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NEW HAVEN PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ACQUISITION
AND CONSTRUCTION OF A NEW PUBLIC
WATERWORKS SYSTEM OF NEW HAVEN PUBLIC
SERVICE DISTRICT AND THE FINANCING OF THE
COST, NOT OTHERWISE PROVIDED, THEREOF
THROUGH THE ISSUANCE BY THE DISTRICT OF
NOT MORE THAN 81,241,000 IN AGGREGATE
PRINCIPAL AMOUNT OF WATER REVENUE BONDS,
SERIES 2000 A (WEST VIRGINIA DWTRF PROGRAM),
AND NOT MORE THAN §10,000,000 IN AGGREGATE
PRINCIPAL AMOUNT OF WATER REVENUE BONDS,
SERIES 2000 B (WEST VIRGINIA INFRASTRUCTURE
FUND); PROVIDING FOR THE RIGHTS AND
REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF  SUCH 2 BONDS:
AUTHORIZING EXECUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TO THE ISSUANCE OF
SUCH BONDS; APPROVING, RATIFYING AND
CONFIRMING LOAN AGREEMENTS RELATING TO
SUCH BONDS. AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF
SUCH BONDS AND ADOPTING OTHER PROVISIONS
RELATING THERETO.

BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF NEW
HAVEN PUBLIC SERVICE DISTRICT:

ARTICLE 1
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section [.01.  Authority for this Resolution. This Resolurion (together with
any order or resolution supplemental hersto or amendatory hereof, the "Bond Legislation™).
1s adepted pursuant to the provisions of Chaprer 16, Article 13A, Chapter 16, Article 13C
and Chapter 31, Article 13A of the West Virginia Code of 1931, as amendzd (collectively,
the "Act”"}, and other applicable provisions of law,

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



A. New Haven Public Service District (the "Issuer™) is a public service
district and a public corporation and political subdivision of the State of West Virginia in
Fayette County of said State.

B. The Issuer does not presently own or operate a public waterworks
system. However, it is deemed necessary and desirable for the health and welfare of the
inhabitants of the Issuer that there be acquired and constructed a public waterworks system
of the Issuer, consisting of a new water distribution system to serve approximately
new customers, together with all appurtenant facilities (collectively, the "Project”) (the
Project and any further improvements or extensions thereto are herein called the "System"),
in accordance with the plans and specifications prepared by the Consulting Engineers, which
plans and specifications have heretofore been filed with the Issuer.

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 Drinking Water Treatment Revolving Fund and the West Virginia Infrastructure
Fund pursuant to the Act.

D. It is deemed necessary for the Issuer to issue its Water Revenue
Bonds in the total aggregate principal amount of not more than $11,241,000 in two series,
being the Water Revenue Bonds, Series 2000 A (West Virginia DWTRF Program), in the
aggregate principal amount of not more than $1,241,000 (the "Series 2000 A Bonds"), and
the Water Revenue Bonds, Series 2000 B (West Virginia Infrastructure Fund), in the
aggregate principal amount of not more than $10,000,000 (the "Series 2000 B Bonds™), w0
permanently finance a portion of the costs of acquisition and construction. of the Project. The
remaining costs of the Project shall be funded from the sources set forth in Seetion 2.01
hereof. Said costs shall be deemed to include the cost of all property rights. easaments and
franchises deemed necessary or convenient therefor; interest, if any, upon the Series 2000 A
Bonds and the Series 2000 B Bonds prior to and during acquisition and construction of the
Project and for a period not exceeding 6 months after completion of acguisition and
construction of the Project; amounts which may be deposited in the Reserve Accounts {as
hereinafter defined); enginecring and legal expenses; expenses for estimares of costs and
revenues, expenses for plans. specifications and surveys; other expenses necessary or inciden:
to determining the feasibility or practicability of the enterprise, administrative expense.
commitment fees, fees and expenses of the Authority, including the Adminisirative Fee (as
hereinafier defined) for the Series 2000 A Bonds. discount, initial fees for th2 sarvices of
registrars, paying agents, depositories or trustees or other ¢osis in connection with the sale
of the Series 2000 A Bonds and the Series 2000 B Bonds and such other expenses as may be
necessary or incidenral to the financing herein authorized. the acquisition or construction of
the Project and the placing of same in operation, and the performance of tha things herein
required or permitted, in connection with any thereof; provided, that reimburs2ment to the



Issuer for any amounts expended by it for allowable costs prior to the issuance of the Series
2000 A Bonds and the Series 2000 B 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 ies Series 2000 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 West Virginia Bureau for Public
Health (the "BPH") and its Series 2000 B Bonds be sold to the Authority pursuant to the
terms and provisions of the loan agreement by and between the Issuer and the Authority, on
behalf of the West Virginia Infrastructure and Jobs Development Councit (the "Council"),
both loan agreements in form satisfactory to the respective parties (collectively, the "Loan
Agreement”), approved hereby if not previously approved by resolution of the Issuer.

G. There are no outsianding bonds or obligations of the Issuer which are
secured by revenues or assets of the System.

H. The Issuer wiil receive all of its revenues under and pursuant to an
Agresment, dated November 27, 1996, as amended (the "Agreement"), by and between the
Issuer and the 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 10 pay all costs of
operation and maintenance of the System, to pay the principal of and interest. if any, on the
Series 2000 A Bonds and the Series 2000 B Bonds, and to make payments into all funds and
accounts and other payments provided for herein.

I In lieu of funding the Reserve Accounts (as hereinafter defined) with
cash, the Company will obtain letters of credit for the benefit of the Commission. to be drawn
upon in the event that at any tme payments under the Agreement are inadegquare (o provide
funds for the [ssuer 1o make all payments required hersundar. Inthe event the Company wiil
not obtain such letters of credit, the Issuer shall obiain such leuers of credit or fund the
Reserve Accounts in the amounts required herein and in the Loan Agreement.

1. The Issuer has complied with all requirements of West Virginia law
and the Loan Agreemeant relating 1o authorization of the acquisition. construction and
operation of the Project and the System and issuance of the Series 2000 A Bonds and the
Series 2000 B Bonds. or will have so cemplied prior to issuance of any therect, including.
among other things and without limitation, the obtaining of a certificate of public convenience
and necessity and approval of this financing and necessary user rates and chargss describad
herein from the Public Service Commission of West Virginia by final order. the time for
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rehearing and appeal of which will either have expired prior to the issuance of the
Series 2000 A Bonds and the Series 2000 B Bonds or such final order will not be subject to
appeal or rehearing.

K. The Project has been reviewed and determined to be technically and
financially feasible by the Council as required under Chapter 31, Article 15A of the West
Virginia Code of 1931, as amended.

Section 1.03. Bond Legislation Constitutes Contract. In consideration of
the acceptance of the Series 2000 A Bonds and the Series 2000 B Bonds by those who shall
be the Registered Owners of the same from time to time, this Bond Legislation shall be
deemed to be and shall constitute a contract between the Issuer and such Registered Owners,
and the covenants and agreements herein set forth to be performed by the Issuer shall be for
the equal benefit, protection and security of the Registered Owners of any and all of such
Series 2000 A Bonds and the Series 2000 B Bonds, all which shall be of equal rank and
without preference, priority or distinction between any one Bond of a series and any other
Bonds of the same series, by reason of priority of issuance or otherwise, except as expressly
provided therein and herein.

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

"Act” means, collectively, Chapter 16, Article 13A, Chapter 16, Article 13C
and Chaprer 31, Article 15A of the West Virginia Code of 1931, as amendad and in effect
on the date of adoption hereof.

"Administrative Fee" means any administrative fee required to be paid
pursuani to the Loan Agreement for the Series 2000 A Bonds.

"Agreemeni” means initiallv, the Agreement. dated November 27, 1996, by
and between the [ssuer and the Company. as it may be amendad from tims 10 time, or anv
subsequent replacement or renewal Agreement. as approved by the Public Service
Commission of West Virzinia.

"Authority " means the West Virginia Water Development Authoriry, which
is expected to be the original purchaser and Registered Owner of the Series 2000 A Bonds
and the Series 2000 B Bonds, or any other agency, board or depariment of ithe State of
West Virginia that succeeds o the funcrions of the Authority, acting in its administrative
capacity and upon authorization from the BPH and the Council under the Act.

"Authorized Officer” means the Chairman cf the Governing Body cf the
Issuer or any temporary Chairman duly selected by the Governing Body.



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

"Bond Legisiation,” "Resolution,” "Bond Resclution” or "Local Act” means
this Bond Resolution and ali orders and resolutions supplemental hereto or amendartory
hereof.

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

"Bonds” means, collectively, the Series 2000 A Bonds and the Series 2000 B
Bonds and any bonds on a parity therewith subsequently authorized to be issued hereunder
or by another resoluzion of the Issuer.

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

"BPH" means the West Virginia Bureau for Public Health, a division of the
West Virginia Departmen: of Health and Human Resources, or any successor thereto.

"Chairman" means the Chairman of the Governing Body of the Issuer.

"Closing Date” means the date upon which there is an exchange of the
Series 2000 A Bonds and the Series 2000 B Bonds for all or a portion of the proceeds of the
Series 2000 A Bonds and the Series 2000 B Bonds from the Authority.

"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 Conunission.

"Company” means the West Virginia-American Water Company, a West

b
s

Virginia corporaticn.

"Censulting Engineers” means Stafford Consuliants, Princetcn, West
Virginia, or any qualified engineer or firm of engineers, iicensed by the Siate, that shall at
any time hereafter be procured by the Issuer as Consuliing Engineers for the System or
portion thereof in accordance with Chapter 3G, Article [ of the West Virginia Code of 1651,
as amended; provided however, that the Consulting Enginesrs shall not be a r2gular, full-time
emplovee of the State or any of its agencies, commissions, or pelitical subdivisions.



"Costis” 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 other agency of the State of West Virginia that succeeds to the functions of
the Council.

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

"DWTRF Regulations” means the DWTRF regulations set forth in the West
Virginia Code of State Regulations.

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

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

"Governing Bedy” or "Board” means the public service board of the Issuer,
as it may now or hareafier be constituted.

"Government Obligations™ means direct obligations of, or obligations the
timely payment of the principal of and interest on which is guaranteed by. the United States
of America.

"Grants” means all moneys received by the Issuer on account of any Gram
for the Project, inciuding but not limited to, the Small Cities Block Grant.

"Gross Revenues” means the aggregate gross operating and non-operating
revenues of the Svsem. as hersinafier defined, determinad in accordancs with g s
accepted accounting principizas, after deduction of prompt payment discounis. if any, and
reasonable provision for uncollectible accounts; provided, that "Gross Revenuas” does not
include any gains from the sale or other disposition of, or from any increasz in the value of,
capital assets (inciuding Qualified Investments, as hereinafter defined, purchased pursuantto
Article 8.01 hereof) or any Tap Fees, as hereinafter defined. The initial Gross Revenues
anticipated to be received by the Issuer will be limited to the amounis pavable by the
Company to the Issuer undsr the Agreement.

"Herein," "hereto” and similar words shall refer to this entire Bond
Legislation.
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“Independent Certified Public Accountanis” means any certified public
accountant or firm of certified public accountants that shall at any time herzafter 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 New Haven Public Service District, a public service district,
public corporation and political subdivision of the State of West Virginia in Favette County,
West Virginia, and, unless the context clearly indicates otherwise, includes the Governing
Body of the Issuer.

"Letter of Credit” means, collectively, the letter of credit or letters of credit
from a bank obtained by the Company or the Issuer to fund the Reserve Accounts for the
benefit of the Commission, and any subsequent replacement or renewal Letier of Cradir.

"Loan Agreement” means, collectively, the respective Loan Agreements
heretofore entered, or to be entered, into by and between the Issuer and the Authority, on
behalf of the BPH, providing for the purchase of the Series 2000 A Bonds from the Issuer
by the Authority and by and between the Issuer and the Authority, on behalf of the Council,
providing for the purchase of the Series 2000 B Bonds from the Issuer by the Authority, the
forms of which shall be approved, and the execution and delivery by the Issuer authorized
and directed or ratified, by the Supplemental Resolution.

“Net Procesds" means the face amount of the Series 2000 A Bonds and the
Series 2000 B 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.

"Operating Expensss” means the reascnable, proper and necessary costs of
repair, maintenance and operation of the System and includes, withour limiring tha generalin
of the foregoing. administrative, enginesring, legal, auditing and insurances sxpenses, other
than those capitalized as part of the costs, fees and expenses of the Authoriny, fiscal zgants,
the Depository Bank, the Registrar and the Paying Agent (all as herein defined), other than
those capitalized as part of the cosis. paymenis to pension or retirement funds. raxes and such
otier reasonable operating costs and expenses as should normally and regulariy be included
under generally accepted accounting principies; provided. that "Operating Expresses” does
not include payments on account of the principal of or redemption premium. if anv, or
interest on the Bonds, charges for depreciation, losses from the sale or othar disposition of.
or from any decrease in the value of, capial assets, amortization of deb: discount or such
miscellaneous deductions as are applicable to prior accounting pericds.



"Outstanding,” when used with reference to Bonds, and as of any particular
date, describes all Bonds theretofore and thereupon being authenticated and delivered, except
(1) 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 specifted percentage of Bondholders, any Bonds registered to the Issuer.

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

"Paying Agent” means the Commission or other entity designated as such for
the Series 2000 A Bonds and the Series 2000 B Bonds in the Supplemental Resolution.

"Project” means the Project as described in Section 1.02B hereof.
"Qualified Investmenis" means and includes any of the foilowing:
(a) Governmen: 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;

{©) Bonds, debentures, notes or other evidences of indebiedness
issued by any of the following agencies: Banks for Cooperatives: Fadearal
Intermediate Credit Banks; Federal Home Loan Bank System; Export-Import
Bank of the United States: Federal Land Banks; Governmen: National
Mortgage Association; Tennesses Vailley Authority; or Wasaington

Metropolitan Area Transic Authoriny;

(d) Any bond, debenture, note, participation certificare or other
similar obligations issued by the Federal National Mortgage Associatign 0
the extent such obligarion is guaranteed by the Governmeni National
Mortgage Association or issued by any other federal agency and bzckad by
the full faith and cradit of the United States of America;

(e) Time accounts {including accounts evidenced by time
certificates of deposit. time deposits or other similar banking arrangemeants)



which, to the extent not insured by the FDIC or Federal Savings and Loan
Insurance Corporation, shall be secured by a pledge of Government
Obligations, provided, that said Government Obligations pledged either must
mature as nearly as practicable coincident with the maturity of said time
accounts or must be replaced or increased so that the market value thereof
1s always at least equal to the principal amount of said time accounts;

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

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

(h) The West Virginia "consolidated fund” managed by the
West Virginia Investment Management Board pursuant to Chapter 12,
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 excluded from gross income for federal
income tax purposes, and which are rated at [east "A" by Moody's Investors
Service, Inc. or Standard & Pcor’s Corporation.

"Registrar” means the Bond Registrar.

"Regulations” means temporary and permanent regulations promuigated

inder the Code or any predecessor to the Code.

"Reserve Accounis” means, coliectively, the Series 2000 A Bonds Reserve

Account and the Series 2000 B Bonds Reserve Account.

hereof.

"Revenue Fund” means the Revenue Fund established by Section 3.01



"Secretary” means the Secretary of the Governing Body of the Issuer.

"Series 2000 A Bonds" means the Water Revenue Bonds, Series 2000 A
(West Virginia DWTRF Program), of the Issuer, authorized by this Resolution.

“Series 2000 A Bonds Construction Trust Fund” means the Series 2000 A
Bonds Construction Trust Fund established by Section 5.01 hereof.

"Series 2000 A Bonds Sinking Fund™ means the Series 2000 A Bonds Sinking
Fund established by Section 5.02 hereof.

"Series 2000 A Bonds Reaserve Account” means the Series 2000 A Bonds
Reserve Account established by Section 5.02 hereof.

"Series 2000 B Bonds" means the Water Revenue Bonds, Series 2000 B
(West Virginia Infrastructure Fund). of the Issuer, authorized by this Resolution.

“Series 2000 B Bonds Constructiont Trust Fund" means the Series 2000 B
Bonds Construction Trust Fund esiablished by Section 5.01 hereof.

"Series 2000 B Bonds Sinking Fund" means the Series 2000 B Bonds Sinking
Fund established by Section 5.02 hereof.

"Serizs 2000 B Bonds Reserve Account” means the Series 2000 B Bonds
Reserve Account established by Section 5.02 hereof,

"Sinking Funds” means, collectively, the respective sinking funds established
for the Series 2000 A Bonds and the Series 2000 B Boads.

"State” means the State of West Virginia.

"Suppiemental Resolution” means any reselutien or order of the Issuer
supplementing or amending this Resolution and, when preceded by the articie "the,” refers
specifically to the supplemental resolution or reselutions authorizing the sale of the
Series 2000 A Bonds and the Serizs 2000 B Bonds; provided, that any matter intended by this

esolution to be included in the Supplemental Resolution with respect to the Series 2000 A
Bonds and the Series 2000 B Bonds. and not so inclueded. may be included in another

Supplemental Resolution.

"Surplus Revenues” means the Net Revenues not required by the Bond
Legisiation to be set aside and held ror the payment of or security for the Bonds or any other

10
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obligations of the Issuer, including, without limitation, any reserve account which may
hereafter be established.

"System" means the complete new waterworks system of the Issuer and all
waterworks facilities owned by the Issuer and all facilities and other property of every nature,
real or personal, now or hereafter owned, held or used in connection with the waterworks
systermn; and shall also include any and all extensions, additions, betterments and
improvements thereto hereafier acquired or constructed for the waterworks systern 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 DWTRF Program” means the West Virginia Drinking Water
Treatrment Revolving Fund program established by the State, administered by the BPH and
funded by capialization grants awarded to the State pursuant to the federal Safe Drinking
Water Act, as amended. for the purpose of establishing and maintaining a permanent
perpetual fund for the acquisition, construction and improvement of drinking water projects.

"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 imporzing singular number shail 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 neuter gender shall include any other gender; and any requirement
for execution or attestation of the Bonds or any certificate or other document by the Chairman
or the Secretary shall mean that such Bonds, certificate or other document may be executed
or attested by an Acting Chairman or Acting Secretary.



ARTICLE I

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT

Section2.01.  Authorization of Acquisition and Construction of the Project.
There is hereby authorized and ordered the acquisitior and construction of the Project, at an
estimated cost of $12,491,000, in accordance with the pians and specifications which have
been prepared by the Consulting Engineers, heretofore filed in the office of the Governing
Body. The proceeds of the Series 2000 A Bonds and the Series 2000 B Bonds hereby
authorized shall be applied as provided in Article VI hereof. The Issuer has received bids
and has entered into or will enter into contracts for the acquisition and censtruction of the

Project, compatible with the financing plan submitted to the Authority, the BPH and the
Council.

The cost of the Project is estimated to be $12,491,000, of which $1,241,000
will be obtained from proceads of the Series 2000 A Bonds, $10,000,000 will be obtained
from proceeds of the Series 2000 B Bonds, and 51,250,000 wiil be obtained from the Small
Cities Block Grant.
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ARTICLE 1T

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 2000 A Bonds and the Series 2000 B Bonds, paying Costs of the Project
not otherwise provided for and paying certain costs of issuance of the Series 2000 A Bonds
and the Series 2000 B Bonds and related costs, or any or all of such purposes, as determined
by the Supplemental Resolution, there shall be and hereby are authorized 10 be issued the
Series 2000 A Bonds and the Series 2000 B Bonds of the Issuer. The Series 2000 A Bonds
and the Series 2000 B Bonds shail be issued each as a single bond, designated respectively
as "Water Revenue Bonds, Series 2000 A (West Virginia DWTRF Program),” in the
principal amount of not more than $1.241,000, and "Water Revenue Bonds, Series 2000 B
(West Virginia Infrastructure Fund),” in the principal amount of not more than $10,000,000,
and both shall have such terms as set forth hereinafter and in the Supplemental Resolution.
The proceeds of the Series 2000 A Bonds and the Series 2000 B Bonds remaining after
capitalizing interest on the Series 2000 A Bonds and the Series 2000 B Bonds, if any, shali
be deposited in or credited to the respective Bonds Construction Trust Funds established by
Section 5.01 hereof and applied as set forth in Article VI hereof.

Section 3.02. Terms of Bonds. The Series 2000 A Bonds and the Series
2000 B Bonds shall be issued in such principal amounss; shall bear interes:. if any, az such
rare or rates, not exceading the then legal maximum rate, payable guarterly on such dates:
shall mature on such dates and in such amounts; and shall be redeemable, in whele or in part,
all as the Issuer shall prescribe in a Supplemental Resolution or as specifically provided in
the Loan Agreement. The Series 2000 A Bonds and the Series 2000 B Bonds shall be
pavable as to principal at the office of the Paying Agent, in any coin or currancy 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, if any, on the Sarias 2000 A Bonds
and the Series 2000 B Bonds shall be paid by check or draft of the Paying Agzent mailed wo
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 provicad by the Supplemental Resolution. the Series 2000 A
Bonds and the Series 20C0 B Bonds shall be issuaed in the form of a singiz bond for each
series, fully registered to the Authority, with a record of advances and a debtservice schedule
attached, representing the aggregare principal amount of each series of the Series 2000 A
Bonds and the Series 2000 B Bonds. The Series 2000 A Bonds and the Series 2000 B Bonds
shall be exchangeable at the option and expense of the Registered Owner for another fully
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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.

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 Supplementai Resolution.

Seciion3.03. Execunionof Bonds. The Series 2000 A Bonds and the Series
2000 B Bonds shall be executed in the name of the Issuer by the Chairman, and the seal of
the Issuer shali be affixed thereto or imprinted thereon and attested by the Secretary. Incase
any one or more of the officers who shall have signed or sealed the Series 2000 A Bonds and
the Series 2000 B Bonds shall cease to be such officer of the Issuer before the Series 2000 A
Bonds and the Series 2000 B Bonds so signed and sealed have been actually soid and
deliveraed, such Bonds may nevertheless be sold and delivered as herein provided and may
be issued as if the person who signed or sealed such Bonds had not ceased to hold such
office. Any Series 2000 A Bonds and the Series 2000 B Bonds may be signed and sealed on
behalf of the Issuer by such person as at the actval time of the execution of such Bonds shall
hold the preper 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.

Secrion 3.04.  Authentication and Registration. No Series 2000 A Bonds
and the Series 2000 B Bond shall bz valid or obligatory for any purpese or entitled to any
security or benefit under this Bond Legislation unless and until the Certificate of
Authentication and Registration on such Bond, substantially in the form set forth in Section
3.10 shall have been manually executed by the Bond Regisirar. Any such executed
Ceriificate of Authentication and Registration upon any such Bond shall be conclusive
evidence that such Bond has been authenticated, registered and delivered under this Bond
Legislation. The Certificar2 of Authentication and Registrazion on any Series 2000 A Bends
and the Series 2000 B Bond shall be deemed to have been exccuted by the Bond Registrar if

ianually signed by an authorized ofTicer of the Bond Registrar, but it shall not be necessary
that the same ¢fficer sign the Certificate of Authentication and Registration on all of the
Bonds issued hersundar.

2ction 3.05.  Negotiabilitv, Transfer ard Registration. Subject to the
provisions for transfer of registration ser forth below, the Series 2000 A Bonds and the Series
2000 B Bonds shall be and have all of the qualities and incidents of negotiable instrumenis
under the Uniform Commercial Code of the State of West Virginia, and each successive
Holder, in accspiing the Sertes 2000 A Bonds and the Series 2000 B Bonds shall be
conclusively deemed to have agreed that such Bonds shall be and have all of the qualities and
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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 such Bonds shall be incontestable in the hands of a bona fide holder for value.

So long as the Series 2000 A Bonds and the Series 2000 B Bonds remain
outstanding, the Issuer, through the Bond Registrar as its agent, shall keep and maintain
books for the registration and transfer of the Bonds. '

The registered Series 2000 A Bonds and the Series 2000 B 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 exscuted by the
registered owner or his duly authorized attorney.

In all cases in which the privilege of exchanging Series 2000 A Bonds and
the Series 2000 B Bonds or transferring the registered Bonds are exercised. Bonds shali be
delivered in accordance with the provisions of this Bond Legislation. All Bonds surrendersd
in any such exchangss 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, fes or other governmenial charge required to be paid with respect
to such exchange or transfer and the cost of preparing gach new Bond upon ¢ach exchangs
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 pericd commencing on the 15th day
of the month next preceding an interest paymen: date on the Bonds or, i the case of anv
proposed redemption of Bonds, next preceding the date of the selection of Bonds to be
redeemed, and ending on such inerest payment date or redemption date.

Section 3.06. Bonds Mutilated, Destroved, Stolen or Lost. In case any
Series 2000 A Bonds and tha Series 2000 B Bond shalt become mutilated or be destroyed.
stolen or lost, the Issuer may, in iis discretion, issue, and the Bond Regisirar shall, if so
advised by the Issuer. authenticate and deliver, a new Bond of the same series and of like
tenor as the Bonds so mutilated. destroyed, stolen or lost, in exchange and substitution for
such mutilated Bond, upon surrender and cancellation of such mutilated Bond. or in liew of
and substitution for the Bond desiroyed, stolen or lost, and upon the Heldar's furnishing
satisfactory indemnity and compiyving with such other reasonable regulatiens ard conditicns
as the Issuer may prascribe and paying such expenses as the Issuer and thz Bond Registrar
mav incur. All Bonds so surrenderad shall be cancslled by the Bond Regisirar and held for
the account of the Issuer. If any such Bond shall have matured or be about to marture, instead
of issuing a substiture Bond. the Issuer may pay the same, upon being indemnified as
aforesaid, and if such Bongd be lost, stolen or destroyed, without surrendzs thereof.
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Section 3.07. Bonds not to be Indebtedness of the Issuer. The
Series 2000 A Bonds and the Series 2000 B 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 2000 A Bonds and the
Series 2000 B Bonds shail ever have the right to compel the exercise of the taxing power of
the Issuer, if any, to pay the Series 2000 A Bonds and the Series 2000 B Bonds or the

interest, if any, thereon.

Section 3.08.  Bonds Secured by Pledee of Net Revenues. The payment of
the debt service of the Series 2000 A Bonds and the Series 2000 B Bonds shall be secured
forthwith equally and ratably with each other 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, if any, on and other payments for the Series 2000 A Bonds and the Series
2000 B 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. Deliverv of Bonds. The Issuer shall execute and deliver the

Series 2000 A Bonds and the Series 2000 B Bonds to the Bond Registrar, and the Bond

zgistrar shall authenticate, register and deliver the Series 2000 A Bonds and the Series
2000 B Bonds to the original purchasers upon receipt of the documents set forth below:

A, If other than the Authority, a list of the names in which the
Series 2000 A Bonds and the Series 2000 B Bonds are to be registered upon
original issuance, togesther with such taxpaver identification and other
information as the Bond Registrar may reasonably require;

B. A request and authorization to the Bond Registrar on behalf
of the Issuer, signed by an Authorized Officer. to authenticate and deliver
the Series 2000 A Bonds and the Series 2000 B Bonds to the original

purchasears,
C. An execured and certified copy of the Bond Legislation:
D. An executed copy of the Loan Agresment;
E. A copy of the Agreement:
F. A copy of the Latter of Credit; and
G. The ungualified approving opinion of bond counsel on the

Series 2000 A Bonds and the Series 2000 B Bonds.
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Section3.10. Form of Bonds. The text of the Series 2000 A Bonds and the
Series 2000 B 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:




(FORM OF BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
NEW HAVEN PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, SERIES 2000 A
(WEST VIRGINIA DWTRF PROGRAM)

No. AR- o : S

KNOW ALL MEN BY THESE PRESENTS: That NEW HAVEN PUBLIC
SERVICE DISTRICT, a public corporation and political subdivision of the State of
West Virginia in Fayette County of said State (the "Issuer™), for value received, hereby
promises to pay, selely from the special funds provided therefor, as hereinafter set forth, to
the West Virginia Water Development Authority (the "Authority™) or registered assigns the
sum of ' DOLLARS (5 ). 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 ] of
each year, commencing 1, 20 , as set forth on the "Debt Service
Schedule” attached as EXHIBIT B hereto and incorporated herein by reference. The
Administrative Fee (as defined in the hereinafter described Bond Legislation) shaill also be
payable quarterly on March 1, June 1, September 1 and December 1 of each year,
comunencing 1,20 , as set forth on EXHIBIT B attached hereto.

This Bond shall bear no interest. Principal instaliments of this Bond are
pavable In any coin or currency which, on the respective dates of pavment of such
installments, is legal tender for the payment of public and private debts undzr the laws of the
United States of America, art the office of the West Virginia Municipal Bond Commission.
Charleston, West Virginia (the "Paving Agent").

This Bond may be redeemed prior to its stated date of marrity in whele or
in part, but only with the express written consent of the Authority and the West Virginia
Bureau for Public Health (the "BPH") and upon the terms and conditions prascribed by, and
otherwise in compliance with, the Loan Agreement by and between the Issuer and the
Authority, on behalf of the BPH, dawed , 2000.

This Bond is issued (i) to pay a pertion of the costs of acquisition and
construction of a new public waterworks system of the Issuer (the "Project™): and (ii) to pay

Cx538422.3
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certain costs of issuance for the Bonds of this Series (the "Bonds") and related costs. The
Project and any further improvements or extensions thereto are herein called the "System.”
This Bond is issued under the authority of and in full compliance with the Constitution and
statutes of the State of West Virginia, including particularly Chapter 16, Article 13A and
Chapter 16, Article 13C of the West Virginia Code of 1931, as amended (the "Act"), and a
Bond Reselution duly adopred by the Issuer on , 2000, and a Supplemental
Resclution duly adopted by the Issuer on , 2000 (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 Legisiation. :

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL OTHER
RESPECTS, WITH THE ISSUER'S WATER REVENUE BONDS, SERIES 2000 B (WEST

VIRGINIA INFRASTRUCTURE FUND), DATED . 2000, ISSUED
CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF § (THE "SERIES 2000 B BONDS").

This Bond is payable only from and secured by a pledge of the INet Revenues
(as defined in the Bond Legislation) to be darived from the operation of the System, on a
parity with the pledge of Net Revenues in favor of the holders of the Series 2000 B Bonds,
unexpended proceeds of the Bonds and proceeds of the Letter of Credit {as dafined in the
Bond Legislation). Such Net Revenues shali be sufficient to pay the principal of and interast,
if anv, on all bonds which may be issued pursuant to the Act and shall be sat aside as a
special fund hereby pledged for such purpose. This Bond does not constitute a corporarte
indebredness of the Issuer within the meaning of any constitutional or statutory provisions or
limitations, nor shall the Issuer be obligated to pay the same, except from said special fund
provided from the Net Revenues, unexpended proceeds of the Bonds and proceads of the
Letter of Credit. Pursuanz to the Bond Legisiation and as long as the Agrezment (as dzfined
in the Bond Legislation) is in place. the Issuer has covenanted and agreed to esiablish and
maintzin just and equitable rates and charges for the use of the System and rthe services
rendered thereby. which shall be sufficient, together with other revenuss ef the System, to
provide for the reasonable expenses of operation. repair and maintenance of the System, and
to leave a balance each year equal 10 at least 100% of the maximum amournt pavable in any
year for principal of and interest, if any. on the Bonds and all other obligztions securad by
a lien on or pavable from such revenues on a parity with the Bonds, including the Series
2000 B Bonds. In the event the Agreement i3 no fonger in place. the Issuer hizs covenanied
and agread 1o adjust and increase such schedule of rates, fees and charges and ake all such
actions necessary to provide funds sufficient to produce the required sums set forth in the
Bond Legislation and the Loan Agrzement. In the event the Leter of Cradit is terminared
or reduced, the Issuer has covenanted and agreed to fund the Series 2000 A Bonds Reserve
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Account in the amounts required under the Bond Legislation and 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 the Registrar by the
registered owner, or by its attorney duly authorized in writing, upon the surrender of this
Bond, together with 2 written instrument of transfer satisfactory to the Registrar, duly
executed by the registered owner or its attorney duly authorized in writing.

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

All money received from the sale of this Bond, after reimbursement and
repayment of all amounts advanced for preliminary expenses as provided by law and the
Bond Legislation, shall be applied solely to 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, uatil so applied, in favor of the registerad owner of this
Bond.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required 10 exist, happen and be performed precedent 1o and art the
issuance of this Bond do exisi, have happened, and have been performed in due time, form
and manner as required by faw, and that the amount of this Bond, together with all other
obligations of the Issuer. does not exceed any timit prescribed by the Constirution or statutes
of the State of West Virginia and thar a sufficient amount of the Net Revenues of the Sysiem
has been pledged to and wili be set aside into said special fund by the Issuer for the prompt
pavment of the principzal of this Bond.

All provisions of the Bond Lexislation, resolutions and stanures 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 fullv herein.
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IN WITNESS WHEREOF, NEW HAVEN PUBLIC SERVICE DISTRICT
has caused this Bond to be signed by its Chairman and its corporate seal 1o be hereunto
affixed and attested by its Secretary, and has caused this Bond to be dared \
2000.

[SEAL]

Chairman

ATTEST:

Secretary



(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2000 A Bonds described in the within-
mentioned Bond L.egislation and has been duly registered in the name of the registered owner
set forth above, as of the date set forth below.

Date: -, 2000.

ONE VALLEY BANK, NATIONAL
ASSOCIATION, as Registrar

" Authorized Officer
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(Form of)

EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE

(S (19§
2y 8 20 _$
3y 8 20§
4 S 25 3
5 S 23 3
()] S Z4) 8
(Iy S (25 8§
(& S (261 S
O S 273
(1 S 28y S
(1 S 29§
(12y S I
(13y S 3§
(14§ 32y &
(15y S (33 S
(16y S (34 S
(7 s 33y S
(18 S (36) S

TOTAL S

CH538222.3
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DEBT SERVICE SCHEDULE
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(Form of)

ASSIGNMENT

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

the within Bond and does hereby irrevocably consticute and appoint
, Auorney to transier 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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(FORM OF BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
NEW HAVEN PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, SERIES 2000 B
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. BR- o : S

KNOW ALL MEN BY THESE PRESENTS: That NEW HAVEN PUBLIC
SERVICE DISTRICT, a public corporation and political subdivision of the State of
West Virginia in Fayette County of said State (the "Issuer"), for value received, hereby
promises to pay, solely from the special funds provided therefor, as hereinafter set forth,
the West Virginia Water Development Authority (the "Authority™) or regisiered assigns the
sum of ] ' DOLLARS (S }, 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 I and December 1 of
each year, commencing 1, 20, as set forth on the "Debt Service
Schedule” attached as EXHIBIT B hereto and incorporated herein by reference.

This Bond shall bear no interest, Principal 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 debis 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 redesmed prior to its stated date of mawurity in whole or in
part. but only with the express written consent of the Authority and the West Virginia
Infrasirucrure and Jobs Development Council (the "Council™), and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agresment by and
between the Issuer and the Authority, on behalf of the Council, dated . 2000.

This Bond is issued (i} to pay a portion of the cosis of acquisition and
construction of a new public waterworks system of the Issuer (the "Project”): and (il) 1o pav
certain costs of issuance for the Bonds of this Series (the "Bonds™) and refated costs. The
Project and any further improvements or extensions thereto are herein called the "System.”
This Bond is issued under the autherity of and in full compliance with the Constrution and

CH538422.3



statutes of the State of West Virginia, including particularly Chapter 16, Article 13A and
Chapter 31, Article 15A of the West Virginia Code of 1931, as amended (the "Act"), and a
Bond Resolution duly adopted by the Issuer on , 2000, and a Supplemental
Resolution duly adopted by the Issuer on , 2000 (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 ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL OTHER
RESPECTS, WITH THE ISSUER'S WATER REVENUE BONDS, SERIES 2000 A

(WEST VIRGINIA DWTRF PROGRAM), DATED _ , 2000, ISSUED
CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF § (THE "SERIES 2000 A BONDS").

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legistation) to be derived from the operation of the System, on a
parity with the pledge of Net Revenues in favor of the holders of the Series 2000 A Bonds,
unexpended proceads of the Bonds and proceeds of the Letter of Credirt (as defined in the
Bond Legislation). Such Net Revenues shall be sufficient to pay the principal of and interest,
if any, on all bonds which may be issued pursuant to the Act and shall be set aside as a
special fund hereby pledged for such purpose. This Bond does not constitute a corporate
indebtedness of the Issuer within the meaning of any constitutional or statutery provisions or
limitations, nor shall the Issuer be obligated to pay the same, excapt from said special fund
provided from the Net Revenues, unzxpended proceeds of the Bonds and proceeds of the
Letter of Credit. Pursuant to the Bond Legislation and as long as the Agresment (as defined
in the Bond Legislation) is in placa. the Issuer has covenanted and agresd 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, t¢
provide for the reasonable expenses of operaticn, repair and maintenance of the Systemn, and
10 leave a balance each year equal 10 at least 100 % of the maximum amount payable In anyv
year for principal of and interest, if anv, on the Bonds and all other obligations secured by
a lien on or payable from such revenues on a parity with the Bonds, including the Series
2000 A Bonds. In the event the Agreement is no longer in place, the Issuer has covenanted
and agreed to adjust and increase such schedule of rates, fess and charges and take all such
actions necessary to provide funds sufficient to preduce the required sums set forth in the
Bond Legislation and the Loan Agresment. In the event the Letter of Credit is terminated
or reduced, the Issuer has covenanted and agread to fund the Series 2000 B Bonds Reserve
Account in the amounis required under the Bond Legislation and the Loan Agreement. The
Issuet has enterad into certain further covenanss with the registered owners of the Bonds for
the terms of which rafersnce is made w0 the Bond Legislation. Remaedies 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 registrazion requirements set forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of the Registrar by the
registered owner, or by its atorney duly authorized in writing, upon the surrender of ihis
Bond, together with a written instrument of transfer satisfactory to the Registrar, duly
executed by the registered owner or its attorney duly authorized in writing.

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

All money received from the sale of this Bond, after reimbursement and
repayment of all amounts advanced for preliminary expenses as provided by law and the
Bond Legislation, shall be applied solely to 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 thar all acts,
conditions and things required to exist, happen and be performed precedent to and at the
issuzance of this Bond do exist, have happened, and have been performed in due time, form
and manner as required by law, and that the amcunt of this Bond, together with all other
obligations of the Issuer, does not exceed any limit prescribed by the Constirution or statutes
of the State of West Virginia and that a sufficient amount of the Net Revenues of the System
has been piedged 10 and will be set aside into said special fund by the Issuer for the prompt
payment of the principal of this Bond.

All provisions cf the Bond Legislaticn, resolutions and starures under which this
Bond is issued shall be desmed to be a part of the contract evidenced by this Bond to the
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IN WITNESS WHEREOF, NEW HAVEN PUBLIC SERVICE DISTRICT has
caused this Bond to be signed by its Chairman and its corporate seal to be hereunto affixed

and attested by its Secretary, and has caused this Bond to be dated , 2000.
[SEAL]
Chairman
ATTEST:
Secretary
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{(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2000 B Bonds described in the within-mentioned
Bond Legislation and has been duly registered in the name of the registered owner set forth
above, as of the date set forth below.

Date: - , 2000.

ONE VALLEY BANK, NATIONAL
ASSOCIATION, as Registrar

Authorized Officer
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EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
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EXHIBIT B

DEBT SERVICE SCHEDULE
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(Form of)

ASSIGNMENT

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

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:

CH538432.3
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Section 3.11. Sale of Bonds; Approval and Ratification of Execution of
Loan Agreement. The Series 2000 A Bonds and the Series 2000 B Bonds shall be sold to the
Authority, pursuant to the terms and conditions of the respective Loan Agresments. If not
so authorized by previous resolution, the Chairman 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.

Secton 3.12. "Amended Schedule” Filing. Upon completion of the
acquisition and construction of the Project, the Issuer will file with the Authority, the BPH
and the Council the respective amended schedules, the forms of which will be provided by
the BPH and the Council, setting forth the actual costs of the Project and sources of funds
therefor.




ARTICLE TV

INTERIM CONSTRUCTION FINANCING

Section4.01. Authorization and General Terms. In order to pay certain Costs
of the Project pending receipt of the Grant Receipts or issuance of the Bonds, the Issuer may
issue and sell its Notes in an aggregate principal amount not to exceed $2,000,000. The
Notes may be in the form of bond anticipation notes, grant anticipation notes and/or as
evidence of a line of credit from a commercial bank or other lender, or anv combination of
the foregoing, at the discretion of the Issuer, and as shall be set forth in one or more
resolutions supplemental hereto. The Notes shall bear interest from the date or dates, at such
rate or rates, payable on such dates and shali mature on such date or dates and be subject 10
such prepayment or redemption, all as provided in the Indenture and/or Supplemental
Resolution, as applicable.

Section 4.02. Terms of and Securitv for Notes; Trust Indenmre. The
Notes, if issued, shall be issued in fully registered form, in the denominations, with such
terms and secured in the manner set forth in the Indenture, if applicable (which Indenture in
the form to be executed and delivered by the Issuer shall be approved by a Supplemental
Resolution). or one or more supplemental resolutions, if no Indenture is usad.

Section 4.03. Notes are Special Obligations. The Notes shall be special
obligations of the Issuer payable as to principal and interest solely from proceads of the
Bonds or the Grants, the Surplus Revenues and the letter of cradit procesds (if issued in the
form of grant anticipation notes) and from cther sources described in the Indenmre and/or
supplemental resolution or resolutions. The Notes do not and shall not constitute an
indebradness of the Issuer within the meaning of any constitutional or statutory provisions.
The general funds of the Issuer are not liable, and neither the full faith and credit nor the
taxing power of the Issuer. if any, is pledged for the payment of the Notes. The Hoiders of
the Notes shall never have the right to compel the forfeiture of any propertv of the Issuer.
The Notes shall not be a debrt of the [ssuer, nor a legal or equitable pledgs. charge, lien or
encumbrance upon any property of the Issuar or upon any of its income, r2:2ipts or revenues
except as set forth in the Indenture and/or the Supplemental Resolution.

Section 4.04. Letters of Credit. As additional security for anyv Notes, the
Issuer may obtain a leuer or letters of credit from a bank or banks, pursuznt ro which such
bank or banks would agree to pay to the Trustee, upon presentation by the Trustz2 of certain
certificates. the sum or sums set forth therein but not 1w exceed $500,000 in ths aggregate.
Inthe event of a draw under any such letter of credir, the Issuer shall issue its refunding notes
to the bank issuing such lemer of credit. Any such letter or lewers of cradit shall be
autherized and shall have such terms as shall be set forth in a resolution supplemzntal hereto.
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ARTICLE V

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

Section 53.01. 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:

(1) Revenue Fund;
(2)  Series 2000 A Bonds Construction Trust Fund; and
(3) eries 2000 B 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 heid by the

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

(1)  Series 2600 A Bonds Sinking Fund;

. (2y  Series 2000 A Bonds Reserve Account (o be fundad
with the Leter of Credin),

(3)  Series 2000 B Bonds Sinking Fund; and

(4y  Series 2000 B Bonds Raserve Account (to be fundad
with the Letter of Cradin.

Section 5.03. Svstem Revenues: Flow of Funds. A, The entire Gross
Revenues derived from tha operation of the System shall be deposited upon receipt in the
Revenue Fund. The Revenue Fund shall constitute a trust fund for the purrose prowded in

this Bond Legislation and snad be Kapt separare and distinct from ali cther funds of the Issuer
and the Depository Bank anc used oniv for the purposes and in the manns: herain provided
in this Bond L2 lelanon All revenues ar any time on deposit in the Ravenuz Fund shall be
disposed of only in the following order and priority:

(1) he Issuer shall first, each month, pay from 2
Revenue Fund all Operating Expenses of the Syvstem not
otherwise paid by the Company pursuant to the Agreement.



}
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(2)  The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and simultaneously remit to the
Commission (i) commencing 3 months prior to the first date of
payment of principal of the Series 2000 A Bonds, for deposit in
the Series 2000 A Bonds Sinking Fund, an amount equal to 1/3 of
the amount of principai which will mature and become due on the
Series 2000 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 2000 A
Bonds Sinking Fund and the next quarterly principal paymen: date
is less than 3 months, then such monthly payments shall be
increased proportionately to provide, 1 month prior to the next
guarterly principal payment date, the required amount of principai
coming due on such date; and (ii) commencing 3 menths prior to
the first date of payment of principal of the Series 2000 B Bonds,
for deposit in the Series 2000 B Bonds Sinking Fund, an amount
equal 1o 1/3rd of the amount of principal which will marre znd
become due on the Series 2000 B 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 2000 B Bonds Sinking Fund and the next quarerly
principal payment date is less than 3 months, then such monihly
paymeants shall be increasad proportionately to provide, 1 month
prior to the next quarterly principal payment date, the requirac
amount of principal coming due on such dare.

(3)  The Series 2000 A Bonds Reserve Account and the
Series 2000 B Bonds Reserve Account shall be funded with the
Letter of Credit. In the event the Letter of Credit is terminared
or reduced, the Issuer shall be required to fund the Series 2000 A
Bonds Reserve Account and the Series 2000 B Bonds Resarve
Account, in the amounts required under the Loan Agreement.
unless such requirement is waived by the BPH and the Council.

(4 So long as the Letter of Credit is in piace. no
Renewal and Replacement Fund shall be required for the
Series 2000 A Bonds and the Series 2000 B Bonds. In the evene
the Latter of Credit is terminated or reduced, the Issuer shzii be
required to establish a Renewal and Replacement Fund 1 the
amounis required under the Loan Agreement, unless such
requirement is waived by the BPH and the Council.
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(5)  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 installments of the Series 2000 A Bonds and the
Sertes 2000 B Bonds or for any lawful purpose of the System.

Moneys in the Sertes 2000 A Bonds Sinking Fund and the Serizs 2000 B Bonds
Sinking Fund shall be used only for the purposes of paying principal of and interest, if any,
on the Series 2000 A Bonds and the Series 2000 B Bonds, respectively, as the same shall
become due. Moneys in the Series 2000 A Bonds Reserve Account and ths Saries 2000 B
Bonds Reserve Account shall be used only for the purpose of paying principal of and interest,
if any, on the Series 2000 A Bonds and the Series 2000 B Bonds, respectively, as the same
shall come due, when other moneys in the Series 2000 A Bonds Sinking Fund and the
Series 2000 B Bends Sinking Fund are insufficient therefor, and for no other purpese.

All investment earnings on moneys in the Series 2000 A Bonds Sinking Fund
and the Series 2000 B Bonds Sinking Fund shall be returned, not less than once each year,
by the Commission to the Issuer, and such amounts shall, during construction of the Project,
be deposited in the respective Bonds Construction Trust Funds, and following completion of
construction of the Project, shall be deposited in the Revenue Fund and applied in full, first
to the next ensuing interest payment. if any, due on the Series 2000 A Bords and the Series
2000 B Bonds, respectively, and then to the next ensuing principal payment due thereon, all
on a pro rata basis.

As and when additional Bonds ranking on a parity with the Serizs 2000 A Bonds
and the Series 2000 B Bonds are issued, provision shall be made for additional payments into
the respective sinking funds sufficient to pay the interest on such additiona! parity Bends and
accomplish retirement thereof at maturity and to accumulate a balance in the appropriate

eserve acceunt in an amount equal to the maximum amount of principal and interest which
will become due in any vear for account of the Bonds of such series. including such
additional parity Bonds.

The Issuer shall not be required to make any further paymen:s inzo the Series
2000 A Bonds Sinking Fund and the Series 2000 B Bonds Sinking Fund whzn the aggregate
amount of funds therein are at least equal to the respective aggregarte princiral amount of the
Series 2000 A Bonds and the Series 2000 B Bonds issued pursuant to this Boné Legislasion
then Quistanding and all interest, if any, to accrue until the maturiny theraa?,

Principal. intersst or reserve payments, whether made for 2 deficiency or
otherwise, shall be made on a parity and pro rata, with respect to the Sarizs 2600 A Bonds
and the Series 2000 B Bonds. in accordance with the respective principai amounts then
QOurstanding.

38



The Commission is hereby designated as the fiscal agent for the administration
of the Series 2000 A Bonds Sinking Fund, the Series 2000 B Bonds Sinking Fund, the Series
2000 A Bonds Reserve Account and the Series 2000 B Bonds Reserve Account created
hereunder, and all amounts required for said funds shall be remitted to the Commission from
the Revenue Fund by the Issuer at the times provided herein. If required by the Authority
at anytime, the Issuer shall make the necessary arrangements whereby required payments into
sald accounts shall be automatically debited from the Revenue Fund and electronically
transferred to the Commission on the dates required hereunder.

Moneys in the Series 2000 A Bonds Sinking Fund, the Series 2000 B Bonds
Sinking Fund, the Series 2000 A Bonds Reserve Account and the Series 2000 B Bonds
Reserve Account shall be invested and reinvested by the Commission in accordance with
Secticn 8.01 hereof.

The Series 2000 A Bonds Sinking Fund, the Series 2000 B Bonds Sinking Fund,
the Series 2000 A Bonds Reserve Account and the Series 2000 B Bonds Reserve Account
shall be used solely and only for, and are hereby pledged for, the purpose of servicing the
Series 2000 A Bends and the Series 2000 B Bonds, respectively, 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 2000 A Bonds and
the Series 2000 B Bonds and all such payments shall be remitzad to the Commission with
appropriate instructions as to the custody, use and application thereof consistent with the
provisions of this Bond Legislation. The Issuer shall also on the first day of each month (if
such dav is not a business day, then the next succesding business day) deposit with the
Commission the Administrative Fes as set forth in Schedule Y attached to the Loan
Agrezment for the Series 2000 A Bonds.

C. The Issuer shail complete the "Monthly Payvment Form.” a form of which
is awtachad o the Loan Agreemeni and submit a copy of said torm along with a copy of its
payment check 1o the Authority by the 5th day of such calendar month.

D.  Whenever all of the required and provided transfers and paviments from
the Revenue Fund into the several special funds. as hereinbefors provided. are current and
there remains in the Revenue Fund a balance in excess of the estimated amounts requirsd ©
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 Revenuss
may be used for any lawful purpose of the System.

E. The Issuer shail remit from the Revenue Fund to the Comimission, the
Registrar, the Paying Agent or the Depository Bank, on such dates as the Comumission, the

CH383422.3
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Registrar, the Paying Agent or the Depository Bank, as the case may be, shall require, such
addirional sums as shall be necessary to pay their respective charges and fees then due. In
the case of payments to the Commission under this paragraph, the Issuer shall, if required by
the Authority at anytime, 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.

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

G. - If on any monthly payment date the revenues are insufficient to place the
required amount in any of the funds and accounts as herzinabove provided, the deficiency
shall be made up in the subsequent payments in addition to the payments which would
otherwise be required to be made into the funds and accounts on the subsequent payment
dates; provided. however, that the priority of curing deficiencies in the funds and accounts
herein shall be in the same order as pavments are to be made pursuant to this Section 3.03,
and the Net Revenues shal! be applied o such deficiencies before being applied to any other
payments hereunder.

H.  All remimances made by the Issuer to the Commission shall clearly
identify the fund or account into which ach amount is to be deposited.

L The Gross Revenuss 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. Apopiication of Bond Procesds; Pledee of Unexpended Bond
Proceeds. From the moneys received from the sale of the Series 2000 A Bonds and the
Series 2000 B Bonds, the following amounts shall be first deducted and deposited in the order
set forth below:

A. From the proceeds of the Series 2000 A Bonds, there shall first be
deposited with the Commission in the Series 2000 A Bonds Sinking Fund, the amount, if any,
set forth in the Suppiemental Resolution as capitalized interest; provided, that such amount
may not exceed the amount necessary to pay interest on the Series 2000 A Bonds for the
period commencing on the date of issuance of the Series 2000 A Bonds and ending 6 months
after the estimated date of completion of construction of the Project.

B.  From the proceeds of the Series 2000 B Bonds, thers shall first be
deposited with the Commission in the Series 2000 B Bonds Sinking Fund, the amount, if any,
set forth in the Suppiemental Resolution as capitalized interest; provided, that such amount
may not excead the amount necessary to pay interest on the Series 2000 B Bonds for the
period commencing on the date of issuance of the Series 2000 B Bonds and ending 6 months
after the estimated date of completion of construction of the Project.

C. As the Issuer receives advances of the remaining moneys darived frem
the sale of the Series 2000 A Bonds, such moneys shall bz deposited with the Depository
Bank in the Series 200G A Bonds Construction Trust Fund and applied solelv to payment of
costs of the Project in the manner set forth in Section 6.02 2nd until so expended, are hereby
pledged as additional security for the Series 2000 A Bonds.

D.  As the [ssuer receives advances of the remaining monevs darived from
the sale of the Series 2000 B Bonds, such monevs shall b2 depesited with the Depository
Bank in the Series 2000 B Bonds Construction Trust Fund and applied sclaly 1o payment of
costs of the Project in the manner set forth in Section 6.02 and until so expendad. are hereby
pledged as additional security for the Series 2060 B Bonds.

E. After completion of construction of the Project. as certified by the
Consuliing Engineers, and all costs have bean paid. any remaining tros
Series 2000 A Bonds shall be applied as directed by the BPH and any remaining proceeds of
the Series 2000 B Bonds shall be applied as direcied by the Council.
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Section 6.02. Disbursements From the Bond Construction Trust Fund.

A.  On or before the Closing Date, the Issuer shall have delivered to the
Authority and the BPH a report listing the specific purposes for which the proceeds of the
Series 2000 A Bonds will be expended and the disbursement procedures for such proceeds,
including an estimated monthly draw schedule. Payments for the costs of the Project shall
be made monthly.

Except as provided in Section 6.01 hereof, disbursements from the
Series 2000 A Bonds Construction Trust Fund shall be made only after submission to the
B_PH of the following:

(1 a completed and signed "Payment Requisition
Form," a form of which is attached to the Loan Agreement as
Exhibit B, and

(2} a certificate, signed by an Authorized Officer and
the Consuliing Engineers, stating that:

(A) None of the items for which the payment is proposed
to be made has formed the basis for any disbursement theretofore
made:

{B)  Each item for which the payment is proposed to be
made is or was necessary in connection with the Project and
constirures a Cest of the Projec;

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

(D) Pavmen: for each of the items proposed is then due
and owing.

B. The Issuer shall each month provide the Council with 1 reguisition for
the costs incurred for the Project, together with such documentation as the Council shall
require. Pavmenss of all Costs of the Project shall be made monthly.

Excepr as provided in Section 6.01 hereof. disbursements from the
Series 2000 B Bonds Construction Trust Fund shall be made only after submission 10, and
approval from the Council. of a ceriificate, signed by an Authorized Cfficer and the

Consulting Engineers. stating that:

(a)  None of the items for which the payment is proposed o be made has
formed the basis for any disbursement theretofore made;
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{b)  Each item for which the payment is proposed to be made is or was
necessary in connection with the Project and constitutes a Cost of the Project;

(c)  Each of such costs has been otherwise properly incurrad; and
(d)  Payment for each of the items proposed is then due and owing.

Pending such application, moneys in the respective Bonds Construction Trust
Funds shall be invested and reinvested in Qualified Investments at the written direction of the
Issuer.

CHS88422.3
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ARTICLE VII

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issuer. All the covenants,
agreements and provisions of this Bond Legislation shall be and constirute valid and legally
binding covenanrs of the Issuer and shail be enforceable in any court of competent jurisdiction
by any Holder or Holders of the Series 2000 A Bonds and the Series 2000 B Bonds. In
addition to the other covenants, agreements and provisions of this Bond Legislation. the
Issuer hereby covenants and agrees with the Holders of the Series 2060 A Bonds and the
Series 2000 B Bonds as hereinafter provided in this Article VII. All such covenants,
agreements and provisions shall be Irrevocable, except as provided herein, 2s long as any of
the Series 2000 A Bonds and the Series 2000 B Bonds or the interest, if any, thereon is
Outstanding and unpaid.

Secrion 7.02. Bonds not to be Indebtedness of the Issuer. The
Series 2000 A Bonds and the Series 2000 B 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 2000 A Bonds and the Series
2000 B Bonds. shall ever have the right to compel the exercise of the taxing power of the
Issuer, if any, to pay the Series 2000 A Bonds and the Series 2000 B Bonds or the interast,

if any, thereon.

Section 7.03. Bonds Secured by Pledge of Nat Revenues. The paymeant
of the debt service of the Series 2000 A Bonds and the Series 2000 B Bonds shall be secured
forthwith equally and rarably 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. if any, on the
Series 2000 A Bonds and the Series 2000 B Bonds and to make the paymenis into all funds
and accounts and all other payments provided for in the Bond Legislation are hersby
irrevocably piedged. in the manner provided herein, to such pavments as they become dus,
and {or the other purposes provided in the Bond Legislation.

Section 7.04. Initia] Schedule of Rates and Charges. The initial schedulz
of rates and charges for the services and facilities of the System shall be as sat forth and
approved and described in the Final Order of the Public Service Commission of
West Virginia entered September 12, 1997, in Case No. 96-1477-W-PWD-PC-CN.

In the event the schedule of rates and charges initially establishad for the System
in connection with the Series 2000 A Bonds and the Series 2000 B Bonds shall prove to be
insufficient o produce the amwounis reguired by this Bond Legislation and the lLoan
Agresment, the Issuer hereby covenanss and agrees that it will, to the extent or in the mannsr
authorized by law, immediately adjust and increase such schedule of rates and charges and
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take all such actions necessary to provide funds sufficient to produce the amounts required
by this Bond Legislation and the Loan Agreement.

Section 7.03. Sale of the System. So long as the Series 2000 A Bonds and
the Series 2000 B Bonds are outstanding and except as otherwise required by law or with the
written consent of the Authority, the BPH and the Council, the System may not be sold,
mortgaged, leased or otherwise disposed of, except as a whole, or substantially as a whoie,
and only if the net proceeds to be realized shall be sufficient to fully pav all the Bonds
Outstanding in accordance with Article X hereof. The procesds from any such sale,
mortgage, lease or other disposition of the System shall, with respect to the Series 2000 A
Bonds and the Series 2000 B Bonds, immediately be remiued to the Commission for deposit
in the Sinking Funds, and, with the written permission of the Authority, the BPH and the
Counctil, or in the svent the Authority is no longer a Bondholder, the Issuer shall direct the
Commission to apply such proceeds to the payment of principal of and interest, if any, on the
Series 2000 A Bonds and the Series 2000 B Bonds. Any balance remaining after the payment
of the Series 2000 A Bonds and the Series 2000 B Bonds and interest, if anv, thereon shall

¢ remitted 10 the Issuer by the Commission unless necessary for the pavment of other
obligations of the Issuer pavable out of the revenues of the System.

The foregoing provision notwithszanding, the Issuer shall have and hereby
reserves the right 1o sell, lease or otherwise dispose of any of the properzy comprising a part
of the System hereinafier determired in the manner provided herein 2 be no longer
necessary, useful or profitable in the operation thereof. Prior 10 any such sale, lease or other
disposition of such property, if the amount to be received therefor, togathar with all other
amounts received during the same Fiscal Year for such sales, leases or othar dispositions of
such properties, is not in excess of S10,000, the Issuer shall, by resolution duly adopted.,

2termine that such property comprising a part of the System is no longer nacessary, useful
or profitable in the operation thersef and may then provide for the sale of such property. The
proceeds of any such sale shall be deposited in the Revenue Fund or if the Renewal and
Replacement Fund is created hereunder, then in the Renewal and Replacement Fund. If the
amount 1o be received from such sale. lzase or other disposition of szid property, together
with all other amounts racervad during the same Fiscal Year for such salss. leasas or
duposmons of such propeartias. shail be in excess of $10.0C0 bur not in exzass of $30.000.

1¢ Issuer shall first, in writing, determine upon consultation with a profassional eng
such property comprising a part of the Sysiem is no longer neczssary, use™! or profirable in
the operation thereof and may then. if it be so advised, by resolution dulv adopred, authorize
such sale, lease or other dispesition of such property upon public bidding in 2:cordance with
the laws of the Stare. The procesds derived from any such sale, lease or oier disposition of
such property. aggregating during such Fiscal Year in excess of $10.00C 2nd not in excass
of $50,000, shall, with the consent of the BPH, the Council and the Autherinv, be remined
to the Commission for depesit in the Sinking Funds. Pavment of such proceeds into the
Sinxing Funds. the Revenue Fund or the Renawal and Replacement Fund shall notreduce the
amounts required to be paid into such funds by other provisions of this Bond L gislation.

CH388422.3
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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 ail other amounts
received during the same Fiscal Year for such sales, leases, or other dispositions of such
properties, shall be in excess of $50,000 and insufficient to pay all Bonds then Outstanding
without the prior approval and consent in writing of the Holders of the Bonds then
Qutstanding. 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 Pavable Qut of Revenues and
General Covenant Against Encumbrances. Except as provided in this Section 7.06 and
Section 7.07 hereof, the Issuer shall not issue any obligations whatscever 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 2000 A Bonds and the Series
2000 B Bonds. All cbligaticns issued by the Issuer after the issuance of the Series 2000 A
Bonds and the Series 2000 B Bonds and payable from the revenues of the System, except
such additional parity Bonds, shall contain an express statement that such obligations are
Jjunior and subordinate, as to lien on, pledge and source of and security for payment from

such revenues and in all other respects, to the Series 2000 A Bonds and the Series

2000 B 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 obiigations.

Except as provided above, the Issuer shall not create, or cause or permit to be
creatnd any debt, lien, pledge, assignment, encumbrance or any other charge having priority
over or being on a parity with the lien of the Series 2000 A Bonds and the Series
2000 B Bonds, and the interest thereon, if any, upon any or all of the income and revenues
of the System pledged for pavment of the Series 2000 A Bonds and the Series 2000 B Bonds
and the interest thereon, if any, in this Bond Legisiation, or upon the Svstem or any part
therzof.

The Issuzr
notice of irs issuance ol
revenues of the Sysiem
the Svstem.

n

hail give the Authority, the BPH and the Courncil prior written

s
Ian }' other ooligations to be used for the System. pavable from the
or Irom any grants, or any other obligations related o the Project or

Secrion 7.07. Parity Bonds. No Parity Bonds, pavable curof the revenues
of the System, shali be issued after the issuance of the Series 2000 A Bonds and the Series
2000 B Bonds, exceptr with the prier written consent of the Authority, me BPH and the
Council under the conditions and in the manner herein providad.

All Parity Bonds issued hereunder shall be on a parity in ail respects with the
Series 2000 A Bonds and the Series 2000 B Bonds.
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No such Parity Bonds shall be issued except for the purpose of financing the
costs of the acquisition or construction of extensions and improvements to the System or
refunding any outstanding Bonds, or both such purposes.

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

(1)  The Bonds then Outstanding;

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

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

The "estimated average increased annual Net Revenues expectad 1o be received
in each of the 3 succeeding years," as that term is used in the computation provided in the
above paragraph, shall refer only te the increased Net Revenues estimated 1o be derived from
the improvements to be financed by such Parity Bonds and any increase in rates adopted by
the Issuer, the time for appeal of which shall have expired (without successful appeal) prior
to the issuance of such Parity Bonds. and shall not exceed the amount to be stated in 2
certificate of the Independent Certifiad Public Accountants, which shall be filad in the office
of the Secretary prior to the issuance of such Parity Bonds.

The Net Revenues acmaliy derived from the System during the 12 consecutive
month period hereinabove referred o may be adjusted by adding to such Nt Revenues such
additional Net Revenues which would have been received, in the opinion of the Independent
Certified Public Accounrtants, as stated in a certificate, on account of increased rates, rentals,
fees and charges for the System adopted by the Issuer, the time for appeal of which shall have

expired (without successful appeal) pricr to issuance of such Parity Bonds.

Ali 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
subseguently issued from time to time within the limitations of and in compiiance with this
section. Bonds issued on a parity, regardless of the time or times of their issuance, shali rank
equally with respect to their lien on the revenues of the System and their source of and
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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
and on account of such Parity Bonds, in addition to the payments required for Bonds
theretofore issued pursuant 1o this Bond Legislation.

Parity Bonds shalil not be deemed to include bonds, notes, certificates or other
obligations subsequently issued, the lien of which on revenues of the System is subject to the
prior and superior liens of the Series 2000 A Bonds and the Series 2000 B Bonds on such
revenues. The Issuer shall not issue any obligations whatsoever payable from revenues of
the System, or any part thereof, which rank prior to or, except in the manner and under the
conditions provided in this section, equally, as to lien on and source of and security for
payment from such revenues, with the Series 2000 A Bonds and the Series 2000 B 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 Legisiation with respect to the
Bonds then Qutstandirg, and any other payments provided for in this Bond [ 2gislation, shall
have been made in full as required to the date of delivery of such Parity Bends, and the Issuer
shall then be in fuli 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 Authorirv, the BPH and
the Council, or their agents and representatives, to inspect all books, documents, papers and
records relating to the Project and the System at ail reasonable times for the purpose of audit
and examination. The Issuer shali submirt to the Authority, the BPH and the Council such
documents and informaticn as they may reasonably require in connection with the acquisition,
construction and installation of the Project, the operation and maintenance of the System and
the administration of the loan or any grants or other sources of financing for the Project.

The Issuer shall permit the Autherity, the BPH and the Council. or their agents
and represeniatives, o inspet all records pertaining to the operation of iha System at ail
reasonabie times following complation of construction of the Project and commencement of
operation thereof, or, if the Project is an improvement to an existing sysiem, at any
reasonable time fellowing commencement of construction.

The Issuer shall keep books and records of the System. which shall be separate
and aparr from ail other books, records and accounis 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

des 1o inspecrt the Svstem and all parts thereef and all records, accounts and dat of the
Issuer relating therero. '



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
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 Governing
Bedy. The Governing Body shall prescribe and institute the manner by which subsidiary
records of the accounting system which may be installed remote from the direct supervision
of the Governing Body shall be reported to such agent of the Issuer as the Governing Body
shall direct.

The Issuer shall file with the Council, the BPH, the Authority, or any other
original purchaser of the Series 2000 A Bonds and the Series 2000 B Bonds, and shall maii
in each year to any Holder or Holders of the Series 2000 A Bonds and the Series
2000 B Bonds and the Consulting Engineer, requesting the same, an annual report containing
the following:

{A)  Astatement of Gross Revenues, Operating Expenses, Net Ravenues and
Surplus Revenues derived from and relating to the System.

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

(C)  The amount of any Bonds, notes or other obligations outstanding.

The Issuer shall afso, arleast once a year, cause the books, records 2nd accounts
of the System to be audited by Independent Cerrified Public Accountants in compliance with
the applicable OMB Circular, or any successor thereto, and the Single Audit Act, or any
successor thereto, to the exient legally required, and shall mail upon request, and make
available generally, the report of said Independent Certified Public Accounants, or 2
summary thereof, to any Holder or Helders of the Series 2000 A Bonds and the Series
2000 B Bonds. and shall submir sald report to the BPH. the Council and the Authority, orany
other original purchaser of the Series 2000 A Bonds and the Series 2000 B Bonds. Such audir
report submiited to the BPH., the Authority and the Council shall include a siazement that tha
Issuer is in compliance with the terms and provisions of the Act, the Loan Agreemeantand this
Bond Legislation and that the revenues of the System are adequate o mest the Issusr's
Operating Expenses and debt service and reserve requirements.

Subject to the terms, conditions and provisions of the Loan Agresment and ths
Act, the Issuer has acquired. or shall do all things necessary to zcquire, the proposed site o7
the Project and shall do. is doing or has done all things necessary to construct ths Project in
accordance with the plans, specifications and designs prepared by the Consulting Enginears.
All real estate and interests in real estate and all personal propersy constituting the Projectand
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the Project site heretofore or hereafter acquired shall at all times be and remain the property
of the Issuer.

The Issuer shall permit the BPH, 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 Authoriry 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
the powers and rights of the BPH, the Authority and the Council with respect to the System
pursuant to the Act.

The Issuer shall provide the BPH with all appropriate documentation to comply
with any special conditions established by federal and/or state regulations as ser forth in
Exhibit D of the Loan Agreement for the Series 2000 A Bonds or as promulgated from time
1o time.

Section 7.09. Rates. Priorto the issuance of the Series 2000 A Bonds and
the Series 2000 B Bonds, equitable rates or charges for the use of and service rendered by
the System: shall be established all in the manner and form required by law, and copies of
such rates and charges so established will be continuously on file with the Secretary, which
copies will be open to inspection by all interested parties. The schedule of rates and charges
shall at all times be adequate o 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 so
that the aggregare of the rates and charges will be sufficient for such purposes. In order o
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 a1 least 100% of the maximum amount
required in any vear for pavment of principal of and interest, if any, on the Series 2000 A
Bonds and the Series 2000 B Bonds and all other oblizations secured by a lien on or payable
from such revenues on a parity with the Series 2000 A Bonds and the Series 2000 B Bonds.
In the evenr the Agresment is no longer in place, the Issuer shall comply with the

equirements of Sections 4. 1{b)(ii) and 3.2 of the Loan Agreement. In any event, the Issuer
shail not reduce the rates or charges for services described in Secrion 7.04.

Section 7.10. Ovperating Budeat and Monthlv 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 budger of the estimated revenues and
expenditures for operation and maintenance of the Systam during the succeeding Fiscal Year
and shall submit a copy of such budger 1o the Authority, the BPH and the Council within 30
days of adoption thereof. No expenditures for the operation and maintenance of the Systam
shall be made in any Fiscal Year in excess of the amounts provided therefor in such budgat
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without a written finding and recommendation by a professional engineer, which finding and
recommendation shall state in detail the purpose of and necessity for such increased
expenditures for the operation and 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
professional engineer that such increased expenditres 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, the BPH and the Council and to any Holder of any Bonds, within 30 days of
adoption thereof, and shall make available such budgets and all resolutions authorizing
increased expenditures for operation and maintenance of the System at all reasonable times
to the Authority, the BPH and the Council and 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 two years following the completion of the Project, the
Issuer shall each month complete 2 "Monthly Financial Report,” a form of which is attachad
to the Loan Agreement, and forward a copy of such report to the Authority, the BPH and the
Council by the 10th day of each month.

Section7.11. Engineering Services and Operating Personnal. The Issuar
will 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 submitied o the Authority.
the BPH and the Council, the Project is adequate for the purposes for which it was designad.
the funding plan as submirted to the Authority, the BPH and the Council is sufficient to pav
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 adeguare engineering
services satisfactory to the Authority, the BPH and the Council covering the suparvision and
inspecticn of the development and construction of the Projsct, and bearing the responsibilitv
of assuring that construction conforms to the plans, specifications and designs prapared by
the Consulting Engineers, which have been approved by all necessary governmental bodies.
Such engineer shall certify to the Authority, the BPH, the Council and the Issuer at the
completion of construction that construction of the Project is in accordance with the approvad
plans, specifications and designs, or amendmens thereto, approved by all nacessary
governmental bodies.

Unless otherwise waived by the BPH. the Issuer shall require the Consulting
Engineers to submit Recipient As-Built Plans, as defined in the DWTRF Reagulations. o it
within 60 days of the completion of the Project. The Issuer shall notify the BPH in writing
of such receipt.



Unless otherwise waived by the BPH, the Issuer shall require the Consulting
Engineers to submit the final Operation and Maintenance Manual, as defined in the
DWTRF Regulations, to the BPH when the Project is 90% completed. The Issuer shall at
all times provide operation and maintenance of the System in compliance with all State and
federal standards.

In the event that the Agreement is no longer in effect, and to the extent required
by law, the Issuer shall employ qualified operating personnel properly certified by the State
before the Project is 50% complete and shall retain such a certified operator to operate the
System during the entire term of the Loan Agreement. The Issuer shall notify the BPH in
writing of the certified operator employed at the 50% complation stage.

Section 7.12. No Competing Franchise. To the extent legally allowable,
the Issuer will not grant or cause, consent o 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 will diligently
enforce and collect all fees, rentals or other charges for the services and facilities of the
System, and take all steps, actions and proceedings for the enforcement and collection of such
fees, rentals or other charges which shall become delinquent to the full extent permitted or
authorized by the Act, the rules and regulations of the Public Service Commission of
West Virginia and other laws of the State of West Virginia.

Whenever any fees, rates, rentals or other chargas for the services and facilities
of the System shall remain unpaid for a period of 30 days after the same shail become due
and payable, the property and the owner thereof, as wall as the user of the sarvices and
facilities, shall be delinquent until such time as all such rates and charges are fully paid. To
the extent authorized by the laws of the State and the rules and regulations of the Public
Service Commission of West Virginia, rates, rentals and other charges, if not paid, when
due, shall become a lien on the premises served by the System. The Issuer further covenants
and agrees that, it wili, to the full extent permited by law and the rules and ragulations
promuigated by the Public Service Commission of West Virginia, discontinue and shut off
the services of the System o all users of the services of the Svstem delinguent in payment of
charges for the services of the System and will not restore such services unii ali delinquent
charges for the services of the System. plus reascnable intzrest and penairy charges for the
restoration of service. have been fully paid and shall taks all further actions to enforce
collections to the maximum extent permitted by law.

Section 7.14. No Free Services. The Issuer will not rendar or cause (o
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 of the Issuer shall avail itself or themselves of
the facilities or services provided by the System, or any part thereof, the sama rates, fees or
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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 2000 A Bonds and the Series 2000 B 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 initaliy cover the
following risks and be in the following amounts:

(1)  FIRE, LIGHTNING, VANDALISM, MALICIOUS MISCHIEF AND
EXTENDED COVERAGE INSURANCE, on all zbove-ground insurable portions of
the System in an amount equal to the actual cost thereof. In time of war the Issuer wiil
aiso carry and maintain insurance to the extent available against the risks and hazards
of war. The proceeds of all such insurance policies shall be placed in the Revenue
Fund and used only for the repairs and restoration of the damaged or destroyed
properties or for the other purposes provided herein for the Revenue Fund. The Issuer
will itself, or will require each contractor and subcontractor to, obrain and mainrain
builder’s risk insurance (fire and extended coverage) 10 protect the intzrests of the
Issuer, the Authority, the prime contractor and all subcontractors as their respective
interests may appear, in accordance with the Loan Agreement, during censiruction 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 Authorinv, 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 bedily injury and:or
death and not less than $500.000 per occurrence from claims for damags to property
of others which may arise from the operation of the System, and insurance with the
same |imits (0 protect the Issuer from claims arising cut of operation or ownership of
motor vehicles of or for the Svstem.

(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 ths Issuer, and
such payment bonds will be filed with the Clerk of The County Commission of the
County in which such work is to be performed prior to commencement of construction
of the Project in compliance with West Virginia Code. Chapter 38. Article 2.
Section 39.



(4) FLOOD INSURANCE, if the facilities of the System are or will be
located in designated special flood or mudslide-prone areas and to the extent available
at reasonable cost to the Issuer.

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

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

B. The Issuer shall 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%
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 employess working on the
Project and public liability insurance, vehicular liability insurance and property damage
insurance in amounts adequate for such purposes and as is customarily carried with respect
10 works and properties similar to the Project; provided that the amounts and terms of such
coverage are satisfactory 1o the Authoriry, the BPH 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.

Secrion 7.16. Connections. To the extent permited by the laws of the
State and rules and regulations of the Public Service Commission of Wast Virginia, the Issuer
shall require every owner, tenant or cccupant of any house, dwelling or building intended 10
be served by the System to connect thereto.

Section7.17. Conpletion, Operation and Maintenance of Proiect; Permits
and Orders. The Issuer shall complete the Project as promptly as possibie and operate and
*nmman the S» stem as a revenue-producing utility in good condition and in compliance with

[l federal and state requirsments 2nd standards. The lssuer shall take all s:2ps to properly
operate and maintain the System and make the necessary replacemenss dus 0 normal wear
and tear so long as the Series 2000 A Bonds and the Series 2000 B Bonds ara outstanding.
To the exient operation and maintenance is done by the Company, the Issz2r shail enforce
the provisions of the Agreement to fulfil 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 approvais irom the Public
Service Commission of West Virginia and the Council necessary for the finzncing, acquisition
and construction of the Project and the operation of the System.
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Section 7.18. Statutory Mortgage Lien. For the further protection of the
Holders of the Series 2000 A Bonds and the Series 2000 B Bonds, a statutory mortgage lien
upon the System is granted and created by the Act, which starutory mortgage lien is hereby
recognized and declared to be valid and binding and shall take effect immediately upon
delivery of the Series 2000 A Bonds and the Series 2000 B Bonds.

Section 7.19. Compliance with Loan Agreement and Law. The Issuer
shall comply with ali the terms and conditions of the Loan Agreement and the Act.
Notwithstanding anything herein to the contrary, the Issuer shall provide the BPH and the
Council with copies of all documents submitted to the Authority.

The Issuer shall also to comply with all applicable laws, rules and regulations
issued by the Authority, the BPH, 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.

Section 7.20. Securities Laws Compliance. The Issuer shall provide the
Authority, in a tmely 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).

Secuion 7.21. Contracts; Public Releases. A. The Issuer shall,
simultaneously with the delivery of the Series 2000 A Bonds and the Series 2000 B Bonds or
immediately thereafter, enter into written conrracts for the immediatz acquisition or
construction of the Project.

B.  The Issuer shall submit all proposed change orders 1o the BPH and the
Council for written approval. The Issuer shall obtain the written approva! of the BPH and
the Counctl before etper‘ding any procesds of the Series 2000 A Bonds and the Series 2000 B
Bonds held in "contingency” as set forth in the respective schedules attached o the Certificate
of Consulting Engineer. The Issue!‘ shall also obrain the written approval of the BPH and the
Council befors expending any proceads of the Series 2000 A Bonds and :he Series 2000 B
Bonds made available due to bu_ Or CONSITUCTION OF project underruns.

C.  The Issuer shall list the funding provided by the BPH. the Councii and
the Aurthority in any press release. publication. program bullerin, sign or other public
communication thar references the PLOJQLL, ncluding but not li"’hEEd 0 any program
document distributed in conjunction with any groundbreaking or dedication of the Project.



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 Qualifted 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 investmeni 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 valuad at the lower
of cost or then current market value, or at the redemption price thereof if then redeemabie
at the option of the nholder, including the value of accrued interest and giving effect to the
amortization of discount, or at par if such investment is held in the "Consclidaied Fund.”
The Commission shall sell and reduce to cash a sufficient amount of such investments
whenever the cash balance in anv fund or account is insufficient to make the pavmenis
required from such fund or acccunt, regardless of the loss on such liguidation. The
Depository Bank may make any and all investments permitted by this section through its own
bond department and shall not be responsible for any losses from such investments, other than
for its own negligence or wiiiful misconduct.

The Depositery Bank shall keep complete and accurate records of all funds,
accounts and investments, and shall distribute to the Issuer, at least once each vear, or morz
often as reasonably requestied by the Issuer, a summary of such funds. accounts and
investment earnings. The Issuer shall retain all such records and any additicnal records with
raspect to such funds, accounts and investment earnings so long as any of the Series 2000 A
Bonds and the Series 2000 B Bonds are Outstanding.
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ARTICLE IX
DEFAULT AND REMEDIES
Section 9.01. Events of Default. Each of the following events shall

constitute an "Event of Default” with respect to the Series 2000 A Bonds and the Series
2000 B Bonds:

(1y  If default occurs in the due and punctual payment of
the principal of or interest, if any, on the Series 2000 A Bonds
and the Series 2000 B Bonds; or

(2)  Ifdefaultoccurs in the Issuer's observance of any of
the covenants, agreements or conditions on its part relating 1o the
Series 2000 A Bonds and the Series 2000 B Bonds set forth in this
Bond Legislation, any supplemental resolution or in the
Series 2000 A Bonds and the Series 2000 B Bonds, and such
default shail have continued for a period of 30 days after the
Issuer shali have been given written notice of such default by the
Commission, the Depository Bank, Registrar or any other Paving
Agent or a Holder of a Bond; or

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

Section 9.02. Remedies. Upon the happening and continuance of any
Event of Default, any Ragisterad Owner of a Series 2000 A Bond and the Serizs 2000 B Bond
may exercise any available remedy and bring any appropriate action, suit or proceeding to
enforce his or her rights and. in parncular, (1) bring suit for any unpaid principal or interest
then dus. (i) by mandamus or other appropriate proceeding enforce zll rights of such
Registered Owners inciuding the rignt to require the [ssuer to perforn its duties under the Act
and the Bond Legisiation relating therero, including but not limited to the making and
collection of sufficient rates or charges for shrvices rendered by the Systam. (iil) bring suit
upon the Series 2000 A Bonds and the Series 2000 B Bonds, (iv) by acticn at law or bill in
equity require the Issuer to account as if it were the trustes of an express trust for the
Registered Owners of the Series 2000 A Bonds and the Series 2000 B Bands., and (v) by
action or bill in equiry enjoin any acts in violation of the Bond Legisiation with respect to the
Series 2000 A Bonds and the Series 2C00 B Bonds. or the rights of such Rezistered Owners:
provided that, all rights and remedies of the Holders of the Series 2000 A Bonds and the
Series 2000 B Bonds shall be on a parity with each other
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Section 9.03. Appointment of Receiver. Any Registered Owner of a
Series 2000 A Bonds and the Series 2000 B 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 afier 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 the application thereof. If there be any Event of
Default with respect to such Bonds, any Registered Owner of a Series 2000 A Bond and the
Series 2000 B 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 (0 charge rates, rentais, fees and other charges sufficient to provide for the payment
of Operating Expenses of the System, the payment of the Series 2000 A Bonds and the Series
2000 B Bonds and interest and the depasits 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 exercise.

Whenever all that is due upon the Series 2000 A Bonds and the Series 2000 B
Bonds and interest thereon and under any covenants of this Bond Legistation for reserve.
sinking or other funds and upon any other obligations and interest thereen having a charge.
lien or encumbrance upon the revenues of the System shail have been paid and made good.
and all defaults under the provisions of this Bond Legislation shalf 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 hersinabeve conferred upon
him or her or ir, shall be under the direction and supervision of the court making such
appointmeni, shall at all times be subject to the orders and decrees of such court and may be
removed thereby, and a successor receiver may be appointed in the discretion of such court.
Nothing herein contained shall iimit 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 hersin,

Any receiver appointed as provided herein shall hold and coperate the System
in the name of the Issuer and for the joint protection and benefit of the Issuer and Registerad
Owners of the Series 2000 A Bonds and the Series 2000 B Bonds. Such recaiver shall have
no power to sell, assign, mortgage or otherwise dispose of any assets of any kind or character
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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.

CHS38422.3
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ARTICLE X

PAYMENT OF BONDS

Section 10.01. Pavment of Bonds. If the Issuer shall pay or there shall
otherwise be paid to the Holders of the Series 2000 A Bonds and the Series 2000 B Bonds,
the principal of and interest, if any, due or to become due thereon, at the times and in the
manner stipulated therein and in this Bond Legislation, then the pledge of Net Revenues and
other moneys and securities pledged under this Bond Legislation and all covenans,
agreemenis and other obligations of the Issuer to the Registered Owners of the Series 2000 A
Bonds and the Series 2000 B Bonds shall thereupon cease, terminate and become void and
be discharged and sarisfied.
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ARTICLE XI

MISCELLANEOQUS
Section 11.01. Amendment or Modification of Bond L ecislation. Prior to

issuance of the Series 2000 A Bonds and the Series 2000 B Bonds, this Resolution may be
amended or supplemented in any way by the Supplemental Resolution. Following issuance
of the Series 2000 A Bords and the Series 2000 B Bonds, no material modification or
amendment of this Resolution, or of any resolution amendatory or supplemenial hereto, that
would materially and adversely affect the rights of Registered Owners of the Series 2000 A
Bonds and the Series 2000 B Bonds shall be made without the consent in writing of the
Registered Owners of the Series 2000 A Bonds and the Series 2000 B Bonds so affected and
then Outstanding; provided, that no change shall be made in the maturity of any Bond or
Bonds or the rate of interest, if any, thereon, or in the principal amount thereof, or affecting
the unconditional promise of the Issuer to pay such principal and interest, if any, out of the
funds herein respectively 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 Series 2000 A Bonds and the Series 2000 B Bonds, required for
consent to the above-permitted amendments or modifications.

Section 11.02. Bord Legislation Constitutes Contract. The provisions of
the Bond Legislation shal! constitute a contract between the Issuer and the Registered Owners
of the Series 2000 A Bonds and the Series 2000 B Bonds, and no change. variation or
alteration of any kind of the provisions of the Bond Legislation shail be madz in any manner,
except as in this Bond Legislation provided.

Section 11.03. Severabilitv of Invalid Provisions. If any section,
paragraph, clause or provision of this Resoluzion should be heid 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 Resolution, the Supplemental Rasolution, or the
Series 2000 A Bends and the Series 2000 B Bonds.

Section 11,04, Headings, Exc. The headings and catchlines of the articles.
sections and subsections hereof are for convenience of refersnce enly, and shall not affect in
any way the meaning or interpretation of any provision hereof.

Section 11.03. Notices. All noticas to be sent to the Issuer, the Company.,
the Authority, the BPE or the Council shall be in writing and shall be deamed 10 have besn
given when delivered in person or mailed by first class mail, postage prepaid. addressed as
follows:



ISSUER:

New Haven Public Service District
Post Office Box 99

Lansing, West Virginia 25862
Attention: Chairman

COMPANY:

West Virginia-American Water Company
P. O. Box 1908

Charleston, West Virginia 25327-1906
Attention: President

AUTHORITY:

Water Development Authority

180 Association Drive

Charleston, West Virginia 25311-1571
Attention: Director

BPH:

West Virginia Burzau for Public Health
8135 Quarrier Streer, Suie 418
Charleston, West Virginia 25301
Auention: Environmentzl Engineering

COUNCIL:

West Virginia Infrastructure Council
G850 One Valiev Sguare
Charleston, Weast Virginia 23

Attention: Exszcutive Secretar

01

D

All notices to be sent e the Issuer hereunder shall also be sent 10 the Company,

and all notices to be sent o the BPH or the Council hereunder, shail ais> b2 sent to the

Authority.

Secuon 11.06. Conflictung Provisions R

Elal
2D

aled. All ordars or resolutions.

or parts thereof, in conflict with the provisions of this Resolution are. to the extent of such
conflict, hereby repealed.

h
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Section 11.07. Covenant of Due Procedure, Etc. The Issuer covenants that
all acts, conditions, things and procedures required to exist, to happen, to be performed or
to be taken precedent to and in the adoption of this Resolution do exist, have happened, have
been performed and have been taken in regular and due time, form and manner as required
by and in full compliance with the laws and Constitution of the State of West Virginia
applicable thereto; and that the Chairman, Secretary and members of the Governing Body
were at all times when any actions in connection with this Resolution occurred and are duly

in office and duly qualified for such office.

Section 11.08. Effective Date. This Resolution shall take effect
immediately upon adoption.

Adepted this February 22, 2000.

Lo s]

Chairman

C2538422.3
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service Board
of NEW HAVEN PUBLIC SERVICE DISTRICT on February 22, 2000,

Dated: March 2, 2000.

[SEAL] R
Secretary J
02/16/00
658590/95001
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EXHIBIT A

Loan Agreements included in bond transcript as Documents 3 and 4.
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NEW HAVEN PUBLIC SERVICE DISTRICT

Water Revenue Bonds,
Series 2000 A (West Virginia DWTRF Program) and
Series 2000 B (West Virginia Infrastructure Fund)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUN TS, DATES, MATURITY DATES,
REDEMPTION PROVISIONS, INTEREST RATES,

DEPOSITORY BANK; AND MAKING OTHER
PROVISIONS AS TO THE BONDS.

WHEREAS, the Public Service Board (the "Goveming Body") of

New Haven

District (the “Issuer"), has duly and officiaily adopted a bond resolution,
effective February 22, 2000 (the "Resolution") entitled:

RESOLUTION AUTHORIZING THE ACQUISITION
AND CONSTRUCTION OF A NEW PUBLIC
WATERWORKS SYSTEM OF NEW HAVEN PUBLIC
SERVICE DISTRICT AND THE FINANCING OF THE
COST, NOT OTHERWISE PROVIDED, THEREOF
THROUGH THE ISSUANCE BY THE DISTRICT oOF

SERIES 2000 A (WEST VIRGINIA DWTRF PROGRAM),
AND NOT MORE THAN 310,000,000 IN AGGREGATE
PRINCIPAL AMOUNT OF WATER REVENUE BON Ds,
SERIES 2000 B (WEST VIRGINIA INFRASTRUCTURE
FUND); PROVIDING FOR THE RIGHTS AND



REMEDIES OF AN D SECURITY FOR THE
REGISTERED OWNERS OF SUCH BONDS;
AUTHORIZING EXECUTION AND DELIVERY OF ALL

WHEREAS, capitalized terms used herein and not otherwise defined herein
shall have the same meanings set forth in the Resolution when used herein;

Loan
Agreement"), ajl in accordance with Chapter 16, Article 13A, Chapter 16, Article 13C and
Chapter 31, Article 15A of the West Virginia Code of 1931, as amended (collectively, the
"Act™); and in the Resolution it is provided that the form of the Loan Agreement and the

WHEREAS, the Loan Agreement, the Letter of Credir for the Series 2000
A Bonds and the Letter of Credit for the Series 2000 B Bonds (coHectiveiy, the "Letter of
Credit") have beep presented to the Issuer at thig meeting;

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

CH391300.3
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WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resolution (the “Supplemental Resolution™) be adopted, that the Loan
Agreement be approved and entered into by the Issuer, thar the Letter of Credit be approved,
that the exact Principal amounts, the dates, the maturity dates, the redemption provisions, the
interest rates, the interest and principal payment dates and the sale prices of the Bonds be
fixed hereby in the nanner stated herein, and that other matters relating 1o the Bonds be
herein provided for;

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY
OF NEW HAVEN PUBLIC SERVICE DISTRICT: -

Section 1. Pursuant to the Resolution and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and Ordered to be issued the following
bonds of the Issuer-

A. The Water Revenue Bonds, Series 2000 A (West Virginia DWTRFE
Program), of the Issuer, originally represented by a sing Bond, numbered AR-1, in the
principal amount of $1,241,000. The Series 2000 A Bonds shall be dated the date of delivery
thereof, shall finally mature March 1, 2031, and shall bear no interest. The principal of the
Series 2000 A Bonds shall be payable quarterly, on March 1, June 1, September 1 and
December | of each year, commencing June 1, 2001, and ending March 1, 2031, and in the
amounts as set forth in the "Schedule Y" attached 1o the Loan Agreement and incorporated

does hereby approve and shall pay the Administrative Fee equal to 1% of the principal
amount of the Series 2000 A Bonds set forth in the "Schedule Y attached to the Loan

B. The Water Revenue Bonds, Series 2000 B (West Virginia
Infrastructure Fund), of the Issuer, originally represented Dy a single Bond, numbered BR-1,
in the principal amount of $9,004,675. The Series 2000 B Bonds shall be dated the date of
delivery thereof, shall finally mature March 1, 2040, and shaj] bear no interest. The
principal of the Series 2000 B Bonds shall be payable quarterly, on March I, June I,
September ] and December 1 of each year, comrencing June 1,2001, and ending March 1,
2040, and in the amounts as set forth in the "Schedule Y" attached to the Loan Agreemen

upon payment of the redemption prémium, if any, and otherwise in compliance with the Loan
Agreement, so long as the Authority shall be the registered owner of the Series 2000 B

CH591300.3



Section 2. All other provisions relating to the Bonds and the text of the
Bonds shall be i substantially the form provided in the Resolution.

Section 4. The Issuer does hereby approve the Letter of Credit and the
issuance of the Letter of Credit to fund the respective Reserye Accounts for the Bonds, and
hereby agrees that the Authority may hereafter require that the Reserve Accounts be funded
in the amounts required under the Resolution and the Loan Agreemeny in the event the Letter
of Credit is redyceq Or ferminated.

Section 3. The Issuer does hereby appoint and designate Qne Valley
Bank, Nationa] Association, Charleston, West Virginia, to Serve as Registrar (the
"Registrar") for the Bonds under the Resolution and does approve and accept the Registrar's

Agreement to be dated the date of delivery of the Bonds, by and between the Issuer and the

Section 6. The Issuer does hereby appoint ang designate the
West Virginia Municipal Bond Commission, Charleston, West Virginia, to serve as Paying
Agent for the Bonds under the Resolurion.

Section 7. The Issuer does hereby appoint and designate Fayette County
National Bank, Fayetteviile, ‘West Virginia, to serve as Depository Bank under the
Resolution,

Section 8. Series 2000 A Bonds Proceeds in the amount of $-0- shall be

deposited in the Series 2000 A Bonds Sinking Fund as Capitalized interegt,

Section 9. Series 2000 B Bonds proceeds in the amount of §-0- shall be
deposited in the Series 2000 B Bends Sinking Fund as capitalized interest,
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Section 10. Series 2000 A Bonds proceeds in the amount of $-0- shall be
deposited in the Serjes 2000 A Bonds Reserve Account. The Series 2000 A Bonds Reserye
Account shall be funded with the Letter of Credit in the stated amount of $82,736.

Section 12. The balance of the Proceeds of the Serijeg 2000 A Bonds and
the Series 2000 B Bonds shall be deposited in or credited to the respective Bonds
Construction Tryst Funds as recejved from time to time for payment of Costs of the Project,
including, without limitation, costs of issuance of the Series 2000 A Bonds and the Series

2000 B Bonds and related costs.

Section 13, The Chairman and Secretary are hereby authorized and
directed to execyte and deliver such other documents, dgreements, instruments and
certificates required or desirable in connection with the Bonds hereby and by the Resolution
approved and provided for, to the end that the Bonds may be delivered to the Authority

pursuant to the Loan Agreement on or abouyt March 2, 2000.

Section 14. The acquisition and construction of the Project and the
financing thereof in part with proceeds of the Bonds are in the public interest, serve a public
burpose of the Issuer and wilj promote the health, welfare ang safety of the residents of the

Depository Bank to take such actions as may be necessary to cause such moneys 1o be
invested in such repurchase agreements or time accounts, until further directed by the Issuer.
Moneys in the Sinking Funds shal] be invested by the West Virginia Municipal Bond
Commission in the West Virginia Consolidated Fynd.

Section 16. This Supplemental Resolution shall be effective immediately
following adoption hereof and shal| Supercede and replace aj] prior Supplemental Resolutions
of the Issuer relared to the Bonds.

Adopted this 2nd day of March, 2000.

Chairman

CH391300.3
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CERTIFICATION

Certified a trye copy of a Supplementa] Resolution duly adopted by the Public
Service Board of NEW HAVEN PUBLIC SERVICE DISTRICT on the 2nd day of March,
2000.

Dated: March 2, 2000.

[SEAL)
; 2ot I, @a . IQ—-‘/\_
Secretary 9 ba
02/29/00
658590/90001
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DWTRF
(2/7/00)

LOAN AGREEMENT

THIS DRINKING WATER TREATMENT REVOLVING FUND LOAN
AGREEMENT (the "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 "Authoritv™), acting under the
direction of the WEST VIRGINIA BUREAU FOR PUBLIC HEALTH, a division of the West

Virginia Department of Health and Human Resources (the "BPH") and the local entity designated
below (the "Local Entity™).

NEW HAVEN PUBLIC SERVICE DISTRICT
{Local Entinv)

WHEREAS, the United States Congress under Section 1452 of the Safe Drinking
Water Act, as amended (the “Safe Drinking Water Act™), has provided for capitalization grants to
be awarded 1o states for the.express purpose of establishing and maintaining drinking water treatment
revolving funds for the construction. acquisition and improvement of drinking water systems:

WHEREAS, pursuant to the provisions of Chapter 16, Article 13C of the Code of
West Virginia, 1931, as amended (the "Act"), the State of West Virginia (the "State") has established
a drinking water treatment revolving fund program (the "Program”) to direct the distribution of
loans 0 eligible Local Entities pursuant to the Safe Drinking Water Act;

WHEREAS, under the Act the BPH is designated the instrumentality to enter into
capitalization agreements with the United States Environmental Protection Agencv ("EPA™) to
accept capiralization grant awards (U.S. General Services Adminisiration: Caralog of Federal
Domestic Assistance, 32nd Edition §66.438 (1998)) and BPH has been awarded capitalization
grants to partially fund the Program:

WHEREAS, the Act establishes a permanent perpetual fund knewn as the “West
Virginia Drinking Water Treatment Revolving Fund” (hereinafier the "Fund”). which fund is to be
administered and managed by the Authority under the direction of the BPH:

MOZ2323%



WHEREAS, pursuant to the Act, the Authority and BPH are empowered to make
loans from the Fund to Local Entities for the acquisition or construction of drinking water projects
by such Local Entities, all subject to such provisions and limitations as are contained in the Safe
Drinking Water Act and the Act;

WHEREAS, the Local Entity constitutes a local entity as defined by the Act;

WHEREAS, the Local Entity is included on the BPH State Project Priority List and
the Intended Use Plan and has met BPH's pre-application requirements for the Program;

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

WHEREAS, the Local Enfitjr intends to cdnstruct, is constructing or has constructed
such a drinking water project at the location and as more particularly described and set forth in the
Application, as hereinafter defined (the "Project”);

WHEREAS, the Local Entity has completed and filed with the Authority and BPH
an Application for a Construction Loan with attachments and exhibits and an Amended Appiication
for 2 Construction Loan also with attachments and exhibits (together, as further revised and
supplemented, the "Application"), which Application is incorporated herein by this reference; and

WHEREAS, having reviewed the Application and the Fund having available
sufficient funds therefor, the Authority and BPH are willing to lend the Local Entity the amount set
forth on Schedule X attached hereto and incorporated herein by reference, through the purchase of
revenue bonds of the Local Entity with moneys held in the Fund, subject to the Local Entity's
satisfaction of certain legal and other requirements of the Program.

NOW, THEREFORE, in consideration of the premises and the mutual agreements
hereinafter contained, the Local Entity, BPH and the Authority hereby agree as follows:
ARTICLE ]
Definitions
i1 Except where the context clearly indicates otherwise, the terms "Authority,”

"cost,” "fund," “local entity,” and "project” have the definitions and meanings ascribed to them in
the Act or in the DWTRF Regulations.

2
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12 "Consulting Engineers" means the professional engineer, licensed by the State,
designated in the Application and any successor thereto.

1.3 "Loan" means the loan to be made by the Authority and BPH to the Local
Entity through the purchase of Local Bonds, as hereinafter defined, pursuant to this Loan Agreement.

1.4 "Local Act" means the official action of the Local Entity required by Section
4.1 hereof, authorizing the Local Bonds.

1.5 "Local Bonds" means the revenue bonds to be issued by the Local Entity
pursuant to the provisions of the Local Statute, as hereinafter defined, to evidence the Loan and to
be purchased by the Authority with money held in the Fund, all in accordance with the provisions
of this Loan Agreement.

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

1.7 "Operating Expenses” means the reasonable, proper and necessary costs of
operation and maintenance of the Svstem, as hereinafier defined. as should normally and regularly
be included as such under generally accepted accounting principies.

1.8 "Program” means the drinking water facility acquisition. construction and
improvement program coordinated through the capitalization grants program established under the
Safe Drinking Water Act and administered by BPH.

1.9 "Project” means the drinking water project hereinabove referred o, to be
constructed or being constructed by the Local Entity in whole or in part with the net proceeds of the
Local Bonds or being or having been constructed by the Local Entity in whole or in part with the
proceeds of bond anticipation notes or other interim financing, which is to be paid in whole or in part
with the net proceeds of the Local Bonds.

.10 "DWTRF Regulations” means the regulations set forth in the West Virginia
Code of State Regulations.

L.L11 "System” means the drinking water system owned by the Local Entirv. 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.

.12 Additonal terms and phrases are defined in this Loan Agreement as thev are
used.

G
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ARTICLEII

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 Local Entity by the Consulting Engineers, the BPH
and Authority having found, to the extent applicable, that the Project is consistent with the applicable
provisions of the Program.

2.2 Subject 1o the terms, conditions and provisions of this Loan Agreement and
the Local Act, the Local Entity 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 Local Entity by the Consulting
Engineers.

2.3 Allreal estate and interests in real estate and all personal property constituting
the Project and the Project site heretofore or hereafter acquired shall at all times be and remain the
property of the Local Entity, subject to any mortgage lien or other security interest as is provided for
in the Local Statute unless a sale or transfer of all or a portion of said property is approved by BPH
and the Authonty.

2.4 The Local Entity agrees that the Authority and BPH and their respective duly
authorized agents shall have the right at all reasonable times to enter upon the Project site and Project
facilities and to examire and inspect the same. The Local Entity further agrees that the Authority
and BPH and their respective duly authorized agents shall, prior to, at and afier 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 and BPH with respect to the System pursuant 1o the pertinent provisions of the Act.

25 The Local Entity 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
Local Entity shall permit the Authority and BPH, acting by and through their directors or 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 Local Entity shall submit to the Authority and BPH such documents and
information as it may reasonably require in conzection 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.

7.6  The Local Entity agrees that it will permit the Authority and BPH and their
respective agents to have access to the records of the Local Ennty pertaining io the eperation and

MO3 1232381 4



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.

2.7  The Local Entity 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 and shall verify or have verified such bonds
prior to commencement of construction.

2.8  The Local Entity 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 and BPH and shall verify or have verified such
bonds prior to commencement of construction. Until the Project facilities are completed and
accepted by the Local Entity, the Local Entity or (at the option of the Local Entity) 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 Local Entity, the prime contractor and 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
avaijable at a reasonable cost, a flood insurance policy must be obtained by the Local Entity on or
before the Date of Loan Closing, as hereinafter defined, and maintained so long as any of the Local
Bonds are outstanding. Prior to commencing operation of the Project, the Local Entity must also
obtain, and maintain so long as any of the Local Bonds are outstanding, business interruption
insurance if available at a reasonable cost.

2.9 The Local Entity shall provide and maintain competent and adequate
engineering services satisfactory to the Authority and BPH 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 C onsulting Engineers,
which have been approved by all necessary govemmental bodies. Such engineer shall certify 1o the
Authority, BPH and the Local Entitv at the completion of construction that construction is in
accordance with the approved plans. specifications and designs, or amendments therato, approved
by afl necessary governmental bodies. The Local Entitv shall require the C onsulting Enginesrs to
submit Recipient As-Built Plans, as defined in the DWTRF Regulations, to it within 60 davs of the
completion of the Project. The Local Entity shall notify BPH in writing of such receipt.

2.10  The Local Entity shall require the Consulting Engineers to submit the final
Operation and Maintenance Manual, as defined in the DWTRF Regulations, to BPH when the
Project is 90% completed. The Local Entity shall at all times provide operation and maintenance
of the System in compliance with any and all State and federal standards. The Local Entity shall
employ qualitied operating personne!l properly certified by the State before the Project is 50%

wh
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complete and shall retain such a certified operator(s) to operate the System during the entire term of
this L.oan Agreement. The Local Entity shall notify BPH in writing of the certified operator
employed at the 50% completion stage.

2.11  The Local Entity hereby covenants and agrees to comply with all applicabie
laws, rules and regulations issued by the Authority, BPH or other State, federal or local bodies in
regard to the construction of the Project and operation, maintenance and use of the System.

2.12 The Local Entity, 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 A and
incorporated herein by reference, and forward a copy by the 10th of each month to BPH.

2.13  The Local Entity, during construction of the Project, shall complete Payment
Requisition Forms, the form of which is attached hereto as Exhibit B and incorporated herein by
reference, and forward such forms to BPH in compliance with the Local Entity's construction
schedule.

ARTICLE IIT

Conditions to Loan;
Issuance of Local Bonds

3.1 The agreement of the Authority and BPH to make the Loan 1s subject to the
Local Entity's fulfillment, to the satisfaction of the Authority and BPH, of each and ali of those
certain conditions precedent on or before the delivery date for the Local Bonds, which shall be the
dare established pursuant to Section 3.4 hereof. Said conditions precedent are as follows:

(a) The Local Entity shall have delivered to BPH and the Authonity a
report listing the specific purposes for which the procesds of the Loan will be expended and the
procedures as 1o the disbursement of loan procesds, including an estimated monthly draw schedule;

(b) The Local Entitv shall have performed and satisfied all of the tarms
and conditions to be performed and satistied by it in this Loan Agreement:

(¢} The Local Entity shall have authorized the issuance of and delivery
to the Authoritv of the Local Bonds described in this Article IIl and in Article IV hersof]

(d) The Local Entity shall either have received bids or enterad into
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
construction financing. the Local Entity 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,
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in either case, the Authority and BPH shall have received a certificate of the Consulting Engineers
to such effect, the form of which certificate is attached hereto as Exhibit C;

(e) The Local Entity shall have obtained all permits required by the laws
of the State and the federal government necessary for the construction of the Project, and the
Authority and BPH shail have received a certificate of the Consulting Engineers to such effect;

(f) The Local Entity shall have obtained all requisite orders of and
approvals from the Public Service Commission of West Virginia (the "PSC") and the West Virginia
Infrastructure and Jobs Development Council 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 and BPH shall have received an opinion of counsel to the Local Entity, which may
be local counsel to the Local Entity, bond counsel or special PSC counsel but must be satisfactory
to the Authority and BPH, to such effect;

(2)  The Local Entity shall have obtained any and all approvals for the
issuance of the Local Bonds required by State law, and the Authority and BPH shall have received
an opinion of counsel to the Local Entity, which may be local counsel to the Local Entity, bond
counsel or special PSC counsel but must be satisfactory to the Authority and BPH. to such effect:

(h) The Local Entiry shall 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 successtul appeal, and the Authority and BPH shall have received an opinion of counsel to
the Local Entity, which may be local counsel to the Local Entity, bond counse! or special PSC
counsel but must be satisfactory to the Authority and BPH. to such effect;

(1) Such rates and charges for the System shall be sufficient to comply
with the provisions of Subsections 4.1(a) and +.1(b)(ii) hereof, and the Authoritv and BPH shall have
received a certificate of the accountants for the Local Entity, or such other person or firm
experienced in the finances of local entities and satisfactory 10 the Authority and BPH. to such effect;
and

(0} The net proceads of the Local Bonds, together with all monsayvs on
deposit or to be simuitaneously 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 imrevocably committed
therefor. shall be sufficient to pay the costs of construction and acquisition of the Prajzet as ser forth
in the Application, and the Authority and BPH shall have received a certificate of the Consuling
Engineers, or such other person or firm experienced in the financing of drinking water projects and
satisfactory to the Authority and BPH, to such effect. such certificate to be in form and substance
satisfactory to the Authority and BPH, and evidence satisfactory to the Authority and BPH of such
rrevocably committed grants.

-1
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3.2 Subject to the terms and provisions of this Loan Agreement, the rules and
regulations promulgated by the BPH, including the DWTRF Regulations, 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 Local Entity
and the Local Entity shall accept the Loan from the Authority, and in furtherance thereof it 1s agreed
that the Local Entity shall sell to the Authonity 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.

3.4  The Local Bonds shall be delivered to the Authority, at the offices of the
Authority. on a date designated by the Local Entity by written notice to the 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 I ocal Bonds
shall be delivered to the Authority on a date as close as possible to the designated date and mutuaily
agreeable to the Authority, BPH and the Local Entity. The date of delivery so designated or agreed
upon is hereinafier 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.

3.5  The Local Entity understands and acknowledges that it is one of several local
entities which have applied to the Authority and BPH for loans from the Fund to finance drinking
water projects and that the obligation of the Authority to make any such loan is subject to the Local
Entity's fulfilling all of the terms and conditions of this Loan Agreement on or prior to the Date of
Loan Closing and to the requirements of the Program. The Local Entity specifically recognizes that
the Authority will not purchase the Local Bonds unless and uniil sufficient funds are avatlabie in the
Fund to purchase all the Local Bonds and that, prior to execution of this Loan Agreement. the
Authoritv may purchase the bonds of other local entities set out in the State Project Priority List, as
defined in the DWTRF Regulations. The Local Entity further specifically recognizes that all loans
will be originated in conjunction with the DWTRF Regulations and with the prior approval of BPH.

3.6  The Local Entity shall provide BPH with the appropriate documentation to
comply with the special conditions regarding the public release reguirements established by federal
and state reguiations as set forth in Exhibit D attached hereto at such times as are set forth therein.

ARTICLE IV
Local Bonds; Security for Loan:

Repavment of Loan; Interest on Loan;
Feas and Charges

£ The Local Entitv shall, as one of the conditions of the Authority and BPH to
make the Loan. authorize the issuance of and issue the Local Bonds pursuant to an official action of
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the Local Entity in accordance with the Local Statute, which shall, as adopted or enacted, contain
provisions and covenants in substantially the form as follows:

(a) That the gross revenues of the System shall always be used for

purposes of the System. Such gross revenues will be used monthly, in the order of priority listed
below:

(1) to pay Operating Expenses of the System;

(i1) to the extent not otherwise limited by any outstanding loan
resolution, indenture or other act or document and beginning on the date set forth in Schedule 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 (the "Reserve
Account”) was not funded from proceeds of the Local Bonds or otherwise concurrently with the
issuance thereof in an amount equal to the maximum amount of principal and interest which will
come due on the Local Bonds in the then current or anv succeeding vear (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 (2-1.29) of the gross revenues from the System, exclusive
of any pavments into the Reserve Account. for the purpose of improving or making emergency
repairs or replacements to the Svstem or eliminating anv deficiencies in the Reserve Account: and

(1v) for other legal purposes of the System, including payment of
debt service on other obligations junior. subordinate and inferior to the Local Bonds.

Provided that if the Local Entity has existing outstanding indebtedneass which has
greater coverage or renewal and replacement fund requirements. then the greater requirements will
prevall untif said existing indebtedness is paid in full.

{b) Covenants stbsantially as follows:

(1) That the Local Bonds shall be secured by a pledge of either the
gross or net revenues, as appiicable. of the Svsiem as provided in the Local At

(it)  Thar the schedule of rates or charges for the services of the
vstem shall be sufficient to provide funds which. along with other revenues of the Svstem. will pay
I Operating Expenses and leave a balanes each year equal to at least one hundrad fifieen percent

=
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(115%) of the maximum amount required in any year for debt service on the Local Bonds and all
other obligations secured by a lien on or payable from the revenues of the System priorto orona
parity with the Local Bonds or, if the Reserve Account is funded (whether by Local Bond proceeds,
monthly deposits or otherwise) at an amount equal to 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 amount required in any year for debt
service on the Local Bonds and any such prior or parity obligations;

(1ii)  That the Local Entity will complete the Project and operate and
maintain the System in good condition;

(iv)  That, except as otherwise required by State law or the DWTRF
Regulations, 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 from such sale,
mortgage, lease or other disposition shall be sufficient to fully pay all of the Local Bonds outstanding
and further provided that portions of the System when no longer required for the ongoing operation
of the System as evidenced by certificates from the Consulting Engineer, may be disposed of with
such restrictions as are normally contained in such covenants;

(v) That the Local Entity shall not issue anv other obligations
pavable from the revenues of the Systern which rank prior to, or equally, as to lien and secunity 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. shall not be less than one hundred fifteen percent
(1132%) of the maximum debt service in anv succeeding year on ail Local Bonds and parity bonds
theretofore and then being issued and on any obligations secured by a lien on or pavable from the
revenues of the System prior to the Local Bonds and with the prior written consent 6f the Authority
and BPH;:

(viy  That the Local Entity 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:

(¥l

(vit)  That the Local Entty will not render any free services of the
Svstem:

(viii) That the Authority may, by proper legal action, compzl the
performance of the duties of the Local Entiry 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 avent of a default in pavment 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 and all rights as set forth in Section 3 of the Act;
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(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;

(69 That, to the extent legally allowable, the Local Entity will not
grant any franchise to provide any services which would compete with the System;

(xi)  That the Local Entity shall annually, within six months of the
end of the fiscal year, 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 and BPH. If the Local Entity receives $300,000 or more (in federal funds) in a fiscal year,
the audit shall be obtained in accordance with the Single Audit Act (as amended from time to time)
and the applicable OMB Circular (or any successor thereto). Financial statemnent audits are required
once all funds have been received by the Local Entity. The audit shall include a statement that the
Local Entity is in compliance with the terms and provisions of the Local Act and this Loan
Agreement and that the Local Entity's revenues are adequate to meet its Operating Expenses and debt
service and reserve requirements:; oo

(xil} ~ That the Local Entity shall annually adopt a detailed, balanced
budget of the estimated revenues and expenditures for operation and maintenance of the S vstem
during the succeeding fiscal year and shall submit a copy of such budget to the Authority and BPH
within 30 days of adoption thereof; : : -

(xiif) That. to the extent authorized by the laws of t'he State and the
rules and regulations of the PSC, prospective users of the Svstem shall be required to connect”
thereto;

(xiv)  That the proceeds of the Local Bonds. advanced from time to
time, except for accrued interest and capitalized interest, if any, 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 Local Entity and on which the owrers of the Local
Bonds shall have a lien until such proceads are applied to the construction of the Pro ject (including
the repavment of any incidental interim financing) and or (b) be used to pay (or redeem) bond
anticipation notes or other interim funding of such Local Entitv. the proceads of which wers used
to finance the construction of the Project; provided that. with the prior written consant of the
Authority and BPH, the procesds of the Local Bonds may be used to fund all or a 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 anv of the Local

Bonds. the Local Entity may authorize redemption of the Local Bonds with 30 davs written notice
to BPH and the Authority;
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(xvi) That the West Virginia Municipal Bond Commission (the
"Commission") shall serve as paying agent for all Local Bonds;

(xvii) That the Local Entity shall on the first day of each month (if
the first day is not a business day, then the first business day of each month) deposit with the
Commission the required interest, principal and reserve account payment shall be made by ACH,
wire transfer, or other electronic method of transfer. The Local Entity shall complete the Monthly
Payment Form, attached hereto as Exhibit E and incorporated herein by reference, and submit a copy
of said form along with a copy of the electronic transfer to the Authority by the 5th day of such
calendar month;

(xviil) That, unless it qualifies for an exception to the provisions of
Section 148 of the Intemal Revenue Code of 1986, as amended, which exception shall be set forth
in an opinion of bond counsel, the Local Entity will furnish to the Authority, annaually, at such time
as it is required to perform its rebate calculations under the Internal Revenue Code of 1986, as
amended, a certificate with respect to its rebate calculations and, at any time, any additional
information requested by the Authority;

{xix) That the Local Entity shall have obtained the certificate of the
Consulting Engineers 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 is
sufficient to pay the costs of acquisition and construction of the Project;

(xx)  That the Local Entity shall, to the full extent permitted by
applicable law and the rules and regulations of the PSC, terminate its services to any customer of the
Svstem who is delinguent in pavment of charges for services provided by the Syvstem and will not
restore such services until all delinquent charges for the services of the System have been fully paid;
and

(xxi} That the Local Entity shall submit all proposed change orders
to the BPH for written approval. The Local Entity shall obtain the written approval of the BPH
before expending any proceeds of the Local Bonds held in “contingency™ as set forth in the final
Schadule A artached o the certificate of the Consulting Enginesr. The Local Entity shall obrain the
written approval of the BPH before expending any proceads of the Local Bonds available due to
bid: construction/project underruns.

The Local Entitv hereby reprasents and warrants that the Local Act has been or shali
be duly adopted or enacted in compliance with all necessary corporate and other action and in
accordance with applicable provisions of law. All legal maters incident o the authonzation.
issuance, validity, sale and delivery of the Local Bonds shall be approved withour qualitication by
nationally recognized bond counse! acceptabie to the Authority in substantally the form of legal
opinion attached hereto as Exhibit F.
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4.2 The Loan shall be secured by the pledge and assignment by the Local Entity,
as effected by the Local Act, of the fees, charges and other revenues of the Local Entity from the
System.

4.3  Atleast five percent (5%) of the proceeds of the Local Bonds will be advanced
on the Date of Loan Closing. The remaining proceeds of the Local Bonds shall be advanced by the
Authority monthly as required by the Local Entity to pay Costs of the Project, provided, however,
if the proceeds of the Local Bonds will be used to repay an interim financing, the proceeds will be
advanced on a schedule mutually agreeable to the Local Entity, the BPH and the Authority. The
Local Bonds shall not bear interest during the construction period but interest shall commence
accruing on the completion date as defined in the DWTRF Regulations, provided that the annual
repayment of principal and payment of interest shall begin not later than one (1) year after the
completion date. The repayment of principal and interest on the Local Bonds shall be as set forth
on Schedule Y 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,

4.4 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 Local Entity.
Anything to the contrary herein notwithstanding, the Local Bonds may be issued in one or more
series.

4.5  Asprovided by the DWTRF Regulations, the Local Entity agrees to pay from
time to time. if required by the Authority and BPH, the Local Entity's allocable share of the
reasonable administrative expenses of the BPH and the Authority relating to the Program. Such

administrative expenses shall be determined by the BPH and the Authority and shall include, without

fimitation. Program expenses, legal fees paid by the BPH and the Authority and fees paid for any
bonds or notes to be issued by the Authorizy for contribution to the Fund.

4.6 The obligation of the Authority to make any loans shall be conditioned upon
the availability of moneys in the Fund in such amount and on such terms and conditions as, in the
sole judgment of the Authoritv. will enable it to make the Loan.

ARTICLE V

Certain Covenants of the Local Entity;
Imposition and Collection of User Charges;
Payments To Be Made bv
Local Entity to the Authoriry

3.1 The Local Entity hereby irrevocably covenants and agrees to comply with all
of the terms. conditions and requirements of this Loan Agreement and the Local Act. The Local
Entity hereby turther irrevocably covenants and agrees that, as one of the conditions of the Authority

tad
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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 and will take all such actions necessary to provide funds sufficient to
produce the required sums set forth in the Local Act and in compliance with the prov1s1ons of
Subsections 4.1(a) and 4.1(b)(ii) hereof.

5.2 Inthe 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 required sums set forth in the Local Act and this Loan Agreement, the Local Entity
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 (or where applicable,
immediately file with the PSC for a rate increase) and take all such actions necessary to provide
funds sufficient to produce the required sums set forth in the Local Act and this Loan Agreement.

5.3 In the event the Local Entity defaults in any payment due to the Authority
pursuant to Section 4.2 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 Local Entity hereby irrevocably covenants and agrees with the Authority
that, in the event of anv default hereunder by the Local Entity, the Authority may exercise any or all
of the rights and powers granted under Section 5 of the Act, including, without limitation, the right
to impose, enforce and collect charges of the System.

ARTICLE Vi

Other Agreements of the
Local Entitv

6.1 The Local Entitv hereby acknowledges to the Authority and BPH its
understanding of the provisions of the Act, vesting in the Authority and BPH certain powers, rights
and privileges with respect to drinking water projects in the event of default by local entities in the
terms and covenants of this Loan Agreement. and the Local Entity hereby covenants and agrees that.
if the Authority should hersafier have recourse to said rights and powers, the Local Entity shall take
no action of any nature whatsoever caleulated to inhibit, nullify. void, delay or render nugatory such
actions of the Authority in the due and prompt implementation of this Loan Agreement.

6.2 The Local Entity hereby warrants and represents that all information providad
to the Authoritv and BPH in this Loan Agrzement, 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 misteading. Prior to the
Authority's making the Loan and receiving the Local Bonds, the Authority and BPH shall have the
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right to cancel all or any of their obligations under this Loan Agreement if (a) any representation

“#  made to the Authority and BPH by the Local Entity in connection with the Loan shall be incorrect
or incomplete in any material respect or (b) the Local Entity has violated any commitment made by
it In its Application or in any supporting documentation or has violated any of the terms of the Act,
the DWTRF Regulations or this Loan Agreement.

6.3  The Local Entity hereby agrees to repay on or prior to the Date of Loan
Closing any moneys due and owing by it to the Authority or any other lender for the planning or
design of the Project, provided that such repayment shall not be made from the proceeds of the Loan.

6.4 The Local Entity 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 Local Entity fails to make any such rebates as required,
then the Local Entity 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.

6.5  Notwithstanding Section 6.4, the Authority and BPH may at any time, in their
sole discretion, cause the rebate calculations prepared by or on behalf of the Local Entity to be
monitored or cause the rebate calculations for the Local Entity to be prepared. in either case at the
expense of the Local Entity.

6.6 The Local Entity hereby agrees to give the Authority and BPH prior written
notice of the issuance by it of any other obligations to be used for the Project. pavable from the
revenues of the System or from any grants for the Project or otherwise related o the Project or the
Svstem.

6.7  The Local Enuty hereby agrees to file with the Authority upon completion of

acquisition and construction of the Project a schedule in substantiallv the form of Amended Schedule
A to the Appiication, setting forth the actual costs of the Project and sources of funds therefor.

ARTICLE ViI
Miscellaneous
7.1 Schedules X and Y shall be attached to this Loan Agreement by the Authority
as soon as practicable after the Date of Loan Closing is established and shall be approved by an

official action of the Local Entity supplementing the Local Act, a certified copv of which official
action shall be submitted to the Authority.
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7.2 1f any 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 [.oan Agreement, and this Loan Agreement shall be construed and
enforced as if such invalid or unenforceable provision had not been contained herein.

7.3  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.

7.4 No waiver by any 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.

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

7.6 By execution and delivery of this Loan Agreement, notwithstanding the date
hereof. the Local Entity specificaily 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.

7.7  This Loan Agreement shall terminate upon the earlier of:

(1) written notice of termination to the Local Enutyv from either the
Authority or BPH;

(i) the end of ninety (90) davs after the date of execution hereof by the
Authority it the Local Entitv has failed to deliver the Local Bonds to the Authority:

(iii)  termination bv the Authority and BPH pursuant to Seotion 6.2 hereof:
or

(iv) payment in full of the principal of and interest on the Loan and of any
fees and charges owed by the Local Entity to the Authority or BPH.

In the event funds are not availablie to make all of the Loan. the respensibility othe

re
Authority and BPH to make all the Loan is terminated: provided further that the obligation of the
Local Entirv to repay the outstanding amount of the Loan made by the Authority and BPH 1s not
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terminated due to such non-funding on any balance of the Loan. The BPH agrees to use its best

efforts to have the amount contemplated under this Loan Agreement included in its budget.
Non-funding of the Loan shall not be considered an event of default under this Loan Agreement.
IN WITNESS WHEREOF, the parties hereto have caused this Loan Agreement to
be executed by their respective duly authorized officers as of the date executed below by the
Authority,
New Haven Public Service District .
[Name ofL/c;i/Em] //
(SEAL) By: /‘/"“"W /”"/
= 7
Its: Chairman
Attest: o Date: ___2-+0—0 3
\QUV\J"C pﬂ/\&/\z\ A A E—v—\u

“ 8
Its Secretary

WEST VIRGINIA WATER
- DEVELOPMENT AUTHORITY

-
(SEAL) B}wp; \D&S,\OUA/LQ

[ts: Director

Lonbpea £3 7710 e

Secraranv-Treasurar
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EXHIBIT A

[Form of Monthly Financial Report]
[Name of Local Entity]
[Name of Bond Issue]

Fiscal Year-__
Report Month:

CURRENT YEAR BUDGET YEAR
ITEM MONTH TO DATE TO DATE
DIFFERENCE
Gross Revenues

Collectad

Operating
Expenses

Other Bond
Debt Payments
(inciuding
Reserve Account
Deposits)

DWTRF Bond Payments
(include Reserve Account
Deposits)

Renewal and
Repiacement Fund
Deposit

Funds available

for capital
construction

Witnesseth my signature this day of

IName of Local Entity]

By:

Autherized Otficar
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EXHIBIT B

PAYMENT REQUISITION FORM
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EXHIBIT C

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:

l. My firm is engineer for the acquisition and construction of to

the system (the "Project”) of (the "Issuer"),
to be constructed primarly in 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 same meaning set
forth in the bond adopted or enacted by the Issuer on , and the
Loan Agreement by and between the Issuer and the West Virginia Water Development Authority
(the "Authority"), on behalf of the West Virginia Bureau for Public Health (the "BPH"). dated

2. The Bonds are being issued for the purposes of (i)
_,.and (ii) paying certain issuance and other costs in connection therewith.

3. To the best of myv knowledge. information and belief, (i} within the limits and in
accordance with the applicable and govering contractual requirements relating to the Project. the
Project will be constructed in general accordance with the approved plans, specifications and designs
prepared by my firm and approved by BPH and any change orders approved by the Issuer, BPH and
all necessary governmental bodies: (ii) the Project, as designed. is adequate for iis intended purpose
and has a useful life of at ieast vears. if properly operated and mainained. excepting
anticipared replacements due to normal wear and tear; (iii) the Issuer has received bids for the
acquisition and construction of the Project which are in an amount and otherwise compatible with
the plan of financing set forth in Schedule A attached hereto as Exhibit A. and my firm' has
ascertained that all successful bidders have made required provisions for all insurance and payment
and performance bonds and that such insurance policies or binders and such bonds have bean

bonds. then insert the following: [and in reliance upon the opinion of . Esq.] and delete
“my firm has ascertained that™.

' another responsible party. such as the Issuer’s attorney. reviews the insurance and payment
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verified for accuracy; (iv) the successful bidders received any and all addenda to the original bid
documents; (v) the bid documents relating to the Project reflect the Project as approved by the BPH
and the bid forms provided to the bidders contain all critical operational components of the Project;
(v1) the successful bids include prices for every item on such bid forms; (vii) the uniform bid
procedures were followed; (viii) the Issuer has obtained al] 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 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 BPH; and (xi) attached hereto as Exhibit A is the final amendad *Scheduie A -
Total Cost of Project; Sources of Funds and Cost of F inancing” for the Project.

WITNESS my signature and seal on this day of

[SEAL]

West Virginia License No.

*If the Rule 42 Exhibit and-or rate structure was prepared by an accountart. then insert the
following: “In reliance upon the certiticate of of even date herewith.” at the
beginning of (ix).
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EXHIBIT D

Special Conditions

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

[Monthly Payment Form]

West Virginia Water Development Authority
180 Association Drive
Charleston, WV 25311-1511

Re:  [Name of bond issue]
Ladies and Gentlemen:

The following deposits were made to the West Virginia Municipal Bond Commission

on behalf of on
(Local Entinv] [Darte]

Sinking Fund:

Interast S
Principal S
Tozal: )
Reserve Account: \)
Witness my signaiure this day of
[(Name of Locai Entity]
By:
Authorized O Ficer
Enclosure: wirs ransfer form
23
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EXHIBIT ¥

[Opinion of Bond Counsel for Local Entity]

[To Be Dated as of Date of Loan Closing]

West Virginia Water Development Authority
180 Association Drive
Charleston, WV 25311-1511

West Virginia Bureau for Public Health
815 Quarrier Street, Suite 418
Charleston, WV 25301-2616

Ladies and Gentlemen:

We are bond counsel to (the "Local Entinn”), a

We have examined a certified copy of proceedings and other papers refating to the
authorization of a (i) loan agreement dated ' , including all schedules and exhibits
atiached thereto (the "Loan Agreement"), between the Local Entity and the West Virginia Water
Development Authority (the "Authority”), on behalf of the West Virginia Bureau for Public Health
(the "BPH"). and (ii) the issue of a series of revenue bonds of the Local Entitv. dated
____ (the "Local Bonds™), to be purchased by the Authority in accordance with the provisions of the
Loan Agreement. The Local Bonds are issued in the principal amount of 3 .inthe
form of one bond, registered as to principal and interest to the Authority, with principal and interest
pavable quarterly on March 1, June 1, September 1, and December | of each year. beginning ___

1, . and ending 1, . all as set forth in the "Schedule Y" attached to
the Loan Agreement and incorporated in and made a part of the Local Bonds.

The Local Bonds are issued for the purposes of (i} . and (i) paving
caertain issuanca and other costs in connection therewith.

We have aiso examined the applicable provisions of of the Code of
West Virginia. 1931, as amended (the "Local Statute”). and the bond duly adoptad or
enacted by the Local Entity on . as supplemented by the supplemental resolution
duly adopted by the Local Entity on {collectively, the "Local Act”), pursuani to
and under which Local Swtute and Local Act the Local Bonds are authorized and issuzd, and the
Loan Agreement has been undertaken. The Local Bonds are subject 10 redemption prior to marurity
to the extent. at the time. under the conditions and subject to the limitations set forth in the Local Act
and the Loan Agresment.
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New Haven Public Service District (West Yirginia)
DWTRF Loan of $1,241,000
30 Years, 0% Interest Rate, 1% Administrative Fee
Closing Date: March 2, 2000

DEBT SERVICE SCHEDULE
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New Haven Public Service District (West Virginia)

DWTRF Loan of $1,241,000 :
30 Years, 0% Interest Rate, 1% Administrative Fee
Closing Date: March 2, 2000 '
DEBT SERVICE SCHEDULE
Date Principal Coupon Tctal P+l !
i 0172011 10,242.00 . 10.322.00 :
i 12/61/2011 10,342.00 . 10,342.00
: 301/2012 10,242.00 - 10.242.00
. €01/2012 10.242.00 - 10.242.00
. £/01/2012 10,242.00 . 10.242.00
1270172012 10,342.00 . 10,242.00
! 201/2013 10,242.00 - 10.342.00
E01/2013 10,242.00 - 10.222.00
: $/01/2013 10,342.00 - 10,322.00
: 12012013 10,342.00 - 1634
: 201/2014 10,242.00 . 10 ::z.co
: /0172014 10,242.00 - 10.342.00
e012014 10,242.00 - 16.2¢2.00
12/0172014 10,342,600 - 10.342.00
2012518 10.322.00 - 16.342.60
/0172618 10.242.00 . 10.242.02
©01/2018 10,322.00 . 10.222.00
12012015 10,242.00 . 10.222.00
201/2016 10.342.00 - 1€.32250 .
012015 10.342.00 - 16.322.00
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New Haven Public Service District (West Virginia)
DWTRF Loan of $1,241,000
30 Years, 0% Interest Rate, 1% Administrative F. ee
Closing Date: March 2, 2000

i DEBT SERVICE SCHEDULE

Cate Pringipal Coupon Total P+
1210472022 10,341.00 - _ 10.241.00
! V01/2023 10,241.00 - 10.241.00
3 §/01/2023 10,241.00 - 10.241.00
i 9/01/2023 10.221.00 - 10.341.00
i 12/01/2023 10,341.00 . 10.241.00
301/2024 10.341.00 - 10.34%.00
: 60172024 10.344.00 . 1C.241.00
; 9i01/2024 10,341.00 - 10.241.00
: 12/G4/2624 10,241.00 - 10.341.00
G1/2025 : 10,241.00 - 10.241.00
60112025 T 10,241.00 . 10.241.00
/0172028 10,241.00 - 18.341.00
1210112025 10,241.00 - 10,321.00

2/01/2025 10.341.00

gQuIozs 10.341.00

§/01,2025 10,341.00

120172525 10.221.00
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gtz 1C.227.00

gi01z0zs 10.241.00

.. 1924100
16.341.00
10.241.00
10.341.00
1.2

103

~
A

.00

—

IR

< _(') €r O

(K G

Y

(4]
o
I
-
[N
iy
i
[
&y
O
[
o

*Plus $1,861.15 one-percent adminiss
ic i






IC-1
(2/7/00)

LOAN AGREEMENT

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").

NEW HAVEN PUBLIC SERVICE DISTRICT
(Governmental Agency)

WITNESSETH:

WHEREAS, pursuant to the provisions of Chapter 31, Article 15A of the C ode
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 governmenaal 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 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 Govemnmental Agency has completed and filed with the

Authority an Application for a Construction Loan with attachments and exhibits and an
Amended Application for 2 Construction Loan also with attachments and exhibits (together,
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as further revised and supplemented, the "Application"), which Application is incorporated
herein 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:

ARTICLE ]

Definitions

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

1.2 "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 Act and upon authorization from the Council.

1.3 "Consuiting Engineers" means the professional engineer, licensed by
the State. 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.

1.4  “Infrastructure Fund™ means the West Virginia Infraswructure Fund
established in accordance with Section 9 of the Act. '

1.5  "Loan" means the loaz to be made by the Authority to the Governmental
Agency through the purchase of Local Bonds, as hereinafier 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.

2.
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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.

LIT  "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.

.12 Additiona] terms and phrases are defined in this [oan Agreement as they
are used.

ARTICLE I

The Project and the Svstem

2.1 The Project shalt 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 Lean Agreement
and the Local Act, the Governmental Agency has acquired. or shall do all things necessary
t0 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 desi gns
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 ar all times
be and remain the property of the Governmental Agency, subject to anv mortgage lien or

-3-
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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 the Council
and their duly authorized agents shall have the right at all reasonable times to enter upon the
Project site and Project facilities and to examine and inspect the same. The Governmental
Agency further agrees that the Authority and the Council and their 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 and the Council 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 Governmental Agency shall permit the Authority and the Council, acting
by and through their directors or their duly authorized agents and representatives, to inspect
ail 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 and the Council such documents and information as they 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
the Council and their 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%5) of the contract price of the portion of the Project covered by
the particular contract as security for the faithful performance of such contract and shall
verify or have verified such bonds prior to commencement of construction.

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 Council and the Authority and
shall verifv or have verified such bonds prior to commencement of construction. 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

-
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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 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 Govemnmental 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 are outstanding, business
interruption insurance if available at a reasonable cost. '

2.9  The Governmental Agency shall provide and maintain competent and
adequate 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. Such engineer shall certify to the Authority, the Council 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 shall at all times provide operation and
maintenance of the System in compliance with any and all State and federal standards. The
Governmental Agency shall employ qualified operating personnel properly certified bv the
State 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 or local 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 Monthiy Financial Report, the form of which is
attached hereto as Exhibit C and incorporated herein by reference, and forward a copy by the
10" of each month to the Authority and Council. )
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ARTICLE III

Conditions to Loan;
Issuance of 1 Bonds

3.1  Theagreement of the Authority and Council to make the I.oan is subject
to the Governmental Agency's fulfillment, to the satisfaction of the Authority and the
Council, 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 puxsuant to Section 3.4 hereof. Said
conditions precedent are as follows:

(2)  The Governmental Agency shall have performed and satisfied
all of the terms and conditions to be performed and satisfied by it in this I.oan Agreement;

(b)  The Governmental Agency shall have authorized the issuance of
and delivery to the Authority of the Local Bonds described in this Article 111 and in Article
IV hereof; )

(¢}  The Governmental Agency shall either have received bids or
entered into 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 construction financing, 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 and
the Council 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
of the PI‘O_]f:Ct and the Authority and the Council shall have received a certificate of the
Consulting Engineers to such effect

(&)  The Govemmental Agency shall have obtained all requisite
orders of and approvals from the Public Service Commission of West Virginia (the "PSC")
and the Council 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
and the Council shall have received an opinion of counsel to the Governmental Agency,
which may be local counsel to the Governmental Agency, bond counseal or special PSC
counsel but must be satisfactory to the Authority and the Council, to such effect;

(f)  The Governmental Agency shall have obtained any and all
approvals for the issuance of the Local Bonds required by State law, and the Authority and
the Counctl shall have received an opinion of counsel to the Governmental Agency, which

-6-

MO3103+11



may be local 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 shall 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 and
the Council shall have received an opinion of counsel to the Governmenta] Agency, which
may be local counsel to the Governmental Agency, bond counsel or special PSC counsel but
must be satisfactory to the Authority and the Council, to such effect;

(h)  Such rates and charges for the System shall be sufficient to
comply with the provisions of Subsections 4.1 (2) and 4.1(b)(i1) hereof, and the Authority and
the Council shall have received a certificate of the accountant for the Governmenta} Agency,
or such other person or firm experienced in the finances of governmental agencies and
satisfactory to the Authority and the Council, to such effect; and

(i) The net proceeds of the Local Bonds, together with all moneys
on deposit or to be simultaneously deposited (or, with Iespect 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
recelved a certificate of the Consulting Engineers, or such other person or firm experienced
in the financing of projects and satisfactory to the Authority and the C ouncil, to such effect,
such certificate to be in form and substance satisfactory to the Authority and the C ouncil. and
evidence satisfactory to the Authority and the Council 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, the Council or any other appropriate State
agency and any applicable rules, regulations and procedures promulgated from time to time
by the federal governmen, 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 Governmiental 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 heretd. The Loca! 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.

3.4 The Local Bonds shall be delivered to the Authority, at the offices of
the Authority, on a date designated by the Governmenzal Agency by written notice to the

7.
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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, the Council 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 that it is one
of several governmental agencies which have applied to the Council for loans from the
Tnfrastructure Fund to finance projects and that the obligation of the Authority 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 sufficient funds are available in the Infrastructure
Fund to purchase all the Local Bonds and that, prior to execution of this [.oan Agreement,
the Authority may commit to and purchase the revenue bonds of other governmental agencies
for which it has sufficient funds available.

ARTICLE IV

Local Bonds; Security for Loan;
Repavment 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 adopted or enacted, contain provisions and covenants in substantially the form as
follows, unless the specific provision or covenant is modified or waived by the Council:

(@)  That the gross revenues of the System shall always be used for
purposes of the System. Such gross revenues shall be used monthly, in the order of priority
listed below:

(1} to pay Operating Expenses of the Svstem:
(i)  to the extent not otherwise limited by any outstanding loan

resolution, indenture or other act or document and beginning on the date set forth in Schedule
X, to provide debt service on the Local Bonds by depositing in a sinking fund one-third (1/3)

-8-
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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 (the “Reserve Account”) was not funded from proceeds of the Local Bonds or
otherwise concurrently with the issuance thereof (which, with an approving opinien of bond
counsel to the Governmental Agency, may be with a letter of credit or surety) in an amount
equal to the maximum amount of principal and interest which wiil 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;

(iif)  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

System, exclusive of any payments into the Reserve Account, for the purpose of improving

or making emergency repairs or replacements to the System or eliminating anv deficiencies
in the Reserve Account; and

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

Provided, that if the Governmental 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 bv a pledge of
either the gross or net revenues of the System, as more fully set forth in Schedule X artached
hereto and in the Local Act;

(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
Svstem. will pay all Operating Expenses and leave a balance each year equal to at least one
hundred fifteen percent (115%5) of the maximum amount required in any vear for debt service
on the Local Bonds and all other obligations secured by a lien on or pavable from the
revenues of the System prior to or on a parity with the Local Bonds or, if the Reserve
Account 1s funded (whether by Local Bond proceeds, monthly deposits or otherwise) at an
amount equal to 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 amount required in any vear for debt service on the
Local Bonds and any such prior or parity obligations;

0.
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(iii) That the Governmental Agency shall 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, 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 and with the prior written consent of the Authority and the Council;
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)  That the 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 the Authority 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 default in 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;

(x)  That, to the extent legally allowable, the Governmental
Agency will not grant anv franchise to provide any services which would compete with the
System;

-10-
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(x1)  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 Operating Expenses and debt
service and reserve requirements;

(xi) 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;

(xii1) That, to the extent anthorized by the laws of the State and
the rules and regulations of the PSC, prospective users of the Sysiem shall be required to
connect thereto; '

(xiv) That the proceeds of the Local Bonds, advanced from time
to time, 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
Govermnmental 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) and/or (b) be used to pay (or redeem) bond anticipation notes
or other interim financing 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 and the Council, the proceeds of the Local Bonds may be used to fund all or a
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 with this Loan
Agreement;

(xvi) Tharthe West Virginia Municipal Bond Commission (the
"Commission") shall serve as paying agent for the Local Bonds;

(xvil) That the Governmental Agency shall on the first day of
each month (if the first day is not a business day, then the first business dav of each month)
deposit with the Commission the required interest, principal and reserve accounst pavment.
The Governmental Agency shall complete the Monthly Payment Form. arached hereto as
Exhibit D and incorporated herein by reference, and submit a copy of said form along with
a copy of the check to the Authority by the 5th day of such calendar month:

-11-
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(xviii) That, unless it qualifies for an exception to the provisions
of Section 148 of the Intemal Revenue Code of 1986, as amended, 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 is required to perform its rebate calculations under the
Internal Revenue Code of 1986, as amended, a certificate with respect to its rebate
calculations and, at any time, any additional information requested by the Authority;

(xix) 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;

(xx) That the Governmental Agency shall have obtained the
certificate of the Consulting Engineer in the form attached hereto as Exhibit A, 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 is
sufficient to pay the costs of acquisition and construction of the Project;

(xxi) That the Governmental Agency shall, to the full extent
permitted by applicable law and the rules and regulations of the PSC, 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 unnl all delinquent 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;

(xxii) 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 Internal Revenue Code of 1986,
as amended) from time to time as the Authority may request;

(xxiii) That the 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 amached to the certificate of the
Consultmc Encmeer 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; and

(xxiv) That the Governmental Agency shall list the funding
pxox ided by the Authority and the Council in any press release. pubhcamon program bulletin,
sign or other public communication that references the Project, including but not limited to
any program document distributed in conjunction with any groundbreaking or dedication of
the Project.
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The Governmental Agency hereby represents 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, validity, 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
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 pavments 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 and 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 vears 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 trrevocably covenants and agrees that,
as one of the conditions of the Authoritv 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 and will take all

-13-
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such actions necessary to provide funds sufficient to produce the required sums set forth in
the Local Act and in compliance with the provisions of Subsections 4.1(a) and 4.1(b)(ii)
hereof.

52 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 required sums set forth in the Local Act and this Loan Agreement,
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 (or where applicable, immediately file with the PSC for a rate increase) and take all
such actions necessary to provide funds sufficient to produce the required sums set forth in
the Local Act and this Loan Agreement.

53 Inthe event the Governmental Agency defaults in the payment due to
the Authority pursuant to Section 4.2 hereof, the amount of such default shall bear interest
at the interest rate of the instaliment of the Loan next due, from the date of the default until
the date of the payment thereof.

54  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
Govemnmental 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 anv material fact
necessary to make the statements therein, in light of the circumstances under which thev were
made. not misleading. Prior to the Authority’s making the Loan and receiving the Local
Bonds. the Authority shall have the right 1o 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 decumentation or has violated any of the terms of the Act or 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 1936, as amended, and will

-14.
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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. '

6.3  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, pavable
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 B to the Application, setting forth the actual costs of the Project and
sources of funds therefor,

ARTICLE VI

Miscellaneous

7.1 Additional definitions, additional terms and provisions of the Loan and
additional covenants and agreements of the Governmental Agency. if anv. 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 Loan Agreement.

7.2 Schedules X and Y shall be attached to this Loan Agreement by the
Authority as soon as practicable after the Date of Loan Closing is established and shali be
approved by an official action of the Governmentai Agency supplementing the Local Act,
a certified copy of which official action shall be submitted to the Authorirv and the Council.

7.3 The Authority shal! take all actions required by the Council in making
and enforcing this Loan Agreement.

7.4 Ifany provision of this Loan Agreement shall for anyv 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 heretn.

1
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7.5  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.

7.6 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. ‘

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

7.8 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 requxrements are specifically waived or modified as agreed
to by the Authority and set forth in the Local Act.

7.9 By execution and 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 Authorlty and that such obllgatlon may be Spemﬁca ly enforced
or subject to a similar equitable remedy by the Authority.

7.10 This Loan Agreement shall terminate upon the earlier of:

(1) the end of ninety (90) days after the date of execurion hereof by
the Authority if the Governmental Agency has failed to deliver
the Local Bonds to the Authorizy:

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

(iiiy  pavment in full of the principal of and interest on the Loan and

of anv fees and charges owed by the Governmental Agency 10
the Authority. acting on behalf of the Council.
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IN WITNESS WHEREQF, the parties hereto have caused this Loan Agreement
. to be executed by their respective duly authorized officers as of the date executed below by
the Authority.

New Haven Public Service Distﬁ%
(SEAL) By: / // —

Its: Chairman

Attest: ' Date: March 2, 2000
\;ﬂlwz ah e Qpn,m- : _.JA.-’ E:/\.J
o X

Its:__Secretary

WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY
o0 NI
(SEAL) Byg/ﬁ__-& % L%@SQA‘;L\
Its: Director ~ O
Attest: Date: __ March 2. 2000
Lpbgin 3 sdbes
Secretary-Treasurer
0083200466
2:7/00
-17-
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EXHIBIT A

FORM OF CERTIFICATE OF CONSULTING ENGINEER

(Issuer)
(Name of Bonds)

S I, , Registered Professional Engineer, West
Virginia License No. - , of - : , Consulting
Engineers, , , hereby certify as follows:

1. My firm is engineer for the acquisition and construction of

to the
system (the "Project”) of (the "Issuer"), to be constructed
primarily in 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 same meanings set forth in the bond
adopted or enacted by the Issuer on . and 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"), dated

2. The Bonds are being issued for the purposes of (1)
_, and (ii) paying certain issuance and other costs in connection therewith.

-

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 approved by [DEP/BPH PSC] and any
change orders approved by the Issuer, the Council and all necessary governmental bodies;
(i1) 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: (iii) the Issuer has received bids for the acquisition and
construction of the Project which are in an amount and othenwise compatible with the plan

_18-
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of financing set forth in the Schedule B attached hereto as Exhibit A and my firm' has
ascertained that all successful bidders 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 bidders received any and all addenda to
the original bid documents; (v) the bid documents relating to the Project reflect the Project
as approved by the [DEP/BPH/PSC] and the bid forms provided to the bidders contain all
critical operational components of the Project; (vi) the successful bids include prices for
every item on such bid forms; (vii) the uniform bid procedures were followed; (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 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 set forth in the Schedule B attached hereto and approved by the
Council; and (xi) attached hereto as Exhibit A is the final amended “Schedule B - Final Total
" Cost of Project, Sources of Funds and Costs of Financing” 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
payment bonds, then insert the following: [and in reliance upon the opinion of
Esq.] and delete “my firm has ascertained that™.

kl

*If the Rule 42 Exhibit and-or rate structure was prepared by an accountan:. then insert the
following: ~In reliance upon the centificate of of even date herewith,”
at the beginning of (ix).

-19-
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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

980 One Valley Square

Charleston, West Virginia 25301

West Virginia Water Development Authority
180 Association Drive
Charleston, West Virginia 25311

I adies and Gentlemen:

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

We have examined a certified copy of proceedings and other papers relating
to the authorization of (i) a loan agreement dated \ . including all
schedules and exhibits attached thereto (the "Loan Agreement"), between the Governmental
Agency and the West Virginia Water Development Authority (the "Authority”), on behalf
of the West Virginia Infrastructure and Jobs Development Council (the "Council"), and (i1)
the issue of a series of revenue bonds of the Governmental Agency, dated
, (the "Local Bonds™), to be purchased by the Authority in accordance with the
provisions of the Loan Agreement. The L ocal Bonds are issued in the principal amount of
$ in the form of one bond. registered as to principal and interest to the Authority, with
interest and principal payable quarterly on March 1, June 1, September 1 and December 1
of each year, beginning 1, , and ending . L. , as set
forth in the "Schedule Y" azached to the Loan Agreement and incorporated in and made a
part of the Local Bonds.

The Local Bonds are issued for the purposes of (1) , and
(ii) paying certain issuance and other costs in connection therewith.

We  have also examined the applicable provisions  of
of the Code of West Virginia, 193 1, as amended (the "Local

Statute”), and the bond duly adopted or enacted by the Governmental Agency
on , as supplemented by the supplemental resolution dulv adopted by the
Governmental Agency on (collectively, the "Local Act”), pursuant to

and under which Local Starute and Local Act the Local Bonds are authorizad and issued. and
the Loan Agreement has been undertaken. The Local Bonds are subject to redemption prior
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to maFurity to the extent, at the time, under the conditions and subject to the limitations set
forth in the Local Act and the Loan Agreement.

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 the
Council and cannot be amended so as to affect adversely the rights of the Authority or the
Council or diminish the obligations of the Governmental Agency without the consent of the
Authority and the Council.
3. The Governmental Agency is a duly organized and validly existing
: , with full power and authority to acquire and
construct the Project, to operate and maintain the System, to adopt or enact the Local Act and
10 issue and sell the Local Bonds, all under the Local Statute and other applicable provisions
of law.

4, The Local Act and all other necessary orders and resolutions have been
legally and effectively adopted or enacted by the Governmental Agency and constitute valid
and binding obligations of the Governmental Agency enforceable against the Governmental
Agency in accordance with their terms. 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 have been duly authorized, issued, executed and
delivered by the Governmental Agency to the Authority and are valid and legally enforceable
and binding special obligations of the Governmental Agency. payable from the net or gross
revenues of the System set forth in the Local Act and secured by a first lien on and pledge
of the net or gross revenues of the System, all in accordance with the terms of the Local
Bonds and the Local Act.

6. The Local Bonds are, by statute, exempt , and under
existing statutes and court decisions of the United States of America, as presently written and
appiied, 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' nghts or in the exercise of judicial discretion in appropriate cases.

We have examined the 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,
21-
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EXHIBITC

[Form of Monthly Financial Report]
[Name of Governmental Agency]
[Name of Bond Issue]

Fiscal Year- ___

Report Month:

CURRENT YEARTO BUDGET YEAR
ITEM MONTH DATE TO DATE DIFFERENCE
Gross Revenues
Collected

Operating
Expenses

Other Bond
Debt Payments
(including
Reserve Account
Deposits)

Bond Payments
(include Reserve Account
Deposits)

Renewal and
Replacement Fund
Deposit

Funds available

for capital
construction

Witnesseth my signature this day of

[Name of Governmenral Agency]

By:

Authorized Officer
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EXHIBITD

[Monthly Payment Form]

West Virginia Water Development Authority
180 Association Drive
Charleston, WV 25311
Re: [Name of bond issue]

Ladies and Gentlemen:

The following deposits were made to the West Virginia Municipal Bond Commission
on behalf of [Name of Governmental Agencv] on [Date].

Sinking Fund:
Interest $
Principal S
Total: S
Reserve Account: A
Witness my signature this day of
[Name of Governmenial Agency]
By:
Authornized Officer
Enclosure: copy of check(s)
3.
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SCHEDULE X

DESCRIPTION OF LOCAL BONDS
Principal Amount of Local Bonds 59,004,675
Price of Local Bonds $9,004,675

The Local Bonds shall bear no interest. Commencing June 1, 2001, principal of the
Local Bonds is payable quarterly. Quarterly payments will be made on June 1, September 1, March

1 and December 1 of each year as set forth on the Schedule Y attached hereto and incorporated
herein by reference.

The Governmental Agency shall submit its payments monthly to the Commission which

will make quarterly payments to the Authority at such address as is given to the Commission in
writing by the Authonty.

The Local Bonds are fully registered in the name of the Authority as to interest, if any,
and principal and the Local Bonds shall grant the Authority a first lien on the gross or net revenues
of the Governmental Agency’s system as provided in the Local Act.

The Governmental Agency may prepay the Local 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 Local Bonds which request must be filed at least 60 davs
prior to the intended date of issuance. ' ‘

As of the date of the Loan Agreement, the Local Bonds are on a parity as to liens, pledze .
g

and source of and security for payment with the following obligations of the Governmental Agency:

None
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~ SCHEDULE Y

New Haven Public Service District (West Virginia)

Infrastructure [ogn (Series 1998B) of 89,004,675
40 Years, 0% Interest Rate
Closing Date: March 2, 2000

DEBT SERVICE SCHEDULE

Date Pringipal Coupon Total P+
60172000 - - -
801/2000 - - -

12101/2000 - - -
3i61/2001 - - -
€01/2001 §7,723.00 - 712200
/04/2001 §7,723.00 - 57.723.00

121012001 §7,723.00 - 57,723.00
30112002 8§7,723.00 - £7.723.00
6/01/2002 87.723.00 - 8§7.722.00
8/01/2002 5§7.723.00 - §7r22.00

120142002 57,723.00 - 8772300
3/01/2003 §7,723.00 - §r.12200
£:01/2003 37.,723.00 . ST.7zac0
£:01/2002 5$7.723.00 - 8772300

12/01/2003 57.723.00 B ST.722.00
e §7.723.00 - S7T723200
€:Q1/2004 3772300 - §r 1z
£01/2004 S7.723.00 . LRy

120172004 £7.723.00 - ST 72300
3012005 S7.723.00 - §T722¢00
€:3172005 S7.723.00 - STTIIce
g&Quzees 8772300 -

128172008 §7.723.00 -

ICuIncs T 7300 -
&2vzces 37.723.00
&CiZces 57.723.00 -

1202008 3772300 -
dQizocy STT23.00 ET.
Elueror 3772300 - 7
&.quzner STT23.00 - 7

120vzcey 772300 <7
Llvz0ce ST T2a.00 - ST
E.0w200s $T.T23.00 - &7
S:C1/z008 ST 723.00 - s7

12512008 &r.723.00 - =5
el Fcladel 3r723.00 - &
Eluince $T.T23c0 el
Soa00e 3772200 . .

1201 ngs £7 721.00 . i
Louzog 5772300 -
£01201g 5$7.723.00 -

S:Cirz040 §7.723.00 -
t22yz010 ST.TI3.00 -
L 3cuzes 5772300 .
& ST 7230 .
g ST723.00




New Haven Public Service District (West Virginia)

Infrastructure Loan (Series 1998B) of $9,004,675
40 Years, 0% Interest Rate
Closing Date: March 2, 2000

DEBT SERVICE SCHEDULE

Date

Principal Coupon Total P+]

12/01:2011 §7,723.00 - 5712300
310172012 57,722.00 - 5§7,722.00
i01/2012 57.722.00 - £7.722.00
2/01/2012 57,722.00 - §7.722.00
12/01/2012 57,722.00 - 57.122.00
3/0172013 §7.722.00 - £7,722.00
80172013 57,722.00 - §7,722.00
80172012 57.722.00 - §7.722.00
120172013 7,722.00 - £7,722.00
31012014 §7,722.00 - £7.722.00
5/01/2014 §7,722.00 . £7,722.00
S/01/2034 §7,722.00 - 57.722.00
12:01/2014 57.722.00 - £7.722.00
4042915 £7,722.00 - £7,722.00
60172015 £7.722.00 . £7.722.00
£/01/2015 £7.722.00 . 57,722.00
12/01/2015 £7,722.00 - §7.722.00
AUC12016 £7.722.00 - £7.722.00
€:01/2016 £7.722.00 . 57.722.00
9;01/2016 £7.722.00 - £7.722.00
12/04/2018 £7.722.00 . £7.722.00
3012017 £7.722.00 - £7,722.00
€:01/2017 £7.722.00 - 8772206
SCUIOIT §7.722.00 - g7.722.00
1Z0UIT 57,722.00 - grizce
LOYI018 87,722.00 - 57.722.00
8/04/2018 27.722.00 - 57,722.00
Q0112018 57.722.00 - 87 722.00
12:01/2018 £7,722.00 . 57.722.80
1012048 £7.722.00 . 8712200
€:01/2018 57.722.00 . £7.722.00
S 012018 87,722.00 . &7.722.00
12/0112018 £7.722.00 - 87 722.00
3012020 £7.722.00 - 57.722.00
£01/2020 £7,722.00 . £7.722.00
%0020 57,722.00 - 57723400
plicklcaris £7,722.00 - £772288
101E02 5T T22.00 - - £T7Izen
§i01/2021 §7.722.00 - 57.722.2C
8012021 £7,722.00 - §7.722.00
12012028 57,722.00 3772200
301z022 §7,722.00 §7.722.00
£:01/2022 57.722.00 ET 722.00
s0uTeIs 57.722.00 7722.20
12meeee £7.722.00 . 87 722.00
2092023 5772200 - Ciaricllals




New Haven Public Service District (West Virginia)
Infrastructure Loan (Series 19988) of $9,004,675
40 Years, 0% Interest Rate

Closing Date; March 2, 2000
DEBT SERVICE SCHEDULE

Date Principal Coupan Total P4l
6/01/2023 57,722.00 . §7.722.00
8/0112023 57.722.00 - 57.722.00

1210172023 §7,722.00 - §7,722.00
/0172024 §7,722.00 - §7,722.00
6/01/2024 57,722.00 . 5772200
8/01/2024 57,722.00 - §7.722.00

12/01/2024 5§7.722.00 - 57.722.00
3/01/2025 §7,722.00 - 772200
6i0112025 £7,722.00 - 5772200
8012028 £7,722.00 - Er.722.00
12/01/2025 §7.722.00 - §7.722.50
30112026 57 722,00 - §7.722.00
6/01/2028 §7.722.00 - §7.722.00
§/101/2028 £7,722.00 - 5772200
12042026 57.722.00 - 5772200
w2027 57,722.00 . 57.722.00
§:01/2027 772200 - 57.722.00
%01/2027 §7,722.00 - 57,7220
12:01/2027 §7.722.00 - sT.722.00
J0vzozse §T.722.00 - 57.722.09
6012022 57.722.00 - sT.722.00
Q2022 57 722.00 - 87 722.00
12012023 57,7232.00 - §7.722.0m
L0z0z: §7.722.00 . g7.7z.02
80uz0ze §7.722.00 £7.722.80
S01/2022 57.722.00 - 772200
1201/20%¢ 87.722.00 - 5T 7300
ot £7.722.00 Ll
85172020 57.722.00 . srrIzen
8120z £7.722.00 - 87.722.00
12012030 57.722.00 - STT22.00
017031 57.722.00 - 57T 7220
Eouznas §7.722.00 - 3T.72200
2:01/2031 8772200 - 57

12012031 57.722.00 - 57
3Qwuanz: 57.722.00 - 5772
£:01/203% 5772200 - &7 72202
g012037 57.722.00 . §T.7inen
1201/2022 £7.722.00 - s7.72200
3012033 £7.722.00 - 57722.00

: £7.722.00 - §7.722.00
ST 722.00 - 57 7200
57.722.00 - 8772200
57.7I2.00 Ll riculy
57.722.00 - =risemal
57.722.00 - ST rie Baly
—_— B




New Haven Public Service District (West Virginia) -
Infrastructure Loan (Series 1998B) of $9,004,675
40 Years, 0% Interest Rate
Closing Date: March 2, 2000

DEBT SERVICE SCHEDULE

Date Principal Coupon Total P+l
1210112034 87.722.00 - £1.722.0C
3/01/2035 57,722.00 - §7,722.00
6/01/2035 §7,722.00 - §772.00
9/01/2035 57,722.00 - £7.722.00
12/01/2035 §7,722.00 - §7, 72200
3/01/2038 57.722.00 - 7 722.50
£/01/20235 57,722.00 - 8§7.722.00
90112036 §7,722.00 - E7.722.50
120172026 §7.722.00 - £7.72200
4012027 §7.722.00 - ST TLLG
E01Z03T £7.722.00 - £7.722.00
S01/2037 7.722.00 . - ' . ST.TZ2.00
120172037 £7.722.00 - R rieiafs]
3012038 £7,722.00 - 772200
6012028 TE7.722.00 - srrzae
2:01/2028 S7.722.00 - ST F2250
12:012032 §7,722.00 B 857G
KHop sl £7.722.00 - L tiriets]
gQuznis 57,722.00 - 7720

£:41/203¢8 £7,722.00 - it
32QERIE 57.722.00 - S7.7IZ 0
oy 7. 7220C . SV s
TeiE ¢ 202 ATICC - RSN

YIELD STATISTICS

Neat [nterast Cast (NIC) Hetamore et ee e neeneeaeteanere . . -
True interest Cast (TIC) ke emm s arennente st saneansere . 180272
Bang Yied for ArSirage PUMTSERE s resesseeeeeeaseeoeees oo oo 3.22%.2
ARSI COST IAID ettt e ee et et 130Tl




SCHEDULE Z

MODIFICATIONS AND ADDITIONAL PROVISIONS TQ THE LOAN
AGREEMENT

1. A letter of credit shall be obtained by the Governmental Agency or by West Virginia—
American Water Company, on behalf of the Governmental Agency, from a
commercial bank for the benefit of the C ommission in an amount equal to two (2)
years debt service (the "Letter of Credit") to fund the Reserve Account. So long as
the Letter of Credit is in effect, the debt service reserve account requirement and the
renewal and replacement fund requirement in Sections 4. L(a)(ii) and (iii) of the Loan
Agreement shall be waived.

So long as the Agreement, dated November 27, 1996, as amended. between the
Governmental Agency and West Virginia-American Water Company is in effect, the

rate coverage requirement of Section 4.1(b)(it) of the Loan Agreement shall be
watved.

Co
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Attachment 7

o

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 ]2th day of September, 1997.

CASE NO. 96-0317-W-PWD-PC

WEST VIRGINIA-AMERICAN WATER COMPANY

and SALEM-GATEWOOD PUBLIC SERVICE DISTRICT
Petition for consent and approval of the
sale of water and utility assets of Salem-
Gatewood Public Service District to West ’
Virginia-American Water Company.

and
Case No. 96-1477-W-FWD-PC-CN

WEST VIRGINIA-AMERICAN WATER COMPANY,

COUNTY COMMISSION OF FAYETTE COUNTY,

and NEW HAVEN PUBLIC SERVICE DISTRICT.
Joint petition for Commission approval
of agreement and related transactions,
and for expansion of New Haven Public
Service District; and joint application
for a certificate 0of convenience and
necessity to construct the Fayvette
Plateau Treatment Plant.

MMISSION ORDER

On December 2, 1956, West Virginia-American Water Company

(WVAWC), the County Commission of Fayette County (County) and New

Eaven Public Service District (District) filed a Joint Application for
Consent and Apprcval to Agreement and Approval of the Related
Transactions and Certcain Ratemaking Treatment; and for Certificate of

Convenience and Necessity for the Construction of Facilities (Joint

PUBLIC SERVICE COMMISIION
OF WEST VIRGINIA \5,

CHARLESTON



Application). The Joint Application seeks Commission approval of: .(1)
a proposed operation and maintenance (O&M) agreement between WVAWC and
the District: (2) various financial arrangements, including a capital
lease, between WVAWC and County; (3) rate making described in the 0&M
agreement; (4) a certificate of convenience and necessity to construct
various facilities-{the pProject) ., including a water treatment blan
(the Fayette Plateau Treatment Plant)}; and (5} the County's expaﬁsion

of the District's service area. The joint applicants also moved to

consolidate these proceedings.

- -

By Order dated June 24, 1997, the Commission rescinded its
previously issued referral order in Case No. 96-1477-W-PWD-PC-CN and
retained the consolidated cases for its determination. The Order

edditionally established a procedural schedule for the cases.

The pre-filed testimony in this case indicates that the Project
will provide water to approximately 1,600 customers, Or over 4,000
people, not currently receiving service from 2 water supply systems.
The new facilities will serve approximately E,850 customers in total,
or ovar 25,600 people. In addition to the Feyette Plateau Treatment

lant, the Project facilities to be-constructed iaclude a 500,000

‘g

gallon water storage tank, two other storage tanks, and approximately
60 miles of transmission and distribution mains. In addition, WVAWC's
current treatment facilities in Oak Hill, Mossy, and Ansted will be

removed from service, and all of these systems will receive water from

the Favette Plateau Treatment Plant. See Pre-filed Testimony of David

[ ]

R
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B. Schult=z.

On August 21, 1997, the Affiliated Construction Trades Foundation
(ACT) filed a petition to intervene in Case No. 96-1477-W-PWD-PC-CN.
On August 25, 1937, ACT filed pre-filed testimony and comments_ﬁn
funding with respect to the project proposed in Case No. 96-1477-w-

PWD-PC-CN.

On August 27, 1597, the West Virginiz-American water Company
(WvawC) filed its response to ACT's petition to intervene, stating its

opposition thereto,.

On August 29, 1997, the parties filed with the Commission a
letter of understanding setting forth the partieé' agreements in

principle, subject toc the preparation and execution of a joint

stipulation in these cases.

By Order issued on September 2, 1957, the Commission granted
ACT's petition to intervene with.respect to issues relevant to Case

No. 86-1477-W-PWD-PC-CN.

The hearing in these matters commenced &s scheduled on September

3, 1897 and reconvened on September 5, 1957.

At the hearing on September 3, 1997, WVAWC, Commission Staff and

the CAD informed the Commission that they had reached an agreement in

PUBLIC SEAVICE COMMISSION

QF WEST VIRGINIA
CHARLESTOM




principle regarding the issues in these consolidated cases, and were
working together on drafting a written stipulation for filing with the
Commission on September 5, 1997. The intervenor, ACT clarified its
issues in this case to the Commission and explained that it would not
joined in the written stipulation because it did not anticipate that
the written stipulation would address its concerns. All of the
parties, including ACT, represented to tﬁe Commission that tﬁey had
agreed not to cross-examine each others' witnesses, and that all pre-

filed testimony would be offered into the record unchallenged.

Following statements by counsel, numercus members of the public
iocated in the areas to be served by the proposed PEroject and
representing businesses, residents, and local government, made
statements in favor of the Fayvette Plateau Treatment plant and the
Project. No member of the public expresssd any opposition to the

Project. The hearing was adjourned and continued until September 5,

1957,

On September 5, 1997, the hearing wasrreconvenediand WVAWC,
Ccommission Staff and CAD offered into evidance the Joint Stipulation
and Agreement for Settlement (Spipulatic:), zttached hereto as
Attachment 1, in resolution of these consolidated cases. Michael A.
Miller, Vice President and Treasurer of WVAWC, testified in support of
the Stipulation. Following Mr. Miller's testimony, counsel for the
intervenor further clarified the iﬁtervenor's concerns és follows: (i)

The intervenor requests that in the event that the proposed financing

P2
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currently sought by the District proves to be unavailable to .the
District, and the District incurs greater costs than anticipated in
connection with its portion of the Project, then the - Use Fee
obligation of WVAWC set forth in paragraphs 56, 57, and 58 of the
Stipulation, not be_limited as proposed in the Stipulation, and (ii)
The intervenor requests that the Commission order that in the event,
the District proposes in the future to sell to WVAWC the facilities
constructed and owned by the District in connection with this Project,

that such sale be at fair market value.!

The Commission has rreviewed' and considered the pre-filed
testimony in th;s cése, the Stipulation and the issues raised by ACT.
The Commission is of the opinior that the Stipulation is a reasonable
resolution of the issues in these consolidated cases, and that it
should be adopted. Acceordingly, the petitions filed in each of these

cases should be approved as provided in the Stipulation.

With respect to ACT's first issus regarding the Use Fee, we note
that if the proposed funding for the District's portion of the Project
is not obtained, the Joint applicants shall be required by the
provisions of this Order to reopen this proceeding for approval of
revised financing. At such time, the Commission would consider the

ea as the repayment

Ly |

rezsonableness and sufficiency of the Uss

mechanism for such revised refinancing.

'The facilities proposed to be constructed by the District
are described in the pre-filed testimony of Edward L. Shutt.

PUBLIC SEAVICE COMMISSION
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With respect to ACT's second issue regarding the possible future

transfer of District properties to WVAWC, we similarly note that the
Pistrict and WVAWC would be required by West Virginia Code § 24-2-12
to obtain Commission approval for any sale of District assets to
WVAWC. Tf such a transaction is proposed, the public would be
provided notice and an opportunlty to object to the terms of such
sale. Accordingly, we have considered both of ACT's concerns but 1t
is not necessary or appropriate to take any additional action with

respect to ACT's concerns at this time.

FPINDIN F_FACT

1. On December 2, 1996, West Virginiz-American Water Company
(WVAWC), the County Commission of Fayette County {County) and New
Haven Public Service District (District) £iled & joint application
seeking Commission approval of: (1) a propesed operation and
maintenance (0&M) agrsement between WVAWC and NHPSD; -{2) wvarious
financial arrangements, including a capital lease, between WVAWC and
County; (3) rate making described in the O&M agreement; (4} =2
certificate of convenience and necessity to construct various
facilities (the Project), including & water treatment plan (the

Favette Plateau Treatment Plant); and (S) the County's expansion of

NHPSD's service area.

2. The Jjoint applicants alsc moved to consolidate these

proceedings.

s
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3. By Order dated June-24, 1997, the Commission rescinded,its
previously issued referral order in Case No. 96-1477-W-PWD-PC-CN and
retained the consolidated cases for its determination. The Order

additionally established a procedural schedule for the cases.

4. The pre-filed testimony in this case indicates that the
Project will provide water to approximately 1,600 customers, or over

4,000 people, not currently receiving service from a water supbly

Systems.
5. The new facilities will serve approximately 8, 850 customers
in total, or over 25,000 people. In addition to the Fayette Plateau

Treaztment Plant a 500,000 gallon water storage tank, and two other
storage tanks, approximately 60 miles of transmission and distribution

additicon, WVAWC's current treatment

mains will be construc:ted. I
facilities in 0Oak Hill, Mossy. &nd Ansted will be removed from
service, and all of thess systems will receive water from the Fayette

Plateau Treatment Plant. Sese Pre-filed Testimonyv of David B. Schultz.

6. On August 21, 1897, ACT filed a2 petition. tec intervene in
Case No. 96-1477-W-BWD-PC-CN. Cn August 25, 18997, ACT filed pre-filed
testimony and comments on funding with respect to the project proposed

in Case No. 96-1477-W-PWD-PC-CN.

7. On August 27, 18¢7, the West Virginia-American Water Company

PUBLIC SERVICE COMMISSION
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(WVAWC) filed its response to ACT's petition to intervene, stating its

opposition thereto.

8. On August 29, 1997, the parties filed with the Commission a

letter of understanding setting forth the parties' agreements in

principle subject to the preparation and execution of a Joint,

Stipulation.

g. By Order issued on September 2, 1957, the Commission granted

ACT's petition to intervene with respect to issues relevant to Case

No. 96-1477-W-PWD-PC-CN.

10. The hearing in these mattars commencad as scheduled on

September 3, 1997 and reconvened on September 5, 18%97.

11. At the hearing cn September 3, 1887, WVAWC, Commission Staff
and the CAD informed the Commission that they had resached an agreement

congolidated cases, and

in
[ 3
5
cr
o g
th
4]
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n
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in principle regarding the 1
were working together on drafting & written stipulation.for filing

with the Commission on Saptember 3, ISE57.

12. Also at the Septemper 3, 1%%7 hearing, the intervenor, ACT,
clarified its issues in this case to the Commission and explained that
it would not join in the written stipulation because it anticipated

that the written stipulation would not address its concerns.
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- 13. All of the parties,
Commission that they had agreed not to cross-examine each others®

including ACT, represented to the

witnesses, and that all pre-filed testimony would be offered into the

record unchallenged.

14. Following the statements by counsel, numerous members of the
public located in the areas to be served by the proposed Project and
residents, and 1local government, made

representing businesses,
statements in favor of the Fayette Platezu Treatment plant and the

Project.

15. No member of the public expressed anv opposition to- the
Project. The hearing was adjourned ané continued until September 5,
1997.

16. On September 5, 1937, the hearing was reconvened and WVAWC,

; .

i Commission Staff and CAD offered into evidsnce the Stipulation and
Agreement for Settlement, attached hereto as Attachment 1, in
resclution of this case. )

17. Michael A. Millexr, Vice Presiden: znd Treasurer of WVAWC,
testified in support of the Stipulation
18. Following Mr. Miller's tastimony, counsel for the intervenor
ied the intervenor's concerns as follows: (i) The
the proposed financing

h

clarii
that in the event that

urther

th

intervenor reguests
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currently sought by the District proves to be unavailable to .the
District, and the District incurs greater costs than anticipated iﬂ
connection with its portion of the Project, then the Use Fee
obligation of WVAWC set forth in paragraphs 56, 57, and 58 of_the
Stipulation, not be limited as proposed in the Stipulation, and (ii)
The intervenor requests that the Cémmission order that in the event
the District proposes in the future to sell to WVAWC the facilities
construcied and owned by the District in connection with this Project,

that such sale be at fair market value.

1 The Joint Stipulation and Agresment for Settlement is a

reasonable resolution of the issues in these consolidated cases and

should be adopted.

2. The petitions £iled in each ¢f these cases should be granted

as provided in the Joint Stipulation.

F

ssue regarding the Use Fee, 1if

}o-

3. wWith respect to ACT's first
the propesed funding for the District's portion of the Project is not
obtained, the Joint applicants shall be reguired by the provisions of
this Order to reopen this procesding for approval of revised
financing. At such time, the Commissicon would consider the
reasonablensass and sufficiency_.of the Uss Fee as. the repayment

mechanism for such revised refinancing.

10
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4, With respect td ACT's second issue regarding the possible
future transfer of District properties to WVAWC, the District and
WVAWC would be required by West Virginia Code § 24-2-12 to obtain
Commission approval for any sale of District assets to WVAWC. If such
& transaction is proposed, the public would be provided notice and an

opportunity to object to the terms of such sale.

5. It is not necessary or appropriate to take any action with

respect to ACT's concerns at this time.

IT IS THEREFORE ORDERED that: (i) the proposed Operation and .
Maintenance Agreement betwsen WVAWC and the Distrfﬁt, (ii) the
proposaed financing methcdology, including the use of Industrial
Develcpment Bonds, a capital lease between WVAWC and the Favette
County Commission, and the payment of a Use Fee by WVAWC to the

D1

)

trict, (i1ii) the Step Rate Increases and rate base treatment for
the facilities to be constructed, and {iv) the expansion of the
District's boundariess, as the foreagoing are further described in the
Joint Stipulation and Agreement for- Settlement attached hereto as

Attachment 1, and subject to the contingencies set forth in paragraphs

43, 44 and 46 of the Stipulation, are hereby approved.

IT IS FURTHER ORDERED that the sale of the water utility assets

0f Salem-Gatawood Public Service District to WVAWC as contemplated by

I
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forth in paragraphs 43, 44 and 46 of the Stipulation.

IT IS FURTHER ORDERED that the Jjoint applications for a
certificates of convenience and necessity to construct the facilities
described in the Joint Application and the Stipulation are hereby

granted contingent upon the contingencies described in paragraphs 43,

44, and 46 of the Stipulation.

IT IS FURTHER ORDERED that the -proposed funding of the Project.s

as contemplated in the Joint Application and in the Stipulation is

hereby approved.

IT IS FURTHER ORDERED that if there are any changes to the scope,

rerms or financing of the Project as contemplated in the Joint

Application or in the Stipulation. the joint applicants shall petition

the Commission for approval of such changes prior to beginning

constructicn.

12

e )

" the Stipulation is hereby approved subject to the contingencies .set .

i
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IT IS FURTHER ORDERED that the Commission’s Executive Secretary
shall serve a copy of this Order on all parties of record by First

Class United States Mail, and upon Commission Staff by hand delivery.

A True Capy, Teste: -
%/Vv.‘g/\ -

Sandra Neal
Execurive Secretary

13
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ORIGINAL

ATTACHMENT 1
PUBLIC SERVICE COMMISSION
OF WEST VIRGINIA
CHARLESTON

- [Sa

PSC CASE NO. 96-1477-W-PWD-PC-CN AR

WEST VIRGINIA-AMERICAN WATER COMPANY,
NEW HAVEN PUBLIC SERVICE DISTRICT AND Tl
THE COUNTY COMMISSION OF FAYETTE COUNTY :

BRI

H
2}
-t
]

and ‘ o

N

PSC CASE NO. 96-0317-W-PWD-PC
WEST VIRGINIA-AMERICAN WATER COMPANY AND
SALEM-GATEWOOD PUBLIC SERVICE DISTRICT

JOINT STIPULATION AND
AGREEMENT FOR SETTLEMENT

Pursuant to W. Va. Code § 24-1-9 and Rules 11 and 13.4 of the Rules of
Practice and Procedure of the Public Service Commission of West Virginia (“Commission”™),
West Virginia-American Water Company ("Company”), New Haven Public Service District
(“District”), County Commission of Fayette County (“County Commission”™), Staff of the
Public Service Commission of West Virginia ("Staff"), and Consumer Advocate Division of
the Public Service Commission (“CAD”)(hereinafter colleztively the “Parties™), join in this
Joint Stipulatioﬁ and Agreement for Settlement ("Joint Stipulation”) and in support thereof,

respectfully represent:

PROCEDURAL BACKGROUND

1. On March 20, 1596, Company and Salem-Gatewood Public Service

District (“Salem-Gatewood”) filed a joint request for Commission approval of the sale and

an



transfer of the water un.hty assets of Salem-Gatewood to Company and approval of the
related Purchase Agreement which was attached to and made a part of the Petition. This ca..sc
was designated Case No. 96-0317-W-PWD-PC (“Salem-Gatewood case”). |

2. The Purchase Agreement in the Salem-Gatewood case was conditioned
on certification of the results of an election pursuant to W_Va. Code § 7-11B-6 regarding
a tax increment financing (“TIF™) plan for the construction of a portion of the water facilities
under the Company’s Fayette County Water Plan (“Plan”) and on the granting of 2 certificate
of convenience and necessity for the construction of the Fayette Plateau Regional Treatment -
Plant (“Plant”) by the Commission pursuant {0 orders acceptable to Company.

3.  On July 31, 1996, Company filed a Motion for Continuance of the
hearing then scheduled for the Salem-Gatewood case and for an extension of the due date
of the decision of the Administrative Law Judge (“ALJ). The Motion stated that due to an
Order entered by the Supreme Court of Appeals of West Virginia finding W._Va, Code § 7-
11B-6, the TTF legislation, to be umconstitutional, the sale could not be completed under the
Agreement submitted to the Commission. The Motion also stated that Company was
examining other options available in order to provide a means 10 \accomplish the purchase
of the assets of Salem-Gatewood, and that Company would zmend the Agreement and submit
the same for Commission approval when an alternate financing plan had been adc;pted.

4. On Angust 6, 1996, the Commission entered an Order extending the
ALJ decision due date until December 30, 1996.

3. On August 6, 1996, ALJ Anderson issued a Procedural Order in the

Salem-Gatewood case generally continuing the hearing and requiring the joint petitioners to



submit a status report on or about October 16, 1996, if a modified agreement had not been
submitted to the Commission prior to that date. '
6. On October 15, 1996, Company filed a letter with the Commission
stating that Company was attempting to finalize a County-wide water plan for Fayette
County and would be filing an Application for a Certificate of Convenience and Necessity
for the construction of certain water treatment, distribution ‘and transmission facilities to

serve the Fayette Plateau Region of Fayette County incident to the Plan.
7. The letter also statad that this filing would entail a different funding

arrangement than the TIF plan originally contemplated by Company, that the plan would be

conditioned on finalization of that funding arrangement, and that Comina.ny would move to
consolidate the two cases.

8. | On December 2, 1996, Company, the County Commission and the
District filed a Joint Application with the Commission seeking approval of (i) a proposed
Operation and Maintenance Agreement (“O&M Agreement”) between Company and the
District, (ii) a financing methodology and associated transactions, including the use of
Industrial Development Bonds (“IDBs™), a capital lease (“Capital Lease™), between Company
and the County Commission and the payment of a “Use Fee” to the District; (iii) the
ratemaking described in the O&M Agreement, including the approval of certain Step Rate
Increases and rate base treatment for the facilibes to be constructed and acquired by
Company under the Plan (“Company Facilities”), to be conveyed to the County Commission
and owned by the County Commission, and to be leased to Company by the County

Commission under the Capital Lease; and (iv) an Order of the County Commission proposing

.



to expand the boundaries of the District to include the current geographic territories of

Salem-Gatewood, the Mossy Public Service District and Beckwith Public Service District.
A waiver of any prefiling requirements was also requested. This case was designated Case
No. 96-1477-W-PWD-PC-CN.

9. In addition to seeking the approval of the items listed in paragraph 8,
Company and the District also requested Certificates of Convemence and Necessity to

construct certain facilities, including the Plant and related raw water intake structure, to be

- constructed or acquired by Company or to be constructed by the District (all of such

Company and District facilities hereinafter bemg collectively referred to as the “Prcucct”) .
necessary to provide potable water to the unserved or inadequately served areas of F ayette |
County contemplated by the Plan.

10. | Company and Salem-Gatewood also requested that the funding
proposed in this Joint Application be considered as an amendment to the fundmg
methodology provided in the Joint Petition filed in Case No. 96-0317-W-PWD-PC, and a
Motion filed with the Joint Application requested that Case No. 96-0317-W-PWD-PC be
consolidated with Case No. 96-1477-W-PWD-PC-CN for further processing before the
Commusszon.

1. On Decem&:r 5, 1996, the Commussicn directed that a Notice of Filing
was to be published once in a newspaper of general circulation in Fayette County. An

Affidavit of Publication was required to be filed with the Commission immediately after

publication of the Notice of Filing.



12. On December 13, 1996, the Consumer Advocate Division filed a
Petition to Intervene in this case.
13. OnDecember 23, 1996, the Commission entered an Order consolidating

Case No. 96-0317-W-PWD-PC and Case No. 96-1477-W-PC-CN.
14.  On February 26, 1997, the ALJ issued a Procedural Order granting

CAD’s Petition to Intervene and scheduling this case for hearing on April 28, 1997. The
Order also stated that mandatory prefiling requirements had not been met and, accordingly,
the District was required to publish a Class Il Notice complying with the provisions of W.

Va. Code § 16-13A-25. The ALJ required that the Notice provide as the date of filing of the

Application for a Certificate of Convenience and Neéessity the date ﬂm‘ty days-after the date
of second publication. The Executive Secretary of the Commission was ordered to consider
the date of filing of the Application for a Certificate of Convenience and Necessity as thirty-

one days after the date of the second publication.
15. OnApdil 1, 1997, Company filed an Affidavit of Publication evidencing

publication of the Notice of Filing on March 10 and March 17, 1997, in The Favette Tribune.
This publication satisfied the requirements of W, Va, Codg § 16-13A-25,

16. On April 17, 1997, Company filed a letter stating that the Parties, in
order to facilitate the orderly processing of this case, had agreed that this case simuld be
heard on a date later than the scheduled hearing date of April 29, 1997._The letter also stated
that July 29, 1997 was agreeable to the Parties and that Company would file 2 Petition to

. Redesignate the Filing Date for the Application for a Certificate of Convenience and



Necessity as of February 1, 1997, which would enable the Commission to enter a Final Ord;r

by the end of October 1997.

17. OnApril 18, 1997, Company filed 2 Motion to Redesignate the Filing
Date of the Application for a Certificate of Convenience and Necessity to February 1, 1997,
and to extend the ALJ decision due date until S_eptember 1997, ‘

18.  On April 23, 1997, the Commission granted the Motion to Rcdesignate
Filing Date, redesignated the filing date of Case No. 96-1477-W-PWD-PC-CN as February
1, 1997, and extended the ALT decision due date to September 30, 1997, in Case No. 96-
1477-W_-PWD—PC-CN . Onm April 24, 1997, the Commission issued a Further Order
extending the ALT decision due date to September 30, 1997, in Case Na. 96-0317-W-PWD- |

PC.
19. The ALT issued a Procedural Order on April 25, 1997, setting these

consolidated cases for hearing.

20. On April 25, 1997, the Commissicn 1ssued an Order canceling the
hearing scheduled for April 28, 1997, and rescheduled the same for July 29, 1997.

21. OnJune4, 1997, Company filed a Motion for the Commission to hear
and decide these consolidated cases, and on Jume 9, 1997, CAD filed a Response to
Company’s Motion stating that CAD had no objection to the relief sought by Company.

22. On June 24, 1997, the Commissicn issued an _QOrder rescinding the
December 23, 1996, Order referring the consolidated cases to the ALJ Division and '

established that the Commission would hear the consolidated proceedings. The Order also



fixed a procedural schedule for the consolidated proceedings and scheduled a hearing for ...

-

September 3-5, 1997,
23.  On August 20, 1997, the Affiliated Construction Trades Foundation

(“*ACT™) filed a Petition to Intervene.
24.  On August 27, 1997, Company filed a Response in Opposition to the

Petition to Intervene filed by ACT.
TESTIMONY OF WITNESSES

25. On August 22, 1997, the Partes filed the following testimony and

exhibits: |
Company Witnesses: " Nature of Testimony: T
Chris E. Jarrett Policy witness; historical and . background

development of the Project; needs of the County
addressed by the Project; and the status of Plans
and Specifications.

David B. Schultz Company Engineering approach to Project;
distribution, transmission and storage; necessity
for Project; Company perspective on design
engineering  amalysis; and Plans and
Specifications.

John S. Young Design and cost of the Project; preparation and
descripton of Design Concept; cost savings
analysis; plant capacity; treatment process; raw
water characterisacs and intake structure; process
enhancements incorporated into  Project;
selecion of engineering design; schedule for
development of Plans and Specifications; and
evaluation of engineering consultant proposals.

Allen Parsley Technical aspects of transmission- distribution

and storage for Project on south side of New
River Gorge.
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Dr. Mark A. Thompson

Michael A. Miller

- Lee O. Hill

Dist 1 C _

. - - -
.
.

Edwa_.rd Shutt

John Witt

Dawvid Pollard

W.D. Smuth

CAD Wimesses:
Darryll R. Bauer

Bruce H. Leymaster

Projected economic impact associated with
proposed water service improvements from the
Project in Fayette County.

Revenue requirement; Special Project Step Rates;
accounting and ratemaking issues associated with
the financing methodology, including the use of
IDBs, Capital Lease and Use Fee; and the
possible changes to Company’s General Mortgage
Bond Indenture (“Indenture™).

Impact and disposiion of Tax Increment
Financing; concept, operation and tax and
accounting treatment of IDBs in complex
financings; and amendments ‘mecessary  to
Company s Indenture.

Historical involvement with Project and
description of engineering and facilities for the

- portion of Project serving north side of New River

Gorge.

Approval and support of Project by County
Commission of Fayette County.

Necessity of Project for orderly development of
Fayette County and impact on and service to
unserved and under served areas of Fayette

County.

Involvement and support of Project by Region IV
Planning and Development Council and nature of
public/private effort for the Project.

Nature of Testirmonyv:

Evaluation of Project; Project Recommendations;
and Sponsorship of CAD Report on Project.

Financial evaluation of Project for CAD Report.
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Staff Witnesses: Nature of Testimony:

Thomas L. Wagoner Staff recommendation regarding financial impact
of Project upon Company and customers.

James E. Spurlock Staff engineering report and cost estimates
regarding scope, need and feasibility of Project.

26.  Staff at the time that it filed its Direct Testimony in the case, also filed
" a Motion to Dismiss Company’s case on the basis that Company had failed to file Plans and

Specifications.

27. Inaddition to the tesﬁmony of witnesses for the Parties,.on August 22,

1997, ACT filed the testimony of Michael Kavanaugh | -
28. On August 29, 1997, Company filed the rebuttal testimony of Messrs.
Jarrett, Schultz, Young, Parsley and Miller to the testimony and exhibits filed by Staff and

CAD.
DISCOVERY AND NEGOTIATIONS

29.  There has been extensive discovery in this case, particularly by CAD.
CAD, upon the filing of this case and the establishment of 2 procedural schedule, requested
a meeting between CAD’s expert witmesses, Messrs. Bauér and Leymaster,.and Company
personnel. That meeting was held, and at that meeting Company explained the Project to Mr.

Bauer and responded to the questions posed by Messrs. Bauer and Leymaster.

30. Messrs. Bauer and Leymaster also toured the proposed service
territories of Compahy and the District; toured the existing Oak Hill and Ansted Treatment

Plants; and asked additional questions about the Project. CAD also served approximately

9.



56 multi-part Interrogatories, Data Requests or Requests for Clarification on Company, all
of which Company attempted to answer within the time frame specified by CAD.

31. Staff’s discovery consisted mainly of informal discovery related
principally to the financing and ratemaking issues involved in the Project. Staff formally
requested copies of the Plans and Specifications and, as indicated above, Staff took the
position that Company’s failure to 'ﬁlc formal Plans and Specifications made it difficult for
Staff to assess the engineering and financial impact- of the Project.

32. In addition to the formal and informal discovery discussed above, the
Parties and ACT attended a prehearing conference on nm'&y, August 28, 1997, at which
conference all aspects of the Project were discussed by tﬁe fmﬁcs. A£ that conference, ﬁc
Parties also reviewed and discussed legal and factual differences about the Project and the
development of these cases and attempted to marrow the issues to be litigated .at the
proceedings scheduled to commence before the Commission on September 3, 1997.

33.  Following lengthy discussions at that prehearing conference, the Parties
reached an agreement in principle about a settlement of this proceeding and agreed to submit
a letter of understanding to the Commission cutlining the general terms and conditions of the
proposed resolution and settlement of the issues in this case.

34. By letter dated August 29, 1997, executed by Counsel for Company,
CAD and Staff, the Parties tendered the letter of-understanding to the Executive Secretary
of the Commission for distribution to the Commission. The Parties expressly agreed that the
letter of understanding was subject to the preparation and execution of this definitive Joint

Stipulation.
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DISCUSSION AND RESOLUTION OF CASE

35. The Project is a complex, region-wide undertaking involving a muiti—
party agreement between public entities and the Company. The Project has changed in scope
and format over the years during which it has been under consideration by Company and the
various public partners in the Fayette Plateau Region of Fayette County. Itis this changing
nature of the Project and of the participants in the Plan which has caused some of the
procedural difficulties described in the earlier paragraphs of this Joint Stipulation and _also
created some of the conflicts between and among the Parties which are being resolved by this
~ Joint Stipulation. | , 7 s

36. At the time of the original submission of the Joint Application to the
Commission, Company anticipated constructing a 5 MGD (expandable to 15 MGD) water
treatment plant similar in many respects to Company’s recently completed Bluestone
Treatment Plant; however, because Company also planned to prepare a Design Concept and
to distribute that Design Concept with 2 Request for Proposal and Design Concept to a group
of four highly qualified engineering firms, Company met with CAD to discuss the concerns
expressed by CAD about the proposed size of the Plant. -

37. Following discussions and negotiations with CAD about the likely
demand to be experienced in the Fayette Plateau Region and about concerns about the
proposed size of the Plant, Company elected to prepare 2 Design Concept for a 4 MGD
Plant. On May 12, 1997, Company forwarded a Request for Proposal and Design Concept

(“RFP”) to the List of Consultants attached to that RFP, and provided a copy of that RFP to

-11-



Staff and CAD by letter dated May 19, 1997. That RFP is incorporated by reference in this
Joint Stipulation as Exhibit A. |

38, As detailed in the testimony of Mr. Young, Company’s Design Concept,
which was incorporated into the RFP, proposed certain items for consideration in the RFP
which were potential cost savings measures resulting from the Weston and Bluestone Plants.
The RFP also provided for the construction of a 4 MGD plaﬁt, but, under the RFP, c_:ertaiﬁ
components of the Plant which cannot be cost-effectively upgraded in the future will be
designed and constructed with reserve capacity, including, for example, the hydraulic
capacity of the Plant which will be 6 MGD and the raw water intake and pipeline which will -
accommodate future plant expansion without substantial upgrades. ' | -

39.  Subject to a review of the Plans and Specifications as detailed -in
parag.rﬁpbs 40 to 45 below, the Parties stipulate and agree that the Plant should receive 2
certificate of convenience and necessity; that the Plant should be certificated and constructed
with a 4 MGD capacity as detailed in the RFP; and that the related facilities should be sized
as described in the RFP, the testimony of Mr. Young and this Joint Stipulation.

Certif ~ontine Submissi ) | Specifications.

40.  One of the key issues in dispute between Company and Staff has been
the lack of Plans and Specifications submitted with the Joint Application. Staff takes the
position that Commission case precedent and thg Rules of the Commission require that Plans
and Specifications, or an otherwise “full description of the proposed new constructon or

extension” pursuant to Rule 10.3, be included with the Application for a Certificate or af
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least be submitted in time for Staff to review the Plans and Specifications prior to the
hearing. |
4]1. Company has taken the position that the Rules require only that the Joint
Application contain a “description of the new construction including the manner in which
the same shall be constructed”; that requirement is satisfied by the information supplied by
the Joint Application and the RFP; and that nothing in the Rules specifically requires the
submission of Plans and Specifications with the J oinf Application or prior to the granting of

a Certificate of Convenience and Necessity. Further, Company has asserted that the

numerous uncertainties in the funding, ratemaking treatment, and size and nature of the Plant

make it imprudeﬁt for Company to expend the substantial amount necessary for the
completion of Plans and Specifications prior to obtaining some indication from the
Commission about whether the Commission would be otherwise prepared to approve the

Project.

42.  The dispute about the existence of and need and timing for submission
of Plans and Specifications by Company cn various Company projects, including the Project,
has been a source of continuing strain b;rween Company and Staff. The Partes, in thetr
discussion about the possible settlement of the issue of Plans and Specifications in this
proceeding, agreed tizat a resolution of the issue of Plans and Specifications in this case
should also suggest a mechanism or set of parameters for the handling of Plans and
Specifications in future filings by Company, either for its own certificated construction

projects or in public/private partnerships with other entities.
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-y with other public entities. If the parties are unable to agree on a recommended procedure,
Company, Staff and CAD will seek direction from the Commission through a formal case
filing, |

- o 46. The Parties further agree and stipu_late that the Certificates of
Convenience and Necessity to be issued in this case for Company and the District’s portion
of the Project should be further contingent on the receipt of bid prices which shall be
consistent’ with the detailed prices submitted in Company’s Design Concept, RFP, and the
Joint Application.and relatéd exhibits. In the event that the total bid pricefor Company .
Facilities or for the District Facilities exceed the amounts set forth in £he Joint Application
or the RFP for Company or the District’s portion of the Project, Companyor the District
shall be required to return to the Commission to explain such bid price discrepancies or

suggest other ways of completing the Project within the estimates originally submitted before

commencing construction on that portion of the Projeét.
ge v ilitles. ..

47.  Company in the Joint Application in ﬁs case has requested the right
to implement Special Project Step Rate Incrciascs for Company Facilities. The Project is one
of the specifically icientiﬁed projects referrcc} to in the Joint Stipulation and.Agreement for
Settlement submitted and approved by the Commission in West Virginia-American Water
Company, Case No. 95-0228-W-42T. Further, the Special Project Step Rate Increase
methodology proposed in this case is identical in all respects, except for the tlmmg of the

implementation of those Step Rate Increases, with the Special Project Step Rates approved
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43, Asaresolution of the issue of Plans and Specifications in this case, and .

without prejudice to the position of the Parties about the need for Plans and Specifications
in future proceedings, the Parties recommend that the Commission, in this proceeding, issue
a Certificate of Convenience and Nccesgity for the Project, including construction of the
Company Facilities and the District Facilities, contingent on the submission of the final Plans
and Specifications for the Treatment Plant related raw water intake structure, and
transmission and distribution facilities to be prepared pursuant to the RFP d'iscussed earlier,
which Plans and Specifications Company anticipates having prepared for submission during
February 1998. . 77+ '

44 ; Upon receipt of those Plans and Specifications by Company in February
1998, the Parties stipulate, agree and recommend that the Parties shall have a period of thirty
(30) days from the date of such submission to request a reopening of this certificate case and
(1) a change in such Plans and Specifications from Company or (ii) a further hearing before
the Commission on such Plans and Specifications in order to challenge any portion of such
Plaas and Specifications. In the event that no such change or hearing is requested, the Plans
and Specifications shall be deemed approved thirty (30) days following submission of the
Plans and Speciﬁcaﬁoﬁs. |

45. The Parties further stipulate and agree, as a part of the éroposed
séttlemént of this proceeding, that Company, Staff and CAD will submit to the Commission,
within ninety (90) days of an Order approving this Joint Stipulaﬁon, a recommended
procedure for handling Plans and Specifications in future proceedings involving Company,

either for its own projects or for projects in which it Is engaged in public/private partnerships
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for use in Cdmpany’s Bluestone Treatment Plant, West Virginia-American Water Company,
Case No. 94-0098-W-PWD-PC-CN.
48.  The Parties stipulate, recommend and agree that the Step Rates for

Company’s portion of the Project be implemented under the following terms and conditions

"and on the following approximate time frames:

A.  An incremental increase in rates to be included in
Company’s general rate case to be filed in 1998 (“1998 Rate Case™) for the
cost of the first portion of the Plant to be constructed. Company will be
afforded terminal rate base treatment in the 1998 Rate Case for the actual and

estimated Construcion Work in Progress (“CWIP™) expended on that portion
of the Project financed directly by Company through December 31, 1598, such
rates to become effective.on.or. aboutJanuary 1, 1999; , -

B.  An addmonal incremental increase in rates, to be effective
July 15, 1999; to be based upon actual CWIP at May 31, 1999, adjusted by a
true-up for the portion of the estimated CWIP recognized in the 1998 Rate
Case; and to be spread volumetrically based on the Company’s water sales

volume recognized in the 1998 Rate Case; and

C. A final incremental increase i rates, at the in-service date
of Company Facilities, based upon total CWIP expended on the portion of the
Project financed by Company. The final incremental increase will be included
as a stand alone increase; provided, however, that if Company makes a general
rate filing in 1999 (*1999 Rate Case™), the final incremental increase of the
cost of Company’s portion of the Project shall be included as, and given rate
base recognition as, terminal rate base in that rat= filing,

49,  The eétimared amount and timing of such increases, based on the current
estimated cost of Company’s portion of the Project and assuming construction of the Project
beginning on or about June 1, 1998, and substantal completion on or ;bout January 1, 2000,

are reflected on Exhibit B atrached to and incorporated in this Joint Stipulatio'n.

50.  Prior to the CWIP discussed above being included in any of the above

rate changes, the Company shall be permitted to calculate and include in that CWIP an
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allowance for funds used during construction ("AFUDC") on the amounts expended during

construction.

51.  The Company agrees that the return for computing Step Rates as herein
agreed will be based on the Company'’s return on common equity and the actual debt and
preferred stock cost approved as a part of the Companjr’s 1998 Rate Case and 1999 Rate
Case, if applicable.

52.  From and after the time that the CWIP related to the Project has been

included and recognized in rates as described above in paragraph 48, the capital cost

recovered in base rates shall be credited against AFUDC calculated on the Company'’s books. ]

53.  The Parties stipulate agree that under no circumstances will the total
incremental increases in rates provided in subparagraphs A through C of paragraph 48 above
exceed the Tevenue requirement on (i) $23.346 million of investment reflected in the Joint
Stipulation for Company’s portion of the Project, as adjusted for the increased cost of the
Project attributable to the change in AFUDC associated with the new implementation dates
for those three incremental increases, and (ii) the use fee of $380,000 per year provided in
the Joint Application and discussed in parag.raphs‘ 55 through 60 below.

54.  1In the event that the cost of Company Facilites exceed the §23.346
million, adjusted for the increased cost of the Project attﬁbutable to the change in AFUDC
discussed in the Joint Application and paragraph 53 above, Company.shall have the right to
seek rate base treatment for the excess over such amount upon a proper showing in a

subsequent general rate case that Company should be entitled thereto. Staff and CAD shall
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be free to raise any legal or factual arguments in support of or in opposition to such

additional amount.

55. Company, the County Commission, and the District, in the Joint
Application, proposed the use of IDBs, a Capital Lease and a Use Fee to assist in the
financing of the Project. The treatment and methodology for the IDBs and Capital Lease are
described mn the festimony of Company witnesses, Messrs. Miller and Hill. Essentially,
Company will construct or acquire all of the facilities identified as the “Company Facilities”
in the Joint Application, using Company’s standard mix of debt and equity. After- .
completion of the construction or acquisition of Company Fﬁcilities; those facilities will be :
conveyed to the County Commission-in. exchange for IDBs of the County Commission.

56.  After the County Commission has title to those properties, the County
Commission will lease those facilities to Company under a Capital Lease, and Company will
operate those leased facilities as a part of Company’s udlity system. Because the newly-
constructed or newly-acquired Company Facilities conveyad to the County Commission and
owned by the County Commuission are not subject to property taxes, Company has agreed
to pay to the District a Use:Fee for the use of District Facilities to be constructed by and
owned by the District,

57.  This Use Fee initally is calculated at the approximate avoided property
tax on Company Facilities conveyed to the County Commission; however, unlike a property

tax which would otherwise decline over time because of the depréciation expense which
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would be applicable to those facilities, the Use Fee will remain fixed during the tenm of the

O&M Agreement.
58.  The Use Fee paid to the District will provide an income stream to the

District sufficient to permit the District to service bonds which the District will sell to raise

‘capital to construct the District Facilities. The Use Fee remains constant over the 40-year

life of the O&M Agreement under which Company has agreed, at the cost and expense of ~

Company, to operate, Tepair, maintain, and replace the District Facilities and provide water
to the customers of the District at a rate designed to mirror the rates and charges of Company

approved from tune to time by the Commission. I

59.  The Parties agree and stipulate that the funding mcchamsm proposed
in the Joint Application and set forth in this Joint Stipulation, including the use of IDBs, a
Capital Lease and the Use Fee, is fair and reasonable, will provide sufficient funding to
complete the Project, will provide a vehicle for providing service to the customers of the
District to be served under the O&M Agreement, and is similar to the funding mechanism
approved by the Commission in the Bluestone Project.

60.  The Use Fee of §380,000 provided in the Joint Application for the use
of the District Facilities is fair an_d reasonable and will provide the basis for the construction
of the District ‘s portion of the Project at a fair and reasonable basis.

61.  The Parties stipulate, agree and recommend that Company receive rate
base recognition for the utility property leased by Company from the County Commission
under the Capital Lease and that the recognition of the utlity property under the Capital

Lease as rate base for Company is fair and reasonable, does not result in any unfair or unjust
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imposition -of rates or charges on Company or the District’s customers, and should be
approved by the Commission.

Approval of Salem-Gatewood Transaction.

62.  The Parties also stipulate, agree and recommend to the Commission that
the Commission approve the Joint Application for consent to the sale of the watér utlity
assets and for approval of the related Agreemént of Purchase between Company and Salem-
Gatewood.

63.  The Salem-Gatewocod case is similar to other acquisitions of the water

‘utility assets of pﬁblic service districts and is essentially on terms and condi_tidns approved .
by the Commission in those other transactions. . | - |

Unaccounted for Water

64. Inthe CAD Report on the Fayette Water Project, CAD witness Darryll
Baner raised questions concerning (i) the appropriate level of unaccounted for water which -
should be allowed by the Commission rules; (ii) proper accounting for unaccounted for
water; and (iii) the level of unaccounted for water experienced By some of the entities
participating in the Fayette County Project. The Parties agree that they will continue to
discuss these issues in an attempt to reach a mutunally agreeable solution for this and future
projects. By entering into the agreement contained in this paragraph, none of the Parties
limits the rights they may have to petition the Commission for amendment or clarification

of existing rules concerning unaccounted for water.
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ACCEPTANCE BY THE COMMISSION

65.  This Stipulation is entered into subject to the acceptance and approval
of the Commission.

66. Except to the extent otherwise provided in this Joint Stipulation, the
Joint Stipﬁlation is made without admission or prejudice to any positions which any party
might adopt during subsequent litigation, including any further litigation in this case, except
that the Parties agree to be bound by any procedure relating to Plans and Specifications

submitted to and approved by the Commission.

67. The parties adopt this Stipulation as in the public interest, without

| agreeing that any of the positions set forth herein shall be applicable tcvy future proceedings.
The parties acknowledge that it is the Commission's prerogative to accept, reject, or modify
any stipulation. However, in the event that this Stipulation is rejected or modified by the
Commission, it is expressly understood by the parties that they are not bound to accept this
Stipulation as modified or rejected, and may avail themselves of whatever rights are available
to them by law and the Commission's Rules of Practice and Procedure, and may pursue fully
all issues and positions herein, as if no proposed Stpulation existed.
WHEREFORE, Company, the District, the County Commission, Staff and
CAD, on the basis of all of the foregoing, respectfully request that the Commission make
appropriate Findings of Fact and Conclusions of Law adopting and approving this

Stipulation.
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. Respectfully submitted this ¥ th day of September 1997.

WEST VIRGINIA-AMERICAN WATER
COMPANY

NEW HAVEN PUBLIC SERVICE DISTRICT

COUNTY COMMISSION OF FAYETTE
COUNTY -
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Philip J. Tissue, Esq.
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Stipulation Exhibit B

Page 1 of 2
£l - WEST VIRGINIA-AMERICAN WATER COMPANY
CALCULATION OF INCREASED REVENUE REQUIREMENT FOR
THE FAYETTE PLATEAU REGIONAL WATER PROJECT
Water Systems to be Acquired and New Main Extensions, Plus
Estimated Customers to be Served:
{1) Town of Ansted - 721; (2) Mossy PSD - 235;
(3) Salem/Gatewocod - 7886; {4) Beckwith PSD - 250;
() New Haven PSD - 820; {6) Main extensions to serve
Turkey Creek, Big Creek, Sanger, Hawks Nest and
Meadow Fork -:105; and (7) customers added by interconnecting
systems - 318
Estimated Revenue Requirement to be included as Part of
the General Rate Increase Estimated to Become Effective
on or About January 71, 1993:
{000)
Estimated CWIP @ 12/31/398 A $12,328
Less: Rule 5.5 for the Ansted acquisition (721 customers
x $1,080) - 764
$11,565
Overail x 8.24%
$ 1,068
Revenue conversion factor _ x 1.34
Estimated revenue requirement effective 1/1/88 $.1.432
Estimated percent increase required 2.24%
Estimated Revenue Reguirement on Second Step Rate (Eff. 7/15/99):
Estimated CWIP @ 5/31/99° A $19,112
Less: Rule 5.5 for the Ansted acquisition (721 customers )
x $1,060) - 7864
: $18,348
Overall ‘x _9.24%
$ 1,695
Revenue conversion factor - 1.34 -
. Estimated revenue requirement effective 7/15/98 $ 2272

Estimated percent increase required ' 1,31%



Estimated Revenue Requirement for this Project:

Investment required
Additional AFUDC attributable to the change in
effective date of project rates

Less: Depreciation
Deferred income tax

Less: Rule 5.5 investment per customer $1,060 x -3,335
Overall return last a;'Jproved by PSC

Revenue .c:onversion factor

“Use fee” public sector

Depreciation $20,489 x 2%

Increased revenue requirement to service investment

Estimated company going-level revenues
Estimated percent increase (A) = (B)

Less: First and second step increase
Estimated increases for “true-up”

Stipulation Exhibit B
Page 2 of 2

$23,346

164
$23,510
400
140
$22,970
- 3,635
$19,435
x 8.24%
1,796
x 1.34
2,406
380
400

$_3.1886. {A)

$64,000. (B)
4.98%

3.55%
1,43%
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PUBLIC SERVICE COMMISSION
~ OF WEST VIRGINIA
CHARLESTON

At a session of the PUBLIC SERVICE COMMISSION OF WEST VIRGINIA 1n
the City of Charleston on the 12th day of March, 1999.

CASE NO. 99-0146-W-PC

WEST VIRGINIA-AMERICAN WATER COMPANY,

NEW HAVEN PUBLIC SERVICE DISTRICT; AND

THE COUNTY COMMISSION OF FAYETTE COUNTY
Petition for consent and approval for changes to the scope.
terms and/or financing of the Fayette County project
pursuant to the Commission Order in Case No.
96-1477-W-PWD-PC-CN entered September 12, 1997,

COMMISSION ORDER -

On January 22, 1999, West Virginia-American Water Company filed a letter with
the Commission requesting authority to change the implementation dates and amounts of
the step rate increases previously approved in Case No. 96-1477-W-PWD-PC-CN, to
finance costs of the Company’s Fayette County project. The Company’s requests are
based on the fact that whereas the original estimate of the Company’s project costs was
$23.51 million, final costs based on bids received are $28.270 million.

As approved in Case No. 96-1477-W-PWD-PC-CN, the current schedule of step
rate increases would permit the Company to recover a total of $3.186 million through step
rate increases as follows: (1) effective July 15, 1999, the Company would implement a
step rate increase based on actual costs for work in progress (CWIP) as of May 31, 1699,
adjusted by a true-up for the portion of CWI1P recognized in the Company’s last rate case,
Case No. 98-0246-W-42T, and (2) effective when the project is certified as complete on
or about January 1, 2000, the Company would implement a second step rate increase
based on total CWIP expended. The September 12, 1997 Order in Case No. 96-1477-W-
PWD-PC-CN stated that “if there are any changes to the scope, terms or financing of the
Project as contemplated in the Joint Application or in the Stipulation, the joint applicants
shall petition the Commission for approval of such changes prior to beginning
construction.”
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In the current filing, the Company proposes to suspend implementation of the first
step rate increase until September 15, 1999, and implementation of the second, true-up,
rate increase until September 1, 2000. The Company would increase the total amount of
the step rate increases from $3.186 miltion to $3.351 million. The increase is based on
project costs of $26.246 million, which is less than the actual total project cost estimate
of $28.270 million. The Company would absorb the carrying cost for this difference and
seek to include the difference in costs in its rate base in its next rate case to be filed
following expiration of the cwrent rate moratorium on March 1, 2001. Commission Staff
and CAD will be free to take any position they deem appropriate as to the inclusion of the
incremental amount in the Company’s rate base. '

If the changes are approved, the Company would file supporting calculations and
tariff sheets for the first step rate increase no later than July 15, 2600 and include in such
filing CWIP through July 15, 2000. The Company would file true-up calculations for
CWIP through August 13, 2000 as soon as such information becomes available, and not
to exceed the total project cost of $26.246 million.

The Company’s letter states that it has consulted with Staff and CAD regarding the
relief requested in this filing, and that neither party objects to the Company’s requests.

On February 19, 1999, Commission Staff filed its Initial and Final Joint Staff
Memorandum in this proceeding. Staff recommended that the Company’s requests be
granted and that it be permitted to change the implementation and amounts of the step rate
increases related to the Fayette County project. -

Upon review of the Company’s filing, and the Staff recommendation, the
Commission deems the requested changes to the step rate increases reasonable and will
grant this petition.

FINDINGS OF FACT

1. On January 22. 1999, West Virginia-American Water Company filed a letter
with the Commission requesting authority to change the implementation dates and
amounts of the step rate increases previously approved m Case No. 96-1477-W-PWD-PC-
CN, to finance costs of the Company’s Fayette County project.

2. The Company’s requests are based on the fact that whereas the original
estimate of the Company’s project costs was $23.51 million, final costs based on bids
received are $28.270 million.
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3. As approved in Case No. 96-1477-W-PWD-PC-CN, the current schedule
of step rate increases would permit the Company to recover a total of $3.186 million
through step rate increases as follows: (1) effective July 15, 1999 the Company would
implement a step rate increase based on actual costs for work in progress (CWIP) as of
May 31, 1999, adjusted by a true-up for the portion of CWIP recognized in the

* Company’s last rate case, Case No. 98-0246-W-42T, and (2) when the project is certified

as complete on or about January 1, 2000, the Company would implement a second step
rate increase based on total CWIP expended.

4.  The September 12, 1997 Order in Case No. 96-1477-W-PWD-PC-CN stated
that “if there are any changes to the scope, terms or financing of the Project as
contemplated in the Joint Application or in the Stpulation, the joint applicants shall
petition the Commission for approval of such changes prior to beginning construction.”

5. In the current filing, the Company proposes to suspend implementation of
the first step rate increase until September 15, 1999, and implementation of the second,
true-up, rate increase until September 1, 2000. The Company would increase the total
amount of the step rates from 33.186 million to $3.351 million.

6. The increase is based on project costs of $26.246 million, which is less than
the total project cost estirnate of $28.270 million.

7. The Company would absorb the carrving cost for this difference and seek
to include the difference in costs in its rate base in its next rate case to be filed following
expiration of the current rate moratorium on March 1, 2001. Commission Staff and CAD
will be free to take any position they deem appropriate as to the inclusion of the
incremental amount in the Company’s rate base.

8. If the changes are approved. the Company would file supporting
calculations and tariff sheets for the first step rate increase no later than July 15, 2000 and
include in such filing CWIP through July 15, 2000. The Company would file true-up
caleulations for CWIP through August 15, 2000 and tariff sheets for the second step rate
mcrease as soon as such information becomes available, and not to exceed the total
project cost of $26.246 million.

9. Staff and CAD do not object to the Company's requests.

10.  On February 19, 1999, Commission Staff filed its Initial and Final Joint
Staff Memorandum in this proceeding. Staff recommended that the Company’s requests
be granted and that it be permitied to change the implementaton and amounts of the step
rate increases related to the Fayette County project.

(%]
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NCLUSION OF 1AW

Upon review of the Company’s filing, and the Staff recommendation, the
Commission deems the requested changes to the step rates related to this Project
reasonable and will grant this petition. '

ORDER

IT IS THEREFORE ORDERED that the Company’s petition for consent and
approval for changes to the scope, terms and/or financing of the Fayette County project

- is hereby granted and the Company shall be permitted to implement step rate increases

for recovery of $3.351 million instead of the $3.186 million previously authorized in Case
No. 96-1477-W-PWD-PC-CN.

IT IS FURTHER ORDERED that the Company shall file supporting calculations
and tariff sheets for the first step rate increase no later than July 15, 2000 and include in
such filing CWIP through July 15, 2000.

IT IS FURTHER ORDERED that the Company shall file true-up calculations for
CWIP through August 15, 2000 and tariff sheets for the second step rate increase as soon
as such mnformation becomes available.

IT IS FURTHER ORDERED that upon Commission approval of each of the
Company’s supporting calculations to be filed by July 15, 2000 and true-up calculations
to be filed as soon as possible. the Company shall be authorized to implement the first
step rate increase on September 15, 1999, and implement the second, true-up, rate
increase on Septemnber 1, 2000.

IT IS FURTHER ORDERED that the increased step rates are based on total project
costs of $26.246 million although actual costs are estimated at $28.270 million.

IT IS FURTHER ORDERED that the Company may seek inclusion of the
incremental cost of this project. above $26.246 million, In its rate base calculation
submitted in its next rate proceeding.

ITIS FURTHER ORDERED that Commission Staff and CAD are free to take any
position they deem appropriate as to the Company’s inclusion of the incremental amount
in rate base in the Company's next rate proceeding.

IT IS FURTHER ORDERED that upen entry hereof, this case shall be removed
from the Commission’s docket of open cases.
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IT IS FURTHER ORDERED that the Commission’s Executive Secretary shall
serve a copy of this order on all parties of record by First Class United States Mail, and

upon Commission Staff by hand dehvery.

IMLiseg
990146¢.wpd

A True Copy, Teste: 8
- - < ; ; !
L’

Sandrz Squire
Exzrcutive Secretary
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PUBLIC SERVICE COMMISSION
OF WEST VIRGINIA
CHARLESTON

At a session of the PUBLIC SERVICE COMMISSION OF WEST VIRGINIA in
the City of Charleston on the 12th day of April, 1999.
CASE NO. 99-0146-W-PC
WEST VIRGINIA-AMERICAN WATER COMPANY
NEW HAVEN PUBLIC SERVICE DISTRICT AND
THE COUNTY COMMISSION OF FAYETTE COUNTY

- Petition for consent and approval for changes to the scope,
terms and/or financing of the Fayette County project

pursuant to the Commission Order in Case No.
96-1477-PSD-PC-CN entered September 12, 1997.

MENDED ION

By Order issued March 12, 1999, the Commission granted the Motion of the Weét
Virginia-American Water Company (Company) to change the implementation dates and
amounts of the step rate increases previously approved in Case No. 96-1477-PSD-PC-CN,

to finance costs of the Company’s Fayette County project.

On March 18, 1999, the Company filed a letter requesting certain changes to the

Commuission’s Order.

The Commission will reissue the Order in its entirety, as follows.

Public Service Commission
of West Viepinia




On January 22, 1999, the Company filed a letter with the Commission requesting

authority to change the implementation dates and amounts of the step rate increases
previously approved in Case No. 96- 1477-W-PWD PC- CN to finance costs of the
Company’s Fayette County project. The Company s Tequests are based on the fact that
whereas the original estimate of the Company’s project costs was $23.51 million, final

costs based on bids received are $28.270 million.

As approved in Case No. 96-1477-PSD-PC-CN, the schedule of step rate increases
permitted the Company to recover a total of $3.186 million through step rate increases as
follows: (1) effective July 15, 1999 the Company was to implement a step rate increase
based on actual costs for work in progress (CWIP) as of May 31, 1999, and (2) effective
when the project was certified as complete, which was then estimated to be on or about
January 1, 2000, the Company was to implement a second step rate increase based on total
CWIP expended. The September 12, 1997 Order in Case No. 96-1477-PSD-PC-CN
stated that “if there are any changes to the scope, terms or financing of the Project as
contemplated in the Joint Application or in the Stipulation, the joint applicants shall

petition the Commission for approval of such changes prior to beginning construction.”

In the current filing, the Company proposes to delay implementation of the first
step rate increase from July 13 1999 to September 15, 1999, and delay implementation

of the second, true-up, rat—e increase from JanuarS; i, 2000 to September 15, 2000. The

2
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Company also proposes to increase the total amount of the step rate increases from $3.186

million to $3.351 million. The increase is based on project costs of $26.246 million,

which is less than the actual total project cost estimate of $28.270 million. The Company

proposes to absorb the carrying cost for this difference and will seek to include the
difference in costs in its rate base in its next rate case to be filed following expiration of
the current rate moratorium on March 1, 2001. Commission Staff and CAD will be free

to take any position they deem appropriate as to inclusion of the incremental amount in

the Company’s rate base.

If the Commission grants the authority requested in the Company’s current filing,
the Company will file supporting calculations and tariff sheets for the first step rate
increase no later than July 1, 1999 and include in such filing CWIP through May 31, 1999
and estimates of CWIP through July 31, 1999. The Company will file true-up calculations
for CWIP through July 31, 1999, as soon as such information becomes available. The
Company will file supporting calculations and tariff sheets for the second, true-up step
rate increase no later than July 15, 2000. to include CWIP through July 15, 2000, and
estmates of CWIP through completion of the Project. Actual CW1P through August 15,
2000 will be filed as soon as such information becomes available. Taken all together, the
CWIP amounts filed in support of both step rate increases shall not exceed the total

Project cost of $26.246 million.

Public Service Cormmiss -
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The Company’s January 22, 1999 filing states that the Company has consulted with

Staff and CAD regarding the relief requested in this filing, and that neither party objects

to the Company’s requests.

On February 19, 1999, Commission Staff filed its Initial and Final Joint Staff
Memorandum in this proceeding. Staff recommended that the Company’s requests be
granted and that it be permitted to change the implementation and amounts of the step rate

increases related to the Fayette County project.

The Commission has reviewed the Company's filing and determines that upon
Commission review of the calculations filed in support of the first step rate increase, the
Company will be allowed to impiement the first step rate increase on September 15, 1999.
Upon Commission review of the calculations filed in support of the second step rate
increase, the Company will be allowed to implement the second step rate increase on
September 15. 2000. Furthermore, the Commission will approve the increase in the
amount of project costs to be recovered through the step rate increases, from $3.186

million to $3.351 million.

FINDINGS QF FACT

I On January 22,_ '1999, the Company filed a letter with the Commission

requesting authority to change the implementation dates and amounts of the step rate

4
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o, increases previously approved in Case No. 96-1477-W-PWD-PC-CN, to finance costs of
the Company’s Fayette County project. The Company’s requests are based on the fact .
that whereas the onginal estimate of the Company’s project costs was $23.51 million,

final costs based on bids received are $28.270 million.

| 2. As approved in Case No. 96-1477-PSD-PC-CN, the schedule of step rate -

increases permitted the Company to recover a total of $3.186 million through step rate -
I increases as follows: (1) effective July 15, 1999, the Company was to implement a step
rate increase based on actual costs for work in progress (CWIP) as of May 31, 1999, and
(2) effective when the project was certified as complete, which was then estimated to be
on or about January 1, 2000, the Company was to implement a second step rate increase

based on total CWIP expended.

3. The September 12, 1997 Order in Case No. 96-1477-PSD-PC-CN stated that
“if there are any changes to the scope, terms or financing of the Project as contemplated
in the Joint Application or in the Stipulation. the joint applicants shall petition the

Commission for approval of such changes prior to beginning construction.”

4 In the current filing, the Company proposes to delay implementation of the

first step rate increase from Jﬁly 15, 1999 to September 15, 1999, and delay "

: " implementation of the seéégl‘crLrtIue-uip,"rate increase from Januzi;y 1, 2000 to September

Public Service Commussion -
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15, 2000. At

5. The Company also proposes to increase the total amount of the step rate
increases from $3.186 million to $3.351 million. The increase is based on project costs “
of $26.246 million, which is Iess than the actual total project cost estimate of $28.270
million. The Company proposes to absorb the carrying cost for this difference and will
seek to include the difference in costs in its rate base in its next rate case to be filed ,I

following expiration of the current rate moratorium on March 1, 2001. Commission Staff

and CAD will be free to take any position they deem appropriate as to inclusion of the

incremental amount in the Company’s rate base.

6. If the Commission grants the authority requested in the current filing, the
Company will file supporting calculations and tariff sheets for the first step rate increase
no later than July 1, 1999, and include in such filing CWIP through May 31, 1999 and
estimates of CWIP through July 31, 1999. The Company will file true-up calculations for

CWIP through July 31, 1999, as soon as such information becomes available.

7. If the Commission grants the authority requested in the current filing, the
Company will file supporting calculations and tariff sheets for the second, true-up step

rate increase no later than July 15, 2000, to include CWIP through July 15, 2000, and

6
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2000 will be filed as soon as such information becomes available.

8. Taken all together, the CWIP amounts filed in support of both step rate

increases shall not exceed total project cost of $26.246 million.

9. The Company’s January 22, 1999 filing states that the Company has
consulted with Staff and CAD regarding the relief requested in this filing, and that neither’

party objects to the Company’s requests.

10.  On February 19, 1999, Commission Staff filed its Initial and Final Joint
Staff Memorandum in this proceeding. Staff recommended that the Company’s requests

be granted and that it be permitted to change the implementation and amounts of the step

rate increases related to the Fayette County project.

N IONS OF LAW

1. The Commission’s Order issued March 12, 1999 should be replaced in its

entirety with this Order.

2. Upon Commission review of the calculations filed in support of the first step

rate increase, the Company will be allowed to implement the first step rate increase on
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September 15, 1999. Precess

3. Upon Commission review of the calculations filed in support of the second
step rate increase, the Company will be allowed to implement the second step rate

increase on September 15, 2000.

4. The Commission will approve the increase in the amount of project costs

to be recovered through the step rate increases, from $3.186 million to $3.351 million.

ORDER

IT IS THEREFORE ORDERED that this Order replaces the Commission’s March

12, 1999 Order, in its entirety.

IT IS FURTHER ORDERED that the Company s petition for consent and approval
for changes to the scope. terms and/or financing of the Favette County project is hereby

granted, as provided herein.

[T IS FURTHER ORDERED that the Company shall be permitted to implement

step rate increases for recovery of $3.351 million instead of the $3.186 million previously

authorized in Case No. 96-1477-W-PWD-PC-CN.

of West Virginia
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IT IS FURTHER ORDERED that the Company will file supporting calculations
and tariff sheets for the first step rate increase no later than July 1, 1999 and include in

such filing CWIP through May 31, 1999 and estimates of CWIP through July 31, 1999.

IT IS FURTHER ORDERED that the Company will file true-up calculations for

CWIP through July 31, 1999, as soon as such information becomes available.

IT IS FURTHER ORDERED that upon Commission review of the calculations in

support of the first step rate increase, the Company may implement the first step rate

increase on September 13, 1999.

IT IS FURTHER ORDERED that the Company will file supporting calculations
and tanff sheets for the second, true-up step rate increase no later than July 15, 2000, to

include CW1P through July 135, 2000, and estimates of CWIP through completion of the

Project.

IT IS FURTHER ORDERED that the Company will file actual CWIP through
August 15, 2000 as soon as such information becomes available, but not to exceed the

total Project cost of $26.246 million.

Pubac Service Commission
of West Virgeva



IT IS FURTHER ORDERED that upon Commission review of the calculations i,

filed in support of the second step rate increase, the Company may implement the second

step rate increase on September 15, 2000.

IT IS FURTHER ORDERED that the increased step rates are based on total project

costs of $26.246 million although actual costs are estimated at $28.270 million.

IT IS FURTHER ORDERED that taken all together, the CWIP amounts filed in

support of both step rate increases shall not exceed total project cost of $26.246 million.

IT 1S FURTHER ORDERED that the Company may seek inclusion of the
incremental cost of this project. above $26.246 million. in its rate base calculation

submitted in its next rate proceeding.

IT IS FURTHER ORDERED that Commission Staff and CAD are free to take any
position they deem appropriate as to the C ompany s inclusion of the incremental amount

in rate base in the Company’s next rate proceeding.

IT IS FURTHER ORDERED that upon entry hereof, this case shall be removed

from the Commission’s docket of open cases.

10
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IT IS FURTHER ORDERED that the Commission’s Executive Secretary shall

serve a copy of this order on all parties of record by First Class United States Mail, and

upon Commission Staff by hand delivery.

A True Copy, Teste:

L e

Sandra Squire
Executive Secretary

MMLiseg
9901 46¢a.wpd
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PUBLIC SERVICE COMMISSION
OF WEST VIRGINIA
CHARLESTON

City of Charleston on the 5th day of January, 2000.
” CASE NO. 96-1477-W-PWD-PC-CN  (Petition to reopen)

WEST VIRGINIA-AMERICAN WATER COMPANY,

COUNTY COMMISSION OF FAYETTE COUNTY,

and NEW HAVEN PUBLIC SERVICE DISTRICT
Joint petition for Commission “approval of
agreement and related transactions, and for
expansion of New Haven Public Service District;
and joint application for a certficate of
convenience and necessity to construct the
Fayette Plateau Treatment Plant,

and

CASE NO. 96-0137-W-PWD-PC (Petitionto reopen)

WEST VIRGINIA-AMERICAN WATER COMPANY,
and SALEM-GATEWOOD PUBLIC SERVICE
DISTRICT
Petition for consent and approval of the sale of
water and utlity assets of Salem-Gatewood
Public Service District to West Virgimia-American
Water Company.

COMMISSION ORDER

961477com010500.wpd

At 2 session of the PUBLIC SERVICE COMMISSION OF WEST VIRGINIA in the

On November 2, 1999, the West Virginia-Amencan Water Company (Company), 2
West Virginia corporationand a public utility, New Haven Public Service District (District),
a public corporation and political subdivision of the State of West Virginia, and the County
Commission of Fayette County (County Commission) (collectively referred to as Petitioners)
filed a Joint Petition to Reopen Case to Request Funding Approval and Phasing of the
Fayette County Project. (Joint Perition). The Petitioners seek Commission approval of the
following: a partial funding plan for the county-wide water project (Fayette County Project)
previously approved by the Commission in this case and the “phasing” of said project, as

M
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described in the Joint Pettion.

The Petitioners previously represented to the Commission that the estimated cost of
the Fayette County Project is approximately $41.9 million. Joint Petition. p.2 (citing Joint
Application for Consent and Approval of the Related Transactions and Certain Ratemnaking
Treatment and for Certificate of Convenience and Necessity for the Construction of Facilities
(Joint Application)). The Company was 10 provide $23.3. million of thar amount while the
District was expected to provide $18.573 millior. $12.028 million of which was 10 be
financed by a West Virginia Infrastructure and Jobs Development Council loan to be repaid
from the proceeds of a use fee (Use ¥ ee)by the Company to the District under an Operation
and Maintenance Agreement between the two parties. $6.551 million of the $18.579 million
is expected to be financed through various grants. Jeint Petition, p.2.

According to the Joint Petition, several primary segments of the Fayette County
Project have received firm funding commitments (Committed Segments). Joint Petition. p.3.
The remaining portions of the Project which have notyet received firm funding commitments
consist only of main extensions to be added to the completed Committed Segments. Joint
Petition, p.5. The Pettioners are actively working to secure the additional funding necessary
to construct these segments. Id. In the unlikely event the remaining portions are not
completed or reduced in scope, the Petifjoners state that the completed Committed Segments
are capable of standing alone. Id.

The Petitioners seek approval of the following funding package for construction of
the Committed Segments: a $10,000,000.00 loan from the West Virginia Infrastructure and
Jobs Development Council, for a 40-year term, 2t 0% interest; 2 $1,241,000.00 loan from the
Drinking Water Treatment Revolving Fund, for a 30-year term, at 0% interest and a 1%
administrative fee: and a $508,000.00 loan from the West Virginia Water Development
Authority, for a 40-year, at an interest rate of approximately 5.8%. These loans will be
repaid by the Company’s payment of the Use Fee to the District, as described above.
Additionally, in connection with the Committed Segments, the District has received a
$1,526,000.00 grant from the Army Corps of Engineers and a $1.250,000.00 Small Cities
Biock Grant. The District has received a private bank commitment for interim financing for
the Fayette County Project, to be repaid from proceeds of the funding sources described
above.

The Peritioners seek Commission approval to commence construction on the
Committed Segments now (Phase 1). The Petitioners further propose to consiruct the
remainder of the Fayette County Project when the appropriate funding commitments are
received.

~
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On December 20, 1999, Commission Staff filed its Initial and Final Joint Staff
Memorandum, in which it recommended that the Joint Petition be granted contingent upon
the filing of the funding commitment letters for the Project and the verifications from the
County Commission and the District, which have not yet been filed . :

| The Commission finds it to be fair and reasonable to approve the above-described
partial funding plan, including the interim financing, and to grant the Petitioners’ request
that the Fayette County Project be constructed in phases, as described herein. Approval of
the funding plan and the “phasing” of the Project are contingent upon the filing of the
funding commitment letters and the venfications from the County Commission and the
District.

FINDINGS OF FACT

1. On November 2, 1999, the West Virginia-American Water Company (Company).
a West Virginia corporation and a public utility, New Haven Public Service District
(District), a public corporation and political subdivision of the State of West Virginia, and
the County Commission of Fayette County (County Commission) (collectively referred 10
as Petitioners) filed a Joint Petition to Reopen Case 10 Request Funding Approval and
Phasing of the Fayette County Project. (Joint Petition).

7. The Petitioners seek Commission approval of the following: a partial funding plan
for the county-wide water project (Fayette County Project) previously approved by the
Commission in this case and the “phasing” of said project, as described in the Joint Petition.

5. The Petitioners previously represented to the C ommission that the estimated cost
of the Fayette County Project is approximately 541.9 million. Joint Petition, p.2 (citing Joint
Application for Consent and Approval of the Related Transactions and Certain Ratemaking

Treatment and for Certificate of Convenience and Necessity forthe Construction of Faciliges
(Joint Application)).

4, According to the Jcint Peticion, several pilmary segments of the Fayeiie County
Project have received firm funding commitments (Commiried Segments). Joint Pention, p.3.

5. The remaining portions of the Project which have not yet received firm funding
commitments consist only of main extensions to be added to the completed Commaitted
Segments. Joint Petition, p.5. The Petitioners are actively working to secure the additional
funding necessary to construct these segments. 1d. In the unlikely event the remaining
portions are not completed or reduced in scope, the Petitioners state that the completed
Committed Segments are capable of standing alone. Id. -
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6. The Petitioners seek approval of the following funding package for construction
of the Committed Segments: a $10.000.000.00 loan from the West Virginia Infrastructure
and Jobs Development Council, for a 40-year term, at 0% interest: 2 $1.241.000.00 loan from
the Drinking Water Treatment Revolving Tund, for a 30-year term. at 0% interest and a 1%
administrative fee; and a $508,000.00 loan from the West Virginia Water Development
Authority, for a 40-year, at an interest rate of approximately 5.8%. These loans will be
repaid by the Company’s payment of the Use Fee to the District. as described above.

< In connection with the Committed Segments, the District has received a
$1,526.000.00 grant from the Army Corps of Engineers and a $1,250.000.00 Small Cinies
Block Grant.

8 The District has received a private bank commitment for interim financing for the
Fayette County Project, to be repaid from proceeds of the funding sources described above.

9 In addition to the partial funding plan described above, the Petitioners seek
Commission approval to commence construction on the Committed Segments now (Phase
1). The Petitioners further propose to construct the remainder of the Fayette County Project
when the appropriate funding commitments are received.

10. On December 20, 1999, Comunission Staff filed its Inidal and Final Joint Staff
Memorandum, in which it recommended that the Joint Petition be granted contingent upon
the filing of the funding commitment letters for the Project and the verifications from the
County Commission and the District, which have not yct been filed.

CONCLUSIONS OF LAW

. The Commission will approve the following partial funding plan for construction
of the Committed Segments: a $10,000,000.00 loan from the West Virginia Infrastructure
and Jobs Development Council, fora 40-year term; at 0% interest: a $1.241,000.00 loan from
the Drinking Water Treatment Revolving Fund, for a 30-year term, at 0% interest and a 1%
administrative fee; @ 5308.000.0C loan from the West Virginia Water Development
Authority, for a 40-year, at an interest rate of approximately 5.8%:; a $1,526,000.00 grant
from the Army Corps of Engineers; and a $1,250,000.00 Small Cities Block Grant.

2 The Commission will approve the interim financing for the Fayette County Project.

3 The Commission will permit construction to begin now on the Committed
Segments of the Fayette County Project.

Pobiic Semvics Cormmiss
of West Vrgnia







02/11/00. 08:21 FAX 304_340 1080 JACKSON KELLY PLLC

@oos

ITISFURTHER ORDERED thatthe Commission's Executive Secretary serve a copy
of this order upon all partes of record by United States First Class Mail and upon
Commuission Staff by hand delivery.

A True Copy, Teste: ;
Sandra Squire 2
- Execntive Secretary

ARC
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PUBLIC SERVICE COMMISSION
OF WEST VIRGINIA
CHARLESTON

 Atasession of the PUBLIC SERVICE COMMISSION OF WEST VIRGINIA in the
City of Charleston on the 28 day of February, 2000.

CASE NO. 96-1477-W-PWD-PC-CN  (Petition to recpen)

WEST VIRGINJA-AMERICAN WATER COMPANY,

COUNTY COMMISSION OF FAYETTE COUNTY,

and NEW HAVEN PUBLIC SERVICE DISTRICT
Joint petition for Commission approval of
agreement and related transactions, and for
expansion of New Haven Public Service District;
and joint application for a certificate of
convenience and necessity to construct the
Fayette Plateau Treatment Plant,

and
CASE NOQ. 96-0137-W-PWD-PC (Penuon torsopen)

WEST VIRGINLA-AMERICAN WATER COMPANT,
and SALEM-GATEWOOD PUBLIC SERVICE
DISTRICT
Petition for consent and approval of the sale of
water and unlity assets of Salem-Gatewood
Public Service District to West Virginia-American
Water Company.

COMDMISSION ORDER

On February 16, 2000, the West Virginia-American Water Company (Company), a
West Virginia corporation and a public utlity, New Haven Public Service District (District),
a public corporaticn and political subdivision of the State of West Virginia, and the County
Commission of Favette County (County Commission) (collectively referred to as Petitioners)
filed a joint petition to reopen this proceeding (Joint Pedtion) for approval of an amendment
to the Operation and Maintenance Agreement (O&M Agresment) between the Company and
the District that was previously approved by the Commission.
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The Pentioners state thar the amendment to the O&M Agreement extends the term of
the O&M Agreement to coincide with the District’s repayment obligations in connection
with the facilities to be constructed by the District in the Fayette County Project.

The Petitioners request expedited consideration of this request to enable them to meet
a bond closing date scheduled for March 2, 2000,

On February 24, 2000, Commission Staff filed its Initial and Final Joint Staff
Memorandura, in which 1t states that it has no objections to the Joint Petition.

The Comymission finds it to be fair and reasonable to approve the above-described
amendment to the O&M Agreement on an expedited basis.

FINDINGS OF FACT

L. The Petitioners seek approval of an amendment to the O&M Agreement
previously approved in this proceeding, which extends the term of the O&M Agreement to
coincide with the District’s repayment obligations in connection with the facilities to be
constructed by the Disirict in the Fayette County Project.

2 Comumission Staff has no objections to the Joint Petition.

CONCLUSION OF 1L AW

It is fair and reasonable to approve the Joint Petition on an expedited basis.
ORDER

IT IS THEREFORE ORDERED that the Joint Petidon to reopen this proceeding for
approval of the above-described amendment to the O&M Agreement, is hereby granted.

ITIS FURTHER ORDERED that the amendment to the O&M Agreement extending
the term of the O&M Agreement to coincide with the District’s repayment obligations in
connection with the facilities to be constructed by the District in the Fayette County Project,
1s hereby approved.

IT IS FURTHER ORDERED that the parties shall sesk Commission approval in the
cvent there is any change in the financing, cost and/or scope of the Fayette County Project.

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

[,

Public Service Commiztion
of West Virginia
Charleston
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ITISFURTHER ORDERED that the Commission's Executive Secretary serve acopy
of this order upon all parties of record by United States First Class Mail and upon

Commission Staff by hand delivery.

Mlosey
$61477cawpd

A True Copy, Teste:

%@'

Sandra Squire
Executive Secretary

Ly

Pubik Service Carmmission
of West Virpinia
Charieston










. Vower 0oMirs
West Virgmia Infrastructure &

receifobs Development Council

DEC 3 0 1997 980 One Valley Square
: Charleston, West Virginia 25301

Public Members:
James D. Williams, Chairman

St Albans . ) Telephone: (304) 5584607
]agle's L. Harsison, St Viee Chairmi@Qtafford Consultanis Facsimile: {304) 5584609
rinceton
Lloyd P. Adams, PE. e e e e Susan }. Riggs, Esquire
Wheeling Executive Secretary
Sheir] L. Flercher -
Morgantown

December 23, 1997
Kenneth R. Hayes, Chairman

New Haven Public Service District e
P.O. Box 99 '
Lansing, WV 25862

Re: Binding Commitment Letter
Fayente County Regional Water Project 95W-108

Dear Mr. Hayes:

The West Virginia Infrastucture and Jobs Development Council {Council) provides this binding offer of a
loan of approximately 310,000,000 {Loan) for the Fayette County Commission/New Haven Public Service District’s
(District) proposed preoject to constuct a new regional water reatment and diszibution system to serve approximately
1,170 new customers (Project). The source of funds for the Loan will be a portion of the proceeds from an anticipated
Infrastructure General Obligation Bond issue and this Loan commitment is contingent upon the availability of those
procesds in the Infrastucture Fund. The Loan will be subject to the terms set forth on Schedule A attached hereto
and incorporated herein by reference. The final Loan amount will be established after the District has received bids
for the Project. The Council will set aside a portion of the next available bond proceeds to be deposited in the
Infrastructure Fund to make this Loan upon the District’s compliance with the program requirements. The Loan
agreement will be between the Dismct and the West Virginia Water Development Authority {Authority), who is the
administrator of the Infrastructure Fund, acting on behalf of the Council.

This Loan commitment is also contingent upon the District mesting the following schedule:

a. Submi: plans and specifications for the Project to the Bureau for Public Health no later than
Septernoer 3, 1998.
b. Submit, no later than September 3, 1998, a title opinion which indicates that 80% of all

necassary easements and rights-of-way, and [00% of the title(s) to tracts necessary for the
completion of the project are acquired.

C. Advertise for construction bids no later than November 1, 1998.
d. Close the Loan no later than February 23, 1999.

The Council reserves the right to withdraw this Loan commimment if any of the above schedule dates are act
met. The Council may, when justifiable circumstances occur, offer to modify the schedule. Any decision to medify
the schedule is at the sole discretion of the Council.

Infrascructure Fund adminiscered by the Water Development Authoriry é



M%’Kenneth R. Hayes, Chairman
December 23, 1997
Page 2

If the District becomes aware that it will not meet one or more of the above schedule dates, the District should
imrmediately notify the Council of this fact and the circumstances which have caused or will cause the District to be

unable to meet the schedule. In addition, please immediately notify the Council if any of the other dates on the
attached schedule have not or will not be met.

The Authority will enter into a Loan agreement with the District following receipt of the completed Schedule
B (the form of which is attached hereto); a final, nonappealable order from the Public Service Commission
authorizing construction of the Project and approving the Loan; evidence of binding commitments for other funding;
evidence of 2!l permits; evidence of acceptable bids; requisite bond-related decurnents and opinions in 2 form and
substance satisfactory to the Authority and the Council and any other documents requested by the C ou.nc:i Following
execution of the Loan agreement, the Council will establish a closing date. o I

No statements or representations made before or after the issuance of this contingent Loan commitment by
any persor, member of the Council, or agent or employee of the Authoriry shall be construed as approval to alter or

amend this Loan commitment, as ali such amendments or alterations shall only be made in writing after approval of
the Council.

If the District has any questions regarding this Loan commitment, please contact Susan J. Riggs at the above-
referenced telephone number.

LY

cerely, W 2; .

James D. Williams

JDW/bh

Arttachments

ce: Chnis E. Jarrett
Edward L. Shutt, P.E.
John Wir
David W. Pollard
W. D. Smuth

NOTE: This letter is sent in mriplicate. Please acknowledge receipt on two copies and immediately return one to the
Council, and one to the Authority at 180 Associaton Drive Charleston, WV 25311-1571.

New Haven Public Servics District

By:

Its:

Date:




WEST VIRGINIA INFRASTRUCTURE AND JOBS DEVELOPMENT COUNCIL

New Haven Public Service District
Fayette County Regional Water System
Project 95W-108

December 23, 1997

SCHEDULE A
A. Approximate Amount: 310,000,000 - Loan
B. Loan: )
1. Matunty Date: - 40 years from date cf lean closing
Loan Advancement Date(s): Monthly, upon receipt of proper requisition,
after complete advancement of all other
funding.
3. Interest Rate: 0%.
4. Debt Service Commencement Date: The quarter following completion of

construction, which date must be identified
prior to loan closing.
5. Special Conditions (if any):

C. 1f Grant:

L. a. Grant Advancement Date(s):
2. Special Conditions (if any)

NOTICE: The terms set forth above are subject to change following the Governmental
Agency’s receipt of construction bids.

D. Other Funding Sources:
1. Drinking Water Treamment Revolving Fund
a. Amount: $1,241,000
D. Mawurity Date:
c. Interest Rate:
2. Small Cities Block Grant

a. Amount: $1,250,000

LU¥]

West Virginia American Water Company
a. Amount: 823,346,063

E. Proposed User Rates:

Average: $25.27/4500 gallons



WEST VIRGINIA ¥ "RASTRUCTURE AND JOBS DEV-...OPMENT COUNCIL

SCHEDULE B
Fayette County Commission/New Haven Public Service District
Water System Extension Project 95W-108
FNAL TOTAL COST OF PROJECT, SOURCES OF FUNDS AND COST OF FINANCING

. Cost of Project Total | SCBG TRSRF | WVAWC | 1JDCloan

Construgtion (Based on Actual Bids)

|

!

! |

Technical Services ; E

Administrative

Sites and Other Lands

i
t
E
!
1
7
i
i
1
]
1
|

Step | or } or Other Loan Bepayment

|
!
i
Legal & Fiscal | i
I
|
i

| |
% l
I |
' |
| ;
' 1

1

Interim Financing Costs |

00 [~ Lo R 0D 1A 1 X

. Contingency % i | |
9. Total of Lines 1 through 8 i ; '

B. Sources of Funds

|
10. Federal Grants: |
a. l

i
1
+

b 5 ! ! !

11. State Grants: 1 ; i ;
g ] T ?: i

b i '

12. Other Grants:

13. Any Other Source!’

<.

b.

14. Infrastructure Fund Grant

13, Total of Lines 10 through 14

16. Net Proceeds Required from Bond |
Issue (Line 9 minus Ling 15) "

C. Cost of Financing | ! !

17. Funded Reserve Account® | |

12, Other Costs®

o o

12. Total Cost of Financing
{Lines 17 and 18)

20. Size of Bond Issue
(Line 18 plus Line 19)

GOVERNMENTAL AGENCY CONSULTING ENGINEEZR

-

m

DATE:

) ‘Include the proceeds of any parity or subordinate bond issue to be used for such purpose and amach
supperting decumentation.

hl . . - .
“Consult with bond counsel and the Council before assuming a funded reserve.
“For example. fees of accountants. bond counsel and local counset for the Governmental Agency.



NEW HAVEN PUBLIC SERVICE DISTRICT
Favette County Regional Water Project 95W-108

ACTION RESPONSIBLE SCHEDULED SCHEDULED
PARTY START FINISH
1 | Prepare & Submit P&S to BPH Stafford Consultants 11/01/97 05/03/98
2 | R/W’s, Easements & Land Acquisitions Attorney 03/30/98 09/03/98
3 | Prepare & Submit Permit Application Stafford Consultants 03/30/98 09/03/98
4 | Operation and Maintence Agreement Attorney Complete
5 | File Ceruficate Case w/ PSC Arornev Complete
6 { District Boundary Adjustment Attorney/County L G
6a | Fayette County Attorney/County 01/07/98 03/30/98
6b | Public Service Cormumnission Attormev/County 04/01/93 09/03/98
7 | P&S Review and Approval Process BPH 09/03/98 10/15/98
8 | Authonity to Advertise JDC 10/15/98 10/15/98
9 | Review & Approve PSC Cenificate PSC 11/97
10 | Advertise for Bids Stafford Consultants 11/01/98 11/01/98
11 | Bid Opening Stafford Consultants 12/10/98 12/10/98
12§ Loan Closing Bond Counsel 02/23/99 02/23/99
13 | Start Construction Contractor 03/01/99 12/01/99




West Virginia Infrastructure &
obs Development Counctl

Public Mem:b?rs: . 980 One Valley Square
]a;neil [*:, Wiiliams, Chairman Charleston, West Virginia 25301
t ans Telephone: {304) 5532607
]apm‘es Lt. Harrison, Sr., Vice Chairman Facsimile: (304) 5581609
rinceton
I_‘l;gld I;: Adams, P.E. Susan J. Riggs, Esquire
eeling i
cronee! I:Te,.cher . ) Executive Secretary
Morgantown

November 10, 1997

John Wit .
Favette County Commission ?4y . /@7,94‘,/
P. 0. Box 307

Fayereville, WV 25840

Re: New Haven Public Service District
Water System Extension Project 95W-108

Dear Mr. Wi

Reference is hereby made to thar certain letter dated June 10, 1997 to W. D. Smith, on behalf of the
Favere County Commission/New Haven Public Service Commission (Commission), from the West Virginia
Infrasucture and Jobs Development Council {Council) wherein the Council notified the Commission that it
mav be eligible for Infrastructure Fund assisiance of approximarely $17,329,126 for the Commission’s
proposed project 1o construct a new regional water supply system [0 serve approximately 1,170 new customers.

The Council, at its November 3, 1997 mesting, voted to offer the Commission a binding commitment
for an Infrastructure Fund loan of 510,000,000, The Council also determinad that in order to recsive the
proposed binding commitment, the Commission must adhere to a cenain project schedule. Any binding
commitment that is issued will be contingent upen the availability of funds in the Infrastructure Fund

Please contact Susan J. Riggs at the above telephone number to establish the necessary project
schedule and finalize the proposed binding commitment.

Sincerely,

o Dl

D. Williams

JDWibh

cc: W.D. Smith
Chris Jarren
Kenneth Haves

Infrastructure Fund administered by the Water Development Authority






NEW HAVEN PUBLIC SERVICE DISTRICT

Water Revenue Bonds
Series 2000 A (West Virginia DWTREF Program) and
Series 2000 B (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 Chairman of New Haven Public Service District (the "Issuer"), for and on behalf
of the Issuer, hereby certify as follows:

1. On the 2nd day of March, 2000, the Authority received the Water
Revenue Bonds, Series 2000 A (West Virginia DWTRF Program), of the Issuer, in the
principal amount of $1,241,000, numbered AR-1 (the "Series 2000 A Bonds™), and the Water
Revenue Bonds, Series 2000 B (West Virginia Infrastructure Fund), of the Issuer, in the
principal amount of $9,004,675, numbered BR-1 (the "Series 2000 B Bonds"}, both issued
as a single, fully registered Bond, and both dated March 2, 2000.

2. At the time of such receipt, all the Series 2000 A Bonds and the
Series 2000 B Bonds had been executed by the Chairman 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 Series 2000 A Beonds, of $§31,025, being a portion
of the principa! amount of the Series 2600 A Bonds. The balance of the principal amount of
the Series 2000 A Bonds will be advanced by the Authority and the West Virginia Bureau for
Public Heaith to the Issuer as acquisition and construction of the Project progresses.

4, The Issuer has received and hereby acknowledges receipt from the
Authority, as the original purchaser of the Series 2000 B Bonds, of $260,785, being a portion
of the principal amount of the Series 2060 B Bonds. The balance of the principal amount of
the Series 2000 B Bonds will be advanced by the Authority and the West Virginia
Infrastructure and Jobs Development Council to the Issuer as acquisition and construction of
the Project progresses.

CH3590890.2



WITNESS our respective signatures on this 2nd day of March, 2000.

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

.MM_M@@:__

Authorized Representative

NEW HAVEN PUBLIC SERVICE DISTRICT

/L //‘____.________._—-

Chairman

02/29/00
658530/99001

CH5%0850.2






NEW HAVEN PUBLIC SERVICE DISTRICT

Water Revenue Bonds,
Series 2000 A (West Virginia DWTRF Program) and
Series 2000 B (West Virginia Infrastructure Fund)

DIRECTION TO AUTHENTICATE AND DELIVER BONDS

One Valley Bank, National Association,

as Bond Registrar

Charleston, West Virginia

Ladies and Gentlemen:

CH390940.2

There are delivered to you herewith:

(1) Bond No. AR-1, constituting the entire original issue of the New Haven
Water Revenue Bonds, Series 2000 A (West Virginia DWTRF Program), in the
principal amount of $1,241,000 (the "Series 2000 A Bonds "), and Bond No. BR-1,
constituting the entire original issue of the New Haven Public Service District Water
Revenue Bonds, Series 2000 B (West Virginia Infrastructure Fund), in the principal
amount of $9,004,675 (the "Series 2000 B Bonds"), both dated March 2, 2000
{collectively, the "Bonds"), executed by the Chairman and the Secretary of New
Haven Public Service District (the "Issuer") and bearing the official seal of the Issuer,
respectively authorized to be issued under and pursuant to a Bond Resolution duly
adopted by the Issuer on February 22, 2000, and a Supplemental Resolution duly
adopted by the Issuer on March 2, 2000 (collectively, the "Bond Legislation");

(2)  Acopy of the Bond Legislation authorizing the above-described Bonds,
duly certified by the Secretary of the Issuer;

(3} Executed counterparts of the loan agreement for the Series 2000 A
Bonds, dated February 7, 2000, by and between the Issuer and the Wast Virginia
Water Development Authority {the "Authority"), on behalf of the West Virginia
Bureau for Public Health, and a loan agreement for the Series 2000 B Bonds, dated
March 2, 2000, by and between the Issuer and the Authority, on behalf of the West
Virginia Infrastructure and Jobs Development Council {collectively, the "Loan
Agreements"); and



(4)  Executed opinions of nationally recognized bond counsel regarding the
validity of the Loan Agreements and the Bonds.

You are hereby requested and authorized to deliver the Series 2000 A Bonds
to the Authority upon payment to the Issuer of the sum of $31,025 representing a portion of
the principal amount of the Series 2000 A Bonds. You are also hereby requested and
authorized to deliver the Series 2000 B Bonds to the Authority upon payment to the Issuer
of the sum of $260,785, representing a portion of the principal amount of the Series 2000 B
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, in accordance with
the form of Certificate of Authentication and Registration thereon.

Dated this 2nd day of March, 2000,

NEW HAVEN PUBLIC SERVICE DISTRICT

/ 7,7

Chairman

02/29/00
658590/99001

CH590940.2






SPECIMEN

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
NEW HAVEN PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, SERIES 2000 A
(WEST VIRGINIA DWTRF PROGRAM)

No. AR-1 $1,241,000

KNOW ALL MEN BY THESE PRESENTS: That NEW HAVEN PUBLIC
SERVICE DISTRICT, a public corporation and political subdivision of the State of
West Virginia in Fayette 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 TWO HUNDRED FORTY ONE THOUSAND DCLLARS
(51,241,000}, or such lesser amount as shail 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, 2001, as set forth on the
"Debt Service Schedule” artached as EXHIBIT-B hereto and incorporated herein by
reference. The Administrative Fee (as defined in the hereinafter described Bond Legislation)
shall also be payable quarterly on March 1, June 1, September ! and December 1 of each
year, commencing June 1, 2001, as set forth on EXHIBIT B amached hereto.

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 Municipa! Bond Commission.
Charleston, West Virginia (the "Paying Agemt").

This Bond may be redesmed prior to its stated date of marurity in whole or
in part, but only with the express wrinten consent of the Authority and the West Virginia
Bureau for Public Health (the "BPH") and upon the terms and conditions prescribed by, and
otherwise in compliance with, the Loan Agresment by and berween the Issuer and the
Authority, on behalf of the BPH, dated February 7, 2000.

This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of a new public waterworks system of the Issuer (the "Project”); and (ii) to pay
certain costs of issuance for the Bonds of this Series (the "Bonds"™) and related costs. The
Project and any further improvements or extensions thereto are herein called the "System.”
This Bond is issued under the authority of and in full compliance with the Constitution and
statures of the State of West Virginia, including particularly Chapter 16, Aricle 13A and

CH368761.1



Chapter 16, Article 13C of the West Virginia Code of 1931, as amended (the "Act"), and a
Bond Resolution duly adopted by the Issuer on February 22, 2000, and a Supplemental
Resolution duly adopted by the Issuer on March 2, 2000 (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 ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL OTHER
RESPECTS, WITH THE ISSUER'S WATER REVENUE BONDS, SERIES 2000 B (WEST
VIRGINIA INFRASTRUCTURE FUND), DATED MARCH 2, 2000, ISSUED
CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $9,004,675 (THE "SERIES 2000 B BONDS").

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, on 2
parity with the pledge of Net Revenues in favor of the holders of the Series 2000 B Bonds,
unexpended proceeds of the Bonds and proceeds of the Letter of Credit (as defined in the
Bond Legislation). Such Net Revenues shall be sufficient to pay the principal of and interest,
if any, on all bonds which may be issued pursuant to the Act and shail 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 constirutional or statutory provisions or
limitations, nor shall the Issuer be obligated to pay the same, except from said special fund
provided from the Net Revenues, unexpended procesds of the Bonds and proceeds of the
Letter of Credit. 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 fram such revenues on a parity with the Bonds, including the Series
2000 B Bonds. In the event the Agreement is no longer in place, the Issuer has covenanted
and agreed to adjust and increase such schedule of rates, fees and charges and take all such
actions necessary to provide funds sufficient to produce the required sums set forth in the
Bond Legislation and the Loan Agreement. Inthe event the Lenter of Credit is terminated or
reduced, the Issuer has covenanted and agreed to fund the Series 2000 A Bonds Reserve
Account in the amounts required under the Bond Legislation and the Loan Agresment. 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.

CH368761.1 9



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

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

All money received from the sale of this Bond, after reimbursement and
repayment of all amounts advanced for preliminary expenses as provided by law and the
Bond Legislation, shall be applied solely to payment of the cosis 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 besn performed in due time, form
and manner as required by law, and that the amount of this Bond, rogether with all other
obligations of the Issuer, does not exceed any iimit prescrived by the Constitution or statutes
of the State of West Virginia and that a sufficient amount of the Net Revenues of the Sysiem
has been pledged to and will be set aside into said special fund by the Issuer for the promp:
payment of the principai of this Bond.

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

CH368761.1
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IN WITNESS WHEREOF, NEW HAVEN PUBLIC SERVICE DISTRICT
has caused this Bond to be signed by its Chairman and its corporate seal to be hereunto
affixed and attested by its Secretary, and has caused this Bond to be dated March &, 2000.

ATTEST: eb

W@W‘ﬁ:\

Secretary Q
©

CH368761.1
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2000 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: March 2, 2000.

ONE VALLEY BANK, &NAL

CH368741.1

tn



ey son

EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE

(1y $31.025 03/02/00 (s s
2y 3 20 S
3y _ S 20 S
4y § 20 S
5y 3 (23) _ S
YT 24 S
(S 25 S
& 3 (26)_.8
S 27 _S
(10y S 23 S
(an 8 29 S
a2 8 G0 __S
(13y _$ 3By S
(4§ 2y S
(a5 S (33y S
(16 .S G4y S
a7 S ERV )
(18) S (G&y S

TOTAL S

CH358761.1



EXHIBIT B

New Haven Public Service District (West Virginia)
DWTRF Loan of 81,241,000
30 Years, 0% Interest Rate, 1% Administrative Fee
Closing Date: March 2, 2000

DEBT SERVICE SCHEDULE

Date Principal Caoupen Total P+
&/01/2C00 - - -
£/01/2C00 - . -
12/0112600 - - .
2/01/2661 - - -
£/01/2C01 10,342.00 - 10,342.00
20172601 10,242.00 - 10,242,00
12/01/2¢01 10,342.00 - 10,342.00
30172002 10,342.00 - 10,342.00
6i01/2002 1034200 . 10.342.00
§/01/2202 10,342.00 - 10,342.00
12/01/2C02 " 10,342.00 - 10,3¢2.00
201/2003 10,342.00 - 10,242.00
€01/2003 ] 10,342.00 - . 10,342.00
9/01/2C03 10.342.00 . 10.342,00
12012053 10,342.00 - 10,342.00
UO1/Z004 10.342.00 _ - 7 10.322.00
6/01/2504 10,342.00 - 10,242.00
/0172004 10,342.00 - 10,342.00
. 120uz002 X _10.242.00 . . v oe.o..iD3e200
K3 Prinl et : 10,342.00 - 10,242.90
8i3172CCS 10,342.00 - 10,342.20
&/01z0es 10,342.00 . _ 10.342.00
12042208 10,242.80 - - 10,242.00
——— SRS —_ 10.3242.00 ———_® e L AB324220
6/01/20C8 10.242.20 - 16,342.20
&QuIncs 10,342.20 . 10.242.50
12012008 . 10,342.00 - . 71038200
et 10.242.00 - . 10,242.00 -
govzoer | - 10.342.00 - 10.342.99 _
8iG1zenT 10.242.00 - 10,342.00
12/0112007 16.342.00 .- 1034200
W01Z0CE 10,342.00 - 1,342.00
g:01ze0s 10.342.20 - 10.342.20
— . %iOwZCCE o 10.342.00 - 10,342.00
1201/2003 16,342.20 - 10.342.00
UG 1z00S 10,242.20 . 10,342.00
0172008 10,342.00 - 10.342.20
S/01/2008 10,242.00 - 10.242.20
. 12/61/26C8 10.322.00 L - 12.342.20
3012010 10,242.20 - 10,342.90
80172018 18,342.00 . 10.342.20
$/01/2010 10,3424 - 10.342.00
12012510 10,342.90 - 10.342.0
—___30wZ013 — - Mezo0 o i iy i N
8012014 10,342.00 . 10,342.00




DWTRF Loan of $1,241,000

Closing Date: March 2, 2000
DEBT SERVICE SCHEDULE

New Haven Public Service DlStl'lCt (W est Yirginia)

30 Years, 0% Interest Rate, 1% Adminisirative Fee

Date Principal Coupen Total P+| !
! /0172011 10,342.00 - 16,342.00 ;
! 12/01/2011 10,342.00 - 10,342.00 :
: 3012012 10,342.00 - 10,242.60
: 6/01/2012 10,242.00 - 10.242.00
' 9/01/2012 10,342.00 . 10,342.00
: 12/0172012 10,342.00 - 10,242.00
3/01/2013 10,342.00 . 10,242.C0
f &01/2013 10,342.00 - 16,342.00
: 9/01/2913 10.342.00 : 16.242.00
i 12/01/2013 10,342.00 - 10,242.00
: 0172014 10,342.00 - 10,342.00
) £/01/2014 10,242.00 . 10,242.00
S/Q1/2014 10,342.00 - - 10,242.00
12/01/2014 10.242.30 - 16.342.00 o
5172015 10,242.00 - , 1o3s2co
E01/2018 10.242.00 - 10,342,00
8/01/2015 10,242.00 - 10,342.00
120142015 10.342.00 - 10,242.00
3G1/2015 10.342.00 - 10.342,00
§i01/2016 16,242.00 - 10.242.06
¢i01/2018 10.342.00 . 10,322.00
12/01/2078 10.342.0C . 10.242.00
3R0zZoNT 10.3242.00 - 1Q,342.00
—— e BT 10.3£2.00 . . —— 83420
&012017 10.342.00 . 10,242,060
127912017 10.242.00 - 10.342.00
IQz0t8 18.342.00 - - 1Q,342.20
£/03/2018 - T i0.3a200 - _ 10,242.00
8612018 10,342,200 - iC.242.00
12012018 10.342.00 . 10.:42.:@
guIne 1C,242.00 . 10,2420
Ei0Y201¢8 10.342.00 . 10. ”zc
0172018 10,242.8 - 10.342.00
12017221 G - _ 19.342.00 o
3012029 32200 - 1Q.342.0C
EC12320 10 342.2 - 10. "‘2 falo]
80112020 1 ::z_cc - 10.242.00
12012320 10.342.00 . 10.342.00
¥gvzazr 16.342.00 N . y 10.342.50 _
E01/2021 10.3+1.00 . 241.00
&/gi2nzt 1C.347.00 - 10 311.00
120120 16.3241.00 - 1C.321.00
3012022 EC :~‘-1 Co - 10238100
e EQVZOZ2 4G 00 e Y e e Q38500 -
%0%/2022 c.: .00 . 10.341.00




New Haven Public Service DIStI’ICt (West Virginia)
DWTRF Loan of §1,241,000 :

30 Years, 0% Interest Rate, 1% Administrative Fee

Closing Date: March 2, 2000

DEBT SERVICE SCHEDULE :
Date Principal Coupon Total P+} :
12/01/2022 10,341.00 - 10,341.00
2/01/2023 10,341.00 - 10,341.00
‘ 6/01/2023 10,241.00 - 10,341.C0
: 9/01/2023 10.341.00 - 10,241.00
R 1210172023 10,341.00 - 10,341.00
H Jo1z024 10,341.90 - 10,341.00
' 80172024 10,241.00 - 10,341.00
8012024 10,321.00 - 10,241.00
12/01/2024 10.241.00 - 13,341.00
201/2025 .10.341.00 - 10,341.00
80172028 10,241.00 . 10,341.00
9/01/2025 10,341.00 . 10,331.00
. 120102028 10,241.00 - 16,241.00
y01/2028 10.241.00 - e . 1034100
8i01/2023 10,241.00 . , 10.341.00
8/01/20258 10,241.00 - 10,341.20
12/01/2025 10.341.00 - 10,341.00
310112027 10.341.00 . 10.241.00
B I L - H O 1038100
$/01/2027 10,341.00 . 10.341.60
1200172027 10.344.00 . 10,341.00
30112 c_a 10.341.00 - 10.341.00
§01/2028 10.241.00 . 1C.241.00
— _sQuzcer 1038 L - et L Jtalaice
120172023 10.341.00 - 10.341.00
3i0irzezs 10.241.00 - - = 10.341.00
B/01/2028 10.349.00 - 10.241.00
S/pq/inze 10.341.50 - - 10.341.00 -
o MzuZOZE e e 2Q34TC0 e .. 1azsico
012030 10.241.60 . 10.241.00
8/01/2528 10.241.00 - 10,341.Q0
8012020 10.247.00 - 10.327.C
1201/2830 10,347.00 . 10.341.60
. C3IL3 10.341.0C Cmmiiiie—— oo L0300
P — e BRI DR
Taisal 1,241,000.50 - 1,2 ,OOG [shh]
*Filus $1,564.15 cne-percent acmmswanve tes paid quarisrly. Total fae
paid cver the 1ife of tha lozn is $187,828



(Form of)

ASSIGNMENT

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

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

Dated: s

In the presence of:

CH363761.1



STeEPTOE & JOHNSON

BAKK GNE CENTEA. SIXTH FLGOR ATTORNEYS AT Law RILLY WUILDING, FOURTH FLOGR
PO S0OX 20O 14YN AMD CHAFUNE 3?!':!75
ENT
CLARESBURG, W. Va. 2er02-2:100 BANK ONE CENTER F. 0. 80K 130
(3647 824-8000C SEVENTH FLOCR WHEFLING, W, Va. 200000020
FACSIMILE [3Q4) 4 Z4-B103 {304 2330000
— P. 0. BOX 1588 FACSIMILE (J0a1 2330014
1900 HAMFTON STNTER CHARLESTON, W. VA, 25326-1588
PO BOX IS ITHL RevlAS GFFICE PARX
MoRGANTOWH, W. VA 285071818 (304) 353-800C0 292G STAR AVENUE. SUITE 220
{3C4) 398-8000 FACSIM*LE ‘304} 353‘8‘50 » O 30Xx820
FACSIMILE (3641 $2a-5118 PAREFPRSETRG, W, Va. ze102-0028
e i30a) az2-448)
i28 LAST BURKE STREET FACSIMILE [J04) 4228482

P 0. 80X z8z9
Marrrvsauro, W. Va, 2swozce2y
304 FEI.- 698
FACSIMIE {304) 202-28.4,

ALAN B HOLLOMAN INNOYATEON CENTECR
1000 TECHNGLOGY DRIVE
PO BOXZ2IQ

March 2, 2000 FAIRMONT. W, Va. 265548824

(304 J48-8CC0
FACSIMILEL (3047 388-841)

WRITEA™S DIACLT DlAL MUMBLR

New Haven Public Service District
Water Revenue Bonds, Series 2000 A
(West Virginia DWTRFE Program)

New Haven Public Service District
Lansing, West Virginia

West Virginia Water Development Authoriry
Charleston, West Virginia

West Virginia Bureau for Public Health
Charleston, West Virginia

Ladies and Gentlemen:

We have served as bond counse] in connection with tha issuance by New Haven Public
Service District (the "Issuer™), a public service district and public corporation and political subdivision
created and existing under the laws of the State of West Virginia, of its $1,241,000 Water Revenue Bonds,
Series 2000 A (West Virginia DWTRF Programy), dated the date hereof (the "Bonds").

We have examined the law and certified copies of proceedings and other papers relating
to the authorization of the loan agreement for the Bonds. dated February 7, 2000, including all schedules
and exhibits attached therero (the "Loan Agreement"), by and berween the Issuer and the West Virginia
Water Development Authority (the "Authority"), on behalf of the West Virginia Bureau for Public Health
{the "BPH"), and the Bonds, which are to be purchased by the Autherity in accordance with the provisions
of the Loan Agreement. The Bonds are originally issued in the form of one bond, registered as ¢ principal
only to the Authority, bearing no interest, with principal pavable quarterly on March 1, June 1, September
1 and December 1 of each year, commencing June 1, 2001, and ending March 1, 2031, ail as set forth in
the "Schedule Y attached to the Loan Agreement and incorporated in and made a part of the Bonds.

CH391689.3 1 1.



New Haven Public Service District, 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 16, Article 13A and Chapter 16,
Article 13C 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 a new public waterworks system of
the Issuer (the "Project"); and (ii) paying certain costs of issuance for the Bonds and related costs.

We have also examined an executed Letter of Credit issued March 2, 2000, in the stated
amount of $82,736 by One Valley Bank, National Association, Charleston, West Virginia, for funding the
Series 2000 A Bonds Reserve Account.

We have also examined the applicable provisions of the Act, the Bond Resolution duly
adopted by the Issuer on February 22, 2000, as supplemented by a Supplemental Resolution duly adopted
by the Issuer on March 2, 2000 (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 marurity 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 Legislation
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 organized and validly existing public service district, public
corporation and political subdivision of the State of West Virginia, with corporate power and authority to
acquire and construct the Project. to operate and mainiain the System, to adopt the Bond Legislation 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 (o the benefit of the Authority and the BPH and cannot be amended by the Issuer so
as to affect adversely the rights of the Authority and the BPH or diminish the obligations of the Issuer
without the written consernt of the Authoriry and the BPH.

3. The Bond Legislation and al! other necessary orders and resclutions have besn duly
and effectively adopted by the Issuer and constitute valid and binding obligations of the Issuer enforceable
upon the Issuer. The Bond Legislation conrains provisions and covenants substantially in the form of those
set forth in Section 4.1 of the Loan Agreement.

4. The Lerter of Credit and issuance thereof have be2n duly approved by the Issuer.
3. The Bonds have besn duly authorized, issued, execured and deliversd by the Issuer
1o the Authority and are valid, legally enforceable and binding special obligations of the Issuer, payabie
from the Net Revenues of the System and secured by a first lien on and pledge of the Net Revenues of the
Systerm, on a parity with the pledge of Net Revenues in favor of the holders of the Series 2000 B Bonds,

CH391689.3
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New Haven Public Service District, et al.
Page 3 -

unexpended proceeds of the Bonds 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 taxation by the State of West Virginia,
and the other taxing bodies of the State, and the interest, if any, on the Bonds is exempt from personal and
corporate income taxes imposed directly thereon by the State of West Virginia.

7. The Bonds have not been issued on the basis that the interest thereon is or will be
excluded from gross income for federal income tax purposes. We express no opinion regarding the 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, the Bond Legislation and the liens and piedges therein may be subject to
and limited by bankruptcy, insolvency, reorganization, moratorium and other similar laws affecting
creditors' rights heretofore or hereafter enacted to the extent constitutionally applicable and that their
enforcement may also be subject to the exercise of judicial discretion in appropriate cases.

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

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

them.
Very truly yours,
/z/—zﬁﬁ%
STEPTOE & JOHNSON
0272900
638590/59001

CH391689.3






SPECIMEN

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
NEW HAVEN PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, SERIES 2000 B
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. BR-1 $9,004,675

KNOW ALL MEN BY THESE PRESENTS: That NEW HAVEN PUBLIC
SERVICE DISTRICT, a public corporation and political subdivision of the State of
West Virginia in Fayette County of said State (the "Issuer”), for value received, hereby
promises [0 pay, solely from the special funds provided therefor, as hersinafier set forth, to
the West Virginia Water Development Authority (the "Authority™) or registered assigns the
sum of NINE MILLION FOUR THOUSAND SIX HUNDRED SEVENTY FIVE DOLLARS
(89,004,675), 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® artached 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 Jure 1, 2001, as set forth on the
"Debr Service Schedule” attached as EXHIBIT B hereto and incorporated herein by
reference. '

This Bond shall bear no interest. Principal installmemnts 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 March 2, 2000.

This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of a new public waterworks system of the Issuer (the "Project"); and (ii) to pay
certain costs of issuance for the Bonds of this Series (the "Bonds") and related costs. The
Project and any further improvements or extensions therato are hersin called the "Systemn.”
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 16, Article 13A and
Chapter 31, Article 15A of the West Virginia Code of 1931, as amended (the "Act"), and a
Bond Resclution duly adopted by the Issuer on February 22, 2000, and a Supplemental

CH368763.1
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Resolution duly adopted by the Issuer on March 2, 2000 (collectively, the "Bond
Legislation™), and is subject to ail the terms and conditions thereof. The Bond Legislation
provides for the issuance of additional bonds under certain conditions, and such bonds would
be entitled to be paid and secured equally and ratably from and by the funds and revenues and
other security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL OTHER
RESPECTS, WITH THE ISSUER'S WATER REVENUE BONDS, SERIES 2000 A
(WEST VIRGINIA DWTRF PROGRAM), DATED MARCH 2, 2000, ISSUED
CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $1,241,000 (THE "SERIES 2000 A BONDS™).

This Bond is payable only from and secured by a pledge of the Net Revenues
{as defined in the Bond Legislation) to be derived from the operation of the System, on a
parity with the pledge of Net Revenues in favor of the holders of the Series 2000 A Bonds,
unexpended proceeds of the Bends and proceeds of the Leter of Credit (as defined in the
Bond Legislation). Such Net Revenues shall be sufficient to pay the principal of and interest,
if any, on all bonds which may be issued pursuant to the Act and shall be set aside as a
special fund hereby pledged for such purpose. This Bond does not constitute a corporate
indebredness of the Issuer within the meaning of any constitutional or starutory provisions or
limitations, nor shall the Issuer be obligated to pay the same, except from said special fund
provided from the Net Revenues, unexpended proceeds of the Bonds and proceeds of the
Letter of Credit. 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 ravenues 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
vear for principal of and inrerest, if any, on the Bonds and all cther obligations secured by
a lien on or pavable from such revenues on a parity with the Bends, including the Series
2000 A Bonds. In the avent the Agreement is no longer in place, the Issuer has covenanted
and agread to adjust and increase such schedule of rates, fess and charges and take all such
actions necessary to provide funds sufficient o produce the required sums set forth in the
Bond Legislation and the Loan Agreement. In the event the Letter of Credit is terminated or
reduced, the Issuer has covenanted and agreed to fund the Series 2000 B Bonds Reserve
Account in the amounts required under the Bond Legislation and the Loan Agresment. 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.

CH368763.1
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Subject to the registration requirements set forth herein, this Bond is
transferable, as provided in the Bond Legistation, only upon the books of the Registrar by the
registered owner, or by its attorney duly authorized in writing, upon the surrender of this
Bond, together with a written instrument of transfer satisfactory to the Registrar, duly
executed by the registered owner or its attorney duly authorized in writing.

Subject to the registration requirements set forth 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, 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 this Bond.

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

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

CH368763.1
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IN WITNESS WHEREOF, NEW HAVEN PUBLIC SERVICE DISTRICT
has caused this Bond to be signed by its Chairman and its corporate seal to be hereunto
affixed and attested by its Secretary, and has caused this Bond to be dated March 2, 2000.

[SEAL] /

ATTEST: & s?
V- e
&

CH368763.1



CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2000 B Bonds described in the within-
mentioned Bond Legislation and has been duly registered in the name of the registered owner
set forth above, as of the date sat forth below.

Date: March 2, 2000.

ASSOCIATION, as

Authorized O

ONE VALLEY BANK, NAL
I@tar

CH368763.1
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EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE

(1) __ 8260.785 03/02/00 (19 S
2y 8 20 S
3)__S 2D S
4 8§ 22) 8
(58S (23) S
6)__$ 24) S
n_$ (25) S
() S (26) S
(9)__S 27 S
10 S (28) S
(S 29 8
(12) S (30)_S
(13)_S (B S
(14) S (32)_ S
(15)__S (33) S
(16)_S (G4 S
(17" _S (33) S
(18) S (36) S

TOTAL S

CHI68783.1



New Haven Public Service District (West Virginia)
Infrastructure Loan (Series 1998B) of $9,004,675
40 Years, 0% Interest Rate
Closing Date: March 2, 2000
DEBT SERVICE SCHEDULE

8/01/2000 - - -

/0112000 - - .

12/01/2000 - - -

310172001 . - -
60172001 57.723.00 - 57,723.00
$/01/2001 57,723.00 - 57,723.00
. 12/01/2001 57,723.00 - 57.723.00
20172002 57.723.00 - 57,723.00
6/01/2002 57.723.00 - 57.723.00
9/01/2002 57,723.00 - 57.723.00
12/01/2002 57,723.00 . 57.722.00
20172003 57,723.00 - 57,723.00
£/01/2003 57,723.00 - £7,723.060
/0112603 57.723.80 - 57.722.00
12/01/2003 57,723.00 - 5§7.723.00
0172004 57,723.00 . /5772300
8/01/2004 57.723.00 . 57,723.C0
9/01/2004 57,723.00 . 57,723.00
12/01/2004 57.723.00 - 57.723.00
/0172005 £7,721.00 . 57.723.00
6/01/2005 57.723.00 - 57.723.00
9/01/2005 57,722.00 - 57,722.C0
12012005 57,723.00 . §7.723.00
3/01/2008 57.723.00 - 57.723.0¢
6/01/20C6 57.723.00 - 57.723.00
9/01/2006 57.723.00 - ; 57,723.00
12/0%/20C8 57,723.00 . 57.723.00
.- 3/01/2007 57,722.00 . 57,723.00
- - . 6/01/2007 57.723.00° - 57.723.00

9/01/2007 -57.723.00 - R —57723.00 _
- 12/01/2067 57,723.00 - 5%723.00 ;

3/01/2008 57,723.00 - 57.723.00
8/01/2008 57,723.00 . 57.723.00
9/01/2008 57 723.00 - 57.723.060
12/01/2008 57,723.00 - 57.723.00
3/01/2008 §7.723.00 57.723.00
8/01/2008 57.723.00 . 57,723.00
9/01/2008 7,723.00 - 57.723.00
12/01/2008 57.723.00 - §7.723.00
01/291C 57.723.00 - 57.723.00
8/01/2010 57,723.00 . 57,723.00
/0172010 7,723.00 . 57,723.00
12/01/2010 57.723.00 . 57.723.00
2/01/2011 57,723.00 - §7.723.00
8/01/2011 57,723.00 - 57,723.00
80172011 57,723.00 . 57.723.C0

Ferris, Saker Waus, incorporaied

Public Finance

7-A

File = ifnewhaven.sff01 18 00 SINGLE PURPOSE
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New Haven Public Service District (West Yirginia)
Infrastructure Loan {Series ] 998B) 0f $9,004,675
40 Years, 0% Interest Rate
Closing Date: March 2, 2000
CEBT SERVICE SCHEDULE
12/01/2011 §7.723.00 . §7.723.00
30472012 57,722.00 . §7.722.00
6/01/2012 57.722.00 - 5§7.722.00
9101/2612 57,722.00 - 57.722.00
12/0172012 §7,722.00 . 57,722.00
¥o1/2013 §7.722.00 , - 57.722.00
/0172013 57.722¢0 - 57,722.50
9/01/2013 §7.722.00 - 57.722.00
12/01/2013 ) 57,7220 - 5772200
30172014 57,722.00 - 57,122.00
/0172014 57,72200 - 57,722.00
9/01/2014 57.722.00 - 57,722.00
12012014 5772200 . - 57.722.00
Q172015 5772200 - 57,722.00
80172015 . 57.722.00 - 5§7,722.00
9/01/2015 5772200 . + 8772200
12/01/2015 57,722.00 ' - §7,722.00
3012815 57.722.00 - 5772200
6/04/2015 £7,722.00 . 57.722.00
9/01/2016 5772200 . 7.722.00
120172018 §7.722.00 - §7,722.00
24012017 £7,722.00 . 5§7,722.00
6/01/2017 57.722.00 - 57.722.50
5/01/2017 57,722.00 - 57,722.00
12/01/2047 87,7224 ) - 5772200
3401Z018 57,722.00 . §7,722.50
6/01/2018 £7.722.00 ) . . 57.722.00
9/01/2018 57.722.90 . 57.722.00
12/01/2018 - 57,722.00 . 57.722.00
- 2012059 — 5772200 - 57.722.20
- 6/01/2019 5772200 _ . - 57.722.50
9/01/2019 57,722.00 . £7,722.00
12/01/2018 57.722.00 - 57,7220
30112020 57,722.00 - 5§7,722.00
£/01/2020 57,722.00 . 57,722.00
9/01/2020 §7,722.00 . 57.722.00
12/01/2020 57.722.00 . 57.722.00
2012021 37.722.50 - 772250
/012021 57.722.00 - 57,722.00
/0172021 57,722.00 - 57,722.00
12:01/2021 57,722.00 - §7,722.00
2012022 §7.722.00 - 57,722.00
§i01/2022 57.722.00 . 57.722.70
/012022 - s TR - §7.722.00
12/01/2022 57,722.00 . 57,722.00
30172023 57.722.00 - 57,722.00
Ferris, Baxer Vauw, Incorporated File = ifnewhevensf02 28 00- SINCLE PURPOSE
Public Finance 2233060 4:37 PM



New Haven Public Service District (West Virginia)
Infrastructure Loan (Series 1998B) of 39,004,675
40 Years, 0% Interest Rate
Closing Date: March 2, 2000
DEBT SERVICE SCHEDULE
&/01/2023 5772200 - §7,722.00
9/01/2023 57.722.00 - 57.722.00
1200172023 57, 72200 - §7,722.90
301/2024 §7,722.00 - 57.722.00
6/01/2024 5T 12200 - 87,722.00
210172024 §7,722.00 - §7,722.00
1200172024 £7.752.00 - 57.722.00
301/2025 £7,722.00 - 57,722.0¢
8/Q1/2025 57,122.00 - 57,722.0Q
/0172025 ’ 57.722.00 - 57,722.00
1012025 57.722.00 . §7.722.00
0172026 57.722.00 - §7.722.00
&/01/2026 ST 72200 - §57.722.00
9/01/2028 S57.722.00 - 57,722.00
12012028 5772260 - 87,722.00
0172027 57, 722.00 - 5772200
6:01/2027 57.722.00 . 57.722.00
9/01/2027 57.722.00 . 57,722.00
12612027 §7,722.00 - 57,722.00
012028 57,722.90 - - 87,722,200
6/01/2028 §7,722.00 - §7.722.00
£/01/2028 £7.722.00 - 57.722.00
12/01/2028 5772230 - 57.722.00
0172029 §7.,722.00 - 57.722.0C
8/01/2029 57,722.00 . T, 722.00 i
9012528 . (5772200 - T.722.00
12/01/2028 57,722.20 - 57.722.00
3917202 . ST, 722.00_ —_ B S7.722.00
6/04/2020 : 5712200 - ; - §7,722.00 - -T
9/01/2020 57,.722.00 - §7,722.00Q
12/01/2020 57.,722.00 - - . - 7. 72200
/012031 57.722.00 - 57.722.00
/0172931 £7,722.00 - 7.722.00
9/01/2031 57,7220 - §7.722.00
TAN2031 ET722.00 - 7.722.20
012022 £7.722.00 - 5§57.,722.00
£i01/2032 57.722.00 - } 5772260
210172032 57.722.00 - 57.722.00
12/01/2032 57,722.00 . 57.722.C¢
/512033 §7,722.00 - 57,722.00
6/01/2023 57,722.00 - 7.722.00
9/01/2033 57.722.00 - 57 722.00
12/01/2023 57.722.00 . §7.722.C0
012024 57.722.00 - 57,722,800
&01/2034 87,722.00 - 57,722.00
/0172024 S7T.722.00 - 57,722.C0
Ferris, 2aker Wazs, Incarparazed File = [rewravew 207 28 00- SINGLE PLURPOSE
Public Fincnce 228/2000 1:37 2M
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New Haven Public Service District {West Virginia)
Infrastructure Loan (Series 1 998B) of 39,004,675
40 Years, 0% Interest Raote
Closing Date: March 2, 2000
DEBT SERVICE SCHEDULE

12/0172024 57.722.00 - 57.722.00
012035 5772200 - §7.722.C0
6/Q1/2035 577200 - 57.722.00
90172035 5772240 - 57.722.00
12/01/2025 §7,722.55 - 57,722.00
3012038 57.722.00 - 57.722.00
€/01/2036 57.722.5G - 57.722.00
/0172036 57.722.00 - S7T.722.00
12101720386 57,722.C0 - - 57.722.00
30172037 8772200 - 57.722.08
£/01/2037 57.722.00 - 57.722.C0
8/01/2037 §7.722.00 - S7.722.00
120122037 87722450 - 57.722.C0
/012028 57,722CC - 57.722.00
E/01/2038 57,722.00° B i §7.722.00
/0172038 57.722.29 - 8772200
12/01/2028 57,722.04 - 5772200
0172038 57.722.C0 - 5772200
&/01/2029 57.722.00 - . §7.722.00
9/01/2039 5772250 - 57 722.60
12/0172039 57.722.04 - 57.722.00
AG12040 57.722.20 - 57.722.00
Tetai 8,004,675.20 - $.004,573.00

YIELD STATISTICS
Scrd Year Cellars, e s et e Ae e e et seeesee e - $185,695.80
Average Lifa............... Pt = . o 20.B22 Years
AVErage ColPCMuum e - - . -
Net Interest Cast (NIC)..... . I .
True lnterest Cast (T oo E0E-10
Ecnd Yield fer Arsitrage Purposas 10
ATINCIISIVE CEST (AIC) it sasssstee s ssssse e esnremsesseeeeee e sese s 8CE-10

IRS FORM 2028

Neat Interast Cost eeeeemereemasaais -
W RIGNIEE AVEIEGE MBIULIY . rvosiv oo e sss s oo 20,522 Years

Ferris, Baker Wauzs, Incorporated

Pubiic Finance

7-D
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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:

CH368763.1



RANK QNE CENMTER, 34XTx FLOOA
" O 80d XiBD
JLARERTRG, W, Vi 280022180
(30a) 624-8000
FACSIMILL 1304 g2 4-818)

1900 HAMNTOM CENTER
F O BOX e E
MorGaxTows, W. VA 282071818
{304 A9a-400Q
FAGHIMLE {304) S08-8116
126 TAST BUARL STHELT
P o BOX 2829
MaARTINSETRG, W. VA, 234022820
(A0 TEI-BI0:
FaCEisicl (304 ZaZ-2T 4

STEPTOE & JOHNSON
ATTORNEYS AT Law
BANK ONE CENTER
SEVENTH FLOOR
F.O. BCX I588
CHARLESsTON, W. VA. 23326-1588
(304) 353.8000
FACSIMILE {3C4) 353-8180

March 2, 2000

RILEY BUILDING, FOQURTH FLOGR
14TH AND CHAPLINE STRCLYS
* QO 40X 180
WurELrvG, W. VA 260000020
(30 2330009
FACSIMILL (304) £33-0014

THE BrvEAS QFFIGT PARK
100 STAR AVENUE. SUITE 220
" Q. BOX 628
PAREFRSHTRG, W. VA 201020028
(304} 422-8483
FACSImMILE {30a) 42 2-8482

ALAN 8. HOLLDHAN INNOVATIOHN CENTER
1000 TECHNOLOGY QRIVE
» 0. BOX 2210
Fammwoxnrt, W. Va 2assassza

(3041 IVA-ASTT
FACSIMAE (3O4) J88-84)3F

WRITCR'S DIFECT DiAL NUMBER

New Haven Public Service District
Water Revenue Bonds, Series 2000 B
{West Virginia Infrastructure Fund)

New Haven Public Service District
Lansing, 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 New Haven Public
Service District (the "Issuer”), a public service district and public corporation and political subdivision
created and existing undear the faws of the State of West Virginia, of n1s $8,0024.673 Warer Revenue Bonds,
Series 2000 B (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 authorizaricn of the loan agresment for the Bonds, dated March 2, 2000. including all schedules and
exhibits artached 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 Counci (the "Council”), and the Bonds, which are t0 be purchased by the Authority in
accerdance with the provisions of the Loan Agreement. The Bonds are originally issued in the form of one
bond. registered as o principal only to the Authority, bearing no interest, with principal payable quarterly
on Mazch 1, June 1, September 1 and December 1 of each year, commencing June 1, 2001. and ending
March 1, 2040. all as set forth in the "Schedule Y" artached to the Loan Agre=ment and incorporated in
and made a part of the Bonds.

CHS591703.3 12



New Haven Public Service District, 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 16, Article 13A 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 a new public waterworks system of
the Issuer (the "Project”); and (ii) paying certain costs of issuance for the Bonds and related costs.

We have also examined an executed Letter of Credit issued March 2, 2000, in the stated
amount of $461,784 by One Valley Bank, National Association, Charleston, West Virginia, for funding
the Series 2000 B Bonds Reserve Account.

We have also examined the applicable provisions of the Act, the Bond Resolution duly
adopted by the Issuer on March 2, 2000, as supplemented by a Supplemental Resolution duly adopted by
the Issuer on February 22, 2000 (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 marurity to the extent, at the time, under the conditions and
subject to the limitations set forth in the Bend Legislation and the Loan Agrezment. All capitalized terms
used herein and not otherwise defined herein shall have the same meanings set forth in the Bond Legislation
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 organized and valiidly existing public service district, public
corporation and political subdivision of the State of West Virginia, with corporate power and authority 10
acquire and construct the Project, to operate and maintain the System, to adopt the Bond Legislation and
1o issue and sell the Bonds. all under the Act and other applicable provisions of law.

2. The Loan Agresment has been duly authorizaed by and executed on behalf of the
Issuer, is a valid and binding special obligation of the Issuer enforcsable in accordance with the terms
thereof, and inures to the benefit of the Authority and the Council and cznnot be amended by the Issuer
so as to affect adversely the rights of the Authority and the Council or diminish the obiigations of the Issuer
without the wriren ¢onsenr of the Authoriiv and the Council.

3. The Bond Legisiation and all other necassary orders and resolutions have been duly
and effectively adopred by the Issuer and constitute valid and binding obligations of the Issuer enforceable
upon the Issuer. The Bond Legislation contains provisions and covenanis substantially in the form of those
set Torth in Section 4.1 of the Loan Agresment.

4. The Letter of Credit and issuancs thereof have been duly approved by the Issuer.
5. The Bonds have been duly authorized, issued, executed and delivered by the Issuer
to the Autherity and are valid, legally enforceable and binding special obiigatons of the Issuer, payable

from the Net Revenues of the System and secured by a first lien on and piedge of the Net Revenues of the
Svstem, on a parity with the pledge of Net Revenues in favor of the hoiders of the Series 2000 A Bonds,

CHS591703.3



New Haven Public Service District, et al.
Page 3

unexpended proceeds of the bonds 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 taxation by the State of West Virginia,
and the other taxing bodies of the State, and the interest, if any, on the Bonds is exempt from personal and
corporate income taxes imposed directly thereon by the State of West Virginia.

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

It is 10 be understood that the rights of the holders of the Bonds and the enforceability of
the Bonds, the Loan Agreement, the Bond Legislation and the liens and pledges therein may be subject to
and iimited by bankrupicy, insolvency, reorganization, moratorium and other similar laws affecting
creditors’ rights heretofore or hereafter enacted to the extent constitutionzlly 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 numberad BR-1 and in our opinion
the form of said bond and its execution and authentication are regular and proper.

All counse! to this transaction may rely upor this opinion as if specifically addressed to

them.
Very truly vours,
STEPTOE & JOHNSON
Q212900
38360, 60001

CH391703.3
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BANK ONE CENTER, SIXTH FLOOR
P. O BOX z21890

" CLARRSBURG, W. VA 2a002.2100

(304) 6248000
FACSIMILE {304} 824-8183

1QQC HAMPTOM CENTER
F. 0. BOX 1616
MOBRGANTOWS, W. VA 26507-1818
LIC4) 5388000
FACSIMILE (304) 598-8118

126 EAST BURKE STREEY
F. 0. BOX 2629
MARTINSBURG, W. Va_gsa0z-2620
(304} 263-68%)
FACSIMILE L2304} 2682.354)

STEPTOE & JOHNSON

ATTORNEYS AT Law
BANK ONE CENTER
SEVENTH FLOCR
P.O.BOX IS588
CHARLESTON, W. VA, 25326-1588
(304) 353-8000

FACSIMILE (304) 353-8180

March 2, 2000

New Haven Public Service District
Water Revenue Bonds, Series 2000 A
(West Virginia DWTRF Program)

RILEY BUILDING. FOUATH FLOOR
14TH AND CHAPLINE STREETS
£.0 BOX 180
WHESLING, W, Va. 26003-0020
(304} 223-0000
FAGSIMILE (304} 2330074

THE RIVERS QFFICE PARK
200 STAR AVENLUE, SYITE 220
P 0. ROX 828
PABRKERSHURG, W. VA 2681020028
{304) 422.6463
FACSIMILE (304! 42B-6§462

ALAN B. MOLLOHAN INNOVATION CENTER
1900 TECHNQLOGY DRIVE
P.O. BOX 2210
FareMonT, W. Va, cansa-s624
1304) 368-8000
FACSIMILE {304} 368-8413

WRITZR'S DIRECT DAl NUMBER

New Haven Public Service District
Lansing, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Bureau for Public Health
Charleston, West Virginia

Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance by New Haven Public
Service District (the "Issuer™), a public service district and public corporation and political subdivision
created and existing under the laws of the State of West Virginia, of its $1,241,000 Water Revenue Bonds,
Series 2000 A (West Virginia DWTRF Program), dated the date hereof (the "Bonds").

We have examined the law and certified copies of proceedings and other papers relating
1o the authorization of the loan agreement for the Bonds, dated February 7, 2000, including all scheduies
and exhibits attached thereto (the "Loan Agreement”), by and between the Issuer and the West Virginia
Water Development Authoriry (the "Authority "), on behalf of the West Virginia Bureau for Public Health
(the "BPH"), 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 1o principal
only to the Authority, bearing no interest, with principal payable quarterly on March 1, June 1, September
1 and December 1 of each year, commencing June 1, 2001, and ending March 1, 2031, all as set forth in
the "Schedule Y™ atrached to the Loan Agreement and incorporated in and made a part of the Bonds.

CH391689.3
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New Haven Public Service District, 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 16, Article 13A and Chapter 16,
Article 13C 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 a new public waterworks system of
the Issuer (the "Project"); and (ii) paying certain costs of issuance for the Bonds and related costs.

We have also examined an executed Letter of Credit issued March 2, 2000, in the stated
amount of $82,736 by One Valley Bank, National Association, Charleston, West Virginia, for funding the
Series 2000 A Bonds Reserve Account.

We have also examined the applicable provisions of the Act, the Bond Resolution duly
adopted by the Issuer on February 22, 2000, as supplemented by a Supplemental Resolution duly adopted
by the Issuer on March 2, 2000 (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 mamrity 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 Legislation
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 organized and validly existing public service district, public
corporation and political subdivisicn of the State of West Virginia, with corporate power and authority to
acquire and construct the Project, to operate and maintain the System, to adopt the Bond Legislation and
to issue and seli the Bonds. all under the Act and other appiicable 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 BPH and cannot be amended by the Issuer so
as to affect adversely the rights of the Authority and the BPH or diminish the obligations of the Issuer
without the written consent of the Authority and the BPH.

3. The Bond Legislation and all other necessary orders and resolutions have been duly
and effectively adopted bv the Issuer and constirute valid and binding obligations of the Issuer enforceable
upon the Issuer. 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.
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, on a parity with the pledge of Net Revenues in favor of the holders of the Series 2000 B Bonds,

CH391689.3



New Haven Public Service District, et al.
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unexpended proceeds of the Bonds 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 taxation by the State of West Virginia,
and the other taxing bodies of the State, and the interest, if any, on the Bonds is exempt from personal and
corporate income taxes imposed directly thereon by the State of West Virginia.

7. The Bonds have not been issued on the basis that the interest thereon is or will be
excluded from gross income for federal income tax purposes. We express no opinion regarding the 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, the Bond Legislation and the liens and pledges therein may be subject to
and limited by bankruprcy, insolvency, reorganization, moratorium and other similar [aws 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.

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

them.
Very truly yours,
N S/W
STEPTOE & JOHNSON
02/29/00
658390/9900¢

CH3%1689.3






BANK QNE CENTER. S5iXTH FLOOR
P 0 BOX 2190

e CLARKSHURG, W, VA 280022180

(304) 8248000
FACSIMILE (3G4} 824-8183

1000 MAMPTON CENTER
P Q. BOX 1816
MoORGANTOWN, W. VA, 28507-1618
1304) S98-8000
FACSIMILE {3Q4) 598-8116

126 EAST BURKE STREET
P.O_BOX 2a29
MARTINSBURG, W. VA, 254022620
(304) 263699
FACSIMILE (3C0%) 26Z-354:1

STEPTOE & JOHNSON
ATTORNEYS AT Law
BANK OME CENTER
SEVENTH FLOCR
P. 0. BOX 1588
CHARLESTON, W. VA, 25326-1588
(304) 353-800C0

FACSIMILE (304) 353-8180C

March 2, 2000

RILEY BUILDING, FOURTH FLOOR
14TH AND CHAPLINE STREETS
P. 0. BOX |80
WHERLING, W, VA 26003-0020
1304} 233.0000
FALSIMILE (304) 233.0054

THE RIVERS OFFICE PARK
200 STAR AVENUE, SUITE 220
PO poCXsZA
PARBERSBURG, W. VA 26102-0628
(304) 422.6463
FACSIMILE {304) 4224562

ALAN B. MOLLOHAN INNCVATICH CENTER
1000 TECHNCLOGY DRIVE
P O BOX 2210
FArRMoNT, W, VA 285548824
(304} 368-8000
FACSIMILE (304) JE8-B413

WRITER'S NRECT (AL NUMBER

New Haven Public Service District
Water Revenue Bonds, Series 2000 B
{West Virginia Infrastructure Fund)

New Haven Public Service District
Lansing, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Infrastructure and Jobs
Development Council
Charieston, West Virginia

Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance by New Haven Public
Service District (the "Issuer"), a public service district and public corporation and political subdivision
created and existing under the laws of the State of West Virginia, of its $9,004,675 Water Revenue Bonds,
Series 2000 B (West Virginia Infrastructure Fund), dated the date hereof (the "Bonds").

We have examined the law and certified copies of proceedings and other papers relating
10 the authorization of the loan agreement for the Bonds, dated March 2, 2000, including all schedules and
exhibits artached thereto (the "Loan Agreement”), by and between the Issuer and the West Virginia Water
Development Authoriry (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 1o principal only to the Authority, bearing no interest, with principal payvable quarterly
on March 1, June 1, Seprember ! and December 1 of each year. commencing June 1, 2001, and ending
March 1, 2040, all as set forth in the "Schedule Y" attached to the Loan Agreement and incorporated in
and made a part of the Bonds.

CH391703.3
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New Haven Public Service District, et al.
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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, Chapier 16, Article 13A 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 a new public waterworks system of
the Issuer (the "Project”); and (ii) paying certain costs of issuance for the Bonds and related costs.

We have also examined an executed Letter of Credit issued March 2, 2000, in the stated
amount of $461,784 by One Valley Bank, National Association, Charleston, West Virginia, for funding
the Series 2000 B Bonds Reserve Account.

We have also examined the applicable provisions of the Act, the Bond Resolution duly
adopted by the Issuer on March 2, 2000, as supplemented by a Supplemental Resolution duly adopted by
the Issuer on February 22, 2000 (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 Legislation
and the Loan Agreement when used herein.

Rased 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 organized and validiy existing public service district, public
corporation and political subdivision of the State of West Virginia, with corporate power and authority to
acquire and construct the Project, to operate and maintain the System, to adopt the Bond Legislation 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 by the Issuer
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 orders and resolutions have been duly
and effectively adopted by the Issuer and constitute valid and binding obligations of the Issuer enforceable
upon the Issuer. 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.
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, on a parity with the pledge of Net Revenues in favor of the holders of the Series 2000 A Bonds,

CH391703.3
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unexpended proceeds of the bonds 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 taxation by the State of West Virginia,
and the other taxing bodies of the State, and the interest, if any, on the Bonds is exempt from personal and
corporate income taxes imposed directly thereon by the State of West Virginia.

7. The Bonds have not been issued on the basis that the interest thereon is or will be
excluded from gross income for federal income tax purposes. We express no opinion regarding the 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, the Bond Legislation and the liens and pledges therein may be subject to
and limited by bankruptcy, insolvency, reorganization, moratorium and other similar laws affecting
creditors' rights heretofore or hereafter enacted to the extent constitutionally applicable and that their
enforcement may also be subject to the exercise of judicial discretion in appropriate cases.

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

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

them.
Very truly vours,
TEPTOE & JOHNSON
02/25/00
658550/99001

CH361703.3






LAW OFFICES OF

PHILIP J. TISSUE

303 JONES AVENUE TELEPHONE 304/469-4431 » FAX 304/469-4844
OAK HILL, WEST VIRGINIA 25901 ptissue@inetone.net

March 2, 2000

New Haven Public Service District
Water Revenue Bonds,
Series 2000 A (West Virginia DWTRF Program) and

Series 2000 B {West Virginia Infrastructure Fund)

New Haven Public Service District
Lansing, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Bureau for Public Health
Charleston, West Virginia

West Virginia Infrastructure and Jobs
Development Council
Charleston, West Virginia

Steptoe & Johnson
Clarksburg, West Virginia

Ladies and Gentlemen:

Iam counsel to New Haven Public Service District, a public service district in Fayette
County, West Virginia (the “Issuer”). As such counsel, I have examined copies of the
approving opinion of Steptoe & Johnson, as bond counsel, a loan agreement for the Series
2000 A Bonds, dated February 7, 2000, including all schedules and exhibits attached
thereto, by and between the Issuer and the West Virginia Water Development Authority (the
“Authority”), on behalf of the West Virginia Bureau for Public Health (the “BPH”), a loan
agreement for the Series 2000 B Bonds, dated March 2, 2000, including all schedules and
exhibits attached thereto, by and between the Issuer and the Authority, on behalf of the West
Virginia Infrastructure and Jobs Development Council (the “Council”) (collectively, the

“Loan Agreement”), the Bond Resolution duly adopted by the Issuer on February 22, 2000,
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the Supplemental Resolution duly adopted by the Issuer on March 2, 2000 (collectively, the
“Bond Legislation”), the Agreement dated November 27,1996, by and between the [ssuer
and West Virginia-American Water Company, including all amendments (collectively, the
“Agreement”), the Letters of Credit dated March 2, 2000, in the respective stated amounts
of $82,736 and $461,784, from One Valley Bank, National Association, Charleston, West
Virginia (collectively, the “Letter of Credit”), and other documents, papers, agreements,
instruments and certificates relating to the above-captioned Bonds of the Issuer (the
“Bonds”) and orders of The County Commission of F ayette County relating to the Issuer and
the appointment of members of the Public Service Board of the Issuer. All capitalized terms
used herein and not otherwise defined herein shall have the same meanings set forth in the
Bond Legislation and the Loan Agreement when used herein.

I am of the opinion that:

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

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

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

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

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

6. 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 agreement, document or instrument to which the Issuer is a party or by which the
Issuer or its properties are bound or any existing law, regulation, rule, order or decree to
which the Issuer is subject.
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7. The Issuer has received all permits, licenses, approvals, consents,
exemptions, orders, certificates and authorizations necessary for the creation and existence
of the Issuer, including, without limitation, all requisite orders, consents, certificates and
approvals from the County Commission of Fayette County, the West Virginia Infrastructure
and Jobs Development Council and the Public Service Commission of West Virginia.

8. The Issuer has duly published anotice of the acquisition and construction
of the Project, the issuance of the Bonds and related matters, as required under Chapter 16,

Article 13A Section 25 of the West Virginia Code of 1931, as amended, and has duly
complied with the provisions thereof.

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

10.  Baseduponmy 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 authorized 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 if specifically

addressed to them.
C—-f‘— —

i/

Philip J.

PJT:bls






LAW OFFICES OF

~PHILIP J. TISSUE

3(}; JONES AVENUE | TELEPHONE 304/469-4431 » FAX 304/469-4844

OAK HILL, WEST VIRGINIA 25901 ptissue@inetone.ner
March 2, 2000
FILE No.

547

Katy Mallory, Executive Secretary

West Virginia Infrastructure and Jobs Development Counci
980 One Valley Square

Charleston, West Virginia 25301

Re:  New Haven Public Service District, a public corporation
Fayette County Regiona] Water Project 95W-108

Dear M, Mallory:

I represent New Haven Public Service District with regard to a proposed project to
construct to construct a new regional water treatment and distribution system to serve
approximately 1,170 new customers (the “Project”), and provide this final title opinion on
behalfof New Haven Public Service District to satisfy the requirements ofthe West Virginia
Infrastructure and Jobs Development Council (the “Council”) with regard to the
Infrastructure Fund financing proposed for the Project, Please be advised of the following:

1. That I am of the opinion that the New Haven Public Service District is a duly

full power and authority to construct, operate and maintain the Project as approved by the
Division of Environmentaj Protection/Bureay for Public Health.

2. That the New Havep Public Service District has obtained approval for al]
necessary permits and approvals for the construction of the Project.

4. That I have examined the records on file ig the Office of the Clerk of the
County Commission of Fayette County, West Virginia, the county in which the Project is
to be located, and, in my opinion, the New Haven Public Service District has acquired legal

M
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title or such other estate or interest in all of the necessary site components for the Project,
including all of the casements and/or rights of way, with the exception of those listed in
Paragraph 3, sufficient to assure undisturbed use and possession for the purpose of

construction, operation and maintenance for the estimated life of the facilities to be
constructed.

5. The following listed properties are to be acquired by eminent domain and the

and/or award in the proceedings for acquisition of said properties, and my certification s
subject to the pending litigation:

Name Tax Map Parcel
James H. Whitlock 59 47
Rhea Essa 34 52
6. Thatall deeds or other documents which have beenacquiredto date by the New

Haven Public Service District have been duly recorded in the aforesaid Clerk’s Office in
order to protect the legal interest of the New Haven Public Service District.

Ifyouhave any questions regarding any of the information contained in this final tit]e
opinion, or need anything further whatsoever from me prior to authorizing this Project for
bid, please do not hesitate to let me know.

PJT:bis






Jackson & Krerrv PLILG

300 EOXCROFT AVENLE ATTORNEYS AT Iaw 1144 MARKET STREET
T e 0 LDLE Toves o
P. 0. BOX 553
¥ 256 RUSSELY AVENUE 1 LINCOLN STREET
NEW MARTINSVILE, WEST VIRGHINIA 26155 CHARLESTON' WEST VIHG’N[A 25322 DEN:IGEOH. COLOL:ADTO 80264
TELEPHONE ¥04-455.1751 TELEPHONE A03-390-0003
TELEPHONE 304-340.1000 TELECOPIER 304-340-1130
S000 HAMPTON CENTER 175 EAST MaiN STREET
MORG:EN;m:Ei:'HG!NM 2505 http:s/ www.jacksonkelly.com Lﬁﬁg&;iﬁ;@;ﬁ;’%
412 MARKET STREET 2401 PENNSYLVANIA AVENUE N.w.
PARKERSBURG. WEST VIRGINIA 26101 WASHINGTON, D.C. 20037
TELEPHONE 304-424-3460 TELEPHONE 2029730200
1000 TECHNOLOGY DRIVE March 2 s 2 00 0 MEMBER OF LEX MUND;,
FAIRMONT, WEST VIRGINIA 26554 THE WORLD'S LEADING ASSOCUANION
TELEPHONE 304-368-2000 OF INDEPENDENT LAW Fraus,
West Virginia-American Water Company West Virginia Water Development
Charleston, West Virginia Authority
Charleston, West Virginia
New Haven Public Service District West Virginia Bureau for Public Health
Lansing, West Virginia Charleston, West Virginia
West Virginia Infrastructure and Jobs Steptoe & Johnson
Development Council Clarksburg, West Virginia
Charleston, West Virginia

Re:  New Haven Public Service District
Water Revenue Bonds, Serieg 2000 A
(West Virginia DWTRF Program) and
Series 2000 B (West Virginia Infrastructure Fund)

Ladies and Gentlemen:

principal of interest, if any, on and administratjve fee, if any, for the above-captioned Bonds
(the “Bonds™), and (2) the issuance byOne Valley Bank, National Association (the “Bank”), of
its Letters of Credit dated March 2, 2000 (collectively, the “Letter of Credit”), in the
respective amounts of $82,736 and $461,784, for funding the Series 2000 A Bonds Reserve
Account and the Serjes 2000 B Bonds Reserve Account, respectively. The Bonds are being
1ssued by the Issuer under Chapter 16, Article 13A, Chapter 16, Article 13C and Chapter 3],

C0366095.1
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Article 15A of the West Virginia Code of 1931, as amended (collectively, the “Act”), and a
Bond Resolution duly adopted by the Issuer on February 22, 2000, as supplemented by the
Supplementa] Resolution dulyadopted bythe Issuer on March 2,2000 (collectively, the “Bond

Based upon and subject to the foregoing, we are of the opinion that:



West Virginia-American Water Company, et al.
Page 3

certificates and approvals from the West Virginia Infrastructure and Jobs Development

Council and the Public Service Commission of West Virginia (the “Commission”), and the

and January 5, 2000, in Case Nos. 96-1477-W-PWD-PC-CN and 96-013 7-W-PWD—PC, and
on March 12, 1999 and April 12, 1999 in Case No. 99—0146—W-PC, and the Commission
Order of the Commission €ntered on F ebruary 28, 2000, in Case No. 96-1477-W—PWD—PC-



West Virginia-American Water Company, et a]
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Very truly yours,

Jwa'w ¢ by prec

JACKSON & KELLY PLLC

C0366095.1






NEW HAVEN pUBLIC SERVICE DISTRICT
Water Revenue Bonds,
geries 2000 A (West Virginia DWTRF Program) and
Series 2000 B (West Virginia Infrastructur® Fund)

GENERAL CERTIFICATE OF 1SSUER AND ATTORNEY ON:

TERMS
NO LITIGATION
ENTAL APPRO ALS AND BIDDING

NT!

NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS AND
GREEMENT

5 CERTIFICATION OF COPIES OF DOCUMENTS

6. INCUMBENCY AND OFFICIAL NAME

7. LAND AND RIGHTS-OF—WAY

8

9 CcO CTORS' INSURANCE, ETC
10. LOAN AGREEMENT
11. RATES

12. PUBLIC SERVICE COMMISSION ORDERS
13. SIGNATURES AND DELWERY

14, BOND PROCEEDS
15. PUBLICATEON OF NOTICE OF BORROWING

16. SPECIMEN BONDS
7. CONFLICT OF INTEREST
18. LETTERS OF CREDIT

19. GRANT

and Series 2000 B (West Virginia fnfrastructure Fund), both dated the date hereof
(co‘ﬁectively, the "Bonds" OF individually, {he "Series 2000 A Bonds” and the vSeries 2000 B

Bonds™), 88 follows:

1. TERMS: All capitalized words and (eTms used in this General Certificat®

and not otherwise defined <hall have the same meaning set forth in the Bond Resolution of

CH591480.3
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the Tssuer duly adopted February 22, 7000, and 2 Supplemental Resolution of the Issuel duly
adopted March 2, 2000 (collect'weky, the »Bond Legislation“), when used herein.

2. NO LITIGATION: No controversy or litigation of any nature is now

pending Of threatened, restraining, enjoining ot affecting i any manner the ‘ssuance, sale of

delivery of the Bonds, the acquis’ation or construction of the Project the operation of the

System, the receipt of the Net Revenues, 0T in any way contesting Of affecting the validity
of the Bonds oOf the Agreement, or any proceed'mgs of the Issuer taken with respect 0 the
igsuance Of sale of the Bonds, the pledge Of application of the Net Revenues of a0y other
moneys of securicy prowded for the payment of the Bonds OF the existence OT the powers of

 the Issuet 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, Of the collection of
the Net Revenues 0T pledge thereof.

3. GOVERNMENTAL APPROV ALS AND BIDDING: All applicable and
necessary approvals, permits, exemptions, consents, authorizations, registrations and
certificates required Y 1aw for the acquisition and construction of the Project, the operation
of the System, including, without limitation, the imposition of rates and charges, and the
;ssuance of the Bonds have beent duly and timely obtained and cemain in full force and effect:
Competitive bids for the acquisition and construction of the Project have been solicited in
accordance with Chapter 5, Article 772, Sectiont 1 of the West Virginia Code of 1931, as

amended, which bids remain 1 full force ana effect.

4. NO ADVERSE FINANCIAL CHANGE: 1NDEBTEDNESS AND
AGREEMENT: There has been no adverse change in the financial condition of the Issuer
since the approv al and execution and detivery by the Issuet of the Loan Agreement, and the
Issuer has met a1l conditions prescribed in the Loan Agreement. The Issuer will provide the

financial, ;nstitutional, legal and managerial capabilities necessary 0 complete the Project.

There are 0o outstanding obligations of the Issuetl which are secured DY
revenues of agsets of the System.

The Agreement s in full forc® and effect and the Company 1 making the
required payments tereunder.

5. CERTIFICATION OF COPIES OF DOCUMENTS-. The copies of the
be10w~1isted documents hereto agtached Of Jelivered herewith Of neretofore delivered are true,
correct and complete copies of the originals of the documents of which they purport 0 be
copies, and such original documents ar€ in full force and effect and have not been repealed,
rescinded, amended. altered, supplemented or changed in any way uniess modification

appears from later documents also listed below.

CH591480.3
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Date of Date of

Comrnencemem Termination
Name of Office of Office
Kenneth R. Hayes October 29, 1998 October 29, 2004
Imogene Penningtont October 29- 1994 October 29, 2000
Ann Berry May 3, 1999 October 29, 2002

The names of the duly elected and/or appo'm{ed, qualiﬁed and acting officers
of the Public Service Board of the Issuet for the calendar year 2000 are a8 follows:

Chairman - Kenneth R. Hayes
Secrctary/'l‘reasurer - Imogene Pennington

The duly appointed and acting counsel 10 Jssuer is Philip I Tissue, of Oak Hill,
West Virginia.

7. LAND AND RIGHTS-OF-WAY: Al land in fee simple and all
rights-of-Way and easements necessary for the acquisition and construction of the Project and

operation and maintenance 0 the Systertt nave been acquired Of can and will be acquired by

and are not or will not be subject 1© any liens, encumbrances, reservations or exceptions
which would adversely affect of interfere in 3y way with the use thereof for such purposes-
The costs thereof, including costs of any properties which may have 10 b€ acquired by
condemnation, are, in the opinion of all the undersigned, within the abitity of theé 1gsuer 10
pay for the same without ]eopard'lz'mg the security of or payments on the Bonds.

. MEETINGS, ETC.: All actions, resolutions, orders and agreements
1aken by and entered 10O by or on pehalf of {he Issuer i any way connected with the

1

during all such meetings- All notices required O pe posted and/or pubhshed were 80 posted
and/or publis’ned.

: CONTRAC’YORS‘ IN SURANCE, ETC.. Al contractors have beed
required to mainta‘mWorker s Compensation, public liability and property damage insurance.
and builder's risk insurance where applicable, in accordance with the Bond 1 egisiation: All

insurance for the Systemt required by the Bond Legislaton s in full force and effect.

CHS‘)MSO.S
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10. LOAN AGREEMENT: Asof the date nereof, (D the representations of
the Issuer contained i the Loan Agreement 318 1rue and correct n all material respects a3 if
made on the date hereofs (i1) the Loan Agreement does not contain any une gtatement of
a material fact ot omit to staté any m terial fact necessary 1o make the statemnents therein, in '
tight of the circumstances under which they were made, not misleading; (iif) to the best

wmowledge of the undersigned, no event affecting the {ssuer has occurred since the date of
the Loan Agreement which should be disclosed for the purpose for which it ' to be used OF
which it 18 pecessary o disclose therein in order 10 make the staternents and informationt in

the Loan Agreement not misieading: and (iv) the Tssuer isin compliance with and has met the
requirements of the Loan Agreement.

11. RATES: The Issuer Das received the Final Orders of the Public Service
Commission of West Virginia entered O September , g7, in Case
No. 96-1477—W—PWD-PC-CN, and on March 12, 1999, and April 12, 1999, in Case No. 99-
0146-W-PC approving the rates and charges for the services of the System and has adopted
5 resotution prescribing such ratés and charges. The time for appeal of such Final Orders has
expired prior 10 the date hereof without any appeal-

12. pUBLIC SERVICE COMMISSION ORDERS: The Issuer has received
the Final Orders of the public Service Commission of West Virginia entered OO September
12, 1997, and January 5, 2000, and the Comﬂﬁssion Order of the Public Service Commission
of West Virginia entered O February g, 2000, 10 Case No. 96-1477—W-PWD-PC-CN and
96-0137 SW-PWD-PC, among other things, granting 0 the Issuer 2 certificate of public
convenience and necessity for the Project and approving the financing for the Proiect. The
ume for appeal of all such Final Orders has expired prior 0 the date hereof. The time for
appeal of such Commission Order has not expired prior 1© {he date hereol. The Issuel hereby
states that it will not appeal such Commission Order. The other parties 10 cuch order have
also stated that ey will not appeal such Commission QOrder.

13. SIGNATURES AND DELWERY: Onthe date nereof, the undersigned
Chairman did officially sign all of the Bonds of the aforesaid issue, consisting upon original
;ssuance of 2 single Bond for each series of the Bonds, dated the date nereof, bY his or het
manual signarure, and the undersigned Secretary did officially cause the official geal of the
Issuer to be affixed upon the Bonds and to be attested DY his or het manual signature, and the
Registrat did officially authenticate and deliver the Bondsto 2 representative of the Authority
as the original purchasel of the Bonds undet the Loant Agreement. Said official geal is 2ls0

impressed above the signamures appearing on this certificate.

14. BOND PROCEEDS: On the date pereof, the Tssuer received $31,025
from the Authority and the BPH, being 2 portion of the princip al amnount of the Series 2000 A
Bonds and 260,785 from the Authority and the Council, being 2 portion of the principai
amnount of the Series 2000 B Bonds. The palance of the prineipal amount of the Bonds will
be advanced 10 the Issuer a8 acquisition and construction of the Praject progresses:

C1591480.3
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18. LETTERS OF CRED - On the date nereof, UpoR the delivery of the
Bonds, the Letters of Credit shall be deliveted o the C mmission 10 d the Series 0A
Bonds Reserve Account and the Senes 2000 B Bonds Reserve Account.
19. GRANT: As of the date nereof, the grant from he United States
Department of Housing and Utban Development (Small Cities Block Grant through the State
the amount O 1,250 000 1s committed for the project.

of West Virginia) 10
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fficial seat of NEW HAVEN PUBLIC

WITNESS ouf signatures and the ©
SERVICE DIST RICT on this 2nd day of March, 2000.
[CORPORATE SEAL]
SIGN ATURE OFEICIAL TITLE
/ ‘ Gecretary

Counsel 10 Issuer

03/01/C0O
658390[99001
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NEW HAVEN PUBLIC SERVICE DISTRICT

Water Revenue Bonds,
Series 2000 A (West Virginia DWTRF Program) and
Series 2000 B (West Virginia {nfrastructure Fund)

GENERAL CERTIFICATE OF
WEST VIRGINIA-AMERICAN WATER COMPANY ON:

The undersigned ViCk PRESIDENT of WEST VIRGINIA—AMERICAN
WATER COMPANY., 2 corporation jocated within and mcorporated under the 1aws of the
State of West Virginia (the " Company“), HEREBY CERTIPIES in connection with the
authorization, execution and delivery of an Agreement, dated Novemberl 27, 1996, py and

(collectively, the " Agreemem“), whereby the Company has agreed 10 make certain payments
(o the Issuer 10 ermis the 1sSuet (o pay when due, the princ'ipal of its $1 241,000 aggregal®

i jrginia DWTRF Program}
and its 59,004 675 aggregale principal amount of Water Revenue Bonds, Series 5000 B (West
Virginia nfrastructure Fund) (conectively, the “Bonds"), 1© e issued (O West Virginia Wwatet
Developmem Authority (the " Auchority"), pursuant o 2 Bond Resolutiont of the Issuel
adopted February 72, 2000, as supplememed by a Supplemental Resolution of the Issuet
adopted March 2. 2000 (collecﬁve\y, the "Bond Resolution”}s all capitalized erms used
nerein and ot otherwise defined perein to have the same meanings et forth in the Bond
Resolution, 85 follows:

1. INCUMBENCY AND SIGNATURES: The undersigned 18 and was at

all relevant times the duly elected, qualiﬁed and serving Vice Presidert of the Company, duly
elected Of appomted py the Board of Directors of the Company: and is familiar with the erms

CH591463.3



of the transactions dcscr'lbed in the Documents, herein defined. get forth below is 1Y {rue
and genuin® signature-

2. DUE INCORPORATXON AND GOOD STANDING: The Company is
a corporation duly created, validly existing and 10 good standing under the 1aws of the State
of West Virginia, duly authorized 1o conduct its affairs and transact pusiness in the Staté of
West Virginia, and is not prohibited by any provision of us Articles of Incorporation ot

By-Laws from conducting it business described in, Of effectuating the {ransactions

3. CERTXFICATION OF COPIES OF DOCUMENTS: The copies of the
below-listed documents (the “Documents“) hereto attached OF delivered perewith Of
peretofore delivered are true, correct and complete copies of the originals of the documents
of which they purport 1© be copies, and such original documents ar¢ in full force and effect
and have not been repealed, rescinded, amended OF changed in any way uniess modification
appears from later documents also listed pelow:

Certified cOPY of Certificate of Good Sranding.
Agreement berween Jssuel and Company-

Leter of Credit and Related Documents.

. 0
DOCUMENTS: The Company fas full and all requisite rig
and operate its propemes, 1o carry on its business as now conducted, £ execute, detiver and
carry out and perform the termms. obligations and conditions set forth in the Documents

S. EXECUT]ON . DELWERY AND VALIDITY OoF AGREEMENT. The
Agreement has been duly authorized, executed and gelivered by the Company and on it
pehalf by duty choseth quahﬁed and acung officers of the Company. has not been altered,
modified of otherwise amended and is in full force ang effect a8 of the date nereof. The
Agreement constitues & valid and jegally binding agreement and obligationt of the Compary

upon the right 10 obtain jud'u:ial orders requiring specific performance or granting injunctive
relief, (i) 88 may be 1imited bY the laws of bankruptey. reorganizaﬁon or other similar 1aws
relating 10 or affecting the anforcement of creditors’ rights generauy, and (1) 38
enforceab'ﬂity of indemnity provisions contained thereinmay pe limited under applicable laws
or may De against public policy: The execution and delivery of the Agreement by the
Company and (e compliance with the provisions inereof will not conflict with, result ina
preach of the 1EITHS. conditions of provisions of or consutute @ default under, O result in the
creation OF any imposition of any lien. charge ©f encumbrance upon any of the propetty of

CH391463 3

[8]



ig subject Of to which any of its ptoperties are subject OF which 18 applicable to the
transactions described herein; and no consent certificate, approva‘l, authorization: order,
reg&stration, exemption 0f qualiﬁcation of ot with any court of any regulatory authority Of

investigation at law or 8 equity 13 ending owledge of the underssgned,
(nreatened (ot is there any basis therefor), against OF affecting the Company 10 0F pefore OF
by any court, plic boal admmlstrative pody, Whic would restrain or enjoin the

Company contained therein O matters 1D connection therewith, oF in any way contesting Of
affecting e Documents, o attempting 9 Himit, restrain, enjoin of prevent the Company from

under the Documents or the corporate existence OF powers of the Comparny- There is 0O
action Of proeeedmg pending O {hreatened that would liquidate Of dissotve the Company -

7. AGREEMENTS AND OBLIGATIONS: All agreements, covenants,
arrangements and conditions 10 be complied with Of gatisfied and all obligations O be
performed by the Company pursuant o Of in connection with the Documents or the
(ransactions contemplated thereby on Of prior © the date of such documents have been
complied with, satisfied and performed and there ar€ no defaults Of events of default under
the Documents or such documents which have occurred apd are continuing.

g. NO CHANGE IN CONDYYION: There have peen 0O undisclosed
material adverse changes 111 the financial condition of the Company since the offer by e
Authority 10 purchase the Bonds.

LETTER 013 CREDIT: The Company has obtained and will maintain one

or more Letters of Credit, including 41l extensions thereof, OF renewal OF replacemem Leters
it, t0 fund the respective reserve account for the Bonds, 5O long as the ponds are

CHSQH&S.B



outstanding. unless such requirement ig waived by the Council and the BPH. without
{imiting the generality of the foregoing, the Company gurther agrees 10 prompﬂy pay all fees
and expenses in connection with the Leter of Credit, which payments shall be B addition 0
any other financial obligations of the Company with respect 10 the Bonds OF otherwise 10 the

construction of the Project, {he operation of the System and the jmposition of rates and
charges. including. without limitation, all requisite orders, consents, certificates and
approvals from the West Virginia Infrastructure and Jobs Development Council and the
Public Service ommission of West Virginia, and the Issuet nas taken any other action
required for the jmposition of such rates and charges including. without timitation, the
adopuion of 2 resolugion preserib'mg guch rates and charges- The lssuet and the Company
have received the Final Orders of the public Service Commission of West Virginia entered

on September 12, 1997, and January 5 2000, in Case No. 96-1477—W-PWD-PC—CN and

99-0146-W—PC, and the Commission Order of the Public Service Commission of West
i 96-1477 -W-PWD—PC-CN and 96-0137-
oransing to the Issuer 2 certificate of public convenience

Project The time for appeal of all such Fina} Orders nas expired prior 10 the date hereof.

The time for appeal of such Commission Order has 0ot expired prior 10 the date nereof. The
Company nhereby States that it will not appeal such Commission Order. The ofher parties ©

CH59l463.3
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' QTAFFORD ¢

the acquisition and construction of the Project which are 1 an amount and otherwise compatible

with the plan of financing set forth in the Schedule B as attached hereto 25 EXHIBIT B; (iv) the

ful bidders received any and all addenda to the original bid documents; (v) the bid

documents relating 10 the Project reflect the Project as approved by the BPH in the Office of
its 1 i hed hereto, and the bid forms

Enviromnental Health Services Permits fisted M EXHIBIT A, atfac

bids include prices for every item on such bid forms; ¥
followed; (viil) the 1ssuer has obtained the following rnits requir

West Virginia and the United States pecessary for the acquisition and construction of
the operation of the System: (a) BPH Office of Eavironmental Health Services Permits listed n
EXUBIT A, attached heret0, (b) West Virginia NPDES Permit No.
Virginia Division of Highways Permits and other permits Jisted 1n EXHIBIT A, attached heret0.

and (d) orders of the Public Service Comimission of West Virginia entere
and January o 000, in Case Nos. 96-147'7—W—PWD—PC-CN and 96—0137-W—PWD—PC, and
March 12, 1999, and April 12, 1999, in Case No. 99-0146aW—PC, and, in out professional Opinion,
no other permits are required; (%) i

irrevocably €0 tted therefor, are sufficient to pay the costs of acquisition and ¢
f: and (X) attached hereto as EXHIBIT B is the fina

Project approved by the BP
«Gehedule B - Total Cost of Project, SOUTCES of Funds and Cost of Financing” for the Project.

WITNESS out signatures and seals o0 this 2nd day of March, 2000
STAFFORD CONSULTANTS, INCORPORATED

P &
o o VIR &

& \\G\\{i 5 ack D. Stafford, P
W West Virginia License NO- 6753




STAFFORD ¢
EXHIBIT A
BUREAU FOR PUBLIC HEALTH

WV
OFFICE OF ENVIRONNIENTAL HEALTH SERVICES PERMITS

Contract NO. Permit No-
1 14,285
2A &2B 14,099
3 : 114,003
4 o 14,200
5 Lo 14,200
6A & 6B LI B 14,219
WEST VIRGINIA pIVISION OF HIGHWAYS PERMITS
Contract NO. Permit No.
1 09-98-0300
2A & 2B ' 09-99-0191
3 09-58-0066
4 09-98-0424
5 09-98-0347
6 09-98-0348
6A & 6B 09-99-0262
09-99-0263
09-99-0264
09-99-0265

OTHER PERMITS

QTHER PrARse2=

Contract No. 1 COE Nal ionwide Permits 12 and 3

Contract No- 1 Public Land Corporation Permit P-98-Iv/10-1

Coptract No. 1 - CSX Agreements No. CSX-033955 and CSX-033954

Contract No. } = D.W.TRF. Finding of No Significant fmpact

Contract No. A28 - public Land Corporation Permit p-99-Iv/10-

Consract No. A28 - Norfolk Southern Corporation Permits Nos. 1024374, 1024375, 1024640 and 1025 142
Contract No. 3 - Public Land Corporation Permits

p-98-10/ 10-0291, p-98-IV/ 10-0301, and P-98-IV/ 10-0254

Contract No. 4 - Public Land Corporation Permits P-58- 10/10-0251 and P-98-1V/ 10-0301

Contract No. 5 - Public Land Corporation Permits P—98-IV!10—0291 and P—98—W!10—0301

3
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WEST V/RGINIA !NPE‘lSTRUCTURE AND JOBS DEVELOPMENT CcoUNCIL
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B ADKINS & YOUNG

(| CERTIFIED puUBLIC ACCOUNTANTS PO, BOX 1005 * SUMMERSVILLE, WY 26651 ¢ 304-872-1434 * FAX 04-872-1530

March 2, 2000

New Haven Public Service District
Water Revenue Bonds,
Series 2000 A (West Virginia DWTRF Program) and
Series B (West Virginia Infrastructure Fund)

West Virginia Water West Virginia Infrastructure and

Development Authornity Jobs Development Council

Charleston, West Virginia Charleston, West Virginia

West Virgima Buread for New Haven Public Service District
Public Health Lansing, West Virginia

Charleston, West Virginia
1.adies and Gentlemen:

Based upon the agreed payments (“user fees”) t0 be made by West Virginia-American
Water Company (the “Company’ ) 10 New Haven Public Service District {the “District™),
under that certain Agreement dated as of November 27, 1996, by and between the
Company and the District, a8 approved in the Final Orders of the Public Service
Commission of West Virginia entered on September 12, 1997 and January 3, 2000, n
Case Nos. 96-1477-W-PWD-PC-CN and 96-0137-W-PWD-PC, it is our opinion that
such payments will be sufficient 10 provide revenues which, together with other revenues
of the waterworks system (the “System”) of the District, will be sufficient to pay 100% of
the maximum amount required in any year for debt service on the Water Revenue Bonds,
Series 2000 A (West Virginia DWTIRFE Program) and Water Revenue Bonds, Series 2000
B (West Virginia Intrastructure Fund), to be issued to the West Virginia Watet
Development Authority on the date hereof, there being no other bonds, notes OF other
obligations of the District currentiy outstanding, other than the interim fpancing for the
Fayette County Project referenced in the januarv 5, 2000 PSC Final Order, as of the date
of this certification. :

Very truly yours,
ADKINS & YOUNG CPAs
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NEW HAVEN PUBLIC SERVICE DISTRICT

Water Revenue Bonds,
Series 2000 A (West Virginia DWTRF Program) and
Series 2000 B (West Virginia Infrastructure Fund)

CERTIFICATE OF LETTER OF CREDIT BANK

The undersigned Senior Vice President of ONE VALLEY BANK, NATIONAL
ASSOCIATION, Charleston, West Virginia (the "Bank"), hereby ceruifies in connection with
the issuance by the Bank of its Letter of Credit, No. 00-012, dated March 2, 2000, in the
amnount of $82,736 {the nQeries 2000 A Lertter of Credit™), for the account of the New Haven
Public Service District (the wIgsuer"), and its Letter of Credit, No. 00-011, dated March 2,
2000, n the amnount of g461,784 (the »garies 2000 B Letter of Credit" and, collectively with
the Series 2000 A Letter of Credit, the "Letters of Credit™), for the account of the Issuer, for
and on behalf of the Bank, as follows: ' .

1. The Bank is 2 national banking association under the laws of the United
States of America and qualified © do business in the State of West Virginia, with-the power
and authority 0 issue and dellver the Leuers of Credit under applicable provisions of law.

- 2. The Legersiof Credit have beel duly authorized, executed and delivered
by the Bank.

3. The Series 2000 A Lewer of Credit 1 provided 10 fund the Series 2000
A Bonds Reserve Account and secures the payment of up o 372,736, which we are advised
is equal to tWO year's debt service On the Issuer’s Water Revenue Bonds, Series 2000 A (West
Yirginia DWTRF Program), dated March 2, 2000, in the principal amount of 51,241,000.
The Series 2000 A Letter of Credit has beett delivered by the Bank pursuant 1o ai Applicat'xon
and Agreement for Standby LetieT of Credis dated February 22, 2000, and a Note and Security
Agreement, March 2, 2000 (conet:tiveiy, the ™ Appiication").

4. The Series 2000 B Leter of Credit is provided to fund the eries 2000
B Bonds Reserve Account and secures the payment of up 0 5461,784, which we are advised
is equal to tWO year's debt service o0l the Issuer’s Water Revenue Bonds, Series 2000 B (West
Virginia Infrastructure Fund), dated March 2, 2000, in the principal amount of $9,004,675.
The Series 2000 B Leter of Credit has been delivered by the Bank pursuant to an Application
and Agreement for Standby Letiel of Credlt dated February 22,2000, and a Note and Security
Agreement, March 2, 2000 (collectively. the " Application").



B

Y BANK, NATIONAL

ONE VALLE
duly authorized officer, this

SS WHEREOF,
o be executed by @

IN WITNE
d this Certificate t

ASSOCIATION, has cause
2nd day of March, 2000.

ONE VALLEY BANK,
NATIONAL ASSOCIATION

L f*:LKQUQ

By \j‘ ‘./ ki
President

1. Mark Bias, Senior Vice

03/01/00
6583590/99001

u591263.2
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BEFORE THE COUNTY COMMISSION OF FAYETTE COUNTY

A RESCLUTION AND ORDER EXPANDING THE
NEW HAVEN PUBLIC SERVICE DISTRICT AND MERGING
e BECKWITH PUBLIC SERVICE DISTRICT AND MOSSY PUBLIC
. SERVICE DISTRICT INTO NEW HAVEN PUBLIC
- SERVICE DISTRICT TO BE KNOWN AS “NEW HAVEN
- PLELIC SERVICE DISTRICT? FORTHE PLURPOSE OF
i ACQUIRING, CCT STRUCTING, CPERATING. MAINTAINING
AND INPROVING A PUBLIC WATER SYSTEM OR
PUBLIC SEWAGE SYSTEN, ORBCTH,FOR THE RESIDENTS
OF TIE SERVICE AREAS OF THESE UNINCORPORATED
COMMUNITIES OF FAYETTE COUNTY.

momission of Favette County, Vest Virginia, did hereta-
nuary 13, 1543, propose the expansion of Mow
itk Public Service District and

)
LitIE R
ol
- T
4 3
: S
] $
LRy
T 50rve
rremd T TeTTMTTOART BT 1T, A e tT TS LIERTERY. RES TE q ny
MOV, TEoRo T Uma, S Lay ANDITIS, BEREBY, RESQOLVED AND ORDERE
- e gy Lt O Tmerns vy T 1 Lo
R by the County Commission . Feveste Couniy a8 foliows:
s

unty, Ywest Virginia, upon its own

i, Thatine G
moticn, subject 1o ¢ Comroissicn of YWest Virginia,

Ceuniy Commizsion fravetie O
12 e
expanids New Haven Pubiic Service District and merges Backwith Public Service District

and Messy Pudilc Service District ints New Haven Publie Service District.
R
e The service arca of the expanded and merged New Haven Public Service Disirict

D
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)

stiall be part

i

culnriy defined 2z fullows:

Beginiing ot the sauth west corner of the Mossy Public
Service Distries syztem, said point naving a latitude of 37057°27"
and longiude of 32217547} thence running with the Mossy Public
Servics District houndary due north 2.5 milz2s to 2 point; thence
running due ezst 6.0 riles to 3 peint on the eastern siope of Lick

Tork Pidge;

“thanee departing the Miossy Public Servics District houadary
and extending 131 migstoa poin: along ihe Fage-Kincaid Puablic
Service District boundary, having a fatitude of 38¢(4717" and 2
longitude of v §1210'18"; thence foligwing e Page-Kincaid
boundary North 2.8 miles toa point having 2 latitade of N
33001'03" and a lungitude of W 81010'18"; thence foilowing the
Page-Kincald Publiz Service Districs bouadary N 43500' W 1.4

]
=

mites i3 o point kaving s latitude of W 33<h1 z

VY 8iel i at on the boundary bewween the Plateau
an zizterial Districis: thence oilowing the Page-
o8] Act and the said Magisteriel boundary
.85 miles to i ch is the common corner of the Vailey
“ipgheterial Disirizi. e Blateau Magswerizl Dishioion >

WAL 2 Ar
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mQr R
nes -
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. which

S

Us i

<37 anc o iongnilie

ingangas mailes with i
Pubiic Servt

Nicnolas Ccou

of VW 3003273 i
Greenbrier C riv
boundary of L tee
Greenbrier © inc a ladtude
fongituda of B hance west 109

River and the Greentrier County Ling, and ruzning with the existing New
Iiaven Pullic Service District youndary to a peintin the New River havinga

-,

and a longitude ol W 81s01'33™

e enis New Haven Public Service District
toundary and running 16.03 miles with the New Riverina scutherly



direction to a peint in the Now River at tite mouth of Dunloup Creek
having a latitede of N 37037'177 and a longitude of W 81e04'38";
thance exteading 12.0% milzs io the zoint of beginning.

The descrived revised New Haven Public Service District boundary will
cxcept the town limits of Fayetteville, the town limits of Ansted, the town
limits of Oal Hili, Saiem-Gatewood Public Service District, Arbuckie Public 4
Service District, Wolf Creek Public Service Distriet, and Anwes Public Service
District.

3. That tie County Cemmission af Taveite County shall have jurisdiction over the
> A

2 L e 3
expanded nud merged disirict in accordance with YWest Virginia Code §16-13A ctal.
intine members of the pubtic service board of
=

specifically incinding. but mot limited to, 2pR0iN
the District.

[ tive Commissicn shail cause 2 COpY of this Resolution and
xecu Secretary of the Public Service Commission of West
Virginiz not less than e (10} dave fellowing the adopiisn hereofl

Enterad into the permantat racord of Forsl
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1IN THE COUNTY CoWMISSION OF TAYZTTI COWTY, WEST VIIGINIA

A BESOLUTION &0 C2DER FIXING A DATEZ OF HEARING oN THE CREATION
T A PRGPOSED PUSLIC SEZRVICE PISTRICT IN ZHE wEY BAVEYN DISTRICT 0'3 EA ETIE
CO"‘\'T:; wEST VIRGINIA, AT PROVIDING FOR PUEI TICATION COF A XOTICE OF SUCE
HEARING .

WETETAS, there eppeared before the Touniy Commission cf Fayet:z
Countyr, West yirginis -3 =he NUTTALL PUBLIC SETVICE
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IN THE COUNTY COMMISSION OF FAYETTE COUNTY WEST VIRGINIA
RESOLUTION AND ORDER CREATING THE NEW HAVEN PUBLIC
SERVICE DISTRICT TO INCLUDE THE TOWN OF ANSTED, ALL
IN FAYETTE COUNTY WEST VIRGINIA, TO BE KNOWN AS THE
NEW HAVEN PUBLIC SERVICE DISTRICT OF FAYETTE COUNTY
WEST VIRGINIA

'WHEREAS, it is now-deemed desirable by the said County Commission
of Fayette County, West Virginia, to adopta Resolution and Order creating

The New Haven Public Service District to include the Town of Ansted, all

in Fayette County, West Virginia, to be kiown as The New Haven Public

Service District of Fayette County, West Virginia; this Resolution and

Order being pursuant to the Resolution and Order entered herein August 6,

1980, and further being pursuant to the Notice of Public Hearing and the Hearing

held herein September 24, 1980;

NOW, THEREFORE,

BE IT, and it is hereby resolved and ordered by the County Commission

of Fayette County, West Virginia, as follows:

SECTION 1. That a public service district to be known as New Haven Public
Service District of Fayette County, West Virginia, including the Town of
Ansted in said County and STate, is hereby created, and said district shall
have the following described boundaries:

BEGINNING at a point in the Gauley River, said point being a common
corner of the Nicﬁolas, Favyette, and Greeunbrier County boundaries and
having a latitude of N 380 06" 12" and a longitude of W 80° 52° 56';

| THENCE, in a southern direction 11. 00 miles with the boundary of
Greenbrier County to a point having a latitude of N 38° 02" 30" and a

longitude of W 80° 49’ 47";



THENCE, west, 10.98 miles leaving the Gauley River ar_ld running
to a point in the New River having a latitude of N 33° 02' 30" and a
longitude of W 81° OL' 53";

THENCE, ina norﬁhwest direction, 11.36 miles with the New River
to a point in the Valley Magisterial District having a latitude of N 38°
08" 03" and a longitude of W 81° 09* 03";

THENCE, in a northeastern direction 3. 68 miles with the boundary of
the Valley Magisterial District to a point in Route 60/3 having a latitude
of N 380 08" 07" and a longitude of W 81° 05" 26

THENCE, in a northeast direction 4. 36 mil es leaving Route 60/3 and
continuing with the bouwary of the Valley Magisterial District to a point in
Gauley River, which is in the boundary of Nicholas County having a latitude of
N 38° 117 45" and a longitude of W 81° 04" 29;

THENCE, in an eastern direction 26. 90 miles with the Gauley River
and the boundary of Nicholas County to the point of beginning, containing an
area of 124.1 square miles including the Town of Ansted, all of which is

within the New Haven Magisterial District of Fayette County, West Virgina.

SECTION 2. That said Public Service District so created shall have the

name and corporate title of "The New Haven Public Service District,”

and shall constitute a public corporation and a political subdivision of the State
of West Virginia, having all the 'rights and powers conferred upon Public

Service Districts by the laws of the State of West Virginia, particularly



3 Article 13-A, of Chapter 16, of the West Virginia Code, as amended.

SECTION 3. That the County Commission of Fayette County, West Virginia,
has determined that the territory within Fayette County, West Virginia, having
the boundaries herein described and set forth, is so situate that the con-
struction or acquisitiori by purchase, or otherwise, and the maintenance,
operation, improvement and extension of properties and facilities supplying
both water and sewerage disposal services in such territory by said Public
Service District, shall be conducive to the preservation of the public health,
comfort, and convenience of the residents thereof.

Adopted by the County Commission of Fayette County, West Virginia,

on this the 24 dayof (00/723/4}&/4’/ -, 1980.

| oSl

Prevident

ATTEST:

—Cletk ~_~

VLeenorier County to a noinr kel



g IN THE COUNTY COMMISSION OF FAYETTE COUNTY, WEST VIRGINIA

RESOLUTION AND ORDER CREATING THE NEW HAVEN PUBLIC SERVICE DISTRICT
IN FAYETTE COUNTY, WEST VIRGINIA, THUS COMBINING THE MOUNTAIN COVE
PUBLIC SERVICE DISTRICT AND THE NUTTALL PUBLIC SERVICE DISTRICT
WHEREAS, it is now deemed desirable by said County Commission to
adopt a Resolution and Order creating said Public Service District;
NOW, THEREFORE,
BE IT, and it is hereby RESOLVED and ORDERED by the County
Commission of Fayette County, West Virginia, as follows:
SECTION 1. That a Public Service District, including a portion of the
NEW HAVEN District, in Fayette County, West Virginia, is
hereby created, and said District shall have the following

described boundaries:

(Legal description will be attached) .

SECTION 2. That said Public Service District so created shall have the
name and corporate title of "NEW HAVEN PUBLIC SERVICE DISTRICT",
and shall constitute a public corporation and political sub-
division of the State of West Virginia, having all the rights
and powers conferred upon Public Service Districts by the laws
of the State of West Virginia, particularly Article 13-4, of
Chapter 16, of the West Virginia Code, as amended.

SECTION 3. That the County Commission of Fayette County, West Virginia
thas determined that the territory within Fayette County, West
Virginia, having the above-described boundary, is so situated

that the construction or acquisition by purchase, or otherwise,

page 1 of 2 ~ Resolution and Order







FAYETTE COUNTY COMMISSICN

On this the 9th day of July, 1997, it appearing to the Commission
that the term of office of Ms. Imcgene Pennington, &s a hember of the
New Haven Public Service District expired on October 23, 1994, and upon
recommendation of the Board it is hereby ordered that Ms. Imogene
pennington be and she is hereby reappointed as a Commissioner of said
New Eaven Public Service District as and of Cctober 29, 1994, to searve
for and during z period of six years, said term toO expire Octorter 29,
2000.

This order not having been presented cn October 29, 1994, is

enterad nunc pro tunc.

L7



FARYETTE COUNTY COMMISSION

On this the 5th day of May, 159%, it appearing to the Fayette
County Commission that due to the resignation of Mr. Frank Hill a
vacancy exists for a Board Member of the New Haven Public Service
District and upon recommendation of the Commission, it is hereby
ordered that Ann Berry of Winona, West Virginia, be appointed to £ill
the unexpired term of Frank Hill on said New Haven Public Service

District, said term to expire Octcber 29, 2002.

Jr., President

A

John H! Lopez, Commissicner

y 00
hn L. ;fz;, Commissicner
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COUNTY CC

FAYETTE
Cn this the 15th day ¢f Janusry, 1993, it azppearing to the
Coxmission that the term of office of Mr. Kenneth Hayes of Victor,
West Virginia, as a member of the New Haven Public Service District
expired on October 29, 1992, and upon recommendation of the Board
it is hersby ordered that Mr. Kenneth Hayes be and he is hereby
re-apocinted zs a Commissioner of said Few Haven Public Service
Digtricr zs and of Octcber 29, 1962, to serve for and during a period
of six vesrs, said term to expire Octohar 29, 1895,

SSI0N

OUNTY SOMMT

CDUL\— i
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FEB-23-2009 ©9:13 FROM STEPTDE & JOMNSON —~ CHAS. 70 95744381 F.g3

BEFORE THE COUNTY COMMISSION OF FAYETTE COUNTY

RESOLUTION AND ORDER NUNC PRO TUNC APPOINTING
KENNETH R. HAYES TO THE PUBLIC SERVICE BOARD OF
NEW HAVEN PUBLIC SERVICE DISTRICT

WHEREAS, Kenneth R. Hayes was appointed to the Public Service Board of New
Haven Public Service District on January 15, 1593, for a term to expire on October 29, 1998;

WHEREAS, The County Commission of Fayette County can find no record of the
te-appointment of Kenneth R. Hayes and he has continued to serve on the Public Service Board of
New Haven Public Service District to the present date;

WHEREAS, The County Commission of Fayette County has not appoinied any other
individual to serve as Kemneth R, Hayes’s replacement on the Public Service Board of New Haven
Public Service District;

WHEREAS, it is now deemed desirous by said County Commission to adopt a
resohution and order nunc pro tunc appointing Kenneth R, Hayes to the Public Service Board of New
Haven Public Service District effective October 29, 1998, for a term to expire on October 29, 2004.

NOW, THEREFORE, BEIT, ANDIT 1S, HEREBY, RESOLVED AND ORDERED,
by The County Commission of Fayette County, West Virginia, &s follows:

1. That The County Commission of Fayette County, West Virginia, does hereby

appoint Kenneth R. Hayes to the Public Service Board of New Haven Public Service District
effective as of October 29, 1998, for a texm to expire on October 29, 2004,

CH367091.1



FEB-23-2092 ©9:13 FROM  STEFTOE & JOHNSON - GHRS. 1710 95744301 F.84

Entered NUNC PRO TUNC in the permanent record of Fayette County, West
Virginia, this 23trd day of February, 2000.

Executed on the 23rd day of February, 2000.

THE COUNTY COMMISSION OF
FAYETTE COUNTY,

President »~ /¢

Cator A7 ;Zﬁ

Commissioner
eore, X 2t
Comrfissioner

ATTEST:

Clerk

658590/99001

CH367091.1






OFFICIAL OATH

STATE OF WEST VIRGINIA,

COUNTY OF FAYETTE, ss:

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

Constitution of the State of West Virginia, and that I will faithfully discharge the duties of

the office of ___gommission/Memher of the New Haven Public Service Distriet—fQL d

8, year term of office

in said county and state to the best of my skill and judgment: SO HELP ME GOD.

X et Prano i
Q)

Iomogene Pennington

Subscribed and sworn to before me in my said county and state this the

22nd day of February , X0 2000

a4/

Deputy County Clerk



OFFICIAL OATH

STATE OF WEST VIRGINIA,

COUNTY OF FAYETTE, ss:

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

Constitution of the State of West Virginia, and that I will faithfully discharge the duties of

Commissioner/
the<3ﬂﬁce(1f Member of the New Haven Public Service District for a gix year term

of office

in said county and state to the best of my skill and judgment: SO HELP ME GOD.

: Ann Berry
Subscribed and sworn to before me in my said county and state this the

22nd day»of February ’Xﬁg 2000
CZﬁZEZZé%AZ421441/52;2?%é£;£4i4144_//
7 g

Deputy County Clerk



OFFICIAL OATH

STATE OF WEST VIRGINIA,

COUNTY OF FAYETTE, ss:

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

Constitution of the State of West Virginia, and that I will faithfully discharge the duties of

the office of Commissioner/Member of the New Haven Public Service District for & gjy

year term of office

in said county and state to the best of my skill and juy}ent: SO HELP ME GOD.

/WW%/]/ ///

Kenneth Hayes

Subscribed and sworn to before me in my said county and state this the

2nd day of _ Mareh , £9 2000

s (e

Depu%ounty Clerk

\\\\\\\\\\\






RULES OF PROCEDURE

NEW HAVEN PUBLIC SERVICE DISTRICT

ARTICLE ]

~ NAME AND PLACE OF BUSINESS

Section 1. Name: NEW HAVEN PUBLIC SERVICE DISTRICT.

Section 2. The principal office of this Public Service District will be
located ar the County Commission Meeting Room in the Fayette County Courthouse, in
Fayetteville, West Virginia.

Section 3. The Common Seaj of the District shai] consist of 2 concentric
circles between which circles shall be inscribed New Haven Public Service District, and in
the center "seal” as follows:

Section 4: The fisca] year of the District shall begin on July 1 of each year
and shall end on the following June 30.

ARTICLE II

PURPQOSE

This District is organized exclusively for the purposes set forth in Chapter 16,
Article 13A of the Code of West Virginia of 1931, as amended {the "Act").

ARTICLE III

MEMBERSHIP
Section 1. ‘The members of the Public Service Board of this District shall

be those persons appointed by The County Commission of Fayette County, West Virginia,
or otherwise appointed pursuant to the Act, who shall serve for such terms as may be
specified in the order of the County Commission or otherwise.

CL366578.1 24



the County Commission or other entity provided under the Act to enter an order of
appointment or Ie-appointment to maintain a fully qualified membership of the Public Service

ARTICLE 1v

MEETINGS OF THE PUBLIC SERVICE BOARD

Section . The members of the Public Service Board of this District shall
hold regular monthly meetings on the 1t and 3rd Monday of each month at such place and
hour as the members shall determine from time to time. If the day stated shall fal] on a legal
holiday, the meeting shall be held op the following day. Special meetings of the Public

Service Board may be called at any time by the Chairman or by a quorum of the Board.

Section 2. At any meeting of the Public Service Board of the District,
2 members shalf constitute a quorum. Fach member of the Public Service Board shall have
one vote at any membership meeting and if a quorum is not present, those present may
adjourn the meeting to a later date.

Sectign 3.

CL566578.1



B. Special Meetings. A notice shall be posted by the Secretary of the
Public Service Board ar the front door or bulletin board of the Fayette County

Courthouse or such other place fixed for the regular meetings of the Publjc
Service Board not Jess than 48 hours before a specially scheduled meeting is to
be held, swating the date, time, place and purpose for which such special

ARTICLE v
OFFICERS
Section 1. The officers of the Public Service Board shall be a Chairman, a Secretary

and a Treasurer. The Chairman shall be elected from the members of the Publjc Service Board. The

Sectign 2. The officers of the Public Service Board shall be electe_d €ach year by the

ARTICLE VI

DUTIES OF OFFICERS

Secrion 1.
the Public Service Board. The Chairman shall, together with the Secretary, sign the minutes of all

CL366578.1



bapers of the Board, The Secretary shall also perform such other duties as he or she may have under Jaw
by virtue of the office or as may be conferred from time to time by the members of the Board, these Rules
of Procedure or as prescribed by law.

ARTICLE vII

AMENDMENTS TO RULES OF PROCEDURE _

These Rules of Procedure may be aitered, changed, amended, repealed or added to at any
regular or special meeting of the Board by a majority vote of the entire Board, or ar any regular or specia|
meeting of the members when a quorum s present in person and 3 majcrity of those present vote for the
amendment: but no such change, alteration, amendment, repeal or addition shall be made at any special

These Rules of Procedure shap replace any and a| previous rules of procedure, bylaws
or similar rules heretofore adopted by the District.

Adopted this 22n4 day of February, 2000.

02129700
638590/95001

CL366578.]
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PUBLIC SERVICE COMMISSION OF WEST VIRGINIA
CHARLESTOMN

CASE NO. 96-14T7-PWE-rUICN .

WEST VIRGINIA-AMERICAN WATER COMPANY. a pubtic wrility, THE,
COUNTY COMMISSION OF FAYETTE COUNTY AND NEW HAVEN PUB-
LiC SERVICE DASTRICT, & publie wrility,

Joint Application for certificate of convenience and necessity for the|
construction of facilities 1o Provice Polabie water 10 unserved arsas of]
Fayetia County sng to stabihze and snhance e avilability of raw water
and finished water supphes for Dier arens 10 be sarvad with walsl ser-
vice within Fayetta County.

NOTICE OF FILING

WHEREAS, on-December 2, 1996, West Virginis-Amencan Water
Company (*Company”s, County Comrmission of Fayatte County (*County
Commissicn™) and New Haven Pubiic Service Distnet (*Drstrct’), filed 3
joint spplication tor a ceruficate of convenienss BNE RECEIRly 10 Drovige
potable waler 10 unserves areas of Fayente County and to stabdize and|
snhance the avallability of rew and finished water supplies for omer 3r
#a$ 10 De served with water service within Fayene County "Project’l;
and

WHEREAS. the 10int apDCANLS BSTiIMETE INAT EONSTIUETON Wkl COEL 8D~
prommately $41.900,000 #n0 wilt be hnanceg py 523.3 mulion tor the
proiect through » tragivonsl mix of gebt and sauty by the Company,
and will utilize the 1ssuance of Industnal Deveicoment Bonas throughi

me County Commssion and $18.5 mullign through the Ohsinct consist-f

ing of $12,028.000 from s loan evidanced by Tevenue bOnds of e Drs-
trict, At an intarast rate Aot 10 exceed 3% AnG repdyabie over & penog
nat 1o exceed forty (40) years. from the Wast Virginu Jobs Development
and Infrastructure Counci which Disthct ravenye ponds ahe 10 DE reokid

{rom the proceeas of a "use fee” paid by the Company to me Dhatnct and} |

£6.551.000 in granis 10 be raised HOm various public sources. Such as
e Infrastructure Council Governor's Smail Cites Block Grants. Appsia-
craar Ragionat Commussion. Abandoned Mine Lands. West Virginia
Economic Deveiopment Autnonty ang the Army Corps of Engineers:
and

WHESEAS, Dustrict & porion of the Proest conmss of aopsgsximately)
$18.5 mulion, principally 101 water (ransmission and Sisthbunon lings to|
provide eRREAcEd 3ErVICE O SCME CUSIDMErS (A The Brea Of New wate!
servica 10 vanous currently unservao areas of Favene County with wa:
ter froem e Prowct inctudiig Mesdow ForkSenger Road. Ansted &nd
vitimity, Aputs 60-West of Ansted. Route 19 south of Fayettawille. the er-
£45 CurrEnDy se~vel bv Seiem-Gatawosd Pubhc Service Distnzr anag
‘wnserved sceas of the Distnet inciuoing Vigior Snage Creer. Hobeweli,
Mountan Cove, Eatlern Hico, Wetlern Fico. Lavisia. Lodsoul. Ames
Heights, Winona. Lansing, snd Egmond. The Dunct wilt operate and
mantam the SyStem service (hese Rreas through & wnillsn operation
manisasnce agreement wath the Company: ang

WHEREAS, tne {ompsny hat reguested o the (ot Sp0Lcation and
anucipstes rasiementng 3 Specist Peoject Step Rate 10 be inciuded 16
e Company s rats structurn 1or the #mosct of e CONSITULHON xRN

twras for the Project Company anticipates hung tor Commussion imple-
mentation of such Specist Project Step Ratas at least seventy-hve avs
in savsnce of the date of thoss rate CrRengas.

WHEREAS, under the Operviion and msntenance agreement between
the District and the Compsny, it 1t the intenuon of the joint eoDhEants;
that the tetes which the cusomers of the Distnet will be charged will]
mirror thasa of the Compeny as spproved from nme 10 hme Dy the Pube
lic Service Commission ot West Virginia. !

WHEREAS, che rates of Te Company will change ss & result of cenan,
rate increazss 10 which the Company 15 currently entilled #nd may
change 8s 2 result of cortain omNer fate INCroBses which the Company
hat pending on request o may file before the Commussion: and .

WHEREAS, the District sancipates Tat the cusiomers who will be
sarved by the Project at the compieton of te Project will be charged
he following monthiy rates besed on the Enown rale incraases 10 which

the Company is curtently entitied and the Special Project Step Rates re-- -

quasted in this case, not o exceed: N
Available for generai, domastic, commercisi and industrial service.

Rate:

First 2,000 gallons used per month 3t the Minimum charge. Next
28,000 galions used per monm: $8.1050 par 1.000 galons. Next 870.000
galions user per month 32286 per 1,000 gsilons. Naxt §.100.000 gsi-
lons used par mont 52.8775 per 1,000 gslions. Al over 9.000.000 gal-
lons used per month $2.0781 per 1,000 gallons.

Minimurn Charga

No bitl will e rencersd tor less Than the toHOWNG SMOUNT according
to tha size of each mataz instatied, 10 wik for customers having multpie
metsr sattings, the minimoum charge will be the sum of the mimurn
charges tor asch of the individusl meters:

Yi-inch metar or leas” $14.14 per montn

1-ingh rmetar 31.81 per month
1-1/2 inch mater £6.85 per month
2-inch matar 106,37 pet montn
3-inch meter 198,59 per month
&inch mater 332.35 per moath
B-inch matar £53.71 per month
S-inch mater 1054.96 per month

*All residertinl customers shail be served through 3 5.8-nch meter:
prirvidad, hovwesver, that the Distnct may mstall o larger meter when rad-
sonably necesiary. This restnction shail not spply 1o resigentid) Meters
currently in sarvice. Tha Digtrict nas sise soplied for or will appRiy D1 8
op fes of $250 that will be charged 10 PrOSOETIvVE CUSIOMETS who tag
onto the waier iine sfter construction of tha gistrict's porion of tna Prg-
j9Ct procescy past ther rsidence Furner. the Company has ingicateg
in the Join1 ADpHCaTON Tt CRrtsin DOTENLBL CUSIOMErs whO WETS #sked
tn partoipete in the Project, Aut slectad not ta 90 0, BNC wND ister re-
Juest servics trom the Comeany mey De tublact 10 3 CADACITY Charge
The property #nd amount of $uth a capatity charge will not be oecided
in tus procesding.

The Application of the Dvtnact shail be filad with the Lommisson o0
April 20, 1997, Anyone gesinng to Maxa obecton to e ADplicauon
MuST do $0 ih whiting, within thirty (307 asys asher the publscanion of this
notes 0 P.O. Box B12, Chaneston, West Virginia 25323,

Lagal No. 124
(T} 3-10-97, 31797 [
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NEW HAVEN PUBLIC SERVICE DISTRICT

Water Revenue Bonds,
Series 2000 A (West Virginia DWTRF Program) and
Series 2000 B (West Virginia Infrastructure Fund)

MINUTES ON ELECTION OF OFFICERS FOR YEAR 2000,
ADOPTION OF AMENDED RULES OF PROCEDURE, AND ADOPTION OF
BOND RESQOLUTION

The undersigned Secretary of the Public Service Board of New Haven Public
Service District, hereby certify that the following is a true and correct excerpt of the minutes
of a special meeting of the said Public Service Board:

*okke k% * ok e

The Public Service Board of New Haven Public Service District met in special
session, pursuant to notice duly given, on the 22nd day of February, 2000, at Fayetteville,
West Virginia, at the hour of 11:00 a.m.

PRESENT: Imogene Pennington - Secretary and Member
Ann Berry - Member
ABSENT: Kenneth R. Hayes - Chairman and Member

Ann Berry, acted as Chairman, presided, and Imogene Pennington, acted as
Secretary.

The Chairman announced that a querum of members was present and that the
mieeting was open for any business properly before it.

Thereupon, following nomination and vote for each office, the following
member was elected to the following office for the 2000 calendar year:

Kenneth R. Hayes - Chairman
Imogene Pennington - Secretary

Thereupon, the Chairman presented proposed Amended Rules of Procedure for
consideration and there was discussion. Thereupon, upon motion duly made and seconded,
it was unanimously ordered that the said Amended Rules of Procedure be adopted and be in
full force and effect on and from the date hereof.



Thereupon, the Chairman presented a proposed Bond Resolution in writing
entitled:

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF A NEW PUBLIC WATERWORKS
SYSTEM OF NEW HAVEN PUBLIC SERVICE DISTRICT -
AND THE FINANCING OF THE COST, NOT OTHERWISE
PROVIDED, THEREOF THROUGH THE ISSUANCEBY THE
DISTRICT OF NOT MORE THAN 51,241,000 IN
AGGREGATE PRINCIPAL AMOUNT OF WATER REVENUE
BONDS, SERIES 2000 A (WEST VIRGINIA DWTRF
PROGRAM), AND NOT MORE THAN $10,000,000 IN
AGGREGATE PRINCIPAL AMOUNT OF WATERREVENUE
BONDS, SERIES 2000 B (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 LOAN
AGREEMENTS RELATING TO SUCH BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

and caused the same to be read and there was discussion. Thereupon, on motion duly made
and seconded, it was unanimously ordered that the said Bond Resolution be adopted and be
in full force and effect on and from the date hereof.

* % e Fadok i

There being no further business to come before the meeting, on motion duly
made and seconded, it was unanimously ordered that the meeting adjourn. /

Chairman

CH367201.1
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- CERTIFICATION

I further hereby certify that the foregoing action of said Public Service Board

remains in full force and effect and has not been amended, rescinded, superseded, repealed
or changed.

WITNESS my signature on this 2nd day of March, 2000.

e B

[2]
Secretary ¢

02/29/00
638590/99001
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NEW HAVEN PUBLIC SERVICE DISTRICT

Water Revenue Bonds,
Series 2000 A (West Virginia DWTRF Program) and
Series 2000 B (West Virginia Infrastructure Fund)

MINUTES ON ADOPTION OF SUPPLEMENTAL RESOLUTION

The undersigned Secretary of the Public Service Board of New Haven Public
Service District, hereby certify that the following is a true and correct excerpt of the minutes
of a special meeting of the said Public Service Board: ‘

ko *kok ek e

The Public Service Board of New Haven Public Service District met in
special session, pursuant to notice duly given, on the 2nd day of March, 2000, at Fayetteville,
West Virginia, at the hour of 8:30 a.m.

PRESENT: Kenneth R. Hayes - Chairman and Member
Imogene Pennington - Secretary and Member
Ann Berry - Member

ABSENT: None

Kenneth R. Hayes, acted as Chairman, presided, and Imogene Pennington,
acted as Secretary.

The Chairman announced that a quorum of members was present and that the
meeting was open for any business properly before it.

Thereupon, following nomination and vote for the office of Treasurer, the
following member was elected to the office for the 2000 calendar year:

Imogene Pennington - Treasurer

Thereupon, the Chairman presented a proposed Supplemental Resolution in
writing entitled:

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNTS, DATES, MATURITY DATES,
REDEMPTION PROVISIONS, INTEREST RATES,
INTEREST AND PRINCIPAL PAYMENT DATES, SALE

CH367937.1 2 6B



PRICES AND OTHER TERMS OF THE WATER
REVENUE BONDS, SERIES 2000 A (WEST VIRGINIA
DWTRF PROGRAM) AND WATER REVENUE BONDS,
SERIES 2000 B (WEST VIRGINIA INFRASTRUCTURE
FUND), OF NEW HAVEN PUBLIC SERVICE
DISTRICT; AUTHORIZING AND APPROVING THE
LOAN AGREEMENTS RELATING TO SUCH BONDS
AND THE SALE AND DELIVERY OF SUCH BONDS
TO THE WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY; APPROVING LETTERS OF CREDIT TO
ADDITIONALLY SECURE THE BONDS;
DESIGNATING A REGISTRAR, PAYING AGENT AND
DEPOSITORY BANK; AND MAKING OTHER
PROVISIONS AS TO THE BONDS.

and caused the same to be read and there was discussion. Thereupon, on motion duly made
and seconded, it was unanimously ordered that the said Supplemental Resolution be adopted
and be in full force and effect on and from the date hereof,

ook Kok ok seiok

There being no further business to come before the meeting, on motion duly
made and seconded, it was unanimously ordered that the meeting adjourn.

Chairman

CH367937.1
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CERTIFICATION

I hereby certify that the foregoing action of said Public Service Board
remains in full force and effect and has not been amended, rescinded, superseded, repealed

or changed.
WITNESS my signature on this 2nd day of March, 2000,
Secretary 0
02/25/00
658590199001

CH367937.1






WV MUNICIPAL BOND COMMISSION NEW JSSUE REPORT FORM .
812 Quarrier Street

Suite 300 Date of Report: March 2, 2000
Charleston, WV 25301 -~ .
(364) 558-3971 —

ISSUE: New Haven Public Service District Water Revenue Bonds. Series 2000 A (West Virginia DWTRE Program)

ADDRESS: Favette Countv Courthouse Favetteville, WV 25840 COUNTY: _Favette

PURPOSE OF ISSUE: New Money: X :

Refunding: REFUNDS ISSUE(S) DATED: N/A

ISSUE DATE: March 2. 2000 CLOSING DATE: March 2. 2000

ISSUE AMOUNT: _$1.241.000 ' RATE: __0%: 1% Administrative Fee

1ST DEBT SERVICE DUE:  June 1. 2001 1ST PRINCIPAL DUE: _June 1. 2001

18T DEBT SERVICE AMOUNT: $10.342.00 PAYING AGENT: Municipal Bond Commission

BOND UNDERWRITERS

COUNSEL: _Steptoe & Johnson COUNSEL: Jackson & Kellv
Contact Person: _Vincent A, Co]lms Esquire . Contact Person: Samme Gee. Esquire
Phone: _(304) 624-8161 - Phone:_ (304) 340-1310

CLOSING BANK: Favette County National Bank ESCROW TRUSTEE:

Contact Person;_Yvonne Pratt Contact Person:
Phone: _(304) 574-1212 Phone:

KNOWLEDGEABLE ISSUER CONTACT OTHER: WYV Bureau for Public Health
Contact Person: David Pollard . Contact Person: Walt Ivev. P.E.
Position: Resource Coordinator, Fayette County Function: _Staff Engineer
Commission Phone: _(304) 558-2981
Phone: (304) 574-1200 ext. (258)

DEPOSITS TO MBC AT CLOSE: Accrued Interest: $

By: Wire Capitalized Interest: 3

—— . Check . Reserve Account: 3

Other $

REFUNDS & TRANSFERS BY MBC AT CLOSE

By: Wire To Escrow Trustee: 3

Check To Issuer $

IGT To Cons. Invest. Fund  §

To Other: 3

NOTES: Series 2000 A Bonds Reserve Account to be funded with a letter of ¢redit from One Vallev Bank at closing.

FOR MUNICIPAL BOND COMMISSION USE ONLY:
DOCUMENTS REQUIRED:
TRANSFERS REQUIRED:

— 27A



The purpose of the NEW ISSUE REPORT FORM is to provide the WV
Municipal Bond Commission with an early warning of three basic facts no later than the
day of closing on any issue for which the Commission is to act as fiscal agent. These are:

1. Formal notification that a new issue is outstanding.

2. Date of first action or debt service.
3 Contact people should we lack documents, information, or funds needed

to administer the issue by the date of the first action or debt service.

The commission recognizes that as bond transcripts become increasingly long and
complex, it has become more difficult to assemble and submit them to the Commission
within the 30 days specificed by the West Virginia Code 13-3-8. This notice is not
intended to provide all the information needed to administer an issue, but to alert the
Commission and ensure that no debt service payments are missed due to delays in
assembling bond transcripts. If, at the time of closing, documents such as the ordinance
and all supplements, debt service schedules, and a specimen bond or photostat are
available and submitted with this form, it will greatly aid the Commission in the
performance of its duties. These documents are needed to set up the proper accounts and
to advise the issuer of monthly deposit requirements as far in advance of the first debt
service as possible.

It is not necessary to complete all items if they are not pertinent to your issue.
Indicate the County of the issuer. With PSDs that overlap more than one county, indicate
the county of their business office. Complete "Rate” only if the issue has only one rate.
Please complete a separate form for each series of an issue. Other important information
can be recorded under "Notes."

Again, please submit this form on each new issue on the day of closing. If fund
transfers into or out of the Commission at closing are required, please submit this form
before closing. If no significant facts change by closing, no resubmission at closing is
required. If, however, there are changes, please submit an updated form, with changes
noted, at closing.

If you should have any questions concerning this form, please call the
Commission.

CH366615.2



WV MUNICIPAL BOND COMMISSION NEW ISSUE REPORT FORM
812 Quarrier Street . ’

Suite 300 Date of Report: March 2, 2000
Charleston, WV 25301 -~ . oo
(304) 558-3971 : -

ISSUE: New Haven Public Service District Water Revenue Bonds, Series 2000 B (West Virginia Infrastructure Fund)
ADDRESS:_Fayette County Courthouse. Favetteville, WV 25840 COUNTY: Favyette
PURPOSE OF ISSUE: New Money: X
Refunding: REFUNDS ISSUE(S) DATED: N/A
ISSUE DATE: March 2. 2000 CLOSING DATE: March 2. 2000
ISSUE AMOUNT: $9.004.675 RATE: 0%
1ST DEBT SERVICE DUE: June 1. 2001 1ST PRINCIPAL DUE: _June 1, 2001
1ST DEBT SERVICE AMOUNT: $57.723 PAYING AGENT: _Municipal Bond Commission
BOND UNDERWRITERS
COUNSEL: _Steptoe & Johnson COUNSEL.: Jackson & Kelly
Contact Person: Vincent A, Collins, Esquire Contact Person: Samme Gee. Esquire
Phone: (304) 624-8161 Phone:__(304) 340-1310
CLOSING BANK: _Favette Countv National Bank ESCROW TRUSTEE: |
- Contact Person: Yvonne Pratt Contact Person:
Phone: _(304) 574-1212 Phone:
'KNOWLEDGEABLE ISSUER CONTACT OTHER: WV Infrastructure and Jobs Develooment
Contact Person: David Pollard ) Council
Position: Resource Coordinator, Fayette County Contact Person: Katv Mallorv. P.E.
Commission Function: Executive Director
Phone: (304) 574-1200 ext. (258) Phone: (304) 558-4607
DEPOSITS TO MBC AT CLOSE: Accrued Interest: g
By: Wire Capitalized Interest: 3
Check Reserve Account: 3
Other: b —
REFUNDS & TRANSFERS BY MBC AT CLOSE
By: Wire To Escrow Trustee: $
Check To Issuer $
iGT To Cons. Invest. Fund &
To Other: S
NOTES: Series 2000 B Bonds Reserve Account to be funded with a letter of credit from One Vailev Bank at closing.
FOR MUNICIPAL BOND COMMISSION USE ONLY:
DOCUMENTS REQUIRED:
TRANSFERS REQUIRED:

CH366621.2 2 7B



The purpose of the NEW ISSUE REPORT FORM is to provide the WV
Municipal Bond Commission with an early warning of three basic facts no later than the
day of closing on any issue for which the Commission is to act as fiscal agent. These are:

1. Formal notification that a new issue is outstanding.

2. Date of first action or debt service.

3 Contact people should we lack documents, information, or funds needed
to administer the issue by the date of the first action or debt service.

The commission recognizes that as bond transcripts become increasingly long and
complex, it has become more difficult to assemble and submit them to the Commission
within the 30 days specificed by the West Virginia Code 13-3-8. This notice is not
intended to provide all the information needed to administer an issue, but to alert the
Commission and ensure that no debt service payments are missed due to delays in
assembling bond transcripts. If, at the time of closing, documents such as the ordinance
and all supplements, debt service schedules, and a specimen bond or photostat are
available and submitted with this form, it wil] greatly aid the Commission in the .
performance of its duties. These documents are needed to set up the proper accounts and
to advise the issuer of monthly deposit requirements as far in advance of the first debt
service as possible.

It is not necessary to complete all items if they are not pertinent to your issue.
Indicate the County of the issuer. With PSDs that overlap more than one county, indicate
the county of their business office. Complete "Rate” only if the issue has only one rate.
Please complete a separate form for each series of an issue. Other important information
can be recorded under "Notes."

Again, please submit this form on each new issue on the day of closing. If fund
transfers into or out of the Commission at closing are required, please submit this form
before closing. If no significant facts change by closing, no resubmnission at closing is
required. If, however, there are changes, please submit an updated form, with changes
noted, at closing.

If you should have any questions concerning this form, please call the
Commission.

CH366621.2
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NEW HAVEN PUBLIC SERVICE DISTRICT

Water Revenue Bonds,
Series 2000 A (West Virginia DWTRF Program) and
Series 2000 B (West Virginia Infrastructure Fund)

ACCEPTANCE OF APPOINTMENT AS DEPOSITORY BANK

The Fayette County National Bank, Fayetteville, West Virginia, hereby accepts
appointment as Depository Bank in connection with a Bond Resolution of New Haven Public
Service District (the "Issuer") adopted by the Issuer on February 22, 2000, and a
Supplemental Resolution adopted by the Issuer on March 2, 2000 (collectively, the "Bond
Legislation"), authorizing issuance of the Issuer's Water Revenue Bonds, Series 2000 A
(West Virginia DWTRF Program) and Water Revenue Bonds Series 2000 B (West Virginia
Infrastructure Fund), both dated March 2, 2000, issued in the respective original aggregate
principal amounts of $1,241,000 and $9,004,675 (collectively, 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 2nd day of March, 2000.

FAYETTE COUNTY NATIONAL BANK

i

Assista!nt Vice President < )

02/29/00
638590/99001

CH391136.2
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NEW HAVEN PUBLIC SERVICE DISTRICT

Water Revenue Bonds,
Series 2000 A (West Virginia DWTRF Program) and
Series 2000 B (West Virginia Infrastructure Fund)

ACCEPTANCE OF DUTIES AS REGISTRAR

ONE VALLEY BANK, NATIONAL ASSOCIATION, Charleston,
West Virginia, hereby accepts appeintment as Registrar in connection with the New Haven
Public Service District Water Revenue Bonds, Series 2000 A (West Virginia DWTRF
Program) and Water Revenue Bonds, Series 2000 B (West Virginia Infrastructure Fund),
both dated March 2, 2000, issued in the respective original aggregate principal amounts of
$1,241,000 and $9,004,675 (collectively, 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 2nd day of March, 2000.

ONE VALLEY BANK, NATIONAL
ASSOCIATION

Assistant Vice President / //

02/29/00
638550/99001
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NEW HAVEN PUBLIC SERVICE DISTRICT

Water Revemye Bonds,
Series 2000 A (West Virginia DWTRF Program) and
Series 2000 B (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 Bonds of New Haven Public Service District (the “Issuer"), hereby
certifies that on the date hereof, the single, fully registered Water Revenue Bond,
Series 2000 A (West Virginia DWTRF Program), of the Issuer, dated March 2, 2000, in the
principal amount of $1,241,000, numbered AR-1, and the single, fully registered Water
Revenue Bond, Series 2000 B (West Virginia Infrastructure Fund), of the Issuer, dated
March 2, 2000, in the principal amount of $9,004,675, numbered BR-1, were 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 One
Valley Bank, National Association, as Registrar.

WITNESS my signature on this 2nd day of March, 2000.

ONE VALLEY BANK, NATIONAL
ASSOCIATION

N

Assistant Vice President /
i

02/29/00
658590/99001

CH391216.2
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NEW HAVEN PUBLIC SERVICE DISTRICT

Water Revenue Bonds,
Series 2000 A (West Virginia DWTRF Program) and
Series 2000 B (West Virginia Infrastructure Fund)

REGISTRAR'S AGREEMENT

THIS REGISTRAR'S AGREEMENT, dated as of the 2nd day of March, 2000,

Program), and $9,004,675 Warer Revenue Bonds, Series 2000 B (West Virginia
Infrastructure Fund), in fully registered form (collectively, the "Bonds "), pursuant to a Bond
Resolution of the Issuer duly adopted February 22, 2000, and a Supplemental Resolution of
the Issuer duly adopted March 2, 2000 (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 Bends; 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 hereinafrer set forth;

NOW, THEREFORE, itis agreed by and berween the parties hereto as follows:

L. Upon the execution of this Registrar's Agreement by the Issuer and the
Registrar and during the term hiereof, the Registrar does accept and shall have and carry out

CH391239.2

32



the powers and duties of Registrar for the Bonds, all as set forth in the Bond Legislation, such
duties including, among other things, the duties to authenticate, register and deliver Bonds
upon original issuance and when properly presented for exchange or transfer, and shall do

standards,

2. The Registrar agrees to furnish the Issuer with appropriate records of ajl
transactions carried out by it as Registrar and to furnish the Issuer with the names and
specimen signarures 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 shall 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. It is intended that this Registrar's Agreement shall carry out and
implement provisions of the Bond Legislation with respect to the Registrar. In the evenr of
any conflict between the terms of this Registrar's Agresment 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 exacute 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 to which it IS a party or by which it
is bound.

7. This Registrar's Agreement may be terminated by either party upon
60 days’ written notice senr by registered or certified mail to the other party, at the following
respective addresses:

CH391239.2
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ISSUER:

REGISTRAR:

New Haven Public Service District
Post Office Box 99

Lansing, West Virginia 25862
Attention: Chairman

Ore 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,

02/29/00
658390/95001

CH391239.2

NEW HAVEN PUBLIC SERVICE DISTRIC_}'/

/ AL
/

Chairman

ONE VALLEY BANK, NATIONAL
ASSCCIATION

7% ;% 54,__/
Assistant Vice President // //
/ /
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EXHIBIT A

Bond Legislation included in bond transcript as Documents No. 1 and No. 2

CH#91239.2
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SCHEDULE OF COMPENSATION
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THIS AGREEMENT is made as of this 2_'_7:5 day of November 1996, by and
between WEST VIRGINIA-AMERICAN WATER COMPANY » @ West Virginia corporation
("Company"), and the NEW HAVEN PUBLIC SERVICE DISTRICT ("NHPSD"), a public
service district created under the provisions of W. Va. Code § 16-13A-1.

WITNESSETIH:

WHEREAS, Company, by Agreements previously submitted to the Public
Service Commission of West Virginia (“Public Service Commission™) has requested approval
to acquire the water utility assets of the Salem-Gatewood Public Service District (“SGPSD™)
and the Mossy Public Service District ("MPSD™), and to extend service to those prospective
customers located within the territory of the Beckwith Public Service District
("BPSD”)YSGPSD, MPSD, BPSD and NHPSD being hereinafter collectively referred to as
the “Districts™); and

WHEREAS, Districts believe that the responsibilities of the Districts include
assisting in bringing quality potable water at reasonable rates to the citizens of Fayette
County and in developing and advancing the business prosperity, health and economic
welfare of the citizens of Fayette County; and

WHEREAS, in furtherance of those responsibilities, Company and NHPSD,
as agent for the Districts under the form of Intergovernmental Agreement dated November
., 1996, discussed in the Joint Application to the Public Service Commission
("Commission”) hereinafter referred to, propose to file a Joint Applicaton (“Joint
Application™) with the Company to the Public Service Commission advancing a Fayette
County Regional Water Supply Plan (“Plan”) which seeks approval for a proposed water

project involving the construction of a new water treatment plant (“Favette Plateau Treatment
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Plant’) and related transmission and distribution mains and pumping and storage facilities
(the “Project”) to be constructed as public/private parmership designed to bring water service
from the Fayette Platean Treatment Plant to various areas of Fayette County; and

WHEREAS, under the transactions described in the Joint Application and in
this Agreement, the NHPSD will assume certain responsibilities on behalf of the Districts
other than the NHPSD under the Intergovernmental Agreement also discussed in the Joint
Application for the Project; and

WHEREAS, the NHPSD believes that in the fulfillment of its responsibilities
it should finance or assist in the financing of the cost of, or undertake the construction of,
certain portions of the Project in order to extend water service to currently unserved or under
served areas of Fayette County and to interconnect the existing facilities of the Distmcts with
the Company’s proposed Fayette Plateau Treatment Plant and proposed or existing
transmission and dismribution systems; and

WHEREAS, Company intends to purchase, or has purchased, the water utility
assets of SGPSD, MPSD, and the Town of Ansted (“Ansted”) and construct water
transmission and distribution facilities as a part of these acquisitions or as a part of the
Project (such Company-purchased or Company-constructed facilities being hereinafter
collectvely referred to as the “Company Facilites™); and

WHEREAS, following completion of the acquisition or construction by the
Company of the Company Facilides, the Company Facilities will be conveyed by Company

to County Commission pursuant to the Industrial Development Bond and Commercial



Development Act W. Va. Code §§13-2C-1, et seq. (the “Bond Act”) in exchange for the
Industrial Development Bonds (“IDB Bonds™) of the County Commission; and

WHEREAS, the Company Faciliies will then be leased by County
Commission to the Company under a Capital Lease (“Capital Lease™) for a period of 40
years, in exchange for a lease payment by Company sufficient to pay debt service on the IDB
Bonds; and

WHEREAS, NHPSD proposes to construct and own certain other water
distribution facilities ("NHPSD Facilities™) more fully described in Section 1A of this
Agreement, such areas to be served and the NHPSD Facilities to be built being identified on
maps attached as Exhibit A to this Agreement; and

WHEREAS, upon completion of the construction of the NHPSD Facilities by
NHPSD, Company is prepared to assume the responsibility for operating and maintaining
the NHPSD Facilities and pay the NHPSD a use fee (“Use Fee”) for the nght to use the
NHPSD Facilines: and

WHEREAS, NHPSD has determined that (i) Company’s Fayette Plateau
Treatment Plant is the best available source of potable water for serving the customers to be
served by the NHPSD Facilines and (11) Company has the experience and ability to manage
and operate the NHPSD Facilities; and

WHEREAS, Company has sufficient wreatment capacity at its propesed Fayette
Plateau Treatment Plant mn Fayette County, West Virginia, to supply the current and
esumated future needs of the Company’s customers and the customers to be served by the

Company Facilities and the NHPSD Facilities; and



WHEREAS, NHPSD believes it is in the best interests of the customers of the
NHPSD for Company to operate, maintain, repair, and replace the NHPSD Facilities after |
their construction by the NHPSD.

NOW, THEREFORE, for and in consideration of the premises, which are
hereby made an integral part of this 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, County Commission and NHPSD agree as follows:

L CONSTRUCTION OF COMPANY AND NHPSD FACILITIES..

After the conditions precedent described in Section XIV have been satisfied,
the NHPSD and Company shall proceed promptly and diligently to construct the following
facilities:

A NHP it

NHPSD shall, at its sole cost and expense, purchase, install and own the
NHPSD Factlines listed on Exhibit B. The NHPSD Facilities to be constructed by NHPSD
will be constructed at a total estimated cost of approximately $18.6 million.

B. Company Facilities to be Acquired or Constructed.

Company shall purchase from the Districts or Ansted or design, purchase,
install, and own the Company Facilities listed on Exhibit B. The NHPSD Facilities and the
Company Facilittes to be constructed by the Company will be located on or attached to the
Company's system at the locations indicated on the more detailed maps of the Company

Facilities and NHPSD Facilities attached as Exhibit A to this Agreement. The Company
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Facilides to be constructed or acquired by Company will be purchased or constructed at a
total estimated cost of approximately $23.8 million, an amount supported by (1) the estimated
number of customers to be served by the Company Facilities or the NHPSD Facilities (i1) the
improvements and betterments which will result to the Company's system and (iii) the
elimination of a treatment plant and raw water supply upgrade at the Company's existing Oak
Hill Plant that will otherwise be required if the Project is not constructed.

I SUPPLY OF WATER TO CUSTOMERS SERVED BY THE PROJECT.

A, Quality and Quantity of Water. Upon completion of construction of the

Project contemplated under this Agreement, Company agrees to provide to all customers

seﬁ'ed by the Project, subject to the terms, conditions, undertakings, agreements, and
limitations provided in this Agreement, the total water requirements of those customers. The
water delivered to customers shall be of the same quality as that supplied to the customers
in the Company's Oak Hill District. Customers served from the Company’s existing Qak Hill
System or from the Company Facilities purchased or constructed by Company will be
charged the rates and charges of the Company from time to time established for the Company
pursuant to Chapter 24 of the West Virginia Code, as amended. Company shall be paid for
the water supplied to the NHPSD customers in the manner set forth in Section VII of this
Agreement.

B. Monitoring of Warer Quality. Company shall monitor the water quality
and be responsible for compliance with all state and federal standards for furnishing water

to the public.



C. Possible Water Shortage. In the event of an extended shortage of water,

or if the supply of water from Company is otherwise diminished or impaired, the supply of
water to the customers shall be reduced or diminished in approximately the same proportion
as the supply of the water to customers of Company's Oak Hill District is reduced or
diminished. Any notification given to Company's Oak Hill District customers of any
anticipated shortage of water shall also be given to customers of the Company and the
NHPSD.

III. TERM OF THIS AGREEMENT.

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; provided, however, that the Company and
NHPSD may agree mutually to terminate this Agreement at any time after (i) the payment
to the owners of the IDB Bonds the principal thereof, and redemption premium, if applicable,
and interest due or to become due on the IDB Bonds and (11) the pavment by the NHPSD of
any loans or borrowings from the Infrastructure Council or any other lender funding the
construction of the NHPSD Facilities.

IV. PLANS AND SPECIFICATIONS FOR NHPSD FACILITIES.

A Approval of Plans and Specifications. Because of the importance of a

properly designed and constructed system and because of the Company’s obligation, at its

expense under this Agreement, to operate, maintain and repair the NHPSD Facilities,
NHPSD has agreed to retain the services of Company engineers or an engineering firm

retained by the Company, and Company has agreed to provide the engineering services for
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the Project, including preparing the necessary plans and specifications and preparing
estimates of the cost of construction of NHPSD Facilities. The cost of such engineering
services shall be paid by the Company and considered as a portion of the cost of the Project

by the Company as shown on Exhibit B to this Agreement.

B. Company as Contractor. If Company also acts as contractor for the

NHPSD, Company shall be responsible for insuring that the construction of the NHPSD

Facilities is conducted in accordance with the Plans and Specifications.

V. OPERATION AND MAINTENANCE OF NHPSD FACILITIES BY
COMPANY. |

A Company to Operate. Following the construction of the NHPSD

Facilides, Company hereby agrees, at its cost, except as otherwise noted in this Agreement,
to operate, maintain, repair, and replace (i) NHPSD Facilites described in Section 1A of this
Agreement and (ii) all water line additions and extensions thereto made with the written
approval of Company and NHPSD.

B. Replacement of Unit of Property. In the event Company, under the

terms of this Agreement, is required to install, relocate or replace any "unit of property”
within the NHPSD Facilities as defined in the Uniform System of Accounts of the National
Association of Regulatory Utility Commissioners ("NARUC"), the Company shall make such
installation, relocartion 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 NHPSD from Company after termination of this Agreement as provided in
Section X hereof) and shall be properly includable in the depreciable utility plant of the

Company In calculating its cost of service and resulting rates.
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C. Qumership of Units of Property. The County and NHPSD agree that,

in those instances in which the Company installs, replaces or relocates any unit of property
on the NHPSD distribution system pursuant to the provisions of subsection B of this |
Section V, the NHPSD shall, simultaneously therewith, grant to Company a right to use all
of the related rights-of-way, easements, licenses or other property interests necessary for
Company to have and own such unit of property in the location and manner in which it is
installed, replaced or relocated on the NHPSD system.

VL. PAYMENT BY COMPANY FOR USE OF NHPSD FACILITIES.

In exchange for the benefits of having the Company’s Fayette Plateau
Treatment Plant connected to the Company’s Oak Hill distribution system and to the NHPSD
customers through the NHPSD Facilities, Company will pay NHPSD for the use of the
NHPSD Facilities the Use Fee in an amount equal to the debt service on the proposed loan
from the Infrastructure and Jobs Development Council (“Infrastructure Council™) but not to
exceed $380,000 per year and only unti]l the debt of the NHPSD approved by the
Infrastructure Council has been paid in full. This Use Fee shal] be paid directly to the
account of NHPSD and will be paid on a monthly basis at the time of the other payments
provided in paragraph V hereof.

Vil READING METERS, BILLING OF CUSTOMERS. AND PAYMENT TO
NHPSD.

A Meter Reading. All customers served directly from the NHPSD

Facilities under this Agreement shall be the customers of NHPSD. Company shall read all
meters of the customers of NHPSD and render bills to those customers, as agent for and on

behalf of NHPSD, in a manner consistent with the meter reading and billing practices of
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Company employed in billing its own customers, such bills to be rendered and collected by’
Company on behalf of NHPSD and to be computed based on the usage of each NHPSD
customer at the rates of NHPSD from time to time established pursuant to Chapter 24 of the
West Virginia Code, as amended. It is the intention of the Company and the NHPSD that
the rates of NHPSD mirror the rates of the Company.

B. Bills to NHPSD Customers. The bills delivered to each customer on
behalf of NHPSD shall reflect the amount due for the water used (such amount to be
determined by applying the rates of NHPSD to the consumption of water by customers as
determined by monthly or estimated meter readings). The bills delivered to the customers
will be delivered by, and payable to, Company as agent for NHPSD.

C. Payment to Company. Company, in consideration of the respective
nghts, duties, obligations, agreements, and undertakings of the parties under this Agreement,
shall be entitled to receive an amount for water service rendered to the NHPSD customers
equal to the consumption of each such NHPSD 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 NHPSD which shall reflect the total amount
collected by Company as agent for NHPSD and the total amount retained by Company for
the water service provided to customers at the respective rates of NHPSD and Company. A
NHPSD 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 NHPSD by Company will also include the costs of any

additions or extensions, and related refunds, made at the cost of the NHPSD under



Secton VI, and the cost of any fire hydrants under Section XII installed at the cost of the

NHPSD.

D. Payment for NHPSD Expenses. In addition to such other obligations,
duties and responsibilites set forth in this Agreement, Company also agrees to pay directly
to vendors the reasonable costs, related to performing under this Agreement, of the following
four items on behalf of NHPSD, up to a maximum aggregate amount for all four items of
Eight Thousand Dollars ($8,000) 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 NHPSD
for payment and forwarded by NHPSD to Company:

Legal and Accounting Expenses
Liability Insurance and Bonds

Regulatory Commission Fees
Miscellaneous Supplies.

RESLVE RN 16 R

In the event that either Company or NHPSD determines that the maximum aggregate amount
of $8,000 is not adequate or sufficient to pay the reasonable costs of the above-mentioned
four items, then either party may petition the Utilities Division of the Public Service
Commission of West Virginia to audit and review the costs incurred by NHPSD for said
items and to fix the maximum aggregate amount for said items which Company will pay
pursuant to this subsection D; provided, however, that Company shall have the right to
contest the amount so fixed by petitioning the Commission to review the determination of
the Utilities Division.

E. As a part of the costs and expenses described in subsection D of this

Section VII, NHPSD agrees to have its accountants review, at least annually, at the expense
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of NHPSD, the system of accounts maintained by Company for NHPSD and report the

results of the review to NHPSD and Company.

VIIL EUTURE ADDITIONS TO AND FUTURE EXTENSION OF NHPSD
FACILITIES.

A.  Adequacy of Facilities for Future Water Use. Company and NHPSD

are aware that there may be future additions and extensions to serve customers from the

NHPSD Facilities. In addition to the other requirements set forth in this Agreement, NHPSD
and Company hereby specifically agree that such additions and extensions will be made only
if, in the opinion of Company, Company's Fayette Plateau Treatment Plant has sufficient
treatment capacity and distribution and pumping facilities, including transmission and
distribution mains, adequate to serve NHPSD's customers and if Company believes it
otherwise economically feasible to meet the total then present and anticipated needs of both
the NHPSD’s customers, the custorners served from the facilities acquired by Company from
the Districts and the other customers of Company's Oak Hill Distict.

B. Future Additions. All future additions to NHPSD Facilities constructed
by NHPSD shall be subject to this Agreement; provided, however, that future additions to
the system must be approved by Company and NHPSD.

C. Future Extensions. Customer extensions from NHPSD Facilities will
be installed by Company. When NHPSD receives a request for a customer extension,
NHPSD shall notify Company in writing within fifteen days of its receipt of said request.
Company shall contract on 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
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purposes at the rates of Company. The customer extension shall be, without further cost or
expense of any kind, the property of Company.

D. Refunds. Refunds made pursuant to the Water Rules of the Commission
to customers contracting with Company pursuant to subparagraph VIIIC 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.

IX. INSTALLATION OF DOMESTIC SERVICES.

After the construction of the NHPSD Facilities. including service lines and
meter settings for existing customers, provided for in this Agreement has been completed,
Company shall install, in accordance with the Water Rules of the Commission, domestic
service lines, including the tap on NHPSD Facilities and the service line from NHPSD
Facilities to the established curb line or within the pubiic night-of-way nearest the main. This
installation shall include the meter seting. All such service lines from the NHPSD Facilities
to the NHPSD customer's property line, meter settings, and taps shall be constructed and
installed by Company at its expense and shall be the property of Company. Company shall
install all meters at its cost, shall own the meters, and shall assume the obligation to reparr,

maintain, and replace the meters.

x. TRANSFER TO COMPANY UPON TERMINATION OF THE
AGREEMENT; EXTENSION OF AGREEMENT..

A. Option to Transfer or Retain. Upon the termination of this Agreement,

which termination shall not occur until defeasance or payment of the Infrastructure Loan,

-12-
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NHPSD shall pay Company for all water delivered to NHPSD customers through the
termination date of this Agreement in accordance with the provisions of Section VII of this
Agreement, and, at its option, NHPSD may either (i) convey all of the NHPSD Facilities to
Company and Company agrees to accept ownership and the responsibility to operate,
maintain, repair, and replace the NHPSD Facilities or (ii) retain the NHPSD Facilities and
pay Company as provided in subsection B of this Section X.

B. IfNHPSD Retains. Upon termination of the Agreement and if NHPSD
desires to retain the NHPSD Facilities, NHPSD agrees that it will purchase from Company
at the depreciated original cost all water meters installed on NHPSD's distribution svstem at
the time of such termination, all units of property installed, replaced or relocated by
Company on the NHPSD system under Section V of this Agreement and all service lines
from the NHPSD Facilities to the NHPSD 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, NHPSD agrees that, if 1t elects to retain the
NHPSD Facilines upon termination of the Agreement, NHPSD 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 Payment 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 NHPSD (i) the estimate of the total of all payments for

water provided by Company, (ii) the cost of all items described in subparagraph B of this

-
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Section X, and (iil) the total accrued depreciation applicable to any of such items. If NHPSD
elects to retain NHPSD Facilities, NHPSD agrees that it will pay to Company the total
amount of the items described in subsection B over a three-year period with such payvments
to be made in thirty-six (36) equal monthly payments of principal, plus accrued interest at
the "Prime Rate," as defined below, commencing forty-five (45) days after termination of the
Agreement. The Prime Rate shall be the prime rate as shown in The Wall Street Journal
being defined therein as the "base rate on corporate loans at large U.S. money center
commercial banks" and reported as the "PRIME RATE" under the heading "Money Rates,"
as those terms shall be from time to time changed. The Prime Rate shall change not more
often than the first day of each calendar quarter, and for each calendar quarter it shall be
determined on the last day of the preceding calendar quarter on which The Wall Street
Journal is published with the aforesaid prime rate quotation. In the event that The Wall
Street Journal ceases to publish such rates, the Prime Rate shall be the prime rate established
by One Valley Bank, National Association, of Charleston, West Virginia, from ume to time.

D. Extension of Agreement. Nothing in this Agreement shall be deemed
to preclude the parties from extending the Agreement for an additional period to be mutually

agreed upon by the parties.

X1 INSTALLATION QF PRIVATE FIRE PROTECTION SERVICES.
After the proposed construction provided for in this Agreement has been
completed, addiuonal fire services, approved by NHPSD, may be installed by Company from
the NHPSD Facilities, but only in accordance with the Water Rules of the Commission. Fire

service will be installed by Company at the expense of the applicant and will be billed by
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Company to the applicant and paid by the applicant directly to Company at a rate equal to

the then approved Company's private protection rate.

X1 INSTALLATION OF FIRE HYDRANTS.

After the original construction provided for in this Agreement has been
completed, public fire protection facilities approved by County and NHPSD may be installed
on NHPSD Facilities covered by this Agreement at the request of an appropniate
governmental unit, and installation shall be made pursuant to the Water Rules of the
Commission, provided that all such fire hydrants shall have a flow capability of at least 500
GPM at 20 psi residential pressure for a sustained period of time.

XIII. SERVICE AREAS.

It 1s expressly understood and agreed by Company and NHPSD:

A Company Right to Serve. Company shall be permitted to install and
maintain such Company lines, pumps, tanks, or other facilities within or adjoining the service
areas of the NHPSD as are necessary to enjoy and fulfill its rights and obligations under this
Agreement, subject to the terms and conditions set forth in this Agreement,

B. Company Customers. Except as otherwise provided in this Agreement,
all persons residing outside of NHPSD’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 NHPSD Facilities After Terminagion. Company shall have the

right, even after termination of this Agreement, to transfer water through NHPSD Facilities,

and all future additions and future extensions thereto, and to serve customers who may be
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connected, directly or indirectly, to Company water mains, whether inside or outside
NHPSD's service area, provided there is no addidonal expense to NHPSD.
XIV. CONDITIONS PRECEDENT TO EFFECTIVENESS OF AGREEMENT.

The Company and NHPSD 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. NHPSD shall have received a firm commitment for the
necessary funding that it may require to enable them to carry out their obligations to
construct the Project under this Agreement.

B. Rates. The Commission shall have approved the rates requested by
NHPSD and Company in the Joint Petition, or any supplements thereto, filed with the
Commission seeking approval of this Agreement and any of the related transactions.

C. Requisite Permits. NHPSD shall have acquired all necessary permits
from all applicable state and federal agencies and shall provide evidence to Company,
satisfactory to counsel for Company, that it has all of the necessary rights-of-way, easements,
licenses or permits necessary for the installation of the NHPSD Facilities; provided,
however, that in the event that 1t is later discovered that NHPSD does not have a right-of-way
or easement for a portion of the NHPSD Facilities, this condition precedent shall be deemed
satishied if the NHPSD acquires such right-of-way or easement, and the related right of entry,
by eminent domain at no cost to Company.

D. Approval of Public Service Commission. The Commission shall have

approved this Agreement, the Capital Lease, and the Agreements with the Disticts by
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Company, and all of their terms, conditions, undertakings, agreements, and limitations
thereto, and shall have granted certificates of convenience and necessity for the construction
of NHPSD Facilities and the Company Facilities. Specifically, and without in any way
limiting the generality of this condition, the Order approving this Agreement, the Capital
Lease, the Agreements with the Districts and the transactions contemplated thereby shall:

(1)  Authorize the inclusion in depreciable utility plant of the Company any
amounts expended by Company for the cost of purchasing or installing the Company
Facilities, and of installing, replacing or relocating any water lines or facilities on the
NHPSD system which 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 V of this Agreement and the cost to Company to install service lines, meter settings,
and taps on the NHPSD Facilities pursuant to Section IX

(2)  Authorize the Company to include in depreciable utility plant an amount
equal to the tax expense, if any, associated with the obligations assumed by Company under
the Agreement to the extent that the construction of the NHPSD Facilities and other facilities
undertaken by the NHPSD, or the undertaking by Company to operate, maintain, repair or
replace the NHPSD Facilities under this Agreement, causes the cost of such NHPSD
construction, or any part thereof, to constitute taxable income or otherwise to generate tax
expense for Company;

(3)  Authorize the implementation of the Step Rate Increases requested in

the Joint Application;
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(4)  Authorize the payment of the Use Fee by the Company to NHPSD and
the recovery of the Use Fee in the Company’s cost of service calculation; and

(5)  Authorize the consolidation, merger, or change in boundanies of the
Districts and any increase in the size or scope of the boundaries of the NHPSD as may be
requested by the District.

E. No Adverse Ruling. The Commission shall not have attached to its
Order any terms, conditions or limitations which shall adversely affect this Agreement, the
Agreements of Purchase, the Lease or the economic feasibility of the Project between the
parties insofar as requiring any of the parties to take any action or refrain from taking any
action which, in the opinion of their respective counsel, might require them, or any of them,
to breach any of their obligations under any Mortgage Indenture, as supplemented, or any
other agreement to which any of them might be a party.

XV. REPRESENTATIONS AND WARRANTIES.
A.  NHPSD Representations and Warrantnes. NHPSD represents and

warrants to Company as follows:

(1)  The execution, delivery, and performance of this Agreement by NHPSD
has been duly authorized, ard this Agreement constitutes a valid and binding obligation of
NHPSD enforceable in accordance with its terms; and

(2)  The execution and performance of this Agreement in accordance with
its terms by NHPSD will not violate any provisions of law, violate the terms or conditions
of the Bonds or the Trust Indenture describing the various funds and the secunty for the

Bonds, or violate any other instruments relating to the construction of the NHPSD Facilities.
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. B. Company Representations and Warranties. Company represents and
warrants to NHPSD as follows:

(1) The execution, delivery, and performance of this Agreement by
Company have been duly authorized, and this Agreement constitutes a valid and binding
obligation of Company enforceable in accordance with its terms; and

(2)  The execution and performance of this Agreement in accordance with
its terms by Company will not violate any provisions of Company's indentures.

XVI. ASSIGNABILITY.

This Agreement shall be binding upon the successors and assigns of the

respective parties hereto.
XVIL NOTICE.

Any notice, demand or request given hereunder shall be deemed sufficient if
in writing and sent by certified mail, postal charges prepaid. to West Virginia-American
Water Company, Attention: President, P. O. Box 1906, Charieston, West Virginia 25327
and to New Haven Public Service District, P. O. Box 99, Lansing, West Virgimia 25862, or
to such address as the parties shall indicate by written notice to the other party.

XVIIL 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
proviston of this Agreement.

IN WITNESS WHEREOF, West Virginia-American Water Company, a

corporation, and New Haven Public Service District, a public service district have caused
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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

Its <

NEW HAVEN PUBLIC SERVICE DISTRICT

%/w By 47////

Its Chairman

CHASES3:30665
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STATE OF WEST VIRGINIA
COUNTY OF KANAWHA, to-wit:

The foregoing instrument was acknowledged before me this W day of

November, 1996, by Chris \‘Errz‘ﬁl? &g:d:t;,_“ of West Virginia-American Water
Company, a West Virginia corporation, on behalf of the corporation.
Ci‘jm/ Lo, FIDZ—

My commission expires

Ca—— = R
v tl SOl
P
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STATE OF WEST VIRGINIA
COUNTY OF FAYETTE, to-wit:

The foregoing instrument was acknowledged before me this 4 % day of

November, 1996, by &?//yﬁ/déﬂw ) &ﬁﬁ/ma ) of the New Haven

Public Service District, on behalf of the New Haven Public Service District.

My commission expires 7.%— &, e/
Oﬁf £ L 7

Nota:)

CHASFS33:30666
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Qur Letter of Credit No. 00-012

Amount: Upto $82,736.00
(Eighty-two thousand
seven hundred thirty-six
doliars and no/100)

Name & Address of Beneﬁciary:

The West Virginiag Municipal Bong
Commission on behalf of the Registerad
Owners of New Haven Pubijc Service
District Water Revenue Bonds,

Series 20004 (West Virginia

DWTRF Program)

Suite 300, L & § Building

812 Quarrier Street

Charleston, WV 25301

Dear Beneﬁciary:

ONEV/ALLEY
Ev BANK

Issuance Date: March 2, 2000

Expiration Date: March 2, 2003

Resource Coordinator
Fayette Co. Commission
Fayette Co. Courthouse
Fayetteville, Wi/ 25840

Name & Address of Applicant:

West Virginia—American Water Company
P.O. Box 1508

Charieston, WV 25327

We hereby establish our irrevocable Letter of Credit (the “Credit”) in your favor for the
account of the Account Party namegq above, at the request of the Applicant, for net to
€xceed the amount stated above (the “Credit Amount”}, Subject to the following terms

and conditions:

sight on QOne Valley Bank, Nationaj

Association. bearing on jtg or their face the above numper of the Credit,
together with the original of the Cragijt and all amendments thereto.

(b) Your signeg statement reading: “New Haven Public Service District is in



frorie,

wv Municipal Bong Commission
Letter of Credit 00-012
Page 2

. 2000 (the “Bonds”), due to its failure to pay principal of
and interest, if any, on the Bonds ag and when due, ang pPayment has not
been received from any other source. The amount of this draw on your
Letter of Credit #00-012 does not €xceed the amount of such monetary
default.”

(c) In the event of 5 draw on the Credit under the provisions of paragraph 4
hereinbelow, ang 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 unif the above-stated Expiration Date.

4, The Expiration Date js 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 Nnotification of oyr intention not to sg extend the Credit, in which
Case Beneficiary shajl have the right to draw on the Credit. Notwithstanding any
provision hereof to the contrary, in no event shall this Credit be extended beyond
March 2, 2010, and Beneficiary shall not have the right to draw on the Credit as a
result of the Credit not having been extended beyond March 2, 2010,

Virginia, on or before the cloge of our business on the Expiration Date. Ajl
Correspondence related to this Credit must be sent to the attention of Mark Bias,
Commercia| Banking Division, One Valley Bark, National Asscciation, Summers & Lee

Very truty yours,

. N / g .
J. Mark Bias
Senior Vica President
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One Villey B

One Vulley Squre, poy. B 1794
Churieszon, W 25326

130 ) 23 7ixx)

ONEV/ALLEY
BANK
Our Letter of Credit No. 00-011 Issuance Date: March 2, 2000
Amount: Up to $461,784.00 Expiration Date: March 2, 2003
(Four hundred sixty one
thousand seven hundred
eighty-four dollars
and no/100)
Name & Address of Beneﬁciary: Name & Address of Account Party:
The West Virginia Municipal Bong New Haven pypjic Service District
Commission on behalf of the Registered ¢/o David Pollarg
Owners of New Haven Public Service Resource Coordinator
District Water Revenue Bonds, Fayette Co. Commission
Series 20008 (West Virginia Fayette Co. Courthouse
infrastructure Fund) Fayetteville, Wv 25840

Suite 300, L& § Building
812 Quarrier Street
Charleston, Wy 25301
Name & Address of Applicant:
West Virginia-American Water Company
P.O. Box 1906
Charleston, Wy 25327

Dear Beneficiary:

We hereby establish our irrevocable 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
€xceed the amount stated above (the “Credit Amount”), Subject to the following terms
and conditions:

1. The Credgijt Amount is available only upon our receipt of:

(a) Your draft or drafts drawn at sight on Onpe Valley Bank, Nationa)

2 a



wv Municipal Bong Commission
Letter of Credit 00-011
Page 2

Water Revenge Bonds, Series 20008 (west Virginia Infrastructure Fund),
dated March 2, 2000 (the ‘Bonds™), due to its failure to Pay principal of
and interest, j any, on the Bonds ag and when due, and Fayment has net

default.”

(c) In the event of 5
hereinbelow, ang only in that event, Beneficiary's written statement 25 set
forth in paragraph 1. (b) above shall not ba reguired.

2. This Credit may not be transferred or assigned.

3. Multiple draws are permitted. ¥ muitiple draws occur, the unused balance of the
Credit Amount will be available until the above-stated Expiration Date.

This Credit is issued in Charleston, West Virginia, and aJ references herein to time
limits, including the Expiration Date, are to local Charleston time. We hereby agres 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

Very truly yours,
SN A
J. Mark Bias

Senior Vice President







CECIL H. UNDERWOOD October 30, 1997
GOVERNOR

The Honorable John L. witt
President

Fayette County Commission

Post Office Box 307

Fayetteville, West Virginia 25840-0307

Dear Commissioner Witt:

€ Fayette
County Commission. These funds will enable you to extend water service to the New
Haven area of Fayette County.

The West Virginia Development Office, Community Development Division staff,
0 complete the

will contact you Necessary contracts in order to Proceed with your
project.

it is with Pleasure that | am able to work with you to make this improvement a
reality for the citizens of Fayette County.

Very sincerely,

Cedil H. Underwood
CHU:jda

Glo



