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WEBSTER COUNTY ECONOMIC DEVELOPMENT AUTHORITY

BOND ORDINANCE

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF CERTAIN IMPROVEMENTS AND
EXTENSIONS TO THE EXISTING PUBLIC WATERWORKS
SYSTEM OF THE WEBSTER COUNTY ECONOMIC
DEVELOPMENT AUTHORITY AND THE FINANCING OF THE
COST, NOT OTHERWISE PROVIDED, THEREOF THROUGH
THE ISSUANCE OF NOT MORE THAN $1,500,000 IN
AGGREGATE PRINCIPAL AMOUNT OF WATER REVENUE
BONDS, SERIES 2011 A (WEST VIRGINIA INFRASTRUCTURE
FUND); PROVIDING FOR THE RIGHTS AND REMEDIES OF
AND SECURITY FOR THE REGISTERED OWNERS OF SUCH
BONDS; AUTHORIZING EXECUTION AND DELIVERY OF
ALL DOCUMENTS RELATING TO THE ISSUANCE OF SUCH
BONDS; APPROVING, RATIFYING AND CONFIRMING A
LOAN AGREEMENT RELATING TO THE BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND ADOPTING
OTHER PROVISIONS RELATING THERETO.

BE IT ORDAINED AND ENACTED BY THE BOARD OF THE WEBSTER
COUNTY ECONOMIC DEVELOPMENT AUTHORITY:

ARTICLE I
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01. Authority for this Ordinance. This Ordinance (together with
any ordinance, order or resolution supplemental hereto or amendatory hereof, the "Bond
Legislation™) is enacted pursuant to the provisions of Chapter 7, Article 12, Chapter 8, Article
16 and Chapter 31, Article 15A of the West Virginia Code of 1931, as amended (collectively,
the "Act"™), and other applicable provisions of law.

Section 1.02. Findmgs. It 1s hereby found, determined and declared that:

A.  The Webster County Economic Development Authority (the "Issuer") is a
public agency and public corporation of the State of West Virginia in Webster County of said
State. The Issuer is a constituted authority which meets the following requirements: (i) the
1ssuance of bonds must be authorized by specific state statute; (i) the bond issuance must have
a public purpose (which includes promotion of trade, industry, economic development); (iii) the
governing body of the authority must be controlled by the political subdivision (i.e. The County
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Commission of Webster County); (1v) the authority must have the power to acquire, lease, and
sell property and issue bonds in furtherance of its purposes; (v) earnings cammot inure to the
benefit of private persons; and (vi} upon dissolution, title to all bond-financed property must
revert to the political subdivision.

B.  The Issuer presently owns and operates a public waterworks system.
However, it is deemed necessary and desirable for the health and welfare of the inhabitants of
the Issuer that there be acquired and constructed certain improvements and extensions to the
existing public waterworks system of the Issuer, at an estimated cost of mot more than
$1,300,000, consisting of construction and installation of water mains, fire hydrants and three
pressure reducing stations along State Routes 15 and 20 from the end of the Miller Mountain
Project to Diana Elementary School to serve approximately 162 potential users, together with
all appurtenant facilities (collectively, the "Project™) (the existing public waterworks system of
the Issuer, the Project and any further additions, betterments and mmprovements thereto are
herein called the "System"), through West Virginia-American Water Company’s distribution
system, in accordance with the plans and specifications prepared by the Consulting Engineers,
which plans and specifications have heretofore been filed with the Issuer.

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

D. It is deemed necessary for the Issuer to issue its Water Revenue Bonds,
Series 2011 A (West Virginia Infrastructure Fund), in the total aggregate principal amount of
not more than $1,500,000 (the “Series 2011 A Bonds™), to permanently finance a portion of the
costs of acquisition and construction of the Project. The remaining costs of the Project shall be
funded from the sources set forth in Section 2.01 hereof. Such costs shall be deemed to include
the cost of all property rights, easements and franchises deemed necessary or convenient
therefor; interest, if any, upon the Series 2011 A Bonds prior to and during acquisition and
construction of the Project and for a period not exceeding 6 months after completion of
acquisition and construction of the Project, amounts which may be deposited in the Series
2011 A Bonds Reserve Account (as hereinafter defined); engineering and legal expenses;
expenses for estimates of costs and revenues, expenses for plans, specifications and surveys;
other expenses necessary or incident to determining the feasibility or practicability of the
enterprise, administrative expense, commitment fees, fees and expenses of the Authority,
discount, initial fees for the services of registrars, paying agents, depositories or trustees or
other costs in connection with the sale of the Series 2011 A Bonds and such other expenses as
may be necessary or mcidental to the financing herein authorized, the acquisition or
construction of the Project and the placing of same in operation, and the performance of the
things herein required or permitted, in connection with any thereof, provided, that
reirnbursement to the Issuer for any amounts expended by it for allowable costs prior to the
issuance of the Series 2011 A Bonds or the repayment of indebtedness incurred by the Issuer
for such purposes shall be deemed Costs of the Project, as hereinafter defined.
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E.  The period of usefulness of the System after completion of the Project is
not less than 40 years.

F. It is in the best interests of the Issuer that its Series 2011 A Bonds be sold
to the Authority pursuant to the terms and provisions of a loan agreement by and between the
Issuer and the Authority, on behalf of the Council, in form satisfactory to the Issuer and the
Authority, to be approved hereby if not previously approved by resolution of the Issuer.

G.  There are no outstanding bonds or obligations of the Issuer which will rank
on a parity with the Series 2011 A Bonds as to liens, pledge and source of and security for
payiment.

H. The Issuer will receive all of its revenues under and pursuant to an
Agreement dated October 12, 2007, as supplemented and amended by First Amendment to
Agreement (collectively, the "Agreement"), by and between the Issuer and West Virginia-
American Water Company (the "Company"), which Agreement has been approved by the
Public Service Commission of West Virginia. The revenues to be paid by the Company to the
Issuer under the Agreement will be sufficient to pay all costs of operation and maintenance of
the System, the principal of and interest, if any, on the Series 2011 A Bonds and to make
payments mnto all funds and accounts and other payments provided for herein.

I The Company will obtain, and pay the fees associated with, a Letter of
Credit (as hereinafter defined) to fund the Series 2011 A Bonds Reserve Account for the benefit
of the Commission, to be drawn upon in the event that at any time payments under the
Agreement are inadequate to provide funds for the Issuer to make all payments required
hereunder. In the event the Company does not obtain a Letter of Credit, the Issuer shall obtain
a Letter of Credit or fund the Series 2011 A Bonds Reserve Account in the amounts required
herein.

J. The Issuer has compiied with all requirements of West Virginia law and the
Loan Agreement relating to authorization of the acquisition, consiruction and operation of the
Project and the System and issuance of the Series 2011 A Bonds, or will have so complied prior
to issuance of any thereof, including, among other things, the obtaining of approvals from the
Public Service Commission of West Virginia by final order, the time for rehearing and appeal
of which will either have expired prior to the issuance of the Series 2011 A Bonds or such final
order will not be subject to appeal.

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

Section 1.03. Bond Legislation Constitutes Contract. In consideration of the
acceptance of the Series 2011 A Bonds by the Registered Owners of the same from time to
time, this Bond Legislation shall be deemed to be and shall constitute a contract between the
Issuer and such Bondholders, and the covenants and agreements herein set forth to be
performed by the Issuer shall be for the equal benefit, protection and security of the
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Bondholders of any and all of such Bonds, all which shall be of equal rank and without
preference, priority or distinction between any cone Bond and any other Bonds and by reason of
priority of issuance or otherwise, except as expressly provided therein and herein.

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

"Act" means, collectively, Chapter 7, Arficle 12, Chapter 8, Article 16 and
Chapter 31, Article 15A of the West Virginia Code of 1931, as amended and in effect on the
date of enactment hereof.

"Agreement” means initially, the Agreement, dated October 12, 2007 as amended
by First Amendment to Agreement by and between the Issuer and the Company, as it may be
amended from time to time, or any subsequent replacement or renewal Agreement, as approved
by the Public Service Commission of West Virginia.

"Authority” means the West Virginia Water Development Authority, which is
expected to be the original purchaser and Registered Owner of the Sertes 2011 A Bonds, or any
other agency, board or department of the State that succeeds to the functions of the Authority,
acting in its administrative capacity and upon authorization from the Council under the Act.

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

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

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

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

"Bonds" means, collectively, the Series 2011 A Bonds, the Prior Bonds and,
where appropriate, any bonds on a parity therewith subsequently authorized to be issued
hereunder or by another ordinance of the Issuer.

"Bond Year" means the i2-month period beginning on the ammiversary of the
Closing Date in each year and ending on the day prior to the anniversary date of the Closing
Date in the following year, except that the first Bond Year shall begin on the Closing Date.

"Closing Date" means the date upon which there is an exchange of the

Series 2011 A Bonds for all or a portion of the proceeds of the Series 2011 A Bonds from the
Authority and the Council.

CH5432183



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

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

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

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

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

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

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

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

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

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

"Government Obligations” means direct obligations of, or obligations the timely
payment of the principal of and interest on which is guaranteed by, the Uniled States of
Arnerica.

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

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

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

"Independent Certified Public Accountants" means any certified public accountant
or firm of certified public accountants that shall at any time hereafter be retained by the Issuer
to prepare an independent annual or special audit of the accounts of the System or for any other
purpose except keeping the accounts of the System in the normal operation of its business and
affairs.

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

"Letter of Credit” means, collectively, the letter of credit or letters of credit,
surety bond or other credit facility obtained by the Company or the Issuer to fund the Series
2011 A Bonds Reserve Account for the benefit of the Comumission, and any subsequent
replacement or renewal letter of credit.

"Loan Agreement” means the Loan Agreement heretofore entered, or to be
entered, into between the Issuer and the Authority, on behalf of the Council, providing for the
purchase of the Series 2011 A Bonds from the Issuer by the Authority, the form of which shail
be approved, and the execution and delivery by the Issuer authorized and directed or ratified by
the Supplemental Resolution.

"Net Proceeds" means the face amount of the Series 2011 A Bonds, plus accrued
interest and premium, if any, less original issue discount, if any.

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

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

"Outstanding,” when used with reference to Bonds and as of any particular date,
describes all Bonds theretofore and thereupon being authenticated and delivered, except (i) any
Bond cancelled by the Bond Registrar at or prior to said date; (ii) any Bond for the payment of
which monies, equal to its principal amount and redemption premium, if applicable, with
interest to the date of maturity or redemption shall be in trust hereunder and set aside for such
payment {whether upon or prior fo maturity); (iii) any Bond deemed to have been paid as
provided in Article X hereof; and (iv) for purposes of consents or other action by a specified
percentage of Bondholders, any Bonds registered to the Issuer.

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

"Paying Agent" means the Commission or other entity designated as such for the
Series 2011 A Bonds in the Supplemental Resolution.

"Project” means the Project as described in Section 1.02B hereof.
"Qualified Investments” means and includes any of the following:
()  Government Obligations;

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

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

(d  Any bond, debenture, note, participation certificate or other
similar obligations issued by the Federal National Mortgage
Association to the extent such obligation is guaranteed by the
Government National Morigage Association or issued by any other
federal agency and backed by the full faith and credit of the
United States of America;
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{e) Time accounis (including accounts evidenced by time
certificates of deposit, time deposits or other similar banking
arrangemerts) which, to the extent not insured by the FDIC, shall be
secured by a pledge of Government Obligations, provided, that said
Government Obligations pledged either must mature as nearly as
practicable coincident with the maturity of said time accounts or
must be replaced or increased so that the market value thereof is
always at least equal to the principal amount of said time accounts;

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

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

(h) The West Virginia "consolidated fund" managed by the
West Virginia Board of Treasury Investinents purssant (o
Chapter 12, Article 6C of the West Virginia Code of 1931, as
amended; and

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

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

"Registrar” means the Bond Registrar.

“Regulations” means temporary and permanent regulations promulgated under the
Code or any predecessor to the Code.
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"Renewal and Replacement Fund" means the Renewal and Repiacement Fund
created by Section 5.03A(5) hereof.

“Reserve Account” means the Reserve Account established by Section 5.01
hereof.

“Reserve Requirement” means the amount tequired to be on deposit in the
Reserve Account for the Series 2011 A Bonds.

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

"Series 2011 A Bonds" means the Water Revenue Bonds, Series 2011 A (West
Virginia Infrastructure Fund), of the Issuer, authorized by this Ordinance.

“Series 2011 A Bonds Construction Trust Fund” means the Series 2011 A Bonds
Construction Trust Fund created by Section 5.01 hereof.

"Series 2011 A Bonds Reserve Account” means the Series 2011 A Bonds Reserve
Account created by Section 5.02 hereof.

"Series 2011 A Bonds Reserve Requirement"” means, as of any date of calculation,
the maximum amount of principal and interest which will become due on the Series 2011 A
Bonds in the then current or any succeeding year.

"Series 2011 A Bonds Sinking Fund" means the Series 2011 A Bonds Sinking
Fund created by Section 5.02 hereof.

“Sinking Funds” means the Sinking Funds established for the Series 2011 A
Bonds.

"State” means the State of West Virginia.

"Supplemental Resolution"” means any resolution, ordinance or order of the Issuer
supplementing or amending this Ordinance and, when preceded by the article "the," refers
specifically to the supplemental resolution authorizing the sale of the Series 2011 A Bonds;
provided, that any matter intended by this Ordinance to be included in the Supplemental
Resolution with respect to the Series 2011 A Bonds, and not so included, may be ncluded in
another Supplemental Resolution.

"Surples Revenues" means the Net Revenues not required by the Bond Legislation

to be set aside and held for the payment of or security for the Bonds, including the Sinking
Funds, the Reserve Accounts and the Renewal and Replacement Fund, if created.
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"System" means the complete public waterworks facilities of the Issuer and shall
include the Project and any additions, betterments and improvements thereto hereafter acquired
or constructed for the System from any sources whatsoever.

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

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

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

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT

Section 2.01. Authorization of Acquisition and Construction of the Project.
There is hereby authorized and ordered the acquisition and construction of the Project, at an
estimated cost of not to exceed $1,500,000, in accordance with the plans and specifications
which have been prepared by the Consulting Engineers, heretofore filed in the office of the
Governing Body. The proceeds of the Series 2011 A Bonds hereby authorized shall be applied
as provided in Article VI hereof. The Issuer has received bids and will enter into contracts for
the acquisition and construction of the Project, compatible with the financing plan submutted to
the Council.

The cost of the Project is estimated not fo exceed $3,241,500, of which
approximately $1,500,000 will be obtained from proceeds of the Series 2011 A Bonds,
approximately $162,500 will be obtained from proceeds of a contribution from the Company,
$50,000 will be obtained as a grant from the County Comuission of Webster County and
approximately $1,500,000 will be obtained from proceeds of an Appalachian Regional
Commission Grant.

ARTICLE 111

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

Section 3.01. Authorization of Bonds. For the purposes of capitalizing
interest on the Series 2011 A Bonds, paying Costs of the Project not otherwise provided for and
paying certain costs of issuance and related costs, or any or all of such purpoeses, as determined
by the Supplemental Resolution, there shall be and bhereby are authorized to be issued the
negotiable Series 2011 A Bonds of the Issuer. The Series 2011 A Bonds shall be issued as a
single bond, designated “Water Revenue Bond, Series 2011 A (West Virgima Infrastructure
Fund)”, in the principal amount of not more than $1,500,000, and shall have such terms as set
forth hereinafter and in the Supplemental Resolution. The proceeds of the Series 2011 A Bonds
remaining after capitalizing interest on the Series 2011 A Bonds, if any, shall be deposited in or
credited to the Series 2011 A Bonds Construction Trust Fund established by Section 5.01 hereof
and applied as set forth in Article VI hereof.

Section 3.02. Terms of Bonds. The Series 2011 A Bonds shall be issued in
such principal amounts; shall bear interest, if any, at such rate or rates, not exceeding the then
legal maximum rate, payable quarterly on such dates; shall mature on such dates and in such
amounts; and shall be redeemable, m whole or in part, all as the Issuer shall prescribe in the
Supplemental Resolution or as specifically provided i the Loan Agreement.  The
Series 2011 A Bonds shall be payable as to principal at the office of the Paying Agent, in any
coin or currency which, on the dates of payment of principal is legal tender for the payment of
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public or privaie debts under the laws of the Umied States of America. Interest on the
Series 2011 A Bonds shal be paid by check or draft of the Paying Agent or its agent, mailed to
the Registered Owner thereof at the address as it appears on the books of the Bond Registrar, or
by such other method as shall be mutually agreeable so long as the Authority is the Registered
Owner thereof,

Unless otherwise provided by the Supplemental Resolution, the Series 2011 A
Bonds shall initially be issued in the form of a single bond, fully registered to the Authority,
with a record of advances and a debt service schedule attached, representing the aggregate
principal amount of the Series 2011 A Bonds, all as provided in the Supplemental Resolution.
The Series 2011 A Bonds shall be exchangeable at the option and expense of the Registered
Ownmer for another fully registered Bond or Bonds of the same series in aggregate principal
amount equal to the amount of said Bonds then Outstanding and being exchanged, with
principal installments or maturities, as applicable, corresponding to the dates of payment of
principal installments of said Bonds; provided, that the Authority shall not be obligated to pay
any expenses of such exchange.

Subsequent series of Bonds, if any, shall be issued in fully registered form and in
denominations as determined by a Supplemental Resolution. Such Bonds shall be dated and
shall bear interest, if any, as set forth in a Supplemental Resolution.

Section 3.03. Execution of Bonds. The Series 2011 A Bonds shall be
executed in the name of the Issuer by the President, and the seal of the Issuer shall be affixed
thereto or imprinted thereon and attested by the Secretary. In case any one or more of the
officers who shall have signed or sealed the Series 2011 A Bonds shall cease to be such officer
of the Issuer before the Series 2011 A Bonds so signed and sealed have been actually sold and
delivered, such Bonds may nevertheless be sold and delivered as herein provided and may be
1ssued as if the person who signed or sealed such Bonds had not ceased to hold such office.
Any such Bonds may be signed and sealed on behalf of the Issuer by such person as at the
actual time of the execution of such Bonds shall hold the proper office in the Issuer, although at
the date of such Bonds such person may not have held such office or may not have been so
authorized.

Section 3.04. Authentication and Registration. No Series 2011 A Bond
shall be valid or obligatory for any purpose or entitled to any security or benefit under this
Bond Legislation unfess and until the Certificate of Authentication and Registration on such
Bond, substantially in the form set forth in Section 3.10 hereof shall have been manually
executed by the Bond Registrar. Any such executed Certificate of Authentication and
Registration upon any such Series 2011 A Bonds shall be conclusive evidence that such
Series 2011 A Bonds has been authenticated, registered and delivered under this Bond
Legislation. 'The Certificate of Authentication and Registration on any Series 2011 A Bond
shall be deemed to have been executed by the Bond Registrar if manually signed by an
authorized officer of the Bond Registrar, but it shall not be necessary that the same officer sign
the Certificate of Authentication and Registration on all of the Series 2011 A Bonds issued
hereunder.
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Section 3.05. Negotiability, Transfer and Registration. Subject to the
provisions for transfer of registration set forth below, the Series 2011 A Bonds shall be and
have all of the qualities and incidents of negotiable instruments under the Uniform Commercial
Code of the State of West Virginia, and each successive Holder, in accepting the Series 2011 A
Bonds shall be conclusively deemed to have agreed that such Bonds shall be and have all of the
qualities and incidents of negotiable instruments under the Uniform Commercial Code of the
State of West Virginia, and each successive Holder shall further be conclusively deemed to
have agreed that said Bonds shall be incontestable in the hands of a bona fide holder for value.

So long as the Series 2011 A Bonds remain outstanding, the Bond Registrar for
the Bonds shall keep and maintain books for the registration and transfer of such Bonds.

The registered Series 2011 A Bonds shall be transferable only upon the books of
the Bond Registrar, by the registered owner thereof in person or by his attorney duly authorized
in writing, upon surrender thereto together with a written instrument of transfer satisfactory to
the Bond Registrar duly executed by the registered owner or his duly authorized attorney.

In all cases in which the privilege of exchanging Serics 2011 A Bonds or
transferring the registered Bonds are exercised, all Bonds shall be delivered in accordance with
the provisions of this Bond Legislation. All Bonds surrendered in any such exchanges or
transfers shall forthwith be cancelled by the Bond Registrar. For every such exchange or
transfer of Bonds, the Bond Registrar may make a charge sufficient to reimburse it for any tax,
fee or other governmental charge required to be paid with respect to such exchange or transfer
and the cost of preparing each new Bond upon each exchange or transfer, and any other
expenses of the Bond Registrar incurred in connection therewith, which sum or sums shall be
paid by the Issuer. The Bond Registrar shall not be obliged to make any such exchange or
transfer of Bonds during the period commencing on the 15th day of the month next preceding
an 1inierest payment date on the Bonds or, in the case of any proposed redemption of Bonds,
next preceding the date of the selection of Bonds to be redeemed, and ending on such interest
payment date or redemption date.

Section 3.06. Bonds Mutilated, Destroyed, Stolen or Lost. In case any
Series 2011 A Bond shall become mutilated or be destroyed, stolen or lost, the Issuer may, in
its discretion, issue, and the Bond Registrar shall, if so advised by the Issuer, authenticate
(where applicable) and deliver, a new Bond of the same series and of like tenor as the Bonds so
mutilated, destroyed, stolen or lost, in exchange and substitution for such mutilated Bond, upon
surrender and cancellation of such mutilated Bond, or in lieu of and substitution for the Bond
destroyed, stolen or lost, and uwpon the Holder's furnishing satisfactory indemnity and
complying with such other reasonable regulations and conditions as the Issuer may prescribe
and paying such expenses as the Issuer and the Bond Registrar may incur. All Bonds so
surrendered shall be cancelied by the Bond Registrar and held for the account of the Issuer. If
any such Bond shall have matured or be about to mature, instead of issuing a substitute Bond,
the Issuer may pay the same, upon being indemnified as aforesaid, and if such Bond be lost,
stolen or destroyed, without surrender thereof.
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Section 3.07. Bonds not to be Indebtedness of the Issuer. The
Series 2011 A Bonds shall not, in any event, be or constitute a corporate indebtedness of the
Issuer within the meaning of any constitutional or statutory provision or limitation, but shall be
payable solely from the Net Revenues derived from the operation of the Systermn as herein
provided. No holder or holders of the Series 2011 A Bonds shall ever have the right to compel
the exercise of the taxing power of the Issuer, if any, to pay the Series 2011 A Bonds or the
interest, if any, thereon. The I[ssuer has no taxing power.

Section 3.08. Bonds Secured by Pledge of Net Revenues. The payment of
the debt service of all Series 2011 A Bonds shall be secured by a first lien on the Net Revenues
derived from the System. Such Net Revenues in an amount sufficient to pay the principal of
and interest on and other payments for the Series 2011 A Bonds and to make all other paymenis
provided for in the Bond Legislation, are hereby irrevocably pledged to such payments as they
become due.

Section 3.09. Delivery of Bonds. The Issuer shall execute and deliver the
Series 2011 A Bonds to the Bond Registrar, and the Bond Registrar shall authenticate, register
and deliver the Series 2011 A Bonds to the original purchasers upon receipt of the documents
set forth below:

(1) If other than the Authority, a list of the names in which the
Series 2011 A Bonds are to be registered upon original issuance,
together with such taxpayer identification and other information as
the Bond Registrar may reasonably require;

(2) A request and authorization to the Bond Registrar on behalf of
the Issuer, signed by an Authorized Officer, to authenticate and
deliver the Series 2011 A Bonds to the original purchasers;

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

(4)  Anexecuted copy of the Loan Agreement;

(5) A copy of the Agreement;

(6) A copy of the Letter of Credit; and

(7)  The unqualified approving opinion of bond counsel on the
Series 2011 A Bonds.
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Section 3.10. Form of Bonds. The text of the Series 2011 A Bonds shali be
in substantially the following form, with such omissions, insertions and variations as may be
necessary and desirable and authorized or permitted hereby, or by any Supplemental Resolution
adopted prior to the issuance thereof:

[Remainder of Page Intentionally Blank]
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(FORM OF SERIES 2011 A BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
WEBSTER COUNTY ECONOMIC DEVELOPMENT AUTHORITY
WATER REVENUE BOND, SERIES 2011 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. AR- 1 $

KNOW ALL MEN BY THESE PRESENTS: Thatthis  dayof | 2011 the
WEBSTER. COUNTY ECONOMIC DEVELOPMENT AUTHORITY, a public agency and
public corporation of the State of West Virginia in Webster County of said State (the "Issuer”),
for value received, hereby promises to pay, solely from the special funds provided therefor, as
hereinafter set forth, to the WEST VIRGINIA WATER DEVELOPMENT AUTHORITY (the
"Authority") or registered assigns the sum of DOLLARS
$ ), or such lesser amount as shall have been advanced to the Issuer hereunder and
not previously repaid, as set forth in the "Record of Advances" attached as EXHIBIT A hereto
and incorporated herein by reference, in quarterly installments on March 1, June i,
September 1 and December 1 of each year, commencing 1, 20 to and
mchuding 1,20, as set forth on the “Debt Service Schedule" attached as EXHIBIT B
hereto and incorporated herein by reference.

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

This Bond may be redeemed prior to its stated date of maturity in whole or in
part, but only with the express wriiten consent of the Authority and the West Virginia
Infrastructure and Jobs Development Council (the “Council”), and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement by and
between the Issuer and the Authority, on behalf of the Council, dated , 2011
(the "L.oan Agreement").

This Bond is issued (i) to pay a portion of the costs of acquisition and construction
of certain improvements and extensions to the existing public waterworks system of the Issuer
(the "Project"); and (ii) to pay certain costs of issuance of the Bonds of this Series (the
“Bonds™) and related costs. The existing public waterworks system of the Issuer, the Project
and any further additions, betterments or improvemenis thereto are herein called the "System.”
This Bond is issued under the authority of and in full compliance with the Constitution and
statutes of the State of West Virginia, including particularly Chapter 7, Article 12, Chapter 8,
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Article 16 and Chapter 31, Article 1SA of the West Virginia Code of 1931, as amended
(collectively, the "Act"), a Bond Ordinance duly enacted by the Issuer on ,2011, and a
Supplemental Resolution duly adopted by the Issuer on , 2011 (collectively, the "Bond
Legislation™), and is subject to all the terms and conditions thereof. The Bond Legislation
provides for the issuance of additional bonds under certain conditions, and such bonds would be
entitled to be paid and secured equally and ratably from and by the funds and revenues and
other security provided for the Bonds under the Bond Legislation.

THE ISSUER HAS NO BONDS OR OBLIGATIONS OTHER THAN THIS
BOND WHICH IS SECURED BY GROSS REVENUES OF THE SYSTEM.

This Bond is payable only from and secured by a pledge of the Net Revenues (as
defined in the Bond Legislation) to be derived from the operation of the System, and from
unexpended proceeds of the Bonds and the Letter of Credit (as defined in the Bond Legislation)
in the reserve account created under the Bond Legislation for the Bonds (the “Series 2011 A
Bonds Reserve Account”). Such Net Revenues shall be sufficient to pay the principal of and
mterest on all bonds which may be issued pursuant to the Act and which shall be set aside as a
special fund hereby pledged for such purpose. This Bond does not constitute a corporate
indebtedness of the Issuer within the meaning of any constifutional or stafutory provisions or
limitations, nor shall the Issuer be obligated to pay the same or the interest, if any, hereon,
except from said special fund provided from the Net Revenues, unexpended proceeds of the
Bonds and the Letter of Credit (as defined in the Bond Legislation) in the Series 2011 A
Reserve Account. Pursuant to the Bond Legislation and as long as the Agreement (as defined
in the Bond Legislation) is in place, the Issuer has covenanted and agreed to establish and
maintain just and equitable rates and charges for the use of the System and the services
rendered thereby, which shall be sufficient, together with other revenues of the System, to
provide for the reasonmable expenses of operation, repair and maintertance of the System, and to
leave a balance each year equal to at least 100% of the maximum amount payable in any year
for principal of and interest, if any, on the Bonds, and all other obligations secured by a lien on
or payable from such revenues. In the event the Letier of Credit is terminated or reduced, the
Issuer has covenanted and agreed to fund the Series 2011 A Bonds Reserve Account in the
amount required under the L.oan Agreement and the Bond Legislation. The Issuer has entered
into certain further covenants with the registered owners of the Bonds for the terms of which
reference is made to the Bond Legislation. Remedies provided the registered owners of the
Bomnds are exclusively as provided in the Bond Legislation, to which reference is here made for
a detailed description thereof.

Subject to the registration requirements set forth herein, this Bond is transferable,
as provided in the Bond Legislation, only upon the books of The Huntington National Bank,
Charleston, West Virginia, as registrar (the "Registrar"), by the registered owner, or by its
attorney duly authorized in writing, upon the surrender of this Bond together with a written
instrument of transfer satisfactory to the Registrar duly executed by the registered owner or its
attorney duly authorized in writing.
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Subject to the registration requirements set forth herein, this Bond, under the
provision of the Act i3, and has all the qualities and incidents of, a negotiable instrument under
the Uniform Commercial Code of the State of West Virginia.

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

IT 1S HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and at the
issuance of this Bond do exist, have happened, and have been performed in due time, form and
manner as required by law, and that the amount of this Bond, together with all other obligations
of the Issuer, does not exceed any limit prescribed by the Constitution or statutes of the State of
West Virginia and that a sufficient amount of the Net Revenues of the System has been pledged
to and will be set aside into said special fund by the Issuer for the prompt pavment of the
principal of this Bond.

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

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

[Remainder of Page Intentionally Left Blank]
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IN  WITNESS WHEREOF, the WEBSTER COUNTY ECONOMIC
DEVELOPMENT AUTHORITY has caused this Bond to be signed by its President, and its
corporate seal o be hereunto affixed and attested by its Secretary, and has caused this Bond to
be dated as of the day and year first written above.

ISEAL]
President
ATTEST:
Secretary
19
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2011 A Bonds described in the within-mentioned
Bond Legislation and has been duly registered in the name of the registered owner set forth
above, as of the date set forth below.

Date: , 2011.

THE HUNTINGTON NATIONAL BANK,
as Registrar

Authorized Officer
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EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT
DATE

n 8 (19 §
(2} $ 20y $
(3) § Qn S
4 22 _$
G5) 3 23) §
© S 4) $
(7 $ 25 _$
@& 8 (26) %
)] $ 27 §
(10)  $ 28) $
(1 3 29 __$
(12) § G %
(13y % IV
(14) $ (32 %
(15 $ 33§
(16) $ 3§
a7 % (35) %
(18) $ (36)__$
TOTAL $
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EXHIBIT B

DEBT SERVICE SCHEDULE
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(Form of)

ASSIGNMENT

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

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

Dated: , 20

In the presence of:
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Section 3.11. Sale of Bonds; Approval and Ratification of Execution of
Loan Agreemeni. The Series 2011 A Bonds shall be sold to the Authority, pursuant to the
terrns and conditions of the Loan Agreement. If not so authorized by previous ordinance or
resolution, the President is specifically authorized and directed to execute the Loan Agreement
in the form attached hereto as "Exhibit A" and made a partt hereof, and the Secretary is directed
to affix the seal of the Issuer, attest the same and deliver the Loan Agreement to the Authority,
and any such prior execution and delivery is hereby authorized, approved, rafified and
confirmed. The Loan Agreement, including all schedules and exhibits attached thereto, is
hereby approved and incorporated into this Bond Legislation.

Section 3.12. Filing of "Amended Schedule”. Upon completion of the
acquisition and construction of the Project, the Issuer will file with the Council and the
Authority a schedule, the form of which will be provided by the Council, setting forth the
actual costs of the Project and sources of funds therefor.

ARTICLE IV

[RESERVED]

ARTICLE ¥V
FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

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

(L Revenue Fund; and
) Series 2011 A Bonds Construction Trust Fund.
Section 5.02. Establishment of Funds and Accounts with Commission. The

following special funds or accounts are hereby created with and shall be held by the
Commission separate and apart from all other funds or accounts of the Commission and the
Issuer and from each other:

(L Series 2011 A Bonds Sinking Fund; and
@) Series 2011 A Bonds Reserve Account (to be funded with the Letter
of Credit).
Section 5.03. System Revenues: Flow of Funds.
24
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A.  The entire Gross Revenues derived from the operation of the System shall
be deposited upon receipt in the Revenue Fund. The Revenue Fund shall constitute a trust fund
for the purposes provided in this Bond Legislation and shall be kept separate and distinct from
all other funds of the Issuer and the Depository Bank and used only for the purposes and in the
manner provided in this Bond Legislation. All revenues at any time on deposit in the Revenue

Fund shall be disposed of only in the following order and priority:

CHS5432183

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

(2} The Issuer shall next, on the first day of each month, transfer
from the Revenue Fund and simultanecusly remit to the Commission
comenencing 4 months prior to the {irst date of payment of principal
of the Series 2011 A Bonds, for deposit in the Series 2011 A Bonds
Sinking Fund, an amount equal to 1/3rd of the amount of principal
which will manwe and become due on the Series 2011 A Bonds on
the next ensuing quarterly principal payment date; provided that, in
the event the period to elapse between the date of such initial deposit
in the Series 2011 A Bonds Sinking Fund and the next quarterly
principal payment date is less than 3 months, then such monthly
payment shall be increased proportionately to provide, 1 month prior
to the next quarterly principal payment date, the required amount of
principal coming due on such date.

(3)  After all the foregoing provisions for use of monies in the
Revenue Fund have been fully complied with, any monies remaining
therein and not permitted fo be retained therein may be used to
prepay Installments of the Series 2011 A Bonds or for any lawful
purpose of the System.

{(4)  The Series 2011 A Bonds Reserve Account shall be funded
with the Letter of Credit. However, i the event the Letter of Credit
is terminated or the amount payable thereunder is reduced, the Issuer
shall be required to obtain another Letter of Credit or cash fund the
Series 2011 A Bonds Reserve Account in the amounts required under
the Loan Agreement, unless such requirement is waived by the
Council and the Authority.

(53)  So long as the Letter of Credit is in place, no Renewal and
Replacement Fund shall be required for the Series 2011 A Bonds.
However, in the event the letfer of Credit is terminated or the
amount payable thereunder is reduced, the Issuer shall be required to
establish a Renewal and Replacement Fund with the Depository Bank
for the Series 2011 A Bonds, in the amounts required under the Loan
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Agreement, unless such requirement is waived by the Council and
the Authority.

Monies in the Series 2011 A Bonds Sinking Fund shall be used only for the
purposes of paying principal of and interest, if any, on the Series 2011 A Bonds as the same
shall become due. Monies in the Series 2011 A Bonds Reserve Account shall be used only for
the purpose of paying principal of and interest, if any, on the Series 2011 A Bonds as the same
shall come due, when other monies in the Series 2011 A Bonds Sinking Fund are insufficient
therefor, and for no other purpose.

All investment earnings on monies in the Series 2011 A Bonds Sinking Fund and
the Series 2011 A Bonds Reserve Account shall be returned, not less than once each vear, by
the Commission to the Issuer, and such amounts shall, during construction of the Project, be
deposited in the Series 2011 A Bonds Construction Trust Fund, and following completion of
construction of the Project, shall be deposited in the Revenue Fund and applied in full to the
next ensuing principal payment due thereon.

Any withdrawals from the Series 2011 A Bonds Reserve Account which result in
a reduction in the balance of such account to below the Series 2011 A Bonds Reserve
Requirement shall be subsequently restored from the first Net Revenues available after all
required payments have been made as set forth above.

As and when additional Bonds ranking on a parity with the Series 2011 A Bonds
are issued, provision shall be made for additicnal payments into the respective sinking funds
sufficient to pay the interest on such additional parity Bonds and accomplish retirement thereof
at maturity and to accumulate a balance in the respective reserve accounts in an amount equal to
the requirements thereof.

The Issuer shall not be required to make any further payments mto the
Series 2011 A Bonds Sinking Fund or the Series 2011 A Bonds Reserve Account when the
aggregate amount of funds therein are at least equal to the aggregate principal amount of the
Series 2011 A Bonds issued pursuant to this Bond Legislation then Outstanding and all interest,
if any, to accrue until the maturity thereof.

The Commission is hereby designated as the fiscal agent for the administration of
the Series 2011 A Bonds Sinking Fund and the Series 2011 A Bonds Reserve Account and all
amounts required for said accounts shall be remitted to the Commission from the Revenue Fund
by the Issuer at the times provided herein. If required by either the Authority or the Council at
any time, the Issuer shall make the necessary arrangements whereby required payments into the
Series 2011 A Bonds Sinking Pund and the Series 2011 A Bonds Reserve Account shall he
automatically debited from the Revemue Fund and electronically transferred to the Commission
on the dates required hereunder.

Monies in the Series 2011 A Bonds Sinking Fund and the Series 2011 A Bonds
Reserve Account shall be invested and reinvested by the Commission in accordance with
Section 8.01 hereof.
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The Series 2011 A Bonds Sinking Fund and the Series 2011 A Bonds Reserve
Accountt shall be used solely and only for, and are hereby pledged for, the purpose of servicing
the Series 2011 A Bonds Outstanding under the conditions and restrictions set forth herein.

B.  The Issuer shall on the first day of each month (if such day is not a business
day, then the first business day of each month) deposit with the Commission the required
principal, mterest and reserve payments with respect to the Series 2011 A Bonds and all such
payments shall be remitted to the Commission with appropriate instructions as to the custody,
use and application thereof consistent with the provisions of this Bond Legislation.

C.  The Issuer shall complete the “Monthly Payment Form,” a form of which
is attached to the Loan Agreement, and submit a copy of said form along with a copy of its
payment check to the Authority by the 5th day of such calendar month.

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

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

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

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

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

27
CH5432183




I. The Gross Revenues of the System shall only be used for puiposes of the
Systemnt.

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

Proceeds. From the monies received from the sale of any or all of the Series 2011 A Bonds,
the following amounts shall be first deducted and deposited in the order set forth below:

A.  From the proceeds of the Series 2011 A Bonds, there shall be deposited
with the Commission in the Series 2011 A Bonds Sinking Fund, the amount, if any, set forth in
the Supplemental Resolution as capitalized interest; provided, that such amount may not exceed
the amount necessary to pay iaterest, if any, on the Series 2011 A Bonds for the period
commencing on the date of issuance of the Series 2011 A Bonds and ending 6 months after the
estimated date of completion of construction of the Project.

B.  Next, from the proceeds of the Series 2011 A Bonds, or with the Letter of
Credit to be obtained by the Company or the Issuer, there shall be deposited with the
Commission in the Series 2011 A Bonds Reserve Account, the amount, if any, set forth in the
Supplemental Resolution for funding the Series 2011 A Bonds Reserve Account,

C. As the Issuer receives advances of the remaining monies derived from the
sale of the Series 2011 A Bonds, such monies shall be deposited with the Depository Bank in
the Series 2011 A Bonds Construction Trust Fund and applied solely to payment of Costs of the
Project in the manner set forth in Section 6.02 hereof and until so expended, are hereby
pledged as additional security for the Series 2011 A Bonds.

D. After completion of construction of the Project, as certified by the
Consulting Engineers, and all costs have been paid, any remaining proceeds of the
Series 2011 A Bonds shall be used as directed in writing by the Council.

Section 6.02. Disbursements From the Bond Construction Trust Fund. The
Issuer shall each month provide the Council with a requisition for the costs incurred for the
Project, together with such documentation as the Council shall require. Payments for costs of
the Project shall be made monthly.
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Except as provided in Section 6.01 hereef, disbursements from the Series 2011 A
Bonds Construction Trust Fund shall be made only after submission to and approval from the
Council, of a certificate, signed by an Authorized Officer, stating that:

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

{ii) Each item for which the payment is proposed to be
made is or was necessary in connection with the Project and
constitutes a cost of the Project;

(ifiy Each of such costs has been otherwise properly
meurred; and

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

Pending such application, monies in the Series 2011 A Bonds Construction Trust
Fund shall be invested and reinvested in Qualified Investments at the written direction of the
Issuer.

The Issuer shall expend all proceeds of the Series 2011 A Bonds within 3 years of
the date of issuance of the Council’s bonds, the proceeds of which were used to make the loan
to the Issuer.

ARTICLE VII

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issuer.  All the covenants,
agreements and provisions of this Bond Legislation shall be and copstitute valid and legally
binding covenants of the Issuer and shall be enforceable in any court of competent jurisdiction
by any Holder or Holders of the Series 2011 A Bonds. In addition to the other covenants,
agreements and provisions of this Bond Legislation, the Issuer hereby covenanis and agrees
with the Holders of the Series 2011 A Bonds as hereinafter provided in this Article VII. All
such covenants, agreements and provisions shall be irrevocable, except as provided herein, as
long as any of the Series 2011 A Bonds or the interest thereon, if any, is Outstanding and
unpaid.

Section 7.02. Bonds not to be Indebtedness of the Issuer. The
Series 2011 A Bonds shall not be nor constituie a corporate indebtedness of the Issuer within
the meaning of any constitutional, statutory or charier limitation of indebtedness, but shall be
payable solely from the funds pledged for such payment by this Bond Legislation. No Holder
or Holders of the Series 2011 A Bonds shall ever have the right to compel the exercise of the
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taxing power of the Issuer, if any, to pay the Series 2011 A Bonds or the interest, if any,
thereon.

Section 7.03. Bonds Secured by Pledge of Net Revenues. The payment of
the debt service of the Series 2011 A Bonds shall be secured by a first lien on the Net Revenues
derived from the System. The Net Revenues in an amount sufficient to pay the principal of and
interest on, If any, the Series 2011 A Bonds and to make the payments into all funds and
accounts and all other payments provided for in the Bond Legislation are hereby irrevocably
pledged, in the manner provided herein, to such payments as they become due, and for the
other purposes provided in the Bond Legislation.

Section 7.04. Rates and Charges. The Issuer has obtained any and all
approvals of rates and charges required by State law and has taken any other action required to
establish and impose such rates and charges, with all requisite appeal periods having expired
without successful appeal and the Issuer shall supply an opinion of counsel to such effect. Such
rates and charges shall be sufficient to comply with the requirements of the Loan Apreement
and the Issuer shall supply a certificate of certified public accountant to such effect. The initial
schedule of rates and charges for the services and facilities of the System shall be as set forth
and approved and described in the Recommended Decision of the Public Service Commission
of West Virginia entered March 7, 2008 which became a Final Order on March 17, 2008 and
Coromission Order dated June 5, 2008 in Case No. 07-2334-W-PC-CN.

So long as the Series 2011 A Bonds are outstanding, the Issuer covenants and
agrees to fix and collect rates, fees and other charges for the use of the Systemn and to take all
such actions necessary to provide funds sufficient to produce the required sums set forth in the
Bond Legislation and in compliance with the Loan Agreement. In the event the schedule of
rates, fees and charges initially established for the System in connection with the Series 2011 A
Bonds shall prove to be insufficient to produce the required sums set forth in this Bond
Legislation and the Loan Agreement, the Issuer hereby covenants and agrees that it will, to the
extent or in the manner authorized by law, mramediately adjust and increase such schedule of
rates, fees and charges and take all such actions necessary to provide funds sufficient to
produce the required sums set forth in this Bond Legislation and the Loan Agreement.

Section 7.05. Sale of the System. The Issuer shall not sell, mortgage, lease
or otherwise dispose of or encumber the System, or any part thereof. Additionally, so long as
the Series 2011 A Bonds are outstanding and except as otherwise required by law or with the
written consent of the Authority and the Council, the System may not be sold, mortgaged,
leased or otherwise disposed of, except as a whole, or substantially as a whole, and only if the
net proceeds to be realized shall be sufficient to fully pay all the Bonds Outstanding in
accordance with Article X hereof. The proceeds of any such sale, lease, mortgage or other
disposition of the System shall, with respect to the Series 2011 A Bonds, immediately be
remitted to the Commission for deposit in the Series 2011 A Bonds Sinking Fund, and the
Issuer shall direct the Commission to apply such proceeds to the payment of principal of and
mterest, if any, on the Series 2011 A Bonds. Any balance remaining after payment of all the
Series 2011 A Bonds and interest, if any, thereon shall be remitted to the Issuer by the
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Commission unless necessary for the payment of other obligations of the Issuer payable out of
the revenue of the System.

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

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

Section 7.06. Issuance of Other Obligations Payable Out of Revenues and
General Covenant Against Epcumbrances. Except as provided for m Section 7.06 and
Section 7.07 hereof, the Issuer shall not issue any other obligations whatsoever payable from
the revenues of the System which rank prior to, or equally, as to lien on and source of and
security for payment from such revenues with the Series 2011 A Bonds. All obligations issued
by the Issuer after the issuance of the Series 2011 A Bonds and payable from the revenues of
the System, except such additiopal parity Bonds, shall contain an express statement that such
obligations are junior and subordinate, as to lien on and source of and security for payment
from such revenues and in all other respects, to the Series 2011 A Bonds; provided, that no
such subordinate obligations shall be issued unless all payments required to be made into all
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funds and accounts set forth herein have been made and are current at the time of the issuance
of such subordinate obligations.

Except as provided above, the Issuer shall not create, or cause or permit to be
created, any debt, lien, pledge, assignment, encumbrance or any other charge having priority
over or being on a partty with the lien of the Series 2011 A Bonds, and the interest thereon,
upon any of the income and revenues of the System pledged for payment of the Series 2011 A
Bonds and the interest thereon in this Bond Legislation, or upon the System or any part thereof.

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

Section 7.07. Parity Bonds. No Parity Bonds, payable out of the revenues
of the System, shall be issued after the issuance of the Series 2011 A Bonds, except with the
prior written consent of the Authority and the Council under the conditions and in the manner
provided.

All Parity Bonds issued hereunder shall be on a parity in all respects with the
Series 2011 A Bonds.

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

No Parity Bonds shall be issued at any time, however, unless there has been
procured and filed with the Secretary a written statement from an Independent Certified Public
Accountant, reciting the conclusion that the payments from the Company under the Agreement
shall not be less than 100% of the largest aggregate amount that will mature and become due in
any succeeding Fiscal Year for the principal of and interest, if any, on the following:

(1)  The Bonds then Outstanding;

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

3y The Parity Bonds then proposed to be issued.

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

(1)  The Bonds then Outstanding;

(2} Any Parity Bonds theretofore issued pursuant to the provisions contained in
this Resolution then Outstanding; and

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

The "estimated average increased annual Net Revenues to be received in each of
the 3 succeeding years," as that term is used in the computation provided in the above
paragraph, shall refer only to the increased Net Revenues estimated to be derived from (a) the
improvements to be financed by such Parity Bonds and (b) any increase in rates adopted by the
Issuer, the period for appeal of which has expired prior to the date of issuance of such Parity
Bonds, and shall not exceed the amount to be stated in a certificate of the Independent Certified
Public Accountants, which shall be filed in the office of the Secretary prior to the issuance of
such Parity Bonds.

The Net Revenues actually derived from the System during the 12-consecutive-
month period hereinabove referred to may be adjusted by adding to such Net Revenues such
additional Net Revenues which would have been received, in the opinion of the Independent
Certified Public Accountants, on account of increased rates, rentals, fees and charges for the
System adopted by the Issuer, the period for appeal of which has expired prior to issuance of
such Parity Bonds.

All covenants and other provisions of this Bond Legislation (except as to details of
such Parity Bonds inconsistent herewith) shall be for the equal benefit, protection and security
of the Holders of the Bonds and the Holders of any Parity Bonds theretofore or subsequently
issued from time to time within the limitations of and in compliance with this section. Bonds
1ssued on a parity, regardless of the time or times of their issuance, shall rank equally with
respect to their lien on the revenues of the System and their source of and security for payment
from said revenues, without preference of any Bond of one series over any other Bond of the
saroe series.  The Issuer shall comply fully with all the increased payments into the various
funds and accounts created in this Bond Legislation required for and on account of such Parity
Bonds, in addition to the payments required for Bonds theretofore issued pursuant to this Bond
Legislation.

Parity Bonds shall not be deemed to include bonds, notes, certificates or other
obligations subsequently issued, the lien of which on the revenues of the System is subject to
the prior and superior liens of the Bonds on such revenues. The Issuer shall not issue any
obligations whatsoever payable from the revenues of the System, or any part thereof, which
rank prior to or, except in the manner and under the conditions provided in this section,
equally, as to lien on and source of and security for payment from such revenues, with the
Series 2011 A Bonds.
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No Parity Bonds shall be 1ssued any time, however, unless all the payments into
the respective funds and accounts provided for in this Bond Legislation with respect to the
Bonds then Outstanding, and any other payments provided for in this Bond Legislation, shall
have been made in full as required to the date of delivery of such Parity Bonds, and the Issuer
shall then be in full compliance with all the covenants, agreements and terms of this Bond
Legislation.

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

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

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

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

The Issuer shall file with the Council and the Authority, or any other original
purchaser of the Series 2011 A Bonds, and shall mail in each year to any Holder or Holders of
the Series 2011 A Bonds, requesting the same, an annual report containing the following:
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(A)Y A statement of Gross Revenues, Operating Expenses,
Net Revenues and Surplus Revenues derived from and relating to the
System.

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

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

The Issuer shall also, at least once a year, cause the books, records and accounts
of the System to be audited by Independent Certified Public Accountants (and to the extent
legally required, in compliance with the applicable OMB Circular, or any successor thereto,
and the Single Audit Act, or any successor thereto), and shall mail upon request, and make
available generally, the report of the Independent Certified Public Accountants, or a sugunary
thereof, to any Holder or Holders of the Series 2011 A Bonds and shall submit the report to the
Authority and the Council, or any other original purchaser of the Series 2011 A Bonds. Such
audit report submitted to the Authority and the Council shall include a statement that the Issuer
is 1n compliance with the terms and provisions of the Act, the Loan Agreement and this Bond
Legislation and that the revenues of the System are adequate to meet the Issuer's Operating
Expenses and debt service and reserve requirements.

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

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

Section 7.09. Rates.  Prior to the issuance of the Series 2011 A Bonds,
equitable rates or charges for the use of and service rendered by the System shall be established
all in the manner and form required by law, and copies of such rates and charges so established
will be continuously on file with the Secretary, which copies will be open to inspection by all
miterested parties. The schedule of rates and charges shall at all times be adequate to produce
Gross Revenues from the System sufficient to pay Operating Expenses and to make the
prescribed payments into the funds created hereunder. Such schedule of rates and charges shall
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be changed and readjusted whenever necessary so that the aggregate of the rates and charges
will be sufficient for such purposes. In order to assure full and continuous performance of this
covenant, with a margin for contingencies and temporary unanticipated reduction in income and
revenues, the Issuer hereby covenants and agrees that the schedule of rates or charges from
time to tirne in effect shall be sufficient, together with other revenues of the System (i) to
provide for all Operating Expenses of the Systern and (i1} to leave a balance each year equal to
at least 100% of the maximum amount required in any year for payment of principal of and
interest, if any, on the Series 2011 A Bonds and all other obligations secured by a lien on or
payable from such revenues on a parity with the Series 2011 A Bonds. In the event the
Agreement is no longer in place, the Issuer shall comply with the requirements of
Section 4.1(b)(ii) and Section 5.2 of the Loan Agreement. In any event, the Issner shall not
reduce the rates or charges for services described in Section 7.04 hereof.

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

Commencing on the date contracts are executed for the acquisition and
construction of the Project and for 2 years following the completion of the Project, the Issuer
shall each month complete a "Monthly Financial Report,” a form of which is attached to the
Loan Agreement, and forward a copy of such report to the Authority and the Council by the
10th day of each momnth.

Section 7.11. Engineering Services and Operating Personnel. The Issuer
shall obtain a certificate of the Consulting Engineers in the form attached to the Loan
Agreement, stating, among other things, that the Project has been or will be constructed in
accordance with the approved plans, specifications and designs as subimitted to the Authority
and the Council, the Project is adequate for the purposes for which it was designed, the funding
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plan as submitted (o the Authority and the Council is sufficient to pay the costs of acquisition
and construction of the Project, and all permits required by federal and state laws for
construction of the Project have been obtained.

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

In the event the Agreement is no fonger in effect, the Issver shall employ qualified
operating personnel properly certified by the State to operate the System during the entire term
of the Loan Agreement.

The Issuer shall serve the additional customers at the location(s) as set forth i
Certificate of Engineer. The Issuer shall not reduce the amount of additional cusiomers served
by the project without the prior written approval of the Board of the Water Development
Authority (the “Authority™). Following completion of the Project the Issuer shall certify to the
Authority the number of customers added to the System.

Section 7.12. No Competing Franchise. To the extent legally allowable, the
Issuer will not grant or cause, consent to or allow the granting of, any franchise or permit to
any person, firm, corporation, body, agency or instrumentality whatsoever for the providing of
any services which would compete with services provided by the System. To the extent
operation and maintenance is performed by the Company, the Issuer shall enforce the
Agreement to fulfill compliance with this covenant.

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

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

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

Section 7.15. Insurance and Construction Bonds.

A.  The Issuer hereby covenants and agrees that so long as the Series 2011 A
Bonds remain Outstanding, the Issuer will, as an Operating Expense, procure, carry and
maintain insurance with a reputable insurance carrier or carriers as is customarily covered with
respect to works and properties similar to the System. Such insurance shall initially cover the
following risks and be in the following amounts:

(1)  FIRE, LIGHTNING, VANDALISM, MALICIOUS
MISCHIEE AND EXTENDED COVERAGE INSURANCE, on all
above-ground insurable portions of the System in an amount equal to
the actual cost thereof. In time of war the Issuer will also carry and
maintain insurance to the extent available against the risks and
bazards of war. The proceeds of all such insurance policies shall be
placed in the Revenue Fund or if the Renewal and Replacement Fund
is created hereunder, then in the Renewal and Replacement Fund and
used only for the repairs and restoration of the damaged or destroyed
properties or for the other purposes provided herein for the Revenue
Fund or the Renewal and Replacement Fund, if created. The Issuer
will itself, or will require each contractor and subcontractor to,
obtain and maintain builder's risk insurance (fire and extended
coverage) to protect the interests of the Issuer, the Authority, the
Council, the prime contractor and all subcontractors as their
respective interests may appear, in accordance with the Loan
Agreement, during construction of the Project on a 100% basis
(completed value form) on the insurable portion of the Project, such
msurance to be made payable to the order of the Authority, the
Issuer, the Council, the contractors and subcontractors, as their
interests may appear.
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(2) PUBLIC LIABILITY INSURANCE, with limits of not less
than $1,000,000 per occurrence to protect the Issuer from claims for
bodily injury and/or death and not less than $500,000 per occurrence
from claims for damage to property of others which may arise from
the operation of the System, and insurance with the same limits to
protect the Issuer from claims arising out of operation or ownership
of motor vehicles of or for the System.

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

(4)  FLOOD INSURANCE, to be procured, to the extent available
at reasonable cost to the Issuer; provided, however, if the Issuer is
located in a community which has been notified as having special
flood or mudslide prone areas, flood insurance must be obtained.

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

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

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

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

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

Section 7.17. Completion, Operation and Maintenance of Project; Permits
and Orders. The Issuer shall complete, or cause to be completed under the Agreement, the
Project as promptly as possible and operate and maintain the System as a revenue-producing
utility in good condition and in compliance with all federal and state requirements and
standards. The Issuer shall take all steps to properly operate and maintain the System and make
the necessary replacements due to normal wear and tear so long as the Series 2011 A Bonds are
outstanding. To the extent operation and maintenance is done by the Company, the Issuer shall
enforce the provisions of the Agreement to fulfill compliance with this covenant. Pursuant to
the Agreement, the Company has agreed to operate and maintain the System at its own expense.

The Issuer has obtained all permits required by state and federal laws for the
acquisition and construction of the Project, all orders and approvals from the West Virginia
Public Service Commission and the Council necessary for the acquisition and construction of
the Project and the operation of the System and all approvals for the issuance of the Series
2011 A Bends required by State law, with all requisite appeal periods having expired without
successful appeal and the Issuer shall supply an opinion of counsel to such effect.

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

The Issuer shall perform an annual maintenance audit which maintenance audit
shall be submitted to the Authority and the Public Service Comimission of West Virginia.

Section 7.19. Statutory Mortgage Lien. For the further protection of the
Holders of the Series 2011 A Bonds, a statutory mortgage lien upon the System is granted and
created by the Act, which statutory mortgage lien is hereby recognized and declared to be valid
and binding, shall take effect immediately upon delivery of the Series 2011 A Bonds.

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

Section 7.21. Contracts; Change Orders and Public Releases.

A, 'The Issuer shall, simultaneously with the delivery of the Series 2011 A
Bonds or immediately thereafter, enter into written contracts for the immediate acquisition or
construction of the Project.

B. The Issuer shall submit all proposed change orders to the Council for
written approval. The Issuer shall obtain the written approval of the Council before expending
any proceeds of the Series 2011 A Bonds held in “contingency” as set forth in the Schedule B
attached to the Certificate of Consulting Engineer. The Issuer shall also obtain the writlen
approval of the Council before expending any proceeds of the Series 2011 A Bonds made
available due to bid or construction or project underruns.

C.  The Issuer shall list the funding provided by the Council and the Authority
in any press release, publication, program bulletin, sign or other public communication that
references the Project, including but not limited to any program document distributed in
conjunction with any ground breaking or dedication of the Project.

ARTICLE VIII

INVESTMENT OF FUNDS; USE OF PROCEEDS

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

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

The Deposttory Bank shall keep complete and accurate records of all funds,
accounts and investments, and shall distribute to the Issuer, at least once each year (or more
often if reasonably requested by the Issuer), a summary of such funds, accounts and investment
earnings. The Issuer shall retain all such records and any additional records with respect to
such funds, accounts and investment earnings so long as any of the Series 2011 A Bonds are
Outstanding.

Section 8.02. Certificate as to Use of Proceeds: Covenants as to Use of
Proceeds. The Issuer shall deliver a certificate as to use of proceeds or other similar certificate
to be prepared by nationally recognized bond counsel relating to restrictions on the use of
proceeds of the Series 2011 A Bonds as a condition to issuance of the Series 2011 A Bonds. In
addition, the Issuer covenants (i) to comply with the Code and all Regulations from time to time
in effect and applicable to the Series 2011 A Bonds as may be necessary in order to maintain
the status of the Series 2011 A Bonds as governmental bonds; (i) that it shall not take, or
permit or suffer to be taken, any action with respect to the Issuer’s use of the proceeds of the
Series 2011 A Bonds which would cause any bonds, the interest on which is exempt from
federal income taxation under Section 103(a) of the Code, issued by the Authority or the
Council, as the case may be, from which the proceeds of the Series 2011 A Bonds are derived,
to lose their status as tax-exempt bonds; and (i) to take such action, or refrain from taking
such action, as shall be deemed necessary by the Issuer, or requested by the Authority or the
Council, to ensure compliance with the covenants and agreements set forth in this Section,
regardless of whether such actions may be contrary to any of the provisions of this Ordinance.

The Issuer shall annually furnish to the Authority, information with respect to the
Issuer's use of the proceeds of the Bonds and any additional information requested by the
Authority.

ARTICLE IX
DEFAULT AND REMEDIES
Section 9.01. Events of Default. Each of the following events shall

constitute an "Event of Default” with respect to the Series 2011 A Bonds:

(I}  If default occurs in the due and punctual payment of the
principal of or interest, if any, on the Series 2011 A Bonds; or

(2y  If default occurs  the Issuer's observance of any of the
covenants, agreements or conditions on its part relating to the
Series 2011 A Bonds set forth in this Bond Legislation, any
Supplemental Resolution or in the Series 2011 A Bonds, and such
default shall have continued for a period of 30 days after the
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Issuer shall have been given written notice of such default by the
Commission, the Depository Bank, the Registrar, the Paying
Agent or any other Paying Agent or a Holder of a Bond; or

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

Section 9.02. Remedies. Upon the happening and contimance of any
Event of Default, any Registered Owner of a Series 2011 A Bond may exercise any available
remedy and bring any appropriate action, suit or proceeding to enforce his or her rights and, in
particular, (i) bring suit for any unpaid principal or inferest then due, (i) by mandamus or other
appropriate proceeding enforce all rights of such Registered Owmers including the right to
require the Issuer to perform its duties under the Act and the Bond Legislation relating thereto,
including but not limited to the making and collection of sufficient rates or charges for services
rendered by the System, (iii) bring suit upon the Series 2011 A Bonds; (iv) by action at law or
bill in equity require the Issuer to account as if it were the trustee of an express trust for the
Registered Owners of the Series 2011 A Bonds, and (v} by action or bill in equity enjoin any
acts in violation of the Bond Legislation with respect to the Series 2011 A Bonds, or the rights
of such Registered Owners.

Section 9.03. Appointment of Receiver. Any Registered Owner of a
Series 2011 A Bond may, by proper legal action, compel the performance of the duties of the
Issuer under the Bond Legislation and the Act, including, the completion of the Project and
after commencement of operation of the System, the making and collection of sufficient rates
and charges for services rendered by the System and segregation of the revenues therefrom and
the application thereof. If there be any Eveut of Default with respect to such Bonds, any
Registered Owner of a Bond shall, in addition to all other remedies or rights, have the right by
appropriate legal proceedings to obtain the appointment of a receiver to administer the System
or to complete the acquisition and construction of the Project on behalf of the Issuer, with
power to charge rates, rentals, fees and other charges sufficient to provide for the payment of
Operating Expenses of the System, the payment of the Bonds and interest and the deposits into
the funds and accounts hereby established, and to apply such rates, rentals, fees, charges or
other revenues in conformity with the provisions of this Bond Legislation and the Act.

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

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

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

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

ARTICLE X
PAYMENT OF BONDS
Section 10.01. Payment of Bonds. If the Issuer shall pay or there shall

otherwise be paid to the Holder of the Series 2011 A Bonds, the principal of and interest, if
any, due or to become due thereon, at the times and in the manner stipulated therein and in this
Bond Legislation, then the pledge of Net Revenmes and other monies and securities pledged
under this Bond Legislation and all covenants, agreements and other obligations of the Issuer to
the Registered Owner of the Series 2011 A Bonds, shall thereupon cease, terminate and become
void and be discharged and satisfied.

ARTICLE X1
MISCELLANEOUS
Section 11.01. Amendment or Modification of Bond Legislation. Prior to

issuance of the Series 2011 A Bonds, this Ordinance may be amended or supplemented in any
way by the Supplemental Resolution. Following issuance of the Series 2011 A Bonds, no




material modification or amendment of this Ordinance, or of any ordinance, resolution or order
amendatory or supplemental hereto, that would materially and adversely affect the rights of
Registered Owners of the Series 2011 A Bonds, shall be made without the consent in writing of
the Registered Owners of the Series 2011 A Bonds seo affected and then Outstanding; provided,
that no change shall be made in the maturity of any Bond or the rate of interest, if any, thereon,
or in the principal amount thereof, or affecting the unconditional promise of the Issuer to pay
such principal and interest out of the funds herein pledged therefor without the consent of the
Registered Owner thereof. No amendment or modification shall be made that would reduce the
percentage of the principal amount of the Bonds required for consent to the above-permitted
amendments or modifications. Notwithstanding the foregoing, this Bond Legislation may be
amended without the consent of any Bondholder as may be necessary to assure compliance with
Section 148(f) of the Code relating to rebate requirements or otherwise as may be necessary to
assure the excludability of interest, if any, on the Series 2011 A Bonds from gross income of
the holders thereof.

Section 11.02. Bond ILegislation Constitutes Contract. The provisions of
the Bond Legislation shall constifute a contract between the Issuer and the Registered Owners of
the Series 2011 A Bonds, and no change, variation or alteration of any kind of the provisions of
the Bond Legislation shall be made in any manner, except as in this Bond Legislation provided.

Section 11.03. Severability of Invalid Provisions. If any section,
paragraph, clause or provision of this Ordinance should be held invalid by any court of
competent jurisdiction, the invalidity of such section, paragraph, clause or provision shall not
affect any of the remaining provisions of this Ordinance, the Supplemental Resolution or the
Series 2011 A Bonds.

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

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

ISSUER:

Webster County Economic Development Authority
139 Baker Street

Webster Springs, West Virginia 26288

Attention: Executive Director

COMPANY:

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

Charleston, West Virginia 25327-1906
Attention: President
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AUTHORITY:

Water Development Authority

180 Association Drive

Charleston, West Virginia 25311-1571
Aigtention: Director

COUNCIL:

West Virginia Infrastructure Council
180 Association Drive

Charleston, West Virginia 25311-1571
Attention: Executive Director

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

Section 11.06. Conflicting Provisions Repealed. All ordinances, orders or
resolutions and or parts thereof in conflict with the provisions of this Ordinance are, to the
extent of such conflict, hereby repealed; provided that, this section shall not be applicable to the
Loan Agreement.

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

Section 11.08. Statutory Notice and Public Hearing. Upon adoption hereof,
an abstract of this Ordinance determined by the Governing Body to contain sufficient
information as to give notice of the comtents hergof shall be published once a week for
2 successive weeks within a period of fourteen consecutive days, with at least 6 full days
intervening between each publication, in the Websfer Echo a newspaper published and of
general circulation in Webster County, together with a notice stating that this Ordinance has
been adopted and that the Issuer contemplates the issuance of the Series 2011 A Bonds, and that
any person interested may appear before the Governing Body upon a date certain, not less than
ten days subsequent to the date of the first publication of such abstract of this Ordinance and
notice, and present protests, and that a certified copy of this Ordinance is on file with the
Governing Body for review by interested persons during office hours of the Governing Body.
At such hearmg, all objections and suggestions shall be heard and the Governing Body shall
take such action as it shall deem proper in the premises.
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Section 11.09. Effective  Date. This Ordinance shall take effect
immediately following the public hearing hereon and the final reading hereof.

Passed on First Reading: January 4, 2011
Passed on Second Reading: - Jamary 11, 2011
Passed on Final Reading

Following Public
Hearing: - March 15, 2011

%E%ﬂ S

Presideft
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CERTIFICATION

Certified a true copy of an Ordinance duly enacted by the Board of the
WEBSTER COUNTY ECONOMIC DEVELOPMENT AUTHORITY on the [5th day of
March, 2011.

i/

/i /

Dated: April 11, 2011.
N

[SEAL] \ A5 s, O / /// A /

| i 1 C Lty [ Lﬁ'g--"ﬁ" .
Secretary ' ’

03.28.11

94780.00004
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WEBSTER COUNTY ECONOMIC DEVELOPMENT AUTHORITY

Water Revenue Bonds, Series 2011 A
{West Virginia Infrastructure Fund)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO PRINCIPAL
AMOUNT, DATE, MATURITY DATE, REDEMPTION PROVISION,
INTEREST RATE, INTEREST AND PRINCIPAL PAYMENT DATES,
SALE PRICES AND OTHER TERMS OF THE WATER REVENUE
BONDS, SERIES2011 A (WEST VIRGINIA INFRASTRUCTURE
FUND), OF THE WEBSTER COUNTY ECONOMIC
DEVELOPMENT AUTHORITY; AUTHORIZING AND APPROVING
A LOAN AGREEMENT RELATING TO SUCH BONDS; |
AUTHORIZING AND APPROVING THE SALE AND DELIVERY OF
SUCH BONDS TO THE WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY; APPROVING A LETTER OF CREDIT TO
ADDITIONALLY SECURE THE BONDS; DESIGNATING A
REGISTRAR, PAYING AGENT AND DEPOSITORY BANK; AND
MAKING OTHER PROVISIONS AS TO THE BONDS.

WHEREAS, the board (the "Governing Body") of the Webster County Economic |
Development Authority (the "Issuer") has duly and officially adopted and enacted a bond ordinance, |
effective March 15, 2011 (the "Bond Ordinance"), entitled: |

ORDINANCE  AUTHORIZING THE  ACQUISITION AND
CONSTRUCTION OF CERTAIN IMPROVEMENTS AND
EXTENSIONS TO THE EXISTING PUBLIC WATERWORKS
SYSTEM OF THE WEBSTER COUNTY ECONOMIC
DEVELOPMENT AUTHORITY AND THE FINANCING OF THE
COST, NOT OTHERWISE PROVIDED, THEREOF THROUGH THE
ISSUANCE OF NOT MORE THAN $1,500,000 IN AGGREGATE
PRINCIPAL AMOUNT OF WATER REVENUE BONDS, SERIES
2011 A (WEST VIRGINJIA  INFRASTRUCTURE  FUNDY;
PROVIDING FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE REGISTERED OWNERS OF SUCH BONDS;
AUTHORIZING EXECUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TO THE ISSUANCE OF SUCH BONDS;
APPROVING, RATIFYING AND CONFIRMING A LOAN
AGREEMENT RELATING TO THE BONDS; AUTHORIZING THE
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SALE AND PROVIDING FOR THE TERMS AND PROVISIONS OF
SUCH BONDS AND ADOPTING OTHER PROVISIONS RELATING
THERETO.

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

WHEREAS, the Bond Ordinance provides for the issuance of Water Revenue Boads,
Series 2011 A (West Virginia Infrastructure Fund), of the Issuer, in an aggregate principal amount of not
more than $1,500,000 (the "Series 2011 A Bonds" or the “Bonds™), and has authorized the execution and
delivery of a loan agreement relating to the Bonds, including all schedules and exhibits attached thereto
(the "L.oan Agreement"), by and between the Issuer and the West Virginia Water Development Authority
(the "Authority™), on behalf of the West Virginia Infrastructure and Jobs Development Council (the
“Council”), all in accordance with Chapter 7, Article 12, Chapter §, Article 16 and Chapter 31, Article
15A of the West Virginia Code of 1931, as amended (collectively, the "Act™); and in the Bond Ordinance
it is provided that the form of the Loan Agreement and the exact principal amount, date, maturity date,
redemption provision, interest rate, interest and principal payment dates, sale prices and other terms of the
Bonds should be established by a supplemental resolution pertaining to the Bonds; and that other matters
relating to the Bonds be herein provided for;

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

WHEREAS, the Letter of Credit has been obtained by the Company to fund the Series
2011 A Bonds Reserve Account;

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

WHEREAS, the Governing Body deems it essential and desirable that this supplemental
resolution (the "Supplemental Resolution") be adopted, that the Loan Agreement be approved and entered
into by the Issuer, that the Letter of Credit be approved, that the exact principal amount, the date, the
maturity date, the redemption provision, the interest rate, the interest and principal payment dates and the
sale price of the Bonds be fixed hereby in the manner stated herein, and that other matters relating to the
Bonds be herein provided for;

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

Section 1. Pursuant to the Bond Ordinance and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the Water Revenue Bonds,
Series 2011 A (West Virginia Infrastructure Fund), of the Issuer, originally represented by a single Bond,
numbered AR-1, in the principal amount of $890,000. The Bonds shall be dated the date of delivery
thereof, shall finally mature March 1, 2051, and shall bear no interest. The principal of the Bonds shall be
payable quarterly on March 1, June 1, September 1 and December 1 of each year, commencing
September 1, 2012, to and including March 1, 2051, and in the amounts as set forth in "Schedule Y™
attached to the L.oan Agreement and incorporated in and made a part of the Bonds. The Bonds shall be
subject to redemption upon the written consent of the Authority and the Council, and upon payment of a
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redemption premium, if any, and otherwise in compliance with the Loan Agreement, so long as the
Authority shall be the registered owner of the Bonds.

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

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

Section 4. The Issuer does hereby approve the Letter of Credit in the amount of
$22,968 and the issuance of the Letter of Credif to fund the Series 2011 A Bonds Reserve Account, and
hereby agrees that the Authority may hereafter require that the Series 2011 A Bonds Reserve Account be
funded in the amounts required under the Loan Agreement in the event the Letter of Credit is reduced or
terminated.

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

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

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

Section §. Series 2011 A Bonds proceeds in the amount of $-0- shall be deposited
in the Series 2011 A Bonds Sinking Fund, as capitalized interest.

Section 9. Series 2011 A Bonds proceeds in the amount of $-0- shall be deposited
in the Series 2011 A Bonds Reserve Account. The Series 2011 A Bonds Reserve Account shall be
funded with the Letter of Credit in the stated amount of $45,936 obtained by the Company from
JPMorgan Chase Bank.

Section 10. The balance of the proceeds of the Bonds shall be deposited in or
credited to the Series 2011 A Bonds Construction Trust Fund as received from time to time for payment

of costs of the Project, including costs of issuance of the Bonds and related costs.

Section 11. The President and Secretary are hereby authorized and directed to
execute and deliver such other documents and certificates required or desirable in connection with the
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Bonds hereby and by the Bond Ordinance approved and provided for, to the end that the Bonds may be
delivered on or about April 11, 2011, to the Authority pursuant to the Loan Agreement.

Section 12. The acquisition and construction of the Project and the financing thereof
in part with proceeds of the Bonds is in the public interest, serves a public purpose of the Issuer and will
promote the health, welfare and safety of the residents of the Issuer.

Section 13. The Issuer hereby determines that it is in the best interest of the Issuer to
invest all moneys in the funds and accounts established by the Bond Ordinance held by the Depository
Bank, until expended, in repurchase agreements or time accounts, secured by a pledge of Government
Obligations, and therefore, the Issuer hereby directs the Depository Bank to take such actions as may be
necessary to cause such moneys to be invested in such repurchase agreements or time accounts until
further directed in writing by the Issuer. Moneys in the Series 2011 A Bonds Sinking Fund and the
Series 2011 A Bonds Reserve Account shall be invested by the West Virginia Municipal Bond
Commission in the West Virginia Consolidated Fund.

Section 14. The Issuer hereby appoints and designates the Executive Director as its
agent for the review and approval of all invoices for the Project to be paid from the proceeds of the Series
2011 A Bonds.

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

[Remainder of Page Intentionally Left Blank]
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Adopted this 6th day of April, 2011.

%Wﬂ A
Presi e\tk_/
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CERTIFICATION

Certified a irue copy of a Supplemental Resolution duly adopted by the Board of the
WEBSTER COUNTY ECONOMIC DEVELOPMENT AUTHORITY on the 6th day of April, 2011.

Dated: April 11, 2011.

[SEAL]

Secretary

03.28.11
S47800.00004
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IC-1
(08/09)

LOAN AGREEMENT

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

WEBSTER COUNTY ECONOMIC DEVELOPMENT AUTHORITY
(2008W-1027)

(Governmental Agency)

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

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

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

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

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

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

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

ARTICLET
Definitions

1.1  Except where the context clearly indicates otherwise, the terms
“Authority,” “cost,” “Council,” “governmental agency,” “project,” “waste water facility” and

“water facility” have the definitions and meanings ascribed to them in the Act.

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

1.3 “Consulting Engineers” means the professional engineer, licensed by the
State, designated in the Application and any qualified successor thereto; provided, however,
when a Loan is made for a Project financed, in part, by the Office of Abandoned Mine
Lands, “Consulting Engineers” shall mean the West Virginia Department of Environmental
Protection, or any successor thereto.

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

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

1.6 “Local Act” means the official action of the Governmental Agency
required by Section 4.1 hereof, authorizing the Local Bonds.
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1.7  “Local Bonds” means the revenue bonds to be issued by the
Governmental Agency pursuant to the provisions of the Local Statute, as hereinafter defined,
to evidence the Loan and to be purchased by the Authority, all in accordance with the
provisions of this Loan Agreement.

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

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

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

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

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

ARTICLE IT

The Project and the System

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

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

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

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

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

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

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

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

2.8 The Governmental Agency shall require that each of its contractors and
all subcontractors maintain, during the life of the construction contract, workers'
compensation coverage, public liability insurance, property damage insurance and vehicle
liability insurance in amounts and on terms satisfactory to the Council and the Authority and
shall verify or have verified such insurance prior to commencement of construction. Until
the Project facilities are completed and accepted by the Governmental Agency, the
Governmental Agency or (at the option of the Governmental Agency) the contractor shall
maintain builder's risk insurance (fire and extended coverage) on a one hundred percent

-4



(100% ) basis (completed value form) on the insurable portion of the Project, such insurance
to be made payable to the order of the Authority, the Governmental Agency, the prime
contractor and all subcontractors, as their interests may appear. If facilities of the System
which are detrimentally affected by flooding are or will be located in designated special flood
or mudslhide-prone areas and if flood insurance is available at a reasonable cost, a flood
msurance policy must be obtained by the Governmental Agency on or before the Date of
Loan Closing, as hereinafter defined, and maintained so long as any of the Local Bonds is
outstanding. Prior to commencing operation of the Project, the Governmental Agency must
also obtain, and maintain so long as any of the Local Bonds are outstanding, business
interruption insurance if available at a reasonable cost.

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

2.10  The Governmental Agency shall at all times provide operation and
maintenance of the System in compliance with any and all State and federal standards. The
Governmental Agency shall employ qualified operating personnel properly certified by the
State to operate the System during the entire term of this Loan Agreement.

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

2.12  The Governmental Agency, commencing on the date contracts are
executed for the acquisition or construction of the Project and for two years following the
completion of acquisition or construction of the Project, shall each month complete a
Monthly Financial Report, the form of which is attached hereto as Exhibit C and
incorporated herein by reference, and forward a copy by the 10™ of each month to the
Authority and Council.

2.13  The Governmental Agency shall serve the additional customers at the
location(s) as set forth in Schedule X. The Governmental Agency shall not reduce the
amount of additional customers served by the project without the prior written approval of
the WDA Board. Following completion of the Project the Governmental Agency shall
certify to the Authority the number of customers added to the System.




2.14 The Governmental Agency shall perform an annual maintenance audit
which maintenance audit shall be submitted to the WDA and the Public Service Commission
of West Virginia.

ARTICLE III

Conditions to Loan;
Issuance of IL.ocal Bonds

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

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

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

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

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

(e}  The Governmental Agency shall have obtained all requisite
orders of and approvals from the Public Service Commission of West Virginia (the “PSC”)
and the Council necessary for the construction of the Project and operation of the System,
with all requisite appeal periods having expired without successful appeal, and the Authority
and the Council shall have received an opinion of counsel to the Governmental Agency,
which may be local counsel to the Governmental Agency, bond counsel or special PSC
counsel but must be satisfactory to the Authority and the Council, to such effect;
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(f)  The Governmental Agency shall have obtained any and all
approvals for the issuance of the Local Bonds required by State law, and the Authority and
the Council shall have received an opinion of counsel to the Governmental Agency, which
may be local counsel to the Governmental Agency, bond counsel or special PSC counsel but
must be satisfactory to the Authority, to such effect;

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

(h)  Such rates and charges for the System shall be sufficient to
comply with the provisions of Subsections 4.1(a) and 4.1(b)(11) hereof, and the Authority and
the Council shall have received a certificate of the accountant for the Governimental Agency,
or such other person or firm experienced in the finances of governmental agencies and
satisfactory to the Authority and the Council, to such effect; and

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

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

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



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

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

ARTICLEIV

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

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

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

(1) to pay Operating Expenses of the System;

(ii)  to the extent not otherwise limited by any outstanding loan
resolution, indenture or other act or document and beginning on the date set forth in Schedule
X, to provide debt service on the Local Bonds by depositing in a sinking fund one-third (1/3)
of the interest payment next coming due on the Local Bonds and one-third (1/3) of the

8-



principal payment next coming due on the Local Bonds and, beginning three (3) months prior
to the first date of payment of principal of the Local Bonds, if the reserve account for the
Local Bonds (the “Reserve Account”) was not funded from proceeds of the I.ocal Bonds or
otherwise concurrently with the issuance thereof (which, with an approving opinion of bond
counsel to the Governmental Agency, may be with a letter of credit or surety) in an amount
equal to the maximum amount of principal and interest which will come due on the Local
Bonds in the then current or any succeeding year (the “Reserve Requirement”), by depositing
in the Reserve Account an amount not less than one-twelfth (1/12) of one-tenth (1/10) of the
Reserve Requirement or, if the Reserve Account has been so funded (whether by Local Bond
proceeds, monthly deposits or otherwise), any amount necessary to maintain the Reserve
Account at the Reserve Requirement;

(11i)) tocreate arenewal and replacement, or similar, fund i an
amount equal to two and one-half percent (2-1/2%) of the gross revenues from the System,
exclusive of any payments into the Reserve Account, for the purpose of improving or making
emergency repairs or replacements to the System or eliminating any deficiencies in the
Reserve Account; and

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

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

(b)  Covenants substantially as follows:

(1)  That the Local Bonds shall be secured by a pledge of
either the gross or net revenues of the System, as more fully set forth in Schedule X attached
hereto and in the Local Act;

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

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

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

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

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

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

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

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

(xi) That the Governmental Agency shall annually cause the
records of the System to be audited by an independent certified public accountant or
independent public accountant and shall submit the report of said audit to the Authority and
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the Council, which report shall include a statement 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 staternents shall include a statement that notes whether the Governmental Agency's
revenues are adequate to meet its Operating Expenses and debt service and reserve
requirerments;

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

(xit1) That, to the extent authorized by the laws of the State and
the rules and regulations of the PSC, prospective users of the System shall be required to
connect thereto;

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

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

(xvi) That the West Virginia Municipal Bond Commission (the
“Commmission’’) shall serve as paying agent for the Local Bonds;

(xvil) That the Governmental Agency shall on the first day of
each month (if the first day is not a business day, then the first business day of each month)
deposit with the Commission the required interest, principal and reserve account payment.
The Governmental Agency shall complete the Monthly Payment Form, attached hereto as
Exhibit D and incorporated herein by reference, and submit a copy of said form along with a
copy of the check or electronic transfer to the Authority by the 5™ day of such calendar
month. When required by the Authority, the Local Entity shall make monthly payments to the
Commiission by electronic transfer;
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(xviii) That, unless it qualifies for an exception to the provisions
of Section 148 of the Internal Revenue Code of 1986, as amended, which exception shall be
set forth in an opinion of bond counsel, the Governmental Agency will furnish to the
Authority, annually, at such time as it is required to perform its rebate calculations under the
Internal Revenue Code of 1986, as amended, a certificate with respect to its rebate
calculations and, at any time, any additional information requested by the Authority;

(xix) That the Governmental Agency shall take any and all
action, or shall refrain from taking any action regarding the use of the proceeds of the Local
Bonds, as shall be deemed necessary by the Authority to maintain the exclusion from gross
income for federal income tax purposes of interest on the State’s general obligation bonds or
any bonds secured by the Local Bonds;

(xx) That the Governmental Agency shall have obtained the
certificate of the Consulting Engineer in the form attached hereto as Exhibit A, to the effect
that the Project has been or will be constructed in accordance with the approved plans,
specifications and design as submitted to the Authority and the Council, the Project is
adequate for the purposes for which it was designed, the funding plan as submitted to the
Authority and the Council is sufficient to pay the costs of acquisition and construction of the
Project and all permits required by federal and State laws for construction of the Project have
been obtained;

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

(xxii) That the Governmental Agency shall furnish to the
Authority such information with respect to earnings on all funds constituting “gross
proceeds” of the Local Bonds (as that term is defined in the Internal Revenue Code of 1986,
as amended) from time to time as the Authority may request;

(xxiii) That the Governmental Agency shall submit all proposed
change orders to the Council for written approval. The Governmental Agency shall obtain
the written approval of the Council before expending any proceeds of the Local Bonds held
in “contingency” as set forth in the final Schedule B attached to the certificate of the
Consulting Engineer. The Governmental Agency shall obtain the written approval of the
Council before making any changes to the final Schedule B and also before expending any
proceeds of the Local Bonds available due to bid/construction/project underruns;

(xxiv) That the Governmental Agency shall list the funding
provided by the Authority and the Council in any press release, publication, program bulletin,
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sign or other public communication that references the Project, including but not limited to
any program document distributed in conjunction with any groundbreaking or dedication of
the Project; and

(xxv) That, unless it qualifies for an exception, the
Governmental Agency shall comply with all the requirements of Chapter 21, Article 1C of
the Code of West Virginia, 1931, as amended (the “West Virginia Jobs Act”) and shall
require its contractors and subcontractors to comply with the West Virginia Jobs Act. The
Governmental Agency shall provide the Council and the Authority with a certificate stating
that (I) the Governmental Agency will comply with all the requirements of the West Virginia
Jobs Act; (IT) the Governmental Agency has included the provisions of the West Virginia
Jobs Actin each contract and subcontract for the Project; (TII) the Governmental Agency has
received or will receive, prior to entering into contracts or subcontracts, from each contractor
or subcontractor a certificate demonstrating compliance with Section 4 of the West Virginia
Jobs Actor waiver certificates from the West Virginia Division of Labor (“DOL”); and (IV)
the Governmental Agency will file with the DOL and the Council copies of the waiver
certificates and certified payrolls or comparable documents that include the number of
employees, the county and state wherein the employees reside and their occupation,
following the procedures established by the DOL. The monthly requisitions submitted to the
Council shall also certify that the Governmental Agency is monitoring compliance by its
contractors and subcontractors and that the required information has been submitted.

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

4.2  The Loan shall be secured by the pledge and assignment by the
Governmental Agency, as effected by the I.ocal Act, of the fees, charges and other revenues
of the Governmental Agency from the System as further set forth by and subject only to such
reservations and exceptions as are described in Schedules X and Y hereto or are otherwise
expressly permitted in writing by the Authority and the Council. |

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

4.4 The Loan shall bear interest from the date and at the rate or rates per
annum set forth on Schedule X hereto. Inno event shall the interest rate on or the net interest
cost of the Local Bonds exceed any statutory limitation with regard thereto.

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

4.6  The Governmental Agency agrees to expend the net proceeds of the
Local Bonds for the Project within 3 years of the issuance of the bonds which are the source
of money used to purchase the Local Bonds, unless otherwise agreed to by the Council.

ARTICLE V

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

5.1  The Governmental Agency hereby irrevocably covenants and agrees to
comply with all of the terms, conditions and requirements of this Loan Agreement and the
Local Act. The Governmental Agency hereby further irrevocably covenants and agrees that,
as one of the conditions of the Authority to make the Loan, it has fixed and collected, or will
fix and collect, the rates, fees and other charges for the use of the System and will take all
such actions necessary to provide funds sufficient to produce the required sums set forth in
the Local Act and in compliance with the provisions of Subsections 4.1(a) and 4.1(b)(i1)
hereof.

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

5.3  Inthe event the Governmental Agency defaults in the payment due to
the Authority pursuant to this Loan Agreement, the amount of such default shall bear interest
at the interest rate of the mstallment of the Loan next due, from the date of the default until
the date of the payment thereof.

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

Other Agreements of the
Governmental Agency

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

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

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

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

6.5 The Governmental Agency hereby agrees to file with the Authority and
the Council upon completion of acquisition and construction of the Project a schedule 1n
substantially the form of Amended Schedule B to the Application, setting forth the actual
costs of the Project and sources of funds therefor.
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ARTICLE VII

Miscellaneous

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

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

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

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

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

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

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

7.8 The Authority acknowledges that certain terms and requirements in this
L.oan Agreement may not be applicable when the Project is financed in part by the West
Virginia Department of Environmental Protection, Office of Abandoned Mine Lands and
under that circumstance those terms and requirements are specifically waived or modified as
agreed to by the Authority and set forth in the Local Act.
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7.9  Byexecution and delivery of this Loan Agreement, notwithstanding the
date hereof, the Governmental Agency specifically recognizes that it is hereby agreeing to
sell its Local Bonds to the Authority and that such obligation may be specifically enforced or
subject to a similar equitable remedy by the Authority.

7.10  This Loan Agreement shall terminate upon the earlier of:

i) 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
Council if the Governmental Agency has failed to deliver the
Local Bonds to the Authority; :

(ii)  termination by the Authority and the Council pursuant to
Section 6.1 hereof; or

(iii))  payment in full of the principal of and interest on the Loan and

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

the Authority.

///;?, s

\/

Its: Secretary

(SEAL)

Attest:

“Oﬂ vl O Clorumn N\QS?
Its: Authorized Officer &\ﬂ/

{C2017283.1}

WEBSTER COUNTY ECONOMIC
DEVELOPMENT AUTHORITY

By: %ﬂd %/@%L/

{ts: President
Date: April 1T;

WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY

Its :' Executlve Dn‘ector/ -
Date: April 11,2011
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EXHIBIT A

FORM OF CERTIFICATE OF CONSULTING ENGINEER

(Issuer)
(Name of Bonds)
I, . Registered Professional Engineer, West
Virginia License No. , of , Consulting
Engineers, , hereby certify as follows:
1. My firm is engmeer for the acquisition and construction of
to the
system (the “Project”) of (the “Issuer”), to be constructed
primarily in County, West Virginia, which acquisition and construction are

being permanently financed in part by the above-captioned bonds (the “Bonds™) of the Issuer.

Capitalized words not defined herein shall have the same meanings set forth in the bond
adopted or enacted by the Issuer on , and the Loan
Agreement by and between the Issuer and the West Virginia Water Development Authority
(the “Authority”’), on behalf of the West Virginia Infrastructure and Jobs Development
Council (the “Council™), dated .

2. The Bonds are being issued for the purposes of (i)
and (i1) 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 [DEP/BPH/PSC] and any
change orders approved by the Issuer, the Council and all necessary governmental bodies; (ii)
the Project, as designed, 1s adequate for its intended purpose and has a useful life of at least
__vears 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 the Schedule B attached hereto as Exhibit A and my firm' has ascertained that all

"f another responsible party, such as the Issuer’s attorney, reviews the insurance and
payment bonds, then insert the following: [and in reliance upon the opinion of

-19-
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successful bidders have made required provisions for all insurance and payment and
performance bonds and that such insurance policies or binders and such bonds have been
verified for accuracy; (iv) the successtul bidders received any and all addenda to the original
bid documents; (v) the bid documents relating to the Project reflect the Project as approved
by the [DEP/BPH/PSC] and the bid forms provided to the bidders contain all critical
operational components of the Project; (vi) the successful bids include prices for every item
on such bid forms; (vii) the uniform bid procedures were followed; (viii) the Issuer has
obtained all permits required by the laws of the State of West Virginia and the United States
necessary for the acquisition and construction of the Project and operation of the System; (ix)
as of the effective date thereof, “the rates and charges for the System as adopted by the Issuer
will be sufficient to comply with the provisions of the Loan Agreement; (x) the net proceeds
of the Bonds, together with all other moneys on deposit or to be simultaneously deposited
and irrevocably pledged thereto and the proceeds of grants, if any, irrevocably committed
therefor, are sufficient to pay the costs of acquisition and construction of the Project set forth
in the Schedule B attached hereto and approved by the Council; and (xi) attached hereto as
Exhibit A is the final amended “Schedule B - Final Total Cost of Project, Sources of Funds
and Costs of Financing” for the Project.

WITNESS my signature and seal on this day of ,

[SEAL]

By:
West Virginia License No.

Esq.] and delete “my firm has ascertained that”.

’If the Rule 42 Exhibit and/or rate structure was prepared by an accountant, then insert the
following: “In reliance upon the certificate of of even date herewith,”
at the beginning of (ix). -20-




EXHIBIT B

OPINION OF BOND COUNSEL FOR GOVERNMENTAL AGENCY

[To Be Dated as of Date of Loan Closing]

West Virginia Infrastructure and
Jobs Development Council

300 Summers Street, Suite 980

Charleston, West Virginia 25301

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

Ladies and Gentlemen:

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

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

The Local Bonds are issued for the purposes of (1) , and
(i1) paying certain issuance and other costs in connection therewith.

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

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

and under which Local Statute and Local Act the Local Bonds are authorized and issued, and
the Loan Agreement has been undertaken. The Local Bonds are subject to redemption prior
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to maturity to the extent, at the time, under the conditions and subject to the limitations set
forth in the Local Act and the L.oan Agreement.

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

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

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

3. The Governmental Agency is a duly organized and validly existing
, with full power and authority to acquire and
construct the Project, to operate and maintain the System, to adopt or enact the Local Act and
to issue and sell the Local Bonds, all under the I.ocal Statute and other applicable provisions
of law.

4. The Local Act and all other necessary orders and resolutions have been
legally and effectively adopted or enacted by the Governmental Agency and constitute valid
and binding obligations of the Governmental Agency, enforceable against the Governmental
Agency in accordance with their terms. The Local Act contains provisions and covenants
substantially in the form of those set forth in Section 4.1 of the Loan Agreement.

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

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

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

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

Very truly yours,
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EXHIBIT C

MONTHLY FINANCIAL REPORT

Name of Governmmental Agency

Name of Bond Issue(s)

Type of Project

Fiscal Year

Current
Item Month

1. Gross Revenues

Water Wastewater
Report Month
Budget
Year To
Total Budget Date Minus
Year Year Total Year
To Date To Date To Date

2. Operating Expenses

3. Bond Payments:
Type of Issue

Clean Water SRF

Drinking Water TRF

Infrastructure Fand

Water Development
Authority

Rural Utilities Service
Economic Development

Administration
Other (Identify)

4, Renewal and
Replacement

Fund Deposits

Name of Person Completing Form

Address

Telephone
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INSTRUCTIONS FOR COMPLETING MONTHLY FINANCIAT REPORT

Item 1 You will need a copy of the current fiscal year budget adopted by the Governmental
Agency to complete Items 1 and 2. In Item 1, provide the amount of actual
Gross Revenues for the current month and the total amount year-to-date in the
respective columns. Divide the budgeted annual Gross Revenues by 12. For
example, if Gross Revenues of $1,200 are anticipated to be received for the
year, each month the base would be increased by $100 ($1,200/12). Thisis the
incremental amount for the Budget Year-to-Date column.

Item 2 Provide the amount of actual Operating Expenses for the current month and the total
amount year-to-date in the respective columns. Any administrative fee should
be included in the Operating Expenses. Divide the budgeted annual Operating
Expenses by 12. For example, if Operating Expenses of $900 are anticipated
to be incurred for the year, each month the base would be increased by $75
($900/12). This is the incremental amount for the Budget Year-to-Date
column.

Item 3 Provide the Bond Payments (principal, interest and reserve account) for all the
outstanding bonds of the Governmental Agency according to the source of
funding. For example, Clean Water State Revolving Fund loan from
Department of Environmental Protection, Drinking Water Treatment
Revolving Fund Ioan from Bureau for Public Health, Infrastructure Fund loan
from Infrastructure and Jobs Development Council, or a loan from the Water
Development Authority, etc.

Item 4 Provide the amount deposited into the Renewal and Replacement Fund each month.
This amount is equal to 2.5% of Gross Revenues minus the total reserve
account payments included in Ttem 3. If Gross Revenues are $1,200, then $30
(2.5% of $1,200), LESS the amount of all reserve account payments in Item 3
should be deposited into the Renewal and Replacement Fund. The money in
the Renewal and Replacement Fund should be kept separate and apart from all
other funds of the Governmental Agency.

The Governmental Agency must complete the Monthly Financial Report and forward it
to the Water Development Authority by the 10™ day of each month, commencing on the
date contracts are executed for the acquisition or construction of the Project and for
two years following the completion of acquisition or construction of the Project.
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EXHIBIT D
MONTHLY PAYMENT FORM

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

Re: [Name of bond issue]

Ladies and Gentlemen:

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

Sinking Fund:
Interest $
Principal $
Total: $
Reserve Account: $

Witness my signature this day of

[Name of Governmental Agency]

By:

Authorized Officer

Enclosure: copy of check(s)
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SCHEDULE X

DESCRIPTION OF LOCAL BONDS

Principal Amount of Local Bonds $890,000
Purchase Price of Local Bonds  $890,000

The Local Bonds shall bear no interest. Commencing September 1, 2012,
principal on the Local Bonds 1s payable quarterly. 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 Governmental Agency shall authorize the Commission to electronically
debit its monthly payments. The Commission will make quarterly payments to the Authority
at such address as is given to the Commission in writing by the Authority.

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

The Governmental Agency may prepay the Local Bonds in full at any time at
the price of par but only with the Council’s written consent. The Governmental Agency shall
request approval from the Authority and Council in writing of any proposed debt which will
be 1ssued by the Governmental Agency on a parity with the Local Bonds which request must
be filed at least 60 days prior to the intended date of issuance.

As of the date of the Loan Agreement, the Local Bonds are on a parity as to
liens, pledge and source of and security for payment with the following obligations of the

Governmental Agency: none.

Number of New Customers to Be Served: 162
Location: Diana area
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SCHEDULE Y

DEBT SERVICE SCHEDULE

...5890,000

e Webster County EDA . . B
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BOND DEBT SERVICE

$890,000

Webster County EDA

IF

0% Interest Rate

40 Years from Closing Date

Period Debt
Ending Principal: Interest Service
6/1/23 5,742 5,742
9/1/23 5,742 5,742
12/1/23) 5742 5,742
3/1/24 5,742 5,742
6/1/24 5,742} 5742
9/1/24 5,742 5,742
12/1/24 5,742 5,742
3/1/25 5,742 5,742
6/1/25 5,742 5,742
9/1/25 5,742 5742
12/1/25% 5,742 5,742
3/1/26 5,7421 5,742
6/1/26 5 742! 5742
9/1/26 5,742 5,742
12/1/26 5,742 5742
3/1/27 5 742 5,742
6/1/27 5,742 5,742
sf1far TL A 5,742
12/1/27 5,742 5,742¢
3/1/28 5,742 5,742
6/1/28 5,742 5,742
__9/1/28 5,742 5,742
12/1/28 5742 5,742
3/1/29 5,742 5,742
6/1/29 5,742 5,742
9/1/29 5,742 5,742
12/1/29 5, 7421 5,742
3/1/30 5,742 5,742
5/1/30 5 742 5,742
9/1/30 5,742} 5,742
12/1/30 5,742 5,742
3/1/31 5,742 5742
5/1/31 5,742 5,742
9/1/31 5 742 5 742
12/1/31 5,742 5 742
317321 5 742 5742
6/1/32 5,742 5,742
9/1/32 5,7421 5 742
12/1/32 5,742 5742
3/1/33 5,742} 5,742
6/1/33 5742 5 747 :
9/1/33 5742 5,742
12/1/33 5,742 5,742 ‘
3/1/34; 5742 5,742
6/1/34; 57421 5,742
9/1/34 5,742 5,742
12/1/34 5,742 5,742
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e SAADE
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6/1/40

5,742

o . BONDDEBTSERVICE o
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Webster County EDA |
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40 Years from Closing Date N ) i
- e : e 4 e
Ending]  Principali __Interest: _ Servicei -
6/1/35!
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o 32736 e e
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! 12/1/36]
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9/1/371 5,747 E
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- 9/1/38 5,742 ;
12/1/38 5,742
3/1/39 5,742
6/1/39 5,742 ;
st 9/1/39! ... 5742, :
12/1/39 5,742 i .

WTAYL

5,742

12/1/40

5,742

3/1/41

5,742

6/1/41

5,742

5/1/41

22421

12/1/4

5,742

3/1/42}

6/1/42

5,742

2828

9/1/42

5,742

12/1/42

5,742

9/1/44

5,742

6/1/43} 5,7421
9/1/43;  ...5742 i
12/1/43 57421
L3y 5742
B 5/1/44 57421 ...

12/1/44

3/1/45

5,742!

B4R

5,7421

9/1/451 5,742
. . _12/1/a5; o

3/1/46}

6/1/46

’ 9/1/46
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BOND DEBT SERVICE

$890,000

Webster County EDA

IF

0% Interest Rate

40 Years from Closing Date

Period Debt
Ending Principai Interest Service
12/1/46 & 742 5,742
3/1/47 5,742 5,742
&6/1/47 5,742} 5,742
9/1/47 5 742! 5742
12/1/47 5,742 5742
3/1/48 5,742 5,742
6/1/48 5,742 5,742
9/1/48 5,741 5,741
12/1/43 5,741 5,741
3/1/49 5,741 5,741
6/1/49 5,741 5,741
9/1/49 5,741 5,741
12/1/49 5,741 5,741
3/1/50 5,741 5741
6/1/50 5,741 5,741
9/1/50 5741 5,741
12/1/50 5,741 5,741
3/1/51 5,742 5,742
£90,000! 890,000
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SCHEDULE 7

1. The Governmental Agency may substitute a letter of credit equal to two
years debt service in place of the Reserve Requirement and the Renewal and Replacement

payments required by Section 4.1(a}(ii) and (iii).
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091953com122309.wpd

PUBLIC SERVICE COMMISSION
OF WEST VIRGINIA
CHARLESTON

At a session of the PUBLIC SERVICE COMMISSION OF WEST VIRGINIA in the
City of Charleston on the 23rd day of December 2009.

CASE NO. 09-1953-W-PC-CN

‘WIEST VIRGINIA-AMERICAN WATER COMPANY and
WEBSTER COUNTY ECONOMIC DEVELOPMENT AUTHORITY
Petition for Commission determination whether a
proposed water main extension project is an ordinary
extension of the system in the usual course of business
and for Commission and approval of an amendment to
an Operation and Maintenance Agreetnent.

COMMISSION ORDER

By this Order, the Commission (i) determines that the proposed Diana Phase I Project
is an ordinary extension in the usual course of business and does not require a certificate of
convenience and necessity and (ii) approves an amendment to an Operation and Maintenance
Agreement without approving the specific terms and conditions thereof.

Background

On November 12,2009, West Virginia-American Water Company (“WVAWC”) and
the Webster County Economic Development Authority (“WCEDA”) (jointly, “Petitioners”)
filed a petition for Commission determination of whether a proposed line extension project
(the “Diana Phase 1 Project”) constitutes an ordinary extension of an existing system in the
usual course of business, and thus, would not require a certificate of convenience and
necessity. The Petitioners stated that the Project has been approved by the West Virginia
Infrastructure and Jobs Development Council (“WVIIDC”). The Petitioner also requested
Commission consent and approval of a First Amendment to an Operation and Maintenance
Agreement between WVAWC and WCEDA.

On December 16, 2009, Commission Staff filed a Memorandum recommending that
the Commission hold that the proposed project is an ordinary extension in the usual course
of business and does not require a certificate. Staff also recormnmended that the Commission
approve, pursuant to W, Va, Code §24-2-12, a proposed First Amendment to the existing

Public Service Commission
of West Virginia
Charleston



Operation and Maintenance agreement between WVAWC and WCEDA to add the Diana
Phase I Project to the systems that WVAWC operates and maintains under the Agreement.

DISCUSSION

The Diana Phase [ Project is a proposed extension of a water main and associated
facilities along State Routes 15 and 20 near the community of Diana in Webster County that
will provide approximately 162 new customers with water and fire protection service. The
new customers presently rely on wells, springs and cisterns to meet basic water needs and
most of these sources either do not meet applicable drinking water quality standards or are
unreliable. The Diana Phase I Project will involve the installation of approximately 51,850
linear feet of eight-inch, six-inch, and two-inch diameter water mains, twenty-eight fire
hydrants, three pressure reducing stations and related facilities. Water will be supplied from
WVAWC’s Webster Springs Water Treatment Plant which had adequate capacity, There
will be a second phase extension that will serve approximately 250 more new customers in
the CGrassy Creek and Right Fork of Holly River areas.

WVAWC currently provides water service to WCEDA customers under an Operations
and Maintenance Agreement approved by the Commission by an order that was final
March 17,2008, in Case No. 07-2334-W-PC-CN. Under the Agreement, WVAWC provides
operation and maintenance for the WCEDA Back Fork Extension water distribution system
and other extensions constructed by the WCEDA during the forty-year term of the agreement.
The Commission subsequently determined, in Case No. 08-1970-W-PC-CN, that the
Petitioners did not require a certificate of convenience and necessity for a project known as
the Miller Mountain Project, which was a further extension of the Back Fork Extension.

The May 13, 2009 filing states that the total estimated project costs of $3,000,000 will
not affect WCEDA customer rates and will be funded as follows:

Small Cities Block Grant $ 1,500,000
WVIIDC loan at 0% interest for 40 years $ 890,000
WVIIDC grant $ 446,000
Webster County Commission grant $ 50,000

WVAWC contribution (based on $1,000 per
customer signing user agreements plus annual

use fee of approximately $22,500) $ 114,000
TOTAL $ 3,000,000

The Petitioners asserted that a certificate is not required because 1) the estimated cost
of the Project is not large(only 2.84%) compared to WVAWC’s annual revenues; 2) the
length of the extension would represent only 0.77% of WVAWC’s total linear system; 3) the
planning and design for the Project are estimated to be $10,000 and $50,000 respectively, or
only 2% of total Project costs; and 4) the Project is 66.5% grant-funded and will have no rate
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impact and the balance of the funding is supported by the revenues to be generated by new
customers.

The Petitioners represented that the First Amendment to the current Operations and
Maintenance Agreement between WVAWC and WCEDA has reasonable terms and
conditions, does not confer upon any party an undue advantage over any other, and will not
adversely affect the public in West Virginia. See Petition p. 8. Staff agrees with these
representations. See December 16, 2009 Staff Memorandum.

Based on the foregoing project factors and Commission precedent in South Putnam
Public Service District, Case No. 04-0034-PWD-PC, Recommended Decision (final on
April 6, 2004) Staff recommended that the Commission hold that this Project does not
require a certificate pursuant to W.Va. Code §24-2-11 because it is an ordinary extension in
the usual course of business for both utilities. See December 16, 2009 Staff Memorandum.
The Comumission agrees with the Staff analysis that the Project is an ordinary extension in
the usual course of business and does not require a certificate of convenience and necessity.

The Commniission further concludes that the First Amendment to the Operation and
Maintenance Agreement is fair and reasonable, that no party will be given an undue
advantage over any other, and that the amendment will not have an adverse atfect on the
public in West Virginia. The Cormmission will, pursuant to W.Va. Code §24-2-12, grant its
consent to the First Amendment to the Operation and Maintenance Agreement without
approving the specific terms and conditions thereof.

FINDINGS OF FACT

1. WVAWC currently provides operations and maintenance service to WCEDA
customers pursuant to an Operations and Maintenance Agreement approved by the
Commission by an order that was final March 17, 2008, in Case No. 07-2334-W-PC-CN.

2. The estimated cost of the Project is only 2.84% of WVAWC’s annual revenues.

3. The length of the extension will represent only 0.77% of WVAWC’s total
linear system.

4, The planning and design for the Project are estimated to be $10,000 and
$50,000 respectively, or only 2% of total Project costs.

5. The Project is proposed to be 66.5% grant-funded and the Petitioners stated
that the balance of the funding is supported by the revenues to be generated by new
customers.

6. The Project will have no rate impact and WCEDA will charge its existing rates
fo the customers to be served by the Project.

Public Service Cornmission
of West Virginia
Charleston 3



CONCLUSIONS OF LAW

1. The Diana Phase I Project is an ordinary extension in the usual course of
business and does not require a certificate of convenience and necessity pursuant to W.Va,
Code §24-2-11.

2. The First Amendment to the Operation and Maintenance Agreement between
WVAWC and WCEDA is fair and reasonable, no party will be givern an undue advantage
over any other, and the amendment will not have an adverse affect on the public in West
Virginia.

ORDER
IT IS THEREFORE ORDERED that the proposed Diana Phase I Project is an

ordinary extension in the usual course of business and does not require a certificate of
convenience and necessity.

IT IS FURTHER ORDERED that the filed First Amendment to the Operation and
Maintenance Agreement between WYAWC and WCEDA is approved, without approving
the specific terms and conditions thereof.

1T IS FURTHER ORDERED that, on entry hereof, this case shall be removed from
the Commission docket of open cases.

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

AUrue Copy, Fesder t %
Snndrn Bquire

Exeeullve Secretnry

IML/klm
091953c.wpd
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JACKSONKELLY

ATTORNEYS AT LAW PLLC
1600 LAIDLEY TOWER « RO, BOX 553 « CHARLESTON, WEST VIRGINIA 25322 » TELEPHONE: 304-340- 1000 » TELECOPIER: 304-340-1130
DIRECT TELEPHONE: (304)340-1214 www facksonkelly.com DIRECT TELECOPIER: (3043 340-1080
E-Mail: snchambers@jacksonkellv.com
State Bar No, 694

June 25, 2008

VIA HAND DELIVERY

Ms. Sandra Squire

Executive Secretary

Public Service Commission

of West Virginia

201 Brooks Street

Post Office Box 812

Charleston, West Virginia 25323

Re:  PSC Case No. 07-2334-W-CN-PC (REOPENED)
Joint Application by West Virginia-American Water Company
and the Webster County Economic Development Authority

Dear Ms. Squire:

Enclosed for filing are an original and six (6) copies of a revised tariff of the Webster
County Economic Development Authority which is submitted as directed by the Commission Order
entered in the referenced case on June 5, 2008.

Please advise if you have any questions.

Sincerely,
tepen N. Chambers
SNC/dmb
Enclosures
e Linda Bouvette, Esq. =
John C. Stump, Esq. &
Geary Weir % ﬁ
oom
o S
R,
LT

Clarksburg, WV » Martinsburg, WV + Morgantown, WY + MNew Martinsville, WV + Wheeling, WYV
(C1373982.1} Denver, CO + Lexington, KY = Pittsburgh, PA + Washingten, D.C.



P.S.C.W.Va No. 2
Canceling P.S.C. W. Va, No. 1
Originai Sheet No, 1

WEBSTER COUNTY ECONOMIC
DEVELOPMENT AUTHORITY

139 BAKER STREET
WEBSTER SPRINGS, WEST VIRGINIA 26288

RATES, RULES AND REGULATIONS FOR FURNISHING
WATER
In the territory listed on Sheet No. 3

Filed with THE PUBLIC SERVICE COMMISSION
| Of
'WEST VIRGINIA

Issued June 24, 2008.  Effective for service rendered on and after the completion of
construction of the water system approved by a final Order of the Public Service Commission of
West Virginia dated March 17, 2008, in Case No. 07-2334-W-PC-CN, or as otherwise provided

herein.

Issued by authority of orders of the Public Service Commission of West Virginia entered on
March 17, 2008, in Case No. 07-2334-W-PC-CN, on March 18, 2008, in Case No. 07-0998-W-
42T and on June 5, 2008, in Case No. 07-2334-W-PC-CN (REOPENED).

Issued by WEBSTER COUNTY ECONOMIC DEVELOPMENT AUTHORITY

,&A/LL < )myu

Geary Weirl
Executive Director

{C1347057.1)



WEBSTER COUNTY ECONOMIC DEVELOPMENT AUTHORITY (Water)
P.S.C. W. Va. Tariff No. 2
Canceling P.S.C. W. Va. No. 1
Original Sheet No. 2

RULES

L Rules for the Government of Water Utilities, adopted by the Public Service
Commission of West Virginia, and now in effect, and all amendments thereto and
modifications thereof hereafter made by said Commission.

{C1347057.1}




WEBSTER COUNTY ECONOMIC DEVELOPMENT AUTHORITY (Water)
P.S.C. W. Va, Taniff No. 2

Canceling P.S.C. W. Va. No. 1
Original Sheet No. 3

TERRITORIES SERVED

BACK FORK, ELK RIVER
(W. Va. County Routes 24 and 24/3)
near Webster Springs

{C1347057.1)



WEBSTER COUNTY ECONOMIC DEVELOPMENT AUTHORITY (Water)
P.S.C. W. Va. Tariff No. 2
Canceling P.S.C. W. Va. No. |

APPLICABILITY

Original Sheet No. 4

Applicable in the entire territory served by the Webster County Economic
Development Authority (hereinafter the "Authority") listed on Sheet No. 1.

$8.8077 per 1,000 gallons

AVAILABILITY
Available For General Domestic, Commercial and Industrial Service
RATE
First 1,500 gallons used per month at the minimum charge
8} Next 28,500 gallons used per month
(D) Next 870,000 gallons used per month

4} Next 8,100,000 gallons used per month
(D)  Allover 9,000,000 gallons used per month

MINIMUM CHARGE

$5.8000 per 1,000 gallons
$4.2200 per 1,000 gallons
$2.7450 per 1,000 gallons

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

$ 19.86 per month

48,66 per month
96.66 per month
154.30 per month
288.75 per month
480.80 per month
960.97 per month
1,537.19 per month

*All residential customers shall be served through a 5/8" meter; provided,
however, that the utility may instal]l a larger meter when reasonable necessary,
This Restriction shall not apply to residential meters currently in service.

meters:

¢} 3/4 inch meter ot less*
D 1 inch meter

§)) 1 - 1/2 inch meter

§)) 2 inch meter

¢} 3 inch meter

D 4 inch meter

(D) 6 inch meter

(D 8 inch meter

(1) Indicates Increase

T _'(‘B)‘——‘In‘di‘cate‘s@e‘crease*"' oo

(C1347057.1)




WERBSTER COUNTY ECONOMIC DEVELOPMENT AUTHORITY (Water)

P.S.C. W, Va. Tariff No. 2
Canceling P.S.C. W. Va. No. 1
Original Sheet No. 5

POST-CONSTRUCTION TAP FEE

A charge of $300 will be assessed to customers who connect to the system after
completion of constructions adjacent to the customer's property where, in order to
connect the customer to the system, a utility service line and meter setting must be
instalied. '

INCREMENTAL COST OF WATER

An incremental cost of $.30 per 1,000 gallons is to be used in the calculation of
leak adjustments when the bill reflects unusual consumption which can be
attributed to eligible leakage on the customer's side of the meter. This
incremental cost rate shall be applied to all such unusual consumption above the
customer's historical average usage.

DELAYED PAYMENT PENALTY

The Authority's tariffs are net. On all current usage bills not paid within twenty-
one (21) days of the date of bill, ten percent (10%) will be added to the net
amount unpaid. This delayed payment penalty is not intercst and is to be
collected only once for each bill where it is appropriate.

(D) RETURNED CHECK CHARGE

A service charge equal to thie actual bank fee assessed to the Authority (or to its
agent for billing and collecting), not to exceed $15.00, will be imposed upon any
customer whose check for payment of charges is retumed by their bank due to
insufficient funds.

RECONNECTION CHARGE

When it has been necessary to discontinue water service to any premises o1l
account of non-payment of any charges for water service, a charge of twenty
dollars ($20.00) will be made to cover the cost of turning on the water service.
This charge will not apply where the Authority has a disconnection agreement
with a sewer utility and is entitled to collect a reconnection charge from the sewer
utility for such reconnection for non-payment of sewer charges. This charge may
be added to a past due balance and included in the outstanding balance under a
deferred payment agreement.

(D)  Indicates Decrease

(C1347057.13



072334comaf60508 wpd
PUBLIC SERVICE COMMISSION
OF WEST VIRGINIA
CHARI.ESTON

At a session of the PUBLIC SERVICE COMMISSION OF WEST VIRGINIA in the City
of Charleston on the 5" day of June, 2008.

CASE NO. 07-2334-W-PC-CN (REOPENED)

WEST VIRGINIA-AMERICAN WATER COMPANY and

WEBSTER COUNTY ECONOMIC DEVELOPMENT AUTHORITY,
Joint application for a certificate of convenience and necessity
to construct certain extensions and other associated facilities
along WV County Routes 24 and 24/3 and the Back Fork of the
Eik River near Webster Springs in Webster County, and for
approval of a related agreement between the parties.

COMMISSION ORDER

By a Recommended Decision issued March 7, 2008 (Final March 17, 2008, by Commission
Order), the joint application for a certificate was granted. Attached to the Recommended Decision
was an approved tariff to become effective for all service rendered by the Webster County
Economic Development Authority (WCEDA) after March 17, 2008.

On April 21, 2008, the Applicants filed a petition to reopen this proceeding requesting
approval to reduce the returned check charge from $25.00 to $15.00. The Applicants noted that
WCED A had submitted a proposed tariff containing the same rates and charges that West Virginia-
American Water Company (WVAWC) was then authorized to charge, including a service charge
for returned checks “not to exceed $15.00.” The Applicants further stated that the tariff approved
by the March 7, 2008 Recommended Decision included a returned check charge of up to $25.00.
The Applicants believe this was a clerical error on the part of the Commission.

On May 16, 2008, Commission Staftf (Staff) filed an Initial and Final Joint Staff
Memorandum. Staffexplained that although the $25.00 amount is used by many utilities within the

state, it had no objection to the filing of a WCEDA tariff containing a returned check charge of
$15.00.

UPON CONSIDERATION the Commission finds that it is reasonable to reopen this
proceeding and to allow WCEDA to file a revised tariff which reduces the returned check charge
from a maximum of $25.00 to a maximum of $15.00.

Public Service Comimnission
of West Virginia
Charleston



ORDER

IT IS THEREFORE ORDERED that this proceeding is reopened.

IT IS FURTHER ORDERED that the “Returned Check Charge” of $25.00 as approved in
the tariff attached to theMarch 7, 2008 Recommended Decision is hereby reduced to $15.00.

IT IS FURTHER ORDERED that, within thirty (30) days of the date of this order, the
Webster County Economic Development Authority shall file an original and six (6) copies of a
revised tariff.

ITISFURTHER ORDERED that upon eniry of this order, this case shall be removed from
the Commission’s docket of open cases.

JTISFURTHER ORDERED that the Commission's Executive Secretary serve a copy of this

order upon all parties of record by United States First Class Mail and upon Commission Staff by
hand delivery.

A TPrue Copy, Tovte:

- Bawndas Bgadied <
LH G/ 1 CW Execuiiva Secretnry

072334ca.wpd

Public Service Commission
of West Virginia
Charleston 2
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PUBLIC SERVICE COMMISSION

OF WEST VIRGINIA

CHARLESTON PEPJAE:

3/17/2008

Entered: March 7, 2008

Per Commission
Order Waiving the

CASE NO. 07-2334-W-PC-CN Exception Period

WEST VIRGINIA-AMERICAN WATER COMPANY and

WEBSTER COUNTY ECONOMIC DEVELOPMENT AUTHORITY.
Joint application for a certificate of public convenience and
necessity to construct certain extensions and other associated
facilities along WV County Routes 24 and 24/3 and the Back Fork
of the Elk River near Webster Springs in Webster County, and for
approval of a related agreement between the parties.

RECOMMENDED DECISION

On December 7, 2007, West Virginia- American Water Company (WV-AWC) and Webster
County Economic Development Authority (Authority), referred to collectively as Applicants, jointly
filed an application with the Public Service Commission under West Virginia Code §24-2-11 for a
certificate of public convenience and necessity to construct certain extensions and other assoclated
facilities along WV County Routes 24 and 24/3 and the Back Fork of the Elk River near Webster
Springs in Webster County; for approval of a related Operations and Maintenance Agreement
(Agreement) between the Applicants, including the ratemaking treatment set forth in the Agreement;
for approval of the proposed funding for the project, comprised of a $687,000 Housing and Urban
Development Small Cities Block Grant {SCB Grant) and a $162,000 contribution from WV-AWC;
for approval for the Authority to adopt and implement a tariff of rates and charges that are identical
to those of WV-AWC at the time the application is approved and as such rates may be changed from
time to time by Commission approval; for a waiver of the requirement to file a Rule 42 exhibit with
the application; and for a waiver of a hearing on this matter, This project has been approved by the
West Virginia Jobs Development and Infrastructure Council (ITDC).

By the December 7, 2007 Notice of Filing, the Commission directed that the Applicants
publish the Notice of Filing once by a Class [ legal advertisement in a newspaper duly qualified by
the Secretary of State, published and generally circulated in Webster County, providing a 30-day
protest period and providing that, if no protests are filed, the Commission may waive hearing and
grant the application based upon ifs review of the evidence submitted with the application.

Public Service Commission
of West Virginia
Charleston




By the December 19, 2007 Referral Order, the Commission referred this case to the Division
of Administrative Law Judges (ALJ Division) for decision on or before April 21, 2008, if no protest
is received, and July 7, 2008, if a protest 1s received.

On Jenuary 10, 2008, the Applicants submitted a publication affidavit indicafing that the
Notice of Filing was published on December 19, 2007, in the Webster Echo, a newspaper published
and generally circulated in Webster County. No public protest has been filed.

On January 18, 2008, Staff Attorney Meyishi Pearl Blair submitted the Initial Joint Staft
Memorandum briefly summarizing the application.

On February 7, 2008, the Applicants submitted a letter from the West Virginia Department of
Environmental Protection (DEP) granting State 401 Water Quality Certification, Nationwide Permit
No. 12, for the project and a letter dated Febrary 1, 2008, from Governor Joe Manchin, III,
confirming commitment of the full $687,0600 HUD Grant amount.

On February 8, 2008, the Applicants submitted a letter attaching a brief economic analysis of
the effect of the project and the investment by WV-AWC in the project, indicating that the revenue
generated by rates related to the project would produce areturn on WV-AWC’s investment of 7.45%.

Responding to all of the above, by the February 19, 2008 Procedural Order, the Administrative
Law Judge (ALJ) directed that Commission Staff submit its Staff Report no later than March 21,
2008.

On February 26, 2008, Staff Attormey Blair submitted the Final Joint Staff Memorandum,
attaching the February 11, 2008 Final Internal Memorandum from Utilities Analyst Nathan Nelson,
Water and Wastewater Division, and Technical Analyst Ingrid Ferrell, Engineering Division.
Together, these Memoranda comprise Commission Staff’s final substantive recommendation in this
matter. Staff described the joint project, a large portion of which will be constructed and owned by
the Authority, with the remaining portion to be constructed and owned by WV-AWC, as comprising
approximately 11,500 feet of 8-inch, 1,900 feet of 6-inch and 2,100 feet of 2-inch water mainlines,
together with related service lines, meters and other appurtenances, including 52 fire hydrants, to
serve approximately 52 new customers. Should funding permit, Alternate Line 1, Line B, would
consist of approximately 2,300 feet of §-inch line and appurtenances, and one fire hydrant, to serve
one additional new customer, Staff recommended that the Commission approve the application for
the Authority to construct the project along County Routes 24 and 24/3 and the Back Fork of the Elk
River near Webster Springs; approve the Operations and Maintenance Agreement (O&M Agreement)
between the Applicants, for WV-AWC to operate and maintain the water operation for the Authority
and to furnish all of the water required by the project; approve the proposed financing for the project;
approve rates for the Authority that are identical to WV-AWC’s tariff, which are the Authority’s
proposed rates, 1.e., the rates contained in the publication of the Notice of Filing, and are the Staff-
reconunended rates; and waive the Rule 42 filing requirement. WV-AWC operates a water treatment
plant that is sufficient to provide the water for the operation and which is in close proximity to the

Public Service Commission 2
of West Virginia
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project. The plans and specifications conform to the Commission’s rules and regulations. The water
supply for the proposed new customers is inadequate in quantity and does not meet safe drinking
water quality standards. The Office of Environmental Health Services has issued Permit No. 17,572
certifying the project for construction, signifying that the project has been designed in accordance
with current engineering practice. The IJDC has approved the project for funding, including a
$687,000 SCB Grant and $162,000 confribution from WV-AWC, and commitment letters for the
financing were filed with the application. The Staff-recommended rates would permit WV-AWC to
earn a rate of return on its nvestment similar to the rate stipulated in Case No. 07-0998-W-42T,
which hasnot yetbeen decided by the Commission. The Authority proposes to adoptrates consisting
of the same rates and charges contained in WV-AWC’s tariff in effect at the time the certificate is
granted. Its future rates would be the same as any future WV-AWC rates, with it being the
responsibility of WV-AWC to notify the Authority’s customers of future rate changes. Essentially,
according to the O&M Agreement, WV-AWC will operate the Authority’s system, perform meter
reading, perform all billing and collection, maintain the system and perform all actions necessary for
the operation of Authority’s system. Staff recommended some changes to the wording of the O&M
Agreement. Opining that the project is financially feasible, Staff recommended its approval. Staff
also recommended that the Authority seek prior Commission approval before commencing
construction should the plans or the scope of the project change or should the rates change. Changes
in project costs or financing would not require separate approval if those changes do not affect rates
and the Authority submits an affidavit from a certified public accountant to this effect.

On March 3, 2008, Stephen N. Chambers, counsel for WV-AWC, submitted a letter stating
that WV-AWC and the Authority both wholly agree to and accept Staff’s final substantive
recommendations, except that the Staff-recommended tariff omitted the minimum rate of $1337.19
for customers with 8-inch meters.

On March 3, 2008, Staff Attorney Blair submitted a Further Final Joint Staff Memorandum,
attaching a March 5, 2008 Further Final Internal Memorandum from Ulilities Analyst Nelson and
Technical Analyst Ferrell, indicating that the minimum rate for customers with 8-inch meters was
inadvertently omitted from the Staff-recommended tariff due to a computer issue. Staff attached a
corrected version of the Staff-recommended rates that included the minimum charge of $1,337.19 per
month for a customer with an 8-inch meter.

DISCUSSION

Having considered all of the above, since no dispute remains to be resolved in this proceeding,
as evidenced by the responses to Staff’s final recommendation, the ALJ will consider the parties to
have waived their rights under West Virginia Code §24-1-9(b) to file proposed findings of fact and
conclusions of law, or briefs, in this proceeding, or to a hearing.

The ALJ holds that, since WV-AWC operates a water treatment plant that is sufficient to
provide the water for the operation and which is in close proximity to the project; since the plans and
specifications conform to the Commission’s rules and regulations; since the water supply for the

Public Service Commission 3
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proposed new customers is inadequate in quantity and does not meet safe drinking water quality
standards; since the Office of Environmental Health Services has issued Permit No. 17,572 certifying
the project for construction, signifying that the project has been designed in accordance with current
engineering practice; and since Staff has recommended that the Commission approve the application
for the Authority to construct the project along County Routes 24 and 24/3 and the Back Fork of the
Elk River near Webster Springs, the public convenience and necessity require the project and the
certificate application will be granted. Since Commission Staff also recommended that the
Commission approve an Operations and Maintenance Agreement (O&M Agreement) between the
Applicants, for WV-AWC to operate and maintain the water operation for the Authority and to
furnish all of the water required by the project; since Staff recommended some changes to the
wording of the O&M Agreement; and since WV-AWC and the Authority accepted Staff’s final
substantive recommendations, the ALJ will approve the O&M Agreement and require the parties to
file an executed copy of the O&M Agreement containing the Staff-recommended changes. Since
Staffrecommended approval of the proposed financing for the project, comprised of a $687,000 SCB
Grant and $162,000 contribution from WV-AWC, and since letters of commitment for the financing
were included with the application, the ALJ will approve the project financing. Also, the ALJ will
approve the Staff-recommended rates for the Authority, which are identical to WV-AWC’s tariff and
which are the rates the Authority proposed, i.e., the rates contained in the publication of the Notice
of Filing. Essentially, the project will not change the Authority’s rates or WV-AWC s rates. As WV-
AWC gets approval for new rates in its rate cases, the Authority’s rates will likewise change at that
time. The Staff-recommended rates would permit WV-AWC to earn a rate of return on its investment
similar to the rate stipulated in Case No. 07-0998-W-42T, which has not yet been decided by the
Commission. The ALJ will waive the Rule 42 filing requirement, as recommended by Staff. Since
the IJDC has approved the project for funding, the ALJ will require that the Authority seek prior
Commission approval before commencing construction should the plans or the scope of the project
change or should the rates change. However, a change in project cost would not require separate
approval if such change does not affect rates and the Authority submits an affidavit from a certified
public accountant to this effect.

FINDINGS OF FACT

1. West Virginia-American Water Company and the Webster County Economic
Development Authority jointly filed an application with the Public Service Commission under Wes?
Virginia Code §24-2-11 for a certificate of public conventence and necessity to construct certain
extensions and other associated facilities along WV County Routes 24 and 24/3 and the Back Fork
of the Elk River near Webster Springs in Webster County; for approval of a related Operations and
Maintenance Agreement (Agreement) between the Applicants, including the ratemaking treatment
set forth in the Agreement; for approval of the proposed funding for the project, comprised of a
$687,000 SCB Grant and a $162,000 contribution from WV-AWC; for approval for the Authority to
adopt and implement a tariff of rates and charges that are identical to those of WV-AWC at the time
the application is approved and as such rates may be changed from time to time by Commission

-approval; for a waiver of the requirement to file a Rule 42 exhibit with the application; and for a
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waiver of a hearing on this matter. This project has been approved by the IIDC. (See, December 7,
2007 application).

2. The Applicants caused the Notice of Filing to be published on December 19, 2007, in
the Webster Echo, a newspaper published and generally circulated in Webster County. (See, January
10, 2008 publication affidavit). :

3. No public protest has been filed. (See, Commission’s file).

4. The joint project, a large portion of which will be constructed and owned by the
Authority, with the remaining portion to be constructed and owned by WV-AWC, is comprised of
approximately 11,500 feet of 8-inch, 1,900 feet of 6-inch and 2,100 feet of 2-inch water mainlines,
together with related service lines, meters and other appurtenances, including 52 fire hydrants, to
serve approximately 52 new customers, Should funding permit, Alternate Line 1, Line B, would
consist of approximately 2,300 feet of 8-inch line and appurtenances, and one fire hydrant, to serve
one additional new customer. (See, February 26, 2008 Staff Report).

5. WV-AWC operates a water treatment plant that is sufficient to provide the water for
the operation and which is in close proximity to the project. The plans and specifications for the
project conform to the Commission’s rules and regulations. The water supply for the proposed new
customers is inadequate in quantity and does not meet safe drinking water quality standards. The
Office of Environmental Health Services has issued Permit No. 17,572 certifying the project for
construction and signifying that the project has been designed in accordance with current engineering
practice. (See, February 26, 2008 Staff Report).

6. The proposed financing for the project consists of a 687,000 SCB Grant and §162,000
contribution from WV-AWC. Commitment letters for the financing were filed with the application.
(See, February 26, 2008 Staff Report).

7. Staff recommended approval of the proposed financing for the project, comprised of
a $687,000 SCB Grant and a $162,000 contribution from WV-AWC. (See, February 26, 2008 Staff
Report).

8. Staffrecommended approval of rates for the Authority that are identical to WV-AW(C’s
tariff, which are the Authority’s proposed, i.e., the rates contained in the publication of the Notice of
Filing. The project will not change the Authority’s rates or WV-AWC’s rates. As WV-AWC gets
approval for new rates in its rate cases, the Authority’s rates will likewise change at that time. (See,
February 26, 2008 Staff Report).

9. The Staff-recommended rates would permit WV-AWC to earn a rate of retumn on its
investment similar to the rate stipulated in Case No. 07-0998-W-42T, which has not yet been decided
by the Commission. The Authority proposes to adopt rates consisting of the same rates and charges
containedin WV-AWC’s tariff in effect at the time the authority is granted and for future rates to be
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the same as future WV-AWC rates, with it being the responsibility of WV-AWC to notify the
Authority’s customers of future rate changes. (See, February 26, 2008 Staff Report).

10.  Staffrecommended that the Commission waive the Rule 42 filing requirement. (See,
February 26, 2008 Staff Report).

11.  According to the O&M Agreement, WV-AWC will operate the Authority’s system,
perform meter reading, perform al! billing and collection, maintain the system and perform all actions
necessary for the operation of Authority’s system. Staff recommended some changes to the wording
of the O&M Agreement, and, with those changes, Staff recommended approval of the O&M
Agreement. (See, February 26, 2008 Staff Report).

12, Opining that the project is needed and financially feasible, Staff recommended its
approval. Staff aiso recomimended that the Authority seek prior Commission approval before
commencing construction should the plans or the scope of the project change or should the rates
change. Changes in project costs or financing would not require separate approval if those changes
do not affect rates and the Authority submits an affidavit from a certified public accountant to this
effect. (See, February 26, 2008 Staff Report).

13, Stephen N. Chambers, counsel for WV-AWC, submitted a letter stating that WV-AWC
and the Authority both wholly agree to and accept Staff”s final substantive recommendations, except

that the Staffirecommended tariff omitted the minimum rate for customers with 8-inch meters of
$1,337.19. (See, March 3, 2008 letter).

14, Staffcorrected the error of omission regarding the $1,337.19 monthly minimum charge
for customers with 8-inch meters. (See, March 5, 2008 Staff filing).

CONCLUSIONS OF LAW

1. The public convenience and necessity require the proposed project.
2. The proposed financing for the project should be approved.

3. The Staff-recommended rates for the Authority, which will change prospectively when
WV-AW Creceives rate changes, are sufficient, but not more than sufficient, to support the proposed
project and should be approved.

4, Should the scope, plans or financing for the project change, the Authority must obtain
prior Commission approval before commencing construction. Changes in project costs do notrequire
separate approval if those changes do not affect rates and the Authority submits an affidavit from a
certified public accountant to this effect.
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ORDER

[T IS, THEREFORE, ORDERED that the application for a certificate of public convenience
and necessity jointly filed with the Commission on December 7, 2007, by the Webster County
Economic Development Authority and West Virginia-American Water Company pursuant to Wesz
Virginia Code §24-2-11 for a certificate of public convenience and necessity to construct certain
extensions and other associated facilities along WV County Routes 24 and 24/3 and the Back Fork
of the Elk River near Webster Springs in Webster County be, and hereby is, granted.

IT IS FURTHER ORDERED that the proposed financing for the project, comprised of a
$687,000 5CB Grant and $162,000 contribution from WV-AWC, be, and hereby is, approved.

IT IS FURTHER ORDERED that the Operations and Maintenance Agreement between the
Webster County Economic Development Authority and West Virginia- American Water Company,
whereby WV-AWC will perform all operations of the Authority’s water system and fumish water to
the Authority’s system, be, and hereby is, approved, as modified by Commission Staff. No later than
thirty (30} days from the date that this Recommended Decision becomes final, the Webster County
Economic Development Authority and West Virginia-American Water Company shall file a revised
executed copy of the O&M Agreement containing the Staff-recommended changes.

ITISFURTHER ORDERED thatthe rates and charges attached as Appendix A be, and hereby
are, approved for all service rendered by the Webster County Economic Development Authority after
this Recommended Decision becomes final.

I'T IS FURTHER ORDERED that, within thirty (30) days of this Recommended Decision
becoming final, the Webster County Economic Development Authority file an original and at least
five (5) copies of a proper tariff setting forth the rates and charges hereby approved.

IT[S FURTHER ORDERED that, should the scope, plans or financing for the project change,
the Authority must obtain prior Commission approval before commencing construction. Changes in
project cost do not require separate approval if those changes do not affect rates and the Authority
submits an affidavit from a certified public accountant to this effect.

I'T'IS FURTHER ORDERED that the Applicants submit a copy of the bids to the Commission,
making the bids a part of the Commission’s file in this case, as soon as the bids are tabulated.

I'T IS FURTHER ORDERED that the Applicants notify the Commission when the project
engineer has performed the substantial completion inspection.

IT IS FURTHER ORDERED that, if this project requires the use of Division of Highways’
rights-of-way, the Applicants comply with all rules and regulations of the Division of Highways
regarding the use of those rights-of-way.

Public Service Cornmission 7
of West Virginia
Charleston




IT IS FURTHER ORDERED that, if this project requires the use of Division of Highways’
rights-of-way, the Applicants comply with all rules and regulations of the Division of Highways
regarding the use of those rights-of-way.

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

ITISFURTHER ORDERED that the Executive Secretary serve a copy of this Recommended
Decision upon the Commission by hand delivery and upon all parties of record by United States
Certified Mail, return receipt requested.

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

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

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

T

Ronnie Z. MECann
Deputy Chief Administrative Law Judge

RZM:s

072334za.wpd
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Appendix A
Pagelofl

PUBLIC SERVICE COMMISSION
OF WEST VIRGINIA
CHARLESTON

CASE NO. 07-2334-W-PC-CN

WEST VIRGINIA-AMERICAN WATER COMPANY and

WEBSTER COUNTY ECONOMIC DEVELOPMENT AUTHORITY.
Joint application for a certificate of public convenience and
necessity to construct certain extensions and other associated
facilities along WV County Routes 24 and 24/3 and the Back Fork
of the Elk River near Webster Springs in Webster County, and for
approval of a related agreement between the parties.

APPROVED RATES

APPLICABILITY
Applicable in the entire territory served by the Webster County Economic Development
Authority.

AVAILABIITY
Available for general domestic, commercial and industrial service.

RATES
First 1,500 gallons used per month Minimum Charge
Next 28,500 gallons used per month $7.6617 per 1,000 gallons
Next 870,000 gallons used per month $5.0000 per 1,000 gallons
Next 8,100,000 gallons used per month $3.8400 per 1,000 gallons
Allover 9,000,000 gallons used per month $2.8000 per 1,000 gallons
MINIMUM CHARGE

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

3/4-inch meter or less™®
1 -inch meter
1-1/2-inch meter
2-inch meter

3-inch meter

4-inch meter

17.27 per month
42.33 per month
84.08 per month
134.22 per month
251.18 per month
418.24 per month

IR IR R TR

Public Service Commission
of West Virginia
Charleston



Appendix A
Page2 of 2

6-1nch meter $ 835.94 per month
8-inch meter $1,337.19 per month

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

POST CONSTRUCTION TAP FEE

A charge of $300 will be assessed to customers who connect to the system after completion
of construction adjacent to the customer’s property line where, in order to connect the customer to
the system, a utility service line and meter setting must be installed.

INCREMENTATL LEAK ADJUSTMENT

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

DELAYED PAYMENT PENALTY

The Authority’s tariffs are net. On all current usage bills not paid within twenty-one days of
the date of the bill, ten percent (10%) will be added to the net amount unpaid. This delayed payment
penalty is not interest and is to be collected only once for each bill where it is appropriate.

RETURNED CHECK CHARGE

A service charge equal to the actual bank fee assessed to the Authority (or its agent for billing
and collecting), not to exceed $25.00, will be imposed upon any customer whose check for payment
of charges is returned by the bank due to insufficient funds.

RECONNECTION

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

Public Service Comniission
of West Virginia
Charleston




Gov, Joo Manchin, [IT
Chairman

Kenncth Lowe, Jr.
Public Member

Dwight Calhoun
Public Member

David "Bones" McComas
Public Member

Ron Justice
Public Member

Angela K. Chesmut. P.E.
Executive DHrector

Barbara J. Panley
Administative Seoretary

WEST VIRG][NIA

infrostruciuce & Jobs Developrment

1 80 Association Dirive « Charlestan, WY 25311
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July 8, 2010

Greary Weir, Executive Director
Webster County EDA

139 Baker Street

Webster Springs, WV 26288

Re:  Webster County EDA — Diana Phase I Water Project 2008W-1027
Binding Comumitment
(Action Required by July 31 2010)

Dear Mr. Weir:

The West Virginia Infrastructure and Jobs Development Council
(Infrastructure Council) provides this binding offer of an Infrastructure Fund loan
of approximately $890,000 (Loan) and an Infrastructure Fund grant of
approximately $446,000 (Grant) 1o the Webster County EDA (EDA) for the
above referenced water project (Project). The final Loan and Grant amounts will
be established after the EDA has received acceptable bids for the Project. The
Infrastructure Council will set aside a portion of the Infrastructure Fund to make
the Loan and Grant upon the EDA’s compliance with the program requirements,

The Infrastructure Council will authorize the West Virginia Water
Development Authority (Authority) to entér into the Loan and Grant agreements
with the EDA following receipt of the completed Schedule B, a final,
nonappealable order from the Public Service Commission authorizing
construction of the Project, evidence of binding commitments for other funding;
evidence of all permits; evidence of acceptable bids; and any other documents
requested by the Infrastructure Council.

No statements or representations made before or after the issuance of this
contingent commitment by any person or member of the Infrastructure Council, or
agent or employee of the Authority shall be construed as approval to alter or
amend this commitment, as all such amendments or alterations shall enly be made
in writing after approval of the Infrastructure Council.

- Phone (304) 538-4607 » Fax {304) 538-4609

vww, wyinfrastruciure.com



Geary Weir, Executive Director
July 8, 2010
Page 2 of 3

If the EDA has any questions regarding this commitment, please contact Jim Ellars at
304-558-4607 (X201},

Sincerely,
] 8
\..z}o' E !;ﬁ) ;n..h
AV S
FISRIRTAY. i FEL -
§ LTS
gt

#

{enneth Lowe, Jr.

Attachment

ce: Bob Decrease, P.E., BPH @ig e-mail)
Mark Shamblin, WVAWC (via e-mail)
John Stump, Steptoe & Johnson (via e-mail)
Samme Gee, Esq., Jackson Kelly (via e-mail)

NOTE: This letter is sent in triplicate. Please acknowledge receipt and immediately return two
copies to the Infrastructure Council.

Webster County EDA

By:

Its:

Date:

180 Association Drive » Charleston, WV 235311 » Phone (304) 558-4607 - Fax {304) 558-4609

wwwowvinfrastructure.com



Geary Weir, Executive Director
Tuly 8, 2010
Page 3 of3

WEST VIRGINIA INFRASTRUCTURE & JOBS DEVELOPMENT COUNCIL

Webster County EDA — Diana Phase |
Water Project 2008 W-1027
July 8, 2010

SCHEDULE A
A, Approximate Amount: § 890,000 Loan

446,000 Grant
$1,336,000 Total

B. L.oan: $ 890,000
1. Maturity Date: 40 years fronﬂ date of closing.
2. Interest Rate: 0%
3. Loan Advancement Date(s): Monthly, upon receipt of proper reguisition,

4. Debt Service Comumencement:  The first quarter followmg completion of
construction, which dafe must be identified prior to
closing.

NOTICE: The terms set forth above are subject to change following the receipt of
construction bids,

C. Grant: $446,000
5. Grant Advancement Date(s): Monthly, upan receipt of proper requisition and after
advancement of all Loan funding.
6. Special Conditions: None

NOTICE: The terms set forth above are subject to change following the receipt of
construction bids.

D.  Other Funding: Webster Co. Comm.  $ 30,000

WVAWC 114,000
ARC grant 1,560,000
E.  Tolal Project Cost: $3,000,000
F. Proposed User Rates: Approximately $41.88 / 4000 gallons

180 Association Drive « Charleston, WV 25311 - Phone {304) 558-4607 - Fax (304) 538-4609

www wyinfrastructure.com



WEBSTER COUNTY ECONOMIC DEVELOPMENT AUTHORITY

Water Revenue Bonds, Series 2011 A
{(West Virginia Infrastructure Fund)

CROSS-RECETPT FOR BONDS AND BOND PROCEEDS

The undersigned authorized representative of the West Virginia Water Development
Authority (the "Authority™), for and on behalf of the Authority, and the undersigned President of the
Webster County Economic Development Authority (the "Issuer™), for and on behalf of the Issuer, hereby
certify this 11th day of April, 2011 as follows:

1. Onthe [1th day of April, 2011, the Authority received the Webster County Economic
Development Authority Water Revenue Bonds, Sertes 2011 A (West Virginia Infrastracture Fund), issued
in the principal amount of $890,000, as a single, fully registered Bond, numbered AR-1 and dated April
11, 2011 (the "Bonds").

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

3. The Issuer has received and hereby acknowledges receipt from the Authority, as the
original purchaser of the Bonds, of $23,000, being a portion of the prineipal amount of the Bonds. The
balance of the principal amount of the Bonds will be advanced by the Authority and the West Virginia
Infrastructure and Jobs Development Council to the Issuer as acquisition and construction of the Project
progresses.

[Remainder of Page Intentionally Blank]
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WITNESS our respective signatures on the day and year first written above.

03.23.11
947800.00004

CH5432022

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

: D,
By: (\‘M@@ () AC) ;wmmf\)

Its: Authorized Representative

WEBSTER COUNTY ECONOMIC
DEVELOPMENT AUTHORITY

By:It'%MW ZQW/




WEBSTER COUNTY ECONOMIC DEVELOPMENT AUTHORITY

Water Revenue Bonds, Series 2011 A
{West Virginia Infrastructure Fund}

DIRECTION TO AUTHENTICATE AND DELIVER BONDS

The Huntington National Bank, as
Bond Registrar for the Series 2011 A Bonds
Charleston, West Virginia

Ladies and Gentlemen:
There are delivered to you herewith:

) Bond No. AR-1, constituting the entire original issue of the Webster County
Economic Development Authority Water Revenue Bonds, Series 2011 A (West Virginia Infrastructure
Fund), in the principal amount of $890,000, dated April 11, 2011 (the "Bonds"), executed by the
President and Secretary of the Webster County Economic Development Authority (the "Issuer™) and
bearing the official seal of the Issuer, authorized to be issued under and pursuant to a Bond Ordinance
duly enacted by the Issuer on March 15, 2011, and a Supplemental Reselution duly adepted by the Issuer
on April 6, 2011 (collectively, the "Bond Legislation™);

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

3) Executed counterparts of the foan agreement dated April 11, 2011 (the “Loan
Agreement™), by and between the Issuer and the West Virginia Water Development Authority (the
“Authority”™), on behalf of the West Virginia Infrastructure and Jobs Development Council (the
“Council™;

4 A copy of the executed Agreement dated October 12, 2007 as amended by First
Amendment to Agreement dated April 11, 2011 as amended, by and between the Issuer and West

Virginia-American Water Company;

(5 A copy of the executed Letter of Credit issued April 11, 2011, in the stated
amount of $45,936 by JPMorgan Chase Bank, N.A., Tampa, Florida; and

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

Cr15432032



You are hereby requested and authorized to deliver the Bonds to the Authority upon
payment to the Issuer of the sum of $23,000, representing a portion of the principal amount of the Bonds.
Prior to such delivery of the Bonds, you will please cause the Bonds to be authenticated and registered by
an authorized officer, as Bond Registrar for the Bonds, in accordance with the form of Certificate of
Authentication and Registration thereon.

[Remainder of Page Intentionally Blank]
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Dated the day and year first written above.

WEBSTER COUNTY ECONOMIC DEVELOPMENT
AUTHORITY

By: %WW

Its: Pr@

03.28.11
947800.00004

CH5432032 3



UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
WEBSTER COUNTY ECONOMIC DEVELOPMENT AUTHORITY
WATER REVENUE BOND, SERIES 2011 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. AR- 1 | $890,000

KNOW ALL MEN BY THESE PRESENTS: That this 11th day of April, 2011 the
WEBSTER COUNTY ECONOMIC DEVELOPMENT AUTHORITY, a public agency and public
corporation of the State of West Virginia in Webster County of said State (the "Issuer"), for value
received, hereby promises to pay, solely from the special funds provided therefor, as heremafter set forth,
to the WEST VIRGINIA WATER DEVELOPMENT AUTHORITY (the "Authority") or registered
assigns the sum of EIGHT HUNDRED NINETY THOUSAND DOLLARS ($890,000), or such lesser
amount as shall have been advanced to the Issuer hereunder and not previously repaid, as set forth in the -
"Record of Advances" attached as EXHIBIT A hereto and incorporated herein by reference, in quarterly
installments on March 1, June 1, September 1 and December 1 of each year, commencing September I,
2012 to and including March 1, 2051, as set forth on the “Debt Service Schedule” attached as EXHIBIT B
hereto and incorporated herein by reference.

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

This Bond may be redeemed prior to its stated date of maturity in whole or in part, but only
with the express written consent of the Authority and the West Virginia Infrastructure and Jobs
Development Council (the “Council”), and upon the terms and conditions prescribed by, and otherwise in
compliance with, the Loan Agreement by and between the Issuer and the Authority, on behalf of the
Council, dated April 11, 2011 (the "Loan Agreement").

This Bond is issued (i) to pay a portion of the costs of acquisition and construction of certain
improvements and extensions to the existing public waterworks system of the Issuer (the "Project”); and
(i) to pay certain costs of issuance of the Bonds of this Series (the “Bonds™) and related costs. The
existing public waterworks system of the Issuer, the Project and amy further additions, betterments or
improvements thereto are herein called the "System.” This Bond is issued under the authority of and in
full compliance with the Constitution and statutes of the State of West Virginia, including particularty
Chapter 7, Article 12, Chapter 8, Article 16 and Chapter 31, Asticle 15A of the West Virginia Code of
1931, as amended (collectively, the "Act"), a Bond Ordinance duly enacted by the Issuer on March 15,
2011, and a Supplemental Resolution duly adopted by the Issuer on April 6, 2011 (collectively, the "Bond
Legislation"), and is subject to all the terms and conditions thereof. The Bond Legislation provides for
the issuance of additional bonds under certain conditions, and such bonds would be entitled to be paid and

5721579



secured equally and ratably from and by the funds and revenues and other security provided for the Bonds
under the Bond Legisiation.

THE ISSUER HAS NO BONDS OR OBLIGATIONS OTHER THAN THIS BOND
WHICH IS SECURED BY GROSS REVENUES OF THE SYSTEM.

This Bond is payable only from and secured by a pledge of the Net Revenues (as defined in
the Bond Legislation) to be derived from the operation of the System, and from unexpended proceeds of
the Bonds and the Letter of Credit (as defined in the Bond Legislation) in the reserve account created
under the Bond Legislation for the Bonds (the “Series 2011 A Bonds Reserve Account™). Such Net
Revenues shall be sufficient to pay the principal of and interest on all bonds which may be issued
pursuant to the Act and which shall be set aside as a special fund hereby pledged for such purpose. This
Bond does not constitute a corporate indebtedness of the Issuer within the meaning of any constitutional
or statutory provisions or limitations, nor shall the Issuer be obligated to pay the same or the interest, if
any, hereon, except from said special fund provided from the Net Revenues, unexpended proceeds of the
Bonds and the Letter of Credit (as defined in the Bond Legislation) in the Series 2011 A Reserve
Account. Pursuant to the Bond Legislation and as long as the Agreement (as defined in the Bond
Legislation) is in place, the Issuer has covenanted and agreed to establish and maintain just and equitable
rates and charges for the use of the System and the services rendered thereby, which shall be sufficient,
together with other revenues of the System, to provide for the reasonable expenses of operation, repair
and maintenance of the System, and to leave a balance each year equal to at least 100% of the maximum
amount payable in any year for principal of and interest, if any, on the Bonds, and all other obligations
secured by a lien on or payable from such revenues. In the event the Letter of Credit is terminated or
reduced, the Issuer has covenanted and agreed to fund the Series 2011 A Bonds Reserve Account in the
amount required under the Loan Agreement and the Bond Legislation. The Issuer has entered into certain
further covenants with the registered owners of the Bonds for the terms of which reference is made to the
Bond Legislation. Remedies provided the registered owners of the Bonds are exclusively as provided in
the Bond Legislation, to which reference is here made for a detailed description thereof.

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

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

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

5721579




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

All provisions of the Bond Legislation, resolutions and statutes under which this Bond is
issued shall be deemed to be a part of the contract evidenced by this Bond to the same extent as if written
fully herein.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the WEBSTER COUNTY ECONOMIC DEVELOPMENT
AUTHORITY has caused this Bond to be signed by its President, and its corporate seal to be hereunto
affixed and attested by its Secretary, and has caused this Bond to be dated as of the day and year first
writien above.

[SEAL]

ATTEST:

Secretary

5721579



CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2011 A Bonds described in the within-mentioned Bond
Legislation and has been duly registered in the name of the registered owner set forth above, as of the date
set forth below.

Date: April 11, 2011.

THE HUNTINGTON NATIONAL BANK,
as Registrar b

L

Authorized S}t?ger

5721579



EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
(1) $23,000 04/11/2011 (19)
2 (20)
(3) 1)
(4) (22)
() (23)
(6) (24)
Q) (25)
(8) (26)
©) (27)
(10) (28)
(11) (29)
(12) (30)
(13) 31)
(14) (32)
() (33)
(16) (34)
(17) (35)
(18) (36)

TOTAL §
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EXHIBIT B

DEBT SERVICE SCHEDULE
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BOND DEBT SERVICE
$820,000 :
Webster County EDA
IF
0% Interest Rate ;
40 Years from Closing Date

Dated Date 4f11/2011

Delivery
Date 4f11/2011
Period
Ending Principal Interest Debt Service :
9/1/2012 5,742 5,742 : i
12/1/2012 5,742 5,742 :
3/1/2013 5,742 5,742
6/1/2013 5,742 5,742
5/1/2013 5,742 5,742
12/1/2013 5,742 5,742
1/1/2014 5,742 5,742
6/1/2014 5,742 5,742
9/1/2014 5,742 5,742
12/1/2014 5,742 5,742 |
3/1/2015 5,742 5,742
6/1/2015 5,742 5,742
9/1/2015 5,742 5,742 |
12/1/2015 5,742 5,742
3/1/2016 5,742 5,742 |
6/1/2016 5,742 5,742
9/1/2016 5,742 5,742
12/1/2016 5,742 5,742 f
3/1/2017 5,742 5,742
6/1/2017 5,742 5,742
9/1/2017 5,742 5,742 |
12/1/2617 5,742 5,742
3/1/2018 5,742 5,742
6/1/2018 5,742 5,742
9/1/2018 5,742 5,742 |
12/1/2018 5,742 5,742 |
3/1/2018 5,742 5,742
6/1/2019 5,742 5,742
8/1/2019 5,742 5,742
12/1/2019 5,742 5,742
3/1/2020 5,742 5,742
6/1/2020 5,742 5,742
8/1/2020 5,742 5,742
12/1/2020 5,742 5,742
312021 5,742 5,742
6/1/2021 5,742 5,742
9/1/2021 5,742 5,742
12/1/2021 5,742 5,742
3/1/2022 5,742 5,742
6/1/2022 5,742 5,742
$/1/2022 5,742 5,742
12/1/2022 5,742 5,742
3/1/2023 5,742 5,742

Mar 23, 2011 12:08 pm Prepared by Raymond James & Associates, Inc. [WDA:LOANS-WEBDA111) 2




BOND DEBT SERVICE
$390,000
Webster County EDA
IF
0% Interest Rate
40 Years from Closing Date

Period

Ending Brincipal Interest Debt Service
6/1/2023 5,742 5,742
5/1/2023 5,742 5,742
12/1/2023 5,742 5,742
3/1/2024 5,742 5,742
6/1/2024 5,742 5,742
5/1/2024 5,742 5,742
12/1/2024 5,742 5,742
3/1/2025 5,742 5,742
6/1/2025 5,742 5,742
9/1/2025 5,742 5,742
12/1/2025 5,742 5,742
3/1/2026 5,742 5,742
6/1/2026 5,742 5,742
9/1/2026 5,742 5,742
12/1/2026 5,742 5,742
3/1/2027 5,742 5,742
6/1/2027 5,742 5,742
9/1/2027 5,742 5,742
12/1/2027 5,742 5,742
3/1/2028 5,742 5,742
5/1/2028 5,742 5,742
9/1/2028 5,742 5,742
12/1/2028 5,742 5,742
3/1/2029 5,742 5,742
6/1/2029 5,742 5,742
9/1/202% 5,742 5,742
12/1/2029 5,742 5,742
3/1/2030 5,742 5,742
6/1/2030 5,742 5,742
9/1/2030 5,742 5,742
12/1/2030 5,742 5,742
3/1/2031 5,742 5,742
6/1/2031 5,742 5,742
9/1/2031 5,742 5,742
12/1/2031 5,742 5,742
3/1/2032 5,742 5,742
6/1/2032 5,742 5,742
9/1/2032 5,742 5,742
12/1/2032 5,742 5,742
3/1/2033 5,742 5,742
6/1/2033 5,742 5,742
§/1/2033 5,742 5,742
12/1/2033 5,742 5,742
3/1/2034 5,742 5,742
6/1/2034 5,742 5,742
$/1/2034 5,742 5,742
12/1/2034 5,742 5,742

tar 23, 2011 12:08 pm Prepared by Raymend lames & Associates, (nc.
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BOND DEBT SERVICE
$890,000
Webster County EDA
IF
0% Interest Rate
40 Years from Closing Date

Period
Ending Principal Interest Debt Service
3/1/2035 5,742 5,742
&/1/2035 5,742 5,742
9/1/2035 5,742 5,742
12/1/2035 5,742 5,742
3/1/2036 5,742 5,742
6/1/2036 5,742 5,742
9/1/2036 5,742 5,742
12/1/2036 5,742 5,742
3/1/2037 5,742 5,742
6/1/2037 5,742 5,742
9/1/2037 5,742 5,742
12/1/2037 5,742 5,742 |
3/1/2038 5,742 5,742 |
6/1/2038 5,742 5,742 }
9/1/2038 5,742 5,742 ‘
12/1/2038 5,742 5,742 |
3/1/2039 5,742 5,742
6/1/2039 5,742 5,742
9/1/2038 5,742 5,742
12/1/2039 B,742 5,742
3/1/2040 5,742 5,742
6/1/2040 5,742 5,742
9/1/2040 5,742 5,742
12172040 5,742 5,742
3/1/2041 5,742 5,742
6/1/2041 5,742 5,742
9/1/2041 5,742 5,742
12/1/2041 5,742 5,742
3/1/2042 5,742 5,742
6/1/2042 5,742 5,742
9/1/2042 5,742 5,742
12/1/2042 5,742 5,742
3/1/2043 5,742 5,742
6/1/2043 5,742 5,742
9/1/2043 5,742 5,747
12/1/2043 5,742 5,742
3/1/2044 5,742 5,742
6/1/2044 5,742 5,742
8/1/2044 5,742 5,742
12/1/2044 5,742 5,742
3/1/2045 5,742 5,742
5/1/2045 5,742 5,742
9/1/2045 5,742 5,742
12/1/2045 5,742 5,742
3/1/2046 5,742 5,742
6/1/2046 5,742 5,742
9/1/2046 5,742 5,742
Mar 23, 2011 12:08 pm Prepared by Raymaond James & Associates, Inc. {WDALDANS-WEBDAL11) 4
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$890,000
Webster County EDA
IF
0% Interest Rate
49 Years from Closing Date

Period ‘
Ending Principal Interest Debt Service ;
12/1/2046 5,742 5,742 |
3/1/2047 5,742 5,742
6/1/2047 5,742 5,742 |
9/1/2047 5,742 5,742
12/1/2047 5,742 5,742
3/1/2048 5,742 5,742
6/1/2048 5,742 5,742
8/1/2043 5,741 5,741
12/1/2048 5,741 5,741
3/1/2049 5,741 5,741
6/1/2049 5,741 5,741
9/1/204% 5,741 5,741
12/1/2048 5,741 5,741
3/1/2050 5,741 5,741
6/1/2050 5,741 5,741
9/1/2050 5,741 5,741
12/1/2050 5,741 5,741
3/1/2051 5,742 5,742

890,000 890,000

Mar 23, 2011 12:08 pm Prepared by Raymond James & Associates, Inc. {WDALOANS-WEBDAL11} 4



(Form of)

ASSIGNMENT

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

the within Bond and  does  hereby  irrevocably  constitute  and appoint
, Attomey to transfer the said Bond on the books kept

for registration of the within Bond of the said Issuer with full power of substitution in the premises.

Dated: , 20

In the presence of:

5721579




Chase Tower, Eighth Floor Writer's Contact Information
STEPTOE &
OHNS ON Charleston, WV 253261583
] (304) 353-8000  {304) 353-8180 Fax

PLLC

ATTORNEYS AT LAW www.steptoe-jchnson.com

April 11, 2011

Webster County Economic Development Authority
Water Revenue Bonds, Series 2011 A
(West Virginia Infrastructure Fund)

Webster County Economic Development Authority
Webster Springs, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Infrastructure and Jobs Development Council
Charleston, West Virginia

Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance by the Webster County |
Economic Development Authority (the "Issuer"), a public agency and public corporation organized and |
existing under the laws of the State of West Virginia, of its $890,000 Water Revenue Bonds,
Series 2011 A (West Virginia Infrastructure Fund), dated the date hereof (the "Bonds").

We have examined the law and certified copies of proceedings and other papers relating
to the authorization of a loan agreement for the Bonds dated April 11, 2011, including all schedules and
exhibits attached thereto (the "Loan Agreement"), by and between the Issuer and the West Virginia Water
Development Authority (the "Authority™), on behalf of the West Virginia Infrastructure and Jobs
Development Council (the “Council”), and the Bonds, which are to be purchased by the Authority in
accordance with the provisions of the Loan Agreement. The Bonds are originally issued in the form of
one bond, registered as to principal only to the Authority, bearing no interest, with principal instaliments
payable quarterly on March 1, June 1, September 1 and December 1 of each year, commencing
September 1, 2012, to and including March 1, 2051, all as set forth in "Schedule Y" attached to the Loan
Agreement and incorporated in and made a part of the Bonds.

The Bonds are issued under the authority of and in full compliance with the Constitution
and statutes of the State of West Virginia, including particularly, Chapter 7, Article 12, Chapter 8,
Article 16 and Chapter 31, Article 15A of the West Virginia Code of 1931, as amended (collectively, the
"Act"), for the purposes of (i) paying a portion of the costs of acquisition and construction of certain
improvements and extensions to the existing public waterworks facilities of the Issuer (the "Project"); and
(1i) paying certain costs of issuance and related costs.

9
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We have examined an executed Letter of Credit issued April 11, 2011, in the stated
amount of $45,936 by JPMorgan Chase Bank, N.A., Tampa, Florida, for funding the Series 2011 A
Bonds Reserve Account.

We have also examined the applicable provisions of the Act, the Bond Ordinance duly
enacted by the Issuer on March 15, 2011, as supplemented by a Supplemental Resolution duly adopted by
the Issuer on April 6, 2011 (collectively, the "Bond Legislation"), pursuant to and under which Act and
Bond Legislation the Bonds are authorized and issued, and the Loan Agreement has been entered into,
The Bonds are subject to redemption prior to maturity to the extent, at the time, under the conditions and
subject to the limitations set forth in the Bond Legislation and the Loan Agreement. All capitalized terms
used herein and not otherwise defined herein shall have the same meanings set forth in the Bond
Legislation and the Loan Agreement when used herein.

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

1. The Issuer is a duly created and validly existing public agency and public
corporation of the State of West Virginia, with full power and authority to acquire and construct the
Project, to operate and maintain the System, to enact the Bond Legislation and to issue and sell the Bonds,
all under the Act and other applicable provisions of law.

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

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

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

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

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

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

CH54325]12



It is to be understood that the rights of the holders of the Bonds and the enforceability of
the Bonds, the Loan Agreement and the Bond Legislation, and the liens and pledges therein, may be
subject to bankruptey, insolvency, reorganization, moraterium and other similar laws affecting creditors'
rights heretofore or hereafter enacted to the extent constitutionally applicable and that their enforcement
may also be subject to the exercise of judicial discretion in appropriate cases.

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

Very truly vours,
Y/

S¥ & YOHNSON PLLC

0331.11
947800.00004
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Chase Tower, Eighth Floor Writer's Contact Information
STEPTOE & P.O. Box 1588
OHN SON Charleston, WV 25326-1588
] PLLC {304} 353-8000  {304) 353-8180 Fax

ATTORNEYS AT LAW www.steptoe-johnson.com

April 11, 2011

Webster County Economic Development Authority
Water Revenue Bonds, Series 20i1 A
(West Virginia Infrastructure Fund)

Webster County Economic Development Authority
Webster Springs, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Infrastructure and Jobs Development Council
Charleston, West Virginia

Ladies and Gentlemen:

We are counsel to the Webster County Economic Development Authority, a public agency and
public corporation in Webster County, West Virginia (the "Issuer™). As such counsel, we have examined
copies of the approving opinion of Steptoe & Johnson PLLC, as bond counsel, relating to the above
captioned bonds of the Issuer (the “Bonds™), a loan agreement for the bonds dated April 11, 2011,
including all schedules and exhibits attached thercto (the “Loan Agreement”), by and between the Issuer
and the West Virginia Water Development Authority (the “Authority”), on behalf of the West Virginia
Infrastructure and Jobs Development Council (the "Council™), a Bond Ordinance duly enacted by the
Issuer on March 15, 2011, and a Supplemental Resolution duly adopted by the Issuer on April 6, 2011,
(collectively, the “Bond Legislation™), the Agreement dated October 12, 2007 as amended by first
Amendment to Agreement dated April 11,2011, by and between the Issuer and West Virginia-American
Water Company (the “Company™), (collectively, the “Agreement"), the Letter of Credit dated April 11,
2011, obtained by tac Company, in the amount of $45,936, for funding the Series 2011 A Bonds Reserve
Account from JPMorgan Chase Bank, N.A,, Tampa, Florida, orders of The County Commission of
Webster County relating to the Issuer and the appointment of members of the board of the Issuer and
other documents relating to the Bonds and the Issuer. All capitalized terms used herein and not otherwise
defined herein shall have the same meaning set forth in the Bond Legislation and the Loan Agreement
when used herein.

We are of the opinion that:
I The Issuer has been duly created and is validly existing as a public agency and public
corporation 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 Bond Legislation, all under the Act and under
applicable provisions of law. The members and officers of the Board of the Issuer have been duly and

CH5432608
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properly elected or appointed, as applicable, have taken the required oaths, and are authorized to act on
behalf of the Issuer in their respective capacities.

2. The Bond Legisiation has been duly adopted and enacted by the Issuer and is in full force
and effect.
3. The Loan Agreement has been duly authorized, executed and delivered by the Issuer and,

assuming due authorization, execution and delivery by the Authority, constitutes a valid and binding
agreement by the Issuer and enforceable in accordance with its terms.

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

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

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

7. The Issuer has received all permits, licenses, approvals, exemptions, consents,
registrations, certificates and authorizations required by law for the creation and existence of the Issuer,
issuance of the Bonds, the acquisition and construction of the Project, the operation of the System and the
imposition of rates and charges for use of the System, including, without limitation, the receipt of all
orders, consents, cerfificates and approvals from The County Commission of Webster County, the
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. The Issuer and Company have received a
Recommended Decision entered March 7, 2008 which became Final Order on March 17, 2008 and
Commission Order dated June 5, 2008 from the Public Service Commission of West Virginia in Case No.
07-2334-W-PC-CN necessary for the implementation of rates and charges and the Issuer has taken any
other action required for the imposition of such rates and charges.  The Issuer has received the
Commission Order of the Public Service Commission of West Virginia entered on December 23, 2009, in
Case No. 09-1953-W-PC-CN, among other things, determining that certificate of public convenience and
necessity for the Project is not required. The time for appeal of the Order has expired prior to the date
hereof without any appeal.  The Order remains in full force and effect.

8. Prior to construction, we will ascertain that all successful bidders have provided the drug-
free workplace affidavit, submitted their drug free workplace plan, and the contracts contain language that
complies with the Drug Free Workplace Act, Article 1D, Chapter 21 of the West Virginia Code. We will
also ascertain that all successful bidders have made required provisions for all insurance and payment and
performance bonds and such insurance policies or binders and such bonds will be verified for accuracy.
Prior to the execution of construction contracts by the Issuer, we will review the contracts, the surety
bonds and the policies or other evidence of insurance coverage in connection with the Project, and verify
that such surety bonds and policies (1) are in compliance with the contracts; (2) are adequate in form,
substance and amount to protect the various interests of the Issuer, (3) have been executed by duly
authorized representatives of the proper parties; (4)meet the requirements of the Act, the Bond

CH5432608



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

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

Very truly yours,

947300.00004
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WALTON S. SHEPHERD, lil
ATTORNEY AT LAW

P.O. BOX 13249
SISSONVILLE, WV 25360-0249
FAX (304) 984-3307 e-mail: walton.shepherdiii@frontier.com PHONE (304) 984-3306

FINAL TITLE OPINION

WATER PROJECTS
INFRASTRUCTURE FUND FINANCING
April 11,2011

West Virginia Infrastructure Council
Charleston, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

Re: Webster County Economic Development Authority and
West Virginia American Water
Diana Water Main Extensions Project, Webster County, WV
PHASE I

Dear Ladies and Gentlemen:

I represent Webster County Economic Development Authority with regard to a
proposed preject to construct the Diana Water Main Extensions (the “Project™), and
provide this final title report on behalf of Webster County Economic Development
Authority and West Virginia American Water to satisfy the requirements of the West
Virginia Infrastructure and Jobs Development Council (the “Council”) with regard to the
Infrastructure Fund financing proposed for the Project. Please be advised of the
following:

1. That [ am of the opinion that the Webster County Economic Development
Authority is a duly created and existing economic development authority possessed with
all the powers and authority granted to economic development authority under the laws
of the State of West Virginia and has the full power and authority to construct, operate
and maintain the Project as approved by the Bureau for Public Health.

2. That the Webster County Economic Development Authority has obtained
approval for all necessary permits and approvals for the construction of the Project.



3. That T have investigated and ascertained the location of and am familiar with
the legal description of the necessary sites, including easements and/or rights of way,
required for the Project as set forth in the plans for the Project prepared by Terradon
Corporation, the consulting engineers for the Project.

4. That I have examined the records on file in the Office of the Clerk of the
County Commission of Webster County, West Virginta, the county in which the Project
is to be located, and in my opinion, Webster County Economic Development Authority
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
construction, operation and maintenance for the estimated life of the facilities to be
constructed.

5. The necessary filings for the following listed properties have been made in the
aforesaid Clerk’s Office to permit Webster County Economic Development Authority a
right-of-entry for the purpose of construction, operation and maintenance of the subject
facilities on the subject properties. The Webster County Economic Development
Authority’s title thereto is defensible in the event the Webster County Economic
Development Authority does not satisfy any resulting judgement and/or award in the
proceedings for acquisition of said properties, and our certification is subject to any
pending litigation.

FORK LICK FASEMENTS:

(1) Right of Way Agreement from Elnora Rutherford, widow, (Tax Map 7M,
Parcel 82) recorded in the aforesaid Clerk’s Office in Deed Book 277 at
page 307.

(2} Right of Way Agreement from Darrell 1. Hall (Tax Map 7L, Parcel 74)
recorded in the aforesaid Clerk’s Office in Deed Book 277 at page 311.

(3) Right of Way Agreement from The Sun Lumber Company, a corporation,
{Tax Map 7L, Parcel 71) recorded in the aforesaid Clerk’s Office in Deed
Book 277 at page 314.

(4) Right of Way Agreement from Betty J. Cutlip and Charles Cutlip (Tax Map
7L, Parcel 13) recorded in the aforesaid Clerk’s Office in Deed Book 277 at
page 318.

(5) Right of Way Agreement from Monta S. Cochran, widow, (Tax Map 7L,
Parcel 12} recorded in the aforesaid Clerk’s Office in Deed Book 277 at
page 322 & 326.

(6) Right of Way Agreement from Dana Brooks and Marie Brooks (Tax Map
61, Parcel 3) recorded in the aforesaid Clerk’s Office in Deed Book 277 at
page 329.




HOLLY EASEMENTS:

(1) Right of Way Agreement from Gerald E. Moffit and Goldie E. Moffit (Tax
Map 6L, Parcel 27) recorded in the aforesaid Clerk’s Office in Deed Book 277
at page 332.

(2) Right of Way Agreement from Jennings Miller and Betty Miller (Tax Map
6L, Parcel 29.3) recorded in the aforesaid Clerk’s Office in Deed Book 277 at
page 335.

(3) Right of Way Agreement from Cynthia Cogar Rollins and Clark Rollins (Tax
Map 6K, Parcel 57.3) recorded in the aforesaid Clerk’s Office in Deed Book
277 at page 338.

(4) Right of Way Agreement from Donnie J. Carpenter and Carolyn Fisher (Tax
Map 6K, Parcel 57.4) recorded in the aforesaid Clerk’s Office in Deed Book
277 at page 341.

(5) Right of Way Agreement from Joseph D. Hines, Jr. and Patricia M. Hines
(Tax Map 6], Parcel 25) recorded in the aforesaid Clerk’s Office in Deed
Book 277 at page 345.

(6) Right of Way Agreement from Jerry Hamrick and Jeanette Hamrick (Tax Map
7], Parcel 52.1 & 52.2) recorded in the aforesaid Clerk’s Office in Deed Book
277 at page 348.

(7} Right of Way Agreement from Elk River Properties, LLC (Tax Map 7], Parcel
10) recorded in the aforesaid Clerk’s Office in Deed Book 277 at page 351.

(8) Right of Way Agreement from Leona B. Anderson, Earl W. Anderson, Tina
R. Lowe, and Donna Jo Coleman (Tax Map 7J, Parcel 17) recorded in the
aforesaid Clerk’s Office in Deed Book 277 at page 354.

(9) Right of Way Agreement from Allen E. Boyce and Tila Boyce (Tax Map 77,
Parcel 51.1) recorded in the aforesaid Clerk’s Office in Deed Book 277 at
page 358.

(10) Right of Way Agreement from Jerry I. Hamrick and Jeanette Hamrick
(Tax Map 7J, Parcel 43) recorded in the aforesaid Clerk’s Office in Deed
Book 277 at page 361.

{11)  Right of Way Agreement from L. J. Carpenter and Agnes Carpenter (Tax
Map 7], Parcel 39.2) recorded in the aforesaid Clerk’s Office in Deed Book
277 at page 364.

(12)  Right of Way Agreement from Marion J. Bruffy (Tax Map 7J, Parcel 9.2
& 9.3) recorded in the aforesaid Clerk’s Office in Deed Book 277 at page 368.

(13)  Right of Way Agreement from Gerald Ware and Connie Hamrick (Ware)
(Tax Map 7], Parcel 7) recorded in the aforesaid Clerk’s Office in Deed Book
277 at page 371.

(14)  Right of Way Agreement from L. J. Carpenter and Agnes Carpenter (Tax
Map 71, Parcel 4) recorded in the aforesaid Clerk’s Office in Deed Book 277
at page 374.

(15) Right of Way Agreement from Edgel Luzier and Agnes Carpenter (Tax
Map 7], Parcel 4) recorded in the aforesaid Clerk’s Office in Deed Book 277
at page 377.



(16)  Right of Way Agreement from Goldies Skeens, Ronnie Gillies and Gueard
Jordan, as Trustees for New Hope Church, (Tax Map 73, Parcel 1.1) recorded
1n the aforesaid Clerk’s Office in Deed Book 277 at page 380.

(17y  Right of Way Agreement from Denise Hall (Tax Map 7J, Parcel 1)
recorded in the aforesaid Clerk’s Office in Deed Book 277 at page 383,

(18)  Right of Way Agreement from Retha Mathes Hall and Hinton Hall (Tax
Map 7H, Parcel 24) recorded in the aforesaid Clerk’s Office in Deed Book
277 at page 387.

(19)  Right of Way Agreement from Linda Kay Brooks (Tax Map 7H, Parcel
3.1) recorded in the aforesaid Clerk’s Office in Deed Book 277 at page 391.
(20)  Right of Way Agreement from Donald Brooks and Amber Brooks (Tax
Map 6H, Parcel 51) recorded in the aforesaid Clerk’s Office in Deed Book

277 at page 394.

(21)  Right of Way Agreement from Sharon S. Hall and Elizabeth J. Lynch (Tax
Map 71, Parcel 40) recorded in the aforesaid Clerk’s Office in Deed Book 277
at page 397.

6. That all deeds or other documents which have been acquired to date by the

Webster County Economic Development Authority have been duly recorded in the
aforesaid Clerk’s Office in order to protect the legal title of Webster County Economic
Development Authority.

Sincerely yours,

N B AT

Shepherd IIE
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April 11, 2011

Webster County Economic Development Authority
Water Revenue Bonds, Series 2011 A
(West Vireinia Infrastructure Fund)

West Virginia-American Water Company
Charleston, West Virginia

Webster County Economic Development Authority
Webster Springs, West Virginia

West Virginia Infrastructure and Jobs Development Council
Charleston, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

Steptoe & Johnson PLLC
Charleston, West Virginia

Ladies and Gentlemen:

We have served as counsel to West Virginia-American Water Company, a West Virginia
corporation (the “Company”), in connection with (1) an Agreement dated October 12, 2007 as
amended by First Amendment to Agreement dated April 11, 2011, by and between Webster County
Economic Development Authority (the “Issuer™) and the Company, as amended (collectively, the
“Agreement”), whereby the Company has agreed to make payments to the Issuer in amounts and at
times sufficient to permit the Issuer to pay the principal of and interest, if any, on the above-captioned
Bonds (the “Bonds™), and (2) the applications and agreements by the Company for, and the execution
and delivery by the Company of, certain promissory notes in connection with the issuance by
JPMorgan Chase Bank, N.A. {(the “Bank”), of its letter of credit dated April 1, 2011, but not available
to be drawn upon before April 11, 2011 (the “Letter of Credit”), in the stated amount of $45,936 for
funding the Series 2011 A Bonds Reserve Account. The Bonds are being issued by the Issuer under
Chapter 7, Article 12, Chapter 8, Article 16 and Chapter 31, Article 15A of the West Virginia Code of

1931, as amended (collectively, the “Act™), and a Bond Ordinance duly enacted by the Issuer on-

March 15, 2011, as supplemented by the Supplemental Resolution duly adopted by the Issuer on
April 6, 2011 (collectively, the “Bond Legislation”), for the purposes of (i} paying a portion of the
costs of acquisition and construction of improvements and extensions to the existing public waterworks
facilities of the Issuer (the “Project™); and (ii) paying certain costs of issuance and related costs. All
capitalized terms used herein and not otherwise defined herein shall have the same meaning set forth in
the Bond Legislation when used herein.



West Virginia-American Water Company, et al.
Page 2

The Bonds have been sold to the West Virginia Water Development Authority (the
“Authority ™), pursuant to a Loan Agreement dated April 11, 2011. The Bonds are to be paid from Net
Revenues derived from the operation of the System. Such Net Revenues consist solely of payments to
be made by the Company to the Issuer under the Agreement. The Bonds are further secured by a
Letter of Credit that may be drawn upon by the West Virginia Municipal Bond Cormmission, the paying
agent for the Bonds and the beneficiary of the Letter of Credit, in the event Net Revenues are
insufficient or unavailable to pay any installment of principal of or interest on the Bonds when due.
The Company has entered into all necessary agreements with the Baok to obtain the Letter of Credit.

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

Based upon and subject to the foregoing, we are of the opinion that:

1. The Company is a corporation duly created, validly existing and in good standing
under the laws of the State of West Virginia, is quatified to do business in the State of West Virginia,
and has full power and authority to execute and deliver the Documents to which the Company is a
party and to undertake and perform its obligations thereunder.

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

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



West Virginia-American Water Company, et al.
Page 3

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

Very truly yours,
’ A,
- }%(J«m [ éﬁé’? prec

JACKSON KELLY PLLC




WEBSTER COUNTY ECONOMIC DEVELOPMENT AUTHORITY

Water Revenue Bonds, Series 2011 A
{(West Virginia Infrastructure Fund)

GENERAL CERTIFICATE OF ISSUER AND ATTORNEY ON:

TERMS

NO LITIGATION

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

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

MEETINGS, ETC.

9. CONTRACTORS' INSURANCE, ETC.

10. GRANTS

11. LOAN AGREEMENT

12. VERIFICATION OF SCHEDULE

13. RATES

14. SIGNATURES AND DELIVERY

15. BOND PROCEEDS

16. PUBLICATION AND PUBLIC HEARING ON BOND ORDINANCE
17. PUBLIC SERVICE COMMISSION ORDER

18. SPECIMEN BOND

19. CONFLICT OF INTEREST

20. LETTER OF CREDIT

21. EXECUTION OF COUNTERPARTS

FLER UL S L

%0 3 O W

We, the undersigned PRESIDENT and SECRETARY of the Webster County Economic
Development Authority, in Webster County, West Virginia (the "Issuer"), and the undersigned
COUNSEL to the Issuer, hereby certify this 11th day of April, 2011 in conmection with the $890,000
Water Revenue Bonds, Series 2011 A (West Virginia Infrastructure Fund), of the Issuer, dated the date
hereof (the "Bonds™), as follows:

I. TERMS: All capitalized words and terms used in this General Certificate and
not otherwise defined herein shall have the same meaning set forth in the Bond Ordinance duly enacted
by the Issuer on March 15, 2011, and a Supplemental Resolution duly adopted by the Issuer on April 6,
2011 (collectively, the "Bond Legislation"), when used herein.
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2. NO LITIGATION: No controversy or litigation of any nature is now pending or
threatened, restraining, enjoining or affecting in any manner the issuance, sale or delivery of the Bonds,
the acquisition and construction of the Project, the operation of the System, the receipt of any Grant
proceeds and the Net Revenues, or the pledge and security of the Net Revenues for the Bonds, or in any
way contesting or affecting the validity of the Bonds or the Grants or any proceedings of the Issuer taken
with respect to the issuance or sale of the Bonds, the pledge or application of the Net Revenues or any
other moneys or security provided for the payment of the Bonds or the existence or the powers of the
Issuer insofar as they relate to the authorization, sale and issuance of the Bonds, the acquisition and
construction of the Project, the operation of the System, the receipt of any Grant proceeds and the Net
Revenues, or the pledge and security of the Net Revenues for the Bonds.

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

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

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

The Agreement is valid and binding and has been approved by the Public Service
Commission of West Virginia. The term of the Agreement has been extended to the date of maturity of
the Series 2011 A Bonds.

5. CERTIFICATION OF COPIES OF DOCUMENTS: The copies of the below-
listed documents hereto attached or delivered herewith or heretofore delivered are true, correct and
complete copies of the originals of the documents of which they purport to be copies, and such original
documents are in full force and effect and have not been repealed, rescinded, amended or changed in any
way unless modification appears from later documents also listed below:

Bond Ordinance

Supplemental Reselution

Loan Agreement
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Public Service Commission Orders

Infrastructure Council Approval

County Commission Order Creating Issuer

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

Bylaws

Affidavit of Publication regarding Project

Minutes on Current Year Organizational Meeting

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

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

West Virginia Infrastructure Fund Grant Agreement
Agreement with West Virginia-American Water Company
Evidence of ARC Grant

Evidence of County Grant

Letter of Credit and Related Documents

Environmental Health Services Permit

6. INCUMBENCY AND OFFICIAL NAME, ETC.: The proper corporate name of
the Issuer is "Webster County Economic Development Authority." The Issuer is a public agency and
public corporation in Webster County and presently existing under the laws of the State of West Virginia.
The governing body of the Issuer s its board, consisting of 12 members, all duly appointed, qualified and
acting, whose names and dates of commencement and termination of current terms of office are as
follows:
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Date of Date of
Commencement Termination
Name of Office of Office
Carol Cogar July 1, 2010 June 390, 2013
Scott Hamrick July 1, 2010 June 30, 2013
Angie Cowager July 1, 2008 June 30, 2011
Dexter Beckett July 1, 2008 June 30, 2011

Michael Morris
Hullena Cogar
Karen Dotson
Geoff Ezell

Billy Lake

Louise Hamrick
George D. Curtin III

Kimble Tanner

July 1, 2009
July 1, 2009
July 1, 2010
July 1, 2013
March 5, 2008
July 1, 2008
July 1, 2009
July 1, 2009

June 30, 2012
June 30, 2012
June 30, 2013
June 30, 2013
June 30, 2011
June 30, 2011
June 30, 2012
June 30, 2012

The names of the duly elected and/or appointed, qualified and acting officers of the
Issuer for the calendar year 2011 are as follows:

President - Karen Dotson
Secretary - Louise Hamrick

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

7. LAND AND RIGHTS-OF-WAY: All land in fee simple and all rights-of-way and
easements necessary for the acquisition and construction of the Project and operation and maintenance of
the System have been acquired or can and will be acquired by purchase, or, if necessary, by condemnation
by the Issuer and are adequate for such purposes and are not or will not be subject to any liens,
encumbrances, reservations or exceptions which would adversely affect or interfere in any way with the
use thereof for such purposes. The costs thereof, including costs of any properties which may have 1o be
acquired by condemnation, are, in the opinion of all the undersigned, within the ability of the Issuer to
pay for the same without jeopardizing the security of or payments on the Bonds.

8. MEETINGS, ETC.: All actions, ordinances, resolutions, orders and agreements
taken by and entered into by or on behalf of the Issuer in any way connected with the issuance of the
Bonds, the acquisition, construction, operation and financing of the Project or the System were authorized
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or adopted at regular or special meetings of the Governing Body of the Issuer duly and regularly called
and held pursuant to the Rules of Procedure of the Governing Body and all applicable statutes, including
Chapter 6, Article 9A of the West Virginia Code of 1931, as amended, and a quorum of duly elected or
appointed, as applicable, qualified and acting members of the Governing Body was present and acting at
all times during all such meetings. All notices required to be posted and/or published were so posted
and/or published.

9. CONTRACTORS' INSURANCE, ETC.: All contractors have been required to
maintain Worker's Compensation, public Hability and property damage insurance, and builder's risk
insurance where applicable, in accordance with the Bond Legislation. The successful bidders have
provided the Drug-Free Workplace Affidavit as evidence of compliance with the provisions of Article
1D, Chapter 21 of the West Virginia Code. All insurance for the System required by the Bond
Legislation is in full force and effect.

10.  GRANTS: As of the date hereof, the contribution from West Virginia-American
Water Company in the amount of $162,500, the grant from the Webster County Commission in the
amount of $50,000, the grant from the Appalachian regional Commission in the amount of $1,500,000
and the grant from the West Virginia Infrastructure and Jobs Development Council in the amount of
$639,000 are committed and in full force and effect.

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

The Issuer will serve the additional customers at the location(s) as set forth in Certificate
of Engineer. The Issuer will not reduce the amount of additional customers served by the Project without
the prior written approval of the Board of the Water Development Authority (the “Authority”). Following
completion of the Project the Issuer will certify to the Authority the number of customers added to the
Systemn.

12.  VERIFICATION OF SCHEDULE: The final Schedule B attached to the Certificate
of Consulting Engineer, accurately represents the estimated costs of the Project, the sources of funds
available to pay the costs of the Project and the costs of financing of the Bonds.

13.  RATES: The Issuer has received the Recommended Decision of the Public Service
Commission of West Virginia entered March 7, 2008 which became Final Order on March 17, 2008, and
Commission Order dated June 5, 2008 in Case No. 07-2334-W-PC-CN approving the rates and charges
for the services of the System and has adopted an ordinance prescribing such rates and charges. The time
for appeal of such Order has expired prior to the date hereof.
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14.  SIGNATURES AND DELIVERY: On the date hereof, the undersigned President
did officially sign alt of the Bonds, consisting upon original issuance of a single Bond, numbered AR-1,
dated the date hereof, by his manual signature, and the undersigned Secretary did officially cause the
official seal of the Issuer to be affixed upon said Bonds and to be attested by her manual signature, and
the Registrar did officially authenticate and deliver the Bonds to a representative of the Authority as the
original purchaser of the Bonds under the Loan Agreement. Said official seal is also impressed above the
signatures appearing on this certificate.

15, BOND PROCEEDS: On the date hereof, the Issuer received $23,000 from the
Council and the Authority, being more than a de minimis amount of the principal of the Bonds. The
balance of the principal amount of the Bonds will be advanced to the Issuer as acquisition and
construction of the Project progresses.

16.  PUBLICATION AND PUBLIC HEARING ON BOND ORDINANCE: Upon
adoption of the Bond Ordinance, an abstract thercof, determined by the Governing Body to contain
sufficient information as to give notice of the contents thereof, was published once each week for
2 successive weeks, with not less than 6 full days between each publication, the first such publication
oceurring not less than 10 days before the date stated below for the public hearing, in the Webster Echo, a
newspaper published and of general circulation in Webster County, together with a notice to all persons
concerned, stating that the Bond Ordinance had been adopted and that the Issuer contemplated the
issuance of the Bonds described in such Bond Ordinance, stating that any person interested may appear
before the Board at the public hearing held at a public meeting of Board on the 15th day of March, 2011
at 6:00 p.m., at 139 Baker Street, Webster Springs, West Virginia, and present protests, and stating that a
certified copy of the Bond Ordinance was on file at the office of the Secretary of the Issuer for review by
interested parties during the office hours of the Secretary. At such hearing all objections and suggestions
were heard by the Governing Body and the Bond Ordinance became finally adopted, enacted and
effective as of the date of such public hearing, and remains in full force and effect.

17.  PUBLIC SERVICE COMMISSION ORDERS: The Issuer has received all orders
and approvals from the Public Service Commission of West Virginia, including the Commission Order
entered on December 23, 2009 in Case No. 09-1953-W-PC-CN, among other things, determining that a
certificate of convenience and necessity for the Project is not required. The time for appeal of the Order
has expired prior to the date hereof. The Order is in full force and effect.

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

19.  CONFLICT OF INTEREST: No member, officer or employee of the Issuer has a
substantial financial interest, direct, indirect or by reason of ownership of stock in any corporation, in any
contract with the Issuer or in the sale of any land, materials, supplies or services to the Issuer or to any
contractor supplying the Issuer, relating to the Bonds, the Bond Legislation and/or the Project, including,
without limitation, with respect to the Depository Bank. For purposes of this paragraph, a "substantial
financial interest" shall include, without limitation, an interest amounting to more than 5% of the
particular business enterprise or contract.
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20.  LETTER OF CREDIT: On the date hereof, upon the delivery of the Bonds, the
Letter of Credit shali be delivered to the Commission to fund the Series 2011 A Bonds Reserve Account.
The Issuer will continue to work with West Virginia American Water Company to provide a letter of
credit for the term of the bonds.

21.  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 Blank]
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WITNESS our signatures and the official seal of the WEBSTER COUNTY
ECONOMIC DEVELOPMENT AUTHORITY on the day and year first written above.

[CORPORATE SEAL]

SIGNATURE OFFICIAL TITLE

President

Secretary

Counsel to Issuer

03.28.1%
947800.00004
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WEBSTER COUNTY ECONOMIC DEVELOPMENT AUTHORITY

Water Revenue Bonds, Series 2011 A
{West Virginia Infrastructure Fund)

CERTIFICATE AS TO USE OF PROCEEDS

The undersigned President of the Board of the Webster County Economic Development
Authority in Webster County, West Virginia (the "Issuer"), being one of the officials of the Issuer duly
charged with the responsibility for the issuance of $890,000 Water Revenue Bonds, Series 2011 A (West
Virginia Infrastructure Fund), of the Issuer, dated April 11, 2011 (the "Series 2011 A Bonds" or "Bonds"),
hereby certify on this the 1 1th day of April, 2011, as follows:

1. I am one of the officers of the Issuer duly charged with the responsibility of
issuing the Bonds. 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 meanings set forth in the Bond Ordinance duly enacted by
the Issuer on March 15, 2011, as supplemented by the Supplemental Resolution duly adopted on April 6,
2011 (collectively, the "Bond Ordinance"), authorizing the Bonds.

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 April 11, 2011, the date on which the Bonds are being physically delivered in
exchange for an initial advance of the principal of the Series 2011 A Bonds and to the best of my
knowledge and belief, the expectations of the Issuer set forth herein are reasonable,

4. In the Bond Ordinance pursuant to which the Bonds are issued, the Issuer has
covenanted that it shall not take, or permit or suffer to be taken, any action with respect to Issuer’s use of
the proceeds of the Bonds which would cause any bonds, the interest on which is exempt from federal
mcome taxation under Section 103(a) of the Internal Revenue Code of 1986, as amended, and the
temporary and permanent regulations promulgated thereunder or under any predecessor thereto
{collectively, the "Code"), issued by the West Virginia Water Development Authority (the “Authority”)
or the West Virginia Infrastructure and Jobs Development Council (the “Council”), as the case may be,
from which the proceeds of the Bonds are derived, to lose their status as tax-exempt bonds. The Issuer
hereby covenants to take all actions necessary to comply with such covenant.

5. The Series 2011 A Bonds were sold on April 11, 2011, to the Authority, pursuant
to a loan agreement dated April 11,2011, by and between the Issuer and the Authority, on behalf of the
Couneil, for an aggregate purchase price of $890,000 (100% of par), at which time, the Issuer received
$23,000 from the Authority and the Council, being a portion of the principal amount of the Series 2011 A
Bonds. No accrued interest has been or will be paid on the Series 2011 A Bonds. The balance of the
principal amount of the Series 2011 A Bonds will be advanced to the Issuer as acquisition and
construction of the Project progresses.
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6. The Series 2011 A Bonds 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 improvements and extensions to the existing public waterworks svstem of the
Issuer (the "Project™); and (it) paying a portion of certain costs of issuance of the Bonds and related costs.

7. Within 30 days after the delivery of the Bonds, the Issuer shall enter into
agreements which require the Issuer to expend at least 5% of the net sale proceeds of the Bonds on the
acquisition and construction of the Project, constituting a substantial binding commitment. The
acquisition and construction of the Project and the allocation of proceeds of the Bonds to expenditures for
costs of the Project shall commence immediately and shall proceed with due diligence to completion, and
with the exception of proceeds constituting capitalized interest, if any, and proceeds deposited in Series
2011 A Bonds Reserve Account, if any, all of the proceeds from the sale of the Bonds, together with any
investment earnings thereon, will be expended for payment of costs of the acquisition and construction of
the Project on or before August 1, 2012. The acquisition and construction of the Project is expected to be
completed by February 1, 2012.

3. The total cost of the Project is estimated at $3,241,500. Sources and uses of
funds for the Project are as follows:

SOURCES

Gross Proceeds of the Series 2011 A Bonds $890,000
ARC Grant $1,500,000
WV American Water Co, Contribution $162,500
West Virginia Infrastructure Fund Grant $639,000
Webster County Grant $50.000
Total Sources $3.241,500
USES

Acquisition and Construction of Project $3,226,000
Costs of Issuance $15.500
Total Uses $3.241,500

9. Pursuant to Article V of the Bond Ordinance, the following special funds or accounts

have been created or continued relative to the Series 2011 A Bonds:

(1)  Revenue Fund,
(2)  Series 2011 A Bonds Construction Trust Fund,

(3)  Series 2011 A Bonds Sinking Fund; and
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(4)  Series 2011 A Bonds Reserve Account (to be funded with the Letter
of Credit).

10.  Pursuant to Article VI of the Bond Ordinance, the proceéds of the Bonds will be
deposited as follows:

As the Issuer receives advances of the monies derived from the sale of the Series 2011 A
Bonds, such monies shall be deposited with the Depository Bank in the Series2011 A Bonds
Construction Trust Fund and applied solely to payment of the costs of the acquisition and construction of
the Project and the costs of issuance and related costs.

11. Monies held in the Series 2011 A Bonds Sinking Fund will be used solely to pay
principal of and interest, if any, on the Series 2011 A Bonds and will not be available to meet costs of
acquisition and construction of the Project. Monies in the Series 2011 A Bonds Reserve Account will be
used only for the purpose of paying principal of and interest, if any, on the Series 2011 A Bonds as the
same shall become due, when other monies in the Series 2011 A Bonds Sinking Fund are insufficient
therefor. All investinent earnings on monies in the Series 2011 A Bonds Sinking Fund and Series 2011 A
Bonds Reserve Account, if any, will be withdrawn therefrom and deposited into the Series 2011 A Bonds
Construction Trust Fund during construction of the Project, and following completion of the Project, will
be deposited, not less than once each year, in the Revenue Fund, and such amounts will be applied as set
forth in the Bond Ordinance.

12, 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 9 months of the date hereof.

13.  The Issuer will take such steps as requested by the Authority to ensure that the
Authority’s bonds meet the requirements of the Code.

14.  With the exception of the amount deposited in the Series 2011 A Bonds Reserve
Account, if any, all of the proceeds of the Bonds will be expended on the acquisition and construction of

the Project within 15 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 Bonds.

16.  The amount designated as costs of 1ssuance of the Bonds consists only of costs which
are directly related to and necessary for the issuance of the Bonds.

17. Al property financed with the proceeds of the Bonds will be owned and held by (or
on behalf of) a qualified governmental unit.

18.  No proceeds of the Bonds will be used, directly or indirectly, in any trade or business
carried on by any person who is not a govermmental unit.

19, The original proceeds of the Bonds will not exceed the amount necessary for the
purposes of the issue.
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20.  The Issuer shall use the Bond proceeds solely for the costs of the acquisition and
construction of the Project, and the Project will be operated solely for a public purpose as a local
governmental activity of the Issuer.

21.  The Bonds are not federally guaranteed.

22, The Issuer has retained the right to amend the Bond Ordinance authorizing the
issuance of the Bonds if such amendment is necessary to assure that the Bonds remain governmental or
public purpose bonds.

23.  The Issuer has either (a) funded the Series 2011 A Bonds Reserve Account with a
Letter of Credit in an amount equal to 2 years® debt service on the Bonds; (b) funded the Series 2011 A
Bonds Reserve Account at the maximum amount of principal and interest which will mature and become
due, on the Bonds in the then current or any succeeding year with the proceeds of the Bonds; or
(c) created the Series 2011 A Bonds Reserve Account which will be funded with equal payments made on
a monthly basis over a 10-year period until such Series 2011 A Bonds Reserve Account hold an amount
equal to the maximum amount of principal and interest which will mature and become due, on the Bonds
in the then current or any succeeding year. Monies in the Series 2011 A Bonds Reserve Account and the
Series 2011 A Bonds Sinking Fund will be used solely to pay principal of and interest on the Bonds and
will not be available to pay costs of the acquisition and construction of the Project.

24, There are no other obligations of the Issuer which (a) are to be issued at substantially
the same time as the Bonds, (b) are to be sold pursuant to a common plan of financing together with the
Bonds and {(c) will be paid out of substantially the same sources of funds or will have substantially the
same claim to be paid out of substantially the same sources of funds as the Bonds.

25. 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.

26.  The Issuer will comply with instructions as may be provided by the Authority, at any
time, regarding use and investment of proceeds of the Bonds, rebates and rebate calculations.

27.  To the best of my knowledge, information and belief, the foregoing expectations are
reasonable.

[Remainder of Page Intentionally Blank]
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WITNESS my signature on the day and year first above written.

WEBSTER COUNTY ECONOMIC
DEVELOPMENT AUTHORITY

DG A i

Its: President

03.28.11
947300.00004
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WEBSTER COUNTY ECONOMIC DEVELOPMENT AUTHORITY

Water Revenue Bonds, Series 2011 A
{West Virginia [nfrastructure Fund)

GENERAL CERTIFICATE OF
WEST VIRGINIA-AMERICAN WATER COMPANY ON:

. INCUMBENCY AND SIGNATURES

. DUE INCORPORATION AND EXISTENCE

. CERTIFICATION OF COPIES OF DOCUMENTS

. AUTHORIZATION FOR EXECUTION AND DELIVERY OF
DOCUMENTS

. EXECUTION, DELIVERY AND VALIDITY OF AGREEMENT

. NO LITIGATION

. AGREEMENTS AND OBLIGATIONS

. NO CHANGE IN CONDITION

. LETTER OF CREDIT

B b —

D OO =] D A

The undersigned VICE PRESIDENT of WEST VIRGINIA-AMERICAN
WATER COMPANY, a corporation located within and incorporated under the laws of the State
of West Virginia (the "Company"), HEREBY CERTIFIES this 11th day of April, 2011 in
connection with the authorization, execution and delivery of an Agreement, dated October 12,
2007 as amended by First Amendment to Agreement dated April 11, 2011 by and between the
Webster County Economic Development Authority (the "Issuer") and the Company (collectively,
the "Agreement"), whereby the Company has agreed to make certain payments to the Issuer to
permit the Issuer to pay when due, the principal of and interest, if any, on its $890,000 aggregate
principal amount of Water Revenue Bonds, Series 2011 A (West Virginia Infrastructure Fund)
(the "Bonds™), to be issued to the West Virginia Water Development Authority (the "Authority™),
pursuant to a Bond Ordinance of the Issuer enacted March 15, 2011, as supplemented by a
Supplemental Resolution of the Issuer adopted April 6, 2011 (collectively, the "Bond
Ordinance™), all capitalized terms used herein and not otherwise defined herein to have the same
meanings set forth in the Bond Ordinance, as follows:

i INCUMBENCY AND SIGNATURES: The undersigned Vice President
and Secretary are and were at all relevant times the duly elected, qualified and serving Vice
President and Secretary of the Company, duly elected or appointed by the Board of Directors of
the Company, and are familiar with the terms of the transactions described in the Documents,
herein defined. Set forth below are our true and genuine signatures.

2. DUE INCORPORATION AND EXISTENCE: 'The Company is a
corporation duly created and validly existing under the laws of the State of West Virginia, duly
authorized to conduct its affairs and transact business in the State of West Virginia, and is not
prohibited by any provision of its Articles of Incorporation or By-Laws from conducting its
business described in, or effectuating the transactions contemplated in, the Agreement and the
other Documents, herein defined.
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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 uniess modification appears from later
documents also listed below:

Certified copy of Certificate of Exisience.
Agreement between Issuer and Company.
Letter of Credit.

4. AUTHORIZATION FOR EXECUTION AND DELIVERY OF
DOCUMENTS: The Company has full and ali 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
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, and is in full force and effect as of
the date hereof. The Agreement constitutes a valid and legatly 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 simitar
laws relating to or affecting the enforcement of creditors' rights generally, and (iii) as
enforceability of indemnity provisions contained therein may be limited under applicable laws or
may be against public policy. The execution and delivery of the Agreement by the Company and
the compliance with the provisions thereof will not conflict with, result in a breach of the terms,
conditions or provisions of or constitute a default under, or result in the creation or any
imposition of any lien, charge or encumbrance upon any of the property or assets of the Company
pursuant to, the Articles of Incorporation or By-laws of the Company or the terms of any
indenture, mortgage, deed of trust, loan agreement, undertaking or other agreement, document or
instrument to which the Company is a party or bound or to which any of the property or assets of
the Company are subject, nor will such action conflict with, result in a material breach of,
constitute a default under or result in a violation of any statute, law, ordinance, judgment, ruling,
decree, order, rule or regulation to which the Company is subject or to which any of its properties
are subject or which is applicable to the transactions described herein; and no consent, certificate,
approval, authorization, order, registration, exemption or qualification of or with any court or any
regulatory authority or any governmental authority or body is required for the execution and
delivery of the Agreement by the Company or in connection with the Project, the Agreement or
the transactions contemplated thereby, except those already obtained.

6. NO LITIGATION: No litigation, proceeding, suit, inquiry, action or
investigation at law or in equity is pending or, to the knowledge of the undersigned, threatened
(or is there any basis therefor), against or affecting the Company in or before or by any court,
public board or administrative body, which would restrain or enjoin the execution or delivery of
the Documents or the performance of any obligations of the Company contained therein or
matters in connection therewith, or in any way contesting or affecting the Documents, or
attempting to limit, restrain, enjoin or prevent the Company from functioning and making the
payments required thereunder, or which questions the validity of the Documents or any
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documents or the transactions contemplated thereby, or contesting the corporate existence of the
Company, or wherein an unfavorable decision, rufing 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 which could result i liGuidation or dissolution of the Company.

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

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

9. LETTER OF CREDIT: The Company has obtained and will maintain a
letter of credit, including all extensions thereof or renewal or replacement letters of credit, to fund
the Series 2011 A Bonds Reserve Account so long as the Bonds are outstanding. Without
limiting the generality of the foregoing, the Company further agrees to promptly pay all fees and
expenses in connection with the Letter of Credit, which payments shall be in addition to any other
payments to be made by the Company under the Agreement with respect to the Bonds or
otherwise to the Issuer.

[Remainder of Page Intentionally Blank]
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WITNESS my signature on the day and year first written above.

WEST VIRGINIA-AMERICAN WATER
COMPANY

\HW ice P den‘f

ATTEST:

AT

Its: Secretary and Corporate Counsel

947800.00004

CHS5432042



WEBSTER COUNTY ECONOMIC DEVELOPMENT AUTHORITY

Water Revenue Bonds, Series 2011 A
{(West Vireinia Infrastructure Fund)

CERTIFICATE OF ENGINEER

1, Mark A. Sankoff, P.E., Registered Professional Engineer, West Virginia License No. 10615 of
West Virginia American Water Company, Charleston, West Virginia, hereby certify this 11th day of
April, 2011 as follows:

L. My company is engineer for the acquisition and construction of certain additions,
betterments, improvements and extensions (the “Project™) to the existing public waterworks system (the
“System™ of Webster County Economic Development Authority (the “Issuer™) to be constructed
primarily in Webster County, West Virginia, which acquisition and construction are being financed in
part by the proceeds of the above-captioned bonds (collectively, the “Bonds™) of the Issuer. Capitalized
terms used herein and not defined herein shall have the same meaning set forth in the Bond Ordinance
adopted by the Issuer on March 15, 2011, as supplemented by the Supplemental Resolution adopted by
the Issuer on April 6, 2011, the Loan Agreement for the Series 2011 A Bonds, by and between the Issuer
and the West Virginia Water Development Authority, on behalf of the West Virginia Infrastructure and
Jobs Development Council (the “Council”™), dated April 11, 2011 (the “Loan Agreement™).

2. The Series 2011 A Bonds are being issued for the purposes of (i) paying a portion of the
costs of acquisition and construction of the Project; and (ii) paying costs of issuance and related costs.

3. To the best of our 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 company and approved by the Council and the West Virginia Bureau for Pubilic Health (the “BPH™),
and any change orders approved by the Issuer, the Council, and all necessary governmental bodies; (ii)
the Project, as designed, is adequate for its intended purpose and has a useful life of at least forty (40)
years, if properly constructed, 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 the Schedule B attached
hereto as Exhibit A and Steptoe & Jobnson PLLC, Counsel to the Issuer has ascertained that all
successful bidders have made required provisions for all insurance and payment and performance bonds
and that such insurance policies or binders and such bonds have been verified for accuracy; (iv) the
successful bidders received any and all addenda to the original bid documents; (v) the successful bidders
have provided the Drug-Free Workplace Affidavit as evidence of the Vendor’s compliance with the
provisions of Article 1D, Chapter 21 of the West Virginia Code; (vi) 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; (vii) the successful bids include prices for every item on
such bid forms; (viii) the uniform bid procedures were followed; (ix) the Issuer has obtained all permits
required by the laws of the State of West Virginia and the United States necessary for the acquisition and
construction of the Project and the operation of the System; (x) in reliance upon the certificate of the
Issuer's certified public accountant, Griffith & Associates, PLLC, of even date herswith, the use fees to

1 16
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be received by the Issuer from the Company under the Agreement dated October 12, 2007, as amended by
First Amendment to Agreement dated April 11, 2011, will be sufficient fo comply with the provisions of
the Loan Agreement; (xi) the net proceeds of the Bonds, together with all other moneys on deposit or to
be simultaneously deposited and irrevocably pledged thereto and the proceeds of gramts, if any,
irrevocably committed therefor, are sufficient fo pay the costs of acquisition and construction of the
Project approved by the BPH; and (xii} attached hereto as Exhibit A is the final amended “Schedule B -
Final Total Cost of Project, Sources of Funds and Cost of Financing” for the Project.

4, The Project has been designed to, and the construction contracts provide for, water
service for 162 new customers in the Diana area of Webster County.

[Remainder of Page Intentionally Blank]
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WITNESS my signature and seal on the day and year first written above.

WEST VIRGINIA AMERICAN WATER COMPANY

Y/ 74

Mark A. Sankof& P.E.
West Virginia License No.10615

947800.00004

CH5434180
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Griffith & Associates, PLLC Accountants & Consultants

April 11, 2011

Webster County Heonomic Development Authority
Water Revenue Bonds, Series 2011 A
(West Virginia Infrastructure Fund)

Webster County Economic Development Authority
Webster Springs, West Virginia

West Virginia Water Development Authority
Charlesten, West Virginia

West Virginia Infrastructure and Jobs Development Council
Charleston, West Virginia

I adies and Gentlemen:

Based upon the agreed payments to be made by West Virginia-American Water Company (the
“Company™) to the Webster County Economic Development Authority (the “Issuer”), under that certain
Agreement dated as of October 12, 2007 as amended by First Amendment to Agreement dated April 11,
2011, (collectively, the “Agreement”), by and between the Company and the Issuer, as approved in the
Commission Order of the Public Service Commission of West Virginia in Case No. 09-1953-W-PC-CN,
dated December 23, 2009, it is our opinion that such payments will be sufficient to provide revenues
which, together with other revenues of the waterworks system (the “System”) of the Issuer, will be
sufficient to pay 100% of the maximum amount required in any year for debt service on the Water
Revenue Bonds, Series 2011 A (West Virginia Infrastructure Fund) to be issued on the date hereof to the
West Virginia Water Development Authority.

Sincerely,

Fitly/ s A, AF
anﬁth&Assomtés PLLC

MDG/dk
Michael D. Griffith, CBA, AFT 950 Little Coal River Road Alum Creek, M 25003
mariffith@ acorpwv.com Phone: (304) 756.3600 Facsimile: (304) 756.2911

03/22/119,24:46 AM VWebster EDAYW ebster County EDA CPA Coertificale 4-11-11.doc




JPMorganChase £}

JPMorgan Chase Buank, N.AL
Global Trade Services

131 South Dearborn, Sth Floor
Mail Code: 1110236

Chicago, I{. 60603-5506

APR 1, 2011

L/C NO.: TFTS-917531 ITEM NO: 0001

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—-917531

WEST VIRGINIA MUNICIPAL BOND COMMISSION
ON BEHALF OF THE WEST VIRGINIA WATER DEVELOPMENT AUTHORITY

WEBSTER COUNTY ECQOUNTY ECONOMIC DEVELOPMENT AUTHORITY WATER
REVENUE BONDS, SERIES 2011 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

CERTIFICATE OF LETTER OF CREDIT BANK

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, NOC. TFTS—-917531, DATED
APRIL 1, 2011 IN THE AMOUNT OF USD45,936.00 (THE "LETTER OF CREDIT"),
TO

WEST VIRGINIA MUNICIPAL BOND COMMISSION

ON BEHALF OF THE WEST VIRGINIA WATER DEVELOPMENT AUTHORITY

AS REGISTERED OWNER OF THE WEBSTER COUNTY ECONOMIC DEVELOPMENT
AUTHORITY WATER REVENUE BONDS, SERIES 2011A

(WEST VIRGINIA INFRASTRUCTURE FUND) (THE "ISSUER")

FOR AND ON BEHALF OF THE BANK, AS FOLLOWS:

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

095901 Andrew J Kosik

Page 1 of 2



JPMorganChase )

JPMoargun Chase Bank, N.A.
Global Trade Services
131 South Dearborn, 5th Hoeor

Mail Code: 11.1-0236
Chicage, 11, 600603-5506
APR 1, 2011
L/C NO.: TFTS-917531 ITEM NO: 0001
TO:

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

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

3. WE HAVE BEEN ADVISED THAT THE LETTER OF CREDIT TFTS-917531 IS PRCOVIDED
TO SECURE CERTAIN WEBSTER COUNTY ECONOMIC DEVELOPMENT AUTHORITY WATER
REVENUE BONDS, SERIES 2011 A (WEST VIRGINIA INFRASTRUCTURE FUND) AND
SECURE THE PAYMENT OF UP TO USD45,936.00, WHICH WE ARE ADVISED IS
APPROXIMATELY EQUAL TO TWO YEARS' DEBT SERVICE ON THE ISSUER'S WATER
REVENUE BONDS SERIES 2011 A DATED APRIIL 11, 2011. THE WEST VIRGINIA
MUNICIPAL BOND COMMISSION LETTER OF CREDIT HAS BEEN DELIVERED BY THE BANK
PURSUANT TC AN APPLICATION FOR IRREVOCABLE STANDBY LETTER OF CREDIT

IN WITNESS WHEREQOF, JPMORGAN CHASE BANK, NATIONAL ASSOCIATION, HAS CAUSED
THIS CERTIFICATE TO BE EXECUTED BY A DULY AUTHORIZED OFFICER, THIS 1ST
DAY OF APRIL, 2011.

JPMORGAN CHASE BANK, N.A.

/@%

Jor B, Plamon
AUTHORIZED OFFICER ASEHBtaH Vied Praakdent

095901 Andrew J Kosik

Pape 2 of 2



ORDER OF WEBSTER COUNTY COMMISSION,
WEBSTER COUNTY, WEST VIRGINIA,
RECONFIRMING THE ESTABLISHMENT OF
WEBSTER COUNTY ECONOMIC DEVELOPMENT AUTHORITY

WHEREAS, on December 5, 1989, the Webster County Commission established and began
appointing members to the Webster Colinty Economic Development Authority, also sometimes
variously referred to as Webster County Industrial Development Council, Industrial Development
Authority, Webster County Industrial Development Authority, Webster County Industrial
Development Authority, Inc., WDA, WCEDA, and Webster Development Authority, Inc.; and

WHEREAS, by Order entered October 7, 1997, the County Commission of Webster County,
West Virginia, sua sponte created the Webster County Industrial Development Authority and
named it as such; ratified and confirmed the appointment of various members to the Authority;
ratified and approved all actions taken theretofore by the Webster County Industrial Development
Authority since December 5, 1989; and

WHEREAS, it was the Webster County Commission’s intention to create the Wehster
County Industrial Development Authority in accordance with West Virginia Code, §7-12-1, et seq.,
which would have been a statutory corporation governed by the above said Code section; however,
unknown to the Webster County Commission in 1990, Wehbster Development Authority, Inc., was
formed as a §31-1-1 non-profit corporation, the rights, powers and duties of which may conflict with
the provisions of West Virginia Code, §7-12-1; and

WHEREAS, the Webster County Commission wishes said organization to be known as the
Webster County Economic Development Authority; and

WHEREAS, the Webster County Commission and the Board members of Webster
Development Authority, Inc., wish to rectify and clarify said situation by reconfirming and ratifying
the actions of the Webster County Commission in creating Webster County Economic Development
Authority (formerly referred to as Webster County Industrial Development Authority) and its
appointment of Board members in accordance with West Virginia Code, §7-12-1, et seq., with the
intention that Webster Development Authority, Inc., shall be caused to be merged into Webster
County Economic Development Authority as the surviving statutory corporation;

NOW, THEREFORE, BY THIS ORDER, THE COUNTY COMMISSION OF WEBSTER
COUNTY, WEST VIRGINIA, DOES SUA SPONTE HEREBY:

(1) Reconfirm, ratify and create the establishment of Webster County Economic
Development Authority, to be named as such.

(2)  Order that Webster County Economic Development Authority is the development
authority for Webster County, West Virginia, in accordance with West Virginia Code, §7-12-1, et
seq., providing for the creation of such statutory corporations by counties.



ok G 457

3} Order that Wehsrer County Economic Development Authonity is a statutory
COrporation, and is to ke governed in accordence with West Virginia Code, §7-12-1, as amended

from time to time.

(4)  Order that the persons appointed and their terms in office are ag follows:

3

Term_ expiring June 30, 2902:

Term expiring June 3¢, 2003:

Term expiring June 30, 2004

Term expiring June 30, 2005:

Stanley Anderson
Randy McCoy
Dexter Beckett

Michael Morris
George D. Curtin, ITY
Hullena Cogar

Edith Branscum

Nancy Wayne

Carol L. Cogar

Clark R “Randy” Whice
Dwayne Vandevender

Stanley Anderson
Randy McCoy
Dexter Beckerr

(5)  Order that Dwayne Vandevender is designated as the member appointed by the
Webster County Commission to represent it on the Board.” :

(6)  Order that the representatives from the incorporated communides of Webster
County, being Cam.dcn-on-GauIcy, Cewen and Webster Springs, are designated as follows:

Camden-on-Gauley:
Cowen:

Webster Springs:

Dexter Beckert | i
Michael Morris

Edith Branscum

(1) State thar members appointed by the County Commission include representatives of

business, industry and labor.

(8)  Order that twelve members are to be appointed by the County Commission to
Webster County Economic Development Authority until and unless otherwise provided in its
By-Laws. One member will subsequently by appointed by this Court to the class of members whose

terms expire June 30, 2002 and June 30, 2005.
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(9 Orderthar Webster County Economic Development Authority shal] constitute and
be apublic corporadon under said name snd shall have perpetual succe

$$100, May contract and he
contracred with, sue and be sued, plead and be pleaded, and have and use a commen seal,

(10} Order that in addition 1o general corporate powers of the §
corparaticn shail enjoy all thoge POwers enunciated in West Virginia Code, §7
.- . % .
be amended from fime to time, )

(11)  Confirm, ratify and endorse all actions heretofore taken by the Webster County
Economic Development Authority under any of the above dese
form a5 shown or a5 set forth by its records and doctmen
creation on December 3, 1980

tibed names in ally manner or in any
15, nunc pro tune, from the time of its initia]

(12)  Order as approved the inirial By-Laws of Webster County Economic Developmen
Authority, 3 copy of which are attached 1o this Order.

This the Y day of june, 2002

gl

TLECLLRK

Calinissioi, vy

1

-

¢
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5

l
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=S ©

STATE OF WEST VIRGINIA, Webster County

Commission Clerk’s Office Iune 4, 2002 i.

The foregoing  Order of Incorporation together
with the certificate of jts acknowledgment, was this day presented i

CASTS & HARRIS, INC,, SPENCER, Wy RE-ORDER NO. 1 93-g¢

“""——"--—’-"‘-m‘- [



Tony Hanmick, Webstor Springs, WY
Sam Barger, Cowen, WY

Mar 17 11 02:02p GL Weir ” 304 847ﬁ2145

Commigsioners: Commizyon Mexts
President, William M. Armentrout, Webster Springs, WY First Wedneadsy
of Each Month

WEBSTER COUNTY COMMISSION
Mrz. Tcrry J. Payne
Webgter County Clerk
2 Gourt Square, Room G-1
Webster Springs, West Virginia, 26288-1049
Phone & Fax (304) 847-5780
Cmail: WebsterCoComm@msn.com

15 Octocber 2009

Ms. Louise Hamrick
148 Hodam Creek Road
Hacker Valley, West Virginia 26222

Re: Member, Webster County Econcmic Development Authority

Dear Louise:

On the 7th day of October, 2003, rhe Webater County Commission
appointed you tc serve &5 4 member for the Webster County Egonomic
Developnent Authority, For an unexpired chrec {3) year torm, beginning on
July 1, 2008 and ending June 30, 2011l.

Ploase come into my office at your earliest conveniemce S0 that you

may be gworn in as a mewber .

The office hours are Monday through Friday, 8:30 AM to 4:00 PM.
The office will be closcd on Wednesday, November 11, 2009 for the
Vateran’s Day holiday.

Vory truly yours,

Terry J. Payne

TJP Wwebater County Clerk
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Commission Meets i
First Wednosday !-
of Each Month i

Commissioners!

Prosident, Tarmy K. Sandy, Cowen, LAY
William M. Armeontrout, Webster Springs, wy
Tony Hamrick, Webster Springs, WV

WEBSTER COUNTY COMMISSION

Mus. Terry J. Payne
Webster County Clerk
2 Court $quare, Room G-I
Webster Springs, West Virginia 26288-1049
Phone & Fax: (304) 847-5780

10 July 2008

Mrs. Angela Cowger
645 Bennett Avcnue
Webster Springs, West Virginia 26288
Re: Member, Eeonomic Development Authority
Dear Angie:
On the 2nd day of July, 2008, thc Webster County Commission re-appointed you
to serve as a board member for the Webster County Economic Development Authority,

for a threc {3) ycar term, beginning on July 1, 2008 and ending Junc 30, 2011,

Please come into my office at your earlicst convenicnce so that you may be sworn
in as a member.

The office hours are Monday through Fnday, $:30 AM 1o 4:00 PM.
Very truly yours,

Termy J. Paync
TP Webster County Clerk

v cc: Webster County Economic Development Authority
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Commission Meots
First Wednesday
of Fach Month

Commissioners:

sresident. Lamy R Sandy, Cowen, WY
William M. Armentrout, Webster Spnings, WV
Tony Hamrick, Websier Springs. WV

WEBSTER COUNTY COMMISSION
Mrs. Terry J. Payne
Webster County Clerk
2 Court Square, Room G-1
Webster Springs, West Virginia 26288-1049
Phone & Fax: (304) 847-5780

10 July 2008

Mr. Dexter Beckett
Post Officc Box 951
Cowen, West Virginia 26206

Re: Member, Economic Development Authority
Dear Dexier:

On the 2nd day of July, 2008, the Webster County Commission re-appointed you
1o serve as a board member for the Webster County Economic Development Authority,
for a three (3) year torm, begioning on J uly 1, 2008 and ending June 30, 2011.

Please come into my oflice at your carliest convenicnce so thatl you may be swom
in as 2 membeor.

The oflice hours arc Monday through Frday, 8:30 AM 10 4:00 PM.

Very truly yours,
N

J
Terry J. Payne
TIP Wehster County Clerk

V oo

co: Webster County Economic Development Authonty
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Commdsion Meett
First Wednesday
of Each Month

Commissioners:

Prosident, William M. Amontrout, Webster Springs, WV
Tony Hamrick, Webster Springs, WY

Sam Bargor, Cowen, WV

WEBSTER COUNTY COMMISSION
Mrs, Texry J, Payne
Websicr County Clerk
2 Court Square, Room G-1
Webster Springs, West Virginia, 26288-1049
Phone & Fax (304) 847-5730
Exmail: WebsterCoComm@msn.com

4 June 2009

Mr. Michacl Mormis
Post Officc Box 267
Cowen, West Virginia 26206
Re: Member, Webster County Economuic Development Authonty
Dcar Mike:
On the 3rd day of Junc, 2009, the Webster County Commission rc-appointed you
to scrve as a board member for the Webster County Economic Development Authority,

for a three (3) year term, beginning on July 1, 2009 and cnding June 30, 2012.

Please come into my office at your earlicst convenience so that you may be swom
in as 2 member.

The office hours arc Monday through Friday, 8:30 AM to 4:00 PM. The office
will be closed on Friday, June 19, 2009 for the West Virginia Day holiday.

Very truly yours,
~
USJ\T\AJK-
Termry J. Payne
TIP Webster County Clerk

J/  cc: Webster County Economic Development Authority
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Commiasion Meetz
First Wednesdey
ol Each Month

CommissIOneTs;

President, William M. Armentrout, Webster Springs, WV
Tony Hamrick, Webster Springs, WY

Sam Barger, Cowen, WV

WEBSTER COUNTY COMMISSION
Mrs. Terry 1. Payne
Webster County Clerk
2 Court Square, Reom G-1
Webster Springs, West Virginia, 26288-1049
Phone & Fax (304) 847-53780
Ematil: WebsterCoComm{@msn.com

4 June 2009

Mr. George D. Curtin, I
100 Parcoal Road
Webster Springs, West Virginia 26288

Re: Member, Webster County Economic Development Authority
Dear Dee:

On the 3rd day of Junc, 2009, the Wcbster County Commission re-appointed you
to sorve as a board member for the Webster County Economic Development Authority,

for a thres (3) year term, beginning on July 1, 2009 and ending June 30, 2012.

Please come into my office at your carliest convenience so that you may be sworn
in as a member.

The office hours are Monday through Friday, 8:30 AM to 4:00 PM. The office
will be closed on Friday, June 19, 2009 for the West Virginia Day holiday.

Very truly yours,
\’/fi»uj»

Terry J. Paync
TIP Webster County Clerk

v co: Wobster County Economic Development Authority
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Commissioncrs:

Prosident, William M. Armentrout, Webster Springs, WY
Tony Hamgek, Webster Springs, WY

Sam Baryer, Cowen, WY

J

Commission Mects
Fimt Wedneaday
of Each Month

WEBSTER COUNTY COMMISSION
Mirs. Terry J. Paync
Webster County Clerk
2 Court Square, Room G-1
Whster Springs, West Virginia, 26288-1049
Phone & Tax {304) 847-5780
Fmail: WebstarCoComm@misn,com

4 June 2009

Mrs. Hullena Cogar
10-A Sugar Creek Road
Webster Springs, West Virginia 20288
Re: Member, Webster County Economic Development Authority
Decar Hullena:
On the 3rd day of Junc, 2009, the Webster County Comunission re-appointed you
to serve as a board member for the Webster County Economic Development Authority,

for a three (3) year term, beginning on July 1, 2009 and ending June 30, 2012.

Please come into my office at your carliest convenicnee so that you may be sworn
in as a member. :

The officc hours arc Monday (hrough Friday, 8:30 AM to 4:00 PM. The oflice
will be closed on Friday, Junc 19, 2009 [or the West Virginia Day holiday.

Very truly yours,

ooy

Terry J. Payne
TIP Webster County Clerk

cc: Wobster County Economic Development Authority
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Cammidion Maetd
first Wednesday

Commissionsss,
of Fach Motk

President, William M, Armenteout, Webster Springs, WY
Tony Hamsick, Webster Spongs, WV
m Bamer, Cowen, WY

WEBSTER COUNTY COMMISSION
Mrs. Tetry J. Payne
Webster County Clerk
2 Court Square, Room G-1
Webster Springs. West Virginia, 26288-104%
Phone & Fax (304) 847-5780
Email: WebsterCoComm@Emsn.com

4 June 2010

Mra. Carol Coyar
G4% Bennet s Avenae
Wobstoer Springs, Woest Virginia 26288

Ke:  Mombor, Weboter County gronomic hevelopment. Duihority

Dear Carol:

On the 2nd day ot Juna, 2010, Lhe Webstor County Commission re-
appointaed you to anrve o a membar for the Webster County Beionomi e
Developmant Authority Douard, lor a throo (3} year toeom, begl nning on
July 1, 2010 and andlng June 30, 2013,

ploase core inTto oy oftica at your carlicst convonionoe zo thoat

you may be SworTl in ag a merber.

are Monday through Fridey, 9-30 AM to 4:00 PM.

Thae otfice hours
2010 for Lhe West Vicaginia

whe ol fica will ba closed on Monday, Juac 21,
Doy holiday.
Vory bruly vours,

"~
g
A
Topry o1, Py

Wbt ar Oounty Clork

Welihoer ount Povnomio Theves Lopmeend Aul horil
Y [
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JUN 07 2010

Commizsion Meeln
First Wedncaday
wl Each Mouth

Commissicners!
Presidont, Witliam M. Armenuwout, Webster Springs, WY
Tony Hamsick, Webster 3prings, WY

m Barger, Cowen, WV

WEBSTER COUNTY COMMISSION
Mrs, Terry J. Paync
Webster County Clerk
2 Count Square, Room G-1
Wabster Springs, West Virginia, 26288-1049
Phone & Fax {304) B47-5780
Email: WebsterCoComm@msn.com

4 June 2010

Mr. Ceoffrey Huzall
G525 Dunicel UL roon
Wobstor Springs, West Virginia 26288

Re:  Monpber, Webstor County Beonomic Devolopment Aulhority
Dear Jefrl:

On Lhe 2nd day of June, 2010, the Webstor County Commission ro-
appointod you o scrve as g omoembor for the Wobster County Roonomio
Dovelopment Aulhority Board, Lor o thron (3) year Leom, beglnning on

July 1, 2010 and onding June 30, 20173,

Flease come intoe my of fice at your sarlicnat convenienee so bhat
you may bo sworn lnoan a mempbar.

The office hours are Monday theongh Fridey, 0:30 A to 1:00 ML
The officoe will be closod on Menday, June 231, 2010 lfor the Woest Virgionia
Doy holidny.

Vepy P ruly yours,

Tarey 3. Pavne
TP Wobel e Uounty Clork

v e Wobstor County Beonomia Doevelopmonl Aut hority
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Commuissiogess! Comemizsion Meots
President, Witliam M, Armentrout, Webster Springs, WV First Wednesday
of Each Month

Tony Hamyick, Webster Springs, WY
m Barger, Cowen, WY

WEBSTER COUNTY COMMISSION
Mrs. Terry J. Payne
Webster Counry Clerk
2 Cougt Square, Room G-1
Webster Springs, West Virginia, 26288-104%
Phone & Fax (304) 847.5780
Email: WebsterCoCommE:msn.com

3 e 2010

Mr. TF. Scott Hamriak
4995 [1ireh Rivar Road
Cowen, Wost Vigginla 26206

Rer s Monpaor, Wobster County Mconomie Developmond. Aulhorily

Deaxr Scott:

on the 2nd day ot June, 2010, the Webstor Counly Commission re-
appointed you ro asoceve as oo omomber for the Wobstor County Economic
Devalopment Aulharily Hoard, for o theon (3} year term, boeginning on
July L, 2000 and onding June 30, 201X,

Ploase come inlo my oflice ab your carlicst convoenionce e Lhob
VvOu may Do sworn in oo o membor.

The of fice hours are Monday through reiday, 8:730 MM to 4:00 PM.
Tha olffico will be olosud on Monday, June 21, 2010 tor thoe Weat Vivginia
Day holidoy.

Very truly your:s,

[~
oy,
{

Terry J. Payne
RERL Woebntar founty tark

v et Wierohor County Beonomic Devolopment Aothority
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OATH

State of West Virginia, County of Webster ss:

I, Dexter Beckelt, do solemnly swear that I will support the
constitution of the United States and the constitution of this State and that I
will faithfully discharge the duties of my office of Member, Webster County

OO Development Authonty, Three car Term, Beginning Ju
2008 and Ending June 30, 2011, to the best of my skill and judgment, so
help me God.

Gl

Subscribed and sworn to before the undersigned, this the _11th day

of September ., 2008.

x%w Q“}Oa«w@

Webster Cmglty Clerk ¢
Webster County, West Virginia
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OATH

State of Wegt Virginia, County of Webster ss:

I, Carol Cogar, do solemnly swear that I will support the
constitution of the United States and the constitution of this State and
that I will <faithfully discharge the duties of my office of Member,

Webster County Economic Development Authority, Three Year Term, Beginning

July 1, 2010 and Erding June 30, 2013, to the best of my skill and

Jjudgment, so help me Ged.

Subscribed and sworn to before the undersigned, this the  15th gay

Py O P

Webster Co tyéélerk
Webster Co ncy, West Vlrglnla

of June , 2010.
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OATH
State of West Virginia, County of Webater aa:
I, ' Hullena Cogar , do solemnly swvear

that I will support the constitution of the United States and
the constitution of this State and cthat I will faithfully

discharge the duties of my office of Member, Webster County Economic

Development Authority, Three Year (3) Term, beginning on July 1, 2009 and

ending on June 30, 2012,

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

Subscribed and sworn to before the undersigned, this the

2Sth dav of July o, 2009 .

Webster County Clerk, Webster County, WV
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OATH

State of West Virginla, County of Webster ss:

I, Angela Cowger

that I will support the constitution of the United States and
the constitution of this State and that T will faithfully

discharge the duties of my office of Member, Webster County Ecomomic

, do solemnly swear

Development Authority, Three Year Term, Beginning July !, 2005 and Ending

June 30, 2008,

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

///MM /)\9’(/(}557/(...__
A 7
Subscribed and sworn to before the undersigned, this the

11th dav of May y 2005 .

o P

Webster Comd,ty Clerk, Webster County, WV

5712
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OATH
State of West Virginia, County of Webster ss:

T, George D. Curtin, TIT , do solemnly swear

that T will suppert the constitution of the United States and

the constitution of this State and that I will faithfully

discharge the duties of my office of Member, Webster County Ecomomic

Development Authority, 3 Year Term, Beginﬁing July 1, 2003 and Ending

June 30, 2006,

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

Subseribed and swo¥n te before the undersigned, this the

16th dav of March 2004 .

/ ‘
. j_%\‘mu \U:%P&\Jémo

Webster County Clerk, Webster County, WV
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OATH

State of West Virginia, County of Webster ss:

I, Karen Dotson, do solemnly swear that I will support the

constitution of the United States and the constitution of this State and
that I will faithfully discharge the duties of wmy cffice of Member,

Webster County Economic Development Authority, Three Year Term, Beginning

July 1, 2010 and Ending June 30, 2013, to the best of my skill and

Sl e

Subscribed and sworn to before the undersigned, this the 7th day

judgment, so help me God.

of June . 2010,

U[jmm er?Dow .

Webster Coungz q%ﬁ d
Webster County, West Virginia
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OATH

Srate of West Virginia, County cf Webkster gs:

1, Geoffrey FEzell, do solemnly swear that I will support the

constitution of the United States and the constitution of this State and
that I will faichfully discharge the duties of my office of Member,

Webster County Economic Development Authority, Three Year Term, Beginning

July 1, 2010 and Ending June 30, 2013, to the best of my skill and

A A

subscribed and sworn to \beflre ééé%ide gned, uﬁél the _9th day

of June , 2010.

judgment, so help me God.

/\)

Webster gg—nﬁy Clerk/
ou

Wehster nty, West Virginia

8/12




3048475813

s

o
G

REGION WORKFORCE 1 01:47:37 p.m. 03-18~2011
=
V‘Jv

OATH

State of West Virginia, County of Webster, ss:

I, I. Louise Hamrick, do solemnly swear that [ will support the constitution of the
United States and the constitution of this State and that I will faithfully discharge the
duties as a member of the Webster County Economic Development Authority, to the best

of my skill and judgment, 50 help me God.

_ ~< AN
Subscribed and swomm to before the undersigned, this the o day of

October, 20089,
U‘ JOQGE’ |

9712
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OATH

State of West Virginia, County of Webster ss:

I, P. Scott Hamrick, do solemnly swear that I will support the

constitution of the United States and the constitution of this State and
that T will faithfully discharge the duties of my office of Member,

Webster County Economic Develcpment Authority, Three Yeax Term, Beginning

July 1, 2010 and Ending June 30, 2013, to the best of my skill and

Judgment, so help me God.

Subscribed and sworn to before the undersigned, this the day

of , 2010.

Webster County Clerk
Webster County, West Virginia

10712
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OATH

State of West Virginia, County of Webater ss:

I, Michael Morris , do solemnly swear
that I will support the constitution of the United States and
the constitution of this GState and that I will faithfully

discharge the duties of my office of Member, Webster County Econcmic

Development Authority, Three Year (3} Term, beginniog on July 1, 2009 and

ending on June 30, 2012,

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

Subscribed and sworn to before the undersigned, this the

3rd dav of August . 2009 _.

QM/

Webster County Clerk Webster County, WV

1112
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OATH

State of West Virginia, Coumty of Webster ss:

I, Kimble Tanner , do solemnly swear

that T will support the constitution of the United States and

the constitution of this State and that I will faithfully

discharge the duties of myA office of _Member, Webster County Economic

Devel opment Authority, Three Year (3) Term, begipmniung on July 1, 2009 and ‘

ending on June 30, 2012,

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

,M N .

Subscribed and sworn to before the undersigned, this the

, 2009 .

12th davy of Jume

e

Webster County Clerk, éQbster Countcy, WV




BY-LAWS
OF

WEBSTER COUNTY FKCONOMIC DEVELOPMENT AUTHORITY

ARTICLE I - NAME

4

The name of the corporation shall be Webster County Economic
Devel opment Authority.

ARTICLE II - OFFICES

The principal office of the corporaticon shall be located at
the office of the Clerk of the County Commission of Webster County,
Webster County Courthouse, Webster Springs, West Virginia 26288.
The corporation may have such other offices, either within or
without the State of incorporation, as the Board of Directors may
designate or as the business of the corporation may from time to
time require.

ARTICLE ITT - PURPOSE

The purpose or purpcses for which the corporation is formed
shall be the purposes described in West Virginia Code § 7-12-2, as
amended. Currently, these purposes are as follows:

(1) To promote, develop and advance the business prosperity
and econcmic welfare of Webster County, West Virginia, its citizens
and its industrial complex;

(2) To encourage and assist through loans, investments or
other business transactions in the locating of new business and
industry within Webster County, West Virginia and to rehabilitate
and assist existing businesses and industries therein;

(3} To stimulate znd promote the expansion of all kinds of
business and industrial activity which will tend to advance
business and industrial development and maintain the ecconomic
stability of Webster County, West Virginia, provide maximum
opportunities for employment, encourage thrift, and improve the
standard of living for the citizens of Webster County, West
Virginia;

(4) To cooperate and act 1in conjunction with other
organizations, federal, state or local, in the promotion and
advancement of industrial, commercial, agricultural and
recreational developments within Webster County, West Virginia; and




Amendment to By-laws

Effective Feb 4, 2008
by unanimous vote of the board of directors

Article IV — Board of Directors
Section 2 - Composition

The following sentence shall be deleted:
“The Board of Directors of the corporation shall consist of twelve (12)

persons who shall be appointed by the Webster County Commission and
be known as Directors of the corporation.”




{5} To furnish money and credit, land and industrial sites,
technical assistance and such other ald as may be deemed requisite
to approved and deserving applicants for the promotion, development
and conduct of all kinds of business activity within Webster
County, West Virginia.

ARTICEE TV - BOARD 0OF DIRECTORS

Section 1 - Name

Members, as referraed to in West Virginia Code § 7-12-1, et
seq., and appointed by the Webster County Commission, shall be
known as Directors and shall be collectively known as the Board of
Directors of the Webster County Economic Development Authority
(hereinafter referred to as “Board”}.

Section 2 - Composition

The number, selection and appointment of Board Members shall
be governed by West Virginia Code § 7-12-3, as amended from time to
time. s ' = - o .

[} b n & S el P

GemmEseior—ard—Pe—igFrerT-as—Li rasters—ef—te——corporati-on . Cne
director shall be appcinted by the Webster County Commission to
represent 1t on the board. The c¢ity and town council of each
municipality located within Webster County, West Virginia shall
submit to the Webster County Commission the names of three persons,
cne of whom the Webster County Commission shall appoint te be the
municipality’s representative on the bcocard. Other directors of the
board shall be appointed by the Webster County Commission and shall
include representatives of business, industry and labor. it is
recognized that from time to time vacancies of autheorized Directors
will occur but during such vacancies the actions of the existing
Board of Directors shall constitute wvalid actions of the
corporation and Board of Directors.

Section 3 - Term and Eligibility

In accordance with the West Virginia Code § 7-12-3, as
amended, the Directors of the corporation first appointed shall
serve respectively terms of one year, two years and three years,
divided equally or as nearly egual as possible between these terms.
Thereafter, Directors shall be appointed for terms of three years
each. A Director may be reappointed for such additiocnal term or
terms as the Webster County Commission may deem proper.



If a Director resigns, is removed or for any other reason his
membership terminates during his term of office, a successor shall
be appointed by the Webster County Commission to fill out the

remainder of his term. Directors in office at the expiration of
their respective terms shall continue to serve until their
successcrs have been appointed and have qualified. The Webster

County Commissicn may at any time remove any Director of the Board
by an order duly entered of record and appeoint a successor Director
fer any Director so removed.

Other perscns, firms, unincorporated associations, and
corporations, who reside, maintain offices, or have economic
interests, as the case may be, in Webster County, West Virginia,
shall be eligible to participate in and request the Webster County
Commission to appoint Directors to the corporation in accordance
with the aforementioned West Virginia statute. Directors can also
be drawn from citizens of a county contiguous to Webster County,
West Virginia.

Section 4 - Attendance

Attendance at all meetings of the Board by its Directors is
mandatory. Any absence by a Director who has received proper
notice of said meeting must be excused by the President. In the
event that any Director of the Board accumulates three (3)
unexcused absence from meetings in any calendar year, such conduct
shall be deemed to constitute the resignation of such Director and
the Board shall forthwith communicate the fact of such resignation
te the President of the Webster County Commission. Directors may
participate in a meeting fo the Board or a cocmmittee cof the Board
by means of a conference telephone or similar electronic
communications equipment by means of which all persons
participating in the meeting can hear each other. Whenever a vote
of the Directors is reguired or permitted in connection with any
cerporate action, this vote may be taken orally during the
electronic conference and, if necessary, shall be reduced to
writing and approved by the Directors at the next regular meeting
of the Directors after the conference.

Section 5 - Duties

The business and affairs of the corporation shall be managed
by its Board of Directors. The Directors shall adopt rules and
regulations for the conduct of their meetings and the management of
the corporation. They shall determine all policies under which the
corporation 1is to operate and shall have general charge,
supervision and control of the affairs, staff, funds and property




of the corporation. They may employ an Executive Director to
supervise day-to-day operations of the corporation under such terms
as they may deem proper.

Section 6 - Powers

In accordance with the West Virginia Code § 7-12-7, as
amended, the board is given power and authority as follows:

(1) To make and adopt all necessary bylaws and rules for its
organlization and operations not inconsistent with laws;

(2) To elect its own cfficers, to appoint committees and to
employ and fix compensation for personnel necessary for its
operation;

(3}, To enter into contracts with any person, agency,
governmental department, firm or corporation, including boeth public
and private corporations, and generally to do any and all things
necessary or convenlent for the purpose of promoting, developing
and advancing the business prosperity and economic welfare of
Webster County, West Virginia, its citizens and industrial complex,
including, without limiting any of the foregoing, the construction
of any building or structure for lease to the federal government or
any of its agencies or departments, and in connection therewith to
prepare and submit bids and negotiate with the federal government
or such agencies or departments in acccrdance with plans and
specifications and in the manner and on the terms and conditions
and subject to any requirements, regulations, rules and laws of the
United States of America for the construction of said buildings or
structures and the leasing thereof to the federal government or
such agencies or departments;

(4) To amend or supplement any contracts or lease or to enter
into new, additicnal or further contracts or lease upon such terms
and conditions, for such consideraticn and for such term of
duration, with or without option of renewal, as may be agreed upon
by the corporation and such ©person, agency, governmental
department, firm or corporation;

(3} Unless otherwise provided for in and subject to the
provisions of, such contracts or leases, to operate, repair,
manage, and maintain such bulldings and structures and provide
adeguate insurance of all types, and in connection with the primary
use thereof and incidental thereto to provide such services, such
as barber shops, newsstands, drugstores and restaurants, and to
effectuate such incidental purposes, grant leases, permits,
concessions or other authorizations to any person or persons, upon



such terms and conditions, for such consideration and for such term
of duration as may be agreed upon by the corporation and such
person, agency, governmental department, firm or corporation;

{6) To delegate any authority given to it by law to any of
its officers, committees, agents or cmployees;

(7)  To apply for receive and use grants-in-aid, donations and
contributions form any source or sources, and to accept and use
bequests, devises, gifts and donations from any person, firm or
corporation;

(8) To acquire real property by gift, purchase, or
construction, or in any other lawful manner, and hold title thereto
in its own name and to sell, lease or otherwise dispose of all or
part of such real property which it may own, either by contract or
at public auction, upon the approval by the Board;

{8) To purchase or otherwise acguire, own, hold, sell, lease
and dispose of all or part of any personal property which it may
own, either by contract or at public auction;

(10) Pursuant to a determination by the beard that there
exists a continuing need for programs to alleviate and prevent
unemployment within Webster County, West Virginia or aid in the
rehabilitation of areas in Webster County, West Virginia which are
underdeveloped, decaying or ctherwise eccnomically depressed, ana
that moneys or funds of the corporation are necessary therefor, to
borrow money and execute and deliver the corporation’s negotiable
notes, mortgage bonds, other bonds, debentures, and other evidences
of indebtedness therefor, on such terms as the authority shall
determine, and give such security therefor as shall be requisite,
including giving a mortgage or deed of trust on its real or
personal property ad facilities in connection with the issuance of
mortgage bonds;

(11) Teo raise funds by the issuance and sale of revenue bonds
as provided in West Virginia Code § 8-16-1 et seq.; and

(12) To expend its funds in the execution of the powers and
authority herein given, which expenditures, by the means authorized
herein, are hereby determined and declared as a matter of
legislative finding to be for a public purpose and use, in the
public interest, and for the general welfare of the people of West
Virginia, to alleviate and prevent econcmic detericration and to
relieve the existing critical cenditicen fo unemployment existing
within the state.




Section 7 - Bpard Officers

The Beard shall elect the following officers of the Roard who
shall have the following duties:

President

(A} Perform all duties as are incident to his or her office
and such other duties as may be reguired by law, these By-lLaws or
as may be prescribed from time to time by the Board of Directors;

(B) Preside at meetings of the Board of Directors and
Executive Committes;

(C) Execute legal instruments when authorized by the Board of
Directors except as otherwise expressly provided by law or by these
By-Laws;

(B} Appoint 2all committees and committee chairpersons subject
toe Beoard approval;

(E) Serve as an ex officio member of all standing and ad-hoc
committees; and

(F) Distribute, receive and review conflict of interest
statements of Directors each year at the annual meeting of the
Beard.

Vice President

(A) In absence of the president (in the event of his or her
inability or refusal to act) or if the office be vacant, the vice
president shall perform all the duties of the president and when so
acting shall have all the powers and be subject to all the
restrictions of the president.

(B) Review and familiarized himself with the conflict of
interest statements of Directors.

Secretarv/Treasury

In general perform all duties incident to the office of
Secretary/Treasury of the Board and such other duties as may be
required by the president, these By-Laws or such duties as may be
assigned from time to time by the Board of Directors.




Amendment to By-laws

Effective June 10, 2003
by unanimous vote of the board of directors

Section 8 — Meetings
Paragraph (B) shall be changed to read:

“The regular annual meeting of the Board shall be held
during the fourth Tuesday in June of each year or at such other

time during the month of June as may be directed by the President
of the Board.”




Section 8 - Meetings

(A) Regular meetings of the Roard may be held on a date
approved by the Board of Directors.

{B} The regular annual meeting of the Board shall be held
during the fourth Tuesday in of each year or at such other
time during the month of Sadw—as may be directed by the President
of the Board. Jwme

{(C} Special meetings of the Board shall be held whenever
called by direction o©f the President, Vice President, or upon
written request of any five (5) members of the Roard of Directors.
AT least twenty-four (24) hours written notice of every special
meetings shall be given to each member of the Board.

{D) DNotice of regular or special meetings of the Board of
Directors shall be considered waived if the Director atfends in
person or shall file in writing a waiver of notice.

(E})  Any actions allowed under the By-Laws to be taken by the
Board of Directors or committee thereof may be taken without a
meeting if all members of the Board or the respective committee,
individually or collectively, agree in writing to take said
action. Action by written consent shall have the same effect as
the unanimous vote of the Beard of Directors or committee.

Section 9 - Minutes

Minutes of the meetings of the Board of Directors and any of
its committees shall be duly recorded, approved by the Board, and
maintained. Except for executive sessions as provided for in
Section 13 of this Article, minutes of all meetings shall be
available to the public within a reasonable time after the meeting
and shall include, at least, the following information:

(A) The date, time and place of the meeting;

(B) The name of each member of the Beard of Directors present
and absent;

(C} All motions, proposals, resolutions, orders, ordinances
and measures proposed, the name of the perscn propesing the same
and their disposition;




(D) The results of all votes and, upon the request of a
member, pursuant to the rules, policies or procedures of the Board
of Trustees for recording roll call votes, the vote of each member,
by name; and

(E) All matters required by Article VITLI, Section 5, of these
By-Laws.

Section 10 - Public Meetinas

All meetings of the Webster County Economic Development
Authority shall be open to the public, except as expressly and
specifically otherwise provided by law. The President or other
person presiding over the meeting may impose reasonable limitations
on attendance and presentation at any meeting where there is not
room encugh for all members of the public who wish to attend, and
it is not reasopably feasible to move the meeting to a larger room.
Such limitations may include, but are not limited to: (a) limiting
the number of people who may be present in the meeting room at one
time; (b) limiting the length of time individual members of the
public may remain in the room; and (c) limiting the length of
remarks by individual members of the public at a meeting at which
the public is invited to address the Board.

The Board of Directors shall make reasonable effort to
accommodate as many members of the public who wish to attend a
meeting as possible. However, this article deoes not prohibit the
remeval from a meeting of any member of the public whe is
disrupting the meeting to the extent that the crderly conduct of
the meeting is compromised.

Section 11 - Public Comment

A person who desires to address the Board of Directors will
not be denied presentation to the Board of Directors provided that
he or she has registered with the President or Secretary of the
Board more than fifteen minutes prior to time the scheduled meeting
is to commence.

Secticn 12 - Public Notice of Regular and Special Meetings

(8) The President shall cause a notice of the date, time,
place and purpose of all regular or special meetings of the Webster
County Economic Development Authority Board of Directors to be
published in the Webster Echo {currently a weekly paper) and posted
in the lobby of the Webster County Courthouse. This notice shall




be published and posted at least two days before all regular
meet ings of the Webster County Economic Development Authority Board
of Directors.

(B} In the case of a special or rescheduled regular meeting
and time does net allow publication in the Webster FEcho, notice of
said meeting shall be posted in the lcbby of the Webster County
Courtheouse. This notice shall include the date, time, place and
purpose of the meeting and shall be posted as soon as possible
after a special or rescheduled regular meeting has been called.

Section 13 - Executive Session

(A) An executive session may ke held during a regular or
special meeting in accordance with Section 8 of this Article, but
no official acticn shall be taken in such executive sessiocn. The
President shall identify and present to the Board of Directors and
to the general public the provision of West Virginia Code, §6-9A-4,
as amended from time to time, g¢giving him or her authority for
holding such executive session.

(B) An executive session may be held only upon a majority
affirmative vote of the members present of the Board of Directors
for one of the reasons set forth in West Virginia Code, §6-9A~4, as
amended from tTime to time.

Section 14 - Quorum

A majority of the members of the Board of Directors shall
constitute a guorum thereof for the transacticn of business.

Section 15 - Compensation

No Director of the corperation shall receive any compensation,
whether in formal salary, per diem allowance or otherwise, in
connection with his or her services as such director. Each
Director shall, however, be entitled to reimbursement by the
authcority for any necessary expenditures in connection with the
performance of his or her general duties as such director.

Section 14 - Resignation

The resignation of a Director shall take effect upon receipt
0f a letter cf resignation addressed or delivered to the President
of the Webster County Cemmission at the Webster County Courthouse,
unless there is a different date specified in such letter.




Section 17 - Removal

Directors may be removed for cause, including but not limited
to the following reasons:

(B) Unexcused absences from three (3) consecutive Roard
meetings. Absences may only be excused by the President of the
Board of Directors;

(B) Conviction of a felony or a crime of moral turpitude;

{C) Employment of any director or immediate family member by
the corporation or any of its subsidiary or related business
enterprises;

(D) The Director ceasing to be a resident of the town or
municipality from which they were appointed to serve, or ceasing to
be & resident of Webster County, West Virginia or a county
contiguous to Webster County, West Virginia; or

{E} Violaticn of the corporation’s conflicts of interest
pcolicy.

Any Director may be removed, with or without cause, by a
majority vote of the Directors then serving.

ARTICLE V - EXECUTIVE DIRECTOR

Section 1 - Powers and Duties of the Executive Director

(A) The Board of Directors shall hire and appoint a competent
executive director, and, if so, he or she shall be its direct
executive representative in the management of the corporatiocn. The
Executive Director shall be given the necessary authority and
responsibility to operate the corporation and all its activities
and departments, subject to such policies as may be issued by the
Board of Directors, or by any of its committees to which it has
delegated power for such action. He shall act as the duly
authorized representative of the Board in all matters in which the
Board has not formally designated some other person to so act.

(B) The authority and responsibility of the Executive
Director shall include:

{1} Carrying out all pelicies established by the Board
of Directors and advising on the formation of these policies.

10




{2} Developing and submitting to the Board of Directors
for approval a plan of organization for the conduct of the
corporation's operations and recommended changes when necessary.

(3) Preparing an annual budget showing the expected
revenue and expenditures as required by the Board of Directors.

(4) Selecting, employing, controlling and discharging
employees and developing and maintaining personnel policies and
practices of the corporation.

(5] Maintaining physical properties in a good and safe
state of repair and operating condition.

{6} Supervising business affairs to insure that funds
are collected and expended to the best possible advantage.

(7) Presenting to the Board of Directors, or its
authorlized committee, periodic reports reflecting the services and
financial activity of the corporation, and such special reports as
may be required by the Board of Directors.

]
(8) Attending all meetings of the Board of Directors and

serving on committees thereof.

(9) Preparing and submitting an annual budget to the
Board at the annual meeting for each subsequent fiscal year,

(10) Representing the corpcration in its relationship
with other similar corporations.

(11) Performing other duties that may be necessary or in
the best interests of the corporation.

(12) Performing other duties assigned by the Board of
Directors.

{13) The Executive Director shall serve as an ex officic
member of the Board of Directors and all standing and ad hoc
committees,

ARTICLE VI ~ BOARD COMMITTEES

Section 1 - Committees may be composed of persons other than
Directors. The President of the Board may, upen affirmative action
by the Board of Directors, establish such committees for such
special tasks as circumstances warrant. A committee shall limit
its activities to the accomplishment of the task for which it is
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appointed and shall have no power to act, except as specifically
conferred by action of the Board of Directors. Upon completion of
the task for which appointed, such committee shall stand
discharged. All committees shall keep minutes. A quorum will be
a majority of the members of each committee. All committee
meetings shall provide public notice and be cpen to the public in
the same matter as regular and special Board meetings.

Section 2 - Standing Committees

Membership of all standing committees shall be appointed
annually from the Beard of Directors by the President, subject to
approval of the Board.

ARTICLE VITI - FUNDS AND ACCOUNTS

Section 1 ~ Debts

No Director or the Executive Director of the corporaticn shall
pledge any of the assets of the corporation as collateral for any
debt or liability of the corporation unless approved by the Board
of Directors. However, nothing herein shall prevent the Executive
Director of this corporation from incurring routine debts in the
ordinary course of business for legitimate corporate purposes, such
as telephone bills, utility bills, rent and etc.

Section 2 - Deposits

All funds of the corporation shall be deposited in such banks
as have been or may from time to time be designated for such
purposes by the Board of Directors. 2All accounts shall be insured
by FDIC.

Section 3 - Checks, Notes, etc,.

All bills, notes, checks, drafts or other orders for money and
negotiable instruments of the corporation shall be made in the name
of the corporation and shall be signed by Executive Director or
other officer of the corporation as may be designated for such
purposes by the Beard of Directors.

Section 4 - Fiscal Year

The fiscal year of the corporation shall be July 1°* to June
30,
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Section 5 - Accountancy

The books and accounts of the corporation shall be maintained
by the Executive Director of the corporation. Each fiscal year or
as required by these By-Laws an audit of the corporation’s finances
shall be made by a Certified Public Accountant. Special audits may
be made on the order of the Beoard of Directors or as required by
law or governmental contracts.

Section 6 -~ Use of Fund/Dissclutiocn

The corporation shall wuse its funds to accomplish the
objectives and purposes specified in these By-Laws and no part of
the funds shall be distributed to the Directors of the corporation.
Upon dissolution of the corporation, all of its assets and property
shall revert to and become the property of Webster County, West
Virginia.

ARTICLE VIIT - CONFLICTS OF INTEREST POLICY

Section 1 - Purpose

The purpose of the conflicts of interest policy is to protect
the corporation's interest when it is contemplating entering into
a transaction or arrangement that might benefit the private
interest of an officer, director, executive director or employee of
the corporation. This policy is intended to supplement but not
replace any applicable state laws governing conflicts of interest
or ethics which are applicable to governmental, nonprofit and
charitable corporations.

Section 2 - Definitions

{A) TAffiliate” shall mean any organization that controls, is
controlied by, or is related by common control to this corporation,

(B) “Board Committee” shall mean any committee that has
specific authority to take final action relative to the charitable,
business, or clinical aspects of this corporation, delegated to it
by the Board or the By-Laws of this corporation, as opposed to
committees that are solely adviscry in nature.

{c) “"Board Member” shall refer to all Members of the Board of

Directors of this corporation, and members of all Roard Committees,
whether appointed, elected, or ex officio.
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(D)  “Compensation” shall mean any remuneration, whether
direct or indirect, including any gifts or favors that are
substantial in nature.

(B)  "Conflicting Interest” shall mean service as a member,
shareholder, trustee, owner, partner, director, officer, or
enployee of any organization or governmental entity that either;

{1} competes with this corporaticn or any affiliate, or
(2) 1is involved or is 1ikely to become involved in any
litigation or adversarial proceeding with this corporation or any
affiliate.
(F)  “Financial Interest” shall mean any arrangement or |

transaction pursuant to which an Interested Person has, directly or
indirectly, through business, investment, or family, either:

(1} a present or potential cwnership, investment
interest, or compensation arrangement in any entity with which this 5
corporation or any affiliate has or may have a transaction or ’
arrangement; or

{(2) & compensation arrangement with this corporation or
any entity or individual with which this corporation or affiliate
has a transaction or arrangement.

(G} MInterested Person” shall mean any person who has =z
direct or indirect Financial Interest or Conflicting Interest.

(H} TKey Management Personnel” shall mean the Executive
Director, any managers who report directly to the Executive
Director or the Board, or any other personnel so designated by the
Executive Director.

(I)  “Person Covered By This Policy” shall mean every Board
Member, every member of any Board Committee, the Executive Director
of this corporation, and all Key Management Personnel of this
corpeoraticn.

Section 3 - Disclosure of Conflicting Interests

Every person covered by this Policy shall submit in writing to
the Board President a Conflict of Interest Disclosure Statement
listing all Financial and Conflicting Interests. Each Statement
will be resubmitted with any necessary changes each year or as any
additional Conflicting or Financial Interests arise. The President
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of the Board shall become familiar with all such Disclosure
Statements in case a conflict arises. The Vice-President of the
Beard shall be familiar with the Disclosure Statement filed by the
President.

Section 4 - Bpard Meeting Procedure

Whenever the Board or Board Committes is considering a
transaction or arrangement with an organization, entity, or
individual in which a person covered by this Policy has a Financial
or Conflicting Interest, the following shall occur:

{A) The Interested Person must disclose the Financial or
Conflicting Interest to the Board or Board Committee;

(B} The Board President, the Board Committee or the RBoard may
ask the Interested Person to leave the meeting during discussion of
the matter that gives rise to the potential conflict. If asked,
the Interested Person shall leave the meeting, but may make a
statement or answer questions on the matter before leaving;

(C} The Interested Person will not vote on the matter that
gives rise to the potential conflict; and

(D) The Board or Board Committee must approve the transaction
or arrangement by a majority vote of the Board Members present at
a meeting that has a quorum, not including the vote of the
Interested Person.

Additionally, if an Interested Person has a Financial Interest
in & transaction or arrangement that might involve personal
financial gain or loss for the Interested Person, the following
should be observed in addition to the provisions described above.

(B} If appropriate, the Board or Board Committee may appoint
a non-interested person or committee to investigate alternatives to
the propesed transaction or arrangement;

() In order to approve the transaction, the Board or Roard
Committee must first find, by a majority vote of the Board Members
then in office, without counting the vote of the Interested Person,
that the proposed transaction or arrangement 1is 1in the
corporation's best interest and for its own benefit, that the
proposed transaction is fair and reasonable to the corporation,
and, after reasonable investigation, that the corporation cannot
obtain a more advantageous <transacticn or arrangement with
reasonable efforts under the circumstances.
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(G} The Interested Person will not be present for the
discussion or vote regarding the transaction or arrangement; and

(H) The transaction or arrangement must be by a majority vote
of the Board Members, not including any Interested Persons.

Section 5 - Minutes of Meetings

Minutes of all Board and Board Committee Meetings shall
inciude the following:

(A}  The names of persons who disclosed Conflicting or
Financial interests, and whether the Board determined there was a
conflict of interest;

(B}  The names of the persons who were present for discussions
and votes relating to the transaction or arrangement, and the
content of those discussions, including any alternatives to the
proposed transaction or arrangement; and

(C}y A record of the vote.

Sectiocn 6 - Dissemination and Acknowledgment of Policy

() This Policy shall be distributed to all persons covered
by this Policy:

]

{B] Each perscn covered by this Policy shall sign an annual
statement that the perscn:

(1) Received a copy of the Policy;
(2) Has read and understands the Policy;
(3} Agrees to comply with the Policy;

(4) Understands that the Policy applies to the Board and
all Board Committees; and

(5} Understands that this corporation are organized to
advance charitable and esducational purposes and that, in order to
maintain tax-exempt status, they must constantly engage primarily
in activities that accomplish one or more of the purposes of tax-
exempt organizations.
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Section 7 - Compensation Committees

(A) A voting member of any committee whose jurisdiction
includes compensation matters and who receives compensation,
directly or indirectly, from the corporation for services is
precluded from voting on matters pertaining to that member's
compensation.

(B) Employees who receive compensation, directly or
indirectly, from the corporation, whether as employees or
independent contractors, are precluded from membership on any
committee whose jurisdiction includes compensation matters.

Section 8 - Periodic Reviews

To ensure that the corporation operates in a manner consistent
with its charitable purposes and that it does not engage in
activities that could jeopardize its status as an organization
exempt from federal income tax, periodic reviews shall be
conducted. The periocdic review shall, at a minimum, include the
following subjects:

{A) Whether compensation arrangements and benefits are
reasonable and are the result of arm’s-length bargaining;

(B} Whether acguisitions cr other arrangements with providers
result in inurement or impermissible private benefit;

(C)  Whether partnership and Jjoint venture arrangements and
arrangements with other organizations conform to written policies,
are properly recorded, reflect reasonable payment for goods and
services, further the corporation’s charitable purposes, and do not
result in inurement or impermissible private benefit; and

Secticn 9 - Penalties For Non-Compliance

Failure to comply with this Policy shall constitute grounds
for removal from office and, in the case of Key Management
Personnel, termination of employment.

Section 10 - Use of Cutside Experts

In conducting the periodic reviews provided for in Section 8,
the corporation may, but need not, use outside advisors. If ocutside
experts are used, their use shall not relieve the Board of its
responsibility for ensuring that periodic reviews are conducted.

17



ARTICLE IX - TNDEMNIFICATION OF DIRECTORS AND QFEFICERS
AND TINSURANCE

Section 1 - The corporation shall indemnify any person who was or
is a party or is threatened to be made a party to any threatened,
pending or completed action or proceeding, whether civil, criminal,
administrative or investigative (other than an action by or in the
right of the corporation) by reascon of the fact that such is or was
a director, officer, employee or agent of this corporation, or is
Or was serving at the request of the corporation as a director,
officer, employee or agent of another corporation, partnership,
joint wventure, trust or other enterprise, against expenses
{including attorneys' fees), Jjudgments, fines, taxes and penaliies
and interest thereon and amounts paid in settlement actually and
reasonably incurred by such person in connection with such action
or proceeding if such person acted in good faith and in a manner
which that person reasonably believed to be in or not opposed to
the best interests of the corporaticn, and with respect to any
criminal action or proceeding, had no reasonable cause to believe
that such individual's conduct was unlawful. The termination of
any action or proceeding by judgment, order, settlement, conviction
or upon a plea of nolo contendere or its equivalent, shall not of
itself create a presumption that the person did not act in good
faith and in a manner which that person reasonably believed to be
in or not opposed to the best interest of the corporation, and with
respect to any criminal action or proceeding, that such person did
have reasonable cause to believe that such individual's conduct was
unlawful.

The corporaticn shall indemnify any person who was or is a
party or is threatened to be made a party to any threatened,
pending or completed action or proceeding, by or in the right of
the corporation to procure Judgment in its favor by reason of the
fact that such person is or was a director, officer, employee or
agent of this corporation, or is or was serving at the request of
the corporaticn as a director, officer, employee or agent of
another corporation, partnership, Jjoint venture, trust or other
enterprise, against expenses {including attorneys"' fees), which
that person actually and reasonably incurred in connection with the
defense or settlement of such action or proceeding i1f such person
acted in good faith and in & manner which that person reasonably
believed to be in or not oppesed to the best interests of the
corporation, except that no indemnification shall be made in
respect of any claim, issue, or matter, including, but not limited
to taxes or any interest or penalties thereon, as to which such
person shall have been adjudged to be liable for negligence or
misconduct in the performance of that person's duty to the
corporation unless and only to the extent that the court in which
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such action or proceeding was brought shall determine upon
application that, despite the adjudication of liability, but in
view of all circumstances of the case, such person is fairly and
reasonably entitled to indemnity for such expenses which such court
shall deem proper.

To the extent that a director, officer, employee or agent of
this corporation has been successful on the merits or otherwise in
defense of any claim, issue or matter therein, such individual
shall be indemnified against expenses (including attorneys' fees},
actually and reasonably incurred by that individual in connection
therewith.

Any indemnification provided for herein shall be made by the
corporation only as authorized in the specific case upon a
determination that indemnification of the director, officer,
employee or agent is proper in the circumstances because the
applicable standard of conduct set forth was  met. Such
determination shall be made (1) by the Board of Directors by a
majority vote of a quorum consisting of directors who were not
parties to such action or proceeding; or (2) if such a quorum is
not obtainable, or even if obtainable, a quorum of disinterested
directors sc directs, by independent legal counsel in a written
opinion.

Expenses {including attorney's fees) incurred in defending a
civil or criminal action or proceeding may be paid by the
corporation in advance of the final dispesition of such action or
proceeding as authorized in the manner herein provided, upon
receipt of any undertaking by or on behalf of the director,
officer, employee or agenl to repay such amount unless it shall
ultimately be determined that such individual is entitled to be
indemnified by the corporaticn as authorized in this section.

Section 2 - Insurance

The corporation may, upon decision of the Board of Directors,
purchase and maintain insurance on behalf of any perscn whe is or
was a director, officer, employee or agent of the corporation, or
is or was serving at the request of the corporation as a director
cr officer of another corporaticn, association, partnership, joint
venture, trust or other enterprises against any liability assisted
against such person and incurred by them in any such capacity, or
arising from their status as such, whether or not the corporation
would have the power to indemnify said person against such
iiability under the provisions of these By-Laws.
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ARTICLE ¥ - AMENDMENTS

The power to alter, amend or repeal the By-Laws or adopt new
By-Laws shall be vested in the Board of Directors. Proposed
changes in the By-Laws shall be sent to the board members at least
seven (7) days in advance of the meeting at which the proposed
changes will be considered. An affirmative vote by two thirds of
the total number of directors at a meeting at which there is a
quorum will be required to amend the By-Laws.

ARTICLE XI -~ RULES OF ORDER

Robert’s Rules of Order, as revised from time to time, shall
be the parliamentary authority for matters of procedures governing
board meetings. Where Robert’s Rules of Order are at variance with
any provision of these By-Laws or West Virginia Code § 7-12-1 et
seqg., the provisions of the By-Laws or the statute shall take
precedence. Robert’s Rules of Order may be suspended cor waived by
a majority vote of the directors present at a meeting. General
counsel for the corporation shall serve as parliamentarian unless
ctherwise directed by the President.

ARTICLE XTI - SEVERANCE CLAUSE

If any article, paragraph, sentence, clause, phrase or word of
these By-Laws is ruled unlawful or invalid, it shall not affect the
validity of the remaining By-Laws which are unaffected by such
ruling.

ARTICLE XIIT - GENDER

Whenever the context requires, the gender of all words used
herein shall include the masculine, feminine and nsuter, and the
number of all words shall include the singular and plural thereof.

051402¢lc

20




JACKSONKELLY

ATTORMNEYS AT LAW PLLC
500 LEE STREET EAST » SLUTE 1800 = BO. BOX 553 « CHARLESTON, WEST VIRGINIA 25322 « TELEPHONE: 304-340-1000 « TELECOPIER: 304-340-1130

www.jocksonkelly.cont

N

‘ o = &
DIRECT TELEPHONE: (304) 340-1214 DIRECT TELEC%IER;{BO@O—I%
E-Mail: snchambers@jacksonkelly.com il e i_"j} =
State Bar No. 694 2 Ifl‘}
| A
December 8, 2009 <
h
Vid HAND DELIVERY

Ms. Sandra Squire

Executive Secretary

Public Service Commission of
West Virginia

201 Brooks Street

Post Office Box 812

Charleston, West Virginta 25323

Re:  Case No. 09-1953-W-PC-CN
West Virginia-American Water Company and
Webster County Economic Development Authority

Dear Ms. Squire:

Enclosed for filing in the above-referenced case please find the original and
twelve copies of an Affidavit of Publication evidencing publication of the Notice of Filing in the
Webster Echo, a newspaper of general circulation in Webster County. The Affidavit of
Publication is being filed in accordance with the Commission’s Order dated November 18, 2009.

Please advise if you have any questions.
Sincerely,
f)

Stephgh N. Chambers
SNC/dmb

Enclosures

cer Linda S. Bouvette, Esq. (w/enc.)
Mark Shamblin (w/enc)
John C. Stumnp, Esq. (w/enc)

{C1652184.1}

Charleston, YW « Clarksburg, WV « Martinsburg, WV « Morgantown, WV «Wheeling, WY
Denver, CO » Lexington, KY » Pittsburgh, PA « Washington, DC



AFFIDAVIT

STATE OF WEST VIRGINIA
COUNTY OF WEBSTER, towin

I, Thomas C. Clark, a publisher of the Webster Echo, a weekly newspaper published
in the Town of Webster Springs, County of Webster, State of West Virginia, and the general circulation
in that area, the sald Webster Echo being a newspaper of opposite politics of the Webster Republicar,
being duly sworn, do hereby depose and say that the hereto annexed ~ Notice of Filing

wag duly published in the said paper for one consecutive week commencing
November 25th, 2009 and November 25th, 2009
N and [ do further depose and say that the said Notice
contain§ 2,604 words and that the publisher's fee was therefore $.2 99,46

Given under my hand this ZSﬂI day OfNﬂvemb el‘, 2009

Taken, sworn to and subscribed before me in the state and county

Notary Pub[icL

My commission expires &L(h‘@ﬂ J ! Q/O/@

Attorney

Code 59-3-4







In Attendance:

Staff:

Guests:

WEBSTER COUNTY EDA

BOARD MEETING MINUTES
JUNE 08, 2010

Geoff Ezell Members Absent: Mike Morris
Dee Curtin Kimble Tanner
Dexter Beckett Louise Hamrick
Scott Hamrick Billy Lake
Karen Dotson Hullena Cogar
Angie Cowger
Carol Cogar
Geary Weir
Derinda Cogar
Kent Walker

Called to order at 6:10pm.

L

IL.

TII.

V.

VI

Minutes from March 30, 2010 were read and approved as presented

Introduction of Karen Dotson as new board member to replace Jon Rudloff
who resigned.

Geary gave the financial report.

Geary presented the Director’s Report.

Unfinished business

1. A discussion was held concerning the EDA providing Wi-Fi service in
Webster Springs. It was decided that due to the expense involved, this
idea would not be carried out at this time.

2. Accounting Assistance — Annual 990 refurn
Price for accountant assistance from Bagby, Johnson & Associates
CPA’s is $430 per quarter and $1,200 for the 990 return. This cost
was approved by general consensus for one year.

3. The 2010 budget was discussed. Geary presented selling the hy-rail

truck because 1t 15 a depreciating asset. Dee asked Geary to seek
approval from Sen. Helmick first, since his office arranged grant funds
for purchase of the truck. It was decided to table the budget for now
and continue under current budget until new budget is passed.

The 2010-2011 EDA work plan was discussed. Angie made a motion to
approve with condition that changes can be made as conditions dictate, Geoff
seconded the motion. All in favor, motion carried.



VII.  New Business
Dee opened nominations for officers for the 2010-2011 vear. Carole made
motion to keep existing officers, Geoff seconded. All in favor, motion passed.

VIII.  Next meeting is scheduled for August 10, 2010

IX. Geoff made motion to adjourn the meeting, Dexter seconded. Meeting
adjourned at 7:40 pm.




WEBSTER COUNTY ECONOMIC DEVELOPMENT AUTHORITY

Water Revenue Bonds, Series 2011 A
{(West Virginia Infrastructure Fund)

EXCERPT OF MINUTES ON  ADOPTION OF
SUPPLEMENTAL RESOLUTION AND DRAW
RESOLUTION

The undersigned SECRETARY of the Webster County Economic Development
Authority hereby certifies that the following is a true and correct excerpt of the minutes of a special
meeting of the said Board:

e sk ke sk * ok

The Board of the Webster County Economic Development Authority met in
special session, pursuant to notice duly posted, on the 6th day of April, 2011, in Webster Springs,
West Virginia, at the hour of 6:30 p.m.

PRESENT: Carol Cogar
Hullena Cogar |
Angie Cowager |
Karen Dotson
Geoff Ezell
Louise Hamrick
Kimble Tanner

Geary Weir, Director
John Stump, Steptoe & Johnson

ABSENT: Scott Hamrick
Dexter Beckett
Michael Morris
George D. Curtin, II1

On a motion by Carol Cogar and seconded by Kimble Tanner, Karen Dotson was elected
President by unanimous vote for the purposes of the Project, the Water Revenue Bonds, Series
2011 A and the financing related to it.

Karen Dotson, President, presided and Louise Hamrick acted as Secretary. A quorum of
members was present and that the meeting was open for any business properly before it.



Thereupen, the President then presenied a proposed Supplemental Resolution in writing
entitled:

SUPPLEMENTAL ~RESOLUTION PROVIDING AS TO PRINCIPAL
AMOUNT, DATE, MATURITY DATE, REDEMPTION PROVISION,
INTEREST RATE, INTEREST AND PRINCIPAL PAYMENT DATES, SALE
PRICES AND OTHER TERMS OF THE WATER REVENUE BONDS,
SERIES 2011 A (WEST VIRGINIA INFRASTRUCTURE FUND), OF THE
WEBSTER COUNTY ECONOMIC DEVELOPMENT AUTHORITY,
AUTHORIZING AND APPROVING A LOAN AGREEMENT RELATING TO
SUCH BONDS;, AUTHORIZING AND APPROVING THE SALE AND
DELIVERY OF SUCH BONDS TO THE WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY; APPROVING A LETTER OF CREDIT TO
ADDITIONALLY SECURE THE BONDS; DESIGNATING A REGISTRAR,
PAYING AGENT AND DEPOSITORY BANK; AND MAKING OTHER
PROVISIONS AS TO THE BONDS

and caused the same to be read and there was discussion. Thereupon, upon motion duly made by

Kimble Tanner and seconded by Hullena Cogar it was unanimously ordered that the said

Supplemental Resolution be adopted and be in full force and effect on and from the date hereof.
Next, the President presenied a proposed Draw Resolution for the approval of invoices.

Thereupon, on motion duly made by Kimble Tanner and seconded by Carol Cogar it was
unanimousty ordered that the said Draw Resolution be adopted.

R ok fok

There being no further business to come before the meeting it was unanimously ordered
that the meeting adjourn.

[Remainder of Page Intentionally Blank]



CERTIFICATION

I hereby certify that the foregoing is a true copy of the minutes of the Webster
County Economic Development Authority and that such actions remain in full force and effect and
have not been amended, rescinded, superseded, repealed or changed.

WITNESS my signature on this 11th day of April, 2011,




AFFIDAVIT

STATE OF WEST VIRGINIA
COUNTY OF WEBSTER, to witt

I, Thomas C. Clark, a publisher of the Webster Echo, a weekly newspaper published
in the Town of Webster Springs, County of Webster, State of West Virginia, and the general circulation
in that area, the said Webster Echo being a newspaper of opposite politics of the Webster Republican,
being duly sworn, do hereby depose and say that the hereto annexed -~ Notice of Public Hearing
on the WCEDA Bond Ordinance

was duly published in the said paper two consecutive weeks commencing
March 2nd, 2011 and March 9th, 2011
and 1 do further depose and say that the said Notice
contains 84€ words and that the publisher’s fee was therefore $ 169.05

Given under my hand this 9th day ofMarCh, 2011

Taken, swom to and subscribed before me in the state and county

aforesaid 9th day ofMarCh 2011
| N d 0 bound’
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My commission expires r'i (/(4/ L V%? qu /

Attorney

Code 59-34
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In attendance:

Members Absent:

Staff:

(Guests:

WEBSTER COUNTY EDA
BOARD MEETING MINUTES
January 4, 2011

Angie Cowger (AC) Dexter Beckett (DB) Scott Hamrick (SH)
Karen Dotson (KD)  Geoff Ezell (GE) Dee Curtin (DC)

Louise Hamrick Carol Cogar Mike Morris
Kimble Tanner Hullena Cogar
Geary Weilr

John Stump, Steptoe & Johnson

DC called meeting to order at 6:45pm

L.

1L

1.

V.

V.

John Stump, bond counsel, led a discussion and first reading of the
proposed Bond Ordinance for the Diana water project. DB made a
motion to accept the ordinance as presented. Second by SH. All voted
in favor, motion carries. Tt was announced that the second reading of
the bond ordinance was scheduled for Jan 11, 2011 at 6 pm. and the
public hearing and 3" reading is scheduled for Mar 15, 2011 at 6 pm.
Minutes from the Sept 14, 2010 board meeting were reviewed. KD
made motion to accept minutes as presented, Second by DB. All voted
in favor, motion carries.

(Geary Weir gave the Financial Report. After discussion, the report

was filed for audit

Weir gave the Director’s Report. ltems discussed were:

e water damage at Hope Medical from ice storm

e name change on Rte 20 sign from IMC to IBM

e Diana water project

¢ Miller Mountain water projects

o (Collaboration between WV State University, WV Hardwood
Alliance Zone and WCEDA regarding contract position for
business development coordinator

Unfinished Business: The sale of the 2005 Chevrolet 2500 pick-up

truck equipped with Flexride rail gear to the WV State Rail Authority

was discussed. A motion was made by AC to sell the truck to the

WVSRA for $17,500. Second by GE. All voted in favor, motion

carries.

New Business:

e The Governor’s Community Partnership Grant, in the amount of
$2,000 for work at the Webster County Business Park was
discussed and a resolution of acceptance was read by Weir. DB
made a motion to accept the resolution as presented. Second by
SH. All voted in favor, motion carries.



e A resolution for application for a Flex e Grant in the amount of
$3,500 for further web site development and a Webster County
visitor’s guide was read by Weir. KD made a motion to accept the
resolution as presented. Second by DB. All voted in favor, motion
carries.

e A resolution in support of the WV Hardwood Alliance Zone’s
efforts to push for early completion of Corridor H was read by
Weir. DB made a motion to accept the resolution as presented.
Second by KD. All voted in favor, motion carries.

e Discussion was held regarding sponsorship of the WV Land
Trust’s Special Places Award Dinner, honoring Congressman Nick
Joe Rahall. GE made motion to sponsor the dinner at the $300
level. Weir is to ask the Webster County Commission and
Webster County Memorial Hospital to also provide sponsorships at
a similar level. Second by DB. All voted in favor, motion carries.

e The need for a new S-year strategic plan for 2011-2015 was
discussed. All members present indicated a willingness to serve on
a committee to help formulate the plan. It was decided that all
planning sessions would be open to all board members rather than
appointing a committee for this task at this time.

Announcements: A special meeting for the second reading of the bond
ordinance was set for January 11, 2011 at 6pm.

DB made motion to adjourn meeting, KD seconded, all in favor, motion
carries. Meeting adjourned at 8:00pm.



WEBSTER COUNTY EDA
BOARD MEETING MINUTES
Special meeting
January 11,2011

In attendance: Geoff Ezell (GE) Dee Curtin (DC) Kimble Tanner (KT)
Carol Cogar {(CC)

Attending by

conference call: Angie Cowger (AC) Dexter Beckett (DB) Scott Hamrick (SH)

Members Absent: Louise Hamrick Mike Morris Karen Dotson
Hullena Cogar

Staff: Geary Weir

DC called meeting to order at 6:03 pm

After introductory remarks from DC, Geary Weir presented the second reading of the
proposed Bond Ordinance for the Diana water project. GE made a motion to accept the
ordinance as presented. Second by KT. All voted in favor, motion carries. It was
announced that the public hearing and third reading of the bond ordinance was scheduled
for Mar 15, 2011 at 6 pm.

With no further business on the agenda, KT made motion to adjourn meeting, GE
seconded, all in favor, motion carries. Meeting adjourned at 6:09 pm.



Webster County Economic
Development Authority
Board Meeting
Minutes
March 15, 2011

In attendance: KimbleTanner Louise Hamrick Dee Curtin

Karen Dotson Mike Morris Dexter Beckett

Carol Cogar
Attending by Teleconference: Geoff Ezell Scott Hamrick

: Angie Cowger

Member absent: Hullena Cogar
Staff: Geary Weir Derinda Cogar
Guests: Kevin Hamrick, Mark Shamblin and Dan Bickerton — WV American

Water Company (attending by teleconference)
John Stump, bond counsel — Steptoe & Johnson

Dee Curtin called the meeting to order at 6:10pm.

L. To accommodate guests in attendance, discussion of the Miller Mountain
Phase 1T and Diana Phase I water projects was moved to first on the agenda.

A. After discussion, Kimble made a motion to approve a resolution for
authorizations for the Miller Mountain Phase II water project, Louise
seconded. All in favor, motion carried. A copy of this resolution is filed in
the official Webster County EDA minute book.

B. The bond ordinance for the IDiana Phase I project was discussed. There
was a public hearing held but no members of the public attended nor
submitted any comments. Upon third reading of the ordinance, Dexter
made motion to approve, seconded by Kimble. All in favor, motion
carried.

C. There was discussed held concerning the opening of a second construction
account at United Bank to be used for the Diana Phase I project. Geary
Weir, Dee Curtin, Louise Hamrick, and Dexter Beckett will be on the
signature list. Scott made motion to approve opening second construction
account, Kimble seconded. All in favor with Louise abstaining.

D. Discussion was held regarding various 1ssues of concern with the
Operations & Maintenance agreement with WV American Water. No
action taken. Geary and John will look into some possible amendments to
the agreement to alleviate these concerns.



IL.

LB

V.

VI

VIL

Scott made motion to approve the minutes from the Jan. 4, 2011 and Jan. 11,
2011 meetings, Mike seconded. All in favor, motion carried.

The June 30 2010 audit report from Teed & Associates was distributed to
board members and several items were discussed. Geary also presented a
financial report for the current fiscal year through March 15.

Geary gave the Director’s Report.

Information regarding the 2011-2016 long range strategic plan was distributed
to members. Planning will continue with a goal of having the new plan
completed by June 30, 2011.

Geary read a resolution authorizing him to act on behalf of the WCEDA to
enter into a contractual agreement with the WV Development Office to
receive and administer funds under the LED Grant program. Mike made
motion to approve, Kimble seconded. All in favor, motion carried.

Geary reported that our auditing firm suggested that the WCEDA adopt a
policy on capital asset reporting. After some discussion, several board
members suggested that a minimum limit of $5,000 be set for reporting assets
as capital assets. Geary will research and work on policy to be presented at
the next regular meeting.

Next meeting will be 05/10/2011 at 6:00pm

Meeting adjourned at 7:55 pm. Mike made motion, seconded by Kimble.



WEBSTER COUNTY ECONOMIC DEVELOPMENT AUTHORITY

Water Revenue Bonds, Series 2011 A
{West Virginia Infrastructure Fund)

EXCERPT OF MINUTES ON ADOPTION  OF
SUPPLEMENTAL RESOLUTION AND DRAW
RESOLUTION

The undersigned SECRETARY of the Webster County Economic Development
Authority hereby certifies that the following is a true and correct excerpt of the minutes of a special

meeting of the said Board:

Kk kok s

The Board of the Webster County Economic Development Authority met in
special session, pursuant to notice duly posted, on the 6th day of April, 2011, in Webster Springs,

West Virginia, at the hour of 6:30 p.m.

FRESENT:

ABSENT:

On a motion by Carol Cogar and seconded by Kimble Tanner, Karen Dotson was elected
President by unanimous vote for the purposes of the Project, the Water Revenue Bonds, Series

Carcl Cogar
Hullena Cogar
Angie Cowager
Karen Dotson
Geoff Ezell
Louige Hamrick
Kimble Tanner

Geary Weir, Director
John Stump, Steptoe & Johnson

Scott Hamrick
Dexter Beckett
Michael Morris
George D. Curtin, [T

2011 A and the financing related to it.

Karen Dotson, President, presided and Louise Hamrick acted as Secretary. A quorum of
members was present and that the meeting was open for any business properly before it.




Thereupon, the President then presented a proposed Supplemental Resolution in writing
entitled:

SUPPLEMENTAIL RESOLUTION PROVIDING AS TO PRINCIPAL
AMOUNT, DATE, MATURITY DATE, REDEMPTION PROVISION,
INTEREST RATE, INTEREST AND PRINCIPAL PAYMENT DATES, SALE
PRICES AND OTHER TERMS OF THE WATER REVENUE BONDS,
SERIES 2011 A (WEST VIRGINIA INFRASTRUCTURE FUND), OF THE
WEBSTER COUNTY ECONOMIC DEVELOPMENT AUTHORITY;
AUTHORIZING AND APPROVING A LOAN AGREEMENT RELATING TO
SUCH BONDS; AUTHORIZING AND APPROVING THE SALE AND
DELIVERY OF SUCH BONDS TO THE WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY; APPROVING A LETTER OF CREDIT TO
ADDITIONALLY SECURE THE BONDS; DESIGNATING A REGISTRAR,
PAYING AGENT AND DEPOSITORY BANK; AND MAKING OTHER
PROVISIONS AS TO THE BONDS

and caused the same to be read and there was discussion. Thereupon, upon motion duly made by

Kimble Tanner and seconded by Hullena Cogar it was unanimously ordered that the said

Supplemental Resolution be adopted and be in full force and effect on and from the date hereof.
Next, the President presented a proposed Draw Resolution for the approval of invoices.

Thereupon, on motion duly made by Kimble Tanner and seconded by Carol Cogar it was
unanimously ordered that the said Draw Resolution be adopted.

Kk *ok *okk

There being no further business to come before the meeting it was unanimously ordered
that the meeting adjourn.

[Remainder of Page Intentionally Blank]



CERTIFICATION

I hereby certify that the foregoing is a true copy of the minutes of the Webster
County Economic Development Authority and that such actions remain in full force and effect and
have not been amended, rescinded, superseded, repealed or changed.

WITNESS my signature on this | 1th day of April, 2011,

Secretafy



WV MUNICIPAL BOND COMMISSION
1207 Quarrier Street

Suite 401

Charleston, WV 25301

(304) 558-3971

NEW |SSUE REPORT FORM

Date of Report: 11-Apr-11

ISSUE: Webster County Economic Development Autharity

Water Revenue Bonds, Series 2011 A (West Virginia Infrastructure Fund)

ADDRESS: 139 Baker Street, Webster Spring, West Virginia 26288

COUNTY: Webster

PURPOSE OF ISSUE:

New Money:  x

Refunding:
ISSUE DATE: 11-Apr-11
ISSUE AMOUNT: $890,000
18T DEBT SERVICE DUE: 1-Sep-12
15T DEBT SERVICE AMOUNT $5,742

REFUNDS ISSUE(S) DATED: NA

CLOSING DATE: 11-Apr-11

RATE: 0%

15T PRINCIPAL DUE _ 1-Sep-12

PAYING AGENT: Municipal Bond Commission

BOND COUNSEL:
Firm: Steptoe & Johnson PLLC

Contact John Stump, Esquire

Phone: (304) 353.8196

CLOSING BANK:
Bank: United Bank, Inc.

Contact: Sheryl Funk

Phone: 304.847.5112

KNOWLEDGEABLE ISSUER CONTACT
Contact: Geary Weir

UNDERWRITERS COUNSEL
Firm:  Jackson Kelly, PLLC

Contact: Samme Gee, Esquire

Phone: (304) 340-1318

ESCROW TRUSTEE:
Firm;

Contact:

Phane:

OTHER:
Agency: West Virginia Infrastructure & Jobs

Position: Executive Officer Development Council

Phone: (304) 847.2145 Contact; Jim Ellars

Position: Executive Director

Phone:  304.558.4607

DEPOSITS TO MBC AT CLOSE

By: Wire Accrued Interest: $
Check Capitalized Interest: $
Reserve Account: 5
Other: $
REFUNDS & TRANSFERS BY MBC AT CLOSE

By: Wire To Escrow Trustee $
Check To Issuer $
1GT To Cons. Invest. Fun $

To Other:

NOTES: Series 2011 A Bonds Reserve Acount to be funded by Lefter of Credit

FOR MUNICIPAL BOND COMMISSION USE ONLY:
DOCUMENTS REQUIRED:

TRANSFERS REQUIRED:
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WEBSTER COUNTY ECONCMIC DEVELOPMENT AUTHORITY

Water Revenue Bonds, Senes 2011 A
(West Virginia Infrastructure Fund)

ACCEPTANCE OF APPOINTMENT AS DEPOSITORY BANK

United Bank, Inc., West Virginia, hereby accepts appointment as Depository Bank in
connection with a Bond Ordinance of the Webster County Economic Development Authority {the
"Issuer”), enacted March 15, 2011, and a Supplemental Resolntion of the Issaer adopted April 6, 2011
{collectively, the "Bond Legislation"), anthorizing issuance of the Issuer's Water Revenue Bonds,
Series 2011 A (West Virginia Infrastructure Fund), dated April 11, 2011, in the aggregaie principal
amount of $890,000 (the "Bonds") and agrses to serve as Depository Bank in connection with the Bonds,
all as set forth in the Bond Legislation.

WITNESS my signature on this 11th day of April, 2011.

UNITED BANK, INC.

Its: Authorized Officer /

03.21L11
947800.00004
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WEBSTER COUNTY ECONOMIC DEVELOPMENT AUTHORITY

Water Revenue Bonds, Series 2011 A
(West Virgima Infrastructure Fund)

ACCEPTANCE OF DUTIES OF REGISTRAR

THE HUNTINGTON NATIONAL BANK, Charleston, West Virginia, hereby accepts
appointiment as Registrar in connection with the Webster County Econemic Development Authority
Water Revenue Bonds, Series 2011 A (West Virginia Infrastructure Fund), dated April 11, 2011, in the
aggregate principal amount of $890,000 (the “Series 2011 A Bonds"), and agrees to perform all duties
of Registrar in connection with the Series 2011 A Bonds, all as set forth in the Bond Legislation
authorizing issuance of the Series 2011 A Bonds.

WITNESS my signature on this 11th day of April, 2011.

THE HUNTINGTON NATIONAL BANK

T // Z
Its: Authorizéd (yc’ér ~ %"

03.28.11
947800.00004

29

CH5431957



WEBSTER COUNTY ECONOMIC DEVELOPMENT AUTHORITY

Water Revenue Bonds, Series 2011 A
(West Virginia Infrastructure Fund)

CERTIFICATE OF REGISTRATION OF BONDS

THE HUNTINGTON NATIONAL BANK, Charleston, West Virginia, as Registrar
under the Bond Legislation and Registrar's Agreement providing for the above-captioned bond issue of
the Webster County Economic Development Authority (the "Issuer'), hereby certifies that on the date
hereof, the single, fully registered Webster County Economic Development Authority Water Revenue
Bond, Series 2011 A (West Virginia Infrastructure Fund), of the Issuer, dated April 11, 2011, in the
principal amount of $890,000, numbered AR-1, is registered as to principal only in the name of
"West Virginia Water Development Authority” in the books of the Issuer kept for that purpose at our
office, by a duly authorized officer on behalf of the Registrar.

WITNESS my signature on this 11th day of April, 2011.
THE HUNTINGTON NATIONAL BANK

o 2T L

-Ifs: Authorfi;é’a’ Offcer gl

03.28.11
947800,00004
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WEBSTER COUNTY ECONOMIC DEVELOPMENT AUTHORITY

Water Revenue Bonds, Series 2011A
(West Virginia Infrastructure Fund)

REGISTRAR'S AGREEMENT

THIS REGISTRAR'S AGREEMENT, dated as of the 11th day of Apnl, 2011, by and
between WEBSTER COUNTY ECONOMIC DEVELOPMENT AUTHORITY, a public corporation and
political subdivision of the State of West Virginia (the "Issuer"), and HUNTINGTON NATIONAL
BANK, Charleston, West Virginia (the "Registrar").

WHEREAS, the Issuer has, contemporaneousty with the execution hereof, issued and sold
its $890,000 Water Revenue Bonds, Series 2011 A (West Virginia Infrastructure Fund}, in fully registered
form (the "Bonds"), pursuant to a Bond Ordinance of the Issuer duly enacted March 15, 2011, and a
Supplemental Resolution of the [ssuer duly adopted April 6, 2011 (collectively, the "Bond Legislation™);

WHEREAS, capitalized words and terms used in this Registrar's Agreement and not
otherwise defined herein shall have the respective meanings given them in the Bond Legislation, a copy
of which is attached as EXTIIBIT A hereto and incorporated herein by reference;

WHEREAS, the Bond Legislation provides for an appointment by the Issuer of a Registrar
for the Bonds; and

WHEREAS, the Issuer desires to appoint, and by the Bond Legislation and this Registrar's
Agreement does appoint, the Registrar to act as Registrar under the Bond Legislation and to take certain
other actions hereinafter set forth;

NOW, THEREFORE, it is agreed by and between the parties hereto as follows:

1.  Upon the execution of this Registrar's Agreement by the Issuer and the Registrar and
during the term hercof, the Registrar does accept and shall have and carry out the powers and duties of
Registrar for the Bonds, all as set forth in the Bond Legislation, such duties including, among other
things, the duties to authenticate, register and deliver Bonds upon original issuance and when properly
presented for exchange or transfer, and shail do so with the intention of maintaining the exemption of
interest on the Bonds from federal income taxation, in accordance with any rules and regulations
promulgated by the United States Treasury Department or by the Municipal Securities Rulemaking Beard
or similar regulatory bodies as the Issuer advises it of and with generally accepted industry standards.

2. The Registrar agrees to furnish the Issuer with appropriate records of all transactions
carried out by it as Registrar and to furnish the Issuer with the names and specimen signatures of the
Registrar's authorized officers for the purposes of acting as the Registrar and with such other mformation
and reports as the Issuer may from time to time reasonably require.
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3. The Registrar shall have no responsibility or liability for any action taken by it at the
specific direction of the Tssuer.

4. As compensation for acting as Registrar pursuant to this Registrar's Agreement, the
Issuer hereby agrees to pay to the Registrar the compensation for services rendered as provided in the
annexed schedule.

5. It is intended that this Registrar's Agreement shall carry out and implement
provisions of the Bond Legislation with respect to the Registrar. In the event of any conflict between the
terms of this Registrar's Agreement and the Bond Legislation, the terms of the Bond Legistation shall
SOVETTL.

6. The Tssuer and the Registrar each warrants and represents that it is duly authorized
and empowered to execute and enter into this Registrar's Agreement and that neither such execution nor
the performance of its duties hereunder or under the Bond Legislation will violate any order, decree or
agreement to which it is a party os by which. it is bound.

7. This Registrar's Agreement may be terminated by either party upon 60 days' written
notice sent by registered or certified mail to the other party, at the following respective addresses:

ISSUER: Webster County Economic Development Authority
139 Baker Street
Webster Springs, West Virginia 26288
Attention: Executive Director

REGISTRAR: The Huntington National Bank
One Huntington Square
Charleston, West Virginia 25301
Attention: Corporate Trust Department

8. The Registrar shall not discriminate on the basis of race, color, national origin or
sex in the performance of this Agreement. The Registrar shall carry out applicable requirements of 40
CPR part 33 in the award and administration of contracts awarded under EPA financial assistance
agreements. Failure by the Registrar to carry oul these requirements is a material breach of this
Agreernent which may result in the termination of this Agreement or other legally available remedies.

9.  The Registrar is hereby requested and authorized to authenticate and deliver the
Bonds in accordance with the Bond Legislation.

CH5434291




IN WITNESS WHEREOF, the parties hereto have respectively caused this Registrar's
Agreement to be signed in their names and on their behalf, all as of the day and year [irst above-written.

WEBSTER COUNTY ECONOMIC

DEVELOPMENT AUTHORITY

Execftive Director

THE HUNTINGTON NATIONAL BANK

%Z/ﬁ‘

Authonzed/@fficer

03.28.11
9477800.00004
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EXHIBIT A

Bond Legislation included in bond transcript as Documents No. 1 and No. 2
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SCHEDULE OF COMPENSATION
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Private Financial Group
P.O. Box 633 - WE3013
Charleston, West Virginia 25322-0633

STATEMENT OF REGISTRAR'S FEES
Invoice Date April 11, 2011

Webster County Economic Development Authority
Account Number 6089001809

Webster County Economic Development Authority
Water Revenue Bonds, Series 2011 A

Cl/o John C. Stump

Steptoe & Johnson, PLLL.C

P.O. Box 1588

Charleston, WV 25326-1588

SUMMARY OF ACCOUNT

EE A IFA AT AI A TR IR IEEERTELRLREFERRRIRRRLEAT AT R KF R ik oikdhhkidhkihhrdhkddddddiddddrdirdrididobhibidhrs

FEE CALCULATION FOR April, 2011

EKEKKEEEATEEERIREEERRRRRFRRERFEERRT R ATRA AL XA AR I EAFRERERFERATAATARRERRERRA TR TR AEAERRRFRARFRTREER AR R Rk )

TOTAL AMOUNT $ 500.00
TOTAL DUE 500.00

MAIL CHECK TO:

THE HUNTINGTON NATIONAL BANK
ATTN: BARRY GRIFFITH — WE3013
PO BOX 633
CHARLESTON, WV 25322-0633

PLEASE INCL.UDE A COPY OF THIS INVOICE WITH YOUR PAYMENT

IF YOU HAVE ANY QUESTIONS, PLEASE CONTACT
Barry Morgan Griffith at (304) 348-5035



WEBSTER COUNTY ECONOMIC DEVELOPMENT AUTOHRITY
OPERATIONS AND MAINTENANCE AGREEMENT

This AGREEMENT is made as of this /2, day of oeTosgr , 2007, by and
between WEST VIRGINIA-AMERICAN WATER COMPANY, a West Virginia
corporation  (*Company™), and the WEBSTER COUNTY ECONOMIC
DEVELOPMENT AUTHORITY, a public corporation established under the provisions
of Chapter 7, Article 12 of the West Virginia Code of 1931, as amended (“WCEDA”).

WHEREAS, the WCEDA believes that its responsibilities include assisting in the
development and advancement of the prosperity, health and economic welfare of the
citizens of Webster County, and that it will be better able to meet those responsibilities,
now and in the future, through the execution and implementation of this agreement (as it
may be amended from time to time, the “Agreement’); and

WHEREAS, the WCEDA believes that fulfillment of those responsibilities
includes, where necessary, financing the cost of, and undertaking the construction of,
certain water distribution facilitics now and in the future to extend water service to
unserved or underserved areas of Webster County; and

WHEREAS, except as noted in this Agreement, the WCEDA intends to design,
finance, construct and own the first of these projects, which consists of approximately
8,300 feet of 87, 4,325 feet of 67, and 2,800 feet of 2” water m;in in the Back Fork Elk
River area of Webster Springs (“Initial WCEDA Facilities,” and together with any other

water facilities acquired or constructed by the 'WCEDA pursuant to and during the term




of this Agreement, the “WCEDA Facilities”) to serve approximately 54 families (“Initial
WCEDA Customers,” and together with any other customers of the WCEDA receiving
Wwater service from any other water facilities acquired or constructed by the WCEDA
pursuant to and during the term of this Agreement, the “WCEDA Customers™)), through
a 3687,000 Small Cities. Block Grant from the West Virginia Development Office

(*Initial SCGB Grant”); and

WHEREAS, Company, under the Ruleg for the Government of Water Utilities
(“Water Rules”) promulgated by -the Public Service Commission c;f West Virginia
(*“Commission”), is also willing to participate in the finding and construction of certain
other necessary facilities (“Company Facilities”} by committing approximately $162,000
(which includes engineering fees to design the project), an amount based on the current
estimate of the number of Initial WCEDA Customers who will have signed user
ag.recments immediately prior to the WCEDA'’s award of bids for the construction of the
Initial WCEDA Facilities; and

WHEREAS, the WCEDA has determined that Company is the best available
source of potable water for serving the WCEDA Customers; and

WHEREAS, Company has sufficient hydraulic and treatment capacities at its
Webster Springs Water Treatment Plant to supply the current needs of the Company’s
customers in the Webster County area and the WCEDA Customers; and

WHEREAS, the WCEDA believes it is in the best interests of Webster County and
the Initial WCEDA Customers for Company to operate, maintain, repair, and replace the

Initial WCEDA Facilities after their construction, and for the WCEDA and Company to



develop a framework under which additional extension projects may be undertaken in the
future.

NOW, THEREFORE, for and in consideration of the premises, which are hereby
made an integral part of this Agreement and which are not to be construed as mere
recitals, the covenants and agreements contained herein, and other good and valuable
considerations, the receipt and sufficiency of all of which are hereby acknowledged, the
Company and the WCEDA agree as follows:

L Construction of Water Facilities.

After the conditions precedent described in Section XIII have been satisfied, the
parties shall proceed promptly and diligently to construct the following facilities:

A.  Company Proposed Construction.

In conjunction with the construction of the Initial WCEDA Facilities, Company
will install (i) the Company Facilities and (i} the utility service lines and meter settings
inz accordance with Section VIII hereof.

B. WCEDA Proposed Construction.

WCEDA shall, at its sole cost and expense, construct the Initial WCEDA
Facilities.

1L Supply of Water to WCEDA Customers.

A. Quality and Quantity of Water.

Upon completion of construction under this Agreement, Company agrees (o

provide WCEDA Customers, subject to the terms, conditions, undertakings, agreements,

and limitations provided in this Agreement, the total water requirements of the WCEDA




Customers, the water delivered to the WCEDA Customers to be of the same quality as
that supplied to the customers in the Company’s Webster County distribution area.
Company will be paid for the water supplied to the WCEDA Customerss in the manner set
forth in Section VI.C hereof. The WCEDA., on its own behalf and on behalf of the
WCEDA Customers, agrees to purchase its total water requirements from the Company
during the term of this Agreement, ag it may be extended from time to time.

B. Monitoring of Water Quality.

Company shall monitor the water quality and be responsible for compliance with
all state and federal standards for potable water supplies.

C. Possible Water Shortage.

In the event of an extended shortage of water, or if the supply of water from
Company is otherwise diminished or impaired, the supply of water to the WCEDA
Customers shall be reduced or diminished in approximately the same proportion as the
supply of the water to customers of Company in the Webster County distribution area is
réduccd or diminished. Any notification given to Company’s Webster County customers
of any anticipated shortage of water shall also be given to the WCEDA Customers.

I.  Term of This Agrecment.

The initial term of this Agreement shall extend for 40 years from the date hereof
and shall automatically be extended to the date that is the later of (i) 40 years from the
date of any amendment to this Agreement, to the extent the Amendment does not specify
a different termination date; or (ii) as of any date of determination, the date of final

maturity (or, if later, the date of final payment) on all debt obligations of the WCEDA the



repayments of which are secured, in whole or in part, by the WCEDA Facilities or any
arnounts payable by Company to the WCEDA under this Agreement or both. This
Agreement may continue in effect from year to year after the initial term of the
Agreement (as extended under the preceding sentence) by mutual conserit of the parties.

IV. Plang and Specifications for WCEDA Facilities.

A. Appréval of Plans and Specifications.

WCEDA has agreed to retain the services of Company cﬁgineers or an engineering
firin acceptable to Company to prepare the necessary plans and specifications and to
prepare cost estimates for construction of the WCEDA Facilities. In the event WCEDA
retains an engineering firm, WCEDA agrees, prior to preparation of the necessary
bidding documents, to submit the plans and specifications for the WCEDA Facilities to
Company for approval, which approval shall not be unreasonably withheld, in order to
insure that those plans and specifications meet Company’s standards of construction and
interconnection with Company’s distribution system.

B. Company as Engineer or Contractor,

If Company acts as engineer or contractor for the WCEDA, Company shall be
responsible to msure that the construction of the WCEDA Facilities is conducted in
~ accordance with all applicable regulations and standards of construction,

C.  Rightto Inspect Construction.

If WCEDA elects to retain a contractor other than Company (*Outside

Contractor”) to construct the WCEDA Facilities, Company shall have the right, but not

the obligation, to inspect the construction of the WCEDA Facilities. If Company



determines in any such inspection that construction of the WCEDA Facilities is not
proceeding according to approved plans and specifications, Company shall within 135
days of the inspection by Company give written notice thereof to WCEDA, and WCEDA
hereby agrees that it will correct or cause its Outside Contractor to cormrect such
discrepancy within 45 days of receipt of such notice. Neither Company’s inspection
rights under this section nor its exercise of those rights shall be construed to relieve the
WCEDA or its contractor, engineers, inspectors, bonding companies, or othetlagents to
properly inspect the construction of any WCEDA Facilities completed by an Cutside
Contractor.
D.  Failure to Correct Discrepancy.

In the event WCEDA or its. Outside Contractor refuses fo correct such
. discrepancy, Company may treat such discrepancy as provided for in Section V.B below.

V.  Operation and Maintenance of WCEDA Facilities by Company.

A. Corﬁpany to Operate.

Company hereby agrees to operate, maintain, repair, and replace: (i) the WCEDA
Facilities; and (ii) all water transmissibn,-.distribution,_ pumping, storage, treatment and
other associated facilities added thereto in accordance with the requirements of Section
VILB hereof. Notwithstanding the foregoing, Company shall not be under any obligation
to maintain, repair or replace at its expense any condition, defect or malfunction arising
from the installation of the WCEDA Facilities by an Outside Contractor, which

installation fails to meet Company standards, if such discrepancy in design or installation



is reported in writing by Company to WCEDA. within 15 days of discovery as provided
in Section IV.C above.
B.  Repair of Faulty Construction.

In the event that it becomes necessary to relocate, raplacé, maintain or repair any
condition, defect or malfunction arisii;g from faulty installation for which notice as
hercinabove set forth has been given to WCEDA by Company, such replacement,
relocation, maintenance or repair will be made by a contractor apﬁroved by Company or,
upon notification to the WCEDA, by Company itself, in which case Company shall be
reimbursed the costs thereof by the WCEDA. In either case, the WCEDA will take
immediate action (with Company’s reasonable assistance, to the extent necessary) to
preserve, defend, and act upon any and all rights the WCEDA may have as against any
contractor, engineer, inspector, bonding company, ot other third party in connection with
the circumstances giving rise to ihe need for such replacement, relocation, or repair,
whether those rights arise under a contract or otherwise. |

C.  Replacement of Unit of Property.

In the event Company, under the terms of this Agreement, is required to install,
relocate or replace any “unit of property” within the WCEDA system as defined in‘the
Uniform System of Accounts of the National Association of Regulatory Utility
Commissioners (“NARUC”), Company shall make such installation, relocation or
replacement at its cost; provided, however, that in every such.instance the unit of
property shall be, and remain, the property of Company (uniess purchased by WCEDA

from Company after terminafion of this Agreement as provided in Section IX.B below)



and shall be properly included in the depreciable utility plant of the Company in
calculating its cost of service and resulting rates.
D.  Ownership of Units of Property.

The WCEDA agrees that, in those instances in which Company installs, replaces
ot relocates any unit of property on the WCEDA distribution systém as provided above,
the WCEDA will, simultaneously therewith, grant to Company a right to use all of related
rights-of-way, easements, licenses or other property interests necessary for Company to
have and own such unit of property in the location and manner in which it is installed,
replaced or relocated on the WCEDA system. On Company’s request, the WCEDA will
execute and deliver to Company such legal instruments as may reasonably be necessary

to grant these rights to Company and will consent to the recordation thereof.

V1. Reading Meters, Billing of Customers, and Payments to WCEDA.
A.  Meter Reading. |

All WCEDA Customers served directly from the WCEDA Facilities under this
Agrccxﬁent shall be the customers of WCEDA. Company shall read all meters of the
customers of WCEDA and render bills to those customers, as agent for and on behalf of
WCEDA, in a manner consistent with the meter reading and billing practices of Company
employed in billing its own customers, such bills to be rendered and collected by
Company on behalf of WCEDA and to be computed based on the usage of each WCEDA
customer at the rates of WCEDA from time to time established pursuant to Chapter 24 of
the West Virginia Code, as amended.

B.  Bills to WCEDA Customers; WCEDA Tariffs.




It is the intent of Company and WCEDA under this Agreement that the bills
delivered to each WCEDA Customer on behalf of WCEDA shall reflect the amount due
for the water used (such amount to be determined by applying the rates of WCEDA to the
consumption of water by WCEDA Customers as determined by monthly or estimated
meter readings). The bills delivered to the WCEDA Customers will be delivered by, and
payable to, Company as agent for WCEDA. Company shall have the right to complete
and file with the Commission, as agent for the WCEDA, revisions fo the WCEDA’s tariff
of rates and charges to reflect that such rates and charges are at all times the same as
Company’s rates and cha:;ges.

C. Payment to Company.

Company, in consideration of the respective rights, duties, obligations,
agreements, and undertakings of the parties under this Agreement, shall be entitled to
receive from the WCEDA, and offset, to the extent necessary, against the amount
collected by Company from the WCEDA Customers, an amount fof water service
rendered to the WCEDA Customers equal to the consumption of each WCEDA Customer
at Company rates from time to time established pursuant to Chapter 24 of the West
Virginia Code, as amended. Company shall prepare and deliver a monthly staternent to
WCEDA, which shall reflect the total amount collected by Company as agent for
WCEDA and the total amount retained by Company for the water service provided to
WCEDA Customers at the respective rates of WCEDA and Company. A WCEDA
Customer shall be charged a municipal B&O surcharge on his/her usage only if that

customer resides within a municipality that imposes such a surcharge. In addition, the



monthly statement to be provided to WCEDA by Company will also include the costs of
any additions or extensions, and related refunds, made at the cost of the WCEDA under
Section VII.C below, and the cost of any fire hydrants under Section VILD below
installed at the cost of the WCEDA.

D.  Payment for WCEDA Expenses.

In addition to such other obligations, duties and responsibilities set forth in this |
Agreement, Company also agrees to pay directly to vendors the reasonable costs of the
following items on behalf of WCEDA, up to a2 maximum aggregafe amouat for all items
of $5,000 in each calendar year during the term hereof, upon the receipt of an invoice for
such costs from the vendor, which has been approved by WCEDA for payment and
forwarded by WCEDA to Company and which relate to costs incurred incident to the
WCEDA facilities:

L Legal and Accounting Expenses associated with
operation of the WCEDA Facilities (excluding legal
and accounting expenses incident to the financing of
individual WCEDA construction projects, which

should be capitalized);

2. Liability Insurance and Bonds associated with
operation of the WCEDA Frcilities;

3. Regulatory Commission Fees; and
4. Miscellaneous Supplies associated with operation of
the WCEDA Facilities.

Company will also pay for reasonable expenses incident to the initial Public Service
Commission training for not more than three members of the WCEDA Board, to the

extent such training is required by the Commission.
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In the event that either Company or WCEDA determines that the maximum
aggregate amount of $5,000 annually is not adequate or sufficient to pay the reasonable
costs of the above-mentioned items, then either party may petit_ion the Water and
Wastewater Division of the Commission to audif and review the costs incurred by
WCEDA, for said items and to fix the maximum aggregate amount for said items, which
Company will pay pursuant to this subsection; provided, however, that Company shall
have the right to contest the amount so fixed by petitioning the Commission to review the
determination of the Water and Wastewater Division. Company reserves the right to
refuse to pay for or reimburse any legal or accounting expenses incurred by the WCEDA
in cannection with any dispute between Company and the WCEDA or any appearance or
intervention by the WCEDA in any proceeding in which Company is involved before the
Commission or any other tribunal.

E. Review of System of Accounts; Annmual Reports to Commission.

As a part of the costs and expenses described in Section VLD above, the WCEDA
agrees to have its accountants review, at least annually, at the expense of WCEDA, the
system of accounts maintained by Company for WCEDA and report the results of the
review to WCEDA and Company. Company'will prepate and provide the WCEDA with
the information necessary for the WCEDA to file an annual report with the Commission,
and the WCEDA agrees to cooperate with Company to ensure that the WCEDA’s annual
report is filed on a timely basis each year,

F. Activities of WCEDA Board Relating to WCEDA Facilities. The

Parties acknowledge and agree that Company will have control over, and maintain full
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Except for the provision of accounting services pursuant to Section VIE above, the
Parties acknowledge and agree that there will be no need for the WCEDA or its Board to
hire employees or retain independent contractors or agents to perform any function
whatsoever related to the operation, maintenaﬁcc or functioning of the District or to
provide any incidental or recurring service to the WCEDA or its Board. Any inguiries,
requests or complaints made by a WCEDA Customer and received by the WCEDA or a
member of its Board shall be immediately referred to Company. Unless an emergency
arises, Company so requests or the Board obtains Company’s prior consent, the Company
will not reimburse the WCEDA or its Board for any fees or other expenses associated
with any meetings of the Board.

VII. Future Additions to and Future Extensions of WCEDA Facilities.

A.  Adequacy of Facilities for Future Water Use.

Company and WCEDA are aware that there may be future additions and
extensions to serve customers from the WCEDA Facilities. In addition to the other
requirements set forth in this Agreement, WCEDA and Company hereby specifically
agree that such additions and extensions will be made only if, in the opinion of Company,
Company’s Webster County facilities have sufficient treatment capacity and distribution
and pumping facilities, including transmission and distxibution mains, adequate to serve
WCEDA’s customers and if Company believes it otherwise economically feasible to
meet the total then present and anticipated needs of both the WCEDA Customers and the
other customers of Company’s Webster County facilities.

B. Future Additions.
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All future additions to WCEDA Facilities constructed by WCEDA shall be subject
-to this Agreement; provided, however, that future additions to the system must be
approved in writing by the WCEDA and an authorized corporafe officer o.f Company.
C.  Future Extensions.

Customer extensions from WCEDA water lines will be approved by the Company.
When WCEDA receives a request for a customer extension, WCEDA shall notify
Company in writing as soon as possible and in no event later than 10 days of the
WCEDA’s reoeibt of the request in order to allow Company to fulfill its obligations
under the Water Rules.. Company sﬁall contract on its own behalf with the customer
requesting the extension and make the installation pursuant to the Water Rules. All
customers attaching to the customer extension shall be considered customers of Company
for billing purposes at the rates of Company. The customer extension shall be, without
further cost or expense of any kind, the property of Company.

D.  Refunds,

Refunds made pursuant to the Water Rules to customers contracﬁng. with
Company pursuant to Section VIL.C above shall be the sele responsibility of Company,
and the cost of such extensions, to the extent refunded or reimbursed to customers
pursuant to the Water Rules, shall be properly included in Company’s depreciable utility
plant in calculating Company’s cost of service and resulting rates.

VIII. Installation and Ownership of Utility Services and Meter Settings.

Afier the proposed construction of any WCEDA Facilities has been completed,

Company shall install in accordance with the Water Rules utility service lines, including
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the tap on WCEDA Facilities and the utility service line from the WCEDA Facilities to
the established curb line or within the public right-of-way neérest the main. This
installation shall include the meter setting. AIll such utility service lines from the
WCEDA Facilities lines to the WCEDA customer’s property line, meter settings, and
taps shall be constructed and installed by Company at ils expense and shall be the
- property of Company. Company shall install all meters at its cost, shall own the meters,
and shall assume the obligation to repair, maintain, and replace the meters.

If the WCEDA ‘is permitted to include in its approved tariff a tap or connection
fee, including any “post-construction” tap fee to be imposed where the installation of the
utility service line and meter setting occurs after construction of a line extension project
(in each case, a “Tap Fee™), Company shall collect, on behalf and in the name of the
WCEDA, the ”‘I‘ap Fee from each prospective customer to whom the Tap Fee is applicable
before installing the requested utility service line and meter setting. In each case,
Company will be permitted to retain the full amount of the Tap Fee as a contribution in
aid of construction from the WCEDA to Company, to be applie& solely toward
Company’s costs to install the' utility scﬁice line and meter setting for the prospective .
customer who paid the Tap Fee. To the extent that the instailation costs of these facilities
in any case exceed the amount of the Tap Fcc; Company, and not the WCEDA or the
prospective customer, will be responsible to pay for the excess costs. All provisions of
this Section shall apply to utility service lines and meter settings for which a Tap Fee is

collected.

IX. Transfer to Company Upon Termination of the Agreement.
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A. - Option to Transfer or Retain.

Upon the termination of this Agreement, WCEDA shall pay Company for all |
water delivered to WCEDA customers through the termination date of this Agreement in
accordance with the provisions of Section IX.C of this Agreement, and, at its option,
either: (i) convey all of the WCEDA Facilities to Company and Company agrees to
accept ownership and the responsibility to operate, maintain, repair, and replace the
WCEDA Facilities; or (if) retain the WCEDA Facilities and pay Company as provided in
Section IX.C below,

B. IfWCEDA Retains.

Upon termination of the Agreement and if WCEDA desires to retain the WCEDA
Facilities, WCEDA agrees that it will purchase from Company at the depreciated original
cost all water meters installed on WCEDA’s distribution system at the time of such
termination, all units of property installed, replaced or relocated by Company on the
WCEDA system under Section V.C of this Agreement and all service lines from the
WCEDA Facilities to the WCEDA customers’ property lines, meter settings, and taps
installed at the cost of the Company and reflected on the books of the Company at the
time of the termination of the Agreement.

. C. Method and Calculation of Payment to Company.

Upon written notice of termination of the Agreement, Company shall within 30
days of such written notice of termination provide to WCEDA.: (i) the estimate of the
total of all payments for water provided by Company; and (ii) the total net depreciated

cost (original cost less depreciation) of all items described in Section IX.B above; and
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(1i1) the total accrued depreciation applicable to any of such items. If WCEDA clects to
- retain WCEDA Facilitics, WCEDA agrees that it will pay to Company the total amount
over a 3-year period with such payments to be made in 36 equal monthly payments of
principal, plus accrued interest af the “Prime Rate,” as defined below, commencing 45
days after termination of the Agreement. The Primne Rate shall be the prime rate as

shown in The Wall Street Journal being defined therein as the “base rate on corporate

loan at large U.S. money center commercial banks™ and reported as the “PRIME RATE”
under the heading “Money Rates,” as those terms shall from time to time change. The
Prime Rate shall not change more often than the first day of each calendar quarter, and
for each calendar quarter it shall be determined on the last day of the preceding calendar

quatter on which The Wall Street Journal is published with the aforesaid prime rate

quotation. In the event that The Wall Street Journal céascs to pablish such rates, the
Prime Rate shall be the prime rate established by Branch Bankmg & Trust Company, of
Charlcstop, West Vn'g;lma, from tﬁnc to time.

X.  Installation of Private Fire Protection Services.

After the proposed construction provided for in this Agreement has been
completed, additional fire services, approved by WCEDA, may be installed by Company
from the WCEDA Facilities, but only in accordance with the Water Rules, Fire service
will be installed by Company at the expense of the appii;:ant and will be billed by
Company to the applicant and paid by the applicant directly to Company at a rate equal to

the then approved Company’s private protection rate.

XI. Installation of Fire Hydrants.
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After the original construction provided for in this Aéremncnt has been completed,
public fire protection facilities approved by WCEDA may be installed on WCEDA
Facilities éovered by this Agreement at the request of an appropriate governmental unit,
and installation shall be made pm'suaht to the Water Rules,

X1I. Servicc'Areag.

It is expressly understood and agreed by Company and WCEDA that:

A.  Company Right to Serve,

Company shall be permitted to install and maintain facilities within or adjoining
the service areas of the WCEDA as are necessary to enjoy and fulfill its rights and
obligations under this Agreement, subject to the terms and conditions set forth in this
Agreement,

B. Company Customers.

Except as otherwise provided in this Agreement, all persons residing outside of
WCEDA’s water service area, as defined above, and served, either at present or in the
future, by Company shall be considered customers of Company. |

C.  Use of Facilities After Termination.

Company shall have the right, even after termination of this Agreement, to transfer
water through WCEDA Facilities, and all future additions and future cxtensions thereto,
and to serve customers who may be connected, dircctiy‘or indirectly, to Company water
mains, whether inside or outside WCEDA's service area, provided there is no additional

expense to WCEDA.

XIIi. Conditions Precedent to Effectiveness of Agreement.
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The Company and WCEDA understand and agree that this Agreement, and the
obligations of each of them hereunder, are expressly conditioned upon the following,
each of which is a condition precedent to the validity and enforceability of this
A greement,

A.  Funding.

WCEDA shall have received a firm commitment for the necessary funding to

enable it to carry out its obligations under this Agreement.
B.  Approval of Agreement.

The Commission shall have approved this Agreement and granted a certificate of

convenience and necessity for the construction of the WCEDA Facilities.
C.  Requisite Permits.

WCEDA shall have acquired all necessary permits from all applicable state and
federal agencies and shall provide evidence to Company, satisfactory to counsel for
Company, that it has all of the necessary rights-of-way, easements, licenses or permits
necessary for the instaflation of the WCEDA Facilities; provided, however, that in the
event that it is later discovered that WCEDA does not have a right-of-way or easement
for a portion of the WCEDA Facilities, this condition precedent shall be deemed satisfied
if the WCEDA acquires such right-of-way or casement, and the related right of entry, by
eminent domain at no cost to Company.

D.  Approval of Commission.
The Commission shall have approved this Agreement and all of its terms,

conditions, undertakings, agreements, and limitations. Specifically, and without in
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anyway limiting the generality of this condition, the Order approving tﬁe Agreement and
the transactioné contemplated thereby shall:

1. | Authorize the inclusion in depreciable utility plant of the Company any
amounts expended by Company for the cost of installing, replacing or relocating any
water lines or facilities on the WCEDA, system, which are defined as a “unit of property™
in NARUC and which are relocated or replaced by Company at its cost pursuant teo
Section V.C of this Agrecment, and the cost to Company to install service lines, meter
settings, and taps on the WCEDA system pursuant to Section VIII; and

2. Authorize the Company to include in depreciable utility plant an amount
equal to the tax expense associated with the obligations assumed by Company tmder the
Agreement to the extent that the construction of the WCEDA Facilities and other
facilities undertaken by the WCEDA, or the undertaking by Company to opcraie,
mémtain, repair or replace the WCEDA. Facilities or facilities uﬁdcr this Agreement,
causes the cost of such WCEDA construction, or any part thereof, to constitute taxable
income or otherwise to generate tax expense for Company.

3. Authority the WCEDA to implement a tariff of rates and cbarges that are
identical to Corﬁpany’s then-current rates and charges as appro%red by the Commission
from time to time.

E. No Adverse Ruling.

The Commission shall not have attached to its Order any terms, conditions or

limitations that shall adversely affect this Agreement or the economic feasibility of this

project between the parties insofar as requiring either of the parties to take any action or
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refrain from taking any action that, in the opinion of their respective counsel, might
require them, or either of them, to breach any of their obligations under any mortgage

indenture, as supplemented, or any other agreement to which either of thern might be a

patty.

X1V. Representations and Warranties.
A.  WCEDA Representations and Warranties.

WCEDA represents and warrants to Company as follows:

1. The execution, delivery, and performance of this Agreement by WCEDA
has been duly authorized, and this Agreement constitutes a valid and binding obligation
of WCEDA enforceable in accordance with its terms; and

2. The execution and performance of this Agreement in accordance with its
terms by WCEDA will not violate any provisions of law, the terms or conditions of the
Initial ITDC Grant, or violafe any other instruments relating to the construction of the
WCEDA Facilities.

B. Company Represmtations and Wasranties.

Company represents and warrants to WCEDA as follows:

1. The execution, delivery, and performance of this Agreement by Company
have been duly authorized, and this Agreement constitutes a valid and binding obligation
of Company enforceable in accordance with ifs terms; and

2. The execution and performance of this Agreement in accordance with its

terms by Company wiil not viclate any provisions of Company’s indentures.

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

XVI. Notice.

Any notice, demand or reqﬁest given hereunder shall be deemed sufficient if in
writing and sent b}" certified mail, postal charges prepaid, to West Virginia-American
Water Company, Attention: President, 1600 Pennsylvania Avenue, Post Office Box 190§,
" Charleston, West Virginia 25327, and to WCEDA. addressed to Executive Director,
Webster County Economic Development Authority, 139 Baker Street, Webster Springs,
. West Virginia 26288, or to such address as the parties shall indicate by written notice to
the other party,

XVH. Captions.

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

any provision of this Agreement.

IN WITNESS WHEREOF, West Virginia-American Water Company, a West
Virginia corporation, and the Webster County Economic Development Authority, a
public corporation established under the provisions of Chapter 7, Article 12 of the West
Virginia Code of 1931, as amended, have caused this Agreement to be signed by their |

proper officers thereunto duly authorized, all as of the day and year first above written.
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WEST VIRGINIA-AMERICAN
WATER COMPANY

/-w %W
wAm MORGAN {
PRESIDENT

WEBSTER COUNTY ECONOMIC
DEVELOPMENT AUTHORITY

STATE OF WEST VIRGINIA
COUNTY OF KANAWHA, t{o-wit:
'I'he foregoing instrument was acknowledged before me this /g day of
, 2007, by WAYNE MORGAN President of West Virginia American
Water Company, a West Virginia corporation, on behalf of the corporation.

My comimission expire

4

CFFICIAL SEAL
ROTARY PUBLIC
STATE OF WEST VIRGINLA
YANE58A 8, TURNER :
. S s . Notary Public
\:‘«-@ Hadlnon, WY 26430 i
e My Corynaslon Explres Juiy 8, 1012 .j

-
N
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STATE OF WEST VIRGINIA
COUNTY OF WEBSTER, to-wit:

The foregoing instrument was acknowledged before me this {2 day of Cese & ,

_ égmmwg Direerig,  of the Webster County

Economic Development Aunthority, a public corporation, on behalf of the corporation.

My commission expiresy ,}U e 15 i 30177
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PUBLIC SERVICE COMMISSION
OF WEST VIRGINIA e
CHARLESTON

31772008

Per Commission
Order Watving the

CASE NO. 07-2334-W-PC-CN Exception Period

Entered: March 7, 2008

WEST VIRGINIA-AMERICAN WATER COMPANY and

WEBSTER COUNTY ECONOMIC DEVELOPMENT AUTHORITY.
Joint application for a certificate of public convenience and
necessity to construct certain extensions and other associated
facilities along WV County Routes 24 and 24/3 and the Back Fork
of the Elk River near Webster Springs in Webster County, and for
approval of a related agreement between the parties.

RECOMMENDED DECISION

On December 7, 2007, West Virginia-American Water Company (WV-AWC) and Webster
County Economic Development Authority (Authority), referred to collectively as Applicants, jointty
filed an application with the Public Service Commission under West Virginia Code §24-2-11 for a
certificate of public convenience and necessity to construct certain extensions and other associated
facilities along WV County Routes 24 and 24/3 and the Back Fork of the Elk River near Webster
Springs in Webster County; for approval of a related Operations and Maintenance Agreement
(Agreement) between the Applicants, including the ratemaking treatment set forth in the Agreement;
for approval of the proposed funding for the project, comprised of a $687,000 Housing and Urban
Development Small Cities Block Grant (SCB Grant) and a $162,000 confribution from WV-AWC;
for approval for the Authority to adopt and implement a tariff of rates and charges that are identical
to those of WV-AWC at the time the application is approved and as such rates may be changed from
time to time by Commission approval; for a waiver of the requirement to file a Rule 42 exhibit with
the application; and for a waiver of a hearing on this matter. This project has been approved by the
West Virginia Jobs Development and Infrastructure Council (1JDC).

By the December 7, 2007 Notice of Filing, the Commission directed that the Applicants
publish the Notice of Filing once by a Class I legal advertisement in a newspaper duly qualified by
the Secretary of State, published and generally circulated in Webster County, providing a 30-day
protest period and providing that, if no protests are filed, the Commission may waive hearing and
grant the application based upon its review of the evidence submitted with the application.

s
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By the December 19, 2007 Referral Order, the Commission referred this case to the Division
of Administrative Law Judges (ALJ Division) for decision on or before April 21, 2008, if no protest
is recetved, and July 7, 2008, if a protest is received.

On January 10, 2008, the Applicants submitted a publication affidavit indicating that the
Notice of Filing was published on December 19, 2007, in the Webster Echo, a newspaper published
and generally circulated in Webster County. No public protest has been filed.

On January 18, 2008, Staff Attorney Meyishi Pearl Blair submitted the Initial Joint Staff
Memorandum briefly summarizing the application.

On February 7, 2008, the Applicants submitted a letter from the West Virginia Department of
Environmental Protection (DEP) granting State 401 Water Quality Certification, Nationwide Permit
No. 12, for the project and a letter dated February 1, 2008, from Governor Joe Manchin, I1I,
confirming commitment of the full $687,000 HUD Grant amount.

On February 8, 2008, the Applicants submitted a letter attaching a brief economic analysis of
the effect of the project and the investment by WV-AWC in the project, indicating that the revenue
generated by rates related to the project would produce areturn on WV-AWC’s mvestment 0of 7.45%.

Responding to all of the above, by the February 19, 2008 Procedural Order, the Administrative
Law Judge (ALJ) directed that Commission Staff submit its Staff Report no later than March 21,
2008.

On February 26, 2008, Staff Attorney Blair submitted the Fmal Joint Staff Memorandum,
attaching the February 11, 2008 Final Internal Memorandum from Utilities Analyst Nathan Nelson,
Water and Wastewater Division, and Technical Analyst Ingrid Ferrell, Engineering Division.
Together, these Memoranda comprise Commission Staff’s final substantive recommendation in this
matter. Staff described the joint project, a large portion of which will be constructed and owned by
the Authority, with the remaining portion to be constructed and owned by WV-AWC, as comprising
approximately 11,500 feet of 8-inch, 1,900 feet of 6-inch and 2,100 feet of 2-inch water mainlines,
together with related service lines, meters and other appurtenances, including 52 fire hydrants, to
serve approximately 52 new customers. Should funding permit, Alternate Line 1, Line B, would
consist of approximately 2,300 feet of 8-inch line and appurtenances, and one fire hydrant, to serve
one additional new customer. Staff recommended that the Commission approve the application for
the Authority to construct the project along County Routes 24 and 24/3 and the Back Fork of the Elk
Rivernear Webster Springs; approve the Operations and Maintenance Agreement (O&M Agreement)
between the Applicants, for WV-AWC to operate and maintain the water operation for the Authority
and to furnish all of the water required by the project; approve the proposed financing for the project;
approve rates for the Authority that are identical to WV-AWC’s tariff, which are the Authority’s
proposed rates, i.e., the rates contained in the publication of the Notice of Filing, and are the Staff-
- recommended rates; and waive the Rule 42 filing requirement. WV-AWC operates a water treatment
plant that is sufficient to provide the water for the operation and which is in close proximity to the
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project. The plans and specifications conform to the Commission’s rules and regulations. The water
supply for the proposed new customers is inadequate in quantity and does not meet safe drinking
water quality standards. The Office of Environmental Health Services has issued Permit No. 17,572
certifying the project for construction, signifying that the project has been designed in accordance
with current engineering practice. The IJDC has approved the project for funding, including a
$687,000 SCB Grant and $162,000 contnibution from WV-AWC, and commitment letters for the
financing were filed with the application. The Staff-recommended rates would permit WV-AWC to
eamn a rate of return on its investment similar to the rate stipulated in Case No. 07-0998-W-42T,
which has not yet been decided by the Commission. The Authority proposes to adopt rates consisting
of the same rates and charges contained in WV-AWC’s tariff in effect at the time the certificate is
granted. Its future rates would be the same as any future WV-AWC rates, with it being the
responsibility of WV-AWC to notify the Authority’s customers of future rate changes. Essentially,
according to the O&M Agreement, WV-AWC will operate the Authority’s system, perform meter
reading, perform all billing and collection, maintain the system and perform all actions necessary for
the operation of Authority’s system. Staff recommended some changes to the wording of the O&M
Agreement. Opining that the project is financially feasible, Staff recommended its approval. Staff
also recommended that the Authority seek prior Commission approval before commencing
construction should the plans or the scope of the project change or should the rates change. Changes
in project costs or financing would not require separate approval if those changes do not affect rates
and the Authority submits an affidavit from a certified public accountant to this effect.

On March 3, 2008, Stephen N. Chambers, counsel for WV-AWC, submitted a letter stating
that WV-AWC and the Authority both wholly agree to and accept Staff’s final substantive
recommendations, except that the Staff-recommended tariff omitted the minimum rate of $1337.19
for customers with 8-inch meters.

On March 5, 2008, Staff Attorney Blair submitted a Further Final Joint Staff Memorandum,
gitaching a March 5, 2008 Further Final Internal Memoerandum from Utilities Analyst Nelson and
Technical Analyst Ferrell, indicating that the minimum rate for customers with 8-inch meters was
inadvertently omitted from the Staff-recommended tariff due to a computer issue. Staff attached a
corrected version of the Staff-recommended rates that included the minimum charge of $1,337.19 per
month for a customer with an 8-inch meter.

DISCUSSION

Having considered all of the above, since no dispute remains to be resolved in this proceeding,
as evidenced by the responses to Staff’s final recommendation, the ALJ will consider the parties to
have waived their rights under West Virginia Code §24-1-9(b) to file proposed findings of fact and
conclusions of law, or briefs, in this proceeding, or to a hearing.

The ALJ holds that, since WV-AWC operates a water treatment plant that is sufficient to
provide the water for the operation and which is in close proximity to the project; since the plans and
specifications conform to the Commission’s rules and regulations; since the water supply for the
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proposed new custorners is inadequate in quantity and does not meet safe drinking water quality
standards; since the Office of Environmental Health Services has issued Permit No. 17,572 certifying
the project for construction, signifying that the project has been designed in accordance with current
engineering practice; and since Staff has recommended that the Commission approve the application
for the Authority to construct the project along County Routes 24 and 24/3 and the Back Fork of the
Elk River near Webster Springs, the public convenience and necessity require the project and the
certificate application will be granted. Since Commission Staff also recommended that the
Commission approve an Operations and Maintenance Agreement (O&M Agreement) between the
Applicants, for WV-AWC to operate and maintain the water operation for the Authority and to
furnish all of the water required by the project; since Staff recommended some changes to the
wording of the O&M Agreement; and since WV-AWC and the Authority accepted Staff’s final
substantive recommendations, the ALJ will approve the O&M Agreement and require the parties to
file an executed copy of the O&M Agreement containing the Staff-recommended changes. Since
Staff recommended approval of the proposed financing for the project, comprised of a $687,000 SCB
Grant and $162,000 contribution from WV-AWC, and since letters of commitment for the financing
were included with the application, the ALJ will approve the project financing. Also, the ALJ will
approve the Staff-recommended rates for the Authority, which are identical to WV-AWC’s tariff and
which are the rates the Authority proposed, i.e., the rates contained in the publication of the Notice
of Filing. Essentially, the project will not change the Authority’s rates or WV-AWC’srates. As WV-
AWC gets approval for new rates in its rate cases, the Authority’s rates will likewise change at that
time. The Staff-recommended rates would permit WV-AWC to earn a rate of return on its investment
similar to the rate stipulated in Case No. 07-0998-W-42T, which has not yet been decided by the
Commission. The ALJ will waive the Rule 42 filing requirement, as recommended by Staff. Since
the IJDC has approved the project for funding, the ALJ will require that the Authority seek prior
Commission approval before commencing construction should the plans or the scope of the project
change or should the rates change. However, a change in project cost would not require separate
approval if such change does not affect rates and the Authority submits an affidavit from a certified
public accountant to this effect.

FINDINGS OF FACT

1. West Virginia-American Water Company and the Webster County Economic
Development Authority jointly filed an application with the Public Service Commission under West
Virginia Code §24-2-11 for a certificate of public convenience and necessity to construct certain
extensions and other associated facilities along WV County Routes 24 and 24/3 and the Back Fork
of the Elk River near Webster Springs in Webster County; for approval of a related Operations and
Maintenance Agreement {Agreement) between the Applicants, including the ratemaking treatment
set forth in the Agreement; for approval of the proposed funding for the project, comprised of a
$687,000 SCB Grant and a $162,000 contribution from WV-AWC,; for approval for the Authority to
adopt and implement a tariff of rates and charges that are identical to those of WV-AWC at the time
the application is approved and as such rates may be changed from time to time by Commission

-approval; for a waiver of the requirement to file a Rule 42 exhibit with the application; and for a

Public Service Commission 4
of West Virginia
Charleston




waiver of a hearing on this matter, This project has been approved by the IJDC. (See, December 7,
2007 application).

2. The Applicants caused the Notice of Filing to be published on December 19, 2007, in
the Webster Echo, a newspaper published and generally circulated in Webster County. (See, January
10, 2008 publication affidavit).

3. No public protest has been filed. (See, Commission’s file).

4. The joint project, a large portion of which will be constructed and owned by the
Authority, with the remaining portion to be constructed and owned by WV-AWC, is comprised of
approximately 11,500 feet of 8-inch, 1,900 fect of 6-inch and 2,100 feet of 2-inch water mainlines,
together with related service lines, meters and other appurtenances, including 52 fire hydrants, to
serve approximately 52 new customers. Should funding permit, Alternate Line 1, Line B, would
consist of approximately 2,300 feet of 8-inch line and appurtenances, and one fire hydrant, to serve
one additional new customer. (See, February 26, 2008 Staff Report).

5. WY-AWC operates a water treatment plant that is sufficient to provide the water for
the operation and which is in close proximity to the project. The plans and specifications for the
project conform to the Commission’s rules and regulations. The water supply for the proposed new
customers is inadequate in quantity and does not meet safe drinking water quality standards. The
Office of Environmental Health Services has issued Permit No. 17,572 certifying the project for
construction and signifying that the project has been designed in accordance with current engineering
practice. (See, February 26, 2008 Staff Report).

6. The proposed financing for the project consists of a $687,000 SCB Grant and $162,000
contribution from WV-AWC. Commitment letters for the financing were filed with the application.
(See, February 26, 2008 Staff Report).

7. Staff recommended approval of the proposed financing for the project, comprised of
2 $687,000 SCB Grant and a $162,000 contribution from WV-AWC. (See, February 26, 2008 Staff
Report).

8. Staffrecommended approval of rates for the Authority that are identical to WV-AWC’s
tariff, which are the Authority’s proposed, i.e., the rates contained in the publication of the Notice of
Filing. The project will not change the Authority’s rates or WV-AWC’s rates. As WV-AWC gets
approval for new rates in its rate cases, the Authority’s rates will likewise change at that time.  (See,
February 26, 2008 Staff Report).

9. The Staff-recommended rates would permit WV-AWC to earn a rate of retumn on its
investment similar to the rate stipulated in Case No. 07-0998-W-42T, which has not yet been decided
by the Commission. The Authority proposes to adopt rates consisting of the same rates and charges
contained in WV-AWC’s tariff in effect at the time the authority ts granted and for future rates to be
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the same as future WV-AWC rates, with it being the responsibility of WV-AWC to notify the
Authority’s customers of future rate changes. (See, February 26, 2008 Staff Report).

10,  Staff recommended that the Commission waive the Rule 42 filing requirement. (See,
February 26, 2008 Staff Report).

11, According to the O&M Agreement, WV-AWC will operate the Authority’s system,
perform meter reading, perform all billing and collection, maintain the system and perform all actions
necessary for the operation of Authority’s system. Staff recommended some changes to the wording
of the O&M Agreement, and, with those changes, Staff recommended approval of the O&M
Agreement. (See, February 26, 2008 Staff Report).

12.  Opining that the project is needed and financially feasible, Staff recommended its
approval. Staff also recommended that the Authority seek prior Commission approval before
commeneing construction should the plans or the scope of the project change or should the rates
change. Changes in project costs or financing would not require separate approval if those changes
do not affect rates and the Authority submits an affidavit from a certified public accountant to this
effect. (See, February 26, 2008 Staff Report).

13.  Stephen N. Chambers, counsel for WV-AWC, submitted a letter stating that WV-AWC
and the Authority both wholly agree to and accept Staff’s final substantive recommendations, except
that the Staff-recommended tariff omitted the minimum rate for customers with 8-inch meters of

$1,337.19. {See, March 3, 2008 Jetter).

14.  Staffcorrected the error of omission regarding the $1,337.19 monthly minimum charge
for customers with 8-inch meters. (See, March 5, 2008 Staff filing).

CONCLUSIONS OF LAW

1. The public convenience and necessity require the proposed project.
2. The proposed financing for the project should be approved.

3. The Staff-recommended rates for the Authority, which will change prospectively when
WV-AWC receives rate changes, are sufficient, but not more than sufficient, to support the proposed
project and should be approved.

4, Should the scope, plans or financing for the project change, the Authority must obtain
prior Commission approval before commencing construction. Changes in project costs do notrequire
separate approval if those changes do not affect rates and the Authority submits an affidavit from a
certified public accountant to this effect.
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ORDER

I'TIS, THEREFORE, ORDERED that the application for a certificate of public convenience
and necessity jointly filed with the Commission on December 7, 2007, by the Webster County
Economic Development Authority and West Virginia-American Water Company pursuant to West
Virginia Code §24-2-11 for a certificate of public convenience and necessity to construct certain
extensions and other associated facilities along WV County Routes 24 and 24/3 and the Back Fork
of the Elk River near Webster Springs in Webster County be, and hereby is, granted.

IT IS FURTHER ORDERED that the proposed financing for the project, comprised of a
$687,000 SCB Grant and $162,000 contribution from WV-AWC, be, and hereby 1s, approved.

ITIS FURTHER ORDERED that the Operations and Maintenance Agreement between the
Webster County Economic Development Authority and West Virginia-American Water Company,
whereby WV-AWC will perform all operations of the Authority’s water system and furnish water to
the Authority’s system, be, and hereby is, approved, as modified by Commission Staff. No later than
thirty (30) days from the date that this Recommended Decision becomes final, the Webster County
Economic Development Authority and West Virginia-American Water Company shall file a revised
executed copy of the O&M Agreement containing the Staff-recommended changes.

ITIS FURTHER ORDERED that the rates and charges attached as Appendix A be, and hereby
are, approved for all service rendered by the Webster County Economic Development Authority afier
this Recommended Decision becomes final.

ITIS FURTHER ORDERED that, within thirty (30) days of this Recommended Decision
becoming final, the Webster County Economic Development Authority {ile an original and at least
five (5) copies of a proper tariff setting forth the rates and charges hereby approved.

ITISFURTHER ORDERED that, should the scope, plans or financing for the project change,
the Authority must obtain prior Commission approval before commencing construction. Changes in
project cost do not require separate approval if those changes do not affect rates and the Authority
submits an affidavit from a certified public accountant to this effect.

ITISFURTHER ORDERED that the Applicants submit a copy of the bids to the Commission,
making the bids a part of the Cormnmission’s file in this case, as soon as the bids are tabulated.

IT IS FURTHER ORDERED that the Applicants notify the Commission when the project
engineer has performed the substantial completion inspection.

IT IS FURTHER ORDERED that, if this project requires the use of Division of Highways’
rights-of-way, the Applicants comply with all rules and regulations of the Division of Highways
regarding the use of those rights-of-way.
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IT IS FURTHER ORDERED that, if this project requires the use of Division of Highways’
rights-of-way, the Applicants comply with all rules and regulations of the Division of Highways
regarding the use of those rights-of-way.

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

ITIS FURTHER ORDERED that the Executive Secretary serve a copy of this Recommended
Decision upon the Commission by hand delivery and upon all parties of record by United States
Certified Mail, return receipt requested.

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

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

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

T

Ronnie Z. M:Cann
Deputy Chief Administrative Law Judge

RZM:s

(723 34aa.wpd
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PUBLIC SERVICE COMMISSION
OF WEST VIRGINIA
CHARLESTON

CASE NO. 07-2334-W-PC-CN

WEST VIRGINIA-AMERICAN WATER COMPANY and

WEBSTER COUNTY ECONOMIC DEVELOPMENT AUTHORITY.
Joint application for a certificate of public convenience and
necessity to construct certain extensions and other associated
facilities along WV County Routes 24 and 24/3 and the Back Fork
of the Elk River near Webster Springs in Webster County, and for
approval of a related agreement between the parties.

APPROVED RATES

APPLICABILITY
Applicable in the entire territory served by the Webster County Economic Development
Authority.

AVAILABILITY
Available for general domestic, commercial and industrial service.

RATES
First 1,500 gallons used per month Minimum Charge
Next 28,500 gallons used per month $7.6617 per 1,000 gallons
Next 870,000 gallons used per month $5.0000 per 1,000 gallons
Next 8,100,000 gallons used per month $3.8400 per 1,000 gallons
All over 9,000,000 gallons used per month $2.8000 per 1,000 gallons
MINIMUM CHARGE

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

3/4-inch meter or less™ § 17.27 per month
1-inch meter $  42.33 per month
1-1/2-inch meter $  84.08 per month
2-inch meter $ 134.22 per month
3-inch meter $ 251.18 per month
4-inch meter $ 418.24 per month

Public Service Comimission
of West Virginia
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6-inch meter $ 835.94 per month
8-inch meter $1,337.19 per month

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

POST CONSTRUCTION TAP FEE

A charge of $300 will be assessed to customers who connect to the system after completion
of construction adjacent to the customer’s property line where, in order to connect the customer to
the system, a utility service line and meter setting must be installed.

INCREMENTAL LEAK ADJUSTMENT

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

DELAYED PAYMENT PENALTY

The Authority’s tariffs are net. On all current usage bills not paid within twenty-one days of
the date of the bill, ten percent (10%) will be added to the net amount unpaid. This delayed payment
penalty is not interest and is to be collected only once for each bill where it is appropriate.

RETURNED CHECK CHARGE

A service charge equal to the actual bank fee assessed to the Authority (or its agent for billing
and collecting), not to exceed $25.00, will be imposed upon any customer whose check for payment
of charges is returned by the bank due to insufficient funds.

RECONNECTION

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

Public Service Commission
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FIRST AMENDMENT TO AGREEMENT

This FIRST AMENDMENT TO AGREEMENT made as of the 11th day of April,
2011, by and between WEST VIRGINTA-AMERICAN WATER COMPANY, a West Virginia
corporation (hereinafter “Water Company™) and the WEBSTER COUNTY ECONOMIC
DEVELOPMENT AUTHORITY, a public corporation established under the provisions of

Chapter 7, Article 12 of the West Virginia Code of 1931, as amended (hereinafter “WCEDA”);

WITNESSETH:

THAT, WHEREAS, Water Company and WCEDA entered into an Operations
and Maintenance Agreement dated as of the 12th day of October, 2007 (the “Agreement”),
pursuant to which the Water Company is to operate and maintain certain water transmission and
distribution facilities of WCEDA, all as more completely described therein; and

WHERTEAS, under Section [II of the Agreement, the term thereof was for a period
of 40 vears from October 12, 2007, subject to being automatically extended to the later of (i) 40
years from the date of any amendment to the Agreement (unless a different termination date 1s
specified in such amendment); or (if) as of the date of any determination, the date of final
maturity (or, if later, the date of final payment) on all debt obligations of WCEDA secured, 1n
whole or in part, by “WCEDA Facilities” (as defined therein) or any amounts payable by Water
Company to WCEDA under the Agreement, or both, and being further subject to continuation
from year to year thereafter by mutual consent of the parties; and

WHEREAS, WCEDA intends to construct certain additional WCEDA Facilities
(hereinafter the “Use T'ee Facilities”) at an estimated cost of $3,241,500 million, said Use Fee

Facilities to be financed, in part, by a no-interest loan from the West Virginia Infrastructure and




Jobs Development Council (“IJIDC”) in the amount of $890,000, repayable over a term of 40
years (the “Loan”); and

WIHEREAS, the debt service on the Loan will be funded with payments to be
made by the Water Company to or on behalf of the WCEDA under the Agreement, as amended,
of an annual fee (hereinafter “Use Fee™) for the use by the Water Company of the Use Fee
Facilities; and

WHEREAS, the parties wish to amend the Agreement to provide for the Use I'ee
to be paid by the Water Company.

NOW, THEREFORE, for and in consideration of the premises, which are hereby
made an integral part of the Agreement and which are not to be construed as mere recitals, the
covenants and agreements contained herein and other good and valuable considerations, the
receipt and sufficiency of all of which are hereby acknowledged, the parties agree as follows:

1. As required pursuant to Section VII of the Agreement, WCEDA and the
Company hereby approve the addition of the Use Fee Facilities to the WCEDA Facilities.

2 The Agreement shall be amended by adding thereto a new Section,

designated Section “XVIII. Payment of Use Fee 10 WCEDA?, which shall state in its entirety as

follows:

In exchange for the benefits to the Company of having the ability
to provide water service under the Agreement, as the same may be
amended from time to time, to customers of WCEDA through the
Use Fee Facilities and to use the Use Fee Facilities as provided in
said Agreement, Company will pay to or on behalf of WCEDA a
use fee in such amount or amounts (currently estimated to be
$22,968 per year) as may be required to pay the debt service
obligations (including required reserves) of WCEDA as and when
such obligations become due and payable under the terms of the
Loan (the “Use Fee”). The Company shall also take all necessary
steps to obtain the issuance of a letter of credit to fund any reserve
account established for the Loan and to secure the payment of up




to two years’ debt service obligations thereunder. The Company’s
obligations hereunder to pay the Use Fee shall continue only until
the Loan is paid in full, at which time the Use Fee wall
automatically terminate, unless otherwise agreed by the Company
and WCEDA in writing. The Use Fee shall be paid either directly
to the account of WCEDA or, at the option of the Company, may
be offset against amounts due to Company from WCEDA, which
said payment or offset shall occur on a monthly basis at the time of
other monthly payments as provided in Section VI of the
Agreement, as amended.

3. That except as amended and modified herein, the Agreement shall remain
in full force and effect.
4. 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 Blank]




IN WITNESS WHEREOF, West Virginia-American Water Company, a West
Virginia corporation, and the Webster County Economic Development Authority, a public
corporation, have caused this Agreement to be signed, by their proper officers thereunto duly
authorized, all as of the day and year first above written.

WEST VIRGINTA-AMERICAN WATER

COMPANY
1
e 7/
By Q//Z/f%

WEBSTER COUNTY ECONOMIC
DEVELOPMENT AUTHORITY

By: /i%d/.m //d@(/u

Its: Gh‘a:mﬁ-a;yL Exec, D/Ee(’m/&,




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

The foregoing instrument was acknowledged before me this G-+ day of April,

2011, by dbslos Araps , VieeTres: £t

of West Virginia-American

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

My commission expires G/ 30/22

Ao

Notary Public

STATE OF WEST VIRGINIA,

K on e s rome
COUNTY OF WEBSTER, to-wit:

The foregoing instrument was acknowledged before me this bo H day of April,

CE;;) . 2 x t:z:,u4w¢"L/z_ Dt oy
2011, by Clrey balt e , Chairman of the Webster County Economic

Development Authority, a public corporation, on behalf of said corporation.

My commission expires q / 30/ 26

OV,

Notary Public

[1T111183
EIIIHIHIIliiltllIlllﬂllg)l':;;gll;{lélé:fl
AT  GTATE OF WEST VIRGINIA
NOTARY PUBLIC

Linda S. Bouvette
169 Burning Springs Road
5 Belle, WY 25015
et EERs” My Commission £xpires Sept. 30,2020 =
E!IllllilIlIl!I!IlIlIlllllllllIllllIllllll!lll!lltlllﬁlll!—-

illlllillllllllllll
llllll““lﬂ“lllu“l



JPMorganChase £}

JPMorgun Chase Bank, N.A.
Global Trade Services
131 Swuth Dearbom, 5th Floor

Mail Code: [L1-0236
Chicaguo, I, 60603-55006
APR 1, 2011

QUR L/C NO.: TFTS-9%17531
TO: APPLICANT :
WEST VIRGINIA MUNICIPAL BOND AMERICAN WATER CAPITAL CCRP
COMMISSION, ATTN: SARA BOARDMAN ON BEHALF OF WEST VIRGINIA-ARMERICAN
(REFER TC LC TEXT FOR FULL DETAILS) WATER COMPANY
1207 QUARRIER STREET, SUITE 401 1600 PENNSYLVANIA AVENUE
CHARLESTON, WV 25301 CHARLESTON, WV 25302-3932

WE HAVE ESTABLISHED OUR IRREVOCABLE STANDBY LETTER OF CREDIT IN YOUR FAVOR
AS DETAILED HEREIN SUBJECT TO ISPS8

DOCUMENTARY CREDIT NUMBER.: TEFTS-917531

FURTHER IDENTIFICATION: ISSUE

DATE OF ISSUE: APRIL 1, 2011

BENEFICIARY : WEST VIRGINIA MUNICIPAL BOND

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

APPLICANT: AMERTICAN WATER CAPITAL CORP
ON BEHALF OF WEST VIRGINIA-AMERICAN
WATER COMPANY
1600 PENNSYLVANIA AVENUE
CHARLESTON, WV 25302-3832

DATE AND PLACE OF EXPIRY: APRIL 11, 2012
AT OUR COUNTER

DOCUMENTARY CREDIT AMOUNT: UsD45, 936.00

AVATLABLE WITH: JPMORGAN CHASE BANK, N.A.
TAMPA, FLORIDA
BY PAYMENT

095917 Andrew ] Kosik
Page ! of 4



JPMorganChase L)

JPMargan Chase Bank, N.A.
Global Trade Services

131 South Dearborn, 5th Floor
Mail Code: 15.1-0236
Chicago, il 60603-5506

APR 1, 2011
OUR L/C NO.: TFTS8-%17531

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 a
FINAL EXPIRY DATE OF APRIL 11, 2021. 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-917531 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-917531 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, COR

II) EXTEND THE EXPIRY DATE TO A DATE THAT IS AFTER THE STATED FINAL EXPIRY
DATE HEREOF,

SUCH EXTENSION SHALL BE FOR THAT SINGLE PERIOCD ONLY AND THEHIS LETTER OF
CREDIT WILL NOT BE SUBJECT TO ANY FUTURE AUTOMATIC EXTENSIONS UNLESS
OTHERWISE STATED.

ADDITIONAT DETAILS:

BENEFICIARY FULL NAME AND ADDRESS:

WEST VIRGINIA MUNICIPAL BOND COMMISSION

ON BEHALF OF THE WEST VIRGINIA WATER DEVELOPMENT AUTHORITY

AS REGISTERED OWNER OF THE WEBSTER COUNTY ECONOMIC DEVELOPMENT
AUTHORITY WATER REVENUE BONDS, SERIES 2011A

(WEST VIRGINIA INFRASTRUCTURE FUND)

095917 Andrew ] Kosik
Page 2 of 4



JPMorganChase £

JPMorgan Chiase Bank, N.A.
Global Trade Scrvices

13} South Dearborn, 5th Floor
Muil Code: 11102736
Chicago, 11, 60603-5506

APR 1, 2011
OUR L/C NO.: TFTS-917531

ATTN: SARA BOARDMAN, EXECUTIVE DIRECTOR
1207 QUARRIER STREET, SUITE 401
CHARLESTON, WV 25301

THIS LETTER OF CREDIT IS AVAILABLE WITH JPMORGAN CHASE BANK, N.A. AGAINST
PRESENTATICN 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-917531 REPRESENTS FUNDS DUE US AS WEBSTER COUNTY
ECONOMIC DEVELOPMENT AUTHORITY IS IN MONETARY DEFAULT OF THOSE WEBSTER
COUNTY ECONOMIC DEVELOPMENT AUTHORITY WATER REVENUE BONDS, SERIES Z2011A
(WEST VIRGINIA INFRASTRUCTURE FUND), DATED APRII 11, 2011 (THE "BONDS")
DUE TO ITS FAILURE TO MAKE DERT SERVICE PAYMENTS ON THE BONDS AS AND WHEN
DUE, AND PAYMENT HAS NOT BEEN RECEIVED FROM ANY OTHER SOURCE. THE AMOUNT
OF THIS DRAW ON YOUR LETTER OF CREDIT NUMBER TFTS-917531 DOES NOT EXCEED
THE AMOUNT OF SUCH MONETARY DEFAULT."

PLEASE ADDRESS ALL CORRESPONDENCE AND ANY DRAWINGS HEREUNDER TO:
JPMORGAN CHASE BANK, N.A.

C/0 JPMORGAN TREASURY SERVICES

STANDBY LEYTTER 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@RJPMCHASE.COM
PLEASE INCLUDE OUR LETTER OF CREDIT NUMBER IN ALL CORRESPONDENCE.

THIS LETTER OF CREDIT IS NOT AVAILABLE FOR DRAWING UNTIL APRIL 11, 2011.

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

095917 Andrew J Kosik
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JPMorganChase €}

JPMorgan Chase Bank, N.A.
Global Trade Services

131 South Dearborn, 5th Floor
Mail Code: 1L1-0236
Chicago, 1L 60603-5506

APR 1, 2011
QUR L/C NO.: TFTS-917531

EXCEPT AS OTHERWISE SPECIFIED HEREIN, THE LETTER OF CREDIT IS SUBJECT TO
THE INTERNATIONAL STANDBY PRACTICES (1998), INTERNATIONAL CHAMBER OF
COMMERCE PUBLICATION NO. 590.

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 CF
CONFLICT OF LAWS.

Sl A

_/ AUTHORIZED SIGNATURE

Jon P. Piamaon
Asgistant Vice President

095917 Andrew J Kosik
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PWSID: WV3305104

State of West Virginia
OFFICE OF ENVIRONMENTAL HEALTH SERVICES

CAPITOL & WASHINGTON STREETS 1 DAVIS SQUARE, SUITE 200  CHARLESTON, WV 25301
Telephone (304) 558-2981

PERMIT

(Water) .
PROJECT: Diana Water Line Extension PERMIT NO.: 18,337
LOCATION: Diana COUNTY: Webster DATE: 6-29-2009

THIS IS TO CERTIFY that after reviewing plans, specifications, application forms, and other essential information that

West Virginia American Water Company
P. 0. Box 1906
Charleston, West Virginia 25327

is hereby granted approval to:  install approximately 69,000 LF of 8", 95,000 LF of 6" and 28,000 LF of 2"
water line; one (1) 100 G.P.M. duplex water booster station with provisions for booster chlorination; three
(3} 2"/6" pressure reducing stations; one (1) 152,000 gallon water storage tank and one (1) 104,000 gallon
water storage tank; and all necessary valves, controls and appurtenances.

Facilities serve approximately 478 customers in the Diana, Grassy Creek and Jumbo areas in Webster
County. : ‘
NOTE: This permit is contingent upon: 1) All new water lines and storage tanks
being disinfected, flushed and bacteriologically tested, priox to use; and 2)
Enclosing the new storage tanks with a minimum six (6) feet high fence
with a locking gate.

The Office of Environmental Health Services OEHS-Philippi District Office, (304) 457-2296, is to be
notified when construction begins.

Validity of this permit is contingent upon conformity with'plans, specifications, application forms, and other information
siibmitied to the West Virginia Bureau for Public Health.

FOR THE DIRECTOR

ol A

William S. Herold, Jr., P.E., A«Ssistant Manager
Infrastructure and Capacity-Development
Environmental Engineering Division

WSH:cls

pe: Terradon Corporation
James W. Ellars, P.E., PSC-Engineering Division
Amy Swann, PSC

Webster County Health Department
QBEHS-EED Phitippi District Office
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GRANT AGREEMENT
(2008W-1027)

This Grant Agreement entered into by and between the WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY (the “Authority”), on behalf of the WEST VIRGINIA
INFRASTRUCTURE AND JOBS DEVELOPMENT COUNCIL (the “Council”) and the
WEBSTER COUNTY ECONOMIC DEVELOPMENT AUTHORITY (the “Govermnmental
Agency”).

RECITALS

WHEREAS, the Council has authorized the Authority to make a grant to the
Governmental Agency in the amount not to exceed $639,000 (the “Grant”) for the purposes of the
design, acquisition or construction of a project for which a preliminary application has been
submitted and approved by the Council;

WHEREAS, the Governmental Agency wishes to accept the Grant upon such terms
and conditions as are hereinafter set forth for the purposes of designing, acquiring or constructing the
project described in Exhibit A attached hereto and incorporated herein by reference (the “Project”);

WHEREAS, this Grant Agreement sets forth the Council, the Authority and the
Governmental Agency’s understandings and agreements with regard to the Grant.

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

TERMS

1. Prior to the distribution of the Grant, the Governmental Agency shall provide
the Authority with a Project budget and an anticipated monthly draw schedule reflecting the receipt
dates and amounts from other funding sources. The Project budget shall not be amended unless the
Governmental Agency has received the prior written consent of the Council.

2. The Authority shall advance the Council's share of the Project costs from the
Grant from time to time upon receipt of a requisition evidencing the costs incurred, which requisition
must be satisfactory to the Authority. Unless agreed to by the Council prior to the commencement of
construction, the Grant shall be the last dollars expended on the Project.

3. The monthly requisition will also set forth (i) the amounts requested for that
requisition period from all other funding agencies, and (ii) the amounts advanced for the Project to
date from all other funding agencies.

[€2017280.1}



4, The Governmental Agency will use the proceeds of the Grant only for the
purposes specifically set forth in Exhibit A.

5. The Authority shall wire the approved requisition amount using the wiring
instructions provided in Exhibit B, unless the Council and Authority are provided replacement
instructions in writing.

6. The Governmental Agency shall comply with and is bound by the Council’s
rules set forth as Title 167, Series 1 and more particularly Section 5.9 with respect to the sale of the
Project.

7. The Governmental Agency acknowledges that the Grant may be reduced, from
time to time, to reflect actual Project costs and availability of other funding.

8. The Governmental Agency shall list the Grant provided by the Authority and
the Council in any press release, publication, program bulletin, sign or other public communication
that references the Project, including but not limited to any program document distributed in
conjunction with any groundbreaking or dedication of the Project.

9. - This Grant Agreement shall be governed by the laws of the State of West
Virginia. '

{C2017280.1}



IN WITNESS WHEREOF, the parties hereto have caused this Grant Agreement
to be executed by the respective duly authorized officers as of the date executed below by the

Authority.

(SEAL)

/3
\Atteslﬂ: / / /
A e H

Its: Secretary

(SEAL)

Its: Authorized Officer

{C2017280.11

WEBSTER COUNTY ECONOMIC
DEVELOPMENT AUTHORITY

%/ﬂyézﬁ%u

Its: Pﬁs’ ent
Date: April 11,2011

WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY

- } V’L—u_ﬁ
- ‘ )
By: L o Sonr J/ .

Its: Executive Director
Date: April 11, 2011



Exhibit A

Project Description

The Project consists of construction and installation of water mains, fire hydrants and
three pressure reducing stations along State Routes 15 and 20 from the end of the Miller Mountain
Project to Diana Elementary School to serve 162 potential users, together with all appurtenant
facilities.

Number of New Users: 162
Location: Diane area

(C2017280.1}



[TO BE PLACED ON LETTERHEAD|

Exhibit B

Wiring Instructions

Webster County Economic Development Authority
P.O. Box 156
Kimberly, WV 25118

Payor: West Virginia Water Development Authority
Source: Grant Proceeds

Amount: $

Date:

Form: Electronic ¥unds Transfer

Payee: Webster County Economic Development Authority
Contact Name:

Telephone: A (304)

Bank Name: United Bank

Bank Street Address: 1 Court Square, Webster Springs, WV 26288
Bank Contact: Sheryl Funk

Telephone: (304) 847-5112

Routing No.: 051900395

Account No.: 0063470793

Account Name; Series 2011 A Bonds Construction Trust Fund
{C2017280.1}
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Openf@r Business! WEST VIRGINIA DEVELOPMENT OFFICE .

1900 Kanawha Boulevard East - Charleston, WV 25305-0311
{304) 558-2234 - (00} 982-3386 . WWW.IWVCOImMerce.org

September 23, 2010

Commissioner William Armentrout
President

Webster County Commission

2 Court Square, Room G-1

Webster Springs, West Virginia 26288

Dear Cemmissioner Armentrout:

Congratulations on the approval of an Appalachian Regional Commissicn (ARC) grant of
$1,500,000 for the Diana Phase 1 Water Main Extension, Webster County program submitted
by the Webster County Commission. A copy of the approval letter and official ARC project
description are enclosed. Please keep this information with your project files.

Should there be a need for any changes in the scope of the project, or project funding, a
request should be made to the West Virginia Development Office.

Please be aware that ARC funds are considered to be the tast source of funding
committed to a project. Should there be a cost under-run, the funds not used are considered
ARC funds and would be returned to the Commission.

If you should have any questions, please feel free to contact me at 304-558-2234.

mrmunity Development Representative
cal Capacity Development

JEB:mm
tnclosures

cc: Region 4 Planning and Development Council




APPALACHIAN A Proud Past,
REGIOMAL

COMIMISSION A New Vision

To: Earl F. Gohl, Federal Co-Chair

Subject:  Diana Phase I Water Main Extension
WV-16738-214-10

Grantee:  Webster County Commission
Webster Springs, West Virginia

County:  Distressed: Webster

Basic .
Agency: Housing and Urban Development (HUD)
Goal: ARC Goal 3, Objective 2. State Strategy: Assist community and regional water supply |

and sewage disposal projects that will address serious health/environmental compliance
issues ot that constitute a barrier to private investment leading to job creation or
retention or community revitalization.

Purpose:  Provide potable water for the residents in the community of Diana

Fuanding: ARC $ 1,500,000(DC) 50%
State 445,000 15%
Local 1,055,000 35%
Total $3,000,000 100%
Description

The Webster County Commission through this project will provide potable water to the residents of
Diana in Webster County. The proposed water main is part of a phased program to extend water
service into the rugged northern half of Webster County. The new connection will utilize an existing
water system that serves Back Fork Elk River and Miller Mountain. Once completed, the new water
infrastructure will be operated and maintained by West Virginia American Water. The new water

service will provide potable water to the 160 residents of Diana along with eight businesses and one
school.

Rationale/Benefits:

» Residents of Diana currently source their water from on-site water supplies such as wells, springs
and cisterns. These water sources do not provide adequate volume needed and do not meet current
drinking water standards. In many cases these on-site water sources contain harmful bacteria. The
new water service will provide adequate, safe and reliable drinking water for the residents and
businesses of Diana.

o Webster County is largely undeveloped due to its rugged hills which makes developable tand
scarce. Some of the most desired developable land parallels the two major State Routes 15 and 20.
The proposed water infrastructure that will serve Diana follows portions of State Routes 15 and 20
and will help to encourage development along these corridors.

1666 CORMNECTICUT AVENUE, MW, SUITE 700 WASHINGTON, BC 240060-1068 {202} BE2-7700 Fax (202) BE4-7693% WL Are.gov

Alabarma Kentuchy Mississippi Narth Carolina Pemmsylvania

Tennessee West Virginia
Georgin Maryland New York Ckio South Carolina

Virginia



WV-16738-214-10

Performance Measurements:
Outputs:

o Outputs nclude 50,000 linear feet of water main, 30 fire hydrants, 3 pressure reducing stations and
water storage tank.

Outcomes:
e Outcomes include new water service to 160 residents, one school and eight businesses.

This project will have a primary impact on distressed counties. The project is consistent with the
ARC Act and Code and is recommended for funding.

RECOMMENDED:

M sl /64“1;
Thomas M. Hunter
Executive Director




From: Dan Bickerion@®amwaler.com

Sent: Wednesday, April 16, 2008 1113 PM

To: weda @websterwv.com

Cot glacemyer @ elrobinson.com; Wayne.Morgan @ amwater.com; Mark. Sankoff @ amwaier.com
Subject: WCEDA - Diana Phase | PPP Project

Geary,

West Virginia American Water ("WvAW') is pleased to participate with the Webster County
Economic Development Authority and the Webster County Commission to extend water service
to the Diana community. WVAW is willing to commit a direck $1,000 investwent per customer
per signed uger agreement plus an annual use fee of $22,750 to support a 0%, 40-year
WVIIDC loen of 3$890,000. This commitment is contingent on cobtaining at least 110 {80%)
signed user agreements and additional project funding which includes a $1,500,000 Smail
Cities grant.

If yvou have any questions, please call.

Sincerely, 7

Dan Bickerton

Daniel P. Bickerton

Manager, Business Development
American Water
4062 Ohic River Road
Huntington, WV 25702
{B66)Y 583-2247 Office
{304) 529~1553 Fax
dan. bickertonlanwater , com




" Chase Tower, Eighth Floor

S ! EPTOE & PO. Box 1588
OHNSON Charleston, WV 25326-1588

] L (304) 353-8000  (304) 353-8180 Fax

ATTORNEYS AT LAW www.steptoe-johnson.com

CLOSING MEMORANDUM

Writer’s Conract Information

To: Financing Team
From: John C. Stump, Esquire
Date: April 11, 2011
Re: Webster County Economic Development Authority
Water Revenue Bonds, Series 2011 A (West Virginia Infrastructure Fund)
1. DISBURSEMENTS TO WEBSTER COUNTY ECONOMIC DEVELOPMENT

AUTHORITY

Payor: West Virginia Infrastructure and Jobs Development Council
Source; Series 2011 A Bonds Proceeds

Amount: $23,000

Form: Wire

Payee: Webster County Economic Development Authority

ABA No: 051900395 '

Account No: 0063470793

Bank: United Bank, Inc., 1 Court Street, Webster Springs, WV 26288
Contact: Sheryl Funk (304) 847.5112

Account; Series 2011 A Bonds Construction Trust Fund

West Virginia ® Chio e Kentucky ¢ Pennsylvania

f/,,}:é TerralryX

=z
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2008W-1027
RESOLUTION OF THE WEBSTER COUNTY ECONOMIC DEVELOPMENT AUTHORITY
APPROVING INVOICES RELATING TO SERVICES FOR THE
DIANA WATER SYSTEM IMPROVEMENT PROJECT
AND AUTHORIZING PAYMENT THEREOF,

WHEREAS, the Webster County Economic Development Authority, has reviewed the invoices attached
hereto and incorperated herein by reference relation to the Project funded by the WV Infrastructure & Jobs

Development Council (DC); Small Cities Block Grant (SCBG), the Webster County Commission (County) and
WV American Water Company (WVAWC) and find as follows:

a) That none of the items for which payment is proposed to be made has formed the basis for any
disbursement theretofore made.

b) That each item for which the payment is proposed to be paid is or was necessary in connection with
the Project and constitutes a Cost of the praject.

c) That each of such costs has been otherwise properly incurred.
d) That the payment for each of the items proposed is due and owing.

NOW, THEREFOR, BE IT RESOLVED the Webster County Economic Development Authority by as
follows: There is hereby authorized and directed the payment of the attached invoices as follows:

DC HDC SCBG County | WVAWC
Vendor Total Loan Grant
Steptoe & 15,000.00 | 15,000.00 0.00 0.00 0.00 0.00
Johnson ,
Huntington Bank 500.00 0.00 0.60 0.00 | 500.00 0.00
Steptoe &
Johnson (PSC) 8,000.00 | 8,000.00 0.00 (.00 0.00 0.00
Total 23,500.00 | 23,000.00 0.00 0.00 | 500.00 0.00

ADOPTED BY the Webster County Economic Development Authority, at the meeting held on the 6th day of
April, 2011.

Webster County Economic Development Authority

By -}{éﬂ/ﬁ%&%x/

Its: Chairman

947800.00004
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