the Bonds to the Authority
upon payment to the Issuer of the sum of $30,000, representing a portion of the principal
amount of the Bonds. Prior to such delivery of the Bonds, you will please cause the Bonds
to be authenticated and registered by an authorized officer, as Bond Registrar for the Bonds,
in accordance with the form of Certificate of Authentication and Registration thereon.

Dated this 10th day of June, 1999.

LEWIS COUNTY ECONOMIC DEVELOPMENT
AUTHORITY

0ol (A

President

05/20/99
520450/98001

CL528436.1






{SPECIMEN BOND}

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
LEWIS COUNTY ECONOMIC DEVELOPMENT AUTHORITY
WATER REVENUE BOND, SERIES 1959 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. AR-1 $1,673,000

KNOW ALL MEN BY THESE PRESENTS: That the LEWIS COUNTY
ECONOMIC DEVELOPMENT AUTHORITY, a public agency and public corporation of
the State of West Virginia in Lewis County of said State (the "Issuer"), for value received,
hereby promises to pay, solely from the special funds provided therefor, as hereinafter set
forth, to the West Virginia Water Development Authority (the "Authority”) or registered
assigns the sum of ONE MILLION SIX HUNDRED SEVENTY-THREE THOUSAND
DOLLARS ($1,673,000), or such lesser amount as shall have been advanced to the Issuer
hereunder and not previously repaid, as set forth in the "Record of Advances" attached as
EXHIBIT A hereto and incorporated herein by reference, in quarterly installments on
March 1, June 1, September 1 and December 1 of each year, commencing June 1, 2000, as
set forth on the "Schedule of Annual Debt Service" attached as EXHIBIT B hereto and
incorporated herein by reference.

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

This Bond may be redeemed prior to its stated date of maturity in whole or
in part, but only with the express written consent of the Authority and the West Virginia
Infrastructure and Jobs Development Council (the "Council™), and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement by and
between the Issuer and the Authority, on behalf of the Council, dated June 10, 1999 (the
"Loan Agreement”).

This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of certain new public waterworks facilities of the Issuer (the "Project”); and
(ii) to pay certain costs of issuance of the Bonds of this Series (the "Bonds") and related costs.
The Project and any further additions, betterments or improvements thereto are herein called

CL531589.1



the "System.” This Bond is issued under the authority of and in full compliance with the
Constitution and statutes of the State of West Virginia, including particularly Chapter 7,
Article 12, Chapter 8, Article 16 and Chapter 31, Article 15A of the West Yirginia Code of
1931, as amended (collectively, the "Act"), and a Bond Ordinance duly enacted by the Issuer
on May 26, 1999, and a Supplemental Resolution duly adopted by the Issuer on May 26,
1999 (collectively, 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.

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, and from
unexpended proceeds of the Bonds and proceeds of a draw under the Letter of Credit (as
defined in the Bond Legislation). Such Net Revenues shall be sufficient to pay the principal
of and interest on all bonds which may be issued pursuant to the Act and which shall be set
aside as a special fund hereby pledged for such purpose. This Bond does not constitute a
corporate indebtedness of the Issuer within the meaning of any constitutional or statutory
provisions or limitations, nor shall the Issuer be obligated to pay the same or the interest, if
any, hereon, except from said special fund provided from the Net Revenues, unexpended
proceeds of the Bonds and proceeds of the Letter of Credit (as defined in the Bond
Legislation). Pursuant to the Bond Legislation and as long as the Agreement (as defined in
the Bond Legislation) is in place, the Issuer has covenanted and agreed to establish and
maintain just and equitable rates and charges for the use of the System and the services
rendered thereby, which shall be sufficient, together with other revenues of the System, to
provide for the reasonable expenses of operation, repair and maintenance of the System, and
to leave a balance each year equal to at least 100% of the maximum amount payable in any
year for principal of and interest, if any, on the Bonds, and all other obligations secured by
a lien on or payable from such revenues prior to or on a parity with the Bonds. In the event
the Agreement (as defined in the Bond Legislation) is no longer in place, the Issuer shall
comply with the requirements of Section 4. 1(b)(ii) of the Loan Agreement. The Issuer has
entered into certain further covenants with the registered owners of the Bonds for the terms
of which reference is made to the Bond Legislation. Remedies provided the registered
owners of the Bonds are exclusively as provided in the Bond Legislation, to which reference
is here made for a detailed description thereof.

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

CL531589.1
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Subject to the registration requirements set forth herein, this Bond, under the
provision of the Act is, and has all the qualities and incidents of, a negotiable instrument
under the Uniform Commercial Code of the State of West Virginia.

All money received from the sale of this Bond, after reimbursement and
repayment of all amounts advanced for preliminary expenses as provided by law and the
Bond Legislation, shall be applied solely to payment of the costs of the Project and costs of
issuance hereof described in the Bond Legislation, and there shall be and hereby is created
and granted a lien upon such moneys, umntil 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 at the
issuance of this Bond do exist, have happened, and have been performed in due time, form
and manner as required by law, and that the amount of this Bond, together with all other
obligations of the Issuer, does not exceed any limit prescribed by the Constitution or statutes
of the State of West Virginia and that a sufficient amount of the Net Revenues of the System
has been pledged to and will be set aside into said special fund by the Issuer for the prompt
payment of the principal of and interest, if any, on this Bond.

All provisions of the Bond Legislation, resolutions and statutes under which

this Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to the
same extent as if written fully herein.

CL531589.1
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IN WITNESS WHEREOF, the LEWIS COUNTY ECONOMIC
DEVELOPMENT AUTHORITY 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 June 10, 1999.

[SEAL] C M Cﬁ@:ﬁ\\

President

ATTEST:

VMDD

Secretary

CL532712.1



CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1999 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: June 10, 1999,

ONE VALLEY BANK,
NATIONAL ASSOCIATION,

as Registrar
4

Authorized Officer

CL531589.1



EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE

(1) __$30,000 6-10-9% (19 _$
2 S (20) $
3 3 21§
4 3 22) $
(5. $ 23) $
© .3 (24) $
(h % 25 _$
8§ (26) $
® $§ 27y _$
(10y § (28) %
(an_$ 29 3
(12) _$ (300§
(13 3 3H $
(14 $§ 32) §
(15§ 33 %
(16) S (34) 9%
an_$ 35 $
(18) 3% (36) $

TOTAL $
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EXHIRIT B
SCHEDULE OF ANNUAL DEBT SERVICE

Lewis County Economic Development Authority, West Virginia
51,673,000 Infrastructure Fund Loan
40 Years, 0% Interest Rate
DEBT SERVICE SCHEDULE

at Total P+

9/01/1999 - -

12/01/1899 - -

30112000 - -
6/01/2000 10,657.00 10,657.00
/0172000 10,657.00 10,657.00
12/01/2000 10,657.00 10,657.00
/0172001 10.657.00 10,657.00
6/01/2001 10,657.00 10,657.00
/012001 10,657.00 10,657.00
12/01/2001 10,657.00 10,657.00
3/01/2002 10,657.00 10,657.00
6/01/2002 10,656.00 10,656.00
$/01/2002 10,656.00 10,656.00
12/01/2002 10,656.00 10,656.00
3072003 10,656.00 10,656.00
£/01/2003 10,656.00 10,656.00
§/01/2003 10,656.00 10,656.00
12/01/2003 10,656.00 10,656.00
30112004 10,656.00 10,656.0C
5§/01/2004 10,656.00 10,856.00
9/04/2004 10,656.00 14,656.00
12/0%/2004 10,656.00 10,656.00
3/01/2005 10,656.00 10,656.00
§01/2005 10,656.00 10,656.00
9101/2005 10,656.00 10,656.00
12/01/2005 10,656.00 10,656.00
3/01/2006 10,656.00 10,656.00
&/01/2006 10,656.00 10,656.00
8/01/2006 10.656.00 10,656.00
12/01/20086 10,656.00 10,656.00
3/01/2007 10.656.00 10,656.00
/012007 10,656.00 10,656.00
90172007 10,656.00 10,656.00
12/01/2007 10,656.00 10.656.00
3/01/2008 10,656.00 10,656.00
6/31/2008 10,656.00 10,656.00
9/01/2008 10,656.00 10,656.00
12/01/2008 10,656.00 10,656.00
3/01/2009 10.656.00 10,656.00
£/01/2009 10,656.00 10,656.00
/01/2009 10,656.00 10,636.00
12/01/2009 10,656.00 10,656.00
301/2010 10,656.00 10,656.00
8/01/2010 10,656.00 $0.635.00
9/01/2010 10,656.00 1G,656.00
12012010 10,636.00 10,656.00
3/01/2011 10,656.00 10,656.00




Lewis County Economic Development Authority, West Virginia
51,673,000 Infrastructure Fund Loan
40 Years, 0% Interest Rate

DEBT SERVICE SCHEDULE

cipal..
6/01/20%1 10,656.00 - 10,658.00
9/01/2011 10,656.00 - 10,658.00
1210172011 10,656.00 - 10,656.00
3012012 10,656.00 - 10,656.00
6/01/2012 10,656.00 - 10,656.00
90112012 10,656.00 - 10,656.00
120172012 10,656.00 - 10,656.00
23 10,656.00 - 10,656.00
6§/01/2013 10,656.00 - 10,656.00
9/01/2013 10,656.00 - 10,656.00
12/01/2013 10,656.00 - 10,656.00
3/01/2014 10.656.00 - 10.656.00
6/01/2014 10,656.00 - 10,656.00
9/01/2014 10,658.00 - 10,656.00
12/01/2014 10,656.00 . 10,656.00
3012015 10,656.0C - 10,656.00
8/01/2015 10,656.00 - 10,656.00
90112015 10,656.00 N 10,656.00
12/01/2018 10,656.00 - 10,656.00
3IN/2018 10,656.00 - 10,656.00
6/01/2016 10,656.00 - 10,656.00
9/01/2016 10,656.00 - 10,656.00
1210172016 10,656.00 - 10,656.00
30tzay 10,656.00 - 10,656.00
6/01/2017 10,658.00 - 10,656.60
9/01/2017 t10,658.00 - 10,656.00
12/01/2017 10.656.00 - 10.656.00
3/01/2018 10,656.00 - 10,656.00
6/0172018 10,656.00 - 10,656.00
412018 10,656.00 - 10,656.00
12/01/2018 10,656.00 - 10,656.00
301720189 10,656.00 - 10,656.00
8/01218 10,656.00 - 10,658.00
89/01/2019 10,656.00 - 10,656.00
12/01/2018 10,656.00 - 10,656.00
3/01/2020 10,656.00 - 10,656.00
6/01/2020 10,655.00 - 10,656.00
9/01/2020 10,656.00 - 10,656.00
12/01/2020 10,858.00 - 10,856.00
3/0172021 10,656.00 - 10,656.00
8/01/2021 10,656.00 - 10,656.00
9/01/2021 10,656.00 - 10.656.00
12/01/202% 10,656.00 “ 10,656.00
3/01/2022 10,656.00 . 10,656.00
6/01/2022 10,656.0C . 10,656.00
9/01/2022 10,658.00 - 10,656.00
12/0172022 14,656,00 - 10,656.00




Lewis County Economic Development Authority, West Virginia
81,673,000 Infrastructure Fund Loan
40 Years, 0% Interest Rate
DEBT SERVICE SCHEDULE
Date:::. . A

3/01/2023 10,656.00 - 10,656.00
6/01/2023 10,656.00 - 10,656.00
9/01/2023 10,656.00 - 10,656.00
12/01/2023 10,656.00 . 10,656.00
3/01/2024 10,655.00 - 10,656.00
€/01/2024 10,656.00 - 10,656.00
$/01/2024 10,656.00 . 10,656.00
12/01/2024 10,656.00 . 10,656.00
310172025 10,656.00 . 10,656.00
6/01/2025 10,656.00 . 10,656.00
2/01/2025 10,656.00 . 10,656.00
12/01/2025 10,656.00 - 10,656.00
3/61/2026 10,656.00 - 10,656.00
6/01/2026 10,656.00 R 10,656.00
9/01/2026 10,656.00 - 10.656.00
12/01/2026 10,856.00 . 16,656.00
310172027 10,656.00 . 10,656.00
8/01/2027 10,656.00 - 10,655.00
9/01/2027 10,656.00 . 10,656.00
12/01/2027 10,656.00 - 10,656.00
3/01/2028 10,656.00 . 10,656.00
£/01/2028 10,656.00 - 10,656.00
8/C1/2028 10,656.00 - 10,656.00
12/01/2028 10,656.00 - 10,656.00
3/01/2029 10,656.00 - 10,656.00
8/01/2029 10,656.00 - 10,656.00
9/01/2029 10,656.00 - 10,656.00
12/01/2029 10,656.00 - 10,656.00
3/01/2030 10,656.00 - 16,656.00
6/01/2030 10,656.00 - 10,656.00
9/01/2030 10,656.00 - 10,656.00
12/01/2030 10,656.00 - 10,656.00
3/0172031 10,656.00 - 10,656.00
8/01/2031 10,656.00 . 10,656.,00
$/01/2031 10,656.00 - 10,656.00
12/01/2031 10,656.00 - 10,656.00
301/2032 10,656.00 - 10,656.00
§/01/2032 10,656.00 . 10,656.00
9/01/2032 10,656.00 - 10,656.00
12/01/2032 10,656.00 - 10,655.00
3/01/2033 10,656.00 - 10,656.00
6/01/2033 10,656.00 - 10,656.00
$/01/2033 10,656.00 - 10,656.00
12/01/2033 10,656.00 . 10,656.00
3/01/2034 10,656.00 - 10,655.00
£/01/2034 10,656.00 - 10,656.00
8/01/2034 10,656.00 . 10,656.00




Lewis County Economic Development Authority, West Virginia
$1,673,000 Infrastructure Fund Loan
40 Years, 0% Interest Rate
DEBT SERVICE SCHEDULE
te rincipal : i Total Pei
12/01/2034 10,656.00 . 10,656.00
2/01/2035 10,656.00 . 10,656.00
£/01/2035 10,656.00 - 10,656.00
§/01/2035 10,656.00 - 10,656.00
12/01/2035 10,656.00 . 10,656.00
3/01/2036 10,656.00 - 10,656.00
6/01/2036 10,556.00 . 10,656.00
9/01/2036 10,656.00 - 10,656.00
12/01/2036 10,658.00 . 10,656.00
3/01/2037 10,656.00 - 10,656.00
6/01/2037 10,656.00 . 10,656.00
9/01/2037 10,656.00 - 10,656.00
12/01/2037 10.656.00 . 10,656.00
3/01/2038 10,656.60 - 10,656.00
6/01/2038 10,656.00 . 10,656.00
9/01/2038 10,656.00 - 10,556.00
12/01/2038 10,656.00 . 10,656.00
3/01/2039 10,656.00 . 10,656.00
6/01/2039 10,556.00 - 10,656.00
Total 1,673,000.00 . 1,673,000.00
YIELD STATISTICS
BONA YA DOlAIS.......oivicecoceeeensecre v esssssceees oo o seeas e s ee st et eeeeeseen $34,254 53

. 20.475 Years

Average Life . ..ot
Average Coupon.....

Net Interest Cost (NIC)....omvoeeeeirren, -

True Interest Cost (TiC) 1.31E-10
Bond Yield for Arbitrage Purposes 1.31E-10
All Incltsive Cost (AIC) 1.31E-10
IRS FORM 8038

20.475 Years
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ASSIGNMENT

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

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

Dated: ,

In the presence of: -

CL532712.1
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BANKX ONE CENTER, SEVENTH FLOOR
P O BOX 1588
CHARLESTON, W. VA, 25326-1588
(304} 353.4000
FACSIMILE 13G4) 353-8180

SOO0 HAMPTON CENTER
F. 0. BOX 1816
MorGaNTowN, W. VA, Raso7-1618
13041 598-8000
FACSIMILE {304) S98.81:6

126 EAST BURKE STREET
. 0. BOX 2629

STEPTOE & JOHNSON

ATTORNEYS AT Law
BANK ONE CENTER
SIXTH FLCOR
F. 0. BOX 2190
CLARKSBURG, W. VA, 26302-2190
{(304) 624-8000

FACSIMILE (304) 5624-8183

RILEY BUILDING, FOURTH FLOOR
PATH AND CHAPLINE STREETS
P. O BOX i5C
WHEELING, W. VA, 280030020
13041 2330000
FACSIMILE 1354) 233-0014

THE RIVERS OFFICE PARK
20D STAR AVENUE. SUITE 220
PO BOX &2B
ParkeRsEURG, W. Va. 261080026
(304) 422-5a83
FACSIMILE {306} ap 26462

MARIINSBURG, W. VA. 254022020
{304) 263-899 |

June 10, 1999

ALAN B MGLLOHAN INNOVATION CENTER
1000 TECHNOLOGY DRI
FACSIMILE (2041 2&2-2541 oae
SWTE 2210
FAIRMONT, W. VA. 26554-8824
(304 268-8000
FACEIMILE (304 368-8413

Lewis County Economic Development Authority
Water Revenue Bonds, Series 1999 A

(West Virginia Infrastructure Fund)

WRITER'S DIRECT DIAL NUMBER

Lewis County Economic Development Authority
Weston, West Virginia

West Virginia Water Development
Authority
Charleston, West Virginia

West Virginia Infrastructure and Jobs
Development Council
Charleston, West Virginia

Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance by the Lewis County
Economic Development Authority (the "Issuer"), a public agency and public corporation organized and
existing under the laws of the State of West Virginia, of its $1,673,000 Water Revenue Bonds,
Series 1999 A (West Virginia Infrastructure Fund), dated the date hereof (the "Bonds").

We have examined the law and certified copies of proceedings and other papers relating to
the authorization of a loan agreement for the Bonds dated June 10, 1999, including all schedules and
exhibits attached thereto (the “Loan Agreement"), by and between the Issuer and the West Virginia Water
Development Authority (the "Authority"), on behalf of the West Virginia Infrastructure and Jobs
Development Council (the "Council"), and the Bonds, which are to be purchased by the Authority in
accordance with the provisions of the Loan Agreement. The Bonds are originally issued in the form of one
bond, registered as to principal only to the Authority, bearing no interest, with principal instaliments
payable quarterly on March 1, June 1, September 1 and December 1 of each year, commencing June 1,
2000, and ending June 1, 2039, all as set forth in "Schedule Y" attached to the Loan Agreement and
incorporated in and made a part of the Bonds.

CL528468.1




Lewis County Economic Development Authority, et al.
Page 2

The Bonds are issued under the authority of and in full compliance with the Constitution and
statutes of the State of West Virginia, including particularly, Chapter 7, Article 12, Chapter 8, Article 16
and Chapter 31, Article 15A of the West Virginia Code of 1931, as amended (collectively, the "Act™), for
the purposes of (i) paying a portion of the costs of acquisition and construction of certain new public
waterworks facilities of the Issuer (the "Project™); and (ii) and paying certain costs of issuance and related
cOsts.

We have examined an executed Letter of Credit issued June 10, 1999, in the amount of
$42,628 by One Valley Bank, National Association, Charleston, West Virginia.

We have also examined the applicable provisions of the Act, the Bond Ordinance duly enacted
by the Issuer on May 26, 1999, as supplemented by a Supplemental Resolution duly adopted by the Issuer
on May 26, 1999 (collectively, the "Bond Legislation"), pursuant to and under which Act and Bond
Legislation the Bonds are authorized and issued, and the Loan Agreement has been entered into. The
Bonds are subject to redemption prior to maturity to the extent, at the time, under the conditions and
subject to the limitations set forth in the Bond Legislation and the Loan Agreement. All capitalized terms
used herein and not otherwise defined herein shall have the same meanings set forth in the Bond Legisiation
and the Loan Agreement 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 a duly created and validly existing public agency and public corporation
of the State of West Virginia, with full power and authority to acquire and construct the Project, to operate
and maintain the System and to issue and sell the Bonds, all under the Act and other applicable provisions
of law.

2. The Loan Agreement has been duly authorized by and executed on behalf of the Issuer,
is a valid and binding special obligation of the Issuer enforceable in accordance with the terms thereof, and
inures to the benefit of the Authority and the Council and cannot be amended so as to affect adversely the
rights of the Authority and the Council or diminish the obligations of the Issuer without the written consent
of the Authority and the Council.

3. The Bond Legislation and all other necessary ordinances and resolutions have been duly
and effectively enacted and adopted by the Issuer and constitute valid and binding obligations of the Issuer
enforceable upon the Issuer in accordance with their terms. The Bond Legislation contains provisions and
covenants substantially in the form of those set forth in Section 4.1 of the Loan Agreement.

4. The Letter of Credit and issuance thereof have been duly approved by the Issuer.

CL528468.1
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5. The Bonds have been duly authorized, issued, executed and delivered by the Issuer to
the Authority and are valid, legally enforceable and binding special obligations of the Issuer, payable from
the Net Revenues of the System and secured by a first lien on and pledge of the Net Revenues of the
System, and proceeds of the Letter of Credit, all in accordance with the terms of the Bonds and the Bond
Legislation.

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

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

It is to be understood that the rights of the holders of the Bonds and the enforceability of the
Bonds, the Loan Agreement and the Bond Legislation, and the liens and pledges therein, may be subject
to 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.

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,

STEPTOE & JOHNSO

05/20/99
520450/98001
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CARROLL & THOMAS, PLLC
Attorneys at Law

Gale E. Carroll 104 Court Avenue, Post Office Box 489
Shannon R. Thomas Weston, WV 26452

(304) 269-0370

Fax: (304) 269-0371

June 10, 1999
Lewis County Economic Development Authority
Water Revenue Bonds, Series 1999 A

{West Virginia Infrastructure Fund)

Lewis County Economic Development Authority
Weston, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Infrastructure and Jobs Development Council
Charleston, West Virginia

Steptoe & Johnson
Clarksburg, West Virginia

Ladies and Gentlemen:

I am counsel to the Lewis County Economic Development Authority, a public agency
and public corporation in Lewis County, West Virginia (the “Issuer”). As said counsel, [ have
examined copies of the approving opinion of Steptoe & Johnson, as bond counsel, a loan
agreement for the Bonds dated June 10, 1999, including all schedules and exhibits attached
thereto (the “Loan Agreement”), by and between the Issuer and the West Virginia Water
Development Authority (the “Authority”), on behalf of the West Virginia Infrastructure and Jobs
Development Council (the “Council”), a Bond Ordinance duly enacted by the Issuer on May 26,
1999, and a Supplemental Resolution duly adopted by the Issuer on May 26, 1999 (collectively,
the “Bond Legislation™), the Agreement dated November 21, 1996, by and between the Issuer
and West Virginia-American Water Company, as amended (the “Agreement”), the Letter of
Credit dated June 10, 1999, in the amount of $42,628, from One Valley Bank, National
Association, Charleston, West Virginia, and other documents relating to the above-captioned
bonds of the Issuer (the “Bonds™) and orders of The County Commuission of Lewis County
relating to the Issuer and the appointment of members of the board of the Issuer. All capitalized
terms used herein and not otherwise defined herein shall have the same meanings set forth in the
Bond Legisiation and the Loan Agreement when used herein.

/O
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[ am of the opinion that:

i. The Issuer has been duly created and is validly existing as a public agency and
public corporation of the State of West Virginia, and the members and officers of the board of
the Issuer have been duly and properiy elected or appointed, as applicable, have taken the
requisite oaths, and are authorized to act on behalf of the Issuer in their respective capacities.

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

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

4, The Letter of Credit and the issuance thereof have been duly approved by the
Issuer.

5. The execution and delivery of the Bonds and the Loan Agreement and the
consummation of the transactions contemplated by the Bonds, the Loan Agreement 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,
resolution, agreement of 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.

6. The Issuer has received all permits, licenses, approvals, exemptions, consents,
registrations, certificates, and authorizations required by law for the issuance of the Bonds, the
acquisition and construction of the Project, the operation of the System and the imposition of
rates and charges for use of the System, including, without limitation, the receipt of all orders,
consents, certificates and approvals from The County Commission of Lewis County, the Council
and the Public Service Commussion of West Virginia, and the Issuer has taken any other action
required for the imposition of such rates and charges, including, without limitation, the
enactment of an ordinance prescribing such rates and charges. The time for appeal of such rate
ordinance has expired prior the date hereof without any appeal. The Issuer has received the Final
Orders of the Public Service Commission of West Virginia entered on June 16, 1997, and March
30, 1999, in Case No. 96-1484-W-CN, among other things, granting to the Issuer a certificate of
public convenience and necessity for the Project and approving the financing for the Project. The
time for appeal of such Final Orders has expired prior to the date hereof without any appeal.

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

8. Based upon my review of the contracts, the surety bonds and the policies or other
evidence of insurance coverage in connection with the Project, I am of the opinion that such
surety bonds and policies (1) are in compliance with the contracts; (2} are adequate in form,
substance and amount to protect the various interests of the Issuer; (3) have been executed by
duly authonized representatives of the proper parties; (4) meet the requirements of the Act, the
Bond Legislation and the Loan Agreement; and (5) all such documents constitute valid and
legally binding obligations of the parties thereto in accordance with the terms, conditions, and
provisions thereof.

All counsel to this transaction may rely upon this opinion as 1if specifically addressed to
them.

Very truly yours,

/\/a;&) 8 w

Gale E. Carroll, Esquire
CARROLL & THOMAS, PLLC

GEC/jge
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CARROLL & THOMAS, PLLC
Attorneys at Law

Gale E. Carroll 104 Court Avenue, Post Office Box 489
Shannon R. Thomas Wesion, WV 26452

(304) 269-0370

Fax: (304) 269-0371

June 3, 1959
Final Title Opinion

Susan J. Riggs, Esquire

Executive Secretary

West Virginia Infrastructure & Jobs
Development Courncil

980 One Vulley Square

Charleston, West Virginia 25301

Re: Lewis County Economic Development Authority - Waterline exiension -
Route 33W, Life’s Run, Ervin Run, Grass Run, and Abbott Run

Dear Ms, Riggs:

The undersigned, Gale E. Caroll, hereby certifies that the preliminary title examination
(copy attached hereto) has been brought up to date to the 2™ day of June, 1999, at 8:50 o'clock,

AM.

The records in the office of the Clerk of the County Commission of Lewis County, West
Virginia, and the office of the Assessor of Lewis County, West Virginia, have been examined for
all nghts of way necessary for the location of the project as currently designed and the
information obtained through the examination of the records aforesaid has been utihized in the
preparation of the documents neccssary for obtaining the needed right of ways from the
approprniate landowncrs.

The undersigned, Gale E. Carroll, certifies that all necessary rights of ways have been
properly exceuted by the appropriate {andowners and that all said rights of ways so signed by the
appropriate landowners have been placed of record in the Office of the Clerk of the County
Commission of Lewis County, West Virginia, specifically recorded as follows:

I
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Susan Riggs

TO: STEPTOE & JOHNSON

1. William L. Bailey and Marsha E. Bailey M86 P56.1 HCRD DB 554 PG 220

2. James R. Stump

3. Steve Lane Villers

4. William M. Fisher and Jean E, Floyd

s. Patrick H. Fox, Jr., and Linda J. Fox
6. Patrick H. Fox, Jr., and Linda J. Fox
7. Gerald R. Sinnett

8. Loring D. King and Ada Anne King
G. Patrick H. Fox, Jr., and Linda Fox
10. Paul W. Bennett

11. Robert C. Pope and Arlene Pope

12. James F. Carder

15' x 60' right of way and easement
M2G P45 FCRD DB 554 PG 230
15" x 150' night of way and easement
M2G P25 FCRD DB 554 PG 233
15' x 100’ right of way and easement
MSH P30.1 SCD DB 554 PG 236
15" x 175' right of way and easement
MSF P57.4 HCRD DB 554 PG 239
15' x 170" right of way and easement
MSEF P57.4 HCRD DB 554 PG 242
15" x 120" right of way and easement
M8E P49 HCRD DB 554 PG 248
15' x 50' right of way and easement
M2F P29 FCRD DB 554 PG 251
15' x 75' right of way and easement
MS8F P57.4 HCRD DB 554 PG 245
15' x 30’ right of way and easement
M4F P34 FECRD DB 554 PG 217
15' x 75' right of way and easement
MA4F P18 FCRD DB 554 PG 220
15" x 30 right of way and easement
MA4F P34-34.1 FCRD DB 554 PG 223
15' x 60' right of way and easement

Respectfully submitted and very truly yours,

02l Landt
Gale E. Carvoll
Attorney al Law

PRGE: @3
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June 10, 1999

TELEPHONE 304-388-2000 OF NCEPENDENT LAW FRMS

Lewis County Economic Development Authority
Water Revenue Bonds, Series 1999 A
(West Virginia Infrastructure Fund)

West VirginiaWater Development Authority
Charleston, West Virginia

West Virginia-American Water Company
Charleston, West Virginia

Steptoe & Johnson
Clarksburg, West Virginia

Lewis County Economic Development
Authority
Weston, West Virginia
One Valley Bank, National Association
West Virginia Infrastructure and Jobs Charleston, West Virginia
Development Council :

Charleston, West Virginia

Ladies and Gentlemen:

We have served as counsel to West Virginia-American Water Company, a
West Virginia corporation (the "Company"), in connection with (1) an Agreement dated
November 21, 1996, by and between Lewis County Economic Development Authority (the
"Issuer") and the Company, as amended (the "Agreement”), whereby the Company has
agreed to make payments to the Issuer in amounts and at times sufficient to permit the Issuer
to pay the principal of and interest on the above-captioned Bonds (the "Bonds"), and (2) the
issuance by One Valley Bank, National Association, Charleston, West Virginia (the “Bank™),
ofits letter of credit dated June 10, 1999 (the “Letter of Credit”), in the amount of $42,628
for the account of the Issuer, relating to the payment of the Bonds. The Bonds are being
issued by the Issuer under Chapter 7, Article 12, Chapter 8, Article 16 and Chapter 31,

| A
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Article 15A of the West Virginia Code of 1931, as amended (collectively, the "Act"), and
2 Bond Ordinance duly enacted by the Issuer on May 26, 1999, as supplemented by the
Supplemental Resolution duly adopted by the Issuer on May 26, 1999 (collectively, the
"Bond Legislation"), for the purposes of (i) paying a portion of the costs of acquisition and
construction of certain new public waterworks facilities of the Issuer (the "Project™); and (ii)
paying certain costs of issuance and related costs. All capitalized terms used herein and not
otherwise defined herein shall have the same meaning set forth in the Bond Legislation when
used herein.

The Bonds have been sold to the West Virginia Water Development Authority
(the "Authority"), pursuant to a Loan Agreement dated June 10, 1999. The Bonds are to be
paid from Net Revenues derived from the operation of the System. Such Net Revenues
consist solely of payments to be made by the Company to the Issuer under the Agreement.
The Bonds are further secured by a Letter of Credit that may be drawn upon by the West
Virginia Municipal Bond Commission, the beneficiary of the Letter of Credit, in the event
Net Revenues are insufficient or unavailable to pay any installment of principal of or interest
on the Bonds when due. The Company has entered into an Application and Agreement for
Standby Letter of Credit with the Bank dated May 27, 1999 (the “LOC Agreement”), and has
executed a Note and Security Agreement dated June 10, 1999 (the “Note™), in favor of the
Bank.

In connection with this opinion, we have examined and relied upon originals
or copies, certified or otherwise identified to our satisfaction, of the Articles of
Incorporation, a Certificate of Good Standing and the By-laws of the Company, and all
amendments thereto, the Agreement, the Letter of Credit, the LOC Agreement, the Note and
such other records, instruments, agreements, certificates (including, without limitation,
certificates of public officials and of officers of the Company) and other documents
(collectively, the “Documents”), and have conducted such investigations of law, as we have
deemed necessary for purposes of rendering this opinion. We have assumed the authenticity
of the Documents submitted to us as originals, the conformity to originals of the Documents
submitted to us as copies and the due authorization, execution and delivery of the Documents
by all other parties thereto, if any. As to factual matters necessary for rendering our opinions
herein, we have relied upon certificates of the Company with respect thereto without
independently verifying the same.

Based upon and subject to the foregoing, we are of the opinion that:
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1. The Company is a corporation duly created, validly existing and in good
standing under the laws of the State of West Virginia, is qualified to do business in the State
of West Virginia, and has full power and authornity to execute and deliver the Documents to
which the Company is a party and to undertake and perform its obligations thereunder.

2. The Documents to which the Company is a party have been duly
authorized, executed and delivered by the Company, are valid and binding upon the
Company, and are legally enforceable against the Company in accordance with the respective
terms thereof so as to provide to the other respective parties the substantial enjoyment of the
rights and benefits provided for therein, except as may be limited by the laws of bankruptcy,
reorganization or other similar laws relating to or affecting the enforcement of creditors'

rights generally, by the application of public policy or by the exercise of judicial discretion.

3. To our knowledge, there is no litigation, action, suit, proceeding or
investigation at law or in equity before or by any court, public board or body, pending or
threatened, against or affecting the Company, wherein an unfavorable decision, ruling or
finding would materially adversely affect the Company or the financial condition or
operations of the Company, or the transactions contemplated by the Documents to which the
Company is a party, or which would matenially adversely affect the Documents to which the

Company 1s a party.

4. To our knowledge, the execution, delivery and performance of and
compliance with the provisions of the Documents to which the Company is a party do not
and will not violate, conflict with, or constitute or result in a breach of or default under, the
Articles of Incorporation or By-laws of the Company or any material agreement, instrument,
document, indenture, mortgage, deed of trust, lease, contract, law, judgment, decree, order,
statute, rule or regulation to which the Company is a party, by which the Company or its
properties are bound or which may otherwise be applicable to the Company.

Very truly yours,
,%//M
ACKSON & KELLY PLLC

LOHp
147299






LEWIS COUNTY_ECONOMIC DEVELOPMENT AUTHORITY

Water Revenue Bonds, Series 1999 A
(West Virginia Infrastructure Fund)

GENERAL CERTIFICATE OF ISSUER AND ATTORNEY ON:

TERMS

NO LITIGATION

GOVERNMENTAL APPROVALS AND BIDDING
NO ADVERSE FINANCIAL CHANGE;
INDEBTEDNESS AND AGREEMENT

5 CERTIFICATION OF COPIES OF DOCUMENTS
6. INCUMBENCY AND OFFICIAL NAME, ETC.

7. LAND AND RIGHTS-OF-WAY

8. MEETINGS, ETC.

9. CONTRACTORS' INSURANCE, ETC.

Bow

10.  GRANTS
11. LOAN AGREEMENT
12.  RATES

13. SIGNATURES AND DELIVERY

14. BOND PROCEEDS

15. PUBLICATION AND PUBLIC HEARING ON BOND
ORDINANCE

16. PUBLIC SERVICE COMMISSION ORDER

17. SPECIMEN BOND

18. CONFLICT OF INTEREST

19. YEAR 2000 COMPLIANCE

20. LETTER OF CREDIT

We, the undersigned PRESIDENT and SECRETARY of the Lewis County
Economic Development Authority, in Lewis County, West Virginia (the "Issuer”), and the
undersigned COUNSEL to the Issuer, hereby certify in connection with the $1,673,000
Water Revenue Bonds, Series 1999 A (West Virginia Infrastructure Fund), of the Issuer,
dated the date hereof (the "Bonds"), as follows:

1.  TERMS: Allcapitalized words and terms used in this General Certificate
and not otherwise defined herein shall have the same meaning set forth in the Bond Ordinance
duly enacted by the Issuer on May 26, 1999, and a Supplemental Resolution duly adopted by
the Issuer on May 26, 1999 (collectively, the "Bond Legislation"), when used herein.

CL528576.1



2 NO LITIGATION: No controversy or litigation of any nature is now
pending or threatened, restraining, enjoining or affecting in any manner the issuance, sale or
delivery of the Bonds, the acquisition and construction of the Project, the operation of the
System, the receipt of any Grant proceeds and the Net Revenues, or the pledge and security
of the Net Revenues for the Bonds, or in any way contesting or affecting the validity of the
Bonds or the Grants or any proceedings of the Issuer taken with respect to the issuance or
sale of the Bonds, the pledge or application of the Net Revenues or any other moneys ot
security provided for the payment of the Bonds or the existence or the powers of the Issuer
insofar as they relate to the authorization, sale and issuance of the Bonds, the acquisition and
construction of the Project, the operation of the System, the receipt of any Grant proceeds
and the Net Revenues, or the pledge and security of the Net Revenues for the Bonds.

3.  GOVERNMENTAL APPROVALS AND BIDDING: All applicable and
necessary approvals, permits, exemptions, consents, authorizations, registrations and
certificates required by law for the acquisition and construction of the Project, the operation
of the System and the issuance of the Bonds have been obtained and remain in full force and
effect, and competitive bids for the acquisition and construction of the Project have been
solicited in accordance with Chapter 5, Article 22, Section 1 of the West Virginia Code of
1931, as amended, which bids remain in fuli force and effect.

4. NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS AND
AGREEMENT: There has been no adverse change in the financial condition of the Issuer
since the approval and execution and delivery by the Issuer of the Loan Agreement, and the
Issuer has met all conditions prescribed in the Loan Agreement entered into by and between
the Issuer and the Authority, on behalf of the Council. The Issuer will provide the financial,
institutional, legal and managerial capabilities necessary to complete the Project.

There are no outstanding bonds or obligations of the Issuer which will rank on
a parity with the Bonds as to liens, pledge and source of and security for payment, or which
are secured by revenues or assets of the System.

The Agreement is in full force and effect and the Company is making the
required payments thereunder.

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

CL528576.1



Supplemental Resolution

Loan Agreement

Public Service Commission Order

Infrastructure Council Approval

County Commission Order Creating Issuer

County Commission Orders Appointing Current Boardmembers
Qaths of Office of Current Boardmembers

Bylaws

Affidavit of Publication regarding Project

Minutes on Current Year Organizational Meeting

Affidavit of Publication of Abstract of Bond Ordinance and
Notice of Public Hearing

Minutes on Adoption and Enactment of Bond Ordinance and
Adoption of Supplemental Resolution

Evidence of West Virginia-American Water Company Grant
Evidence of Lewis County Commission Grant
Agreement with West Virginia-American Water Company

Letter of Credit and Related Documenis

6. INCUMBENCY AND OFFICIAL NAME, ETC.: The proper corporate
name of the Issuer is "Lewis County Economic Development Authority.” The Issuer is a
public agency and public corporation in Lewis County and presently existing under the laws
of the State of West Virginia. The governing body of the Issuer is its board, consisting of
21 members, all duly appointed, qualified and acting, whose names and dates of

commencement and termination of current terms of office are as follows:

CL528576.1



Name

Russell Stobbs
Dianne Hicks
Greg Stark
Marvin Murphy
Jon Tucci

Jim Tuccl
Thomas Fealey
Greg Van Pelt
Denver Turner
Richard Bonnett
Paul Derico
Betty Heavener
Patricia Minehardt
David Shaffer
Charles Stalnaker
Bruce Loyd
Martin Riley
Jim Wasiclewski
William White
Alicia Flesher
Tom Hall

Date of
Commencement
of Office

January 1, 1997
January 1, 1997
January 1, 1997
January 1, 1997
January 1, 1997
January 1, 1997
January 1, 1997
January 1, 1998
January 1, 1998
January 1, 1998
Jamuary 1, 1998
January 1, 1998
January 1, 1998
January 1, 1998
January 1, 1999
January 1, 1999
January 1, 1999
January 1, 1999
January 1, 1999
January 1, 1999
January 1, 1999

Date of
Termination
of Office

January 1, 2000
January 1, 2000
January 1, 2060
January 1, 2060
January 1, 2000
January 1, 2000
January 1, 2000
January 1, 2001
January 1, 2001
January 1, 2001
January 1, 2001
January 1, 2001
January 1, 2001
January 1, 2001
January 1, 2002
January 1, 2002
January 1, 2002
January 1, 2002
January 1, 2002
January 1, 2002
January 1, 2002

The names of the duly elected and/or appointed, qualified and acting officers
of the Issuer for the calendar year 1999 are as follows:

President - Charles Stalnaker
Vice President - Denver Tumner
Secretary - Dianne Hicks
Treasurer - Martin Riley
Executive Director - Robin Poling

The duly appointed and acting counsel to the Issuer is Carroll.& Thomas,
PLLC, Weston, West Virginia.

7. LAND AND RIGHTS-OF-WAY: All land in fee simple and all
rights-of-way and easements necessary for the acquisition and construction of the Project and
operation and maintenance of the System have been acquired or can and will be acquired by

CL52B576.1



purchase, or, if necessary, by condemnation by the Issuer and are adequate for such purposes
and are not or will not be subject to any liens, encumbrances, reservations or exceptions
which would adversely affect or interfere in any way with the use thereof for such purposes.
The costs thereof, including costs of any properties which may have to be acquired by
condemnation, are, in the opinion of all the undersigned, within the ability of the Issuer to
pay for the same without jeopardizing the security of or payments on the Bonds.

8 MEETINGS, ETC.: All actions, 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, the acquisition, construction, operation and financing of the Project
or the System were authorized or adopted at regular or special meetings of the Governing
Body of the Issuer duly and regularly called and held pursuant to the Rules of Procedure of
the Governing Body and all applicable statutes, including 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.  CONTRACTORS' INSURANCE, ETC.: All contractors have been
required to maintain Worker's Compensation, public liability and property damage insurance,
and builder's risk insurance where applicable, in accordance with the Bond Legislation. All
insurance for the System required by the Bond Legislation is in full force and effect.

10. GRANTS: As ofthe date hereof, the grant from West Virginia-American
Water Company in the amount of $379,670 and the grant from the Lewis County
Commission in the amount of $85,401 are committed and in full force and effect.

11. LOAN AGREEMENT: As of the date hereof, (i) the representations of
the Issuer contained in the Loan Agreement are true and correct in all material respects as
if made on the date hereof; (ii) the Loan Agreement does not contain any untrue statement
of 2 material fact or omit to state any material fact necessary to make the statements therein,
in light of the circumstances under which they were made, not misleading; (iii) to the best
knowledge of the undersigned, no event affecting the Issuer has occurred since the date of
the Loan Agreement which should be disclosed for the purpose for which it is to be used or
which it is necessary to disclose therein in order to make the statements and information in
the Loan Agreement not misleading; and (iv) the Issuer is in compliance with the Loan
Agreement.

12.  RATES: The Issuer has received the Final Order of the Public Service
Commission of West Virginia entered June 16, 1997, in Case No. 96-1484-W-CN, approving
the rates and charges for the services of the System and has adopted an ordinance prescribing
such rates and charges. The time for appeal of such Final Order has expired prior to the date
hereof.

CLS28676.1



13. SIGNATURES AND DELIVERY: On the date hereof, the undersigned
President did officially sign all of the Bonds, consisting upon original issuance of a single
Bond, numbered AR-1, dated the date hereof, by his manual signature, and the undersigned
Secretary did officially cause the official seal of the Issuer to be affixed upon said Bonds and
to be attested by her manual signature, and the Registrar did officially authenticate and
deliver the Bonds to a representative of the Authority as the original purchaser of the Bonds
under the Loan Agreement. Said official seal is also impressed above the signatures
appearing on this certificate.

14. BOND PROCEEDS: On the date hereof, the Issuer received $30,000
from the Council and the Authority, being more than a de minimis amount of the principal
of the Bonds. The balance of the principal amount of the Bonds will be advanced to the
Issuer as acquisition and construction of the Project progresses.

15. PUBLICATION AND PUBLIC HEARING ON BOND ORDINANCE:
Upon adoption of the Bond Ordinance, an abstract thereof, determined by the Governing
Body to contain sufficient information as to give notice of the contents thereof, was published
once each week for 2 successive weeks, with not less than 6 full days between each
publication, the first such publication occurring not less than 10 days before the date stated
below for the public hearing, in the Weston Democrat, a newspaper published and of general
circulation in Lewis County, together with a notice to all persons concerned, stating that the
Bond Ordinance had been adopted and that the Issuer contemplated the issuance of the Bonds
described in such Bond Ordinance, stating that any person interested may appear before the
Council at the public hearing held at a public meeting of Council on the 26th day of May,
1999, at 7:00 p.m., in the courtroom of the Lewis County Courthouse, Weston, West
Virginia, and present protests, and stating that a certified copy of the Bond Ordinance was
on file at the office of the Secretary of the Issuer for review by interested parties during the
office hours of the Secretary. At such hearing all objections and suggestions were heard by
the Governing Body and the Bond Ordinance became finally adopted, enacted and effective
as of the date of such public hearing, and remains in full force and effect.

16. PUBLIC SERVICE COMMISSION ORDER: The Issuer has received
the Final Orders of the Public Service Commission of West Virginia entered on June 16,
1997, and March 30, 1999, in Case No. 96-1484-W-CN, among other things, granting to the
Issuer a certificate of public convenience and necessity for the Project and approving the
financing for the Project. The time for appeal of such Final Orders has expired prior to the
date hereof without any appeal.

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

18. CONFLICT OF INTEREST: No member, officer or employee of the
Issuer has a substantial financial interest, direct, indirect ot by reason of ownership of stock
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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, 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.

19. YEAR 2000 COMPLIANCE: The Issuer represents that it has
undertaken or will undertake an investigation to determine whether the operations of the
System, including but not limited to any billing, collection and inventory computer programs
of the System and any electronic or mechanical components of the System are Year 2000
Compliant. The Issuer further represents that if it determines as a result of this investigation
that any Mission-Critical Component of the System is not Year 2000 Compliant, the Issuer
(i) will take timely and affirmative action to repair or replace any such component, and (ii)
will perform adequate testing to ensure the sound operation and Year 2000 Compliant status
of the repaired or replaced component. For purposes of this paragraph, "Year 2000
Compliant" means, with respect to the information technology the Issuer uses or will use in
the operation of the System (including any date-sensitive microprocessors embedded in
electronic or mechanical components of the System), the information technology is designed
to be used prior to, during and after calendar Year 2000 A.D., and the information
technology used during each such time period will accurately receive, provide and process
date-time data (including, but not limited to, calculating, comparing and sequencing) from,
into and between the twentieth and twenty-first centuries, including the years 1999 and 2000,
and leap-year calculations, and will not malfunction, cease to function, or provide invalid or
incorrect results as a result of date-time data. For purposes of this paragraph,
"Mission-Critical Component” means any component of the System that would be critical to
(a) the System’s continued operation after January 1, 2000; (b} the Issuer’s ability to continue
to bill its customers and collect amounts billed from those customers after January 1, 2000;
or (c) the Issuer’s ability to make all principal and interest payments for the Bonds as and
when they become due.

20. LETTER OF CREDIT: On the date hereof, upon the delivery of the
Bonds, the Letter of Credit shall be delivered in lieu of a funded debt service reserve account
for the Bonds.
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WITNESS our signatures and the official seal of the LEWIS COUNTY
ECONOMIC DEVELOPMENT AUTHORITY on this 10th day of June, 1999.

[CORPORATE SEAL)]

SIGNATURE OFFICIAL TITLE

CQ,&( EQZR President

) & (;z_,m_ﬁ/ / Counsel to Issuer

05/20/99
520450/98001
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LEWIS COUNTY ECONOMIC DEVELOPMENT AUTHORITY

Water Revenue Bonds, Series 1999 A
(West Virginia Infrastructure Fund)

GENERAL CERTIFICATE OF
WEST VIRGINIA-AMERICAN WATER COMPANY ON:

INCUMBENCY AND SIGNATURES

DUE INCORPORATION AND GOOD STANDING
CERTIFICATION OF COPIES OF DOCUMENTS
AUTHORIZATION FOR EXECUTION AND DELIVERY OF
DOCUMENTS

EXECUTION, DELIVERY AND VALIDITY OF AGREEMENT
NO LITIGATION

AGREEMENTS AND OBLIGATIONS

NO CHANGE IN CONDITION

LETTER OF CREDIT

B

© %o

The undersigned VICE PRESIDENT of WEST VIRGINIA-AMERICAN
WATER COMPANY, a corporation located within and incorporated under the laws of the
State of West Virginia (the "Company"), HEREBY CERTIFIES in connection with the
authorization, execution and delivery of an Agreement, dated November 21, 1996, by and
between the Lewis County Economic Development Authority (the "Issuer") and the
Company, as amended (the "Agreement”), whereby the Company has agreed to make certain
payments to the Issuer to permit the Issuer to pay when due, the principal of and interest on
its $1,673,000 aggregate principal amount of Water Revenue Bonds, Series 1999 A (West
Virginia Infrastructure Fund) (the "Bonds"), of to be issued to West Virginia Water
Development Authority (the " Authority"), pursuant to a Bond Ordinance of the Issuer enacted
May 26, 1999, as supplemented by a Supplemental Resolution of the Issuer adopted May 26,
1999 (collectively, the "Bond Ordinance"), all capitalized terms used herein and not
otherwise defined herein to have the same meanings set forth in the Bond Ordinance, as
follows:

1. INCUMBENCY AND SIGNATURES: The undersigned is and was at
all relevant times the duly elected, gualified and serving Vice President of the Company, duly
elected or appointed by the Board of Directors of the Company, and is familiar with the terms
of the transactions described in the Documents, herein defined. Set forth below is my true
and genuine signature.
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2. DUEINCORPORATION AND GOOD STANDING: The Company is
a corporation duly created, validly existing and in good standing under the laws of the State
of West Virginia, duly authorized to conduct its affairs and transact business in the State of
West Virginia, and is not prohibited by any provision of its Articles of Incorporation or
By-Laws from conducting its business described in, or effectuating the transactions
contemplated in, the Agreement and the other Documents, herein defined.

3.  CERTIFICATION OF COPIES OF DOCUMENTS: The copies of the
below-listed documents (the "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:

Certified copy of Articles of Incorporation, including all Amendments.
Certified copy of Certificate of Good Standing.

Certified copy of Bylaws.

Resolution of Board.

Agreement between Issuer and Company.

Letter of Credit and Related Documents.

4. AUTHORIZATION FOR EXECUTION AND DELIVERY OF
DOCUMENTS: There are delivered herewith true, correct and complete copies of the
Resolution, duly and regularly adopted by the Board of Directors of the Company, at a
meeting duly called and held pursuant to all required notice, which Resolution has been
adopted pursuant to the Articles of Incorporation and By-Laws of the Company and which
Resolution authorizes the execution and delivery of the Agreement, and all other documents,
agreements, instruments and certificates in connection therewith, to which the Company is
a party. The Company has full and all requisite right, power and authority to own and
operate its properties, to carry on its business as now conducted, to execute, deliver and carry
out and perform the terms, obligations and conditions set forth in the Documents. The
Resolution referred to in this paragraph has not been amended, modified, supplemented or
repealed and is in full force and effect on the date hereof.

5. EXECUTION, DELIVERY AND VALIDITY OF AGREEMENT. The
Agreement has been duly authorized, executed and delivered by the Company and on its
behalf by duly chosen, qualified and acting officers of the Company, pursuant to the
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resolution herein described and the By-laws of the Company, has not been altered, modified
or otherwise amended and is in full force and effect as of the date hereof. The Agreement
constitutes a valid and legally binding agreement and obligation of the Company enforceable
in accordance with its terms, except (i) as the same shall be subject to limitations upon the
right to obtain judicial orders requiring specific performance or granting injunctive relief,
(ii) as may be limited by the laws of bankruptcy, reorganization or other similar laws relating
to or affecting the enforcement of creditors' rights generally, and (iii) as enforceability of
indemnity provisions contained therein may be limited under applicable laws or may be
against public policy. The execution and delivery of the Agreement by the Company and the
compliance with the provisions thereof will not conflict with, result in a breach of the terms,
conditions or provisions of or constitute a default under, or result in the creation or any
imposition of any lien, charge or encumbrance upon any of the property or assets of the
Company pursuant to, the Articles of Incorporation or By-laws of the Company or the terms
of any indenture, mortgage, deed of trust, loan agreement, undertaking or other agreement,
document or instrument to which the Company is a party or bound or to which any of the
property or assets of the Company are subject, nor will such action conflict with, result in
a material breach of, constitute a default under or result in a violation of any statute, law,
ordinance, judgment, ruling, decree, order, rule or regulation to which the Company is
subject or to which any of its properties are subject or which is applicable to the transactions
described herein; and no consent, certificate, approval, authorization, order, registration,
exemption or qualification of or with any court or any regulatory authority or any
governmental authority or body is required for the execution and delivery of the Agreement
by the Company or in connection with the Project, the Agreement or the transactions
contemplated thereby, except those already obtained.

6. NO LITIGATION: No litigation, proceeding, suit, inquiry, action or
investigation at law or in equity is pending or, to the knowledge of the undersigned,
threatened (or is there any basis therefor), against or affecting the Company in or before or
by any court, public board or administrative body, which would restrain or enjoin the
execution or delivery of the Documents or the performance of any obligations of the
Company contained therein or matters in connection therewith, or in any way contesting or
affecting the Documents, or attempting to limit, restrain, enjoin or prevent the Company from
functioning and making the payments required thereunder, or which questions the validity of
the Documents or any documents or the transactions contemplated thereby, or contesting the
corporate existence of the Company, or wherein an unfavorable decision, ruling or finding
would have a material adverse effect upon the financial condition of the Company, the
validity or enforceability of the Documents, the Company's ability to perform its obligations
under the Documents or the corporate existence or powers of the Company. There is no
action or proceeding pending or threatened looking toward liquidation or dissolution of the

Company.

7. AGREEMENTS AND OBLIGATIONS: All agreements, covenants,
arrangements and conditions to be complied with or satisfied and all obligations to be
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performed by the Company pursuant to or in connection with the Documents or the
transactions contemplated thereby on or prior to the date of such documents have been
complied with, satisfied and performed and there are no defaults or events of default under the
Documents or such documents which have occurred and are continuing.

8.  NOCHANGEIN CONDITION: There have been no undisclosed material
adverse changes in the financial condition of the Company since the offer by the Authority to
purchase the Bonds.

9. LETTER OF CREDIT: The Company hereby agrees to obtain a letter of
credit, including all renewal or replacement letters of credit, in lieu of a funded debt service
reserve account for the Bonds so long as the Bonds are outstanding. Without limiting the
generality of the foregoing, the Company further agrees to promptly pay all fees and expenses
in connection with the Letter of Credit, which payments shall be in addition to any other
financial obligations of the Company with respect to the Bonds or otherwise to the Issuer.

WITNESS my signature on this 10th day of June, 1999.

WEST VIRGINIA-AMERICAN WATER COMPANY

Dched 4 W R

vice President

ATTEST:

ecreta

035/20/99
520450/98001
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WEST VIRGINIA-AMERICAN WATER COMPANY

Secretary's Certificate

. STEPHEN N. CHAMBERS, Secretary of the above-named Company (the "Company").
do hereby certify that the following is a true and accurate copy of a certain resolution duly
adopted by the Board of Directors of said Company on June 2, 1999 by unanumous written
consent, pursuant to the authority of Chapter 31, Article 1. Section 73, of the West Virginia
Code. which action shall have the same validity and effect as if such had been taken at a meeting
of the Board of Directors, duly called and held. at which all members of the Board attended and

voted therefor and that said resolution is still in fulf force and effect:

RESOLVED, that the actions of the officers of the Company in executing and
delivering that certain Agreement dated November 21, 1996, between
West Virginia-American Water Company and the Lewis County Economic
Development Authority, which provides for the construction, operation and
maintenance of certain facilities in Lewis County, West Virginia, and the
execution and delivery of all other documents, agreements, instruments and
certificates in connection therewith, to which the Company is a party, be, and
hereby are, ratified, confirmed and approved.

IN WITNESS WHEREOF, 1 have hereunto affixed my signature and the seal of the

Wé%:m/@/

S{epfqen N. Chambers
Secretary

Company as of this 7th day of June, 1999

(CORPORATE SEAL)
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LEWIS COUNTY ECONOMIC DEVELOPMENT AUTHORITY

Water Revenue Bonds, Series 1999 A
(West Virginia Infrastructure Fund)

CERTIFICATE OF ENGINEER

1, Kendall Mitzner, Registered Professional Engineer, West Virginia License
No. 12292, of West Virginia-American Water Company, Charleston, West Virginia, hereby
certify as follows:

1.  Tamtheengineer for the acquisition and construction of certain additions,
betterments and improvements to the existing public waterworks system (the "Project") of
the Lewis County Economic Development Authority (the "Issuer"), to be constructed
primarily in Lewis County, West Virginia, which acquisition and construction are being
financed in part by proceeds of the above-captioned bonds (the "Bonds") of the Issuer.
Capitalized terms used herein and not otherwise defined herein shall have the same meaning
set forth in the Bond Ordinance enacted by the Issuer on May 26, 1999, as supplemented by
the Supplemental Resolution adopted by the Issuer on May 26, 1999, and the Loan
Agreement dated June 10, 1999, by and between the Issuer and the West Virginia Water
Development Authority (the "Authority"), on behalf of the West Virginia Infrastructure and
Jobs Development Council (the "Council").

2. The Bonds are being issued for the purposes of (i) paying a portion of the
costs of acquisition and construction of the Project, and (ii) paying costs of issuance and
related costs.

3. Theundersigned hereby certifies to the best of my knowledge, information
and belief that (i) the Project will be constructed in general accordance with the approved
plans, specifications and designs prepared by me and as described in the application submitted
to the Authority and the Council, requesting the Authority to purchase the Bonds, or
amendments thereto (the "Application") and any change orders approved by the Issuer, the
Council and all necessary governmental bodies; (ii) the Project is adequate for the purpose for
which it was designed and has a useful life of at least forty years, if properly operated and
maintained, excepting anticipated replacements due to normal wear and tear; (iii) the Issuer
has received bids for the acquisition and construction of the Project which are in an amount
and otherwise compatible with the plan of financing described in the Application and I
ascertained that all contractors have made required provisions for all insurance and payment
and performance bonds and that such insurance policies or binders and such bonds have been
verified by me for accuracy; (iv) the successful bidders received any and all addenda to the
original bid documents; (v} the bid documents relating to the Project reflect the Project as

CL528670.1

/5



approved by the West Virginia Bureau of Public Health and the bid forms provided to the
bidders contain all critical operational components of the Project; (vi) the successful bids
include every item on such bid forms; (vii) the uniform bid procedures were followed; (viii)
the Issuer has obtained all permits required by the laws of the State of West Virginia and the
United States necessary for the acquisition and construction of the Project and the operation
of the Systemn; (ix) in reliance upon the certificate of the Issuer’s certified public accountant,
Randy Harris, CPA, as of the effective date thereof, the rates and charges for the System as
adopted by the Issuer will be sufficient to comply with the provisions of the Loan Agreement;
(x) the net proceeds of the Bonds, together with all other moneys on deposit or to be
simultaneously deposited and irrevocably pledged thereto and the proceeds of grants, if any,
irrevocably committed therefor, are sufficient to pay the costs of acquisition and construction
of the Project as set forth in the Application; and (xi) attached hereto as Exhibit A is the final
amended "Schedule A - Total Cost of Project and Sources of Funds" for the Project.

WITNESS my signature and seal on this 10th day of June, 1999.

WEST VIRGINIA-AMERICAN WATER COMPANY

[SEAL]
Kendall Mitzner, P.E. -~
West Virginia License No. 12262
05/24/99
520450/98001
CL528670.1



WEST VIRGINIA INFRASTRUCTURE AND JOBS DEVELOPMENT COUNCIL

SCHEDULE B

LEWIS COUNTY ECONOMIC DEVELOPMENT AUTHORITY

FinaL TOTAL COST OF PROJECT, SOURCES OF FUNDS AND COST OF FINANCING

A. Cost of Project Total {JDC Loan WVAWC Local
1. Construction (Based on Actual Bids)
a. Contract 1 690,808 690,808
b. Contract 2 374,277 374,277
¢. Contract3 358,493 358,493
d. WVAWC Contract 355,571 270,170 85,401
2. Technical Services
a. Design 40,000 40,000
b. Bidding/Censtruction 5,000 5,000
c. Inspection 50,000 60,000
3. Legal & Fiscal 3,000 3,000
4. Administrative 15,000 15,000
5. Sites and Other Lands
a. Easements 1.500 1,600 500
b. Permits 4,000 4,000
6. Contingency - Construction 137,350 137,350
7. Contingency - Possible Extensions 72,822 72,822
8. Totat of Lines 1 through 7 2,117,821 1,652,750f 379,670 85,401
B. Sources of Funds
9. Any Other Source:
a. WVAWC 465,071 379,670 85,401
b.
10. Total of Line 9 465,071 379,670 85,401
11. Net Proceeds Required from Bond Issue
{Line 8 minus Line 10) 1,652,750 1,652,750 0
C. Cost of Financing
12. Other Costs’
a. Bond Counsel 20,000 20,000
b. Registrar 250 250
13. Total Cost of Financing 20,250 20,250
14. Size of Bond Issue
{Line 11 plus Line 13) 1,673,000 1,673,000, 379,670 85,401

GOVERNMENTAL AGENCY =

NATE:

[ =/¢-99

DATE:

o

e S

CONéULTlNG ENGINEER

é/ o7 A

7

'For example, fees of accountants, bond counsel and local counse! for the Governmental Agency.







(HagrrIS & COMPANY)

Certified Public Accountants

Buckhannon Office ' ' Weston Office
PO. Box 732 235 North River Avenue
Buckhannon, WV 26201 Weston, WV 26452
(304) 472-1928 (304) 269-2269

June 10, 1999

Lewis County Economic Development Authority
Water Revenue Bonds, Series 1999 A
( West Virginia Infrastructure Fund )

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Infrastructure and Jobs Development Council
Charleston, West Virginia

Ladies and Gentlemen :

Based upon the agreed payments to be made by West Virginia-America Water
Company (the “Company”) to the Lewis County Economic Development Authority (the
“Issuer’), under that certain Agreement dated as of November 21, 1996, by and between
the Company and the District, as approved in the Final Order of the Public Service
Commission of West Virginia entered June 16, 1997, in Case No. 96-1484-W-CN, it is
my opinion that such payments will be sufficient to provide revenues which, together
with other revenues of the waterworks system (the “System”™) of the Issuer, will be
sufficient to pay 100% of the maximum amount required in any year for debt service on
the Water Revenue Bonds, Series 1999 A (West Virginia Infrastructure Fund), to be
issued to the West Virginia Water Development Authority on the date hereof.

Vefy pruly yours,

G
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One Valley Bank

One Valley Square, PO. Box 1793
Charleston. WV 25326

{304 348-7000

LEWIS COUNTY ECONOMIC DEVELOPMENT AUTHORITY

Water Revenue Bonds, Series 1999 A
(West Virginia infrastructure Fund)

ONE\/ALLEY
BANK

CERTIFICATE OF LETTER OF CREDIT BANK

The undersigned Senior Vice President of ONE VALLEY BANK, NATIONAL
ASSOCIATION, Charleston, West Virginia (the “Bank”), hereby certifies in connection
with the issuance by the Bank of its Letter of Credit, No. 99-023, dated June 10, 1999, in
the amount of $42,628 (the “Letter of Credit”), for the account of the Lewis County
Economic Development Authority (the ‘Issuer”), for and on behalf of the Bank, as
follows:

1. The Bank is a national banking association under the laws of the United
States of America and qualified to do business in the State of West Virginia, with the
power and authority to issue and deliver the Letter of Credit under applicable provisions
of law.

2. The Letter of Credit has been duly authorized, executed and delivered by
the Bank, and constitutes a valid and binding obligation of the Bank, enforceable upon
the Bank in accordance with its terms, except as may be limited by the laws of the
bankruptcy, reorganization or other similar laws affecting the enforcement of creditors’
rights generally, by the application of public policy or by the exercise of judicial
discretion.

3. The Letter of Credit is provided in lieu of a funded debt service reserve
account and secures the payment of up to $42,628, which we are advised is equal to
one year's debt service on the Issuer's Water Revenue Bonds, Series 1999 A {West
Virginia Infrastructure Fund), dated June 10, 1999, in the principal amount of
$1.673,000. The Letter of Credit has been delivered by the Bank pursuant to an
Application and Agreement for Standby Letter of Credit dated May 21, 1999, and a Note
and Security Agreement, June 10, 1999 (collectively, the “Application”).

IN WITNESS WHEREOF, ONE VALLEY BANK, NATIONAL ASSOCIATION, has
caused this Certificate to be executed by a duly authorized officer, this 10" day of June,
1999.

ONE VALLEY BANK,
NATIONAL ASSOCIATION

By: '\wf }% . f&mg}r

Its: Senior Vice President

7






SESSION HELD REGULAR SESSION, MONDAY, DECEMBER 28th, 1992

IN RE: LEWIS COUNTY ECONOMIC DEVELCOPMENT AUTHORITY
ESTABLISHED

Pursuant to WV Code 7-12-1 et seq, in order to create a public
development agency. all other public  development  authorities.
corporations, councils and commissions performing substantially the same
or similar functions must cease operations to be elegible for funding from
the WV Developmnent office, a lead development organization in the County
must be designated by the County Commission. To that end the following
actions were taken.

Effective December 31, 1992, the Lewis County Commnission Industrial
Development Council will cease operations. Said communication will be
made to all current members.

Effective January 1, 1993, the Lewis County Egoncmic Development
Authoirty established pursuant to WV Cede 7-1-12 et seq is hence
designated "the lead economic development agency” in the County. Upen
consultation with representatives fo the Lewis County Development Company
and Chamber of Commerce, Authority members and their terms of service were
appointed as follows:

THREE YEAR TERMS

Charles Stalnaker Debbie Radcliff Bill Hogan
Lew Pellegrin Ava Stalnaker Glenda Hyre
Bruce Lloyd

TWO YEAR TERMS

Romie Mundy Bob Payne ‘ Pat Minehardt
Denver Tunner Paul bDerico Richard Bonnett
Betty Heavener

ONE YEAR TERM

Doug Stalnaker Diane Hicks Jim Roy

Richard Cronin Greg Stark Russell Stobbs
Marvin Murphy e

Merle Moore, Chamber Director, and Reobin Poling, County Coordinator

will serve as ex-officio members of the Authority.

1€
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ORDERS --- BOARD OF COMMISSIONERS, LEWIS COUNTY
SESSION HELD REGULAR SESSION, MONDAY, MARCH 22, 1999

IN RE: REQUEST FOR GRANT - DIVISION OF CRIMINAL
JUSTICE

Sheriff Rinehart appeared to request Commission to sigh off on a
grant for $5,538. through Division of Criminal Justice. This grant will
take the place of the grant through COPS that had earlier been approved to
do as the COPS grant cannot be used to hire an officer through attrition -
it must be a new hire. The officer at Lewis County High School was
requested by the Board of Education. The BOE to provide the 10% mafch with
the Commission bearing no cost. Officer will be a county employee hired
under civil service. Officer may also work at RLBMS. The County would have
to provide a cruiser, as not providing one would be considered a demotion
through civil service. Commission decided to table acting on this grant as
they have concerns about furnishing a vehicle and an employee to LCHS as a
BOE regquest. The approval, after discussion, was tabled until a later

date.

IN RE: APPOINTMENT TO EDA, AMBULANCE AUTHCRITY
AND JUBILEE BOARD
The following members were re-appeinted to the EDA Board, with the
term expiring January 1, 2002.

CHARLES STALNAKER MARTIN RILEY
BRUCE LOYD BILL WHITE

Members re-appointed to the Ambulance Authority Board with the term
expiring December 31, 2001.

LELAND KESNER
GLENN BROWN, JR. was appointed to the Jubilee Board in the place of

Samuel U, Hicks, with term to expire December 31, 2001.
The preceding appointments were made upon motion of Samuel U. Hicks,
second by Thomas V. Fealy, vote being unanimous.

IN RE: CHECKS RECEIVED
State of West Virginia 03/22/99 $ 12,000.00

ASSESSOR' VALUATION CLAIM

ORDERED, that dJrafts be issued payable out of the 1993, Levy,
ASSESSOR  VALUATION FUND for the following amounts and to the parties

hereinafter named, account of CLAIMS filed for payment as follows:

001138 Colonial Press 03/22/99 § 215.25
001139 Wal-Mart Stores, Inc. 03/22/99 26.97
s 242.22

4
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ORDERS -—— BOARD OF COMMISSIONERS, LEWIS COUNTY
SESSION HELD REGULAR SESSION, MONDAY, MARCH 15, 1999 -

MISCELLANEOUS CLAIMS

ORDERED, that drafts be issued payable out of the 1999, Levy, GENERAL
COUNTY FUND for the following amounts and to the parties hereinafter
named, account of CLAIMS filed for payment as follows:

047003 GCO1 AETNA Aetaa US Health Care 03)1&/95 I.O'I;‘ll.GB

047004 GCOY APPALACH Appalachlan Tlre Prod,Inc
047005 6ol BELLMOBI Bell Atlantic Hoblle . g;;:g:gg.h . z;;:g;
047008 GCol CLARKBLY Clarkaburg Blueprint . 03/1Ss83  S2.28
047007 GColL CLERKS .. WV Assoc Co.% Cr. Clerks 03/15/93 . 100.00
047008 Geo1 DRKFUND  Dog & Kennel Fund 03715733 2000. 00
| o47009 . GCOl DEMOCRAT Weston Democrat, Ing. 03/15/59 . 55.25
047010 GCOL E-911 E-9t1 Emerg. Comm.. Fund 03/15/99 ) 30po0. 00
047011 GCo1 FLESHER ~ Pauyl Flesher . ... 03/15/99 . 20.00
047012 GCot --HEAS/LAW Heaster & Lawson . . . D3/3S/89. 354-00‘
047013 . .GEOL .. .. HEASTER . M..L..Heaster, Inc. . 01/15/99 344,10
047014 . .GCOL ....__MICROSYS. Microsystems . . 03/15/99 . 25.00
047015 . . . GCOL1.. ... . _ NATGAS ... Nat.Gas Transportaticn Co 03/15/95 137,66
047016 . GCOL -PEIA . . WV Public Empl Ins Agency  03/15/93  1364.E8
047017 . Geol -.PHOTO . Phototronlcs . 03/15/99 . . 44.54
447018 GCol PICHAUTD . Pickens Automotive Servic 03715793 ’ 334.25
0470t GCOt PRIMAMKT . Prima Marketing LLC 03/15/99- 11.00
047020 . GLOL PRUDENTL .Prudential Insurance Co 03/15/99 . 755.77
047021 L6COL SHERIFF _Robdert A, Rinehart, Shf 02/15/39 . 2,18
647022 GCOL STPROPTX..Gtats Tex Commission .. 03/15/99  32Z77.25
047023 GCo1 . . TOUCHOF. . _Touch of Class Car Wash ... 03/13/99 72.00
. 047024 GCO1 UNITLABS .United Laboratories 03/15/95 254.26
047025 GCotL WALMART . . Wal-Mart Stores, Inc. 03/13/99 .. 32.34
047026 GCol WINANS Winane Sanltary.SupplyInc 03/15/99.. -184. 96

50938.37-

IN RE: BOARD APPOINTMENT OF COUNTY COMMISSION

Upon motion of Thomas V. Fealy., second by Robert J. Conley, vote

being ununanimous for the appeintment to the various boards as listed:

Robert J. Conley - Lewis County Convention and Vistor's Bureau, Region 7
Planning and Development Council, WVU Extention Service

Board

Samuel U. Hicks - Lewis County Park & Recreation Commission, Lewis County
Fire Board, Stonewall Jackson Heritage Jubilee Board

Thomas V. Fealy - Lewis County Economic Development Authority, Lewis
County Emergency Ambulance Authority, Lewis County
BE-911 Advisory Committee.

IN RE: RESIGNATION COF GALE E. CARROLL AS FIDUCIARY
COMMISSIONER OF LEWIS COUNTY

Gale E. Carrecll, Fiduciary Commissioner of Lewis County submitted her
resignation as Fiduciary Commissioner by paper writing on Friday, March
12, 1999. Mrs. Carroll stating as the need to reduce her current workload
for her resignation. Commissioners expressed their regret of thd
resignation of Mra. Carroll, she having served the county well.

After Discussion of the "need" for Fiduciary Commissicners, and the
fact that there are currently three (3) Commissicners, with few referrald
being made, upon motion of Thomas V. Fealy, second by Robert J. Conley, td
accept the resignation of Gale E. Carroll as Fiduciary Commissioner and ng

further appointment of that position will be made at this time.




ORDERS -~-~ BOARD OF COMMISSIONERS,

- 522 -
LEWIS COUNTY
SESSION HELD REGULAR SESSION, MONDAY, NOVEMBER 2nd, 1998

IN RE: ECONOMIC DEVELOPMENT MEMBERS APPOINTED

The Lewis County Commigsion upon motion of Samuel U. Hicks, vote
being uvnanimous, the following were named to the Economic bevelopment:

Tom Hall in the place of Larry Gelb

Alicia Flesher in the place of Avah Stalnaker
Jim Wasielewski in the place of James Romel

The term of office wil expire on January 1, 2002.

ORDERED, that drafts be issued payable out of the 1992, Levy, GENERAL

coOuNTY FUND for the following amounts and to the parties hereinafter
named, account of CLAIMS filed for payment as follows:

MISCELLANEQUS CLAIMS

No. 46375 Weston Ford, Inc.
" 46376 Weston Ford, Inc.

15,203.00
15,203.00

30,406.00

ORDERED, that this Commission doth
November 9th., 1998.

now adijourn until Monday,

—
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ORDERS =~-— BCARD OF COMMISSIONERS, LEWIS COUNTY
SESSION HELD REGULAR SESSION, MONDAY, FEBRUARY 3rd, 1997

IN RE: BUDGET REVISION ~ RESOLUTION FY 1996~97 - 01
GENERAL COUNTY FUND
- SUBJECT: The revision of the 0l General dounty Fund - Budget of
FY 1996-97. 'The following resolution was offered by Thomas V. Fealy.
RESOLVED: That .subject to approval of the State Tax commissioner,
as required, the Lewis County Commission does hereby direct that thel

budget be revised prior to the expenditure or obligation of funds for

which no appropriation or insufficiant appropriation currently exists, ag
shown on budget revision number IH-04, a copy of which is entered as part]

of this record.
The adoption of the foregoing resolution having been moved by Robert

J. Conley, and duly second by Samuel U. Hicks, the vote thereon was adg

follows:
THOMAS V. FEALY YES
ROBERT J. CONLEY YES
SAMUEL U. HICKS YES

WHEREUPON, Thomas V. Fealy, President declared said resolution duly
adopted, and it is therefore, ADJUDGED and ORDERED that said resclution
be, and the same is authorized to affix his asignature ont he attached
"Reguest of Revision to Approved Budget". this Budget Revision does not]
effect the Line Item Category Total, and is not necessary to be sent tq

the State Tax Commigsioner.

EXPENDITURES
Account Account Approved Debit Credit Revised
Number Category Amount {Increase) (Decrease) Amount
441.42 _ 77,449 37,000 40,449
441.50 0 37,000 37,000
IN RE: CHECKS RECEIVED
Monies received from Dog Warden 30.00
Triax USA Associates, L.P. 341.47
Boston Telecommunications Co. 1.15

IN RE: MEMBERS APPOINTED - LEWIS COUNTY ECONCMIC
DEVELOPMENT AUTHORITY

Upon a motion made by Robert J. Conley and duly second by Samuel 1.
Hicks: with vote being unanimous that the fellowing be re-appointed to
another three year term. They are: Russell Stobbs, Dianne Hicks, Greg
Stark, Marvin Murphy and Charles Wilson, with terms beginning January 1,
1997.
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ORDERS —--- BOARD OF COMMISSIONERS, LEWIS COUNTY
SESSION HELD REGULAR SESSION, MCNDAY, DECEMBER 22nd, 1997

IN RE: MEMBERS APPOINTED TQ THE LEWIS COUNTY
ECONOMIC DEVELCPMENT AUTHORITY

Upon a motion made by Samuel U. Hicks, and duly second by Robert J.
Conley, with vote being unanimous, the following were appointed to the
Lewis County Ecconomic Development Authority:

Richard Bonnett, Gregg VanPelt, Betty Heavener, Denver Turher, Paul
Derico, Pat Minehardt and Dave Shaffer. Larry Gelb was appointed to fill

the unexpired term of Marilyn Walton.

ORDERED, that drafts be issuved payable out of the 1997 Levy,
GENERAL COUNTY FUND for the following amounts and to the parties
hereinafter named, account of CLAIMS filed for payment as follows:

MISCELLANECUS CLAIMS

No. 45029 Weston Democrat, Inc, 42.27
" 45030 Dover Elevators 817.35
" 45031 G.J. Garton Insurance Co. 9,097.09
" 45032 H.L. Heaster, Inc. 164.82
" 45033 Lewis County Park 1,493.27
" 45034 Lewis County Convention & Visitors Bureau 2,986.54
" 45035 Louis Bennett Public Library 497.76
" 45036 MCM Business Systems 97.50
" 45037 L.W. Moody Locksmith 40.00
" 45038 Pickens Automotive Service 110.85
" 45032 Pitney Bowes Credit Corp. 110.85
" 45040 ©Quill Corporation 211.45
" 45041 R.D. Wilson Sons & Co. 404.88
" 45042 Robert A. Rinehart 192.80
" 45044 wWal-Mart Stores, Inc. 2i.94
Y 4504% Wv-American Water Co. 241.39
" 45046 WV Department of Transportation 764.68
" 45043 Robert A. Rinehart 92.02
" 45047 wWest Virginia Uniform 42.25
" 45048 Xerox Corporation 107.72

18,863.41

ORDERED, that drafts be issued payable cut of the 1997 Levy, HOME
CONFINEMENT FUND for the following amounts and to the parties hereinafter
named, account of CLAIMS filed for payment as follows:

HOME CONFINEMENT CLAIMS

No. 38C CDA, Inc. ’ 1,782.00
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ORDERS ==~ BOARD OF COMMISSIONERS, LEWIS COUNTY
SESSION HELD REGULAR SESSION, MONDAY, MAY 24, 1999

IN RE: LEWIS COUNTY DEVELOPMENT AUTHORITY
BOARD MEMBERS APPOINTED

In January, 1998, Jon Tuccei replaced Charlea Wilson as the City of
Weston representative on the Lewis County Economic Development Authority
Board.

In July, 1997, Alicia Flesher was replaced by Jim Tucci as the
Chamber President and the representative of the Chamber on the Lewis
County Economic Development Authority Board.

The Term of Jon Tucci as representative of the City of Weston and Jim

Tucci as a representative of the Chamber will expire January 1, 2000.







OATH OF OFFICE AND CERTIFICATE

STATE OF WEST VIRGINIA

COUNTY OF Lewis TO-WIT

i do solemnly swear thar I will supporr the Constitution of the United States and the Constitution of

to the best of my skill and judgment SO HELP ME GOD.

(Signature of affiane) .. ./ . E .... / {. O‘—% ..............
R.

Russell Stobbs




OATH OF OFFICE AND CERTIFICATE

STATE OF WEST VIRGINIA

COUNTY OF Lewis TO-WIT

[ do solemniy swear thar 1 will support the Constitution of the United Siates and the Constitution of

the State of West Virginia, and thar {will fuidhfully discharge the duiies of the office of

Lewis County Economic Development Authority Board of Directors

Dianne Hicks

Subscribed and sworn 10 before me, in suid County and State, this 25th day of




OATH OF OFFICE AND CERTIFICATE

STATE OFF WEST VIRGINIA

Lo
COUNTY OF ew:s TO-WIT

! do solemnly swear that 1 will support the Constitution of the Unired States and the Constitution of

the Stare of West Virginia, and thae 1will jaithfully discharge the duties of the office of ..o oo 0

Lewis County Economic Development Authority Board of Directors

.......................... 1o the best of my skill and judgment SO HELP ME GOD.

(Signature of affiant) 37% .......................

Gregory Stark
Subseribed and sworn o before me, in suid Coumy and Siate, this ... ... 18th. . ...l day of




OATH OF OFFICE AND CERTIFICATE

STATE OF WEST VIRGINIA

COUNTY OF bewis TO-WIT

[ do solemnly swear thar I will suppori the Constitution of the United States and the Constuution of

1o the best of my skill and judgment SO HELP ME GOD.

(Signurure oj‘uj]:‘unf)/ W}Jﬂf?é) e

Marvin Murphy

Subscribed and sworn (o before e, in said County and Swate, this ... .. 26th. ... day of

L May 19°2

dig. (A eaed LA
L%\IIS COUNTY CL

K



OATH OF OFFICE AND CERTIFICATE

STATE OF WEST VIRGINIA

COUNTY OF Lewis TO-WIT

I do solemnly swear thar 1 will support the Constitution of the United States and the Constitution of

the State of West Virginia, and that Dwill faichfully discharge the duties of the office of ... o

Lewis County Economic Development Aufhority Board of Directors




OATH OF OFFICE AND CERTIFICATE

STATE OF WEST VIRGINIA

Lewis
COUNTY OF TO-WIT

[ do solemnly swear that 1 will support the Constinwion of the Unired Stares and the Constinution of




OATH OF OFFICE AND CERTIFICATE

STATE OF WEST VIRGINIA

s
COUNTY OF ewis TO-WIT

[ do solemnly swear thar I will support the Constiturion of the United Siates aned the Constiiuion of




OATH OF OFFICE AND CERTIFICATE

STATE O WEST VIRGINIA

COUNTY OF Lewis TO-WIT

Ido solemnly swear thar 1 will supporr the Constitution of the Unired Stares and the Constitution of

the State of West Virginia, and thar | will jaihfidly discharee the dutivs of the office of

Lewis County Economic Development Authority Board of Directors

.......................... to the best of my skill and judgment SO HELP MEGOD.
. o Y, /¥ X’I[/
(Signatvre of affiant) . 70T e [
Gregbry Van Pelt
Subscribed and sworn (0 befure me. in said County and State, this ... .. 20th ................ day of
May 99

..................................... ST




OATH OF OFFICE AND CERTIFICATE

STATLE OF WEST VIRGINIA

COUNTY OF Lewis TO-WIT

I do soleninly swear thar 1will support the Constitution of the United Stares and the Constinution of

Denver Turner

Subseribed and sworn o before me, in said County and Siare, rhiy 19th day of

May 99




OATH OF OFFICE AND CERTIFICATE

STATE OF WEST VIRGINIA

COUNTY OF Lewis TO-WIT

[ do solemnly swear that T will support the Constitution of the United States and the Constinution of

May 1922 .

LEWIS COU¥TY CLERK




OATH OF OFFICE AND CERTIFICATE

STATE OF WEST VIRGINIA

Lewils
COUNTY OF TO-WIT

[ o solemnly swear that I will suppory the Constitution of the United States and the Consiiiution of

the State of West Virginia, and that §will faiehfudly discharge the duties of the office of ... .00 0 0.

Lewis County Economic Development Authority Board of Directors

CMay 1922

LEWIS\COUNTY CLERK

S ///@/W/



OATIH OF OFFICE AND CERTIFICATE

STATE OF WEST VIRGINIA

COUNTY OF Lewis TO-WIT

[ do solenmindy swear thar [ will suppory the Cunstiturion of the United Stares and the Constitution of

.......................... 1o the best of my skiii and judgment SO HELP ME GOD.

_ o7
{(Signarure of uffian) / ......... o “’W ................

Bett

Heavener




OATH O OFFICE AND CERTIFICATE

STATE OIF WEST VIRGINIA

COUNTY OF Lewls TO-WIT

[ do sofemmnly swear thar | will support the Constitution of the United Siares and the Constituiion of




OATIH OF OFFICE AND CERTIFICATE

STATE OF WEST VIRGINIA

Lewis

COUNTY OF TO-WIT

[ do solemnly swear that I will support the Constituion of the United States and the Consiitution of

{(Signaire of afﬁund%

Charles Stalnaker

Subscribed and sworn (o before me, in said Coumty and Stare, this 18th




OATH OF OFFICE AND CERTIFICATE

STATE OF WEST VIRGINIA

COUNTY OF bewis TO-WIT
I do solemnly swear that | will support the Constitution of the Unired States and the Constitution of

the State of West Vieginia, and that §will fuichfully discharge the duties of the office of

Lewis County Economic Development Authority Roard of Directors




OATH OF OFFICE AND CERTIFICATE

STATE OF WEST VIRGINIA

Lewis
COUNTY OF TO-WIT

I do solemindy swear thar 1 owill suppart the Constiion of the United Stares and the Constinuion of

the Siare of West Virginia, and that Dwill fjaichfidly discharge the duties of the office of ... ... .. ...,

Lewis County Economic Development Authority Board of Directors

(Signature of afftant) . ...

Martin Riley

Subscribed und sworn to before me, in said Counry and Siate, this 18th day of




OATH OF OFFICE AND CERTIFICATE

STATE OF WEST VIRGINIA

COUNTY OF Lewis TO-WIT

[ do solemnly swear that 1 will suppors the Constitution of the Unired States and the Constitution of

the Stare uf West Virsinia, and thar | will fatthfudly discharge the duties of the office of

.......................... te the best of my skill and jucgmen: SO HELP ME GOD.

(Signature of affiamt) ... %&YMD/ LQO_Q.&/QLLAH%J ............

James Wasielewski

Subscribed and sworn (0 before me, in said County and State, this

May 39
................................ PR | S




OATH OF OFFICE AND CERTIFICATE

STATE OI' WEST VIRGINIA

COUNTY OF Lewis TO-WIT

[ do solemnly swear that T will support the Constitution of the LUnited Stares and the Constioudion of

the Swate of West Virginia, and thar Twill faithfully discharge the duties of the office of .. ... . L

Lewis County Economic Development Authority Board of Birectors

.......................... 10 the best of vy skill and judgment SO HELF ME GOD.
{Signature of affiant} . @7/ .......... e
William C, White
Subscribed and yworn to before me, in said County and State, this ..., 20th. ... ... day of
May 199 g




OATH OF OFFICE AND CERTIFICATE

STATE OF WEST VIRGINIA

COUNTY OF Lewis TO-WIT
! do solemndy swear that 1 will suppors the Constiiution of the United Stares and the Constiturion of

.......................... to e best of my skill and judement SO HELP ME GOD.

(Signature of affiant) . /"(/ZLW Q‘% (2

Alicia Flesher

Subscribed and sworn 1o before me, in said County ane Stare, this 18th day of

LEWIS COUNTY &

LERK




OATH OF OFFICE AND CERTIFICATE

STATE OF WEST VIRGINIA

COUNTY OF Lewis TO-WIT

[ do solemnly swear that 1 will support the Constitution of the United Siates and the Consdrurivn of

the Stare of West Virginia, and thar Twill faithfully discharge the duries of the office of ... ... ... ...

Lewis County Economic Development Authority Board of Directors

Thomas Hall

Subscribed and sworn o before me, in said County and Siare, this ... .., st day of

...... May 9%
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BY LAWS OF THE

LEWIS COUNTY ECONCMIC DEVELOPMENT AUTHORITY

ph JRTICLE © - THE AUTHORITY
Mpmb(@!"(

Section 1. Name of Authority. The name of the Authority shall be the

"Lewis County Economic Development Authority.” It shall hereinafter, in these

By Laws, be referred to as "The Authority.”

Section 2. Authority to be a Public Corporaticm. The Authority and

the members thereof shall coastitute and be a public corporation under its
name, as provided by Chapter 7, Article 12, Section 1 et seq of the West
Virginia Code, 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.

Section 3. Powers and Authority. The Authority shall have and may

exercise all of the powers and authority as provided and set forth in Chapter
7, Article 12, Section 1, through 14 of the West Virginia Code, as amended, and
as the Legislature of the State of West Virginia may hereafter confer upon

similar Development Authorities.

Section 4. Office of Authority. The office of The Authority shall be

located within Lewis County, West Virginia, at such place as may be designated

by The Authority.

Section 5. Place of Holding Meetings. All meetings of The Authority

shall be held at the office of The Authority, or at such other place in Lewis

County as the President of The Authority shall determine and as shall be stated

in the notice of such meetings.

R



ARTICLE II - MEMBERS OF THE AUTHORITY

Section 1. Management and Control of The Authority. Management and

control of The Authority, its property, operations, business and affairs shall
be lodged in & Board of The Authority, whe shall be appointed by the Lewis
County Commission.

Section 2. Members of the Board of The Authority. The Board of The

Authority shall consist of not fewer than twelve (12) nor more than twenty one
(21) persons who shall be appointed by the County Commission of Lewis County.
At least a majority of the Board of The Authority shall be citizens and bomna
fide residents of Lewis County, West Virginia. As provided by statute, one
member of the Board of The Authority shall be appointed by the Lewis County
Commission to represent it on the Board and one member of the Board of The
Authority shall be appointed by the Lewis County Commission to represent the
City of Weston and a member to represent the City of Jane Lew on the Board,
with the names of the representatives of the City of Weston and Jane Lew to be
submitted to the Lewis County Commission by the Councils of said cities. Cther
members of The Authority shall include representatives of business, industry,
government and labor. The Executive Director of the Lewis County Chamber of
Commerce shall be an ex—-officio member of the Authority.

Section 3. Terms of Appointment. In accordance with Chapter 7,

Article 12, Section 3 of the West Virginia Code, initial appcintments to the
Board of The Authority shall be staggered terms of one, two, and three years,
which shall be divided equally among the newly appointed members. Thereafter,

members shall be appointed for terms of three (3) years each.



Members may be reappointed to additional terms. If a member resigns, is
removed or his or her membership terminates for any other reason during his or
her term of appointment, a successor shall be appointed by the Lewis County
Commission to f£i1l out the remainder of his or her term. Members in office at
the expiration of their respective terms shall continue to serve uantil their
successors have been appointed and have qualified. The Authority may recommend
to the Lewis County Commission that it remove a member of the board, who has
without being excused by the President of The Authority, missed three regular
meetings in any calendar year. The Lewis County Commission may at any time
remove any membar of the board of The Authority by an order duly entered of

record and appoint a successor member for any member so removed.

ARTICLE III - MEETINGS

Section I. Annual Meeting of Members. An annual meeting of the

members of The Authority shall be held on the fourth Wednesday in January of
each year, at a time and place in Lewis County to be designated by the
President., The Secretary shall send a notice of said meeting to all members by
regular mail not less than fifteen (15) days before the meeting date. At each
annual wmeeting, the members shall elect the officers of The Authority, for the
terms and as hereinafter provided, and shall transact such other business as
may be properly considered by the members.

Section 2. Other Meetings of The Authority. Other meetings of the

members of The Authority shall be held from time to time at such times as may

be deemed necessary and as may be called by the President of The Authority, or



by a majority of the members of the Board of The Authority. The
Secretary shall send notices of meetings to all members by regular
mail not less than fifteen (15) days before the meeting date.

Section 3. Quorum. A quorum of members at the annual
or other meetings of the Board of The Authority shall be necessary
to transact business and shall consist of not less than forty
percent (40%) of the members. If less than a quorum shall be in
attendance at any meeting, the meeting may be adjourned from time
to time by a majority vote of the members present or represented,
without any notice other than the announcement at the meeting,
until a quorum shall attend. Any meeting at which a quorum is
present may also be adjourned, in like manner, for such time, or
upon such call, as may be determined by vote.

Section 4. Vote. Fach member of the Board of The
Authority shall be entitled to one (1) vote at any meeting of the
Board of The Authority. Votes by proxy shall not be permitted.

Ex-officioc members shall have no voting rights.

ARTICLE IV - OFFICERS

Section 1. Officers of The Authority. The officers of

The Authority shall consist of a President, Vice President,
Secretary and Treasurer, who shall, except for the Treasurer, be
elected by the members from the membership of the Board of The
Authority at the annual meeting of the Board of The Authority. The
officers so elected shall serve in their respective positions unfil
the next annual meeting of The Authority or until their succeésors
are duly elected by the membership of The Authority.

4



Section 2. President. The President shall preside at all meetings of
the Fxecutive Committee and act as Chairman at all meetings of the members.
The President shall have power to call special meetings of the members and
Executive Committee for any purpose. When authorized by the Executive
Committee, he shall make and sign contracts and agreements in the name of and
on behalf of The Authority. While the Executive Committee is not in session,
he shall have general management and control of the business and affairs of The
Authority; and he shall generally do and perform all acts incident tc the
of fice of President, or which are authorized or required by law.

Section 3. Vice President. The Vice President shall have such powers

and shall perform such duties as may be assigned to him by the Executive
Committee. In case of absence or disability of the President, the duties of
the office of the President shall be performed by the Vice President unless and
until the Executive Committee shall otherwise direct.

Section 4a. Secretary. The Secretary shall give, or cause to be
given, notice of all meetings of members and Executive Committee, and all other
notices required by law or by these By Laws, and in case of his absence or
refusal or neglect so to do, any notice may be given by any person thereunto
directed by the President, or by the Executive Committee upon whose requisition
the meeting is called, as provided by these By Laws. He shall record all the
proceedings of the meetings of the Board of The Authority and of the Executive
Committee in a book to be kept for that purpose, and shall perform such other
duties as may be assigned to him by the Executive Committee or the President.
He shall have the custody of the seal of The Authority and shall affix the same
to all instruments requiring it, when authorized by the Executive Committge or

the President, and attest the same.



Section 4b. Treasurer. The Treasurer shall have custody of all

funds, securities, evidence of indebtedness and other valuable documents of The

Authority; he shall receive and give, or cause to be given, receipts and

acquittances for monies paid im on the account of The Authority and shall pay

out of the funds on hand
maturity of the same; he
Authority to be kept for
received and paid out on

other duties incident to

all debts of The Authority of whatever nature and upon
shall enter or cause to be entered in books of The

the purpose, full and accurate accounts of all monies
account of The Authority, and he shall perform all the

the office of Treasurer.

Section 5. Signatures. All checks, orders and drafts for the payment

of money shall be signed by both the Treasurer and countersigned by one other

officer or the Executive

Director.

Section 6. FExecutive Director. An Executive Director shall be

appointed by the Executive Committee. His/her duties shall be determined by

the Executive Committee from time to time as appropriate.

Section 7. Fidelity Bond. The Authority may require bond for the

officers authorized to sign checks.

ARTICLE V - EXECUTIVE COMMITTEE

Section 1. Members of the Executive Committee. There shall be an

Executive Committee of five (5) members of the Board of The Authority which

shall be comprised of the persons holding the following qualifying positions if

they are members of The Authority, duly appointed by the Lewis County

Commission:



(1) President of The Authority, who shall be the Chairman;

(2) Vice President of The Authority;

(3) Secretary of The Authority

(4) Treasurer cf The Authority;

(5) Member of the Lewis County Development Company.

If any of the aforementioned parties are not duly appointed members of
The Authority or, if members of The Authority hold two or more qualifying
positions or decline to serve on the Executive Committee, or if their
qualifying positions are vacaat, then the President of the Authority shall
appoint & member of The Authority to serve on the Executive Committee, in his
or her place or stead, to serve until the next annual meeting of the Executive
Committee or until such time as a person holding a similar position is
appointed to The Authority. 1In the later case, the member appointed to the
Executive Committee by the President shall automatically vacate his position on
the Executive Committee when the Lewis County Commission appoints to The
Authority a person holding the vacant qualifying position and such person so
appointed shall automatically become a member of the Executive Committee. 1If a
member of The Authority holds two or more qualifying positioms, then the
President of The Authority shall designate which position shall be specified as
the person's qualifying position on the Executive Committee and which position
or positions shall be considered vacant and filled by appointment made by the
President.

Recognizing that the Lewis County Commission has the exclusive
statutory authority to appoint members to The Authority and that appointed

members are appointed for fixed terms, the President of The Authority, on,



behalf of The Authority, (i) shall request the County Commission to appoint
persons holding the aforesaid positions to The Authority and (ii) shall request
persons who hold the aforesaid positions and who lose or terminate them for any
reason to resign from The Authority and Executive Committee so thelr successors
can be appointed thereto. If any such person declines or fails to resign, then
his or her membership on The Authority shall continue for the balance of his or
her appointed term, unless removed by the Lewis County Commission, but such
person's appointment to the Executive Committee shall be revoked and terminated
as of the date of termiration of the position which qualified him for the

Executive Committee.

Section 2. Terms of Members of the Executive Committee. Unless

sooner terminated as herein provided, the term of office of each member of the
Executive Committee, unless socner terminated as specified in these By Laws,
shall run from his or her first appointment or qualification until the next
annual meetiné of the Executive Committee. Thereafter, the term shall be
renewed each vear until the next annual meeting or earlier termination if the
person involved continues to hold the qualifying position or is appointed by

the President.

Section 3. Authority of the Executive Committee. The Executive

Committee shall have the authority to exercise all powers and authority of the
Development Authority. It shall have the responsibility of establishing and
directing the long range goals and objectives of The Authority and to
coordinate and direct all economic development activities in Lewis County.

Section 4. Vote Disqualification. No member of the Executive

Committee shall vote on a question in which he or she is interested, otherwilse

than as a mcmber, except the election of a president or other officer, or be




present while the same is being considered; but if his retirement from the
meeting in such cases reduces the number present below a quorum, the question
may nevertheless be decided by those who remain. On any question, the names of
those voting each way shall be entered on the record of their proceedings if
any member at the time requires it.

Section 5. Vacancies. Unless otherwise herein provided, vacancies
occurring in the membership of the Executive Committee, from whatever cause
arising, may be filled from the ranks of The Autherity by a majority of the
remaining members thereof.

Section 6. Compensation of Members of the Executive Committee.

Members of the Executive Committee shall not receive any compensation for their
services as members of the Executive Committee, but may be entitled to

reimbursement for their actual expenses.

ARTICLE VI ~ INDEMNIFICATION

Section 1. Indemnification of Officers, Members of The Authority and

Members of the Executive Committee., Each member of the Executive Committee,

each member of The Authority, and the officers shall be indemnified by The
Authority against costs and expenses at any time reasonably incurred, and
judgments and decrees at any time adjudged against them arising out of or in
connection with any claim, action, suit or proceeding against them oxr to which
they may be made a party by reason of being or having been a director or
officer of The Authority, unless they shall be adjudged guilty of willful and

intentional misconduct respecting the matter or matters at issue therein. If in



the judgment of the Board of The Authority, a settlement of any claim so
arising is deemed in the best interest of The Authority, any such member or
officer shall be reimbursed for any amounts paid in effecting such settlement
and reasonable expenses thereby incurred. The foregoing right of
jndemnification shall be in addition to any and all other rights to which any

such member or officer may be entitled as a matter of law.

ARTICLE VII - MISCELLANEOUS PROVISIONS

Section 1. Fiscal Year. The fiscal year of The Authority shall end

on the 30th day of June of each year.

Section 2. Rules, Regulations, Administrative Policy and Practice.

The Authority may, as circumstances require, adopt such rules and regulations,
or administrative policies and practices, as it deems suitable for the

administration of its technical and salaried personnel.

ARTICLE VIII - AMENDMENTS

Section 1. Amendment of By Laws. These By Laws may be amended by the

affirmative vote of two-thirds (2/3) of The Authority members present and

entitled to vote at any annual meeting or at any special meeting called for the

purpose.

10



ARTICLE IX - EMPLOYEES AND CONTRACTORS

Section 1. The Authority may employ or contract with a person or firm
to act as Executive Director and hire other persons as employees or contractors
for purposes in furtherance of the objectives of The Authorirty.

4
APPROVED at a meeting of The Authority on the Cé’/ day

ot _ ol . _(97Y

-

President

T

{\?@@}MM}’W\ . w_rmc{%b

Secretary

11
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LEGAL ADVERTISEMENT

PUBLIC SERVICE COMISSION
OF WEST VIRGINIA
CHARLESTON
Ernared by the Publie Secvine Com
e City of Chacleslonan ine
mper. 1998

Stk dav of O
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WATER COMPANY
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THE LEWIS COUNT Y COONOMIT
CEVELOPMENT AL THORIYY

Jnint apphcation Inr a cerbhcate of conve-
niprca and net, v 1 aphanaa watel SATWITE
1o it gishibution systn in Lewis County by
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NQTICE DOF_FILING
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thiough Wes! Virginia-American Water
Compary's Weston st righion Systam with e
{acilities owned by the Lowis County Econornic
Deveinpment Autnorily.
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LEWIS COUNTY ECONOMIC DEVELOPMENT AUTHORITY
Date: Wednesday, January 27, 1999

Place: Lewis County Courthouse

Time: 7:00 p.m.

Present: Charles Stalnaker, JimTucci, Bruce Loyd, Martin Riley, Tom Hall, Alicia Flesher, Gregg
Van Pelt, Denver Turner, Richard Bonnett, Pat Minehardt, Dianne Hicks, Greg Stark, Marvin
Murphy

Absent: William White, Jim Wasielewski, Paul Derico, Betty Heavener, Sam Hicks, Russell
Stobbs, Jon Tucci, David Shaffer

Quorum established.

Call to order by Vice President, Greg Stark (President Bruce Loyd was late due to another
meeting). Welcomed guests to our Annual Meeting. Approximately eight guests were in
attendance.

SECRETARY'’S REPORT-mailed prior to meeting. Jim Tucci motioned to accept. Denver
Turner seconded. Unanimous.

TREASURER’S REPORT

Mailed prior to meeting. Treasurer, Charles Stalnaker spoke on current completed audit. Copies
will be made available to anyone upon request. Auditor, Delores Thompson, noted findings on
account 7-0215-6: interest of $3.18 for December 1998 was not added on.(corrected in January
report) and check #234 had only one signature (corrected). No exceptions noted on savings
account 209-111-9. Also presented was full year statement of transactions in 1998. Jim Tucci
motioned to accept the report. Denver Turner seconded. Unanimous.

BUSINESS

Stonewall Jackson Lake State Park Foundation: Suzie Frederick was present to report on
foundation reorganization. Interest within board noted. Foundation can continue under same
charter once tax papers/check is filed. We need only to get officers and pay taxes. Foundation has
approximately $160.00 in an account. Expenses to reinstate-$30.00. Charles Stalnaker motioned
for LCEDA to advance the needed $30.00 to Suzie Frederick to reinstate the foundation. Richard
Bonnett seconded the motion. Unanimous. Jim Tucci recommended we get foundation members
with a sincere interest . Sam England, Park Superintendent, is very interested. Reorganization of
foundation necessary to receive grant $. Suzie Frederick will complete necessary paperwork and
go forth with reorganization.

(President, Bruce Loyd, takes over chairing the meeting at this point.)

23
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Election of 1999 Officers: Robin reported that the nomination committee met and recommended
the following slate of officers: Charles Stalnaker, President; Denver Turner, Vice President;
Dianne Hicks, Secretary; Martin Riley, Treasurer. No additions made to slate. Richard Bonnett
motioned to close nomination and accept committee’s recommendations. Greg Stark seconded.
Unanimous.

Newly elected President, Charles Stalnaker, took over meeting.

IGA Parking: Motion made by Alicia Flesher to pay $180 to IGA Foodliner for one year of
parking for Sheila Lewis. Martin Flesher seconded. Unanimous.

WYV Executive Magazine: Robin presented a proposal to board for advertising package in the
amount of $4,200. No action taken at this time. Discussed the possibility of gstablishing an
advertising budget and ask Julia Spelsburg to assist in doing so.

1999 Goals: Suggested goals: fill G.C. Murphy building and Greif Brothers (support of EDA
needed), shell building, work with City of Weston on appearances of downtown (needs EDA
involvement). President Stalnaker suggested members prepare and prioritize goals and have for
February meeting.

Board of Education/EDA Transaction: President, Willie Parker, representing Lewis County
Board of Education was present to discuss matter. The BOE has requested that the EDA assist
them in conducting a property transfer without having to expend time and funds to sell at public
auction. The WV Code 18-5-7 permits transfers from public agencies to EDAs. The EDA would
then conduct a private sale returning the proceeds to the BOE. The property would be deeded to
us with hold harmless clauses. There would be only one closing on the property and the EDA
would not have any expenses legal or otherwise for the procedure. Pat Minehardt motioned to
proceed with project. Greg Stark seconded. Pat Minehardt amended motion to include that the
EDA have Prosecuting Attorney, Joe Wagoner, review all documents for the EDA’s protection.

DIRECTOR’S REPORT

5 Year Report: Prior to meeting, the Five Year Report of the Lewis County Economic
Development Authority was distributed. Report was done in EDA Office entirely with the only
cost being the paper. Next printing there will be a change noted in the Accomplishments 1o
reflect a partnership with West Virginia American Water Company and a correction on (2) #20's.

1999 LED Grant: We received the $30,000 check this week. To be used for supplies and shell
building. .

Stonewall Jackson Memorial Hospital Letter: Inquiry was made into small parcel of property
owned by the hospita! for possibility of siting another business on parcel. Letter received from the
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hospital stating they wish not to relinquish parcel at this time.

Home Pages: Pages were enhanced and updated by Digital Concepts/Neumedia, a new company
located in Weston. Very impressive. Members welcome to view in EDA Office. Hard copy
passed around for members to view.

Walmart Check: EDA received a $2,000 check from Walmart to use for the shell building.
Another $2,000 check will be forthcoming in the next few months.

Dairy Queen Franchise: A packet is available in EDA Office for anyone interested in putting ina
Dairy Queen in the area. There are several restrictions and a sizable amount of capital required.

Sewer Project: A meeting was held January 13 in reference to project scheduling. Local match
of $500,000 needed. Various ways of raising match considered. One possibility being considered
is a surcharge to those outside corporation limits-would need PSC approval. Funding through
SBA a possibility if package plant construction could be avoided. Per Richard Bonnett- believes a
mobile, temporary plant may be available through SBA. May request Budget Digest $. Match
must be established prior to April 1. All customers whether in corporate limits or out will realize
an increase in their sewer bill. Engineers and others currently working on a rate package. Per
request of Mayor Burkhart, Robin attended meetings in Charleston for the Infrastructure Council
and spoke in support of the project as well as working with the engineers on the project. After
some press against the project, we believe the City of Weston will now support project. Greg
Stark recommended that the EDA support and back project to ensure its completion.

Water Project: Project on schedule. Hope to go to bid February 10, 1999. Currently working
on rights of way. Bond Cap Allocation paperwork completed. Waiting to hear from Susan Riggs
(1JDC) as to advise as to bond issues/loan.

Japanese Prospect: Inquiry re: EDA constructing a building and leasing back for $4.00 per sq. ft.
Had to have cost estimate and if we could do within a 3 hour time period. We sent letter advising
we would be interested in discussing it with them. They did find an existing building with
HADCO for approximately $2.75 per sq. ft..

Industrial Park Sites: Marvin Murphy continuing to work on possible sites for another park.
J.C. Baker property heirs are contesting will so that land will probably be tied up for a period of
time.

SooX
Shell Building: A one;ncieh- topo map being completed by Walt Gilbertson. Surveying a three
acre site near Worldwide Equipment. Preliminary estimate per an engineer for site prep &
building was 1.3 million. '
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Confidential Prospect Handling: President Charles Stalnaker addressed the necessity of
confidentiality in many of the prospects the EDA Office handies. Most companies demand and
expect complete confidentiality when initially dealing with us. Two confidential prospects are
currently looking at the Industrial Park. Hopefully, board members will understand the need for
confidentiality in these matters and understand when we cannot answer specific questions
concerning prospects. No EDA $ will be committed without Board approval. Any member
having a problem with this process was asked to voice their concerns. No negative response
aired. Comment was made that monetary gain by any board member is not ethical. Board
members agreed.

COMMITTEE REPORT

EDA Grant Committee: Committee consisting of Alicia Flesher, Gregg Van Pelt and Robin met
prior to tonight's meeting to review (2) responses for requested additional information for grants.
It was decided that only (1) met the economic reasoning. One $500 grant was awarded to the
R.A.Y’s (group for youth activities). We will do a letter asking for survey results that they will be
doing concerning problems & ideas to solve. Marvin Murphy moved to accept commitiee’s
recommendation. Pat seconded. Unanimous.

ADDITIONAL COMMENTS

Possible Meeting Agenda Change: Robin asked board feelings in reference to possibly having a
guest speaker 2-3 times a year for our meeting to speak on specific projects of interest. A time
limit would be established. Discussion as to not giving a Director’s Report at meetings but
mailing a written report. Some members felt we needed to still have the Director’s Report so they
would have the opportunity to ask questions/voice concerns. Other suggestion from board was
to hold 1 or 2 meetings a year in other parts of the county.

Corridor H: Discussion as to the importance of the highway being constructed. Public support
is needed. Cost is $46,000 minimum per day to delay construction. We will author a suggested
letter and mail to board members along with a suggested mail list (Marvin Murphy to provide).
Any support for construction is needed ASAP.

Stonewall Jackson Lake State Park Development: Actual construction set to start in spring.
Motion to adjourn-Denver Turner. Seconded by Alicia Flesher.

$9.00 collected for memorial fund.

Minutes submitted by Sheila Lewis.
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LEWIS COUNTY ECONOMIC DEVELOPMENT AUTHORITY
Date: Wednesday, April 28, 1999

Place: Lewis County Courthouse

Time: 7:00 p.m.

Present: Charles Stalnaker, Jim Tucci, Tom Hall, Gregg Van Pelt, Denver Turner, Richard
Bonnett, Jim Wasielewski, Betty Heavener, Pat Minehardt, Tom Fealy, Dianne Hicks, Greg Stark,
Marvin Murphy

Absent: Bruce Loyd, Martin Riley, Bill White, Alicia Flesher, Paul Derico, Russ Stobbs, Jon
Tucci, Dave Shaffer

Quorum established.

Call to order by President, Charles Stalnaker

Guests : Suzie Frederick, Peg Doyle, Erseline Rumbach, Vince Collins, Jeremy Williams, Rick
Wright

Recreational Activities for Youth (R.A.Y.’s) gave oral presentation to members as a part of their
EDA $500 grant requirement. A posterboard display with photos taken with digital camera they
purchased was exhibited as well as futuristic newspaper articles. Hand outs consisted of a survey
and results that was given to school kids. Digital camera to be housed at CVB office for use by
other community organizations as deemed proper. Jeremy Williams, LCHS student was
responsible for completing the grant application. Those involved in presentation were: Suzie
Frederick, Peg Doyle, Erseline Rumbach and Jeremy Williams.

Vince Collins, Attorney with Steptoe and Johnson presented a brief overview of the water project
being done by the Lewis County Economic Development Authority and West Virginia American
Water Company. Project includes Rt. 33 west, Life’s Run, Abbott’s Run, Ervin Run and Smith
Run. Water Revenue Bonds, Series 1999A (West Virginia Infrastructure Fund) documents were
distributed to board members (with quorum present) for review. Time was allowed for Mr.
Collins to answer any questions. This date, April 28, 1999, the Lewis County Economic
Development Authority, after first reading of Bond Ordinance by Mr. Collins, did vote
unanimously to accept it. Motion was made to accept by Denver Turner and seconded by
Richard Bonnett. A special meeting is scheduled for Thursday, May 6, 1999, 6:00 p.m. at the
Lewis County Courthouse for a second reading. Notice of meeting will be posted as prescribed.
M. Collins to handle publication of Public Hearing on May 12 and 19 edition of the Weston
Democrat.. The Public Hearing and final reading of Bond Ordinance and Adoption of
Supplemental Resolution will be held at the regular meeting on Wednesday, May 26, 1999 at 7:00
p.m.

SECRETARY’S REPORT-mailed prior to meeting. Greg Stark motioned to accept. Tom
Fealy seconded. Unanimous. '

TREASURER’S REPORT
Mailed prior to meeting. Ending balance in checking as of 3/31/99 was § 739.89 and savings was

A5A
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$110,924.16. Greg Stark motioned to accept. Jim Wasielewski seconded. In addition, a Credit
Card Expenditure Report was distributed to members showing charges of $604.05, $400.30, and
$55.91 with explanation of charges, check # and voucher dates.

DIRECTOR’S REPORT

Weston Hospital: A site visit was done 4/27 by the National Park Service at the request of
Senator Byrd.., Much of the day spent on site with them. They came to view the structure-took
many notes and photos. No money is available at this point for the structure and no definite plans
are in the immediate future. They will have site information for any projects that may come along
in the future.

Chamber Dinner: Dinner will be May 3 at Jackson’s Mill. Reception 5:30, dinner 6:30. Our
office has compiled a gift basket of Lewis County products to be placed in his room with a
directory of who donated products. Request that EDA allow office to spend up to $100 on gifts.
Greg Stark motioned to do so. Jim Wasielewski seconded. Unanimous.

Table Throws for Displayi We are in the process of ordering table throws for display through
Lockney & Associates. There will be two royal blue throws to accommodate various sized tables
and one light gray throw to be used in center of table with our logo on it. Cost $325.00 plus
shipping.

Hiring Smart Seminar: We have been approached by Phil Schenk of CCHS Consulting in
reference to scheduling a “Hiring Smart” seminar here. There is no cost. Robin has met with him
and feels it would be beneficial. On hold till later so that others who have attended his seminar
may be contacted to see if it would be worthwhile.

Industrial Park Prospects: Greg Stark will be meeting with international prospects on site 5/3
and will do a short presentation. Interested in a 13 acre site. Survey and estimate for site prep for
shell building is done.

Hodgesville Water Line: They were contacted re: to waterline being laid in Lewis County. They
did not receive any funding and therefore that project will not be done at this time. Line currently
goes to top of Buckhannon Mountain.

Water Project Update: Due to project bids being low, we are approximately $250,000 under
cost. Materials were bid separately at a savings. 1,000 fi. of pipe has been laid. County
Commission met with WVAWC re: use of tax $ from new plant that may possibly be used to
fund other extensions. (Similar to tax increment financing).

Top Emploeyer List: has been updated.
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Sewer Project Update: Type of plant to be installed has changed. Less property will be needed
but will be more costly to construct and operate. Plant will be built to expansion capabilities.
Possibly a January/February bid date. According to engineer, Mr. Bennett has agreed to the site.

SEDC Pledge: SEDC 2000 Conference will be held in Charleston with 500-700 people expected
to attend. Robin serves as state alternate director. WVEDC is requesting pledges from local
development authorities. Cost approximately $80,000. Dianne Hicks motioned for EDA to
pledge $1,000. Betty Heavener seconded. Unanimous.

EDA Funding: To date, County Commission has matched the LED Grant for the EDA Office. It
was noted that many EDA’s are funded somewhat by local businesses, hospitals, and banks.
Board asked opinion on whether to pursue this. Due to size of area, businesses are “hit” hard for
all fund raisers. At this time not to pursue. Will discuss at a later time.

Meeting with Clarksburg Telegram/Exponent Editor: Due to Lewis County being left out of
Corridor Economic Development issue of paper, Robin phoned editor, John Miller. He agreed
that was the case and asked that we call with any progress in our county. He would make it a
point to include in future issues. He would like to meet with community and business leaders to
familiarize himself, Possibility of a “Media Day” in Lewis County sponsored by the EDA for
several media people discussed. Hold on that till later date. Felt he should be invited possibly to
speak at Rotary or Chamber.

Grand Opening: Attended the grand opening of Ice’s Service Station on 4/14. They do not sell
gas but do repairs.

School to Career: Attended meeting at LCHS on 4/20.

Appleseed Meeting: Attended meeting and cleaned roadway as a part of Adopt a Highway
4/22.

Roane County EDA Brochure: Shared with members. Tri-fold of 8X11 pages with good
information. We will need to do a new brochure soon. Liked this type very much. To consider
at a later date.

COMMITTEE REPORTS

Tom Hall and Marvin Murphy attended meeting highlighting highways/ industrial park and
grant/loan information on 4/20 at Lakeview. Tom distributed handout of meeting with overview
of discussion. Other handout was a topo map of our area in which Tom highlighted a possible
route to enhance economic development. The map showed an Exit 101 off 1-79 which would
open up Rt. 19 area towards Jane Lew and Jackson's Mill progressing on to Gilmer County.
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(Map available for more detail). Marvin suggested that we should jdentify industrial park sites
and construct future highways to utilize the parks. We should work with DOH on long range
planning. Need planned development area in order to apply for funding for state $ for access
road. State has $400,000 available for such funding that is not being completely expended. The
County Commission has established a committee consisting of Walt Gilbertson, Jim Romel, Rick
Simon, Dave Kraus and Bob Billiter to a Rt. 33 West Task Force. Suggested that Tom Hall work
with that committee and Marvin Murphy to further develop beneficial routes and sites. Tom and
Charles Stalnaker to meet after May 6 meeting to discuss future plans.

Solid Waste Authority Update: Dianne Hicks advised that the Authority would be meeting
tomorrow evening for final approval in reference to siting the Class D landfill at Grass Run.
Charles Krushansky, owner, is ready to go to construction ASAP. The landfill can accept
demolition material and will be used to store tires.

Presentation: Presented 3 local cookbooks to Pat Minehardt from the EDA in memory of her
mother who recently passed away.

Richard Bonnett motioned to adjourn. Tom Fealy seconded.
Memorial fund collection-$5.00.

Next meeting-May 6, 1999, at 6:00. This is a special meeting for second reading of Bond
Ordinance for the water project. Meeting notice to be posted.

Minutes submitted by Sheila Lewis



LEWIS COUNTY ECONOMIC DEVELOPMENT AUTHORITY
Meeting Date: Thursday, May 6, 1999

Time: 6:00 p.m.

Place: Lewis County Courthouse, main courtroom

PURPOSE:

SPECIAL MEETING FOR PURPOSE OF SECOND READING OF BOND ORDINANCE
FOR WATER PROJECT (LEWIS COUNTY ECONOMIC DEVELOPMENT
AUTHORITY, WATER REVENUE BONDS, SERIES 1999A)

Present: Charles Stalnaker, Bruce Loyd, Martin Riley, Bill White, Alicia Flesher, Gregg Van Pelt,
Denver Turner, Richard Bonnett, Dianne Hicks, Greg Stark, Marvin Murphy, (Sheila Lewts, non
member, paid employee)

Absent: Jim Tucci, Tom Hall, Jim Wasielewski, Paul Derico, Betty Heavener, Pat Minehardt,
Tom Fealy, Russell Stobbs, Jon Tucci, David Shaffer

Quorum established
Meeting called to order by President, Charles Stalnaker

Second reading of said Bond Ordinance was read by President Charles Stalnaker.

Motion to accept made by Martin Riley. Seconded by Bill White. Vote to accept was
unanimous. Motion to adjourn made by Richard Bonnett and seconded by Bruce Loyd. Meeting
adjourned.

Minutes submitted by Sheila Lewis.
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LEWIS COUNTY ECONOMIC DEVELOPMENT AUTHORITY

Date: Wednesday, May 26, 1999
Place: Lewis County Courthouse
Time: 7:00 p.m.

Present:  Bruce Loyd, Martin Riley, Tom 1all, Bill White, Alicia Flesher, Grepg Van Pclt,
Denver Turner, Richard Bonnett, Paul Derico, Betty Heavener, ‘Tom Fealy, Dianne IHicks, Marvin
Murphy

Absent: Charles Stalnuker, Jim Tucci, Jim Wasielewski, Pat Minehardt, Russell Stobbs, Greg
Stark, Jon Tucci, Dave Shafler

Mecting called to order by Vice President Denver Turner
Quorum established (no ane from general public was present)

4 Convened as a public hearing in reference to the third and [inal reading of Bond Ordinance for
Iewis County Economic Development Authority’s water praject (Lewis County Economic
Developroent Authority, Water Revenue Bonds, Scrics 1999A). Vince Collins of Steptoe &
Johnson facilitated the necessary process. Advised board that public hearing was duly published
in Weston Democrat May 12, 1999, and May 19, 1999, Brief overview of project presented by
Mr. Collins. No public appeared for hearing, therefore there were no comments for or against
ordinance and the hearing was adjourned. Mr. Collins procceded with third and final reading of
ordinance. Alicia I'lesher motioned to accept. Bill White scconded. Volg-unanimous.

s Adoption of Supplemental Resolution: Amount of $1,673,000 to be financed and paid back at
0% interest over a period of forty years. Quarterly payments will commence 6/1/00. Board
member Gregg Van Pclt had questions for Mr, Collins before continuing.  Question-Will we be
precluded from receiving further funding for other water projects from the Infrastructure Council
due to the dollars received from this project? Answer-Probably, but we could certainly apply for
other funding. Question-Approximatcly $260,000 was saved on project due to the bid proccdurc
and the low bids received. Matcrial bid was donc scparately for a savings to the project, Can
we use the extra funds for other extensions? Infrasiructure Council may consider advising other
projects to possibly bid as such to makc morc moncy available for more projects. Ilowever, the
money that was saved by bidding as such cannol be used for other extensions in Lewis County. It
will go to other projects in the state. We will have a larger than usual percentage of money in our
contingency fund for cost overrun ete. which may be considercd at a later date to further
extensions if not exhausted in overruns cte.. Closing date {or project 1s June 10, 1999. Notice of
award to contractors can be given June 10" or 11th.  Tom Fealy motioned to adopt
Supplemental Resolution. Tom Hali seconded. Vote-unanimous.

Adoption of Supplemental Resolution: for approval of invoices for Steptoe & Johnson, $19,000;

One Valley Bank, $250; Carroli & Thomas, $2,975. Richard Ronneit motioned to accept. Bill
White seconded. Vote-unanimous,

256
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Lewis County Ecopomic Development Authority
May 26, 1999

{0 have permits by fall with construction to start in spring.
Chamber President: Robin is the new Chamber President.

Stonewall Jackson Memorial Hospital Rt. 33 site: Timbering and clearing is taking place to
allow a temporary access for equipment to avoid using Markct Place access. No conerete project
in mind as of yet for site. Access per interstate right of way may be a probiem.

Country Spa: Located on McWhorter Road outside of Jane Lew is set to open in June with trial
periods starting 6/1 and memberships starting 7/1.

J.C. Baker Praperty: Large farm in Janc Lew will he for sale at some point. Part adjoins current
Industrial Park. Need 10 check into possibly purchasing a portion as possible industrial site.
Should become available this summer.

DOH Projects: Deanville arca upgrade to Jackson’s Mill intersection may be donc this summer.
Looking at upgrade to Deerfield Road next year. New bridge to replace single lane bridge at a
later time as well as Georgetown/Vandalia Road upgrade.

Truck Qasis Building: Pat Smith, part owner of facility has been contacted (o scc if interested in
sclling facility and amount needed. He indicated that he did not want to sell uniess he has to. Tle
would like to develop as another business if funding to buy out partner can be oblaincd. We
mailed forms (o him to complete and get back 1o us to include in our site inventory. To date there
has been no response.

Rt. 33 Task Force: Established by T.ewis County Commission Lo study possible route.
Members are; Walt Gilberison, Dave Kraus, Rick Simons, Jim Romel, and Bob Billeter. Marvin
Murphy advised of public meetings concerning the route have been held with one scheduled for
Junc 8 at the Ag. Building at the Recreation Center in Glenville.

Next Mceting for full board of EDA is scheduled {or September 22, The Executive Board will
mect on regular meeting dates at noon throughout the summer to conduct necessary business. 1f
nceessary to meet with full board, notifications will be sent out.

Alicia Flesher motioned to adjourn. Seconded by Gregg Van Pell.

Mecting adjourned.

Minutes submitted by Sheila Lewis.

Memorial Fund: Collected $7.00
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T.ewis County Liconomic Development Authority
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SECRETARY'’S REPORT: Minutes of April 28 meeting were mailed prior to meeting.
Minutes of May 6 Special Meeting were distributed. Motion to aceept both was made by Bill
White and seconded by Gregg Van Pclt. Unanimous.

TREASURER’S REPORT: Mailed prior to meeting. Balance of $695.46 in checking as of
4/30/99 and savings balance as of 4/30/99 wus $111,619.62. Motion to accept made by Brucc
Loyd and seconded by Alicia Flesher. Unanimous.

D 'OR’S REPORT:

Industrial Purk: A manufacturer of fiberglass pools of Texas did have clean air permit advertiscd
in Weston Democrat legals. They arc requesting 10+ acres and will have 50-75 employccs.
Financials arc not yet complcte but look very favorable. Democrat has agreed to hold off on
doing a story till financing is completc so as not to jeopardize project.

Shell Building: Rough draft of application was submitted for review to Charleston. Additional
information re: financials ete. is needed. Working to complete. We are wailing on reply from
Charleston as to whether the land may count as match money. We have requested through
Dclegate Doug Stalnaker $200,000 for this through the industrial Acquisition and technical
Assistance Program.

Chamber Dinner: Dinner and entire day a success. Governor impressed by gift basket from
EDA. List of gifts and providers provided to Governor. Approximately $43 was spent on basket
as many ilems were donated.

Lake Development: Necessary permits arc in the “works”™.  Financial package being completed.
Advisory Committee wants entire project complete belore opening to avoid disappointment to
visitors. This, if done, will cause a delay in opening. Opening may be latc 2001 or 2002
depending on actual construction start. Golf course requires a two ycar prowing season.

Weston Hospital:  Governor pursuing Civil War Museur . Report from National Park
Service’s visit is forthcoming after Senator Byrd reviews it. Impressed with all the studies that
have been done on the building. Security may be pulled Junc 1. Tlowever, an cffort to keep
sccurity is ongoing.

Water Projeet:  Pipe in ground nearly to Camden hill. Project will go forth quickly after June
10 closing. Groundbreaking ccremony for project discussed. St. Boniface Church suggested as »
site with 6/14/99 at 6:30 as the tentative date and time. WV American Water Company to
sponsor with refreshments etc. Richard Bonnett motioned to do so. Marlin Riley seconded.
Unanimous.

Sewer Update: Per Ken Moran of Thrasher Engineering, they arc redesigning the plant. Hope

8’99 16:12 No.0OOB P.G4
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LEWIS COUNTY ECONOMIC DEVELOPMENT AUTHORITY

Water Revenue Bonds, Series 1999 A
(West Virginia Infrastructure Fund)

ACCEPTANCE QOF APPOINTMENT AS DEPOSITORY BANK

Citizens Bank of Weston, Weston, West Virginia, hereby accepts appointment
as Depository Bank in connection with a2 Bond Ordinance of the Lewis County Economic
Development Authority (the "Issuer”}, enacted May 26, 1999, and a Supplemental Resolution
of the lssuer adopted May 26, 1999 (collectively, the "Bond Legislation"), authorizing
issuance of the Issuer's Water Revenue Bonds, Series 1999 A (West Virginia Infrastructure
Fund), dated June 10, 1999, in the aggregate principal amount of $1,673,000 (the "Bonds")
and agrees to serve as Depository Bank in connection with the Bonds, all as set forth in the

Bond Legislation.

WITNESS my signature on this 10th day of June, 1999.

CITIZENS BANK OF WESTON

President o /

05/20/99
520450/98001

CL528586.1

27






LEWIS COUNTY ECONOMIC DEVEIL OPMENT AUTHORITY

Water Revenue Bonds, Series 1999 A
(West Virginia Infrastructure Fund)

ACCEPTANCE OF DUTIES OF REGISTRAR

ONE VALLEY BANK, NATIONAL ASSOCIATION, Charleston,
West Virginia, hereby accepts appointment as Registrar in connection with the Lewis County
Economic Development Authority Water Revenue Bonds, Series 1999 A (West Virginia
Infrastructure Fund), dated June 10, 1999, in the principal amount of $1,673,000 ("the
Bonds"} and agrees to perform all duties of Registrar in connection with the Bonds, all as set
forth in the Bond Legislation authorizing issuance of the Bonds.

WITNESS my signature on this 10th day of June, 1999.

ONE VALLEY BANK, NATIONAL

ASSOCIATION
Assistant Vice President / ﬂ

05/20/99
520450/98001

CL5285859.1
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LEWIS COUNTY ECONOMIC DEVELOPMENT AUTHORITY

Water Revenue Bonds, Series 1999 A
(West Virginia Infrastructure Fund)

CERTIFICATE OF REGISTRATION OF BONDS

ONE VALLEY BANK, NATIONAL ASSOCIATION, Charleston, West
Virginia, as Registrar under the Bond Legislation and Registrar's Agreement providing for
the above-captioned bond issue of the Lewis County Economic Development Authority (the
"Issuer"), hereby certifies that on the date hereof, the single, fully registered Lewis County
Economic Development Authority Water Revenue Bond, Series 1999 A (West Virginia
Infrastructure Fund), of the Issuer, dated June 10, 1999, in the principal amount of
$1,673,000, numbered AR-1, is registered as to principal only in the name of "West Virginia
Water Development Authority" in the books of the Issuer kept for that purpose at our office,
by a duly authorized officer on behalf of the One Valley Bank, National Association, as

Registrar.
WITNESS my signature on this 10th day of June, 1999.
ONE VALLEY BANK, NATIONAL
ASSOCIATION

Wﬁéf A
Assistant Vice President / /

05/20/99

520450/98001

267717.1
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LEWIS COUNTY ECONOMIC DEVELOPMENT AUTHORITY

Water Revenue Bonds, Series 1999 A
(West Virginia Infrastructure Fund)

REGISTRAR'S AGREEMENT

THIS REGISTRAR'S AGREEMENT, dated as of the 10th day of June, 1999,
by and between the LEWIS COUNTY ECONOMIC DEVELOPMENT AUTHORITY, a
public agency and public corporation of the State of West Virginia (the "Issuer”), and ONE
VALLEY BANK, NATIONAL ASSOCIATION, Charleston, West Virginia (the
"Registrar”).

WHEREAS, the Isster has, contemporaneously with the execution hereof),
issued and sold its $1,673,000 Water Revenue Bonds, Series 1999 A (West Virginia
Infrastructure Fund) in fully registered form (the "Bonds"), pursuant to 2 Bond Ordinance
enacted by the Issuer on May 26, 1999, and a Supplementai Resolution adopted by the Issuer
on May 26, 1999 (collectively, the "Bond Legislation™);

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

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

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

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

1.  Upon the execution of this Registrar's Agreement by the Issuer and the
Registrar and during the term hereof, the Registrar does accept and shall have and carry out

CLS28614.1
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the powers and duties of Registrar for the Bonds, all as set forth in the Bond Legislation, such
duties inciuding, among other things, the duties to authenticate, register and deliver Bonds
upon original issuance and when properly presented for exchange or transfer, and shall do
so with the intention of maintaining the exemption of interest on the Bonds from federal
income taxation, in accordance with any rules and regulations promuigated by the
United States Treasury Department or by the Municipal Securities Rulemaking Board or
similar regulatory bodies as the Issuer advises it of and with generally accepted industry
standards.

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

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

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

5 1t is intended that this Registrar's Agreement shall carry out and
implement provisions of the Bond Legislation with respect to the Registrar. In the event of
any conflict between the terms of this Registrar’s Agreement and the Bond Legislation, the
terms of the Bond Legislation shall govern.

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

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

ISSUER: Lewis County Economic Development Authority
Post Office Box 466
Weston, West Virginia 26452
Attention: Executive Director

CL528614.1



REGISTRAR: One Valley Bank, National Association
Post Office Box 1793
One Valley Square
Charleston, West Virginia 25326
Attention: Corporate Trust Department

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

IN WITNESS WHEREQF, the parties hereto have respectively caused this
Registrar's Agreement to be signed in their names and on their behalf, all as of the day and

year first above-written.

LEWIS COUNTY ECONOMIC DEVELOPMENT
AUTHORITY

AN ES

President

ONE VALLEY BANK, NATIONAL
ASSOCJATION

Assistant Vice President / /

05/17/99
520450/98001

CL528614.1



EXHIBIT A

[Included in transcript as Document No. 1]

CL528614.1



Invoice ONE\/ALLEY

BANK
i A
MS ROBIN POLING
LEWIS COUNTY ECONOMIC DEVELOPMENT
AUTHORITY DATE JUNE 10, 1999
P 0 BOX 466
L WESTON WV 26452 i
UNITS ITEM DESCRIPTION TOTAL
LEWIS COUNTY ECONOMIC DEVELOPNMENT AUTHORITY -WATER
REVENUE BONDS, SERIES 1999 A (WV INFRASTRUCTURE FUNZ)
ONE TIME FEE FOR SERVICES AS REGISTRAR AND
AUTHENTICATING AGENT . . v e vvrnnnreoeensnsnnnasennss $250.00

SEND REMITTANCE TO: One Valley Bank '
One Financtal Place - 6th Floor
One Valley Square
P.O. Box 1793
Charleston, WV 25326
ATTN: CHARLOTTE S MORGAN






- P.0O. Box 1506 Phone: (304) 340-2012
ercan Wamr 0 Charleston, WY FAX. (300 5402081
» 25327-1906 email.

Wednesday, May 12, 1899

Robin S. Poling

Lewis County EDA

Lewis County Courthouse
Center Avenue

Weston, WV 26452

RE: LCEDA Waterline Project 96W-281

Dear Robin,

‘Tam writing this letter to confirm the amount of funding being committed to this
project by West Virginia - American Water Company (WVAWC).

As you know, when WVAWC purchased the old West Fork PSD, we acquired all
of its assets, including some cash assets managed by the Lewis County Commission.
These assets were tranferred to WVAWC with the agreement that they would be used
exclusively for future work within Lewis County. The remaining balance at the time that
this project was approved was § 85,401.

WVAWC contributed § 379,670 of additional funds, based on the number of new 7
customers included in this project. Combined, WVAWC is committing § 465,071 to the
Lewis County Waterline Extension Project.

We look forward to continued participation in building the infrastructure of
Lewis County.

Respectf ,

U

Lou Aiello
Project Engineer

Copy. D. Bickerton

K. Mitzner
G. VanPelt
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- P.O. Box 1908 Phone: (304) 340-2012
RmericanWatero. «=onw PA: (304) 340205
L]

25327-1906 email:

Wednesday, May 12, 1999

Robin S. Poling

Lewis County EDA

Lewis County Courthouse
Center Avenue

Weston, WV 26452

RE: LCEDA Waterline Project 96W-281
Dear Robin,

1 am writing this letter to confirm the amount of funding being committed to this
project by West Virginia - American Water Company (WVAWC).

As you know, when WVAWC purchased the old West Fork PSD, we acquired all
of its assets, including some cash assets managed by the Lewis County Commission. v
These assets were tranferred to WVAWC with the agreement that they would be used
exclusively for future work within Lewis County. The remaining balance at the time that
this project was approved was $ 85,401.

WVAWC contributed $ 379,670 of additional funds, based on the number of new
customers included in this project. Combined, WVAWC is committing $ 465,071 to the
Lewis County Waterline Extension Project.

We look forward to continued participation in building the infrastructure of
Lewis County.

Respectf ,

&

Lou Aiello
Project Engineer

Copy: D. Bickerton
K. Mitzner
G. VanPelt






THIS AGREEMENT is made as of this &/ day of fheu b 1996, by and
between WEST VIRGINIA-AMERICAN WATER COMPANTY, a West Virginta corporation

a statutory agency ("LCEDA").
WITNESSETH:

WHEREAS, the LCEDA believes that its responsibilities include assisting in
the development and advancement of the business prosperity, health and economic welfare
of the citizens and the industrial complex of Lewis County; and

WHEREAS, the LCEDA believes that in fulfiliment of those responéibiﬁties
includes, where necessary, financing the cost of, and undertaking the construction of, certain
water distribution facilities (the “Projects™) to extend water service to currently unserved or

under served areas of Lewis County; and

WHEREAS, except as noted as in this Agreement. the LCEDA intends to
design, finance, construct and own its portion of the Projects through funding from a 10-year
Infrastructure Council loan, a 40-vear Infrastructure Council oan and an Infrastructure
Council grant to serve residents within various areas of Lewis County; and

WHEREAS, Company. under the Rules and Regulations for the Government
of Water Utdlities ("Water Rules") promulgated by the Public Service Commission of West
Virginia ("Commission"), is also willing to participate in the construction of the Préjects and
to undertake, at its cost, to construct certain water distribution facilities, consisting of 9,000
feet of 8-inch water line along U.S. Route 33 necessary to serve the additional customers
within those same areas (“Company Facilities™); and

WHEREAS, all new customers to be served from the Projects under this

= Agreement (all of such new customers being hereinafter referred to as "New Customers”)

20A



considerations, the receipt and sufficiency of all of which are hereby acknowledged, the

Company and the LCEDA agree as follows:

1. Constnuction of Water Facilities.

After the conditions precedent described in Section XV have been satisfied,
the parties shall proceed promptly and diligently to construct the following facilities:

A. Company Proposed Construction.

Company shall design, purchase, install, and own the Company Facilities
consisting of 9,000 feet of 8-inch water..line to be located beginning at the terminus of the
Company's existing Weston system at the location indicated on map showing the proposed. |
construction of the Company Facilities artached as Exhibit A. The Company Facilities will
be constructed at a total cost to the Company estunated to not exceed $236,000, such funding
to consist of (i) $118,000 of funds held by and owned by the Company following the
acquisition of the West Fork River Public Service District (“WFRPSD™) but held subject to
an obligation on the part of the Company to expend such funds as directed by the WFRPSD
or ultimately the County Commission of Lewis County (“County Commission”) for
improvements and berterments to the Company's Weston distribution system to serve
unserved or under served customers of the area and (i1) the comumnitment of $118,000 by the
Company based on the estimated number of customers to be served by the Projects.

B. [LCEDA Proposed Construction.

LCEDA shall, at its sole cost and expense, purchase and install water

distribution lines, and related service lines and meter settings, to serve New Customers as



for the LCEDA or its Trustee. In the event of partial payment of a Company bill by a New
| Customer subject to a Surcharge, the amount of such payment shall be applied first to the
Surcharges and the balance, if any, shall be applied to the amount due for water service from
Company or the LCEDA.

(4)  Surcharges shall be subject to all provisions of the Water Rules and
Company and LCEDA tariffs applicable to payments for water service, including termination
for nonpayment thereof. Company shall employ all reasonable means at its disposal

consistent with its general business practices to induce the prompt payment of Surcharges.

B. LLCEDA Responsibilities.

LCEDA shall indemnify and hold Company harmless from and against
any and all costs, liabilities or expenses, including reasonable attorney's fees, arising from,
in cornection with, or related to suits, actions or proceedings related to this Agreement or
the erroneous collection or failure to bill Surcharges as a result of a good faith migtake on
the part of Company.

C. Adjushnent and Termination of Surcharges.

(1) Until such time as Surcharges have been collected by Company and
remitted to Trustee in the amount required by subsection IIC(2) of this Section II, all New
Customers and all other applicants for service directly connecting to the Projects who are not
otherwise able to receive water directly from the Company shall be assessed the monthly
Surcharges as provided under this Agreement.

(2)  All Surcharges to New Customers shall terminate when Company has

collected and remitted to the LCEDA or its Trustee total Surcharges that, when aggregated



The term of this Agreement shall extend for forty (40) years from the date
hereof and thereafter may continue in effect from year to year after the 40-year term of the

Agreement by mutual consent of the parties.

V. Plans and Specifications for LCEDA Water Lines.

A, Approval of Plans and Specifications. LCEDA has agreed to retain the

services of Company engineers or an engineering firm to prepare the necessary plans and

specifications and to prepare estimates of the cost of construction of LCEDA water lines.
In the event LCEDA retains an engineering firm, LCEDA agrees, prior to preparation of the
necessary bidding decuments, to subnit the plans and 5peciﬁc_ati§ns for LCEDA Facilities
to Company for approval, which approval shall not be unreasonably withheld, in order to

insure that those plans and specifications meet Company's standards of construction.

B. Company as Engineer or Contractor. If Company acts as engineer or

contractor for the LCEDA, Company shall be responsible to insure that the constmction of
the LCEDA water lines is conducted in accordance with the Plans.

C. Right to spect Constuctign. If LCEDA elects to retain an engineering
fum or contractor other than Company ("outside contractor”) to construct the LCEDA
Facilities, Company shall have the right, but not the obligation, to inspect the construction
of LCEDA Facilities. In the event an inspection by Company during construction of LCEDA
Facilities by the outside contractor or of the construction techniques or methods employed
by, or for, LCEDA or such coutractor during construction reveals that construction of the
LCEDA Facilities is not proceeding according to the approved plans and specifications,

Company shall, within 15 days of any inspection by Company, give written notice thereof

7.



installation of LCEDA water lines by an outside contractor which installation fails to meet
the standards of Company, if such discrepancy in design or installation is reported in writing
by Company to LCEDA within 15 days of discovery as provided in Section V.

B. Repair of Faulty Construction. In the event that it becomes necessary
to relocate, replace, maintamm or repair any condition, defect or malfunction arising from
faulty installation for which notice as hereinabove set forth has been given to LCEDA by
Company, such replacement, relocation, maintenance or repair will be made by a contractor
approved by Company or by Company upon notification by LCEDA using funds advanced
by Company for which Company shall be reimbui‘jsed under the procedures set forth in

Section VIII hereof.

C. Replacement of Unit of Propertv. In the event Company, under the

terms of this Agreement, is required to install, relocate or replace any "unit of property”
within the LCEDA distibution system as defined in the Uniforn System of Accounts of the
National Association of Regulatory Utility Comunissioners ("NARUC"), the Company shall
make such installatioﬁ, relocation or replacement at its cost; provided, however, that in every
such instance the unit of property shall be, and remain, the property of Company (unless
purchased by LCEDA from Company after termination of this Agreement as provided in
Section XI hereof) and shall be properly includable in the depreciable utility plant of the
Company 1n calculating its cost of service and resulting rates.

D. wnership of Units of Propgertv. The LCEDA agrees that, in those
instances in which the Company installs, replaces or relocates any unit of property on the

LCEDA distribution system pursuant to the provisions of subsection C of this Section VII,



to the conswmption of each New Customer at Company rates from time to time established
pursuant to Chapter 24 of the West Virginia Code, as amended. Company shall prepare and
deliver a monthly statement to LCEDA which shall reflect the total amount ceilected by
Company as agent for LCEDA, including the Surcharges, and the total amount retained by
Company for the water service provided to New Customers at the respective rates of LCEDA
and Company. A New Customer shall be charged a municipal B & O surcharge on his usage
only if that customer resides within a municipality which imposes such a surcharge. In
addition, the monthly statement to be provided to LCEDA by Company will also include the
costs of any additions or extensions, ar;_d related refunds, made at the cost of the LCEDA

under Section IX, and the cost of any fire hydrants under Section XIII installed at the cost

of the LCEDA.
D. Pavment for LCEDA Expenses. [n addition to such other obligations,

duties and responsibilities set forth in this Agreement, Company also agrees to pay directly
to vendors the reasonable costs of the following four items on behalf of LCEDA, up to a
maximum aggregate amount for all four items of Four Thousand Dollars ($4,000) in each
calendar year during the term hereof, upon the receipt of an invoice for such costs from the
vendor, which has been approved by LCEDA for payment and forwarded by LCEDA to
Company and which relate to costs incurred incident to the LCEDA Facilities:

Legal and Accounting Expenses

Liability Insurance and Bonds

Regulatory Commuission Fees
Miscellaneous Supplies.

£OUd D —

In the event that either Company or LCEDA determines that the maximum aggregate amount

of $4,000 is not adequate or sufficient to pay the reasonable costs of the above-mentionred
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Section 1 of this Agreement except to the extent such customers could be served directly
" from the Company’s Weston Syster.

C. Future Addidons. All future additions to LCEDA Facilities constructed
by LCEDA shall be subject to this Agreement; provided, however, that future additions to
the system must be approved by both Company and LCEDA.

D. Future Extensions. Customer extensions from LCEDA water lines will
be approved by the Company. When LCEDA receives a request for a customer extensior,
LCEDA shall notify Company in writing within fifteen days ofi.ts receipt of said request.
Company shall contract oﬁ_ its own behalf with the customer requesting the extension and
make the installation pursuant to the Water Rules of the Commission. All customers
attaching to the customer extension shall be considered customers of Company for billing
purposes at the rates of Company but will pay the Surcharges provided in Section II of this
Agreement. The customer extension shall be, without further cost or expense of any kind,
the property of Company. |

E. Refunds. Refunds made pursuant to the Water Rules of the Commussion
to customers contracting with Company pursuant to subparagraph VIIID shall be the sole
responsibility of Company, and the cost of such extensions, to the extent refunded or
reimbursed to customers pursuant to the Commission's Water Rules, shall be properly
includable in Company's depreciable utility plant in calculating Company's cost of service

and resulting rates.

X. Installation mestic Services.



_ the time of such termination, all units of property installed, replaced or relocated by
Company on the LCEDA system under Section VII of this Agreement and all service lines
from the LCEDA Facilities to the LCEDA customers' property line, meter settings, and taps
installed at the cost of the Company and reflected on the books of the Company at the time
of the termination of the Agreement. Further, LCEDA agrees that, if it elects to retain the
LCEDA Facilities upon termination of the Agreement, LCEDA will reimburse Company for
any tax expense incurred by Company as a result of this Agreement, plus interest as
hereinafter provided, reduced by the tax;refunds, if any, which Company may obtain as a

result of the termination of this Agreement.

C. Method and Calculation of Pavment to Company. Upon written notice

of termination of the Agreement, the Company shall, within thirty (30) days of such written
notice of termination, provide to LCEDA (i) the estimate of the total of all payments for
water provided by Company, (i1) the cost of all items described in subparagraph B of this
Section XI, and (iii) the total accrued depreciation applicable to any of such items. If
LCEDA elects to retain LCEDA Facilities, LCEDA agrees that it will pay to Company the
total amount of the items described in subsection B over a three-year period with such
payments to be made in thirty-six (36) equal monthly payments of principal, plus accrued
interest at the "Prime Rate,” as defined below, comumencing forty-five (45) day's after
termination of the Agreement. The Prime Rate shall be the prime rate as shown in The Wall
Streer Jounal being defined therein as the "base rate on corporate loans at large U.S. money
center commercial banks" and repoited as the "PRIME RATE" under the heading "Money

Rates," as those termns shall be from time to time changed. The Prime Rate shall change not



A. .ompany Right to Serve. Company shall be permiteed to install and
maintain such Company Facilities within or adjoining the service areas of the LCEDA as are
necessary to enjoy and fulfill its rights and obligations under this Agreement, subject to the

terms and conditions sat forth in this Agreement.

B. Company Customers. Except as otherwise provided in this Agreement,

all persons residing outside of LCEDA's water service area, as defined above, and served,
either at present or in the future, by Company shall be considered customers of Company.

C. Use of Facilities After Termination. Company shall have the right, even
.after termination of this Agreement, to transfer water through LCEDA Facilities, and ail
future additions and future extensions thereto, and to serve customers who may ber
connected, directly or indirectly, to Company water mains, whether inside or outside
LCEDA's service area, provided there is no additional expense to LCEDA.

XV. Conditigns Precedent to Effectiveness of Acreement.

The Company and LCEDA understand and agree that this Agreement, and the
obligations of each of them hereunder. are expressly conditioned upon the following, each
of which is a condition precedent to the validity and enforceability of this Agreement.

A. Funding. LCEDA shall have received a firm commitment for the
necessary funding, including the 10-year and 4.0-year Infrastucture Loans and the
Infrastructure grant, to enable it to carry out its obligations under this Agreement.‘

B. Approval of Agreement. The Commission shall have approved this

Agreement and granted a centificate of convenience and necessity for the construction of

LCEDA Facilities.
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are defined as a "unit of property,” in the NARUC Uniform System of Accounts and which
 are relocated or replaced by Company at its cost pursuant to Section VI of this Agreement
and the cost to Company to nstall service lines, meter settings, and taps on the LCEDA
system pursuaﬁt to Section X; and

(3)  Authonze the Company to include in depreciable utility plant an amount
equal to thé tax expense associated with the obligations assumed by Company under the
Agreement to the extent that the construction of the LCEDA Facilities and other facilities
undertaken by the LCEDA, or the undertaking by Company to operate, maintain, repair or
replace the LCEDA Faciliftes or facilities under this Agreement, causes the cost of such
LCEDA construction, or any part thereof, to constitute taxable income orlotherwise to

generate tax expense for Company.

F. No Adverse Ruling. The Couunission shall not have attached to its

Order any terms, conditions or lunitations which shall adversely affect this Agreement or the
economic feasibility of this project between the parties insofar as requiring either of the
parties to take any action or refrain from taking any action which, in the optnion of their
respective counsel, might require them, or either of them, to breach any of their obligations
under any Mortgage Indenture, as supplemented, or any other agreement to which either of

them might be a party.

X VI Representations and Warranties.

A. LCEDA Representations and_Warranties. LCEDA represents and

warrants to Company as follows:



Development Authority, P.O. Box 466, Westan, West Virginia 26432, or to such address as

the parties shall indicate by written notice to the other party.

XIX. Captions.

The captions preceding the text of the sections of this Agreement are inserted
solely for convenience and reference and shall not be used to construe, interpret or affect any

provision of this Agreement.

IN WITNESS WHEREOF, West Virginia-American Water Company, a
corporation, and the Lewis County Economic Development Authority, a statutory agency,
have caused this Agreement to be signed, by their proper officers thereunto duly authorized,

all as of the day and year first above written.

WEST VIRGINIA-AMERICAN WATER
COMPANY

Witness:

Its Vice President

LEWIS COUNTY ECONOMIC

DEVELOPMENT AUTHORITY
Witness:
\%:\;U\ C-”;;'.‘-.QQ_/) B}@M&&mwe
Its \Phoo dot

CHASFS3:49204



AMENDMENT TO AGREEMENT

THIS AMENDMENT is ﬁlade as of this 12th day of March, 1997, by and
between WEST VIRGINIA-AMERICAN WATER COMPANY, 2 West Virginia corporation
("Company"), and the LEWIS COUNTY ECONOMIC DEVELOPMENT AUTHORIT Y,
a statutory agency ("LCEDA").

WITINESSETH:

WHEREAS, by Agreement (“Agreement”) dated November 21, 1996, the
parties provided for an arrangement whereﬁy the Company and the LCEDA agreed to
construct certain facilities (“LCEDA Facilities™), to fund the construction of the LCEDA
Facilities at an estimated cost of $2,075,253 through an Infrastructure Council loan, the
payment of a use fee of $32,250 by the Company to the LCEDA, and a surcharge of $10.00
per month to be collected from all customers served from the Project; and

WHEREAS, it appears to the parties that the Infrastructure Council will
commit to a 40-year interest free loan of $1,839,233 for the Project; and

WHEREAS, if the Infrastructure Council does approve such a loan, the
Company is willing to increase the use fee that it is willing to pay for the use of the LCEDA
Facilities and eliminate any requirement for a $10.00 per month surcharge; and

WHEREAS, the parties desire to émend the Agreement to change the amount
of the Infrastructure Loan and to eliminate the surcharge.

NOW, THEREFORE, for and in consideration of the premises, which are
hereby made an integral part of this Amendment to the Agreement and which are not to be
construed as mere recitals, the covenants and agreements contained herein, and other good
and valuable considerations, the receipt and sufficiency of all of which are’ hereby

acknowledged, the Company and the LCEDA agree to amend the Agreement as follows:

358



L No Surcharges, as that term is defined in the Agreement, shall be
required or collected in order to fund or pay for any construction under the Agreement, as
amended, and all references to “Surcharges” in the Agreement, including the specifically the
references to “Surcharges” contained in Sections II, VIII, XTIV and XV thereof, shall be
stricken; provided, however, that this amendment shall not apply to any B&O surcharges
which shall be permitted to be imposed on a customer if that customer resides within a
municipality which imposes such a surcharge.

0. The “use fee” within the Agreement, particularty as set forth within
Section VI thereof, shall be $45,981 per year, as opposed to the $32,250 set forth in the
Agreement,

In all other respects, the Agreement shall remain in full force and effect.

IN WITNESS WHEREOF, West Virginia-American Water Company, a
corporation, and the Lewis County Economic Developm-ent Authority, a statutory agency,
have caused this Amendment to the Agreement to be signed, by their proper officers
thereunto duly authorized, all as of the day and year first above written.

WEST VIRGINTA-AMERICAN WATER
COMPANY

Witness:

0 00 5 s By Mide0 4. Bkl
v

( Its Vice President

LEWIS COUNTY ECONOMIC
DEVELOPMENT AUTHORITY

Witness:



P il
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One Valley Bank

One Valley Square. PO, Box {793
Charleston, WV 25326

(304) 348-7000

Our Letter of Credit No. 89- 023

Amount: Up to $46,628.00
{Forty-six thousand
six hundred twenty-eight
dollars and no/100)

Name & Address of Beneficiary:

The West Virginia Municipal Bond
Commission on behalf of the Registered
Owners of Lewis County Economic
Development Authority Water Revenue
Bonds, Series 1999A (West Virginia
infrastructure Fund)

Suite 300, L & S Building

812 Quarrier Street

Charleston, WV 25301

Dear Beneficiary:

ONE\WALLEY
BANK

Issuance Date: June 10, 1959

Expiration Date: June 10, 2002

Name & Address of Account Party:
Lewis County Economic Development
Authority

PO Box 466

Weston, WV 26452

Name & Address of Applicant:

West Virginia-American Water Company
P.O. Box 1906

Charleston, WV 25327

We hereby establish our irevocable Letter of Credit (the “Credit”) in your favor for the
account of the Account Party named above, at the request of the Applicant, for not to
exceed the amount stated above (the “Credit Amount”), subject to the following terms

and conditions:

1. The Credit Amount is available only upon our receipt of:

(a) Your draft or drafts drawn at sight on One Valley Bank, National
Association, bearing on its or their face the above number of the Credit,
together with the original of the Credit and all amendments thereto.

(b) Your sign is statement reading: “Lewis County Economic Development
Authority in monetary default of those certain Lewis County Economic
Development Authority Water Revenue Bonds, Series 1999A (West
Virginia Infrastructure Fund) dated June 10, 1998 (the “Bonds”} due to its

3t



WV Municipal Bond Commission
Letter of Credit 99-023
Page 2

failure to pay principal and interest on the Bonds as and when due, and
payment has not been received from any other source. The amount of
this draw on your Letter of Credit #99-023 does not exceed the amount of
such monetary default.”

{c) In the event of a draw on the Credit under the provisions of paragraph 4
hereinbelow, and only in that event, Beneficiary’s written statement as set
forth in paragraph 1. (b) above shall not be required.

2. This Credit may not be transferred or assigned.

3. Multiple draws are permitted. If multiple draws occur, the unused balance of the
Credit Amount will be available until the above-stated Expiration Date.

4. The Expiration Date is subject to extension as follows: The Credit shall be
automatically extended for periods of one year from the stated Expiration Date or
each subsequent Expiration Date, unless we give Beneficiary not less than 60
days prior written notification of our intention not to so extend the Credit, in which
case Beneficiary shall have the right to draw on the Credit. Notwithstanding any
provision hereof to the contrary, in no event shall this Credit be extended beyond
June 10, 2009, and Beneficiary shall not have the right to draw on the Credit as a
result of the Credit not having been extended beyond June 10, 2009.

This Credit is issued in Charleston, West Virginia, and all references herein to time
limits, including the Expiration Date, are to local Charleston time. We hereby agree with
you that each draft drawn under and in accordance with the terms of this Credit will be
duly honored upon presentation for negotiation and delivery of documents as specified
herein at our counters at One Valley Square (Summers & Lee Sts.) in Charleston, West
Virginia, on or before the close of our business on the Expiration Date. All
correspondence related to this Credit must be sent to the attention of Mark Bias,
Commercial Banking Division, One Valley Bank, National Association, Summers & Lee
Sts., P.O. Box 1793, Charleston, WV 25326 and must refer to the number of the Credit.

This Credit is subject to the Uniform Customs and Practice for Documentary Credits,
International Chamber of Commerce, Paris, France, as in effect on the date of this
Credit, and, to the extent not governed thereby, to the laws of the State of West Virginia.

Very truly yours,
J. Mark Bias

Senior Vice President



FPELICATION ANLD AURKLLYILIYL DUl Otnviidls

ETTER OF CREDIT ONEVALLEY

ne Valley Bank. National Association BANK
ne Valley Square

. 0. Box 1793

harl” T, WV 25326 Date:  Jupe 1, 1399

Telepbone (304) 348-7279
Facsimile (304) 341-1037
entlernen:
lease issue an irrevocable Standby Letter of Credit in accordance with this application for our account (or for the account of the party indicated in
1e Special Instructions below) in favor of the Beneficiary. Inissuing the Standby Letter of Credit you are expressly authorized 10 make such changes
rom the terms set forth below as you in your sole discretion may deem advisable, provided that no such changes shal} vary the principal terms hereof.

.etter of Credit Number: Applicant:  West Virginia-American Water Co.
99-0 23 P.0. Box 1206
Charleston, WV 23327
Zenel}cinryv(‘Name andMAddress): 5 c 'e Maximum Amount
‘he West Virginia Municipal Bond Commission on beha In Words: Forty-si - s
: - . : y-six thousand six hundred twenty-eight dollars
»f the Registered Owners of Lewis County Eceonomic In Figures: 46,628.00 and ne/100

Jevelopment Authority Water Revenue Bonds, Series 199%A
dest Virginia Infrastructure Fund

Suite 300, L & S Building Expiration Date:  June 10,2002

312 Quarrier Street subject to extension as set forth below

CRarTeston, WY Zo3UT

Any drawings must be accompanied by the following document(s):

(2) Beneficiary’s drafi(s) drawn atsighton One Valley Bank, Nationa Association, beating on its face the number of the Letter of Creditand otherwise
in conformity with the Letier of Credit, together with the original of Letter of Credit No. 99-073 and all amendments thereto.

(b) Beneficiary's signed statement reading: * |ewis Cousty Economic Development Authority is in monetary defauls of
those certain Lewis County Economic Develcoment Authority Water Revenue Bonds, Series 1999A (West Virginia

Infrastructurs Fund) dated June 14, 1999 (the "Bonds") due to its Failure ta pay principal and interest on the
Bonds as and when due, and payment has nct been Fecelved from any other source, Ihe amount of this draw on your

Latrar of Cradit # 99-023 does not exceed the amount of such monetary default,

(c) Other: in the event of a draw on the Credit under the provisions of the Special
Instructions hereinbelow, and only in that event, Beneficiary's
written statement as set forth in paragraph (b} above shall nct be required.

Account Party: Lewis Ceunty Economic Development Authority

Transferability: The Letter of Credit may not be transferred unless the following box is checked .

Multiple Drawings: Multipte drawings are not permitted unless the following box is checked [X]. If multipie drawings are permitted, the unused
balance of the Letter of Credit will remain available uatif the Expiration Date.

Special Instructions: The Expiration Date is subject to extension as follows: The Credit shall be automatically
extended for periods of one year from the stated Expiration Date or each subsequent Expiration Date,

unless Bank gives Beneficiary not less than 60 days prior written notification of its intention not

to so extend the Credit, in which case Beneficiary shall have the right to draw on the Credit.
Motwithstanding any provision hereof to the contrary, in no event shall/the Credit be extended beyond
June 10, 2009, and Beneficiary shall not have the right to draw on the Credit due to the Credit not being
extended beyond June 10, 2009,

Delivery of Letter of Credit: When issued. the Letter of Credit is 10 be delivered 10 the Beneficiary at the address above unless other instructions
are stated in the following blank: To Applicant




LERMS AND CONDITIONS OF
APPLICATION AND AGREEMENT FOR STANDBY LETTER OF CREDIT

To induce the issuance of the Letter of Credit, we agree 10 the provisions set forth on the first page herecf and as foliows:

i.
at your request, in advance.

{b) To pay you at your office in lawful United States funds the amouns of each draft under the Credit, on demand, together with interest on such
aroount at a rate per annurn calculated as follows: _Wall Street Journal prime ratce ... {the “Applicable Rate™). 1f used herein,
“rrime Rate™ refers to that interest rate so dencminated and set by you from time to time as an interest rate basis for borrowings.

{c) Topay to you, ondemand, your commissians, all charges and expenses paid or incurred by you (including expenses of collection hereunder,
or of exercise of your rights hereunder as to security or otherwise, and reasonable auorneys’ fees), any correspondents’ charges, together with interest
thereon at a rate per annum equal to the Apglicable Rate.

(d) To pay you a fee equal to _1_% per annum, calculated on the basis of a 360-cay year, applied to the maximum amount of the Crediy, for
the acrual number of days the Credit is available prior to the Expiration Date stated above and in any renewal period. This provision imgplies no
obligation to renew the Credit. If there is a minimum fee, itis $__500.00

(e) To execute and deliver to you, at your requesi, a promissory note and such other agreements and opinions of counsel as you may zequire
te further evidence or confirm our obligation under this agreement.

Telegraphic or mail advice from your correspondents of payments or other action effected under the Creditshali be presumptive evidence of the facts
therein stated and of our liability 10 you hereunder.

2. (a) Thisagreemenlshall be governed by the laws of the State of West Virginia. Any provision hereof that may be held unenforceable shall not
affectthe validity of any other provision, Exceps asotherwise provided hereinor as youand we may otherwise agree with regard to and priof to issuance
of the Credit, the Uniform Customs and Practice for Documentary Credits, Internationat Chamber of Commerce, Paris, France, which is in effect on
the issue date of the Credit shall in all respects be deemed a part hereof as fuily as if incorporated herein and shall apply to the Credit.

(b) You and your branches, affiliates and/or correspondents shall not be liabie or responsible in any respect for any (i) error, omission,
interruption or delay in transmission, dispatch or delivery of any one or more messages or advices in connection with the Credit, whether transmitted
by cable, radio, telegraph, mail or oiherwise and despite any cipher or code which may be employed, (ii) errors in translation or errors in interpretation
of technical terms or consequences arising from causes beyond your cr their control, {iii) action, inaction or omission which may be 1aken or suffered
by you or thera in good faith or through inadvertence in identifying or failing to identify any beneficiary or otherwise in connection with the Credit,
or (iv) any faiture by you or them 10 pay any draft under the Credit resulting from any censorship, law, controt or restriction rightfully or wrengfully
exercised by any de facto or de jure domestic or foreign goverament or agency or from any cause beyond your or their control.

(¢} Toindemnify and hold vou harmless from ail loss, damage, liability or expense by reason of any act or omission pursuant to our instructions
or otherwise arising from or in connection with the Credit, 2nd the occurrence of any one or more of the contingencies set forth in 2(b) above shall
aot affect or impair your rights and powers hereunder or our obligation 1o reimburse you hereunder.

3. {a) To pledge, and we do hereby pledge to you as security for any and all obligations hereunder any and all of our property or the property of
any one or mcre of us, now or at any time hereafter in your possession or control (inclusive of such property as may be in transit by mail or carrier
10 or from you), or that of any third party acting in your behalf, whether for the express purpose of being used by you as colfateral or for safekeeping
or any other different purpose, a lien being hereby given you upon any and all such property {or the aggregate amount of such obligations. Youare
hereby authorized, at your option, and without obligation to do so, to transfer 10 and/or register in the name(s) of your nominee(s) ali or any part of
the property which may be held by you as security at any fime hereunder, and with or without notice to us or any of us. We hereby authorize you,
acting in your discretion at any time and whether or not any property then held by you as coilateral security hereunderis deemed by you 1o be adequate,
ta hold as additional collateral security any and all rmonies now or hereafter with you on deposit or otherwise to the credit cf or belonging tous or any
one or more of us, and then or thereafter  apply, in whole or in part, the monies so held upon atl or any of the aforesaid cbligations.

(b) The word “property” as used in this agreement includes goods and merchandise (as well as any and all documeats relative thereto), securities,
funds, monies (whether United States Currency or otherwise}, chases in acticn and any and all other forms of property, whether real, personal ot mixed
and any right or interest which we, or any one of us, have therein or thereon, including without limitation the propesty described or referred 10 in
subparagraph (c) of this paragraph 3. We hereby agree to file upon your request, and you are authorized at your option 10 file, financing statermen(s)
without our signature with respect to any of the property and we agree (o pay the cost of any such filing and to sign upon request any instruments,
documents or other papers which you may require to perfect your security interest in the property.

{c) Our obligations under this agreement are secured as follows: ’

[} (i) Tofurthersecureany andaltobligationsunder thisagreement, we do hereby grant you a security interest under the Uniform Commerdial
Code of West Virginia (the “Code™) in the {oilowing described property:

(a) To pay you, in lawfu! United States funds at your office, the amount of each draft under the Letter of Credit (the “Credit™), on demand or,.”



[} (iiy Our obligations under this agreement are secured by a deed of trust or credit line deed of trust dated
199_ -, executed !_:y : , 4s grantors, 10
, 38 trustees, in which case our obligations under this agreement

are evidenced by our promissory note payable 10 your order.

(d) “Whenever you deem it necessary for your or our protection, or after an Event of Default specified in Section 4, or other defaul, you may
exercise all of the rights and remedies of a secured party under the Code, and you may realize upon(by sale, assignment, setoff, application orotherwise)
all or any part of such property, in each case without advertisement, notice to, tender, demand ot call of any kind upon us or any other person, Any
such sale or assignment may be public, private or upon any broker's board of exchange, for cash, on credit or for future delivery, and at such price
and upon such terms and conditions as you deem appropriate. You may acquire all or any part of such property. The purchaser of such property shal}
hold same free from any equity of redemption or other claim or right on our part, which are hereby specifically waived and released. You may discount,
settle, compromise or extend any obligations constituting such property, and sue thereon in your or our name. Any demands, tenders, calls or notices
10 us shall be deemed duly made or given as of the time delivered o our last known address, or roailed, telegraphed, telephoned, or otherwise sent
to such address. Seven days' written natice to us at the last address shown in your records of any public sale or of the date after which any private
sale of the property may be held shall constitute commercially reasonable natice of such sale, if notice is atherwise required under the Code. No
advertising, notice, tender, demand or call at any time given or made shall be a waiver of your right to proceed in the same or other instances without

any further-action.

.. (&) Proceeds of any such property shall be applied, without dny marshalling of assets, in such manner or order as you may deem proper, to any
one or more of our obligations, whether or not due, and you may retain any amounts necessary, in your sole judgment, 10 meet any contingent

obligations.

{f) Noreceiptof, realization upon, release or substitution of, or other dealing with, any such property shall affect your rights or liens hereunder.

(g) If our obligations under this agreement are secured by a deed of trust, you shall also have all the rights and remedies provided for therein.

4. If we fail to perform any of our monetary obligations or material non-monetary obligations 1o you, any other creditor or the Beneficiary; if any

of our representations or warranties made to obtain credit or any exiension thereof are or appear to you 10 be false; if we default under any evidence
of indebtedness issued, assumed or guaranteed by us under any security agreement or other agreement with respect thereto; if we suspend transaction
of our usual business or are expelled or suspended from any exchange; if any judgment creditor applies for an order directing you 1o pay over or deliver
property; if we die or dissolve; if we become insolvent or comnmit any act of insolvency or bankruptcy, or make a general assignment for the benefit
of creditors; if 2 petition in bankrupicy is filed by or against us; if 2 petition or proceeding is filed or instiluted by or against us for relief under any
bankruptcy, insolvency, reorganization, readjustment of debi or other law for relief of debtors, or for dissolution or liquidation; if any governmental
authority takes possession of any substantial part of our property or assumes control of our affairs or operations; or if a receiver, trustee or liquidator
is appointed for any part of our assels of a writ or order of attachment or garnishment is issued against us; then, unless you shall otherwise elect, in
any such event (herein called an “Event of Default") all our'obligations shall_become due and payable without presentment, demand, protest or other
notice of any kind, all of which we hereby expressly waive. We hereby waive our right to trial by jury and consent 1o the venue and jurisdiction of
the Circuit Court of Kanawha County, West Virginia, in any civil action you may institute in respect to this agreement.

5. Youmay assign or transfer this Agreement or any instrument evidencing all or any of the aforesaid obligations and/or liabilities, and may deliver
all or any of the property then held as security thetefor, to the transferee, who shall thereupon become vested with ail the powers and righis in respect
thereto given you herein or in the instrument transferred, and you shall thereafier be forever relieved and fully discharged from any liability or
responsibility with respect thereto, but you shall retain all rights and powers hereby given with respect 1o any and all instrurnents, fights or property
not so transferred.

6. Failure to exercise and/or delay in exercising on your part, any other right, power or privilege hereunder or under any trust receipt or security
agreement {including the right to accounting) shall not constitute a waiver thereof, nor shail any single or partial exercise of any thereof preciude any
other or further exercise thereol or the exercise of any other right, power or privilege. No provision hereof shall be deemed 10 have been waived unless
youor your authorized agent shall have signed such waiver in wriling, nor shali any such waiver, unless otherwise expressly stated therein be applicable
to any matters occurring subsequent to the date thereof or to any continuation of the matters waived after such date. The rights and remedies herein
provided shall be cumulative and not exclusive of any rights or remedies provided by law. . -

7. In case of any extension or renewal of the Credit, increase or other modifications of its terms, or the further financing or refinancing for us of

any transaction effected under the Credit as, for example, on a temporary advance, banker’s acceptance, loan or other financing basis, with or without
further documentation or agreément, this agreement shall continue 10 be binding upon us in all respects with regard to the Credit as so exiended,
increased, or modified and to any transaction so financed or refinanced.

8. [Fwe are a corporation or partnership, we represent that (i) we are duly organized, validiy exisling and in good standing under the laws of the
state of our incorporation or formation, (ii) we have all requisite corporate or partnership power to own our assets and carry on our business as now
or proposed to be carried on; {iii) we are duiy authorized to execute and deliver this agreement and thar all necessary corporate or parinership and other

~tion to authorize the execution and delivery of this agreement has been properly taken, and (iv) this agreement has been duly and validly executed

A deljvered and constitutes our valid and legally binding agreement enforceable in accordance with its terms.

9. This agreement shail be binding upon us, our heirs, executors, administrators, successors and assigns, and shall inure to the benefit of and be
enforceable by you, your successors, transferees and assigns. If this agreement should be terminated or revoked by operation of law as to us, or any
of us, we will indemnify and save you harmiess from any loss which may be suffered or incurred by you in acting hereunder prior to the receipt by
you, or your transferees or assigns, of notice in writing of such termination or revocation. If this agreement is signed by two or more parties, it shatl
be the joint and several agreement of such parties and whenever used herein, the singular number shali include the plural, and the plural the singuiar.



1v. If, as a result of any law, regulation, treaty or directive, or any change therein, or in the interpretation or applimiioa thereof or your compliance
with any request or directive {(whether or not having the force of law) from any court ot governmental authority, agency orinstrumentality, aﬁy reserve,
premium, special deposit, special assessment or similar requitements against your assets, deposits with you or for your account or credit extended by
you, are imposed, modified or deered applicable and you determine that, by reason thereof, the cost to you of issuing or maintaining the Credit is
increased, we agree to pay you upon demand (which demand shalt be accompanied by a statement seting forth the basis for the calculation thereol)
such additional amount or amounts as will corpensate you for such additional cost. Determinations by you for purposes of this patagraph of the
additional amounts required 1o compensate you in respect of the foregoing shall be conclusive, absent manifest error. We further agree 10 pay ady
applicable levies or other taxes impased in connection with the Credit other than net income taxes payable by you, and otherwise comply with ali
domestic and foreign Jaws and regulations applicable 10 alf transactions under or in connection with the Credit.

b

Applicsnt:

West VirginiatAmerican Water Company
(Name of Carporation or Parinérship)

By: ﬂfw £ ”/—M-—- - Ylze ﬂ’rfé&f

! (Authorized Signdture and Title)

(Individual)

{Individual)
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One Vatley Bunk, Nativnal Assiwiation
One Valley Square, P.O. Box §793
Charl WV 25326 Member FDIC

NOTE AND SECURITY AGREEMENT—BUSINESS PURPOSE
BORBOWER: . Hest Virginia-Amerigan Water Compaay Charleston, WV une 16, 1984
ADDRESS: Borrower is a[x ] Corporation

Charleston, WV 25327-1906 . { 1Partnership
[ ]Individuat

[ ] Other {specily)
ned {whelhar one or more, "Borrowar”) joinlly and severally promises to pay to the order of Ohe Valiey Bank, National Association ("Bank®), athis

Forvaiue '.“Ivl.d' |h¢b uudorgg ihot one
ki il ity of lesto a1 Virgin 1 ] X ipal
] 375 A P e W PR T ¢ TR T T A e Ao

Doflars ($ .. 46.628,00 jlogether with interest theraon in the Ioliowing manner:
PRINCIPAL PAYABLE AS FOLLOWS: INTEREST PAVABLE AS FOLLOWS:

{Minimum finance charge $25.00)

[X 1 Cn demand. (The taal that this Nole includes Events of Delsult [ X] Moninly or{  }quarierly: beginning on see below ____ (date)

does not detract lrom Ina demand feature of this Nola} and conlinuing on tha same day of each pariod.
f jOuaintull days aher dale. i1 On maturity 0f principat, .
[ ] Due infuli on [ )Oher: _tntecest.monthly beginning on the

[ ] Barrower shail have the fight (o bormow

first day of the month fallowing a
and repay and 1eborrew liorm time (o time. . draw _gn Bank's Letter of Credit No 99-023

I 1 PRINCIPAL AND INTEREST PAYABLE in install 1s ol § aach, beginning
and continuing on the sama day of guc!'_: i {month or quaner of other) until paid in lull {excep! as hersinalter provided).
anh paldp pal by . and each payment, when d will lirst ba ied o accrued intarast and the remaindar 1o principal, The actusl amount o)
tha tinal paymen! wilf depand wpon Bank's payment ds and any rale I i Wi 8wt | d is not sutlicient 1o pay accrued inlorest, an
wlittbe applied 10 instalimants i inverse order of maturlly and will nolalfow Bortawaer 1o deler

amount equal 10 accrued interesi shall be paid. Any permitied pariisl prepay
instatiments a3 schaduled.
{ ) This note ires & baltoon payment isting of all ining principal and Interest to be paid on

[ 1OTHER PAYMENT PROVISIONS:

A prapay Iee wihi be lated as lollows:
Unless Ihe Mank in the p ding in P this note may be prepaid in whols or in pan wilhout penally.
A lote chazge of the preeter of 5% of the payment dus or $25.00 will be d on each pay due [or more than fen (10) days.

INTEREST TO BE COMPUTED AS FOLLOWS:
Interesl shall ba computsd basad on the aciual number of days etapsed on the basis of & 350 day year.

{ )FIXED RATE: % par annum. . .
[X] VARIABLE RATE: Tha inleres! fale shall fluctuale simull sy with changes in the below designalad indsx or (il spesifiad) on the _Nia day ol wach
___HZA_,,,,_,_,____._{monlh or quarier or olher) and the interest rate shall be compuled al __thg_nauiulan.t....ni......______
the indax. The Inlerest rate will never d tha i rals ak by law. Borrower's inlereat rale shail ft wilhoul limitations uniess a i rate of
__NfA _ woraminimummaeof /A %is hereby indicated.
INDEX:
[ )The Prime Aata of Bank, which s defined as the annual rate ol i periodically blished by Bank as Bank's Prime Aale for the guidance of its oflicers, whathar of not
such tite is publishad.

[X) Owher: _The highest rate published as the Prime Rate in the Wal}l Street Journal for the

benefit of the financial market.
USE OF LOAN PROCEEDS: Tha procesads of tha loan avidencad by this note will be used for busi purp Jvely, i this note evid aling of credit, the procesds
will ba used solely for [ ] working capialor{  }other
COLLATERAL:
[ X} THIS NOTE 15 UNSECURED.
[ ] THIS NOTE IS SECURED BY A DEED OF TRAUST, datecd and by

to .88

Trustees,

EM ] THIS NOTE IS SECURED BY THE FOLLOWING SECURITY AGREEMENT:  Borrower hereby grants to Bank a securlly inleresi undes The UnHorm Commarcial Coda of
est Virginia (the "Code™) in the loliowing proparty 19 secure the payment of thia note (the “Note”), and any and alf renewals and exiensions of the Note, however changed in

fosth, manner of amount, 8nd to secure all ofher now outsianding and future direct and indirect indebtednens of Borrower to Bank:

The security intaresl haseby granted inciudes all fools, Ipment, furndlure, procesds, subslitulions, repairs and improvemants now on of izler addsd 10, paria or
replacements mads or used with, he above gescribed property, all increases 10 value Including intereat, diatfibulions, and dividends upon corporate securllies {whather in
money, slock of viherwise) ang all property or AL any lime ing Inio Bank's possession, and, il sccaunts of inventory i3 described above as collsteral, all
ahar-acquired accounts and inveniory (all of which is i Heclively calied the “Ci i),

P .

ADDITIONAL PROVISIONS:

Borrower, jointly and saverally, hereby warrants, represents and agrees as loliows:

1. Ownership ol Collateral: Borrowei (o any other parly pioviding Collateral}is the lawlul owner ol ihe Cotlaleral, and the Coblpterat is fres frem any other lien, sacutity interest
or sncumbrance or oiher right, kthe o1 inlarest of any olher party. Borrower shall delend Ihe Coliateral against all claims and demands advarse 10 Bank's injeresl, '

1. Inaurancs: Borrower shall insure the Collataral al &)l imas agains! fire and other hazards as designared by Bankand mainiain full Hability coverage in amounls &nd with an
insuies acceptable 1o Bank. Al poticies shall name Bank as an addilional insured and l03s payee or morigages, and shall prowida [oF 3l least 20 days’ wrillen nolics of
canceilalion ' Bank, Borrower shall promptly provids evidance of such coverage lo Bank. Bank shall have the oplion 1o apply any procecds ol the insurance loward repair or
raplacement of Gollateral o paymeni of the Nole. Borrowa: a3signa ta Bank any monies thal may become paysble under Ihe insyrance, Bank is hereby appointec Sorrower's

Bfiarney-in-1act 1o make, adjusi and soltle claims uhdes such iNSULANCE, 10 6nD0L0 any Checks of diahs lor procesds or unearned pramiums. and upon the occurrence ol an
btain insurs rowes s axpense if Bank desms ) ‘ q

Evant ol Deisult hereunder, to cancel such insurance. Bank shali have option (bul no
Y al and Real Estate: Borrowes agrees (a} 1o kesp the Coliateral in good condition and repais bt afl times; ) nol 1o self, lease or olharwise

3. Ag! s Respaciing C:
wanster controt ol the Collalural without Bank’s writien consent; () nol 1o grant any secutily interast in Coblalaral without Bank's wrillan consent, (8} 1 penm Nk G inspecithe
C &l any lime itin ipcaled; (o) il Collateratis ever atiachad lo reatly, Borrower shalt lurmish Bank wilh wrinien waiver or subordination of lisn signed by s parties.

having rights in asidseatty; 1) ioimmedintely apply o any ceniticales of lille required for the Collateral. record Fanl:_ aslionhoider and delives the it 1o Bank within founsen days

of the dale ol thas Note; tg} that Bank shall hava the right lo vole ali siock piadged as Coliateral and to

ghta mnd it ol ths record owner; ih) thal Bank shall have
the right to demand additionel collaleral il the markel vaiue of Ihe Collateral declines or if Bank deems iha Colialeral inadequate; {i)

L] p_romplly pay sl regisiration and license

1aes required fof the op ] ali 1axes and 9 tha G and any oiher cosls necessary (o maintain the value and coliectibility of the
Cotiateral; {ji 1o daliver 1o Bank all lema ol C {or which ion by the secursd party is raquired Lo parfeci a aecurity i {k) thatinih 1 B should lail to
pariorm any of the I herein ained fog g $he Collaleral, inciuding wilhoul kmilalion Barrowse’s sgieements to insure, pay laxes on of otherwise praserva or
piotectihe Collatorst, Bank shal have the right, withoul any obligaticn, to partorm such ag 1s, and all s0 will ba pay by Borrower on demand and

ill b evid d and d by inve Note; {f} thatif Ihe C tud [ chanel paper, of gensralinlangibies, Bank may stils aplion notily mny sccount

althe address 3t {orh &l the bepinning ol tha Nole, A |n) that
iicabl sl I1ha Amark with Disabilities Ac, and wifl

Barrower will malnipin st its raal proparty in i PP laws and with the [
P e " e’y pypmnae A Aank v renneal In daldmming such cnmpliance

s bl Mant te ranche b vorh jnenpelinae and b

debior o ohiigor Ihatean to make paymenie direcly to Bank, !rln] wial Borrower's principal place ol busines)
with all appii anvi al




4. Other Agresmania: (a} All notices shall be suflicienily given when deposiled in U.S. mall o deliverad l0.a commerCial cowurier sorvice.,

appearing on Bank's du; (b) the Nole oacepl by writien sgresmant sigrisd by Bank and e Borrower walves p L, damand, notice ol
dishomor ahd prolest of dlabonor; (d) Bank hea tha right to sxlend repayment lerma or ctherwise amend Ihas Nots sl sny ime, lo add, rel accept

end individusl gusrantors, and 10 relense or add pariles 10 the Nole without providing notice 10 nny othar parties ith e g any parly from linbilty !ocpuy'.n}nloi tha
Note; () Borrower shall furnish to Bank upon demand such inlormation of such papers, properly execuled, and shall do alf such AGIS 83 may b necessaly o apprGpriaie ©
ascerialn complisnca with the terms and gonditions of the Note: (f} Borrowsr shall prompily nolity Bank in wriun%'o! any Evenl of Delault; (g) ¥ any provision of the Noje is
determined io be Invalid and unenlorceable, the rest of the Note shall nevertheless remain vaiid and eniorceable; th) tha lerms, condilions, warranties, covenanis, and
agreemsnts contsined in the Note shali ba binding upon the heirs, distribulses, parsonal rep: 8 and pasigns of Borrowar, snd shall inure 4o the banwlil of
ihe succeasods and sskigns of Bank; (1} the Note and ihe Collaleral may be sssigned by Bank and by subseq assigness, who shall have sl the rights, remedies and interest cf
Bank: {} Borrower hereby warranis thal ihe slonl.ng ofthe Nols dowes 1ol constilule & viciation of the terms ol any olbver note, losn agrasment or conracl now in altect 1o which
Borrower s u party; (k) I Borrower i3 mcoriou or a partnership, i shall nol permil a changes tn the mejority p or voling powers ol ila caphal slock or partnership

which consent may not be untsasonably withheld, and the Note has been duly authorired by all Y i

Interests withoud the wrillan conseni of Ban t p or Np
Belion and Is & valid and binding obligation ol Borrower enlorceabls in accordance withits lerms; (1) Borrower sither does nol maintain sny plsr ihal s subjectio the Employee

Relirement Incomea Sacurity Acl of 1974, as amended [ERISA™), or is in i sl p wilh all app of ERISA related 10 the minimum
raguirements of each such pian; {m) B 10 the fx 1 ichion of and venue in the Circuit Court ol Kenawha 6ounty. ‘West Virginia, and any Faders! Court
siiting In the Stale of West Virginia, lor any clvit action to enlorce the Note and walves any and sl righl lo trial by jury: (n) ail of B 'S ts g herain,
Inctuding wilhoul limitation hose allowing Bank lo conduc! i i and {esls of B ‘s property ate solely for Bank’s prolaction, are not intended lo atiotd rights or
proteclions o Borrowsr of any olher peraon and may be waived by Bank in hs scte di ion; and {o) il required by appli law, Banth may require an appraisal of reappraissl
of any real astsle coll I, al the exp of B 3 N

5. Addillonsl Collaterad: Any snd ali deposiis or other sums crediled by or due from Bank 10 Borrower from time (o lime shall constilvie additional sacurity for ihe Nole and may
ba sel off againsl the indebisdness avidenced by the Nole al any ime,

[ Funmhlng:lnandd Infermation: During the tsrm o the Note snd any axlenslons of renswals hereod, Borrower shall tumish an annust b inl Nt prap in foren
sccaplable to Bank as 800n a3 practicable bul no laler than 60 days sfter Borrowar's yasr-end and such intedim linancis! sialemanis and all other information and malerist as
Bank may from lime lo lime requesl. Il sn Event of DetauH (a5 delined below) shall have occured and be conlinuing for which the Bank dows not sccelerats the indabladness
evisenced by the Nole, which eonsists of the isllure of Borrower lo provida linancial stalements and other information as required by the lerms of 1he Nole, the Interesl rale
applicable 19 the Nole, for & pariod beginning three days atier writien nolice ol such default i giverf and ending upon the curing of such delauit, shali, st Bank’s option, be
increased by one guarier of one percert (25%} for the lirst 30 daya of said defaull and by an sddifional one quarter of one percent |.25%) during sach J0-day period theresfiaer
during which auch defaul ues. Suchi rales shall apply to the enfire puistanding pincipal bal ol the Note, Upon the curing ol such delsull, theinierest rate on
ha Nole shall rever1 16 the appitcable inlares! rate hersunder, etlective as of the dats on which said defaull is cured. Borrower acknowledges that such increased interesirale is
Intended 10 compansats Bank lor ihe potentially hipher credit risk snd i ative cosls iated with such lallurs 10 lurnksh timaly Bnencist informalion.

7. Evants of Default; Acceleration: All indatied idh by the Nots and 8l other indeb ol B (o Bank, h i d, shail, at the oplion of Bank,

b dinlely due and payabile without nolice or demend upan the occurence ol any ol the folfowing evenis " Evant of Delsull™): (a) Borrower tails 1o pay as and whandue

any instalimeni of principal of intereat due on The Nots, {regardiass of whalhes a Iate charge is coliecied), or on any oiher indebiadness ol Borrower to Bank, or charges due 10

Bank irom Borrower, and such nonpayment shall nol have been remedied within len days after written nolice thereol is given; (b) Botrower is kn delaull in the terms of sny

obligations (o other crediors or of any obligations by which Borrowar is now or later bound ic) Borrower delaults in the perlormance ol lnLui tha provisions, cavenants,
N,

i
conditions or agreemenits contained in the , and such detauit shaill not have baen remedied within tan dnr alter written nolice thereol is ; {d) Bank detarmines, in lis
sole opinion, ihatany lal misrep \ation or false y has been made lo Bank by any party herelo, in connection wilh the Note or to induce Bank 1o make the loan{s)
avidanced by the Note; ie) the deaih of Borrowar, the sale of all or a substantial part of B "8 busi or the dissolution, 1 ol r Y Of
{aliure of Borrower 88 dalsrmined In Bank's scie opinion; or appoinimen of a receiver or rustee of or for Barrower"s busi o p Y, Of Assig for the benefit ol
credhara of Borrower; of oleny p ding under any banhkruplicy or inscivency laws by or against B i any pr ding y to judg
1 be d, or tinal ) for ihe paymenl of monery. of sltachments agains| property, shall be rendared against B or the Coll 1 and nol ¢l gd of
Hon™ or " bie eveni” shall occur with resp any “smpioyes banefit p plan‘{as

shal judg:
appesied by Borrower within ml%d:l'aol‘nld action; or {g) a “piohibited P
such termy are defined in ¥ E om time to Uime maintained by Borrowar or any Irusl created thareunder,
§. Rights and Ramedies on Default: Upon the accurrence of any Evenl of Delault, or st any tima thereatier: [a] Bank shall have all of the rights and semedies of a secured party
“ by B for of

under the Code and under the laws of West Vlalnh.ln addition to the rights and remedies provided herein. or inany,other | by oranyg
surety of Borrower, (b} Borrower shall & o the Collateral and make it available 1o Bank al & lime and place designated by Bank; {c) unless Lhe Collaleral is perishable or
threalens lo decline speedily bn value or is of 8 typs customarily sold on a recognized markel, Bank shail give Borrower ter days” notice of the time and place ol sny public sale
Ihateol, or of Ibe tims atier w¥-lch any private sale or othes inlended dispositon is 1o be made; [d) Borrower shall pay (o Bank on demand any ang all fees and expenses, including
Iagal expenses and ressonabie anorneys' iaes incurrad of paid by Bank incideni to the subj ion of in p ing or enlorcing Ihe obligations ol Borrower and all rights
ol Bank heraunder, Including Bank's righl lo1ake p ion ol Iha Ci I; {e) Bank shaii have the right Lo apecity the debt or liability of Borrowsr to which Bank shall apply the
el proceeds of ahy sale or other disposition of Colisterst; and {f) no delay on the part o Bank in exercising sny right of remedy b der shall op a8 e walver ofauch right
or remedy in the fulure.

9. Additienal Provisiona:
ertain Application and Agr nt for # 99« 1..1999,
executed by Borrower as Applicant and delivered to Bank, The terms and cenditions of said
Application and Agreement for Standby Letter of Credit are by this reference incorporated herein.

Bomrowsr: Bortowar:

West Virginia-American Water Company

o ka0 f. Nl o
Tie /4‘ Calla /?- (74 .q/&""f_ Tite

GUARANTY

The undulm’n-d {whethet one or more, "Guaranior"} harsby, joinlly and severaily, uncondiumnr.guarolgsn and agtee 1o baeo;fn;u le;:y fof the payment of the ioan{s)
, mod| lons or ! e, h chai an o lorm,

evidenced by the above Note and Securlty Agieament as end when due. including any and all renewa [
mannar or 4, including ai ! ing due upon accelerstion, and ali other charges, less and amounts payable by »r p t 10 the Nole and Security
v o the ok ) or other G

Agreement. Bank may proceed on this Guarsnty either afler or or Iy with, irat enforcing s righls
Oniy if Bank shaft nol heve completed ita good (aith efions lo realize on the Coliateral, shall Guaranior have rights ol g G to and agress o remain
bound nolwilthswnding 1he reieasa ol any Borrowar or any Collalersl, the Iaidurs ol Bank o pariect its sacurity intereat in any Colisieral or any walver of or delay by Bank in
srilorcing sny of s rights or remedies in regard 1o the Nols o the Collateral

Guaranlor hetaby agrees thal ihe represantations, warranties, and covenants contained in paragraphs 4, 5 and 6 above shall in ali respects be applicable 1o and binding upon
G toth oxtentas H G tor ware nanved 48 Borrowaer. In sddilion. if sny of the Collateral is owned by Guaranter, by signing Is Guaranty, Guesranlor grants Bank
a sscurity interest under ths codnhlndcollumnllj aasigna such Collatersl and becomeay a party to the Nole and Security Agreemsnt and sl the rep i and
covenants thereol, spplicable to such Colk L waivas nolice of acceplance ol thia Guaranly.

bt

Gusrsnion Guarantor:

By: L B

Tille Tida

HYPGTHECATION AGREEMENT AND COLLATERAL ASSIGNMENT

The pnderaigned fwhethes one or more, "Assignor”} heraby, lointly and severally, grants Bank s securily interesl under the Code in and collaleraily assigns ary and all property
owned by Aasignos Hsted as Colflstaral lor the above Note. Aasignor heraby joins in snd becomas a party ol ths above Note and Security Agresmen lor all pusposes sacepl thal

Assignor shail nol be Jlable fof the payment of any loans evidenced by the Nole.

. e
INFORMATION FOR BANK USE: PROCEEDS SHALL BE DISBURSED AS FOLLOWS:
Customes 8 . SOBOZ . Name Mi-Amorican Water Co. B s A [] H
Note # ceo - s I
Note Dste —B10/99 o cer s i
Ofticer Approvet S 109/JHB Amt§ 4,628,00 Payolt Bofrowet's Noleis) $
Renewal of Note # Maturity  _Demand Payoll Borrowse's Nole{s} s

Tied 10 Line ¥ L/C 99-D23% Other

Auto chg Accld




