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State of West Virginia 
WATER DEVELOPMENT AUTHORITY 

180 Association Drive, Charleston, WV 25311-1217 
(304) 558-3612 - (304) 558-0299 (Fax) 

Internet: www.wvwda.org - Email: contact@wvwda.org 
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The Authority requests that the following informatIOn concerning the rndividual who will be responsible for sending Debt Service Payments to the MUnicIpal Bond 
Commission be provided. (If that individual is in attendance. he/she should also sign above.) Please Print: 

Name )/t1/JPCK- IJ. 5& J:c;1-f Telephone3.:>~ 3'T"o, ).17« E-Mail~ .. Ymt;of2.f.-.@ /J;u~/f.lf><' ~ 

Address /tOO bd~!>jJvlht'et #Ve'/ C4~~ /' q)tJ 2 g--32 7 
REMINDER: As a participant in this program. the Local Governmental Agency (LGA) agrees and is required to submit annually to the WDA a copy of its audited 
financial statements and a copy of its adopted budget. Also, pursuant to the Loan Agreement and the NonArbitrage Certificate (both of which are contained in the bond 
transcript) you are to provide annually to the WDA a rebate calculation certificate or an exception opinion showing whether a rebate amount is due to the US Government 
under arbitrage requirements in Section 148(f) of the US Internal Revenue Code, 1986, as amended. 
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QI.erti fi.cat.e 
I, Natalie E. Tennant, Secretary of State of the 

State of West Virginia, hereby certify that 

WEST VIRGINIA-AMERICAN WATER COMPANY 

was incorporated under the laws of West Virginia and a Certificate of Incorporation was issued 
by the West Virginia Secretary of State's Office on October 4, 1926. 

I further certify that the corporation has not been revoked by the State of West Virginia nor has 
the West Virginia Secretary of State issued a Certificate of Dissolution to the corporation. 

Accordingly, I hereby issue this 

CERTIFICATE OF EXISTENCE 

Given under my hand and the 
Great Seal of the State of 

West Virginia on this day of 
January 25, 2010 

Secretary of State 



PUBLIC SERVICE COMMISSION 
OF WEST VIRGINIA 

CHARLESTON 

091396coml00809.wpd 

At a session of the PUBLIC SERVICE COMMISSION OF WEST VIRGINIA in the City 
of Charleston on the 8th day of October 2009. 

CASE NO. 09-1396-W-PC-CN 

WEST VIRGINIA-AMERICAN WATER COMPANY, 
Petition for detennination that the proposed meter 
replacement project does not require a certificate of 
convenience and necessity or in the alternative, an 
application for a certificate of convenience and 
necessity under W.Va. Code §24-2-11. 

COMMISSION ORDER 

The Commission detennines that the project proposed by the West Virginia-American Water 
Company ("WV A WC") is in the usual course of business and does not require a certificate of 
convenience and necessity ("Certificate"). 

BACKGROUND 

On August 19, 2009, WV A WC petitioned for a detennination that a project to replace 
existing water meters to reduce unaccounted for water loss ("VFW") is construction in the us~al 
course of business that does not require a Certificate. It plans to replace existing water meters in 
its Fayette County water system with radio read meters with Advanced Meter Infrastructure 
("AMI") and install acoustic devices to monitor for leaks. WV A WC expects to pay for the project 
with an investment of$350,000 of its own funds and two loans totaling $3,850,000. One loan of 
$1,925,000 includes complete principal forgiveness over ten years as a green project under the 
American Recovery and Reinvestment Act of2009 ("Stimulus"). The second loan of$I,925,000 
carries an interest rate of 0%, amortized over thirty years. WV A WC anticipates that cost savings 
from the project will offset the loan cost making the proposal revenue neutral. The project 
represents 3.6% of WV A WC annual revenues and 0.8% of its plant in service. WV A WC also 
requested approval of the funding package and waiver from filing associated financial infonnation. 
See, Petition. 

Commission Staff ("Staff') filed a final memorandum recommending that the Commission 
detennine that the project is construction in the usual course of business and decline to require a 
Certificate. Staff noted that WV A WC recently completed a water loss study showing that the area 
where it proposed to replace meters has a UFW of 36.68% and characterized the project as 
maintenance activity. Staff also recommended that the Commission waive filing of Rule 42 

Public Service Commission 
of West Virginia 

Charleston 



accounting and financial data. See, September 14,2009 Staff Memorandum. 

DISCUSSION 

The Commission agrees with the Staff recommendation and determines that the project 
WV AWC proposed is construction in the usual course of business. Under W.Va. Code §24-2-11, 
an entity proposing to construct utility facilities must obtain a Certificate unless that project is an 
extension in the usual course of business. The Commission determines if a project is an extension 
in the usual course of business on a case by case basis and considers factors including (a) the 
estimated project cost in proportion to total utility revenues, (b) level of project complexity, (c) type 
of proposed funding, (d) factors driving the project, (e) project urgency, (f) competency and 
experience of utility staff or involved consultants, (g) regulatory history of the applicant and (h) 
riskslbenefits of the project. See, South Putnam Public Service District, Case No. 04-0034-PWD
PC (Recommended Decision March 17, 2004, Final April 6, 2004). In this case, the project does 
not involve the addition of new customers, but replacement of existing meters with new meters 
incorporating AMI and acoustic equipment to detect leaks. The project should generate savings 
over time and reduce a significant problem with UFW. The project is partly funded by a Stimulus 
loan that will allow the savings to balance project costs. Finally, the project represents a small 
portion of the WV A WC annual revenues and plant in service. Therefore, applying the South 
Putnam factors, the Commission concludes that the project does not require a Certificate or other 
Commission approval. See also. City of Charles Town, Case No. 09-0872-W-PC (Commission 
Order, August 7, 2009). 

The Commission determines that there is no independent statutory authority to review 
project financing in this matter because it has determined that a certificate is not required and 
therefore declines to rule on that matter or require the filing of associated financial data. 

FINDINGS OF FACT 

1. WV A WC petitioned for a determination that a proposed project to replace existing water 
meters and install leak detection equipment is construction in the usual course of business that does 
not require a Certificate See, Petition. 

2. WV A WC plans to fund the project with two interest free loans of$I,925,000 each, one 
with 100% principal forgiveness, and a company contribution of$350,000. Id. 

3. Staff recommended that the Commission determine that the project is construction in the 
usual course of business and decline to require a Certificate .. See, September 14, 2009 Staff 
Memorandum. 

CONCLUSION OF LAW 

The project described in the Petition WV A WC filed is construction in the usual course of 
business and does not require a Certificate under W.Va. Code §24-2-11. 

Public Service Commission 
of West Virginia 

Charleston 2 



ORDER 

IT IS THEREFORE ORDERED that the Project described in the Petition from WV A WC is 
in the usual course of business and does not require a Certificate. 

IT IS FURTHER ORDERED that on entry ofthis Order this case shall be removed from the 
Commission docket of open cases. 

IT IS FURTHER ORDERED that the Commission Executive Secretary serve a copy of this 
Order on all parties by United States First Class Mail and on Staff by hand delivery. 

MJM/ldd 
091396c.wpd 

Public Service Commission 
of West Virginia 

Charleston 

~~~~'~4j 
S1U1dr. SqUlre·~
KxelltuUve S6CfttAI',. 
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WEST VIRGINIA-AMERICAN WATER COMPANY 

Directors' Unanimous Consent 

(Without a Meeting) 

The undersigned, constituting all of the members of the Board of Directors of 
West Virginia-American Water Company, pursuant to the authority of Chapter 31, Article 1, 
Section 73, of the West Virginia Code, do hereby take the following corporate action by this 
unanimous written consent, which action shall have the same validity and effect as if taken at a 
meeting of the aforesaid Board of Directors, duly called and held, at which all members of the 
Board attended and voted therefor: 

RESOLVED, that the Company accept an offer of a $3,850,000 loan from the 
West Virginia Water Development Authority ("WDN) on behalf of the West 
Virginia Bureau of Public Health from the Drinking Water Treatment Revolving 
Loan Fund Program (the "DWTRP'). 

RESOLVED, that the President or any Vice President of the Company. be, and 
each of them hereby is, authorized and empowered to borrow $3,850,000 and to 
evidence said borrowing by executing and delivering promissory notes' in the 
aggregate principal amount of $3,850,000, in order to finance the Fayette County 
Green Metering Project (the "Project"), and authorized and empowered to pledge 
the Company's revenues to the payment of the notes. 

RESOLVED, that the authorized officers of the Company will execute and deliver 
to the West Virginia Water Development Authority two (2) or more promissory 

. notes, the first note or notes in an amount not to exceed $1,925,000 for a term of 
twenty (20) years bearing no interest and accruing no administrative fee and the 
second note in the amount of $1,925,000 for a term of ten (10) years with no 
annual debt service payment and no administrative fee (representing principal 
forgiveness). 

RESOLVED, that the President or any Vice President of the Company is 
authorized to sign the ARRA Assistance Agreement, .the First Draw Requisition 
and any and all other related closing documents in order to facilitate the delivery 
of the notes and the closing of the loan. 

RESOLVED, that the Company shall provide a letter of credit or other security for 
the debt service reserve requirement and the renewal and replacement reserve 
requirement, such letter of credit or other security shall be in the amount equal to 
two (2) years debt service ali the notes (estimated to be $192,500). 

RESOLVED, that the Company shall establish a dedicated banking account to 
receive monies under the notes and shall execute any documents required by 
the Authority with respect to the transfer of the note proceeds from the DWTRF 
to the Company for the payment or reimbursement of costs of the Project. 

All signatures need not appear on the same counterpart of this consent, and all 
counterparts of this consent shall constitute one and the same instrument 

{C1655764.1 } 



IN WITNESS WHEREOF, we, all of the Directors of West Virginia-American Water 
Company, have hereunto set our hands, all as of December 16,2009. 

Charles E. Bayless Walter Lynch 

Betsy E. Dulin Wayne Morgan 

Deborah A. Degillio NickO. Rowe 

Robert Kiss 



IN WITNESS WHEREOF. we, all of the Directors of We~t Virginia-American Water 
Company, have hereunto set our hands, all as of December 16,2009. 

Walter Lynch 

Wayne Morgan 

Deborah A. Degillio NickO. Rowe 

Robert Kiss 



IN WITNESS WHEREOF, we, all of the Directors of West VirglnlawAmerican Water 
Company, have hereunto set our hands, alias of December 16,2009. 

Charles E. Bayless Walter Lynch· 

Betsy E. Dulin Wayne Morgan 

Robart Kiss 



IN WITNESS WHEREOF, we, all of the Directors of West Virginia-American Water 
'Company, have hereunto set our hands, all as of December 16,2009, 

" 

I 

Charles E. Bayless Walter Lynch 

'.,----------------
Betsy E. Dulin Wayne Morgan 

Deborah A. Degillio Nick O. Rowe 

< ~ "~ 

~2' 
Robert Kiss • 

,I 



IN WITNESS WHEREOF, we, all of the Directors of West Virginia~American Water 
Company, have hereunto set our hands, all as of December 16,2009. 

Charles E. Bayless Walter Lynch 

Betsy E. Dulin Wayne Morgan 

Deborah A. Deglilio NickO. Rowe 

Robert Kiss 



IN WITNESS WHEREOF, we, all of the Directors of West Virginia-American Water 
Company, have hereunto set our hands, all as of December 16, 2009. 

Charles E. Bayless Walter Lynch 

Betsy E. Dulin 

Deborah A. Oegillio Ni.ckO. Rowe 

Robert Kiss 



DWTRFlPrivate - ARRA 
(12/09) 

ARRA ASSISTANCE AGREEMENT 

THIS DRINKING WATER TREATMENT REVOLVING FUND ARRA 
ASSISTANCE AGREEMENT (the "ARRA Assistance Agreement" or "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 under the direction of 
the WEST VIRGINIA BUREAU FOR PUBLIC HEALTH, a division of the West 
Virginia Department of Health· and Human Resources (the "BPH"), and the funding 
recipient designated below (the "Local Entity"). 

WEST VIRGINIA AMERICAN WATER COMPANY 
(2009W -1135/09DWTRF A089) 

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

WHEREAS, the United States Congress has provided additional 
capitalization grant funding under the Clean Water Act through the American Recovery 
and Reinvestment Act of 2009 (the "ARRA"); 

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

WHEREAS, under the Act the BPH is designated the instrumentality to 
enter into capitalization agreements with the United States Environmental Protection 
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Agency ("EPA") to· accept capitalization grant awards (U.S. General Services 
Administration; Catalog of Federal Domestic Assistance, 32nd Edition §66.458 (1998)) 
and BPH has been awarded capitalization grants to partially fund the Program; 

WHEREAS, the ARRA provides that at least fifty percent (50%) of the 
funds provided through the capitalization grant be provided as negative interest loans or 
principal forgiveness (the "ARRA Assistance"); 

WHEREAS, the Act establishes a permanent perpetual fund known as the 
"West Virginia Drinking Water Treatment Revolving Fund" (hereinafter the "Fund"), 
which fund is to be administered and managed by the Authority under the direction of the 
BPH; 

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

WHEREAS, the Local Entity has applied for funds from the Program for a 
project eligible for financing by the Program; 

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

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

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

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

NOW, THEREFORE, in consideration of the promises and the mutual 
agreements hereinafter contained, the Local Entity, BPH and the Authority hereby agree 
as follows: 

ARTICLE I 

Definitions 

1.1 Except where the context clearly indicates otherwise, the terms 
"Authority," "cost," "fund," "local entity," and "project" have the definitions and 
meanings ascribed to them in the Act, the ARRA, or in the DWTRF Regulations. 

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

1.3 "Funding Documents" shall mean the Commitment from BPH, this 
Agreement, together with all other documents, certifications, opinions and other 
instruments executed and delivered to the Authority pursuant to this Agreement, and any 
other documents or instruments related to funding for the Project that are executed by the 
Local Entity, Attorney, Engineer or any other representative of the Local Entity, and 
delivered to the Authority in connection with the Project. 

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

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

1.6 "Net Revenues" means the. System Revenues, after deduction of 
Operating Expenses, other contractual' allowances and reasonable allowances for bad 
debts. 
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1.7 "Notes" means the promissory notes to be issued by the Local Entity 
to evidence the Loan and to be purchased by the Authority with money held in the Fund, 
all in accordance with the provisions of this ARRA Assistance Agreement. 

1.8 "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. 

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

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

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

1.12 "System" means the drinking water system owned by the Local 
Entity, of which the Project constitutes an improvement, and any improvements thereto 
hereafter constructed or acquired from any sources whatsoever. 

1.13 "System Revenues" means all accounts, accounts receivable, 
contract rights and general intangibles related to or arising from the ownership or 
operation of the System, including without limitation the proceeds of such accounts, 
contracts and general intangibles. 

1.14 Additional terms and phrases are defined in this ARRA Assistance 
Agreement as they are used. 

ARTICLE II 

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 
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constructed in accordance with plans, ~pecifications and designs prepared by the Local 
Entity, the BPH and Authority having found, to the extent applicable, that the Project is 
consistent with the applicable provisions of the Program. 

2.2 Subject to the terms, conditions and provIsIons of this ARRA 
Assistance Agreement, the Local Entit~ has acquired the 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 by the Local Entity. 

2.3 [Reserved.] 

2.4 The Local Entity: agrees that the Authority and BPH and their 
respective duly authorized agents shall have the right at all reasonable times to examine 
and inspect the Project. The Local Entity further agrees that the Authority and BPH and 
their respective duly authorized agents shall, prior to, during and after completion of 
construction and commencement of operation of the Project, have such rights of access to 
the Project site and Project facilities as may be reasonably necessary to accomplish all of 
the powers and rights of the Authority and BPH with respect to the Project pursuant to 
the pertinent provisions of the Act. 

2.5 The Local Entity shall keep complete and accurate records of the 
cost of acquiring the Project and the costs of constructing, acquiring and installing the 
Project. The Local Entity shall permit the Authority and BPH, acting by and through 
their directors or duly authorized agents and representatives, to inspect all books, 
documents, papers and records relatiQg to the Project and the System at any and all 
reasonable times for the purpose of audit and examination, and the Local Entity shall 
submit to the Authority and BPH such documents and information as it may reasonably 
require in 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 Local Entity agrees that it will permit the Authority and BPH 
and their respective agents to have access to the records of the Local Entity 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 ~xisting system at any reasonable time following 
commencement of construction. 

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

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

2.9 The Local Entity shall provide and maintain competent and adequate 
engineering services satisfactory to the Authority and BPH covering the supervision and 
inspection of the development and construction of the Project and bearing the 
responsibility of assuring that construction conforms to the plans, specifications and 
designs prepared by the Local Entity and supervised by the Consulting Engineers, which 
have been approved by all necessary governmental bodies. Such engineer shall certify to 
the Authority, BPH and the Local Entity 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 Local Entity shall at all times comply with all applicable federal 
and State statutes, rules and regulations, the applicable requirements of all federal cross 
cutting authorities, and all applicable local ordinances pertinent to the financing, 
acquisition, construction, operation, maintenance, and use of the project. (§64-49-7.4.f.) 

2.11 The Local Entity hereby covenants and agrees to comply with all 
applicable laws, rules and regulations issued by the Authority, BPH or other State, federal 
or local bodies in regard to the construction of the Project and operation, maintenance 
and use of the System. 
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2.12 The Local Entity shall agree to the Representations and Warranties 
set forth in Exhibit A. 

2.13 The Local Entity shall serve the additional customers, if any, at the 
location(s) as set forth in Schedule X .• The Local Entity shall not reduce the number of 
additional customers served by the project without the prior written approval of the 
Authority Board. Following completion of the Project the Local Entity shall certify to 
the Authority the number of customers added to the System. 

2.14 The Local Entity shall perform an annual maintenance audit or 
provide such maintenance information as shall be required by the BPH, the Authority and 
the Public Service Commission of West Virginia (the "PSC"). 

ARTICLE III 

Conditions to Loan; 
Issuance of Notes 

3.1 The agreement of the Authority and BPH to make the Loan is 
subject to the Local Entity's fulfillment, to the satisfaction of the Authority and BPH, of 
each and all of those certain conditions precedent on or before the delivery date for the 
Notes, which shall be the date establishc;!d pursuant to Section 3.4 hereof. Said conditions 
precedent are as follows: 

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

(b) The Local Entity shall have performed and satisfied all of the 
terms and conditions to be performed and satisfied by it in this ARRA Assistance 
Agreement; 

(c) The Local Entity shall have authorized the issuance of and 
delivery to the Authority of the Notes described in this Article III and in Article IV 
hereof; 

(d) The Local Entity shall either have received bids or entered 
into contracts for the construction of the Project, which are in an amount and otherwise 
compatible with the plan of financing described in the Application; provided, that, if the 
Loan will refund an interim construction financing, the Local Entity must either be 
{CI656455.4} 
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constructing or have constructed its Project for a cost and as otherwise compatible with 
the plan of financing described in the Application; and, in either case, the Authority and 
BPH shall have received a certificate of the Consulting Engineers to such effect, the form 
of which certificate is attached hereto as Exhibit C; 

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

(f) The Local Entity shall have obtained all requisite orders of 
and approvals from the PSC and the West Virginia Infrastructure and Jobs Development 
Council (the "IJDC") necessary for the construction of the Project and operation of the 
System, with all requisite appeal periods having expired without successful appeal, and 
the Authority and BPH shall have received an opinion of counsel to the Local Entity, 
which may be local counsel to the Local Entity, bond counselor special PSC counsel but 
must be satisfactory to the Authority and BPH, to such effect; 

(g) The Local Entity shall have obtained any and all approvals 
for the issuance of the Notes, and the Authority and BPH shall have received an opinion 
of counsel to the Local Entity, which may be local counsel to the Local Entity, bond 
counselor special PSC counsel but must be satisfactory to the Authority and BPH, to 
such effect; 

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

(i) 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 
and BPH shall have received a certificate of the accountant for the Local Entity, or such 
other person or firm experienced in the finances of local entities and satisfactory to the 
Authority and BPH, to such effect; and 

(j) The net proceeds of the Notes, together with all moneys on 
deposit or to be simultaneously deposited (or, with respect to proceeds of grant 
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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 and BPH shall have received a certificate of the Consulting Engineers, or such 
other person or firm experienced in the financing of drinking water projects and 
satisfactory to the Authority and BPH,· to such effect, such certificate to be in form and 
substance satisfactory to the Authority and BPH, and evidence satisfactory to the 
Authority and BPH of such irrevocably committed grants. 

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

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

3.4 The Notes shall be delivered to the Authority, at the offices of the 
Authority, on a date designated by the Local Entity and agreed to by BPH and the 
Authority. 

3.5 The Local Entity understands and acknowledges that it is one of 
several local entities which have applied to the Authority and BPH for loans from the 
Fund to finance drinking water projects and that the obligation of the Authority to make 
any such loan is subject to the Local Entity's fulfilling all of the terms and conditions of 
this ARRA Assistance Agreement on or prior to the Date of Loan Closing and to the 
requirements of the Program. The Local Entity specifically recognizes that the Authority 
will not purchase the Notes unless and until sufficient funds are available in the Fund to 
purchase all the Notes and that, prior to execution of this ARRA Assistance Agreement, 
the Authority may purchase the bonds of other local entities set out in the State Project 
Priority List, as defined in the DWTRF Regulations. The Local Entity further 
specifically recognizes that all loans will be originated in conjunction with the DWTRF 
Regulations and with the prior approval of BPH or such later date as is agreed to in 
writing by the BPH. 
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3.6 The Local Entity shall provide BPH with the appropriate 
documentation to comply with the special conditions regarding the public release 
requirements established by federal and State regulations as set forth in Exhibit D 
attached hereto at such times as are set forth therein. 

ARTICLE IV 

Notes; Security for Loan; 
Repayment of Loan; Interest on Loan; 

Fees and Charges 

4.1 The Local Entity shall, as one of the conditions of the Authority and 
BPH to make the Loan, authorize the issuance of and issue the Notes pursuant to an 
official action of the Local Entity. 

4.2 SYSTEM REVENUES 

The Local Entity agrees as follows: 

(a) Definitions. 

For purposes of this Paragraph only, the following terms shall have 
the meanings as set forth below: 

(i) "Account" means any right of the Local Entity to 
payment related to the operation of the System for goods sold or to be sold, leased or to 
be leased or for services rendered or to be rendered (whether or not yet earned by 
performance), which is not evidenced by an instrument or chattel paper. 

(ii) "Account Collateral" means: 

(a) All of the Local Entity's Accounts now existing 
or hereafter arising: 

(b) All guaranties relating to the Local Entity's 
existing and future Accounts and all other security held by the Local Entity for the 
payment or satisfaction thereof; 
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( c) The services, the sale or lease or perfonnance of 
which gave rise to any Account of the Local Entity, including any return goods or other 
goods the sale or lease of which gave rise to any Account; 

(d) All property of any nature whatsoever of the 
Local Entity now or hereafter in the possession of or assigned or hypothecated to the 
Authority for the purpose of securing the Liabilities; and 

(e) All proceeds of all of the foregoing, including 
all Proceeds or other Proceeds. 

(iii) "Account Debtor" means the Person who is obligated 
on an Account. 

(iv) "Liabilities" means all existing and future liabilities, 
whether absolute or contingent, of the Local Entity to the Authority of any nature and 
arising out of any transactions, including liabilities of the Local Entity to others which the 
Authority may have obtained by assignment, subrogation or otherwise, and liabilities to 
subsidiaries and affiliates of the Authority. 

(v) "Proceeds" means whatever is received when Account 
Collateral is sold, exchanged, collected or otherwise disposed of. The tenn also means 
the account arising in connection therewith. 

(b) Pledge of System Revenues 

Notwithstanding anything to the contrary herein, as security for its 
obligation to make all payments and to perfonn all other obligations under this 
Agreement, the Local Entity hereby pledges and grants to the Authority a lien on and 
security interest in the System Revenues to the extent permitted by law, subject only to 
the prior liens set forth in the List of Liens, attached hereto as Exhibit G. In the 
furtherance thereof, this Agreement shall constitute a security agreement as that tenn is 
defined under the West Virginia Uniform Commercial Code. This includes a pledge, a 
lien, and security interest in all System Revenues, but the existence of such security 
interest shall not prevent the expenditure, deposit or commingling of gross revenues and 
receipts by the Local Entity, so long as all required payments under this Agreement are 
made when due. If any required payment is not made when due, any System Revenues 
subject to this security interest which ~e then on hand, not yet commingled with other 
funds of the Local Entity and not yet deposited in a bank account of the Local Entity, and 
any System Revenues thereafter received, shall not be commingled or deposited, but shall 
immediately, or upon receipt, be transferred to the Authority to the extent needed to make 
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the debt obligation current, considering all terms and conditions III the Funding 
Documents. 

(c) Assignment and Collection of Accounts. 

The Local Entity hereby assigns its interest in the Account Collateral 
to the Authority to further secure its obligations under the Funding Documents and to 
secure all other Liabilities. The Authority hereby authorizes the Local Entity to collect 
all Accounts from the Account Debtors until the occurrence of a default hereunder. Upon 
the occurrence of any default hereunder, and after any applicable notice and/or grace 
periods, the Authority shall have the right, acting if it so chooses in the Local Entity's 
name, to collect the Local Entity's Accounts, to sell, assign, compromise, discharge or 
extend the time of payment of any Account, to institute legal action for the collection of 
any Account, and to do all acts and things necessary or incidental thereto, and the Local 
Entity hereby ratifies all that the Authority shall do by virtue hereof. After such default, 
the Authority may, without notice to the Local Entity, notify any Account Debtor that the 
account payable by such Account Debtor is to be paid directly to the Authority. At the 
Authority's request, the Local Entity shall so notify Account Debtors and shall indicate 
on all billings to Account Debtors that payments thereon are to be made to the Authority. 

4.3 The Local Entity covenants as follows: 

(a) The Local Entity shall fund a debt service reserve fund with 
either cash, security or a letter of credit in an amount equal to two (2) years debt service 
on the Notes; 

(b) Beginning four (4) months prior to the beginning of debt 
service payments on the Notes and in each fiscal year, thereafter, the Local Entity shall 
fix, charge and collect or cause to be fixed, charged and collected rates, fees and charges 
associated with the System Revenues sufficient to provide Net Revenues at least equal to 
(i) the principal and interest due and payable under the terms of the Notes in such fiscal 
year, and (ii) the payment of all amounts due under any other debt obligation secured by 
the System Revenues and coming due in such fiscal year; 

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

(d) That, except as otherwise required by State law or the 
DWTRF Regulations, the System may not be sold, mortgaged, leased or otherwise 
disposed of, except as a whole, or substantially as a whole, and only if the net proceeds to 
be realized from such sale, mortgage, lease or other disposition shall be sufficient to fully 
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pay all of the Notes outstanding and further provided that portions of the System when no 
longer required for the ongoing operation of the System as evidenced by certificates from 
the Consulting Engineer, may be disposed of; 

(e) That the Local Entity shall not issue any other obligations 
payable from the System Revenues which rank prior to, or equally, as to lien and security 
with the Notes, unless the Local Entity obtains the consent of the Authority and the BPH. 
The Local Entity shall notify the Authority and the BPH if it issues any debt subordinate 
to the Notes secured by the System Revenues; 

(f) That the Local Entity will carry such insurance as is 
customarily carried with respect to works and properties similar to the System, including 
those specified by Section 2.8 hereof; 

(g) Except for emergency, goodwill public health situations and 
situations approved by the PSC, that the Local Entity will not render any free services of 
the System; 

(h) That, to the extent authorized by the laws of the State and the 
rules and regulations of the PSC, all delinquent rates and charges, if not paid when due, 
shall become a lien on the premises served by the System; 

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

U) That the Local Entity 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 and BPH within 
thirty days of issuance. [If the Local Entity receives $500,000 or more (in federal funds) 
in a fiscal year, the audit shall be obtained in accordance with the Single Audit Act (as 
amended from time to time) and the applicable OMB Circular (or any successor thereto).] 
Financial statement audits are required once all funds have been received by the Local 
Entity. The audit shall include a st~tement that notes whether the results of tests 
disclosed instances of noncompliance that are required to be reported under government 
auditing standards and, if they are, describes the instances of noncompliance and the 
audited financial statements shall include a statement that notes whether the Local 
Entity's revenues are adequate to meet its Operating Expenses and debt service and 
coverage requirements; 

(k) That the proceeds of the Notes, advanced from time to time, 
except for accrued interest and capitalized interest, if any, must (a) be deposited in a 
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construction fund, which shall be held separate and apart from all other funds of the 
Local Entity and on which the owners of the Notes shall have a lien until such proceeds 
are applied to the construction of the Project (including the repayment of any incidental 
interim financing) and/or (b) be used to pay (or redeem) bond anticipation notes or other 
interim funding of such Local Entity, the proceeds of which were used to finance the 
construction of the Project; provided that, with the prior written consent of the Authority 
and BPH, the proceeds of the Notes may be used to fund all or a portion of the Reserve 
Account, on which the owner of the Notes shall have a lien as provided herein; 

(1) That, as long as the Authority is the owner of any of the 
Notes, the Local Entity may authorize redemption of the Notes with 30 days written 
notice to BPH and the Authority; 

(m) That the West Virginia Municipal Bond Commission (the 
"Commission") shall serve as paying agent for all Notes; 

(n) That the Local Entity shall on the first day of each month (if 
the first day is not a business day, then the first business day of each month) deposit with 
the Commission the required interest, principal and reserve account payment. When 
required by the Authority, the Local Entity shall make monthly payments to the 
Commission by electronic transfer; 

(0) That the Local Entity shall have obtained the certificate of the 
Consulting Engineers to the effect that the Project has been or will be constructed in 
accordance with the approved plans, specifications and design as submitted to the 
Authority and BPH, the Project is adequate for the purposes for which it was designed, 
the funding plan as submitted to the Authority and BPH 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; 

(p) That the Local Entity shall, as permitted by the rules and 
regulations of the PSC and any orders issued by the PSC, terminate its services to any 
customer of the System who is delinquent in payment of charges for services provided by 
the System and will not restore such services until all delinquent charges for the services 
of the System have been fully paid; and 

(q) That the Local Entity shall submit all proposed change orders 
to the BPH for written approval. The Local Entity shall obtain the written approval of the 
BPH before expending any proceeds of the Notes held in "contingency" as set forth in the 
final Schedule A attached to the certificate of the Consulting Engineer. The Local Entity 
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shall obtain the written approval of the BPH before expending any proceeds of the Notes 
available due to bid/construction/project underruns. 

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

4.5 The Local Entity has delivered to the Authority copies of documents 
demonstrating that the incurrence of debt for the Project pursuant to this Agreement has 
been properly authorized. 

4.6 The Loan shall be secured by the pledge and assignment by the 
Local Entity of the System Revenues. 

4.7 At least two and one half percent (2.5%) of the proceeds of the 
Notes will be advanced on the Date of Loan Closing. The remaining proceeds of the 
Notes shall be advanced by the Authority monthly as required by the Local Entity to pay 
Costs of the Project, provided, however, if the proceeds of the Notes will be used to repay 
an interim financing, the proceeds will be advanced on a schedule mutually agreeable to 
the Local Entity, the BPH and the Authority. The Notes shall not bear interest during the 
construction period but interest shall commence accruing on the completion date as 
defined in the DWTRF Regulations, provided that the annual repayment of principal and 
payment of interest shall begin not later than one (1) year after the completion date. The 
repayment of principal and interest on the Notes shall be as set forth on Schedule Y 
hereto. 

4.8 The Notes shall be delivered to the Authority in fully registered 
form, transferable and exchangeable as provided in the Notes at the expense of the Local 
Entity. Anything to the contrary herein notwithstanding, the Notes may be issued in one 
or more senes. 

4.9 As provided by the DWTRF Regulations, the Local Entity agrees to 
pay from time to time, if required by the Authority and BPH, the Local Entity's allocable 
share of the reasonable administrative expenses of the BPH and the Authority relating to 
the Program. Such administrative expenses shall be determined by the BPH and the 
Authority and shall include, without limitation, Program expenses, legal fees paid by the 
BPH and the Authority and fees paid for any bonds or notes to be issued by the Authority 
for contribution to the Fund. 
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4.10 The obligation of the Authority to make any loans shall be 
conditioned upon the availability of moneys in the Fund in such amount and on such 
terms and conditions as, in the sole judgment of the Authority, will enable it to make the 
Loan. 

ARTICLE V 

Certain Covenants of the Local Entity; 
Imposition and Collection of User Charges; 

Payments To Be Made by 
Local Entity to the Authority 

5.1 The Local Entity hereby irrevocably covenants and agrees to comply 
with all of the terms, conditions and requirements of this ARRA Assistance Agreement. 
The Local Entity 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 and will take all such 
actions necessary to provide funds sufficient to produce the required sums set forth in this 
ARRA Assistance Agreement. 

5.2 In the event, for any reason, the schedule of rates, fees and charges 
initially established for the System in connection with the Notes shall prove to be 
insufficient to produce the required sums set forth in this ARRA Assistance Agreement 
and after the application of all reserve funds, the Local Entity hereby covenants and 
agrees that it will, to the extent or in the manner authorized by law, immediately adjust 
and increase such schedule of rates, fees and charges (or where applicable, immediately 
file with the PSC for a rate increase) and take all such actions necessary to provide funds 
sufficient to produce the required sums set forth in this ARRA Assistance Agreement. 

5.3 In the event the Local Entity defaults in any payment due to the 
Authority pursuant to this ARRA Assistance Agreement, the amount of such default shall 
bear interest at the interest rate of the installment of the Loan next due, from the date of 
the default until the date of the payment thereof. 

5.4 The Local Entity hereby irrevocably covenants and agrees with the 
Authority that, in the event of any default hereunder by the Local Entity, the Authority 
may exercise any or all of the rights and powers granted under Section 5 of the Act, 
including, without limitation, the right to impose, enforce and collect charges of the 
System. 
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ARTICLE VI 

Other Agreements of.the 
Local Entity 

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

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

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

6.4 [Reserved.] 

6.5 The Local Entity hereby agrees to give the Authority and BPH prior 
written notice of the issuance by it of any other obligations to be used for the System 
secured by the System Revenues. 
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6.6 The Local Entity hereby agrees to file with the Authority and BPH 
upon completion of acquisition and construction of the Project a schedule in substantially 
the form of Amended Schedule B to the Application, setting forth the actual costs of the 
Project and sources of funds therefore. 

6.7 The Local Entity shall comply, or cause its Contractors, or other 
agents or representatives to comply, with the following requirements: 

(a) In the hiring of any employees for the manufacture of 
supplies, performance of work, or any other activity required under this ARRA 
Assistance Agreement or any Project Contract, no person who is qualified and available 
to perform the work to which the employment relates shall be discriminated against by 
reason of gender, race, creed or color; 

(b) No employee involved in the manufacture of supplies, the 
performance of work or any other activity required under this ARRA Assistance 
Agreement shall be discriminated against in any manner or intimidated on account of 
gender, race, creed, or color; 

(c) A written sexual harassment policy providing that sexual 
harassment will not be tolerated and employees who practice it will be disciplined shall 
be established and maintained and employees shall be informed of the policy; 

(d) No contractor or supplier who is qualified to perform the 
work relating to this ARRA Assistance Agreement shall be discriminated against by 
reason of gender, race, creed, or color; 

(e) All necessary employment documents and records shall be 
provided and access by the Authority and the Department of General Services' Bureau of 
Contract Administration and Business Development to books, records, and accounts shall 
be permitted for purposes of investigation to ascertain compliance with the provisions of 
this Nondiscrimination/Sexual Harassment Clause. If documents or record reflecting the 
necessary information requested are not available, such information shall be furnished on 
reporting forms supplied by the Authority or the Bureau of Contract Administration and 
Business Development; 

(f) This Nondiscrimination/Sexual Harassment Clause shall be 
included in each of the Project Contracts so that such provisions will be binding upon the 
Contractors; 
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(g) The Authority may cancel or terminate this ARRA Assistance 
Agreement and all money due or to be come due under this ARRA Assistance Agreement 
may be forfeited for a violation of the terms and conditions of this 
Nondiscrimination/Sexual Harassment Clause. In addition, the Authority may proceed 
with debarment or suspension and may place the party not in compliance in the 
Contractor Responsibility File, a repository of information on contractors. 

6.8 Any mechanic's liens or other encumbrances that may be filed or 
recorded against the Project shall be paid or discharged (by bonding or otherwise) within 
ten (10) days after notice thereof from the Authority. In the event that any such 
mechanic's lien or other encumbrance is not paid or discharged, the Authority, in 
addition to such other rights as may be available to it, may pay and discharge such 
mechanic's lien or other encumbrance or deposit in escrow an amount sufficient to do so 
and the amounts so paid or deposited shall be treated as advances of the proceeds of the 
Notes from the Authority to the Local Entity. Nothing in this Paragraph may be 
construed to obligated the Authority to payor discharge any such mechanic's lien or 
other encumbrance. 

6.9 The Local Entity, for itself and all those claiming under or through 
it, agrees to protect, indemnify, defend and hold harmless the Authority and BPH, their 
officers and employees, and any operator or consultant retained by the Authority and 
BPH to implement the Project, from and against any and all liability, expense, or damage 
of any kind or nature and from any suits, claims or demands, including reasonable legal 
fees and expenses, arising out of this Agreement or in connection therewith including, but 
without limitation, any disputes arising between the Local Entity, Contractors, Engineer 
or any subcontractors, materialmen or suppliers that provided services or materials for the 
Project, or on account of any act, or omission to act, or negligence of the Authority or 
BPH. This obligation specifically survives the completion of the Project and the 
repayment of the Notes. 

ARTICLE VII 

Miscellaneous 

7.1 Schedules X and Y shall be attached to this ARRA Assistance 
Agreement by the Authority as soon as practicable after the Date of Loan Closing is 
established. 
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7.2 If any provision of this ARRA Assistance Agreement shall for any 
reason be held to be invalid or unenforceable, the invalidity or unenforceability of such 
provision shall not affect any of the remaining provisions of this ARRA Assistance 
Agreement, and this ARRA Assistance Agreement shall be construed and enforced as if 
such invalid or unenforceable provision had not been contained herein. 

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

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

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

7.6 By execution and delivery of this ARRA Assistance Agreement, 
notwithstanding the date hereof, the Local Entity specifically recognizes that it is hereby 
agreeing to sell its Notes to the Authority and that such obligation may be specifically 
enforced or subject to a similar equitable remedy by the Authority. 

7.7 This ARRA Assistance Agreement shall terminate upon the 
EARLIER of: 

(i) written notice of termination to the Local Entity from either 
the Authority or BPH and the Project contracts were not executed by January 29,2010; 

(ii) the end of ninety (90) days after the date of execution hereof 
by the Authority or such later date as is agreed to in writing by the BPH if the Local 
Entity has failed to deliver the Notes to the Authority; 

(iii) termination by the Authority and BPH pursuant to Section 6.2 
hereof; or 
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(iv) payment in full of the principal of and interest on the Loan 
and of any fees and charges owed by the Local Entity to the Authority or BPH; 

(v) but further provided that the Authority and BPH reserve the 
right to terminate this ARRA Assistance Agreement upon five days written notice if the 
Notes are not issued and the Project is not under written contract by January 29,2010. 

In the event funds are not available to make all of the Loan, the 
responsibility of the Authority and BPH to make all the Loan is terminated; provided 
further that the obligation of the Local Entity to repay the outstanding amount of the 
Loan made by the Authority and BPH is not terminated due to such non-funding on any 
balance of the Loan. The BPH agrees to use its best efforts to have the amount 
contemplated under this ARRA Assistance Agreement included in its budget. 
Non-funding of the Loan shall not be considered an event of default under this ARRA 
Assistance Agreement. 

• ~ ... - .. -'-r --' .. i -. ~..,.. 
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IN WITNESS WHEREOF, the parties hereto have caused this ARRA 
Assistance Agreement to be executed by their respective duly authorized officers as of 
the date executed below by the Authority. 

(SEAL) 

Attest: 
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WEST VIRGINIA AMERICAN WATER 
COMPANY 

By:i)~.,( Q 1h
O

AJ{ 
Its: President 
Date: January 28,2010 

WEST VIRGINIA WATER 
DEVELOPMENT AUTHORITY 

BY:~~~~ 
ItS:EXec~ 
Date: January 28,2010 
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EXHIBIT A 

REPRESENT ATIONS AND WARRANTIES 

The Local Entity represents and warrants the following to the Authority and 
the BPH (which representations and warranties shall survive until the Notes have been 
paid in full and shall be deemed to be made as of the Settlement Date and the date of each 
request for disbursement and each repayment of principal andlor interest): 

1. FORMATION; EXISTENCE; COMPOSITION 

The Local Entity is duly organized and existing under the laws of the State 
of West Virginia or is duly authorized to do business in the State of West Virginia; has 
the power and authority to carryon its business as now conducted; has furnished correct 
and complete copies of its organizational documents to the Authority; and has provided a 
correct and complete list of its directors and officers, shareholders, or other management 
structure, as may be applicable. 

2. POWER AND AUTHORITY; AUTHORIZATION; ENFORCEABILITY 

The Local Entity has the full power, authority and legal right to execute, 
deliver and comply with the Funding Documents and has taken all actions necessary or 
appropriate for the execution and delivery of and compliance with the Funding 
Documents. The Funding Documents constitute valid and legally binding obligations of 
the Local Entity enforceable against the Local Entity in accordance with their respective 
terms. 

3. GOVERNMENTAL APPROVAL OF FUNDING DOCUMENTS 

No consent, approval or other authorization of or by any court, 
administrative agency or other governmental authority is required in connection with the 
execution and delivery of or the performance of the Local Entity's obligations under this 
Agreement or any of the Funding Documents. 

4. CONFLICT; BREACH 

The execution and delivery of and compliance with the Funding Documents 
and any other documents and instruments related to the Project will not conflict with or 
result in a breach of any applicable law, judgment, order, writ, injunction, decree, rule or 
regulation of any court, administrative agency or other governmental authority, or its 
organizational documents, or of any agreement or other document or instrument to which 
the Local Entity is a party or by which it or its properties are bound, and such action by 
the Local Entity will not result in the, creation or imposition of any lien, charge or 
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encumbrance upon any property of the Local Entity in favor of anyone other than the 
Authority. 

5. LITIGATION 

No action, suit or proceeding is pending or, to the knowledge of the Local 
Entity, is threatened, against or affecting the Local Entity before or by any court, 
administrative agency or other governmental authority, which questions the validity of 
the Project contemplated hereby, or which could result in a material adverse change in 
the financial condition or business of the Local Entity, except as has been disclosed in 
writing to the Authority and BPH. 

6. FINANCIAL STATEMENTS 

The most recent financial statements of the Local Entity, a copy of which 
has been furnished to the Authority and BPH, have been prepared in accordance with 
generally accepted accounting principles and practices, or generally accepted 
governmental accounting principals and practices, consistently applied, as may be 
applicable, and fairly and accurately presents the financial condition of the Local Entity 
in all material respects as of the date thereof and for the fiscal period then ended. 

No material adverse change in the financial condition or business of the 
Local Entity has occurred between the end of the fiscal year covered by such financial 
statements and the Closing Date, except as disclosed by the Local Entity in writing to the 
Authority and BPH. 

7. REQUIRED GOVERNMENTAL FILINGS 

Any and all filings, reports or other documents required by any federal, 
state or local government that affect, either directly or indirectly, the completion of the 
Project in conformity with the Funding Documents and all fees or assessments required 
upon making any such filings or submission, as well as any interest or penalties due 
thereon, have been paid. 

8. [RESERVED.] 

9. STATUS OF PERSONAL PROPERTY 

All personal property purchased with proceeds of the Notes and used as 
part of the Project, and as pledged as part of the Project Collateral is free and clear of all 
liens, encumbrances, security interests and other equitable charges. 
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10. STATUS OF PRIOR AUTHORITY FUNDING 

To the extent that the Local Entity has previously received any financing 
from the Authority, the Local Entity is 'in compliance with all obligations under the prior 
funding documents and is not delinquent on its repayment obligations. 

11. REFINANCING; OTHER FINANCING 

The Local Entity has not been offered or received a commitment from 
anyone other than the Authority to provide long-term financing, as defined by Authority 
regulations, for the costs of the Project being funded by the Authority under this 
Agreement. 

12. GOVERNMENTAL APPROVAL OF CONSTRUCTION OF THE PROJECT 

All necessary permits, approvals and licenses from governmental or quasi
governmental authorities having jurisdiction over the construction of the Project or 
operation of the System, including but not limited to wastewater discharge permits, water 
supply permits, water obstruction and encroachment permits, erosion and sedimentation 
control permits, highway occupancy permits, zoning or use permits, variances or special 
exceptions, zoning reclassifications, foundation permits, building permits, subdivision 
approvals, earth moving permits, water allocation permits and other environmental 
permits, have been obtained and such permits, approvals and licenses are final and in full 
force and effect, and the time for filing all appeals has expired with no appeals having 
been taken therefrom, except as otherwise disclosed in writing to the Authority and BPH. 

13. UTILITY SERVICES 

All utility services which may be needed to adequately serve the Project, 
including water, electric, gas and telephone, and all storm and sanitary sewer drainage 
facilities are available on or at the boundary of the Project, or will be available upon 
completion of the same as part of the Project, for use at competitive rates and are of 
sufficient capacity to adequately serve the Project. 

14. PROFESSIONAL ENGINEER 

The Local Entity has retained the Consulting Engineer and executed the 
Engineer's Agreement for the Project, in form and substance satisfactory to the Authority 
and BPH. The Local Entity has provided to the Authority and BPH an executed copy of 
the Engineer's Agreement and hereby certifies that the Engineer's Agreement is in full 
force and effect and no party thereto is in default thereunder. 
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15. PROJECT PLANS 

The Local Entity shall construct the Project in accordance with the Project 
Plans, copies of which have been made available to the Authority and BPH and are 
hereby made a part of this Agreement. 

The Project Plans are identical in all material respects to those on which all 
approvals from governmental and quasi-governmental authorities having jurisdiction over 
implementation of the Project were based, and all final Project Plans have been provided 
to the Authority. 

16. PROJECT CONTRACTS 

Project Contracts have been (or will be) executed in form and substance 
satisfactory to the Authority and BPH and copies have been provided the Authority and 
BPH. The Project Contracts provide for performance of the work required to complete 
the Project in a good and workmanlike manner and in strict accordance with the Project 
Plans. Implementation of the Project Contracts shall proceed with due diligence to 
completion. The Local Entity hereby certifies that the Project Contracts are in full force 
and effect and no party thereto is in default thereunder. 

17. BANKRUPTCY; INSOLVENCY 

The Local Entity has not applied for or consented to the appointment of a 
receiver, conservator, trustee or liquidator for itself or any of its property; admitted in 
writing its inability to pay its debts as they mature; made a general assignment for the 
benefit of creditors; been adjudicated a bankrupt or insolvent or filed a voluntary petition 
in bankruptcy, or a petition or an answer seeking reorganization or an arrangement with 
creditors or to take advantage of any bankruptcy, reorganization, insolvency, 
readjustment of debt, dissolution or liquidation law or statute, or an answer admitting the 
material allegations of a petition filed against it in any proceeding under any such law; 
and no action has been taken by it for the purpose of effecting any of the foregoing. No 
order, judgment or decree has been entered by any court of competent jurisdiction 
approving a petition seeking reorganization of the Local Entity or all or a substantial part 
of the assets of the Local Entity, or appointing a receiver, conservator, sequestrator, 
trustee or liquidator of it or any of its property. 

18. PSC APPROVAL OF RATESIPROJECT 

The Local Entity has received an order of the Public Service Commission 
of West Virginia in Case No. 08-0900-W-42T establishing rates for the System. The 
Local Entity received an order in Case No. 09-1396-W -PC-N that a certificate of public 
convenience and necessity is not required for the Project. 

26 
(C1656455.4 ) 



19. RESPONSIBILITY PROVISIONS 

a. No one receiving any proceeds of the Notes is under suspension or 
debarment by the State or any governmental entity, instrumentality, or authority. 

b. The Local Entity is not delinquent in payment of any tax liabilities 
or other obligations to the State. 

20. CONFIDENTIAL INFORMATION 

The Local Entity has not included confidential or proprietary information or 
trade secrets as part of any submission to BPH and the Authority by the Local Entity. 

21. AUTHORIZATION TO INCUR DEBT 

The Local Entity has delivered to the Authority and BPH copies of 
documents demonstrating that the incurrence of debt for the Project pursuant to this 
Agreement has been properly authorized by the Local Entity. 

22. PROPERTY, LIABILITY AND OTHER INSURANCE 

The following documents have been delivered to the Authority by or on 
behalf of the Local Entity: 

a. A certificate to the effect that the Contractor has procured insurance 
policies covering worker's compensation, and comprehensive general liability, protecting 
the Local Entity, the Authority and the Contractor against any liability for loss or damage 
to persons or property in any way occurring during the process of the construction of the 
Project or in any way arising therefrom. The worker's compensation insurance shall cover 
the Contractor's full statutory liability as employer without limit, and the comprehensive 
general liability insurance shall be for amounts and with a company satisfactory to the 
Authority. The aforesaid certificate shall contain the agreement of the insurer to give not 
less than thirty (30) days notice to the Authority prior to cancellation of such policies or 
material change in the coverage thereof; 

b. A certificate to the effect that the Local Entity has procured 
insurance policies covering worker's compensation and comprehensive general liability, 
protecting the Local Entity against any liability for loss or damage to persons or property 
in any way occurring during the process of the construction of the Project or in any way 
arising therefrom. The worker's compensation insurance shall cover the Local Entity's 
full statutory liability as employer without limit, and the comprehensive general liability 
insurance shall provide adequate business insurance coverage on the Local Entity's 
business assets for the term of the financial assistance, including the construction period. 
The aforesaid certificate shall contain the agreement of the insurer to give not less than 
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thirty (30) days notice to the Authority prior to cancellation of such policies or material 
change in the coverage thereof; 

c. A certificate of builder's all risk insurance with extended coverage 
(with a standard mortgagee clause in favor of the Authority), in an amount and with a 
company satisfactory to the Authority, and containing a provision allowing the insured to 
complete the work provided for hereunder and in the Project Contracts and covering the 
building materials for the Project during construction; and 

d. A copy of the policy of flood insurance, to the extent required by 
any applicable federal, state or local law. 

Receipt of the aforesaid policies or certificates of insurance shall not bar the 
Authority from requiring other or additional insurance, which the Authority may 
reasonably require based on the unique nature of the Project. 
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EXHIBIT B 

PA YMENT REQUISITION FORM 

; DWTF IF FUNDING I I 
..... - .. ,··-... ·.C·." .. -... i.A·.:.·." ... s .... s .... j.j= ... ic ...... A·· ... 'n ..... O .... N ................. \1

1 

........................ ".,"" ...... "__""_"".,F.'~I'O __ f'll:'.q\:l.~,~,'!E..I?.. ... ._"_...._ ...... _,, ....... , ........ . 
... APPROVED ............................R~Y~I:'.I? ..F.'.BK.?BTQ ...II.:lI.~ ..............F.'~IP.IQ 

·············BUi:)GE'f ADJuSTMENTS BUDGET THIS DRAW REQUEST DATE 
..I:l~l,AN.G~ 

REMAINING 
1 Construction & Cons. Cont. 

a. Contract 1 - Contractor Name 0 0 0 0 0 0 0 
b. Contract 2 - Contractor Name 0 0 0 0 0 0 0 
c. Contract 3 - Contractor Name 0 0 0 0 0 0 0 
g. Construction continaencv 0 0 0 0 0 0 0 

2 Technical Services i 
a. Basic Enaineerina Design 0 0 0 0 0 0 0 
b. InsQection 0 0 0 0 0 0 0 
c. Soecial Services 0 0 0 0 0 0 0 

3 LegaVFiscal 
a. Legal 0 0 0 0 0 0 0 
b. Accountina 0 0 0 0 0 0 0 

4 Administrative 
a. Administrative Expenses 0 0 0 0 0 0 0 
b. Tao Fees i 0 0 0 0 0 0 0 
c. Accounting ! 0 0 0 0 0 0 0 
d. Registrar Fee 0 0 0 0 0 0 0 

5 Sites & Other Lands 0 0 0 0 0 0 0 
6 WV DOH Fees 0 0 0 0 0 0 0 
7 Interest 0 0 0 0 0 0 0 
8 Contingency i 0 0 0 0 0 0 0 
9 Miscellaneous (Equipment) 0 0 0 0 0 0 0 

10 TOTAL of Lines 1 IhrouQh 9 0 0 0 0 0 0 0 

'OTHE =t FUNDING I ! 

.................L PAID ..f'l~qLJI:'.§'!E.[) ......... , ..... , ....... " ..................... """ 
---. I APPROVED f'li:,YISED , PRIOR TO THIS p',,~DT9.- BALAN..G§.. 

CLASSIFICATION I BUDGET ADJUSTMENTS BUDGET THIS DRAW REQUEST DATE REMAINING 
1 Construction & Cons. Cont. 

a. Contract 1 - Contractor Name 0 0 0 0 0 0 0 
b. Contract 2 - Contractor Name 0 0 0 0 0 0 0 
c. Contract 3 - Contractor Name 0 0 0 0 0 0 0 
Q. Construction continaencv 0 0 0 0 0 0 0 

2 Technical Services I 
a. Basic Engineering Design 0 0 0 0 0 0 0 
b. Inspection ! 0 0 0 0 0 0 0 
c. Special Services : 0 0 0 0 0 0 0 

3 LegaVFiscal i 
a. Legal ! 0 0 0 0 0 0 0 
b. Accounting i 0 0 0 0 0 0 0 

4 Administrative I 

a. Administrative Expenses 0 0 0 0 0 0 0 
b. Tap Fees 

; 0 0 0 0 0 0 0 , 
c. Accountina 1 0 0 0 0 0 0 0 
d. Registrar Fee I 0 0 0 0 0 0 0 

5 Sites & Other Lands I 0 0 0 0 0 0 0 
6 WV DOH Fees i 0 0 0 0 0 0 0 
7 Interest I 0 0 0 0 0 0 0 
8 Conti naencv 

, 
0 0 0 0 0 0 0 

9 Miscellaneous (Equipment) 0 0 0 0 0 0 0 
10 TOTAL of Lines 1 through 9 0 0 0 0 0 0 0 
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iTOTA ~I'"'''''''''' 

....I:'AIP ......... , 1'IE:9LJE:$I!=P .... ~ ..... 
APPROVED REVISED PRIOR TO THIS PAID TO BALANCE 

•••• » •• . - ................ ,,'" .. _ ................................... ~ . ... ,., ..... ~ .... ~~,."-,.~ .. ~ ..... . - ..... ···fHiS6RAW··· .................. ".-.. _ ..... ,_ ..... -•.......•.... 
RE-i-AAiNiNG CLASSIFICATION BUDGET ADJUSTMENTS BUDGET REQUEST DATE 

1 Construction & Cons. Cont. 
a. Contract 1 - Contractor Name 0 0 0 0 0 0 0 
b. Contract 2 - Contractor Name 0 0 0 0 0 0 0 
c. Contract 3 - Contractor Name 0 0 0 0 0 0 0 
o. Construction contingency 0 0 0 0 0 0 0 

2 Technical Services ! 
a. Basic Engineering Design 0 0 0 0 0 0 0 
b. Inspection i 0 0 0 0 0 0 0 
c. Special Services i 0 0 0 0 0 0 0 

3 LeoaVFiscal I 
a. Leaal I 0 0 0 0 0 0 0 
b. Accounting I 0 0 0 0 0 0 0 

4 Administrative ! 
a. Administrative E~enses 0 0 0 0 0 0 0 
b. Tap Fees , 0 0 0 0 0 0 0 , 
c. Accountina i 0 0 0 0 0 0 0 
d. Registrar Fee i 0 0 0 0 0 0 0 

5 Sites & Other Lands i 0 0 0 0 0 0 0 
6 WV DOH Fees ! 0 0 0 0 0 0 0 
7 Interest ! 0 0 0 0 0 0 0 
8 Continaencv I 0 0 0 0 0 0 0 
9 Miscellaneous (Equipment) 0 0 0 0 0 0 0 

10 TOTAL of Lines 1 throuoh 9 0 0 0 0 0 0 0 
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EXHIBIT C 

FORM OF CERTIFICATE OF CONSULTING ENGINEER 

(Issuer) 

(Name of Notes) 

I, __________ , Registered Professional Engineer, West 
Virginia License No., ___ , of _____________ Consulting Engineers, 
_________ _ _______ , hereby certify as follows: 

1. My firm is engineer for the acquisition and construction of 
to the system (the "Project") of 

(the "Issuer"), to be constructed primarily in 
___________ County, West Virginia, which acquisition and construction 
are being permanently financed in part by the above-captioned notes (the "Notes") of the 
Issuer. Capitalized words used herein and not defined herein shall have the same 
meaning set forth in the bond adopted or enacted by the Issuer on 
______ , and the ARRA Assistance Agreement by and between the Issuer and the 
West Virginia Water Development Authority (the "Authority"), on behalf of the West 
Virginia Bureau for Public Health (the "BPH"), dated ______ _ 

2. The Notes are. being issued for the purposes of (i) 
______________ 'avd (ii) paying certain issuance and other costs in 
connection therewith. 

3. To the best of my knowledge, information and belief, (i) within the 
limits and in accordance with the applicable and governing contractual requirements 
relating to the Project, the Project will be constructed in general accordance with the 
approved plans, specifications and designs prepared by my firm and approved by BPH 
and any change orders approved by the Issuer, BPH and all necessary governmental 
bodies; (ii) the Project, as designed, is adequate for its intended purpose and has a useful 
life of at least years, if properly operated and maintained, excepting anticipated 
replacements due to normal wear and tear; (iii) the Issuer has received bids for the 
acquisition and construction of the Project which are in an amount and otherwise 
compatible with the plan of financing set forth in Schedule B attached hereto as Exhibit 
A, and my firm I has ascertained that all successful bidders have made required provisions 

IIf another responsible party, such as the Issuer's attorney, reviews the insurance and payment bonds, then 
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for all insurance and payment and performance bonds and that such insurance policies or 
binders and such bonds have been verified for accuracy; (iv) the successful bidders 
received any and all addenda to the original bid documents; (v) the bid documents 
relating to the Project reflect the Project as approved by the BPH and the bid forms 
provided to the bidders contain all critical operational components of the Project; (vi) the 
successful bids include prices for every item on such bid forms; (vii) the uniform bid 
procedures were followed; (viii) the Issuer has obtained all permits required by the laws 
of the State of West Virginia and the United States necessary for the acquisition and 
construction of the Project and operation of the System; (ix) as of the effective date 
thereof, the rates and charges for the System as adopted by the Issuer will be sufficient 
to comply with the provisions of the ARRA Assistance Agreement; (x) the net proceeds 
of the Notes, together with all other moneys on deposit or to be simultaneously deposited 
and irrevocably pledged thereto and the proceeds of grants, if any, irrevocably committed 
therefor, are sufficient to pay the costs of acquisition and construction of the Project 
approved by BPH; and (xi) attached hereto as Exhibit A is the final amended "Schedule 
B - Total Cost of Project; Sources of Funds and Cost of Financing" for the Project. 

WITNESS my signature and seal on this __ day of _____ _ 

[SEAL] 

By: 

West Virginia License No. ____ _ 

insert the following: [and in reliance upon the opinion of ____ , Esq.] and delete "my firm has ascertained 
that". 

2If the Rule 42 Exhibit and/or rate structure was prepared by an accountant, then insert the following: "In 
reliance upon the certificate of of even date herewith," at the beginning of (ix). 
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EXHIBIT D 

SPECIAL CONDITIONS - BASE PROGRAM 

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

The Local Entity shall complete the form attached as Exhibit D-l and 
submit to the BPH prior to the Closing. 

SPECIAL CONDITIONS - ARRA FUNDED PROJECTS 

The Local Entity shall include the following covenants in its bond authorizing 
documents: 

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

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

C. BUY AMERICAN CERTIFICATION - The Local Entity shall 
cause the contractor(s) to comply with, and provide certification of, the Buy American 
provisions of the ARRA in accordance with final guidance from the EPA. 
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D. ASSET MANAGEMENT - The Local Entity shall develop and 
implement an asset management plan in accordance with guidelines issued by BPH and 
as approved by BPH. 

E. CONTRACTS - The Local Entity shall enter into contracts or 
commence construction by January 29,2010. 

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

G. LOBBYING - The Local Entity shall comply with Title 40 CPR 
Part 34, New Restrictions on Lobbying and shall submit certification and disclosure 
fonns as required by BPH. 

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

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

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

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

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

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

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

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

P. DISADV ANTAGED BUSINESS ENTERPRISE - Pursuant to 40 
CPR, Section 33.301, the Local Entity agrees to make good faith efforts whenever 
procuring construction, equipment, services and supplies, and to require that prime 
contractors also comply. The Local Entity shall provide BPH with MBEIWBE 
participation reports semi-annually. 

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

R. NOTES DESIGNATION - Each Notes contain "(WVDWTRF 
Program/ARRA)" in the name. 
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S. USER RATES - The Local Entity shall covenant that it will not 
reduce its approved customer rates for at least eighteen months after completion of the 
Project or (a) until such time as a cost of service study has been completed establishing 
the actual operation and maintenance expenses or (b) new rates have been established by 
order of the Public Service Commission. The Local Entity shall notify the Authority and 
the BPH of any action to reduce rates during the eighteen months following completion 
of construction of the Project. 
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EXHIBIT D-l 

West V'..-ginia Department of Keaf1h IlInd Human Resources 
Subrecipient (GiAnteet Jnformation Hwm 

Flease see ~e 1r:<!ilructiOJU far comp~On at tlle ~~i?ient IGr:me) w=rion Fa,m 

_JifftftYffffltiildfiiMili!,<t,i. 

Wft3MWi{dd¢il@ititM¥¥fflI ''*rt!iYM$::·f!,t,f4Mh 

o St:1eGtw:mment 
o Coulter GO\Iernrnem 
o CityorTGWnst"j?~m_ 
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o Re=:iQMlornni:Itic." 
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F.e;;a;ni~edl 

o Ir,a2IJV'UDtlv: jl>m:ri~ Tribal Gaverr,;ment ,other 

thlln Feael'l!!ly l';ercgizeCiI 
o Ir,a;aNume Ar!"eril2lllll'ritlallV Desi=nMeCI 
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o F>..ciic/lne1an HDWiin; Autnarity 

l'ilttedh~me ____________________________ __ 
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1r.>S1itution or Hisner iduClIt!onl 

o I\i.onpraf.t '''tnG''.rt '010 EllS S~ (other !!'.an 
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o Pri~te In~it".rjcn at H:f;Iler Ec'otrnlO3'l 
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o For-Fro1it EUlin= (other than 5mBIi B".lline.s~ 
o SI1'.IIII au:i"e2; 
o Hi~rjc_n.'lt~ rr4titution 
o HiS':DrJ.:II1tf ElaCi <Calle;e:; L,d 'Uni\~i .. ie.s !H6CUs~ 
o Tri!)1I11y C01!:rDllea CO!lqes ~nd univl510ities !TCCU1! 
o '!'I!!'SUI NBttle Bnd "Bt:le H~"'a;il!n:servin; bstitutbns 
o N'on-eomest:'. rr~n-4.l$l entity 
o OltB (1':9se el9ten.j _______ _ 

T2~e ____________________ _ 

C'ate ________ _ FI',,~ne III ______ _ 
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EXHIBIT D-2 

MDSt.II!W 
Fl!Qi£lW.F\!tllltNO Aeoo1JN1A81LIY'I' AHI/) TRANtPAft£NCy' Af::r 

AMErueAN f'IJeoovERY' AM) RlrIN\lIISThlI!NT AlIT 

A, Purp!lCl!.md summary 

~~ J:i;lrpose 'Of tllis .~~enc.Jm is w ero.lre that vec';?i~ of;ram B''''¥Us \\rom the V;'ert ""reinia tn?&r:ntent 
.~ Her.l!I\ and :HL-nan R~ccrces unGermml tlIez ~:po.'"UjbiJi'!i~ unG6 the FeC:eral f<'.,"~in~ Acl:'-"It:ability 
~d TlBn~lellCY Act >Of 21:CE; BnC! the Ilmer;:an Re~ erd Rein~ent .Act or lOlS. u 1:'''V ae 
aJl'?(cllRe. 

,:.~ part OI!'these ~n:ibilit"es, and ~ =~it"on fOr eleC'.Iton >Of thil 'Star.! ~er.:.ent. unntees mun 
ver.:-a:n currer.t in tile Central CG:n1l1actar Rq.i:tretian [CC~ r.t~tIIt<:R frlt~p;il"WJ"Hcrp,l'Il at all €= dur1n; 
wt'CC!I ~"q- ha~~ aeve CHHR snn~ lWnI~S. Tile CClt atatlue is tr~ repOlCtllry ~r m"d~~ ir~at'Dn 
!bout .federal financal litiistllr.:e :;::Jpl\:B~, ~ec,?~"'i13 arP:l worecipientl. Grantee m:lSt "?date CI renew 
",;:if CO:; r~~'tian at leart once pefyeMtG meintein an aeve ~tUl. 

m o~er to re;icterm ~e CentrIII CaetrKt·or ?e;ctrlflion :Jm~se. Grantees mu:: 1irrt oata,1'!< awtid Dats 
I(.,;;-;Ner.:alll1urrb!rir.~ Sptem (WNS] t411r.:Oer from Dun eml Smulctreet at tIt;I'- .. l ... • .. w erR rpo A OO.N5 
nurrJ:<u ill! 'l.m~que nine-:i;;it lequem:: ~::t;!Ii:ed as tt.,e I..:..,:'#er:el stancm ror iClmtirtir.; Dna te~;:n; '!Tad: 
~ entlies r=iv:,; Fe~erel funes. The iaen:iI\er ~ u:.e~ flO<! tl'Klir~ p'::q:o;es ~ntll'af'V!!:iI1"t:n; the adc:ress 
~ ?lIint a1' comct information fat' Fe-:!eral &uist~..,a: ~pplil:l5n::. recipi:nt.! ~:uc(eciF:eeu.. 

Aacitianal illfoJTl!'i!tiM about COtainin~ II ~ nl.l1l1l1er end meintei .. il!'6 re;i~Tlflio::'l"';th ttle COl are 
,ncluaed lIl\ ~e wells~ referm:ed "DlW= a:nll Gn til: !!!tv..l1ed Ir-<ll!rUdiQN ~r ClIIr'.;?le:io,n ~ tile 

1dwec"?:ent (Grarcreet Ir~.}.!ti!ln Form. ~ furt!'<N expB-""~ '<II;thin ttl]: A~um. ~e It::lIC'I:~ 
~1=P!:c~i:m (-Gr'iI!r·"~ !r"Pfmef>jgn Eprm 0= .. '$ PC P2mp'=t:Q tv 1t: Grant .. IrS' ;ubrittm 1p 'We QHHR 
gyrrn,'"bc n:;c':rtiqci(pr::DW:rd) met gttDe ;UJc- QPc 

~e Federel l'ur..d:. ... ' .t.a:ountac;l:tv end TI'III:I:?!tretr'-¥ Act or 2005, P;-~IIIY; Law 109-152. hereinafter rmlTe::I!J) 
& the Trar-5parenot A.d, is M Act otC!ln~.~s eat rellcires 1\::1 disc!~ur: w tile putac c1 eD eetife I)l' 
o~ni:llt;lIn~ re:eMr" Federal tuna 'The Tl'llmpllrenty Act ctirectea the Of'!ioe a1 ManaGemee~ ena ~~ 
jCMSi Of JanuDry 1, lOOS, tG e.'lSllre tt,~ e~:e end ~tion ':I' a .in;te ~ard'll!t:J1e ""tl!lite, ec=si~: to 
me F".t:IIic: ~t no eMt, wt'ddl ,:>:IUa6 for 90 !'el!ieral IMSrd: 

'1. The 1L"!lGur.~ a1tr,~ aW5'd; 
L In:O=:;oo ir..ctuain~ trIInSEtic.n type, 1I::n:f:n; qencof, the Nortll Amenan Indurtry cscillmor" synem 

cede or Otal!!; ~ ~ral Dc~Jtic Anis."!Ince nl.::T1cer jwher: It?pli:ablef, I1ra~re.."n lCU:rce.. srP:l lin 
B' .. ~rd t'tle ,~~crip:ive otthe ?UrpC!le or <!lien 1U".d~ aoat',; 

!- The name &nil f:>a:i<m a1 tr..e recipient "no the pr;;:"&l"( focat:on of ~rmDnte; 

4. A ",",que identifier ottlle .rec'"ient ane any parent a;encof loulIIlS Nurt'.b:r]; ana 
,. A:TV a:her r~!lnt ir.1Drrnatilln sFeci:le~ by ~e OMS 

';1\~ rransFltfenCOf .... "1: alm reltCrel! the OrABi Ity J\CV 1, 2007, to c·lIrrr.:-.mte a p;bt F~m to t= tne 
~11e:t:on a1' anC! 80:= to~m abor.Jt ~<:::I;rants ~no tG aetem'ir..: 1:011{ til< impler=e:rt a lU~_nkejlcrtin;; 
?T'Q;tarr" a= ~~ Fell""" G(l'iernm~. Ther61te" ll:erunsparency Ii.a reqcrea the OMS tlI tem"ir-l5!e 
me pint prosnm tTy jE1uDrf 1, ~!l09 "Rd, ult:;m to e.tens;=., <eFface it ... ith a ?=:nent S)~m ot 
:ruur~ that dm re;arair1i 'l!b<!_~s is dis:la2c in the same manr.eT as date res,,~'n; C<!1'.,er Fe-:!eral 
awa~. 

DHMR FfM\l!IIaI: RIIW!aI 06{l}& 
G_ AGIU!IlIIltIrf 
WEtl'\'nKlaIU DEP_oJ HIlM..TII AIIIl HlIIILw Rnc~ 
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AlJDI!~ 
F£QI£IW. Fut.lllfNC ~NTA&l.IT't ANb TAAt.l!lPA<R.£NC:;¥ AeT 

AIIIlERIO\N RECCVllR'I' AND RfrlNVtr!llMIlNT AeT 

C. .Amerlcan Re:-tovery 0Iiftd ~ent Mt of 2009 

n-oe Americsn F,;u..weF'( Ind Reinvertment w.t c~ Z';)o9, Public Law 111-'. nereirA1':errmrred to utile AF;!{A. 

is an economic nim.':JI'.l$ pe:t::e:e enected by the Uil/> United Stew Con~re:;: ~nd :i;nell into~wlly ?resictlUrt 
Buack c-~ml'::In ~"!ry 17.,20051. The ARIIA. is~:le:l to ?ro>iCI: 1I.=tmulus to tn: 11.'.5. economy in me 
',"'eke o1tne e:t!llo;:nk !!ONnturn Ind inct.lliesF«iHIIl 'We relief; explln:ioo otuneffi?lCl),crlent o~c ~d 
ather mei=:! we!l'llr: ?1V.i:icr.s: mtl dar.:-mc ~:li~ on elil:Q1iCi!1. Mea!l:lt. csre, ::''lll ifTl'rntrJ<.Jcture, ii-.cjuain~ 

':I".e eneror ~«tor. The MoRA prov'"d5 ~ unp;ecedmted !evels 01 t~'"\Spllre:y !!!It! ~c:<'.IntWt::ty m ttAt 11".1 
public wil be IIble to knevr hew, ",ll'Ien VId 'l!;ll'Iere their tal ooll1n Ire ;~~:p:m. Specir;c i1'i1'OmJmmn lind 
.reqJ':rements ';j.,lIer ~".I: AHIIA. are u r-allOM: 

1. p.Jnl!jn~pr.t!\Ided frOm tlte FSera! Gevernmem tnr-au~ tile AIL ... .A is "oneJtllml only" !ulldillfl VId, to 
mllX:cr.i:: ~t:.e tr·:,'UpDr~f ~,a :.:a:r~~!ity 01 A.'1R'" !'u1lC'!i, orpnimti:!ns r::ew: .. .; f,undinS unG\e:r the 
AJ>;RA must Illlllntdl feCOt'tb ":/tilt d:mir., IIttecprr.elytl'le sc~.l1'ce _:2 !9pficlrtioo at thor..e f'.mds. 

2. Sactlon l.U2~) of the ARRA ~~':Jire olf.mtertf rep;Gftln; 00 1tte w;,e af1\:;'o:3~. ,lie ~e~ elements 

proposed ftfr re;lortinr; the izTto:m~an ~r;,ed:m 5eCian iM2lIc) ~ pCl:6med in ~e Fe:3~raU 
R~i!;ter 00 April 1.. 200s i74 FlI14SN!. Tne Tepartill~ requireme;.'::S w.:Ier Section 1~2(·r) at the AF:?.A 

cl;:rrentty apFtv ,only W. entities receivm; ARIll!. t-• .rnas uirectt,' from tl'Ie :fears I ~DlotiT::ment. lorr.etirr-es 
r~rred ~ as primary recipienu.. 

i. Section iScl;zth) of tlle.ARRA ~;Jre recipients at AIL~ :unCis,. BI".d >:netr 1irst-ie recipients 
[:orecipientsl t-a r~rter ['" ~lIe ceil-trill Contra~r ~stmon ~CRj .:llItatillse lit 1It::p:HwfilW.ccr;:t;v. In 
Graer to .re;ister in tile ctII..lI vdd Dl!tlt u .. i'JerR!! N".lml:!erin~ s'fstem (OONS) Nu_ is required, H 
~..:rther :le:mbed witl:l:n trJs I.lIde.-.dum II\I! witirin tr..e lM'!1UctjDl"~ tor C'lImptflioo ot1ne sut:.reCj:imt 
[Gl'lInteellnr!lrmlrtion form. 

4.. Section !6ll5 of die AIlAA require= tl1M p:ro;em l'una~ Ctf trie AJi1t4. tor tr..: construc:mn, IIlteI"lItion, 
maintenance, cr repair ot~ p.lb6c builUinr;or public work ~ Arr..eriam il'lln, rteel.lIl'oO rn:mUfacrured 

;l2DII! in ttle projett unless ar..e Co11M ~eI! exemptillM applies. The AJL"II\ p1'O'Iides tl1M ~i: 
require:nentbe ~?plied in IIImr.ner Cllnrutent with u..s.. o!Jli~mns u!"?!er irrternlrtio",:: 1Ir;~ents. 
oe1'initions at "'rn:mUfacl!:lred StlOCi,u"public bci!cr~ and pu!!Jfc 'NOrt;~ mil ;ather WlT",s BS tliq< p8tein 
to 11"..: 8<4' Ameri::Bn .;uidDnce in2 (fR pllrt i~ lire fc4.ln~ in ; 175.:IAQ mil ~ 175.1&J. 

,.. Section 1606 of1tieNlRA requires tl'Ie p~.em c': ~'lis"'9l1tm JoC. [40 V.S.c. 31) '.nSf: !lites to '"'iIIb:m:n 
am! mechantt: e~ by Clli.1rtnICllln lind =ntrllrtDrs on projeru 1'.m:lec airettt,' by or u:'itteti in 
w.ruJle or in ~vt lJy IIrJd th~ the Fedenl ~~yemmentM punullntt:l1l"..e ARFA. 

5. Gr/lntfts, bound; by ulle stnslc Audit Act Amendmenu of 1996 0Iiftd ClMB (!nidi, A-l33., Audrts oj Stow" 
l«Dt-Gllwullmentt. alfd NDilJN'Gffr o~, rrJzt ~t~ iilent::y ~M elipenaitures ~r ~I 
anras I.T,,;.!er tile AilRA on the SChedule 01 Expenaiture:; at Fetle~1 AWMdIs ~:F"'llIntt tile ~.~ Calleo:mn 
Form jSF-S:'C~ reqlirell b<yOMB di\."':UflIr A-1U .. Thil requiremero: lMl! tie acmmplil;nel! by;:le:"lti~r-e; 
e'~'d~ tor Fe~1 ewaras made IWJOer the ARRA n:parlltely on tne SEFA, lind lIS separllte row:; 
unG\e:r Item 901 hrt Illl on me SF-SAC II'f CFOAnu1T"QeI'. Bnd m:tu:ioo of1l".e p;er~ ... OURA-.. in i:lenf!Yin; 
the ""eme or the FSerDJ prasre: . ."TI on the SCF,l.llrJd as tlte rim cnllre:t~ fr.lterrJ 9d cf hr.11I IOn the SF

!i.A.c. "":ltlit·on:.1 irt~lIrmation reprain; the Fedel'!llilooit requiremer;;tS cfOMli cirr.ular A-133 [$ tI;..~1:e1Z 
-""tllin. El0'iO;it F attl1e tiiih'l! um1t "-owreemmt lind ttleSource ar .R.mds SC!1ell*. Irt'IlId'Itd 10 tlli: Grw 
.~eemem lIS E.rJbI: B. ilIent:1ies 'Whetl1er the 1\::ntI: _lIraI:C ",,"der tt:.is S~ lire oem; crll!de B~lI::':bie 
ttlr'~U!111 epprop(i!rtic~~ 'Under tn: AIIltA. 

DHHR FnIIuol:l! Rl!mlrlD 06m 
Ch!.AJRAGIII:l!IIII!JIT 
W~ Vl.KIIItA DD'AII:"nI!DI1T CIT HI!M.Tlii AlID HUliUll Rl!IIGaI.CD 
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, AoDI'lNIIUW; 
f'ecEfI:A1 F\lNtHNQ ~NTAJI,lI.m A)il!) TRAmPAII1!.lfC:¥ Ar:r 
A~ R!!/!;O\IiiRY AND RYJHIII!'S1ltllNT At:T 

0.. 0IiKII RgIortlng to tI!:e fe:d'aal GO'/crno'limt 

At flre.sem tim.c •. ai~t1: ~ortir:~ t·1) ttle fe!!enli Go'Vemll",Mt rie~ ~1I1el}'~" ttle?rilMJ'{ re.:ipient revel. 
n:~~Dre, 'Nt":le Sllb~"i:i5'tU; ~ ~rant :ter!!$ f:rc.::n t.,e ~tHR r.f!I nllt h5Vet~re,;l~rt ate ,:jil'elCl1't to ttt~ 
~ellenll ~~"Ttent, :tee OHHR,.lu ~ pr::nllrf recipient IIrf.! PlIU->.h~ erJ:it-,1It FeGerll1 lI'RlIR1s. lice ,"-"Yell 

.:esponsioil1ty to .report on oertlltn dm elements r~l!ir~ 11:$ ~1Jb;rar.1ad!n.;t;es, As :0.."11, t!:\e!!l1O!1l is 

rec;.Jirel!i til repart ~he fOllaNir~ infOrml!.'lian 111 tne Fet.e;ral Government y,fth respet.'! t~ ;'!s su!»'Nllrds: 

1. Sutlrecipient ~s n'llml:er 
z.. A'N1Ir:I num;,er or c-:her ident11\'~ r:':lmiler 

;. S"oIl1recipient C'illme 
4. S:Jorecipient to:riC<l'l 
,. S"oIorecipient ~'II)j~ 

&. Amoul',t at Y.lll~r!!· cisb".Jr5ed 

7. Tat!!J IImC'Unt 01' slI~WlIR1 
a. S".IMi6-ar!! c.'ete 
9. S:J~r!! p.,-c{ec:fUlInt periOd 
l.o. Primal., perfO..'rnl!."C!' I:lwian 
u. Names IInc tetal c'.lmpen~r.iOJ1 01' t!:'Ie _ most I"';~y allT,pelUlltell ,al'l':;:efS at tne ent:o:y 

:.atn ll,..,e ;;rlln!j:MenCf Act ar"ll ttl! ARAAeDO"ess tlle primllry recipient'sre:juirements t;o re;?Ort infOrmll1ie<.:1 

on ti'"t! S:.!lI!fIWr!!$ it mites til' sUb;eci:iellTt (Grar:tee) CI.-pnimtiaru. j.;) ensure 'trmplet!ll'leSS!i:'id =!r-.er<lCy 
lr.IICCOJ;:o;:inS rcr tile fl::nds recen.-eClIlOO ~tllJ"'"IIrlle(!! t7f tne .... ·est ~'i~nie D1!:p~rtrmem C1' H!e:th snl! HCI!"'1!l'I 

;:::.5:111= \DHHRI til> OHHR Grfl~ the DHHR hilS de'/elllp~ II rtJJ'\dllrdi:ell fOm!l in whim Grantees 5111111 ':Ie 
.-eq;iliim:! ttl complete ar.d l'.Jomit to '!l1e DHHR amil!~ tne ll~ation rpre-~WIIH'tI) ~;e oftne;.rarut cyCle. 
n:e OHM?; will rot p:ccesst!:'le Grant ~eemern (l4' rommit :J'If ottlle tunc:ls rel!!1:m theret~ un:;1 the Grmtee 
lOoIbmits s ~rrceCI ctlp'l,:I1'the S'Jbrecipient ~Gr!lntee] InI'CiJrn!1iCl."'I fern\. 

Curre--.lIV" !he rules, r~~.iDl\S al"4 9'ic!'!f",ce 'w.led lIy "Il~ Federll<l GO'Iernnter,1 wittl re~ te tile >a",eni:S11t, 
!!Cal~1it"1' linG repCI.-tin!i ireq~r~~-ns as:ccilrtN with:t.,e Tr!lIsperent'f Ad: ~I".d the .AlIRA ue II wo.~-L't
?ro~ As ~'"erCint'eCi in tne te'arem.er..':iDned se.:t}::IRS Dr thi$ "'lIdenC'.Im, t-"'Iere are IIlt1lmW at repMins 
:-e~",:remems (~m elemer:!3) fOr • ... m:h the ·IlHJ'Jt :a; ~ primary rec~pte!:t lit Fe~1 f!..c-m, must re?0rt 
d~V 'Xo the Fed!1'III GC'lernrrcer:.t While tI"~ Feder!!1 GC'/ernrl'.e.'It 1"_I'.ot C'.Irrer:~~' pmCed specitc ~~rtir..!i 
Obl~t;on:t or.. 811liubrecipients fGrllnteesl',. t7f all inif.a':icns. these fe:juiremects lire :!:I1"It'im.."TtL"", from tne 

EJien."ti>.oe O!1'ice 01' the Pres:aent or thl1!'.'{h the mellsc at fnd'NiCll..ql Fedel'5l II~ .rqurations. 1i!',er~. 
u !ldc:eillnal ~'lian becllrr,.e::; IIY51abie lind ttl! federal Go\'ernrnentpravfa:~::mIre >details 00 rr~n~ 
l'ellerltl tunes, ~l\.e OHHR will tr:nsmit ~~.e int~Jrmation or ~eqlii!b'TIenu to iu g"IInt <CC>"TImt.:.. .. :~V tI".:ro-.I~ m 
'.Ipdllte to :nismerrcOr:.I'.dum!l\l' by 'lither ~.ern-,jnlll)~ rr-eer..s te en= C'le~ a;.::npliflnce w:'!llJ the 
7\'lIn~"renC', '!'·a a.,'112 tl".e AAAA. 

felletlll.fL"'ldinS AO:lll1n'!!ltiiity ~nll TI'!iI"t~pllre:\t1{ p,d ar 2006 
· .. !'t:'1p>/j'-:lfiWW US!\ij;"'p;fl. wfi 

OH:HlR FlJf~ Rm.'I!"l1tll 06/M< 
G;v;w1' .J\GAEIIIUwr 
Wt:l'iT~. DuA!t'l:!llt!IIT QrHr:.M..TM "lID H_ Rur::atOm 
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AmDIl~t.IM 

RsI!£II:Jd.. FUNDtNC ~.o\INUjU"m AlIW:t 'Tlt4NSP''''~'f' At:t 
AMl£fttCAN fif.eC:CltlllR't'AHD ftJr~vl!S1Ml!N1' AeT 

.tlmmc:;m "~D"~rf lind lter:lIertmer:l! AI:t 01 Z009 
mp,~ll"flWW r'~"':!lV.Q!· .pyl 
,!ttpcllfr:l[(~.::.;;at e .1I:i::5!; ,;::I!l. ::'!!W':;i-ti Il!j!etja<.:; i~lt::m II me='!l.!i.Z ,;:.J m: llill:;.e.cc.:i:l=r:tll en r ,Dot 
,'itp:/lwww : ... 't:·~1!l1c,·.c;e,;IfJ)l!oml:y]~~j'memllrl!ln~ :''''l00?lmr:!I-~!.<l).pdf 

trt:+~·l"'ltfWW "nt:"ctu;<J;: .;rVh;~mb!:"i!f.~i!.i1m;mQf=n¢' t)~2Q::t~hTtQ5·i5 pHr 
1t;~r!hl)\!1tI r"'-!I'(~rf!NY :ptl 

tlrterim Final GC:~:!l::e fl"Um 'tl"..e ()}'(B - R:~uirements fcJ IntFCenentm.; Settbns U:!2.1~ !lna!!.606 c.ftM 
Amenc:;m F..~D'/ery ana ReI'Jlertm~J: Ad: 0: ZO09fcJ F.inmcal .tlssimnce AwMl1\s - p".Jlllisl1ed in tine feceral 
?e;ister. Vo:l::!ne 74, Nurntti 77, Apr.ti B,.ZOOS,. pll~ 18445-'51 
1t~:.1 !Yi)\! 1tI .iP::r:·::;;e.l\S.;7!'J'![ 

DHHR FntJllllCl!t R_Ell CIE_ 
Q:!.",1' AimItl:UJtT 
\,·c!W"~O~OI' .HI!.".1l!I AJIO Hu_ b!i1lCill:CD' 
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EXHIBIT E 

MONTHLY PAYMENT FORM 

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

Re: [Name of bond issue] 

Ladies and Gentlemen: 

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

on behalf of ___________ _ on 
[Local Entity] [Date] 

Sinking Fund: 

Interest $ 

Principal $ 

Total: $ 

Reserve Account: $ 

Witness my signature this _ day of _________ _ 

[Name of Local Entity] 

By: __________________________ __ 

Authorized Officer 

Enclosure: wire transfer form 
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EXHIBIT F 

OPINION OF BOND COUNSEL FOR LOCAL ENTITY 

[To Be Dated as of Date of Loan Closing] 

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

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

Ladies and Gentlemen: 

We are bond counsel to ________ (the "Local Entity"), a 

We have examined a copy of proceedings and other papers relating to the 
authorization of a (i) ARRA Assistance Agreement dated , including all 
schedules and exhibits attached thereto (the "ARRA Assistance Agreement"), between 
the Local Entity and the West Virginia Water Development Authority (the "Authority"), 
on behalf of the West Virginia Bureau for Public Health (the "BPH"), and (ii) the issue of 
a series of revenue bonds of the Local Entity, dated (the "Note"), to be 
purchased by the Authority in accordance with the provisions of the ARRA Assistance 
Agreement. The Notes are issued in the principal amount of $ , in the 
form of one bond, registered as to principal and interest to the Authority, with principal 
and interest payable quarterly on March 1, June 1, September 1, and December 1 of each 
year, beginning 1, __ , and ending 1, __ , all as set forth in 
the "Schedule Y" attached to the ARRA Assistance Agreement and incorporated in and 
made a part of the Notes. 

The Notes are issued for the purposes of (i) _______ , and (ii) paying 
certain issuance and other costs in connection therewith. 

We have also examined the applicable provisions of Chapter 16, Article 13C of 
the Code of West Virginia, 1931, as amended (the "Act"), and a corporate resolution duly 
adopted by the Local Entity on , ( the "Local Act"), under which along 
with the Act the Notes are authorized and issued, and the ARRA Assistance Agreement 
has been undertaken. The Notes are subject to redemption prior to maturity to the extent, 
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at the time, under the conditions and subject to the limitations set forth in the ARRA 
Assistance Agreement. 

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

1. The ARRA Assistance Agreement has been duly authorized by and 
executed on behalf of the Local Entity and is a valid and binding special obligation of the 
Local Entity, enforceable in accordance with the terms thereof. 

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

3. The Local Entity is a duly organized and validly existing corporation, 
incorporated in the State of West Virginia, with full power and authority to acquire and 
construct the Project, to operate and maintain the System, to adopt the Local Act and to 
issue and sell the Note. 

4. The Local Act has been legally and effectively adopted by the Local Entity. 

5. The Notes have been duly authorized, issued, executed and delivered by the 
Local Entity to the Authority and are valid, legally enforceable and binding obligations of 
the Local Entity, payable from the System Revenues and secured by a first lien on and 
pledge of the System Revenues, all in accordance with the terms of the Notes and the 
ARRA Assistance Agreement. 

No opinion is given herein as to the effect upon enforceability of the Notes 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 Notes numbered R-l, and in our 
opinion the form of said bond and its execution and authentication are regular and proper. 

Very truly yours, 
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r
--;--.----,.------ ----- --- ---

Instrument 

Long-Term Debt issued by AWCC 

Mortgage Bond 

Long·Term Debt issued by AWCC 

Mortgage Bond 

Mortgage Bond 

Mortgage Bond 

Mortgage Bond 

Mortgage Bond 

'Total 

EXHIBIT G 
WEST VIRGINIA· AMERICAN WATER COMPANY 

LONG·TERM LIENS OUTSTANDING 
1/25/2010 

- --MaturltY- ---hlterest --- pi!nClpar--- - --- --Annuallz8d- -Paymenf-
Date Rate Outstandln 

12121/2021 

4/1/2026 

3/29/2011 

1211/2012 

1211/2012 
121112012 2 Items 

4/1/2025 
4/1/2025 

4/1/2025 2 Items 

2/28/2027 

11/1/2031 

1211/2033 

5.77 71,000,000 

7.54 11,000,000 

6.87 9,856,000 

6.85 3,000,000 

6.85 ___ ~1:-:7:-:.:,0~0~0:.:,0~00=-
20,000,000 

8.19 500,000 
8.19 7,000,000 

7,500,000 

7.19 7,000,000 

9.06 13,000,000 

6.87 11,500,000 

6.67% $ 150,856,000 

Holder 

American Water Capital Corp. 

Hare &Co. 

American Water Capital Corp. 

Wells Fargo Bank, NA Great West Pension Agency 
Great West Life & Annuity Insurance Company 

The State Life Insurance Company 
. American United Life Insurance Co. 

American United Life Insurance Co. 

Allstate Life Insurance Company 

Hare & Co. 

Interest Dates 

4,096,700 

829,400 

677,107 

205,500 
1,164,500 

40,950 
573,300 

503,300 

1,177,800 

790,050 

$ 10,058,607 I 

N6 

AOl 

MS 29 

JD 1 
JD 1 

AO 1 
AO 1 

MSl 

MNl 

JD 1 
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EXHIBIT G 

LIST OF LIENS 

[Insert list of Obligations having lien on System Revenues] 
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SCHEDULE X 

DESCRIPTION OF NOTES 

A. Series A Notes (Base Program) 

Principal Amount of Notes 
Purchase Price of Notes 

$1,925,000 
$1,925,000 

The Notes shall bear no interest. Commencing December 1, 2011, principal of the 
Notes is payable quarterly, with no administrative fee. Quarterly payments will be made 
on March 1, June 1, September 1 and December 1 of each year as set forth on the 
Schedule Y attached hereto and incorporated herein by reference. 

The Local Entity shall submit its payments monthly to the Commission with 
instructions that the Commission will make quarterly payments to the Authority at such 
address as is given to the Commission in writing by the Authority. If the Reserve 
Account is not fully funded at closing, the Local Entity shall commence the payment of 
the 11120 of the maximum annual debt service on the first day of the month it makes its 
first monthly payment to the Commission. The Local Entity shall instruct the 
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 Notes are fully registered in the name of the Authority as to principal and 
interest, if any, and the Notes shall grant the Authority a first lien on the System 
Revenues as provided in this ARRA Assistance Agreement. 

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

As of the date of the ARRA Assistance Agreement, the Notes are on a parity as to 
liens, pledge and source of and security for payment with the following obligations of the 
Local Entity: Water Revenue Promissory Notes, Series 2010 B (West Virginia DWTRF 
Program! ARRA). 
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B. Series B Notes (ARRA) 

Principal Amount of Notes $1,925,000 
Purchase Price of Notes $1,925,000 

The Notes shall not bear interest with no administrative fee. Principal forgiveness 
shall begin on December 1, 2011, and shall be made quarterly thereafter (March 1, June 
1, September 1 and December 1 of each year) as set forth on Schedule Y attached hereto 
and incorporated herein by reference. The Authority at the direction of the BPH shall 
forgive the principal amount of the Series B Notes. 

The Local Entity shall submit its payments monthly to the Commission with 
instructions that the Commission will make quarterly payments to the Authority at such 
address as is given to the Commission in writing by the Authority. If the Reserve 
Account is not fully funded at closing, the Local Entity shall commence the payment of 
the 11120 of the maximum annual debt service on the first day of the month it makes its 
first monthly payment to the Commission. The Local Entity shall instruct the 
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 Notes are fully registered in the name of the Authority as to principal and 
interest, if any, and the Notes shall grant the Authority a first lien on the System 
Revenues as provided in this ARRA Assistance Agreement. 

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

As of the date of the ARRA Assistance Agreement, the Notes are on a parity as to 
liens, pledge and source of and security for payment with the following obligations of the 
Local Entity: Water Revenue Promissory Notes, Series 2010 A (West Virginia DWTRF 
Program). 

Number of New Customers To Be Served: 0 
Location: Nt A 
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West American Water 
DWTRF 

20 Years 
0% Interest Rate 

0% Administrative Fee 
Dated 

Y~.~/l~O+-____ -T ________________________ ~ 

Interest Service I ..................................................................................................................................................... ;..::.:.:;:::.:..:IiL..--+_:....:..:..;;"""'::;.;-----'=='+_--...::;.;::.;..;;==.;( .... . 

, .............................................................. _ .................. _ ........ _ ................. '" ... ~ .... ... ~.9' . .Y .. ~.:!+ ........ . 

I ........ · ...... · .... · ........ ··· .... ·· ...... ·'"· ... ··· ...... · .... · ........ ·· .... · ..... ·· .......... · .. '" .... ·· ........ · .... '" .... t· .... ···~!..~L.~."+.... .....?~,Q~~ 
24,063 

24,063 

24,063 

I 
t ... ~ 
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. _~,063 
24,063 

-----·--------1 

?,!,Q~} ................................ ... 
24,063 

24,0631 

24,063 

.... ..2.~,.Q.~} ................. _ ........................................ _ .. _._ .. _ ........ _. __ .. _ ................. ... 
24,063 

........................................................................................................................... ·1 



r·· .. ················ .. ································· ........................................................................................................ , ........................................................... . 

f-··-··· ...... ······ .. ······· .. ··········· .. ················ ..... - ...................... -............................... -··· .. -.. ··-- .. 1 Y.Y.!'!~~yirgi~i.~.-':~ .. f!1.~~.~ .. ~~Y.Y.~~~E___···_·i··_· .. ··· .. ······ .......... -...... -.............. -
DWTRF 

20 Years 
0% Interest Rate 

0% Administrative Fee r-------------------------.. t-----~~~. 

, 6/1/22 24,062 .. 24,0621 
................ --... --... - ...... - ..... --.. -.-.. -.-... - ...... _._ .. -.-..... _ ... --... ---.. - .......... ---........ ----.......... -.................. --···· .... · .. ···· .. ····-.. · .. ·t···-.. ·_··-·· .. ·· .. ····· .. ·,--.. · .. · .. 

9/1/22 24,062 . 24,062J 
....................... _ ..... __ ._ ... _ ............................. ! 

; ......................... _ .................................... _ ............................................................................. ; ............. ,,1. :::2",/: .. ,,1.,/ .. 22_~~,96.?1-""._"" i 24,062 I........... ..... .. 
:-_ .. ___________ --+_._3=.!l/:..;:,1/'-2:~::::.3l-· .. _._ ... = 2~,Q~.1__- -.. -............ !.: ............................. ·.·.·.22·.·.·.·44.·.·.·.~,·.OO .... ·.66.·.22· .. -.tl.·.·.·.-. 
f........................................................................................................................................... .~ ................ 6.I.!I.~.3. . ............ ?4,()6.? .......... .. _ .... .. 

i....................................... ..... .. ............... ,1 .......... _;;;:'1 --J;;f~i!;! ............ + .............. ,:'''~ 
91.1ill ~24,0 i----.-............. ""._._;2 
/1/24 

3 1/25 24 ° 
1/25 24,062 24,062 

9/1/25 24,0_~f- .r 24,062 
1/25 24,062 : 24,062 

r-___________ ._ .. _+_-"'3/L:~ilir-_.5i,Q62T------.... T 24062 

i--____________ --+_.....:6::t../:;l,/.:..::2::::.,6l-W_ 2~4,0621 24,062 

_________________ !--~~lili~~,Q~ 24~,0::::.624_---------------__ --~ 
12/1/26 24,062 ~24~,0~642 1--------------------1 

:-_______________ --+_....::3/1/27 24,Q..61 ! 24062 

!-. ____ . ___ . _______ +--.~6:J..:../l1/l=.:.:274_-:2=.,4~,()§~I--__ .• - ... +-._.....::2..:.4~,~0~62T--.......... -.. _ .. --------_._ ..... ___ .. _.--j 

; ........................................................................................................................................................ + ......... 9" .. // .. ,1,,1 .. / ... 2"'2:7 ... ; 2.4,96.2. i2.4,Q6.?,.. ..._._... 
i--_______________ --+_-=.12::!-/..;:,1/c.:::.27 24062 24,062 

! ........... _ ....•..•.. _ .................... _ ..... _ ..... _ .... _ ........... _ ................. __ .. _ .................... t ................ 3.c.,/ ... cl./, ... 2;;-.. 8;;- 2_4!96.~ _ .. "" .. " ... _._.............._ .................. __ ___ ... .... _ .... _ .. 
L-___ , __________ +---.-5,;'?1.H../1~ 240621--___________ ------1 

i······· .. ······································ .. ······ .................................................................................... +' ........ 1;;i;~: ........ ;~:~:~F~!····· .. ······ .... ··· ............ -.................................... ............................................................. 1 

:-... _ ... _ .. _._ .................. _ ........... __ ....... _ ....................... _ ..... _ ......... _ ............ ; ........ __ .3;;-.,/ ... =1./'-;;-2,.9::..!- ... ~ .. ?4JQ..6..?. .... -- ... -- .... i- .. -........ ? .. 4,96.2.1-.... - .. -- .... ---.............--. ___ .. _ ... __ .. _._ 
';/1/29 24,062 J 24,062 

1._ ... _ ....... _ .......... _ ........................................... -.................... - ..................................... +....-~{!/?'? 2.4 .. 96.2. L ..24 .. Q6.?_ ........ .. 
i--___ .. __________ --+_ .. ~12';;L;!/1119 24,062 24,062 ______ . ___________ .. _ 

r---------------+.-..... -...... ---'<!:~.;~ -'~06I'======~~it-····_······-······...!:. ..... ;2 .. ::.4~!!,~O~6:~;2+·1. ------.-...... -...... -...... -....... -.... -..... -..... -...... -...... -...... -..... _ ..... -..... -....... _. __ ..... -...... -l .. . 

12/1/30 24,062 24,062 

3/1/31 24,062 24,062 "6/1/31 ... 24,062+ .. ············· .. ······· +················'2'4··',','·0"·6·"·2'+··············· ............... . 

_______________ . ___ ~ __ ~9~j:l~Lt~31~.I __ ~2~4:,0~63~======:===2~4:0:63~=====~-_-_-_·_ .. -_·-_·"_-.. ~~.~~~~~_--~-_-~ __ ._ 

~._. . ..................... _ ..... _ ................... _ ... _ ........... _ I 1,925,0001 1,925,000: .. .. 

~ ........ - ... ~.-~... ·~·······-·····~······-······-···t·········~ ......................................................................................... -

~ .................................................................................................................................................... + .............................................. . 
!------------.. ,.--.--.-,--+-,------,----------------L--,----,---,--.. ---------1 

··1· ............................. . 
i 
i ........................ - ..... - ..... -.. ..""1" .. - ........... - ........... _ ... _ .... -.. . ................................ - .... - ..... -; .. _ .................... _ ...... _ ................... __ ...................................................... _ ........ -........... , ...+ ......... _ .... _ ... __ ...... -... _._ ..... -
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f ...... - ..................................................................................................................................... I, ............ _ .. '!:!~~.!'!iEg .. iI1J~ .... ~ .. I!:1~t.i.~.~Q ... '!:!~~~r. .. 
ARRA 

10 Years 
Dated 

...................................................................................................................... +............... ....j[)ate ...... 
IDelivery 

~---------.. ---------------~-+ .... ------~[)~~----+--
....... - ............................... j ............................. _ ... ;_ .............. _ ............. _ ... + 

Period Debt 

:-=="--....... ~....;:;.Se=-'N.;,;i""ce=t-___ +-';.;.a.;.=.:..:=-: ._ ..................................................... _. 

i .. __ ... _ ........ _-_ ........ , ...... · .......... : .. O.!.O.::~+ ................................... -.................. _ ........................ _ .... _ ....... _ ............... _ .......... ... 

.................................................................................................. .... · .. · .......... ···· .. · .. •· ....... ·· .. ·1 

:~!l,l?? 
___ -+-___ -:::48~,1~2:::::5+--_______________ -i 

.. -.. l ........... ..::.~,.!f? .... _ .. -................_-.--- ... __ ... ___ ... _ ..................... .. 
.. -48,125 

........ -~!!,..!.~? ..................................... _._ ........ _-_ ....... __ ._ ... __ ... _ ........... ... 
-48125 

............. : ............ -.. ~!!,g?-! 
.. -4~1251 ,-----------~-----l 

..................................... ;:. ....~~8,g? ... 

! .................................. + 

f-----------------+-------------.. -- i ···· ... ·t 
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UNITED STATES OF AMERICA 
WEST VIRGINIA-AMERICAN WATER COMPANY 

WATER REVENUE PROMISSORY NOTE, 
SERIES 2010 A (WEST VIRGINIA DWTRF PROGRAM) 

$1,925,000 

KNOW ALL MEN BY THESE PRESENTS: That WEST VIRGINIA
AMERICAN WATER COMPANY, a corporation duly existing in the State of West 
Virginia (the "Issuer"), for value received, hereby promises to pay, solely from the 
special funds provided therefor, as hereinafter set forth, to the West Virginia Water 
Development Authority (the "Authority") or registered assigns the sum of ONE 
MILLION NINE HUNDRED TWENTY-FIVE THOUSAND DOLLARS ($1,925,000), 
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 of principal on 
March 1, June 1, September 1 and December 1 of each year, commencing December 1, 
20 II, and shall mature on September 1, 2031, as set forth on the "Debt Service 
Schedule" attached as EXHIBIT B hereto and incorporated herein by reference. This 
Note bears no interest. 

Principal installments of this Note are payable in any coin or currency 
which, on the respective dates of payment of such installments, is legal tender for the 
payment of public and private debts under the laws of the United States of America, at 
the office of the West Virginia Municipal Bond Commission, Charleston, West Virginia 
(the "Paying Agent"). 

This Note is subject to prepayment without penalty in whole or in part at 
any time upon the payment of the outstanding principal to the prepayment date this Note 
may be redeemed prior to its stated date of maturity in whole or in part, but only with the 
express written consent of the Authority and the West Virginia Bureau for Public Health 
(the "BPH"), and upon the terms and conditions prescribed by, and otherwise in 
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AR-I SPEC~ME 
compliance with, the ARRA Assistance Agreement by and between the Issuer and the 
Authority, on behalf of the BPH, dated January 28, 2010. 

This Note is issued (i) to pay a portion of the costs of certain additions, 
betterments and improvements to the water system of the Issuer (the "Project"); and (ii) 
to pay certain costs of issuance of this Note and related costs. The existing public water 
system of the Issuer, the Project, and any. further extensions, additions, betterments or 
improvements thereto are herein called the "System." This Note is issued under a 
Corporate Resolution duly adopted by the Issuer on December 16, 2009 (the 
"Resolution"), and is subject to all the terms and conditions thereof. The ARRA 
Assistance Agreement 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 this Note under the 
Resolution. 

THIS NOTE IS ISSUED ON A PARITY WITH RESPECT TO LIENS, 
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL 
RESPECTS, WITH THE ISSUER'S WATER REVENUE PROMISSORY NOTE, 
SERIES 2010 B (WEST VIRGINIA DWTRF PROGRAMIARRA) (THE "SERIES 2010· 
B NOTES"). 

This Note is payable only from and secured by a pledge of the System Revenues (as 
defined in the ARRA Assistance Agreement) to be derived from the System, on a parity 
with the pledge of System Revenues in favor of the registered owners of the Series 2010 
B Notes, and from moneys in the reserve fund created under the ARRA Assistance 
Agreement for this Note (the "Series 2010 A Notes Reserve Fund") and unexpended 
proceeds of this Note. Such System Revenues shall be sufficient to pay the principal and 
interest on all bonds which may be issued pursuant to the Act. 

This Note, under the provision of the Act, is and has all the qualities and 
incidents of a negotiable instrument under the Uniform Commercial Code of the State of 
West Virginia. 

All money received from the saie of this Note, after reimbursement and 
repayment of all amounts advanced for preliminary expenses as provided by law and the 
ARRA Assistance Agreement, shall be applied solely to payment of the costs of the 
Project and costs of issuance hereof as described in the ARRA Assistance Agreement, 
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. 
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AR-l SPEC~ME 
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 Note do exist, have happened, and have been performed in due time, 
form and manner as required by law, and that the amount of this Note, 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 System 
Revenues of the System has been pledged for the prompt payment of the principal on this 
Note. 

All provisions of the Resolution, ARRA Assistance Agreement, resolutions 
and 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. 
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AR-I 

IN WITNESS WHEREOF, WEST VIRGINIA-AMERICAN WATER 
COMPANY has caused this Note to be signed by its President and its corporate seal to be 
hereunto affixed and has caused this Note to be dated January 28, 20 I O. 

[SEAL] 
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AR-l 

EXHIBIT A M EN 
RECORD OF ADV ANCESS pEe \ 

AMOUNT DATE AMOUNT DATE 

(1) $96,250.00 01128/10 (19) $ 

(2) $ (20) $ 

(3) $ (21) $ 

(4) $ (22) $ 

(5) $ (23) $ 

(6) $ (24) $ 

(7) $ (25) $ 

(8) $ (26) $ 

(9) $ (27) $ 

(10) $ (28) $ 

(11) $ (29) $ 

(12) $ (30) $ 

(13) $ (31) $ 

(14) $ (32) $ 

( 15) $ (33) $ 

(16) $ (34) $ 

(17) $ (35) $ 

(18) $ (36) $ 

TOTAL $ 
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AR-l 

EXHIBITB SPEC~MEN 
DEBT SERVICE SCHEDULE 

West Virginia American Water 

DWTRF 
20 Years 

0% Interest Rate 
0% Administrative Fee 

Dated 

Period 

.Date 

. Delivery 

Date 

1/28/10' 

1/28/10 

Ending Principal, Interest 

Debt, 

Service' 

12/1/11 
3/1/12: 

6/1/12 
9/1/12: 

12/1/12'. 
3/1/13 

6/1/13 

9/1/13 
12/1/13 

3/1/14. 
6/1/14 

9/1/14 

24,063 
24,06~; 

24,063 

24,063' . 
24,063 

24,063 ' 

24,06~ 

24,063 

24.063 
24.063 
24.063 

24.063. 

12/1/14'. ..24.063, 

3/1/15. .. 24.()6}l 
6/1/15 24.063: 

.... .... 9/1/15! ........ 24.0~3.L .. . 

.. 12/1,I1.5[ .... ~~.0.63: 
.. . .. ..... . . ...}/1/ 1~,.~4 /()~~I. 

. .... 6/1/16!24.()~3L . 
...9iy:iEiI ....... 24.063: . 

.. 12/1/16:. 24.063: 

...... 3,/l/P; ~~.063.;. 
6/1/17: 24.063 

. ' .... 9/W7: 24•06L . 
12/1/17; .. . 24.0.6~: 

.3/l11l!;24.0~3; 

24.063 . 

.... 24.063 
24.063; .. 
24.063: 

24.063 

?4.063 . 
2,4.063 
24.063 

24.063 . 
24.063. 

.24.063 
24.063 .... . ........ . 

: ..... ?4/06~i 
........ 24.063' .. 

24.063: . 

~4.063.j ..... 

:.~4.0~~L 
. .... 24.!l~~: .. 

2.4•063 -
..}4.063 

... 2,4.063' 
24.063 . 

..... ?4.0~3; 
. ..... 2.4•063 ; . 

}4.063; ... 

.....24.063] .. 

....... ~/lI18. 24.0~3;. . ................24.063: 
9/1/1.8,. 24.063 24.()~3.i .... ..... ... 

.... 12/1/18'2~.9~L . . ....... 24/()~~1 .. 

. . 3/1/~~1 ...... 2~.~~3.) ...................... ;... .24.0~}.i ............................ . 
6/1/19.:.. . 24.063: . . 
9/1/19' 24.063.: 

12/1/19:24.063 

3/1/20' 24.0.63. 

6/1/20: 24.063 

9/1/20' ... 24.06~ 

12/1/20. 24.063' 

3/1/21 2~.063; 

6/l121.2~.9~r 
9/1/21: 24.062 : 

: ... .}2/l/21L 24.062 : 
3/1/22 i 24.062: 

. ...24.0~3; 
24.063: .... 
24.063 . 

. .. 24.063: 

24/063 
24.063, 

.24.063' 

... 24.0.63; 

.. 24.063 
24.062! 

...... 2,4.0.62L 
24.062; 
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AR-I 

.WE!!st Virginia American Water 

DWTRF 

20 Years 

0% Interest Rate 

0% Administrative Fee 

Period 
Ending Principal 

6/1/2224.062 

... 9/1/22 24.062, . 

U/1!?? . 24.062: .... 

Interest: 
Debt 

Service 

24.062' 

24.062' 

, ..24.062 

.. ~/1I"!:3L .2~.062 ...24.062 

.... ..... .6/1/2L2~!D.6( . 24,062, 
. .. . ...... .9/1m i2~.062: . 24.062 ' 

12/1/23: .~~.()6?:2~.06? 
......;36// ••. 11//22441 ... . 24,()62, ........ ..... ..., 24.062 

. 24.062! ... ... ... .......j~.062 . 
9/1/24 2~.()62: , ............. 24.062' 

.... 12/1/24 ' 2~.(l6? ...... ?4.06? 
·.....3(1/25; .... 2~.()6?, .' , ........... 2.~.06?; 

6/1/25 ... 2~.()~?'. .?4.()62: 
9/W5 t .. 2~.()62: 24.()g 

...... .. ·.)21Y25;2~.()6?: 2~.()~?:. 
. .... 3N26;2~.()62 L .. .?4.()g: 

6/1/26, ..24.06? ... ........ .. ...., 
9/1/26,2.4.062 .. .. 2.4.()62, 

1?(1{2~ ,..?4.Q62 24.062 ' 

.. 3/1/P' .~4.()62'. . ...... 24,062; 

6/1/27 L.. . 24.062: ... 
.. ~/1/27, 24.062 

... 12/1127 i .?4.062 ~ .'. 
3/1/2824·()62 
6/1/28 24.062 

..... ,9/1/28: . 24.062; 
12/1I?8. ..24.06?:. . 

.. ..3(~/29 ..24.()62.; 

§/W~L .?4.06L ..... . 
...... }11/2~J. ..... 24.062 

J?/l/?~~ ... . .. ?4.062. 

.24.062, 
.24 •. 062: 

?4.062' 
...... 24.Q62' 

24.062 

.. 24.062 
24.062 

..... , ..2~.()62' 
; ......... ?~.062; 

24.062: 

...... 3/W(l! ?~.062·'r"'''''''''''''''''''''''''' 
... ' .. ············t .. · 

... ?4.Q~2L. 

SPEC1MEN 

,,~4&§.2..L_.~_~; , __ .1~~, ... __ ~_" __ " ____ "_' _ .... -.-.,.-

.... 1211/301 

3/1/ 

......... .....~/1f3 
9/1/31' 

........... .1 

... .2'!,.06.~J ...... ?~.()~?t. 
2~.06?; ." 2~.()6?J 

,?4.06?L. . .... 24.()6.2;. 

..... 2.4 •. 06.2;. .... .....j.}4.0g 
24.063, 24.063: 

1,925,000; 1,925,000' 
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AR-I 

(Form of) 

ASSIGNMENT 

FOR VALUE RECEIVED the undersigned sells, assigns, and transfers 

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

Dated: _________ _ 

In the presence of: 
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No. BR-l 

UNITED STATES OF AMERICA 
WEST VIRGINIA-AMERICAN WATER COMPANY 

WATER REVENUE PROMISSORY NOTE, 
.SERIES 2010 B (WEST VIRGINIA DWTRF PROGRAMIARRA) 

$1,925,000 

KNOW ALL MEN BY THESE PRESENTS: That WEST VIRGINIA
AMERICAN WATER COMPANY, a corporation duly existing in the State of West 
Virginia (the "Issuer"), for value received, hereby promises to pay, solely from the 
special funds provided therefor, as hereinafter set forth, to the West Virginia Water 
Development Authority (the "Authority") or registered assigns the sum of ONE 
MILLION NINE HUNDRED TWENTY-FIVE THOUSAND DOLLARS ($1,925,000), 
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 of principal 
forgiveness on March 1, June I, September I and December 1 of each year, commencing 
December I, 2011, and shall mature on September 1, 2021, as set forth on the "Debt 
SerVice Schedule" attached as EXHIBIT B hereto and incorporated herein by reference. 
This Note bears no interest. 

This Note shall bear no interest. Principal installments of this Note are 
100% forgivable on the "Debt Service Schedule" attached as EXHIBIT B hereto. 

This Note is subject to prepayment without penalty in whole or in part at 
any time upon the payment of the outstanding principal to the prepayment date. This 
Note may be redeemed prior to its stated date of maturity in whole or in part, but only 
with the express written consent of the Authority and the West Virginia Bureau for 
Public Health (the "BPH"), and upon the terms and conditions prescribed by, and 
otherwise in compliance with, the ARRA Assistance Agreement by and between the 
Issuer and the Authority, on behalf of the BPH, dated January 28, 2010. 
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BR-I 

This Note is issued (i) to pay a portion of the costs of certain additions, 
betterments and improvements to the water system of the Issuer (the "Project"); and (ii) 
(0 pay certain costs of issuance of this Note and related costs. The existing public water 
system of the Issuer, the Project, and any further extensions, additions, betterments or 
improvements thereto are herein called the "System." This Note is issued under a 
Corporate Resolution duly adopted by the Issuer on December 16, 2009 (the 
"Resolution"), and is subject to all the terms and conditions thereof. The ARRA 
Assistance Agreement 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 this Note under the 
Resolution. 

THIS NOTE IS ISSUED ON A PARITY WITH RESPECT TO LIENS, 
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL 
RESPECTS, WITH THE ISSUER'S WATER REVENUE PROMISSORY NOTE, 
SERIES 2010 A (WEST VIRGINIA DWTRF PROGRAM) (THE "SERIES 2010 A 
NOTES"). 

This Note is payable only from and secured by a pledge of the System Revenues (as 
defined in the ARRA Assistance Agreement) to be derived from the System, on a parity 
with the pledge of System Revenues in favor of the registered owners of the Series 2010 
A Notes, and from moneys in the reserve fund created under the ARRA Assistance 
Agreement for this Note (the "Series 2010 B Notes Reserve Fund") and unexpended 
proceeds of this Note. Such System Revenues shall be sufficient to pay the principal of 
and interest on all bonds which may be issued pursuant to the Act. 

This Note, under the provision of the Act, is and has all the qualities and 
incidents of a negotiable instrument under the Uniform Commercial Code of the State of 
West Virginia. 

All money received from the sale of this Note, after reimbursement and 
repayment of all amounts advanced for preliminary expenses as provided by law and the 
ARRA Assistance Agreement, shall be applied solely to payment of the costs of the 
Project and costs of issuance hereof as described in the ARRA Assistance Agreement, 
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. 
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BR-l 
SPEC~M 

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 Note do exist, have happened, and have been perfonned in due time, 
fonn and manner as required by law, and that the amount of this Note, 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 System 
Revenues of the System has been pledged for the prompt payment of the principal on this 
Note. 

All provisions of the Resolution, ARRA Assistance Agreement, resolutions 
and 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, 
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BR-I 

IN WITNESS WHEREOF, WEST VIRGINIA-AMERICAN WATER 
COMPANY has caused this Note to be signed by its President and its corporate seal to be 
hereunto affixed and and has caused this Note to be dated January 28, 2010. 
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BR-l 

EXHIBIT A SPEC~MEN 
RECORD OF ADVANCES 

AMOUNT DATE AMOUNT DATE 

(1) $ -0- 01128/10 (19) $ 

(2) $ (20) $ 

(3) $ (21) $ 

(4) $ (22) $ 

(5) $ (23) $ 

(6) $ (24) $ 

(7) $ (25) $ 

(8) $ (26) $ 

(9) $ (27) $ 

(10) $ (28) $ 

(11) $ (29) $ 

(12) $ (30) $ 

(13) $ (31) $ 

(14) $ (32) $ 

(15) $ (33) $ 

(16) $ (34) $ 

(17) $ (35) $ 

(18) $ (36) $ 

TOTAL $ 
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BR-l 

EXHIBIT B 
DEBT SERVICE SCHEDULE 

West Virginia American Water 

ARRA 

10 Years 
Dated 

.Date 

Delivery 
Date 

1/28(10 

1/28/10. 

Period Debt 

EndI"I Service 

1/28/10: 
12(1(11, '48,125 

3/1/12' -48,125. 

6/1/12' -48,125 

9/1/12 -48,125 

...... W11l.2' .. .:411,125: . 

.. 

.. 

.3/1/1};:48,125;. 

6(1/13. .' :48,125: 

9/1/13. .:48,125' 

12/.1/13. .48,125: 

.. 3/1/14. :48,12~ 

6/1/14' .. -48,125 

9/1/14, . -48,125 

.. ..12/ 1/ 14 •.. '48,125, 

.. 3/1/15 -48,125 

6/1/15 .-48,125 

9/1/1S -48,125, 

12/1115: .:48,125 

3/1/16: :,,8,125: 

6/1/W ... -48,125 

9/1/16' .. -48,125 ' 

12/1/16' , ... -48,125: 

3/1/17 -48,125, 

6/1/17 -48,125 .. 
9/1/17 -48,125' 

.12/1/17 -48,125 

3/1/18 '48,125. .... -. 

6/1/18' ... -48,125, 

. ' 9/1/18, :48,125; 

12/1/18 •... " .,,8,12.5) . 

3/1/~9::48,12.5L . 

. .. 6/1/19, ........ ,,8,125.). 

,..9(1{19; ....:4~!125; 

.. }2n/19 , .... :,"S.!!2.~L. 
3Ol20 .48,125: 

,+ ~/1(20 ~ .. , :4S.,1.25L 
T . 9/1{20;:48,125; . 

12/1/20' -48,125: 

3/1/21' -48,125: 
6/1/21, '48,125 
9/1/21: -48,125; 

1,925,000: 

..... + .... 

Principal 
Forgiveness 

-48,125 

-48,125 

-48,125 

-48,125 

, :48,125 
-48,125 

-48,125 

. -48,125 

-48,125 

".:48,125 
:48,125 

-48,125 

-48,125 

-48,1~5 

-48,125 

-48,125 

-48,125 

-48,125 

. .. :48,125, 

.:48,125 

... :48,125. 
-48,125 

-48,125 

-48,125 

:48,125. 

. -48,.125 

-48,125 

:48.,,1.2.5 ... . 

.. :48,125 , ... . 

. .. :48,12.5 . 

',48,125' 

.:48,125 .. 

.., .c., , .. :4~,125 ... 
.... L, .. :48,125, 

.1. ..• 48,125 .. 
·48,125 

-48,125 

-48,125 

-48,125, 

·48,125 

1,925,000 , 
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BR-l 

(Form of) 

ASSIGNMENT 

FOR VALUE RECEIVED the undersigned sells, assIgns, and transfers 

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

Dated: _________ _ 

In the presence of: 
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JPMorgan Chase Bank, N.A. 
Global Trade Services 
300 South Riverside Plaza 
Mail Code ILl-0236 
Chicago, IL 60606.0236 

TO: 

JPMorganChase 0 

SPEC\MEN 

APPLICANT: 

JAN 25, 2010 
OUR LIC NO.: TFTS-806962 

WEST VIRGINIA MUNICIPAL BOND 
COMMISSION, ATTN: SARA BOARDMAN 
(REFER TO LC TEXT FOR FULL DETAILS) 
1207 QUARRIER STREET, SUITE 401 
CHARLESTON, WV 25301 

AMERICAN WATER CAPITAL CORP. 
ON BEHALF OF WEST VIRGINIA-AMERICAN 
WATER COMPANY 
1600 PENNSYLVANIA AVENUE 
CHARLESTON, WV 25302-3932 

WE HAVE ESTABLISHED OUR IRREVOCABLE STANDBY LETTER OF CREDIT IN YOUR FAVOR 
AS DETAILED HEREIN SUBJECT TO ISP98 

DOCUMENTARY CREDIT NUMBER: 

FURTHER IDENTIFICATION: 

DATE OF ISSUE: 

BENEFICIARY: 

APPLICANT: 

DATE AND PLACE OF EXPIRY: 

DOCUMENTARY CREDIT AMOUNT: 

AVAILABLE WITH: 

152700 Andrew] Kosik 

TFTS-806962 

ISSUE 

JANUARY 25, 2010 

WEST VIRGINIA MUNICIPAL BOND 
COMMISSION, ATTN: SARA BOARDMAN 
(REFER TO LC TEXT FOR FULL DETAILS) 
1207 QUARRIER STREET, SUITE 401 
CHARLESTON, WV 25301 

AMERICAN WATER CAPITAL CORP. 
ON BEHALF OF WEST VIRGINIA-AMERICAN 
WATER COMPANY 
1600 PENNSYLVANIA AVENUE 
CHARLESTON, WV 25302-3932 

JANUARY 28, 2011 
AT OUR COUNTER 

USD192,504.00 

JPMORGAN CHASE BANK, N. A. 
BY PAYMENT 
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JPMorgan Chase Bank, N.A. 
Global Trade Services 
300 South Riverside Plaza 
Mail Code ILI-0236 
Chicago, IL 60606-0236 

JPMorganChase 0 

SPEC\MEN JAN 25, 2010 
OUR L/c-NO.: TFTS-806962 

IT IS A CONDITION OF THIS LETTER OF CREDIT THAT IT SHALL BE AUTOMATICALLY 
EXTENDED WITHOUT AMENDMENT FOR ADDITIONAL 12 MONTH PERIODS FROM THE 
PRESENT OR EACH FUTURE EXPIRATION DATE, UNLESS AT LEAST 60 DAYS PRIOR TO 
THE CURRENT EXPIRY DATE WE SEND NOTICE IN WRITING TO YOU VIA SWIFT, OR 
HAND DELIVERY AT THE ABOVE ADDRESS, THAT WE ELECT NOT TO AUTOMATICALLY 
EXTEND THIS LETTER OF CREDIT FOR ANY ADDITIONAL PERIOD. HOWEVER IN NO 
EVENT SHALL THIS LETTER OF CREDIT BE AUTOMATICALLY EXTENDED BEYOND THE 
FINAL EXPIRY DATE OF SEPTEMBER 1, 2031. UPON SUCH NOTICE TO YOU, YOU MAY 
DRAW ON US AT SIGHT FOR AN AMOUNT NOT TO EXCEED THE BALANCE REMAINING IN 
THIS LETTER OF CREDIT WITHIN THE THEN-APPLICABLE EXPIRY DATE, BY YOUR 
SWIFT OR PRESENTATION OF YOUR DRAFT AND DATED STATEMENT PURPORTEDLY SIGNED 
BY ONE OF YOUR OFFICIALS READING AS FOLLOWS: 
QUOTE 
THE AMOUNT OF THIS DRAWING USD .•.•••••••• UNDER JPMORGAN CHASE BANK, N.A. 
LETTER OF CREDIT NUMBER TFTS-806962 REPRESENTS FUNDS DUE US AS WE HAVE 
RECEIVED NOTICE FROM JPMORGAN CHASE BANK, N.A. OF THEIR DECISION NOT TO 
AUTOMATICALLY EXTEND LETTER OF CREDIT NUMBER TFTS-806962 AND THE 
UNDERLYING OBLIGATION REMAINS OUTSTANDING. 
UNQUOTE 

IN THE EVENT THIS LETTER OF CREDIT IS SUBSEQUENTLY AMENDED BY US TO 
EITHER: 
I) RESCIND A NOTICE OF NON-EXTENSION AND TO EXTEND THE EXPIRY DATE HEREOF 
TO A FUTURE DATE, OR 
II) EXTEND THE EXPIRY DATE TO A DATE THAT IS AFTER THE STATED FINAL EXPIRY 
DATE HEREOF, 
SUCH EXTENSION SHALL BE FOR THAT SINGLE PERIOD ONLY AND THIS LETTER OF 
CREDIT WILL NOT BE SUBJECT TO ANY FUTURE AUTOMATIC EXTENSIONS UNLESS 
OTHERWISE STATED. 

ADDITIONAL DETAILS: 
BENEFICIARY FULL NAME AND ADDRESS: 
WEST VIRGINIA MUNICIPAL BOND COMMISSION 
ON BEHALF OF THE WEST VIRGINIA WATER DEVELOPMENT AUTHORITY 
AS HOLDER OF WEST VIRGINIA-AMERICAN WATER COMPANY WATER REVENUE PROMISSORY 
NOTE SERIES 2010A (WEST VIRGINIA DWTRF PROGRAM) 
ATTN: SARA BOARDMAN 
1207 QUARRIER STREET, SUITE 401 

152700 Andrew J Kosik Page 2 of 4 



JPMorgan Chase Bank, N.A. 
Global Trade Services 
300 South Riverside Plaza 
Mail Code lLl-0236 
Chicago. lL 60606-0236 

CHARLESTON, WV 25301 

JPMorganChase -.., 

JAN 25, 2010 
OUR L/C NO.: TFTS-806962 

THIS LETTER OF CREDIT IS AVAILABLE WITH JPMORGAN CHASE BANK, N.A. AGAINST 
PRESENTATION OF YOUR DRAFT AT SIGHT DRAWN ON JPMORGAN CHASE BANK, N .A., 
WHEN ACCOMPANIED BY THE DOCUMENTS INDICATED HEREIN. 

BENEFICIARY'S DATED STATEMENT PURPORTEDLY SIGNED BY ONE OF ITS OFFICIALS 
READING AS FOLLOWS: 
"THE AMOUNT OF THIS DRAWING, USD ....•••. , UNDER JPMORGAN CHASE BANK, N.A. 
LETTER OF CREDIT NO. TFTS-806962 REPRESENTS FUNDS DUE US AS WEST VIRGINIA
AMERICAN WATER COMPANY IS IN MONETARY DEFAULT OF THOSE CERTAIN LOANS FROM 
THE WEST VIRGINIA WATER DEVELOPMENT AUTHORITY UNDER WEST VIRGINIA
AMERICAN WATER COMPANY WATER REVENUE PROMISSORY NOTE SERIES 2010A (WEST 
VIRGINIA DWTRF PROGRAM) DUE TO ITS FAILURE TO MAKE DEBT SERVICE PAYMENTS 
ON THE LOANS AS AND WHEN DUE, AND PAYMENT HAS NOT BEEN RECEIVED FROM ANY 
OTHER SOURCE. THE AMOUNT OF THIS DRAW ON YOUR LETTER OF CREDIT NUMBER 
TFTS-806962 DOES NOT EXCEED THE AMOUNT OF SUCH MONETARY DEFAULT." 

PLEASE ADDRESS ALL CORRESPONDENCE AND ANY DRAWINGS HEREUNDER TO: 
JPMORGAN CHASE BANK, N .A. 
C/O JPMORGAN TREASURY SERVICES 
STANDBY LETTER OF CREDIT DEPT., 4TH FL 
10420 HIGHLAND MANOR DRIVE, 
TAMPA, FLORIDA 33610 
CUSTOMER SERVICE NUMBER IS TOLL FREE 1-800-634-1969 AND CHOOSE 
OPTION 1 OR E-MAIL ADDRESS:GTS.CLIENT.SERVICES@JPMCHASE.COM 
PLEASE INCLUDE OUR LETTER OF CREDIT NUMBER IN ALL CORRESPONDENCE. 

THIS LETTER OF CREDIT IS NOT AVAILABLE FOR DRAWING UNTIL JANUARY 28, 2010. 

WE HEREBY AGREE WITH YOU THAT DRAFTS DRAWN UNDER AND IN COMPLIANCE WITH 
THE TERMS AND CONDITIONS OF THIS LETTER OF CREDIT WILL BE DULY HONORED. 

THE NUMBER AND THE DATE OF OUR CREDIT AND THE NAME OF OUR BANK 
MUST BE QUOTED ON ALL DRAFTS REQUIRED. 

EXCEPT AS OTHERWISE SPECIFIED HEREIN, THE LETTER OF CREDIT IS SUBJECT TO 
THE INTERNATIONAL STANDBY PRACTICES (1998), INTERNATIONAL CHAMBER OF 
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JPMorgan Chase Bank, N.A. 
Global Trade Services 
300 South Riverside Plaza 
Mail Code ILI'{)236 
Chicago, IL 60606'{)236 

COMMERCE PUBLICATION NO. 590. 

JPMorganChase 0 

JAN 25, 2010 
OUR Llc NO.: TFTS-806962 

THIS LETTER OF CREDIT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE 
WITH, THE LAWS OF THE STATE OF NEW YORK, WITHOUT REGARD TO PRINCIPLES OF 
CONFLICT OF LAWS. 

152700 Andrew J Kosik 

A~ IZED SIGNATURE 

RALPH .T. DAVIS 
ASSISTANT VJQE PRESIDENT 
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JPMorganChase t., 

JPMorgan Chase Bank, N.A. 
Global Trade Services 
300 South Riverside Plaza 
Mail Code ILI-0236 
Chicago, IL 60606-0236 

Llc NO.: TFTS-806962 

TO: 
WEST VIRGINIA MUNICIPAL BOND 
COMMISSION, ATTN: SARA BOARDMAN 
(REFER TO LC TEXT FOR FULL DETAILS) 
1207 QUARRIER STREET, SUITE 401 
CHARLESTON, WV 25301 

RE: TFTS-806962 

ITEM NO: 0001 

WEST VIRGINIA-AMERICAN WATER COMPANY WATER 
REVENUE PROMISSORY NOTE SERIES 2010A 

(WEST VIRGINIA DWTRF PROGRAM) 

CERTIFICATE OF LETTER OF CREDIT BANK 

JAN 25, 2010 

THE UNDERSIGNED OFFICER OF JPMORGAN CHASE BANK, NATIONAL ASSOCIATION, NEW 
YORK, NEW YORK (THE "BANK"), HEREBY CERTIFIES IN CONNECTION WITH THE 
ISSUANCE BY THE BANK OF ITS LETTER OF CREDIT, NO. TFTS-806962, DATED 
JANUARY 25, 2010, IN THE AMOUNT OF USD192,504.00 (THE "LETTER OF CREDIT"), 
TO 
WEST VIRGINIA MUNICIPAL BOND COMMISSION 
ON BEHALF OF THE WEST VIRGINIA WATER DEVELOPMENT AUTHORITY 
AS HOLDER OF THE WEST VIRGINIA-AMERICAN WATER COMPANY WATER REVENUE 
PROMISSORY NOTE SERIES 2010A (WEST VIRGINIA DWTRF PROGRAM) 
AT THE REQUEST OF 
AMERICAN WATER CAPITAL CORP. ON BEHALF OF WEST VIRGINIA-AMERICAN WATER 
COMPANY ( " APPLI CANT" ) 

1. THE BANK IS A NATIONAL BANKING ASSOCIATION UNDER THE LAWS OF THE UNITED 
STATES OF AMERICA AND IS ABLE TO DO BUSINESS IN THE STATE OF WEST VIRGINIA 
WITH THE POWER AND AUTHORITY TO ISSUE AND DELIVER THE LETTER OF CREDIT 
UNDER APPLICABLE LAW. 

2. THE LETTER OF CREDIT HAS BEEN DULY AUTHORIZED, EXECUTED AND DELIVERED BY 
THE BANK. 

3. WE HAVE BEEN ADVISED THAT LETTER OF CREDIT TFTS-806962 IS PROVIDED TO 
SECURE LOANS FROM THE WEST VIRGINIA-AMERICAN WATER COMPANY WATER REVENUE 
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JPMorganChase 0 

JPMorgan Chase Bank, N.A. 
Global Trade Services 
300 South Riverside Plaza 
Mail Code ILl'{)236 
Chicago. IL 60606~236 

LIC NO.: TFTS-806962 

TO: 
WEST VIRGINIA MUNICIPAL BOND 
COMMISSION, ATTN: SARA BOARDMAN 
(REFER TO LC TEXT FOR FULL DETAILS) 
1207 QUARRIER STREET, SUITE 401 
CHARLESTON, WV 25301 

ITEM NO: 0001 

JAN 25, 2010 

PROMISSORY NOTE SERIES 2010A (WEST VIRGINIA DWTRF PROGRAM) AND SECURE THE 
PAYMENT OF UP TO USD192,504.00, WHICH WE ARE ADVISED IS APPROXIMATELY EQUAL 
TO TWO YEARS' DEBT SERVICE ON THE ISSUER'S WEST VIRGINIA-AMERICAN WATER 
COMPANY WATER REVENUE PROMISSORY NOTE SERIES 2010A (WEST VIRGINIA DWTRF 
PROGRAM), DATED JANUARY 28, 2010. THE WEST VIRGINIA DWTRF PROGRAM LETTER 
OF CREDIT (TFTS-806962) HAS BEEN DELIVERED BY THE BANK PURSUANT TO AN 
APPLICATION FOR IRREVOCABLE STANDBY LETTER OF CREDIT. 

IN WITNESS WHEREOF, JPMORGAN CHASE BANK, NATIONAL ASSOCIATION, HAS CAUSED 
THIS CERTIFICATE TO BE EXECUTED BY A DULY AUTHORIZED OFFICER, THIS 25TH DAY 
OF JANUARY, 2010. 

BY: 

AUTHORIZEDOF~R 

RALPH,t. DAVIS 
ASSISTANT'V~9E PRESIDENT 
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WEST VIRGINIA-AMERICAN WATER COMPANY 3.1 
WATER REVENUE PROMISSORY NOTE, 

SERIES 2010 A (WEST VIRGINIA DWTRF PROGRAM), 
WATER REVENUE PROMISSORY NOTE, 

SERIES 2010 B (WEST VIRGINIA DWTRF PROGRAMIARRA) 

GENERAL CERTIFICATE OF 
WEST VIRGINIA-AMERICAN WATER COMPANY ON: 

1. INCUMBENCY AND SIGNATURES 
2. DUE INCORPORATION AND GOOD STANDING 
3. CERTIFICATION OF COPIES OF DOCUMENTS 
4. AUTHORIZATION FOR EXECUTION AND DELIVERY OF 

DOCUMENTS 
5. EXECUTION, DELIVERY AND VALIDITY OF AGREEMENT 
6. CORPORATE RESOLUTION 
7. NO LITIGATION 
8. AGREEMENTS AND OBLIGATIONS 
9. NO CHANGE IN CONDITION 
10. SIGNATURES AND DELIVERY 
11. SPECIMEN NOTES 
12. PUBLIC SERVICE COMMISSION ORDERS 
13. EXECUTION OF COUNTERPARTS 

The undersigned PRESIDENT of WEST VIRGINA-AMERICAN WATER 
COMP ANY, a corporation located within and incorporated under the laws of the State of 
West Virginia (the "Company"), HEREBY CERTIFIES this 28th day of January, 2010, in 
connection with the authorization, execution and delivery of an ARRA Assistance 
Agreement, dated January 28,2010, by and between the Company and the West Virginia 
Water Development Authority (the "Authority") acting under the direction of the West 
Virginia Bureau for Public Health (the "BPH") entered into pursuant to a Corporate 
Resolution adopted by the Company on December 16, 2009 (the "Corporate Resolution") 
authorizing the Water Revenue Promissory Note, Series 2010 A (West Virginia DWTRF 
Program) in the total aggregate principal amount of $1,925,000 (the "Series 2010 A 
Note" and the Water Revenue Promissory Note, Series 2010 B (West Virginia DWTRF 
ProgramlARRA) (the "Series 2010 B Note," together with the Series 2010 A Note, the 
"Notes"), to be issued to the Authority, all capitalized terms used herein and not 
otherwise defined herein to have the same meanings set forth in the ARRA Assistance 
Agreement, 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, 
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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 ARRA Assistance 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 Certificate of Existence 

Orders of the Public Service Commission of West Virginia 

ARRA Assistance Agreement 

Corporate Resolution 

4. AUTHORIZATION FOR EXECUTION AND DELIVERY OF 
DOCUMENTS: 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. 

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

6. CORPORATE RESOLUTION: The Company has duly and 
properly adopted the Corporate Resolution. The Corporate Resolution authorizes the 
Company to take all actions necessary to enter into the ARRA Assistance Agreement and 
execute all documents required for the transactions contemplated thereby. 

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

8. 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 
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Documents or the transactions contemplated thereby on or prior to the date of such 
documents have been complied with, satisfied and performed and there are no defaults or 
events of default under the Documents or such documents which have occurred and are 
continuing. 

9. 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 Notes. 

10. SIGNATURES AND DELIVERY: On the date hereof, the 
undersigned President did officially sign all of the Notes of the aforesaid issue, all dated 
the date hereof by his or her manual signature, and the undersigned Secretary did 
officially cause the official seal of the Company to be affixed upon each of said Notes 
and to be attested by his or her manual signature. Said official seal is also impressed 
above the signatures appearing on this certificate. 

11. SPECIMEN NOTES: Delivered concurrently herewith are true and 
accurate specimens of the Promissory Notes. 

12. PUBLIC SERVICE COMMISSION ORDERS: The Company has 
received all permits, licenses, approvals, consents, exemptions, orders, certificates and 
authorizations necessary for the issuance of the Notes, the acquisition and construction of 
the Project, the operation of the System and the imposition of rates and charges, 
including, without limitation, all requisite orders, consents, certificates and approvals 
from the West Virginia Infrastructure and Jobs Development Council, the Public Service 
Commission of West Virginia and the BPH, the Company has taken any other action 
required for the imposition of such rates and charges. The Company has received the 
Commission Order of the Public Service Commission of West Virginia entered on 
October 8, 2009, in Case No. 09-1396-W-PC-N stating that the Project was in the usual 
course of business and finding that a Certificate of Convenience and Necessity is not 
required. 

13. EXECUTION OF COUNTERPARTS: This document may be 
executed in one or more counterparts, each of which shall be deemed an original and all 
of which shall constitute but one and the same document. 

[Remainder of Page Intentionally Left Blank] 
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IN WITNESS WHEREOF, I have hereunto set my hand on the date and 
year first written above. 

SIGNATURE OFFICIAL TITLE 

:;)~Q~ President 
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WEST VIRGINIA-AMERICAN WATER COMPANY 3.2 
WATER REVENUE PROMISSORY NOTE, 

SERIES 2010 A (WEST VIRGINIA DWTRF PROGRAM), 
WATER REVENUE PROMISSORY NOTE, 

SERIES 2010 B (WEST VIRGINIA DWTRF PROGRAMIARRA) 

CERTIFICATE AS TO USE OF PROCEEDS 

On this 28th day of January, 2010, the undersigned President of West 
Virginia-American Water Company (the "Issuer"), being a duly authorized officer of the 
Issuer duly charged with the responsibility for the issuance of $1,925,000 aggregate 
principal amount of Water Revenue Promissory Note, Series 2010 A (West Virginia 
DWTRF Program) (the "Series 2010 A Notes") and $1,925,000 aggregate principal 
amount of Water Revenue Promissory Note, Series 2010 B (West Virginia DWTRF 
ProgramlARRA) (the "Series 2010 B Notes" and together with the Series 2010 A Notes, 
the "Notes"), all of the Issuer and dated January 28, 2010, hereby certify as follows: 

1. I am the officer of the Issuer duly charged with the responsibility of 
issuing the Notes. I am familiar with the facts, circumstances and estimates herein 
certified and duly authorized to execute and deliver this certificate on behalf of the Issuer. 
Capitalized terms used herein and not otherwise defined herein shall have the 
same meanings as set forth in the ARRA Assistance Agreement entered into between the 
Issuer and the West Virginia Water Development Authority (the "WDA") acting under 
the direction of the West Virginia Bureau for Public Health (the "BPH") (the "ARRA 
Assistance Agreement"), authorizing the Notes. 

2. This certificate may be relied upon as the certificate of the Issuer. 

3. This certificate is based upon facts, circumstances, estimates and 
expectations of the Issuer in existence on January 28, 2010, the date on which the Notes 
are to be physically delivered in exchange for a portion of the principal amount of the 
Notes, and to the best of my knowledge and belief, the expectations of the Issuer set forth 
herein are reasonable. 

4. The Series 2010 A Notes were sold on January 28, 2010, to the 
Authority, pursuant to the ARRA Assistance Agreement for an aggregate purchase price 
of $1,925,000 (100% of par value), at which time, the Issuer received $96,250 from the 
Authority and the BPH, being the first advance of the principal of the Series 2010 A 
Notes. No accrued interest has been or will be paid on the Series 2010 A Notes. The 
balance of the principal amount of the Series 2010 A Notes will be advanced to the Issuer 
as acquisition and construction of the Project progresses. 
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5. The Series 2010 B Notes were sold on January 28, 2010, to the 
Authority, pursuant to the ARRA Assistance Agreement for an aggregate purchase price 
of $1,925,000 (100% of par value), at which time, the Issuer received $0 from the 
Authority and the BPH. No accrued interest has been or will be paid on the Series 2010 
B Notes. The principal amount of the Series 2010 B Notes will be advanced to the Issuer 
as acquisition and construction of the Project progresses. 

6. The Series 2010 A Notes and Series 2010 B Notes are being 
delivered simultaneously with the delivery of this certificate and are issued for the 
purposes of (i) paying a portion of the costs of acquisition and construction of certain 
additions, betterments and improvements to the System of the Issuer (the "Project"); and 
(ii) paying costs of issuance of the Notes and related costs. 

7. The Issuer shall, on the date hereof or immediately hereafter, enter 
into agreements which require the Issuer to expend at least 5% of the net sale proceeds of 
the Notes for the acquisition and construction of the Project, constituting a substantial 
binding commitment. The acquisition and construction of the Project and the allocation 
of the net sale proceeds of the Notes to expenditures for costs of the Project shall 
commence immediately and proceed with due diligence to completion and, with the 
exception of proceeds deposited in the reserve account for the Notes, if any, all of the 
proceeds from the sale of the Notes, together with any investment earnings thereon, will 
be expended for payment of costs of acquisition and construction of the Project on 
or before March 1, 2011. The acquisition and construction of the Project is expected to 
be completed by February 1,2011. 

8. The total cost of the Project is estimated to be $4,697,732. Sources 
and uses of funds for the Project are as follows: 

SOURCES 

Proceeds of the Series 2010 A Notes 
Proceeds of the Series 2010 B Notes 
Contribution from Issuer 
Total Sources 

USES 

Costs of Project 
Cost of Issuance 
Total Uses 

$1,925,000.00 
$1,925,000.00 
$ 847,732.00 
$4,697,732.00 

$4,673,232.00 
$ 24,500.00 
$4,697,732.00 

9. Pursuant to the ARRA Assistance Agreement, the following special 
funds or accounts have been created or continued: 
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(1) System Revenue Fund (existing operating fund); 

(2) Notes Construction Trust Fund; 

(3) Series 2010 A Notes Sinking Fund; 

(4) Series 2010 B Notes Sinking Fund; 

(5) Series 2010 A Notes Reserve Account (funded by letter of credit); 

(6) Series 2010 B Notes Reserve Account; 

10. Pursuant to the ARRA Assistance Agreement, the proceeds of the 
Notes will be deposited as follows: 

(1) Series 2010 A Note proceeds in the amount of 
$0 will be deposited in the Series 2010 A Notes Reserve 
Account. The Issuer shall fund the Series 2010 A Notes 
Reserve Account with a letter of credit in the amount of 
$192,504. 

(2) The balance of the proceeds of the Series 2010 
A Notes will be deposited in the Notes Construction Trust 
Fund as received from time to time and applied solely to 
payment of costs of acquisition and construction of the 
Project, including costs of issuance of the Notes and related 
costs, and for no other purpose. 

(3) Series 2009 B Note proceeds in the amount of 
$0 will be deposited in the Series 2010 B Notes Reserve 
Account. 

( 4) The balance of the proceeds of the Series 2010 
B Notes will be deposited in the Notes Construction Trust 
Fund as received from time to time and applied solely to 
payment of costs of acquisition and construction of the 
Project, including costs of issuance of the Notes and related 
costs, and for no other purpose 

11. Moneys held in the Series 2010 A Notes Sinking Fund will be used 
solely to pay principal of and interest, if any, on the Series 2010 A Notes and will not be 
available to meet costs of acquisition and construction of the Project. All investment 
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earnings on moneys in the Series 2010 A Notes Reserve Account (if equal to the Series 
2010 A Notes Reserve Requirement) will be withdrawn therefrom, not less than once 
each year, and, during acquisition and construction of the Project, deposited into the 
Notes Construction Trust Fund, and following completion of the Project, will be 
deposited in the Revenue Fund, and such amounts will be applied as set forth in the 
ARRA Assistance Agreement. 

12. Moneys held in the Series 2010 B Notes Sinking Fund will be used 
solely to pay principal of and interest, if any, on the Series 2010 B Notes and will not be 
available to meet costs of acquisition and construction of the Project. All investment 
earnings on moneys in the Series 2010 B Notes Reserve Account (if equal to the Series 
2010 B Notes Reserve Requirement) will be withdrawn therefrom, not less than once 
each year, and, during acquisition and construction of the Project, deposited into the 
Notes Construction Trust Fund, and following completion of the Project, will be 
deposited in the Revenue Fund, and such amounts will be applied as set forth in the 
ARRA Assistance Agreement. 

13. Work with respect to the acquisition and construction of the Project 
will proceed with due diligence to completion. The acquisition and construction of the 
Project is expected to be completed within 12 months of the date hereof. 

14. With the exception of the amount deposited in the Series 2010 A 
Notes Reserve Account and the Series 2010 B Notes Reserve Account, if any, all of the 
proceeds of the Notes will be expended on the Project within 13 months from the date of 
issuance thereof. 

15. The Issuer does not expect to sell or otherwise dispose of the Project 
in whole or in part prior to the last maturity date of the Notes. 

16. The amount designated as cost of issuance of the Notes consists only 
of costs which are directly related to and necessary for the issuance of the Notes. 

17. The original proceeds of the Notes will not exceed the amount 
necessary for the purposes of the issue. 

18. The Issuer shall use the proceeds of the Notes solely for the costs of 
acquisition and construction of the Project. 

19. The Issuer has either (a) funded the Series 2010 A Notes Reserve 
Account and the Series 2010 B Notes Reserve Account at the maximum amount of 
principal and interest, if any, which will mature and become due on the Notes in any two 
years with a letter of credit or some other means, or (b) created the Series 2010 A Notes 
Reserve Account and the Series 2010 B Notes Reserve Account which will be funded 
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with equal payments made on a monthly basis over a 1 O-year period until the Series 2010 
A Notes Reserve Account and the Series 2010 B Notes Reserve Account holds an 
amount equal to the maximum amount of principal and interest, if any, which will mature 
and become due on the Notes in any two years. Moneys in the Series 2010 A Notes 
Reserve Account and the Series 2010 B Notes Reserve Account and the Series 2010 A 
Notes Sinking Fund and the Series 2010 B Notes Sinking Fund will be used solely to pay 
principal of and interest, if any, on the Notes and will not be available to pay costs of the 
Project. 

20. To the best of my knowledge, information and belief, there are no 
other facts, estimates and circumstances which would materially change the expectations 
herein expressed. 

21. To the best of my knowledge, information and belief, the foregoing 
expectations are reasonable. 
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WITNESS my signature as of the date first written above. 

WEST VIRGINIA-AMERICAN 
WATER COMPANY 
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Hatch Mott 
MacDonald 

Hatch Mott MacDonald 
405 Capitol Street, Suite 601 
Charleston, WV 25301 
T 304.356.3010 www.hatchmott.com 

WEST VIRGINIA-AMERICAN WATER COMPANY 3.3 
WATER REVENUE PROMISSORY NOTE, 

SERIES 2010 A (WEST VIRGINIA DWTRF PROGRAM), 
WATER REVENUE PROMISSORY NOTE, 

SERIES 2010 B (WEST VIRGINIA DWTRF PROGRAMIARRA) 

CERTIFICATE OF CONSULTING ENGINEER 

I, Gary Facemyer, Registered Professional Engineer, West Virginia License 
No. 8287, of Hatch Mott MacDonald, LLC, Charleston, West Virginia, hereby certify as 

follows: 

1. My firm is engineer for the construction of certain additions, 
betterments and improvements to (the "Project") to the existing public waterworks 
system (the "System") of West Virginia-American Water Company (the "Issuer"), to be 
constructed primarily in Fayette County, West Virginia, which construction is being 

permanently financed by the above-captioned notes (the "Notes") of the Issuer. All 
capitalized words used herein and not defined herein shall have the same meaning set 

forth in the ARRA Assistance Agreement between the Issuer and the West Virginia 
Water Development Authority (the "Authority") directed by the West Virginia Bureau 
for Public Health ("BPH"), dated January 28,2010 (the "ARRA Assistance Agreement"). 

2. The Notes are being issued for the purposes of (i) paying a portion 

of the costs of construction of the Project; and (ii) paying certain costs of issuance and 

related costs. 

3. To the best of my knowledge, information and belief (i) within the 
limits and in accordance with the applicable and governing contractual requirements 

relating to the Project, the Project will be constructed in general accordance with the 
approved plans, specifications and designs prepared by West Virginia-American Water 

Company and approved by the BPH and any change orders approved by the Issuer, the 

BPH and all necessary governmental bodies; (ii) the Project, as designed, is adequate for 
its intended purpose and has a useful life of at least 22 years, if properly operated and 
maintained, excepting anticipated replacements due to normal wear and tear; (iii) the 
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Hatch Matt 
MacDonald 

Issuer has received bids for the acquisition and construction of the Project which are in an 

amount and otherwise compatible with the plan of financing set forth in the Schedule B 

attached hereto as Exhibit A, and in reliance upon the opinion of Linda Bouvette, 

Esquire, of even date herewith, all successful bidders have made required provisions for 

all insurance and payment and performance bonds and such insurance policies or binders 

and such bonds have been verified for accuracy; (iv) the successful bidders received any 

and all addenda to the original bid documents; (v) the bid documents relating to the 

Project reflect the Project as approved by the BPH and the bid forms provided to the 
bidders contain all critical operational components of the Project; (vi) the successful bids 

include prices for every item on such bid forms; (vii) the uniform bid procedures were 

followed; (viii) the Issuer has obtained all permits required by the laws of the State of 

West Virginia and the United States necessary for the acquisition and construction of the 

Project, to the extent the plans were prepared by my firm, and operation of the System; 

(ix) in reliance upon the certificate of Griffith & Associates, CP As, of even date 
herewith, the rates and charges for the System as enacted by the Issuer will be sufficient 

to comply with the provisions of the ARRA Assistance Agreement; (x) the net proceeds 
of the Notes, together with all other moneys on deposit or to be simultaneously deposited 

and irrevocably pledged thereto and the proceeds of grants, if any, irrevocably committed 

therefor, are sufficient to pay the costs of acquisition and construction of the Project 

approved by the BPH; (xi) attached hereto as Exhibit A are the final amended "Schedule 

B - Total Cost of Project, Sources of Funds and Cost of Financing" for the Notes 

associated with the Project; and (xii) all contractors to be awarded contracts for the 

construction of the Project have submitted affidavits indicating such contractor has a drug 
free workplace plan pursuant to Chapter 21, Article 1D of the West Virginia Code of 

1931, as amended. 

4. I have received the Buy American Certification from the contractor 

responsible for performing the construction work for the Project. 

5. The Project will serve no new customers. 
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Hatch Mott 
MacDonald 

WITNESS my signature and seal on this 28th day of January, 2010. 

Ha ch ott MacDonald, LLC 
Gary Facemyer, P.E. 
West Virginia License No. 8287 



DWTRFARRA 
SCHEDULE B 

FAYETTE COUNTY WATER METER REPLACEMENT PROJECT 
IJDC # 2009W-1135 

DWTRF NO. 09DWTRFA089 
COST OF PROJECT, SOURCES OF FUNDS AND COST OF FINANCING 

Tho itoms to bo secured and provided under 5G are as follows: 
Construction Engineering 1 Managomont, Constructlon Inspection, and Surveying GPS/GIS total $300,000 

'1 ilis work willinciudo Construction Managomont Including monthly progress meetings, payments, inspection and surveying of 
ll,500 metor chnngos, tho 12,000 AMI units, the related communication system and the acousitc monitoring equipment. 
llW fRF oligiblo itorns aro only for tho itoms in the construction contract and the Engineering Services obtained under 5G. 

Itoms NOT undor tho 5G and paid for by VWAW Includo: 
The project coordinator Is an Internal VWAW Distribution 1 Commerical Supervisor to supervise and coordinate the project and the record 
koeplng of the 9,500 meter changes, the 12,000 AMI units, the related communication system and the acousitc monitoring eqVlpment. 
The Administrative costs estimated at 560,000 Is for the cost of data entry, record keeping and inventory contrlll of the 9,500 meter changes, 
this work Is to be done by Internal VWAW personnel. 
Only th ullants charges will be DWTRF eligible, no DWTRF funds will be used for VWAW tima or materials. 

DATE: 

Budget Revised 1/812010 
Project has a GPS/GIS component to survey all meter locations 
Additional information added 11/02/2009 
Bid Prices added 11/23/09 
NOTE: Orlgloal Contract Amount $ 5,176,140 loss Servlcos lind Setter 

Change Order of $1,233,408 (Total construction cost of $ 3,942,732) 



I~I Griffith & Associates, PLLC Accountants & Consultants 

January 28,2010 

WEST VIRGINIA-AMERICAN WATER COMPANY 
WATER REVENUE PROMISSORY NOTE, 

SERIES 2010 A (WEST VIRGINIA DWTRF PROGRAM), 
WATER REVENUE PROMISSORY NOTE, 

SERIES 2010 B (WEST VIRGINIA DWTRF PROGRAM/ARRA) 

West Virginia-American Water Company 
Charleston, WV 25327 

West Virginia Water Development Authority 
Charleston, WV 25311 

West Virginia Bureau for Public Health 
Charleston WV 25311 

Jackson Kelly PLLC 
Charleston, WV 25301 

Ladies and Gentlemen: 

We have reviewed the System Revenues (as that term is defined in the ARRA Assistance 
Agreement) of West Virginia-American Water Company (the "Issuer") and the operating expenses of the 
Issuer. It is our opinion that the System Revenues are sufficient (i) to provide for all operating expenses 
of the water system of the Issuer (the "System"), and (ii) to leave a balance each fiscal year equal to at 
least 100% of the maximum amount required in any succeeding fiscal year for the payment of principal of 
and interest on the Issuer's Water Revenue Promissory Note, Series 2010 A (West Virginia DWTRF 
Program) and Water Revenue Promissory Note, Series 2010 B (West Virginia DWTRF Program/ARRA) 
(the "Notes") and all other obligations, if any, secured by or payable from revenues of the System on a 
parity with the Notes. 

Capitalized terms used herein and not otherwise defined herein shall have the same 
meanings set forth in the ARRA Assistance Agreement between the Issuer and the West Virginia Water 
Development Authority dated January 28, 2010. 

MDG/dk 

:MicliaeCq). 9riffitli, OP)'l, )'lPI 
micliaefgriffitlicpa@verizon. net 

011251108:21:30 AM 

Very truly yours, 

Michael D. Griffith, C A, AFI 
Griffith & Associates, PLLC 

950 £ittfe Coa{1?jverCJ?pad")'l{um Cree~ Wf/ 25003 
CPlione: (304) 756.3600 Pacsimife: (304) 756.2911 

M:\SHARED WORD FILES\WVAWC\WVAWC CPA Cer1ifica1e 1·26-10.doc 



WEST VIRGINIA-AMERICAN WATER COMPANY 3.5 
WATER REVENUE PROMISSORY NOTE, 

SERIES 2010 A (WEST VIRGINIA DWTRF PROGRAM), 
WATER REVENUE PROMISSORY NOTE, 

SERIES 2010 B (WEST VIRGINIA DWTRF PROGRAMIARRA) 

RECEIPT FOR NOTES 

The undersigned authorized representative of the West Virginia Water 
Development Authority (the "Authority"), for and on behalf of the Authority, hereby 
certifies as follows: 

1. On the 28th day of January, 2010, in Charleston, West Virginia, the 
Authority received the entire original issue of $1,925,000 in aggregate principal amount 
of the Water Revenue Promissory Note, Series 2010 A (West Virginia DWTRF 
Program), of West Virginia-American Water Company (the "Issuer"), dated January 28, 
2010, numbered AR-l and $1,925,000 in aggregate principal amount of the Water 
Revenue Promissory Note, Series 2010 B (West Virginia DWTRF ProgramIARRA), of 
the Issuer, dated January 28, 2010, and numbered BR-l (the "Notes"). 

2. At the time of such receipt of the Notes, they had been executed by 
the President of the Issuer. 

{CI665153.1} 

WITNESS my signature on this 28th day of January, 2010. 

WEST VIRGINIA WATER DEVELOPMENT 
AUTHORITY 



WEST VIRGINIA-AMERICAN WATER COMPANY 3.6 
WATER REVENUE PROMISSORY NOTE, 

SERIES 2010 A (WEST VIRGINIA DWTRF PROGRAM), 
WATER REVENUE PROMISSORY NOTE, 

SERIES 2010 B (WEST VIRGINIA DWTRF PROGRAMJARRA) 

RECEIPT FOR NOTE PROCEEDS 

On this 28th day of January, 2010, the undersigned President of West 
Virginia-American Water Company (the "Issuer"), for and on behalf of the Issuer, hereby 
certifies that the Issuer has received on the date hereof from the West Virginia Water 
Development Authority (the "WDA"), the sum of $96,250, being the first advance on 
Water Revenue Promissory Note, Series 2010 A (West Virginia DWTRF Program) and 
the sum of$O being the first advance on Water Revenue Promissory Note, Series 2010 B 
(West Virginia DWTRF ProgramJARRA), both dated the date hereof (the "Bonds"). The 
Issuer understands that the remaining proceeds of the Bonds will be advanced to the 
Issuer by the WDA from time to time as construction progresses. 

{C\66S\79.\} 

WITNESS my signature as of the date first written above. 

WEST VIRGINIA-AMERICAN 
WATER COMPANY 



WEST VIRGINIA-AMERICAN WATER COMPANY 3.7 
WA 1ER REVENUE PROMISSORYNOTES, 

SERIES 2010 A (WEST VIRGINIADWfRF PROGRAM), 
. WATER REvENUE PROMISSORY NOTES, 

SERIES 2010 B (WEST VIRGINIA DWTRF PROGRAMJARRA) 

I 

ACCEPTANCE OF APPOINTMENT AS DEPOSITORY BANK 

PNC BANK, Pittsburgh, Pennsylvania, hereby accepts appointment as 
Depository Bank hi connection with a Corporate Resolution of West Virgiiria-American 
Water Company (the "Issuer"), passed by the Issuer on December 16,2009, authorizing 
the issuance of West Virginia-American Water Company Water Revenue Promissory 
Notes, Series 2QI0 A (West Virginia DWTRF Program), in the aggregate principal 
amount of $1,925,000 and· Water Revenue Promissory Notes, Series 2010 B (West 
Virginia DWTRF ProgramlARRA), in the aggregate principal amount of $1,925,000, all 
dated January 28, 2010, and agrees to serve as Depository Bank, all as set forth in the 
Corporate Resolution. 

Witness my signature on this 28th day of January, 2010 . 

• 
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WEST VIRGINIA MUNICIPAL BOND COMMISSION 
1207 Quarrier Street, Suite 401 
Charleston, WV 25301 
304) 558-3971 

3.8(A) 
NEW ISSUE REPORT FORM 

Date of Report: January 28, 2010 

ISSUE: West Virginia-American Water ComQanx Water Revenue Promissorx Note, Series 2010 A (West 
Virginia DWTRF Program) 

ADDRESS: 1600 Pennsxlvania Ave., Charleston, WV 25327 COUNTY: Faxette (Cite of Project) 

PURPOSE OF ISSUE: New Money .-.x 
Refunding Refunds issue(s) dated: 

ISSUE DATE: Januarx 28, 2010 CLOSING DATE: Januarx 28, 2010 

ISSUE AMOUNT: $1,925,000 RATE: 0% / 0% Admin Fee 

1 st DEBT SERVICE DUE: 1 st PRINCIPAL DUE: 

1 st DEBT SERVICE AMOUNT: $ PA YING AGENT: MuniciQal Bond Commission 

BOND COUNSEL: Jackson Kellx PLLC UNDERWRITERS COUNSEL: 
Contact Person: Samme L. Gee, Esguire Contact Person: 
Phone: (304) 340-1318 Phone: (304) 

CLOSING BANK: PNC Bank ESCROW TRUSTEE: 
Contact Person: Raxmond Smith Contact Person: 
Phone: (215) 585-7318 Phone: 

KNOWLEDGEABLE ISSUER CONTACT: OTHER: WVBPH 
Contact Person: Mark A. Sankoff Contact Person: Bob DeCrease 
Position: Director Engineering Function: Manager 
Phone: (304) 340-2974 Phone: (304) 558-6749 
E-Mail: mark.sankoff@amwater.com 

DEPOSITS TO MBC AT CLOSE: Accrued Interest: $ 
Capitalized Interest: $ 

By Wire Reserve Account: $ 
Check Other: $ 

REFUNDS & TRANSFERS BY MBC AT CLOSE: 
By~_ Wire To Escrow Trustee: $ 

Check To Issuer: $ 
IGT To Cons.lnvest.Fund $ 

To Other: $ 

NOTES: Reserve Fund to be funded at two xears debt service bX letter of credit. 

FOR MUNICIPAL BOND COMMISSION USE ONLY: 
Documents Required: 
Transfers Required: 
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WEST VIRGINIA MUNICIPAL BOND COMMISSION 
1207 Quarrier Street, Suite 401 
Charleston, WV 25301 
304) 558-3971 

3.8(B) 
NEW ISSUE REPORT FORM 

Date of Report: January 28, 2010 

ISSUE: West Virginia-American Water ComQany Water Revenue Promissory Note, Series 2010 B (West 
Virginia DWTRF ProgramlARRA) 

ADDRESS: 1600 Pennsylvania Ave., Charleston, WV 25327 COUNTY: Fayette (Cite of Project) 

PURPOSE OF ISSUE: New Money --.X 
Refunding Refunds issue(s) dated: 

ISSUE DATE: January 28, 2010 CLOSING DATE: January 28, 2010 

ISSUE AMOUNT: $1,925,000 RATE: 0% / 0% Admin Fee 

1 st DEBT SERVICE DUE: 1st PRINCIPAL DUE: 

1st DEBT SERVICE AMOUNT: $ PA YING AGENT: Municigal Bond Commission 

BOND COUNSEL: Jackson Kelly PLLC UNDERWRITERS COUNSEL: 
Contact Person: Samme L. Gee, Esguire Contact Person: 
Phone: (304) 340-1318 Phone: (304) 

CLOSING BANK: PNC Bank ESCROW TRUSTEE: 
Contact Person: Raymond Smith Contact Person: 
Phone: (215) 585-7318 Phone: 

KNOWLEDGEABLE ISSUER CONTACT: OTHER: WVBPH 
Contact Person: Mark A. Sankoff Contact Person: Bob DeCrease 
Position: Director Engineering Function: Manager 
Phone: (304} 340-2974 Phone: (304} 558-6749 
E-Mail: mark.sankoff@amwater.com 

DEPOSITS TO MBC AT CLOSE: Accrued Interest: $ 
Capitalized Interest: $ 

By Wire Reserve Account: $ 
Check Other: $ 

REFUNDS & TRANSFERS BY MBC AT CLOSE: 
By~_ Wire To Escrow Trustee: $ 

Check To Issuer: $ 
IGT To Cons.lnvest.Fund $ 

To Other: $ 

NOTES: Forgiveable Loan - no Reserve Fund. 

FOR MUNICIPAL BOND COMMISSION USE ONLY: 
Documents Required: 
Transfers Required: 

{C1665193.1} 



Joe ManchSn III 
Governor 

TO: 

FROM: 

STATE OF WEST VIRGINIA 
DEPARTMENT OF HEALTH AND HUMAN RESOURCES 

BUREAU FOR PUBLIC HEALTH 
OFFICE OF ENVIRONMENTAL HEALTH SERVICES 

MEMORANDUM 

Robert W. Decrease, P .E. 
Manager, Infrastructure & Capacity Development 

~ Christopher W. Thomas, EIT 
Infrastructure & Capacity Development 

DATE: August 19, 2009 

SUBJECT: Preliminary Application- 2009W ·1135 
WV A W Fayette County - Smart Meter Infrastructure Installation 
Fayette County 

RECOMMENDATION: 

Martha Yeager Walker 
Secretary 

This project is technically feasible and we recommend it be fOlWarded to the Funding 
Committee. This project has been designated as a green project by the EPA and now qualifies for the 
green reserve money available through the ARRA program. 

PROJECT SCOPE: 
This project includes the installation of an advanced metering system. It is proposed to 

insta1112,OOO meters in Fayette County. The "smart" metering system will give WVAW the 
capabilities to track water usage patterns, more accurately detect and find leaks, improve water 
and energy efficiency, and improve the overall efficiency of receiving usage information for 
billing purposes. . 

TIle cost per customer is $377. The estimated total project cost is $4,200,000 (ARRA Loan: 
$3,850,000 - committed; WV A W Contdbution: $350,000 - committed). . 

NEED FOR TIm PROJECT: 
The current meters in use in the Fayette County region are dated and are in need of replacement. 

'This upgrade from a .conventional meter to a "Smart" advanced meter will help the region in several ways 
as listed above~ Currently the water loss in Fayette County is 47%, so the potential savings for the 
community and the environmental standpoint are large. 

Capitol and Washington Streets 
1 Davis Square, Suite 200 

Charleston, West Virginia 25301~1798 
Telephone: 304-558-2981 



WVA W-Fayette County- 2009W-1135 
August 19,2009 
Page Two 

CONCERNS: 
None. 

PERMITS: 
A pennit will not be required from the WV Bureau for Public Health prior to construction. 

RANKING: 
Public Health: 5 

Compliance: 0 

CWT:bms 
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ACORDrw EVIDENCE OF PROPERTY INSURANCE I 

DATE (MMIDD(yVYY) 
01/14/2010 

THIS EVIDENCE OF PROPERTY INSURANCE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE 
ADDITIONAL INTEREST NAMED BELOW, THIS EVIDENCE OF PROPERTY INSURANCE DOES NOT AMEND, EXTEND OR ALTER THE COVERAGE 
AFFORDED BY THE POLICIES BELOW. 
AGENCY I Pti0l!!i (AiC. No. Ext) COMPANY 

Marsh USA, Inc. LexIngton Insurance Company 
1166 Avenue of the Amerlcas 
New York, NY 10036 
Altn: NeI'lYork.certs@Marsh.com Fax: 212-948·0500 

60232B-10M-PROP-09-10 
FAX I E·MAlL .--
~--... AIlIlBUIi ~-

CODE: I SUB CODE: 

~3~~g~ER 10 ;. 
,~-,--

INSURED LOAN NUMBER -~~---"I POUCY NUMBER 
West Virginia American Water Company 25031393 
1600 penns~nla Avenue 
Charleston, 25302 . ~-r[-'~---' ............. EFfECTIVE DATE EXPIRATION DATI! 

12/3112009 112/31/2010 n ¥~~ffD~~ECKED 
THIS REPLACES PRIOR EVIDENCE DATED: 

PROPERTY INFORMATION 
LOCATION/DESCRIPTION 
RE: BUILDERS RISK: FAYETIE AMI PROJECT 

THE POLICIES OF INSURA-N·C~-E·-L-IS-TE--D-B-E-L-O-W-HA-V-E-B-E-EN"""""'IS-:-S""'U-ED--=TO"'-T-:-HE=--IN-=S""U""RE=CO:--:CNA-M-:CE=-=O-A-:-:B""O""V"'E-::F""O""'R-:-T-H-E-P-:-O-:LI-:-Cy""PER"'O-oiNDicATED. NOTVVITH"iiTANDING 
ANY REQUIREMENT, TERM OR CONOITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS EVIDENCE OF PROPERTY INSURANCE MAY 
BE ISSUED OR MAY PERTAIN. THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS 
OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. 

COVERAGE INFORMATION 

COVERAGE I PERILS I FORMS AMOUNT OF INSURANCE DEDUCTIBLE 
"All RIsk" of direct physical loss or damage to real property on a replacement cost basis. subject to 3.942.732 25.000 
policy terms, conditions and exclusions. Coverage Includes, but Is not limited to fire, extended perils 

such as vandalism, malicious mischief. and boiler & machinery. Flood and Earthquake coverage 
Is Included but further sublimlted. 

PERSONAL PROPERTY INCLUDED ABOVE 

REMARKS (Including Special Condltlolls) 

CITY OF FAYETIEVILLE WATER DISTRIBUTION SYSTEM IN FAYETIE COUNTY. 'IN; 'IN AMERICAN WATER, WI! WDA AND ITS SUBCONTRACTORS 
ARE INCLUDED AS ADDITONAL INSURED AND MORTGAGEE WHERE REQUIRED BY WRITIEN CONTRACT. 

CANCELLATION 

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE EXPIRATION DATE THEREOF. THE ISSUING INSURER WILL 

ENDEAVOR TO MAIL~ DAYS WRITIEN NOTICE TO THE ADDITIONAL INTEREST NAMED BELOW, BUT FAILURE TO MAIL SUCH NOTICE SHALL 
IMPOSE NO OBLIGATION OR LIABILITY OF AN'( KIND UPON THE INSURER, ITS AGENTS OR REPRESENTATIVES. 

ADDITIONAL INTEREST NYC·003983BB9-01 

NAIdE AND ADDRESS H MORTGAGeE P1 
ADDITIONAL INSURED 

LOSS PAYEE -----.. --.--~-.--
LOAN' 

WEST VIRGINIA WATER 
DEVELOPMENT AUTHORITY 
CHRISS JARRETT & ANGELA CHESTNUT 
180 ASSOCIATES DR. AUTHORIlED REPRESENTATIVE 
CHARLESTON, V'N 25311-1217 or "'.",h USA Ino. 

BY: NIcholas M. Trent ,?!.;~.erq_ C:;..v~ 

ACORD 27 (2006/07) @ ACORD CORPORATION 1993-2006. All rights reserved. 



- t· 

_._ .... " .. """" ..... _-------- ............. '--_. .. , ....... _-------_. . .... ., .... _--.,._-

LIABILITY INSURANCE ____ ... _ .... l. __ ~;;.~;;~=' 
--------- .. ~ 

~RD_· __ C_E_R_TIFICATE OF 
' ..... '."._ .. __ .F •• '. ____ ' 

PRODUCER THIS CERTIFICATION IS ISSUED AS A MATTER OF INFORMATION 
Marsh USA Inc_ 
1166 Avenue of the Americas 
New York, NY 10036 

ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE 
HOLDER. THIS CERTIFICATE DOES NOT AMEND, EXTEND OR 
ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW. 

I 
602328-AW-gawx-10-11 GAWC INSURERS AFFORDING COVERAGE INAIC# 

~-.. 
INSURED INSURER/\: Travelers Prop. Casualty Co. Of America 25674 

A 

-_.,', .•. -.,. -_ ..... .. ........... _---- .----.-.--West Virginia American Water Company 
1600 Pennsylvania Avenue 
Charleston, YW 25302 

INSURERS: AXA Insurance Company 33022 
._ •... - ' .. _- _._. _ .. _._- ....... --

INSURERC 
-- .- .... ---~---.---.~-.-,-.-. 

INSURER 0 

'lNSURERE: 
-.. ---

, 
.. ... -.- ..... __ ._- --.0.' . -, .. '.'-- . 

t: 
.. " .. ----_ .. _-----_._-_._------_ ........ _ ... _--_ .. _---- ......... -.---------_ ..... _"" .. - .... _ ...... __ .. _ .......... _ .... ---_ .... --_ .. _-

THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED. 
N01WlTHSTANDING ANY REQUIREMENT. TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE 
MAY BE ISSUED OR MAY PERTAIN. THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS. EXCLUSIONS AND 
CONDITIONS OF SUCH POLICIES. AGGREGATE LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. 

---- POLICY NUMBE; 6~T~~:'::;;= --~~'"~,..~ ~i;-;.!."'~~=~~;:::I'rfYY)"":nO;,;N.,.-----

x 
CLA~dSMADE 

...... -._ ... -_ .. _-------

AtNAUTO 

AlL OWED AUTOS 

SCHEDULED AUlOS 
HIRED AUTOS 

NON-OlhNEDAUlOS 

TC2J-GLSA-260T3317 01/01/2010 0110112011 

BODILYINJURy·----- $------- -------
(Per person) 

BODILY INJURY $ 
(Per accident) 

~+_--r-~-------------------r----------------------~--------_+----------+_------------_;-------------I 
AUTO ONLY - EA ACCVENT Ss II GARAGE LIABIUTY 

ANY AUTO 

EXCESSI UMBRELLA UABIUTY XS000900 (08) 
.. --] OCCUR 0 ClAIMS MADE 

DEDUCTBLE 

RETENTION $ 

ANY PROPRIETORIPARTNERlEXECUTIVE Y / N 

TC2J-UB·121 03206 (AOS) Inct. HI 
TRJ-UB-121D3218 (AZ.MA) 

01/01/2010 

01/01/2010 
01/01/2010 

01/0112011 

01/01/2011 
01/01/2011 

OTHER THAN EA ACe 
AUTO ONLY: AGO $---------- .. --------- i 

EACH OCCLRRENCE _ t__ 5.000,000 I 
AGGREGATE $ 5.000.000 

-t-:-~ -~===I 
A WORKER COMPENSATION AND 
A I EMPLOYERS' UABILITY 

; . OFFICER/MEMBER EXCLUDED? I N I 
! I (Mandatory 10 NHJ I yes. dasalbe under 
, I SPECIAL PROVISIONS beloN 

OTHER 

DESCRIPlION OF OPERA 110NS/LDCA 110NSfVEHICLESIEXCI.USlONS ADDED BY ENDORSEMENT/SPECIAL PROVISIONS 

RE: FAYELLE AMI PROJECT: FAYETTE COUNTY. YW 
THE CERTIFICATE HOLDER IS INCLUDED AS ADDITIONAL INSURED (EXCEPT lNORKERS COMPENSATION) WHERE REQUIRED BY WRITTEN 
CONTRACT 

----_ .... _ ........ _ .. _ ... -----------_ .. 

CERTIFICATE HOLDER NYC-003983239-01 

'-=~T ~I~G;~=-W.-'A-T-ER----'-'--=-=-===:"":O':~ 
I ~VELOPMENT AUTHORITY 

CANCELLATION ._----------, 
SHOULD ANY OF THE AIIOVE DESCRIBED POUCIES BE CANCelLED BEFORE THE 

EXPIRATION DATE THEREOF. THE ISSUING INSURER \'/ILL ENDEAVOR TO MAIL 

~ DAYS WRITTEN NOnCE TO THE CERTIFICATE HOLDER NAMED TO THE LEFT. 

BUT FAILURE TO 00 SO SHALL IMPOSE NO OBLIGATION OR LIABILITY OF ANY KIND 
. ATTN: MR. CHRIS JARRETT & MS. ANGELA K. CHESTNUT 

i 
I 
I 

180 ASSOCIATION DR. 
CHARLESTON. YW 25311-1217 UPON THE INSURER, 

"o'n\~~~BeA'i~~!ENTATIVE 
Harold Ellebrachl i 

L ... ____ • ______ .. _._.... ..... ________ ---.-.J 
ACORD 25 (2009101) ® 1998·2009 ACORD CORPORATION. All Rights Rosorvod 

The ACORD name and logo are registered marks of ACORD 



Acord 25 (2009101) 

IMPORTANT 

If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. A statement 
on this certificate does not confer rights to the certificate holder In lieu of such endorsement(s). 

If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy. certain pOlicies may 
require an endorsement. A statement on this certificate does not confer rights to the certificate 
holder in lieu of such endorsement(s). 

DISCLAIMER 

This Certificate of Insurance does not constitute a contract between the Issuing insurer(s). authorized 
representative or producer. and the certificate holder. nor does it affirmatively or negatively amend. 
extend or alter the coverage afforded by the policies listed thereon. 



ACORV0 CERTIFICATE OF LIABILITY INSURANCE Page 1 of 4 I DATE (Mf~IDDIYYYYI 

~ 01/15/2010 

PRODUCER 871-945-7378 THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION 
ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE 

Willis of Maryland, Inc. HOLDER. THIS CERTIFICATE DOES NOT AMEND, EXTEND OR 
36 Contury Blvd. ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW. 
P. O. Box 305191 
Nashvillo, TN 37230-5191 INSURERS AFFORDING COVERAGE NAIC# 

INSURED Parguson Bntorprisos, Inc. and Subsidiarios INSURERA: National Union l1'ira Ins. Co. of Pittsburg 19445-002 
{Soe Attachod Namod Insurod Schedulel INSURERS: National union Fire Ins. Co. of Pittsburg 19445-000 
12500 Jofferson Avenua 
N"wport !{ows, VA 23602 INSURERC: Granito state InauJ:'snce Company 23809-000 

INSURERD: Amorican GU8ranl:eo " t.iabi1ity Ina. Co. 26247-000 

I INSURERE: New HalllPshire Insurance Companv 23841-002 

COVERAGES 
THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED. NOTWITHSTANDING 
ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE MAY BE ISSUED OR 
MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH 
POLICIES. AGGREGATE LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. 

I~f: ~DS~~ TYPE OF INSURANCE POLICY NUMBER &itIfJlw~~~~ b~f~1~~8b'1AA-W LIMITS 

A X ~ERAL LIABILITY 0939569 8/1/2009 8/1/2010 EACH OCCURRENCE S 2 000 000 

II r=:=fMERCIALGENERAl LIABILITY ~~~£!9t.~~nool S 1 000 000 

- CLAIMS !lADE [iJ OCCUR MEO EXP(Anyot\e personl $ 10 000 

f-
PERSONAL&ADVINJURY $ 2 000 000 

f-
GENERALAGGREOATE $ 5 000 000 n'L AGGRErilE LIMIT APnPER: PRODUCTS· COMP/OPAGG $ 2 000.000 

POliCY X ~~ LOC 

B ~O!olOBILE LIABILITY AOS 0936264 8/1/2009 8/1/2010 COMBINED SINGLE LIMIT $ 5,000,000 
B II ANY AUTO MA 0936263 8/1/2009 8/1/2010 (Ea ac:cldenl) 

C - ALL OWNEOAUTOS VA 0936265 8/1/2009 8/1/2010 BODILY INJURY S 
SCHEDULED AUTOS (Per person) 

-
II HIRED AUTOS BODILY INJURY 

(peraccldonl) S 
~ NON·OWNEOAUTOS 

rK- lleU-XD6~U::ft!l PROPERTY OAMAO E S 
X Ph sioel Damaae 

(Par accIdonl) 
. 

RRAOE LIABILITY AUTO ONLY· EAACCIDENl" $ 

ANYAUTO OTHERIHAN EAACC $ 
AUTO ONLY: AGG $ 

D ~ESS 'UMBRELLA LIABILITY UMB379302201 8/1/2009 8/1/2010 EACH OCCURRENCE $ 5 000 000 

X OCCUR 0 ClAIMS}.IADE AGGREGATE $ S 000 000 
$ R DEDUCnBlE S 

RETENnON S S 

B WORKERS COMPENSATION AOS 4288799 8/1/2009 8/1/2010 X 1~~~BUN81 IO~1t 
AND EMPLOYERS' LIABILITY y, N 
ANY PROPRlETORtPARTNERlEXECUTIVE 0 E.L. EACH ACCIDENT S 2 000 000 
8f.F1~~M.JlIIREXCLUDED7 E.l.DISEASE-EAEMPlOYEE $ 2 000 000 an alory n 
1~~~'beOnder S PROVISIONS belo'll E.L. DISEASE· POLICY LIMIT $ 2 000 000 
OT/IER 

DESCRIPTION OF OPERATIONS I LOCAnONS' VEHICLES' EXCLUSIONSADDE D BY ENDORSEMENT I SPECIAl. PROVISIONS 

Store 2039 

See Attached for Additional Workers' 

CERTIFICATE HOLDER 

West Virginia Amerioan water Company 
1600 Pennsylvania Ave. 
Charleston, WV 25302 

Compensation Policies: 

CANCELLATION 
SHOULOANYOFTHEABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE EXPIRATION 

DATE THEREOF. THE ISSUING INSURER WILL ~K~MAIL ~ DAYS WRmEN 

NOTICE TO THE CERTIFICATE HOLDER HAYED TO IHE LEF®XK1!JGlMIUiK~I14.L 

~XIl5X1l1~K»XXDaI!IX*~~K~ltXX~«IK 

ACORD 25 (2009101) Colll2910381 'rpl: 966015 Certl13745012 ® 1988-2009 ACORD CORPORATION. All rights reserved. 
The ACORD name and logo are regIstered marks of ACORD 



willis CERTIFICATE OF LIABILITY INSURANCE Pag& 2 of 4 I DATI1 

01/15/2010 
PRODUCER 877-945-7378 THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION 

ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE 
willis of Ma~yland. Inc. HOLDER. THIS CERTIFICATE DOES NOT AMEND, EXTEND OR 
26 century Blvd. ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW. 
P. o. Box 305191 
Nashville, TN' 37230-5191 INSURERS AFFORDING COVERAGE NAIC# 

INSURED Pe~guson Bnterprises, Inc. and Subsidiaries INSURER A: National lJnion Fire Ins. Co. of Pittpbu~g 19445-002 
(See Attached Named Insured Schedule) 

INSURERS: National Union Pi~e InB. Co. of Pittsburg 19445-00() 12500 Jefferson Avenue 
Newpo~t News, VA 23602 INSURERC, Granite State Insurance COJIIpany 23809-000 

INsURERO, American Guarantee Eo Liability Ins. Co. 26247-000 

I INSURERE: New Hampshire Insurance Company 23841-002 

DESCRIPTION OF OPERA TIONSII.OCATIONSNEHICLES/SXC LUS10/lS ADD ED BY ENDORSEMENT/SPECIAl. PROVISIONS 

WC Policy No. 4288799 (Front Page) - AX, AL, AZ, CO, DB, lA, ID, ME, MI, MN, MT, NH, NJ, NV, NY, 
RI, UT, VA, VT, ~1V 

WC Polioy No. 4288802 - AR, CT, DC, GA, HI, IL, IN, KS, KY, LA, MD, MO, MS, Ne, ME, NM, ox, PA, 
SC, SD, TN 
Carrier I American International South Insuranoe Company 
Policy Period: 08/01/2009-2010 
Statutory 
Limits: 
EL Bach Accident $2,000,000 
BL Disease - Each Employee $2,000,000 
BL Disease - Policy Li~it $2,000,000 

Workers' Compensation - CA 
Polioy No. 4288850 
Carrier: Ins. Co. of the state of PA 
Policy Period: 08/01/2009-2010 
Statutory 
Limits I 
EL Bach Acoident $2,000,000 
EL Disease - Each Employee $2,000,000 
EL Disease - Policy Limit $2,000,000 

Workers' compensation - FL 
Policy No. 4288800 
Carrier: New Hampshire Insurance Company 
Policy Period: 08/01/2009-2010 
Statutory 
Limits: 
EL Bach Accident: $2,000,000 
EL Disease - Eaoh Employee $2,000,000 
EL Disease - Policy Limit $2,000,000 

Workers' Compensation - MA 
Policy No. 4288801 
Carrier: Ins. Co. of the state of PA 
Policy Period: 08/01/2009-2010 
statutory 
Limits I 
EL Each Accident $2,000,000 
EL Disease - Bach Employee $2,000,000 
BL Disease - Policy Limit $2,000,000 

Workers' Compensation - WI 
Policy No. 4288804 
Carrier; Illinois National Insurance Company 
Policy period: 08/01/2009-2010 
statutory 
Limits: 
EL Baoh Accident $2,000,000 
EL Disease - Each Employee $2,000,000 
EL Disease - Policy Limit $2,000,000 

Workers' Compensation - TX 
Policy No. 4288798 
Carrier I New Hampshire Insuranoe Company 
Policy Period: 08/01/2009-2010 

Coll:2910381 Tpl:966015 Cert113745012 



WillIs CERTIFICATE OF LIABILITY INSURANCE Page 3 of 4 I DATe 

01/15/2010 
PRODUCER 877-945-7378 THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION 

ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE 
Willis of Maryland, Inc. HOLDER. THIS CERTIFICATE DOES NOT AMEND, EXTEND OR 
26 century Blvd. ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW. 
P. O. Box 305191 
Nashville, TN 37230-5191 INSURERS AFFORDING COVERAGE NAIC# 

INSURED Fe~son Enterprises, Inc. and Subsidiaries INSURERA: lla tional l1nion Fire Ins. Co. of Pittsburg 19445-002 
(See Attached Named Insured Schedule) INSURERB: National 11nion Fire Ins. Co. of pittsburg 19445-000 
12500 Jefferson Avenue 
Newport News, VA 23602 INSURERC; Granite State Insurance Company 23809-000 

INSURERD: American Guarantee & L:l.ability Ins. Co. 26247-000 

I INSURERE: New Kampshira Insurence Company 23841-002 

DESCRIPTION OF OPERAnONSIlOCATIONSNEHICLESII!XCLUStONS AD DED BY ENDORSEMENT/SPECIAL PROVISIONS 

statutory 
Limits: 
EL Each Accident $2,000,000 
EL Disease - Each Employee $2,000,000 
EL Disease - Policy Limit $2,000,000 

Workers' Compensation - OR 
Policy No. 4288803 
Carrier: Ins. Co. of the State of PA 
Policy Period: 08/01/2009-2010 
statutoX'y 
Limits: 
EL Each Acoident $2,000,000 
EL Disease - Each Employee $2,000,000 
EL Disease - Policy Limit $2,000,000 

west Virginia American water Company and West Virginia Water Development Company are included as 
Additional Insureds under General Liability as required by written contract but only with respect 
to liability arising out of Named Insured's operations. 

It is further agreed that such insurance as is afforded shall be Primary and Non-contributory with 
any other insurance in force for or which may be purchased by the Additional Insureds. 

Colll2910381 Tpl:96601S Cert:1374S012 

; 
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ACORO'1JJ 
CERTIFICATE OF LIABILITY INSURANCE Page 1 of 4 I DATE (MMIDD/YYYY) 

~. 01/15/2010 
PRODUCER 

877~945-7378 THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION 
ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE 

Willis of Maryland, Ina. HOLDER. THIS CERTIFICATE DOES NOT AMEND, EXTEND OR 
26 Century Blvd. ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW. 
P. O. Box 305191 
Nashville, TN 37230-5191 INSURERS AFFORDING COVERAGE NAICtI 

INSURED Perguson Enterprises, Ina. and Subsidiaries INSURERA: National Onion Pire Ins. Co. of Pittsburg 19445-002 
(See Attached Named Insured Schedule) 

INSURERS: National Onion Pire Ins. Co. of Pittsburg 19445-000 12500 Jefferson Avenue 
Newport news, VA 23602 INSURERC: Grani to state Insurance Company 23809-000 

INSURERD: Amorican Guarantee &. Liability Ins. Co. 26247-000 
I INSURERE: New Hamoshire Insurance COIllpan~ 23841-002 

COVERAGES 

THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED. NOTWITHSTANDING 
ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE MAY BE ISSUED OR 
MI\Y PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH 
POLICIES. AGGREGATE LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. 

ltl?~ ~~9t'~ TYPE OF INSURANCE POliCY NUMBER ~~f~,tlfL~~Cj.J~~ ~ff~~fJ'8b~W LIMITS 

A X ~E/lERALLIABILITY 0939569 8/1/2009 8/1/2010 EACH OCCURRENCE S 2 000 000 

II 31MERCIAI. GENERAL LIABILITY ~~E't)~Hm~~~n<A>1 s 1 000 000 

- CLAlMSllAOE [iJ OCCUR MEO EXP(Any one person) $ 10 000 

I-
PERSONAl. &ADV INJURY $ 2 000 000 

r- GENERALAGOREGATE S 5 000 000 nL AGGRErxflilAlT APnIPER: PRODUCTS. COMPIOP AGG S 2 000 000 
POLICY X ~r& LOC 

B ~OMOBILE LlA81LITY AOS 0936264 8/1/2009 8/1/2010 COMBINED SINGLE WIH $ 5,000,000 
B eX ANY AUTO MA 0936263 8/1/2009 8/1/2010 (Ea ao:icIenl) 

C r- ALL OWNED AUTOS VA 0936265 8/1/2009 8/1/2010 BOOILYINJURY $ 
sCHEDULEDAUTOS (Per person) 

r-
,x. HIREOAUTOS BODILY INJURY $ 
X NON·OWNEDAUTOs (Per ao:icIenl) 

.x ~eU: - XOUYJ;:g!l PROPERTY OAMAGE $ 
X Phvai<!al Damalle (Po r ao:icIenl) 

GARAGE LIABILITY AUTO ONLY· EAACCIDENT S 

RANYAUTO OTHER THAN EAACC $ 
AUTO ONLY; AGO S 

D ::iJESS IUMBRELLA LIABILITY UMB379302201 8/1/2009 8/1/2010 EACH OCCURRENCE $ 5 000 000 
X OCCUR 0 ClAIMS /.lADE AGGREGATE $ 5 000 000 

s =1 DEDucnBLE S 

RETENnON S S 

E WORKERS COMPENSATION AOB 4288799 8/1/2009 8/1/2010 X J13infl.Wsl 10m. 
AND EMPLOYERS' LIABILITY 0 
ANY PROPRIE TORIPARTNERlEXECUTIVE E.1.. EACH ACCIDENT $ 2 000 000 
!1f,FI~~~M.m;REXCLUDED1 E.L. OISEASE· EA EMPLOYEE S 2 000 000 an a 01)' n 
~~. deseribe under 
s tiM: PRoViSiONS below E.L. OISEASE • POliCY 11 MIT S 2 000 000 
OT/IER 

DESCRIPTION OF OPERATIONS I LOCATIONS IVEHICLES I EXCLUSIONS ADOED BY EN DORSEMENT /& PECIAL PROVISIONS 
Store 2039 

Bee Attached for Additional Workers' 

CERTIFICATE HOLDER 

Keat Virginia Amerioan Kater Company 
1600 Penneylvania Ave. 
Charleston, WV 25302 

Compensation Policies 1 

CANCELLATION 
SHOULO ANY OF THE ABove DESCRIBED POLICIES BE CANCELLED BEFORE THE EXPIRATION 

DATE THEREOF, TIlE ISSUING INSURER WlLL ~l(~MAIL 2..2..... DAYS WRmEN 

NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE LeF®KffXJolIKMJUtIQKJ~)IIKM.L 

DQl0I!¥XIliIXlXOCNNt~](mc:~XH~K~)tJCX~~ 

ACORD 25 (2009/01) CollI 291 0381 Tp11 966015 Cert 113745012 © 1988-2009 ACORD CORPORATION. All rights reserved. 
The ACORD name and logo are regIstered marks of ACORD 



willIs CERTIFICATE OF LIABILITY INSURANCE Page 2 of 4 I DATE 

01/15/2010 
PRODUC~R 877-945-7378 THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION 

ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE 
Willis of Ma~yland, Ino. HOLDER. THIS CERTIFICATE DOES NOT AMEND, EXTEND OR 
26 Century Blvd. ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW. 
P. O. Box 305191 
Nashville, TN 37230-5191 INSURERS AFFORDING COVERAGE NAIC# 

INSURED Po~guson Bnterprises, Inc. and Subsidiaries INSURER A: National I1nion Fire Ins. Co. of Pittsburg 19445-002 
(See Attached Namad Insured Schedule) INSURERS: National I1nion Pire Ins. Co. of Pittsburg 19445-000 12500 Jefferson Avenue 
Newport News, VA 23602 INSURERC: Granite State Insuranoe Company 23809-000 

INSURERD: American (Juarantae " Liability Ina. CO. 26247-000 

I INSURERE: Naw Hamllshi~e Insurance Company 23841-002 

DESCRIPTION OF OPERA nONSIlOCATIONSNEHIClES/cXC LUSIONS AOD ED BY ENDORSEMENTISP EClAl PROVISIONS 

WC Polioy No. 4288799 (Front Page) - AK, AL, AZ, CO, DE, IA, ID, ME, MI, MN, MT, MR, NJ, NV, NY, 
RI, UT, VA, VT, WV 

WC Polioy No. 4288802 - AR, CT, DC, GA, HI, IL, IN, KS, KY, LA, MD, MO, MS, Ne, NE, MM, OK, PA, 
SC, SO, TN 
C~rrierl American International South Insurance Company 
Polioy Period I 08/01/2009-2010 
Statutory 
Limits I 
EL Each Acoident $2,000,000 
EL Diseaoo - Each Employee $2,000,000 
EL Disease - Policy Li~it $2,000,000 

Workers' Compensation - CA 
Policy No. 4288850 
Carrier I Ins. Co. of the State of PA 
Policy Periodl 08/01/2009-2010 
Statutory 
Limits I 
BL Each Accident $2,000,000 
BL Disease - Each Employee $2,000,000 
B~ Disease - Policy Limit $2,000,000 

Workers' Compensation - FL 
Policy No. 4288800 
Carrier I New Hampshire Insurance Company 
Policy Periodl 08/01/2009-2010 
Statutory 
Limits I 
EL Each Aocident $2,000,000 
EL Disease - Bach Employee $2,000,000 
EL Disease - Policy Limit $2,000,000 

Workers' Compensation - MA 
Policy No. 4288801 
Carrier: Ins. Co. of the state of PA 
Policy Periodl 08/01/2009-2010 
Statutory 
Limits I 
BL Each Aocident $2,000,000 
EL Disease - Bach BmplOree $2,000,000 
EL Disease - Policy Lim t $2,000,000 

l'lorkero' Compenoation - WI 
Policy No. 4288804 
Carrier I Illinois National Insurance Company 
Policy Period I 08/01/2009-2010 
statutory 
Limitol 
EL Eaoh Accident $2,000,000 
BL Disease - Each Bmploree $2,000,000 
BL Disease - Policy Lim t $2,000,000 

Workers' Compensation - TX 
Policy No. 4288798 
Carrier: New Hampshire Insurance Company 
Policy Period, 06/01/2009-2010 

Colll2910381 Tpl:966015 Cert:13745012 
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willIs CERTIFICATE OF LIABILITY INSURANCE Page 3 of 4 I DATE 

01/15/2010 
PRODUCER 877-945-7378 THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION 

ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE 
Willis of Maryland, Inc. HOLDER. THIS CERTIFICATE DOES NOT AMEND, EXTEND OR 
26 Century Blvd. ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW. 
P. O. Box 305191 
Nashvillo, TN 37230·5191 INSURERS AFFORDING COVERAGE NAIC# 

INSURED Ferguson Entorprisos, Inc. and Subsidiaries INSURER A: lfational Union Pire Ina. Co. of PittsburQ 19445·002 
(See Attached Named Insured Schedule) 

INSURERB: National Union Fire Ina. Co. of pittsburQ 19445-000 
12500 Jefferson Avenue 
Nawpor t No liS I VA 23602 INSURERC: Granite State InsuranOe Company 23809·000 

INSURER 0: American Ouarantae " Liability Ina. Co. 26247·000 

I INSURERE: New Hampshire Insuranoe Company 23841·002 

DESCRIPTION Of ope RATIONSII.OCATIONSNEHICLES/I!XCLUSIONS AD OED DV ENOORSEMEHTISPEClAl PROVISIONS 

statutory 
Limits I 
EL Eaoh Aooident $2,000,000 
EL Disease - Baoh Employee $2,000,000 
EL Disease - Policy Limit $2,000,000 

Workers' Compensation - OR 
Polioy No. 4288803 
Carrier I Ins. Co. of the State of PA 
Policy Period I 08/01/2009-2010 
Statutory 
Limits I 
EL Each Accident $2,000,000 
EL Disease - Bach BmPloree $2,000,000 
EL Disease - Policy Lim t $2,000,000 

West Virginia American Water Company and West Virginia Water Development Company are included as 
Additional Insureds under aeneral Liability as required by written contract but only with respect 
to liability arising out of Named Insured's operations. 

It is further agreed that such insuranoe as is afforded shall be Primary and Non-contributory with 
any other insurance in force for or which may be purchased by the Additional Insureds. 

Colll2910381 Tpll966015 Certl13745012 
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ACORD

TU EVIDENCE OF PROPERTY INSURANCE 
1 DATIi IMMIOO/YYYY) 

01/14/2010 

THIS EVIDENCE OF PROPERTY INSURANCE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE 
ADDITIONAL INTEREST NAMED BELOW. THIS EVIDENCE OF PROPERTY INSURANCE DOES NOT AMEND, EXTEND OR ALTER THE COVERAGE 
AFFORDED BY THE POLICIES BELOW. 
AGENCY l r.&.NN~. Ell) COMPANY 

Marsh USA, Inc. Lexlnglon Insurance Company 
1166 Avenue of the Amerlces 
NeVI York, NY 10036 
Alln: NewYork.certs@Marsh.com Fax: 212-948·0500 

602328-1 OM-PROP-09-1 0 
f~ - I !i·MAIL '-

jNQ.JiQ) __ ... AIlIlBE§6 --
coos: I SUB CODE: 
AOENCY 
S1l.!STOMER 10 Ii ._--
HISUflED LOAN NUMBER -------1 POUCY NUMBER 

West Virginia American Waler Company 25031393 
1600 ponns~nla Avenue 
Charles lon, 25302 ·--rr-·----- -.-....... -. EFfEOTlve DATE EXPIRATION DATE 

12/3112009 112/31/2010 n f~Sj~ffD~~ECKED 
THIS REPLACES PRIOR EVIDENce DATED: 

PROPERTY INFORMATION 
LOCATION/DESCRIPTION 
RE: BUILDERS RISK: FAYETIE AMI PROJECT 

rT=-H-:::E'-:P~O""'L""'IC""le:-S-O-F-I-NS-U'-AANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PER'IOD INDICATED. NOTWITHSTANCiiNO
ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS EVIDENCE OF PROPERTY INSURANCE MAY 
BE ISSUED OR MAY PERTAIN, THE INSURANCE AFfORDED BY THE POLICIES DESCRIBED HEREIN SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS 
OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. 

COVERAGE INFORMATION 

COVERAGE (PERILS (FORMS AMOUNT OF INSURANCE DEDUCTIf3LE 
"All Risk" of direct physical loss or damage 10 real property on a replacemenl cost basIs, subject to 3,942,732 25.000 
policy terms, conditions and exclusIons. Coverage Includes, but Is nollimlled to fire, extended perils 

such as vandalism, malicious mIschief, and boiler & machInery. Flood and Earthquake coverage 
Is Included but further subllmlled. 

PERSONAL PROPERTY INCLUDED ABOVE 

REMARKS (Including Spoclal Conditions) 

CITY OF FAYETIeVILLE WATER DISTRIBUTION SYSTEM IN FAyeTIE COUNTY, VW; VW AMERICAN WATER. VWWDA AND ITS SUBCONTRACTORS 
ARE INCLUDED AS ADDITONAL INSURED AND MORTGAGEE WHERE REQUIRED BY WRITIEN CONTRACT. 

CANCELLATION 

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE EXPIRATION DATE THEREOF, THE ISSUING INSURER WILL 

ENDEAVOR TO MAIL~ DAYS 'NRITIEN NOTICE TO THE ADDITIONAL INTEREST NAMED BELOW, BUT FAILURE TO MAIL SUCH NOTICE SHALL 
IMPOSE NO OBLIGATION OR LIABILITY OF ANY KIND UPON THE INSURER. ITS AGENTS OR REPRESENTATIVES. 

ADDITIONAL INTEREST NYC·003983889-01 

NAME AND ADDRESS Pi MORTOAOEE P1 ADDITIONAL INSURED 

LOSS PAYEe ----- .. --... -.~-.----
LOAN. 

WEST VIRGINIA WATER 
DEVELOPMENT AUTHORITY 
CHRISS JARRETT & ANGELA CHESTNUT 
180 ASSOCIATES DR. AUTHORIZED REPRESENTATIVE 
CHARLESTON, V'N 25311-1217 01 Minh USA In •• 

BY: NlcholasM. Trent t:?f,/~~- c;-./~ 
ACORD 27 (2006(07) © ACORD CORPORATION 1993-2006. All rights reserved. 
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CERTIFICATE OF LI~:~f~ITY INS~~,A'N-CE _ .. _.-,·. __ .L._~;;~;;~=i· 
PRODUCER 

Marsh USA Inc. 
1166 Avenue or the Americas 
New Yorl<, NY 10036 

THIS CERTIFICATION IS ISSUED AS A MATTER OF INFORMATION 
ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE 
HOLDER. THIS CERTIFICATE DOES NOT AMEND, EXTEND OR 
ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW, 

602328-AW--gawx-10--11 GAWC INSURERS AFFORDING COVERAGE NAIC ## 
f==c::------------------------1r-----,-. ---,----f-------

INSURED INSURER A: Travelers Prop. Casualty Co, or America 25674 
Wesl Virginia American Water Company.---. ___ . -. -- "" .. , --.--------+-------------
6~~~I:~~~s, ~n~~~~:nuel~.S~RERB: AXA Insura~~ ~D_mp~~Y...____________ 33.022 

INSURERC 
f---------.... -----------. -..... -.---.. -- ... -----.. -----.-

INSURER 0 
-------------_ ... -----------+--------1 
INSURERE: 

[CO~~?;~l~:;ES OF-iNSURANCE LISTED BELO~--~~~- -BEENISS-UED TO 'TH'~'I~~~~ED NAMED ABO~~ FOR'T~~' POUCY"PERIoD-'iNiijcATE~ 
NOT'MTHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE 
MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, EXCLUSIONS AND 
CONDITIONS OF SUCH POLICIES. AGGREGATE LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CL~A;;:IM~S==.==",""" ___ _ 

NS~AOO'4 TYPE OF I;;;~~-;;;- POLICY NUMBE; POLICYEfFECllVE ---POlICYEXPIRAnON 
L n~1 I"SIlO DATE ' ..... llDIYYYY) DATE 1~W.1)DIYYYY) 

-j\ a TC2J--GLSA-260T3317 01101/2010 01/01/2011 ~r.-;.;~~~ 
X COMMERCVlL GE~RAL LIABILITY 

CLAU~S MAIlE !]] OCCUR 

ANY AUTO 
ALL OW/EO AUTOS 
SCHEDULED AUlOS 
HIRED AUTOS 

NON·O'ANED AUlOS 

BODll '("iN·AiRy· .. · ----- $"'- -.. -.' .. -. ---.
(Per person) 

aoDll Y INJURY 
(Per acddenl) 

s 

$ 
PROPERTY DAMAGE 
(Per acddenl) 

~~-+~----------------~~------------------~--------+---------+_--__ --__ ~~r_---------: 
AUT~?NLY -EA ACCOENT $ I GARAGE LIABIUTY 

AN'fAUTO 

~XC~SSI UMBRELLALIABIUTY XS000900 (08) 

.J OCCUR D CLAIMS MADE 

DEDUCTBLE 

RETENTION $ 

0110112010 

COMP~NSATION AND TC2J--UB--121D3206 (AOS) Incl. HI 01/0112010 
A EMPLOYERS'UABILITY TRJ-UB-121D3218 (AZ,MA) 01101/2010 

ANY PROPRIETORIPARTNERJEXECUTIVE YIN 

01/01/2011 

01/0112011 
01/01/2011 

OTHER THAN EA ACC $ i 
AUTO ONLY; - AG~ $"-----.---.---.-- i 

EACH OCClRRENCE S ---._" -... ~.-
AGGREGATE .... - .... -._-_ ... _--+---'---'--

OFFICERl1.IEMBF.R eXCLUDED? I" I 
i (Mandalory In NH)I YO>. do.ail><! urder ! N.. --.L DISEASE __ POLIC'fLIMIT $ 
i SPECIAL PRq~,;!!Sl~ON!!iS!..!b!!:.el~ON!!.... _____ t_-----------+_----+-----+_-______ .L-_____ _ 

OnlER 

OESCRIPnoN OF OP~RA 110NSILOCAll0NSNEHICLESJEXCLUSlONS ADDEO BY ~N>ORSEIAEPfTJSPECIAL PROVISIONS 
RE: FAYELLE AMI PROJECT: FAYETIE COUNTY, WV 
THE CERTIFICATE HOLOER IS INCLUDED AS ADDITIONAL INSURED (EXCEPT VVORKERS COMPENSATION) WHERE REQUIRED BY WRITTEN 
CONTRACT 

, ........ _, ..... _ ... _--_._-----------_. 
CERTIFICATE HOLDER NYC-003983239-01 CANCELLATION 

~
- ...... " ....... -.-.. -. 

WEST VIRGINIA WATER 
OEVELOPMENT AUTHORITY 

i ATTN: MR. CHRIS JARRETT & MS. ANGELA K. CHESTNUT 

,'",_._------------
SHOULD ANY OF THE ABOVE DESCRIIED POUCIES BE CANCELLED BEFORE THE 

EXPlRAll0N DATE THEREOF, THE ISSUING INSUR~R WILL ENDEAVOR TO MAIL 

.a.!l- DAYS WRITTEN NOnCE TO THE CERTIFICATE HOLO~R HAMED TO THE LEFT, 

BUT FAILURE TO DO SO SHALL IMPOSE NO OBliGATION OR LIABILITY OF ANY KIND i 180 ASSOCIATION DR. 

! 
I 

CHARLESTON, WV 25311-1217 

iA'C'O'R=D:-"C2=5:--:(=20:-=0=9/C=-01;:")' 

UPON THE INSURER, 
A.\'i'J.\~~6gK'i~~?EtlTATM! 
Harold Ellebrachl 

AGEPfTS OR REPRESENTATIVES. 

® 1998·2009 ACORD CORPORATION. All Rights Rosorvod 
The ACORD name and logo are regIstered marl<s of ACORD 
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Acord 26 {2009/0il 

IMPORTANT 

If the certificate holder is an ADDITIONAL INSURED, the pollcy(ies) must be endorsed. A statement 
on this certificate does not confer rights to the certificate holder In lieu of such endorsement(s). 

If SUBROGATION IS WAIVED, subjecl to the terms and conditions of the policy, certain policies may 
require an endorsement. A statement on this certificate does not confer rights to the certificate 
holder In lieu of such endorsement(s). 

DISCLAIMER 

This Certificate of Insurance does not constitute a contract between the Issuing Insurer(s), authorized 
representative or producer, and the certificate holder, nor does it affirmatively or negatively amend, 
extend or alter the coverage afforded by the pOlicies listed thereon. 



500 LEE STREET EAST· SUITE 1600· PO. BOX 553· CHARLESTON. WEST VIRGINIA 25322· TELEPHONE: 304-340-1000· TELECOPIER: 304-340-1130 
www.jacksonk<?/ly.conl 

CLOSING MEMORANDUM 3.11 

To: Mark Sankoff 
Samme Gee 
Rose Brodersen 
Carol Cummings 
Mark KauffeIt 

From: Ryan White 

Date: January 28, 2010 

Re: West Virginia-American Water Company Water Revenue Promissory 
Note, Series 2010 A (West Virginia DWTRF Program) 
West Virginia-American Water Company Water Revenue Promissory 
Note, Series 2010 B (West Virginia DWTRF Program/ARRA) 

1. DISBURSEMENTS TO COMPANY 

{C\66S\96.\} 

Payor: 
Source: 
Amount: 
Date: 
Form: 
Payee: 
Bank: 

ABA: 
Account #: 
Account Name: 

Contact: 

West Virginia Bureau for Public Health 
Series 2010 A Note Proceeds 
$96,250 
January 28, 2010 
Wire 
West Virginia-American Water Company 
PNC Bank 
Pittsburgh, Pennsylvania 
031207607 
8026266807 
West Virginia-American Water Company 
Fayette County Green Metering Construction Fund 
Raymond Smith (215) 585-7318 

Clarksburg. WV • Martinsburg. WV • Morgantown. WV • Wheeling. WV 

Denver, CO • Lexington. KY • Pittsburgh. PA • Washington. DC 



• 
American Recovery and Reinvestment Act of 2009 (ARRA) 

Project Certification 

Program: West Virginia Drinking Water Treatment Revolving Fund (DWTRF) 

Project: West Virginia American Water, Fayette County 

Description: West Virginia American Water (WVAW), Fayette County, West Virginia will install new 
residential meter technology known as Advanced Meter Infrastructure (AMI) that qualifies the project as 
an EPA Green Reserve Infrastructure project. The Fayette County project area has approximately 10,000 
out-dated meters that will be replaced with AMI meters. This project will also provide acoustic 
monitoring for leak detection that can communicate data using AMI. These acoustic monitoring sensors 
can confirm the presence of a leak and automatically notify operations. The project will provide 
technology and methodology to reduce water waste and also to reduce damage to private property and 
nearby infrastructure. 

Total Project Cost 

ARRA A~sistance Provided 

I hereby certify that the above project has received the full review and vetting required by 

federal law and that the investment of federal and state funds in this infrastructure project is 
an appropriate use of taxpayer dollars. 

This certification will be posted on the Governor's website and linked to the federal ARRA 

rdy, Cabinet Secretary, FACHE, MSN, MBA 

wEST VIRGINIA 
Department 0' 

Health & 
:.Hnman 

>".",/ Resources 

Date 



WEST VIRGINIA-AMERICAN WATER COMPANY 3.13 
WATER REVENUE PROMISSORY NOTE, 

SERIES 2010 A (WEST VIRGINIA DWTRF PROGRAM), 
WATER REVENUE PROMISSORY NOTE, 

SERIES 2010 B (WEST VIRGINIA DWTRF PROGRAM! ARRA) 

January 28, 2010 

West Virginia Water Development Authority 
Charleston, West Virginia 

West Virginia Bureau for Public Health 
Charleston, West Virginia 

PNCBank 
Pittsburgh, Pennsylvania 
Attn: Corporate Trust 

Re: Designation of Authorized Representatives 

Dear Sirs or Madams: 

You are hereby advised by the West Virginia-American Water Company (the 
"Company"), that its authorized representatives to and on behalf of the Company regarding 
the above-captioned bonds are Wayne Morgan, Nancy Strickland and Mark Sankoff, 
engineer, whose signatures are as follows: 

The Bank, the Water Development Authority and the Bureau for Public Health 
are authorized to accept and honor all requests signed by any of the above persons. 

{CI665955.1} 

Dated this 28th day of January, 2010. 

WEST VIRGINIA-AMERICAN WATER 
COMPANY 

By:~9~ 
Wayne organ, PresIdent 
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500 LEE STREET EAST· SUITE 1600· PO. BOX 553 • CHARLESTON, WEST VIRGINIA 25322. TELEPHONE: 304-340-1000· TELECOPIER: 304-340-1130 
www.jacksollkelly.com 

January 28, 2010 

West Virginia-American Water Company 
1600 Pennsylvania Ave. 
P.O. Box 1906 
Charleston, WV 25327 

West Virginia Bureau for Public Health 
1 Davis Square, Suite 200 
Capitol and Washington Sts. 
Charleston, WV 25301-1798 

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

Re: West Virginia-American Water Company 
Water Revenue Promissory Note, 
Series 2010 A (West Virginia DWTRF Program) 

Ladies and Gentlemen: 

4,I(A) 

We have served as bond counsel to West Virginia-American Water 
Company ("the Issuer"), a West Virginia corporation, in connection with the issuance of 
its Water Revenue Promissory Note, Series 2010 A (West Virginia DWTRF Program), 
dated the date hereof (the "Notes"). 

We have examined certified copies of proceedings and other papers relating 
to the authorization of (i) an ARRA assistance agreement for the Notes dated January 28, 
2010, including all schedules and exhibits attached thereto (the "ARRA Assistance 
Agreement"), between the Issuer and the West Virginia Water Development Authority 
(the "Authority") at the direction of the West Virginia Bureau for Public Health (the 
"BPH"), and (ii) the Notes to be purchased by the Authority in accordance with the 
provisions of the ARRA Assistance Agreement. The Notes are issued in the principal 
amount of $1,925,000, in the form of one note, payable to the Authority, will bear no 
interest, and with principal payable quarterly on March 1, June 1, September 1, and 
December 1 of each year, commencing December 1, 2011, all as set forth in the Schedule 

{CI 665202. I } 

Clarksburg, WV. Martinsburg, WV • Morgantown, WV • Wheeling, WV 
Denver, CO • LeXington, KY • Pittsburgh, PA • Washington. DC 



West Virginia-American Water Company 
West Virginia Bureau for Public Health 
West Virginia Water Development Authority 
January 28,2010 
Page 2 

Y attached to the ARRA Assistance Agreement and incorporated in and made a part of 
the Notes. 

The Notes are issued pursuant to a corporate resolution (the "Resolution") 
adopted by the Board of the Company on December 16, 2009, for the purposes of (i) 
paying a portion of the costs of construction of certain additions, betterments and 
improvements to the existing public waterworks system of the Issuer (the "Project); and 
(ii) paying certain costs of issuance and related costs. 

The Notes 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 Resolution and 
the ARRA Assistance Agreement. All capitalized terms used herein and not otherwise 
defined herein shall have the same meaning set forth in the ARRA Assistance Agreement 
when used herein. 

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

1. The Issuer is a duly organized corporation under the laws of the 
State of West Virginia, with full power and authority to construct the Project, to operate 
and maintain the System, to adopt the Resolution and to issue and sell the Notes, all 
under applicable provisions of law. 

2. The ARRA Assistance Agreement has been duly authorized by and 
executed on behalf of the Issuer and is a valid and binding special obligation of the 
Issuer, enforceable in accordance with the terms thereof. 

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

4. The Issuer has legally and effectively adopted the Resolution and 
adopted all other necessary resolutions in connection with the issuance and sale of the 
Notes. The Resolution constitutes a valid and binding obligation of the Issuer, 
enforceable against the Issuer in accordance with its terms thereof . 

. {CI665202.1} 



West Virginia-American Water Company 
West Virginia Bureau for Public Health 
West Virginia Water Development Authority 
January 28, 2010 
Page 3 

5. The Notes 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 System Revenues and secured by a first lien 
on and pledge of the System Revenues, on a parity with respect to liens, pledge and 
source of and security for payment with the Issuer's Series 2010 B Notes (as that term is 
defined in the ARRA Assistance Agreement) issued simultaneously herewith, all in 
accordance with the terms of the Notes and the Resolution. 

No opinion is given herein as to the effect upon enforceability of the 
Notes under any applicable bankruptcy, insolvency, reorganization, moratorium or other 
laws affecting creditors' rights or in the exercise of judicial discretion or principles of 
equity in appropriate cases. 

We have examined the executed Note numbered AR-I and in our opinion, 
the form of said Note and its execution are regular and proper. 

Very truly yours, 

J~tf~/L{'C 

{CI665202.1} 
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500 LEE STREET EAST· SUITE 1600. PO. BOX 553 • CHARLESTON. WEST VIRGINIA 25322 • TELEPHONE: 304-340-1000. TELECOPIER: 304-340-1130 
www.jocksonkelly.com 

January 28,2010 

West Virginia-American Water Company 
1600 Pennsylvania Ave. 
P.O. Box 1906 
Charleston, WV 25327 

West Virginia Bureau for Public Health 
1 Davis Square, Suite 200 
Capitol and Washington Sts. 
Charleston, WV 25301-1798 

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

Re: West Virginia-American Water Company 
Water Revenue Promissory Note, 
Series 2010 B (West Virginia DWTRF Program!ARRA) 

Ladies and Gentlemen: 

4.1(B) 

We have served as bond counsel to West Virginia-American Water 
Company ("the Issuer"), a West Virginia corporation, in connection with the issuance of 
its Water Revenue Promissory Note, Series 2010 B (West Virginia DWTRF 
Program! ARRA), dated the date hereof (the "Notes"). 

We have examined certified copies of proceedings and other papers relating 
to the authorization of (i) an ARRA assistance agreement for the Notes dated January 28, 
2010, including all schedules and exhibits attached thereto (the "ARRA Assistance 
Agreement"), between the Issuer and the West Virginia Water Development Authority 
(the "Authority") at the direction of the West Virginia Bureau for Public Health (the 
"BPH"), and (ii) the Notes to be purchased by the Authority in accordance with the 
provisions of the ARRA Assistance Agreement. The Notes are issued in the principal 
amount of $1,925,000, in the form of one note, payable to the Authority, will bear no 
interest, and with principal forgiveness quarterly on March 1, June 1, September 1, and 
December 1 of each year, commencing December 1,2011, all as set forth in the Schedule 

{CI665268.1} 

Clarksburg, WV • Martinsburg, WV • Morgantown, WV • Wheeling. WV 

Denver, CO • Lexington, KY • Pittsburgh, PA • Washington, DC 



West Virginia-American Water Company 
West Virginia Bureau for Public Health 
West Virginia Water Development Authority 
January 28,2010 
Page 2 

Y attached to the ARRA Assistance Agreement and incorporated in and made a part of 
the Notes. 

The Notes are issued pursuant to a corporate resolution (the "Resolution") 
adopted by the Board of the Company on December 16, 2009, for the purposes of (i) 
paying a portion of the costs of construction of certain additions, betterments and 
improvements to the existing public waterworks system of the Issuer (the "Project); and 
(ii) paying certain costs of issuance and related costs. 

The Notes 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 Resolution and 
the ARRA Assistance Agreement. All capitalized terms used herein and not otherwise 
defined herein shall have the same meaning set forth in the ARRA Assistance Agreement 
when used herein. 

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

1. The Issuer is a duly organized corporation under the laws of the 
State of West Virginia, with full power and authority to construct the Project, to operate 
and maintain the System, to adopt the Resolution and to issue and sell the Notes, all 
under applicable provisions of law. 

2. The ARRA Assistance Agreement has been duly authorized by and 
executed on behalf of the Issuer and is a valid and binding special obligation of the 
Issuer, enforceable in accordance with the terms thereof. 

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

4. The Issuer has legally and effectively adopted the Resolution and 
adopted all other necessary resolutions in connection with the issuance and sale of the 
Notes. The Resolution constitutes a valid and binding obligation of the Issuer, 
enforceable against the Issuer in accordance with its terms thereof. 

{CI665268.1} 
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5. The Notes 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 System Revenues and secured by a first lien 
on and pledge of the System Revenues, on a parity with respect to liens, pledge and 
source of and security for payment with the Issuer's Series 2010 A Notes (as that term is 
defined in the ARRA Assistance Agreement) issued simultaneously herewith, all in 
accordance with the terms of the Notes and the Resolution. 

No opinion is given herein as to the effect upon enforceability of the 
Notes under any applicable bankruptcy, insolvency, reorganization, moratorium or other 
laws affecting creditors' rights or in the exercise of judicial discretion or principles of 
equity in appropriate cases. 

We have examined the executed Note numbered BR-l and in our opinion, 
the form of said Note and its execution are regular and proper. 

Very truly yours, 

{CI665268.I} 
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January 28, 2010 

West Virginia-American Water Company 
1600 Pennsylvania Ave. 
P.O. Box 1906 
Charleston, WV 25327 

West Virginia Bureau for Public Health 
1 Davis Square, Suite 200 
Capitol and Washington Sts. 
Charleston, WV 25301-1798 

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

Re: West Virginia-American Water Company 
Water Revenue Promissory Note, 
Series 2010 A (West Virginia DWTRF Program) 
Water Revenue Promissory Note, 

Linda S. Bouvette 
Associate Counsel III 

P. O. Box 1906 
Charleston, WV 25327 
P: 304-340-2007 
F: 304-340-2059 
E: linda. bouvette@amwater.com 

Series 2010 B (West Virginia DWTRF Program/ARRA) 

Ladies and Gentlemen: 

I have served as counsel to West Virginia-American Water 
Company, a West Virginia corporation (the "Issuer"), in connection with the 
issuance of its above-captioned notes (the "Notes") pursuant to a Corporate 
Resolution adopted by the Issuer on December 16, 2009 (the "Resolution") and 
an ARRA Assistance Agreement entered into between the Issuer and the West 
Virginia Water Development Authority (the "WDA") at the direction of the West 

Virginia Bureau for Public Health (the "BPH") (the "ARRA 
Assistance Agreement"). The Notes are being issued by 
the Issuer for the purposes of (i) paying a portion of the 
costs of construction of additions, betterments and 
improvements to the existing water system of the Issuer 
(the "Project"); and (ii) paying certain costs of issuance of 
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the Notes and related costs. All capitalized terms used herein and not otherwise 
defined herein shall have the same meaning set forth in the ARRA Assistance 
Agreement when used herein. 

In connection with this opinion, I have examined and relied upon 
originals or copies, certified or otherwise identified to our satisfaction, of the 
Articles of Incorporation, a Certificate of Existence and the By-laws of the Issuer, 
and all amendments thereto, the ARRA Assistance Agreement, the Resolution 
and such other records, instruments, agreements, certificates (including, without 
limitation, certificates of public officials and of officers of the Issuer) and other 
documents (collectively, the "Documents"), and have conducted such 
investigations of law, as I have deemed necessary for purposes of rendering this 
opinion. I have assumed the authenticity of the Documents submitted to us as 
originals, the conformity and delivery of the Documents by all other parties 
thereto, if any. As to factual matters necessary for rendering my opinions herein, 
I have relied upon certificates of the Issuer with respect thereto without 
independently verifying the same. 

Based upon and subject to the foregoing, I am of the opinion that: 

1. The Issuer 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 Issuer is a party and to 
undertake and perform its obligations thereunder. 

2. The Documents to which the Issuer is a party have been 
duly authorized, executed and delivered by the Issuer, are valid and binding upon 
the Issuer, and are legally enforceable against the Issuer 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. 
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3. The Resolution has been duly adopted and enacted by the 
Issuer and is in full force and effect. 

4. To my 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 Issuer, wherein an 
unfavorable decision, ruling or finding would materially adversely affect the Issuer 
or the financial condition or operations of the Issuer, or the transactions 
contemplated by the Documents to which the Issuer is a party, or which would 
materially adversely affect the Documents to which the Issuer is a party. 

5. To my knowledge, the execution, delivery and performance 
of and compliance with the provisions of the Documents to which the Issuer 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 Issuer or any 
material agreement, instrument, document, indenture, mortgage, deed of trust, 
lease, contract, law, judgment, decree, order,statute, rule or regulation to which 
the Issuer is a party, by which the Issuer or its properties are bound or which may 
otherwise be applicable to the Issuer. 

6. The Issuer has received all permits, licenses, approvals, 
consents, exemptions, orders, certificates and authorizations necessary for the 
issuance of the Notes, the acquisition and construction of the Project, the 
operation of the System and the imposition of rates and charges, including, 
without limitation, all requisite orders, consents, certificates and approvals from 
the West Virginia Infrastructure and Jobs Development Council and the Public 
Service 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. 

7. The Issuer has received the Commission Order of the Public 
Service Commission of West Virginia entered on October 8, 2009, in Case No. 

09-1396-W-PC-N stating that the Project was in the usual 
course of business and finding that a Certificate of 
Convenience and Necessity is not required. 
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8. All successful bidders have made the required provisions for 
all insurance and payment and performance bonds and such insurance policies 
or binders and such bonds have been verified for accuracy. Based upon my 
review of the contracts~ the surety bonds and the policies or other evidence of 
insurance coverage in connection with the Project, I am of the opinion that such 
surety bonds and policies: (1) are in compliance with the contracts; (2) are 
adequate in form, substance and amount to protect the various interest of the 
Issuer; (3) have been executed by duly authorized representatives of the proper 
parties; (4) meet the requirements of the Act, the Resolution and the ARRA 
Assistance Agreement; and (5) all such documents constitute valid and legally 
binding obligations of the parties thereto in accordance with the terms, conditions 
and provisions thereof. 

9. The contracts contain language requiring the contractors to 
provide affidavits from all contractors and subcontractors indicating that each 
contractor and subcontractor have a drug free workplace policy pursuant to 
Chapter 21, Article 10 of the West Virginia Code of 1931, as amended. The 
contractor has submitted a plan to implement the drug free workplace policy prior 
to the awarding of the contract pursuant to Chapter 21, Article 10 of the West 
Virginia Code of 1931, as amended. 

Very truly yours, 

~ 
Linda S. Bouvette 

LSB/ms 
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January 28, 2010 

West Virginia-American Water Company 
1600 Pennsylvania Ave. 
P.O. Box 1906 
Charleston, WV 25327 

West Virginia Bureau for Public Health 
Davis Square, Suite 200 
Capitol and Washington Sts. 
Charleston, WV 25301-1798 

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

Re: West Virginia-American Water Company 
Water Revenue Promissory Note, 
Series 2010 A (West Virginia DWTRF Program) 
Water Revenue Promissory Note, 

Linda S. Bouvette 
Associate Counsel 111 

P. O. Box 1906 
Charleston, WV 25327 
P: 304-340-2007 
F: 304-340-2059 
E: linda.bouvette@amwater.com 

Series 2010 B (West Virginia DWTRF Program/ARRA) 

Ladies and Gentlemen: 

FINAL TITLE OPINION 

The undersigned represents West Virginia American Water Company 
("WVAW") with regard to a proposed the meter replacement and acoustical 
monitoring project (the "Project") and provides this final title opinion on behalf of 
WVAW to satisfy the requirements of the West Virginia Safe Drinking Water 
Treatment Revolving Loan Fund Program (the "Program") with regard to the 
financing proposed for the Project. Please be advised of the following: 

1. That I am of the opinion that the Company is a corporation duly 
organized and validly existing under the laws of the State of West Virginia, and is 
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qualified to do business in the State of West Virginia and has the full power and 
authority install, operate and maintain the Project as approved. 

2. The Company has obtained all necessary permits and 
approvals for the Project including a determination by the Public Service 
Commission of West Virginia that the Project is in the usual course of the 
Company's business and that no certificate of convenience and necessity is 
required. 

3. The Project as currently proposed requires no additional 
infrastructure, easements, rights of way or other legal interests in real property 
that have not previously been obtained by or conveyed to the Company for the 
installation of its water system. 

4. I have examined the records on file in the Office of the Clerk of 
the County Commission of Fayette County, West Virginia, the county in which the 
Project is to be located, and, in my opinion, the Company has acquired legal title 
or such other estate or interest in the necessary site components for the Project, 
sufficient to assure undisturbed use and possession for the purpose of 
installation, operation and maintenance of the advanced metering infrastructure 
and acoustical monitoring equipment for the estimated life of the facilities. 

5. That all deeds or other documents which have been acquired to 
date by the Company have been duly recorded in the aforesaid Clerk's Office in 
order to protect the legal title to and interest of the Company. 

Linda S. Bouvette 
WVSB#5926 
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