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OAKVALE ROAD PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE REFUNDING OF THE ISSUER’S
WATERWORKS FACILITIES BOND AND GRANT ANTICIPATION
NOTES, SERIES 1996, AND THE ACQUISITION AND CONSTRUCTION
OF EXTENSIONS, ADDITIONS, BETTERMENTS ANDIMPROVEMENTS
TO THE EXISTING PUBLIC WATERWORKS SYSTEM OF OAKVALE
ROAD PUBLIC SERVICE DISTRICT AND THE FINANCING OF THE
COST, NOT OTHERWISE PROVIDED, THEREOF THROUGH THE
ISSUANCE BY THE DISTRICT OF $12,700,000 IN AGGREGATE
PRINCIPAL AMOUNT OF WATER REVENUE BONDS, SERIES 1996
(WEST VIRGINIA INFRASTRUCTURE FUND); PROVIDING FOR THE
RIGHTS AND REMEDIES OF AND SECURITY FOR THE REGISTERED
OWNERS OF SUCH BONDS; AUTHORIZING EXECUTION AND
DELIVERY OF ALL DOCUMENTS RELATING TO THE ISSUANCE OF
SUCH BONDS; APPROVING, RATIFYING AND CONFIRMING A LOAN
AGREEMENT RELATING TO SUCH BONDS; AUTHORIZING THE
SALE AND PROVIDING FOR THE TERMS AND PROVISIONS OF SUCH
BONDS; PROVIDING FOR INTERIM CONSTRUCTION FINANCING;
AND ADOPTING OTHER PROVISIONS RELATING THERETO.

BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF OAKVALE
ROAD PUBLIC SERVICE DISTRICT:

ARTICLE |
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01. Authority for this Resolution. This Resolution (together
with any order or resolution supplemental hereto or amendatory hereof, the "Bond
Legislation"), is adopted pursuant to the provisions of Chapter 16, Article 13A and
Chapter 31, Article 15A of the West Virginia Code of 1931, as amended (collectively, the
"Act"), and other applicable provisions of law.

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

A, Oakvale Road Public Service District (the "Issuer") is a public service
district and a public corporation and political subdivision of the State of West Virginia in
Mercer and Sumimers Counties of said State.

B. The Issuer presently owns and operates certain limited waterworks
facilities serving the "Hall’s Ridge Road" area of Mercer County, West Virginia, and
wishes to expand its water services to other areas of Mercer and Summers Counties,



West Virginia. Accordingly, the Issuer has entered into an Agreement, dated May 8, 1995,
as amended (the "Agreement”) between the Issuer and West Virginia-American Water
Company (the "Company") whereby the Company has agreed to acquire and construct a
new water treatment plant, raw water intake structure, raw water line and appurtenant
facilities and the Issuer has agreed to acquire and construct a water main and certain water
distribution lines to be supplied by the water treatment plant to be built by the Company,
all for the purpose of providing water to approximately 15,000 customers in Summers and
Mercer Counties, West Virginia.

C. It is deemed necessary and desirable for the health and welfare of the
inhabitants of the Issuer that there be acquired and constructed certain waterworks facilities
of the Issuer, consisting of a water distribution main line, sidelines, pumps and related water
distribution facilities in Mercer and Summers Counties, together with all appurtenant
facilities (collectively, the "Project”), which constitute public service properties for the
supplying of water services (the existing public waterworks facilities, the Project and any
further extensions, additions, betterments and improvements 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.

D.  The Issuer has heretofore temporarily financed a portion of the costs of
acquisition and construction of a portion of the Project with the proceeds of its Waterworks
Facilities Bond and Grant Anticipation Notes, Series 1996, issued on February 15, 1996,
in the original principal amount of $12,600,000, of which $8,585,851.96 principal amount
remains outstanding (the "Notes"). The Issuer intends to pay a portion of the outstanding
principal of and interest accrued on the Notes with a portion of the proceeds of the
Series 1996 Bonds (as hereinafter defined) to be sold to the West Virginia Water
Development Authority (the "Authority"), which administers the West Virginia
Infrastructure Fund pursuant to the Act. The Issuer intends to repay the remaining
outstanding principal of and interest accrued on the Notes with a portion of the proceeds of
its Construction Notes (as hereinafter defined). The Issuer also intends to permanently
finance a portion of the remaining costs of acquisition and construction of the Project from
the balance of proceeds of the Series 1996 Bonds.

E. It is deemed necessary for the Issuer to issue its Water Revenue Bonds,
Series 1996 (West Virginia Infrastructure Fund), in the total aggregate principal amount of
not more than $12,700,000 (the "Series 1996 Bonds"), to be initially represented by a single
bond, to pay a portion of the outstanding principal of and interest accrued on the Notes and
to permanently finance a portion of the costs of acquisition and construction of the Project
not previously paid from proceeds of the Notes. The remaining costs of the Project shall
be funded from the sources set forth in Section 2.01 hereof. Said costs shall be deemed to
include the cost of refunding the Notes; the cost of all property rights, easements and
franchises deemed necessary or convenient therefor; engineering and legal expenses;
expenses for estimates of costs and revenues, expenses for plans, specifications and surveys;
other expenses necessary or incident to determining the feasibility or practicability of the



enterprise; administrative expense; commitment fees; fees and expenses of the Authority;
discount; tnitial fees for the services of registrars, paying agents, depositories or trustees
or other costs in connection with the sale of the Series 1996 Bonds; and such other expenses
as may be necessary or incidental to the financing herein authorized, the acquisition or
construction of the Project and the placing of same in operation, and the performance of the
things herein required or permitted, in connection with any thereof; provided, that
reimbursement to the Issuer for any amounts expended by it for allowable costs prior to the
issuance of the Series 1996 Bonds or the repayment of indebtedness incurred by the Issuer
for such purposes shall be deemed Costs of the Project, as hereinafter defined.

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

G.  Itis in the best interests of the Issuer that its Series 1996 Bonds be sold
to the Authority pursuant to the terms and provisions of a loan agreement by and between
the Issuer and the Authority, in form satisfactory to the Issuer and the Authority, to be
approved hereby if not previously approved by resolution of the Issuer.

H.  There are no outstanding bonds or obligations of the Issuer which will
rank either prior to or on a parity with the Series 1996 Bonds as to liens, pledge, source of
and security for payment. However, the Issuer intends to obtain a revolving line of credit
from a bank or other financial institution in an amount not to exceed $3,000,000, and to
maintain such line of credit until the Project is complete. Costs of the Project will be paid
initially through a draw upon such revolving line of credit, and proceeds of the Series 1996
Bonds will thereafter be applied to reimbursement of such draw and interest accrued
thereon. The Issuer also contempiates issuance of the Series 1997 Bonds at a later date.
When issued, the Series 1997 Bonds will be on a parity with the Series 1996 Bonds.
Repayment of the line of credit will be made from proceeds of the Series 1996 Bonds,
proceeds of the Series 1997 Bonds and the Grants.

L The Issuer will receive all of its revenues under and pursuant to the
Agreement, and is not expected to have any other source of revenues. The revenues 1o be
paid by the Company to the Issuer under the Agreement at all times will be sufficient to pay
all costs of operation and maintenance of said System not otherwise paid by the Company,
to pay the principal of and interest on the Series 1996 Bonds (and the Series 1997 Bonds,
when issued), and to make payments into all funds and accounts and other payments
provided for herein, all as such terms are hereinafter defined.

I In lieu of a funded debt service reserve, the Company has agreed to
provide a Letter of Credit in the amount of $1,093,391.20, for the benefit of the Authority,
to be drawn upon in the event that at any time payments under the Agreement are
inadequate to provide funds for the District to make all payments required hereunder.



K. The Issuer has complied with all requirements of West Virginia law and
the Loan Agreement relating to authorization of the acquisition, construction and operation
of the Project and the System and issuance of the Series 1996 Bonds, or will have so
complied prior to issuance of any thereof, including, among other things and without
limitation, the obtaining of a certificate of public convenience and necessity, if necessary.
and approval of this financing and necessary user rates and charges described herein from
the Public Service Commission of West Virginia by final order, the time for rehearing and
appeal of which will either have expired prior to the issuance of the Series 1996 Bonds or
such final order will not be subject to appeal or rehearing.

L. Pursuznt to the Act, the West Virginia Infrastructure and Jobs
Development Council (the "Council”) has approved the Project and has authorized the
Authority to make a loan to the Issuer from the West Virginia Infrastructure Fund.

Section 1.03. Bond Legislation Constitutes Contract. In consideration
of the acceptance of the Series 1996 Bonds by those who shall be the Registered Owners
of the same from time to time, this Bond Legislation shall be deemed to be and shall
constitute a contract between the Issuer and such Bondholders, and the covenants and
agreements herein set forth to be performed by the Issuer shall be for the equal benefit,
protection and security of the Registered Owners of any and all of such Series 1996 Bonds,
all which shall be of equal rank and without preference, priority or distinction between any
one Bond 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 and Chapter 31,
Article 15A of the West Virginia Code of 1931, as amended and in effect on the date of
adoption hereof.

"Agreement” means the Agreement, dated May 8, 1995, by and between the
Issuer and the Company, as it may be amended from time to time.

"Authority” means the West Virginia Water Development Authority, which
is expected to be the original purchaser and Registered Owner of the Series 1996 Bonds,
or any other agency, board or department of the State of West Virginia that succeeds to the
functions of the Authority, acting in its administrative capacity and upon authorizaticn from
the Council under the Act.

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



"Bond Construction Trust Fund” means the Bond Construction Trust Fund
established by Section 5.01 hereof,

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

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

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

"Bonds” means, collectively, the Series 1996 Bonds and, where appropriate,
any bonds on a parity therewith subsequently authorized to be issued hereunder or by
another resolution 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 Closing
Date in the following year, except that the first Bond Year shall begin on the Closing Date.

"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 1996 Bonds for the proceeds or at least a de minimis portion thereof representing the
purchase price of the Series 1996 Bonds from the Authority.

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

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

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

"Construction Notes" means the Issuer’s Waterworks Facilities Construction
Notes, Series 1996, to be issued and dated concurrently with the Series 1996 Bonds, in the
maximum aggregate principal amount of $3,000,000.

"Consulting Engineers” means Stafford Consultants, Princeton, West Virginia,
or any qualified engineer or firm of engineers that shall at any time hereafter be retained
by the Issuer as Consulting Engineers for the System, or portion thereof; provided however,



that the Consulting Engineers shall not be a regular, full-time employee of the State or any
of its agencies, commissions, or political subdivisions.

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

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

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

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

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

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

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

"Grants” means all moneys received by the Issuer on account of any Grant.

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

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

"Independent Certified Public Accountants” means any certified public
accountant or firm of certified public accountants that shall at any time hereafter be retained
by the Issuer to prepare an independent annual or special audit of the accounts of the System



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

"Investment Property" means any security (as said term is defined in
Section 165(g)2)(A) or (B) of the Code), obligation, annuity contract, investment-type
property or residential rental property for family units which is not located within the
Jurisdiction of the Issuer and which is not acquired to implement a court ordered or
approved housing desegregation plan, excluding, however, obligations the interest on which
is excluded from gross income, under Section 103 of the Code, for federal income tax
purposes other than specified private activity bonds as defined in Section 57(a)(3)(C) of the
Code.

"Issuer” means Oakvale Road Public Service District, a public service district,
public cerporation and political subdivision of the State of West Virginia, in Mercer and
Summers Counties, West Virginia, and, unless the context clearly indicates otherwise,
includes the Governing Body of the Issuer.

"Letter of Credit" means the Letter of Credit No. 96064, issued December 4,
1996, in the stated amount of $1,093,391.20, by One Valley Bank, National Association,
Charleston, West Virginia, for the benefit of the Authority,

"Loan Agreement” means the Loan Agreement heretofore entered, or to be
entered, into between the Authority and the Issuer, providing for the purchase of the
Series 1996 Bonds from the Issuer by the Authority, the form of which shall be approved,
and the execution and delivery by the Issuer authorized and directed or ratified, by the
Supplemental Resolution.

"Net Proceeds" means the face amount of the Series 1996 Bonds, plus accrued
interest and premium, if any.

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

"Notes" means the Issuer’s Waterworks Facilities Bond and Grant Anticipation
Notes, Series 1996, issued on and dated February 15, 1996, in the form of a line of credit
in the original principal amount of not to exceed $12,600,000.

"Notes Resolution™ means collectively, the Notes Resolution adopted by the
Issuer on February 13, 1996, as supplemented and amended by the Supplemental and
Amendatory Notes Resolution, adopted by the Issuer concurrently herewith, authorizing
issuance of the Construction Notes.

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

"Outstanding” when used with reference to Bonds and as of any particular
date, describes all Bonds theretofore and thereupon being authenticated and delivered,
except (i) any Bond 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 shail be in trust hereunder
and set aside for such payment (whether upon or prior to maturity); {iii) any Bond deemed
to have been paid as provided in Article X hereof; and (iv) for purposes of consents or other
action by a specified percentage of Bondholders, any Bonds registered to the Issuer.

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

"Paying Agent" means the Commission or such other entity or authority as
may be designated as a Paying Agent for the Series 1996 Bonds by the Issuer in the
Supplemental Resolution.

"Project” means the acquisition and construction of certain extensions,
additions, betterments and improvements to the existing public waterworks system of the
[ssuer, consisting of a water distribution main line, sidelines, pumps and related water
distribution facilities in Mercer and Summers Counties, together with all appurtenant
facilities, and including items Nos. 1 through 10, as set forth in EXHIBIT A to the Notes
Resolution.

"Qualified Investments” means and includes any of the following:

(a) Government Obligations;

(b Government Obligations which have been stripped of their
unmatured interest coupons, interest coupons stripped from Government

Obligations, and receipts or certificates evidencing payments from Government
Obtligations or interest coupons stripped from Government Obligations;



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

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

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

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

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

(h) The West Virginia "consolidated fund" managed by the
West Virginia State Board of Investments pursuant to Chapter 12, Article 6 of
the West Virginia Code of 1931, as amended; and

(i)  Obligations of states or political subdivisions or agencies thereof,
the interest on which is exempt from federal income taxation, and which are



rated at least "A" by Moody’s Investors Service, Inc. or Standard & Poor's
Corporation.

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

"Registrar” means the Bond Registrar.

“"Regulations" means temporary and permanent regulations promulgated under
the Code or any predecessor to the Code.

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

“Series 1996 Bonds” means the not more than $12,700,000 in aggregate
principal amount of Water Revenue Bonds, Series 1996 (West Virginia Infrastructure Fund),
of the Issuer, authorized by this Resolution.

"Series 1996 Bonds Sinking Fund" means the Series 1996 Bonds Sinking Fund
established by Section 5.02 hereof.

"Series 1997 Bonds" means the Water Revenue Bonds, Series 1997
(West Virginia Infrastructure Fund) anticipated to be issued in 1997 in the aggregate
principal amount of approximately $2,000,000, to pay the District’s share of funding for
additional waterworks facilities for the System, which are currently under design, but for
which construction will not commence until 1997. The Series 1997 Bonds will be issued
on a parity with the Series 1996 Bonds.

"State" means the State of West Virginia.

"Supplemental Resolution" means any resolution or order of the Issuer
supplementing or amending this Resolution and, when preceded by the article "the," refers
specifically to the supplemental resolution or resolutions authorizing the sale of the
Series 1996 Bonds; provided, that any matter intended by this Resolution to be included in
the Supplemental Resolution with respect to the Series 1996 Bonds, and not so included,
may be included in another Supplemental Resolution.

"Surplus Revenues" means the Net Revenues not required by the Bond

Legislation to be set aside and held for the payment of or security for the Bonds including
any reserve account which may hereafter be established.
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"System" means the existing waterworks system of the Issuer, as expanded and
improved by the Project, and includes the complete 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 system; and shall also include any and all extensions, additions, betterments and
improvements thereto hereafter acquired or constructed for the waterworks system from any
sources whatsoever.

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

Additional terms and phrases are defined in this Resolution as they are used.
Words importing singular number shall include the plural number in each case and vice
versa, words importing persons shall include firms and corporations; and words importing
the masculine, feminine or neutral gender shall include any other gender.
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ARTICLE 11

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT

Section 2.01. Authorization of Acquisition and Construction of the
Project. There is hereby authorized and ordered the acquisition and construction of the
Project, at an estimated cost of not to exceed $17,680,318, in accordance with the plans and
specifications which have been prepared by the Consulting Engineers, heretofore filed in
the office of the Governing Body. The proceeds of the Series 1996 Bonds hereby
authorized shall be applied as provided in Article VI hereof. The Issuer has received bids
and has entered into contracts for the acquisition and construction of the Project, compatible
with the financing plan submitted to the Council.

The cost of the Project is estimated not to exceed $17,680,318, of which
approximately $12,700,000 will be obtained from proceeds of the Series 1996 Bonds,
$990,318 from a grant by the Appalachian Regional Commission, $3,000,000 from a grant
by the United States Department of Housing and Urban Development (Small Cities Block
Grant through the State of West Virginia), and $990,000 from a grant by the United States
Economic Development Administration.

The Issuer also contemplates the issuance of its Series 1997 Bonds to fund the
local share portion of the costs of additional water distribution lines for the System. In the
event the Series 1997 Bonds are not issued, the facilities to be funded thereby will not be
acquired or constructed, but failure to issue the Series 1997 Bonds will have no effect on
the Project, the adequacy of payments to be paid by the Company to the Issuer under the
Agreement or the resulting ability of the Issuer to pay the principal of and interest on the
Series 1996 Bonds.
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ARTICLE III

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

Section 3.01. Authorization of Bonds. For the purposes of refunding a
portion of the Notes, paying Costs of the Project not otherwise provided for and paying
certain costs of issuance and related costs, or any or all of such purposes, as determined by
the Supplemental Resolution, there shall be and hereby are authorized to be issued the
negotiable Series 1996 Bonds of the Issuer. The Series 1996 Bonds shall be issued as a
single bond, designated "Water Revenue Bond, Series 1996 (West Virginia Infrastructure
Fund)", in the principal amount of not more than $12,700,000, and shall have such terms
as set forth hereinafter and in the Supplemental Resolution. The proceeds of the
Series 1996 Bonds remaining after refunding a portion of the Notes shall be deposited in
or credited to the Bond Construction Trust Fund established by Section 5.01 hereof.

Section 3.02. Terms of Bonds. The Series 1996 Bonds shall bear interest
at such rate or rates, not exceeding the then legal maximum, payable quarterly on such
dates; shall mature on such dates and in such amounts; and shail be redeemable, in whole
or in part, all as the Issuer shall prescribe in a Supplemental Resolution or as specifically
provided in the Loan Agreement. The Series 1996 Bonds shall be payable as to principal
at the office of the Paying Agent, in any coin or currency which, on the dates of payment
of principal is legal tender for the payment of public or private debts under the laws of the
United States of America. Interest on the Series 1996 Bonds shall be paid by check or draft
of the Paying Agent or its agent, mailed to the Registered Owner thereof at the address as
it appears on the books of the Bond Registrar, or by such other method as shall be mutually
agreeable so long as the Authority is the Registered Owner thereof.

Unless otherwise provided by the Supplemental Resolution, the Series 1996
Bonds shall initially be issued in the form of a single bond, fully registered to the Authority,
with a record of advances and a debt service schedule attached, representing the aggregate
principal amount of the Series 1996 Bonds, and shall mature in principal installments, all
as provided in the Supplemental Resolution. The Series 1996 Bonds shall be exchangeable
at the option and expense of the Registered Owner for another fully registered Bond or
Bonds of the same series in aggregate principal amount equal to the amount of said Bonds
then Outstanding and being exchanged, with principal installments or maturities, as
applicable, corresponding to the dates of payment of principal installments of said Bonds;
provided, that the Authority shall not be obligated to pay any expenses of such exchange.

Subsequent series of Bonds, if any, shall be issued in fully registered form and
in denominations as determined by a Supplemental Resolution. The Series 1996 Bonds shall
be dated as of the date specified in a Supplemental Resolution and shall bear interest from
the date so specified therein.
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Section 3.03. Execution of Bonds. The Series 1996 Bonds shall be
executed in the name of the Issuer by the Chairman, and the seal of the Issuer shall be
affixed thereto or imprinted thereon and attested by the Secretary. In case any one or more
of the officers who shall have signed or sealed the Series 1996 Bonds shall cease to be such
officer of the Issuer before the Series 1996 Bonds so signed and sealed have been actually
sold and delivered, such Bonds may nevertheless be soid 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 1996 Bonds may be signed and sealed on behalf of the Issuer by
such person as at the actual tume of the execution of such Bonds shall hold the proper office
in the Issuer, although at the date of such Bonds such person may not have held such office
or may not have been so authorized.

Section 3.04. Authentication and Registration. No Series 1996 Bond
shail be valid or obligatory for any purpose or entitled to any security or benefit under this
Bond Legislation unless and until the Certificate of Authentication and Registration on such
Bond, substantially in the form set forth in Section 3.10 hereof shall have been manually
executed by the Bond Registrar. Any such executed Certificate of Authentication and
Registration upon any such Bond shall be conclusive evidence that such Bond has been
authenticated, registered and delivered under this Bond Legislation. The Certificate of
Authentication and Registration on any Series 1996 Bond shall be deemed to have been
executed by the Bond Registrar if manually signed by an authorized officer of the Bond
Registrar, but it shall not be necessary that the same officer sign the Certificate of
Authentication and Registration on all of the Bonds issued hereunder.

Section 3.05. Negotiability, Transfer and Registration. Subject to the
provisions for transfer of registration set forth below, the Series 1996 Bonds shail be and
have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder, in accepting
the Series 1996 Bonds, shall be conclusively deemed to have agreed that such Bonds shatl
be and have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder shall further
be conclusively deemed to have agreed that said Bonds shall be incontestable in the hands
of a bona fide holder for value.

So long as the Series 1996 Bonds remain outstanding, the Issuer, through the
Bond Registrar as its agent, shall keep and maintain books for the registration and transfer
of such Bonds.

The registered Series 1996 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 writien instrument of transfer
satisfactory to the Bond Registrar, duly executed by the registered owner or his duly
authorized attorney.
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In all cases in which the privilege of exchanging Series 1996 Bonds or
transferring the registered Series 1996 Bonds are exercised, all Series 1996 Bonds shall be
delivered in accordance with the provisions of this Bond Legislation. All Series 1996 Bonds
surrendered in any such exchanges or transfers shall forthwith be cancelled by the Bond
Registrar. For every such exchange or transfer of Series 1996 Bonds, the Bond Registrar
may make a charge sufficient to reimburse it for any tax, fee or other governmental charge
required to be paid with respect to such exchange or transfer and the cost of preparing each
new Bond upon each exchange or transfer, and any other expenses of the Bond Registrar
incurred in connection therewith, which sum or surns shall be paid by the Issuer. The Bond
Registrar shall not be obliged to make any such exchange or transfer of Series 1996 Bonds
during the period commencing on the 15th day of the month next preceding an interest
payment date on the Series 1996 Bonds or, in the case of any proposed redemption of
Series 1996 Bonds, next preceding the date of the selection of Bonds to be redeemed, and
ending on such interest payment date or redemption date.

Section 3.06. Bonds Mutilated, Destroyed, Stolen or Lost. In case any
Series 1996 Bond shall become mutilated or be destroyed, stolen or lost, the Issuer may,
in its discretion, issue, and the Bond Registrar shall, if so advised by the Issuer, authenticate
and deliver, a new Bond of the same series and of like tenor as the Bond so mutilated,
destroyed, stolen or lost, in exchange and substitution for such mutilated Bond, upon
surrender and canceliation of such mutilated Bond, or in lieu of and substitution for the
Bond destroyed, stolen or lost, and upon the Holder’s furnishing satisfactory indemnity and
complying with such other reasonable regulations and conditions as the Issuer may prescribe
and paying such expenses as the Issuer and the Bond Registrar may incur. All Bonds so
surrendered shall be cancelled by the Bond Registrar and held for the account of the Issuer.
If any such Bond shall have matured or be about to mature, instead of issuing a substitute
Bond, the Issuer may pay the same, upon being indemnified as aforesaid, and if such Bond
be lost, stolen or destroyed, without surrender thereof,

Section 3.07. Bonds not to be Indebtedness of the Issuer. The
Series 1996 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. The Issuer has no taxing power.

Section 3.08. Bonds Secured by Pledge of Net Revenues. The payment of
the debt service of all Series 1996 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 on and other payments
for the Series 1996 Bonds and to make all other payments provided for in the Bond
Legislation, are hereby irrevocably pledged to such payments as they become due.

Section 3.09. Delivery of Bonds. The Issuer shall execute and deliver
the Series 1996 Bonds to the Bond Registrar, and the Bond Registrar shafl authenticate,
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register and deliver the Series 1996 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 1996 Bonds are to be registered upon original issuance, together with
such taxpayer identification and other information as the Bond Registrar may
reasonably require;

B. A request and authorization to the Bond Registrar on behalf of
the Issuer, signed by an Authorized Officer, to authenticate and deliver the
Series 1996 Bonds to the original purchasers;

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

D.  An executed copy of the Loan Agreement;

E. A copy of the Letter of Credit; and

F. The unqualified approving opinion of bond counsel on the
Series 1996 Bonds.

Section 3.10. Form of Series 1996 Bonds. The text of the Series 1996
Bonds shall be in substantially the following form, with such omissions, insertions and
variations as may be necessary and desirable and authorized or permitted hereby, or by any
Supplemental Resolution adopted prior to the issuance thereof:
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(FORM OF SERIES 1996 BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
OAKVALE ROAD PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 1996
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. R-1 $12,700,000

KNOW ALL MEN BY THESE PRESENTS: That Oakvale Road Public
Service District, a public corporation and political subdivision of the State of West Virginia
in Mercer and Summers Counties 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 TWELVE MILLION SEVEN HUNDRED THOUSAND DOLLARS
($12,700,000), or such lesser amount as shall have been advanced to the Issuer hereunder
and not previously repaid, as set forth in the "Record of Advances” attached as EXHIBIT A
hereto and incorporated herein by reference, in quarterly installments on March 1, June 1,
September 1 and December 1 of each year, commencing June 1, 1997, as set forth on the
"Schedule of Annual Debt Service" attached as EXHIBIT B hereto and incorporated herein
by reference, with interest on the unpaid principal balance at the rate per annum set forth
on said EXHIBIT B. The interest on this Bond shall also be payable quarterly on March 1,
June 1, September 1 and December 1 of each year, commencing June 1, 1997, as set forth
on EXHIBIT B attached hereto.

On February 20, 1997, the Authority will determine the amount of principal
advanced hereunder, will calculate the quarterly installments of principal of and interest
hereon to be paid on June 1, September 1 and December 1, 1997, and will attach a new
EXHIBIT B reflecting such amounts, hereto. On December 20, 1997, the Authority will
redetermine the amount of principal advanced hereunder, will recalculate the quarterly
installments of principal of and interest hereon to be paid on March 1, 1998, and each
quarter thereafter, until the maturity hereof and will attach a new EXHIBIT B reflecting
such amounts, hereto. If not previously paid, all principal of and interest on this Bond shali
be payable on December 1, 2036.

Principal installments of this Bond are payable in any coin or currency which,
on the respective dates of payment of such installments, is legal tender for the payment of
public and private debts under the laws of the United States of America, at the office of the
West Virginia Municipal Bond Commission, Charleston, West Virginia (the "Paying
Agent™). The interest on this Bond is payable by check or draft of the Paying Agent mailed
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to the registered owner hereof at the address as it appears on the books of One Valley Bank,
National Association, Charleston, West Virginia, as registrar (the "Registrar”), on the
15th day of the month next preceding an interest payment date, or by such other method as
shall be mutually agreeable so long as the Authority is the Registered Owner hereof,

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 upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement by and
between the Issuer and the Authority, dated December 4, 1996.

This Bond is issued (i) to refund a portion of the Issuer’s Waterworks Facilities
Bond and Grant Anticipation Notes, Series 1996, dated February 15, 1996 (the "Notes™),
heretofore issued to temporarily finance a portion of the costs of acquisition and
construction of certain extensions, additions, betterments and improvements to the existing
public waterworks system of the Issuer (the "Project”); (ii) to pay a portion of the costs of
acquisition and construction of the Project not previously paid from proceeds of the Notes;
and (iii) to pay certain costs of issuance hereof and related costs. The existing public
waterworks system of the Issuer, the Project, and any further extensions, additions,
betterments or improvements 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 31,
Article 15A of the West Virginia Code of 1931, as amended (collectively, the "Act"), and
a Bond Resolution duly adopted by the Issuer on December 4, 1996, and a Supplemental
Resolution duly adopted by the Issuer on December 4, 1996 (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 Series 1996 Bonds under the Bond Legislation.

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System,
unexpended proceeds of the Bonds and proceeds of the Letter of Credit No. 96064, issued
December 4, 1996, in the stated amount of $1,093,391.20, by One Valley Bank, National
Association, Charleston, West Virginia, for the benefit of the Authority. (the "Letter of
Credit"). Such Net Revenues shall be sufficient to pay the principal of and interest on all
bonds which may be issued pursuant to the Act and shall be set aside as a special fund
hereby pledged for such purpose. This Bond does not constitute a corporate indebtedness
of the Issuer within the meaning of any constitutional or statutory provisions or limitations,
nor shall the Issuer be obligated to pay the same or the interest hereon, 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, 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
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other revenues of the System, to provide for the reasonable expenses of operation, repair
and maintenance of the System not otherwise paid, 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
on the Bonds, and all other obligations secured by a lien on or payable from such revenues
prior to or on a parity with the Bonds. 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 Legisiation, 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
provisions of the Act is, and has all the qualities and incidents of, a negotiable instrument
under the Uniformm 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 refund the Notes, pay the costs of the Project
and costs of issuance hereof described in the Bond ILegislation, and there shall be and
hereby is created and granted a lien upon such moneys, until so applied, in favor of the
registered owner of this Bond.

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

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

this Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to
the same extent as if written fully herein.
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INWITNESS WHEREOF, OAKVALEROAD PUBLIC SERVICEDISTRICT
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 December 4,
1696.

[SEAL]

Chairman

ATTEST:

Secretary
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{Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1996 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: , 1996,

ONE VALLEY BANK,
NATIONAL ASSOCIATION,
as Registrar

Authorized Officer
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EXHIBIT A

RECORD OF ADVANCES
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EXHIBIT B

SCHEDULE OF ANNUAL DEBT SERVICE
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(Form of)

ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint

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

Dated:

In the presence of:
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Section 3.1]. Sale of Bonds; Approval and Ratification of Execution of
Loan Agreement. The Series 1996 Bonds shall be sold to the Authority, pursuant to the
terms and conditions of the Loan Agreement. [f 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.

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

INTERIM CONSTRUCTION FINANCING

Section 4.01. interim Construction Financing. In order to pay the
balance of the Notes outstanding not being paid from proceeds of the Series 1996 Bonds,
certain Costs of the Project and costs of additional waterworks facilities for the System
pending receipt of proceeds of the Grants and advances of principal of the Series 1996
Bonds and the Series 1997 Bonds, the Issuer will issue and sell its interim construction notes
in an aggregate principal amount not to exceed $3,000,000 (the "Construction Notes"). The
Notes shall be in the form of a revolving line of credit from a commercial bank or other
lender, and the Issuer is hereby authorized to enter into a loan agreement or similar
agreement with such commercial bank or other lender. The Notes shall bear interest from
the date or dates, at such rate or rates, payable on such dates and shall mature on such date
or dates and be subject to such prepayment or redemption, all as provided in the Notes
Resolution.

The Notes shall be special obligations of the Issuer payable as to principal and
interest solely from proceeds of the Series 1996 Bonds, proceeds of the Series 1997 Bonds
and the Grants. The Notes do not and shall not constitute an indebtedness 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 Issuer has no taxing power). The
Holders of the Notes shall never have the right to compel the forfeiture of any property of
the Issuer. The Notes shall not be a debt of the Issuer, nor a legal or equitable pledge,
charge, lien or encumbrance upon any property of the Issuer or upon any of its income,
receipts or Net Revenues except as set forth herein.
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ARTICLE V

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

Section 5.01. Establishment of Funds and Accounts with Depository
Bank. The following special funds or accounts are hereby created with and shall be held
by the Depository Bank separate and apart from all other funds or accounts of the
Depository Bank and the Issuer and from each other:

(1) Revenue Fund; and
(2)  Bond Construction Trust Fund

Section 5.02. Establishment of Funds and Accounts with Commission.
The following special fund is hereby created with and shall be held by the Commission
separate and apart from all other funds or accounts of the Commission and the Issuer and
from each other:

(1)  Series 1996 Bonds Sinking Fund.

Section 5.03. System Revenues; Flow of Funds. A. The entire Gross
Revenues derived from the operation of the System shall be deposited upon receipt in the
Revenue Fund. The Revenue Fund shall constitute a trust fund for the purposes provided
in this Bond Legislation and shall be kept separate and distinct from all other funds of the
Issuer and the Depository Bank and used ondy for the purposes and in the manner provided
in this Bond Legislation. All revenues at any time on deposit in the Revenue Fund shall be
disposed of only in the following order and priority:

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

(2) The Issuer shall next, on the first day of each month,
commencing 3 months prior to the first date of payment of interest on the
Series 1996 Bonds for which interest has not been capitalized or as required
in the Loan Agreement, transfer from the Revenue Fund and remit to the
Commission for deposit in the Series 1996 Bonds Sinking Fund, an amount
equat to 1/3rd of the amount of interest which will become due on the
Series 1996 Bonds on the next ensuing quarterly interest payment date;
provided that, in the event the period to elapse between the date of such initial
deposit in the Series 1996 Bonds Sinking Fund and the next quarterly interest
payment date is less than 3 months, then such monthly payments shall be
increased proportionately to provide, 1 month prior to the next quarterly
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interest payment date, the required amount of interest coming due on such
date.

(3)  The Issuer shall next, on the first day of each month,
commencing 3 months prior to the first date of payment of principal of the
Series 1996 Bonds, transfer from the Revenue Fund and remit to the
Commission for deposit in the Series 1996 Bonds Sinking Fund, an amount
equal to 1/3rd of the amount of principal which will mature and become due
on the Series 1996 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 1996 Bonds Sinking Fund and the next quarterly
principal payment date is less than 3 months, then such monthly payments
shall be increased proportionately to provide, 1 month prior to the next
quarterly principal payment date, the required amount of principal coming due
on such date.

(4)  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 Bonds or for any lawful purpose of the System,

(5) Solong as the Letter of Credit is in place no debt service reserve
fund shall be required for the Series 1996 Bonds. However, in the event the
Letter of Credit is terminated or the amount payable thereunder is reduced, the
Issuer may, at the option of the Council, be required to establish a debt
service reserve fund for the Series 1996 Bonds, in an amount to be determined
by the Council.

Moneys in the Series 1996 Bonds Sinking Fund shall be used only for the
purposes of paying principal of and interest on the Series 1996 Bonds as the same shall
become due. All investment earnings on moneys in the Series 1996 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 Bond Construction
Trust Fund, and following completion of construction of the Project, shall be deposited in
the Revenue Fund and applied in full, first to the next ensuing interest payment due on the
Series 1996 Bonds and then to the next ensuing principal payment due thereon.

As and when additional Bonds ranking on a parity with the Series 1996 Bonds
are issued, provision shall be made for additional payments into the respective sinking funds
sufficient to pay the interest on such additional parity Bonds and accomplish retirement
thereof at maturity and to accumulate a balance in the appropriate reserve account in an
amount equal to the maximum amount of principal and interest which will become due in
any year for account of the Bonds of such series, including such additional Bonds.
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The Issuer shall not be required to make any further payments into the
Series 1996 Bonds Sinking Fund when the aggregate amount of funds therein are at least
equal to the aggregate principal amount of the Series 1996 Bonds issued pursuant to this
Bond Legislation then Outstanding and all interest to accrue until the maturity thereof.

The Commission is hereby designated as the fiscal agent for the administration
of the Series 1996 Bonds Sinking Fund created hereunder, and all amounts required for said
account shall be remitted to the Commission from the Revenue Fund by the Issuer at the
times provided herein.

Moneys in the Series 1996 Bonds Sinking Fund shall be invested and
reinvested by the Commission in accordance with Section 8.01 hereof. The Series 1996
Bonds Sinking Fund shall be used solely and only for, and are hereby pledged for, the
purpose of servicing the Series 1996 Bonds and any additional Bonds ranking on a parity
therewith that may be issued and Outstanding under the conditions and restrictions
hereinafter set forth.

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 1996 Bonds and
all such payments shall be remitted to the Commission with appropriate instructions as to
the custody, use and application thereof consistent with the provisions of this Bond
Legislation.

C.  The Issuer shall remit from the Revenue Fund to the Commission, the
Registrar, the Paying Agent or the Depository Bank, on such dates as the Commission, the
Registrar, the Paying Agent or the Depository Bank, as the case may be, shall require, such
additional sums as shall be necessary to pay their respective charges, fees and expenses then
due.

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

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

29,



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

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

H.  All Tap Fees, if any, received by the Issuer shall be deposited by the
Issuer, as received, in the Bond Construction Trust Fund, and following completion of the
Project, shall be deposited in the Revenue Fund and may be used for any lawful purpose
of the System. :
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ARTICLE VI
BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS
Section 6.01. Application of Bond Proceeds; Pledge of Unexpended Bond

Proceeds. From the moneys received from the sale of any or all of the Series 1996 Bonds,
the following amounts shall be first deducted and deposited in the order set forth below:

A.  From the proceeds of the Series 1996 Bonds, there shall first be paid
to the Holders of the Notes the sum of $8,470,686.40, being a portion of the outstanding
principal of the Notes and the interest accrued thereon.

B. Next, from the proceeds of the Series 1996 Bonds, there shall first be
credited to the Bond Construction Trust Fund and then paid, any and all other borrowings
by the Issuer made for the purpose of temporarily financing a portion of the Costs of the
Project and any borrowings by the Issuer from the Authority, including interest accrued
thereon to the date of such payment, not otherwise paid from funds of the Issuer.

C. As the Issuer receives advances of the remaining moneys derived from
the sale of the Series 1996 Bonds, such moneys shall be deposited with the Depository Bank
in the Bond Construction Trust Fund and applied solely to payment of Costs of the Project
or repayment of Construction Notes in the manner set forth in Section 6.02 hereof.

D.  The Depository Bank shall act as a trustee and fiduciary for the
Bondholder with respect to the Bond Construction Trust Fund and shall comply with ali
requirements with respect to the disposition of the Bond Construction Trust Fund set forth
in the Bond Legislation. Moneys in the Bond Construction Trust Fund shall be used solely
to pay Costs of the Project and until so transferred or expended, are hereby pledged as
additional security for the Series 1996 Bonds.

Section 6.02. Disbursements From the Bond Construction Trust Fund.
The Issuer shall, by the 15th day of each month, provide the Council with a requisition for
the costs incurred for the Project, together with documentation as to payment of such costs
from proceeds of the Construction Notes and such other documentation as the Council shall

require. Payments for Costs of the Project shall be made monthly.

Except as provided in Section 6.01 hereof, disbursements from the Bond
Construction Trust Fund (except for the costs of issuance of the Bonds hereby authorized,
which shall be made upon request of the Issuer) shall be made only after submission to the
Depository Bank of a certificate, signed by an Authorized Officer, the Consulting Engineers
and an appropriate official of Region I Planning and Development Council, stating:
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(A)  That none of the items for which the payment is
proposed to be made has formed the basis for any disbursement
theretofore made;

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

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

(D) That payment for each of the items proposed has
either been made from proceeds of the Construction Notes or is
then due and owing.

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

Pending such application, moneys in the Bond Construction Trust Fund,

including any accounts therein, shall be invested and reinvested in Qualified Investments at
the written direction of the Issuer.

32.



ARTICLE VII

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issuer. All the covenants,
agreements and provisions of this Bond Legislation shall be and constitute valid and legally
binding covenants of the Issuer and shall be enforceable in any court of competent
jurisdiction by any Holder or Holders of the Series 1996 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 1996 Bonds as hereinafter provided in this
Article VII. All such covenants, agreements and provisions shall be irrevocable, except as
provided herein, as long as any of the Series 1996 Bonds or the interest thereon is
Outstanding and unpaid.

Section 7.02. Bonds not to be Indebtedness of the Issuer. The
Series 1996 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 any Series 1996 Bonds shall ever have the right to compel the exercise
of the taxing power of the Issuer, if any, to pay the Series 1996 Bonds or the interest, if

any, thereon.

Section 7.03. Bonds Secured by Pledge of Net Revenues. The payment
of the debt service of the Series 1996 Bonds issued hereunder shail be secured forthwith
equally and ratably by a first lien on the Net Revenues derived from the operation of the
System. The Net Revenues derived from the System, in an amount sufficient to pay the
principal of and interest on the Series 1996 Bonds and to make the payments into all funds
and accounts and all other payments provided for in the Bond Legislation are hereby
irrevocably pledged, in the manner provided herein, to such payments as they become due,
and for the other purposes provided in the Bond Legislation.

Section 7.04. Initial Schedule of Rates and Charges. The initial schedule
of rates and charges for the services and facilities of the System shall be as set forth and
approved and described in the Final Order of the Public Service Commission of West
Virginia entered February 5, 1996, in Case No. 94-0098-W-PWD-PC-CN and such rates
are hereby ratified.

Section 7.05. Sale of the System. So long as the Series 1996 Bonds are
outstanding and except as otherwise required by law or with the written consent of the
Authority and the Council, the System may not be sold, mortgaged, leased or otherwise
disposed of except as a whole, or substantially as a whole, and only if the net proceeds to
be realized shall be sufficient to pay fully all the Bonds Outstanding, or to effectively
defease the pledge created by this Bond Legislation in accordance with Article X hereof.
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The proceeds from any such sale, mortgage, lease or other disposition of the System shall,
with respect to the Series 1996 Bonds, immediately be remitted to the Commission for
deposit in the Series 1996 Bonds Sinking Fund and, with the written permission of the
Authority, or in the event the Authority is no longer a Bondholder, the Issuer shall direct
the Commission to apply such proceeds to the payment of principal at maturity of and
interest on the Series 1996 Bonds. Any balance remaining after the payment of all the
Series 1996 Bonds and interest thereon shall be remitted to the Issuer by the Commission
uniess necessary for the payment of other obligations of the Issuer payable out of the
revenues of the System.

The foregoing provision notwithstanding, the Issuer shall have and hereby
reserves the right to sell, lease or otherwise dispose of any of the property comprising a part
of the System hereinafter determined in the manner provided herein to be no longer
necessary, useful or profitable in the operation thereof. Prior to any such sale, lease or
other disposition of such property, if the amount to be received therefor, together with all
other amounts received during the same Fiscal Year for such sales, leases or other
dispositions of such properties, is not in excess of $50,000, the Issuer shall, by resolution,
determine that such property comprising a part of the System is no longer necessary, useful
or profitable in the operation thereof and may then provide for the sale of such property.
The proceeds of any such sale shall be deposited in the Revenue Fund, If the amount to be
received from such sale, lease or other disposition of said property, together with all other
amounts received during the same Fiscal Year for such sales, leases or other dispositions
of such properties, shall be in excess of $50,000 but not in excess of $200,000, the Issuer
shall first, in writing, determine upon consuitation with the Consulting Engineers that such
property comprising a part of the System is no longer necessary, useful or profitable in the
operation thereof and the Governing Body may then, if it be so advised, by resolution duly
adopted, authorize such sale, lease or other disposition of such property upon public bidding
in accordance with the laws of the State. The proceeds derived from any such sale, lease
or other disposition of such property, aggregating during such Fiscal Year in excess of
$50,000 and not in excess of $200,000, shall, with the written consent of the Authority and
the Council, be remitted by the Issuer to the Commission for deposit in the Series 1996
Bonds Sinking Fund. Such payment of such proceeds into the Series 1996 Bonds Sinking
Fund or the Renewal and Replacement Fund shall not reduce the amounts required to be
paid into said funds by other provisions of this Bond Legislation,

No sale, lease or other disposition of the properties of the System shall be
made by the Issuer if the proceeds to be derived therefrom, together with all other amounts
received during the same Fiscal Year for such sales, leases, or other dispositions of such
properties, shall be in excess of $200,000 and insufficient to pay all Bonds then Outstanding
without the prior approval and consent in writing of the Holders, or their duly authorized
representatives, of 66 2/3% in amount 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.
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Section 7.06. Issuance of Other Obligations Pavable Qut of Revenues and
General Covenant Against Encumbrances. Except as provided for in this Section 7.06 and
in Section 7.07 hereof, the Issuer shall not issue any other obligations whatsoever payable
from the revenues of the System which rank prior to, or equally, as to lien on and source
of and security for payment from such revenues with the Series 1996 Bonds. All
obligations issued by the Issuer after the issuance of the Series 1996 Bonds and payable
from the revenues of the System, except Parity Bonds issued under the conditions set forth
in Section 7.07 hereof, shall contain an express statement that such obligations are junior
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 1996 Bonds; provided, that no such
subordinate obligations shall be issued unless all payments required to be made into ali
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 in Section 7.07 hereof, the Issuer shall not create, or cause
or permit to be created, any debt, lien, pledge, assignment, encumbrance or any other
charge having priority over or being on a parity with the lien of the Series 1996 Bonds, and
the interest thereon, upon any or all of the income and revenues of the System pledged for
payment of the Series 1996 Bonds and the interest thereon in this Bond Legislation, or upon
the System or any part thereof.

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

Section 7.07. Parity Bonds. No Parity Bonds, payable out of the
revenues of the System, shall be issued after the issuance of the Series 1996 Bonds pursuant
to this Bond Legislation, except upon written consent thereto by the Authority and the
Council.

All Parity Bonds issued hereunder shall be on a parity in all respects with the
Series 1996 Bonds.

No such Parity Bonds shall be issued except for the purpose of financing the
costs of the acquisition or construction of extensions, additions, betterments or
improvements to the System, paying claims against the Issuer or refunding the Series 1996
Bonds issued pursuant hereto, or any combination of such purposes.

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

Parity Bonds shall not be deemed to include bonds, notes, certificates or other
obligations subsequently issued, the lien of which on the revenues of the System is subject
to the prior and superior lien of the Series 1996 Bonds on such revenues. The Issuer shall
not issue any obligations whatsoever payable from the revenues of the System, or any part
thereof, which rank prior to or, except in the manner and under the conditions provided in
this section, equally, as to lien on and source of and security for payment from such
revenues, with the Series 1996 Bonds.

Section 7.08. Books; Records and Facilities. The Issuer shall keep
complete and accurate records of the cost of acquiring the Project site and the costs of
acquiring, constructing and installing the Project. The Issuer shall permit the Authority or
its agents and representatives, to inspect all books, documents, papers and records relating
to the Project and the System at all reasonable times for the purpose of audit and
examination. The Issuer shall submit to the Authority and the Council such documents and
information as it 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 Authority and the Council or their respective agents
and representatives, to inspect all records pertaining to the operation of the System at all
reasonable times following completion of construction of the Project and commencement of
operation thereof, or, if the Project is an improvement to an existing system, at any
reasonable time following commencement of construction.

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

The accounting system for the System shall follow current generally accepted
accounting principles and safeguards to the extent allowed and as prescribed by the Public
Service Commission of West Virginia. Separate control accounting records shall be
maintained by the Issuer. Subsidiary records as may be required shall be kept in the
manner and on the forms, books and other bookkeeping records as prescribed by the Issuer.
The Issuer shall prescribe and institute the manner by which subsidiary records of the
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accounting system which may be instalied remote from the direct supervision of the Issuer
shail be reported 1o such agent of the Issuer as the Governing Body shall direct.

The Issuer shall file with the Council and the Authority, or any other original
purchaser of the Series 1996 Bonds, and shall mail in each year to any Holder or Holders
of the Series 1996 Bonds requesting the same, an annual report containing the following:

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

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

(C) The amount of any Bonds, notes or other obligations payable
from the revenues of the System outstanding.

The Issuer shall also, at least once a year, cause the books, records and
accounts of the System to be audited by Independent Certified Public Accountants and shail
mail upon request, and make available generally, the report of said Independent Certified
Public Accountants, or a summary thereof, to any Holder or Holders of the Series 1996
Bonds and shall submit said report to the Authority and the Council, or any other original
purchaser of the Series 1996 Bonds. Such audit report submitted to the Authority and the
Council, shall include a statement that the Issuer is in compliance with the terms and
provisions of the Loan Agreement and this Bond Legislation and that the revenues of the
System are adequate to meet the Issuer’s Operating Expenses and debt service and reserve
requirements.

The Issuer shall permit the Authority and the Council, or their respective
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 aiso provide the Authority and the Council, or their respective 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 Authority and the Council with
respect to the System pursuant to the Act.

Section 7.09. Rates. Equitable rates or charges for the use of and service
rendered by the System have been established all in the manner and form required by law,
and copies of such rates and charges so established will be continuously on file with the
Secretary, which copies will be open to inspection by all interested parties. The schedule
of rates and charges shall at all times be adequate to produce Gross Revenues from the
System sufficient to pay Operating Expenses and to make the prescribed payments into the
funds created hereunder. Such schedule of rates and charges shall be changed and
readjusted whenever necessary so that the aggregate of the rates and charges will be

37.



sufficient for such purposes. In order to assure full and continuous performance of this
covenant, with a margin for contingencies and temporary unanticipated reductions 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
(1) to provide for all Operating Expenses of the System and (ii) to leave a balance each year
equal to at least 100% of the maximum amount required in any year for payment of
principal of and interest, if any, on the Series 1996 Bonds and all other obligations secured
by a lien on or payable from such revenues prior to or on a parity with the Series 1996
Bonds. The Issuer shall not reduce the rates or charges for services set forth in the rate
Resolution described in Section 7.04.

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

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

Section 7.11. Engineering Services and Operating Personnel. The Issuer
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 submitted to the Authority
and the Council, the Project is adequate for the purposes for which it was designed, the
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funding plan as submitted to the Authority and the Council is sufficient to pay the costs of
acquisition and construction of the Project, and all permits required by federal and state
laws for construction of the Project have been obtained.

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

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

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

Section 7.13. Enforcement of Collections. The Issuer 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 exient
permitted or authorized by the Act, the rules and regulations of the Public Service
Commission of West Virginia and other laws of the State of West Virginia.

Whenever any fees, rates, rentals or other charges for the services and
facilities of the System shall remain unpaid for a period of 30 days after the same shall
become due and payable, the property and the owner thereof, as well as the user of the
services and facilities, shall be delinquent until such time as all such rates and charges are
fully paid. To the extent authorized by the laws of the State and the rules and regulations
of the Public Service Commission of West Virginia, rates, rentals and other charges, if not
paid when due, shall become a lien on the premises served by the System. The Issuer
further covenants and agrees that, it will, to the full extent permitted by law and the rules
and regulations promulgated by the Public Service Commission of West Virginia,
discontinue and shut off the services of the System, and any services and facilities of the
sewer system, if so owned by the Issuer, to all users of the services of the System
delinquent in payment of charges for the services of the System, and will not restore such
services of either system until all delinquent charges for the services of the System, plus
reasonable interest and penalty charges for the restoration of service, have been fully paid
and shall take all further actions to enforce collections to the maximum extent permitted by
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law. [If the sewer facilities are not owned by the Issuer, the Issuer shall enter into a
termination agreement with the sewer service provider, subject to any required approval of
such agreement by the Public Service Commission of West Virginia and all rules,
regulations and orders of the Public Service Commission of West Virginia.

Section 7.14. No Free Services. The Issuer will not render or cause to
be rendered any free services of any nature by the System, nor will any preferential rates
be established for users of the same class; and in the event the Issuer, or any department,
agency, instrumentality, officer or employee of the Issuer shall avail itself or themselves of
the facilities or services provided by the System, or any part thereof, the same rates, fees
or charges applicable to other customers receiving like services under similar circumstances
shall be charged the Issuer and any such department, agency, instrumentality, officer or
employee. The revenues so received shall be deemed to be revenues derived from the
operation of the System, and shall be deposited and accounted for in the same manner as
other revenues derived from such operation of the System.

Section 7.185. Insurance and Construction Bonds. A. The Issuer hereby
covenants and agrees that so long as the Series 1996 Bonds remain Outstanding, the Issuer
will, as an Operating Expense, procure, carry and maintain insurance with a reputable
insurance carrier or carriers as is customarily covered with respect to works and properties
similar to the System. Such insurance shall initially cover the following risks and be in the
following amounts:

(1)  FIRE, LIGHTNING, VANDALISM, MALICIOUS MISCHIEF
AND EXTENDED COVERAGE INSURANCE, on all above-ground
insurable portions of the System in an amount equal to the actual cost thereof.
In time of war the Issuer will also carry and maintain insurance to the extent
available against the risks and hazards of war. The proceeds of all such
insurance policies shall be placed in the Renewal and Replacement Fund and
used only for the repairs and restoration of the damaged or destroyed
properties or for the other purposes provided herein for the Renewal and
Replacement Fund. The Issuer will itself, or will require each contractor and
subcontractor to, obtain and maintain builder’s risk insurance (fire and
extended coverage) to protect the interests of the Issuer, the Authority, the
prime contractor and all subcontractors as their respective interests may
appear, in accordance with the Loan Agreement, during construction of the
Project on 2 100% basis (completed value form) on the insurable portion of
the Project, such insurance to be made payable to the order of the Authority,
the Issuer, the contractors and subcontractors, as their interests may appear.

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

(3} WORKER'S COMPENSATION COVERAGE FOR ALL
EMPLOYEES OF OR FOR THE SYSTEM ELIGIBLE THEREFOR; AND
PERFORMANCE AND PAYMENT BONDS, such bonds to be in the
amounts of 100% of the construction contract and to be required of each
contractor contracting directly with the Issuer, and such payment bonds 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.

(4y  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.

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

Section 7.17. Completion of Project; Permits and Orders. The Issuer
will complete the Project as promptly as possible and operate and maintain the System as
a revenue-producing utility in good condition and in compliance with all federal and state
requirements and standards.

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

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

Section 7.19. Statutory Mortgage Lien. For the further protection of the
Holders of the Series 1996 Bonds, a statutory mortgage lien upon the System is granted and
created by the Act, which statutory mortgage lien is hereby recognized and declared to be
valid and binding, and shall take effect immediately upon delivery of the Series 1996 Bonds.

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

INVESTMENT OF FUNDS

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

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

The Depository Bank shall keep complete and accurate records of all funds,
accounts and investments, and shall distribute to the Issuer, at least once each year, or more
often if reasonably requested by the Issuer, a summary of such funds, accounts and
investment earnings. The Issuer shall retain all such records and any additional records with
respect to such funds, accounts and investment earnings so long as any of the Series 1996
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 1996 Bonds:

(1)  If default occurs in the due and punctual payment of the principal
of or interest on the Series 1996 Bonds; or

(2)  If default occurs in the Issuer’s observance of any of the
covenants, agreements or conditions on its part relating to the Series 1996
Bonds set forth in this Bond Legislation, any supplemental resolution or in the
Series 1996 Bonds, and such default shall have continued for a period of
30 days after the Issuer shall have been given written notice of such default
by the Commission, the Depository Bank, the Registrar, the Paying Agent or
any other Paying Agent or a Holder of a Bond; or

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

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

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

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

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

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

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

DEFEASANCE

Section 10.01. Defeasance of Bonds. If the Issuer shall pay or cause to
be paid, or there shall otherwise be paid, to the Holders of the Series 1996 Bonds, the
principal of and interest due or to become due thereon, at the times and in the manner
stipulated therein and in this Bond Legisiation, then the pledge of Net Revenues and other
moneys and securities pledged under this Bond Legislation and all covenants, agreements
and other obligations of the Issuer to the Registered Owners of the Series 1996 Bonds shall
thereupon cease, terminate and become void and be discharged and satisfied.

Series 1996 Bonds for the payment of which either moneys in an amount which
shall be sufficient, or securities the principal of and the interest on which, when due, will
provide moneys which, together with the moneys, if any, deposited with the Paying Agent
at the same or earlier time, shall be sufficient, to pay as and when due either at maturity
or at the next redemption date, the principal installments of and interest on such Series 1996
Bonds shall be deemed to have been paid within the meaning and with the effect expressed
in the first paragraph of this section. All Series 1996 Bonds shall, prior to the maturity
thereof, be deemed to have been paid within the meaning and with the effect expressed in
the first paragraph of this section if there shall have been deposited with the Commission
or its agent, either moneys in an amount which shall be sufficient, or securities the principal
of and the interest on which, when due, will provide moneys which, together with other
moneys, if any, deposited with the Commission at the same time, shall be sufficient to pay
when due the principal installments of and interest due and to become due on said
Series 1996 Bonds on and prior to the next redemption date or the maturity dates thereof.
Neither securities nor moneys deposited with the Commission pursuant to this section nor
principal or interest payments on any such securities shall be withdrawn or used for any
purpose other than, and shall be held in trust for, the payment of the principal installments
of and interest on said Series 1996 Bonds; provided, that any cash received from such
principal or interest payments on such securities deposited with the Commission or its agent,
if not then needed for such purpose, shall, to the extent practicable, be reinvested in
securities maturing at times and in amounts sufficient to pay when due the principal
installments of and interest to become due on said Bonds on and prior to the next
redemption date or the maturity dates thereof, and interest earned from such reinvestments
shall be paid over to the Issuer as received by the Commission or its agent, free and clear
of any trust, lien or pledge. For the purpose of this section, securities shall mean and
include only Government Obligations.
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ARTICLE X]

MISCELLANEQUS

Section 11.01. Amendment or Modification of Bond Legislation. Prior
to issuance of the Series 1996 Bonds, this Resolution may be amended or supplemented in
any way by the Supplemental Resolution. Following issuance of the Series 1996 Bonds,
no material modification or amendment of this Resolution, or of any resolution or order
amendatory or supplemental hereto, that would materially and adversely affect the rights of
Registered Owners of the Series 1996 Bonds, shall be made without the consent in writing
of the Registered Owners of 66 2/3% or more in principal amount of the Series 1996 Bonds
so affected and then Outstanding; provided, that no change shall be made in the maturity
of the Series 1996 Bonds or the rate of interest thereon, or in the principal amount thereof,
or affecting the unconditional promise of the Issuer to pay such principal and interest out
of the funds herein pledged therefor without the consent of the Registered Owner thereof.
No amendment or modification shall be made that would reduce the percentage of the
principal amount of the Series 1996 Bonds required for consent to the above-permitted
amendments or modifications.

Section 11.02. Bond Legislation Constitutes Contract. The provisions of
the Bond Legislation shall constitute a contract between the Issuer and the Registered
Owners of the Series 1996 Bonds, and no change, variation or alteration of any kind of the
provisions of the Bond Legislation shall be made in any manner, except as in this Bond
Legislation provided.

Section 11.03. Severability of Invalid Provisions. If any section,
paragraph, clause or provision of this Resolution should be held invalid by any court of
competent jurisdiction, the invalidity of such section, paragraph, clause or provision shail
not affect any of the remaining provisions of this Resolution, the Supplemental Resolution
or the Series 1996 Bonds.

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

Section 11.05. Notices. All notices to be sent to the Issuer, the Company,
the Authority or the Council shall be in writing and shall be deemed to have been given
when delivered in person or mailed by first class mail, postage prepaid, addressed as
follows:
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ISSUER:

Oakvale Road Public Service District
Post Office Box 1061

Athens Road

Princeton, West Virginia 24740
Attention: Manager

COMPANY:

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

Charleston, West Virginia 25327-1906
Attention: President

AUTHORITY:

Water Development Authority
1201 Dunbar Avenue

Dunbar, West Virginia 25064
Attention: Executive Director

COUNCIL :

West Virginia Infrastructure Council
1320 One Valley Square
Charleston, West Virginia 25301
Attention: Executive Secretary

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

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

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, the Secretary and members of the
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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 hereof.

Adopted this 4th day of December, 1996,

M/%/
r

airman
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CERTIFICATION

Certified 2 true copy of a Resolution duly enacted by the Public Service
Board of OAKVALE ROAD PUBLIC SERVICE DISTRICT on the 4th day of December,
1996.

Dated: December 4, 1996.

[SEAL}
g\‘; Wk W Gouan
Secretary
12/02/96
OVJ.A7
667990/96001
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OAKVALE ROAD PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 1996
(West Virginia Infrastructure Fund)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNT, DATE, MATURITY DATE,
REDEMPTION PROVISION, INTEREST RATE, INTEREST
AND PRINCIPAL PAYMENT DATES, SALE PRICE AND
OTHER TERMS OF THE WATER REVENUE BONDS,
SERIES 1996 (WEST VIRGINIA INFRASTRUCTURE FUND),
OF OAKVALE ROAD PUBLIC SERVICE DISTRICT;
AUTHORIZING AND APPROVING A LOAN AGREEMENT
RELATING TO SUCH BONDS AND THE SALE AND
DELIVERY OF SUCH BONDS TO THE WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY; AUTHORIZING
AND APPROVING THE OPERATING AGREEMENT
ENTERED INTO BY AND BETWEEN THE DISTRICT AND
WEST VIRGINIA-AMERICAN WATER COMPANY;
APPROVING A LETTER OF CREDIT TO ADDITIONALLY
SECURE THE BONDS; DESIGNATING A REGISTRAR,
PAYING AGENT AND DEPOSITORY BANK; AND MAKING
OTHER PROVISIONS AS TO THE BONDS.

WHEREAS, the Public Service Board (the "Governing Body") of Qakvale
Road Public Service District (the "Issuer"), has duly and officially adopted a bond
resolution, effective December 4, 1996 (the "Bond Resolution” or the "Resolution”) entitled:

RESOLUTION AUTHORIZING THE REFUNDING OF THE
ISSUER’S WATERWORKS FACILITIES BOND AND GRANT
ANTICIPATION NOTES, SERIES 1996, AND THE
ACQUISITION AND CONSTRUCTION OF EXTENSIONS,
ADDITIONS, BETTERMENTS AND IMPROVEMENTS TO
THE EXISTING PUBLIC WATERWORKS SYSTEM OF
OAKVALE ROAD PUBLIC SERVICE DISTRICT AND THE
FINANCING OF THE COST, NOT OTHERWISE PROVIDED,
THEREOF THROUGH THE ISSUANCE BY THE DISTRICT
OF $12,700,000 IN AGGREGATE PRINCIPAL AMOUNT OF
WATER REVENUE BONDS, SERIES 1996 (WEST VIRGINIA
INFRASTRUCTURE FUND); PROVIDING FOR THE



RIGHTS AND REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SUCH BONDS; AUTHORIZING
EXECUTION AND DELIVERY OF ALL DOCUMENTS
RELATING TO THE ISSUANCE OF SUCH BONDS;
APPROVING, RATIFYING AND CONFIRMING A LOAN
AGREEMENT RELATING TO SUCH BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS PROVIDING
FOR INTERIM CONSTRUCTION FINANCING; AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

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

WHEREAS, the Bond Resolution provides for the issuance of Water Revenue
Bonds, Series 1996 (West Virginia Infrastructure Fund), of the Issuer (the "Bonds" or the
"Series 1996 Bonds"), in an aggregate principal amount not to exceed $12,700,000, and has
authorized the execution and delivery of a loan agreement relating to the Bonds (the "Loan
Agreement"), by and between the Issuer and the West Virginia Water Development
Authority (the "Authority”), all in accordance with Chapter 16, Article 13A and Chapter 31,
Article 15A of the West Virginia Code of 1931, as amended (collectively, the "Act"); and
in the Bond Resolution it is provided that the form of the Loan Agreement and the exact
principal amount, date, maturity date, redemption provision, interest rate, interest and
principal payment dates, sale price and other terms of the Bonds should be established by
a supplemental resolution pertaining to the Bonds; and that other matters relating to the
Bonds be herein provided for;

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

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

WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resolution (the "Supplementai Resolution”) be adopted and that the Loan
Agreement be approved and entered into by the Issuer, that the Agreement between the
Issuer and West Virginia-American Water Company, as amended, be approved and
authorized by the Issuer, that the exact principal amount, the date, the maturity date, the
redemption provisions, the interest rate, the interest and principal payment dates and the sale
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price of the Bonds be fixed hereby in the manner stated herein, and that other maiters
relating to the Bonds be herein provided for;

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF
OAKVALE ROAD PUBLIC SERVICE DISTRICT:

Section 1.  Pursuant to the Bond Resolution and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the Water
Revenue Bonds, Series 1996 (West Virginia Infrastructure Fund), of the Issuer, originally
represented by a single Bond, numbered R-1, in the principal amount of $12,700,000. The
Bonds shall be dated the date of delivery thereof, shall finally mature December 1, 2036,
and shall bear interest at the rate of 3.0% per annum. Principal of and interest on the
Bonds shall be payable quarterly on March 1, June 1, September 1 and December 1 of each
year, commencing June 1, 1997, and ending December 1, 2036, and in the amounts as set
forth in "Schedule X" attached to the Loan Agreement and incorporated in and made a part
of the Bonds. The initial "Schedule X" shall reflect the full principal amount of the Bonds,
being $12,700,000. On February 20, 1997 and December 20, 1997, "Schedule X" will be
amended to reflect the actual principal amounts advanced as of such dates. The Bonds shall
be subject to redemption upon the written consent of the Authority, and upon payment of
the interest and redemption premium, if any, and otherwise in compliance with the Loan
Agreement, as long as the Authority shall be the registered owner of the Bonds.

On February 20, 1997, the Authority shall determine the amount of principal
advanced under the Bonds, and shall calculate the quarterly installments of principal of and
interest hereon to be paid on June 1, September 1 and December 1, 1997. On
December 20, 1997, the Authority shall redetermine the amount of principal advanced under
the Bonds, and shall recalculate the quarterly installments of principal of and interest on the
Bonds to be paid on March 1, 1998, and each quarter thereafter, until the maturity thereof.
If not previously paid, all principal of and interest on the Bonds shall be payable on
December 1, 2036.

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

Section 3.  The Issuer does hereby authorize, approve and accept the Loan
Agreement, a copy of which is incorporated herein by reference, and the execution and
delivery of the Loan Agreement by the Chairman, and the performance of the obligations
contained therein, on behalf of the Issuer are hereby authorized, directed, ratified and
approved. The Issuer hereby affirms all covenants and representations made in the Loan
Agreement and in the application to the Authority. The price of the Bonds shail be 100%
of par value, there being no interest accrued thereon, provided that the proceeds of the
Bonds shall be advanced from time to time as requisitioned by the Issuer.



Section 4. The Issuer does hereby approve the Letter of Credit and the
issuance of the Letter of Credit in lieu of a funded debt service reserve fund for the Bonds,
and acknowledges that the Authority may hereafter require that a debt service reserve
account be established and funded in the event the Letter of Credit is reduced or terminated;

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

Section 6. The Issuer does hereby appoint and direct the West Virginia
Municipal Bond Commission, Charleston, West Virginia, to serve as Paying Agent for the
Bonds.

Section 7. The Issuer does hereby appoint One Valley Bank of Mercer
County, Princeton, West Virginia, as Depository Bank under the Bond Resolution.

Section 8.  Series 1996 Bonds proceeds in the amount of $8,470,686.40 shall
be deposited in the Bond Construction Trust Fund and immediately applied to pay a portion
of the outstanding principal of and interest accrued on the Issuer's Waterworks Facilities
Bond and Grant Anticipation Notes, Series 1996 (the "Notes"), heretofore issued to
temporarily finance a portion of the costs of acquisition and construction of the Project.
(The balance of the principal of and interest accrued on the Notes, being $217,170.30, are
to be paid concurrently from proceeds of the Construction Notes.}

Section 9.  Series 1996 Bonds proceeds in the amount of $§ -O- shall be
deposited in the Series 1996 Bonds Sinking Fund as capitalized interest.

Section 10. The balance of the proceeds of the Bonds shall be deposited in
the Bond Construction Trust Fund as received from time to time for payment of Costs of
the Project, including, without limitation, costs of issuance of the Bonds and related costs.

Section 11. The Chairman and Secretary are hereby authorized and directed
to execute and deliver such other documents, agreements, instruments and certificates
required or desirable in connection with the Bonds hereby and by the Bond Resolution
approved and provided for, to the end that the Bonds may be delivered to the Authority
pursuant to the Loan Agreement on or about December 4, 1996.

Section 12. 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 purpose
of the Issuer and will promote the health, welfare and safety of the residents of the Issuer.
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Section 13. The Issuer hereby determines that it is in the best interest of the
[ssuer to invest all moneys in the funds and accounts established by the Bond Resolution
held by the Depository Bank until expended, in repurchase agreements or in time accounts,
secured by a pledge of Government Obligations, and therefore, the Issuer hereby directs the
Depository Bank to take such actions as may be necessary to cause such moneys to be
invested in such repurchase agreements and/or time accounts, until further directed by the
[ssuer. Moneys in the Series 1996 Bonds Sinking Fund shall be invested by the
West Virginia Municipal Bond Commission in the West Virginia Consolidated Fund.

Section 14. The Issuer is hereby authorized and approval is given, if such
authorization and approval has not previously been given, to enter into the Agreement with
West Virginia-American Water Company, whereby West Virginia-American Water
Company will operate and maintain the System for the Issuer.

Section 15. This Supplemental Resolution shail be effective immediately
following adoption hereof.

Adopted this 4th day of December, 1996.

OAKVALEROADPUBLIC SERVICE DISTRICT

_e—y

hairman




CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Public
Service Board of OAKVALE ROAD PUBLIC SERVICE DISTRICT on the 4th day of
December, 1996.

Dated: December 4, 1996.
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Secretary, Public Service Board
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OAKVALE ROAD PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 1996
(West Virginia Infrastructure Fund)

SUPPLEMENTAL RESQLUTION

SUPPLEMENTAL RESOLUTION AMENDING CERTAIN
PROVISIONS OF THE BOND RESOLUTION ADOPTED
DECEMBER 4, 1996, AUTHORIZING THE ISSUANCE OF
THE WATER REVENUE BONDS, SERIES 1996 (WEST
VIRGINIA INFRASTRUCTURE FUND), OF OAKVALE
ROAD PUBLIC SERVICE DISTRICT.

WHEREAS, Oakvale Road Public Service District (the "Issuer") has heretofore
issued its Water Revenue Bonds, Series 1996 (West Virginia Infrastructure Fund), dated
December 4, 1996 (the "Bonds"), pursuant to a bond resolution adopted by the Issuer on
December 4, 1996 (the "Bond Resolution"), entitled:

RESOLUTION AUTHORIZING THE REFUNDING OF THE
ISSUER'S WATERWORKS FACILITIES BOND AND GRANT
ANTICIPATION NOTES, SERIES 1996, AND THE
ACQUISITION AND CONSTRUCTION OF EXTENSIONS,
ADDITIONS, BETTERMENTS AND IMPROVEMENTS TO
THE EXISTING PUBLIC WATERWORKS SYSTEM OF
OAKVALE ROAD PUBLIC SERVICE DISTRICT AND THE
FINANCING OF THE COST, NOT OTHERWISE PROVIDED,
THEREOF THROUGH THE ISSUANCE BY THE DISTRICT
OF $12,700,000 IN AGGREGATE PRINCIPAL AMOUNT OF
WATER REVENUE BONDS, SERIES 1996 (WEST VIRGINIA
INFRASTRUCTURE FUND); PROVIDING FOR THE RIGHTS
AND REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SUCH BONDS; AUTHORIZING
EXECUTION AND DELIVERY OF ALL DOCUMENTS
RELATING TO THE ISSUANCE OF SUCH BONDS;
APPROVING, RATIFYING AND CONFIRMING A LOAN
AGREEMENT RELATING TO SUCH BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS PROVIDING
FOR INTERIM CONSTRUCTION FINANCING; AND
ADOPTING OTHER PROVISIONS RELATING THERETO.



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

WHEREAS, the Bond Resolution provides that no material modification or
amendment of the Bond Resolution shall be made without the consent in writing of the
Registered Owners of 66 2/3 % or more in principal amount of the Bonds so affected and then
outstanding;

WHEREAS, the West Virginia Water Development Authority (the "Authority™),
the sole Registered Owner of the Bonds, has consented in writing to the amendment of the
Bond Resolution as set forth herein; and

WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resolution (the "Supplemental Resolution") be adopted and that the Bond
Resolution be amended as set forth herein;

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF
OAKVALE ROAD PUBLIC SERVICE DISTRICT:

Section 1. Pursuant to Section 11.01 of the Bond Resolution, the Issuer
hereby amends Section 5.03A.(5) and adds Section 5.03A.(6) of the Bond Resolution as
foliows:

(5)  So long as the Letter of Credit is in place, no debt
service reserve account shall be required for the Series 1996
Bonds. However, in the event the Letter of Credit is terminated
or the amount payable thereunder is reduced, the Issuer shall be
required to establish the Series 1996 Bonds Reserve Account for
the Series 1996 Bonds, in compliance with the requirements of the
Loan Agreement, unless waived by the Council.

{6) So long as the Letter of Credit is in place, no
renewal and replacement fund shall be required for the
Series 1996 Bonds. However, in the event the Letter of Credit is
terminated or the amount payable thereunder is reduced, the
Issuer shall be required to establish a Renewal and Replacement
Fund for the Series 1996 Bonds, in compliance with the
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requirements of the Loan Agreement, unless waived by the
Council.

Section 2.  Pursuant to Section 11.01 of the Bond Resolution, the Issuer
hereby amends Section 7.09 of the Bond Resolution as follows:

Equitable rates or charges for the use of and service
rendered by the System have been established all in the manner
and form required by law, and copies of such rates and charges
so established will be continuously on file with the Secretary,
which copies will be open to inspection by all interested parties.
The schedule of rates and charges shall at all times be adequate to
produce Gross Revenues from the System sufficient to pay
Operating Expenses and to make the prescribed payments into the
funds created hereunder. Such schedule of rates and charges shall
be changed and readjusted whenever necessary so that the
aggregate of the rates and charges will be sufficient for such
purposes. In order to assure full and continuous performance of
this covenant, with a margin for contingencies and temporary
unanticipated reductions 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 Systern and (ii) to leave a balance each year equal to at
least 100% of the maximum amount required in any year for
payment of principal of and interest on the Series 1996 Bonds and
all other obligations secured by a lien on or payable from such
revenues on a parity with the Series 1996 Bonds. In the event the
Agreement is no longer in place, the Issuer shall comply with the
requirements of Section 4.1(b)(ii) of the Loan Agreement. Inany
event, the Issuer shall not reduce the rates or charges for services
described in Section 7.04.

Section 3. This Supplemental Resolution shall be effective immediately
following adoption hereof.

CL525017.1



Adopted this 18th day of May, 1999.

OAKVALE ROAD PUBLIC SERVICE DISTRICT

hairman
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Public
Service Board of OAKVALE ROAD PUBLIC SERVICE DISTRICT on the 18th day of May,
1999.

Dated: May 18, 1999.

{SEAL]

)Q&\m \b&nm\

Secretary, Public Service Board

04/22/99
667990/96001
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State of West Virginia

WATER DEVELOPMENT AUTHORITY
180 Association Drive Telephone (304) 558-3612

Charleston WV 925311-1571 Telecopier {304) 558-0299

May 18, 1999

Qakvale Road Public Service District
Water Revenue Bonds, Series 1996

(West Virginia Infrastructure Fund)

TO WHOM IT MAY CONCERN:

The undersigned duly authorized representative of the West Virginia Water Development
Authority, the registered owner of the entire outstanding aggregate principal amount of the Water Revenue
Bonds, Series 1996 (West Virginia Infrastructure Fund) (the "Bonds"), of QOakvale Road Public Service
District (the "Issuer"), hereby consents to the amendment of Sections 5.03A.(5), 5.03A.(6) and 7.09 of
the Bond Resolution of the Issuer adopted December 4, 1996, authorizing the Bonds, as set forth in the
Supplemental Resolution of the Issuer adopted May 18, 1999.

C.QM&%L@«&\&

Authorized Representative
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IC/WDA-1
(July 1996)

LOAN N

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

AK E ROAD PUBLI DIST
(Governmental Agency)

WITNESSETH:

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

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

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

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

WHEREAS, the Governmental Agency has completed and filed with the
Authority an Application for a Construction Loan with attachments and exhibits and an
Amended Application for a Construction Loan also with attachments and exhibits (together,
as further revised and supplemented, the "Application”), which Application is incorporated
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 heretnafter contained, the Governmental Agency and the Authority hereby agree
as follows:

ARTICLE 1
Definitions

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

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

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

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

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

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



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

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

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

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

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

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

ARTICLE 11
The Project and the System

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

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

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

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

24  The Governmental Agency agrees that the Authority and its 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 its duly authorized agents and representatives shall,
prior to, at and after completion of construction and commencement of operation of the
Project, have such nights of access to the System site and System facilities as may be
reasonably necessary to accomplish all of the powers and rights of the Authority with respect
to the System pursuant to the pertinent provisions of the Act.

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

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

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

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

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

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

2.11  The Governmental Agency hereby covenants and agrees to comply with
all applicable laws, rules and regulations issued by the Council, the Authority or other State,
federal 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 Monthly Financial Report, the form of which is
attached hereto as Exhibit C and incorporated herein by reference, and forward a copy by
the 15th of each month to the Authority and Council.



ARTICLE 111

Conditions to Loan;

Issuance of Local Bonds

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

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

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

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

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

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

{(g)  The Governmental Agency 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 shall
have received an opinion of counsel to the Governmental Agency, which may be local
counsel to the Governmental Agency, bond counsel or special PSC counsel but must be
satisfactory to the Authority, to such effect;

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

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

3.2 Subject to the terms and provisions of this Loan Agreement, the rules
and regulations promulgated by the Authority or any other appropriate State agency and any
applicable rules, regulations and procedures promulgated from time to time by the federal
government, 1t is hereby agreed that the Authority shall make the Loan to the Governmental
Agency and the Governmental Agency shall accept the Loan from the Authority, and in
furtherance thereof it is agreed that the Governmental Agency shall sell to the Authority and
the Authority shall make the Loan by purchasing the Local Bonds in the principal amount
and at the price set forth in Schedule X hereto. The Local Bonds shall have such further
terms and provisions as described in Article IV hereof.

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

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

.



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

3.5  The Governmental Agency understands and acknowledges that it is one
of several governmental agencies which have applied to the Council for loans 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 it has available in the Infrastructure Fund funds sufficient to purchase
all the Local Bonds and that, prior to such execution, the Authority may commit to and
purchase the revenue bonds of other governmental agencies for which it has sufficient funds
available.

ARTICLE IV

Local Bonds; Security for Loan;
Repayment of Loan; Interest on Loan;

Fees and Char geS

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

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

(i)  to pay Operating Expenses of the System;

(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
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X to provide debt service on the Local Bonds by depositing in a sinking fund one-third (1/3)
of the interest payment next coming due on the Local Bonds and one-third (1/3) of the
principal payment next coming due on the Local Bonds and, beginning three (3) months prior
to the first date of payment of principal of the Local Bonds, if the reserve account for the
Local Bonds, if any (the “Reserve Account”), was not funded from proceeds of the Local
Bonds or otherwise concurrently with the issuance thereof in an amount equal to an amount
at least equal to the maximum amount of principal and interest which will come due on the
Local Bonds in the then current or any succeeding year (the “Reserve Requirement”™), by
depostting 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;

(111)  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 any deficiencies
in the Reserve Account; and

(iv)  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 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 by the gross or net
revenues from the System, as more fully set forth in Schedules X and Y attached hereto;

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



amount required in any year for debt service on the Local Bonds and any such prior or parity
obligations;

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

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

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

(vi) 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 any Local Bond owner may, by proper legal action,
compel the performance of the duties of the Governmental Agency under the Local Act,
including the making and collection of sufficient rates or charges for services rendered by
the System, and shall also have, in the event of a 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, 1f not paid when due,
shall become a lien on the premises served by the System;
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(x)  That, to the extent legally allowable, the Governmental
Agency will not grant any franchise to provide any services which would compete with the
System;

(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 operation and maintenance
expenses and debt service requirements;

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

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

(xiv) That the proceeds of the Local Bonds must (a) be deposited
in a construction fund, which, except as otherwise agreed to in writing by the Authority, shall
be held separate and apart from all other funds of the Governmental Agency and on which
the owners of the Local Bonds shall have a lien until such proceeds are applied to the
construction of the Project (including the repayment of any incidental interim financing for
non-construction costs) and/or (b) be used to pay (or redeem) bond anticipation notes or
other interim funding of such Governmental Agency, the proceeds of which were used to
finance the construction of the Project; provided that, with the prior written consent of the
Authority, the proceeds of the Local Bonds may be used to fund all 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 Govenmental Agency may not redeem any Local Bonds by it without the
written consent of the Authonty and the Council and otherwise in compliance with this Loan
Agreement,

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

(xvii1) That the Governmental Agency shall have obtained the
certificate of the Consulting Engineer in the form attached to the Loan Application, to the
effect that the Project has been or will be constructed in accordance with the approved plans,
specifications and design as submitted to the Authority, the Project is adequate for the
purposes for which it was designed and the funding plan as submitted to the Authority is
sufficient to pay the costs of acquisition and construction of the Project;

(xix) To the extent applicable, that the Governmental Agency
shall, to the full extent permitted by applicable law and the rules and regulations of the West
Virginia Public Service Commission, terminate the services of any water facility owned by
it to any customer of the System who is delinquent in payment of charges for services
provided by the System and will not restore the services of the water facility until all
delinquent charges for the services of the System have been fully paid or, if the water facility
1s not owned by the Governmental Agency, then the Governmental Agency shall enter into
a termination agreement with the water provider; and

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

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, 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.

4.2  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 payments on the Loan
shall be made by the Governmental Agency on a quarterly basis as provided in said Schedule
X.
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4.4  The Loan shall bear interest from the date of first payment at the rate
or rates per annum set forth on Schedule X hereto. In no event shall the interest rate on or
the net interest cost of the Local Bonds exceed any statutory limitation with regard thereto.

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

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

ARTICLE V

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

Governmental Agency to the Authority

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

5.2 In the event, for any reason, the schedule of rates, fees and charges
initially established for the System in connection with the Local Bonds shall prove to be
insufficient to produce the minimum sums set forth in the Local Act, the Governmental
Agency hereby covenants and agrees that it will, to the extent or in the manner authorized
by law, immediately adjust and increase such schedule of rates, fees and charges so as to
provide funds sufficient to produce the minimum sums set forth in the Local Act and as
required by this Loan Agreement.

5.3  Inthe event the Governmental Agency defaults in the payment of any
fees due to the Authority pursuant to Section 4.6 hereof, the amount of such default shall
bear interest at the interest rate of the installment of the Loan next due, from the date of the
default until the date of the payment thereof.

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

ARTICLE VI

Other Agreements of the
-Governmental Agency

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

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

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 Authonty prior
written notice of the issuance by it of any other obligations to be used for the Project,
payable from the revenues of the System or from any grants for the Project or otherwise
related to the Project or the System.

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

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

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

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

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

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

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

7.7 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 Authority and that such obligation may be specifically enforced
or subject to a similar equitable remedy by the Authority.

7.8 This Loan Agreement shall terminate upon the earlier of:
(1)  the end of ninety (90) days after the date of execution hereof by

the Authority if the Governmental Agency has failed to deliver
the Local Bonds to the Authority;

-15-



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

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

7.9  The Authonty acknowledges that certain terms and requirements in this
Loan Agreement may not be applicable when the Project is financed in part by the West
Virgima Division of Environmental Protection, Office of Abandoned Mine Lands and under
that circumstance those terms and requirements are specifically waived or modified as agreed
to by the Authority and set forth in the Local Act.
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IN WITNESS 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.

OAKVALEROADPUBLICSERVICEDISTRICT

(SEAL) By: Lsee ,é?/i{«/
/ ;;s‘ Chairmah

Attest: Date: December 4, 1996

-~

Its: Secretary
WEST VIRGINIA WATER DEVELOPMENT

AUTHORITY
(SEAL) BMM
Irecto
Attest: Date: December 4, 1996

Secretary-Treasurer
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EXHIBIT A

E TE OF CONSULTING EN R
(Issuer)
(Name of Bonds)
I , Registered Professional Engineer, West Virginia License No.
, of , Consulting Engineers, , , hereby certify that my firm
is engineer for the acquisition and construction of to the
system (herein called the "Project”) of (the "Issuer”) to be

constructed primarily in __ County, West Virginia, which construction and acquisition are
being permanently financed in part by the above-captioned bonds (the "Bonds") of the Issuer.
Capitalized words not defined herein shall have the meaning set forth in the passed by
the of the Issuer on , 19_, effective ___, 19_, and the Loan Agreement by and
between the Issuer and the West Virginia Water Development Authority (the "Authority™)
dated , 19_.

1. The Bonds are being issued for the purpose of
(the "Project™).

2. The undersigned hereby certifies that (i) the Project will be constructed
in accordance with the approved plans, specifications and designs prepared by my firm and
as described in the application submitted to the Authority requesting the Authority to
purchase the Bonds (the "Application") and approved by all necessary governmental bodies,
(i) the Project is adequate for the purpose for which it was designed and has an estimated
useful life of at least years, (i1i) the Issuer has received bids for the construction of the
Project which are in an amount and otherwise compatible with the plan of financing
described in the Application and my firm has ascertained that all contractors have made
required provisions for all insurance and payment and performance bonds and that such
insurance policies or binders and such bonds have been verified by my firm for accuracy, (iv)
the Issuer has obtained all permits required by the laws of the State and the federal
government necessary for the construction of the Project, (v) the rates and charges for the
System as adopted by the ____ of the Issuer are sufficient to comply with the provisions of
Subsection 4.1(b)(ii) of the Loan Agreement, (vi) 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 irrevocably committed therefor, are sufficient to pay the
costs of construction and acquisition of the Project as set forth in the Application, and (vii)
attached hereto as Exhibit A is the final amended "Schedule A - Total Cost of Project and
Sources of Funds” for the Project.
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WITNESS my signature on this __ day of , 19

By:

West Virginia License No.

[SEAL]
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EXHIBIT B

[Opinion of Bond Counsel for Governmental Agency]

[To Be Dated as of Date of Loan Closing]

West Virginia Infrastructure and
Jobs Development Council
c/o West Virginia Water Development Authority
1201 Dunbar Avenue
Dunbar, West Virgima 25064

Ladies and Gentlemen:

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

We have examined a certified copy of proceedings and other papers relating
to (1) the authorization of a loan agreement dated , 19_, including all schedules and
exhibits attached thereto (the "Loan Agreement"), between the Governmental Agency and
the West Virginia Water Development Authority (the "Authority") and (ii) the issue of a

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

one bond registered as to principal and interest to the Authority, with interest and principal
payable in instaliments on September 1, December 1, March 1 and June 1 of each year,
beginning December 1, 1997, at the rate as set forth in Exhibit A incorporated in and made
a part of the Bonds.

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

We have also examined the applicable provisions of
of the Code of West Virginia, 1931, as amended (the "Local

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

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

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

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

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

5. The Local Bonds are valid and legally enforceable special obligations
of the Governmental Agency, payable from the [net] revenues of the System referred to in
the Local Act and secured by a [first] lien on and pledge of the {net] revenues of said System,
all in accordance with the terms of the Local Bonds and the Local Act, and have been duly
1ssued and delivered to the Authority.

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

No opinion 1s given herein as to the effect upon enforceability of the Local
Bonds of bankruptcy, insolvency, reorganization, moratorium and other laws affecting
creditors’ rights or in the exercise of judicial discretion in appropriate cases.

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

Very truly yours,



EXHIBIT C

Monthly Financial Report

{Name of Governmental Agency]

[Name of Bond Issue]}
Fiscal Year - __

Report Month:

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

Operation and
Maintenance
Expense

Other Bond
Debt Payments
(including
Reserve Fund
deposits)

Bond Payments
(include Reserve Fund
deposits)

Renewal and
Replacement Fund
Deposit

Funds available

for capital
construction
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Witnesseth my signature this __dayof ___, 19_.

[Name of Governmental Agency]

By:

Authonized Officer
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SCHEDULE X

DESCRIPTION OF BONDS
Principal Amount of Bonds $12,700,000
Purchase Price of Bonds $12,700,000

Interest on the Bonds shall be zero percent from the date of delivery to and including March 1,
1997. Principal and interest on the Bonds is payable quarterly, commencing June 1, 1997, at a rate
of 3 % per annum. Quarterly payments will be made thereafter on each September I, December 1,
March 1 and June 1 as set forth on Schedule Y attached hereto and incorporated herein by reference.
As of the date of this Loan Agreement, it is the Authority's and Council’s understanding that the
Governmental Agency has no other obligations outstanding which have a lien as to the source of and
security for payment equal to or superior to the lien being granted by the Bonds.

The Governmental Agency shall submit its payments monthly to the West Virginia Municipal
Bond Commission with instructions that the West Virginia Municipal Bond Commission will make
quarterly payments to the West Virginia Water Development Authority at such address as is given
to the Bond Commission in writing by the Authonty. The Governmental Agency shall instruct the
Bond Commission to notify the Authority of any monthly payments which are not received by the
20th day of the month in which the payment was due. _

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

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

INFRASTRUCTURE FUND
1996 SERIES B

Oskvale Read PSD
$12,700,000,00 °
3% interest
BEBT SGERVICE STHEDULE
DATE PRINCIPAL couro INTEREST DEBT SERVICE
6/01/1957 73,173.90  3.00000% 63,500.00 136,673.9%0
9/01/1957 41,92 X.00000% $4,701.20 135,4673.90
12/01/1997 42,287.50  3.00000X% 94,386.40 136,673.90
I/01/1998 42,606,685  3.00000%  94,069.24 136,673,890
SRBIN998 iR, T2k 935, T8, 000X tﬁf’.ﬁﬂ TRETY a..,..wﬁﬁ,.én W0k
$/01/1998 43,266.12  5,00000% 93,427.78 136,673.90
1270171998 ‘3,570.46 3.00000% 93,103.‘3 136,673.59
3/01/19%9 43,897.24  3,00000% 92,776.65 136,673.89
60171999 46,226.47  X00000X  G2AKT.2 134,6T3.89
B RVl W SSATAT N 00000K :':82 19073 ﬁ'?ﬁ:ﬂ“.‘ﬂ.w--‘
12/01/1999 44,892,36  3.00000X o1, T7at.5e 136,673.90
3/01/2000 45,229.05  3,000Q0% 91,444.85 136,673.99
&/01/2080 45,568.27  5,00000% 91,105.43 136,673.90
9/01/2000 45,910,038  3.00000x 50,763.87  134,673.90
CARDI/R000 1 e 254 5%, B0000%:: §ﬁ9ﬂ5$19656 ""«‘136 673,89 .:
370720 46,0601.26 3.00000X $0,072.63 136,473.89
670172001 45,950.77  3.00000% &89, 232 136,673.89
8/01/2001 47,302.90 3.00000% 89,370.99 136,673.89
12/01/2000 _  47,657.67  3.00000% . 29,016.22 134, 673.89
. Y10 Prlok R o i i A RR, 65 TR :6.673‘70 ks
6/01/2002 88,298.88 134,673.90
/0172002 87,935.86 136,673.39
1270172002 87,570 = 1356,673.90
3/01/2008 136,678,90 _
BAOVT2003 Lk o b RS ;i S0
$/0172003 50 216.M 3. 000001 “,‘57.19 136 &73.50
12/01/2003 50 593.33 3.00000% 86,080.56 135,673,239
1/01/2004 50,972.78  3,00000% 85,701. 11 136,673.69
soi00  sussies  Sowoox o gsdam 136,670
. 9401 f2004 5565258 Y, ' +00000X.; B, FIEh6 s
12/01/2004 52 128 2% 5.00000% 8,
3701/2005 §2,519.26 3.00000% 8,
6/70%/2008 52.913.15 3,00000% 8,
970142005 53.310.00  3.00000x 3.3
A2/TF2005 3,709,820 034 -
3/89/2006 54,112.65 3. Dom &,5 .
&/01/2006 54,518.49 3.00000% 82,155.40 135,673.8¢9
§/01/2006 54,927.33  3.00000% 81,764.52 136,673.90
12/0172006  55,339.34_ 3.00000%  B1.334.56  136,673.90
L3N0 2007 ‘:‘}5 75‘-3& L .3 000053 .awn ..:-M 919452- RN i oo 4
670172007 54,172.54  3.00000% 20,501,356 136,673.90
9/01/2007 56,593.83  3.00000% 30,050.06 136,675.89
12/61/2007 57 018,29  5.00000% 7v,655.61 136,673.90
30172008 57,445.92  3.00000% 79 227.97 136, 673.89
nﬂlfﬂﬂﬁﬂﬂr ' ;6?6!7? 0“ & £ m.«ﬁ.m‘«-m"!“.ﬁﬁﬁﬂ ¥
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DED B4

ros 110087 WYL WRTER DEVELCOPMENT AUTHORITY

Qakvale Road PSD
$12,700,006.06
3% interast

OERT SERVICE SCHEDULE

$/01/2010
AL/ v
3 00000%

370172048 77,457.13  X.00000% e

- 6/01/2018°77554,78, 036,08
970172018 78,623.35

12/01/2018 9.213.02 3.,00000%
3/01/201% 79,807,%2 *3.00000%

6/01/2018

20,405, 67

PATE PRINCIPAL COUPON INTEREST DEBT SERVICE
9/01/2008 58,310.8¢  3.00000% 78,363.,05 136,673.89
12/01/2008 58,748.18  3.00000% 77,925.72 136,673.90
3/01/2009 59,188.79  3.00000% 77,485, 11 136,673.90
870172009 50,632,70  3.00000% 77,041,19 136, 673,89
1519/01] 2000 LA Koh 079 95 5431 00000% A58, 593 1436,
1270172009 60,530.55  3.00000% 76,143.35
3/61/2010 60,084.53  3.00000% 75.689.37
6/01/2010 61,441.91 3.ouooos 75,231,990

Y0120 L39,
&/01/72011 3.00000% 73,367.8%
§/01/20%1 3.00000% 72,893,09
1276172013 . 3.00000% .
TE/D1/2012 ST4TS o0 ¥
6/81/2012 65,226.56
/0172042 65,715.84
12/ /2002 &6 20873
_3/01/2013 ,705.30 | 69,968 i
‘6./0’/2013.. _,_267,205#9 ; ‘. R -1‘*‘9‘“ oKt i 905
50172013 &7,705.63 3,00000% 68, 964 .27 134,47%.50
12/01/2013 68.2!7.‘5 3.00000% 68,456 .45 134,673.%0
30120t 68,729.08  1.00000X &7 . 136,673.90
G120 69,2485 3.00000% 67 136,673.50
o R --;',136.473.‘89 i
12/51/2014 70 257.11 3 Qocoox &b 136,673.89
30172015 70,814.27 3.00000% 65 !36.6?5.90
670172015 71,345.37  3.00000% & 136,673.89
9/01/2015  71,880.46  3,00000% &b, 134,673.89
A0S TR, 419,5? ; ; Y 436,67
IRir2018 T2, e62. 1 &3 134, 673 89
$/01/2016 73.509.93 3.00000% & 136,673.89
/0172016 74,081.26 3.00000% & 134,673.50
12/01/2006 74,616.72  3.00000%8 62,0 136,673.90
A0V L20NE v TG 47634 ; ¥, 56,67.'4 B
/0172017 75, 760 1% 3.00000% &0, 134,475.89
er01 /2017 ?6.305.22 3.00000% &0, 3¢5.68 136.675.90
12/01/2017 76,880.53  3.00000% 3%,793.37 134 ,473.90

59,216.76

_136,673.80
'050.55 "‘mm'oo"

97,460.88 134,673.90
55,066.78 138,673.90

136,.673.89
34,673,895

o

N
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DEC 84 'St 11108 WY.WATER DEVELOFMENT AUTHORITY

L Y
Oakvale Road PSO

$12,700,000.00
3X interest
DERT SERVICE SCHEDULE
DATE PRINCIPAL COUPON INTEREST DERY SERVICE
1270172019 B1,616.28  3.00000% 55,057.62
370172020 £2,228.40  3.00000% sz.,u.s.t.o
670172020 82,845.11  3.00000% 83 408
9/01/2020 83,466.45 3.00000% 53,207.
32/0172020' B4, 092745 S 00000 SN2 S8R5 R
370172021 B4, 723.%  1,00000% 51,950.7%
440172021 85,358,57  ¥.00000% $1,318,33
9/01/2021 as m 76 3.00000% 53,475,494
1270172021 30,030,13,
B0 022 49
&/0172022
$/01 72022
1270172022 89,272.45
3/01/2023 89,941.99
S8/01/2023 . 1VIT0 IS BE
970172023 91,296.18
12/01/2023 91.980.90
370172024 92,670.76
&/01/2026 93 ,365.79 3.
TRIOIFRD2G v M
1270172024 96,771, 5% 4 902 37
30172028 95.482.32  3.00000% £1,151.58
6/01/2025 9.198.43  3.00000% 40,475,466
 9701/2025 96,919.92 _39,753.97
A270172025 55T OY T6kE, :

3002026 98,379, 17‘ "T3.000008

6/01/2026 99,117.02  3.00000% 37,556.88
9/01/2026 99,840.39  X.00000% 3%, 513 50
12/01/2028  100,609.35

. 3.00000%

SRV 200T RO
670172027 mz 126,15
/0172027 102,890.08
12/0172027 103 451,75
3/01/2028 ,104. 439,22

LIEL0N/202B TIELA08 ‘222 51
/01,2028 106,011.68

3.00000%

1270172028 106,306.77 3.00000% 29,867.43 ‘
370172029 107,607.82  3.00000% 29,066.08 134,473,950
&6/01/20e9 105 416.88  3.00000% c8,259.02 136,473,590
. BA0T£2029; 09 22798 . .2?“ “5.91.19..&“"136 673.90 &
12/0172029 110, (647,20 3.00000% 26,624.70 136,673.90
370172030 110,572.55 . 3.00000% 25,801.35 136,675.90
£/01/2030 191,706.10  3.00000% &4,949.80 136,6?3 90

_§/01/2030 21- 132,02 .90

112, 541.88

/A F2030

3.00000%

T

a

[T S Ry




DEC w@a

‘96 11109 WY.WATER DEVELOPMENT AUTHORITY

Gakvale Road PSO
$12,705,000.00
3% interast

DEBT SERVICE SCHMEDULE

m

DATE PRINCIPAL COLIPON INTEREST DEBT SERVICE
30120314 114,238.33 2.00000% 22,437.56 136,678.89
670172031 115,003.11 3.00000% 21,580.79 134,673.90
$/01/2031 115,956.31 3.00000% 20,717.59 134,673,%0

1270172031 3. DOOOU%_ LA 6 - 136,673,90
EBIN1I203 12,202 ) % 4451 ,W‘s‘.’n =*~iﬂ3£ 673,89
&/01/2032 3. 000008 18, 085,96 136,673.90
970172032 3.00000% 17.199.57 136.673.90
1270172032 16,303 .51 136,673.89
. 3/01/3033 e 5280073 136 £73.89
Hbl 0 12033 3. 00000% ST 40T ...b.m..;;;d!é.éﬂ.ﬂiiif.
9/01/2033 X.00000% 13,57%.82 136,673.90
1270172083 X.D0000% 12,651.%7 136 &673.89
3/01/2034 3.00000% 11, 721,48 136,673.90
&/01/2034 _.3.00000% 10 7&4 26 136,673.89
RS0 /2034 X IC0000% 9,‘ 08 126,673.590.
1270172034 5.00000% 8,858,584 134,673.90
30172035 . 3.00000% 7,930.45 136,673.90
670172035 129,709.02 3.00000% 136,473.89
9/0172035 39, 681.84 136 673, 89\ .
AR0172035: 3178617 N : 135, i

370172036 132 649,42 3.00060%

&/0172035 133, 644 29 3.00000%

/0172038 136,6-’-6.62 3.00000%

1270172036 135,656.47 3.00000% 136,673,289
TOTAL 12,700, 000,00 - 9,031,149,54 21,731, 149.54
YIELD STATISTICS

Mcrued Interest  from 0470171997 to 04/0171997... -
’Nel"lﬂe Life----qc-|c|-o--------1'|c-c.cnc-.----q- 23.704 *EARS
Bord Years.iveiiaiannn.. trrsesssccennces rverasases 301,038.32
Average CoUPON, s cosnmsanraansasistsncnnrnnnrmssas 3.,0000000%
Net Intereat Cost (NIC) ----- 2ersasstrreninnnansrnn 3-0000000!
Bond Yield for Arbitrage PurpobesS.ecaveerecsinsoan 3.0112892%
True Interest Cost (TIC).e...vnu... stssstsranncane 3.0112392%
Effective [nterest Cost ‘i:c)noooloclo-- ------ avwe 3-01‘2692:

F.5%
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SCHEDULE 2

Qakvale Road Public Service District
ification A

Section 2.12 is hereby modified to read as follows:

“The Governmental Agency, commencing on the date that the
Governmental Agency begins billing Project customers and for two
years following the completion of the Project, shall each month
complete a Monthly Financial Report, the form of which is attached
hereto as Exhibit C and incorporated hereby by reference, and
forward a copy by the 15th of each month to the Authority and
Council.”

A letter of credit from a commercial bank for the benefit of the Authority in an amount equal
to two (2) years debt service shall be a substitute for the debt service reserve requirement and
the renewal and replacement fund requirement in Sections 4.1(a)(ii) and (iii) and 4. 1(b)(ii).

As long as the Agreement, dated May 8, 1995, as amended, between the Governmental Agency
and West Virginia-American Water Company is in effect, the rate coverage provision of Section
4.1(b)(1n1) shall be waived.

Schedule X shall be amended on February 20, 1997, to reflect the actual amounts drawn on the
Bonds to that date. Beginning April 1, 1997, the Governmental Agency shall pay principal and
interest based on the amended Schedule to and including December 1, 1997. On December 20,
1997, the Schedule shall be adjusted to reflect the total drawn under the Bonds and any
repayment through December 1, 1997. Thereafter, the Governmental Agency shall follow the
December 20 Schedule.

CHASFS3:54920






rmi

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 28th day of October, 1994.

CASE NO. 94-0098-W-PWD-PC~-CN

WEST VIRGINIA AMERICAN WATER COMPANY;
THE COUNTY COMMISSION QOF MERCER COUNTY:
THE COUNTY CCMMISSION OF SUMMERS COUNTY;
THE CITY OF HINTON, WEST VIRGINIA; THE
CITY OF PRINCETON, WEST VIRGINIA: and
CAKVALE ROAD PUBLIC SERVICE DISTRICT.
Application for a certificate of
convenience and necessity to
construct a new fLreatment plant
and for approval of operating
agreement incidental thereto.

COMMISSION QRDER

On February 14, 1994, West Virginia-American Water Company
(Company), the Mercer County Commissicn (Mercer County), the Summers
County Commission {Summers County:;, the City of Hinton {(Hinton), the
City of Princeton {Princeton), and Jakvale Road Public Service
District (District), filed with the Commission a joint application
for a certificate of convenience and necessity for the construction
cf certain water treatment transmiss:icn, distribution and storage
facilities to provide potable water %o currently unserved areas and
TI lmprove water service te other resildents. The applicants also
f.ied a joint petition for the lcmmission's consent and approval of
ar. agreement between the Company and the District. It requested
razemaking approval of rates descriced 1n that agreement and the
Jcint appilcaticn.

A hearing was held c¢rn =rne matser c-n October 13, 1994 with the
Company, the District, Staff and =re Z:insumer Advocate Division
{CAD' participating. The pripssez grotezst includes two phases with
arn cr.ginally estimated w--a. st :f acproximately $23,954,000.
Only 1ssues relating Ic Fnase [ are rrently before the Commission.
Jnder Phase I of the prcijecs, =rne [:=zary will construct a raw water
:ntake structure, related raw waze: ..ne, a 5 million gallon a day

1 "ty

'on October 26, 1994, the Company indicated to the
‘Commission that project estimates nad to be substantially
increased because bids on the Company s portion of the project
came in $12,100,000 over estimates. The Company continues to
support the project despite the large unexpected increase 1in
project costs. Staff and CAD have likewise indicated that they
have not changed their positions as a result of the increase.

PUBLIC SERVICE COMMISSION

OF WEST YIRGiNIA A
CHaARLERTON
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(MGD) treatment plant, and the necessary piping to provide service
to Hinton, Princeton, Pipestem State Park and unserved areas along
the transmission mains. The District will construct transmission
and distribution lines through its territory and a 500,000 gallon
storage tank. Phase I construction will enable the Company and the
District to serve approximately 600 customers who are not currently
receiving water service. Phase II of the project involves the
installation by the District of additional distribution mains to
serve approximately an additional 705 customers.

There is little dispute as to the issue of need. The project
will provide a large source of potable water for Mercer and Summer
Counties and provide service for a significant number of unserved
customers. The treatment plant is designed to be expandable to
treat up to 15 MGD. The source of raw water will also accommodate
that volume of water. The plant will provide a basis for future
expansion of water service in the area. The project will allow the
Company to forego major renovations of its Hinton and Princeton
treatment plants which are nearly one hundred years old and in need
of extensive upgrades. The project will supply additional water for
the Pipestem resort which is currently unable to further expand due
to limitations of available potable water. We believe that the
parties have demonstrated a need for Phase I of the proposed
project.

In the application, the Company requested special rate
treatment for the project. Staff, CAD and the Company underwent
significant negotiations concerning the proposed special rate
treatment. The parties compromised and entered into a partial 1cint
stipulation which addressed certain ratemaking issues. The parties
presented the stipulation to the Commission for review on May 31,
1994. The Commission, on June 29, 1394, ordered the Company to
publish relevant facts about the proposed stipulation in all the
councles where the Company operates. Only one individual filed a
letter of protest concerning the stipulation. The Commission
ordered the parties to provide supperting testimony for the
stipulation at hearing. The stipu.ation allows the Company to
implement two rate surcharges t¢ :mn=lude in rates the impact of <re
Company's constructlion expenditules. The stipulation establishes 1
certain procedural mechanism to a..ow Staff, CAD and Commission
review and involvement in dererm.n:ng the exact amount of a prcre
surcharge. We believe that tne scec-.al rate treatment, as outi.r=z
in the stipulation, 1s appropriate felause of the unusual scope 3’2
complexity of the project. We te..eve rhat, under the circumstar.=s
in this case, that the rate treatment 13 reasonable and in the
public 1nterest. By approving tn.s rarticular rate treatment, we
are not i1ntending to modify zhe Z:imm.ssion's approach to tradiz.i:’a.
ratemaking. It is just that th:is particular project justifies a
different ratemaking treatment. #e will accordingly adopt ana
approve the partial stipulation ¢..e3 py the parties on May 31,
1994.

-
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Also at issue in this proceeding is a special surcharge which
the Applicants propose to charge the new District customers served
by the project. The surcharge (which is estimated to be about $10 a
month for an average customer) will be used to pay off the loan the
District needs to complete the project. Other than the approximate
$1.5 million loan, the District is constructing its facilities with
grant money. Staff argues that the Company should pick up the $1.5
million and collect it from all of its ratepayers. The Company
argues that its average investment per new customer should not
exceed 51,500 which is its current imbedded average investment per
customer. It argues that other similar private-public projects
throughout the state have used similar surcharges which have been
approved by the Commission. It arques that its current customer
base should not be used as a tool for future development and
expansion ¢f water service to new unserved areas. Finally, it
argues that there has not been a complaint by the new customers at
issue regarding the surcharge. We believe that the proposed
surcharge is a reascnable and necessary method of financing the
money needed to complete the project. The Company is already
investing well over the $1,500 per anticipated new customer.- The
$1,3500,000 funding gap occured on the public side of the project
with the District needing to borrow additional funds to complete its
portion of the project. The new District customers are the persons
which most directly benefit from the District's portion of the
project. It is reasonable to apply a surcharge upon their bills teo
complete the funding. We believe that the amount of the surcharge
must be reasonable. The estimated monthly surcharge for -the average
user (4,500 gallons a month) 1s ten dollars. We believe that a ten
dollar monthly surcharge is reasonable and justified in this case .
We ncte that none of the prospective new customers have complained
about the proposal surcharge. We are concerned that the exact
amount of the surcharge cannot yet be determined because the projec:
' 15 1n teoo preliminary a stage. An average surcharge of ten dollars
i a meonth 1s acceptable. A much higher surcharge may not be
acceptable. We will accordingly approve the surcharge as a
; necessary and reasonable part of this project. We will, however,

3 condition the lssuance of any certificate upon the average monthly
i surcharge being ten dollars or less.

2The company's investment per new customer appeared to be
the $1,500 range until the recen%t .ncrease in the cost of the
project as a result of the receipt of bids. Now the Company's
investment per new customer is well over the $1,500 range.

- We are less than comfortable with any surcharge. If the
parties are able to devise some mechanism to reduce this
surcharge or even eliminate it by finding an additional source of
public funding, the Commission would welcome such a change.
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The Staff alsoc challenges whether the District's certificate
case is ready to be properly considered. Many of the District's
plans and specifications are simply not yet available. Staff fears
that customers may be inappropriately removed from the project if
yvet another financial gap appears. The District has failed to take
action to cause its boundaries to be increased. At least one of the
District's small cities block grants has not yet been filed with the
Commission. The District has only recently converted its filing
from a prefiling to an actual certificate case. The District failed
to make the necessary publication in accordance with the W, Va, Code
§24-2-11 until the week of hearing. The Code provision provides for
a thirty day period for protests after publication. That pericd
will not even expire until after the statutory deadline in the
Company's case. The Staff has moved the Commission to bifurcate the
proceeding in order to consider the District's case at a later date.
The Company has opposed the motion to bifurcate arguing that the
project is a single project which must be decided together and that
the District's portion of the project is fairly routine as far as
the engineering issues go. There is much merit to the Staff's
motion. The District's case 1s premature for a complete
examination. We are nevertheless willing to issue both
certificates. However, given the state of the District's case and
the record, we are obligated to put certain conditicons on the
District's certificate. The District's certificate is contingent
upon the following:

a) proper enlargement of District boundaries;

b) the ultimate surcharge for District customers must
not exceed ten dollars a month for the average
residential user:

c) the District must file with the Commission 1its
commitment of funding including all grants;

d} the Districst and Company must file with the
Commissicn a.. necessary permits;

e) bids for the [listr:ict's portien of the project must
not exceed $%5,00C, 207

£) Commission review and approval of detailed final
plans and specificatiens for all transmission and
distribution lines; and :

g) the absence of any substantial protests received
within thirty days of publication by the District of
its notice as reguired by W.,Va, Code §24-2-11.
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16. In the application, the Company requested special rate
treatment for the project.

17. staff, CAD and the Company entered a joint stipulation
concerning special rate treatment for the project and submitted it
for Commission approval on May 31, 1894.

18. The Commission, on June 29, 1994, ordered the Company to
publish relevant facts about the proposed stipulation in all the
counties where the Company operates.

19. Only one individual filed a letter of protest concerning
the stipulation.

20. The stipulation allows the Company to implement two rate
surcharges teo include in rates the impact ¢f the Company's
construction expenditures.

21. The stipulation establishes a certain procedural mechanism
to allow Staff, CAD and Commission review and involvement in
determining the exact amount of a proper surcharge.

22. The Applicants have also proposed to charge a special
surcharge to the new District customers.

23. The surcharge (which is estimated to be about $10 a month
for an averzge customer) will be used to pay off the loan the
District needs to complete the project.

24. The Company is investing well over $1,500 per anticipated
new customer in the project.

2%. The funding gap occured on the public side of the project
with the District needing to torrow additional funds to compiete its
pcrzion of the project.

26. The new District cus-omers are the persons which most
=iy benefit from the [iszr:zt's portion of the project.

“rec

27. The estimated mcn-hly surcharge for the average user
(4,500 gallons a month .s ter dc..iars.

28. None cf the prospez-:ve rnew customers have complained
abcut the proposal surcharge.

29. Many cf the Distrizt's plans and specifications are simply
net yet avallable.

3C. The District has failed to take action to cause its
boundaries to be 1ncreased.
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31. At least one of the District's small cities block grants
has not yet been filed with the Commission.

32. The District has only recently converted its filing from a
prefiling to an actual certificate case.

33, The District failed to make the necessary publication in
accordance with the W.Va, Code §24-2-11 until the week of hearing.

34. The protest period as provided by W.Va. Cqode §24-2-11 will
not even expire until after the statutory deadline in the Company's
case.

35. The parties have also offered a joint operating agreement
for Commission approval.

36. The agreement calls for the Company to operate, maintain,
repair and replace the equipment the District builds and owns
related to the project.

37. The Company in return will collect from the District
customers the same rates it would collect as if the District
customers were Company customers (in addition to the surcharge
discussed above).

38. The agreement is similar to other joint operating
agreements the Commission has approved for the Company in other
prejects.

39. The joint operating agreement should be approved.

CONCLUSIONS OF LAW
| 1. The applicant's have demonstrated a need for Phase I of
the proposed project.
2. The special rate treatment, as outlined in the

stipulation, 1s appropriate pecause of the unusual scope and
complexity of the project.

3. By approving this particular rate treatment, we are not
intending to modify the Commission's approach to traditional
ratemaking.

4. The partial stipulation filed by'the parties on May 31,
1994 should be approved.

5. We believe that the propcsed surcharge for District
customers 1S a reasonable and necessary method of financing the
money needed to complete the project.
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The Commission is willing to issue the conditional certificate
because we are convinced that the project as described by the
parties is in the public interest. We are also reluctant to delay
approval of the certificates. However, 1t is critical that the
parties fulfill the conditions required to finalize the certificate.
The Commission has a statutory obligation to review a sufficient
amount of information.to protect the public interest.

We believe that the Company has presented enough information to
justify issuing its certificate. However, since the project is a
single project with the utility of each portion of the project
dependant upon the whole, we believe that the Company's certificate
must be contingent upon the District's fulfilling the conditions
placed upon the District's certificate’.

The parties have also offered a joint operating agreement for
Commission approval. The agreement calls for the Company to
operate, maintain, repair and replace the equipment the District
builds and owns related to the project. The Company in return will
collect from the District customers the same rates it would collect
as if the District customers were Company customers (in addition to
the surcharge discussed above). The agreement is similar to other
joint operating agreements the Commission has approved for the
Company in other projects. The joint operating agreement should be
approved.

FINRINGS QF FACT

1. On February 14, 1994, West Virginia-American Water
Company, Mercer County, Summers County, Hinton, Princeton, and
Oakvale Road Public Service District, filed with the Commission a
! Jjoint application for a cerzificate of convenience and necessity for
) rhe construction of certaln water t“reatment transmission,

distribution and stordge facz:l.-:es to provide potable water to
currently unserved areas and o lLmprecve water service to other
iy residents.
z. The applicants alsz f:led a joint petition for the

Commission's consent an3 approva. ©of an agreement between the

‘We note that in these public-private partnerships that the
projects depend on both the private and public entities
developing their cases on the same schedule. Given that W.Va.
water has much more experience in developing and presenting a
legally sufficient certificate case, it seems appropriate to the
Commission for W.va. Water to offer assistance to its partners 1in

_properly developing their portions of the case., It may be that
in this case had the Company provided more assistance to the
District that the District s case would have been ready for
complete Commission review.
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Company and the District. It requested ratemaking approval of rates
described in that agreement and the joint application.

3. A hearing was held on the matter on October 13, 1994 with
the Company, the District, Staff and the CAD participating.

4. The proposed project includes two phases with an
originally estimated total cost of approximately $23,954,000.

5. On Cctober 26, 1934, the Company filed documents
indicating that total estimated cost for the project had increased
$12,100,000 because the bids were substantially over estimates.

6. The Company has indicated that it still supports the
project despite the increase costs.

7. Staff and CAD have indicated that the increased costs have
not resulted in a change in their position.

8. Under Phase 1 of the project, the Company will construct a
raw water intake structure, related raw water line, a 5 MGD
treatment plant, and the necessary piping to provide service to
Hinton, Princeton, Pipestem State Park and unserved areas along the
transmissicn mains.

9. The District will construct transmission and distribution
lines through its territory and a 500,000 gallen storage tank.

10. Phase I constructicn will enable the Company and the
District TOo serve approximately sl1x hundred customers who are not
currently receiving water service.

11. The project will provide a large source of potable water
for Mercer and Summer Zounti:es and provide service for a significant
number of unserved custicmers.

12. The treatmer: plarn: .s des:gned tc be expandable to treat
up to 15 MGD. The source of raw water will also accommodate that
volume of water.

13. The plant wi.. prev.de a pasis for future expansion of
water service in the area.

14. The project will allow the Company to forego major
renovations of its Hinten and Princeton treatment plants which are
nearly one hundred years old and 1n need of extensive upgrades.

15. The project will supply additional water for the Pipestenm
resort.
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6. The amount of the surcharge must be reasonable.

7. We believe that a ten dollar monthly surcharge is
reasonable and justified in this case.

8. Given that the exact amount of the surcharge for District
customers cannot yet be determined, the issuance of the certificate
should be conditioned upon the average monthly surcharge being ten
dellars or less.

9, W.Va, Code §24-2-11 provides for a thirty day periocd for
protests after publication.

10. The District's case is premature for a complete
examination at this time and can only be issued with certain
conditions which result in additional Commission review of the
preject.

11. We believe that a conditiocnal certificate should be issued
to the District. Given the state of the District's case and the
record, we are obligated to put certain conditions on the District's
certifiate. The District's certificate is contingent upon the
following:

a) proper enlargement of District boundaries:;

b) the ultimate surcharge for District customers not
exceeding fifteen dollars a month for the average
residential user (4,500 gallons a month);

c) the District filing with the Commission its
commitment of funding including all grants:

d) the District and Company filing with the Commission
all necessary permits;

e) pids for the District's portion of the project not
exceeding $5,000,000;

£) Commission review and approval of detailed final
plans and specifications for all transmission and
distribution lines; and

g) the absence of any substantial protests received
within thirty days of publication by the District of
its notice, as regquired by W.Va, Code §24-2-11.

: 12. A conditional certificate should be issued to the Company.
Since the project is a single project with the utility qf each
portion of the project dependant upon the whole, we believe that the
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Company's certificate must be contingent upon the District's
fulfilling the conditions placed upon the District's certificate.

IT 1S, THEREFORE, ORDERED that the partial joint stipulation
concerning special rate treatment which the parties filed May 31,
1994 is approved and hereby adopted by the Commission.

IT IS FURTHER ORDERED that the District's application for a
certificate is granted contingent upon the following conditions:

a) proper enlargement of District boundaries:

b) the ultimate surcharge for District .customers not
exceeding ten dollars a month for the average
residential user (4,500 gallons a month):

c) the District filing with the Commission its
commitment of funding including all grants;

d) the District and Company filing with the Commission
all necessary permits;

e) bids for the District's portion of the project not
exceeding $5,000,000:;

£) Commission review and approval of detailed final
plans and specifications for all transmission and
distribution lines; and

g) the absence of any substantial protests received
within thirty days of publication by the District of
its notice as required by W, Va, Ccde §24-2-11.

T IS FURTHER ORDERED that the Company's application for a
certificate :s hereby granted contingent on the District's
fulfilling the conditions placed upon the District's certificate.

1T 1S FURTHER ORDERED =hat the rate tCreatment discussed in the
jeint application as amended Dy the joint stipulation and Commissicn
conditions on the certificate is hereby approved,.

IT IS FURTHER ORDERED that the joint coperating agreement
offered by the parties 1s hereby agproved.

IT IS FURTHER ORDERED that <-he Tommission's Executive Secretary
serve a copy of this order upon a.l parties of record by United
States First Class Mail and upen Cemmission Staff by hand delivery.

ARC

L]

JRS-wpass40 A True Copy, Teste:
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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 3TH day of February, 1996.

CASE NO. 94-0098-W-PWD-PC-CN

WEST VIRGINIA AMERICAN WATER COMPANY;
THE COUNTY COMMISSION OF MERCER COUNTY;
THE COUNTY COMMISSION OF SUMMERS COUNTY;
THE CITY OF HINTON, WEST VIRGINIA; and
OAKVALE ROAD PUBLIC SERVICE DISTRICT.
Application for a certificate of
convenience and necessity to
construct a new treatment plant
and for approval of operating
agreement incidental thereto.

COMMISSION ORDER

By Commission order entered October 28, 1994, the West
Virginia American Water Company (WVAWC) was granted a contingent
certificate to construct a raw water intake structure, related raw
water line, a 5 mgd treatment plant and necessary lines, including
a 24" main transmission line, to provide service to Hinton,
Princeton, Pipestem State Park and unserved areas along the
transmission mains at a total project cost of approximately $27
million. The District was granted a contingent certificate to
construct certain transmission and distribution lines through its
territory and a 500,000 gallon storage tank at a total project cost
of approximately $5 million. The order further permitted the
implementation of a surcharge, not to exceed $10 a month for the
average residential user, on the District's customers to be served
by the project. Finally, the order adopted a joint stipulation
filed by the parties which sets forth a methodology by which WVAWC
may implement two rate surcharges to include in its rates the
impact of its construction expenditures.

On May 16, 1995, WVAWC and the District filed with the
Commission a further amendment and supplement to the Joint
Application. On October 20, 1995, WVAWC and the District filed
with the Commission a second amendment and supplement to the Joint
Application. Through these amendments, the parties requested a
reopening of this proceeding to permit modification of the
contingent certificates to reflect changes in the division of
responsibility of the facilities to be constructed. Generally,
WVAWC will now construct the water storage tank and the District
will construct and own the 24" transmission line. In addition, the
parties requested approval to include the project transmission
line. In addition, the parties requested approval to include in
the project Phase 1II construction. These changes result in
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modified total estimated project costs of $23 million for WVAWC and
$21 million for the District. Further, the parties proposed to
modify the project to eliminate the surcharge to the District’s
customers and implement a “joint use fee” to be paid to the District
by WVAWC for WVAWC's use of the 24" transmission line. The payments
made under the joint use fee will permit the District to meet the
debt service related to the project funding. The amendment also
requests approval of certain financing alternatives which may
affect the incremental rate surcharges to be implemented by WVAWC.

By order entered December 19, 1995, the Commission reopened
this proceeding and ordered WVAWC and the District to publish a
notice of filing of the amended certificate as a Class I legal
advertisement published in Mercer and Summers Counties. On January
2, 1996, WVAWC filed an affidavit reflecting publication of the
notice of filing of amended certificate in the Bluefield Daily
Telegraph, Mercer County, on December 20 and 26, 1995. On January
12, 1996, WVAWC filed affidavits reflecting publication of the
notice of filing of amended certificate in the Hinton News, Summers
County, on December 19 and 26, 1995, The Reqister-Herald, Raleigh
County, on December 20 and 27, 1995, and the Princeton Times,
Mercer County, on December 28, 1995. The 30 day protest period
with regard to Notice expired on January 27, 1996. No protests
were received. :

On December 20, 1995, WVAWC filed a letter addressed to WVAWC
from One Valley Bank (Bank) which reflected the Bank's commitment
to provide a loan in an amount of up to $12,600,000 to the
District, to be guaranteed by WVAWC.

on January 16, 1996, WVAWC filed a Joint Stipulation and
Agreement for Settlement signed by WVAWC, the District, the
Consumer Advocate Division (CAD) and the Staff. The Joint
Stipulation discusses, and presents a resolution to, the financing
and rate issues existing in this proceeding.

On January 25, 1996, staff filed a memorandum. Staff argued
that the contingent certificate issued by order of October 28, 1994
for Phase I facilities be made final. Staff indicated that WVAWC
and the District satisfied all of the requirements in the
contingent certificates and that Staff has reviewed the additional
information as required by the October 28, 1994 order and found it
acceptable. Staff also supports the approval of the proposed
modifications to the certificates which reallocate between WVAWC
and the District the responsibility for certain construction.

Regarding Phase II of the project, Staff believes that the
District's certificate application is incomplete in that it lacks
final design plans, specifications and permits. Staff recommends
that the certificate for Phase II be contingent on Commission
receipt and review of final design plans, specifications and
permits. -
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We have carefully reviewed the January 16, 1996 Joint
Stipulation, the January 25, 1996 Staff memorandum and the
remaining record. We agree with the Staff recommendations. The
contingent certificate issued for Phase I should now be made final
as modified to reflect the new responsibility between WVAWC and the
District as reflected in the May 16, 1995 and October 20, 1995
filings. A contingent certificate should now issue for Phase II
which is contingent upon Commission receipt and review of final
design plans, specifications and all requlatory permits. We also
agree that the Joint Stipulation submitted on January 16, 1996 by
the parties should be approved by the Commission.

FINDINGS OF FACT

1. By order of October 28, 1994, the Cemmission iséued a
contingent certificate to WVAWC and the District for Phase I of the

proiect.

2. The conditions on the contingent certificate have been
met.

3. On January 16, 1996, the parties filed a Joint Stipulation
resolving the remaining issues surrounding the project.

4. THe District's certificate filing for Phase II is
incomplete in that it lacks final design plans, specifications and
all the regulatory permits.

CONCLUSIONS OF LAW

1. The contingent certificate issued by order of October 28,
1994 should be made final as modified to reflect the changes in
responsibilities for construction between WVAWC and the District as
outlined in the May 16, 1995 and October 20, 1995 filings.

2. The Joint Stipulation filed January 16, 1996 is reasonable
and should be approved.

3. The District's certificate filing for Phase II is
incomplete in that it lacks final design plans, specifications and
all the regulatory permits so a contingent certificate should be
issued contingent upon Commission receipt and approval of all final
design plans, specifications and all regulatory permits.

ORDER

IT 1S, THEREFORE, ORDERED that the contingent certificate
issued October 28, 194 is hereby made final as modified to reflect
the changes in responsibilities for construction between WVAWC and
the District as outlined in the May 16, 1995 and October 20, 1995

filings.
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IT IS FURTHER ORDERED that the Joint Stipulation filed January
16, 1996 (attached) is hereby approved and adopted by the

Commission.

IT IS FURTHER ORDERED that a contingent certificate is hereby
granted to the District for Phase II of the project based upon the
following conditions:

a. Commission review and approval of detailed final plans and
specifications for all facilities including transmission and

distribution lines; and

b. the District filing with the Commission all necessary
permits.

IT IS FURTHER ORDERED that the Commission's Executive
Secretary serve a copy of this order upon all parties of record by
United States First Class Mail and upon Commission Staff by hand

delivery.

A True Copy, Teste:
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PUBLIC SERVICE COMMISSION
OF WEST VIRGINIA

CHARLESTON

CASE NO. 94-0098-W-PWD-PC~-CN (Reopened)
WEST VIRGINIA-AMERICAN WATER COMPANY;
THE COUNTY COMMISSION OF MERCER COUNTY; )
THE COUNTY COMMISSION OF SUMMERS COUNTY; -
THE CITY OF HINTON, WEST VIRGINIA; THE i
CITY OF PRINCETON, WEST VIRGINIA; AND

OAKVALE ROAD PUBLIC SERVICE DISTRICT.
Application for Certificates of

Convenience and Necessity to
Construct a New Treatment Plant
and for Approval of Operating
Agreement Incidental thereto.

JOINT STIPULATION AND

AGREEMENT FOR SETTLEMENT
Pursuant to W. Va. Code § 24-1-9 and Rules 11 and 13.4 of

the Commission’s Rules and Practice and Procedure, West Virginia-

American Water Company ("Company"); Mercer COunty,’Wést Virginia,

a political subdivision of the State of West Virginia, by and

through The County Commission of Mercer County, West Virginia, a

public corporation; Summers County, West Virginia, a political

subdivision of the State of West Virginia, by and through The

County Commission of Summers County, West Virginia, a public

corporation; the City of Hinton, West Virginia, a municipal
corporation; The City of Princeton, West Virginia, a municipal

corporation; and the Oakvale Road Public Service District, a public

service district created under the provisions of West Virginia

§ 16-13A-1 et seq. ("District") (collectively the "Joint Applicants"



herein); the Staff of the Public Service Commission of West
Virginia ("Staff"); and the Consumer Advocate Division of the
Public Service Commission ("CAD") join in this Joint Stipulation
and Agreement for Settlement ("Joint Stipulation®) and, in support

thereof, respectfully represent:

Procedural Background
1. On February 14, 1994, the Joint Applicants filed a

Joint Application for the Consent and Approval of the Public
Service Commission ("Joint Application") seeking Certificates of
convenience and Necessity for the construction and installation of
certain water utility assets, approval of an Operating Agreement
between the Company an& the District, and approval of the
transactions and rate making treatments_described in the Jeint
Application and the Operating Agreement.
| 2. Thé Joint Application related principally to the
proposed construction by the Company of a new 5 MGD treatment plant
and related structures to be located on and near the Bluestone Lake
and the construction and installation by the Company and the
District of transmission, distribution and storage facilities to be
owned by the Company or the District (collectively the "Project")
for the purpose of serving the geographic areas described in the
Joint Application.
3. Because of the complexity and nature of the specific
ratemaking treatment requested by the <Company in the Joint
Application and because the Company had alleged that the ratemaking

treatment was an essential precondition to the commitment of the

- -



Company and the other Joint Applicants in proceeding in the
construction contemplated by the Joint Application, the parties
held various prehearing conferences to discuss the possibility of
resolving the threshold issue of the ratemaking treatment for the
Company for the construction contemplated by the Joint Application.

4. As a result of those various prehearing conferences,
the Company, the Staff and CAD presented a Partial Joint
Stipulation which they believed addressed the ratemaking aspects of
the proceeding. The parties filed the Partial Joint Stipulation
with the Commission on May 31, 1994, and by Commission Order dated
June 29, 1994, the Commission required public notice of the Partial
Joint Stipulation and the estimated rate impact of the Partial
Joint Stipulation and fixed a hearing on the proposed Partial Joint
Stipulation and the related Joint Application. As a result of
various subsequent pleadings and Commission Orders entered in this
case, the Commission fixed and conducted a hearing on October 13,
1994, on issues related to Phase I of the Project and on the
Partial Joint Stipulation.

5. At the hearing the Company indicated that the
funding for the Company’s share of the Project would come from a
combination of internally generated funds, common equity infusion
and short term borrowings (pending the issuance of the Company’s
General Mortgage Bonds) and estimated that the revised cost of the
Company’s portion of the Project would be approximately $19.7

million. The Company also indicated that proposed bids on the



Company’s portion of the Project would be submitted on or about
October 18, 1994, shorﬁiy after the completion of the hearing.

6. The Company testified that if the bids submitted on
the Project were substantially different from the estimated costs
placed in evidence at the October 13, 1994 hearing, the Company
would advise the Commission of those revised costs generated as a
result of the bid process.

7. By letter dated October 26, 1994, the Company
indicated that the bids received on Octcober 18, 1994, for the
Company’s portion of the Project had originally shown the bid cost
of the Bluestone Treatment Plant would be approximately $31.8
million, but also indicated that the Company had met with the low
bidder, its consulting engineers, Company engineers, and American
Water Works System staff to attempt to alter or modify the
- Company’s portion of the Project and reduce the cost of the
Bluestone Treatment Plant while at the same time maintaining the
purpose and scope of the Bluestone Treatment Plant. The Company in
the October 26, 1994 letter and related attached Exhibits,
indicgted that the cost of the Project, based on bids, as modified,
would be $27 million and indicated by attachments and exhibits to
that letter the impact on the customers of the ratemaking mechanism
recommended in the Partial Joint Stipulation.

B. Thé Commission by Order dated October 28, 1994:

a. Recited that only issues related to Phase I of the

Project were before the Commission, acknowledged receipt of
the October 26, 1994, letter and related exhibits from the
Company with the higher bid numbers, recited the background
leading to the formulation of the Partial Joint Stipulation

and the proposed ratemaking mechanism set forth in the Partial

- -



Joint stipulatlon, and adopted and approved the Partial Joint
Stipulation;

b. Approved a surcharge of no more than $10 per month
as being reasonable, given the overall nature and scope of the
Project, but indicated that the Commission was "“less than
comfortable® with this monthly surcharge and that the
Commission would welcome a "mechanism to reduce this surcharge
or even eliminate it by finding an additional source of public
funding;"

c. Issued conditional Certificates of Convenience and

and Necessity to the Oakvale Road Public Service District and
the Company to construct the portions of the Project detailed

in the Order; and

a. Approved the Operating Agreement between the
Company and the District.

9. Because of the increaséd cost of the Project and
other changes which occurred after the filing of the Joint
Application and the entry of the Commission’s Order of October 28,
1994, the Company and the District altered the Project and changed
somewhat the responsibilities of the parties for constructing
certain portions of the Project. For instance, the Company as#umed
the responsibility for constructing and owning the 500,000 gallon
storage tank originglly to be constructed by the District under the
Agreement. Further, as originally envisioned, the Company would
also have been responsible for constructing a portion of the
transmission mains necessary to provide service to the Company’s
Hinton and Princeton Districts; however, the construction of the
transmission mains later became the responsibility of the District.
Under the Operating Agreement which was finally executed between
the Company and the District, the Company and the District agreed

~ to construct the following facilities at the estimated costs

indicated:



WEST VIRGINIA-AMERICAN WATER COMPANY

MERCER/SUMMERS COUNTY WATER SUPPLY PROJECT, BP 94-7
cailed Cost Esti
ITEM ESTIMATE

construction Contract Dated January 13, 1995
with Welding, Inc., as follows:

L] Approximately 8,000 feet of 20%
raw waterline

. Approximately 11,400 feet of 8"
finished waterline from treatment
plant to US Route 20, immediately
north of the Bluestone River

Construction Contract Dated February 1, 1995
with 3D Enterprises as follows:

L Treatment plant
L Raw water intake and pump station
. Intermediate pump station

500,000 gallon water storage tank

Total Construction Cost:
ADMINISTRATIVE:

Design

Permits

Land and Legal Fees

Bidding

Construction Administration
Materials Testing

Resident Observation
Preliminary Investigations
Water Company Equipment and Labor
Builder’s Risk Insurance
Omissions and Contingencies
Interest

Total Project Cost
West Virginia-American Water Company:

$ 860,000
$ 690,000
$11,345,000
$ 4,000,000
$ 1,500,000
$ 500,000
$18,895, 000
$ 1,240,000
5,000
220,000
13,000
400,000
80,000
205,000
167,000
130,000
70,000
545,000
1,030,000
$23,000,000



Detajled Cost Estimate

1TEM ESTIMATE
24" DI Transmission (114,900 x 72.74) $ 8,300,000
8" DI Transmission (16,400 x 313.54) 550,000
8" Distribution (155,200 x 31.80) 4,935,200
6" (61,500 x 25.00) 1,537,500
2" (29,000 x 15.00) 435,000
1" and 3/4" Service Lines (52,000 x 21.00) 1,092,000
Fire Hydrants (200 x 2,000.00) 400,000
Meter Settings (1,300 x 350.00) 455,000
Total Construction Cost: $17,704,700
Administration $ 229,000
Land/Right-of-Way 190,404
Archeological Survey 80,000
Legal /Accountant 140,000
Engineering - Basic 956,126
Engineering -~ Inspection 637,798
Engineering - Soils 35,000
Engineering - Special ‘ 74,000
Engineering - Record Draw 11,000
Bond Counsel 60,000
Interim Financing 165,000
Contingency, Errors, Etc. 248,782
Cost of Financing 1,218,475

Total Project Cost '
Oakvale Road Public Bervice District: $21,750,285

10. On May 16, 1995, the Company and the District filed
a Further Amendment and Supplement to the Joint Application
("Further Joint Application®") with the Commission in which the
Company and the District (i) provided the final executed copy of
the Operating Agreement; (ii) described the status of the Project
and changes in the proposed construction of the public and private
portions of the Project; and (iii) addressed certain problems
confronting the Company and the District in obtaining and
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maintaining the original commitments or additional commitments of
the various funding agencies for the public portion of the Project.
In addition, in the Further Joint Application the Company and ﬁhe
District discussed the efforts to obtain funding by the District
under the Infrastructure and Jobs Development Act ("Infrastructure
Act®) and the steps taken to secure that funding.

11. For instance, on January 25, 1995, the District,
with the support and backing of the Company, filed an extensive
Funding Application with the Infrastructure Council ("Council®™)
proposing several options to the council and seeking funding from
the Council in order to put in place the last piece of the funding
necessary tc make the Project financially feasible. A copy of that
Funding Application to the Infrastructure Council was incorporated
by reference in the Further Joint Application. The Staff and the
Commission received a copy of the Funding Application as a result
of participating in Council deliberations and meeting

12. The Company indicated in the Further Joint
Application that during the pendency of this proceeding it had
continued to examine the cost of constructing the Company’s portion
of the Project and had bids in hand which would permit the
construction of the Bluestone Treatment Plant within the estimated
cost of $23 million and thus make available an income stream
through a "Joint Use" payment to the District to service the loans

to be obtained by the District teo construct its portion of the

Project.



13. In the Further Joint Application (see, YY’'s 16
through 33 of the Further Joint Application) and in the Funding
Application to the Council, the District advanced three different
funding scenarios using a "Joint Use" concept previously approved
for use by the Company in other cases before the Commission, such
as proposals between the Company and the Cumberland Public Service
District and the Company and the District.

14. Only Alternatives A and C, which contemplate that
all of the transmission pipeline (except for some portion of the
lines adjoining the Company’s Princeton distribution system near
the southern terminus of the Project) would be constructed and
owned by the District, 'bermit. the construction of the public
portion of the Project, yet kept the total rate impact within the
total amount of $3.517 million approved by the Commission in the
order of October 28, 1994 (gee, Exhibit S5 to Second Supplement
discussed at § 18 below).

15. Under this type of "Joint Use" proposal, the
Company, in addition to entering into the other provisions of the
general form of Operating Agreement approved by the Commission in
its Order ot.0ctober 28, 1994, would commit as a part of the
Operating Agreement with the District to pay the District a certain
annual payment for the right to benefit from and use portions of
the Project conétructed and owned by the District in order to

provide service to the Company’s customers in Hinton, Princetocn and

elsewhere under the Project.



16. Payments under this "Joint Use™ provision will also
provide the District wiﬁh a source of funds to pay for the cost of
certain replacements of facilities on those portions of the Project
owned by the District and will enable the District and the Company
to eliminate the $10.00 per month surcharge which the Commission
questioned in its Order of October 28, 1994.

17. The proceeds from the Joint Use payment made by the
Company to the District will also provide the funds to service a
loan from the Infrastructure Council, which loan, along with
certain other grants made to the District for the Project as
described in the Further Joint Application, will be sufficient to
secure and assure the construction of the portion of the Project to
be constructed by the District.

_ 18. On October 20, 1995, the Company and the District
filed a Second Amendment and Supplement to the Joint Application
("Second Supplement”). The Second Supplement was filed (i) to keep
the Commission fully aware of the on-going status of the Project,
(ii) to reflect certain interim obstacles to the funding of the
Projgct resulting from judicial challenges to the Infrastructure
Improvement Amendment to the Constitution of West virginia
("Infrastructure Amendment™), and (iii) to provide and discuss the
alternative funding scenarios in the 1light of the judicial
challenge to the Infrastructure Amendment or if for some other
reason Infrastructure funding would not be available.

19. In the Second Supplement, the Company and District

indicated that in all respects the total scope of the Project

-10-



remains as described in paragraph 9 above, although the Phase I and
Phase II construction séenarics have been combined, and the parties
now contemplate completing virtually all of the construction
simultaneously, assuming the financing outlined in the Second
Supplement is approved by the Commission.

20. On November 7, 1995, the CAD filed a response to the
Second Supplement and indicated that it opposed some of the
proposed financing options related to the Project and described in
the Second Supplement. Further, on November 29, 1995, Staff filed
a memorandum recommending that the proceeding be reopenad to
consider the proposed modifications and changes to the Project.

21. The Commission by Order dated December 19, 1995,
reopened the proceeding and required that notice of the reopening
and the changes be published as a CIéss I legal notice in the
| COunties.in which the customers of the District will be served, to
wit: Mercer and Summers Counties. The Company and the District
effected publication as required. -

22. In the Second Supplement, the Company and the
District indicated that one of the principal problems which
contifmed to face the Joint Applicants was the uncertainty for
financing the Project through the Infrastructure Council as a
result of the judicial challenge to the Infrastructure Amendment
(see, 99’s 5 through 11 of the Second Supplement for a full
description of that judicial challenge).

23. On August 31, 1995, the Circuit Court of Kanawha

County entered an Order and found that the publication of the
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summary of purpose, rather than the full text of the Infrastructure
Amendment, constituted substantial compliance with the
constitutional and statutory requirements regarding constitutional

amendments.

24. Unfortunately, this decision by the Circuit Court of
Kanawha County did not end the litigation. The financial market
cannot, and would not, accept the decision of the Circuit Court as
definitive on the uncertainty created by the judicial challenge of
the Infrastructure Amendment, and an appeal of the Circuit Court’s
Decision was taken to the West Virginia Supreme Court of Appeals in
order to clarify, and add certainty to, the decision by the Circuit
Court of Kanawha County. That appeal was filed by the
Infrastructure Council on September 13, 1995; accepted by the
Supreme Court on September 21, 1995; and decided by the Supreme
Court in State ex rel. Thornton Cooper v. Honorable Gaston Caperton
et al, Case No. 23059 (W.Va. December 14, 1995). The Supreme Court
upheld the constitutionality of the Infrastructure Amendment.

25. On December 21, 1%95 (following the entry of the
Supreme Court ruling), the parties, including the Company, the
staff, the CAD, the District, and various representatives of the
Intergovernmental Group met in a prehearing conference to discuss
the status of the Project, the bidding procedures and timetable for
the bidding and construction of the public portion of the Project,

and the proposed funding options for the construction of the public

portion of the Project.
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26. At that prehearing conference, the parties reviewed
the status and likelihood of the various funding options available
to the District and the Company described in the Second Supplement,
the status of bidding, the necessity to move the construction of

the public portion of the Project along as rapidly as possible, and

' the need to expedite relief from the Commission.

27. Based on those discussions, the Commission’s Order
of October 28, 1994, and the record to date as reflected in the
verified Further Joint Application and the Second Supplement, the
parties agreed upon a proposed settlement of all ocutstanding issues
in this proceeding and to recommend that settlement to the

Commission.

Discussion and Recommended Resolution
£

28. Subject to the limitations expressed below, the
Joint Applicants, the Staff and the CAD agree that the public
convenience and necessity will be served by the construction and
installation of the above-described transmission and distribution
facilities by the District and that given the scope, complexity,
and need for the construction of these facilities, the funding
options described below are fair and reasonable. Specifically, the
Joint Applicants, the Staff and CAD agree that:

a. In light of the delay occasioned by the
judicial challenge to the Infrastructure Amendment and
the continued delay likely while the judicial challenge
reaches its final conclusion (when all Petitions for
Reconsideration and appeal periods have been exhausted or
abandoned), the parties propose and request that the
Commission approve the Interim Financing for the Project
contemplated under Option II of the Second Supplement
(see, 9 18 of the Second Supplement and Exhibit 1

-13-



attached to and incorporated in this Joint Stipulation)
and as evidenced by the commitment letter from One Valley
Bank, N.A., in the total amount of $12.6 million filed
with the Commission by letter from the Company dated
December 20, 1995;

b. The Interim Financing contemplated under Option
II is fair and reascnable and should be approved pending
final decision by the Infrastructure Council on whether
to fund the Project to the full extent of $14.7 million
reflected in Option I (gsee, Y 17 of the Second
Supplenment) ;

c. In the event the Infrastructure Council decides
for whatever reason not to fund the public portion of the
Project, the District should be authorized to fund the
public portion of the Project by borrowing $12.6 million
at an estimated rate of 7% as provided under Option III
under the Second Supplement (gee, ¥ 19 and Exhibit 2 of
the Second Supplement, which is also attached to and
incorporated in this Joint Stipulation as Exhibit 2).
Under Option III, the Company’s revenue requirement will
not exceed $3,600,000;

d. The parties further agree that in the event the
funding contemplated and provided under this Joint
Stipulation proves inadequate to complete the public
portion of the Project, the Company and the District
understand and agree that they will be 1limited to
expending the amounts set forth in those funding options
unless they first obtain the further consent and approval
of the Commission; and

e. The parties agree that the $10.00 per month
surcharge previously approved by the Commission in the
October 28, 1994 Order shall not be required and shall
not be used as a rate for customers of the District.

29. oOption II and Option III result in revenue

requirements for the Company of $3,286,000 and $3,595,000,

respectively. The revenue requirement previously approved by the

Commission as a result of the Commission Order of October 28, 1994,

was $3,517,000. That revenue requirement was outlined in the

attachment to the Company’s letter of October 26, 1994, referred to
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by the Commission in the Order and is also attached as Exhibit 5 to
the Second Supplement.

30. This Joint Stipulation has been executed by the
Joint Applicants, the Staff and the CAD because of the unusual
scope and complexity of the Project, the need to provide some
degree of certainty about the financing of the Project and to
permit the Joint Applicants to obtain and retain commitments for
other funding, and the impact of the Project on the Company and its
future budgeted construction.

Acceptance by the Commizsion

31. This Joint Stipulation is entered into subject to
the acceptance and approv;l of the Commission. It results from a
review of the Joint Application, the Further Joint Application and
Second Supplement and supporting exhibits and schedules thereto,
the familiarity of the Staff and CAD with the operation and
construction plans of the Company and the Project, and the
discussions and conferences between the parties. The Joint
Stipulation reflects compromises by the Company, the Staff and the
CAD and is being proposed to expedite and simplify the treatment of
this case by the Commission, to avoid protracted and expensive
litigation over the certification of the public portion of the
Project, and to enable the Company and the District to complete the
Project and provide service to customers within the affected areas
as promptly as possible. This Joint Stipulation is made without

admission or prejudice to any positions which any party might adopt
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during subsequent litigation, including any further litigation in
this case. '

32. The parties adopt this Joint Stipulation as being in
the public interest, without agreeing that any of the positions set
forth herein shall be applicablg to future proceedings. The
parties acknowledge that it is the Commission’s prerocgative to
accept, reject, or modify any stipulation or partial stipulation.
However, in the event that this Joint Stipulation is rejected or
modified by the Commission, it is expressly understood by the
parties that they are not bound to accept this Joint 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 Joint Stipulation existed.

WHEREFORE, the parties, 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 Joint Stipulation, approving the proposed interim
and permanent financing of the public portion of the Project as set
forth and described in this Joint Stipulation and the other filings
in this case, granting a final certificate of convenience and
necessity for the construction of Phase I of the Project, granting
a certificate of convenience and necessity for the construction of
Phase II of the Project contingent upon the Commission’s receipt
and review of the final plans and specifications and applicable

permits for the construction of Phase II, approving the ratemaking

-16-



STAFF OF THE PUBLIC SERVICE
COMMISSION OF WEST VIRGINIA

-By Counsel

Susan J\\Bﬂggs,iéggzg

Public Service Commission

201 Brooks Street

P. O. Box 812

Charleston, West Virginia 25323

CONSUMER ADVOCATE DIVISION OF
THE PUBLIC SERVICE COMMISSION
OF WEST VIRGINIA

By Counsel

I(:!bfhé}&n ﬁ?a
8111 Jack Gregg, Esquire

Consumer Advocate

Public Service Commission
700 Union Building

723 Kanawha Boulevard, East
Charleston, WV 25301

ABBOSAL?
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EXBIBIT 1

Option l§ - Assumas Bridge
Loan of $12.6 M#lion to be
Repiaced by $14.7 Million
Permanent Financing from
Infrastructure Council

~ WEST VIRGINIA-AMERICAN WATER COMPANY
ESTIMATED REVENUE REQUIREMENT FOR THE MERCER/SUMMERS

Contract
Eatimate*
(000)
§ in 1
Estimated CWIP CWIP ©10-31-385 $10,272
Cverall return
‘ 4 945
Revenue conversion factof x 134
Estimated revenue requirament
Sechg. Ef. 12-15-98 31,266
Percent Increase -l X
1996 Step Rate Based on Contract Estimate
Estimated CWIP @ 4-30-96 $18,885
Qverail return
$ 1,737
Revenue conversion factor x 1,34
Estimated revenue requirement (effective
on or about 7-1-96) $2.328
Percent increase 4.0%
| Estimated revenue requirement at completion of
project
in in (assuming 3-30-96 in service date}
Estimated total cost $21,984
Add: AFUDC 1016
Total Project Cost $23,000
Less: First year depreciation axpense
(1.79% annual rate or estimated
55.9 year lifs) — 412
$22,588
Less: Deferred taxes (7.38% - 1.79% = 5.59% x
$2,317 = $1,286 x 35% —.450
22,138
Overall return
$ 2,037
Revenue conversion factor x 1.34
$2,729
Add: Depreciation expense 412
Less: Revenues new customers {1,300 x $270) 351
Pipestem 174
Add: Leased line expense ($14.7 million from
public sector 5820
Estimated revanue requirement Est. rates off. 1-1-97 $3.286
Percent increase 2%

*includes AFUDC



EXHIBIT 2

Option Il - Assumes Public
Sector Borrows $12.6 Million
at Market Rate of 7%

WEST VIRGINIA-AMERICAN WATER COMPANY

ESTIMATED REVENUE REQUIREMENT FOR THE MERCER/SUMMERS
——COUNTY PROJECT (RATEMAKING STEP RATE)

Contract
Estimate*®
{000)
Increase in 1995
Estimated CWIP CWIP @10-31-95 310,272
Qverall return x_9.20%
$ 945
Revenue conversion factor x 134
Estimated revenue requirement
Srehg. . 12-15-96 $1.266
Percent Increase 2%
1 R 1 Estimat
Estimated CWIP @ 4-30-96 $18,885
Overail return x_9.20%
$1,737
Revenue conversion factor x 1.34
Estimated revenue requirement (effective
on or about 7-1-96) $ 2,328
Paercent increase 4.0%
Estimated revenue requirement at completion of
project
Iner in_1 {assuming 9-30-96 in service date)
Estimarted total cost $21,984
Add: AFUDC 1018
Total Project Cost $23,000
Less: First year depreciation axpense
{1.79% snnual rate or estimated
55.9 vear life) 412
$22,588
Less: Deferred taxes (7.38% - 1.79% = 5.59% x
$2,317 = 31,286 x 35% 450
22,138
Overall return x 9.20%
$ 2,037
Revenue conversion factor x _1.34
$ 2,729
Add: Depreciation axpense 412
Less: Revenues new customers (1,300 x $270) 351
Pipastem 174
Add: Leased line expense ($12.6 million from
public sector —979
Estimated revenue requirement Est. rates off. 1-1-97 $ 3,595
Percent increase 2.9%

*Includes AFUDC



Public Service Commission
~_ Richard E. Hitt. General Counsel

201 Brooks Street, P.O. Box 812
. Phone: 3400
Charleston, West Virginia 25323 FAD;: 83:{ 340-0:‘1};

February 13, 1996

Vincent A. Collins, Esquire
Steptoe & Johnson

Sixth Floor, Bank One Center
P.O. Box 2190

Clarksburg, WV 26302-2190

Re: Case No. 94-0098-W-PWD-PC-CN (Reopened)
West Virginia American Water Company and Oakvale Road
Public Service District

Dear Vince:

As you know, on February 5, 1996, the Public Service Commission of West Virginia

(Commission) entered a Final Order in the above-referenced proceeding which grants West Virginia

_ Amgrican Water Company and Oakvale Road Public Service District final certificates for Phase I of
the subject project.

William S. Winfrey, II, Counsel for Oakvale Road Public Service District, requested the Staff
of the Public Service Commission (Staff) to indicate by letter whether it intended to appeal the
Commission’s Order to the Supreme Court of Appeals of West Virginia.

The Staffis of the opinion that it does not have the statutory authority to appeal a final order
of the Commission to the Supreme Court of Appeals. Therefore, the Staff will not appeal the subject
Order to the Supreme Court of Appeals.

If you have any questions regarding this matter, please let me know.

Sincerely, )
SUASAA ﬁg@i/
Susan J. Riggs

Staff Attorney
(304) 340-0337

SJR/s
cc: Howard M. Cunningham
William S. Winfrey, II, Esquire
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Michael A Albert, £sq, | (év\ QD < W

Jackson & Kally (L

P. 0. Box 553 NQ

Charleston, WV 75327 ; i ,p
RV

William 8. Winfray, 11, Esq. N’ Wg‘&

1608 Main Streat \//est < \ V

P. 0. Box 1158 S

Princeton, Wv 24740 o @‘L‘L‘J

|
Billy Jack Gregg, Esq. | ' A .
Consumer Adv-cate Division A /%/U
7th Floor, Unian Building (ﬁ' \
723 Kanawta Beulevard, East ‘
Charleston, WV 25301 }

} -
Re. Case¢ No. 94,0098-W-PWD-PC-CN
WEST VIRIGINIA-AMERICAN WATER COMPANY
THE COUNTY COMMISSION OF MERCER COUNTY
THE COUNTY COMMISSION OF SUMMERS COUNTY
THE CITY OF HINTON, THE CITY OF PRINCETON, and
OAKVALE ROAD PUBLIC SERVICE DISTRICT

Gentlemen: i

Pursuant to Rule 2 of the Commission's of Practice and Procedure, we are
enclosing a copy of staff} recommendations in the above proceeding.

i

: Sin ,

|

| .
| Pamela J.

|

Acting Executive Secretary

PJHresk
Enclosure
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Fyf RTHER JOINT STAFF MEMORANDUM

TO: PAMELA Jg HICKS DATE: August 18 1996
Acting Exef:utive Secretary

FROM: CASSIUS H. TOON

Staff Attorr"iay
SUBJECT: CASE Noi 84-0098-W-PWD-PC-CN L
WEST vsnemm AMERICAN WATER compmv
THE COUNTY COMMISSION OF MERCER COUNTY, L.
THE couujm COMMISSION OF SUMMERS COUNTY., -
THE CITY OF HINTON, THE CITY OF PRINCETON, and
C)AKVALE|ROAD PUBLIC SERVIGE DISTRIGT

\-'

VIETA5S

A

-
3

6=l 14 12 50y

3

For the reasans $et forth in the attached Furiher Final Memorandum of David A,
Hippchen, Staff Engineer;for the Public Service District Division, Staff is of the opinion that
the District has satasflqd the Comimission order of February 5, 1996 and should be
authorized to proceed as set forth herein.

CHTIlk
Attachrgggt ;
REH. S+ |
ALS / l‘£ :{

960058 WPD
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DATE: August 15, 1806
|
TO: Cassius H. Taon, Staff Attcrney
Legai Division

FROM: [ + David A. Hiqi)pchen, Staff Engineer
Public Servilce Digtrict Division

|
RE: Case No. 9#-0098-W-PWD-PC-CN
West Virginka American Water Company:
The County Commission of Mercer County;
The County Commission of Summers County;
The City of Hinton: The City of Princeton; and
Qakvaie Rciad Public Service District.

|

Pursuant toithe Commission Order of February 5, 1996 the District has submitted
the following addibonat nformaton for Phase | of the joint project:

|
1. Construction plans for the distribution lines and sarvices for EDA Contract 4

(Indian Ridge, Broadway, and Gravelly Point Roads) and New Pisgah Road
Contract 3. '

[
2. Specifications and bid documents for the two construction contracts,
3. Bid mu%ﬁons for the EDA Contract 1.

4. Project b:udget comments from Stafford Consuttants, in regard to the New
Pisgan Road contract, dated October 25, 1805.

8. Office M!Emironmemal Health Services Permit Na. 12,892, dated 6-3-96,
granting approval to construct both the EDA and New Pisgan Road contracts,

§. Preliminary plans for Bent Mountain Road and the Corps of Engineers
demonstraﬂpn contracts These plans are not final at this time.

t
The EDA cdntract was bid on June 19, 1996 and, as the attached budget summary
shaws, the low bid was wall below the avaiabie funding level. Accordingly, the full amount of the
EDA grant previously commifted to the projact may be made available for line extension change
orders to serve additional customers. The iow id on tis contract is binding for 90 days {unti
‘September 17) uniess a written extension 15 obtaned from te contractor.

1
i
i
¥
i
i
!
1
}
|
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i
Cassius H. Toon a
Case No. MOQ&W-PWD»}PC-CN

August 15, 1996
Page 2 {

i
i

The New Pis‘pah Road contract will be advertised for bigs around September 1 with
the compistion of work an minor permit applications. The budgeted funding saurce for this contract

is the LUDC debt issuance, which at this stage fully funds the proposed construction. An updated
budget will ba available &nfteﬂi bids are recgived.

I
Waork on the remaining two contracts is stillin the preliminary stages at this time.
Design work on Bent Mountain Road will resume August 19 based on the board's autharization to
proceed. The other contract is on hold pending, among other tems, a decision by the Corps ot
Engineers 1o accept a perm from the Division of Highways [which it routinety issues} instead of 3
highway easement [which thla Dwision does not grant].

Based on my review of the information submtted to date, | am of the apinion the
District has satisfied the Commission order of February 5, 1988 and should be allowed tn award
the EDA contract and advernse {ang Subsequently award] the NPR contract. | am requesting the
following information to be ﬁlged, which | anticipate will be acceptable without further comment:

1. Revised project budget for Phases | and I1A, from Region | Plannia

g and Development
Council. [This budget 1s baing developad as of this witting. |

2. Bid tabulations for New Fisgah Road, when avaliable,

Final informaiion for the other two contracts, including construction plans, should be
fied when availabie. Upon review of this information, 1 will submit further comments and
recommendations to close out Phase il of this project.

E
|
DAH/s E
[
i
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QAKVALE RaAD PUBLIC SERVICE DISTRICT

CASE NO. 94-0098-W-PWD-PC.CN
| Phase IIA
Eroject Budget
Construction : $§867,275% (31,081 J181%) $460,895
Construction Contingency, 47,464 ( 54,049%) 40,105
Administration © 24,000 25,000
Land and Rights of Way 17,000 2,000
Archeciogical Survey i 10,000 4,000
Legal/ Accountam 10,000 8,000
Engineenng . Basic f 83,200 51,050
Engineering - inspection | 65,900 42,000
Engineering - Special 13,500 12,000
Legal Ads .‘ 600 500
Permits : 19,380 8,000
Bond Counse| 15,000 7,000
Interim Financing ‘ - 15,000 1,000
Project Contingency | 11,240 8,450
Cost of Financing % 30,000 45,000
Aught 2,000 2,000
Tota) | $1.231,539" ($1,452,000%) $747,000

Source: Region | Planning 7nd Developmert Council; Octobar 1895 praject budget.
*Based on pre-big esn‘matai for EDA contract, as per Oetober 1995 budget.
"Based on low bid, 6-13-96,
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Mr. Ronnie Stump, Chairman

Cakvale Road Public Service District
P.O. Box 10861

Princeton WV 24740

WEST VIRGINIA INFRASTRUCTURE AND JOBS DEVELOPMENT COUNCIL
PRELIMINARY APPLICATION - OAKVALE ROAD PUBLIC SERVICE DISTRICT
{WATER PROJECT)

The West virginia Infrastructure and Jobs Development Council
(the "Council"”) reviewed the Preliminary Application for the
above-refarenced project and determined that the project is
technically feasible within the guidelines of the Act (see
attached wWater Assessment Committee's comments) .

The Council's Funding Committee has determined that financing
from local, state and federal agencies is not adequate to
ensure reasonable user rates for the system and that financial
assistance from the Infrastructure Pund may be needed.

A test case has been filed in the Circuit Court of Kanewha
County questioning the constitutionality of the Infrastructure
Improvenent Amendment. Until these issues have been resolved and
the Infrastructure General Obligation Bonds have been approved by
the State Supreme Court of Appeals, the Goveknor cannot issue the
bonds. The Council cannot predict if or when the Infrastructure
General Obligation Bonds will be issued, and therefore, when
moneys will be available in the Infrastructure Fund.

I1f, after considering how this delay will affect your project,
you believe that you must try to proceed without financial
assistance from the Infrastructure Fund, please notify the
Council at the above address.

el g R

S

N

RUSSELL L. ISAACS - CHAIRMAN
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+idumned f ;



FLL L3 96 L3135 RESIUN 1 Mool

snutnsumsrnnsnmn
DEPARTMENT OF HEALTH AND HUMAN RESQURCES
G"g:vfnw; Gretehen G Lewiy
Secretary
MEMORAND O ¥
TO: Danjel B. Yonkosky, Director
Watar Dovelopment‘égthority
FROM: William s. Herold, Jr., p.p. :
infrastrycture Water Assesamant Commitiee
DATE: February 10, 1995
RE: Mercer/Summers Regloral Watepr Projec- irfrascrucrure

Preliminary Application, Mercer ard Summerg Countiamg

The Water Assesgment Committes has determineg Che project to
be technically feasible and recommands counci} appreval.

The WV Bureay .for Public Healrh (BPX) has been kept informed
cf the Progress of thig major water project by zhe wv American

are pending.

The WV Public Service Comnigeion (PSC) has ~adicated that +re
certificate of conveniance and necessity for ehig project wil}
have to pe re-opened due to changes in SCope and funding as
submitted in the preliminary cartificate application. Also, the pse
1§ concerned that Phase Il is now bein rojected to serve 167
tustomers ingtsad of 705 customers as 9r.ginally proposed.

This project will require permiti(s) from the wv Bureay of
Public Health, a Certificate of Conveniencs gnd Necessity from the
WV PSC, and a NPDES permit{e) from the Divigion of Enviroaments .
Protection, prior to conatructian,

cc  w/enclosura Daniel Yonkaoseky
w/0 enclosure Joe Hatfield, Housing Developmen: Func
David Warner, Economic Development Authority
Fred Cutlip, wv Development «ffjce .
Boyce Griffith, Publie Service Commission
Pat Parks, 0fc of Abandoned Mine Lands
Joseph P, Schock, Qfe of Eav Health Services

BLUREAU OF pUBLIC HEALTH
Offies W Esvireamantsl Haith Sarvices

NS5 Quarrier Siren, Sune 412
Wi Virpam 393e¢ -l
Telspbone (304, £54 . 01 FAX (384 358 . dati







THIS AGREEMENT is made as of this Jéiz day of May, 1995,
by and between WEST VIRGINIA~AMERICAN WATER COMPANY, a West
Virginia corporation (hereinafter "Water Company"), and OAKVALE
ROAD PUBLIC SERVICE DISTRICT, a public corporation established
under the provisions of Chapter 16, Article 13A of the West

Virginia Code of 1931, as amended (hereinafter "District").

WITNESSETH:

WHEREAS, pursuant to Orders of the, Public Service
Commission of West Virginia ("Commission") entered on December 13,
1988 and January 3, 1989, in PSC Case No. 88-155-W=CN, the
Commission approved an Agreement between District and Water Company
relating to the operation of certain water distribution mains and
related facilities in an area east of Princeton, West Virginia,
known as Halls Ridge, constructed by the County Commission of
Mercer County, West Virginia, and conveyed to District;

WHEREAS, pursuant to an Intergovernmental Agreement dated
April 22, 1993, between and among District, the County Commission
of Mercer County, the County Commission of Summers County, the City
of Princeton, and the City of Hinton (hereinafter collectively
sometimes referred to as the "Intergovernmental Group"), District
has agreed with the Intergovernmental Group to accept certain
responsibilities with respect to receipt of bids, awarding of
contracts, construction of certain water transmission and
distribution mains and the ownership of those facilities to be

constructed with public funds; and

eh



WHEREAS, under the Intergovernmental Agreement and this
Agreement, District and the Intergovernmental Group agree to
yconstruct certain Phase I facilities at an estimated cost of
approximately $16.746 million in order to serve approximately 600
pPotential customers within the expanded service area of District,
all as generally shown in gray on a schematic prepared by Water
Company dated May, 1995, and captioned "Region I Planning and
Development Council, Mercer/Summers Water Project" ("District
Plan"), a copy of which is attached to and incorporated in this
Agreement as Exhibit A; and

WHEREAS, District has requested Water Company to provide
District with a supply of potable water from the new Treatment
Plant to be constructed by Water Company at True, West Virginia
("Bluestone Treatment Plant"), along with a raw water Intake
Structure and Raw Water Line and related pumping and storage
facilities described in more detail in this Agreement, in order to
permit Water Company and District to provide water service to those
customers to be served under an overall project between the
Intergovernmental Group and Water Company described generally as
the "Mercer/Summers County Water Supply Project" (hereinafter
"Mercer/Summers County Water Supply Project" or "Project"), it
having been determined by District that Water Company is the best
available source of potable water for that area; and

WHEREAS, Water Company and District, in order to provide
District with a supply of potable water, pPropose to design and
construct a Raw Water Intake Structure, Raw Water Line, the
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Bluestone Treatment Plant and transmission and distribution mains
and other facilities more fully described below; and

WHEREAS, Water Company, upon completion of the Bluestone
Treatment Plant, will have sufficient treatment and storage
capacity to supply the estimated needs of all of the existing or
proposed customers to be served by the Mercer/Summers County Water
Supply Project, including the customers of Water Company currently
receiving service from Water Company’s Hinton and Princeton
Treatment Plants; and

WHEREAS, District, as a result of the arrangements
contemplated by this Agreement and the Intergovernmental Agreement
and certain funds avajlable to the Intergovernmental Group, will be
able to obtain the construction of water transmission and
distribution facilities to serve certain residents under the
Project; and |

WHEREAS, Company proposes to construct and own any
storage facilities provided under Phase I or Phase II of the
Mercer/Summers County Water Supply Project; and

WHEREAS, District believes it is in the best interest of
District and its proposed customers for Water Company to operate,
maintain, repair and replace the water transmission and
distribution facilities owned by District after their construction;
and

WHEREAS, District and Water Company desire to provide

adequate potable water to District customers and to provide



assistance in the operation, maintenance, repair and replacement of
the distribution ang transmission facilities of District.

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 wvaluabie
considerations, the receipt and sufficiency of all of which are
hereby acknowledged, Water Company and District agree:

I. Construction of Water Facilitjes. .

After the conditions Precedent described in Section XIII
have been satisfied, the parties shall proceed promptly and

diligently to construct the following facilities:
A, Proposed Construction Fuynded and Owned by Water

Under Phase I of the Project, Company will construct a

COmgany .

Raw Water Intake Structure and related Raw Water Line and construct
the Bluestone Treatment Plant, a 5 MGD facility, at True, West
Virginia and the related Storage facility and Piping to provide
service to Company’s Hinton and Princeton Districts, Pipestem State
Park and unserved areas along the transmission mains. Under Phase
I of the Project, the estimated total cost of Company'’s
construction is approximately $23,000,000. All of Water Company’s
proposed construction shall be hereinafter collectively referred to
as "Water Company Facilities," and the approximate locations of

Water Company Facilities are shown in blue on Exhibit A to this

Agreement.



B. District Proposed Construction.

Under Phase I, District, in cooperation with the
Intergovernmental Group and in furtherance of this Agreement,
shall, at its sole cost and expense, design, purchase and install

the following transmission and distribution lines at the estimated

cost indicateqd:

Public Construction Egtimated Cost of Construction

Transmission Mains $
Distribution Mains

16,746,285

These facilities in Phase I will initially serve approximately 600

customers in the District service area, the District service area
being shown on the schedule attached as Exhibit A to this
Agreement. In addition, under Phase II of the Project, the
Intergovernmental Group has agreed to construct approximately an
additional $5,004,000 of distribution mains, all as generally shown
in yellow on Exhibit A. All of District’s proposed construction
shall be hereinafter collectively referred to as "District
Facilities.®

c. Estimated Cost of Construction. It is estimated
that the total cost of construction of Phase I of Water Company
Facilities and Phases I and II of the District Facilities will be
$44,750,285. Water Company will pay the approximate cost of
$23,000,000 for Water Company Facilities, and District and the
Intergovernmental Group will pay the cost of $16,746,285 to

construct Phase I, all as set forth below. District and
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Intergovernmental Group will pPay the estimated cost of $5,004,000
for Phase II of District Facilities.
MERCER/SUMMERS REGIONAL WATER SUPPLY PROJECT
PRELIMINARY PROJEPCP‘II‘ASC%SIT/SOURCE OF FUNDS

SOURCE OF FUNDS:

WEST VIRGINIA-AMERICAN WATER CO. $ 23,000,000
INFRASTRUCTURE/WDA LOAN - "JOINT USE" $ 7,303,084
SMALL CITIES BLOCK GRANT $ 3,000,000
ARC GRANT $ 990,318
CORPS OF ENGINEERS GRANT $ 2,100,000
EDA GRANT $ 990,000
INFRASTRUCTURE COUNCIL LOAN $ 7,366,083
TOTAL ESTIMATED COST OF PROJECT $ 44,750,285
II. Su Water to Customers istrict.
A. Upon completion of construction of Water Company

Facilities and District Facilities, wWater Company agrees to provide
to District customers served from District Facilities, subject to
the terms, conditions, undertakings, agreements and limitations
provided in this Agreement, the total water requirements of the
customers of District, said water delivered to District’s customers
to be of the same quality as that supplied to Water Company’s
customers in its Princeton and Hinton Districts, Water Company
will be paid for the water supplied to District customers in the
manner set forth in Section VI of this Agreement at the rates of
Water Company from time to time established pursuant to Chapter 24

of the West Virginia Code, as amended.



B. Water Company shall monitor the water quality and be
responsible for compliance with all state and federal standards for
furnishing water to the public.

C. If at any time during construction of Water Company
Facilities or District Facilities, wWater Company agrees to provide
water to a portion of the customers served from District
Facilities, such water shall also be provided by Water Company, as
agent for District, and pPaid for by District’s customers in the
manner set forth in this Agreement. Water Company agrees to use
reasonable efforts to coordinate its construction with that of
District in order to Supply water as set forth above.

D. In the event of an extended shortage of water, or if
the supply of water from Water Company is otherwise diminished or
impaired, the Supply of water to the custoﬁers of District shall be
reduced or diminished in approximately the same Proportion as the
Supply of the water to custbmers of Water Company‘s Hinton ang
Princeton Districts is reduced or diminished, Any notification
given to Water Company’s Hinton or Princeton District customers of
any anticipated shortage of water shall also be given to customers

of District.

III. Term of this Adreement.

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.



IV. Plans and Specifications for District Facilities.

A, The Intergovernmental Group has retained the

services of the consulting engineering firm of Stafford
Consultants, Inc., P.0O. Box 5849, Princeton, West Virginia 24740 to
pPrepare the necessary plans and specifications and to Prepare
estimates of the cost of construction of District Facilities.
Prior to preparation of the necessary bidding documents, District
will submit the Plans and specifications for District Facilities to
Water Company for approval.

B. Water Company shall have the right, but not the
obligation, to inspect the construction of District Facilities.
District shall have the obligation to provide a full time,
qualified resident Project representative to assist Distriect in
determining that construction under this Agreement is conducted in
accordance with the District Plan. In the event an inspection by
Water Company or such District inspector during construction of
District Facilities or of the construction techniques or methods
employed by, or for, District or its contractor during construction
reveals that construction of District Facilities is not Proceeding
according to the Plan, Water Company shall, within 15 days of any
inspection by Water Company or within 15 days of being advised of
such deficiencies in construction by the District inspector, give
written notice thereof to District, with a copy of such notice to
the County Commissions of Summers and Mercer County, and District
hereby agrees that it will correct, or cause its contractor to
correct, such discrepancy within 45 days of receipt of such notice.
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c. Water Company and District are participating in the
U.S. Army Corps of Engineers ("Corps of Engineers") demonstration
project grant as a part of Phase II of the Project, and Water
Company and District agree that they will accept the completed
Corps of Engineers project water lines upon completion of that
portion of the Project.

D. In the event District or its contractor refuses to
correct such discrepancy, then water Company, at its sole option,
shall have the right to be reimbursed for the cost and expense of
making any installations, relocations, replacements, maintenance or
repairs on such discrepancy and to treat such discrepancy as
provided in Section VI hereof.

E. In the event this Agreement becomes null and void
under this Section IV, Water Company shall not be liable for any
costs or damages as a result thereof.

V. Operation and Maintenance of District Facilities by

Water Company for District.

A. Except as otherwise provided in this Agreement,
Water Company hereby agrees, at its expense, to operate, maintain,
repair and replace (i) District Facilities described in Section IB
of this Agreement, and (ii) all other water lines or other
facilities added thereto with the written approval of Water Company
and District. The obligation of Water Company to operate,
maintain, and repair District Facilities at its own expense shall
be limited to routine operation, maintenance and repair of District
Facilities; provided, however, Water Company’s obligation to
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cperate, maintain, and repair the District Facilities shall not
include the obligation to install, relocate or replace any "™unit of
property" within District Facilities or hereafter constructed and
included within this Agreement as defined in the Uniform System of
Accounts of the National Association of Regulatory Utility
Commissioners ("NARUC"), nor shall Water Company be under any
obligation to maintain, repair or replace at its expense, any
condition, defect or malfunction arising from the installation of
District Facilities which fail to meet the standards of Water
Company, if such discrepancy in installation is reported in writing
by Water Company to District and to the County Commissions of
Mercer and Summers Counties within 15 days of discovery as provided
in Section 1IV.

B. In the event Water Company, under the terms of this
Agreement, is requiredAto inétall, relocate or replace any “unit of
property" within District Facilities or hereafter constructed and
included within this Agreement as defined in the Uniform System of
Accounts of the National Association of Regulatory Utility
Commissioners ("NARUC"), Water Company shall make such
installation, relocation or replacement at the cost of the
District.

c. In the event that it becomes necessary to install,
relocate or replace any unit of property or any condition, defect
or malfunction arising from faulty installation for which notice as
hereinabove set forth has been given to District by Water Company,
such installation, replacement or relocation shall be made by a
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contractor selected by the PSD or by Water Company upon
notification by District using funds advanced by Water Company for
which Water Company shall be reimbursed under the billing

procedures set forth in Section VI below.

VI. Reading Meters, Billing of Customers and Payments to
District for Surcharges to District Customers.

A, All customers served directly from District
Facilities under this Agreement shall be the customers of District.
In addition, Water Company and District agree that any customers
served from the 8-inch water line from the Bluestone Treatment
Plant to the north side of the Bluestone Lake shall also be
customers of District. Water Company shall, at its expense, read
all meters of the customers of District and render bills to those
customers as agent for and on behalf of District in a manner
consistent with the meter reading and billing practices of water
Company employed in billing its own customers, such bills to be
rendered and collected by Water Company on behalf of District and
to be computed based on the usage of each District customer at the
rates of District from time to time established pursuant to Chapter
24 of the West Virginia Code, as amended.

B. The bills delivered by Water Company to each
customer of District on behalf of District shall reflect the amount
due for the water used (such amount to be determined by applying
the rates of District to the consumption of water by District’s
customers as determined by monthly or estimated meter readings).
The bills delivered to the customers c: District shall be delivered

-11-



by, and shall be payable to, Water Company as agent for District.

C. Water Company, in consideration of the respective
rights, duties, obligations, agreements and undertakings of the
parties under this Agreement, shall be entitled to receive from
District an amount which will be the total of each customer’s bill
based on the consumption of each individual District customer at
Water Company rates from time to time established pursuant to
Chapter 24 of the West Virginia Code, as amended. Water Conmpany
shall prepare and deliver a monthly statement to District which
shall reflect the total amount collected by Water Company as agent
for District and the total amount retained by Water Company for the
water service provided to customers of District at the respective
rates of District and Water Company. A cuétomer of District shall
be charged a municipal B & © surcharge on usage only if that
customer resides within a 'municipality which imposes such a
surcharge. In addition, the monthly statement to be provided to
District by Water Company will also include the costs of any
installations, relocations, replacements, maintenance or repairs
that have been made by Water Company at the cost of District
pursuant to Section IV, any additions or extensions, and related
refunds, made at the cost of District under Section VIII, and the
cost of any fire hydrants under Section XI installed at the cost of
District.

D. In addition to such other obligations, duties and
responsibilities set forth in this Agreement, as amended, Water

-12-



Company also agrees to pay directly to vendors the reasonable costs
of the following five items on behalf of District, up to maximum
aggregate amount for all five items of $12,000 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 District for
payment and forwarded by District to Water Company:

1. District Commissioner’s Fees

2. Legal and Accounting Expenses

3. Liability Insurance and Bonds

4. Regulatory Commission Fees

5. Miscellaneous Supplies .

6. Administrative and Travel Expenses related to

the Project
District agrees that the $12,000 provided under this Agreement
shall be the total amount to be paid by Water Company to District
under this or prior agreements between Water Company and District
for such services, and shall not be in addition to any amounts
provided under the prior agreement between Water Company and
District. In the event that either Water Company or District
believes that the maximum aggregate amount of $12,000 is inadequate
Or excessive to pay the reasonable costs of the above-mentioned
five items, then either party may petition the Utilities Division
of the Public Service Commission of West Virginia teo audit and
review the costs incurred by District for such items and to fix the
maximum aggregate amount for said items which Water Company will
pay pursuant to this Subsection D.
E. As a part of the costs and expenses described in

Subsection D of this Section VI, District agrees to have its

accountants review, at least annually, at the expense of District,
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the system of accounts maintained by Water Company for District and
report the results of that review to District, Water Company and
the County Commissions of Mercer and Summers County.

VII. Payment by Water company for the Use of District

Facilities:

In exchange for the benefits of having the Water
Company’s Bluestone Treatment Plant connected to the Water
Company’s Hinton and Princeton distribution systenms through the
District Facilities, Water Company will pay District $670,000 per
year but only until the debt of the District approved by the
Infrastructure Council has been paid in full. This $670,000
payment shall be paid either directly to the account of District or
may be offset against amounts due Water Company from District, at
the option of Water Company, and will be paid or offset on a
monthly basis at the time of the other payments provided in
pParagraph VI hereof. Of the $670,000 annual pPayment to District,
$660,000 shall be dedicated to service the principal and interest
on any debt of District approved by the Infrastructure Council and
used to finance the construction of the District Facilities and the
remaining $10,000 shall be used to meet any obligations of District

to Water Company under this Agreement.

VIII. Future Addjtions to_and Future Extensions of
District Facilities.

Water Company and District are aware that there may be

written requests by District for future additional use of water by
Customers of District and that there may be future approved
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District additions and extensions made to District Facilitjes. In
addition to the other requirements set forth in this Agreement,
District ang Water Company hereby specifically agree that such
additional use, additions ang extensions shall pe made only if, in
the opinion of Water Company, Water Company has sufficient
treatment capacity and distribution and pumping facilities,
including transmission ang distribution mains, adequate to serve
District’g customers and if water Company believes it Otherwise

eéconomically feasible to meet the total then present anqg

Customers of water Company’s Hinton and Princeton Districts,.
Further, District and Water Company agree as follows:

A. Future Addjitjons. All future additions to District
Facilities constructed by District shall be subject to this
Agreement; provided, however, that future additions to the system
must be approved by both water Company and District.

B. Future FExtensions. Customer extensions from
District Facilitjes and within District boundary lines may be
installed by either Distrijct Or Water Company. When District
receives a request for a customer extension, District shall notify
in writing water Company within fifteen days of its receipt of said
request whether District will install the Customer extension or
desires Water Company to make the installation.

(1) In the event District desires Water Company to
install and own the customer extension, (i) Water Company shall
contract on its own behalf with the customer reguesting the
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extension and make the installation pursuant to the Rules ang
Regulations of the Commission, (ii) all customers attaching to the
Customer extension shall be considered customers of Water Company
for billing Purposes at the rates of Water Company, and (iii) the
customer extension shall be, without further cost or expenses of
any kind, the pProperty of Water Company.

(2) In the event District elects to install and own
the customer extension, the construction for that customeyr
extension by District shall be contracted to a contractor
acceptable to Water Company, and all Plans and specifications for
that extension must be submitted to and approved by Water Company
before becoming a part of District’s system and being subject to
this Agreement. When that extension is contracted to a contractor
acceptable to Water Company, Water Company, on behalf of and as
agent for District, shall contract directly with such contractor to
provide the extension. Any extension deposits taken by Water
Company on behalf of and as agent for District pursuant to the
Rules and Regulations of the Public Service Commission of West
Virginia ("Commission") shall be retained by Water Company and
credited against the cost of the extension, and the balance of the
deposit above the cost of the extension, if any, shall be returned
to the contracting customer. Water Company on behalf of and as
agent for District, shall make refunds to the contracting customers
for the extensions pursuant to the Rules and Regulations of the
Commission based on the rates of Water Company, using funds

advanced to Water Company by District.

~16-



(3) Refunds made pursuant to the Rules and
Regulations of the Commission to customers contracting directly
with Water Company pursuant to subparagraph VIIIB(1) shall be the
scle responsibility of Water Company, and the cost of such
extensions, to the extent refunded or reimbursed to customers
Pursuant to the Commission’s Rules and Regulations, shall be
properly includable in Water Company’s depreciable utility plant in
calculating Water company’s cost of service and resulting rates,

IX. Installation of Domestic Services.

District shall install and own services and meter
installations for the 1,300 customers to be served under this
Agreement. The Company will install and own the meters to serve
those 1,300 custonmers. Thereafter, and after the proposed
construction of Water Company Facilities-and District Facilities
provided for this Agreement have been completed, Water Company
shall install, in accordance ﬁith the Rules and Regqulations of the
Commission, domestic services lines, including the tap on District
Facilities and the service line from District Facilities to the
established curb line or within the public right of way nearest the
main. This installation shall include the meter setting. All such
service lines from District Facilitjes to District customer’s
property line, meter settings and taps shall be constructed and
installed by Water Company and shall be the preoperty of Water
Company. Water Company shall install all meters at its cost, shall
own the meters, and shall assume the obligation to repair, maintain

and replace the meters.

-17-



X. Payment to Water Company Upon Termination of the

reenment.

A. Upon the termination of this Agreement, Water

Company will be entitled to receive payment for all water delivered
te District customers through the termination date of this
Agreement in accordance with the provisions of Section VI of this
Agreement, and all water meters installed on District’s
distribution system at Water Company‘s expense at the time of such
termination will be removed by Water Company. District agrees that
it will either replace those meters, install nipples in place of
those meters or buy the meters from Water Company at the
depreciated original cost of those meters as provided in Subsection
C of this Section IX.

B. Upon termination of the Agreement, District also
agrees that it will purchase from Water Company, at the depreciated
original cost of those items, all utility plant installed at Water
Company ‘s expense under Section IX.

c. Upon termination of the Agreement, Water Company
shall, within thirty (30) days of such termination, provide
District (i) the total cost of all such items described in
subparagraphs A and B of this Section X installed at the cost of
Water Company and (ii) the total depreciation accrued on all of
such items. District agrees that it shall pay to Water Company the
total net depreciated cost (original cost less depreciation) of
such items over a three year period with such payments to be made
in thirty-six (36) equal monthly payments of principal, plus
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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 time to time.

XI. Installation of Private e Protection Services.
After the proposed construction provided for in this
Agreement has been completed, additional fire services, approved by
District, may be instaliled by Water Company from District
Facilities, but only in accordance with the Rules and Regulations
of the Commission. Fire service shall be installed by Water
Company at the expense of the applicant and shall be billed by
Water Company to the applicant and paid by the applicant directly

to Water Company at a rate egual to the then approved Water

Company’s private protection rate.
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XII. Installation of Fire Hydrants.

After the original construction provided for in this

Agreement has been completed, public fire protection facilities
approved by District may be installed on Distriect Facilities
covered by this Agreement at the request of an appropriate
governmental unit, and installation shall be made pursuant to the
Rules and Regulations of the Commission.

XIII. Water Service Franchise Territories.

It is expressly understood and agreed by Water Company
and District that:

A, Water Company shall be permitted to install and
maintain Water Company Facilities and other facilities within the
water service franchise area of District 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. Except as otherwise provided in this Agreement, all
persons served from extensions or additions constructed at the
Water Company’s expense as described in Section VIII, and served,
either at present or in the future, by Water Company shall be
considered customers of Water Company.

c. Water Company and District agree that, as part
consideration for undertaking this Agreement, Water Company shall
have the right at no cost to Water Company, even after termination
of this Agreement, to transfer water though District Facilities,
and all future additions and future extensions thereto, and to
serve customers who may be connected, directly or indirectly, to
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Water Company water mains, whether inside or outside Distrjct’s

service area as Customers of Water Company.

XIV. conditions Precedent to Effectiveness of Agreement.

Water Company and District 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, The Intergovernmental Group shall have received a
firm commitment for the necessary grants and other funding to
enable it to carry out its obligations under Section I of this
Agreement.

B. The Commission shall have granted a certificate of
convenience and necessity for the construction of Water Company
Facilities and Distriet Facilities, |

cC. The Commission shall have approved the rates
requested by District in the Joint Application and any and all
amendments or supplements to the Joint Application (hereinafter
"Joint Application, as amended") filed with the Commission seeking
approval of this Agreement, which Joint Application shall pe the
responsibility of Water Company.

D. District and Water Company shall have acguired al}
necessary permits from all applicable State ang Federal agencies
and shall provide evidence to each other, satisfactory to counsel
for Water Company and District, that each of them has all of the
necessary rights of way, easements, licenses or permits necessary
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for the installation of Water Company Facilities ang District
Facilities; provided, however, that in the event that it is later
discovered that District does not have a right of way or easement
for a portion of District Facilities this condition Precedent shall
be deemed satisfied if District acquires such right of way or
easement, and the related right of entry, by eminent domain at no
cost to Water Company.

E. The Commission shall have approved the Joint
Application, as amended, and this Agreement, including all of the
terns, conditions, undertakings, agreements, limitations, ang
transactions under the Joint Application, as amended, and this
Agreement, and shal}l have approved the specific ratemaking
treatments and provisions sought by Water Company in this Agreement.
or in the Joint Application, as amended, pfepared and submitted to
the Commission seeking approval of this Agreement angd the
Mercer/sSummers County Water Supply Project. Specifically, and
without in any way limiting the generality of this condition, the
Order approving the Agreement and the transactions contemplated
thereby shall:

(1) Authorize the inclusion in depreciable utility plant

of Water Company any amounts expended by Water Company

[for the cost of installing, replacing or relocating any

water lines or facilities on the District system which

are defined as a "unit of property," in the NARUC Uniform

System of Accounts and which are relocated or replaced by

Water Company at its cost pursuant to Section V of this
..22-.



Agreement) to install service lines, meter settings and
taps on the District System pursuant to Section IX;
(2) Authorize Water Company to include in depreciable
utility plant an amount egual to the tax expense
associated with the obligations assung'SY Water Company
under the Agreement to the extent that the construction
of District Facilities and other facilities undertaken by
District, or the undertaking by Water Company to operate,
maintain, repair or replace District Facilities under
this Agreement, cause the cost of such District
construction, or any part thereof, to constitute taxable
income or otherwise to generate tax expense for Water
Company;
(3) Except to the extent -hecessary to reflect the
increased cost of the Project described in the Joint
Application, as amended, not change or modify the rate
making treatment contained in the Partial Joint
Stipulation between and among the Water Company, the
Staff, Consumer Advocate Division and the
Intergovernmental Group dated and previously approved by
the Commission in its Order of October 28, 1994; and
(4) Grant the other rate relief requested by the Water
Company in the Joint Application, as amended.
F. The Commission shall not have attached to its Order
any terms, conditions or limitations which, in the sole discretion
of either Water Company or District, shall adversely affect this
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Agreement or the economic feasibility of this project between the
parties or require Water Company, District or the Intergovernmental
Group to take any action or refrain from taking any action which,
in the opinion of their respective counsel, might require thenm, 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, District represents and warrants to'Water Company as
follows:

(1} The execution, delivery and performance of this

Agreement by District have been duly authorized, and this

Agreement constitutes a valid and binding obligation of

District enforceable in accordance with its terms; and

(2) The execution and performance of this Agreement in

accordance with its terms by District will not violate

any provisions of law or violate the terms or conditions

of any grants or loans made to District or any of the

Intergovernmental Group for construction of District

Facilities.

B. Water Company represents and warrants to District as
follows:

(1) The execution, delivery and performance of this

Agreement by Water Company have been duly authorized, and

this Agreement constitutes a valid and binding obligation
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of Water Company enforceable in accordance with its

terms; and

(2) The execution and performance of this Agreement in

accordance with its terms by Water Company will not

violate any provisions of Water Company’s indentures.

XVI. Assignabjlity.

This Agreement shall be binding upon the successors and
assigns of the respective parties hereto.

XVII. 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. 0. Box 1906, Charleston, West Virginia
25327, and to District addressed to Oakvale Road Public Service
District, c/o Mercef Couhty Commission, Attention: County
Administrator, Princeton, West Virginia 24740, or to such address
as the parties shall indicate by written notice to the other party.

XVIII. cCaptions.

The captions preceding the text of the subsections of
this Agreement are inserted solely for convenience and reference
and shall not be used to construe, interpret or affect any
provision of this Agreement.

IN WITNESS WHEREOF, West Virginia-American Water Company,
a corporation, and Oakvale Road Public Service District, a public

corporation, have caused this Agreement to be signed, by their
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Proper officers thereunto duly authorized, all as of the day and

year first above written.

WEST VIRGINIA~AMERICAN WATER
COMPANY

Witness: .
H . By ZM f' ZZ-—M.——-
U Michdel A, Milier

Its Vice President

OAKVALE ROAD PUBLIC SERVICE

DISTRICT
Witnrsshf . ;/%f" ‘//{,/ ‘ _
Y L {’L g By / D7 HE e T

/ Its Chairman

ABBOMAOB
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STATE OF WEST VIRGINIA,
COUNTY OF KANAWHA, to-wit:
The foregoing instrument was acknowledged before me this

th day of ,/JQQg/ » 1995, by Michael A. Miller, Vice
/

President of West Virginia-American Water Company, a West Virginia

corporation, on behalf of said corporation.
OFFICIAL SEAL ,

Leoermber |, 003 .
AT T NCTARY PUELIC -
,’_«'?_/ft_f%,\ STATE OF WEST VIRGIKIA | W o{ Q@t
s *‘tré_«f): 1 Melissa K. Biowning * - mﬂ‘g’

——— -~ —

L

A, AT E0X 435 Notary Public
. . "/ MILTON, Wy DEual y
el My Coumizisn Eeies Duz )} 2090

R N Ll LI

STATE OF WEST VIRGINIA,
COUNTY OF MERCER, to-wit:

The foregoing instrument was acknowledged bef9re me this
_L day of 7/}"/5., . 1995, by %"&/ﬁc‘j /-{- cLs m//) '

Chairman of Oakva"f; Road Public Service District, a public

corporation, on behalf of said corporation.

4
My commission expires /a’,’-;z S ezt’(/{" .
? =
_,j_/-;t‘z,r L = ﬁ? S

Notary ‘;ﬁblic

ABBM4AOB
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This AMENDMENT TO AGREEMENT made as of the 4th day of December,
1996, by and between WEST VIRGINIA-AMERICAN WATER COMPANY, a West
Virginia corporation (hereinafter “Water Company”) and the OAKVALE ROAD PUBLIC
SERVICE DISTRICT, a public corporation established under the provisions of Chapter 16,
Article 13A of the West Virginia Code of 1931, as amended (hereinafter "District").

WITNESSETH:

WHEREAS, Water Company and District entered into an agreement dated as
of the 8th day of May, 1995 (the “Agreement”), pursuant to which the Water Company
undertook to take certain actions relating to the operation and maintenance of certain water
transmission and distribution facilities, more completely described therein;

WHEREAS, under Article III of the Agreement, the term thereof was for a
period of 40 years from May 8, 1995;

WHEREAS, the District has entered into certain financial arrangements with
the West Virginia Infrastructure and Jobs Development Council (the “Council”) pursuant to
which the Council has loaned the District significant amounts of money, the debt service on
which will be paid from payments made by the Water Company to or on behalf of the
District under the Agreement;

WHEREAS, the financing for the District will run for a period of 40 years with
the last payment due December 1, 2036; and

WHEREAS, it is the intention of the parties that the Agreement be coterminous
with the period of the financing for the District.

NOW, THEREFORE, for and in consideration of the premises, which are

hereby made an integral part of the Agreement and which are not to be construed as mere
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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
parties agree as follows:

1. That the term of the Agreement shall be extended to December 1, 2036.

2. That except as amended and modified herein, the Agreement shall
remain in full force and effect.

IN WITNESS WHEREOF, West Virginia-American Water Company, a
corporation, and Oakvale Road Public Service District, a public corporation, have caused this
Agreement to be signed, by their proper officers thereunto duly authorized, all as of the day
and year first above written.

WEST VIRGINIA-AMERICAN WATER
COMPANY

Witness:

\/ M . RN
2r (O L By: _JMachei A Yhadbe
s Michael A. Miller
Its Vice President

OAKVALE ROAD PUBLIC SERVICE
DISTRICT

Witness:




STATE OF WEST VIRGINIA,
COUNTY OF KANAWHA, to-wit:
The foregoing instrument was acknowledged before me this /‘/ﬂ/ day of

Lo trem Dir , 1996, by Michael A. Miller, Vice President of West Virginia-American

Water Company, a West Virginia corporation, on behalf of said corporation.

My commission expires (;2/1,«—/ 2 7 L7ZE

e e b b el TSR

W [¥ald /
Wt ua g
g . GOINTA
e e A 77 {ﬁ/
o is‘ i Notary Public
ry Coonnes - s Lopircs 4-27-1973 ’

s

STATE OF WEST VIRGINIA,
COUNTY OF MERCER, to-wit:
The foregoing instrument was acknowledged before me this <" day of

ﬁz’c:mé , 1996, by ?n,,,c, L%me , Chairman of Oakvale Road

Public Service District, a public corporation, on behalf of said corporation.

My commission expu‘es M 0?7 Yz

'\r\.I ~, My

NC St ‘umc
e e 7] %ﬁ

AT M. MATTOX
. G, Cox 9L6 : Notar}, Publlc
Foon, WY 25159 ."
iy Commizsion Expires 4.27-1968 N

J——

Mmo“-’
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One Valley Bunk

One Valley Square. PO Bux 1793
Charlesion. WV 25326

(304) 348-7600

ONE\/ALLEY
BANK
Qur Letter of Credit No. 36064 Issuance Date: December 4, 1998
Amount: Upto $1,093,391.20 Expiration Date: December 4, 1999
{One million ninety three
thousand three hundred
ninety one and 20/100 dollars)
Name & Address of Beneficiary: Name & Address of Account Party:

West Virginia Water Development Authority Qakvale Road Public Service District
on behalf of the West Virginia Infrastructure P.O. Box 1061

and Jobs Development Council Princeton, WV 24740

1201 Dunbar Ave.

Dunbar, WV 25064

Name & Address of Applicant:

West Virginia-American Water Company
P.0. Box 1906

Charleston, WV 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 exceed the amount
stated above (the “Credit Amount”), subject to the following terms and conditions:

1. The Credit Amount is available only upon our receipt of:

{a) Your draft or drafts drawn at sight on One Valley Bank, National Association,
bearing on its or their face the above number of the Credit, together with the
original of the Credit and all amendments thereto.

{b) Your signed statement reading: “Oakvale Road Public Service District is in
monetary default of those certain Oakvale Road Public Service District Water
Revenue Bonds, Series 1996 (West Virginia Infrastructure Fund) dated 12/4/96
(the “Bonds") due to its failure to pay principal and interest on the Bonds as and
when due, and payment has not been received from any other source. The
amount of this draw on your Letter of Credit # 96064 does not exceed the amount
of such monetary default.”

{c) In the event of a draw on the Credit under the provisions of paragraph 4

hereinbelow, and only in that event, Beneficiary's written statement as set forth
in paragraph 1. (b} above shall not be required.
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VWV Water Development Authority
Letter of Credit 96064
Page 2

2. This Credit may not be transferred or assigned.

3. Multiple draws are permitted. If multiple draws occur, the unused balance of the Credit
Amount will be available until the above-stated Expiration Date.

4, The Expiration Date is subject to extension as follows: The Credit shali be automatically
extended for periods of one year from the stated Expiration Date or each subsequent
Expiration Date, unless we give Beneficiary not less than 60 days prior written notification
of our intention notto so extend the Credit, in which case Beneficiary shall have
the right to draw not more than $546,695.60 of the Credit Amount. Notwithstanding
any provision hereof to the contrary, in no event shall this Credit be extended beyond
December 4, 2008, and Beneficiary shall not have the right to draw on the Credit as a
result of the Credit not have been extended beyond December 4, 2006,

This Credit is issued in Charleston, West Virginia, and all references herein to time limits,
including the Expiration Date, are to Charleston local time. We hereby agree with you that each -
draft drawn under and in accordance with the terms of this Credit will be duly honored upon
presentation for negotiation and delfivery of documents as specified herein at our counters at One
Valley Square (Summers & Lee Sts.) in Charleston, West Virginia, on or before the close of our
business on the Expiration Date. All correspondence related to this Credit must be sent to the
attention of Mark Bias, Commercial Banking Division, One Valley Bank, National Association,
Summers & Lee Sts., P.O. Box 1793, Charleston, WV 25326 and must refer to the number of the
Credit.

This Credit is subject to the Uniform Customs and Practice for Documentary Credits, International
Chamber of Commerce, Paris, France, as in effect on the date of this Credit, and, to the extent not
governed thereby, to the laws of the State of West Virginia.

Very truly yours,

U B

J. Mark Bias
Vice President and
Senicr Commercial Banker
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Chrfeston, AV 23326

(30 AN
December 4, 1996
Ronnie R. Stump, President ONEVALLEY
Oakvale Road Public Service District BANK
P.O. Box 1061

Princeton, West Virginia 24740

Michael A. Miller, Vice President

West Virginia American Water Company
P. O. Box 1906

Charleston, West Virginia 25327

Re: Oakvale Road Public Service District Project - Commitment to issue

Letters of Credit
Gentlemen:

Please be advised that, subject to the terms and conditions set forth below, we (the
“Bank”} have agreed to issue and you have agreed to accept the obligations under the applications,
notes and other agreements relating to two letters of credit that the Bank will issue for the account
of Oakvale Road Public Service District (the “Borrower”), upon the application of West Virginia
American Water Company (“WVAWC”), The two letters of credit are to serve in lieu of a funded
interest reserve in connection with the issuance of bonds by Borrower (sometimes referred to
collectively herein as the “Letters of Credit”), subject to the terms and conditions set forth below.
The issuance of the bonds by Borrower to the West Virginia Water Development Authority
("WDA”) on behalf of the West Virginia Infrastructure and Jobs Development Council (the
“Infrastructure Council”) will occur in two series, Series 1996, in the principal amount of
$12,700,000, to be issued December 4, 1996 and Series 1997, in the principal amount of
$2,000,000, to be issued in the summer of 1997 (the “Series 1996 Bonds” and “Series 1997 Bonds,”
respectively). The beneficiary of the Letters of Credit will be the WDA on behalf of the
Infrastructure Council. The first letter of credit will be issued December 4, 1996, in connection with
the Series 1996 Bonds, upon the terms and conditions set forth herein, in the amount of up to
$1,093,391.20 (referred to as the “Series 1996 Letter of Credit”). It is anticipated that the second
letter of credit will be issued in connection with the issuance by Borrower of the Series 1997 Bonds
and the amount will not exceed $205,000 (referred to as the “Series 1997 Letter of Credit”).

1. Account Party/Applicant. The Account Party on the Letters of Credit
will be Oakvale Road Public Service District, a public corporation and political subdivision of the
State of West Virginia (the “Borrower”). WVAWC will be the Applicant and will execute the notes
required by the applications submitted in connection with the Letters of Credit.



Ronnie R. Stump, President
Michael A. Miller, Vice President
December 4, 1996

Page 2

2. The Letters of Credit. The Beneficiary will have the right to request draws
against the Letters of Credit, under the terms thereof, in one or more increments up to the maximum
amount available under the Letters of Credit. The Letters of Credit will each be available for an
initial term of three (3) years, with automatic annual renewal provisions for seven additional years,
unless the Bank gives the Beneficiary not less than sixty (60) days’ notice of nonrenewal, in which
case the Beneficiary will be entitled to draw an amount equal to one year’s debt service, as provided
in the Letters of Credit.

3. Fees. There will be an annual letter of credit fee equal to one and one
quarter percent of the maximum amount of each of the Letters of Credit, payable in advance, with
the first year’s payment on the Series 1996 Letter of Credit, equal to $13,667.39 payable in full at
the time of, and as a condition of, issuance.

4, Preparation of Documents. All documents for the Letters of Credit will
cither be prepared by our counsel or will be subject to their review and approval as to substance and
form.

5. Conditions for Issuance of the Letters of Credit. The obligation of the Bank
to issue the Letters of Credit is subject to the receipt by the Bank, or the occurrence, of the
following, all of which much be in form and substance acceptable to the Bank:

(a) As to the Series 1996 Letter of Credit, the issuance of the Series 1996
Bonds, the closing of the transactions contemplated in the Amended Commitment of the Bank dated
December 4, 1996, including the payment in full of the Series 1996 Notes of Borrower. The
Amended Commitment provides for a line of credit facility to Borrower pursuant to the terms and
conditions thereof, the Bond and Note Resolution, as amended, the Substitute Note and related
documents, all as defined in the Amended Commitment. As to the Series 1997 Letter of Credit, the
issuance of the Series 1997 Bonds and the payment in full of the Substitute Note.

(b)  The execution and delivery of all agreements relating to the Letters
of Credit, including but not limited to the applications and notes.

(c) The receipt of the annual letter of credit fee.
(d)  Evidence of all necessary approvals of the Letters of Credit by the

Public Service Board of the Borrower, the board of directors of WVAWC and by all third-parties
whose approval or consent, in the Bank’s reasonable judgment, is necessary or desirable.



Ronnie R. Stump, President
Michael A. Miller, Vice President
December 4, 1996
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(e) Opinions of counsel for the Borrower and counsel for WVAWC
concerning such aspects of the issuance of the Letters of Credit as the Bank may reasonably require.

(f) All other agreements and requirements reasonably requested by Bank
will be complied with even though not specifically set forth herein.

9. Representations and Warranties. To induce the Bank to enter into this
Commitment and to issue the Letters of Credit, each of the Borrower and WVAWC, as appropriate,
represent and warrant to the Bank solely with respect to such party that:

(a) The Borrower and WVAWC are each duly authorized to execute and
deliver this Commitment and the documents which will ultimately evidence their respective
obligations under the Letters of Credit. All necessary corporate and other action to authorize the
amended execution and delivery of this Commitment has been properly taken and the Borrower and
WVAWC are and will continue to be duly authorized to perform all the terms and conditions of this
Commitment and the other documents evidencing their respective obligations under the Letters of
Credit.

(b) This Commitment has been duly and validly executed and delivered
by the Borrower and WVAWC and constitutes a valid and legally binding agreement of each,
enforceable in accordance with its terms, and the documents related to the Letters of Credit, when
duly executed and delivered by the Borrower and WVAWC, as appropriate, pursuant to the
provisions hereof, will constitute valid and binding obligations of each, enforceable in accordance
with their terms, except as limited by bankruptcy, insolvency, moratorium or other laws of general
application to creditors.

(c) Neither the execution and delivery of this Commitment nor
compliance with the terms, conditions and provisions hereof, or of the documents to be executed
in connection herewith, will conflict with or result in a breach of the terms, conditions or provisions
of, or constitute a defauit under, the organizational documents of Borrower or WVAWC, or of any
law or regulation, order, writ, injunction or decree of any court or governmental agency, or of any
agreement by which the Borrower or WVAWC is bound, and does not and will not require any
approval or consent of any federal, state or local governmental body that has not been obtained and
which remains in full force and effect on the date hereof.

(d) No legal actions or proceedings are pending or, to the knowledge of
the Borrower and WVAWC, threatened against or affecting the Borrower or WVAWC, before any
court or governmental department or agency, the result of which might substantially impair the
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Borrower or WVAWC’s operations, or the financial condition of the Borrower or WVAWC, or the
ability of WVAWC to repay any advances under the Letters of Credit.

i1. Other Conditions and Provisions.

(a) Regardless of whether the Letters of Credit are issued, the Borrower
will pay all of the Bank’s expenses in connection therewith, including the fees of Bank’s counsel.

(b) A draw against the Letters of Credit shall constitute an additional
Event of Default under the Commitment, the Amended Commitment, the amended Bond and Note
Resolution and the Substitute Note.

(c) All documents, conditions or requirements of Borrower or WVAWC
which may reasonably be requested by the Bank or its counsel will be complied with even though
not specifically set forth herein.

Please evidence your acceptance of an agreement to the terms of this Commitment
by signing and returning a duplicate hereof on or before December 4, 1996; otherwise this
Commitment will expire.

Thank you for the opportunity to be of service to Oakvale Road Public Service
District and West Virginia-American Water Company. If you have any questions, please call me
at 348-7368.

Very truly yours,

J WM (s

J. Mark Bias, Vice President

Accepted and Agreed:

WEST VIRGINIA AMERICAN WATER COMPANY
By: /ffllcécu"'/- /f{«véév

Its: v 2 5 Treqsurer

Chs/69425



APPLICATION AND AGREEMENT FOR STANDBY
LETTER OF CREDIT

ONEV/ALLEY

_One Valley Bank, National Association BANK
“ee Val, ley Square
_.0. Box 1793

Charleston, WV 25326 Date: December 4, 19954

Telephone (304) 348-7279

Facsimile (304} 341-1037
Gentlemen:

Please issue an irrevocable Standby Letter of Credit in accordance with this application for our account (or for the account of the party indicated in
the Special Instructions below) in favor of the Beneficiary. In issuing the Standby Letter of Credit you are expressly authorized to make such changes
from the terrns set forth below as you in your sole discretion may deem advisable, provided that no such changes shall vary the principal terms hereof,

Letter of Credit Number: 96064 Applicant:  West Virginia-American Water Co.

P.0. Box 1906
Charleston, WV 25327

Maximum Amount

Beneficiary (Name and Address):
West Virginia Water Development Authority

In Words: up_to One Million Nimety Three Thousand
on behalf of the West Virginia Infrastructure in Figures: s nree Hundred Nimety Bne & 207100 Dollar:
and Jobs Development Council 1,093,391.20
1201 Dunbar Ave. . Expiration Date: b
Dunbar, WV 25064 : P ecember 4, 1999

subject to extension as set forth below

Any drawings must be accompanied by the following document(s):

(a) Beneficiary’s draft(s) drawn atsight on One Vailey Bank, National Association, bearing on its face the number of the Letter of Credit and otherwise

in conformity with the Letter of Credit, together with the original of Letter of Credit No. 96064 and all amendments thereto.

(b) Beneficiary’s signed statement reading: « Oakvale Road Public Service District is in monetary default
of those certain Qakvale Road Public Service District Water Revenue Bonds, Series 1996

(West Virginia Infrastructure Fund) dated 12/4/96 (the "Bonds") due to its failure to
pay principal and Intefest on the Bonds as and when due, and payment has not been

received from any other source. The amount of this draw on your Letter of Credit #96064
does not exceed the amount of such monetary default.

(¢) Other:  In the event of a draw on the Credit under the provisions of the Special

Instructions hereinbelow, and only in that event, Beneficiary's written
statement as set forth in paragraph (b) above shall not be required.

Transferability: The Letter of Credit may not be transferred unless the following box is checked [_}.

Multiple Drawings: Multiple drawings are not permitted unless the following box is checked . If multiple drawings are permitted, the unused
balance of the Letter of Credit will remain avaiiable until the Expiration Date.

Special Instructions: The Expiration Date is subject to extension as follows: The Credit shall

be automatically extended for periods of one vear from the stated Expiration
Date or each subsequent Expiration Date, unless Bank gives Beneficiary not less
than 60 days prior written notification of its intention not to so extend the
Credit, in which case Beneficiary shall have the right to draw not more than
$546,695.60 of the Credit Amount. Notwithstanding any provision hereof to the
contrary, in no event shall the Credit be extended beyond December 4, 2006,

and Beneficiary shall not have the right to draw on the Credit due to the
Credit not being extended beyond December 4, 2006.

Delivery of Letter of Credit: When issued, the Letter of Credit is to be detivered to the Beneficiary at the address above unless other instructions
are stated in the following blank: To Applicant
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TERMS AND CONDITIONS OF
APPLICATION AND AGREEMENT FOR STANDBY LETTER OF CREDIT

"3 induce the issuance of the Letter of Credit, we agree to the provisions set forth on the first page hereof and as follows:

1. (a) To pay you, in lawful United States funds at your office, the amount of each draft under the Letter of Credit (the “Credit™), on demand or,
at your request, in advance.

{b) To pay you at your office in lawful United States funds the amount of each draft under the Credit, on demand, together with interest on such
amount at a rate per annum calculated as follows: __Wall Street Journal Prime Rate (the “Applicable Rate™). If used herein,
“Prime Rate™ refers to that interest rate so denominated and set by you from time to time as an interest rate basis for borrowings.

(c) Topaytoyou, on demand, your commissions, all charges and expenses paid orincurred by you (including expenses of collection hereunder,
or of exercise of your rights hereunder as to security or otherwise, and reasonable attorneys’ fees), any correspondents’ charges, together with interest
thereon at a rate per annurm equal to the Applicable Rate.

(d) To pay you a fee equal 101,25 % per annum, calculated on the basis of a 360-day year, applied to the maximum amount of the Credit, for

the actual number of days the Credit is available prior to the Expiration Date stated above and in any renewal period. This provision implies no
obligation to renew the Credit. If there is a minimum fee, itis §

(e) To execute and deliver to you, at your request, a promissory note and such other agreements and opinions of counsel as you may require
to further evidence or confirm our obligation under this agreement.

“Telegraphic or mail advice from your correspondents of payments or other action effected under the Credit shall be presumptive evidence of the facts
therein stated and of our liability to you hereunder.

2. (a) Thisagreement shall be governed by the laws of the State of West Virginia. Any provision hereof that may be held unenforceable shall not
affect the validity of any other provision. Except as otherwise provided herein or as you and we may otherwise agree withregard toand prior to issuance
of the Credit, the Uniform Customs and Practice for Documentary Credits, International Chamber of Commerce, Paris, France, which is in effect on

_the issue date of the Credit shall in all respects be deemed a part hereof as fully as if incorporated herein and shall apply to the Credit.

{b) You and your branches, affiliates and/or correspondents shall not be liable or responsible in any respect for any (i) error, omission,
interruption or delay in transmission, dispatch or delivery of any one or more messages or advices in connection with the Credit, whether transmitted
by cable, radio, telegraph, mail or otherwise and despite any cipher or code which may be employed, (ii) errors in transiation or errors in interpretation
of technical terms or consequences arising from causes beyond your or their control, (ili) action, inaction or omission which may be taken or suffered
by you or them in good faith or through inadvertence in identifying or failing to identify any beneficiary or otherwise in connection with the Credit,
or (iv) any failure by you or them to pay any draft under the Credit resulting from any censorship, law, control or restriction rightfully or wrongfully
exercised by any de facto or de jure domestic or foreign government or agency or from any cause beyond your or their control.

{c) Toindemnify and hold you harmless from all loss, damage, liability or expense by reason of any act or omission pursuant to cur instructions
or otherwise arising from or in connection with the Credit, and the occurrence of any one or more of the contingencies set forth in 2(b) above shall
not affect or impair your rights and powers hereunder or our obligation to reimburse you hereunder.

3. (a) To pledge, and we do hereby pledge to you &= security for any and all obligations hereunder any and all of our property or the property of

any one or more of us, now or at any time hereafter in your possession or control (inclusive of such property as may be in transit by mail or carrier
to ot from you), or that of any third party acting in your behalf, whether for the express purpose of being used by you as collateral or for safekeeping
or any other different purpose, a lien being hereby given you upon any and all such property for the aggregate amount of such obligations. You are
hereby authorized, at your option, and without obligation to do so, to transfer to and/or register in the name(s) of your nominee(s) all or any part of
the property which may be held by you as security at any time hereunder, and with or without notice to us or any of us. We hereby authorize you,
acting in your discretion at any time and whethet or not any property then held by you as collateral security hereunder is deerned by you to be adequate,
to hold as additional collateral security any and all monies now or hereafter with you on deposit or otherwise to the credit of or belonging to us or any
one of more of us, and then or thereafter to apply, in whole or in part, the monies so held upon all or any of the aforesaid obligations.

(b) The word “property” as used in this agreement includes goods and merchandise (as we!l as any and all documents relative thereto), securities,
funds, monies (whether United States Currency ot otherwise), choses in action and any and il other forms of property, whether real, personal or mixed
and any right or interest which we, or any one of us, have therein ot thereon, including without limitation the property described or referred to in
subparagraph (c) of this paragraph 3. We hereby agree to file upon your request, and you are autharized at your option to file, financing statemeny(s)
without our signature with respect 1o any of the property and we agree to pay the cost of any such filing and to sign upon request any instruments,
documents or other papers which you may require to perfect your security interest in the property.

() Our obligations under this agreement are securcd as follows:

[ (i) Tofurthersecureanyandall obligationsunder this agreement, we do hereby grant you asecurity interest under the Uniform Commercial
Code of West Virginia (the “Code™) in the following described property:

Unsecured



E] {ii) Our obligations under this agreement are secured by a deed of trust or credit line deed of 1rust dated
199___.executed by , 85 grantors, to

, 85 trustees, in which case our obligations under this agreement

are evidenced by our promissory note payabie to your order.

(d) Whenever you deem it necessary for your or our protection, or after an Event of Default specified in Section 4, or other default, you may
exercise all of the rights and remedies of asecured party under the Code, and you may realize upon by sale, assignment, setoff, application or otherwise)
ail or any part of such property, in each case without advertisement, notice to, tender, demand or call of any kind upon us or any other person. Any
such sale or assignment may be public, private or upon any broker's board of exchange, for cash, on credit or for future delivery, and at such price
and upon such terms and conditions as you deem appropriate. You may acquire all or any part of such property. The purchaser of such property shall
hold same free fromany equity of redemption or other claim or right on our part, which are hereby specifically waived and released. You may discount,
settle, compromise or extend any obiigations constituting such property, and sue thereon in your or our name. Any demands, tenders, calls or notices
to us shall be deemed duly made or given as of the time delivered to our last known address, or mailed, telegraphed, telephoned, or otherwise sent
to such address. Seven days’ written notice to us at the last address shown in your records of any public sale or of the date after which any private
sale of the property may be held shail constitute commercially reasonable notice of such sale, if notice is otherwise required under the Code. No

advertising, notice, tender, demand o call at any time given or made shall be a waiver of your right to proceed in the same or other instances without
any further action,

(e) Proceeds of any such propenty shall be apptied, without any m#rshalling of assets, in such manner or order as you may deem proper, to any

one or more of our obligations, whether or not due, and you may retain any amounts necessary, in your sole judgment, to meet any contingent
obligations.

(f) Noreceipt of, realization upon, release or substitution of, or other dealing with, any sach property shall affect your rights or liens hereunder.

(g) If our obligations under this agreement are secured by a deed of trust, you shall afso have all the rights and remedies provided for therein.

4. If we fail to perform any of our monetary obligations or material non-monetary obligations to you, any other creditot or the Beneficiary; if any

of our representations or warranties made to obtain credit or any extension thereof are or appear to you to be false; if we default under any evidence
of indebtedness issued, assumed or guaranteed by us under any security agreement or other agreement with respect thereto; if we suspend transaction
of our usual business or are expelled or suspended from any exchange; if any judgment creditor applies for an order directing you to pay over or deliver
property; if we die or dissolve; if we become insolvent or commit any act of insolvency or bankruptcy, or make a general assignment for the benefit
of creditors; if a petition in bankruptcy is filed by or against us; if a petition or proceeding is filed or instituted by or against us for relief under any
bankruptcy, insolvency, reorganization, readjustment of debt or other law for relief of debtors, or for dissolution or liquidation; if any governmental
authority takes possession of any substantial part of our property or assumes control of our affairs or operations; ot if a receiver, trustee or liquidator
is appointed for any part of our assets or a writ or order of attachment or garnishment is issued agatnst us; then, uniess you shall otherwise elect, in
any such event (herein catfed an “Event of Default”) all our obligations shall become due and payable without presentment, demand, protest or ather
notice of any kind, all of which we hereby expressly waive. We hereby waive our right 1o trial by jury and consent to the venue and jurisdiction of
the Circuit Court of Kanawha County, West Virginia, in any civil action you may institute in respect to this agreement.

5. Youmay assign or transfer this Agreement or any instrument evidencing all or any of the aforesaid obligations and/or liabilities, and may deliver
all or any of the property then held as security therefor, to the transferee, who shall thereupon become vested with all the powers and rights in respect
thereto given you herein or in the instrument transferred, and you shall thereafter be forever relieved and fully discharged from any liability or

responsibility with respect thereto, but you shall retain all rights and powers hereby given with respect to any and all instrurnents, rights or property
not so transferred.

6. Failure to exercise and/or delay in exercising on your part, any other right, power or privilege hereunder or under any trust receipt or security
agreement (including the right to accounting) shall not constitute a waiver thereof, nor shall any single or panial exercise of any thereof preclude any
other or further exercise thereof or the exercise of any other right, power or privilege. No provision hereof shall be deemed to have been waived unless
youoryour authorized agent shalf have signed such waiver in writing, nor shall any such waiver, uniess otherwise expressly stated thereinbe applicable

to any matters occurring subsequent to the date thereof or to any continuation of the matters wajved after such date. The rights and remedies herein
provided shall be cumulative and not exclusive of any rights or remedies provided by law.

7. Incase of any extension ot renewal of the Credi, increase or other modifications of its terms, or the further financing or refinancing for us of
any transaction effected under the Credit as, for example, on a temporary advance, banker’s acceptance, loan or other financing basis, with or without

further documentation or agreerent, this agreement shall continue to be binding upon us in all respects with regard to the Credit as so extended,
increased, or modified and to any transaction so financed or refinanced.

8. If we are a corporation or partnership, we represent that (i) we are duly organized, validly existing and in good standing under the laws of the
state of our incorporation or formation, (ii) we have all requisite corporate or partnership power to own our assets and carry on our business as now
or proposed ta be carried on; (iit) we are duly authorized to execute and deliver this agreement and that all necessary corporate or partnership and other
action 10 authorize the execution and delivery of this agreement has been properly taken, and (iv) this agreement has been duly and validly executed
nd delivered and constitutes our valid and legally binding agreement enforceable in accordance with its terms.

9. This agreement shal] be binding upon us, our heirs, executors, administrators, successors and assigns, and shall inure to the benefit of and be
enforceable by you, your successors, transferees and assigns. If this agreement should be terminated or revoked by operation of law as to us, or any
of us, we will indemnify and save you harmless from any loss which may be suffered or incurred by you in acting hereunder prior to the receipt by
you, or your transferees or assigns, of notice in writing of such termination or revocation. If this agreement is signed by two or more parties, it shail
be the joint and several agreement of such parties and whenever used herein, the singular number shall include the plural, and the plural the singular.



10. If, asaresult of any law, regulation, treaty or directive, or any change therein, or in the interpretation or application thereof or your compliance
with any requestor directive (whether or not having the force of law) fromany court or governmenizl authority, agency or instrumentality, any reserve,
premium, special deposit, special assessment or similar requirements against your assets, deposits with you or for your account or credit extended by
you, are imposed, modified or deemed applicable and you determine that, by reason thereof, the cost to you of issuing or maintaining the Credit is
~+acreased, we agree to pay you upon demand (which demand shall be accompanied by a statement setting forth the basis for the calculation thereof)

‘h additional amount or amounts as will compensate you for such additional cost. Determinations by you for purposes of this paragraph of the
additional amounts required to compensate you in respect of the foregoing shall be conclusive, absent manifest error. We further agree 1o pay any
applicable levies or other taxes imposed in connection with the Credit other than net income taxes payable by you, and otherwise comply with all
domestic and foreign laws and regulations applicable to all transactions under or in connection with the Credit.

Applicaunt:

West Virginia American Water Company
(Name of Corporation or Partnership)

By: hoa D 4. /?f-uéﬁ-— V.P £ Tecasacer

' (Authorized Signature and Title) '

{Individual)

(Individual)
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One Valley S . P.O.Box 1763 .
C;:rlc:l:rf. \33’8365320 Me:nber FDIC BANK §
NOTE AND SECURITY AGREEMENT—BUSINESS PURPOSE SF5
BORROWER: West Virginis=American Water Company Charleston, wy _DBecember 4, 1996
T RESS: F-0. Box 1306 Borrower is a[X ] Corporation
Charleston, Wy 25327-190§ [ 1Partnership
[ }individuai

f ] Other (specify)
Fmvaluerecewed_lheunders:gned(whelheronearmofe,"Borrnwer")iomllyandseve!allynmmiseslopayw!heorderoiOneVaNeyBank,NalionaiAssocuanon("Eank"),m.rs
] iesion_West Virginia, or at of Bank's branches, the princigal sum of
panking ”Wé??«f:"?ﬁ"&ﬁ’ ﬁ'}“?{eey Twree ?knusannanfhree undre inety-Gne and J0/7300

Doliars (5 12093,391.20 ) together with interest therean in the tollowing manner:
PRINCIPAL PAYABLE AS FOLLOWS: INTEREST PAYABLE AS FOLLOWS:
{Minimum finance charge $25.00)
[£ } On demand. (The fact that this Note includes Events of Defauit [x]Memhly or [ ] quarterly: beginning on .. S$€& below (date)
does not detract from the demand leature of this Note.} ang gontinuing on the same day of each period

[ JOuemtul . days after gale [ ] On maturity of principal,
[ }Duew follon [X}Other: __lnterest monthly beginning on_the
{ ] Borrower shati have the right to borrow first day of the month following

and repay and reborrow from time 10 time. a_draw on Bank's letter of Credit No. 96064

[ ] PRINCIPAL AND INTEREST PAYABLE in instaliments of § each, beginning

and conunuing on the same day of each consecutive {month or quaHE{ or other} until paid in full (except as hereinatier provided).
Interes1 accrues on the unpaid principat batance and each payment, whan raceived will irs1 be apphiad 10 accrued interest and the ramainder 1o principal. The actual amount of
the inal paymen! will depend upan Bank's paymeni records and any interest rate fluctuations. Whenever a scheduled instalimant is not sufficient to pay sccrued interest. an
amount equal 10 accrued interest shall e paid. Any permittec partial prepayments wii be applied 1o instat ments i inverse order of malurity and will net aliow Sorrower to deler
installments as s¢heduted

[ 1This note requires a ballcon payment consisting of all remaning principal and interes!t to be paid on
{ JOTHER PAYMENT PROVISIONS:

A prepayment fee witl be caiculated as foliows:

Uriless the blank i the preceding semence s completed, this nole may be prepaid in whole or in pan without penalty.

A iate charge o the greater of 5% of the payment due or $25.00 wilt be assessed on each paymeni overdue Jor more than ten (10) days.

INTEREST TO BE COMPUTED AS FOLLOWS:

irnlerest shail be computed based on the actual nrumber of days elapsed on the basis of a 360 day year.

[ iFXEDRATE: . % perannum

[ 4} VARIABLE RATE: The interest rate shalt fluctuase simultangously with changes in the below desigrated ingex or {if ified) on the N/A day of each
NZA_ (monih or quarter or other) and the interest rale shail be compuled at the equivalent of

the ingex. The interest rale will never exceed the maximum rate atowed by law. Borrower’s inferest rate shail fiuciuale without fimitations uniess a maximum rale cf
N/A— % or a minimum rate of _M_Mmm % is hereby indicated.

INDEX:
[ 1ThePrime Aate of Bank, which is delined as the annual rate of interest periodically established by Bank as Bank's Prime Rate for the guidance of its oficers, whether or not
such rate i3 pubhished

[%]Otfrer The highest rate published as the Prime Rate in the Wall Street Journal for_the benefit of the
financial market

USE OF LOAN PROCEEDS: The proceads of the loan evidenced by this note will be used for business purposes exciusivaly It this note evidences a lne of gredit, the proceeds
will be used solety for [ | working capital or [ ] other

COLLATERAL:

[X ] THIS NOTE 1S UNSECURED.

b1 THIS NOTE 1S SECURED BY A DEED OF TRUST, dated and execuled by
1o ,as

Trustees.

[} THSNOTE IS SECURED BY THE FOLLOWING SECURITY AGREEMENT.  Borrower hereby grants to Bank a securify interest under The Uniform Commercial Code of
West Virginia the "Code”) in the 1ollowing property to secure the payment of this nole (the “Note"), and any and all renewals angd extensions of the Mate, however ¢hangedn
form, manner or amount, and o secure all other how cutstanding and fulure direcl and indirect indebteaness of Borrower 1o Bank

Tre security inlerest hereby granted inctuges afl t00is, equipment. furnilure, proceeds, SUDSIIILLONS, repairs and IMProvemants now on of iater added 10, pans or
repiacements made or used with. the above described property; all increases 1o vaiue including interest, distribut:ons, and dividends upan corporale secunties (whelher in
maney. SI0CK Of OlNerwS6) and ail property or securities al any nme coming into Bank's possession, and, it accounts or inveniory 1s described above as coliateral, aii
after-acquired accounts and inventory {all of which 18 somsumes collectively calied the "Coliateral™)

ADDITIONAL PROVISIONS:

Borrower, Jeintly and severaliy, hereby warrants, represents and agrees as foliows
§. Ownership of Collalaral: Borrower (or any other party providing Collateral)is the iawlul owner of the Gotiaterat, and the Gallateral is free from any other l:en. security mterest
ar encumbrance or other right, tite or interest of any olher party. Botrower shal: detend Ihe Collateral against all clasms and demands adverse to Bank's inlerest

2. Insurance: Borrower shall insure the Collalerai atall times against firg and olher hazards as designated by Bank and maintain full liabiiity coverage in amounts and wrth an
irsurer aceeplable ta Bank. Alf pohicies shall name Bank as an additionat insured and loss payee or morigagee, and shall provide Ior at least 20 days’ wnitien nokce of
iation to Bank. Borrower shall promplly provide evidence of such coverage to Bank Bank shall have the option to apply any proceeds of the insurance loward repar or
:&ment of Coltateral or paymenl of the Note Borrower assigns to Bank any monies that may become payabie under the insurance. Bank is hereby appointed Borrower's
‘ey-in-fact 1o make, adjust and settte claims under such inscrance, 16 endorse any checks or drafts for proceeds or unearned premiums, and upon ihe otcurrence of an

=it of Default hereunder, to cancel suchinsurance. Bank shall have option (butng obligation}1o oblain insurance at Bofrower's expense if Bank deems insurance inadequate

3. Agreemenis Respacting Collateral and Real Eatate: Borrower agrees (a) to keap the Collaterat in good condition and rapair at ail times; (b) not 10 sell (848& or otherwise
transter control of the Coliateral without Bank's writien consent; {¢) nof1o grant any security interest in Collaleral withoul Bank’s written consent; {d} to permit 8ank 10 inspect the
Collateral atany bime wharever 1s located, (e} if Collaterai s ever anached 10 realty, Borrower shaft lurniish Bark with written waiver or suborgdmation of lier S1Igned by all parties
hiavtng rights 0 said really; ) to immediateiy apply for any cedificates of bitie requiréd for the Gotfateral, record Bank as henholdes and deliver the titie 10 Bank within fourteen days
ofthe date ot Ihe Note, (g) Inai Bank shalt have the 1ight 1o vole all stock plecged as Collateral and 1o exarcise ali rights ant ranchises of Ine record owner, thiihat Bank shali have
the nghtto demand addironal coliateral if the market value of the Coitalerai dechines or it Bank deems the Coliateral nadequate, (i} lo prompliy pay all registranon and hcense
tees required 1or ine operaiion of the Coiizleral. all taxes and assessments against the Coliateral and any other costs necessary to mantain the valug and colleclibinty of the
Coilateral; {jilo denver lo Bank ail stems ol Collateral tot which possession by the secured party ts required 1o perlect a security inleresl, (k) that in the event Borrower shouid lait o
perfare any of the agreements herein contained regarding the Collateral, sncluding wihout imitalion Barrower's agreements io INsure, pay 1axes on of otherwise preserve ot
nzotect hi Lonatera:, Bank snat nave Ine nght. without any obligation, to perform such agfesments. and all Bmowunts 5o advanced will be payable by Borrower on gemand ana
w1l D€ e wach ed and secured by the Nole, {l1 that f the Collateral includes accounls, instruments. chatiai papee or generalmtangibies. Bank may alits option notity any account
geptor or Ghiugor therear: 16 make payments directly 16 Bank; fmi ihai Borrower's principal piace o! business is at the address sétfort: at the beginmng of the Note. and in) that
Borrower wil: maintan all s real property :n comphance with aH apphcable ervironmertai [aws and wits the appicable pravisions ol the Americans with Disabilites Act. and wl!
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4, Other Agreemanis: (a) Ali notices s:.a- ba sulliciently given whan deposited in US. mail or detivered 10 & commercial courier service, addrassed 10 Borrower atthe addrags
appearing on Bank's records; {b) the Note cannot be amended except by written agreement signed by Bank and Borrower. (c} Borrower waives preseniment. demand, notice of
dishoner and protest ol dishonor: {d) Bank has the right o extend repayment tarms or otherwise amend the Note at any tme, to add. release or accept substitutions of cotateral
andindividual guaraniors, and to release or add parties to the Note without providing notice to any other parties and without reteasing any party from liability for payment of the
Note: (e} Borrower shal! furnish to Bank upon demand suck information or such papars, properly execyted, and shall do all such acts as may be necessary or appropriate 1o
ascertain compliance with the terms and conditions of the Note: { Borrower shall promptly notify Bank in writing of any Event of Default, 8] It any pravision of the Note is
determined to be invahd and unenforceable, the rest of the Note shall neverhaless remain valid and enforceabls; (hj the tarms, condilions, warranties, covenants, and
agreements contained in the Note shall be binding upon the hairs, distributees, personal represeniatives, successors and assigns ol Borrower, and shal inure to the benefit of
thesiccessors and assigns ol Bank: (i) the Nole and the Coliateral may ba assigned by Bank and by subsaquent assignees, who shall have all the rights, remedies and interast of
- “1 Borrower hereby warrants that the sigring of the Note does not conelitute a violation of the terms of any othar note, ioan agreement or contract now in effect to which

1 3 without the writtan consent of Bank, whieh consent mMay nol be unreagonably withheld. and the Note has baen duty authorized by all necessary corporate or parinership
acuonand is a valid and binding obligation of Borrowet enforceasls in accordance with s terms; (1) Borrower either doss not maintain #ny plan that is subjectto the Employee
Relirement income Security Act of 1674. as amended ("ERISA”), or is in complience in all materia raspacts with all applicable provisions of ERISA related to the minimum
requirements of each such plar; (m) Botrowsr consents 10 the personat jurisdiction of and venus in the Circuit Count of Kanawha County, West Virginia, and any Federsl Courl
sitting in the State of Wes! Virginia, for any civil action to erlorce the Note and waives any and all right 1o tria! by jury; (n} al’ of Borrower's covenants and agreemants herein,

§. Additionaf Coliateral; Any and all deposils or othar sums credited by or due from Bank to Borrowes Irom time totime shall constityte additional security for the Note and may
be set off against the indebtedness avidenced by the Nots at any time.

6. Furnishing Financial inlormation: During the term of the Note and &ny extansions of renswals hersol, Borrower shall furnish an annuai financial statement prepared in form
accaptable 1o Bank as soon as practicable but no later than 90 daya alter Borrower's year-end and such interim tinancial statements and all giher informaticn and matarial 85
Bark may from 1ima 10 time request, If an Event of Default (8s defined below} shail have occured and be continuing for which the Bank does not accelerate tha indebiedness
evidenced by the Note, which consists of the failure of Borrower to previde financial statements and other information as required by the terms of the Note, the interest rate
applicable 1o the Note, for a periad beginning three days atter writtan nolice of such default is given and ending upon the curing of such delautt, shati, at Bank's aption, be
increased by one guarter of one percent { 25%} lor the firs! 30 days of said default and by an additiona! one quariar of one percent (.25%j during each 30-day pericd thereafter
dyring which such detault continues. Such interest rates shali apply to the éntire outstanding principal balance of the Note. Upaon the curing of such cefault, the interest rate on
the Nole shail revert to the applicabie interest rate hereunder, affoctive as of the gate on which said defaultis cured. Borrower Bcknowledges that such increas interestrateis
inlgngded to Bank for the potentially higher credit risk and increased administralive costs associated with such lailure to Tutnish fumely linanciat informatiors.

7. Events of Detaull; Acceleration: Aliindebledness avidenced by the Note and all other indebtedness of Borrower to Bank, however evidenced, shall, at the option of Bank,
become immedialely dua and Rayable without notice or demand upon the occurance of eny of the foliowing events {"Event of Detauit”y. (a) Borrower fails o pay as and when dug
any instaliment of principal or interest dus on the Note, (regaraless of whether a late charge is collectad), or an any other indebledness of Berrower to Bank, or charges dusto
Bank from Borrower. and such nonpayment shall not have been remedied within len days afler written notice thereol ia given; (b) Borrower is in default in the 1arms of any
chligations to other creditors or of any obligations Dy which Barrower is now or iater bound; {c) Borzower defaults in the performance of any ol the provisions, covenants,
condiions or agreements cortained in the Note, and such default shall not have besn remedied within ten days atter writlen nofice thersol is given; {d) Bank determines, in its
sole opinion, that any material misrepr or faise y has been made to Bank by any party hereto, in connection with the Note orteinduce Bank to make the loan(s)
evidenced by the Note: (e} the death of Borrower, the sale of ali or a substantial pan of Borrower's business or the diasolution, termination of exislence, inselvency or business
tailure of Borrower as determined in Bank's sole opirion; or appointment of a recaiver or trusies of or lor Borrower's business or property; or assignmant lor the benafit of
credsors ol Borrowar; or commencement of eny praceeding under any bankruptcy or ingolvency laws by or against Bortower; {hany pr ding ary o judg
shall be commenced, of finat judgment for the payment of money, or attachmants against proparty, shall g
appealed by Borrowar within thirty days of said action. or (g) a “prohibited transaction” ¢r “'reportable event” shall occur with respecticany “smployee benefit pension ptar™ (as
such tetms are defined in the ERISA from time to lime mainiained by Borrower or any frust created thereundar.

8. Righta and Remedias on Detault: Upon the cecurrence ol any Event of Defaull, orat any time thereafter: {8) Bank shail have all of the righis and remedies of a secured party
under ike Code and undar the laws of Wast Virginia, in addition to the rights and remedies provided hergin, o in any other instrument execuled Dy Borrower or any guarantor or
surety of Borrower: (b} Borrowar shall assemdle the Collateral and make it available io Bank ala time and place designated by Bank; (c) unlass the Collatersl is perishabla or
threztens to decline spaedily in value oris olatype cu: lysoidonar ghized market, Bank shall give Borrowet ten days' notice of the time and place of any public sale
theseo!, or ol the tima atter which zny private saie or other intended dispositon is to be made; (d) Borrower shati pay to Bank on demand any and all fees and expenses, inciuding
legal expenses and reascnable Altorneys’ tees incurred or paid by Bank incldent 1o the subjectiransaction orin protecting or enforcing the obligations of Borrower and al rights
ol Bank hereundaer, including Bank's rightto take possession of the Collaleral; (e} Bank shall have the right to specify the debt or liability of Borrower ta which Bank shail apply the
nel proceeds of any sale or ather disposition of Cotlasersl; and (N o delay on the par of Bank in exercising any right oriamedy hereunder shaif aperate as a waiver of such right
or remedy in the future, . .

9. Additional Provisions: This Note is executed and delivered under the terms and conditions of that certain

Application and Agreement for Standby Letter of Credit #96064 dated 12/4/96, executed by Borrower as
Applicant and delivered to Bank. The terms and conditions of said Application and Agreement for Standby
Letter of Credit are by this reference incorporated herein,

Borroy  : Borrower:

Hegt yj;;g];grja-&mggjggn.WQ;er Companhy )
o —Mlacke P4 flall o

Titie l/- £ 9| lieaseere ~ Title

GUARANTY

The undersigned (whethe! one or more, “Guarantor*) hereby, jsintly and severaliy, unconditionaily guarantee and agree to become Surety lor the payment of the loan{s)
evidenced by the above Note and Security Agreement as and when dus, including any and all renewals, modilications or extensions of the Note, however changed as to form,
manner or amound. incluging all amounis coming due upon acceleration, and all other charges, lees and amounts payable hguaorrcwer pursuant tc the Note and Security
Agreement. Bank may proceed on this Guaranty aither after of without, or simulianeously with, first enforcing its rights Bgainst Borrower or the Collateral or other Guarantors.
Only if Bank shall not have completed Hs good faith efforts 1o realize on the Collatera!, shall Guarantor have 7ights of subrogation. Guaranior consents to and agrees to remain
bound notwithstanding the release of any Borrowes or any Collateral, the failure of Bank 10 perlect its secyyity interest in any Collateral or any waiver of or dalay by Bank in
enlorcing any of its rights or remedies in tegard fo the Note or the Collgieral.

Guarantor hereby agrees thatthe ‘epresentalions, warranties. and covenants contained in paragraphs 4,5 and 6 above shaltin ali respects be applicable to and binding upon
Guarantor 1o the same extent as if Guarantor were named as Barrower, In addition, if any of the Collateral is owned by Guaranicr, by signing this Guaranty, Guarantor grants Bank
asecurity interast under the Code in and coilaterally assigns such Collateral and becomaes a party to ihe Note and Security Agreement and all the representations, warranies &nd
covenanis thereo!, applicable to such Collateral Guarantor waives nolice of accepiance of this Guaranty.

Guarantor: Gusrantar:

ay. By.

Title Title

HYPOTHECATION AGREEMENT AND COLLATERAL ASSIGNMENT

The undersigned fwhether one or mare, “Assignor’} heraby, jointiy and severally, grants Bank a security interest under the Codein and collaterally assigns any and alt property
owned by Assignor listed as Collateral 1or the above Note. Assignor hereby joins in and becomes a Party ol the abave Note and Security Agreement tor alt purposes except that
Assignor shall nol be lizbie 1ot the cayment of any loans evidenced by the Note.

e
INFORMATION FOR BANK USE' PROCEEDS SHALL BE DISBURSED AS FOLLOWS:
cv b e Name MV American Water Co. Borrower's Account § 3
Note s 2 cCr $ —_lp
Note Dale 1274796 <o $ L+
Oftticer Approval 952109 amt g - 1a082,391.20 Payoli Borrower's Notels) $
Renewal ol Note ¢ Maturity Remand Payo!f Borrower's Note(s) -]
Autochg Aot L Tied to Line ¥ L/C 96064 Other

T RANAR DA Y
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AKVALE ROAD PUBLIC SERVICE DISTRICT

Water Revenue Bongs, Serjes 1996
(West Virginia Infrastmcture Fund)

C

ROSS-RECEIPT FOR BONDs AND BOND PROCEEDS

The undersi
Authority (

hairman of
behalf of the Issuer, hereb

gned, authorjzeq re

Presentative of (he West Virginia Water
the "Authority"), for and
Oakvale Roagd Publj

On behalf of the Authority, and the
¢ Service District (the "Issyer "), for and on
Y certify ag follows:

/00,000, a5 3 single, fully
» 1996 (the "Bonds").

3.
Authority, 3¢ the origi

ledges Teceipt from the
Tigmal purchaser of the Bonds, of $8,507.286.40, being a portion of the
Principal amoyng of the Bonds. The balan, i

advanced by the

ount of the Bonds will be
Authority to the Issuer as acquisition apg construction of the Project
progresses,
WITNESS our respectiye signatures op this 4th day of December, 1996,
WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY
Authorized Representative
OAKVALE ROAD PUBLIC SERVICE big TRICT
e
12/03/9¢
OVJ.E3
667990/96001






OAKVALE ROAD PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 1996
(West Virginia Infrastructure Fund)

DIRECTION TO AUTHENTICATE AND DELIVER BONDS

One Valley Bank, National Association,
as Bond Registrar
Charleston, West Virginia

Ladies and Gentiemen:

There are delivered to ¥ou herewith:

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

(3)  Executed counterparts of a loan agreement dated December 4,
1996, by and between the West Virginia Water Development Authority (the
"Authority ") and the Issuer (the "Loan Agreement");

4 A copy of the executed Letter of Credit No. 96064, issued
December 4, 1996, in the stated amount of $1,093,391 .20 by One Valley
Bank, National Association, Charleston, West Virginia; and

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

You are hereby requested and authorized to deliver the Bonds to the Authority
upon payment to the Issuer of the sum of $8,507,286.40, fepresenting a portion of the
principal amount of the Bonds. Prior to such delivery of the Bonds, you will please cause
the Bonds to be authenticated and registered by an authorized officer, as Bond Registrar,

in accordance with the form of Certificate of Authentication and Registration thereon.



Dated this 4th day of December, 1996.

OAKVALE ROAD PUBLIC SERVICE DISTRICT

airman

12/03/96
OV].F3
667990/96001






(SPECIMEN BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
OAKVALE ROAD PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 1996
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. R-1 : $12,700,000

KNOW ALL MEN BY THESE PRESENTS: That Qakvale Road Public
Service District, a public corporation and political subdivision of the State of West Virginia
in Mercer and Summers Counties 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 TWELVE MILLION SEVEN HUNDRED THOUSAND DOLLARS
($12,700,000), or such lesser amount as shall have been advanced to the Issuer hereunder
and not previously repaid, as set forth in the "Record of Advances” attached as EXHIBIT A
hereto and incorporated herein by reference, in quarterly instaliments on March 1, June 1,
September 1 and December 1 of each year, commencing June 1, 1997, as set forth on the
"Schedule of Annual Debt Service” attached as EXHIBIT B hereto and incorporated herein
by reference, with interest on the unpaid principal balance at the rate per annum set forth
on said EXHIBIT B. The interest on this Bond shall also be payable quarterly on March 1,
June 1, September 1 and December 1 of each year, commencing June 1, 1997, as set forth
on EXHIBIT B attached hereto.

On February 20, 1997, the Authority will determine the amount of principal
advanced hereunder, will calculate the quarterly installments of principal of and interest
hereon to be paid on June 1, September 1 and December 1, 1997, and will attach a new
EXHIBIT B reflecting such amounts, hereto. On December 20, 1997, the Authority will
redetermine the amount of principal advanced hereunder, will recalculate the quarterly
installments of principal of and interest hereon to be paid on March 1, 1998, and each
quarter thereafter, until the maturity hereof and will attach a new EXHIBIT B reflecting
such amounts, hereto. If not previously paid, all principal of and interest on this Bond shall
be payable on December 1, 2036.

Principal installments of this Bond are payable in any coin or currency which,
on the respective dates of payment of such installments, is legal tender for the payment of
public and private debts under the laws of the United States of America, at the office of the
West Virginia Municipal Bond Commission, Charleston, West Virginia (the "Paying
Agent"). The interest on this Bond is payable by check or draft of the Paying Agent mailed
to the registered owner hereof at the address as it appears on the books of One Valley Bank,
National Association, Charleston, West Virginia, as registrar (the "Registrar"), on the
15th day of the month next preceding an interest payment date, or by such other method as
shall be mutually agreeable so long as the Authority is the Registered Owner hereof.

1)



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 upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement by and
between the Issuer and the Authority, dated December 4, 1996.

This Bond is issued (i) to refund a portion of the Issuer’s Waterworks Facilities
Bond and Grant Anticipation Notes, Series 1996, dated February 15, 1996 (the "Notes"),
heretofore issued to temporarily finance a portion of the costs of acquisition and
construction of certain extensions, additions, betterments and improvements to the existing
public waterworks system of the Issuer (the "Project"); (ii) to pay a portion of the costs of
acquisition and construction of the Project not previously paid from proceeds of the Notes:
and (iii) to pay certain costs of issuance hereof and related costs. The existing public
waterworks system of the Issuer, the Project, and any further extensions, additions,
betterments or improvements 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 31,
Article 15A of the West Virginia Code of 1931, as amended (collectively, the "Act"), and
a Bond Resolution duly adopted by the Issuer on December 4, 1996, and a Supplemental
Resolution duly adopted by the Issuer on December 4, 1996 (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 Series 1996 Bonds under the Bond Legislation.

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System,
unexpended proceeds of the Bonds and proceeds of the Letter of Credit No. 96064, issued
December 4, 1996, in the stated amount of $1,093,391.20, by One Valley Bank, National
Association, Charleston, West Virginia, for the benefit of the Authority. (the "Letter of
Credit"). Such Net Revenues shall be sufficient to pay the principal of and interest on all
bonds which may be issued pursuant to the Act and shall be set aside as a special fund
hereby pledged for such purpose. This Bond does not constitute a corporate indebtedness
of the Issuer within the meaning of any constitutional or statutory provisions or limitations,
nor shall the Issuer be obligated to pay the same or the interest hereon, 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, 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 not otherwise paid, 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
on the Bonds, and all other obligations secured by a lien on or payable from such revenues
prior to or on a parity with the Bonds. 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 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
provisions of the Act is, and has all the qualities and incidents of, a2 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 ail amounts advanced for preliminary expenses as provided by law and the
Bond Legislation, shall be applied solely to refund the Notes, pay 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 in the
issuance of this Bond have existed, have happened, and have been performed in due time,
form and manner as required by law, and that the amount of this Bond, together with all
other obligations of the Issuer, does not exceed any limit prescribed by the Constitution or
statutes of the State of West Virginia and that a sufficient amount of the Net Revenues of
the System has been pledged to and will be set aside into said special fund by the Issuer for
the prompt payment of the principal of and interest on this Bond.

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



IN'WITNESS WHEREOF, OAKVALE ROAD 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 December 4,
1966,

hairman

ATTEST:

\

Secretary



CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1996 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: a:@ggﬁﬁ f , 1996.

ONE VALLEY BANK,
NATIONAL ASSOCIATION,

Authorized Officer




EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE

1 $ 8,507,286.40 12/04/96 (19 $
2% 20 $
3% (PAV I
4 % (22) §
) § (23) §
© % 24) §
.. $ 25y $
8. .85 (26) %
9 3 271§
(10)._.% (28) S
(a1 $ (29) $
(12) 3 30) $
(13 $§ (31) $
(14) $ (32) $
(15 $ (33 $
(16) $ 34 _$
(anh s (35) %
(18 % (36) $

TOTAL $




EXHIBIT B

SCHEDULE OF ANNUAL DEBT SERVICE




INFRASTRUCTURE FUND
1996 SERIES B

“

Oakvale Road PSD
$12,700,000.00
3% interest

DEBT SERVICE SCHEDULE

DATE PRINCIPAL COUPON INTEREST DEBT SERVICE
670171997 73,173.90 3.00000% 63,500.00 136,673.90
970171997 41,972.70 3.00000% 94,701.20 136,673.90
1270171997 42,287.50 3.00000% 94,386.40 136,473.%90

) 00000 94,0692 136,673.89

SR01s 3.00006% 50 0gs: 136,673090
9/01/1998 3.00000% 136,673.90
12/01/1998 43,570.46 3.00000% 136,673.89
370171999 43,8%7.24 3.00000% 136,673.89

3.00000X

136,673
6.

9/01 5 : 67390 %
12/01/1999 46,892.36  3.00000% 91,781.54 136,673.90
3/01/2000 45,229.05  3.00000% 91,444 .85 136,673.90
6/0172000 3.00000% 91,105.63 136,673.90
970172000 [ 3.00000% 7 136,673.90
120172000 {48254 :D000o% 136.673089 1
3/01/2001 46,601.26  3.00000% 136,675.89
670172001 46,950.77  3.00000% 136,673.89
9/01/2001 47,302.90  3.00000% 89,370.99 136,673.89
12/01/2001 89,016,22 136,673.89
11370172002 A015.1 1003 88,5879 . i
6/01/2002 3.00000% . 136,673.90
9/01/2002 3.00000% . 136,673.89
12/0172002 3.00000% ,570. . 136,673.90
370172003 . 300000 ,202., 136,673.90
610172003 ; R JB31 136,673,907
9/01/2003 50,216.71  3.00000% . 136,673,590
12/01/2003 50,593.33  3.00000% 136,673.89
3/01/2004 '50,972.78  3.00000% 85,701.11 136,673.89
670172004 1,355.08  3.00000% 85,318. 82 136,673.90
E9/61/2004 4, 7402 $00000% ro33: 136,673.907%
12/01/2004 52,128.29  3.00000% 136,673.89
3/01/2005 52,519.26  3.00000% 136,673.90
6/01/2005 52,913.15  3.00000% 136,673.90
_9/01/2008 310, -00000% — 136‘6.73 0
4270172005 709, Z60000% 8,673,894
3/01/2006 54,112.65  3.00000% 82,561.25 136,673.90

670172006 54,518.49  3.00000% 82,155.40 136,673.89
970172006 54,927.38  3.00000% 81,746.52 136,673.90
2/01/2006 55,339.3¢  3,00000% 136 673,
3017200 ; #

&/01/2007 56,172.54 .00000% 80 501 .36 136 673 90
/0172007 56,593.83 3.00000% 80,080.06 136,673.89
1270172007 3.00000% 79,655.61% 136,675.90
370172008 3,00000% 136,673.89
60172008 .

36 673.90 %




Oakvale Road Psh
$12,700,000.00
3% interest

DEBT SERVICE SCHEDULE

M

3/01/2011
6/01/2011
9/01/2011

12/0172011

137012012
6/01/2012
970172012

12/01/2012
3/01/2013
$76701/2013
9/01/2013
12/0172013
3/01/2014
6/01/2014

12/01/2014
370172015 | 70,814.27
6/01/2015 71,345.37
$/01/2015 58

H270172015 419,
3/01/2016 72,962.71
670172016 73,509.53
$/01/2016 74.061.26

'6101/201?' 75.740.16
§/0172017 76,308.22
12/0172017

76,880.53
45

9/01/2018
1270172018
3/01/72019
...8/01/2019

3.00000% 73.839.15
3.00000% 73,367.89
3.00000% 72,893.09
3.00000% 72.414.74

93279

3.00000% 71,447.24
3.00000% 70,958.04
3.00000% 70,465.17
3.00000%

3. 000002
3.00000%
3.00000%
3,00000%

3.00000%
3.00000%
3.00000%

3.00000%
3.00000%
3.00000%
3.00000X

'3.00000%
3.00000%
3.00000%

3.00000%
3.00000%
*3.00000%

36,673.90

DATE PRINCIPAL  COUPON INTEREST  DEBT SERVICE
9/01/2008 58,310.84  3.00000% 78,363.05 136,673.89
12/01/2008 58,748.18  3.00000% 77,925.72 136,673.50
3/01/2009 59,188.79  3.00000% 77,485.11 136,673.90

..6/01/2009 21 .

{9/01/2000 079, 50000% 76,593.98 i .
12/01/200% 60,530.55  3.00000% 76,143.35 136,673.90
3/01/2010 60,984.53  3.00000% 75.685.37 136,673.90
6/01/2010 61,441.91  3.00000% 75,231.99 136,673.90

_9/01/2010 61,902 72 3.00000% 74,771 17

A2/0172010 623671 200000% 306

136,673.50

136,673.90
136,673.89
136,673.90

36,673.90
136,673.90
136,673.90
136,673.90
136,673.90.7

136.673.50
136,673.90

- 136,673.90

136,673,90
136,673.89
136,673.89
136,673.90
136, 673.89
136,673.89

136,673.89
136,673.8%
134,673.90
136,673.90
136,673 786 1
136,673.89
136,673.90
136,673.90
134, 673.89
5673500
136,673.90
136,673.50
136, 673.90




M

Oakvale Road PSD
$12,700,000.00
3% interest

DEBT SERVICE SCHEDULE

DATE PRINCIPAL COUPON INTEREST DEBT SERVICE
12/01/201% 81,616.28 3.00000% 33,057.62 136,673.90
3/01/72020 82,228.40 3.00000% 54,445.49 136,673.8%
6/01/2020 82,845.11 3.00000% 53,828.78 136,675.89
. §/0172020 36,673.89

00000%: 36673050

. 3.00000% 136,673.89
6/01/2021 85,358.57  3.00000% 51,315.33 136,673.50
§/01/2021 85,998.76  3.00000% 50,675.14 136,673.90
12/017202 3.00000% 136,673.90
37017202 ; : 36,673.90
670172022 87,948.28  3.00000% 136,673.90
9/01/2022 88,607.89  3,00000% 136,673.90
12/01/2022 89,272.45  3.00000% 136,673.90
3/01/2023 3.00000% 136,673.89
6/0172023 7 : 3 B0000% 36 erei00
9/01/2023 91,296.18  3.00000%

12/01/2023 91,980.90  3.00000% 136,673.89
3/01/2024 §2,670.76  3.00000% 136,673.50
870172024 93,365.79 300000 . 136,673.90
£9/01/2024% 066303 11 5:00000% : : 89

12/01/2024 9,771.53  3.00000% 41,902.37
3/01/2025 95,482.32  3.00000% 41,191.58 ,673.
6/01/2025 96,198.43  3.00000% 40,475.46 - 136,673.89
_9/01/2025 9 219 92 3.00000% 39,753.97 136,673.89
12/0172025 80000% 1: 11397027108 1150 436 673 00
3/01/2026 98.379.17  3.00000% 38,294.72 136,673.89
6/01/2026 99,117.02  3.00000% 37,556.88 136,673.90
970172026 99.860.39  3.00000% 36,813.50 136,673.89
12/01/2026 100,609.35 3.00000% .55 136,673.,90
310172027 101, 363052275 d0000% 1309 5.673.90°%
6/01/2027 102,124.15  3.00000% 34,549.75 136,673.90
9/0172027 102,890.08  3.00000% 33,783.82 136,673.50
12/01/2027 103,661.75  3.00000% 33,012.14 136,673.89
. 3/01/2028 3.00000%

6/0172028 e i 3.00000%
970172028 106 011.68 3.00000%
1270172028 106,806.77  3.00000%
3/0172029 107,607.82 3.00000%

136,673.90
136,673.90
136,673.90

=9/0172025, 227 ISR 136;673; 2
1270172029 110 047,20 3.00000% 26 626.70 136,673.90
3/01/2030 110,872.55 . 3.00000% 25,801.35 136 673.90
6/01/2030 111, 704 10 3.00000% 24,969.80 136,673.90

3.00000%




“

Cakvale Road PSD
$12,700,000,00
3% interest

DEBT SERVICE SCHEDULE

DATE PRINCIPAL  COUPON INTEREST  DEBT SERVICE
3/01/2031 114,236.33  3.00000% 22,437.56 136,673.89
6/01/2031 115,093.11  3.00000% 21,580.79 136,673.90
9/01/2031 115,956.31  3.00000% 20,717.59 136,673.90

12/01/2031 116,825 .00000%

370172032 - .60000% 971 136,673 89 4
6/01/2032 118,584.94  3.00000% 18,088.96 136,673.90
970172032 119,474.33  3.00000% 17,199.57 136,673.50
12/01/2032 120,370.38  3.00000% 16,303.51 136,673.89
; 121,273.16  3.00000% 136,673.89
6/01/2033 221827111713 108000% : 136,673.90 &
9/01/2033 123,099.08  3.00000% 13.574.82 136,673.50
12/01/2033 124,022.32  3.00000% 12,651.57 136,673.89
3/01/2034 124,952.49  3.00000% 11,721.41 136,673.90
870172034 125,889.63  3.00000% 10,784.26 136,673.89
“ 12678338 ' _ : : 436, i
12012034 127,785.06  3.00000% 136,673.90
370172035 128,743.45  3,00000% 136,673.90
6/01/2035 129,709.02  3.00000% 136,673.89
L8/01/2035 130,681.8  3.00000% 136,673.89
127012035 ;861 -00000% - ; 6732907
3/01/2036 132,649.42  3.00000% 4,024.48 136,673.90
6/01/2036 133,644.29  3.00000% 3,025.41 136,673.90
9/01/2036 134,646.62  3.00000% 2,027.27 - 136.673.89
12/01/2036 135,656.47  3.00000% 1,017.42 136,673.89
TOTAL 12,700,000,00 - 9,031,149.54  21,731,149.54

YIELD STATISTICS

Accrued Interest from 0470171597 to C4/01/1997. ..

Average Life...ninuinvencnnns teemrstesneaannn vanen 23,704 YEARS
Bordd Years...... - Sreeritestecenitaiecnrenanns 301,038.32

AVerage COUPON. s s s isatnenniennnnsnsrannnnnnnnnn. 3.0000000%
Net Interest Cost (RIC).u.vunvviueennnnnnnnnnnnnn, 3.0000000%
Bond Yield for Arbitrage PUrPOSES . i vueiinn.. PR 3.0112892%
True Interest €ost (TIC).uevvrernnnaccnnerennrnnn. 3.0112892%

Effective Interest €oSt (EICY.....vvunvvennsnnn. o 3.0112892%




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:







" SEVENTH FLOOR, BANK ONE CENTER
F. Q. BOX 1888
CHanLESTON, W. VA 28320-1588
13Qa) 353-8000
FACSIMILE 1304) 253-8!180

1000 HAMPTON CENTER
P. Q. BOX i6l6
MORGANTOWN, W. V. 28807-168:6
1304) S2A-8000
FACSIMILE ¢304) 598-80115

126 EAST BURKE STREET
P. 0. BOX 2625
MARTINSBURG, W.VA. 25401-5420
1304) 263-6991
FACSIMILE (304) 263-4785

104 WEST CONGRESS STREET
P. 0. BOX 100
OHariLEs Toww, W VA, 254140100
1304 F25-tala
FACSIMILE (304) 7285-19:3

STEPTOE & JOHNSON
ATTORNEYS AT LAw
SiIXTH FLCOR
BANK ONE CENTER
P. O, BCX 2150
CLARKSBURG, W, VA. 26302-2190
(304) €24-8000

FACSIMILE (304) 624-8183

December 4, 1996

THE BRYAN CENTRE
P. 0. BOX E7O
BZ WEST WASHINGTON STREET, FOURTH FLOCR
HacErsTOWN, MARYLAND 217400570
(301 735-B860Q
FACSIMILE (301) 739-87a2

FOURTH FLOOR - RILEY BUILDING
P O.BOX 150
14TH AND CHAPLINE STREETS
WHEELING, W.VA. 26003-0020
304 233-0000
FACSIMILE (304} £33-0014

THE PMC BUILDING, SUITE 101
P Q. BOX 628
417 GRAND PARX DRIVE
PARKERSBURG, W.Va. 281020028
1304) 422-6463
FACSIMILE 1304) ap2-64862

WRITER'S DIRECT DIAL NUMBER

Oakvale Road Public Service District
Water Revenue Bonds, Series 1996
{West Virginia Infrastructure Fund)

West Virginia Infrastructure and Jobs
Development Council

1320 One Valley Square

Charleston, West Virginia 25301

West Virginia Water Development Authority
1201 Dunbar Avenue
Dunbar, West Virginia 25064

Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance by Oakvale Road 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 $12,700,000 Water Revenue
Bonds, Series 1996 (West Virginia Infrastructure Fund), dated the date hereof (the "Bonds").

We have examined the law and certified copies of proceedings and other papers relating
to the authorization of a loan agreement, dated December 4, 1996, including all schedules and exhibits
attached thereto (the "Loan Agreement"), between the Issuer and the West Virginia Water Development
Authority (the "Authority") and the Bonds, which are to be purchased by the Authority in accordance
with the provisions of the Loan Agreement. The Bonds are originally issued in the form of one bond,
registered as to principal and interest to the Authority, with interest at the rate of 3.0% per annum, and
with interest and principal payable quarterly on March 1, June 1, September ! and December 1 of each
year, commencing June 1, 1997, and ending December 1, 2036, all as set forth in "Schedule X," attached
to the Loan Agreement and incorporated in and made a part of the Bonds.

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 I5A of the West Virginia Code of 1931, as amended (collectively, the "Act™), for
the purposes of (i) refunding a portion of the Issuer’s Waterworks Facilities Bond and Grant Anticipation
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Notes, Series 1996, dated February 15, 1996 (the "Notes"), heretofore issued to temporarily finance a
portion of the costs of acquisition and construction of certain extensions, additions, betterments and
improvements to the existing public waterworks system of the Issuer (the "Project"); (ii) paying a portion
of the costs of acquisition and construction of the Project not previously paid from proceeds of the Notes;
and (iii) paying certain costs of issuance and related costs.

We have also examined an executed Letter of Credit No. 96064 (the "Letter of Credit")
issued December 4, 1996, in the stated amount of $1,093,391.20, by One Valley Bank, National
Association,

We have also examined the applicable provisions of the Act, the Bond Resolution duly
adopted by the Issuer on December 4, 1996, as supplemented by a Supplemental Resolution duly adopted
by the Issuer on December 4, 1996 (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.

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

1. The Issuer is a duly created and validly existing public 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 referred to in the Loan
Agreement 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 cannot be amended so as to affect adversely the
rights of the Authority or diminish the obligations of the Issuer without the written consent of the
Authority.

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

4. 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.

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 referred to in the Bond Legislation and secured by a first
lien on and pledge of the Net Revenues of the System and proceeds of the Letter of Credit, all in
accordance with the terms of the Bonds and the Bond Legislation.

6. The Bonds are, under the Act, exempt from taxation by the State of
West Virginia, and the other taxing bodies of the State, and the interest on the Bonds is exempt from
personal and corporate income taxes imposed directly thereon by the State of West Virginia.



West Virginia Infrastructure and Jobs
Development Council, et al.
Page 3

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 set forth therein, may
be subject to and limited by bankruptcy, insolvency, reorganization, moratorium and other similar laws
affecting creditors’ rights heretofore or hereafter enacted to the extent constitutionally applicable and that
their enforcement may also be subject to the exercise of judicial discretion in appropriate cases.

We have examined the executed and authenticated 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,

G

STEPTOE & JOHNSON

12/03/96
OVi3.G3
667990/96001
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Water Revenue Bonds, Series 1996
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West Virginia Infrastructure and Jobs
Development Council

1320 One Valley Sguare

Charleston, West Virginia 25301

West Virginia Water Development Authority
1201 Dunbar Avenue
Dunbar, West Virginia 25064

Steptoe & Johnson
Post Office Box 2150
Clarksburg, West Virginia 26302

Ladies and Gentlemen:

I am counsel to Oakvale Rcad Public Service District, a public
service district in Mercer and Summers Counties, West Virginia {(the "Issuer"}.
As such ccunsel, I have examined copies of the approving opinion of Steptoe &
Johnson, as bond counsel, a loan agreement dated December 4, 19596, including all
schedules and exhibits attached thereto, by and between the West Virginia Water
Development Authority (the “Authority”) and the Issuer {(the "“Loan Agreement”),
the Bond Resclution duly adopted by the Issuer on December 4, 1896, as
supplemented by the Supplemental Resolution duly adopted by the Issuer on
December 4, 1996 (collectively, the “Bond Legislation”}, the Agreement, dated May
8, 1995, by and between the Issuer and West Virginia-American Water Company {(the
“Company”), as amended (the “Agreement”)} 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 Mercer County relating to
the Issuer and the appointment of members of the Public Service Board of the
Issuer. Capitalized texrms used herein and not otherwise defined herein shall
have the same meaning 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 a political subdivision of the
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2. The Loan Agreement has been duly authorized, executed and
delivered by the Issuer and, assuming due authorization, executicn and delivery
by the authority, constitutes a wvalid and binding agreement of the Issuer,
enforceable in accordance with its terms.

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

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

5. 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 ocaths, and are authorized to act in their respective capacities on
behalf of the Issuer.

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

7. The execution and delivery of the Bonds, the Loan Agreement
and the Agreement and the consummation of the transactions contemplated by the
Bonds, the Loan Agreement, the 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 t£o which the Issuer is subject.

8. The Issuer has received all permits, licenses, approvals,
consents, exemgtions, orders, certificates and authorizations necessary for the
creation and existence of the Issuer, the issuance of the Bonds, the acquisition
and construction of the Project, the entry into the Agreement, the cperation of
the System and the imposition of rates and charges, including, without
limitation, all requisite orders, certificates and approvals from The County
Commission of Mercer County, the West Virginia Infrastructure and Jobs
Development Council and the Public Service Commission of West Virginia, and the
Issuer has taken any other action required for the imposition of such rates and
charges, including, without limitation, the adoption of a resolution prescribing
such rates and charges. The Issuer has received the Orders of the Public Service
Commigsion of West Virginia entered on October 28, 19%4, and February 5, 1896,
in Case No. 94-0098-W-PWD-PC-CN, approving and consenting to the issuance of the
Bonds, and entry into the Agreement, approving the Issuer‘s water rates and
charges and granting to the Issuer a certificate of public convenience and
necessity for construction of the Project. The time for appeal of such Orders
has expired prior to the date hereof withcut any appeal. The Issuer has also
received the Further Final Memorandum of the Public Service Commission of West
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Virginia Staff, dated August 15, 19%6, approving the acquisition and construction
of additional waterworks facilities not included in the original Oxders of the

pubic Service Commission.

9. I have ascertained that the contracters have made adequate
provisions for insurance and payment and performance bonds and that such
insurance policies or binders and such bonds have been verified for accuracy.

10. The Issuer has duly published a notice 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.

11. 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 Bonds and the Bond Legislation, the acguisition 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.

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

Yours very truly,

Lol gd

William S. Winfrey, II

WSW/als
OVJI.H3
667990/96001
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West Virginia-American Water Company One Valley Bank, National Association
Charleston, West Virginia Charleston, West Virginia

QOakvale Road Public Service District West Virginia Water Development Authonty
Princeton, West Virginia Charleston, West Virginia

West Virginia Infrastructure and
Jobs Development Council
Charleston, West Virginia

Re: Qakvale Road Public Service District Water Revenue Bonds, Senes
1996 (West Virginia Infrastructure Fund)

Ladies and Gentlemen:

We have served as counsel to West Virginia-American Water Company, a
West Virginia corporation (the "Company™), in connection with an Agreement dated May 8,
1995, by and between Oakvale Road Public Service District (the “Issuer”) and the Company,
as amended (the “Agreement”™), whereby the Company has agreed to make payments to the
Issuer in amounts and at times sufficient to permit the Issuer to pay the principal of and
interest on the above-captioned Bonds (the “Bonds™). The Bonds are being issued by the
Issuer under Chapter16, Article 13A and Chapter 31, Article 15A of the West Virginia Code
of 1931, as amended (collectively, the "Act"), and a Bond Resolution duly adopted by the
Issuer on December 4, 1996, as supplemented by the Supplemental Resolution duly adopted
by the Issuer on December 4, 1996 (collectively, the “Bond Resolution™), for the purposes
of (i) refunding the Issuer’s Waterworks Facilities Bond and Grant Anticipation Notes, Series
1996, dated February 15, 1996 (the “Notes™), heretofore issued to temporarily finance a
portion of the costs of acquisition and construction of certain extensions, additions,
betterments and improvements to the existing public waterworks system of the Issuer (the
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“Project”); (ii) paying a portion of the costs of acquisition and construction of the Project not
previously paid from proceeds of the Notes; and (iii) paying certain costs of issuance and
related costs. Capitalized terms used herein and not otherwise defined herein shall have the
same meaning set forth in the Bond Resolution when used herein.

The Bonds have been sold to the West Virginia Water Development Authority
on behalf of the West Virginia Infrastructure and Jobs Development Council (the
“Authority™), pursuant to a Loan Agreement dated December 4, 1996. The Bonds are to be
paid from Net Revenues derived from the operation of the System. Such Net Revenues
consist solely of payments to be made by the Company to the Issuer under the Agreement.
The Bonds are further secured by letter of credit No. 96064 issued December 4, 1996, by
One Valley Bank, National Association, for the account of the Issuer (the “Letter of Credit”)
that may be drawn upon by the Authority in the event Net Revenues are sufficient or
unavailable to pay the Bonds when due.

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

Based upon and subject to the foregoing, we are of the opinion that:

l. The Company is a corporation duly created, validly existing and in good
standing under the laws of the State of West Virginia, is qualified to do business in the State
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of West Virginia, and has full power and authority to execute and deliver the Documents to
which the Company is a party and to undertake and perform its obligations thereunder.

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

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

Company is a party.

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

Very truly yours,

% %g
" JACKSON & KELLY

LOH/tp

55089
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One Valley Bank, National Association
Charleston, West Virginia

West Virginia-American Water Company
Charleston, West Virginia

QOakvale Road Public Service District
Princeton, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Infrastructure and
Jobs Development Council
Charleston, West Virginia

Re: OQakvale Road Public Service District Water Revenue Bonds, Series
1996 (West Virginia Infrastructure Fund)

Ladies and Gentlemen:

We have served as counsel to West Virginia-Amencan Water Company, a
West Virginia corporation (the "Company"), in connection with the issuance by One Valley
Bank, National Association (the “Bank™), of its letter of credit No. 96064, dated December
4, 1996 (the “Letter of Credit™) in an amount up to $1,093,391.20, for the account of the
Oakvale Road Public Service District (the “Issuer”) relating to payment of the above-
captioned Bonds (the "Bonds").

The Bonds have been sold to the West Virginia Water Development Authority
(the “Purchaser”) on behalf of the West Virginia Infrastructure and Jobs Development
Council (the “Council”). The Purchaser is the beneficiary of the Letter of Credit. The
Company has entered into an Application and Agreement for Standby Letter of Credit with
Bank dated December 4, 1996 (the “LOC Agreement”) and has executed a Note and Security
Agreement dated December 4, 1996 (the “Note”) in favor of Bank.
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In connection with this opinion, we have examined and relied upon originals
or copies, certified or otherwise identified to our satisfaction, of the Articles of
Incorporation, a Certificate of Good Standing and the By-laws of the Company, and all
amendments thereto, the LOC Agreement, the Note, and such other records, instruments,
agreements, certificates (including, without limitation, certificates of public officials and of
officers of the Company) and other documents (collectively, the "Documents”), and have
conducted such investigations of law, as we have deemed necessary for purposes of
rendering this opinion. We have assumed the authenticity of the Documents submitted to
us as originals and the conformity to originals of the Documents submitted to us as copies.
We have assumed due authorization, execution and delivery of the Documents by the other
parties thereto, if any. As to factual matters necessary for our opinion rendered herein, we
have relied upon certificates of the Company with respect thereto without independently
verifying the same.

Based upon and subject to the foregoing, we are of the opinion that:

1. The Company is a corporation duly created, validly existing and in good
standing under the laws of the State of West Virginia, is qualified to do business in the State
of West Virginia, and has full power and authority to execute and deliver the Documents to
which the Company is a party and to undertake and perform its obligations thereunder.

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

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

Company 1s a party.

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

Very truly yours,
, /f@%'
ACKSON & KELLY

LOH/tp

55132






BOWLES RICE
MCDAVID GRAFF & LOVE

ATTORNEYS AT AW

800 QUARRIER STREET

POST OFFICE BOX 1386
CHARLESTON, WEST VIRGINIA 25325-1386

TELEPHONE X04-347-1100

FACSIMILE 304-343-2867
WRTER'S DIRECT DIAL NUMBER E-MAIL
(304) 347-1124 December 4, 1996 dsink @bowlesrice.com
(304) 343-3058 * Fax
QOakvale Road Public Service District West Virginia-American Water Company
Princeton, West Virginia Charleston, West Virginia

West Virginia Water Development Authority
1201 Dunbar Avenue
Dunbar, West Virginia 25604

Ladies and Gentlemen:

We have served as counsel to One Valley Bank, National Association (the “Bank”) in
connection with the issuance by the Bank of its Letter of Credit, No. 96064 in the amount of
$1,093,391.20 (the “Letter of Credit”), for the account of Oakvale Road Public Service District (the
“District™), a public service district, public corporation and political subdivision created and existing
under the laws of the State of West Virginia, the beneficiary of which Letter of Credit is West Virginia
Water Development Authority, on behalf of the West Virginia Infrastructure and Jobs Development
Council.

The Letter of Credit is provided in lieu of a funded debt service reserve and secures the
payment of up to two (2) years’ debt service on the District’s Water Revenue Bonds, Series 1996 (West
Virginia Infrastructure Fund), dated December 4, 1996, in the principal amount of $12,700,000. The
Letter of Credit has been delivered by the Bank pursuant to an Application and Note and Security
Agreement, dated December 4, 1996 (collectively, the “Application”).

In connection with this opinion, we have examined and relied upon originals or copies,
certified or otherwise identified to our satisfaction, of the Letter of Credit, the Application and such
other documents and certificates and have conducted such investigations of law, as we have deemed
necessary for purposes of rendering this opinion. We have assumed the authenticity of all documents
and certificates submitted to us as originals, the conformity to originals of all documents and
certificates submitted to us as copies, and the due authorization, execution and delivery of all such
documents and certificates by other parties thereto, if any.
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Based upon the foregoing, we are of the opinion, under existing law, as follows:

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

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

Very truly yours,

BOWLES RICE MCDAVID GRAFF & IOVE

YWY,

DPeborah A. Sink

DAS/bal

chs 9662






OAKVALE ROAD PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 1996
(West Virginia Infrastructure Fund)

GENERAL CERTIFICATE OF ISSUER AND ATTORNEY ON:

TERMS

NO LITIGATION

GOVERNMENTAL APPROVALS AND BIDDING

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

LAND AND RIGHTS-OF-WAY

MEETINGS, ETC.

CONTRACTORS’ INSURANCE, ETC.

10. LOAN AGREEMENT

11.  RATES

12.  PUBLIC SERVICE COMMISSION ORDER

13. SIGNATURES AND DELIVERY

14. BOND PROCEEDS

15. PUBLICATION OF NOTICE OF BORROWING AND PSC FILING
16. SPECIMEN BOND

17. CONFLICT OF INTEREST

18.  GRANTS

R

We, the undersigned CHAIRMAN and the undersigned SECRETARY of the
Public Service Board of Qakvale Road Public Service District, in Mercer and Summers
Counties, West Virginia (the "Issuer"), and the undersigned COUNSEL TO THE ISSUER,
hereby certify in connection with the $12,700,000 Oakvale Road Public Service District
Water Revenue Bonds, Series 1996 (West Virginia Infrastructure Fund) (the "Bonds"), dated
the date hereof, as follows:

1.  TERMS: All capitalized words and terms used in this General
Certificate and not otherwise defined shall have the same meaning as in the Bond Resolution
of the Issuer duly adopted December 4, 1996, and a Supplemental Resolution of the Issuer
duly adopted December 4, 1996 (collectively, the "Bond Legislation”).

2. NO LITIGATION: No controversy or litigation of any nature is now
pending or threatened, restraining, enjoining or affecting in any manner the issuance, sale
or delivery of the Bonds, the acquisition or construction of the Project, the operation of the
System, the entry by the Issuer into the Agreement, the receipt of the Net Revenues, or in
any way contesting or affecting the validity of the Bonds, or any proceedings of the Issuer



taken with respect to the issuance or sale of the Bonds, the pledge or application of the Net
Revenues or any other moneys or security provided for the payment of the Bonds or the
existence or the powers of the Issuer insofar as they relate to the authorization, sale and
issuance of the Bonds, the acquisition and construction of the Project, the authority to enter
into and the validity of the Agreement, the operation of the System, the receipt or pledge
or application of moneys and security or the collection of the Net Revenues or pledge
thereof,

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

4. NOADVERSEFINANCIAL CHANGE; INDEBTEDNESS: There has
been no adverse change in the financial condition of the Issuer since the approval and
execution and delivery by the Issuer of the Loan Agreement, and the Issuer has met all
conditions prescribed in the Loan Agreement entered into between the Issuer and the
Authority.

There are no outstanding bonds or obligations of the Issuer which will rank
either prior to or on a parity with the Bonds as to liens, pledge, source of and security for
payment. As of the date hereof, the Prior Notes and al! interest accrued thereon have been
paid in full. The Issuer has obtained a construction line of credit from a bank in an amount
not to exceed $3,000,000. Repayment of the line of credit will be made from proceeds of
the Bonds, the Grants and proceeds of the Series 1997 Bonds anticipated to be issued in
1997.

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

Bond Resolution.
Supplemental Resolution.

Loan Agreement.



Public Service Commission Orders and Final Staff Memorandum.

Infrastructure and Jobs Development Council Approval.

Agreement.

Letter of Credit.

County Commission Orders Regarding Creation and Expansion of District.
County Commission Orders Appointing Current Boardmembers.

Oaths of Office of Current Boardmembers.

Rules of Procedure.

Affidavit of Publication on Borrowing.

Minutes of Current Year Organizational Meeting.

Minutes on Adoption of Bond Resolution and Supplemental Resolution.
Evidence of Small Cities Block Grant.

Evidence of Appalachian Regional Commission Grant.

Evidence of United States Economic Development Administration Grant.

Evidence of United States Army Corp of Engineers Funding.

6. INCUMBENCY AND OFFICIAL NAME: The proper corporate title
of the Issuer is "QOakvale Road Public Service District.” The Issuer is a public service
district and public corporation duly created by The County Commission of Mercer County
and presently existing under the laws of, and a political subdivision of, the State of
West Virginia. The governing body of the Issuer is its Public Service Board consisting of 3

duly appointed, qualified and acting members whose names and dates of commencement and
termination of current terms of office are as follows:



Date of PDate of

Commencement Termination
Name of Office of Office
Ronnie Sturmnp June 1, 1995 June 1, 2001
Hillis Warren May 31, 1996 May 31, 2002
Richard Nowlin December 31, 1995 Decemnber 31, 2001

The names of the duly elected and/or appointed, qualified and acting officers
of the Public Service Board of the Issuer for the calendar year 1996 are as follows:

Chairman - Ronnie Stump
Secretary - Hillis Warren
Treasurer - Richard Nowlin

The duly appointed and acting counsel to Issuer is William 8. Winfrey, II, of
Princeton, West Virginia.

7.  LAND AND RIGHTS-OF-WAY: All land in fee simple and all
rights-of-way and easements necessary for the acquisition and construction of the Project
and operation and maintenance of the System have been acquired or can and will be
acquired by purchase, or, if necessary, by condemnation by the Issuer and are adequate for
such purposes and are not or will not be subject to any liens, encumbrances, reservations
or exceptions which would adversely affect or interfere in any way with the use thereof for
such purposes. The costs thereof, including costs of any properties which may have to be
acquired by condemnation, are, in the opinion of all the undersigned, within the ability of
the Issuer to pay for the same without jeopardizing the security of or payments on the
Bonds.

8. MEETINGS, ETC.: All actions, resolutions, orders and agreements
taken by and entered into by or on behalf of the Issuer in any way connected with the
issuance of the Bonds, the acquisition, construction, operation and financing of the Project
and the System were authorized or adopted at regular or special meetings of the Governing
Body of the Issuer duly and regularly called and held pursuant to the Rules of Procedure
of the Governing Body and all applicable statutes, including, without limitation, Chapter 6,
Article 9A, of the Official West Virginia Code of 1931, as amended, and a quorum of duly
appointed or elected, as applicable, qualified and acting members of the Governing Body
was present and acting at all times during all such meetings. All notices required to be
posted and/or published were so posted and/or published.

9. CONTRACTORS' INSURANCE, ETC.: All contractors have been
required to maintain Worker’s Compensation, public liability and property damage
insurance, and builder’s risk insurance where applicable, in accordance with the Bond
Legislation. All insurance for the System required by the Bond Legislation and the Loan
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Agreement is in full force and effect. The System is not presently covered by policies of
flood or business interruption insurance, but will be if such coverages are available at
reasonable cost.

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

11. RATES: The Issuer has received the Orders of the Public Service
Commission of West Virginia entered on October 28, 1994, and February 35, 1996, in Case
No. 94-0098-W-PWD-PC-CN, approving the rates and charges for the services of the
System, and has adopted a resolution prescribing such rates and charges. The time for
appeal of such Orders has expired prior to the date hereof without any appeal.

12.  PUBLIC SERVICE COMMISSION ORDERS: The Issuer has recetved
the Orders of the Public Service Commission of West Virginia entered on October 28,
1994, and February 5, 1996, in Case No. 94-0098-W-PWD-PC-CN, among other things,
granting to the Issuer a certificate of convenience and necessity for the Project, approving
the Agreement and approving the financing for the Project. The time for appeal of such
Orders has expired prior to the date hereof without any appeal.

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

14. BOND PROCEEDS: On the date hereof, the Issuer received
$8,507,286.40 from the Authority, being a portion of the principal amount of the Bonds,
and more than a de minimis amount of the proceeds of the Bonds. The balance of the
principal amount of the Bonds will be advanced to the Issuer as design of the Project
progresses.



15.  PUBLICATION OF NOTICE OF BORROWING AND PSC FILING:
The Issuer has published any required notice with respect to, among other things, the
acquisition and construction of the Project, anticipated user rates and charges, the issuance
of the Bonds and filing of a formal application for a certificate of public convenience and
necessity with the Public Service Commission of West Virginia, in accordance with
Chapter 16, Article 13A, Section 25 of the Official West Virginia Code of 1931, as
amended.

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

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

18. GRANTS: As of the date hereof, the grant in the amount of $990,318
from the Appalachian Regional Commission, the grant in the amount of $3,000,000 from
the United States Department of Housing and Urban Development (Small Cities Block Grant
through the State of West Virginia), and the grant in the amount of $990,000 from the
United States Economic Development Administration, are committed and in full force and
effect.



WITNESS our signatures and the official seal of OAKVALE ROAD PUBLIC
SERVICE DISTRICT on this 4th day of December, 1996.

[CORPORATE SEAL]

SIGNATURE QFFICIAL TITLE
recs %’/ Chairman
‘\é\\ Won (00rvean Secretary

[A)% /P QM Counsel to Issuer

12/03/96
OVvl].I3
667990/96001






WEST VIRGINIA-AMERICAN WATER COMPANY

I, STEPHEN N. CHAMBERS, Secretary of the above-named Company, do hereby
certify that the following is a true and correct copy of certain resolutions duly adopted by

the Board of Directors of said Company, at a meeting thereof duly convened and held on
the 20th day of July, 1995:

RESOLVED, that the authorization to borrow funds adopted by the Board of
Directors of the Company at a meeting thereof duly convened and held on
April 21, 1994 be, and hereby is, rescinded insofar as such authorization would
relate to borrowings effected subsequent to June 30, 1995.

RESOLVED, that effective July 1, 1995, the President or any Vice President
or the Treasurer or any Assistant Treasurer of the Company be, and hereby
is, authorized to borrow from time to time in the name and on behalf of the
Company sums which in the aggregate will not exceed $34,831,000 outstanding
at any one time, such loans to mature at such times and to bear interest at
such rates as may be approved by the officer making the loans; and as
evidence of such loans to make, execute and deliver one or more notes or
other written obligations of the Company which shall be sufficiently executed
by the Company if signed in its name by its President or one of its
Vice Presidents or its Treasurer or one of its Assistant Treasurers.

RESOLVED, that the actions of the President or any Vice President or the
Treasurer or any Assistant Treasurer of the Company in borrowing funds in
the name and on behalf of the Company, and the execution and delivery of
any notes or other written obligations of the Company in connection
therewith, subsequent to June 30, 1995 and prior to the date of this meeting,
be, and hereby are, approved and ratified as duly authorized acts of the
Company.

IN WITNESS WHEREOF, | have hereunto affixed my signature and the corporate
seal of said Company, this 4th day of December, 1996.

WWMA

Secretary

(CORPORATE SEAL)

A



OAKVALE ROAD PUBLIC SERVICE DISTRICT
Water Revenue Bonds, Series 1996

(West Virginia Infrastructure Fund)

GENERAL CERTIFICATE OF WEST VIRGINIA-AMERICAN
WATER COMPANY ON:

INCUMBENCY AND SIGNATURES

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

EXECUTION, DELIVERY AND VALIDITY OF DOCUMENTS
NO LITIGATION

AGREEMENTS AND OBLIGATIONS

NO CHANGE IN CONDITION

B

00 N O a

The undersigned PRESIDENT of WEST VIRGINIA-AMERICAN WATER
COMPANY, a corporation located within and incorporated under the laws of the State of
West Virginia (the "Company"), HEREBY CERTIFIES in connection with the
authorization, execution and delivery of an Agreement, dated May 8, 1995, by and between
Oakvale Road Public Service District (the "Issuer™) and the Company, as amended (the
"Agreement") whereby the Cornpany has agreed to make certain payments to the Issuer to
permit the Issuer to pay when due, the principal of and interest on its $12,700,000
aggregate principal amount, Water Revenue Bonds, Series 1996 (West Virginia
Infrastructure Fund) (the "Bonds"), of to be issued to West Virginia Water Development
Authority (the "Authority”), pursuant to a2 Bond Resolution of the Issuer adopted
December 4, 1996, as supplemented by a Supplemental Resolution of the Issuer adopted
December 4, 1996 (collectively, the "Bond Resolution"), all capitalized terms used herein
and not otherwise defined herein to have the same meanings set forth in the Bond
Resolution, as follows:

1. INCUMBENCY AND SIGNATURES: The undersigned is and was at
all relevant times the duly elected, qualified and serving President of the Company, duly
elected or appointed by the Board of Directors of the Company, and is familiar with the
terms of the transactions described in the Documents, herein defined. Set forth below is
my true and genuine signature.

2. DUE INCORPORATION AND GOOD STANDING: The Company
is a corporation duly created, validly existing and in good standing under the laws of the
State of West Virginia, duly authorized to conduct its affairs and transact business in the
State of West Virginia, and is not prohibited by any provision of its Articles of



Incorporation or By-Laws from conducting its business described in, or effectuating the
transactions contemplated in, the Agreement and the other Documents, herein defined.

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

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

Certified copy of Bylaws.

Resolution of Board.

Agreement.

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

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

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

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

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



IN WITNESS WHEREOF, I have hereunto set my hand on this 4th day of
December, 1996.

WEST VIRGINIA-AMERICAN WATER

COMPANY
President
ATTEST:
) W linr
ecretary
11/26/96
OVIM.M2
667990/96001



WEST VIRGINIA-AMERICAN WATER COMPANY

NET EARNINGS CERTIFICATE AS OF DECEMBER 4, 1996

We, C. E. Jarrett, President, and M. A. Miller, Vice President and Treasurer, of
West Virginia-American Water Company (the "Company"), pursuant to Section 2.04
of the Indenture of Mortgage dated as of October 1, 1976, as supplemented
(the "Indenture”), from the Company to Kanawha Valley Bank, N.A. {(now One Valley
Bank, National Association}, as Trustee (the "Trustee"), hereby certify that to the best
of our knowledge and belief after reasonable investigation, the information set forth
in this Certificate is true and correct, and that the net income of the Company,
calculated as provided in Paragraph 14 of Section XV! of the Indenture, for a period
of twelve consecutive calendar months ending September 30, 1996, has been equal
to at least one and one-half (1-1/2) times the aggregate annual interest charges on all
Long Term Debt of the Company to be outstanding immediately after issuance of the
$11,000,000 of 6.81% General Mortgage Bonds, due December 1, 2006; that the
Company has no moneys which have been irrevocably set aside by the Company or
deposited with the Trustee or with any other holder of a mortgage or other lien
securing any such Long Term Debt; and that the Company’s net earnings provide
coverage of approximately 2.40 times the annual interest charge on all Long Term
Debt, such coverage being computed as follows:

Operating Revenues

As shown on the Company’s State-
ment of income and Retained Earnings
("Statement”) for twelve months

ended September 30, 1996 $61,100,824

Operating Expenses Per Statement $45,921,696
Less: Federal and State Income
Taxes for twelve months

ended September 30, 1996 4,838,518 41,083,178
Operating Income $20,017,646
Plus: Allowance for funds used

during construction $ 1,051,116
Plus: Loss on sale of property -0-

Minus: Gain on sale of property -0- $_1.051,116
Net Earnings $21,068,762 (A)

¢



Annual

Interest
Principal Amount Charge
Capital Lease $ 151,220 $ -0-
Loan Agreement, 5.5163% 404,500 22,313
Promissory Note, 4% 335,313 13,413
Loan Guarantee, 7% 3,000,000 210,000
General Mortgage Bonds
8.55% Series 3,500,000 299,250
10% Series 13,000,000 1,300,000
9.08% Series 10,500,000 953,400
9.06% Series 13,000,000 1,177,800
7.18% Series 25,500,000 1,830,200
6.87% Series 11,500,000 790,050
8.19% Series 7,500,000 614,250
7.54% Series 11,000,000 829,400
6.81% Series (Proposed) 11,000,000 749,100
Totals $110,391,033 $8,789.876 (B)

" The Company has guaranteed an interim loan (the "Loan") for Oakvale Road Public Service District
{the "Borrower") as part of the Mercer/Summers Project. The initia! term of the Loan ends
December 31, 1996, subject to the right of the Borrower to extend the term of the Loan for up to
one additional twelve-month period. The guarantee is expected 10 be released in mid 1887 when
permanent financing is finalized for Qakvale Road Public Service District’s portion of the
Mercer/Summers Project. The Company has guaranteed the Loan in an amount not to exceed
$12.6 million. The Loan will be partially repaid from the proceeds of the permanent financing
scheduied to accur in part an December 4, 19896. Thereafter, the Company will continue to provide
a guaranty for the Loan in an amount not to exceed approximately $3.0 million to cover the balance
of the permanent financing which will likely close in July 1997.

Coverage {A) + (B) = 2.40

IN WITNESS WHEREOF, we have hereunto set our hands and caused the corporate
seal of West Virginia-American Water Company to be affixed hereto by its Secretary,
all as of this 4th day of December, 1996.

C. arrett
President

T
M. A. Miller
{({CORPORATE SEAL) Vice President and Treasurer




WEST VIRGINIA-AMERICAN WATER COMPANY

CERTIFICATE AS TO STATEMENT OF TOTAL
CAPITALIZATION REQUIRED BY SECTION 2.04 OF
THE INDENTURE OF MORTGAGE OF THE COMPANY
DATED AS OF OCTOBER 1, 1976

We, C. E. Jarrett, President, and M. A. Miller, Vice President and Treasurer, of
West Virginia-American Water Company (the "Company"}, pursuant to the provisions
of Section 2.04 of the Indenture of Mortgage dated as of October 1, 19786, as
supplemented (the "Indenture”), from the Company to Kanawha Valley Bank, N.A.
{(now One Valley Bank, National Association), as Trustee, hereby certify, that (i) to the
best of our knowledge and belief after reasonable investigation, the attached
"Statement of Total Capitalization" is true and correct as of the date hereof and that
there have been no substantial changes affecting the figures set forth in said |
Statement of Total Capitalization between September 30, 1996 and December 4,
1996, and (ii) all terms used in such Statement of Total Capitalization are defined in
Paragraph 13 of Article XVI of the Indenture and have been used in accordance with

such definitions.

IN WITNESS WHEREOF, we have hereunto set our hands and caused the
corporate seal of West Virginia-American Water Company to be affixed hereto by its

Secretary, all as of this 4th day of December, 1996.

&?ﬁ . Jarrett

President

P 0 A 00

M. A Miller
(CORPORATE SEAL) Treasurer

e D



WEST VIRGINIA-AMERICAN WATER COMPANY

STATEMENT OF TOTAL CAPITALIZATION AS OF SEPTEMBER 30, 1996

The foliowing Statement of Total Capitalization was prepared in accordance with

Paragraph 13 of Article XVI of West Virginia-American Water Company’s Indenture

of Mortgage dated as of October 1, 1976, as supplemented {the "Indenture"}, and is

based on the balance sheet of West Virginia-American Water Company

{the "Company") as of September 30, 1996:

(A) (1)

(i)

{iii}

{iv)

(V)

(B)

{C) )

Aggregate Principal Amount
of All Long Term Debt

Total Par Value of All
Qutstanding Common Stock

Total Par Value of All
Qutstanding Preferred Stock

Total of All Paid In
Surplus, Capital

Surplus and Other
Surplus Accounts

Retained Earnings

Total Capitalization

Amount of the Bonds for
which Authentication and
Delivery is Requested of
the Trustee

Changes in Long Term Debt
of the Company that have

occurred between September 30,

1996 and December 4, 1996

$99,391,033

1,714,917

4,006,000

34,850,909
32,660,192

$172,623,051

$ 11,000,000



(D)

{E}

{ i)

(iii)

{iv}

Changes in Common Stock

of the Company that have
occurred between September 30,
1996 and December 4, 1996

Changes in Preferred Stock

of the Company that have
occurred between September 30,
1996 and December 4, 1996

Changes in Surplus of the
Company that have occurred
between September 30,
1996 and December 4, 1996

Changes in Retained Earnings

of the Company that have
occurred between September 30,
1996 and December 4, 1996

Total Changes in Capitalization

Total Capitalization
[Total of {A), {B) and {C) above]

Sixty-five Per Cent of
Total Capitalization

$ 173,396

(140,000}

$ 6,826,604

(484,024)°

$ 7,344,024

$190,967.075

$124,128,599

*Estimated, Includes December Common Dividend Payment

Aggregate Principal Amount of Long Term
Debt as of December 4, 1996, consisting
of the total of Subparagraphs (A) {i),

(B) and (C} (i}

$110,381,033



WEST VIRGINIA-AMERICAN WATER COMPANY

NO DEFAULT CERTIFICATE AS OF DECEMBER 4, 1996

The undersigned, C. E. Jarrett, President, and M. A. Miller, Vice President and
Treasurer of West Virginia-American Water Company (the "Company"), hereby certify
with respect to the Indenture of Mortgage dated as of October 1, 1976, as
supplemented (the "Indenture”), from the Company to Kanawha Valley Bank, N.A.

(now One Valley Bank, National Association), that:

{a)  To the best of the knowledge and belief of the undersigned after
reasonable investigation, no default, or event which with the
passing of time or the giving of notice or both would constitute
such a default, exists or would, after giving effect to the
transaction in connection with which this Certificate is being
delivered, exist on the part of the Company in the performance of

any of the terms or covenants of the Indetnure; and

(b) Al terms used in this Certificate which are defined in
Paragraph 12 of Article XVI of the Indenture have been used in

accordance with such definitions.

IN WITNESS WHEREOF, we have hereunto set our hands and caused the
corporate seal of West Virginia-American Water Company to be affixed hereto by its

Secretary, all as of this 4th day of December, 1996.

o D’

C. E. Jarreft” i

President

Mok b Yo

VM. A. Miller
Vice President and Treasurer

{(CORPORATE SEAL)

oE



WEST _VIRGINIA-AMERICAN WATER COMPANY

Secretary’s Certificate

[, Stephen N. Chambers, Secretary of West Virginia-American Water Company

(the "Company"), do hereby certify as follows:

1. Attached hereto is a true and correct copy of the Company’s Bylaws
as in effect on Qctobher 21, 1992, and, that said Bylaws have not
been amended or rescinded and are still in full force and effect on the
date hereof.

2. There have been no amendments to the articles of incorporation, as
amended, of said Company since May 19, 1995, that no proceedings
for any amendment to the Articles of Incorporation, as amended, of
said Company, are presently pending and that there are no
proceedings pending by or against the Company, or to the knowledge
of the undersigned, threatened by anyone else, in respect to the
liguidation, dissolution, merger or consolidation of the Company, or
the sale of all or substantially all of the property of the Company.

3. The Company is in good standing under the laws of the State of
West Virginia on the date hereof.
IN WITNESS WHEREQF, | have hereunto affixed my signature and the seal of the

Company as of this 4th day of December, 1996.

ﬁ;@/ WO odos

Stephen N. Chambers
Secretary

{(CORPORATE SEAL)

JoF



BYLAWS
WEST VIRGINIA-AMERICAN WATER COMPANY

(as amended October 21, 1992)
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BYLAWS
oF
WEST VIRGINIA-AMERICAN WATER COMPANY

as amended October 21, 1992

ARTICLE 1. OFFICES

The principal office of the corporation in the State of West Virginia shall
be located in the City of Charleston, County of Kanawha. The corporation may
have such other offices, either within or without the State of West Virginia, as
the Board of Directors may designate or as the business of the corporation may
require from time to time.

ARTICLE II. SHAREHOLDERS

Section 1. Annual Meeting. The annual meeting of the shareholders shall
be held on the Friday following the third Thursday in the month of May in each
year, beginning with the year 1977, for the purpose of electing directors and for
*he transaction of such other business as may come before the meeting. If the
day fixed for the annual meeting shall be a legal holiday in the State of
West Virginia, such meeting shall be held on the next succeeding business day.
Unless the directors by resolution otherwise provide and give notice to the
shareholders, the annual meeting shall begin at the hour of 10:00 A. M., Lastern
Daylight Saving Time. If the election of directors shall not be held on the day
designated herein for any annual meeting of the shareholders, or any adjournment
thereof, the Board of Directors shall cause the election to be held at a special
meeting of the shareholders as soon thereafter as conveniently may be.

Section 2. Special Meetings. Special meetings of the shareholders, for any
purpose or purposes, uniess otherwise prescribed by statute, may be cal’ed by the
President and Secretary or by the Board of Directors, and shall be ca =ad by the
President at the request of the holders of not less than one-tenth of all the
cutstanding shares of the corporation entitled to vote at the meeting.

Section 3. Place of Meeting. The Board of Directors may designate any
place, either within or without the State of West Virginia, as the place of
meeting for any annual meeting or for any special meeting called by the Board of
Directors. If no designation is made, or if a special meeting be otherwise
called, the place of meeting shall be the principal office of the corporation in
the State of West Virginia.

Section 4. Notice of Meeting. Written or printed notice stating the place,
day and hour of the meeting, and in case of a special meeting, the purpose or
purposes for which the meeting is called, shall be delivered not less than five
nor more than forty days before the date of the meeting, either personally or by
mail, by or at the direction of the President, or the Secretary, or the officer
or persons calling the meeting, to each shareholder of record entitled to vote



at such meeting. Such notice may also be given to stockholders owning stock of
a class or classes not entitled to vote if the directors, President or Secretary
deem it desirable to do so. If mailed, such notice shail be deemed to be
delivered when deposited in the United States Mail, addressed to the shareholder
at his address as it appears on the stock transfer books of the corporation, with
postage thereon prepaid.

Section 5. CTosing of Transfer Books or Fixing of Record Date. For the
purpose of determining shareholders entitled to notice of or to vote at any
meeting of shareholders or any adjournment thereof, or shareholders entitled to
receive payment of any dividend, or in order to make a determination of
shareholders for any other proper purpose, the Board of Directors of the
corporation may provide that the stock transfer books shall be closed for a
stated period but not to exceed, in any case, forty days. If the stock transfer
books shall be closed for the purpose of determining shareholders entitled to
notice of or to vote at a meeting of shareholders, such books shall be closed for
at least ten days immediately preceding such meeting. In lieu of closing the
stock transfer books, the Board of Directors may fix in advance a date as the
record date for any such determination of shareholders, such date in any case to
be not more than forty days and, in case of a meeting of shareholders, not less
than ten days prior to the date on which the particular action, requiring such
determination of shareholders, is to be taken. If the stock transfer books are
not closed and no record date is fixed for the determination of shareholders
entitled to notice of or to vote at a meeting of shareholders, or shareholders
entitled to receive payment of a dividend, the date on which notice of the.
meeting is mailed or the date on which the resolution of the Board of Directors
declaring such dividend is adopted, as the case may be, shall be the record date
for such determination of shareholders. When a determination of shareholders
entitled to vote at any meeting of sharehoiders has been made as provided in this
section, such determination shall apply to any adjournment thereof.

Section 6. Quorum. Amajority of the outstanding shares of the corporation
entitled to vote, represented in person or by proxy, shall constitute a quorum
at a meeting of shareholders. If less than a majority of the outstanding shares
are represented at a meeting, a majority of the shares so represented may adjourn
the meeting from time to time without further notice. At such adjourned meeting
at which a quorum shall be present or represented, any business may be transacted
which might have been transacted at the meeting as originally notified. The
shareholders present at a duly organized meeting may continue to transact
business until adjournment, notwithstanding the withdrawal of enough shareholders
to leave less than a quorum.

Section 7. Proxies. At all meetings of shareholders, a shareholder may
vote by proxy executed in writing by the shareholder or his duly authorized
attorney in fact. Such proxy shall be filed with the Secretary of the
corporation before or at the time of the meeting. No proxy shall be valid after
eleven months from the date of its execution, unless otherwise provided in the
proxy.



Section 8. Voting of Shares. Subject to the provisions of Section 10 of
this Article 11, each outstanding share entitled to vote shall be entitled to one
vote upon each matter submitted to a vote at a meeting of shareholders.

Section 9. Voting of Shares by Certain Holders. Shares standing in the
name of another corporation may be voted by such officer, agent or proxy as the
bylaws of such corporation may prescribe, or, in the absence of such provision,
as the board of directors of such corporation may determine.

Shares held by an administrater, executor, guardian or conservator may be
voted by him, either in person or by proxy, without a transfer of such shares
into his name. Shares standing in the name of a trustee may be voted by him,
either in person or by proxy, but no trustee shall be entitled to vote shares
held by him without a transfer of such shares into his name.

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

A shareholder whose shares are pledged shall be entitled to vote such shares
until the shares have been transferred into the name of the pledgee, and
thereafter the pledgee shall be entitled to vote the shares so transferred.

Shares of its own stock belonging to the corporation shall not be voted,
directly or indirectly, at any meeting, and shall not be counted in determining
the total number of outstanding shares at any given time.

Section 10. Cumulative Voting. At each election for directors every
shareholder entitled to vote at such election shall have the right to vote, in
person or by proxy, the number of shares owned by him for as many persons as
there are directors to be elected and for whose election he has a right to vote,
or to cumulate his votes by giving one candidate as many votes as the number of
such directors multiplied by the number of his shares shall equal, or by
distributing such votes on the same principie among any number of candidates.

ARTICLE III. BOARD OF DIRECTORS

Section 1. General Powers. The business and affairs of the corporation
shall be managed by its Board of Directors, which, subject to the resirictions
imposed by law, by the charter or by these bylaws, may exercise all of the
corporate powers of the corporation.

Section 2. Number, Tenure and Qualifications. (as amended 10/21/82) The
number of directors of the corporation shall be seven. Directors shall hold
office from the date of their election until the next annual meeting of
shareholders and until their successors have been elected and qualified.
Directors need not be residents of West Virginia.



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

Section 4. Special Meetings. Special meetings of the Board of Directors
may be called by or at the request of the President or any two directors.
The person or persons authorized to call special meetings of the Board of
Directors may fix any place, either within or without the State of West Virginia,
as the place for holding any special meeting of the Board of Directors called by
them.

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

Section 6. Quorum. Subject to the provisions of Chapter 31, Article 1,
Section 23 of the West Virginia Code, as amended, which provisions are adopted
by reference as a part of this and the next following section of these bylaws,
a majority of the number of directors as constituted for the time being under
Section 2 of this Article IIT shall constitute a quorum for the transaction of
business at any meeting of the Board of Directors, but if Yess than such majority
is present at a meeting, a majority of the directors present may adjourn the
meeting from time to time without further notice.

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

Section 8. Vacancies. Any vacancy occurring in the Board of Directors may
be filled by the affirmative vote of a majority of the remaining directors though
Jess than a quorum of the Board of Directors. A director elected to fill a
vacancy shall be elected for the unexpired term of his predecessor in office.
Any directorship to be filled by reason of an increase in the number of directors
shall be filled by election at an annual meeting of shareholders.



Section 9. Compensation. By resolution of the Board of Directors, the
directors may be paid their reasonable expenses, if any, incurred in connection
with the performance of their duties, and may be paid a fixed sum for attendance
at each meeting of the Board of Directors, or subcommitiees thereof, or a stated
salary as director. No such payment shall preclude any director from serving the
corporation in any other capacity and receiving compensation therefor.

Section 10. Executive Committee. How Appointed. The Board of Directors
may appoint from their number an Executive Committee of three or more members.
The Executive Committee may make its own rules of procedure and shall meet where
and as provided by such rules, or by a resolution of the Board of Directors.
A majority shall constitute a quorum, and in every case the affirmative vote of
a majority of all of the members of the Executive Committee shall be necessary
to the adoption of any resolution.

Section 11. Powers of Executive Committee. During the intervals between
the meetings of the Board of Directors, the Executive Committee shall have and
exercise all the powers of the Board of Directors in the management of the
business affairs of the corporation, including power to authorize the seal of the
company to be affixed to all papers which may require it, in such manner as such
committee shall deem best for the interests of the corporation, in all cases in
which specific direction shall not have been given by the Board of Directors.

Section 12. Indemnification. {as amended 10/28/87)

(a). The Corporation shall indemnify any person who was or is
a party or is threatened to be made a party to any threatened, pending
or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative, by reason of the fact that he is or
was a director, officer or employee of the Corporation or a
constituent Corporation absorbed in a consolidation or merger or is or
was serving at the request of the Corporation or a constituent
Corporation absorbed in a consolidation or merger, as a director,
officer or employee of another Corporation, partnership, joint
venture, trust or other enterprise, including an employee benefit
plan, against expenses {including attorneys’ fees), judgments, fines
and amounts paid in settlement actually and reasonably incurred by him
in connection with such action, suit or proceeding to the extent that
such person is not otherwise indemnified and to the extent that such
indemnification is not prohibited by applicable law. Ffor this purpose
the board of directors may, and on request of any such person shall be
required to, determine in each case whether or not the applicable
standards in any applicable statute have been met, or such
determination shall be made by independent legal counsel if the board
<o directs or if the board is not empowered by statute to make such
determination. Expenses incurred by an officer, director or employee
of the Corporation in defending a civil or criminal action, suit or
proceeding shall be paid by the Corporation in advance of the final
disposition of such action, suit or proceeding subject to the
provisions of any applicable statute. The obligations of the



Corporation to indemnify a director, officer or employee under this
Article 111, including the duty to advance expenses, shall be
considered a contract between the Corporation and such individual, and
no modification or repeal of any provision of this Article III shall
affect, to the detriment of the individual, such ocbligations of the
Corporation in connection with a claim based on any act or failure to
act occurring before such modification or repeal.

(b). The indemnification and advancement of expenses provided
by this Article III shall not be deemed exclusive of any other right
to which one indemnified may be entitled, both as to action in his
official capacity and as to action in another capacity while holding
such office, and shall inure to the benefit of the heirs, executors
and administrators of any such person.

(c). The board of directors shall have the power o
(1) authorize the Corporation to purchase and maintain, at the
Corporation’s expense, insurance on behalf of the Corporation and on
behalf of others to the extent that power to do so has been or may be
granted by statute, and (ii) give other indemnification to the extent
permitied by law.

ARTICLE 1V. OFFICERS

Section 1. Number. The officers of the corporation shall be a President,
one or more Vice Presidents (the number thereof to be determined by the Board of
Directors), a Secretary, and a Treasurer, each of whom shall be elected by the
Board of Directors. A Chairman of the Board of Directors and such other officers
and assistant officers as may be deemed necessary may be elected or appointed by
the Board of Directors. Any two or more offices may be held by the same person,
except the offices of President and Vice President.

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

Section 3. Removal. Any officer or agent elected or appointed by the Board
of Directors may be removed by the Board of Directors whenever in its judgment
the best interests of the corporation wouid be served thereby, but such removal
shall be without prejudice to the contract rights, if any, of the person so
removed.

Section 4. Vacancies. A vacancy in any office because of death,

resignation, removal, disqualification or otherwise, may be filled by the Board
of Directors for the unexpired portion of the term.
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Section 5. Chairman of the Board and President. The Chairman of the Board
or the President, as the Board of Directors may from time to time determine,
shall be the principal executive officer of the corporation. The principal
executive officer of the corporation shall in general supervise and control all
of the business and affairs of the corporation, subject to the control of the
Board of Directors. He shall, when present, preside at all meetings of the
shareholders and of the Board of Directors. Whether the Chairman of the Board
or the President be designated as the principal executive officer of the
corporation the other shall, in the absence or incapacity of the principal
executive officer or by his authority may, exercise any of the powers of the
principal executive officer. Either the Chairman of the Board or the President
may sign, with the Secretary or any other proper officer of the corporation
thereunto authorized by the Board of Directors, certificates for shares of the
corporation, deeds, mortgages, bonds, contracts, or other instruments which the
Board of Directors has authorized to be executed, except in cases where the
signing and execution thereof shall be expressly delegated by the Board or by
these bylaws to some other officer or agent of the corporation, or shall be
required by law to be otherwise signed or executed. The Chairman of the Board
and the President shall each, in general, perform all duties incident to their
respective offices and shall perform such other duties as may be prescribed by
the Board of Directors from time to time.

Section 6. The Vice Presidents. In the absence of the Chairman of the
Board and the President or in the event of their death, inability or refusal to
act, the Vice President (or in the event there be more than one Vice President,
the Vice Presidents in the order designated at the time of their election, or in
the absence of any designation, then in the order of their etection) shall
perform the duties of the Chairman of the Board and President, and when so
acting, shall have all the powers of and be subject to all the restrictions upon
the Chairman of the Board and President. Any Vice President may sign, with the
Treasurer or an Assistant Treasurer, certificates for shares of the corporation;
and shall perform such other duties as from time to time may be assigned to him
by the principal executive officer of the corporation or by the Board of
Directors.

Section 7. The Secretary. The Secretary shall: (a) keep the minutes of
the shareholders’ and of the Board of Directors’ meetings in one or more books
provided for that purpose; (b) see that all notices are duly given in accordance
with the provisions of these bylaws or as required by Taw; (c) unless otherwise
provided by the Board of Directors, be custodian of the corporate records and of
the seal of the corporation and see that the seal of the corporation is affixed
to all documents the execution of which on behalf of the corporation under its
seal is duly authorized; and (d) in general perform alil duties incident to the
office of Secretary and such other duties as from time to time may be assigned
to him by the principal executive officer or by the Board of Directors.

Section 8. The Treasurer. If required by the Board of Directors, the
Treasurer shall give a bond for the faithful discharge of his duties in such sum
and with such surety or sureties as the Board of Directors shall determine.
He shall: (a) have charge and custody of and be responsible for all funds and



securities of the corporation; receive and give receipts for moneys due and
nayable to the corporation from any source whatsoever, and deposit all such
moneys in the name of the corporation in such banks, trust companies or other
depositories as shall be selected in accordance with the provisions of Article V
of these bylaws; (b) sign with the Chairman of the Board of Directors, the
President, or a Vice President, certificates for shares of the corporation; and
(c) in general perform all the duties incident to the office of Treasurer and
such other duties as from time to time may be assigned to him by the principal
executive officer of the corporation or by the Board of Directors.

Section 9. Assistant Secretaries and Assistant Treasurers. The Assistant
Treasurers, when authorized by the Board of Directors, may sign with the Chairman
of the Board of Directors, the Presideni or a Vice President certificates for
shares of the corporation the issuance of which shall have been authorized by a
resolution of the Board of Directors. The Assistant Treasurers shall
respectively, if required by the Board of Directors, give bonds for the faithful
discharge of their duties in such sums and with such sureties as the Board of
Directors shall determine. The Assistant Secretaries and Assistant Treasurers,
in general, shall perform such duties as shall be assigned to them by the
Secretary or the Treasurer, respectively, or by the principal executive officer
or the Board of Directors.

Section 10. Salaries. The salaries of the officers shall be fixed from
time to time by the Board of Directors and no officer shall be prevented from
receiving such salary by reason of the fact that he is also a director of the
corporation.

ARTICLE V. CONTRACTS, LOANS,
CHECKS AND DEPQSITS

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

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

Section 3. Checks, Drafts, etc. A1l checks, drafts or other orders for the
payment of money, notes, or other evidences of indebtedness issued in the name
of the corporation, shall be signed by such officer or officers, agent or agents
of the corporation and in such manner as shall from time to time be determined
by resolution by the Board of Directors.
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Section 4. Deposits. A1l funds of the corporation not otherwise employed
shail be deposited from time to time to the credit of the corporation in such
banks, trust companies, or other depositories as the Board of Directors may
select.

ARTICLE VI. CERTIFICATES FOR SHARES
AND THEIR TRANSFER

Section 1. Certificates for Shares. Certificates representing shares of
the corporation shall be in such form as shall be determined by the Board of
Directors. Such certificates shall be signed by the Chairman of the Board of
Directors, the President or a Vice President and by the Secretary or Treasurer
or an Assistant Secretary or Assistant Treasurer. The Board of Directors may by
appropriate resolution authorize the use of facsimile signatures.
A1l certificates for shares shall be consecutively numbered or otherwise
identified. The name and address of the person to whom the shares represented
thereby are issued, with the number of shares and date of issue, shall be entered
on the stock transfer books of the corporation. A1l certificates surrendered to
the corporation for transfer shall be cancelled and no new certificate shall be
issued until the former certificate for a like number of shares shall have been
surrendered and cancelled, except that in case of a lTost, destroyed or mutilated
certificate a new one may be issued therefor upon such terms and indemnity to the
corporation as the Board of Directors may prescribe, as provided in Section 3 of
this Article.

Section 2. Transfer of Shares. Transfer of shares of the corporation shall
be made only on the stock transfer books of the corporation by the holder of
record thereof or by his legal representative, who shall furnish proper evidence
of authority to transfer, or by his attorney thereunto authorized by power of
attorney duly executed and filed with stock transfer agent of the corporation,
and on surrender for cancellation of the certificate for such shares, with
applicable documentary stamps affixed. The person in whose name shares stand on
the books of the corporation shall be deemed by the corporation
to be the owner thereof for all purposes.

Section 3. Lost Certificates. Any person claiming a certificate of stock
to be lost or destroyed shall make an affidavit or affirmation of that fact, and
if requested to do so by the directors of the company or by the Executive
Committee shall advertise such fact in such manner as the Board of Directors may
require, and shall give the company a bond of indemnity in such sum as the Board
of Directors may direct, but not less than double the value of stock represented
by such certificate, in form satisfactory to the Board of Directors and to the
Transfer Agent and Registrar of the company, if any, and with or without sureties
as the Board of Directors with the approval of such Transfer Agent and Registrar
may prescribe; whereupon the President or a Vice President and the Treasurer or
an Assistant Treasurer, or the Secretary or an Assistant Secretary, may cause to
he issued a new certificate of the same tenor and for the same number of shares
as the one alleged to have been lost or destroyed, but always subject to the
approval of the Board of Directors.



Section 4. Stock Transfer Books; Transfer Agents. The stock transfer books
of the corporation may be kept by one or more transfer agents appointed by the
Board of Directors and except as otherwise required by these bylaws or by law,
shares shall be transferred under such regulations as may be prescribed by the
Board of Directors.

ARTICLE VII. FISCAL YEAR

The fiscal year of the corporation shall be fixed and may be changed from
time to time by resolution of the Board of Directors.

ARTICLE VIII. DIVIDENDS

The Board of Directors may from time to time declare, and the corporation
may pay, dividends on its outstanding shares in the manner and upon the terms and
conditions permitted by law.

ARTICLE IX. SEAL

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

ARTICLE X. WAIVER OF NOTICE

Whenever any notice is required to be given to any shareholder or director
of the corporation under the provisions of these bylaws or under the provisions
of the articles of incorporation or under the law of the state of incorporation,
a waiver thereof in writing, signed by the person or persons entitled to such
notice, whether before or after the time stated therein, shall be deemed
equivalent to the giving of such notice.

ARTICLE XI. AMENDMENTS
(as amended 6/19/65)

These bylaws may be altered, amended or repealed and new bylaws may be
adopted by the affirmative vote of the holders of a majority of the capital stock
of the corporation issued, outstanding and entitled to vote at any meeting of the
sharehoiders. In addition, these bylaws may be amended, altered or supplemented
by the affirmative vote of a majority of the Board of Directors.
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OAKVALE ROAD PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 1996
(West Virginia Infrastructure Fund)

CERTIFICATE OF ENGINEER

I, Edward L. Shutt, Registered Professional Engineer, West Virginia License
No. 7314, of Stafford Consultants, in Princeton, West Virginia, hereby certify as follows:

1. My firm is engineer for the acquisition and construction of certain
extensions, additions, betterments and improvements to the existing public waterworks
system (the "Project”) of Oakvale Road Public Service District (the "Issuer"), to be
constructed primarily in Mercer and Summers Counties, West Virginia, which acquisition
and construction are being financed in part by the proceeds of the above-captioned bonds
(the "Bonds") of the Issuer. Capitalized terms used herein and not defined herein shall have
the same meaning set forth in the Bond Resolution adopted by the Issuer on December 4,
1996, as supplemented by the Supplemental Resolution adopted by the Issuer on
December 4, 1996, and the Loan Agreement, by and between the Issuer and the West
Virginia Water Development Authority (the "Authority"), dated December 4, 1996.

2. The Bonds are being issued for the purposes of (i) refunding a portion
of the Issuer’'s Waterworks Facilities Bond and Grant Anticipation Notes, Series 1996,
heretofore issued to temporarily finance a portion of the costs of acquisition and
construction of the Project; (ii) paying a portion of the costs of acquisition and construction
of the Project not previously paid from proceeds of the Notes; and (iii) paying costs of
issuance and related costs.

3. The undersigned hereby certifies that (i) the Project will be constructed
in accordance with the approved plans, specifications and designs prepared by my firm and
as described in the application submitted to the Authority requesting the Authority to
purchase the Bonds (the "Application™) and any change orders approved by the Issuer and
approved by all necessary governmental bodies, (ii} the Project is adequate for the purpose
for which it was designed and has an estimated useful life of at least forty years, (iii) the
Issuer has received bids for the acquisition and construction of the Project which are in an
amount and otherwise compatible with the plan of financing described in the Application,
(iv) 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, (v) the
rates and charges for the System as adopted by the Issuer are sufficient to comply with the
provisions of Subsection 4.1(b) of the Loan Agreement, (vi) 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 irrevocably committed therefor, are sufficient to
pay the costs of acquisition and construction of the Project as set forth in the Application,

/']



and (vii) attached hereto as Exhibit A is the final amended "Schedule B - Final Total Cost
of Project, Sources of Funds and Cost of Financing” for the Project.

WITNESS my signature and seal on this 4th day of December, 1996,

[SEAL]

12/03/96
OVv].J3
667990/96001

STAFFORD CONSULTANTS

Slieeid JRLT

Edward L. Shutt, P.E.
West Virginia License No. 7314




________ WEST VIRGINIA INFRASTRUCTURE AND JOBS DEVELOPMENT COUNCIL

SCHEDULE B

NAME OF GOVERNMENTAL AGENCY: Oakvale Road Public Service District

PROJECT DESCRIPTICN: Mercer/Summers Regional Water Project

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

A. COST OF PROJECT
1. Construction (Based on Actual Bids) $_14.181.106.00
2. Technical Services $__1.348.918.00
3. L.egal and Fiscal 3 50.577.00
4, Administrative $ 300, 460.00
5. Eite and Other Lands $ 202 000,60
6. Step I and/or Step II (Design)
or Other Loan Repayment
(Specify Type:
} $ -0~
7. Interim Financing Costs $ 356 .000.00
8. Contingency $ 1,204 ,657.00
9. Total of Lines 1 through 8 $ 17,643.718.00
B. SQURCES OF FUNDS
10. Federal Grants® (Specify Sources):
Appalach, Regional Comm, $ 990,318.00

_Eeonomic Revelon, Admin $ 990,000.00

11. State Grants?® (Specify Sources):
$
$

12. Other Grants? (Specify Sources):
-H.U.D, Small Cities Block Graft_ 3,000.000.00
$

13. Any Other SourceZz (Specify):

$
$
14. Infrastructure Council Grant $
15. Total of Lines 10 through 14 $__4.980,318.00
16. Net Proceeds Required from Bond Issue
(Line 9 less Line 15) $12,663,400.00
C. IF BOND ISSUE, COST OF FINANCING

17. Funded Reserve Account? $ -0~

18. Other Costs*® 5 36,600.00
)
)

19. Total Cost of Financing (Lines 17 and 18 [3 36,600.00
20. Size of Bond Issue {(Line 16 plus Line 19 $ 12,700,000.00




SCHEDULE B

1. Attach supporting documentation.

2. Include the proceeds of any parity or subcrdinate bond issue
to be used for such purpose and attach supporting
documentation.

3. Consult with bond counsel and the Authority before assuming
a funded reserve.

4. For example, fees of accountants, bond counsel and local

counsel for the Governmental Agency.

Additional or explanatory material may be provided on additional
sheets attached to Schedule B.(SaaNowmmerzs,1996,Revhed Budget)
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/?@GNATURE OF APPLICANT SIGNATURE' OF CONSULTING
ENGINEER

paTe: - 2 7 ?Z DATE:  «/2¢/96
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LINE ITEM

MERCER/SUMMERS REGIONAL WATER PROJECT

TOTAL PUBLIC PROJECT BUDGET (PHASES I AND II)

3% INFRASTRUCTURE LOAN FOR 40 YEARS

PHASE I

SCBG/ARC/ORPSD

PHASE IIA
(EDA)

PHASE IID
NEW PISGAH

TOTAL COST

INFRASTRUCTURE BUDGET

TOTAL PROJECT COST

FUNDING SOURCES:
ARC
SCBG
EDA
~ 0.E.
P3D LOAN

TOTAL

$15,523,179.

AMOUNT

990,318,
$3,000,000.
$0.
$0.
.95

$11,532,861

$15,523,179

00
00
00
0o

.95

$1,370,138.

AMOUNT
$0.
$0.

$990,000.
50

$380,138

$1,370,138.

g0
00
00

.00
.05

05

$787,000.

$0.
$0.
50
$0.
$787,000.

$787,000.

0o
00

.00

00
00

G0

$17,680,318.

TOTAL

$990, 314,

$3,000,000
$990,000

$0.
$12,700,000.

$17,680,318

0o
.60
.00
0o
00

.00







Fisher & Hodges, CPAs, AC

P.O. Box 880 !/ 908 Mercer Street / Princeton, WV 24740 / (304} 425-2470

Robert E. Fisher, CPA / Nancy C. Hodges, CPA

December 4, 1996

Oakvale Road Public Service District
Hater Revenue Bonds, Series 1996
(West Virginia Infrastructure Fund)

West Virginia Infrastructure and Jobs Development Council
1320 One Valley Square

Charleston, West Virginia 25301

ladies and Gentlemen:

Based upon the agreed payments to be made by West Virginia-
American Water Company (the "Company") to Oakvale Road Public Service
District (the "District") under that certain Agreement dated as of
May 8, 1995, by and between the Company and the District, as approved
in the Final Order of the Public Service Commission of West Virginia
entered February 5, 1996, in Case No. 94-0098-W-PWD-PC-CN, it is our
opinion that such payments will be sufficient to provide revenues which,
together with other revenues of the waterworks system (the "System")
of the District will be sufficient to pay 100% of the amounts required
in any year for debt service on the District's Water Revenue Bonds,
Series 1996 (West Virginia Infrastructure Fund) {the "Bonds'). to be
issued to the West Virginia Water Development Authority and all other
obligations secured by or payable from the revenues of the System prior
to or on a parity with the Bonds.

VYery truly yours,

‘){\\{:};\fx L O WQ") (’WA'
N Ry A

N,






WEST VIRGINIA:
At a regular session of the County Court, held for the County

Mercer, at the Courthouse thereof, on Monday, June 10th, 1957.

Present: Fred Thomason, . President.
Present: J. C. Fanning, Commissigner.
Present: Frank Gibson, Commissioner,

of



IN RE: OAXVALE ROAD PUBLIC 3ERVICE DISTRICT,

This being the date fixed by prior action of the County Court for
ernducting the publis hearing on the creation of the propossd Oakvale Road Public Service
District, as contemplated and provided for in a resolutisn and order adopted by the County
Court sn May 13th, 1957, the president znnocunced that all persons residing {a or owning or
hiving any interest in property in such propessd publis service district desiring to be hea
f£ar or against the creation of said district would be beard acd all such interested perscoa

deairing to be heard Were given full opportunity.



£

raquisite mmber of qualified voters registered and residing withim esid proposed publig
service district and said County Court has given dus considerntion te all mattars for whieh

guch hearing wap offared; and,

WHERBAS, 1t 14 now deemed desirable by said County Court to adopt
a resolutios asd order creating said districs:

NCW, THEREFORE, Be it and it is hereby resolved and ordersd by
the Crunty Court¢ »f Mercer County, West Virginis, ae follows:

9ECTION I. That a public service district within Mercer County,
Yest Virginia, is hereby creatsd, and said district shall have the following beundaries:

BEGINNING at the intersection of U. 3. Route No. 219 and West
Virginia Reute Na. 20; thence with the corperate line of the City of Princeton and W. Va.
Reute e, 20 W, 42* 10' B, 0,66 ailes to a point having & latitude of North 39* 22t 30% and
a longitude of W, 81* 04t 03%, thance 3, 67° 307 K. 1.45 miles to the Vest Tirginia Toll
prad having a latitude ~f N, 39* 22' OO% and & longitude ¥, 41° 02' 33¥; thenes with the
Tall Road 8. 4°* 407 ¥, 0.4k wiles to a poliot having & latituds of N, 39* 21* 37" and a
longitude of ¥. 81% 02! 35%; thence 3. 68* 55¢ ¥, 0.86 miles to & polint having a latitude
of Ny 39° 21t 217 and a longitude of W, 81° 0% 28%; thence . 56° 05' W. 1.} miles %o a
point baving a latftude of W. 39° 21t 57" and & longitude W, 21* 04! 38"; theace X. i2* 10¢
2. 0.18 milug to the PEGINNING, as shown on sap prepéred by J. E Milam, Ine., Consulting
tnginesrs, April, 19%7.

A1l of which lies in the Bast River Magistarial District of
Mercer County and adjrining the City of Princeton, ¥est Virginia, and containa generally
the subdivising nf Shumate, Elmsre, Leng View, Johnson, Cherry Lawn Trailer Court and Whit-
taker Treiler C-urt,

SBCTION 2, Thet said public service district so created shall
have the nAms and corporate title of "Oskvale Road Public Service District® and shall con-

stitute a publis ¢orporation and pelitieal subdivision of the State of West Virginia mving
a)l of the rights and povers conferred on publie service district by the laws of the State

of W, Va., and particularly irticle 1JA of Chapter 18 of the Vest Virginia Code.

SECTICN 3, That the County Court of Mercer County, West Vire
ginfa, has determined that the territory within Mercer County, Wast Virginia, having the pep,
intoabove : eribed boundaries, is so situated that the construction or acquisition by
purchase or otherwise snd the mintenincs, operstion, improvemsnt and sxtension of proper=
ties supplying both watar and sewsrage services withis such tarritory by eaid public ser-

vide district will be cnnducive to the preservation of publie heslth, comfort and convenlsnce

~f guch areas,
ADCPYSS BYI THR COUNTY COURT JUME 10th, 19%7.
Frod Themmson

ATTEST: President
L~wery O, Bewling, Clerk,



STATE OF WEST VIRGINIA,
COUNTY OF MERCER, TO WIT:

I, RUDCLPH D. JENNINGS, Clerk of the.County Commission of the
County and State aforesaid, do hereby certify that the foregoing
writing is a true and correct copy of an Order, as taken from Minute
Crder Book 19, page 14.

Given under my hand and Seal of said Commission, this the

22nd day of January, 1996.




WEST VIRGINTA:
At an adjourned session of the County Commission, continued and held

for the County of Mercer, at the Courthouse thereof, on Friday, December ioth  1977.

Present: Luther It. Byrd, . President.
Present: Joe Coburn, Commissioner.
Prescnt: Clarence Six, Commissioner.

RE: OMAKVALE ROAD PUBLIC SERVICE DISTRICT ~ BOUNDARIES.

1t is brought on for mwmncmmwﬂ: the proposal to extend the Oakvale
Road Public Scrvice pistrict boundaries to include a certain area near the West Virginia
Turnpike and cxtending North towards Athens for the purpose of furthering the sanitary
facilities in the County. It is brought to thc attention of the County Commission that
the Oakvale Road Public Service District was funded by the County Commission, and after
discussion concerning the necessity of extending the presently existing boundaries, upon
motion of Joc Coburn, seconded by Clarence Six, it was c:mrwao=mw< approved that the
boundaries of the presently existing Oakvale Road Public Service District be extended as
sot forth in the hereinafter description, and that an order be cntered proposing the

extension of said boundaries as sct forth herein.

(t is further ORDERED that pursuant to West Virginia Code, Chapter
|
16, Article 13A, Scotion Z, a Nolice Do ptaced in the Blueficld Daily relegraph, a nowspaper,

!

of yeneral circulation in the arca to he affected, that a hearing on this proposed Order he;
!

C s 4t thien o usion on the 20 day of Januwary, 1978, at 9330 o'clock A. M., notifying
i

e

R T ERY 2 e
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Lhe public that said hearing he held forthe porpose of accepting any petitions Tor ehjection
tosaid proposcd extension or for the purpose of accepting any further objections to said

proposed extonsion.

Be it further ORDERED that this publication be placed as a Class [

i
hearing date. Be it further ORDERED that a copy of said Notice be placed at five nozmwwn:Oﬂm

legal advertisement, said publicatlon to be made ai least 10 days before the above said _—
places in the proposed extended area, and that said Notice beplaced at least 10 days prior
to the notice of the hearing hercon.
OMKVALE ROAD vcerQ SERVICE DISTRICT
DESCRIPTION
BEGINNING at a point having a latitude of North 39° 22' 33" and a longitude of West 81°
04° 03"; this point being the Northwestern most ccrner of the existing PSD boundary; thence
N. 52° W. 0.17 Mi. to a point: thence
N. 20° W. 0.38 Mi. to the old Athcns Road;
thence with the old Athens
Road in a Northeasterly
dircction 1.14 Mi. to a
point where the old Athens
Road crosses the West
Virginia Turnpike; thence
in a Northeasterly direction
with the old Athens Road r—
approximately 0.95 mi, to .
a cemctary on the Northern |
side of the same said Road;
thence
S. B4" E. 0.25 Mi. to a point; thence
N, 147 L. 0.36 Mi. te a point; thence

-



569

N.

67°

30!

E.

0.19 Mi.

1.45 Mi.

to a point; thenpce with a
ridge line in a south-
easterly dircction 1.23 Mi,
to a poinkt; thence in a
Southwesterly direction
approximately 1.99 Mi. to
a point having a latitude
of M. 39° 22' 00" and a
iongitude of W. 8t° 02'
33" the same said point
being the Northeastern cor-
ncr of Lhe existing PSD
boundary; thence with the
existing PSD boundary,

to the Beginning.
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TATE OF WEST VIRGINIA,
COUNTY OF MERCER, TO WIT: .

I, WILSON D. HARVEY, Clerk of the County Commissicn of the
County and State afcresaid., do hereby certify that the foregoing writing is
a true and correct copy of an Order as taken Minute Order Book #25, page
$568.

Given under my hand and Seal of said Commission, this the

l16th day of April, 198lL.

Fand ) ,en / s
oy yd i, CLERK.
s
MERCER COUNTY COMMISSION

. "7
BY: Ly le " 244, DEPUTY CLERX.



WEST VIRGINIA:
: At an adjourned scssion of the County Commission, continucd and held
for the County of Mercer, at the Courthousc thercof, on Thursday, February léth. 1978.
Present: Joe Coburn, President.
Present: Luther 1. Byrd, Commissioncr.

Present: . Clarcnce W. Six, Commissioner.

RE: OAKVALE ROAD PUBLIC SERVICE DISTRICT ~ BOUNDARIES.

OnRDER
There came on for final hearing on this the 16th day of February,

1978, before the Mercer County Commission the question of the extension of thepresent

boundarics of the Oakvale Reoad Public Service District as set forth in the Order of this

Commission previously cntered on the 30th day of pDecember,1977 .sctting forth the proposcq

]

expansion or extrnsion of the Oakvale Road Public Service District and further setting

forth the reguirement that the notice of a hearing on this question be placed in a news-

paper of general circulation in the area, along with five notices of this said hearing

being personally placed in conspicuous locations within the proposed new area, all being




AR A e e

coertified to by the Blucfield Daily Telegraph, in which sald neowspaper the notice was ;
duly published as Mmacwnmm by law, a certificate of said publication Uohsa herewith receiyed -
and being herewith ordered filed, and a certificate executed by Mr. Trcvor ftazlcwood W
that he has posted five notices of said hearing at conspicuous locations within the new i
arca as evidenced by his certificate herewith received and which is hereby ordered filed:
there being present all Commissioners, Mr. John -P. Anderson, the attorney for the Oakvale
load Public Service District, and Mr. Wilbur Smith, a represcntative of Pentree, Inc., “
the engineering firm for said pakvale Road Public Service District, and members of the M
interested public.

WHEREUPON, the Commissioners proceeded to commence a public hearing

as required by law on the proposed extension of said District. After hearing testimony

and argument of counsel with respect to the new boundaries, this said Commission upon

due motion hereto by Luther H. Byrd, and seconded by Clarence W. Six, does hereby unanimoysly
agree and order for the extensiocn of the Oakvale Road Public Service District which was
entered by this Commission on the 10th day of December, 1977 be herewith finalized and

made complete and final. Tt is further ordered that the reosidents cncompassed within the

extension of Lhic <aid ODakvale Road Public Service District shall abide by all laws respeg

ing newly proposcd extension of the Oakvale Road Public Service District lines.

e R T A SR AR ST M O ot SIS R



sUATE OF WEST VIRGINIA,

COUNTY OF MERCER, TC WIT:

I, WILSON D. HARVEY, Clerk of the County Commission of zhe
County and State aforesaid, do hereby certify that the foregoing writing
15 4 true and correct copy of an Order as taken from Minute Order Book
$25, page #597.

Given under my hand and Seal of said Commission, this the

16th day of april, 1981.

7o ’ d /I
7/24,_;,-71 [ AT ity . CLERK.
-
MERCER _ COUNTY COMMISSION

] -
BY: g s f@z‘y DEPUTY CLIRK.
N
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BEFORE THE COUNTY COMMISSION OF MERCER COUNTY, WEST VIRGINIA

In re:

OAKVALE ROAD PUBLIC SERVICE DISTRICT
ORDER TO INCREASE PUBLIC SERVICR DISTRICT BOUNDARY

Pursuant to the provision of W. Va. Code § 16-13A-2
(1991 Replacement Vol,), on a former day case tha Oakvale Road
public Service District and filed its Petition to enlarga the
poundary of the Cakvals Road Public Sexrvice District, (PSD), 2
public servics daistrict providing water service to certain
residents of Mercer County, West Virginia, to allow water service
to additicnal residents of Mercer County amd to provide similar
sarvice to residents of Summers County, West Virginia.

Oon Deécmbor 12, 1994, came the Petitioner by Willlam
S. Winfray, II, lts Counsel, and presented its Petition for a
hearing. After hearing and review of the record, the Cemmission
findes as follows:

1. oOakvals Road Public Servics District is a public
service formed by tha County Commisaion of Marcey County, West
virginia;

2. The Public Servics District desires to provide
watar servics to the residents of Mercer county, West Virginia,
through the Mercer/Bummars Regional Water Pruoject;

2. The purpcse for the geographical sxpansion of the
public Service District is to provide water servics to residents

of the Route 20 arsa of Mercer County, and to the Route 20 area
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of Summars County, West Virginia.

4. The expansion of the PSD is in the best interests
of the affected oitizens in Marcer and Summers Counties. The
expansion will provide fox econcmic davelopment of the area, will
provide short term construction and lang term jobs to residents
of Mercer county, and will in no vay adversaly affect the
existing customers of the Public Service District.

5. The expansicn of ths Public Ssxvice District will
provide increased services and oliuinat.'thq need for the
creation of a new public ssrvice district in the area, which area
is not currently sarved by a Public Service Districrt.

6. Tha Public Service District hss caused to he
published as a Claas I advertissement a notice of the hearing, a
copy of which publication im attached to this Order.

7. The Public Service District has caused to be posted
5 notices within the area to be affectsd.

Accordingly, it is therefore ORDENED that the boundary
of the Oakvale Road Public Bervice Districk be enlarged to
encompass the following territory which is partially within
Summers County and partially within Msrcer county, as follows:

Beginning at a point being the intersection of the City
limits of Princaton and WV Routa 20 {also¢ Xnown as
Athens Road): thence in a wvesterly dirsction along the
city limits of Princaton boundary approximately 4,660
feet to a point; thance in a southern direction aliong
the City iimits of Princeton boundary approximately 750
feet to the waters of Brush Cresek: theace in a
northerly diraction along the waters af Brush Creek
approximately 8,500 fast to a point; thence in a
northwesterly direction approximately 800 fest to the
intersection of Norfelk Southarn Rai d tracks and
Mercer County Route 16 (also known as Brickyard Road);
thence in a westerly direction approuimately 11,100

Cd
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fest to a point on U. 8. Route 19 (Beckliey Road) being
approximataly 1,083 feet south of the intersection of
U. S. Route 19 and Blacklick Craek; thence along U. 8.
Routa 19 approximately 750 feet to a point; thence
parallaling the centerline of Mercar County Routs 19/17
with a separation distance of 2,000' in the scutherly
direction for a distance of approximately 13,900 feet
to the top of Turkey Xnob Mountain: thence in a
northvesterly diraction approximate 9,150 fset to the
centerline of the waters of Bluestons River; thence in
a northeasterly dirsction following the centerline ot
thes waters of the Blusstona River approximately 14,500
feat to a point; thence parallaling the centerline of
U. S. Routs 19 in a nextharly direction with a
separation distance of 1,000 feet in the vesterly
direction for a distance of approximately 58,500 feet
to a point; thence paxalleling the centserlinae of
Interstate 77 in a southeasterly direction with a
separation distance of 2,000 fest in the northvasterly
direction for a distancs of 13,000 fest to & point
along the centerline of the waters of the Bluestona
River; thencs in a nertherly dirvection along the
centerline of the waters of the Bluestone River
approximately 45,820 feet to a point being the county
1ine betwean Mercer and Summers countiss; thence
continuing along the centerline of the wvaters of the
Bluestone River in a northerly direction approxizately
56,760 feet to a point being the intersesction of the
centerline of tha waters of the Bluestone River and the
wastern side of the WV Route 20 bridge crossing
Bluestons River: thance continuing in a northarly
direction along the wastern side of WY Route 20
approximately 17,500 faat to a point being
approximately 100 fest in a northerly direction beyond
the intersection of WV Route 20 and WV Route }; thence
in a northsasterly direction approximately 140 feet to
a point being at the edge of vatsr on tha vest bank or
the Bluestone River; thence in a southerly direction
following the adge of vater on the west bank of the
Bluestone River approximately 353,400 feat to a point
being the interssction of the watars of the Bluastone
River and the vaters of a8 stream known as Toms Run,
which is situate near Bull ralls cemping area; thenca
along the vaters of Toms Run a proximately 17,500 feet
to a point being the intersection of the vaters of Toms
Run and the centerline of Appalachian Fover Company's
nigh voltage power line; thence rollowing the
canterline of Appalachian Power Company's high voltage
powar line in a southerly direction approximately 4,700
feet to a point baing the intersection of the
centerlina of Appalachian Power Cospany's high voltage
power line and the centerline of Summexs County Route
26; thence in a southwesterly direction approximately
24,250 feet ta a point on the canterline of Mercer

County Route 18 being

11
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approximately $00 feet in a aastarly direction of the
interssction of Mercer County Route 18 and Mercer
County Route 9/8; thence in a westerly direction along
the centarlins of Mercer CeuntI Route 13 approximately
500 feet to a peint being the intersection of Mercer
County Route 18 and Mercer County Route 9/8; thence in
a southerly direction along ths centerline of Mercer
County Route 9/8 approximately 11,300 feet to a point
being the intersection of Mercer County Route 9/8 and
Mercer County Route 9/2; thence in a southwesterly
direction along the centerline of Mercer County Route
9/2 approximately 6,670 feat to a point being the
centerline of the intersection of Netesr County Route
9/2 and Mercer County Route 9/1 roximately 1,300
feat to a point being the centerline of the
intersaection of Mercer County Route 9/1 and Mercer
County Route 34; thance in a southwesterly direction
along tha centerline of Marcer County Route 24
approximately 37,760 feet to a point in the eastern
boundary of the Oakvale Road Public Siarvice District.
Said point being approximately 100 feat east of the
intersection of Mercer County Routs 24 and Nercer
County Route 34/1; thence with the northeastarn
boundary of ths Oakvele Road Public Sexrvice District to
the point of beginning. -

The Clerk shall certify a copy of this order to Counsel for
the Oakvale Road Public Service District for tiling with the
Public Service Comnission of West Virginia.

Enters

-ét%;‘; < rp\a-p—r
agident
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STATE OF WEST VIRGINIA,
COUNTY OF MERCER, TO WIT:

I, RUDOLPH D. JENNINGS, Clerk of the County Commission of the
County and State aforesaid, dc hereby certify that the foraegoing
writing is a true and correct ¢opy of an Order, as taken from the
records in my said office.

.Given under my hand and Seal of said Commission, this the

18th day of January, 1995,
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BEFORE THE COUNTY COMMISSION OF SUMMERS COUNTY, WEST VIRGINIA

In re:

OAKVALE ROAD PUBLIC SERVICE DISTRICT
ORDER TO INCREASE PUBLIC SERVICE DISTRICT BOUNDARY

Pursuant to tha provision of W. Va. Code § 16-13A-2
(1991 Replacemant Vol.), on a former day came the Oakvale Road
Public Service District and filed its Petition to enlarge the
boundary of the Oakvale Road Public Service District, (PSD), a
public service district providing water sarvice to certain
residents of Marcer county, West Virginia, teo allew water gaervice
to additional residents of Mercer County and to provide similar
service to residents of Summers County, West virginia.

On December 5, 1994, came the Petitioner dy william s.
Winfray, II, its Counsal, and presented its Petiticn for a
hearing. After hearing and raviaw of the record, the Cammissicn
finds as followst

1. Oakvale Road Public Service District is a public
service rormed by ths County Commission of Mercer County, West
Virginia:;

2. The Public Service District desires to provide
water service to the residents of Summers County, West Virginia,
through tha Mercer/Summers Regional Water Project;

2. Tha purpose for the geographical expansion of the
public Bervice District is te provide wataer service to residents

of the Route 20 area of Mercer County, and to the Route 20 area
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of Summers County, West Virginia,

3. The expansion of tha PSD is in the best interests
of the affected citisens in Mercer and Summers Counties. Tha
expansion will provide for ecaonomic development of tha area, will
provide short term construction and long term jobs to rasidents
of Mercer County, and will in no way adversely affect the
existing customers of the Public Service District.

4, The expansion of the Public Service District will
provide increased services and eliminate the need for the
creation of a naw public service district in the area, which area
is not currently served by a Public Service District.

5, The Public Sexvice District has caused to he
published as a Class @ advertisament a notice of the hearing, a
copy of which publication is attached to this Order.

| 6. The Public Service District has caused to be posted
5 notices within the area to be affected.

Accordingly, it is therefore ORDERED that the boundary
of tha Oakvale Road Public Service District be enlarged to
incompall the following territory which is partially within
Summers County and partially within Mercer County, as follous:

Beginning at a peint being the intarsaction of the City
limits of Princeton and WV Route 20 (also known as
Athens Road); thence in a westerly direction along the
City limits of Princeton boundary approximataly 4,660
feet to a point; thencs in a scuthern direction along
the City limits of Princeton boundary approximately 750
feet to the waters of Brush Creek; thence in a
northerly direction along the waters of Brush Cresk
approximately 5,500 feet to a point; thenca in a
northwesterly di:nction approximately 800 fest to the
intersection of Norfolk Southern Rallroad tracks and

Mercer County Route 16 (also known as Brickyard Road);
thence in a westerly direction approximately 11,100
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feet to a point on U. 8. Routs 19 (Backlay Road} being
approxinately 1,005 feet south of the intersection of
U. S. Route 19 and Blacklick Creek: thenca along U. 8.
Route 19 approximately 750 feet to a point; thence
paralleling the centarlina of Mercer County Route 19/17
vith a separation distance of 2,000*' in the scutherly
direction for a distance of approximately 13,900 fest
tc the top of Turkey Knob Mountain; thence in a
northwesterly direction approximate 9,150 feet to the
centerline of tha waters of Bluestone River; thence in
a northeasterly direction following the centerline of
the waters of the Bluestone River approximately 14,500
feet to a point:; thence paralleling the centerline of
U. 8. Route 19 in a northarly direction with a
ssparation distance of 1,000 fast in the wasterly
direction for a distance of approximataly 58,500 feet
to a point; thence paralleling the centerline of
Interatate 77 in a southeasterly direction with a
separation distance of 2,00 feet in the northwesterly
direction for a distance of 13,00 feet to a point along
the centerline of the waters of the Blusstone River:
thence in a northerly direction along the centerline of
the waters of the Blusstone River approximately 45,820
feat to a point being the county line between Mercer
and Summars counties; thence continuing along the
centerline ¢f the watars of the Bluestone River in a
northerly direction approximately 56,760 feet to a
point being the intersection of the centerline of the
watars of the Bluastone River and the western side of
the WV Routs 20 bridge crossing Bluestune River; thaence
continuing in a northerly direction aleng the vestern
side of WV Routa 20 approximaterly 17,%00 feet to a
point being approximaterly 100 feet in a northerly
direction beyond the intarssction of WV Routs 20 and WV
Route 3; thence in a northeasterly direction
approximately 140 feet to a point being at the edges of
water on the west bank or the Bluestone River; thence
in a southerly dirwctin following the edge of wvater on
the west bank of ths Bluestons :gv.r approximaterly
52,400 feat to & point being the intersection of the
waters of the Bluestons River and the waters of a
Streanm Xnown s Toms Run, which is situate near Bull
Falls camping area; thence along the waters of Tom Run
approximaterly 17,500 fest to a point being the
intersaection of the waters of Tons Run and the
centerline of Appalachian Powar Company's high voltage
power line: thence follwoig tha centerline of
Appalachian Power Company's high voltags power line in
a southerly direction approximately 4,700 fest to a
point being the intersaction of the centsrline of
Appalachian Power Company's high voltage power line and
tha centerline of Summers County Routa 26: thence in a
scuthwesterly direction approximataly 24,250 feet toc a
point on the centerline of Mercer County Route 18 being

s
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approximaterly 500 feet in a sastarly dirsgtiocn of the
interssction of Mercer County Routa 18 and Mercer
county Route 9/0; thence in & westerly diraction along
the canterline of Mercer County Route 18 approximaterly
500 feet to a point being the intersection of Mercer
County Route 18 and Mercer County Reute 9/8: thencs in
a southerly direction along the centerline of Mexcer
County Routa 9/8 aggroxinatcly 11,500 fwst to a peint
being the interssction of Mercer County Routs 9/8 and
Mercer County Route 9/2; thence in a southwesterly
diraction along the centerline of Mercer County Routs
9/2 approximaterly 6,670 feat to a point being the
centerlina of the intersection of Nercer County Route
9/2 and Mercer County Route 9/1 aiproxinntcrly 1,300
feet to a point baing the centeriine of the
intorsaction of Mercer County Routs 9/1 and Mercer
County Route 347 thence in a southwestaerly direction
along the centerline of Mercer County Route 24
approximaterly 27,760 fest to a point in the sastern
boundary of the Oakvale Road Public Service District.
sald point being approximaterly 100 fest east of the
intersection of Mercer County Route 24 and Mercer
County Route 24/1; thencs with ths northeastern
boundary of the Oakvale Road Public Service District to
the point of baginning.

The Clerk shall certify a copy of this order to Counsal for
the Oakvala Road Public Service District for flling with the

Public Service Commission of West Virginia.

Enter:

Clerks Certification:

This order was adopted by The Summars County Cosmission meesting in
Regular Session January 17, 1995, aud {o made a part of the of fice record
of the proceedings of the Comuission for this date.

){w 9 (o s

Clerk Summers Coénty Commisaion
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PUBLIC SERVICE COMMISSION
OF WEST VIRGINIA

N ChaRLESTon FINAL

Entered: May 26, 1095 _
(p-1S-4%

CASE NO. 95-0061-PWD-PC

SUMMERS COUNTY COMMISSION and

MERCER COUNTY COMMISSION.

Petition for approval of expansion
of boundaries of Oakvale Road Public
Service District.

RECOMMENDED DECISION

PROCEDURE

On January 26, 1995, the Summers County Commission and the Mercer
County Commission (Petitioners) Jointly filed a petition with the Public
Service Commission, pursuant to West Virginia Code (Code) §16-13A-2, for

consent and approval to enlarge Oakvale Road Public Service District
(District). :

On February 15, 1995, Staff Attorney Susan J. Riggs, Esquire, filed
the Initial and Final Joint Staff Memorandum, dated February 9, 1995, in
this proceeding. Attached thereto was the Initial and Final Internal
Memorandum, dated January 20, 1995, from Senior Utilities Analyst Geert
Bakker, Public Service District Division. Commission Staff has recom-
mended approving the petition, subject to a proper Notice of Hearing and
subject to a public hearing in Summers County and in Mercer County.

Oon February 17, 1995, the Commission Referral Order was entered in
this proceeding, referring this matter to the Division of Administrative

Law Judges for decision on or before August 24, 1995. Pursuant thereto,
on March 2, 1995, the Administrative Law Judge (ALJ) issued a Procedural
Order establishing a procedural schedule to process and-.resolve this
matter, including an April 25, 1995 hearing date in both of tRe Counties
of Summers and Mercer. The ALJ also directed the parties to publish a
Notice of Hearing in newspapers published and generally circulated in

both of the Counties of Summers and Mercer. No one\?as filed a protest
against this petition.

On April 19, 1995, and on May 18, 1995, the Petitiocners, by counsel,
William S. Winfrey I, Esquire, filed publication affidavits indicating
that the Notice of Hearing had been published as directed, on April 11,
1985, in the Hinton News, a newspaper published and generally circulated
i Summers County, and on April 13, 1995, in the Princeton Times, a
ispaper published and generally circulated in Mercer County.

PUBLIC SERVICE COMMISSION

OF WEST VIAGINIA e
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At 10:00 a.m., on April 25, 1995, the ALJ held the hearing as

L aduled at Princeton, Mercer County. The Petitioners appeared by
counsel, William S. Winfrey, II, Esquire, and Commission Staff appeared
by counsel, Susan J. Riggs, Esquire. No one else appeared at the

hearing. Commission Staff presented one exhibit at the hearing held at

Princeton. The transcript of the 10:00 a.m. Princeton hearing will be
designated as "Tr. vol. 1".

At 2:00 p.m., on April 25, 1995, the ALJ held the hearing as
scheduled at Hinton, Summers County. Again, the Petitioners appeared by
counsel, William S, Winfrey, 11, Esquire, and Commission Staff appeared
by counsel, staff Attorney, Susan J. Riggs, Esquire. No one else
appeared at the hearing. The transcript of the 2:00 P.m. Hinton hearing
will be designated as "Tr. Vol. II". No evidence was presented at the
afternoon hearing held at Hinton. The parties waived their rights,
pursuant to Code §$24-1-9(b)}, to file proposed findings of fact and
conclusions of law, or briefs, in this proceeding. '

EVIDENCE

The only evidence presented at the hearings was Staff Exhibit No. 1,
consisting of the 1Initial and Final Joint Staff Memorandum, dated
February 9, 1995, from Staff Attorney Riggs, and the Initial and Final
Internal Memorandum, dated January 30, 1995, from Senior Utilities
Analyst Geert Bakker, Public Service District Division. Commission Staff
opined that the Petitioners had correctly followed the statutorily
pPrescribed procedures _to enlarge the District's boundaries, and
Commission Staff recommended that the petition be approved.

DISCUSSION

The ALJ has considered all of the above, and, since the Mercer
County Commission and the Summers County Commission have followed the
Proper statutory procedures to enlarge the District; since the
Petitioners have properly published a Notice of Hearing in both of the
Counties of Summers and Mercer; since Commission Staff has recommended
approving the petition; since a hearing was held in the Counties of
Mercer and Summers, after proper notice by publication in each of the
Counties; and since no one appeared at either of the hearings to oppose
the petition, the ALJ holds that the petition for consent and approval to
enlarge Oakvale Road Public Service District will be granted.

FINDINGS OF FACT

1. The Summers County Commission and the Mercer County Commission
jointly filed a petition with the Commission, pursuant to Code §16-13A-2,
for consent and approval to enlarge the Oakvale Road Public Service
District. (See, Petition, filed January 26, 1995),

2. The Petitioners followed the proper statutory procedures to
“large the District. (See, Staff Exhibit No. 1),

3. Commission Staff has recommended approving the petition. {See,
Staff Exhibit No. 1).

PUBLIC SERVICE COMMIS3ION
OF WEST VIRGINIA - -



~ 4. The Petitioners published the Notice of Hearing as directed: no
-ests were filed; and no one appeared at the hearing to oppose the
etition. (See, Tr. Vols. I and II, generally; Commission's file).

CONCLUSION OF LAW

For all of the reasons set forth in Finding of Fact Nos. 2, 3 and 4,
It is reasonable to grant the petition.

ORDER

IT IS, THEREFORE, ORDERED that the petition jointly filed with the
Commission on January 26, 1995, by the Summers County Commission and by
Lhe Mercer County Commission, pursuant to Code §$16-13A-2, for consent and
Approval to enlarge the Oakvale Road Public Service District, be, and it
hereby is, granted, and that the orders of the Summers County Commission
And Mercer County Commission, dated January 17, 1995, and December 12,
1994, respectively, be, and they hereby are, approved.

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

g Leave is hereby granted to the parties to file written exceptions

upported by a brief with the Executive Secretary of the Commission
Within fifteen (15) days of the date this order is mailed. If exceptions
Are filed, the parties filing exceptions shall certify to the Executive
Secretary that all parties of record have been served said exceptions.

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

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

Commission.
ol -
1\ 3 'V/]%““
Ronnie Z. McCann
Administrative Law Judge
ﬁiMc:pst
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WEST VIRGINIA:
At an adjourned session of the County Commission, continued and

held for the County of Mercer, at the Courthouse thereof, onMonday, May 8,

1995,
Present: T. A. Warden, Jr., President.
Present: John K. Rapp, Commissicner,
Present: John P. Anderson, ) Commissioner.

RE: APPOINTMENT - MEMBER OAXKVALE PUBLIC SERVICE DISTRICT.

This day on motion of John P. Anderson, Commissioner, seconded
by John K. Rapp, Commissioner, the Commission unanimously re-appointed
Ronnie Stump, as a Member of the Oakvale Public Service District, for

a six (6) year term to begin June 1, 1995 and end June 1, 2001.

STATE OF WEST VIRGINIA,
COUNTY QF MERCER, TO WIT:

I, RUDOLPH D. JENNINGS, Clerk of the County Commission of the
County and State aforesaid, do hereby certify that the foregoing writing
is a true and correct copy of an Order, as taken from the records in my
said office.

Given under my hand and Seal of said Commission, this the 22nd

day of January, 1996,

N4



WEST VIRGINIA:
At an adjourned session of the County Commission, continued
and held for the County of Mercer, at the Courthouse thereof, on

Monday, May 13, 1996.

Present: John K. Rapp, President.
Present: T. A. Warden, Jr., Commissioner.
Present: John P. Anderson, Commissioner.

RE: APPOINTMENT - MEMBER OAKVALE PUBLIC SERVICE DISTRICT.

This day on motion of John P. Anderson, Commissioner, seconded
by T. A. Warden, Jr., Commissioner, the Commission unanimously re-appointed
Hillis Warren, as a Member of the Oakvale Public Service District, for

a4 8ix 16} year term to begin May 31, 1996 and engd May 31, 2002.

STATE OF WEST VIRGINIA,
COUNTY OF MERCER, T0O WIT:

I, RUDOLPH D. JENNINGS, Clerk of the County Commission of the
County and State aforesaid, do hereby certify that the foregeing writing
is a true and correct copy of an Order, as taken from the records in my
said office.

Given under my hand and Seal of said Commission, this the 27th

day of November, 1996,

7 o
f%;;;/;fkéiz’b5/?441vén( CLERK

MERLER [ COUNTY CYMMISSION




WEST VIRGINIA:
At a regular session of the County Commission, held for the

Ccunty of Mercer, at the Courthouse thereof, on Monday, March 11, 1996,

Present: John K. Rapp, President.
Present: T. A. Warden, Jr., Commissioner.
Present: John P. Anderson, Commissioner.

RE: APPOINTMENT - MEMBER OAKVALE PUBLIC SERVICE DISTRICT.

This day on motion of T. A, Warden, Jr., Commissioner, seconded
by John P. Anderson, Commissioner, the Commisszion unanimously re-appointed
Richard Nowlin, as a Member of the Oakvale Public Service District,

retroactive from 12-31-95 tg 12-31-2001.

STATE OF WEST VIRGINIA,
COUNTY OF MERCER, TO WIT:

i, RUDOLPH D, JENNINGS, Clerk of the County Commissicn of the
County and State aforesaid, do hereby certify that the foregoing writing
is a true and correct copy of an Order, as taken from the records in my
said ocffice.

Given under my hand and Seal of said Commission this the 27th
day of November, 199¢.

'

f"/ {/ 5 ) .
ADESY; z(-/ziﬁ,/ Y, 2y CLERK
MERCER J  COUNTY COMMISSTION
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OATH OF OFFICE AND CERTIFICATE

STATE OF WEST VIRGINIA
COUNTY OF MERCER, TO-WIT:

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

State of West Virginia, and that I will faithfully discharge the duties of the office of
Member - Cakvale Road Public Service District

7l ﬁr/ _________________

Ronnie Stump

to the best of my skdll and judgment, so help me Cod.

(Signature of affiant).

Subscribed and sworn to, before me, in said County and Stats, this 22nd . day of
January 10.96

Sohplid Yo~

RUD/bLPH B. JENNINGS, CLERX E
MERCER COUNTY COMMISSION

S/ 0



STATE OF WEST VIRGINIA
COUNTY OF MERCER, TO-WIT:

I do solernly swear that I will support the Constitution of the United States and the Constitution of the

State of West Virginia, and that 1 wil] faithfully discharge the duties of the office of

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

NN

(Signature of affiant).......
"Hiifis Warren

Subscribed and swgrﬂ'!;!,, before me, in said County and State, this 18th ... day of

“,‘ullllllf“f@.

Ek%gg_g!
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STATE OF WEST VIRGINIA,
COUNTY CF MERCER, TO WIT:

I, RUDCLPFH D. JENNINGS, Clerk of the County
Commission of the County and State aforesald do hereby certify
that the foregoing writing is =& true and correct copy of an
Oath of Office, as taken from Cath of Office Book #_ 9
Page #_331 |

Given under my hand and seal of said Commission,

this the Z27th gay of November , 19 96

() .
et Aﬁ-’}ggﬁw #. CLERK
MERCER COUNTY COMMISS ION

By o{iin A T
DEPUTY CLERK
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) OATH OF OFFICE AND CERTIFICATE

STATE OF WEST VIRGINIA
COUNTY OF MERCER, TO-WIT:

I do sclemnly 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

Member - Oakvale Road Public Service District

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

el PN e

fuboLp p., JEGNINGS, CLERK
MERCER COUNTY COMMISSION

21C

e m———— —
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STATE OF WEST VIRGINIA,
COUNTY OF MERCER, TO WIT:

I, RUDOLPFH D. JENNINGS, Clerk of the County
Commission of the County and State aforesaid do hereby certify
that the foregoing writing is a true and correct copy of an
Oath of Cffice, as taken from Oath of Office Book #_ 2
Page #_272 .

Given under my hand and seal of said Commission,

this the 27th day of November s 1996 .
4 iy
. . 2 -~
£ //f—»éa,o/\. d -%/l-’);( ;L.;/;/' _CLERK
MERCER COUN . COMMISSION
By ,(f';/z Sl B FTT

DEPUTY CLERK






RULES OF PROCEDURE

QAKVALE RCAD PUBLIC SERVICE DISTRICT

ARTICLE I

NAME AND PLACE OF BUSINESS

Section 1. Name: CAKVALE ROAD PUBLIC SERVICE DISTRICT

Section 2. The principal office of this Public Service
District will be located at Princeton, West Virginia.

Section 3. The Common Seal of the District shall
consist of two concentric circles berween which circles shall be
inscribed Oakvale Road Public Service District, and in the center
"seal" as follows:

Section 4. The fiscal year of the District shall begin
the lst day of July in each year and shall end on the following
June 30.

ARTICLE 1I
PURPCSE
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.
ARTICLE 1II1
MEMBERSHIP
Section 1. The members of the Public Service Board of
this District shall be those persons appointed by the County Commis-
sion of Mercer County, West Virginia, who shall serve for such terms
as may be specified in the crder of the County Commission.
Section 2, Should any member of the Public Service
Board resign or otherwise become legally disqualified to serve as a

member of the Public Service Board, the Secretary shall immediately
notify the County Commission and request the appointment of a

A



qualified person to fill such vacancy. Prior to the end of the term
of any member of the Public Service Board, the Secretary shall
notify the County Commission of the pending termination and request
the County Commission to enter an order of appointment or
re-appointment to wmaintain a fully qualified wmembership of the
Public Service Board.

ARTICLE 1V

MEETINGS OF THE PUBLIC SERVICE BOARD

Section 1. The members of the Public Service Board of
this District shall hold regular monthly meetings om the of
each month at such place and hour as the members shall determine
from time to time. If the day stated shall fall on a legal holiday,
the meeting shall be held on the following day. Special meetings of
the Public Service Board may be called at any time by the Chairman
or by a querum of the Board.

Section 2, At any meeting of the Public Service Board
of the District, tow members shall constitute a quorum. Each member
of the Public Service Board shall have one vote at any membership
meeting and if a quorum is not present, those may adjourn the
meeting to a later date,

Section 3. Notice to members by letter or telephone
shall be required for regular meetings. Notice in writing of each
special meeting of the membership shall be given to all members by
the Secretary by mailing the three (3) days before the date fixed
for such meeting. The notice of any special meeting shall state
briefly the purpcses of such meeting and the nature of the business
to be transacted thereat, and no business other than that stated in
the notice or incidental thereto shalil be transacted at any such
special meeting.

PUBLIC NOTICE OF MEETINGS

Section 4. Pursuant to Section 3, Article 94,
Chapter 6 of the West Virginia Code of 1931, as amended, notice of
the time and place of all regularly scheduled sessions of such
sessions of such public service board shall be made available to the
public and news media as follows:

A. A notice shall be posted by the Secretary of the
public service board of such Public Service District at
the front door of the Mercer County Courthouse of the
service board for the holding of regularly scheduled
sessions, 1If a particular regularly scheduled session is




cancelled or postponed, a notice of such cancellation or
postponement shall be posted at the front door of the
Courthouse as soon as feasible after such cancellation or
postponement has beed determined upon.

B. A notice shall be posted by the Secretary of the
public service board at the front door to the Mercer
County Courthouse at least twenty-four hours before a
special session is to be held, stating the time, place and

purpose for which such special session shall be held. 1If
the special session is cancelled, a notice of such cancel-
lation shall be posted at the front door of the Courthouse
a3 soon as feasible after such cancellation has been
determined upon.

C. The form of notice for posting as to a special
session may be generally as follows:

OAKVALE ROAD PUBLIC SERVICE DISTRICT

NOTICE QF SPECIAL_SESSION

The public service board of Cakvale Road
Public Service District will meet in special
session on y at .m., E_ T,

at ’ West
Virginia, for the fellowing purposes:

1. To consider and act upon & proposed
Bond Authorizing Resoclution providing for the
issuance of a
Bond, Series , of
facilities of the Districe,

2.

Secretary

Date:




ARTICLE V

OFFICERS i

Section 1. The officers of the Public Service Board
shall be a Chairman, Secretary and Treasurer. The Chairman shall be
elected from the members of the Public Service Board. The Secretary
and Treasurer need not be members of the Publie Service Board, and
may be the same person.

Section 2, The officers of the Public Service Board
shall be elected each year by the members at the first meeting held
in the month of January of such year. The officers sSo elected shall
serve until the next annual election by the membership and until
their successors are duly elected and qualified. Any vacancy occur-
ring among the officers shall be filled by the members of the Public
Service Board at a regular or special meeting. Persons selected to
£111 vacancies shall serve until the following January meeting of
the Board when their Successors shall be elected hereinabove
provided.

ARTICLE VI

DUTIES OF OFFICERS

Seccion 1. When present, the Chairman shall preside as
Chairman at all meetings of the Public Service Board. He shall,
together with the Secretary, sign the minutes of all meetings at
which he shall preside. He shall attend generally to the executive
business of the Board and exercise such powers as may be conferred
upon him by the Board, by these bylaws, or prescribed by law., He
shall execute, and of necessary, acknowledge for record, any deeds,
deeds of trust, contracts, notes, bonds, agreements or other papers
necessary, requisite, proper or convenient to the executed by or on
behalf of the Board when and if directed by the members of the
Board,

Section 2, If the Chairman is absent from any meeting,
the remaining members of the Board shall select a temporary
chairman,

Section 3. The Secretary shall keep a record of all
Proceedings of the Board which shaill be available for inspection as
other public records. He shall, together with the Chairman, sign
the minutes of the meetings at which he is present. The Secretary
shall have charge of the minute book, be the custodian of deeds and
other writings and papers of the Board. He shall also perform such

I~



other duties as he may have under law by virtue of his office or as
may be conferred upon him from time to time by the members of the
Board.

Section 4. The Treasurer shall be the lawful custodian
of all funds of the Districe and shall pay same out on orders autho-
rized or approved by the Board. The Treasurer shall keep or cause
to be kept proper and accurate books of accounts and Proper receipts
and vouchers for all disbursements made by or through him ang shall
prepare and submit such reperts and statements of the financial
condition of the Board as the members may from time to time
prescribe. He shall perform such other duties as may be required of
him by law or as may be conferred upom hinm by the  members of the
Board,

ARTICLE VII

AMENDMENTS TO RULES OF PROCEDURE

These Rules of Procedure mway be altered, changed, amended
or added to at any regular of special meeting of the Board by a
majority vote of the entire Board, or at any regular or special
meeting of the members when a quorum is present in person and 3
majority of those present vote for the amendment; but no such
change, alteration, amendment or addition shall be made at any
special wmeeting unless notice of the intention to propose such
change, alteration, amendment °r addition and a clear statement of
the substance thereof be included in the written notice calling such
meeting.

05/27/82
OAKVAL-W

I attest that this is a true copy.

Hillis Warren - Secretary
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CERTIFICATE OF PUBLICATION

State of Wes  irginia,

} To-wit; ——
County of M= -,

I, L1 sa Myers of the
Bluefield Daily Te..

graph, adaily morning newspaper published in
the City of Bluefield, Mercer County, West Virginia, do certify that
the notice attached hereto under the caption;

was published in ... said _Bluefield paily Telegraph
Two ' 2)

Times
on the following d..,s, namely; October 25, November }

in the year 19_35___ .
Publication Fee _5131:32

&Lloam

Subseribed and sworti to before me this i_,l_-‘“:__ day of

November 19 %P.
My Commission expires /s, 19405
7 (i?i ;' f’)/v'ﬁﬂ//i/

Nuiﬁry’Publlc

A3



I, Fred Long, publigher of Hinton News a newipaper in Summars
County, West Virginia do hereby certify that the annaxed Notice was

published in said nawspaper for two 3uccessive times on the following
dates, October 24, 31, 19395

THE PRINTERS FEE THEREFORE IN $91.87
Given under my hand this 31 day of _October r 1995

State of West Virginia) Publishar

County of Summers )} to wit: //’
Subscribed and sworn to before me this 31 day of tober ;19 95
My Cosumission expires January 17, 2005

NOTARY PUBLIC - OFFICIAL SEAL
STATE OF WEST VIRGINIA
NELLIE M. ROBERTSON : -
408 Cadar Ave., Hinton WV 25951 ~
commission expires: 1-17-2008 Notary Public
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MEETING
OARVALE ROAD P.S.D.

Date: January 16, 1996

Attending: Ronnie Stump X
Hillis Warren X
Richard Nowlin X
Lyle Huntington X
Dana Jones X

Minutes Read and Approved: g;

Sho LA

Ttems to be discussed:
Snow storm of 1996:

The office was closed two days due to the snow storm. We could not
get the parking lot scraped until Tuesday. Commissioners agreed to pay

employees.

Election of officers:

Election of officers was held. Tt was voted and passed that they
would keep their present offices.

Ronnie Stump —-—w-—- Chariman
Hillis Warren ~——-- Secretary
Richarl Nowlin -——- Treasurer
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OAKVALE ROAD PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 1996
{(West Virginia Infrastructure Fund)

MINUTES ON ADOPTION OF BOND RESOLUTION,
SUPPLEMENTAL RESOLUTION AND
SUPPLEMENTAL AND AMENDATORY NOTES RESOLUTION

* ok ok * ek ok ke

PRESENT: Ronnie Stump - Chairman and Member
Hillis Warren - Secretary and Member
Richard Nowlin - Treasurer and Member

Ronnie Stump, Chairman presided, and Hilljs Warren, acted as Secretary.

The Chairman announced that a quorum of members was present and that the
meeting was now open for any business properly before it Thereupon, the Chairman

RESOLUTION AUTHORIZING THE REFUNDING OF THE
ISSUER’S WATERWORKS FACILITIES BOND AND GRANT
ANTICIPATION NOTES, SERIES 1996, AND THE

INFRASTRUCTURE FUND); PROVIDING FOR THE
RIGHTS AND REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SUCH BONDS; AUTHORIZING

N



EXECUTION AND DELIVERY O
RELATING TO THE ISSUANC

APPROVING, RATIFYING

AGREEMENT RELATING
AUTHORIZING THE SALE AND

TERMS AND PROVISIONS

FOR INTERIM CONSTRUCTIO
ADOPTING OTHER PROVISIONS

and caused the same to be read and there w
and seconded, it was unanimously ordered
in full force and effect on and from the da

Thereupon, the Chairman
writing entitled:

pr

SUPPLEMENTAL RESOL
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REDEMPTION PROVISION,
AND PRINCIPAL PAYMEN
OTHER TERMS OF THE
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TO ADDITIONALLY SECU

OTHER PROVISIONS AS TO THE

and caused the same to be read and there w
and seconded, it was unanimously ordered
and be in full force and effect on and fro

F ALL DOCUMENTS
E OF SUCH BONDS:
CONFIRMING A LOAN
TO SUCH BONDS;
PROVIDING FOR THE
H BONDS; PROVIDING
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RELATING THERETO.

AND

OF suC

as discussion. Thereupon, on motion duly made
that the said Bond Resolution be adopted and be
te hereof.

esented a proposed Supplemental Resolution in

UTION PROVIDING AS TO
DATE, MATURITY DATE,
INTEREST RATE, INTEREST
T DATES, SALE PRICE AND
WATER REVENUE BONDS,
A INFRASTRUCTURE FUND),
UBLIC SERVICE DISTRICT;
OVING A LOAN AGREEMENT

ONDS AND THE SALE AND
NDS TO THE WEST VIRGINIA

AUTHORITY; AUTHORIZING
OPERATING AGREEMENT
TWEEN THE DISTRICT AND
CAN WATER COMPANY:
RAR, PAYING AGENT AND
OVING A LETTER OF CREDIT
RE THE BONDS; AND MAKING
BONDS.

as discussion. Thereupon, on motion duly made

that the said Supplemental Resolution be adopted
m the date hereof.



Thereupon, the Chairman presented a proposed Supplemental and Amendatory
Notes Resolution in writing entitled:

SUPPLEMENTAL AND AMENDATORY RESOLUTION
SUPPLEMENTING AND AMENDING THE NOTES
RESOLUTION OF OAKVALE ROAD PUBLIC SERVICE
DISTRICT ADOPTED FEBRUARY 13, 1996, ENTITLED:

"RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF WATERWORKS FACILITIES OF
OAKVALE ROAD PUBLIC SERVICE DISTRICT, AND THE
TEMPORARY FINANCING OF THE COSTS, NOT
OTHERWISE PROVIDED, THEREOF THROUGH THE
ISSUANCE BY THE DISTRICT OF 312,600,000 IN
AGGREGATE PRINCIPAL AMOUNT OF WATERWORKS
FACILITIES BOND AND GRANT ANTICIPATION NOTES,
SERIES 1996; PROVIDING FOR THE RIGHTS AND
REMEDIES OF AND SECURITY FOR THE HOLDERS OF
SUCH NOTES; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF
SUCH NOTES; 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 Supplemental and Amendatory
Resolution be adopted and be in full force and effect on and from the date hereof.

¥ ok ARk EL LS

There being no further business to come before the meeting, on motion duly
made and seconded, it was unanimously ordered that the meeting adjourn.



CERTIFICATION

I hereby certify that the foregoing is a true copy of the minutes of 2 special
meeting of said Public Service Board held December 4, 1996, and that such actions remain
in full force and effect and have not been amended, rescinded, superseded, repealed or

changed.
WITNESS my signature on this 4th day of December, 1996.
Secretary, Oakvale Road Public Service
District, Public Service Board
11/26/96
OVIM.L2
667990/96001






WY MUNICIPAL BOND COMMISSION

812 Quarrier Street NEW ISSUE REPORT FORM

Suite 300 Date of « December 4, 1%96
Charleston, WV 25301 Report:
(304)558-3971 (See Reverse for Instructions)

OAKVALE ROAD PUBLIC SERVICE DISTRICT

ISSUE: _water Revenye Bonds, Series 1996 (West Virginia Infrastructure Func)

ADDRESS: P. O. Box 1061, Athens-Road, Princeton, WV 24740 COUNTY: “ercer

PURPOSE New Money
OF ISSUE: Refunding Refunds issue(s) dated: .

ISSUE DATE: December 4, 1996 CLOSING DATE: December 4, 1996
ISSUE AMOUNT:$ 12,700,000 __ RATE: 33

st DEBT SERVICE DUE: june 1, 1997 1st PRINCIPAL DUE: June 1, 1957

1st DEBT SERVICE AMOUNT: Indeterminate PAYING AGENT: tiunicipal Zond Cormission
ISSUERS UNDERWRITERS

BOND COUNSEL: Steptoe & Johnson BOND COUNSEL: Jackson & Kelly

Contact Person: Vincent A. Collins, Esqg. Contact Person: Samme L. Gee, Esg.

Phone : {304}624-8161 Phone: (304)340-1318

CLOSING BANK: ESCROW TRUSTEE:
Contact Person: Contact Person:
Phone: ’ Phone :
KNOWLEDGEABLE ISSUER CONTACT OTHER:__ Infrastructure Council
Contact Person: Carlyle Huntington Contact Person: Susan J. Riggs, Esq.
~ Position: Manager Function: Executive Secretary
Phone: _.g57_2750 FAX: 487-2750 Phone: 558-4607 FAX: 558-4609
DEPOSITS TO MBC AT CLOSE: Accrued Interest:
By Wire LNONE —— Capitalized Interest: ¢
—— Check Reserve Account: |
Other: $

REFUNDS & TRANSFERS BY MBC AT CLOSE:

By Wire NONE To Escrow Trustee: $
Check | U0E To Issuer: $
I&T " To Cons. Invest. Fund: §

o

To Other:

NOTES: _Payment amounts to be determined Feb. 20, 1997, and redetermined

December 20, 1997.

FOR MUNICIPAL BOND COMMISSION USE ONLY:
REQUIRED:

TRANSFERS
REQUIRED:




The purpose of the NEW ISSUE REPORT FORM is to provide the WY
Municipal Bond Commission with an eariy warning of three basis facts
no later than the day of closing on any issue for which the Commission
15 to act as fiscal agent. These are:

A}
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 specified by the Wv
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 suppliments, 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 over-
lap 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 close are
required, please submit this form before closing. If no stgnificant
facts change by closing, no resubmission at close is required. If,
however, there are changes, please submit an updated form, with changes
noted, at close.

If you should have any questions concerning this form, please call
the Commission.

[ J






OAKVALE ROAD PUBLIC SERVICE DISTRICT

WATERWORKS FACILITIES BOND AND
GRANT ANTICIPATION NOTES,
SERIES 1996 A

SUPPLEMENTAL AND AMENDATORY NOTES RESOLUTION
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OAKYALE ROAD PUBLIC SERVICE DISTRICT

SUPPLEMENTAL AND AMENDATORY RESOLUTION
SUPPLEMENTING AND AMENDING THE NOTES
RESOLUTION OF OAKVALE ROAD PUBLIC SERVICE
DISTRICT ADOPTED FEBRUARY 13, 1996, ENTITLED:

"RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF WATERWORKS FACILITIES OF
OAKVALE ROAD PUBLIC SERVICE DISTRICT, AND THE
TEMPORARY FINANCING OF THE COSTS, NOT
OTHERWISE PROVIDED, THEREOF THROUGH THE
ISSUANCE BY THE DISTRICT OF $12,600,000 IN
AGGREGATE PRINCIPAL AMOUNT OF WATERWORKS
FACILITIES BOND AND GRANT ANTICIPATION NOTES,
SERIES 1996; PROVIDING FOR THE RIGHTS AND
REMEDIES OF AND SECURITY FOR THE HOLDERS OF
SUCH NOTES; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF
SUCH NOTES; AND ADOPTING OTHER PROVISIONS
RELATING THERETO."

WHEREAS, Oakvale Road Public Service District (the "Issuer”) presently
owns and operates certain limited waterworks facilities serving the "Hall’s Ridge Road" area
of Mercer County, West Virginia, and has undertaken an expansion of its water services to
other areas of Mercer and Summers Counties, West Virginia. In furtherance of this
expansion, the Issuer has heretofore entered into an Agreement dated May 8, 1995, as
amended (the "Agreement") between the Issuer and West Virginia-American Water
Company (the "Company") whereby the Company has agreed to acquire and construct a
Niew water treatment plant, raw water intake structure, raw water line and appurienant
facilities and the Issuer has agreed to acquire and construct a water main and certain water
distribution lines to be supplied by the water treatment plant to be built by the Company,
to serve areas of Summers and Mercer Counties, West Virginia {the "Project”);

WHEREAS, the Issuer has heretofore adopted a resolution (the "Original
Resolution™) authorizing the issuance of its Waterworks Facilities Bond and Grant
Anticipation Notes, Series 1996 (the "Prior Notes"), in an aggregate principal amount of
$12,600,000, to temporarily finance a portion of the Costs of the Project and the Costs of
Issuance (both terms as hereinafter defined), pending the availability of permanent financing,
to be obtained from a loan to be made to the Issuer by the West Virginia Water
Development Authority (the "Authority") on behalf of the West Virginia Infrastructure and



Jobs Development Council (the "Infrastructure Council”) and to be evidenced by the
issuance of revenue bonds of the Issuer to the Infrastructure Council;

WHEREAS, the Issuer has commenced construction of the Project and has
used proceeds of the Prior Notes to temporarily finance a portion of the costs thereof, and
is now prepared to issue its Waterworks Facilities Revenue Bonds, Series 1996 (West
Virginia Infrastructure Council) (the "Series 1996 Bonds ") to the Authority, on behalf of
Infrastructure Council, to permanently finance such costs;

WHEREAS, all capitalized terms used herein and not otherwise defined will
have the meanings set forth in the Original Resolution;

WHEREAS, the Prior Notes were issued and delivered on February 15, 1996,
and $8,585,851.96 principal amount thereof, plus accrued interest in the amount of
$102,004.74 remain outstanding thereon, and the Issuer is now prepared to issue is
Series 1996 Bonds and to apply a portion thereof to payment of a portion of the Prior
Notes;

WHEREAS, under the Original Resolution, the Issuer is permitted to request
an extension of the maturity of the Prior Notes for a period of up to one year, and the
Issuer has done so;

WHEREAS, in order to permit timely payment of the remaining Costs of the
Expanded Project (hereinafter defined) pending receipt of advances of proceeds of the
Series 1996 Bonds and the Series 1997 Bonds (hereinafter defined), to repay the balance of
the Prior Notes representing the portion thereof applied to certain Costs of the Project which
will not be permanently financed from proceeds of the Series 1996 Bonds, and to pay
certain other costs relating to issuance of a letter of credit partiaily securing the Series 1996
Bonds, it is in the best interests of the Issuer that its Waterworks Facilities Bond and Grant
Anticipation Notes, Series 1996 A, in the (maximum) aggregate principal amount of
$3,000,000 (the "Series 1996 A Notes"), be sold to the Original Purchaser pursuant to the
Amended Commitment (as hereinafter defined) as soon after the adoption of this
Supplemental and Amendatory Resolution as may be practicable and authorized and
permitted by applicable law;

WHEREAS, the amount of credit available to the Issuer under the
Series 1996 A Note as of any date shall be the lesser of (i) $3,000,000 or (ii) the difference



between the amount of principal of the Series 1996 Bonds advanced to the Issuer as of such
date and the sum of $14,700,000;

WHEREAS, upon issuance and delivery of the Series 1996 A Notes, the Prior
Notes will be paid in full and there will be no outstanding obligations of the Issuer which
will rank prior to or on a parity with the Series 1996 A Notes as to lien or source of and
security for payment;

WHEREAS, the Issuer has complied with all requirements of West Virginia
law relating to the authorization of the acquisition and construction of the Project and the
operation of the System, or will have so complied prior to issuance of the Notes
commencement of construction of the Project, including the obtaining of a certificate of
convenience and necessity from the Public Service Commission of West Virginia by final
order, the time for rehearing and appeal of which'have expired (or have been waived by all
parties) and the approval of the Project and proposed financing thereof by the Infrastructure
Council; and

WHEREAS, all provisions of the Original Resolution except as amended
hereby, are incorporated herein and shall apply in full force and effect with respect to the
Series 1996 A Notes.

NOW THEREFORE, THE PUBLIC SERVICE BOARD OF OAKVALE
ROAD PUBLIC SERVICE DISTRICT HEREBY RESOL VES:



ARTICLE I

DEFINITIONS, STATUTORY AUTHORITY AND FINDINGS

Section 1.01. Definitions. All capitalized terms defined in the Originai
Resolution shall have the same meanings in this Supplemental and Amendatory Resolution,
eXcept as may be otherwise set forth herein. In addition, the following terms shall have the
following meanings in this Supplemental and Amendatory Resolution unless the context
expressly requires otherwise. :

"Closing Date” means the date of original issuance and delivery of the
Series 1996 A Notes to the Original Purchaser, expected to be December 4, 1996.

"Commitment” means the letter of the Original Purchaser to the Issuer and the
Company dated February 15, 1996, as amended by the Amended Commitment Letter of the
Original Purchaser dated December 4, 1996 (the "Amended Commitment"), whereby the
Original Purchaser has committed to purchase the Series 1996 A Notes, subject 1o
compliance by the Issuer and the Company with the conditions and limitations stated
therein.

"Costs of Issuance” means all items of fees and expenses, directly or indirectly
payable or reimbursable by or to the Issuer and related to the authorization, sale and
issuance of the Series 1996 A Notes, including, but not limited to, printing costs, costs of
preparation and reproduction of decuments, filing and recording fees, origination fees and
charges of the Original Purchaser or Registrar, fees and expenses of bond counsel, counsel
to the Issuer, counsel to the Original Purchaser and counsel to the Company, fees and
expenses of engineers, consultants and other professionals, costs of credit ratings, fees and
charges for preparation, execution, transportation and safekeeping of the Series 1996 A
Notes and any other cost, charge or fee in connection with the original issuance of the
Series 1996 A Notes.

“Guaranty" means the Guaranty dated February 15, 1996, of the Company,
as ratified and confirmed by the Company, whereby the Company has absolutely and
unconditionally guaranteed to pay to the Original Purchaser and any subsequent Holders of
the Series 1996 Notes, the entire principal amount advanced under the Series 1996 Notes
and interest accrued thereon in accordance with the terms thereof,

"Letter of Credit" means the Letter of Credit No. 96064, issued December 4,
1996, in the stated amount of $1,093,391.20, by One Valley Bank, National Association,
Charleston, West Virginia, for the benefit of the Authority.



“"Noteholder” or "Holder of the Notes" or "Holder" or "Registered Owner"
Or any similar term means any person who shall be the registered owner of any Outstanding
Series 1996 A Note or Series 1996 A Notes.

"Notes Legislation” or "Resolution” means the Original Resolution, as
supplemented and amended by the Supplemental and Amendatory Resolution, and all further
orders, ordinances and resolutions supplemental hereto or amendatory hereof.

"Outstanding,” when used with reference to Series 1996 Notes and as of any
particular date, describes all Series 1996 Notes theretofore and thereupon being delivered
except (a) any Series 1996 Note for the payment of which moneys, equal to its principal
amount, with interest to the date of maturity, shall be held in trust under the Resolution and
set aside for such payment (whether upon or prior to maturity); and (b) any Series 1996
Note deemed to have been paid as provided in Article VI of the Prior Resolution.

"Series 1996 Bonds" means the Water Revenue Bonds, Series 1996 (West
Virginia Infrastructure Fund), to be issued by the Issuer to the Infrastructure Council, on
December 4, 1996, in the aggregate principal amount of $12,700,000, pursuant to a Bond
Resolution of the Issuer to provide for the refinancing of a portion of the Prior Notes and
the permanent financing of a portion of the Project.

"Series 1997 Bonds" means the Water Revenue Bonds, Series 1997 (West
Virginia Infrastructure Fund), of the Issuer, anticipated to be issued in 1997 by the Issuer
to the Infrastructure Council to provide financing for certain additional waterworks facilities
for the System,

"Series 1996 Notes" means the $3,000,000 (maximum) aggregate principal
amount of Waterworks Facilities Bond and Grant Anticipation Notes, Series 1996 A,
originally authorized hereby.

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

Words importing singular number include the plural number in each case and
vice versa; words importing the masculine gender include every other gender; and words
importing persons include firms, partnerships, associations and corporations.

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



Articles, sections and subsections mentioned by number only are the respective
articles, sections and subsections of this Supplemental and Amendatory Resolution so
numbered,

Section 1.02. Authority for this Supplemental and Amendatory
Resolution. This Supplemental and Amendatory Resolution is enacted pursuant to the

provisions of the Act and other applicable provisions of the law.

Section 1.03. Series 1996 A Notes Legislation Constitutes Contract. In
consideration of the acceptance of the Series 1996 A Notes by those who shall be the
Registered Owners of the same from time to time, this Series 1996 A Notes 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 benefit, protection and security of the Registered Owners of the
Series 1996 A Notes.



ARTICLE I

AUTHORIZATION OF THE ACQUISITION AND CONSTRUCTION OF THE
PROJECT

Section 2.01. Authorization of the Acquisition and Construction of the
Project. There is hereby authorized and ordered the acquisition and construction of the
Project, at an estimated cost not to exceed $18,380,318, in accordance with the plans and
spectfications prepared and to be prepared by the Consulting Engineers, heretofore filed and
to be filed in the office of the Secretary of the Board. In the event of any changes in such
pians and specifications in an amount greater than $500,000, the Issuer shall promptly notify
the Original Purchaser and the Company in writing of such change. No such change in
excess of $500,000 shall be made without the written consent of the Company.




ARTICLE {I]

THE SERIES 1996 A NOTES

Section 3.01. Authorization of the Series 1996 A Notes. For the
purposes of temporarily financing a portion of the Costs of the Project and additional
waterworks facilities designated as the "Back Side of Bent Mountain Road Project”
(collectively, the "Expanded Project”) repaying a portion of the Prior Notes, the Costs of
Issuance of the Series 1996 A Notes, and costs relating to the Letter of Credit, there shail
be and hereby are authorized to be issued the Waterworks Facilities Bond and Grant
Anticipation Notes, Series 1996 A, of the [ssuer, in the maximum aggregate principal
amount of not more than $3,000,000.

Section 3.02. Terms of Series 1996 A Notes. The Series 1996 A Notes
shall be issued in fully registered form and shal} be initially issued as a single Note,
numbered AR-1, in the principal amount of $3,000,000. The Notes shall be dated the
Closing Date, shall bear interest at the rate of 7.43% per annum, computed on the basis of
a year of 360 days, payable for the actual number of days elapsed during any portion of a
month, in arrears on the last day of each calendar quarter, commencing January 1, 1997;
shall mature on December 31, 1997, unless extended in accordance with the provisions for
extension set forth in the Series 1996 A Notes; and shall be subject to prepayment or
redemption in whole or in part at any time, without premium, at the price of 100% of the
principal amount prepaid or redeemed, plus interest accrued to the date fixed for such
prepayment or redemption, and shall have such other terms and provisions, all as set forth
in EXHIBIT B - FORM OF SERIES 1996 A NOTE, attached hereto and incorporated by
reference herein.

The aggregate proceeds of the Notes shall not be paid to the Issuer upon
delivery of the Notes but shall be advanced to the Issuer as requested by the Issuer on a
revolving line of credit basis under the conditions set forth in Section 3.05 hereof, and the
Notes shall evidence only the indebtedness recorded on the Record of Advances and
Repayments attached thereto and incorporated therein. Interest shall accrue on the Notes
only on the amount of each advance from the actual date thereof and shall take into account
all repayments as listed on said Record of Advances and Repayments. The maximum
cumulative amount of principal of the Series 1996 A Notes which shall be advanced to the
Issuer as of any date shall be the lesser of (1) $3,000,000 or (ii) the difference between the
amount of principal of the Series 1996 Bonds advanced from time to time to the Issuer as
of such date and the sum of $14,700,000.

The Notes shall be payable as to principal and interest at the principal office
of the Original Purchaser in any coin or currency which, on the date of payment, is legal
tender for the payment of public and private debts under the laws of the United States of
America.



Except as otherwise set forth herein and in EXHIBIT B - FORM OF
SERIES 1996 A NOTE, all other provisions of the Series 1996 A Notes shall be as
provided for the Prior Notes, as set forth in the Prior Resolution.

Section 3.03. Form of Series 1996 A Notes. The text of the
Series 1996 A Notes shali be in substantially the form set forth in EXHIBIT B - F ORM
OF SERIES 1996 A NOTE, with such omissions, insertions and variations as may be
necessary and desirable and authorized by a supplemental resolution adopted prior to the

issuance thereof.

Section 3.04. Sale of Series 1996 A Notes. The Series 1996 A Notes
shall be sold to the Original Purchaser contemporaneously with, or as soon as practicable
and authorized and permitted by applicable law after, adoption of this Supplemental and
Amendatory Resolution.

Section 3.05. Advances of Principal of Series 1996 A Notes. A. The
Issuer shall request from the Original Purchaser advances of proceeds of the Series 1996 A
Notes as needed, not more than once each month, to pay Costs of the Expanded Project,
and such proceeds shall be paid to the Issuer or its designated payee only upoen resolution
of the Board approving payment of such amounts and submission to the Original Purchaser
of 2 completed payment requisition in substantially the form set forth in EXHIBIT C -
FORM OF PAYMENT REQUISITION, attached hereto and incorporated by reference
herein, and otherwise under the terms and limitations of the Amendatory Commitment.
Such proceeds shall be advanced no later than 2 Business Days following receipt by the
Original Purchaser of such resolution and payment requisition. On the Closing Date, the
Original Purchaser shall advance proceeds of the Series 1996 A Notes, sufficient to pay
(1) the balance of the outstanding principal of and interest on the prior Notes, not paid from
proceeds of the Series 1996 Bonds, being $217,170.30: (i) the initial Letter of Credit Fee,
being $13,667.39; and (iii) the Costs of Issuance of the Series 1996 A Notes, being $-0-
(total of $230,837.69). All payments shall be approved by the Company. After payment
of all such Costs of the Expanded Project, any Series 1996 A Notes proceeds remaining
with the Issuer shail be forthwith applied to the repayment of the Series 1996 A Notes, or
if no Series 1996 A Notes are then Outstanding, may be used by the Issuer for any lawful
purpose of the System.

B. Repayments of principal of and interest on the Series 1996 A Notes shall
be made by the Issuer in accordance with Section 4.02 hereof.

C.  The initial draw under the Series 1996 A Notes shall be in the amount
of $230,837.69, as set forth in Requisition No. 1, and the payments set forth therein are
hereby approved.



D. The maximum cumulative amount of principal of the Series 1996 A
Notes that shall be advanced to the Issuer as of any date shall not exceed the limitations set
forth in Section 3.02 hereof and in the Series 1996 A Note.

Section 3.06. Security for the Series 1996 A Notes. The principal of and
interest on the Series 1996 A Notes shall be payabie from and secured by a first lien on
(i) the proceeds of the Series 1996 Bonds to be issued by the Issuer to permanently finance
all or any portion of the Costs of the Project, (ii) all Grant Receipts received by the Issuer
subsequent to the Closing Date, and (ii1) the proceeds of the Series 1997 Bonds anticipated
to be issued by the Issuer to permanently finance the remaining Costs of the Expanded
Project.

Section 3.07. Refunding of Series 1996 A Notes. In the event proceeds
of the Series 1996 Bonds, Grant Receipts and proceeds of the Series 1997 Bonds are not
sufficient or available to pay the Series 1996 A Notes in full on or before the maturity date
of the Series 1996 A Notes, the Issuer covenants- and agrees to use its best efforts to issue
and sell its refunding notes in an amount sufficient to pay the principal of and interest on
the Series 1996 A Notes on the maturity date. The terms of such refunding notes shall be
determined by a resolution of the Issuer. If necessary, the Issuer shall use its best efforts
to increase rates and charges for use of the System so that sufficient revenues will be
generated to pay such refunding notes on or prior to the final maturity thereof (subject to

the prior lien thereon of the Series 1996 Bonds).

Section 3.08. Prohibition of Other Loans or Obligations. So long as the
Series 1996 A Notes are Outstanding, no other bonds, notes or other evidences of
indebtedness payable from proceeds of the Series 1996 Bonds, the Grant Receipts or the
Series 1997 Bonds shall be issued by the Issuer; provided however, that the Issuer may
issue refunding notes or bonds to pay the principal of and interest accrued on the

Series 1996 A Notes in full.

Section 3.09. Covenants with Holders of Series 1996 A Notes. In order
to secure the payment of the Series 1996 A Notes, the Issuer hereby covenants and agrees
with the Holders of the Series 1996 A Notes, and makes provisions which shall be a part
of the contract with such Holders, that the Issuer, if and so long as any of the Series 1996 A

Notes are Outstanding and unpaid:

(A)  Will not make or cause or permit to be made any application of
the proceeds of the Series 1996 A Notes except in accordance with the
provisions of Section 4.01 hereof, or of any Grant Receipts, proceeds of the
Series 1996 Bonds proceeds of the Series 1997 Bonds or proceeds of the
Guaranty except in accordance with the provisions of Section 4.02 hereof:;

(B)  Will comply in all respects with the terms and provisions of any
grant agreements applicable to the Expanded Project and with all applicable
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State and Federal laws and regulations governing the implementation of such
grant agreements;

(C)  WIill, in the event the proceeds of the Series 1996 Bonds and the
Grant Receipts and are not sufficient or available to pay the Series 1996 A
Notes, when due, issue its refunding notes or bonds and apply the proceeds
of its refunding notes or bonds to the payment of the Series 1996 A Notes in
accordance with the provisions of Section 3.07 hereof;

(D) Wil diligently and in good faith pursue acquisition and
construction of the Expanded Project and all actions necessary to meet the
conditions necessary under the Infrastructure Council commitment to purchase
the Series 1996 Bonds and the Series 1997 Bonds in an amount sufficient to
pay the Series 1996 A Notes in full, including all interest accrued thereon, on
or prior to the maturity date thereof:

(E)  Will diligently and in good faith take all actions necessary to
insure the timely and complete receipt of all Grant Receipts;

(F)  Will fully perform and comply with the terms and conditions
of: (i} the Agreement; (ii) all PSC orders and approvals relating to the
Expanded Project; (iii) all requirements of the Infrastructure Council or other
lending entity relating to the Series 1996 Bonds and the Series 1997 Bonds:;
(tv) all grants related to the Expanded Project; and (v) any other contractual
regulatory or other requirements, including but not limited to easements,
covenants, reservations, restrictions, building and zoning requirements and all
similar matters relating to the acquisition, construction and operation of the
Expanded Project; and

(G)  Will provide to the Original Purchaser a balance sheet and profit
and loss statement within 60 days of the end of each calendar quarter and an
annual financial statement within 120 days of the end of each Fiscal Year,
audited by independent certified public accountants acceptable to the Original
Purchaser.

Section 3.10. Amended Commitment. The Issuer hereby
authorizes the execution and delivery of the Amended Commitment, a copy
of which is attached hereto as EXHIBIT D - AMENDED COMMITMENT,
and incorporated by reference herein. The Issuer hereby covenants to comply
with all provisions of the Amended Commitment.
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ARTICLE IV

APPLICATION OF SERIES 1996 A NOTES PROCEEDS; REPAYMENT

Section 4.01. Application of Series 1996 A Notes Proceeds.
All proceeds derived from the sale of the Series 1996 A Notes, when
disbursed, shail be applied by the Issuer solely to payment of Costs of the
Expanded Project, Costs of Issuance and other costs set forth in Section 3.01
hereof, and until so expended, are hereby pledged as additional security for
the Series 1996 A Notes.

Section 4.02. Repayment of Series 1996 A Notes. There
shall be paid to the Original Purchaser for the account of the Series 1996 A
Notes, the following: (i) no later than 5 Business Days after receipt by the
Issuer thereof from time to time, all Grant Receipts, (ii) no later than
3 Business Days after receipt, all proceeds of each advance of principal of the
Series 1996 Bonds, and (ii1) upon issuance of the Series 1997 Bonds, an
amount of proceeds thereof sufficient to pay in full the then remaining
principal of and interest accrued on the Series 1996 A Notes. All Moneys so
received by the Original Purchaser shall, if repaid as a scheduled quarterly
payment upon the Series 1996 A Notes, be credited first to payment of interest
accrued on the Series 1996 A Notes and thereafter to payment of principal
thereof. All moneys so received by the Original Purchaser other than as a
scheduled quarterly repayment, shall be applied to reduction of principal of the
Series 1996 A Notes.
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ARTICLE V

DEFAULT AND REMEDIES

Section 5.01. Events of Default. Each of the following
events shall constitute an "Event of Default” with respect to the Series 1996 A
Notes:

(A) If default occurs in the due and punctual payment of any
installment of principal of or interest on any Series 1996 A Notes;

(B) If default occurs in the Issuer’s observance of any of the
covenants, agreements or conditions on its part relating to the Series 1996 A
Notes in this Resolution, any suppiemental resolution, in the Commitment or
in the Series 1996 A Notes, as the case nray be, contained, and such default
shall have continued for a period of 20 days after the Issuer and the Company
shall have been given written notice of such default by the Original Purchaser
or any other Holder of a Note;

(C) If an order for relief shall be entered against the Issuer or the
Company by any United States Bankruptcy Court; or the Issuer or the
Company shall generally not pay their debts as they become due (within the
meaning of 11 U.S.C. §303(h) as at any time or any successor statute thereto)
or make an assignment for the benefit of creditors; or the Issuer or the
Company shall apply for or consent to the appointment of a custodian,
recetver, trustee or similar officer for its or for all or any substantial part of
its property; or such custodian, receiver, trustee or similar officer shall be
appointed without the application or consent of the Issuer or the Company and
such appointment shall continue undischarged for a period of sixty days; or the
Issuer or the Company shall institute any bankruptcy, insolvency,
reorganization, moratorium, arrangement, readjustment of debt, dissolution,
liquidation or similar proceeding relating to it under the laws of any
jurisdiction or any such proceeding shall be instituted against the Issuer or the
Company and shall remain undismissed for a period of sixty days; or any
Jjudgment, writ, warrant or attachment, execution or similar process shall be
issued or levied against the substantial part of the property of the Issuer or the
Company and such judgment, writ or similar process shall not be released,
vacated or fully bonded within sixty days after its issue or levy;

(D) If there shall occur a material adverse change with respect to the

financial condition of the Company which results in a material impairment of
the prospect of repayment of the Series 1996 A Notes; or
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(E)  If any representation or warranty by the Issuer or the Company
made in this Resolution, the Guaranty or the Commitment. or to induce the
purchase of the Series 1996 A Notes, shall prove to have been false or
misleading in any material respect when made.

Section 5.02. Remedies. Upon the happening and continuance of any
Event of Default then, automatically, the Original Purchaser is not obligated to continue to
advance principal of the Series 1996 A Notes and, at the option of the Original Purchaser,
all obligations shall, without preseniment, demand, protest or notice of any kind, all of
which are hereby expressly waived, be forthwith due and payable and the Original
Purchaser may, immediately upon the expiration of any period of grace, provided for in this
Resolution, enforce payment of all obligations and exercise any and all other remedies
granted 1o it herein, in the Series 1996 A Notes or at law, in equity or otherwise and
specifically, any Holder of a Note may exercise any available remedy and bring any
appropriate action, suit or proceeding to enforce his or her rights and, in particular,
(i) bring suit for any unpaid principal or interést then due, (ii) by mandamus or other
appropriate proceeding enforce all rights of the Holders of the Series 1996 A Notes
including the right to require the Issuer to perform its duties under the Act and the
Series 1996 A Notes Legislation relating thereto, (iii) bring suit upon the Series 1996 A
Notes, (iv) enforce the Guaranty, (v) by action at law or bill in equity require the Issuer to
account as if it were the trustee of an express trust for the Holders of the Series 1996 A
Notes (subject to and subordinate to the Series 1996 Bonds), and (vi} by action or bill in
equity enjoin any acts in violation of the Series 1996 A Notes Legislation with respect to
the Series 1996 A Notes, or the rights of the Holders of the Series 1996 A Notes (subject
to and subordinate to the Series 1996 Bonds).
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ARTICLE Vi

DEFEASANCE

Section 6.01. Defeasance. If the Issuer shall pay or cause to be paid, or
there shall otherwise be paid, to the Holders of all Series 1996 A Notes the principal of and
interest due or to become due thereon, at the times and in the manner stipulated therein and
in this Resolution, then the pledge of and other moneys and securities pledged under this
Resolution and all covenants, agreements and other obligations of the Issuer to Holders of
the Series 1996 A Notes shali thereupon cease, terminate and become void and be
discharged and satisfied.
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ARTICLE VII

MISCELLANEQUS
Section 7.01. Amendment or Modification of this Supplemental and

Amendatory Resolution. Prior to issuance of the Series 1996 A Notes, this Supplemental

Section 7.02. Supplemental and Amendatory Resolution Constitutes
Contract. The provisions of this Supplemental and Amendatory Resolution shal] constitute

Section 7.03. Severability of Invalid Provisions. If any section,
paragraph, clause or provision of this Supplemental and Amendatory Resolution should be

Section 7.04. Headings, Etc. The headings and catchlines of the articles,
sections and subsections hereof are for convenience of reference only, and shall not affect
in any way the meaning or interpretation of any provision hereof.

Section 7.05. Conflicting Provisions Repeajed. All  ordinances,
resolutions, indentures or orders. or parts thereof, in conflict with the provisions of this
Supplemental and Amendatory Resolution are, to the extent of such conflict, hereby
repealed, provided however, that aj] provisions of the original Resolution not amended
hereby shall continue in full force and effect, and shal] apply to the Series 1996 A Bonds.

Section 7.06. Covenant of Due Procedure, Etc. The Issuer covenants

Chairman, the Secretary and members of the Board were at all times when any actions in
connection with this Resolution occurred and are duly in office and duly qualified for such
office.
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Section 7.07. Effective Date. This Supplemental and Amendatory
Resolution shall take effect immediately following adoption hereof.

Adopted this 4th day of December, 199
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11.

EXHIBIT A - EXPANDED PROJECT DESCRIPTION

ARC Ci

SCBG Cl1-A

SCBG C1-B

. SCBG C2

. SCBG C3

SCBG C4

OVRPSD C1

OVRPSD C2

EDA C1
OVRPSD C3

COE C1

Knob Ridge Road, True Road and
Edwards Road

Bellpoint Bridge Hinton South along
Route 20 to Bluestone Lake Bridge to
WVAWC Lake Crossing Terminus

From Intersection Route 18 and
Route 20 near Pipestem Falls North
along Route 20 to last house before
Bluestone Lake Bridge (Pipestem
Creek) ’

From Intersection Route 18 and
Route 20 South along Route 20 to
Intersection of Pine Grove Road an
Old Lerona Road

Pine Grove Road

Davies Fork Area (Near Princeton)
From Intersection of Pine Grove
Road and Old Lerona Road South
along Route 20 to Intersection of
Route 20 and Route 20/22 (Includes
Speedway)

From Intersection of Route 20 and
Route 20/22 South/Southwest CIoss
country to the WVAWC Princeton
connection along Route 20

Portions covered in EDA Agreement

New Pisgah Road

Portions covered in COE Agreement
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12. COE2 Portions covered in COE Agreement

I3. OVRPSD C4 Back of Bent Mountain Road
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EXHIBIT B - FORM OF SERIES 1996 A NOTE

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
OAKVALE ROAD PUBLIC SERVICE DISTRICT
WATERWORKS FACILITIES BOND AND
GRANT ANTICIPATION NOTE, SERIES 1996 A

No. AR-1 $3,000,000

KNOW ALL MEN BY THESE PRESENTS: That OAKVALE ROAD
PUBLIC SERVICE DISTRICT, a public corporation and political subdivision of the State
of West Virginia in Mercer and Summers Counties of said State (the “Issuer”) for value
received, hereby promises to pay, but only from the sources provided therefor, as
hereinafter set forth, to the order of

- ONE VALLEY BANK, NATIONAL ASSOCIATION -

payments. Interest shall be computed on the basis of a year of 360 days, payable for the
actual number of days elapsed during any portion of a month, and shall be payable in
arrears, on the last day of each calendar quarter, commencing January 1, 1997, In the
event any payment of principal of or interest on this Note is not made within 25 days of the
date upon which it is due, a late charge of 5% of the amount of such delinquency shall be
payable by the Issuer.

The principal of and interest on this Note are payable in any coin or currency
which on the date of payment thereof is legal tender for the payment of public and private
debts under the laws of the United States of America, at the office of One Valley Bank,
National Association, Charleston, West Virginia.
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This Note is subject to prepayment of principal in whole or in part at any time,
without penalty.

The loan evidenced by this Note shall be advanced to the Issuer as requested
by the Issuer in accordance with the provisions set forth in the Series 1996 A Notes
Legislation, as hereinafter defined, and interest shall accrue on the amount of each advance
from its actual date, adjusted for any repayments thereof as shown on the Record of
Advances and Repayments attached hereto as a part hereof,

This Note is issued (i) to temporarily finance a portion of the costs of
acquisition and construction of certain waterworks facilities of the Issuer (the "Project”) (the
existing waterworks facilities of the Issuer, the Project and any further extensions, additions,
betterments or improvements thereto, are hereinafter referred to as the "System") (ii) 10
Tepay a portion of the Issuer’s Series 1996 Notes, heretofore issued and outstanding, (iii) to
pay initial fees for issuance of a letter of credit partially securing the Series 1996 Bonds,
and (iv) to pay the costs of issuance hereof and related costs. This Note 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 of the West Virginia Code

February 13, 1996, and a Supplemental and Amendatory Notes Resolution adopted by the
Issuer on December 4, 1996 {collectively, the "Series 1996 A Notes Legislation™), and is
subject to ail the terms and conditions thereof.

The principal of and interest on this Note are payabie from and secured by a
first lien on (i) the proceeds of the $12,700,000 aggregate principal amount Water Revenye

This Note does not constitute a corporate indebtedness of the Issuer within the
meaning of any constitutional, statutory or charter provisions or limitations, nor shall the
Issuer be obligated to pay the same or the interest hereon except from the sources set forth
above. Under the Series 1996 A Notes Legislation, the Issuer has entered into certain
covenants with the Registered Owner, for the terms of which reference is made to said
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Series 1996 A Notes Legislation. Remedies provided the Registered Owner are exclusively
as provided in the Series 1996 A Notes Legislation, to which reference is here made for a
detailed description thereof.

Subject to the requirements for transfer set forth below, this Note is, and has
all the qualities and incidents of, a negotiable instrument under the Uniform Commercial
Code of the State of West Virginia. This Note is transferable, as provided in the
Series 1996 A Notes Legislation, only by transfer of registration upon the books of the
Registrar, to be made at the request of the Registered Owner hereof in person or by his
attorney duly authorized in writing, and upon surrender hereof, together with a written
instrument of transfer satisfactory to the Registrar duly executed by the Registered Owner
or his duly authorized attorney.

All moneys received from the sale of this Note shall be applied solely to the
payment of the costs of the Project and the costs of issuance and related costs described in
the Series 1996 A Notes 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 Note,

issuance of this Note exist, have happened and have been performed in due time, form and
manner as required by law, and that the Series 1996 A Notes, together with all other
obligations of the Issuer, do not exceed any limit prescribed by the Constitution or statytes
of the State of West Virginia.

All provisions of the Series 1996 A Notes Legislation and the statutes under
which this Note is issued shal] be deemed to be a part of the contract evidenced by this Note
to the same extent as if written fully herein.

This Note shall not be valid or obligatory unless authenticated and registered

by the Registrar by the execution of the Registrar’s Certificate of Authentication and
Registration attached hereto and incorporated herein.
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INWITNESS WHEREOF

+OAKVALEROAD PUBLICSERVICE DISTRICT
has caused this Note to be

signed by its Chairman and its corporate seal to be hereunto
affixed and attested by its Secretary, and has caused this Note to be dated December 4,
1996.
[SEAL)
Chairman
ATTEST:
Secretary
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CERTIFICATE QF AUTHENTICATION AND REGISTRATION

This is to certify that this Note is one of the Seri
in and issued under the provisions of the within-

and has been duly registered in the name of the

es 1996 A Notes described
mentioned Series 1996 A Notes Legislation
registered owner set forth above.

Date: , 1996,

ONE VALLEY BANK, NATIONAL
ASSOCIATION, as Registrar

By
Authorized Officer
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RECORD OF ADVANCES AND REPAYMENTS

AMOUNT OF ADVANCE/ DATE AMOUNT OF REPAYMENT/ DATE
A 8 H__$
{2 (2)_ %
3 3 (3)
RCI 4) S
L3) (N__§
L6) $ 6 _$
H_ 8 {7y 8
{8 _§ (8) %
9 3 9 _$
a3 (10) _§
aty s (1) %
(i2) 3 (I_3
a3) $ (13) _§
d4) $ (1) 8
(s) 8 (15) _$
(16) § (16) _$
an s (an $
a8 $ (18) §
(19) _$ (19) _$
2003 20y §
[PAVIN) 25 _$
22)_8 (22) %
(23) § 23) §
24 $ (24) $

TOTAL $
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ASSIGNMENT

FOR VALUE RECEIVED, the undersigned seils, assigns and transfers unto
the Oakvale Road Public Service
District Waterworks Facilities Bond and Grant Anticipation Note, Series 1996, in the
amount of §$ dated . » and does hereby
irrevocably constitute and appoint , attorney. to
transfer said Note on the books of the Registrar on behalf of said [ssuer with full power of
substitution in the premises. y

Dated:

?

IN THE PRESENCE OF:
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EXHIBIT C - FORM OF PAYMENT REQUISITION

Qakvale Road Public Service District,
Waterworks Facilities Bond and Grant Anticipation Notes, Series 1996 A

REQUISITION NO.:

DATE:

You are authorized to disburse to Qakvale Road Public Service District (the
"District") the sum of § » Which will be paid by the District to the payees
and in the amounts set forth on the attached,

In accordance with the Resolution of the District adopted February 13, 1996,
s amended and supplemented by an Amendatory and Supplemental Notes Resolution
adopted December 4, 1996, pursuant to which the above-captioned Series 1996 A Notes
were issued (collectively, the "Resolution™), 1 hereby certify as follows:

1. None of the items for which Payment is proposed to be made has formed
the basis for any disbursement theretofore made;"

2. Each item for which the Payment is proposed to be made is or was
necessary in connection with the Project and constitutes either Costs of the Expanded Project
or Costs of Issuance, as such terms are defined in the Resolution;

3. Each of such costs has been otherwise properly incurred,;
4, Payment for each of the iterns proposed is now due and owing.
5. The District is in compliance with all provisions of the Resolution.

OAKVALE ROAD PUBLIC SERVICE DISTRICT

By

Its Chairman
APPROVED:

WEST VIRGINIA-AMERICAN WATER COMPANY

By

Its

STAFFORD CONSULTANTS, INC.

By

Its
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EXHIBIT D - AMENDED COMMITMENT

AMENDED COMMITMENT INCLUDED IN
TRANSCRIPT AS DOCUMENT No.

—
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CERTIFICATION

Certified a true co
adopted by the Public Servic
December 4, 1996,

py of a Supplemental and Amendatory Resolution duly
¢ Board of Qakvale Road Public Service District on

Dated: December 4, 1996.

[SEAL] -
Secretary
12/03/96
OVI. V4
6679906/96001
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{ SPECIMEN NCTE)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
OAKVALE ROAD PUBLIC SERVICE DISTRICT
WATERWORKS FACILITIES BOND AND
GRANT ANTICIPATION NOTE, SERIES 1996 A

No. AR-1 $3,000,000

KNOW ALL MEN BY THESE PRESENTS: That OAKVALE ROAD
PUBLIC SERVICE DISTRICT, a public corporation and political subdivision of the State
of West Virginia in Mercer and Summers Counties of said State (the "Issuer") for value
received, hereby promises to pay, but only from the sources provided therefor, as
hereinafter set forth, to the order of

- ONE VALLEY BANK, NATIONAL ASSOCIATION -

or registered assigns (the "Registered Owner"), on the 31st day of December, 1997 (unless
extended in accordance with the provision for extension set forth herein), the principal sum
of THREE MILLION DOLLARS ($3,000,000), or such lesser amount as shall have been
advanced to the Issuer hereunder and not previously repaid, as set forth in the Record of
Advances and Repayments attached hereto and incorporated herein by reference as a part
hereof, together with interest on such advances from the date thereof at the rate of 7.43%

repayments other than scheduled repayments shall be applied to reduction of principal, but
any such partial repayments shall not defer payment of or reduce any regularly scheduled

upon which it is due, a late charge of 5% of the amount of such delinquency shall be
payable by the Issuer.

The principal of and interest on thjs Note are payable in any coin or
currency which on the date of payment thereof is legal tender for the payment of public
and private debts under the laws of the United States of America, at the office of One
Valley Bank, National Association, Charleston, West Virginia.

The maximum cumulative principal amount of this Note which may be
advanced as of any date shall equal the lesser of (i) $3,000,000 or (ii) the difference
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between the proceeds of the Series 1996 Bonds (as hereinafter defined) disbursed from
time to time to the Issuer as of such date and the sum of $14,700,000.

This Note is subject to prépayment of principal in whole or in part at any
time, without penalty.

The loan evidenced by this Note shall be advanced to the Issuer as
requested by the Issuer in accordance with the provisions set forth in the Series 1996 A
Notes Legislation, as hereinafter defined, and interest shall accrue on the amount of
each advance from its actyal date, adjusted for any repayments thereof as shown on the
Record of Advances and Repayments attached hereto as a part hereof.

This Note is issued (i) to temporarily finance a portion of the costs of
acquisition and construction of certain waterworks facilities of the Issuer (the "Project")

Constitution and statutes of the State of West Virginia, including particularly
Chapter 16, Article.13A of the West Virginia Code of 1931, as amended (the "Act"),
a Notes Resolution duly adopted by the Issuer on February 13, 1996, and a
Supplemental and Amendatory Notes Resolution adopted by the Issuer on December 4,
1996 (collectively, the "Series 1996 A Notes Legislation"), and is subject to all the
terms and conditions thereof.

The principal of and interest on this Note are payable from and secured
by a first lien on (i) the proceeds of the $12,700,000 aggregate principal amount Water
Revenue Bonds, Series 1996 (West Virginia Infrastructure Council) (the "Series 1996
Bonds"), issued by the Issuer concurrently herewith to the West Virginia Infrastructure

delivery of the Series 1996 A Notes, and (iii) the proceeds of additional water revenue
bonds anticipated to be issued by the Issuer in 1997, The moneys from these sources
shall be paid in the amounts and at the times set forth in the Series 1996 A Notes
Legislation,

This Note does not constitute 3 corporate indebtedness of the Issuer
within the meaning of any constitutional, Statutory or charter provisions or limitations,
nor shall the Issuer be obligated to pay the same or the interest hereon except from the
sources set forth above. Under the Series 1996 A Notes Legislation, the Issuer has
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entered into certain covenants with the Registered Owner, for the terms of which
reference is made to said Series 1996 A Notes Legislation. Remedies provided the
Registered Owner are exclusively as provided in the Series 1996 A Notes Legislation,
to which reference is here made for a detailed description thereof.

Subject to the requirements for transfer set forth below, this Note is, and
has all the qualities and incidents of, 2 negotiable instrument under the Uniform
Commercial Code of the State of West Virginia. This Note is transferable, as provided
in the Series 1996 A Notes Legislation, only by transfer of registration upon the books
of the Registrar, to be made at the request of the Registered Owner hereof in person or
by his attorney duly authorized in writing, and upon surrender hereof, together with a
written instrument of transfer satisfactory to the Registrar duly executed by the
Registered Owner or his duly authorized attorney.

All moneys received from the sale of this Note shall be applied solely to
the payment of the costs of the Project and the costs of issuance and related costs
described in the Series 1996 A Notes 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 Note. .

ITIS-HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and in
issuance of this Note exist, have happened and have been performed in due time, form
and manner as required by law, and that the Series 1996 A Notes, together with all
other obligations of the Issuer, do not exceed any limit prescribed by the Constitution
or statutes of the State of West Virginia.

All provisions of the Series 1996 A Notes Legislation and the statutes
under which this Note is issued shall be deemed to be a part of the contract evidenced
by this Note to the same extent as if written fully herein.

This Note shall not be valid or obligatory unless authenticated and
registered by the Registrar by the execution of the Registrar’s Certificate of
Authentication and Registration attached hereto and incorporated herein,



IN WITNESS WHEREOF
DISTRICT has caused this Not

be hereunto affixed and atteste

» OAKVALE ROAD PUBLIC SERVICE
€ to be signed by its Chairman and its corporate seal to
d by its Secretary, and has caused this Note to be dated

- , 1996,
Zhairman =
ATTEST:

Secretary



CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This
described in and is
Notes Legislation a
forth above.

is to certify that this Note is one of the Series 1996 A Notes
sued under the provisions of the within-mentioned Series 1996 A
nd has been duly registered in the name of the registered owner set

Date: , 1996,

ONE VALLEY BANK, NATIONAL
ASSOCIATION, as Registrar

By

Authorized Officer 7 /



RECORD OF ADVANCES AND REPAYMENTS

AMOUNT OF ADVANCE/ DATE AMOUNT OF REPAYMENT/ DATE
0§ _ (D §
2 3§ 2) §
3) s 3 $
M_ 3 4 _$
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D $ a_$
8 % (8 §
9 s 9 8
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as s (14) $
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0 $ 20)_$
2n__$ 21) §
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(23)_$ 23) _$
24 3 (24) $
TOTAL $




ASSIGNMENT

FOR VALUE RECEIVED, the undersigned sells, assigns and transfers unto
the Oakvale Road Public Service
District Waterworks Facilities Bond and Grant Anticipation Note, Series 1996, in the
amount of $ dated , » and does hereby
irrevocably constitute and appoint , attorney, to
transfer said Note on the books of the Registrar on behalf of said Issuer with full power of
substitution in the premises. :

Dated: &

-

IN THE PRESENCE OF:







v

One Valiey Bung

One Valley Square. PO Box 1793
Charleston, WV 25324

(304) 348-7000

ON EVALLEY
December 4, 1996 BANK

Oakvale Road Public Service District
Waterworks Facilities Bond and Grant Anticipation Notes, Series 1996A

Oakvale Road Public Service District
Princeton, West Virginia

Steptoe & Johnson
Clarksburg, West Virginia

Ladies and Gentlemen:

limited obligations of the Issuer and are not general obiigations or secured by any
obligation or pledge of any monies received or to be recejved by the Issuer other than
the sources of funds stated above; that the Notes do not now and shall never

37
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constitute an indebtedness of the Issuer within the meaning of any constitutional or statutory
provision or limitation.

4. We acknowledge that during the course of the transaction and prior
to the sale of the Notes, we have requested or have had access to information, including

5. Because of our experience in financial and business matters, we feel
that we are qualified to make the inquiry and analysis described in paragraph 3 and to
understand fully the documents and information described in paragraph 4.

6. We understand that the Notes have not been issued on the basis that
the interest thereon is or will be excluded from gross income for federa] income tax purposes.

7. We understand that the Notes (a) are not being registered under the
Securities Act of 1933, as amended, and are not being registered or otherwise qualified for
sale under the "Blye Sky" laws and regulations of any state, (b) will not be listed on any stock
or other securities exchange, (c) will carry no rating from any rating service, and (d) will not
be readily marketable.

8. We are purchasing the Notes for investment in our own account and
do not intend to divide the Notes purchased by us nor to resell or otherwise dispose of all or
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9. We have had the opportunity to consult with and be advised by legai
counsel as to the significance of this letter and we have satisfied ourselves that the
Notes are a lawful investment for us under all applicable laws.

Very truly your,

ONE VALLEY BANK, NATIONAL ASSOCIATION

o VM

Its







r

O Ve B,

(e Valfey Sqware, P2, foy [7ul
Charfestonn, WV 23524

(3 3N i)

December 4, 1996

Ronnie R. Stump, President

Oakvale Road Public Service District ONE\/ALLEY
P.O. Box 1061 BANK
Princeton, West Virginia 24740

Michael A. Miller, Vice President

West Virginia American Water Company
P. O. Box 1906

Charleston, West Virginia 25327

Re: Oakvale Road Public Service District Project - Amended Commitment
w

Please be advised that, subject to the terms and conditions set forth below, we (the
“Bank”) have agreed to make and you have agreed to accept modifications to the loan to Oakvale
Road Public Service District (as amended, referred to herein as the “Loan”), subject to the terms and
conditions set forth below. This Amended Commitment amends our commitment of February 15,
1996 (the “Commitment”). This Amended Commitment is issued at the request of Borrower and
Guarantor. The issuance of the bonds by Borrower to the West Virginia Water Development
Authority (“WDA”), on behalf of the West Virginia Infrastructure and Jobs Development Council
(the “Infrastructure Council”), anticipated in the Commitment will occur in two series, Series 1996,
in the principal amount of $12,700,000, to be issued December 4, 1996 and Series 1997, in the
principal amount of $2,000,000, to be issued in the summer of 1997 (the “Series 1996 Bonds” and
“Series 1997 Bonds,” respectively). The advances made to date by Lender, $8,585,851.96, pursuant
to the Commitment and the Borrower’s Waterworks Facilities Bond and Grant Anticipation Notes,
Series 1996 (“Original Note™), the Notes Resolution and related documents (the “Original Loan
Documents™), together with all interest accrued thereon will be repaid in full upon the issuance of
the Series 1996 Bonds, with the exception of $217,170.30, which will be advanced under the

Gentlemen:

Borrower and Guarantor have requested that Bank amend its Commitment to provide
a revolving line of credit in an amount of up to the lesser of (i) $3,000,000 or (ii) the difference
between the sum of all amounts from time to time advanced pursuant to the 1996 Series Bonds and
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1. Borrower; Project. The Borrower will be Qakvale Road Public Service
District, a public corporation and political subdivision of the State of West Virginia (the

“Borrower™). The Loan wil] be interim financing, pending distribution of the remaining proceeds
of the Series 1996 Bonds and the proceeds of the Series 1997 Bonds, to continpe construction of

hereinafter set forth. The Loan will continue to be subject to the terms and conditions of the
Commitment, as amended hereby, and the bond and note resolution adopted February 13, 1996 (the
“Bond and Note Resolution™), as amended.

3. Payments: Late Payments; Term.

(a) Interest shali be paid monthly, in arrears, on the actual outstanding
balance of the Loan, commencing January 1, 1997,

(b)  Advances must be repaid immediately upon receipt of the proceeds,
as disbursed, from the Series 1996 Bonds and the Substitute Note must be paid in full upon the
issuance of the Series 1997 Bonds,

(c) Advances utilized to pay invoices submitted for reimbursement under
the grants identified in Exhibjt A hereto, which reflects modifications to and updates Exhibit B to
the Commitment, (collectively the "Grants" or, individually, a "Grant") must be repaid in the amount
of the reimbursement (the "Grant receipt") received under such Grant immediately upon receipt and
will be applied to reduce the outstanding principal balance of the Loan. Principal may be prepaid
at any time without penalty,

(d)  All scheduled payments on Loan shall be due and payable on the first
day of each month. In the event any payment is not made within 25 days of when due, the Bank
will impose a late charge equal to 5% of the delinquent amount.
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(e) The Loan, including all unpaid accrued interest thereon, shall be
payable in full on December 31, 1997 (the “Term™),

4. Interest Rate. The interest rate shall equal 2% above the one year Treasury
Bill rate on the date of the closing, to be determined by Bank, estimated to be 7.43% per annum.

5. Guaranty of Loan. The Loan will continue to be fully and unconditionally
guaranteed by West Virginia American Water Company, a West Virginia corporation. By execution
of this Amended Commitment, Guarantor hereby confirms the continuation of jts Guaranty as to the
Loan as contemplated by this Amended Commitment and evidenced by the Substitute Note and the
Amended Bond and Note Resolution, with the aggregate amount of the loan limited as provided in
the first paragraph hereof,

6. Preparation of Documents. All documents for the Loan, as amended, will

either be prepared by our counsel or will be subject to their review and approval as to substance and

(a) All the appropriate documents with respect to the Loan amendments
to the Loan, including this Amended Commitment, the Substitute Note, the Amended Bond and
Note Resolution, and confirmation of the continuation of the Guaranty Agreement, duly executed
and delivered by the Borrower, Guarantor and al] necessary third-parties,

(b) Evidence of al) necessary approvals of the amendments to the Loan
transaction and documents by the Public Service Board of the Borrower and by all third-parties
whose approval or consent, in the Bank’s reasonable Jjudgment, is necessary or desirable.

(c) Opinions of bond counsel, counsel for the Borrower and counsel for
the Guarantor concerning such aspects of the Loan transaction and documents as the Bank may
reasonably require.

(d)  Anupdated construction budget and schedule of estimated advances
for the balance of the Project,
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(e) Copies of all construction and engineering contracts not previously
provided.

(H All other agreements and requirements reasonably requested by Bank
will be complied with even though not specifically set forth herein.

8. Representations and Warranties. To induce the Bank to enter into this

Amended Commitment and to make the Loan, each of the Borrower and Guarantor, as appropriate,
represent and warrant to the Bank solely with respect to such party that:

(a) The Borrower and the Guarantor are each duly authorized to execute
and deliver this Amended Commitment and the documents which will ultimately evidence the
amendments to the Loan, as amended (collectively, the “Amended Loan Documents™). All
necessary corporate and other action to authorize the amended execution and delivery of this

of each, enforceable in accordance with its terms, and the Amended Loan Documents, when duly
executed and delivered by the Borrower and the Guarantor, as appropriate, pursuant to the
provisions hereof, wil constitute valid and binding obligations of each, enforceable in accordance
with their terms, except as limited by bankruptcy, insolvency, moratorium or other laws of general
application to creditors.

conditions or provisions of, or constitute a default under, the organizational documents of Borrower
or Guarantor, or of any law or regulation, order, writ, injunction or decree of any court or
governmental agency, or of any agreement by which the Borrower or the Guarantor is bound, and
does not and will not require any approval or consent of any federal, state or local governmental

(d)  Nolegal actions or proceedings are pending or, to the knowledge of
the Borrower and the Guarantor, threatened against or affecting the Borrower or the Guarantor,
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before any court or governmental department or agency, the result of which might substantially
impair the Borrower or the Guarantor’s operations, or the financia] condition of the Borrower or the
Guarantor, or the ability of either to repay the Loan.

(e) The Borrower and the Guarantor hereby certify, each on their own
behalf only, that there is no breach or defayjt under that certain Agreement dated as of May 8, 1995
(the “WVAWC Agreement™) between Borrower and WVAWC and the Memorandum of
Understanding between WVAWC and Borrower (undated) regarding, among other things,
WVAWC’s commitment to guaranty interim construction financing of the Project, or of any
construction contract to which cither is a party relating to the Project.

9, Provisions of the Bond and Note Resolution. The amendments to the Bond
and Note Resolution will contain the terms of this Amended Commitment and will provide that,
except for the express amendments, the terms of the Bond and Note Resolution remain in full force
and effect.

10, Other Conditions and Provisions.

(a) Regardless of whether the amendments to the Loan are effected, the
Borrower will pay all of the Bank’s expenses in connection therewith, including the fees of Bank’s

(¢)  All documents, conditions or requirements of Borrower or Guarantor
which may reasonably be requested by the Bank or its counse] will be complied with even though
not specifically set forth herein.
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Please evidence your acceptance of an agreement to the terms of this Amended Commitment
by signing and returning a duplicate hereof on or before December 4, 1996; otherwise this
Commitment will expire,

Thank you for the opportunity to be of service to Oakvale Road Public Service
District and West Virginia-American Water Company. If you have any questions, please call me
at 348-7368.

Very truly yours,

AL P AN

J. Mark Bias, Vice President
Accepted and Agreed:

Borrower:

OAKVAL, ’AD PUBLIC SERVICE DISTRICT
By: ;
Its: mé"’

Guarantor:

WEST VIRGINIA AMERICAN WATER COMPANY
By ftacdest 4 Jy 00
Its: //7 4 7;;054»1/'

cha/68207
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FORM OF PAYMENT REQUISITION

Oakvale Road Public Service District,
Waterworks Facilities Bond and Grant Anticipation Notes. Series 1996 A

REQUISITION NO.:

DATE:

You are authorized to disburse to Qakvale Road Public Service District (the "District™)
the sum of § » which will be paid by the District to the payees and in the amounts ser
forth on the attached.

In accordance with the Resolution of the District adopted February 13, 1996, as amended
and supplemented by an Amendatory and Supplemental Notes Resolution adopted December 4, 1996,
pursuant to which the above-captioned Series 1996 A Notes were issued (collectively, the "Resolution"),
[ hereby certify as follows:

L None of the items for which Payment is proposed to be made has formed the basis
for any disbursement theretofore made; .
IL. Each item for which the payment is proposed to be made is or was necessary in

connection with the Project and constitutes either Costs of the Expanded Project or Costs of Issuance,
as such terms are defined in the Resolution;

HI. Each of such costs has been otherwise properly incutred;
v, Payment for each of the iterns proposed is now due and owing,

V. The District is in compliance with all provisions of the Resolution.

OAKVALE ROAD PUBLIC SERVICE DISTRICT

By

Its Chairman
APPROVED:

WEST VIRGINIA-AMERICAN WATER COMPANY

By

Its

STAFFORD CONSULTANTS, INC.

By

Its

12/03/96

OVI.Y1 667990/96001 3 /
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Oakvale Road Public Service District
Waterworks Facilities Bond and Grant Anticipation Notes, Series 1996 A

Oakvale Road Public Service District
Princeton, West Virginia

West Virginia-American Water Company
Charleston, West Virginia

One Valley Bank, National Association
Charleston, West Virginia

Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance by Oakvale Road Public
Service District (the "Issuer”), a public service district, public corporation and political subdivision
created and existing under the laws of the State of West Virginia, of its $3,000,000 Waterworks Facilities
Bond and Grant Anticipation Notes, Series 1996 A, dated the date hereof (the "Notes").

The Notes 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 of the
West Virginia Code of 1931, as amended (the "Act"), and a Notes Resolution duly adopted by the Issuer
on February 13, 1996, as supplemented and amended by a Supplemental and Amendatory Notes
Resolution adopted December 4, 1996 (collectively, the "Notes Resolution"), for the purposes of
(i) temporarily financing a portion of the costs of acquisition and construction of certain waterworks
facilities of the Issuer (the "Project™); (ii) repaying a portion of the Issuer’s Series 1996 Notes, heretofore
issued and outstanding; (iii) paying initial fees for issuance of a letter of credit partially securing the
Series 1996 Bonds; and (iv) paying costs of issuance and related costs. Capitalized terms used herein and
not otherwise defined herein shall have the same meaning set forth in the Notes Resolution when used
herein.

The Notes have been sold to One Valley Bank, National Association, Charleston, West
Virginia (the "Purchaser”), pursuant to a commitment letter dated February 13, 1996, as amended on
December 4, 1996 (the "Commitment").

In connection with this opinion, we have examined and relied upon originals or copies,
certified or otherwise identified to our satisfaction, of the Notes, the Notes Resolution, the Commitment

DL
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certificates submitted to us as copies, and the due authorization, execution and delivery of all such
documents and certificates by other parties thereto, if any.

Based upon the foregoing, we are of the opinion, under existing law, as follows:

1. The Issuer is a duly created and validly existing public service district, public
corporation and political subdivision of the State of West Virginia, with corporate power and authority

2. The Notes Resolution 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,

3. The Notes have been duly authorized, issued, executed and delivered by the Issuer
to the Purchaser and are valid, legally enforceable and binding special obligations of the Issuer, payable
only from and secured by a first lien on (i) the proceeds of the Series 1996 Bonds to be issued by the
Issuer to permanently finance all or any portion of the costs of acquisition and construction of the Project;
(i} all Grant Receipts received by the Issuer subsequent to the Closing Date; and (iii) the proceeds of the
Series 1997 Bonds anticipated to be issued by the Issuer to permanently finance the remaining Costs of
the Expanded Project.

4, The Notes are, under the Act, exempt from direct taxation by the State of
West Virginia, and the other taxing bodies of the State, and the interest on the Notes is exempt from
personal and corporate income taxes imposed directly thereon by the State of West Virginia.

5. The approval of the Commitment has been duly authorized, executed and
delivered by the Issuer, and the provisions thereof relating to the Issuer are legally enforceable against
the Issuer in accordance with their terms.

It is to be understood that the rights of the holders of the Notes and the enforceability of
the Commitment, the Notes, the Notes Resolution and the liens and pledges set forth therein, may be
subject to and limited by bankruptcy, insolvency, reorganization, moratorium and other similar laws
affecting creditors’ rights heretofore or hereafter enacted to the extent constitutionally applicable and that
their enforcement may also be subject to the application of public policy and the exercise of judicial
discretion in appropriate cases.
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We have exami

ned the executed and authenticated Note nu
the form of said Note and its e

mbered R-1, and in our opinion
Xecution and authentication are regular an

d proper.

Very truly yours,

! :EEEPTOE& HNSON

12/03/96
OVI.X1
667990/96001
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December 4, 1996

West Virginia-American Water Company One Valley Bank, National Association
Charleston, West Virginia Charleston, West Virginia

Oakvale Road Public Service District West Virginia Water Development Authority
Princeton, West Virginia Charleston, West Virginia

West Virginia Infrastructure and
Jobs Development Council
Charleston, West Virginia

Re:  Oakvale Road Public Service District Waterworks Facilities Bond and
Grant Anticipation Notes, dated February 15, 1996, as modified
December 4, 1996

Ladies and Gentlemen: .

We have served as counsel to West Virginia-American Water Company, a
West Virginia corporation (the "Company™), in connection with a Guaranty by the Company
of payment of the above-captioned Notes (the “Notes"). The Notes are being issued by
Oakvale Road Public Service District (the "Issuer") under Chapter 16, Article 13A of the
West Virginia Code of 1931, as amended (the "Act"), and a Notes Resolution duly adopted
by the Issuer on February 13, 1996, as modified and amended by Resolution of the Issuer
dated December 4, 1996 (the "Notes Resolution"), to temporarily finance a portion of the
costs of acquisition and construction of certain waterworks facilities of the Issuer (the
"Project”) and to pay certain costs of issuance and related costs. Capitalized terms used
herein and not otherwise defined herein shall have the same meaning set forth in the Notes
Resolution when used herein.,

23
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The Notes have been sold to One Valley Bank, National Association,
Charleston, West Virginia (the "Purchaser"), pursuant to a commitment letter dated
January 24, 1996, as modified by amended commitment letter dated December 4, 1996. The
Notes are expected to be paid from the proceeds of certain Bonds issued on December 4,
1996, and anticipated to be issued on or before December 1, 1997, by the Issuer to
permanently finance all or any portion of the costs of acquisition and construction of the
Project, all Grant Receipts received by the Issuer subsequent to the Closing Date and Net
Revenues, if any, derived from the operation of the System. The Notes are further secured
by a Guaranty Agreement (the "Guaranty") dated as of February 15, 1996, by and between
the Company and the Purchaser, modified by letter dated November 25, 1996, from the
Company to the District and the Purchaser, whereby the Company has agreed to guaranty
the payment of the Notes in the event the proceeds of the Series 1996 Bonds, the Grant
Receipts and the Net Revenues are insufficient or unavailable to pay the Notes when due.

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

Based upon and subject to the foregoing, we are of the opinion that:

1. The Company is a corporation duly created, validly existing and in good
standing under the laws of the State of West Virginia, is qualified to do business in the State



West Virginia-American Water Company
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West Virginia Infrastructure and Jobs
Development Council
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of West Virginia, and has full power and authority to execute and deliver the Documents to
which the Company is a party and to undertake and perform its obligations thereunder.

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

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

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

Very truly yours,

ACKSON & KELLY

LOH/tp
55118
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o SERVICE DISTRICT

Whater Revenue Bonds, Series 1996
(West Virginia Infrastructure Fund)

ACCEPTANCE OF DUTIES AS DEPOSITORY BANK

ONE VALLEY BANK OF MERCER COUNTY, INC., a West Virginia
banking corporation, with its principal office in Princeton, West Virginia, hereby accepts
appointment as Depository Bank in connection with &8 Bond Resolution of Oakvale Road
Public Service District (the "Issuer®), adopted December 4, 1996, and a Supplemental
Resolution of the Issuer adopted December 4, 1996 (coliectively, the "Bond Legislation"),
authorizing issvance of the Issuer's Water Revenue Bonds, Serics 1996 (West Virginia
Infrastructure Fund), dated Decamber 4, 1996 in the principal amount of $12,700,000 (the
"Bonds"), and agrees to perform all dutles of Depository Bank in connection with the
Bonds, all ag set forth in the Bond Legislation.

WITNESS my signature on this 4th day of December, 1996.

ONE VALLEY; BANK MERCER
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OAKVALE ROAD PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 1996
(West Virginia Infrastructure Fund)

ACCEPTANCE OF DUTIES AS REGISTRAR

ONE VALLEY BANK, NATIONAL ASSOCIATION, a national banking
association, with its principal office in Charleston, West Virginia, hereby accepts
appointment as Registrar in connection with the Qakvale Road Public Service District Water
Revenue Bonds, Series 1996 (West Virginia Infrastructure Fund), dated December 4, 1996,
in the principal amount of $12,700,000 (the "Bonds"), and agrees to perform all duties of
Registrar in connection with such Bonds, all as set forth in the Bond Legislation authorizing
issuance of the Bonds. .

WITNESS my signature on this 4th day of December, 1996.

ONE VALLEY BANK, NATIONAL
ASSOCIATION

e
C Cfové%/, e ,r/) s

Assistant Vice President

11/26/96
OVIM.O2
667990/96001
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OAKVALE ROAD PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 1996
(West Virginia Infrastructure Fund)

CERTIFICATE OF REGISTRATION OF BONDS

ONE VALLEY BANK, NATIONAL ASSOCIATION, a national banking
association, with its principal office in Charleston, West Virginia, as Registrar under the
Bond Legislation and Registrar's Agreement providing for the above-captioned bonds of
Oakvale Road Public Service District (the "Issuer"), hereby certifies that on the day hereof,
the single, fully registered Oakvale Road Public Service District Water Revenue Bond,
Series 1996 (West Virginia Infrastructure Fund), of the Issuer, dated December 4, 1996,
in the principal amount of $12,700,000, numberad R-1, was registered as to principal and
interest 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 4th day of December, 1996.

ONE VALLEY BANK, NATIONAL
ASSOCIATION

-
/ e
' . ./'

E

11/26/96
OVIM.P2
667990/96001
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REGISTRAR’S AGREEMENT

THIS REGISTRAR’S AGREEMENT, dated as of the 4th day of December,
1996, by and between OAKVALE ROAD PUBLIC SERVICE DISTRICT, a public
corporation and political subdivision of the State of West Virginia (the "Issuer”), and ONE
VALLEY BANK, NATIONAL ASSOCIATION, a national banking association (the
"Registrar"),

WHEREAS, the Issuer has, contemporaneously with the execution hereof,
issued and sold its $12,700,000 Water Revenue Bonds, Series 1996 (West Virginia
Infrastructure Fund), in fully registered form (the "Bonds "), pursuant to a2 Bond Resolution
of the Issuer adopted December 4, 1996, and a Supplemental Resolution of the Issuer
adopted December 4, 1996 (collectively, the "Bond Legislation");

WHEREAS, capitalized words and terms used in this Registrar's Agreement
and not otherwise defined herein shall have the respective meanings given them in the Bond
Legislation, a copy of which is attached as Exhibit A hereto and incorporated herein by
reference;

WHEREAS, the Bond Legislation provides for an appointment by the Issuer
of a Registrar for the Bonds; and

WHEREAS, the Issuer desires to appoint, and by the Bond Legislation and this
Registrar’s Agreement does appoint, the Registrar to act as Registrar under the Bond
Legislation and to take certain other actions hereinafter set forth:

NOW, THEREFORE, it is agreed by and between the parties hereto as
follows:

1. Upon the execution of this Registrar’s Agreement by the Issuer and the
Registrar and during the term hereof, the Registrar does accept and shall have and carry out
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 so with the intention of maintaining the exclusion of interest on the Bonds from
gross income for federal income tax purposes, in accordance with any rules and regulations
promulgated by the United States Treasury Department or by the Municipal Securities
Ruiemaking Board or similar regulatory bodies as the Issuer advises it of and with generaily
accepted industry standards.



2. The Registrar agrees to furnish the Issuer with appropriate records of
all transactions carried out by it as Registrar and to furnish the Issuer with the names and
specimen signatures of the Registrar’s authorized officers for the purposes of acting as the
Registrar and with such other information and reports as the Issuer may from time to time
reasonably require.

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, from time to time, the
compensation for services rendered as provided in the annexed schedule and reimbursement
for reasonable expenses incurred in connection therewith.

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 event
of any conflict between the terms of this Registrar’s Agreement and the Bond Legislation,
the terms of the Bond Legislation shall govern.

6.  The Issuer and the Registrar each warrants and represents that it is duly
authorized and empowered to execute and enter into this Registrar’s Agreement and that
neither such execution nor the performance of its duties hereunder or under the Bond
Legislation will violate any order, decree or agreement to which it is a party or by which
it is bound.

7. This Registrar's Agreement may be terminated by either party upon
60 days’ written notice sent by registered or certified mail to the other party, at the
following respective addresses:

ISSUER: Oakvale Road Public Service District
Post Office Box 1061
Princeton, West Virginia 24740
Attention: Chairman

REGISTRAR: One Valley Bank, National Association
Post Office Box 1793
One Valley Square
Charleston, West Virginia 25326
Auention: Corporate Trust Department

8.  The Registrar is hereby requested and authorized to authenticate and
deliver the Bonds in accordance with the Bond Legislation,



IN WITNESS WHEREOF, OAKVALE ROAD PUBLIC SERVICE DISTRICT
and ONE VALLEY BANK, NATIONAL ASSOCIATION, have respectively caused this

Registrar's Agreement to be signed in their names and on their behalf, all as of the day and
year first written above.,

OAKVALEROAD PUBLIC SERVICE DISTRICT

ONE VALLEY BANK, NATIONAL
ASSOCIATION

. 4;/
o/
(WL

Assistant Vice Presi

12/03/96
OVI.Q3
6679990/96001



Invoice

r

UNITS

ONEV/ALLEY

OAKDALE ROAD PUBLIC SERVICE DISTRICT

BANK

DATE __DECEMBER 4, 1996

ITEM DESCRIPTION

TOTAL

$12,700,000 PAR OAKDALE ROAD PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, 1996 SERIES AND $3,000,000
OAKDALE WATERWORKS FACILITIES BOND AND GRANT
ANTICIPATION NOTES, REFUNDING 1986 SERIES A.

ONE TIME FEE FOR SERVICES AS REGISTRAR AND
AUTHENICATING AGENT .. vcrrurenarecaantnrennanennns

$500.00

SEND REMITTANCE TO: One Valley Bank

One Financial Place - 6th Floor
One Valley Square

P.O.Box 1793

Charleston, WV 25326
ATTN: CHARLOTTE S MORGAN
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N 7 BTATE OF WEST VIRQIMIA
OFF.CE OF THE GOVERNOR

CHARLESTON 25308

GASTON CAPERTON Cctober 12, 1993

Govemnonh

The Honorable Lonnie Mullins
President

Summers County Commission

Post Office Box 97

Hintou, West Virginia 25951

Dear Commissioner Mullins:

19}?‘1“ you for your appileation to the Small Citics Block Graot Program for ﬂscai
ym L ]

[ am pleased to approve your request In the amount of 33,000,000. These funds
will enable you to construct a compenent of the Mercer/Summers regional water project,

This commitment is conditioned upon approval by the Board of Directors of the
West Virginis-American Water Company of $14 million they allocated to the project and
recoguition by the West Virginia Public Service Commission of this amount bn rate base.
This Small Cities Block Grant comunitrnent Is also conditioned upon the availability of

the other funding necessary to bring this project fruition.

In order to most effectively use the Umited doilars avallable, I hereby commit
$1.475,000 from our fiscal year 1993 allocation. The remaining $1,5235,000 pecessary to
complete this project will b;kevahintad ugdcn:gmn!‘tted in the méh;gn‘;iﬁ;ul year. s‘l:
tncourage you to expedite ¢ project and rea compietion as as possib
with this funding strategy In mind. The Wast Virgiuia Development , Community
Development staff, will coatact you to compleis the Qecessary comracts in order to
proceed with your project. :

It &s with pleasure (kat I 2 able Lo work with vou to make this project a reality,
’
Gat%i
Governor

3%

GC:tls

ec: City of Hinton
City of Princeton
Mercer County Commission
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STATH OF WEST VIRGINIA
/ OFFICE OF THE GOVERANGR
CHARLESTON 28308

@ASTON CarerTon November 18,1994 . . [~ 7 - iy
Goveanon "‘_“-. oL ony
ST T 3
AV A e e
ey LTS B
. . Riuis T COUNGH
The Honorable Lonnie R. Muilins DEVELOPMESR:
President o
Summers County Commission
Post Office Box 97

Hinton, West Virginia 25951
Dear Commissioner Mullins:

.. On October 12, 1993, the Summers County Commission was awarded a Small
Cities Block Grant (SCBG) in the amount of $3,000,000 for the Summers/Mercer
County water project.

. In order to most effectively utilize the limited dollars available and to time the
obligation of funds closer to when they are actually needed, $1,475,000 was committed
from the FY1993 allocation with an additional commitment to evaluate progress and
provide the remaining $500,000 from future funding.

In order to not delay the completion of this project, I am pleased to approve the
remaining $1,525,000. It is extremely important that the final design be comp eted and
the project under construction as soon as possible. I encourage you to monitor the
progress of this project closely to achieve that purpose.

The Community Development saff will be contacting you to assist in the
changes necessary to amend your SCBG contract. If rou have any questions, please do
not hesitate to contact Ms. Jeanna Hayhurst at 558-4010.

o (lapnin

Gaston
Governor

GC:lls

cc: City of Hinton
City of Princeton o ) o
»Mercer County Commission Fe aae Tiw T e






Gasten Caperion, Geverser “ﬁu Dyen Brasiagtea, Ixecuiive Diracter WEST VIRGINIA DEVELOPMENT OFFiICE

noum::ns CHARLESTON, WY 253035.0311
OPRORTUNITY

September 8, 1994

W /T E@EWE
The Honorable Lonnie Mullins

President gzp 12 193k
Summers County Commission ) 0
Box 97 REGION | PLANNING AN
Hinton, West Virginia 25951 DEVELOPMENT COUNC
Dear Commissioner Mullins: N

Congratulations on the approval of a $990,318 Appalachian Regional
Commission (ARC) grant, for a total project cost ot $1,287,897, to the Summers
County Commission for the Summers County Water Project. A copy of the
approval letter is enclosed.

It is our understanding that the Tennessee Valle¥ Authority (TVA) will
administer the project following their rules and regulations. Should there be a
need for any changes in the scope of the project or project funding, a request
should be made to the West Virginia Deveiopment Office.

Please be aware that ARC funds are considered to be the last source of
funding committed to a project. Should there be a cost underrun, the funds not
used are considered Appalachian Regional Commission funds and would be
returned to the Commission.

If you should have any questions, please feei free to contact me at

§58-2001.
Sinceretly, _
Qs ety
C. M. VanKirk
ARC Representative
CMV:cc
Enclosure

cc: ~fir. Norman Kirkham, Region |
Ms. Cynthia Stoker, TVA

39



— - SN E AN -

\\";}ﬁ ‘H;—J:i';jfi & B
August 29, 1994 E"a;”

L\:’s ezp 12 B3
Honorable Gaston Caperton RECION | PLA?TN \C%%agi?.
Governor of West Virginia DEVELOPME! ;
State Cagpitol

Charleston, West Virginia 25305

Re: Summers County Water Project
(WV-11611-94-1-214-0518)

Dear Govemnor Caperton:

Enclosed is a copy of the Appalachian Regional Commission’s approval of a grant for the
referenced project dated August 19, 1994,

Appalachian Regional Commission funds in the amount of $990,318 have been made available
to the Manager, Planning & Development Services, Special Opportunities Counties, Tennessee
Valley Authority.

Sincerely yours,

THOMAS M. HUNTER
Executive Director

Enclosure

cc: State Alternate
Ralph Goolsby "
WFBlumer/IDemchalk
Files

TMH/cty 8/29/94



AFPFALAUTILALY DULAFLASL T 8ae o trasrtaasr= = -
1666 Connecticut Avenue, N.W,
~ Washington, D. C. 20235

REV (2-91)

o:  Charies E. Shoopman, Jr.
Manager, Planning & Development Services
Special Opportunities Counties
Tennessee Valley Authority
1E Old City Hall Building
400 West Summit Hill Drive
Knoxville, Tennessee 37902

The Appalachian Regional Commission has approved a project for assistance under the Appalachian
Regional Development Act of 1965 as amended, as follows:

Summers County Water Project, West Virginia - WV-11611.94-1-302-0518
Grantee: Summers County Commission

ARC Section 302 $ 990318 80%
Non-Federal 247,579 20%
Total Eligible Project Cost $1,237,897 100%
Ineligible Cost 50,000
Total Project Cost $1,287,897

Time Limitation. As the Commission may revoke or revise its approval of any project (except for Section 201 projects) if not
underway within 18 months after the ARC approval date. please advise ARC when allowable activity bas begun.

Underrun.  ARC funds are limited to the lesser of (1) the amount specified in ARC’s most recent approval or (2) the difference
between the actual eligible project cost and the sum of the actual non-ARC basic grants and the non-federal funds specified in ARC'
most recent approval, unless otherwise directed by the Commission.

Section 201 Funding Limitation. ARC assistance is established at the percentage amount specified above up to the above specifiec
dollar amount. In no case shall ARC assistance exceed 80 percent of actual eligible project cost.

Advisory Note for Education Projects. The State education agency monitoring this grant is requested to advise the grantee that the
memorandum “Closeout of ARC-Assisted Education Projects-Clarification (P.L. 89-4, Sections 211(a), 211(b) and 214)", date:

April 14, 1978, and disseminated by the Division of Vocational and Technical Education, U.S. Office of Education, prescnibes zloseou
procedures to be adhered to in closing out this project.

(R
deral o-Chaidman Date

APPROVED:







%\ UNITED STATES DEPARTMENT OF COMMERCE

j The Assistant Secretary for Economic Development
Py &

~ In reply refer to:
JUN 5 Bw Award No.: 01-01-03474

Mr. Lonnie Mullens

President

summers County Commission
pallengee Street, P.0. Box 97
Hinton, WV 25951

Mr. Ronnie Stump

Cchairman

Oakvale Road Public Service
pistrict

Athens Road, P.O. Box 1061

Princeton, WV 24740

Gentlenen:

I am pleased to inform you of the approval of your
application to rhe Economic Development Administration (EDA) for
the construction of 2 7.5 mile public water systen.

This assistance is to provide adequate public water service
to distressed areas of Summers County to permit economic growth
that will create employment opportunxties. By way of this
letter, I am authorizing John E. Corrigan, Regional Director of
the Philadelphia Regional office, to release the Financial
Assistance Award to you.

Yyou are cautioned not to make any commitments in reliance on
this announcement until you have received and carefully reviewed
the terms and conditions of the Financial Assistance Award and
have determined that you can comply with then.

EDA shares your expectations regarding the impact of this
project. It is our hope that your project, when guccessfully
completed, will be an integral part of your community’s plans for
local economic development and that it will assist in achieving
lasting improvement for your community.

w{lpur F. Hawkins
Acting Assistant Secretary
for Economic pevelopnment
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FORM CO-4%0 U.S. DEPARTMENT CF COMMERCE
REV. 10-83) Bl GRANT [0 COOPERATIVE AGREEMENT

e EINANCIAL ASSISTANCE AWARD

ACCOUNTING CODE

k. INT NAME AWARD NUMBER

Summers County Commission aﬁd Qakvale Road Public Service District 01-01-03474

STREET ADDRESS FEDERAL SHARE OF COST
Ballingee Streest, P.O. Box 97 $ 990,000

CITY, STATE, ZIP CODE RECIPIENT SHARE OF COSY
Hinton, WV 259561 $ 328,000

AWARD PERIOD TOTAL ESTIMATED COST
From date of approval to 24 months after approval $1,318,000

DEPARTMENT OF COMMERCE OPERATING UNIT
Economic Development Administration

AUTHORITY .
{42 1).S.C. 3121 st.seq.} Public Works and Economic Development Act of 1965 as amended.

PROJECT TITLE
Construction of Public Water System

This Award approved by the Grants Officer is issued in duplicate and constitutes an obligation of Federal funding. By
signing the two documents, the Recipient agrees to comply with the Award provisions checked below and attached.
Upon acceptance by the Recipient, one signed Award document shall ba returned to the Grants Officer and the second
document shall be retained by the Recipient. If not signed and returned by the Recipient within 15 days of receipt, the
Grants Officer may declare this Award null and void.

Department of Commerce Financial Assistance Standard Terms and Conditions
Special Award Conditions |

Line Item Budget

OMB Circular A-21, Cost Principlas for Educationai institutions

OMB Circular A-87, Cost Principles for State and Local Governments

OMB Circular A-110, Grants and Agreamants with institutions of Higher Education, Hospitals, and Other Nonprofit
Organizations Uniform Administrative Requirements

OMB Circular A-122, Cost Principles for Nonprefit Organizations

15 CFR Part 24, Uniform Administrative Requirements for Grants and Cooperative Agreements to State and Local
Governments

15 CFR Part 293, Audit Requirements for State and Local Governments

15 CFR Part 29b, Audit Requirements for Institutions of Higher Education and Other Nonprofit Organizations
48 CFR Part 31, Contract Cost Principles and Procedures

Otheris): _

OO0y B0 OCBHUOMHEE

SIGNATURE OF DEPARTMENT OF COMMERCE GRANTS OFFICER TITLE DATE
’ JOHN E. CORRIGAN i
REGIONAL DIRECTOR £ /i /e =

TITLE DATE

PSD Chairma‘n/ President of e
Count y Commission é- Z s -

.-&/Z é,/ff"



CD-450
continued
EDA Project No.: 01-01-03474

FINANCIAL ASSISTANCE AWARD

Second Recipient:

Oakvale Road Public Service Distsrict
Ballingee Street, P.O. Box 97
Hinton, WV 25951

TYPED NAME SIGNA F. AUTHORIZED RECIPIENT OFFICIAL

NAME : // e 7%—»;4, ,{’W%mf §/ 7y

TITLE: [PSD Chairman/ President County Commission papgm. -2 $5T







e
~ A" e
B - * &k k
PROJECT COOPERATION AGREEMENT
BETWEEN
THE DEPARTMENT OF THE ARMY
AND
OAKVALE ROAD PUBLIC SERVICE DISTRICT
FOR DESIGN OF THE
MERCER COUNTY WATER DISTRIBUTION SYSTEM PROJECT
MERCER COUNTY, WEST VIRGINIA
THIS AGREEMENT is entered into this 294%™ day of
wvast , 1995, by and between the DEPARTMENT OF THE

ARMY- (hereinafter the nGovernment"), represented by the District

Engineer of the Huntington District, U. S. Army Corps of

Engineers, and OAKVALE ROAD PUBLIC SERVICE DISTRICT, a public

corporation and political subdivision of the State of West ‘

. Virginia, (hereinafter the "Non-Federal Sponsor"), represented oYy
its Chairman.

WITNESSETH, THAT;

WHEREAS, the Secretary of the Army was authorized to provide
design and construction assistance for water-related
environmental infrastructure and resource protection and
development projects in southern West Vvirginia pursuant to
Section 340 of the Water Resources Development Act of 1992
(Public Law 102~580), as amended;

WHEREAS, the MERCER COUNTY WATER DISTRIBUTION SYSTEM PROJECT
located primarily in Mercer County, West virginia, along various
roads intersecting with U.S. Route 20 from Athens, West virginia,
to just North of Lerona, West virginia, as generally shown on the
attached drawing labeled Exhibit A, has peen identified as a
project of the type authorized by Section 340 of the Water
Resources Development Act of 1992 (Public Law 102~-580), as
amended;

WHEREAS, the Government and the Non-Federal Sponsor desire
to enter into a Project Cooperation Agreement for the design of
the Mercer County Water Distribution System Project (hereinafter
the "Project", as defined in Article 1.A. of this Agreement) ;

+



WHEREAS, Section 340 of the Water Resources Development Act
of 1992, Public Law 102-580, as amended, specifies the cost-
sharing requirements applicable to the Project, :

WHEREAS, Section 340 of the Water Resources Development Act
of 1992, (Public Law 102-580), as amended, provides that the
Secretary of the Army shall not provide assistance in the form of
design and construction for any water-related environmental
infrastructure and resource protection and development projects
until each Non-Federal sponsor has entered into a written
agreement to furnish its required cooperation for the Project;

WHEREAS8, the Government and Non-Federal Sponsor have the
full authority and capability to perform as hereinafter set forth
and intend to cooperate in cost-sharing and financing of the ~
design of the Project in accordance with the terms of this
Agreement. )

NOW, THEREFORE, the Government and the Non-Federal Sponscr
agree as follows:

ARTICLE I - DEFINITIONS AND GENERAL PROVISIONS
For purposes of this Agreement:

‘ A. The term "Project" shall mean the design of 6-inch and
8-inch water distribution lines, connecting with an existing 24-
inch water transmission line located along U.S. Route 20 to
provide water service and fire protection along the following
roads from their intersections with U.S. Route 20, as generally
shown on the attached drawing labeled exhibit A, as follows:
Fairway Drive, approximately 3000 linear feet of water line, 2
hydrants, 15 meter settings, valves, blowoffs, and gservice lines;
clover Lane, approximately 6600 linear feet of water line, 1
nydrant, 16 meter settings, valves, blowoffs, and service lines;
old Lerona Road, approximately 6000 linear feet of water line, 3
hydrants, 36 meter settings, valves, and service lines; Brown's
Road, approximately 6300 linear feet of water line, 3 hydrants,
10 meter settings, valves, blowoffs, and service lines; Broadway
road, approximately 5200 linear feet of water 1ine, 3 hydrants,
>4 meter settings, valves, plowoffs, and service lines; Laurel
creek Road, approximately 3200 linear feet of water line, 2
hydrants, 15 meter settings, valves, blowoffs, and service lines;
Bent Mountain Road, approximately 6600 linear feet of water line.
3 hydrants, 19 neter settings, valves, blowoffs, and service
lines; and Camp Creek and white Oak Creek Road, approximately
19,000 linear feet of water line, 16 hydrants, 97 meter settings.
valves, blowoffs, and service lines and as generally described LT
the attached Scope of Work labeled Exhibit B, dated 16 March
1995.



. The term "total project costs" shall mean all costs
incurred by the Non-Federal Sponsor and the Government in
accordance with the terms of this Agreement directly related to
design of the Project. Subject to the provisions of this
Agreement, the term shall include, but is not necessarily limited
to: advanced engineering and design costs; preconstruction
engineering and design costs; the costs of investigations to
identify the existence and extent of hazardous substances in
accordance with Article XIV.A. of this Agreement; costs of
historic preservation activities in accordance with Article
YXVII.A. of this Agreement; supervision and administration costs;
costs of participation in the Project Coordination Team in
accordance with Article V of this Agreement; costs of contract
dispute settlements or awards; the value of lands, easements, and

rights-of-way for which the Government affords credit towards the. .

rotal costs of design in accordance with Article IV of this
Agreement; and costs of audit in accordance with Aarticle IX of
this Agreement. The term does not include any costs for
construction, operation, maintenance, repair, replacenent, or
rehabilitation; any costs due to the design of betterments; oOr
any costs of dispute resolution under Article VII of this
Agreement.

c. The term "financial obligation for design" shall mean a
financial obligation of the Government, other than an obligation
pertaining to the provision of lands, easements, and rights-of-
way that results or would result in a cost that is or would be

included in total project costs.

D. The term sNon-Federal proportionate share" shall mean
the ratio of the Non-Federal Sponsor's total cash contribution
required in accordance with Articles I7.D.2 of this Agreement to
total financial obligations for design, as projected by the
Government.

E. The term "“period of design" shall mean the time from the
date the Government first notifies the Non-Federal Sponsor in
writing, in accordance with Article VI.B. of this Agreement, of
the scheduled date for issuance of the solicitation for the first
design contract to the date that the U.S. Army Engineer for the
duntington District (hereinafter the wDistrict Engineer")
notifies the Non-Federal Sponsor in writing of the Government's
determination that design of the Project is complete.

F. The term "fiscal year” shall mean one fiscal year of tne
Government. The Government fiscal year begins on October 1 and
ends on September 30.

G. The term n"petterment" shall mean a change ip the des%qﬂ
of an element of the Project resulting from the applicaticn o%
standards that the Government determines exceed those that the



Government would otherwise apply for accomplishing the design of
that element.

ARTICLE II - OBLIGATIONS OF THE GOVERNMENT AND TEHE NON-FEDERAL
SPONSOR

A. The Government, subject to receiving funds appropriated
by the Congress of the United States (hereinafter, the
"Congress") and using those funds and funds provided by the Non-
Federal Sponsor, shall expeditiously design the Project, applying
those procedures usually applied to Federal projects, pursuant to
Federal laws, regulations, and policies.

1. The Government shall afford the Non-Federal Sponsor
the oppeortunity to review and comment on the solicitations for )
all contracts, including relevant plans and specifications, prior
to the Government's issuance of such solicitations. The
Government shall not issue the solicitation for the first design
contract until the Non-federal Sponsor has confirmed in writing
its willingness to proceed with the Project. To the extent
possible, the Government shall afford the Non-Federal Sponsor the
opportunity to review and comment on all contract modifications,
including, change orders, prior 'te the issuance to the contractor
of a Notice to Proceed. In any instance where providing the Non-
Federal Sponsor with notification of a contract modification or
change order is not possible prior to issuance of the Notice to
Proceed, the Government shall provide such notification in
writing at the earliest date possible. To the extent possible,
thre Government also shall afford the non~Federal Sponsor the
opportunity to review and comment on all contract claims prior to
resolution thereof. The Government shall consider in good faith
the comments of the Non~Federal Sponsor, but the contents of
solicitations, award of contracts, execution of contract
modifications, issuance of change orders, resolution of contract
claims, and performance of all design work (whether the work is
performed under contract or by Government personnel), shall be
exclusively within the control of the Government.

5. Throughout the pericd of design, the District
Engineer shall furnish the Non-Federal Sponsor with a copy of the
Government's Written Notice of Acceptance of Completed Work for
each contract for the Project.

3. Notwithstanding paragraph A.l. of this Article, 1if,
upon the award of any contract for design of the Project,
cumulative financial obligations for design would exceed
$450,000, the government shall defer award of that contract and
all subsequent contracts for design of the Project until such
time as the Government and the Non-Federal Sponsor agree to
proceed with further contract awards for the Project, but 1n no
event shall the award of contracts be deferred for more than
three years. Notwithstanding this general provisien for deferral
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of contract awards, the Government, after consultation with the
Non-Federal Sponsor, may award a contract or contracts after the
District Engineer makes 2 written determination that the award of
such contract or contracts must proceed in order to comply with

law or to protect life or property from imminent and substantial
harm.

8. The Non-Federal Sponsor may request the Government to
design betterments. Such requests shall be in writing and shall
jescribe the befterments requested to be designed. If the
Government in its sole discretion elects to design the requested
petterments or any portion thereof, it shall so notify the Non-
Federal Sponsor in a writing that sets forth any applicable terms
and conditions, which must be consistent with this Agreement. In
rhe event of conflict between such a writing and this Agreement,
this Agreement shall control. The Non-Federal Sponsor shall be
solely responsible for all costs due to the requested betterments

and shall pay all such costs in accordance with Article VI.C. of
this Agreement.

c. when the District Engineer determines that the entire
Project design is complete, the District Engineer shall so notify
the Non-Federal Sponsor in writing and furnish the Non-Federal
sponsor with copies of all design work completed under this
Agreement and with copies of all of the Government's Written
Notices of Acceptance of completed Work for all contracts for
design of the Project that have not been provided previously.

0. The Non-Federal Sponsor shall contribute 25 percent of
total project costs in accordance with the provisions of this
paragraph.

1. In accordance with Article III of this Agreement,
the Non-Federal Sponsor shall provide all lands, easements, and
rights-of-way that the Government determines the Non-Federal
Sponsor must provide for the design of the Project.

5. 1If the Government projects that the value of the
Non-Federal Sponsor's contributions under paragraph D.1l. of this
Article and Articles V, IX, and XIV.A. of this Agreement will be
less than 25 percent of total project costs, the Non—Fe@eral
sponsor shall provide an additiconal cash contribution, 1n
accordance with Article VI.B. of this Agreement, in the amount
necessary to make the Non-Federal Sponsor's total contributlon
equal to 25 percent of total project costs.

1. If the Government determines that the value of the
Jon-Federal 'Sponsor's contributions provided under pgragraph D.l.
of this Article and Articles V. IX. and XIvV.A. of this Agreement
nave exceeded 25 percent of total project costs, the Government
shall reimburse the Non-Federal Sponsor for any such value in
excess of 25 percent of total project costs subject, however, o=

2



the availability of funds and to the limitation on credit for
lands, easements, and right-of-way which may not exceed 25
percent of total project costs, which is contained in Section 340
of the Water Resources Development Act of 1992 (Public Law 102-
580), as amended. :

E. The Non~Federal Sponsor may request the Government to
provide lands, easements, and rights-of-way on behalf of the Non-
Federal Sponsor. Such requests shall be in writing and shall
describe the services requested to be performed. If in its sole
discretion the Government elects to perform the requested
services or any portion thereof, it shall so notify the Non-
Federal Sponsor in a writing that sets forth any applicable terms
and conditions, which must be consistent with this Agreement.  1In
the event of conflict between such a writing and this Agreement,
this Agreement shall control. The Non-Federal Sponsor shall be
solely responsible for all costs of the requested services and
shall pay all such costs in accordance with Article VI.C. of this
Agreement. Notwithstanding the provision of lands, easements,
and rights-of-way by the Government, the Non-Federal Sponscr
shall be responsible, as between the Government and the Non-
Federal Sponsor, for the costs of cleanup and response in
accordance with Article XIV.C. of this Agreement.

F. The Government shall perform a final accounting in
accordance with Article VI.D. of this Agreement to determine the
contributions provided by the Non~-Federal Sponsor in accordance
with paragraphs B. D. and E. of this Article and Articles V.,
IX., and XIV.A. of this Agreement and to determine whether the
Non-Federal Sponsor has met its cbligations under paragraphs B.
D. and E. of this Article.

G. The Non-Federal Sponsor shall not use Federal funds to
meet the Non-Federal Sponsor's share of total project costs under
this Agreement unless the Federal granting agency verifies in
writing that the expenditure of such funds is expressly
authorized by statute.

ARTICLE III - LANDS, RELOCATIONS, DISPOSAL AREAS, AND PUBLIC LAV
91-646 COMPLIANCE

A. The Government, after consultation with the Non-Federal
Sponsor, shall determine the lands, easements, and rights-cf-way,
if any, required for the design of the Project. The Government
in a timely manner shall provide the Non-Federal Sponsor with
general written descriptions, including maps as appropriate, of
fthe lands, easements, and rights-of-way that the Government
determines the Non-Federal Sponsor must provide, in detail
sufficient to enable the Non-Federal Sponsor to fulfill 1ts
obligations under this paragrapn, and shall provide the Non-
rederal Sponsor with a written notice to proceed with acquisiti=?
of such lands, easements, and rights-of-way. prior to the ena =
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the period of design, the Non-Federal Sponsor shall acquire all
lands, easements. and rights-of-way set forth in such
descriptions. Furthermore, prior to issuance of the solicitation
for each design contract, the Non-Federal Sponsor shall provide
the Government with authorization for entry to all lands,
easements, and rights-of-way the Government determines the Non-
Federal Sponsor must provide for that contract.

B. The Government, after consultation with the Non-Federal
Sponsor, shall determine the improvements required on lands,
casements, and rights-of-way to enable the proper disposal of
dredged or excavated material associated with the construction,
operation, and maintenance of the Project. Such improvements may
include, but are not necessarily limited to, retaining dikes,
wasteweirs, bulkheads, embankments, monitoring features, stilling. .
basins, and de-watering pumps and pipes. The Government in a
timely manner shall provide the Non-Federal Spohsor with general
written descriptions of such improvements. The Non-Federal
Sponsor shall be responsible for preparing or ensuring the
preparation of plans and specifications for all improvements the
Government determines to be required for the proper disposal of
dredged or excavated material.

c. The Government, after consultation with the Non-Federal
Sponsor, shall .determine the relocations necessary for :
construction, operation, and maintenance of the Project,
inciuding those necessary to enable the removal of borrow
materials and the proper disposal of dredged or excavated
material. The Government in a timely manner shall provide the
Non-Federal Sponsor with general written descriptions, including
maps as appropriate, of such relccations. The Non-Federal
Sponsor shall be responsible for preparing or ensuring the
preparation of plans and specifications for all relocaticns the
Government determines to be necessary.

D. The Non~-Federal Sponsor in a timely manner shall provide
the Government with such documents as are sufficient to enable
the Government to determine the value of any contribution
provided during the period of design pursuant to paragraph A. of
this Article. Upon receipt of such documents the Government, 1n
accordance with Article IV of this Agreement and in a timely
manner, shall determine the value of such contribution, include
such value in total project costs, and afford credit for such
value toward the Non-Federal Sponsor's share of total project
costs.

£. The Non-Federal Sponsor shall comply with the applicab.=
provisions of the Uniform Relocation Assistance and Real Proper=y
Acguisition Policies Act of 1970, Public Law 91-646, as amended
py Title IV of the Surface Transportation and Uniform Relocac;on
Assistance Act of 1987 (Public Law 100-17), and the.Uanorm .
Regulations contained in 49 C.R.R. Part 24, in acquiring langs.

-
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easements, and rights-of-way required for the design of the
Project, and shall inform all affected persons of applicable
benefits, policies, and procedures in connection with said Act.

ARTICLE IV - CREDIT FOR VALUE OF LANDS, EABEMENTS, AND RIGHTE2-QF-
WAY '

A. The Non-Federal Sponscor shall receive credit toward its
share of total project costs for the value of the lands,
easements, and rights-of-way that the Non-Federal Sponsor must
provide for design of the Project pursuant to Article III of this
Agreement. The credit to be afforded the Non-Federal Sponsor for
such contributions may not exceed 25 percent of total project

costs. However, the Non-Federal Sponsor shall not receive credit

for the value of any lands, easements, or rights-of-way that have
been provided previously as an item of cooperation for another
Federal project. The Non-Federal Sponsor also shall not receive
credit for the value of lands, easements, or rights-of-way to the
extent that such items are provided using Federal funds unless
the Federal granting agency verifies in writing that such credit
is expressly authorized by statute. .

B. TFor the sole purpose of affording credit in accordance
with this Agreement, the value of lands, easements, and rights-
of-way shall be the fair market value of the real property
interests, plus certain incidental costs of acquiring those

interests, as determined in accordance with the provisions of
this paragraph.

1. Date of Valuation. The fair market value of lands,
easements, or rights-of-way owned by the Non-Federal Sponsor on
the effective date of this Agreement shall be the fair market
value of such real property interests as of the date the Non-
Federal Sponsor provides the Government with authorization for
entry thereto. The fair market value of lands, easenments, or
rights-of-way acquired by the Non-Federal Sponsor after the
offective date of this Agreement shall be the fair market value
of such real property interests at the time the interests are
acquired.

2. General Valuatjon Procedure. Except as provided in
paragraph B.3. of +his Article, the fair market value of lands,
easements, or rights-of-way shall be determined in accordance
with paragraph B.2.a. of this Article, unless thereafter a .
different amount is determined to represent fair market value 1in
accordance with paragraph B.2.b. of this Article.

a. The Non-Federal Sponsor shall obtain, for eacn
real property interest, an appraisal that is prepared by a
qualified appraiser who is acceptable to the Non-Federal Sponsor
and the Government. The appraisal must be prepared in gcqordénce
with the applicable rules of just compensation, as specified =Y
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the government. The fair market value shall be the amount set
forth in the Non-Federal Sponsor's appraisal, if such appraisal
is approved by the Government. In the event the Government does
not approve the Non-Federal Sponsor's appraisal, the Non-Federal
Sponsor may obtain a second appraisal, and the fair market value
shall be the amount set forth in the Non-Federal Sponsor's second
appraisal, if such appraisal is approved by the Government. 1In
the event the Government does not approve the Non-Federal
Sponsor's second appraisal, or the Non-Federal Sponsor chooses
not to obtain a second appraisal, the Government shall obtain an
appraisal, and the fair market value shall be the amount set
forth in the Government's appraisal, if such appraisal is
approved by the Non-Federal Sponsor. 1In the event the Non- ;
Federal Sponsor does not approve the Government's appraisal, the
Government, after consultation with the Non-Federal Sponsor,
shall consider the Government's and the Non-Federal Sponsor's
appraisals and determine an amount based thereon, which shall be
deemed to be the fair market value.

b. Where the amount paid or proposed to be paid
by the Non-Federal Sponsor for the real property interests
exceeds the amount determined pursuant to paragraph B.2.a. of
this Article, the Government, at the request of the Non~Federal
Sponsor, shall consider all factors relevant to determining fair
market value and in its sole discretion, after consultation with
the Non-Federal Sponsor, may approve in writing an amount greater
than the amount determined pursuant to paragraph B.2.a. of this
Article, but not to exceed the amount actually paid or proposed
to be paid. If the Government approves such an amount, the fair
market value shall be the lesser of the approved amount or the
amount paid by the Non-Federal Sponsor, but no less than the
amount determined pursuant to paragraph B.2.a. of this Article.

3. Eminent Domajn Valuation Procedure. For lands,
easements, or rights-of-way acquired by eminent domain
proceedings instituted after the effective date of this
Agreement, the Non-Federal Sponsor shall, prior to instituting
such proceedings, submit to the Government notification in
writing of its intent to institute such proceedings and an
appraisal of the specific real property interests to be acguired
in such proceedings. The Government shall have 60 days after
receipt of such .a notice and appraisal within which to review tne
appraisal, if not previously approved by the Government 1n
writing.

a. If the Government previocusly has approved the
appraisal in writing, or if the Government provides written
approval of, or takes nec action on, the appraisal within such %0-
day period, the Non-Federal Sponsor shall use the amount ;et
forth in such appraisal as the estimate of just compensation for
the purpose of instituting the enminent domain proceeding.



p. If the Government provides written disapproval
of the appraisal, including the reasons for disapproval, within
such 60-day period, the Government and the Non-Federal Sponsor
shall consult in good faith to promptly resolve the issues or
areas of disagreement that are identified in the Government's
written disapproval. 1£, after such good faith consultation, the
Government and the Non-Federal Sponsor agree as to an appropriate
amount, then the Non-Federal Sponsor shall use that amount as the
estimate of just compensation for the purpose of instituting the
eminent domain proceeding. 1f after such good tfaith
consultation, the Government and the Non-Federal Sponsor cannot
agree as to an appropriate amount, then the Non-Federal Sponsor
may use the amount set forth in its appraisal as the estimate of
just compensation for the purpose of instituting the eminent °
domain proceeding.

c. For lands, easements, or rights-of-way
acquired by eminent domain proceedings instituted in accordance
with sub-paragraph B.3. of this Article, fair market value shall
be either the amount of the court award for the real property
interests taken, to the extent the Government determined that
such interests are required for the design of the Project, or the
amount of any stipulated settlement or portion thereof that the

Government approves 1D writing.

4. ;nc;gegtg; costs. For iands, easements, or rights-
of-way acguired by the Non-Federal Sponsor within a five-year
period preceding the effective date of this Agreement, O at any
time after the effective date of this Agreement, the value of the
interest shall include the documented incidental costs of
acquiring the interest, as determined by the Government, subject
to an audit in accordance with Article IX.C. of this Agreement to
determine reasonableness, allocability, and allowability of
costs. Such jncidental costs shall include, but not necessarily
pe limited to, closing and ritle costs, appraisal costs, survey
costs, attorney's fees, plat maps. and mapping costs, as well as
the actual amounts expended for payment of any relocation
assistance benefits provided in accordance with Article III.E. of
this Agreement.

ARTICLE V - PROJECT COORDINATION TEAM

A. To provide for consistent and effective communicatioen,
the Non-Federal Sponsor and the Government, not later than 30
days after the effective date of this Agreement, shgll appoint
named senior representatives ro a Project coordination Teanm.
Thereafter,'the project coordination Team shall meet regularly
until the end of the perioed of design. The Government's Pro;eg?
Manager and a counterpart named by the Non-Federal Sponsor shall

co-chalir the pProject Coordinaticn Team.

10



g. The Government's Project Manager and the Non-Federal
Sponsor's counterpart shall keep the Project coordination Team
informed of the progress of design and of significant pending
issues and actions, and shall seek the views of the Project

coordination Tean on matters that the Project coordination Team
generally oversees. ‘

c. Until the end of the pericd of design, the Project
coordination Team shall generally oversee the pProject, including
issues related to design; plans and specifications; scheduling;
real property and relocation requirements; contract awards and
modifications; contract costs; the Government's cost projections;
and other related matters. This oversight shall be consistent
with a project management plan developed bY the Government after
consultation with the Non~Federal Sponsor. : :

p. The pProject coordination Team may make recommendations
rhat it deems warranted to the pistrict Engineer on matters that
the Project coordination Team generally oversees, including
suggestions to aveid potential gsources of dispute. The
Government in good faith shall consider the recommendations of
the Project coordination Team. The governnment, having the legal
authority and responsibility for design of the Project, nas the
discretion to accept, reject, or modify the Project coordinaticn
Tean's recommendations.

E. The costs of participation in the Project coordination
Team shall be included in total project costs, as defined in
1.B., and cost shared in accordance with the provisions of this
Agreement.

ARTICLE VI - METHOD OF PAYMENT

A. The covernment shall maintain current records of
contributions provided by the parties and current projections of
total project costs and costs due to petterments. By June 30 of
each year and at least quarterly thereafter, the Ggovernment shall
provide the Non-Federal Sponsor with a report setting forth all
contripbutions provided to date and rhe current projections of
rotal project costs, of total costs due to petterments, of the
components of total project costs, of each party's share of total

contributions required in accordance with Articles 11.8., II.D-:
and II1.E. of this Agreement, of the Non-Federal proporticnete
share, and of the funds the government projects to be required
from the Non—?ederal sponsor for the upcoming fiscal year. on

the effective date of this Agreement, total project costs are

projected to be §107,554. Such amounts are estimates subject t°
adjustment by the Ggovernment and are not to ke construed as the



total financial responsibilities of the Government and the Non-
Federal Sponsor.

8. The Non-Federal Sponsor shall provide the cash
contributlon required under Article 11.D.2. of this Agreement in
accordance with the provisions of this paragraph.

1. Not less than 30 calendar days prior to the
scheduled date for lssuance of the solicitation for the first
design contract, the Government shall notify the Non-Federal
Sponsor in writing of such scheduled date and the funds the
Government determines to be required fronm the Non-Federal Sponsor
to meet the Non-Federal proportionate share of projected
financial ebligations for design through the first fiscal year of
design, including the Non-Federal proportionate share of ' -
financial obligations for design incurred prior to the
commencement of the period of design. Not later than such
scheduled date, the Non-Federal Sponsor shall present the
Government with an irrevocable letter of credit acceptable to the
Government for the required funds.

5. For the second and subsequent figcal years of
design, the government shall notify the Non-Federal Sponsor in
writing, no later than 60 calendar days prior to the beginning of
‘vhat fiscal year, of the funds the Government determines to be
required from the‘Non-Federal Sponsor +o meet the non-Federal
proportionate share of projected :inancial obligations for design
for that fiscal year. No later than 10 calendar days prior to
the beginning of the fiscal year, the Non-Federal sponsor shall
make the full amount of the required funds for that fiscal year
available to the Government rhrough the funding mechanisn
specified in Article vi.B.1. of this Agreement.

3. The Government shall draw from the funds provided
py the Non-Federal Sponscor such sums as the Government deens
necessary to cover: {a) the Non-Federal proportionate share of
financial opbligations for design incurred prier to the
commencement of the period of design; and (b) the Non-Federal
proportionate share of financial ocbligations for design as they
are incurred during the period of design.

4, If at any +ime during the period of design the
Government determines that additional funds will be needed from
the Non-Federal gponsor to cover the Non-Federal proportionate
share of projected financial obligations for design for the
current fiscal year, the government shall notify the Non-Federal
sponsor ih writing of the additional funds required, and the Nen~”
Federal Sponsor, no later than 60 calendar days fromnm receipt of
such notice, shall make the additional required funds available
rhrough the payment mechanism specified in Article vi.B.1. of
tnLls Aqreement.



c. In advance of the Government incurring any financial
obligation associated with additional work under Article II.B. or
I1.E. of this Agreement, the Non-Federal Sponsor shall verify to
the satisfaction of the Government that the Non-Federal Sponsor
has deposited the full amount of the funds required to pay for
such additicnal work in an escrow or other account acceptable to
the Government, with. interest accruing to the Non-Federal
Sponsor. The Government shall draw from the funds provided by
the Non-Federal Sponsor such sums as the Government deens
necessary to cover the Government's financial obligations for
such additional work as they are incurred. In the event the
Government determines that the Non-Federal Sponsor must provide
additional funds to meet its cash contribution, the Government
shall notify the Non-Federal Sponsor in writing of the additional
funds required. Within 30 calendar days thereafter, the Non-
Federal Sponsor shall provide the Government with a check for the
€ull amount of the additional required funds. )

0. Upon completion of design of the project or termination
of this Agreement, and upon resolution of all relevant claims and
appeals, the Government shall conduct a final accounting and
furnish the Non-Federal Sponsor with the results of the final
accounting. The final accounting shall determine total project
costs, each party's contribution provided thereto, and each
party's required share thereof. The final accounting also shall
determine costs due to petterments and the Non-Federal Sponsor's
cash contribution provided pursuant to Article II.B. of this
Agreement. :

1. 1In the event the final accounting shows that the
total contribution provided by the Non-Federal Sponsor is less
than its required share of total project costs plus costs due to
design of any betterments provided in accordance with Article
II.B. of this Agreement, the Non-Federal Sponsor shall, no later
than 90 calendar days after receipt of written notice, make a
cash payment to the Governnent of whatever sum is required to
meet the Non-Federal Sponsor's required share of total project
costs plus costs due to any betterments provided in accordance
with Article II.B. of this Agreenment.

2. 1In the event the final accounting shows that the
rotal contribution provided by the Non-Federal Sponsor exceeds
its required share of total project costs plus costs due to any
petterments provided in accordance with Article II.B. of this
Agreement, the Government shall, subject to the availability of
funds, refund the excess to the Non-Federal Sponsor no later than
50 calendar days after the final accounting is complete. In toe
event existing funds are not available to refund the excess s’
the Non-Federal Sponsor, the Government shall seek such
appropriations as are necessary to make the refund.

(W)
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ARTICLE VII - DISPUTE REBOLUTION

As a condition precedent to a party bringing any suit for
breach of this Agreement, that party must first notify the other
party in writing of the nature of the purported breach and seek
in good faith to resolve the dispute through negotiation. If the
parties cannot resolve the dispute through negotiation, they may
agree to a mutually acceptable method of non-binding alternative
dispute resolution with a qualified third party acceptable to
both parties. The parties shall each pay 50 percent of any costs
for the services provided by such a third party as such costs are
incurred. The existence of a dispute shall not excuse the
parties from performance pursuant to this Agreement.

ARTICLE VIII - INDEMNIFICATION

The Non-Federal Sponsor shall hold and save the Government
free from all damages arising from the design of the Project and
any Project-related petterments, except for damages due to the
fault or negligence of the Government or its contractors.

ARTICLE XI - MAINTENANCE OF RECORDS AND AUDIT

A. Not later than 60 calendar days after the effective date
of this Agreement, the Government and the Non-Federal Sponsor
shall develop procedures for keeping books, records, documents,
and other evidence pertaining to costs and expenses incurred
pursuant to this Agreement. These procedures shall incorporate,
and apply as appropriate, the standards for financial management
systems set forth in the Uniform Administrative Requirements for
Grants and Cooperative Agreements to state and Local Governments
at 32 C.F.R. Section 33.20. The Government and the Non-Federal
Sponsor shall maintain such books, records, documents, and other
evidence in accordance with these procedures and for a minimum of
three years after the period of design and resolution of all
relevant claims arising therefrom. To the extent permitted under
applicable Federal laws and regulations the Government and the
Non-Federal Sponsor shall each allow the cther to inspect such
books, documents, records, and other evidence.

8. Pursuant to 32 C.F.R. Section 33.26, the Non~-Federal
Sponsor is responsible for complying with the single Audit Act of
1984, 31 U.S.C. Sections -501-7507, as implemented by office of
Management and Budget (oMB) Circular No. A-128 and Department of
Defense Directive 7600.10. Upon request of the Non-Federal
sponsor and to the extent permitted under applicable Federal laws
and regulations, the Government shall provide to the Non-Federal
sponsor and independent auditors any information necessary to
enable an audit of the Non-Federal Sponsor's activities under
this Agreement. The costs of any Non-Federal audits performed :n
~ccordance with this paragraph shall be allocated in accordance
4ith the provisions of OMB Ccirculars A-87 and A-128, and such
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costs as are allocated to the ?roject shall be included in total
project costs and cost shared in accordance with the provisions
of this Agreement.

c. 1In accordance with 31 U.S.C. Section 7503, the

I3

Government may conduct audits in addition to any audit that the
Non-Federal Sponsor is required to conduct under the single Audit
Act. Any such Government audits shall be conducted in accordance
with Government Auditing Standards and the cost principles in OMB
circular No. A-87 and other applicable cost principles and
regulations. The costs of Government audits performed in
aceordance with this paragraph shall be included in total project

)

costs and cost shared in accordance with the provisions of this
Agreement.

ARTICLE X - FEDERAL AND STATE LAWS

In the exercise of their respective rights and obligatiens
under this Agreement, the Non-Federal Sponsor and the Government
agree to comply with all applicable Federal and State laws and
Regulations, including, but not limited to, Section 601 of the
Ccivil Rights Act of 1964, Public Law 88-352 (42 U.8.C. 20004),
and Department of Defense Directive 5500.11 issued pursuant
thereto, as well as Army Regulations 600-7, entitled
"Nondiscrimination on the Basis of Handicap in Programs and
Activities Assisted or Conducted by the Department of the Army".

ARTICLE XI - RELATIONSHIP OF PARTIES

A. In the exercise of their respective rights and
obligations under this Agreement, the Government and the Non-
Federal Sponsor each act in an independent capacity, and neither
is to be considered the officer, agent, or employee of the other.

8. In the exercise of its rights and obligations under this
Agreement, neither party shall provide, without the consent of
the other party, any contractor with a release that waives or
purperts to waive any rights such other party may have to seek
relief or redress against such contractor either pursuant to any
cause of action that such other party may have or for viclation

of any law.
ARTICLE XII - OFFICIALS NOT TO BENEFIT
No member of or delegate to the Congress, nor any res;dent
commissioner, shall be admitted to any share or part of this
Agreement, or to any benefit that may arise therefrom.

ARTICLE XIII - TERMINATION OR SUSPENSION

A. 1If at any time the Non-Federal Sponsor fails to fulf&%lﬁ
its obligations under Article II.B., II.D., IIL.E., vi., or XVII.-
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of this Agreement, the District Engineer shall terminate this
Agreement or suspend future performance under this Agreement
unless he determines that continuation of work on the Project is
in the interest of the United States or is necessary in order to
satisfy agreements with any other Non-Federal interests in
connection with the Project.

B. If the Government fails to receive annual appropriations
in amounts sufficient to meet Project expenditures for the then-
current or upcoming fiscal year, the Government shall so notify
the Non-Federal Sponsor in writing, and 60 calendar days
thereafter, either party may elect without penalty to terminate
this Agreement or to suspend future performance under this
Agreement. In the event that either party elects to suspend
future performance under this Agreement pursuant to this

paragraph, such suspension shall remain in effect until such time"

as the Government receives sufficient appropriations or until
either the Government or the Non-Federal Sponsor elects to
terminate this agreement.

C. 1In the event that either party elects to terminate this
Agreement pursuant to this Article or Article XIV of this
Agreement, both parties shall conclude their activities relating
to the Project and proceed to a final accounting in accordance
with Article VI.D. of this Agreement.

D.. Any termination of this Agreement or suspension of
future performance under this Agreement in Accordance with this
Article or Article XIV of this Agreement shall not relieve the
parties of liability for any obligation previously incurred. Any
delinguent payment shall be charged interest at a rate, to be
determined by the Secretary of the Treasury, equal to 150 per
centum of the average bond equivalent rate of the l3-week
Treasury bills auctioned immediately prior to the date on which
such payment became delinquent, or auctioned immediately prior to
the beginning of each additional 3-month period if the periocd of
delinquency exceeds 3 months.

ARTICLE XIV - HAZARDOUS SUBSTANCES

A. After execution of this Agreement and upon direction by
the District Engineer, the Non-Federal Sponsor shall perform, or
cause to be performed, any investigations for hazardous
substances that the Government or the Non~Federal Sponsor
determines to be necessary to identify the existence and extent
of any hazardous substances regulated under the Comprehensive
Fnvironmental Response, Compensation, and Liability Act
(hereinafter-“CERCLA“), 42 U.S5.C. Sections 9601-9675, that may
exist in, on, or under lands, easements, and rights-of-way that
the Government determines, pursuant to Article III of this
Agreement, to be required for rhe design of the Project. ‘
However, for lands that the covernment determines to be subject
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to the navigation servitude, only the Government shall perform
such investigations unless the District Engineer provides the
Non-Federal Sponsor with prior specific written direction, in
which case the Non-Federal Sponsor shall perform such
investigations in accordance with such written direction. All
actual costs incurred by the Non-~Federal Sponsor for such
investigations for hazardous substances shall be included in
total project costs and cost shared in accordance with the
provisions of this Agreement, subject to an audit in accordance
with Article IX.C. of this Agreement to determine reasonableness,
allocability, and allowability of costs.

B. 1In the event it is discovered through any investigation
for hazardous substances or other means that hazardous substances
regulated under CERCLA exist in, on, or under any lands, '
easements, or rights-of-way that the Government determines,
pursuant to Article III of this Agreement, to be required for the
design of the Project, the Non-Federal Sponsor and the Government
shall provide prompt written notice to each other, and the Non-
Federal Sponsor shall not proceed with the acquisition of the
real property interests until both parties agree that the Non-
Federal Sponsor should proceed.

C. The Government and the Non-Federal Sponsor shall
determine whether to initiate design of the Project, or, if
already in design, whether to continue with work on the Project,
suspend future performance under this Agreement, or terminate
this Agreement for the convenience of the Government, in any case
where hazardous substances regulated under CERCLA are found to
exist in, on, or under any lands, easements, or rights-of-way
that the Government determines, pursuant to Article III of this
Agreement, to be required for the design of the Project. Should
the Government and the Non-Federal Sponsor determine to initiate
design or continue with design after considering any liability
that may arise under CERCLA, the Non-Federal Sponsor shall be
responsible, as between the Government and the Non-Federal
Sponsor, for the costs of clean-up and response, to include the
costs of any studies and investigations necessary to determine an
appropriate response to the contamination. Such costs shall not
be considered a part of total project costs. In the event the
Non-Federal Sponsor fails to provide any funds necessary to pay
for clean up and response costs or to otherwise discharge the
Non-Federal Sponsor's responsibilities under this paragraph upon
direction by the Government, the Government may, in its so;e
discretion, either terminate this Agreement for the convenlence
of the Government, suspend further performance under this
Agreement, oOr continue work on design of the Project.

D. The Non-Federal Sponsor and the Government shall consul®
with each other in accordance with Article V of this Agreement 35
an effort to ensure that responsible parties bear any necessary
clean up and response costs as defined in CERCLA. Any decis:icn

i




made pursuant to paragraph c. of this Article shall not relieve
any third party from any liability that may arise under CERCLA.

E. As between the Government and the Non-Federal Sponsor,
the Non-Federal Sponsor shall be considered the operator of the
Project for purposes of CERCLA liability. To the maximum extent
practicable, the Non-Federal Sponsor shall conduct its activities
in a manner that will not cause liability to arise under CERCLA.

ARTICLE XV - NOTICES

A. Any notice, request, demand, or other communication
required or permitted to be given under this Agreement shall be
jeemed to have been duly given if in writing and either delivered
perscnally or by telegram or mailed by first class, registered,
or certified mail, as follows:

If to the Non-Federal Sponsor:

Ronnie Stump, Chairman

oakvale Road Public Service District
Post Office Box 880

Princeton, West Virginia 24740

1f to the Government:

District Engineer

Huntington District, Corps of Engineers
502 Eighth Street

Huntington, West Virginia 25701-2070

8. A party may change the address to which such
communications are to be directed by giving written notice to the
other party in the manner provided in this Article.

C. Any notice, request, demand, or other communication made
pursuant to this Article shall be deemed to have been received by
the addressee at the earlier of such time as it is actually
received or seven calendar days after it is mailed.

ARTICLE XVI - CONFIDENTIALITY

To the extent permitted by the laws goverging each party,
the parties agree to maintain the confidentiallpy_of exchanged
information when requested to do so by the providing party.

ARTICLE XV - HISTORIC PRESERVATION

A. The costs of identification, survey and evaluation of
historic propertles performed by the Government, as they relate

13



to the design, shall be included in total project costs and cost
shared in accordance with the provisicns of this Agreenment.

B. As specified in Section 7(a) of Public Law 93-291 (16
U.S.c. Section 469c(a), the costs of mitigation and data recovery
activities associated with historic preservation shall be borne
entirely by the Government and shall not be included in total
project costs, up to the statutory limit of one percent of total
project cost for design of the Project.

C. The Government shall not incur costs for mitigation and
data recovery that exceed the statutory one percent limit
specified in paragraph B. of this Article unless and until the
District Engineer has waived that limit in accordance with
Section 208(3) of Public Law 96-~515 (16 U.S.C. Section 46%c~ .
2(3)). Any costs of mitigation and data recovery that exceed the
one percent limit shall not be included in total project costs,
but shall be cost shared between the Non~Federal Sponsor and the
Government consistent with the minimum Non-Federal cost sharing
requirements for design of the Project as follows: 25 percent
borne by the Non-Federal Sponsor, and 75 percent borne by the
Government.

IN WITNESS WHEREOF, the parties hereto have executed this
Agreement, which shall become effective upon the date it is
signed by the District Engineer.

THE DEPARTMENT OF THE ARMY OAKVALE ROAD PUBLIC SERVICE
DISTRICT
A
s D e D o Pz o
——RECHARD I EMEO L ONNIE STUMP
LColtenel—bisbrieb—Rngineer Chairman
Hembington-Disteiet Oakvale Road Public
Corpa—etf—ERgineersS Service District
DATE: 29 WMuaysk 1188 DATE: - 2/~ 5~

L)

DENNIS D. FEHRENBACH
Major, Corps Engineers
Acting Dist.ict Engineer
Huntington District
Corps of Engineers

NOOOOS, HILLIS WARRZIN
Secretary/Treasurer

Oakvale Road Public

Service District



CERTIFICATE OF AUTHORITY

I, William S. Winfrey, II, do hereby certify that I am the
principal legal officer of the OAKVALE ROAD PUBLIC SERVICE
DISTRICT, that the OAKVALE ROAD PUBLIC SERVICE DISTRICT is a
legally constituted public body with full authority and legal
capability to perform the terms of the Agreement between the
Department of the Army and the OAKVALE ROAD PUBLIC SERVICE
DISTRICT in connection with the MERCER COUNTY WATER DISTRIBUTION
SYSTEM PROJECT located primarily in Mercer County, West Virginia,
and to pay damages ih accordance with the terms of this
Agreement, if necessary, in the event of the failure to perform,
as required by Section 221 of Public Law 91-611 (42 U.S.C. UL,
Section 1962d-5b), and that the persons who have executed this
Agreement on behalf of the OAKVALE ROAD PUBLIC SERVICE DISTRICT
have acted within their statutory authority.

IN WITNESS WHER f, I have madepﬁyd executed this
certification this A __ day of _{uduh) 195 C.

L

WILLIAM S. WINFREY, II
Attorney at Law
Attorney at Law




CERTIFICATION REGARDING LOBBYING

The undersigned certifies, to the best of his or her
knowledge and belief that:

(1) No Federal appropriated funds have been paid or will be
paid, by or on behalf of the undersigned, to any person for
influencing or attempting to influence an officer or employee of
any agency, a Member of Congress, an officer or employee of
Congress, or an employee or a Member of Congress in connection
with the awarding of any Federal contract, the making of any
Federal grant, the making of any Federal loan, the entering into
of any cooperative agreement, and the extension, continuation,
renewal, amendment, or modification of any Federal contract,
grant, loan, or cooperative agreement.

(2) If any funds other than Federal appropriated funds have
been paid or will be paid to any person for influencing or
attempting to influence an officer or employee of any agency, a
Member of Congress, an officer or employee of Congress, oOr an
employee of a Member of Congress in connection with this Federal
contract, grant, loan, or cooperative agreement, the undersigned
shall complete and submit Standard Form~LLL, "Disclosure Form to
Report Lobbying," in accordance with its instructions.

(3) The undersigned shall require that the language of this
. certification be included in the award documents for all
subawards at all tiers (including subcontracts, subgrants, and
contracts under grants, loans, and cooperative agreements) and
that all subrecipients shall certify and disclose accordingly.

This certification is a material representation of fact upon
which reliance was placed when this transaction was made or
entered into. Submission of this certification is a prerequisite
for making or entering into this transaction imposed by Section
1352, Title 31, U.S. Code. Any person who fails to file the
required certification shall be subject to a civil penalty of not
less than $10,000 and not more than $100,000 for each such

failure.
( gpee & /%"'7&

“RONNIE STUMP, Chairman
Oakvale Rcad Public Service District

DATE: _gz" 25§57

[ o]
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SCOPE OF WORK

The purpose of this Project Cooperation Agreement is to
design the water distribution system described in Article I.A. of
this agreement to provide public water and fire protection to
certain areas of Mercer and Summers Counties, West Virginia. The
areas are located along the state roads l1isted in Article I.A. of
this agreement and highlighted on Exhibit A to this agreement.
The design will consist of determining the facilities necessary
for construction of the systenm, determining the layout and
location of the facilities for the system, determining
construction and associated costs for the system, and determining
the construction schedule for the system. The design work to be
accomplished is generally described, and consists of the
following:

1. Fulfillment of the requirements contained in the Naticnal
Environmental Protection Act (NEPA) , the National Histeric
Preservation Act (NHPA), and the Comprehensive Environmental
Response, Compensation and Liability Act (CERCLA) .

2. Advertisement, selection and procurement of an engineerinq
firm to perform the design.

3. Review and approval of the design.

4. Preparation of a formal set of bid documents including
necessary plans and specifications to be used for the
solicitation of a construction contract for the water
distribution system.

5. Processing of all necessary permits and certifications.

6. Development of a real estate plan to guide the sponsor in
real estate acquisition.

7. Preparation of a baseline cost estimate for the construction
phase of the project.

8. pPreparation of the cost sharing agreement for the
construction phase of the project.

e. Coordination of all aspects of the project with Fhe project
sponsor, designer, technical manager within the Huntington

nistrict and with higher headquarters. These activities are
generally known as project management activities.

EXHIBIT B

Pasze @ 100



U.S. ARMY ENGINEER DISTRICT, HUNTINGTON, WV
MERCER COUNTY WATER DISTRIBUTION PROJECT
DESIGN PHASE

MERCER COUNTY, WEST VIRGINIA
BASELINE ESTIMATE (FY-96) PRICE LEVEL

PROJECT COST SUMARY
FULLY
ESTIMATED. CONTINGENCY 1-0ct-95 OMB * FUNDED
COsT % AMT /- COSsT FACTOR AMT +» PROJ.CCST
01.---LANDS AND DAMAGES $ 4618 1000% $ 462 $ 5080 000% 5 $ 5.C80
01.---LANDS AND DAMAGES $ 95482 1000% $ g48 § 10430 440% 3 459 § ’ '10.55‘5'; N
10.- - -PLANNING ENGINEERING AND DESIGN $ 284745 1398% §$ 37002 5 301747 000% § - $ 301747
30.- - -PLANNING ENGINEERING AND DESIGN $ 57145 1411% 3§ 8066 § 6521 440% $ 2869 $ 58,080
10.- - -PLANNING ENGINEERING AND DESIGN § 37500 1500% $ 5625 § 43125 300% § 1204 § 44 419
TOTAL PROJECT COSTS: § 373.480 1355% §$ 52103 § 425593 § 4822 § 430218
Federal Shara: $ 322.681
Non-Federal Share: $ 107554

*+ Apnual inflation Factors from OMB Table “Factors For Updating Cost Estimates For the FY 1897 Budget

Submisison to HQUSACE" dated 13 March 1995,

Paze .
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DEPARTMENT OF THE ARMY
HUNTINGTON DISTRICT, CORPS OF ENGINEERS
502 EIGHTH STREET
HUNTINGTON, WEST VIRGINIA 25701-2070

NERLY TO October 21, 19594

ATTENTION OF:
Planning Division - L
Resource Evaluation Branch R LR HA S

Region I Planning and Developme
Attn: Mr. Norman Kirkham | PLANKING £ey
P.O. Box 1442 REGION Coun

eNt
Princeton, West Virginia 24740 DeﬁuwM
Dear Mr. Kirkham:

The Corps of Engineers has recently received authority to
provide design and construction assistance to the 16 county
region that makes up the Third Congressional District. This
authority comes to us through Public Law 102-580, Section 340,
and is known as the Southern West Virginia Environmental
Restoration Infrastructure and Resource Protection Development
Pilot Program.

Corps of Engineers planners have already been in contact
with you or your representatives to discuss the specifics of our
program. Let me update you on our progress thus far. In the
past six months we have been very busy working out the details of
how we will conduct business under this program. We interviewed
state and Federal agencies involved in infrastructure delivery
and conducted workshops with each of the planning and development
councils to inform them of our program and solicit suggestions on
how we might implement it in the best possible way. From this
input we have drafted a set of internal policies and procedures
that we will use to guide us in this effort. We have also
established a draft set of selection criteria that we will use to
select projects for future funding. F kn we
have been n tiating wit on our first demonstration
project, th:g§ummefi7ﬂ5E§g;xggGEE;‘EE“EEHEI*WEEEE‘ﬁEEEEEt. From
our experience with your project, we have learned a great deal
about our capabilities under this program.

In the near future, we will begin reviewing a t of
prospective projects and selecting our second demonstration ‘
projeckE We have already receiveg a number of iniformal inquiries
from prospective project sponsors. We would now like to
formalize this list by permitting the Regional Planning and
Development Councils (RPDC) to nominate projects for our
consideration. We are asking each RPDC to provide two
nominations.




We have already received proposals in varying degrees of
detail for the following projects in your regiomn:

IITLE COST (mil)  SQOQUNIY
SUMMERS-MERCER CO REGIONAL
WATER SUPPLY $2.5 MERCER
McDOWELL CO WATER unk McDOWELL

We hope to make our selection prior to December 1994. Your
timely response will help ensure a construction or design start
within Fiscal Year 1995. Please submit applications by
November 30, 1994.

Thank you for the invaluable assistance you have already
provided in helping us develop our program. Should you have any
specific information requests regarding our program, please
direct them to the study managers, Major Nick Krupa and Mr. John
Yeager. Both can be reached at (304)529-5647.

Sincerely,

R

erman
ief, Planning Division

Enclosures
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Oakvale Road Public Service District
Waterworks Facilities Bond and Grant Anticipation Notes. Series 1996 A

REQUISITION NO.: One

DATE: December 4, 1996

You are authorized to disburse to Oakvale Road Public Service District (the “District”™) the
sum of §__ 230,837.69 ,» which will be paid by the District to the payees and in the
amounts set forth on the attached _QRPSD Note Series 1996 A :

Requisition No. 1

In accordance with the Resolution of the District adopted December 4, 1996, pursuant to

which the above-captioned Notes were issued (the “Resolution™), I hereby certify as follows:

L. None of the items for which payment is proposed to be made has formed the basis
for any disbursement heretofore made;

IL Each item for which payment is proposed to be made is or was necessary in
connection with the Project and constitutes either Costs of the Project or Costs of Issuance, as such
terms are defined in the Resolution;

II. Each of such costs has been otherwise properly incurred;

IV.  Payment for each of the items proposed is now due and owing.

V. The District is in compliance with all provisions of the Resolution.

OAKVALE ROAD PUBLIC SERVICE DISTRICT

Tts Chairman
APPROVED:

WEST VIRGINIA-AMERICAN WATER COMPANY

By Weiler0 4 N1udle
Its_ypz £ 7;45///4/"

STAFFORD CONSULTANTS, INC.

By Mw:«/m

Its vy de Preecsot




Region I Planning & Development Council

™ (. Box 1442 (304) 425-9508
Srinceton. WV 24740 Fax {304) 425-0653

MEMORANDUM

To: Mark Bias. VP, One Valley Bank
From: LeAnn Croy
Date: December 4, 1996

RE: ORPSD NOTE SERIES 1996 A - REQUISITION #1

Please make the following disbursements from the proceeds of the first advance on the Series 1996 A
Construction Notes for the Qakvale Road PSD.

PAYEE AMOUNT

1) One Valley Bank, NA $ 217,170.30
Pay-off of existing note

2) Cne Valley Bank, NA 13,667.39
Letter of Credit fee

TOTAL DISBURSEMENT $ 230,837.69
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INTERIM FINANCING REQUISITION - ARC

To: One Valley Bank, NA

From: Oakvale Road Public Service District

Date: December 4, 1996

RE: REGIONAL WATER PROJECT SERIES 1996 A - REQUISITION #1
COST OF FINANCING

ARC portion of OVB letter of credit fee $ 2,300.00

TOTAL AMOUNT - -~ $2,300.00




INTERIM FINANCING REQUISITION - COE

To: One Valley Bank, NA

From: Oakvale Road Public Service District

Date: December 4, 1996

RE: REGIONAL WATER PROJECT SERIES 1996 A - REQUISITION #]1
COST OF FINANCING

COE portion of OVB letter of credit fee $ 410.00

LOAN PAY-OFF

Pay-off of COE principal balance on existing note $214,110.30
INTEREST EXPENSE
COE share of interest expense through 12/04/96 $3,060.00

TOTAL AMOUNT -$217,580.30




INTERIM FINANCING REQUISITION - EDA

To: One Valley Bank, NA

From: Oakvale Road Public Service District

Date: December 4, 1996

RE: REGIONAL WATER PROJECT SERIES 1996 A - REQUISITION #1
COST OF FINANCING

EDA portion of OVB letter of credit fee $ 130.00

TOTAL AMOUNT $ 130.00




INTERIM FINANCING REQUISITION - ORPSD

To: One Valley Bank, NA

From: Oakvale Road Public Service District

Date: December 4, 1996

RE: REGIONAL WATER PROJECT SERIES 1996 A - REQUISITION #1
COST OF FINANCING

ORPSD portion of OVB letter of credit fee $ 9,597.39

TOTAL AMOUNT $9,597.39




INTERIM FINANCING REQUISITION - SCBG

To: One Valley Bank, NA

From: Oakvale Road Public Service District

Date; December 4, 1996

RE; REGIONAL WATER PROJECT SERIES 1996 A - REQUISITION #1
COST OF FINANCING

SCBG portion of OVB letter of credit fee $1,230.00

TOTAL AMOUNT $1,230.00






OAKVALE ROAD PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 1996
(West Virginia Infrastructure Fund)

CLOSING MEMORANDUM

I. Infrastructure Council Bonds ($12.700,000 principal amount).

A. First Advance = $8.507,286 40

IEC wire to: One Valley Bank of Mercer County, Inc.
ABA No. 051502942
For Credit to: QOakvale Road Public Service District
Construction Account No. 061736

B. First Advance Applied as follows: -

L. $8,470,686.40

Payoff portion of Prior Notes

2. $ 36,500.00

Check to Steptoe & Johnson for Costs
of Issuance

3. 100.00 - Check to Nancy Hodges for Costs of
Issuance

Total = $8,507,286.40

I Series 1996 A Construction Notes ($3,000,000 principal amount).

A, First Advance = §230!837.69

B. Applied as follows:

1. $217,170.30 - Payoff balance of Prior Notes
2. $ 13,667.39 - Initial Letter of Credit fee to One

Valley Bank, National Association
Total = $230.837.69

NOTE: Prior Notes payoff total = $8,687,856.70 ($8,470,686.40 +
$217,170.30)

12/03/96
OVI.W3 667990/96001

44



