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WHITMER WATER ASSOCIATION, INC.

RESOLUTION AUTHORIZING THE ACQUISITION
AND CONSTRUCTION OF CERTAIN EXTENSIONS,
ADDITIONS, BETTERMENTS AND IMPROVEMENTS
TO THE EXISTING PUBLIC WATERWORKS
FACILITIES OF WHITMER WATER ASSOCIATION,
INC. AND THE FINANCING OF THE COST, NOT
OTHERWISE PROVIDED, THEREOF THROUGH THE
ISSUANCE BY THE DISTRICT OF NOT MORE THAN
$370,000 IN AGGREGATE PRINCIPAL. AMOUNT OF
WATER REVENUE BONDS, SERIES 2010 A (WEST
VIRGINIA DWTRF PROGRAM), AND NOT MORE
THAN $2,117,573 IN AGGREGATE PRINCIPAL
AMOUNT OF WATER REVENUE BONDS, SERIES
2010 B (WEST VIRGINIA DWTRF PROGRAM/ARRA);
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 THE ARRA
ASSISTANCE AGREEMENT RELATING TO SUCH
BONDS; APPROVING, RATIFYING  AND
CONFIRMING A CREDIT LINE DEED OF TRUST,
SECURITY AGREEMENT AND OTHER DOCUMENTS
AND INSTRUMENTS 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 RESOLVED BY THE BOARD OF DIRECTORS OF WHITMER
WATER ASSOCIATION, INC. :
ARTICLE]
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS
Section 1.01.  Authority for this Resolution. This Resolution (together

with any order or resolution supplemental hereto or amendatory hereof, the "Bond
Legislation") is adopted pursuant to the provisions of Chapter 31E, Article 1 and
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Chapter 16, Article 13C of the West Virginia Code of 1931, as amended (collectively, the
"Act™), and other applicable provisions of law.

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

A, Whitmer Water Association, Inc. (the "Issuer"} is a non-stock, non-
profit corporation organized under the laws of the State of West Virginia in Randolph
County of said State.

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 cerfain extensions, additions,
betterments and improvements to the existing public waterworks system of the Issuer,
consisting of construction of a 50 gpm water treatment plant and expansion of the water
distribution system, one new water storage tank, one new pressure reducing station, radio
telemetry and all necessary appurtenances {collectively, the "Project") (the existing public
waterworks system of the Issuer, the Project and any further extensions, additions,
betterments and improvements thereto are herein called the "System"), in accordance with
the plans and specifications prepared by the Consuliing Engineers, which plans and
specifications have heretofore been filed with the Issuer.

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

D. It is deemed necessary for the Issuer to issue its Water Revenue
Bonds in the total aggregate principal amount of not more than $2,487,573 in two series
(collectively, the "Series 2010 Bonds"), being the Water Revenue Bonds, Series 2010 A
(West Virginia DWTRF Program), in the aggregate principal amount of not more than
$370,000 (the "Series 2010 A Bonds"), and the Water Revenue Bonds, Series 2010 B (West
Virginia DWTRF Program/ARRA), in the aggregate principal amount of not more than
$2,117,573 {the "Series 2010 B Bonds"), to permanently finance a portion of the costs of
acquisition and construction of the Project. Said 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 2010 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 Reserve Accounts (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, including the Administrative
Fee (as hereafter defined); discount, initial fees for the services of registrars, paying agents,
depositories or trustees or other costs in connection with the sale of the Series 2010 Bonds
and such other expenses as may be necessary or incidental to the financing herein
authorized, the acquisition or construction of the Project and the placing of same in
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operation, and the performance of the things herein required or permitted, in connection
with any thereof; provided, that reimbursement to the Issuer for any amounts expended by it
for allowable costs prior to the issuance of the Series 2010 Bonds or the repayment of
indebtedness incurred by the Issuer for such purposes shall be deemed Costs of the Project,
as hereinafter defined.

E. The period of usefulness of the System after completion of the
Project is not less than 32 years.

F. It is in the best interests of the Issuer that its Series 2010 Bonds be
sold to the Authority pursuant to the terms and provisions of an ARRA Assistance
Agreement by and between the Issuer and the Authority, on behalf of the West Virginia
Bureau for Public Health (the "BPH"), in form satisfactory to the respective parties (the
"ARRA Assistance Agreement"), approved hereby if not previously approved by resolution
of the Issuer.

G. The Series 2010 Bonds will be secured by a Credit Line Deed of
Trust, Security Agreement and Fixture Filing by and among the Issuer, the trustees named
therein and the Authority (the “Deed of Trust”) and a Security Agreement by and between
the Issuer and the Authority (the “Security Agreement™) pursuant to which the Issuer shall
grant the Authority a security interest in, among other things, the revenues and accounts
receivable of the Issuer.

H. There are no outstanding bonds or obligations of the Issuer which
will rank on a parity with the Series 2010 A Bonds and the Series 2010 B Bonds as to liens,
pledge and source of and security for payment.

L The estimated revenues to be derived in each year after completion
of the Project from the operation of the System will be sufficient to pay all costs of
operation and maintenance of the System, the principal of and interest, if any, on the Bonds
(as hereipafter defined) and payments into all funds and accounts and other payments
provided for herein, all as such terms are hereinafter defined.

L The Issuer has complied with all requirements of West Virginia law
and the ARRA Assistance Agreement relating to authorization of the acquisition,
construction and operation of the Project and the System and issuance of the Series 2010 A
Bonds and the Series 2010 B Bonds, or will have so complied prior to issuance of any
thereof, including, among other things and without limitation, the approval of the Project
and the financing thereof by the West Virginia Infrastructure and Jobs Development Council
and the obtaining of a certificate of public convenience and necessity and approval of this
financing and necessary user rates and charges described herein from the Public Service
Commission of West Virginia by final order, the time for rehearing and appeal of which will
either have expired prior to the issuance of the Series 2010 A Bonds and the Series 2010 B
Bonds or such final order will not be subject to appeal or rehearing.
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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 2010 A Bonds and the Series 2010 B Bonds by those who shall
be the Registered Owners of the same from time to time, this Bond Legislation shall be
deemed to be and shall constitute a contract between the Issuer and such Registered Owners,
and the covenants and agreements herein set forth to be performed by the Issuer shall be for
the equal benefit, protection and security of the Registered Owners of any and all of such
Series 2010 A Bonds and the Series 2010 B Bonds, all which shall be of equal rank and
without preference, priority or distinction between any one Bond of a series and any other
Bonds of the same series, by reason of priority of issuance or otherwise, except as expressly
provided therein and herein.

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

"Act" means, collectively, Chapter 31E, Article I and Chapter 16, Article
13C of the West Virginia Code of 1931, as amended and in effect on the date of adoption
hereof.

"Administrative Fee'" means the Administrative Fee required, if any, to be
paid pursuant to the ARRA Assistance Agreement for the Series 2010 Bonds.

"ARRA Assistance Agreement" means the ARRA Assistance Agreement
heretofore entered, or to be entered, into by and between the Issuer and the Authority, on
behalf of the BPH, providing for the purchase of the Series 2010 A Bonds from the Issuer
by the Authority, and by and between the Issuer and the Authority, on behalf of the BPH,
providing for the purchase of the Series 2010 B Bonds from the Issuer by the Authority, the
form of which shall be approved, and the execution and delivery by the Issuer authorized
and directed or ratified, by the Supplemental Resolution.

"Authority" means the West Virginia Water Development Authority, which
is expected to be the original purchaser and Registered Owner of the Series 2010 A Bonds
and the Series 2010 B Bonds, or any other agency, board or department of the State of
West Virginia that succeeds to the functions of the Authority, acting in its administrative
capacity and upon authorization from the BPH under the Act.

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

"Bondholder,” "Holder of the Bonds," "Holder," "Registered Owner" or any
similar term whenever used herein with respect to an outstanding Bond or Bonds, means the
person in whose name such Bond is registered.
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"Bond Legislation,” "Resolution," "Bond Resolution" or "Local Act” means
this Bond Resolution and all orders and resolutions supplemental hereto or amendatory
hereof.

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

"Bonds" means, collectively, the Series 2010 A Bonds, the Series 2010 B
Bonds, where appropriate, any bonds on a parity therewith subsequently authorized to be
issued hereunder or by another resolution of the Issuer.

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

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

“President” means the President of the Governing Body of the Issuer.

"Closing Date" means the date upon which there is an exchange of the
Series 2010 A Bonds and the Series 2010 B Bonds for all or a portion of the proceeds of the
Series 2010 A Bonds and the Series 2010 B Bouds, respectively, from the Authority.

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

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

"Consulting Engineers” means Hornor Brothers, Clarksburg, West Virginia,
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.

“Deeed of Trust” means the Credit Line Deed of Trust, Security Agreements

and Fixture Filing by and among the Issuer, the trustees named therein and the Authority
securing the Series 2010 Bonds.
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"Depository Bank" means the bank designated as such in the Supplemental
Resolution, and its successors and assigns, which shall be a member of FDIC.

"DWTRF Regulations” means the DWTRF regulations set forth in the West
Virginia Code of State Regulations, as amended from time to time.

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

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

"Governing Body” or “Board” means the Board of Directors of the Issuer,
as it may now or hereafter be constituted.

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

“Grant” means all moneys received by the Issuer from any grant for the
Project.

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

"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 Whitmer Water Association, Inc., a non-profit corporation
organized under the laws of the State of West Virginia, in Randolph County, West Virginia,
and, unless the context clearly indicates otherwise, includes the Governing Body of the
Issuer.

"Net Proceeds” means the face amount of the Series 2010 A Bonds and the
Series 2010 B Bonds, plus accrued interest and premium, if any, less original issue discount,
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if any, and less proceeds, if any, deposited in the Series 2010 A Bonds Reserve Account and
the Series 2010 B Bonds Reserve Account, respectively. For purposes of the Private
Business Use limitations set forth herein, the term Net Proceeds shall include any amounts
resulting from the investment of proceeds of the Series 2010 A Bonds and the Series 2010 B
Ronds, respectively, without regard to whether or not such investment is made in tax-
exempt obligations.

"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, administrative, engineering, legal, auditing and insurance
expenses, other than those capitalized as part of the costs, the Administrative Fee, fees and
expenses of the Authority, fiscal agents, the Depository Bank, the Registrar and the Paying
Agent (all as herein defined), other than those capitalized as part of the costs, payments to
pension or retirement funds, taxes and such other reasonable operating costs and expenses as
should normally and regularly be included under generally accepted accounting principles;
provided, that "Operating 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 applicable to prior
accounting periods.

"Outstanding," when used with reference to Bonds and as of any particular
date, describes all Bonds theretofore and thereupon being authenticated and delivered,
except (i) any Bond canceled 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 to maturity); (iil) 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 imitations prescribed by Section 7.07 hereof.

"Paying Agent" means the Commission or other entity designated as such
for the Bonds in the Supplemental Resohition.

"Project” means the Project as described in Section 1.02B hereof.

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

(a) Government Obligations;
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)] 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 National Mortgage Association; Tennessee Valley Authority;
or Washington Metropolitan Area Transit Authority;

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

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

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

(2) Repurchase agreements, fully secured by investments of the
types described in paragraphs (a) through (e) above, with banks or national
banking associations which are members of FDIC or with government bond
dealers recognized as primary dealers by the Federal Reserve Bank of
New York, provided, that said investments securing said repurchase
agreements either must mature as nearly as practicable coincident with the
maturity of said repurchase agreements or must be replaced or increased so
that the market value thereof is always at least equal to the principal amount
of said repurchase agreements, and provided further that the holder of such
repurchase agreement shall have a prior perfected security interest in the
collateral therefor; must have (or its agent must have) possession of such
collateral; and such collateral must be free of all claims by third parties;
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(h) The West Virginia "consolidated fund" managed by the
West Virginia Board of Treasury Investments pursuant to 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 interest on which is excluded from gross income for federal
income tax purposes, 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.

"Renewal and Replacement Fund" means the Renewal and Replacement
Fund established by Section 5.01 herein.

"Reserve Accounts' means, collectively, the respective Reserve Accounts
established for the Series 2010 A Bonds, and the Series 2010 B Bonds.

"Reserve Requirement” means, collectively, the respective amounts
required to be on deposit in any Reserve Account for Series 2010 A Bonds and the Series
2010 B Bonds.

"Revenue Fund" means the Revenue Fund created by section 5.01 herein.

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

“Security Agreement” mean the Security Agreement by and between the
Tssuer and the Authority pursuant to which the Issuer shall grant the Authority a security
interest in, among other things, the revenues and accounts receivable of the Issuer to secure

the Series 2010 Bonds.

"Series 2010 Bonds" means collectively, the Series 2010 A Bonds and the
Series 2010 B Bonds.

"Series 2010 A Bonds" means the Water Revenue Bonds, Series 2010 A
(West Virginia DWTRF Program) of the Issuer, authorized by this Resolution.

"Saries 2010 A Bonds Reserve Account” means the Series 2010 A Bonds
Reserve Account established by Section 5.02 hereof.
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"Series 2010 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 2010 A Bonds in the then current or any succeeding year.

"Series 2010 A Bonds Sinking Fund" means the Series 2010 A Bonds
Sinking Fund established by Section 5.02 hereof.

"Series 2010 B Bonds" means the Water Revenue Bonds, Series 2010 B
(West Virginia DWTRF Program/ARRA) of the [ssuer, authorized by this Resolution.

"Qeries 2010 B Bonds Reserve Account” means the Series 2010 B Bonds
Reserve Account established by Section 5.02 hereof.

"Series 2010 B Bonds Reserve Requirement" means, as of any date of
caleulation, the maximum amount of principal and interest which will become due on the
Series 2010 B Bonds in the then current or any succeeding year.

"Series 2010 B Bonds Sinking Fund" means the Series 2010 B Bonds
Sinking Fund established by Section 5.02 hereof.

"Series 2010 Bonds Construction Trust Fund" means the Series 2010 Bonds
Construction Trust Fund established by Section 5.01 hereof.

"Sinking Funds" means, collectively, the respective Sink’ing Funds
established for the Series 2010 A Bonds and the Series 2010 B Bonds.

"State" means the State of West Virginia.

“Supplemental Resolution” means any resolution or order of the Issuer
supplementing or amnending this Resolution and, when preceded by the article "the," refers
specifically to the supplemental resolution or resolutions authorizing the sale of the
Series 2010 A Bonds and the Series 2010 B Bonds; provided, that any matter intended by
this Resolution to be included in the Supplemental Resolution with respect to the Series
2010 A Bonds and the Series 2010 B Bonds, and not so included, may be included in
another Supplemental Resolution.

"Surplus Revenues" means the Net Revenues not required by the Bond
Legislation to be set aside and held for the payment of or security for the Series 2010 A
Bonds, the Series 2010 B Bonds, or any other obligations of the Issuer, including, without
limitation, the Sinking Funds, Reserve Accounts and the Renewal and Replacement Fund.

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

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

ARTICLE I}

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT

Section 2.01.  Authorization of Acquisition and Construction of the
Project. There is hereby authorized and ordered the acquisition and construction of the
Project, at an estimated cost of $3,558,283.68, 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 2010 A Bonds and the Series
2010 B Bonds shall be applied as provided in Article VI hereof. The Issuer has received
bids and will enter info contracts for the acquisition and construction of the Project, in an
amount and otherwise compatible with the financing plan submitted to the Authority and the
BPH.

The cost of the Project is estimated not to exceed $3,558,283.68, of which
approximately $370,000 will be obtained from proceeds of the Series 2010 A Bonds,
approximately $2,117,573 will be obtained from proceeds of the Series 2010 B Bonds, and
$1,070,710.68 will be obtained from a Small Cities Block Grant.

: 11
CH5273979.1



ARTICLE I

AUTHORIZATION, TERMS, EXECUTION, REGISTRATION AND
SALE OF BONDS; AUTHORIZATION AND EXECUTION OF ARRA.
ASSISTANCE AGREEMENT

Section 3.01.  Authorization of Bonds. For the purposes of capitalizing
interest on the Series 2010 A Bonds and the Series 2010 B Bonds, if any, funding reserve
accounts for the Series 2010 A Bonds, paying Costs of the Project not otherwise provided
for and paying certain costs of issuance of the Series 2010 A Bonds and the Series 2010B
Bonds and related costs, or any or all of such purposes, as determined by the Supplemental
Resolution, there shall be and hereby are authorized to be issued the Series 2010 A Bonds
and the Series 2010 B Bonds of the Issuer. The Series 2010 Bonds shall be issued in two
series, each as a single bond, designated respectively as “Water Revenue Bonds, Series
2010 A (West Virginia DWTRF Program),” in the principal amount of not more than
$370,000, and “Water Revenue Bonds, Series 2010B (West Virginia DWTRF
Program/ARRA)," in the principal amount of not more than $2,117,573, and both shall have
such terms as set forth hereinafter and in the Supplemental Resolution. The proceeds of the
Series 2010 A Bonds and the Series 2010 B Bonds remaining after capitalizing interest, if
any, on the Series 2010 A Bonds and the Series 2010 B Bonds, and funding the Series
2010 A Bonds Reserve Account and the Series 2010 B Bonds Reserve Account shall be
deposited in or credited to the respective Bond Construction Trust Funds established by
Section 5.01 hereof and applied as set forth in Article VI hereof.

Section 3.02. Terms of Bonds. The Series 2010 A Bonds and the
Series 2010 B Bonds shall be issued in such principal amounts; shall bear interest, if any, at
such rate or rates, not exceeding the then legal maximum rate, payable quarterly on such
dates; shall mature on such dates and in such amounts; and shall be redeemable, in whole or
in part, all as the Tssuer shall prescribe in a Supplemental Resolution or as specifically
provided in the ARRA Assistance Agreement. The Series 2010 A Bonds and the
Series 2010 B Bonds shall be payable as to principal at the office of the Paying Agent, in
any coin or currency which, on the dates of payment of principal is legal tender for the
payment of public or private debts under the laws of the United States of America. Interest,
if any, on the Series 2010 A Bonds and the Series 2010 B Bonds shall be paid by check or
draft of the Paying 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
2010 A Bonds and the Series 2010 B Bonds shall be issued in the form of a single bond for
each series, fully registered to the Authority, with a record of advances and a debt service
schedule attached, representing the aggregate principal amount of the Series 2010 A Bonds
and the Series 2010 B Bonds. The Series 2010 A Bonds and the Series 2010 B Bonds shall
be exchangeable at the option and expense of the Registered Owner for another fully
registered Bond or Bonds of the same series in aggregate principal amount equal to the
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amount of said Bonds then Quistanding 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 bear
interest, if any, and shall be dated as set forth in a Supplemental Resolution.

Section 3.03. Execution of Bornds. The Series 2010 A Bonds and the
Series 2010 B 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 bave signed or sealed the Series 2010 A
Bonds and the Series 2010 B Bonds shall cease to be such officer of the Issuer before the
Series 2010 A Bonds and the Series 2010 B Bonds so signed and sealed have been actually
sold and delivered, such Bonds may nevertheless be sold and delivered as herein provided
and may be issued as if the person who signed or sealed such Bonds had not ceased to hold
such office. Any such Bonds may be signed and sealed on behalf of the Issuer by such
person as at the actual time of the execution of such Bonds shall hold the proper office in the
Issuer, although at the date of such Bonds such person may not have held such office or may
not have been so authorized.

Section 3.04.  Authentication and Registration. No Series 2010 A Bond
nor Series 2010 B Bond shall be valid or obligatory for any purpose or entitled to any
security or benefit under this Bond Legislation unless and until the Certificate of
Authentication and Registration on such Bond, substantially in the form set forth in Section
3.10 hereof shall have been manually executed by the Bond Registrar. Any such executed
Certificate of Authentication and Registration upon any such Bond shall be conclusive
evidence that such Bond has been authenticated, registered and delivered under this Bond
Legislation. The Certificate of Authentication and Registration on any Series 2010 A Bond
and the Series 2010 B 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 2010 A Bonds and the Series 2010 B Bonds issued hereunder.

Section 3.05. Negotiability, Transfer and Registration. Subject to the
provisions for transfer of registration set forth below, the Series 2010 A Bonds and the
Series 2010 B 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 2010 A Bonds and the Series 2010 B 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 such Bonds shall be incontestable in the hands of a bona fide holder for value.
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So long as the Series 2010 A Bonds and the Series 2010 B Bonds remain
outstanding, the Issuer, through the Bond Registrar as its agent, shall keep and maintain
books for the registration and transfer of the Series 2010 A Bonds and the Series 2010 B
Bonds.

The registered Series 2010 A Bonds and the Series 2010 B Bonds shall be
transferable only upon the books of the Bond Registrar, by the registered owner thereof in
person or by his attomey 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 the Series 2010 A Bonds
and the Series 2010 B Bonds or transferring the registered Bonds are exercised, 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 canceled by the Bond
Registrar. For every such exchange or transfer of Bonds, the Bond Registrar may make a
charge sufficient to reimburse it for any tax, fee or other governmental charge required to be
paid with respect to such exchange or transfer and the cost of preparing each new Bond
upon each exchange or transfer, and any other expenses of the Bond Registrar incurred in
connection therewith, which sum or sums shall be paid by the Issuer. The Bond Registrar
shall not be obliged to make any such exchange or transfer of Bonds during the period
commencing on the 15th day of the month next preceding an interest payment date on the
Bonds or, in the case of any proposed redemption of Bonds, next preceding the date of the
selection of Bonds fo be redeemed, and ending on such interest payment date or redemption
date.

Section 3.06. Bonds Mutilated, Destroved, Stolen or Lost. In case any
Series 2010 A Bond or Series 2010 B 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, register and deliver, a new Bond of the same series and of like tenor
as the Bonds so mutilated, destroyed, stolen or lost, in exchange and substitution for such
mutilated Bond, upon surrender and cancellation of such mutilated Bond, or in lieu of and
substitution for the Bond destroyed, stolen or lost, and upon the Holder's furnishing
satisfactory indemnity and complying with such other reasonable regulations and conditions
as the Issuer may prescribe and paying such expenses as the Issuer and the Bond Registrar
may incur. All Bonds so surrendered shall be canceled 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 indemmnified
as aforesaid, and if such Bond be lost, stolen or destroyed, without surrender thereof.

Section 3.07. Bonds not to be Indebtedness of the Issuer. The
Series 2010 A Bonds and the Series 2010 B Bonds shall not, in any event, be or constitute
an indebtedness of the Issuer within the meaning of any constitutional or statutory provision
or limitation, but shall be payable solely from the Net Revenues derived from the operation
of the System as herein provided, the Deed of Trust and the Security Agreement. No holder
or holders of the Series 2010 A Bonds and the Series 2010 B Bonds shall ever have the right
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to compel the exercise of the taxing power of the Issuer, if any, to pay the Series 2010 A
Bonds and the Series 2010 B Bonds or the interest, if any, thereon.

Section 3.08. Bonds Secured by Pledge of Net Revenues, Deed of Trust
and Security Agreement. The payment of the debt service of the Series 2010 A Bonds and
the Series 2010 B Bonds shall be secured forthwith equally and ratably with each other by a
first lien on the Net Revenues derived from the System, the Deed of Trust and the Security
Agreement. Such Net Revenues in an amount sufficient to pay the principal of and interest,
if any, on and other payments for, the Series 2010 A Bonds and the Series 2010 B Bonds
and to make all other payments provided for in the Bond Legislation, are hereby irrevocably
pledged to such payments as they become due.

Section 3.09. Delivery of Bonds. The Issuer shall execute and deliver the
Series 2010 A Bonds and the Series 2010 B Bonds to the Bond Registrar, and the Bond
Registrar shall authenticate, register and deliver the Series 2010 A Bonds and the Series
2010 B Bonds to the original purchasers upon receipt of the documents set forth below:

i) If other than the Authority, a list of the names in which the Series
2010 A Bonds and the Series 2010 B Bonds are to be registered upon
original issuance, together with such taxpayer identification and other
information as the Bond Registrar may reasonably require;

(i) A request and authorization to the Bond Registrar on behalf of the
Issuer, signed by an Authorized Officer, to authenticate and deliver the

Series 2010 A Bonds and the Series 2010 B Bonds to the original
purchasers;

(iii)  The executed Deed of Trust;

(iv) The executed Security Agreement;

(v} An executed and certified copy of the Bond Legislation;
(vi)  An executed copy of the ARRA Assistance Agreement; and

(vii)  The unqualified approving opinion of bond counsel on the Series
A Bonds and the Series 2010 B Bonds.

Section 3.10.  Form of Bonds. The text of the Series 2010 A Bonds and
the Series 2010 B Bonds shall be in substantially the following form, with such omissions,
insertions and variations as may be necessary and desirable and authorized or permitted
hereby, or by any Supplemental Resolution adopted prior to the issuance thereof:
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(FORM OF SERIES 2010 A BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
WHITMER WATER ASSOCIATION, INC.
WATER REVENUE BOND, SERIES 2010 A
(WEST VIRGINIA DWTRE PROGRAM)

No. AR-1 $

KNOW ALL MEN BY THESE PRESENTS: That on this day ___ of
, 2010, WHITMER WATER ASSOCIATION, INC., a West Virginia non-
profit corporation in Randolph 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 herefo and incorporated herein by reference, in quarterly instaliments on
March 1, Junel, September!1 and Decemberl of each year, commencing
1, 20, as set forth on the "Debt Service Schedule" attached as
EXHIBIT B hereto and incorporated herein by reference. The Administrative Fee (as
defined in the hereinafter described Bond Legislation) on this Bond shall also be payable
quarterly on March 1, June 1, September 1 and December I of each year, commencing
, 1,20, as set forth on EXHIBIT B attached hereto.

This Bond shall bear no interest. Principal installments of this Bond are
payable in any coin or currency which, on the respective dates of payment of such
installments, is legal tender for the payment of public and private debts under the laws of the
United States of America, at the office of the West Virginia 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
Bureau for Public Health (the "BPH™), and upon the terms and conditions prescribed by, and
otherwise in compliance with, the ARRA Assistance Agreement by and between the Issuer
and the Authority, on behalf of the BPH, dated , 2010.

This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of certain extensions, additions, betterments and improvements to the existing
waterworks system of the Issuer (the "Project"); and (ii) to pay costs of issuance for the
Bonds of this Series (the "Bonds"™) and related costs. The existing public waterworks
system of the Issuer, the Project and any further extensions, additions, betterments and

16
CH5273979.1



improvements thereto are herein called the "System." This Bond is issued under the
authority of and in full compliance with the Constitution and statutes of the State of
West Virginia, including particularly Chapter 31E, Article 1 and Chapter 16, Asticle 13C of
the West Virginia Code of 1931, as amended (collectively, the "Act"), a Bond Resolution
duly adopted by the Issuer on , 2010, and a Supplemental Resolution duly
adopted by the Issuer on , 2010 {collectively, the "Bond Legislation™),
and is subject to all the terms and conditions thereof. The Bond Legislation provides for the
issuance of additional bonds under certain conditions, and such bonds would be entitled to
be paid and secured equally and ratably from and by the funds and revenues and other
security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER'S WATER REVENUE BONDS, SERIES 2010B
(WEST VIRGINIA DWTRF PROGRAM/ARRA), DATED , 2010, ISSUED
SIMULTANEOUSLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF § (THE "SERIES 2010 B BONDS").

This Bond is payable only from and secured by a pledge of the Net
Revenues to be derived from the operation of the System, the Deed of Trust and the Security
Agreement (all as defined in the Bond Legislation) on a parity with the pledge of Net
Revenues in favor of the holders of the Series 2010 B Bonds and from monies in the reserve
account created under the Bond Legislation for the Bonds (the "Series 2010 A Bonds
Reserve Account™) and unexpended proceeds of the Bonds. Such Net Revenues shall be
sufficient to pay the principal of and interest, if any, on all bonds which may be issued
pursuant to the Act and shall be set aside as a special fund hereby pledged for such purpose.
This Bond does not constitute an 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, except from said special fund provided from the Net Revenues, the monies in the
Series 2010 A Bonds Reserve Account and unexpended proceeds of the Bonds. Pursuant to
the Bond Legislation, the Issuer has covenanted and agreed to establish and maintain just
and equitable rates and charges for the use of the System and the services rendered thereby,
which shall be sufficient, together with other revenues of the System, to provide for the
reasonable expenses of operation, repair and maintenance of the System, and to leave a
balance cach year equal to at least 115% 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 on a parity with the Bonds, and the Series 2010 B Bonds;
provided however, that so long as there exists in the Series 2010 A Bonds Reserve Account
an amount at least equal to the maximum amount of principal and interest, if any, which will
become due on the Bonds in the then current or any succeeding year, and in the respective
reserve accounts established for any other obligations outstanding on a parity with the
Bonds, and the Series 2010 B Bonds, an amount at least equal to the requirement therefor,
such percentage may be reduced to 110%. 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
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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 (the "Registrar") by the registered owner, or by its
attorney duly authorized in writing, upon the swrender 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.

In accordance with the requirements of the United States Department of
Agriculture for the issuance of parity obligations, the Bonds will be in default should any
proceeds of the Bonds be used for a purpose that will contribute to excessive erosion of
highly erodible land or to the conversion of wetlands to produce an agricultural commodity.

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.
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IN WITNESS WHEREOF, WHITMER WATER ASSOCIATION, INC.
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 date first
written above.

[SEAL]
President
ATTEST:
Secretary
19
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2010 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: , 2010.

THE HUNTINGTON NATIONAIL BANK,
as Registrar

Authorized Officer
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EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
1 $ (19)
2) (20
3) (1)
(4) (22)
(5) (23)
(6) (24)
(7N (25)
(8) (26
9 Q7N
(10 (28)
ai (29)
(12) ' (30)
(13) (31)
(14) (32)
(15) (33)
(16) (34)
(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 within Bond and does hereby imrevocably constitute and appoint

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

Dated: , 20

In the presence of:
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(FORM OF SERIES 2010 B BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
WHITMER WATER ASSOCIATION, INC.
WATER REVENUE BONDS, SERIES 2010 B
(WEST VIRGINIA DWTRF PROGRAM/ARRA)

No. BR-1 b

KNOW ALL MEN BY THESE PRESENTS: That on this ___ day of

, 2010, WHITMER WATER ASSOCIATION, INC. , a West Virginia non-
profit corporation in Randolph 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
(3 ), or such lesser amount as shall have been advanced to the Issuer
hereunder and not previously repaid, as set forth in the "Record of Advances” attached as
EXHIBIT A hereto and incorporated herein by reference, in quarterly installments on
March 1, June 1, September 1 and December 1 of each year commencing
1,200, as set forth in the Debt Service Schedule attached as EXHIBIT B hereto and
incorporated herein by reference. The Series 2010 B Bonds are not subject to the
Administrative Fee (as defined in the hereinafter described Bond Legislation).

This Bond shall bear no interest. Principal installments of this Bond are
forgivable quarterly as set forth on the "Debt Service Schedule" attached as EXHIBIT B
hereto and incorporated herein by reference.

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
Bureau for Public Health (the "BPH"), and upon the terms and conditions prescribed by, and
otherwise in compliance with, the ARRA Assistance Agreement by and between the Issuer
and the Authority, on behalf of the BPH, dated , 2010.

This Bond is issued (i)to pay a portion of the costs of acquisition and
construction of certain extensions, additions, betterments and improvements to the existing
public waterworks system of the Issuer (the "Project"); and (i) to pay certain costs of
issuance for the Bonds of this Series (the "Bonds") and related costs. The existing public
waterworks system of the Issuer, the Project and any further extensions, additions,
betterments and improvements thereto are herein called the "System."” This Bond is issued
under the authority of and in full compliance with the Constitution and statutes of the State
of West Virginia, including particularly Chapter 31E, Article 1 and Chapter 16, Article 13C
of the West Virginia Code of 1931, as amended (collectively, the "Act™), a Bond Resolution
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duly adopted by the Issuer on , 2010, and a Supplemental Resolution duly
adopted by the Issuer on , 2010 (collectively, the "Bond Legislation™),
and is subject to all the terms and conditions thereof. The Bond Legislation provides for the
issuance of additional bonds under certain conditions, and such bonds would be entitled to
be paid and secured equally and ratably from and by the funds and revenues and other
security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER'S WATER REVENUE BONDS, SERIES 2010 A

(WEST VIRGINIA DWTRF PROGRAM), DATED , 2010, ISSUED
SIMULTANEOUSLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF § (THE "SERIES 2010 A BONDS").

This Bond is payable only from and secured by a pledge of the Net Revenues
to be derived from the operation of the System, the Deed of Trust and the Security
Agreement (all as defined in the Bond Legislation), on a parity with the pledge of Net
Revenues in favor of the holders of the Series 2010 A Bonds, and unexpended proceeds of
the Bonds. Such Net Revenues shall be sufficient to pay the principal of and interest, if any,
on all bonds which may be issued pursuant to the Act and shall be set aside as a special fund
hereby pledged for such purpose. This Bond does not constitute an 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, except from said special fund provided from
the Net Revenues, the monies in the Series 2010 B Bonds Reserve Account and unexpended
proceeds of the Bonds. Pursuant to the Bond Legislation, the Issuer has covenanted and
agreed to establish and maintain just and equitable rates and charges for the use of the
System and the services rendered thereby, which shall be sufficient, together with other
revenues of the System, to provide for the reasonable expenses of operation, repair and
maintenance of the System, and to leave a balance each year equal fo at least 115% 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 on a parity with the
Bonds, and the Series 2010 A Bonds; provided however, that so long as there exists in the
Series 2010 B Bonds Reserve Account an amount at least equal to the maximum amount of
principal and interest, if any, which will become due on the Bonds in the then current or any
succeeding year, and in the respective reserve accounts established for any other obligations
outstanding on a parity with the Bonds, and the Series 2010 A Bonds, an amount at least
equal to the requirement therefor, such percentage may be reduced to 110%. 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 (the "Registrar) by the registered owner, or by its
attorney duly authorized in writing, upon the surrender of this Bond, together with a written
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instrument of transfer satisfactory to the Registrar, duly executed by the registered owner or
its attomey 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.

In accordance with the requirements of the United States Department of
Agriculture for the issuance of parity obligations, the Bouds will be in default should any
proceeds of the Bonds be used for a purpose that will contribute to excessive erosion of
highly erodible land or to the conversion of wetlands to produce an agricultural commodity.

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.
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IN WITNESS WHEREQF, WHITMER WATER ASSOCIATION, INC. 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 date first written
above.

[SEAL]}
President
ATTEST:
Secretary
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2010 B Bonds described in the within-
mentioned Bond Legislation and has been duly registered in the name of the registered
owner set forth above, as of the date set forth below.

Date: , 2010,

THE HUNTINGTON NATIONAL BANK,
as Registrar

Authorized Officer

28
CH5273979.1



EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
(1) $ (19)
2) (20)
(3) (21)
4) (22)
&) (23)
(6) (24)
(N (25)
(8) (26)
©) 2N
(10) (28)
(11) (29)
(12) (30
(13) (31
(14) (32)
(15) (33)
(16 ' (34)
(17) (35)
(18) (36)
TOTAL $
29
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EXHIBIT B

DEBT SERVICE SCHEDULE

30
CH5273979.1



(Form of)
ASSIGNMENT

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

the within Bond and does hereby imrevocably constitute and appoint

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

Dated: , 20

In the presence ofl
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Section 3.11. Sale of Bonds; Approval and Ratification of Execution of
ARRA Assistance Agreement. The Series 2010 A Bonds and the Series 2010 B Bonds shall

be sold to the Authority, pursuant to the terms and conditions of the respective ARRA
Assistance Agreement. If not so authorized by previous resolution, the President is
specifically authorized and directed to execute the ARRA. Assistance Agreement in the form
attached hereto as "EXHIBIT A" and made a part hereof, and the Secretary is directed to
affix the seal of the Issuer, attest the same and deliver the ARRA Assistance Agreement to
the Authority, and any such prior execution and delivery is hereby authorized, approved,
ratified and confirmed. The ARRA Assistance 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 Authority and the
BPH the respective amended schedules, the forms of which will be provided by the BPH,
setting forth the actual costs of the Project and sources of funds therefor.

ARTICLE IV

[RESERVED]

ARTICLE Y

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

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

(1)  Revenue Fund;

(2)  Renewal and Replacement Fund; and

(3)  Series 2010 Bonds Construction Trust Fund.

Section 5.02.  Establishment of Funds and Accounts with Commission.
The following special funds or accounts are hereby created with and shall be held by the

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

(1)  Series 2010 A Bonds Sinking Fund;

(2)  Series 2010 A Bonds Reserve Account;
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(3)  Series 2010 B Bonds Sinking Fund; and

(4)  Series 2010 B Bonds Reserve Account.

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

in the following order of priority:

CH3273979.1

(1)  The Issuer shall first, cach month, pay from the Revenue
Fund, all current Operating Expenses of the System.

(2)  The Issuer shall next, each month, simultaneously (i} on
the first day of each month, remit to the Commission,
commencing 4 months prior to the first date of payment of
principal of the Series 2010 A Bonds, for deposit in the Series
2010 A Bonds Sinking Fund, an amount equal to 1/3zd of the
amount of principal which will mature and become due on the
Series 2010 A Bonds on the next ensuing quarterly principal
payment date; and (ii) on the first day of each month, remit to the
Commission, commencing 4 months prior to the first date of
payment of principal of the Series 2010 B Bonds, for deposit in
the Series 2010 B Bonds Sinking Fund, an amount equal to 1/3rd
of the amount of principal which will mature and become due on
the Series 2010 B Bonds on the next ensuing quarterly principal
payment date; provided that, in the event the period to elapse
between the date of such initial deposit in the Series 2010 A
Bonds Sinking Fund and the Series 2010 B Bonds Sinking Fund
and the next quarterly principal payment date is less than 3
months, then such monthly payments shall be increased
proportionately to provide, 1 month prior to the next quarterly
principal payment date, the required amount of principal coming
due on such date.

(3)  The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and simultaneously remit (i) to
the Commission, commencing 4 months prior to the first date of
payment of principal of the Series 2010 A Bonds, if not fully
funded upon issuance of the Series 2010 A Bonds, for deposit in
the Series 2010 A Bonds Reserve Account, an amount equal to
1/120th of the Series 2010 A Bonds Reserve Requirement;
provided that, no further payments shall be made into the
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Series 2010 A Bonds Reserve Account when there shall have
been deposited therein, and as long as there shall remain on
deposit therein, an amount equal to the Series 2010 A Bonds
Reserve Requirement; and (if) to the Comimission, commencing
4 months prior to the first date of payment of principal of the
Series 2010 B Bonds, if not fully funded upon issuance of the
Series 2010 B Bonds, for deposit in the Series 2010 B Bonds
Reserve Account, an amount equal to 1/120th of the
Series 2010 B Bonds Reserve Requirement; provided that, no
further payments shall be made into the Series 2010 B Bonds
Reserve Account when there shall have been deposited therein,
and as long as there shall remain on deposit therein, an amount
equal to the Series 2010 B Bonds Reserve Requirement.

(4)  The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund to the Renewal and Replacement
Fund an amount equal to 2 1/2% of the Gross Revenues each
month, exclusive of any payments for account of any Reserve
Accounts. All funds in the Renewal and Replacement Fund shall
be kept apart from all other funds of the Issuer or of the
Depository Bank and shall be invested and reinvested in
accordance with Article VIII  hereof. Withdrawals and
disbursements may be made from the Renewal and Replacement
Fund for replacements, repairs, improvements or extensions to
the System; provided, that any deficiencies in any Reserve
Accounts (except to the extent such deficiency exists because the
required payments into such accounts have not, as of the date of
determination of a deficiency, funded such accounis to the
maximum extent required hereof) shall be promptly eliminated
with monies from the Renewal and Replacement Fund.

(5)  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 to be retained therein may
be used to prepay installments of the Bonds, pro rata, or for any
lawful purpose of the System.

Monies in the Series 2010 A Bonds Sinking Fund and the Series 2010 B
Bonds Sinking Fund shall be used only for the purposes of paying principal of and interest,
if any, on the Series 2010 A Bonds and the Series 2010 B Bonds, respectively, as the same
shall become due. Monies in the Series 2010 A Bonds Reserve Account and the
Series 2010 B Bonds Reserve Account shall be used only for the purposes of paying
principal of and interest, if any, on the Series 2010 A Bonds and the Series 2010 B Bonds,
respectively, as the same shall come due, when other monies in the Series 2010 A Bonds
Sinking Fund and the Series 2010 B Bonds Sinking Fund are insufficient therefor, and for
no other purpose.
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All investment eamnings on monies in the Series 2010 A Bonds Sinking Fund,
the Series 2010 B Bonds Sinking Fund, the Series 2010 A Bonds Reserve Account and the
Series 2010 B Bonds Reserve Account shall be returned, not less than once each year, by the
Commission to the Issuer, and such amounts shall, during construction of the Project, be
deposited in the respective Bond Construction Trust Funds, and following completion of
construction of the Project, shall be deposited in the Revenue Fund and applied in full, first
to the next ensuing interest payment, if any, due on the Series 2010 A Bonds and the
Series 2010 B Bonds, respectively, and then to the next ensuing principal payment due
thereon, all on a pro rata basis.

Any withdrawals from the Series 2010 A Bonds Reserve Account or the
Series 2010 B Bonds Reserve Account which result in a reduction in the balance of the
Series 2010 A Bonds Reserve Account or the Series 2010 B Bonds Reserve Account to
below the Series 2010 A Bonds Reserve Requirement or the Series 2010 B Bonds Reserve
Requirement, respectively, shall be subsequently restored from the first Net Revenues
available after all required payments have been made in full in the order set forth above.

As and when additional Bonds ranking on a parity with the Series 2010 A
Bonds and the Series 2010 B Bonds are issued, provision shall be made for additional
payments into the respective sinking funds sufficient to pay the interest on such additional
parity Bonds and accomplish retirement thereof at maturity and to accumulate a balance in
the respective reserve accounts in an amount equal to the requirement thereof.

The Issuer shall not be required to make any further payments into the
Series 2010 A Bonds Sinking Fund, the Series 2010 A Bonds Reserve Account, the
Series 2010 B Bonds Sinking Fund and the Series 2010 B Bonds Reserve Account when the
aggregate amount of funds therein are at least equal to the aggregate principal amount of the
Series 2010 A Bonds and the Series 2010 B Bonds issued pursuant to this Bond Legislation
then Qutstanding and all interest, if any, to accrue until the maturity thereof.

Principal, interest or reserve payments, whether made for a deficiency or
otherwise, shall be made on a parity and pro rata, with respect to the Series 2010 A Bonds
and the Series 2010 B Bonds, in accordance with the respective principal amounts then
Qutstanding.

The Commission is hereby designated as the fiscal agent for the administration
of the Series 2010 A Bonds Sinking Fund, the Series 2010 A Bonds Reserve Account, the
Series 2010 B Bonds Sinking Fund and the Series 2010 B Bonds Reserve Account created
hereunder, 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. The Issuer shall make
the necessary arrangements whereby required payments into said accounts shall be
automatically debited from the Revenue Fund and electronically transferred to the
Commission on the dates required hereunder.
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Monies in the Series 2010 A Bonds Sinking Fund, the Series 2010 A Bonds
Reserve Account, the Series 2010 B Bonds Sinking Fund and the Series 2010 B Bonds
Reserve Account shall be invested and reinvested by the Commission in accordance with
Section 8.01 hercof.

The Series 2010 A Bonds Sinking Fund, the Series 2010 A Bonds Reserve
Account, the Series 2010 B Bonds Sinking Fund and the Series 2010 B Bonds Reserve
Account shall be used solely and only for, and are hereby pledged for, the purpose of
servicing the Series 2010 A Bonds and the Series 2010 B Bonds, respectively, under the
conditions and restrictions set forth herein.

B.  The Issuer 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 principal, interest and reserve account payments with respect to the Series 2010 A
Bonds and the Series 2010.B 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. The Issuer shall also 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 Administrative Fee, if any, as set forth in the
Schedule Y attached to the ARRA Assistance Agreement for the Series 2010 A Bonds and
Series 2010 B Bonds.

C. The Issuer shall complete the "Monthly Payment Form," a form of
which is attached to the ARRA Assistance Agreement and submit a copy of said form,
together 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 Revenue Fund into the several special funds, as hereinbefore provided, are current and
there remains in the Revenue Fund a balance in excess of the estimated amounts required to
be so transferred and paid into such funds during the following month or such other period
as required by law, such excess shall be considered Surplus Revenues. Surplus Revenues
may be used for any lawful purpose of the System.

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 and fees then due. In
the case of payments to the Commission under this paragraph, the Issuer shall, the Authority
at anytime, make the necessary arrangements whereby such required payments shall be
automatically debited from the Revenue Fund and electronically transferred to the
Commission on the dates required.

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

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

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.

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

I All Tap Fees shall be deposited by the Issuer, as received, in the Series
2010 Bonds Construction Trust Fund, and following completion of the Project, shall be
deposited in the Revenue Fund and may be used for any lawful purpose of the System.

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 the Series 2010 A Bonds and the
Series 2010 B Bonds, the following amounts shall be first deducted and deposited in the
order set forth below:

A.  From the proceeds of the Series 2010 A Bonds, there shall first be
deposited with the Commission in the Series 2010 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 interest on the Series 2010 A Bonds
for the period commencing on the date of issuance of the Series 2010 A Bonds and ending 6
months after the estimated date of completion of construction of the Project.

B. From the proceeds of the Series 2010 B Bonds, there shall first be
deposited with the Commission in the Series 2010 B 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 fo pay interest on the Series 2010 B Bonds for
the period commencing on the date of issuance of the Series 2010 B Bonds and ending 6
months after the estimated date of completion of construction of the Project.
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C. From the proceeds of the Series 2010 A Bonds, there shall next be
deposited with the Commission in the Series 2010 A Bonds Reserve Account, the amount, if
any, set forth in the Supplemental Resolution for funding the Series 2010 A Bonds Reserve
Account.

D.  From the proceeds of the Series 2010 B Bonds, there shall next be
deposited with the Commission in the Series 2010 B Bonds Reserve Account, the amount, if
any, set forth in the Supplemental Resolution for funding the Series 2010 B Bonds Reserve
Account.

E. As the Issuer receives advances of the remaining monies derived from
the sale of the Series 2010 A Bonds, such monies shall be deposited with the Depository
Bank in the Series 2010 Bonds Construction Trust Fund and applied solely to payment of
costs of the Project in the manner set forth in Section 6.02 and until so expended, are hereby
pledged as additional security for the Series 2010 A Bonds.

E. As the Issuer receives advances of the remaining monies derived from
the sale of the Series 2010 B Bonds, such monies shall be deposited with the Depository
Bank in the Series 2010 Bonds Construction Trust Fund and applied solely to payment of
costs of the Project in the manner set forth in Section 6.02 and until so expended, are hereby
pledged as additional security for the Series 2010 B Bonds.

G.  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 2010 Bonds shall be applied as directed by the BPH.

Section 6.02. Disbursernents From the Bond Construction Trust Fund.
On or before the Closing Date, the Issuer shall have delivered to the Authority and the BPH
a report listing the specific purposes for which the proceeds of the Series 2010 Bonds will
be expended and the disbursement procedures for such proceeds, including an estimated
monthly draw schedule. Payments for the costs of the Project shall be made monthly.

Bxcept as provided in Section 6.01 hereof, disbursements from the respective
Series 2010 Bonds Construction Trust Fund shall be made only after submission to and
approval from the BPH, of a certificate, signed by an Authorized Officer, as appropriate
stating that:

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

(B) Each item for which the payment is proposed to be made
is or was necessary in connection with the Project and
constitutes a Cost of the Project;
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(C) Each of such costs has been otherwise properly incurred;
and

(D) Payment for each of the items proposed is then due and
OWing.

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

ARTICLE VI

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issuer. All the covenants,
agreements and provisions of this Bond Legislation shall be and constitute valid and legally
binding covenants of the Issuer and shall be enforceable in any court of competent
jurisdiction by any Holder or Holders of the Series 2010 A Bonds and the Series 2010 B
Bonds. In addition to the other covenants, agreements and provisions of this Bond
Legislation, the Issuer hereby covenants and agrees with the Holders of the Series 2010 A
Bonds and the Series 2010 B Bonds as hereinafter provided in this Article VIL All such
covenants, agreements and provisions shall be irrevocable, except as provided herein, as
long as any of the Series 2010 A Bonds and the Series 2010 B Bonds or the interest, if any,
thereon is Qutstanding and wnpaid.

Section 7.02. Bonds not to_be Indebtedness of the Issuer. The Series
2010 A Bonds and the Series 2010 B Bonds shall not be nor constitute an. indebtedness of
the Issuer within the meaning of any constitutional, statutory or charter limitation of
indebtedness, but shall be payable solely from the funds pledged for such payment by this
Bond Legislation. No Holder or Holders of any Series 2010 A Bonds or the Series 2010 B
Bonds shall ever have the right to compel the exercise of the taxing power of the Issuer, if
any, to pay the Series 2010 A Bonds or the Series 2010 B Bonds or the interest, if any,
thereon.

Section 7.03.  Bonds Secured by Pledge of Net Revenues: Deed of Trust
and Security Agreement. The payment of the debt service of the Series 2010 A Bonds and
the Series 2010 B Bonds shall be secured forthwith equally and ratably with each other by a
first lien on the Net Revenues derived from the System, the Deed of Trust and the Security
Agreement. The Net Revenues in an amount sufficient to pay the principal of and interest,
if any, on the Series 2010 A Bonds and the Series 2010 B 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.
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Section 7.04. Initial Schedule of 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 ARRA Assistance Agreement 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 dated October 5, 2009 which became Final Order on October 25, 2009, in Case No.
09-1099-W-SCN.

So long as the Series 2010 A Bonds and the Series 2010 B Bonds are
outstanding, the Issuer covenants and agrees to fix and collect rates, fees and other charges
for the use of the System 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
ARRA Assistance Agreement. In the event the schedule of rates, fees and charges initially
established for the System in connection with the Series 2010 A Bonds and the Series
2010 B Bonds shall prove to be insufficient to produce the required sums set forth in this
Bond Legislation and the ARRA Assistance Agreement, the Issuer 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 and take all such actions necessary to
provide funds sufficient to produce the required sums set forth in this Bond Legistation and
the ARRA Assistance 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 2010 A Bonds and the Series 2010 B Bonds are ouistanding and except as
otherwise required by law or with the written consent of the Autherity and the BPH, the
System may not be sold, mortgaged, leased or otherwise disposed of, except as a whole, or
substantially as a whole, and only if the net proceeds to be realized shall be sufficient to
fully pay all the Bonds Outstanding in accordance with Article X hereof. The proceeds
from any such sale, mortgage, lease or other disposition of the System shall, with respect to
the Series 2010 A Bonds and the Series 2010 B Bonds, immediately be remitted to the
Commission for deposit in the respective Sinking Funds, and, with the written permission of
the Authority and the BPH, or, in the event the Authority is no longer a Bondholder, the
Tssuer shall direct the Commission to apply such proceeds to the payment of principal of and
interest, if any, on the Series 2010 A Bonds and the Series 2010 B Bonds. Any balance
remaining after the payment of the Series 2010 A Bonds and the Series 2010 B Bonds and
interest, if any, thereon shall be remitted to the Issuer by the Commission unless necessary
for the payment of other obligations of the Issuer payable out of the revenues of the System.

The foregoing provision notwithstanding, the Issuer shall have and hereby
reserves the right to sell, lease or otherwise dispose of any of the property comprising a part
of the System hereinafter determined in the manner provided herein to be no longer
necessary, useful or profitable in the operation thereof. Prior to any such sale, lease or other
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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 $10,000, the Issuer shall, by resolution duly adopted,
determine that such property comprising a part of the System is no longer necessary, useful
or profitable in the operation thereof and may then provide for the sale of such property.
The proceeds of any such sale shall be deposited in the 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 §10,000, but not in excess of
$50,000, the Issuer shall first, in writing, determine upon consultation with a professional
engineer that such property comprising a part of the System is no longer necessary, useful or
profitable in the operation thereof and may then, if it be so advised, by resolution duly
adopted, authorize such sale, lease or other disposition of such property upon public bidding
in accordance with the laws of the State. The proceeds derived from any such sale, lease or
other disposition of such property shall be deposited in the Renewal and Replacement Fund.
Payment of such proceeds into the Renewal and Replacement Fund shall not reduce the
amounts required to be paid into such fund 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 $50,000 and insufficient to pay all Bonds then Qutstanding
without the prior approval and consent in writing of the Holders of the 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 Encumbrances. Except as provided in this Section 7.06 and
Section 7.07 hereof, the Issuer shall not issue any 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 2010 A Bonds and the Series
2010 B Bonds. All obligations issued by the Issuer after the issuance of the Series 2010 A
Bonds and the Series 2010 B Bonds and payable from the revenues of the System, except
such additional parity Bonds, shall contain an express statement that such obligations are
junior and subordinate, as to lien on, pledge and source of and security for payment from
such revenues and in all other respects, to the Series 2010 A Bonds and the Series 2010 B
Bonds; provided, that no such subordinate obligations shall be issued unless all payments
required to be made into all funds and accounts set forth herein have been made and are
current at the time of the issuance of such subordinate obligations.

Except as provided above, the Issuer shall not create, or cause or permit to be
created, any debt, lien, pledge, assignment, encumbrance or any other charge having priority
over or being on a parity with the lien of the Series 2010 A Bonds and the Series 2010 B
Bonds, and the interest thereon, if any, upon any or all of the income and revenues of the
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System pledged for payment of the Series 2010 A Bonds and the Series 2010 B Bonds and
the interest thereon, if any, in this Bond Legislation, or upon the System or any part thereof.

The Issuer shall give the Authority and the BPH 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, 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 2010 A Bonds and the Series
2010 B Bonds pursuant to this Bond Legislation, except with the prior written consent of the
Authority and the BPH under the conditions and in the manner herein provided.

All Parity Bonds issued hereunder shall be on a parity in all respects with the
Series 2010 A Bonds and the Series 2010 B Bonds.

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

So long as the Series 2010 Bonds are outstanding 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 expected to be received in each of the 3 succeeding years
after the completion of the improvements to be financed by such Parity Bonds, if any, shall
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 expected to be
received in each of the 3 succeeding years," as that term is used in the corputation provided
in the above paragraph, shall refer only to the increased Net Revenues estimated to be
derived from (&) 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.
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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 epacted 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 fo
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 subsequently
issued from time to time within the limitations of and in compliance with this section.
Bonds issued on a parity, regardless of the time or times of their issuance, shall rank equally
with respect to their lien on the revenues of the System and their source of and security for
payment from said revenues, without preference of any Bond over any other Bond. The
Tssuer 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 revenues of the System is subject to
the prior and superior liens of the Series 2010 A Bonds and the Series 2010 B Bonds on
such revenues. The Issuer shall not issue any obligations whatsoever payable from revenues
of the System, or any part thereof, which rank prior to or, except in the manner and under
the conditions provided in this section, equally, as to lien on and source of and security for
payment from such revenues, with the Series 2010 A Bonds and the Series 2010 B Bonds.

No Parity Bonds shall be issued any time, however, unless all the payments
into the respective funds and accounts provided for in this Bond Legislation with respect to
the Bonds then Qutstanding, 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 BPH,
or their agents and representatives, to inspect all books, documents, papers and records
relating to the Project and the System at all reasonable times for the purpose of audit and
examination. The Issuer shall submit to the Authority and the BPH 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 BPH, or their agents and
representatives, to inspect all records pertaining to the operation and maintenance of the
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System at all reasonable times following completion of construction and commencement of
operation of the Project, or, if the Project is an improvement to an existing system, at any
reasonable time following commencerent of construction.

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

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

The Issuer shall file with the BPH, the Authority, or any other original
purchaser of the Series 2010 A Bonds and the Series 2010 B Bonds, and shall mail in each
year to any Holder or Holders of the Series 2010 A Bonds and the Series 2010 B Bonds and
the Consulting Engineer, requesting the same, an annual report containing the following:

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

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

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

The Issuer shall 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 summary thereof, to any Holder or Holders of the Series 2010 A Bonds
and the Series 2010 B Bonds, and shall submit said report to the BPH and the Authority, or
any other original purchaser of the Series 2010 A Bonds and the Series 2010 B Bonds. Such
audit report submitted to the Authority and the BPH 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
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noncompliance and the audited {inancial statements shall include a statement that notes
whether 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 ARRA Assistance
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 propeity of the Issuer.

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

The Issuer shall provide the BPH with all appropriate documentation to
comply with any special conditions established by federal and/or state regulations as set
forth in Exhibit D of the ARRA Assistance Agreement for the Series 2010 B Bonds or as
promulgated from time to time.

: Section 7.09.  Rates. Prior to the issuance of the Series 2010 A Bonds and
the Series 2010 B Bonds, equitable rates or charges for the use of and service rendered by
the System shall be established all in the manner and form required by law, and copies of
such rates and charges so established will be continuously on file with the Secretary, which
copies will be open to inspection by all interested parties. The schedule of rates and charges
shall at all times be adequate to produce Gross Revenues from the System sufficient to pay
Operating Expenses and to make the prescribed payments into the funds created hereunder.
Such schedule of rates and charges shall be changed and readjusted whenever necessary so
that the aggregate of the rates and charges will be sufficient for such purposes. In order to
assure full and continuous performance of this covenant, with a margin for contingencies
and temporary unanticipated reduction in income and revenues, the Issuer hereby covenants
and agrees that the schedule of rates or charges from time to time in effect shall be
sufficient, together with other revenues of the System (i) to provide for all Operating
Expenses of the System and (if) to leave a balance each year equal to at least 115% of the
maximum amount required in any year for payment of principal of and interest, if any, on
the Series 2010 A Bonds and the Series 2010 B Bonds and all other obligations secured by a
lien on or payable from such revenues on a parity with the Series 2010 A Bonds and the
Series 2010 B Bonds; provided that, in the event amounts equal to or in excess of the
reserve requirements are on deposit respectively in the Series 2010 A Bonds Reserve
Account and the Series 2010 B Bonds Reserve Account and any reserve accounts for
obligations on a parity with the Series 2010 A Bonds and the Series 2010 B Bonds, are
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funded at least at the requirement therefor, such balance each year need only equal at least
110% of the maximum amount required in any year for payment of principal of and interest,
if any, on the Series 2010 A Bonds and the Series 2010 B Bonds and all other obligations
secured by a Hen on or payable from such revenues on a parity with the Series 2010 A
Bonds and the Series 2010 B Bonds. In any event, the Issuer shall not reduce the rates or
charges for services described in Section 7.04.

Section 7.10.  Operating Budget and Monthly Financial Report. The Issuer
shall annually, at least 45 days preceding the beginning of each Fiscal Year, prepare and

adopt by resolution a detailed, balanced budget of the estimated revenues and expenditures
for operation and maintenance of the System during the succeeding Fiscal Year and shall
submit a copy of such budget to the Authority and the BPH 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 professional engineer, which finding and reconumendation
shall state in detail the purpose of and necessity for such increased expenditures for the
operation and maintenance of the System, and no such increased expenditures shall be made
until the Issuer shall have approved such finding and recommendation by a resolution duly
adopted. No increased expenditures in excess of 10% of the amount of such budget shall be
made except upon the further certificate of a professional engineer that such increased
expenditures are necessary for the continued operation of the System. The Issuer shal mail
copies of such annual budget and all resolutions authorizing increased expenditures for
operation and maintenance to the Authority and the BPH and to any Holder of any Bonds,
within 30 days of adoption thereof, and shall make available such budgets and all
resolutions authorizing increased expenditures for operation and maintenance of the System
at all reasonable times to the Authority and the BPH and to any Holder of any Bonds, or
anyone acting for and in behalf of such Holder of any Bonds.

Commencing on the date contracts are executed for the acquisition and
construction of the Project and for two years following the completion of the Project, the
Tssuer shall each month complete a "Monthly Financial Report," a form of which is attached
to the respective ARRA Assistance Agreement, and forward a copy of such report to the
Authority and the BPH by the 10th day of each month.

Section 7.11. Engincering Services and Operating Personnel. The Issuer
will obtain a certificate of the Consulting Engineers in the form attached to the ARRA

Assistance Agreement, stating, among other things, that the Project has been or will be
constructed in accordance with the approved plans, specifications and designs as submitted
to the Authority and the BPH, the Project is adequate for the purposes for which it was
designed, the funding plan as submitted to the Authority and the BPH is sufficient to pay the
costs of acquisition and construction of the Project, and all permits required by federal and
state laws for construction of the Project have been obtained.

The Issuer shall provide and maintain competent and adequate engineering
services satisfactory to the Authority and the BPH, covering the supervision and inspection
of the development and construction of the Project, and bearing the responsibility of
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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 BPH, and the Issuer at the completion of
construction that construction of the Project is in accordance with the approved plans,
specifications and designs, or amendments thereto, approved by all necessary governmental
bodies.

The Issuer shall require the Consulting Engineers to submit Recipient As-Built
Plans, as defined in the DWTRF Regulations, to the Issuer within 60 days of the completion
of the Project. The Issuer shall notify the BPH in writing of such receipt.

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

The Tssuer shall employ qualified operating personnel properly certified by the
State before the Project is 50% complete and shall retain such a certified operator to operate
the System during the entire term of the ARRA Assistance Agreement. The Issuer shall
notify the BPH in writing of the certified operator employed at the 50% completion stage.

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 System.

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

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

Whenever any fees, rates, rentals or other charges for the services and facilities
of the System shall remain unpaid for a period of 20 days after the same shall become due
and payable, the user of the services and facilities shall be delinquent until such time as all
such rates and charges are fully paid. To the extent authorized by the laws of the State and
the rules and regulations of the Public Service Commission of West Virginia, rates, rentals
and other charges, if not paid, when due, shall become a lien on the premises served by the
System. The Issuer further covenants and agrees that, it will, to the full extent permitted by
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law and the rules and regulations promulgated by the Public Service Commission of
West Virginia, discontinue and shut off the services of the System to all users of the services
of the System delinguent in payment of charges for the services of the System and will not
restore such services unti! 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 of the Issuer shall avail itself or themselves of
the facilities or services provided by the System, or any part thereof, the same rates, fees or
charges applicable to other customers receiving like services under similar circumstances
shall be charged the Issuer and any such department, agency, instrumentality, officer or
employee. The revenues so received shall be deemed to be revenues derived from the
operation of the System, and shall be deposited and accounted for in the same manner as
other revenues derived from such operation of the System.

Section 7.15. Insurance and Construction Bonds. A. The Issuer hereby
covenants and agrees that so long as the Series 2010 A Bonds and the Series 2010 B Bonds
remain Outstanding, the Issuer will, as an Operating Expense, procure, carry and maintain
insurance with a reputable insurance carrier or carriers as is customarily covered with
respect to works and properties similar to the System. Such insurance shall initially cover
the following risks and be in the following amounts:

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

(2) PUBLIC LIABILITY INSURANCE, with limits of not less than $1,000,000
per occurrence to protect the Issuer from claims for bodily injury and/or death and
not less than $500,000 per occurrence from claims for damage to property of others
which may arise from the operation of the System, and insurance with the same limits
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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 constiuction
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, if the facilities of the System are or will be located in
designated special flood or mudslide-prone areas and to the extent available at
reasonable cost to the Issuer.

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

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

B.  The Issuer shall require all contractors engaged in the construction of
the Project to furnish a performance bond and a payment bond, each in an amount equal to
100% of the contract price of the portion of the Project covered by the particular contract as
security for the faithful performance of such contract. The Issuer shall verify such bonds
prior to commencement 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 BPH and the Issuer shall verify such
insurance prior to commencement of construction. In the event the ARRA Assistance
Agreement so requires, such insurance shall be made payable to the order of the Authority,
the Issuer, the prime contractor and all subcontractors, as their interests may appear.

Section 7.16.  Connections. To the extent permitted by the laws of the
State and reles and regulations of the Public Service Commission of West Virginia, the
Issuer shall require every owner, tenant or occupant of any house, dwelling or building
intended to be served by the System to connect thereto.
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Section 7.17.  Completion, Operation and Maintenance of Project; Permits
and Orders. The Issuer shall complete the Project as promptly as possible and operate and
maintain the System as a revenue-producing utility in good condition and in compliance
with all federal and state requirements and standards. The Issuer shall take all steps to
properly operate and maintain the System and make the necessary replacements due to
normal wear and tear so long as the Series 2010 A Bonds and the Series 2010 B Bonds are
outstanding.

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 Public Service
Commission of West Virginia and the West Virginia Infrastructure and Jobs Development
Council necessary for the financing, acquisition and construction of the Project and the
operation of the System and all approvals for issuance of the Series 2010 A Bonds and the
Series 2010 B Bonds required by State law, with all requisite appeal periods having expired
without successful appeal.

Section 7.18, Reserved.

Section 7.19.  Statutory Mortgage Lien. For the further protection of the
Holders of the Series 2010 A Bonds and the Series 2010 B 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 2010 A Bonds and the Series 2010 B Bonds.

Section 7.20. Compliance with ARRA Assistance Agreement and Law.
The Issuer shall perform, satisfy and comply with all the terms and conditions of the ARRA

Assistance Agreement and the Act. Notwithstanding anything herein to the contrary, the
Issuer will provide the BPH with copies of all documents submitted to the Authority.

The Issuer shall also comply with all applicable laws, rules and regulations
issued by the Authority and the BPH 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 perform an annual maintenance audit which maintenance
audit shall be submitted to the Authority and the Public Service Commission of West
Virginia.

Section 7.21.  Securities Laws Compliance. The Issuer will provide the
Authority, in a timely manner, with any and all information that may be requested of it
(including its annual audit report, financial statements, related information and notices of
changes in usage and customer base) so that the Authority may comply with the provisions
of SEC Rule 15¢2-12 (17 CFR Part 240).
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Section 7.22. Contracts: Change Orders; Public Releases. A. The Issuer
shall, simultaneously with the delivery of the Series 2010 A Bonds and the Series 2010 B
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 BPH for
written approval. The Issuer shall obtain the written approval of the BPH before expending
any proceeds of the Series 2010 A Bonds and the Series 2010 B Bonds held in
"contingency" as set forth in the respective schedules attached to the certificate of the
Consulting Engineer. The Issuer shall also obtain the written approval of the BPH before
expending any proceeds of the Series 2010 A Bonds and the Series 2010 B Bonds made
available due to bid or construction or project underruns.

C.  The Issuer shall list the funding provided by the Authority and the BPH
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 VIIL

INVESTMENT OF FUNDS

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 written
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 held for any fund or account shall be valued
at the lower of cost or then current market value, or at the redemption price thereof if then
redeemable at the option of the holder, including the value of accrued interest and giving
effect to the amortization of discount, or at par if such investment is held in the
"Consolidated Fund." The Commission, the Depository Bank, or such other bank or
national banking association, as the case may be, shall sell and reduce to cash a sufficient
amount of such investments whenever the cash balance in any fund or account is insufficient
to make the payments required from such fund or account, regardless of the loss on such
liquidation. The Depository Bark, or such other bank or national banking association, as
the case may be, may make any and all investments permitted by this section through its
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own bond department and shall not be responsible for any losses from such investments,
other than for its own negligence or willful misconduct.

The Depository Bank shall keep complete and accurate records of all funds,
accounts and investments, and shall distribute to the Issuer, at least once each year, or more
often as reasonably requested by the Issuer, a summary of such funds, accounts and
investment earnings. The Issuer shall refain all such records and any additional records with
respect to such funds, accounts and investment earnings so long as any of the Series 2010 A
Bonds and the Series 2010 B Bonds are Outstanding and as long thereafter as necessary fo
assure the exclusion of interest, if any, on the Series 2010 A Bonds and the Series 2010 B
Bonds from gross income for federal income tax purposes.

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 2010 Bonds as a condition to issuance of the Series 2010
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 2010 Bonds as may be necessary in
order to maintain the status of the Series 2010 Bonds as governmental bonds; (ii) 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 2010 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 BPH, as the case may be, from which the proceeds of the Series
2010 Bonds are derived, to lose their status as tax-exempt bonds; and (iii) to take such
action, or refrain from taking such action, as shall be deemed necessary by the Issuer, or
requested by the Authority, 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 Resolution.

The Issuer shall annually furnish to the Authority, information with respect to
the Issuer's use of the proceeds of the Series 2010 Bonds and any additional information
requested by the Authority.

ARTICLE IX

DEFAULT AND REMEDIES

Section 9.01. Events of Default. Fach of the following events shall
constitute an "Event of Default” with respect to the Series 2010 A Bonds and the Series
2010 B Bonds:

(1)  If defanlt occurs in the due and punctual payment of the
principal of or interest, if any, on any series of the Series 2010 A
Bonds and the Series 2010 B Bonds; or
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(2)  If default occurs in the Issuer's observance of any of the
covenants, agreements or conditions on its part relating to the
Series 2010 A Bonds and the Series 2010 B Bonds set forth in
this Bond Legislation, any supplemental resolution or in the
Series 2010 A Bonds and the Series 2010 B Bonds, and such
default shall have continued for a period of 30 days after the
Issuer shall have been given written notice of such default by the
Commission, the Depository Bank, the Registrar 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.

Section 9.02.  Remedies. Upon the happening and continuance of any
Event of Default, any Registered Owner of a Bond may exercise any available remedy and
bring any appropriate action, suit or proceeding to enforce his or her rights and, in
particular, (i) bring suit for any unpaid principal or interest then due, (ii) by mandamus or
other appropriate proceeding enforce all rights of such Registered Owners including the
right to require the Issuer to perform its duties under the Act and the Bond Legislation
relating thereto, including but not limited to the making and collection of sufficient rates or
charges for services rendered by the System, (iii) bring suit upon the Series 2010 A Bonds
and the Series 2010 B 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
2010 A Bonds and the Series 2010 B Bonds, and (v) by action or bill in equity enjoin any
acts in violation of the Bond Legislation with respect to the Series 2010 A Bonds and the
Series 2010 B Bonds, or the rights of such Registered Owners; provided that, all rights and
remedies of the Holders of the Series 2010 A Bonds and the Series 2010 B Bonds shall be
on a parity with each other.

Section 9.03.  Appointment of Receiver. Any Registered Owner of the
Series 2010 A Bonds and the Series 2010 B Bonds may, by proper legal action, compel the
performance of the duties of the Issuer under the Bond Legislation and the Act, including,
the completion of the Project and after commencement of operation of the System, the
making and collection of sufficient rates and charges for services rendered by the System
and segregation of the revenues therefrom and the application thereof. If there be any Event
of Default with respect to such Bonds, any Registered Owner of the Series 2010 A Bonds
and the Series 2010 B Bonds 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 Series 2010 A Bonds and
the Series 2010 B 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.
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The receiver so appointed shall forthwith, directly or by his or her or its agents
and attorneys, enter into and upon and take possession of all facilities of said System and
shall hold, operate and maintain, manage and control such facilities, and each and every part
thereof, and in the name of the Issuer exercise all the rights and powers of the Issuer with
respect to said facilities as the Issuer itself might exercise.

Whenever all that is due upon the Series 2010 A Bonds and the Series 2010 B
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 baving a charge,
lien or encumbrance upon the revenues of the System shall have been paid and made good,
and all defaults under the provisions of this Bond Legislation shall have been cured and
made good, possession of the System shall be surrendered to the Issuer upon the entry of an
order of the court to that effect. Upon any subsequent default, any Registered Owner of any
Bonds shall have the same right to secure the further appointment of a receiver upon any

* such subsequent default.

Such receiver, in the performance of the powers hereinabove conferred upon
him or her or it, 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 operate the System
in the name of the Issuer and for the joint protection and benefit of the Issuer and Registered
Owners of the Series 2010 A Bonds and the Series 2010 B 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
Jimited 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. ¥ the Issuer shall pay or there shall
otherwise be paid to the Holders of the Series 2010 A Bonds and the Series 2010 B Bonds,
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the principal of and interest, if any, due or to become due thereon, at the times and in the
manner stipulated therein and in this Bond Legislation, then the pledge of Net Revenues and
other monies and securities pledged under this Bond Legislation and all covenants,
agreements and other obligations of the Tssuer to the Registered Owners of the
Series 2010 A Bonds and the Series 2010 B Bonds shall thercupon cease, terminate and
become void and be discharged and satisfied, except as may otherwise be necessary to
assure the exclusion of interest, if any, on the Series 2010 A Bonds and the Series 2010 B
Bonds from gross income for federal income tax purposes.

ARTICLE X1

MISCELLANEOUS

Section 11.01.  Amendment or Modification of Bond Legislation. Prior to
issuance of the Series 2010 A Bonds and the Series 2010 B Bonds, this Resolution may be
amended or supplemented in any way by the Supplemental Resolution. Following issuance
of the Series 2010 A Bonds and the Series 2010 B Bonds, no material modification or
amendment of this Resolution, or of any resolution amendatory or supplemental hereto, that
would materially and adversely affect the rights of Registered Owners of the Series 2010 A
Bonds and the Series 2010 B Bonds shall be made without the consent in writing of the
Registered Owners of the Series 2010 A Bonds and the Series 2010 B Bonds so affected and
then Qutstanding; provided, that no change shall be made in the maturity of any Bond or
Bonds or the rate of interest thereon, or in the principal amount thereof, or affecting the
unconditional promise of the Issuer to pay such principal and interest, if any, out of the
funds herein respectively pledged therefor without the consent of the Registered Owner
thereof. No amendment or modification shall be made that would reduce the percentage of
the principal amount of Series 2010 A Bonds and the Series 2010 B 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 2010 A Bonds and the Series 2010 B Bonds from gross income of the holders
thereof.

Section 11.02. Bond Legislation Constitutes Contract. The provisions of
the Bond Legislation shall constitute a contract between the Issuer and the Registered
Owners of the Series 2010 A Bonds and the Series 2010 B Bonds, and no change, variation
or alteration of any kind of the provisions of the Bond Legislation shall be made in any
manner, except as in this Bond Legislation provided.

Section 11.03.  Severability of Invalid Provisions. If any section, paragraph,
clause or provision of this Resolution should be held invalid by any cousrt of competent
jurisdiction, the invalidity of such section, paragraph, clause or provision shall not affect any
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of the remaining provisions of this Resolution, the Supplemental Resolution, or the Series
2010 A Bonds and the Series 2010 B Bonds.

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

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

ISSUER:

Whitmer Water Association, Inc.
Post Office Box 23

Whitmer, West Virginia 26296
Attention: President

AUTHORITY:

Water Development Authority

180 Association Drive

Charleston, West Virginia 25311-1571
Attention: Director

BPIHL:

West Virginia Bureau for Public Health
Capitol & Washington Streets

One Davis Square, Suite 200
Charleston, West Virginia 25301
Attention: Environmental Engineering

All notices to be sent to the BPH hereunder, shall also be sent to the Authority.
Section 11.06.  Conflicting Provisions Repealed. All orders, ordinances or

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

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

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

[Remainder of Page Intentionally Blank]
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Adopted this 12th day of January, 2010.

() ) L

President
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Board of Directors of
WHITMER WATER ASSOCIATION, INC. on the 12th day of Januvary, 2010.

Dated: January 21, 2010.

Secretary /

12.16.09
972490.60001
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EXHIBIT A

ARRA Assistance Agreement included in bond transcript as Document 3.
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WHITMER WATER ASSOCIATION, INC.

Water Revenue Bonds, Series 2010 A
(West Virginia DWTRF Program); and
Water Revenue Bonds, Series 2010 B
(West Virginia DWTRF Program/ARRA)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO PRINCIPAL
AMOUNTS, DATES, MATURITY DATES, REDEMPTION
PROVISIONS, INTEREST RATES, INTEREST AND PRINCIPAL
PAYMENT DATES, SALE PRICES AND OTHER TERMS OF THE
WATER REVENUE BONDS, SERIES 2010 A (WEST VIRGINIA
DWTRF PROGRAM) AND WATER REVENUE BONDS, SERIES
2010 B (WEST VIRGINIA DWTRF PROGRAM/ARRA), OF
WHITMER WATER ASSOCIATION, INC.; APPROVING AND
RATIFYING THE ARRA ASSISTANCE AGREEMENTS
RELATING TO SUCH BONDS; AUTHORIZING AND
APPROVING THE SALE AND DELIVERY OF SUCH BONDS TO
THE WEST VIRGINIA WATER DEVELOPMENT AUTHORITY;
DESIGNATING A REGISTRAR, PAYING AGENT AND
DEPOSITORY BANK; AND MAKING OTHER PROVISIONS AS
TO THE BONDS.

WHEREAS, the Board of Directors (the "Governing Body") of Whitmer Water
Association, Inc. (the "Issuer") has duly and officially adopted a Bond Resolution, on fanuary
12, 2010 (the “Bond Resolution” or the “Resolution™), entitled:

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF CERTAIN EXTENSIONS,
ADDITIONS, BETTERMENTS AND IMPROVEMENTS TO
THE EXISTING PUBLIC WATERWORKS FACILITIES OF
WHITMER WATER ASSOCIATION, INC. AND THE
FINANCING OF THE COST, NOT OTHERWISE PROVIDED,
THEREOF THROUGH THE ISSUANCE BY THE DISTRICT
OF NOT MORE THAN $370,000 IN AGGREGATE
PRINCIPAL AMOUNT OF WATER REVENUE BONDS,
SERIES 2010 A (WEST VIRGINIA DWITRF PROGRAM),
AND NOT MORE THAN $2,117,573 IN AGGREGATE
PRINCIPAL AMOUNT OF WATER REVENUE BONDS,
SERIES 2010B (WEST VIRGINIA DWTRF
PROGRAM/ARRA); 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 THE ARRA ASSISTANCE
AGREEMENT  RELATING TO SUCH  BONDS;
APPROVING, RATIFYING AND CONFIRMING A CREDIT
LINE DEED OF TRUST, SECURITY AGREEMENT AND
OTHER DOCUMENTS AND INSTRUMENTS RELATING
TO THE BONDS AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF
SUCH BONDS AND ADOPTING OTHER PROVISIONS
RELATING THERETO.

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

WHEREAS, the Bond Resolution provides for the issuance of Water Revenue
Bonds, Series 2010 A (West Virginia DWTRF Program) and Water Revenue Bonds, Series
2010 B (West Virginia DWTRF Program/ARRA), of the Issuer (collectively, the "Bonds" and
individually, the "Series 2010 A Bonds" and the "Series 2010 B Bonds"), in the respective
aggregate principal amounts not to exceed $370,000 and $2,117,573, and has authorized the
execution and delivery of the ARRA Assistance Agreement relating to the Series 2010 A Bonds,
and the Series 2010 B Bonds, by and between the Issuer and the Authority, on behalf of the BPH
(the "ARRA Assistance Agreement"), all in accordance with Chapter 31E, Article]1 and
Chapter 16, Article 13C of the West Virginia Code of 1931, as amended (collectively, the "Act");
and in the Bond Resolution it is provided that the form of the ARRA Assistance Agreement and
the exact principal amounts, dates, maturity dates, redemption provisions, interest rates, 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 ARRA Assistance Agreement has been presented to the Issuer at
this meeting;

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

WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resolution (the "Supplemental Resolution") be adopted, that the ARRA Assistance
Agreement be approved and entered into by the Issuer, that the exact principal amounts, the dates,
the maturity dates, the redemption provisions, the interest rates, the interest and principal payment
dates and the sale prices of the Bonds be fixed hereby in the 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
WHITMER WATER ASSOCIATION, INC.: '

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

A. Water Revenue Bonds, Series 2010 A (West Virginia DWTRF Program),
of the Issuer, originally represented by a single Bond, numbered AR-1, in the principal amount of
$370,000. The Series 2010 A Bonds shall be dated the date of delivery thereof, shall finally.
mature September 1, 2041 and shall bear no interest. The principal of the Series 2010 A Bonds
shall be payable quarterly, on March 1, June 1, September I and December 1 of each year,
commencing December 1, 2011 and to and including September 1, 2041 and in the amounts as set
forth in the "Schedule Y" attached to the ARRA Assistance Agreement and incorporated in and
made a part of the Series 2010 A Bonds. The Series 2010 A Bonds shall be subject to redemption
upon the written consent of the Authority and the BPH, and upon payment of the redemption
premium, if any, and otherwise in compliance with the ARRA Assistance Agreement, so long as
the Authority shall be the registered owner of the Series 2010 A Bonds. The Series 2010 A
Bonds are not subject to the Administrative Fee.

B. Water Revenue Bonds, Series 2010B (West Virginia DWTRF
Program/ARRA), of the Issuer, originally represented by a single Bond, numbered BR-1, in the
principal amount of $2,117,573. The Series 2010 B Bonds shall be dated the date of delivery
thereof, shall finally mature September 1, 2021 and shall bear no interest. The principal of the
Series 2010 B Bonds shall be forgivable quarterly, on March 1, June I, September 1 and
December 1 of each year, commencing December 1, 2011 and to and including September
1, 2021, and in the amounts as set forth in the "Schedule Y" attached to the ARRA Assistance
Agreement and incorporated in and made a part of the Series 2010 B Bonds. The Series 2010 B
Bonds shall be subject to redemption upon the written consent of the Authority and the BPH, and
upon payment of the redemption premium, if any, and otherwise in compliance with the ARRA
Assistance Agreement, so long as the Authority shall be the registered owner of the Series 2010 B
Bonds. The Series 2010 B Bonds are not subject to the Administrative Fee.

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

Section 3. The Issuer hereby approved the execution and delivery of the
Credit Line Deed of Trust, Security Agreement and Fixture Filing, the Security Agreement, the
UCC-1 Financing Statements and other such documents and instruments as shall be necessary or
desirable to effect the transaction contemplated herein, and the President and Secretary are hereby
authorized and directed to execute such documents in the form approved by the Issuer, their
execution thereof being deemed conclusive of their approval of such form, and no further
approval of the Issuer is deemed necessary for such execution and delivery.



Section 4. The Issuer does hereby authorize, ratify, approve and accept the
ARRA Assistance Agreement, including all schedules and exhibits attached thereto, copies of
which are incorporated herein by reference, and the execution and delivery of the ARRA
Assistance 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 ARRA Assistance Agreement and in the
applications to the BPH 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 will be advanced
from time to time as requisitioned by the Issuer.

Section 5. The Issuer does hereby appoint and designate The Huntington
National Bank, Chatleston, West Virginia, to serve as Registrar (the "Registrar") for the Bonds
under the Bond Resolution and does approve and accept the Registrar's Agreement to be dated the
date of delivery of the Bonds, by and between the Issuer and the 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, to serve as Paying Agent for the Bonds
under the Bond Resolution.

Section 7. The Issuer does hereby appoint and designate Grant County
Bank, Davis, West Virginia, to serve as Depository Bank under the Bond Resolution.

Section 8. Series 2010 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2010 A Bonds Sinking Fund as capitalized interest.

Section 9. Series 2010 B Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2010 B Bonds Sinking Fund as capitalized interest.

Section 10. Series 2010 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2010 A Bonds Reserve Account.

Section 1. Series 2010 B Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2010 B Bonds Reserve Account.

Section 12, The balance of the proceeds of the Series 2010 A Bonds and the
Series 2010 B Bonds shall be deposited in or credited to the Series 2010 Bonds Construction
Trust Fund as received from time to time for payment of costs of the Project, including, without
limitation, costs of issuance of the Series 2010 A Bonds and the Series 2010 B Bonds and related
costs,

Section 13. The President and Secretary are hereby authorized and directed
to execute and deliver such other documents, agreements, instruments and certificates required or
desirable in connection with the Bonds hereby and by the Bond Resolution approved and



provided for, to the end that the Bonds may be delivered to the Authority pursuant to the ARRA
Assistance Agreement on or about January 21, 2010,

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

Section 15. The Issuer does hereby ratify, approve and accept all contracts
relating to the financing, acquisition and construction of the Project.

Section 16. The Issuer hereby determines that it is in the best interest of the
Issuer to invest all monies in the funds and accounts established by the Bond Resolution 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 monies to be invested in such repurchase
agreements or time accounts, until further directed in writing by the Issuer. Monies in the
Sinking Funds and the Reserve Accounts for the Bonds shall be invested by the West Virginia
Municipal Bond Commission in the West Virginia Consolidated Fund.

Section 17. The Special Conditions of the ARRA Assistance Agreement
attached as Exhibit A and hereby accepted and agreed to and incorporated herein.

Section 18. This Supplemental Resolution shall be effective immediately
following adoption hereof.

[Remainder of Page Intentionally Blank]



Adopted this 12th day of January, 2010.

WHITMER WATER ASSOCIATION, INC.

Sty ) it
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Board of
Directors of WHITMER WATER ASSOCIATION, INC. on the 12th day of January, 2010.

Dated: January 21, 2010,

[SEAL} ) “;"‘ / d '
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Secretary .




EXHIBIT A

SPECIAL CONDITIONS — ARRA FUNDED PROJECTS

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

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

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

C. BUY AMERICAN CERTIFICATION — The Local Entity shall
cause the contractor(s) to comply with, and provide certification of, the Buy American
provisions of the ARRA in accordance with final guidance from the EPA.

D. ASSET MANAGEMENT — The Local Entity shall develop and
implement an asset management plan in accordance with guidelines issued by BPH and
as approved by BPH.

E. CONTRACTS — The Local Entity shall enter into confracts or
commence construction by January 28, 2010.

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

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



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

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

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

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

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

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

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



subcontractors obtain wage determinations from DOL and comply with DOL guidance
and regulations implementing wage rate requirements applicable to ARRA funds.

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

P. DISADVANTAGED BUSINESS ENTERPRISE — Pursuant to 40
CFR, Section 33.301, the Local Entity agrees to make good faith efforts whenever
procuring construction, equipment, services and supplies, and to require that prime
contractors also comply. The Local Entity shall provide BPH with MBE/WBE
participation reports semi-annually. '

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

R. BOND DESIGNATION — Each ILocal Bond contain
“(WVDWTRF Program/ARRA)” in the bond name.

S. USER RATES — The Local Entity shall covenant that it will not
reduce its approved customer rates for at least eighteen months after completion of the
Project or (a) until such time as a cost of service study has been completed establishing
the actual operation and maintenance expenses or (b) new rates have been established by
order of the Public Service Commission. The Local Entity shall notify the Authority and
the BPH of any action to reduce rates during the eighteen months following completion
of construction of the Project.
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CREDIT LINE DEED OF TRUST, SECURITY AGREEMENT
AND FIXTURE FILING

THIS CREDIT LINE DEED OF TRUST, SECURITY AGREEMENT
AND FIXTURE FILING, effective as of the 21st day of January, 2010, by and among the
WHITMER WATER ASSOCIATION, INC., a West Virginia nonprofit corporation,
hereinafter called "Grantor,” to CHRIS JARRETT, a resident of Kanawha County, West
Virginia, as Trustee, hereinafter called "Trustee," and the WEST VIRGINIA WATER

DEVELOPMENT AUTHORITY, hereinafter called "Authority" or "Lender,” on behalf

of the WEST VIRGINIA BUREAU FOR PUBLIC HEALTH, hereinafter called "BPH.”
WITNESSETH: That for and in consideration of the indebtedness and

trusts hereinafter set forth and of the sum of $10.00, cash in hand paid, the receipt and

sufficiency of which are hereby acknowledged, Grantor does hereby assign, grant and

convey unto Trustee:

(a) That certain lot, tract or parcel of land, whether one or
more, together with the improvements thereon and all appurtenances thereunto belonging, or
in anyway appertaining, sitvate in Dry Fork District, Randolph County, West Virginia, and
more particularly bounded and described in attached Schedule I, which is hereby
incorporated in and made a part of this deed of trust;

(b) All right, title and interest of Grantor now owned or
hereafter acquired in all underground pipe, sidewalks, alleys, streets, and all strips and gores
of land adjacent to or used in connection with such real property and all easements and
rights of way in connection therewith;

(c) All buildings, improvements and fixtures of every kind, and
all machinery, equipment and property which are or shall be attached to, or be deemed to be
fixtures and a part of the real property herein conveyed,;

(d) All equipment, materials, supplies and other property of
every kind or nature whatsoever, now or hereafter owned by Grantor or in which it has or
shall have an interest, procured for incorporation in or to be affixed to buildings or other
improvements on the above described real property or appurtenance thereto; and

(e) All rentals and other income and revenues from the

aforesaid land and improvements or any part thereof. All property described above,
together with the real estate described above, shall secure the indebtedness herein described
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and covered by this deed of trust; and all the foregoing property, interests in property and
other rights and interests are herein sometimes referred to collectively as the "Property.”

TO HAVE AND TO HOLD the Property unto Trustee and his successor in
the trust forever; and Grantor hereby covenants to and with Trustee and Lender that Grantor
will warrant generally the Property; that Grantor has the right to convey the Property to
Trustee; that the same is free from any and all liens and encumbrances, other than real estate
taxes assessed but not yet due and payable; that Trustee shall have quiet possession thereof
and that Grantor will execute such further assurances of the Property as may be requisite,
including, but not limited to, the execution and delivery of financing statements and such
other instruments as Lender may require to impose the lien hereof more specifically upon
any of the Property.

IN TRUST NEVERTHELESS to secure the payment of (i) that certain
Water Revenue Bond, Series 2010 A (West Virginia DWTRF Program), dated January 21,
2010, in the principal sum of $370,000, executed by Grantor and payable to the order of
Lender, the beneficial owner and holder of said bond, at its principal office at 180
Association Drive, Charleston, West Virginia 25311, and to secure also any and all

extensions, modifications and renewals of said bond, or any part thereof, however changed

in form, manner or amount (the "Series 2010 A Bond™); (ii) that certain Water Revenue

Bond, Series 2010 B (West Virginia DWTRF Program/ARRA), dated January 21, 2010, in
the principal sum of $2,117,573, executed by Grantor and payable to the order of Lender,
the beneficial owner and holder of said bond, at its principal office at 180 Association
Drive, Charleston, West Virginia 25311, and to secure also any and all extensions,
modifications and renewals of said bond, or any part thereof, however changed in form,
manner or amount (the "Series 2010 B Bond" and together with the Series 2010 A Bond,
collectively referred to herein sometimes as the "Bonds"); and (iii) all other indebtedness of
Grantor to Lender or Trustee, at any time and from time to time arising hereunder or under
any commitment letter issued by Lender or any loan agreement with Lender pertaining to
the loans evidenced by the Bonds, including interest thereon, if any, (any such commitment

letter or loan agreement being hereinafter referred to as the "Loan Agreement") (all of which

indebtedness, together with the interest thereon, is sometimes hereinafter collectively

referred to as the "Secured Debt™). A copy of the Bonds are attached to and incorporated in



this deed of trust as Exhibit A and Exhibit B. THIS IS A CREDIT LINE DEED OF TRUST

FOR THE PURPOSES OF WEST VIRGINIA CODE SECTION 38-1-14. THIS CREDIT
LINE DEED OF TRUST SECURES A MAXIMUM PRINCIPAL AMOUNT OF $370,000,
exclusive of interest, taxes, insurance premiums and other obligations undertaken by Lender
or Trustee. This Credit Line Deed of Trust secures future advances which Lender has agreed
" to make in accordance with the terms and provisions of the aforementioned Loan
Agreement, which FUTURE ADVANCES are intended to be OBLIGATORY within the
meaning of West Virginia Code Section 38-1-14.

Grantor covenants, warrants and agrees as follows:

1. Grantor will, so long as the Secured Debt, or any part thereof,
remains unpaid: (a) pay as and when due and payable all taxes, assessments and other
governmental charges and fees against the Property, and will furnish annually to Lender
receipts showing payment; (b) keep the building and improvements and all other insurable
property covered by this deed of trust constantly insured against loss or damage by fire and
such other casualties, contingencies and hazards as Lender may require, with an insurer
licensed in the State of West Virginia approved by Lender, and in such form and in an
amount satisfactory to Lender, and will pay the premiums as and when required for such
insurance and deliver all policies to Lender and that Lender may receive and apply all
insurance proceeds at Lender's option either to the Secured Debt or to restore the Property;
{c) keep the Property in.good condition and repair and not abandon it or commit or allow
waste, or permit any improvement to be removed, destroyed, demolished or structurally
altered in whole or in part, and comply, and cause all occupants to comply, with all laws,
ordinances, rules and regulations relating to the use or maintenance of the Property and with
the requirements of any governmental agency; (d) permit Lender and its agents to enter and
inspect the Property; and (e) reimburse Lender, upon demand, for all costs and expenses it
may incur or expend in any proceeding that concerns the Property, including without

limitation any eminent domain, lien validity, lien priority or foreclosure proceeding.



2. If Grantor fails to make any payment required herein or to perform
‘any of the provisions of paragraph 1 hereof, Lender may (but is not obligated to), without
notice to or demand upon Grantor or any other person, make any such payment, take any
such action or do any such thing as, in the exercise of Lender's discretion, is necessary to
protect the lien and security hereof. Without limiting the generality of the foregoing, Lender
may (a) obtain insurance and pay the premiums thereon or pay any unpaid premiums on any
insurance procured by Grantor; (b) pay said taxes, assessments and other governmental
charges and fees together with any penalties and interest accrued thereon, and redeem the
Property from a tax sale if it has been sold, and shall be subrogated to the lien of the
governmental body to which such payment was made; (c) make and pay for all repairs to
place or keep the Property in good condition and repair; (d) stop or mitigate waste or the
removal, destruction, demolition or structural alteration of any improvements on the
Property; (e) stop or prevent the violation of any law, ordinance, rule or regulation relating
to the use or maintenance of the Property or of any requirement of any governmental
agency; and (f) pay all sums due or payable under the provisions of paragraph 1 hereof; and
Grantor hereby promises to pay to Lender, upon demand, all sums paid for any of the
purposes set out in this paragraph 2, together with interest thereon at the rate per annum set
forth in the Bonds, which amounts shall become part of the Secured Debt, all without
waiver of any right arising from any such breach or default.

3. (a) In this deed of trust (i) "hazardous materials" means
petroleum products, flammable explosives, radioactive materials, asbestos or any material
containing asbestos, polychlorinated biphenyls or any hazardous, toxic or dangerous waste,
substance or material defined as such or defined as a hazardous substance or other similar
term by, in or for the purposes of any environmental laws, and (if) "environmental laws"
means any "superfund” or “superlien" law or any other federal, state or local statute, law,

ordinance, code, rule, regulation, order or decree, regulating, relating to or imposing liability



or standards of conduct concerning any hazardous materials as may now or at any time
hereafter be in effect.

(b) Grantor and the Property are in compliance with all
environmental laws.

© At any time during the term of the loan secured by this
deed of trust, Grantor shall provide Lender, at the expense of Grantor, with such reports of
inspection or audits of the Property as Lender may request, prepared by qualified
consultants approved by Lender, certifying as to the presence or absence of hazardous
materials on the Property, and Grantor shall permit Lender, its agents and employees, to
inspect or audit the Property, and for such purpose to enter upon the Property and to conduct
all such tests as Lender determines to be necessary.

(d) Grantor shall not place or allow on the Property any
hazardous materials. If Lender determines that hazardous materials may be located on the
Property, which under environmental laws require special handling in collection, storage,
treatment or disposal, Grantor shall take at its sole expense such actions as may be necessary
to comply with all applicable environmental laws. Lender has no obligation, however, to
Grantor or any third person to inspect or assess conditions on the Property and has no
authority to control hazardous materials handling practices on the Property.

(&) Grantor shall indemnify and hold Lender harmless from
and against all loss, damage and expense, including without limitation, attorneys' fees and
costs incurred in the investigation, defense and settlement of claims, that Lender may incur
as the result of or in connection with the assertion against Lender of any claim directly or
indirectly, related to the presence or removal of any hazardous materials whether prior to,
during or after the term of the loan secured by this deed of trust, and whether such activity
was carried on by Grantor or any other person. Grantor shall promptly notify Lender in
writing of any order or pending or threatened action by any governmental body, or any

claims made by any third party relating to environmental laws or hazardous materials on or



emanations from the Property and shall promptly furnish Lender with copies of any
correspondence or legal pleadings in connection therewith. Lender shall have the right, but
absolutely no duty, to take any action it deems necessary or desirable, including without
limitation appearing in or defending any such claims or actions, all at the cost of Grantor.

4. The occurrence of any of the following events shall constitute an
event of default hereunder (hereinafter called an "Event of Default"), upon the occurrence of
which the Secured Debt shall at the option of Lender, upon the expiration of any grace
period allowed in the Bonds or the Loan Agreement, become due and payable without
further notice to or demand on Grantor, or any other person: (a) if default is made in the
payment as and when due of any installment or other payment required in the Bonds, or of
any sum due under the provisions of this deed of trust; (b) if Grantor shall fail to pay as and
when due any installment of principal or interest due on, or shall otherwise be in default
under, any indebtedness or other obligation owed to any creditor of Grantor (other than the
Lender) relating to the Project; (c) if default is made in the payment, as and when due and -
payable, of any tax, assessment or other governmental charge or fee or any insurance
premium, or if the required insurance is not effected by Grantor or the policies delivered to
Lender as herein required; (d) if there is a breach of or default in the performance of any
covenant, condition, agreement, warranty or provisions contained in this deed of trust or the
Loan Agreement; (¢) if Grantor or any obligor on the Bonds becomes insolvent or makes an
assignment for the benefit of creditors, or if any petition for bankruptcy or arrangement
pursuant to the Federal Bankruptcy Code, or any similar federal or state law, is filed by or
against Grantor or any obligor on the Bonds; (f) if any representation or warranty made to
Lender by Grantor or any obligor on the Bonds herein or in the application for the loan
evidenced by the Bonds or to induce Lender to extend credit is incorrect or untrue; (g) if
there now or hereafter exists upon the Property, any claim or encumbrance other than real
estate taxes assessed but riot yet due and payable or other liens and encumbrances, if any,

mentioned above, which might be superior to the lien of this deed of trust; (h) if the Property



or any part thereof or interest therein is conveyed or transferred (or if Grantor is dissolved,
merged or reorganized) without Lender's prior written consent; or (i) if Grantor does or
allows to be done any act or thing which would impair the security for the Secured Debt.

5. If any one or more Events of Default shall occur and be continuing,
any one or more of the following rights and remedies shall exist, any two or more of which
may be exercised concurrently:

(a) Trustee or Lender may forthwith, without notice, separately
or jointly: (i) enter into and upon all of the Property, either in person or by agent, and take
possession of the Property without process of law, without liability to Grantor or other
owner or owners of the Property, and manage and rent the same, or any part thereof, collect
and receive the rents, issnes and profits thereof (past due, due or become due) and apply the
same to the payment of the Secured Debt, after first deducting the costs and expenses
incurred in managing the Property and in collecting said rents, issues and profits (including
a commission of 5% of the total amount collected, which shall be paid to Lender, or to
Trustee, as the case may be, for managing the same and collecting and disbursing said rents,
issues and profits accruing therefrom), and after deducting such further amount or amounts
as may be necessary to pay or reimburse said holder and Trustee for any sum or sums of
money paid by them, or any of them, under the provisions hereof, together with interest
thereon at an annual rate which is two percent per annum above the rate applicable to
principal balances outstanding under the Bonds (the "Default Rate") to the date of payment;
(it) have a receiver appointed by any court having jurisdiction to take charge of the Property
and collect, receive and apply the rents, issues and profits thereof. In either case, any person
ot persons in possession of the Property, or any part thereof, shall be deemed a tenant at will
and shall at once surrender such possession on demand of Lender or Trustee or a receiver. It
is understood and agreed by and between the parties hereto that nothing herein contained
shall be construed as a substitute for, or in derogation of, the right to foreclose this deed of

trust or as imposing any duty or obligation upon Lender or upon Trustee, or any of them, to



take charge of the Property or to collect said rents, issues or profit or to have a receiver
appointed for such purposes; or (iii) exercise any or all of the rights and remedies provided
for in paragraph 2 of this deed of trust.

(b Without other notice to or demand on Grantor or any other
person, Lender may as its option declare the Secured Debt to be immediately due and
payable and upon the exercise of said option the Secured Debt may be collected by proper
action, foreclosure of this deed of trust, or any other legal or equitable proceeding.

{(c) At any time after the exercise by Lender of the option to
declare the Secured Débt to be immediately due and payable, Trustee, upon the written
request of Lender, shall foreclose upon and sell the Property to satisfy the Secured Debt at
public auction at either the front door of the courthouse of the county in which the Property
is situate or on the Property, as Lender may in its sole discretion determine, for cash in hand
on the day of sale, after first giving notice of such sale by publishing such notice in some
newspaper of general circulation published in the county wherein the Property is Jocated, or
if there be no such newspaper in a qualified newspaper of general circulation in said county,
once a week for 2 successive weeks preceding the day of sale and after giving notice to
Grantor and to any subordinate lienholder who has previously notified Lender of the
existence of a subordinate lien, at least 20 days prior to the sale, and no other notice of such
sale shall be required. OQut of the proceeds of such sale Trustee shall pay, first, the costs and
expenses of executing this deed of trust, including an amount equal to 2% of the gross
proceeds of sale, or the sum of $100, whichever amount shall be greater, to Trustee, or to
the one so acting, as his or their commission hereunder; second to Lender and Trustee all
moneys which they or any of them may have paid for taxes, assessments or other
governmental charges or fees, insurance, repairs, court costs, and all other costs and
expenses incurred or paid under the provisions of this trust, together with interest thereon at
the Default Rate from the date of payment; third to Lender the full amount due and unpaid

on the Bonds and all other indebtedness hereby secured, together with all interest accrued



thereon to date of payment; and fourth, the balance, if any, to Grantor, its successors or
assigns, upon delivery of and surrender to the purchaser or purchasers of possession of the
Property less the expense, if any, of obtaining such possession. This instrument shall, with
respect to all items of personal property and fixtures subject to the lien hereof, be deemed to
grant a security interest to the Lender under the Uniform Commercial Code of West
Virginia (the "Code™). In the event of the occurrence of any Event of Default, in addition to
the rights, remedies and powers hereinabove set forth, Lender and Trustee shall have as to
any and all fixtures and personal property covered by this deed of trust, all rights, remedies
and powers of a secured party under the Code. This instrument is to be filed for record in
the real estate records of the county in which the property is located, so as to serve as a
fixture filing pursuant to W, Va. Code § 46-9-502.

6. Grantor agrees that any sale made hereunder may be adjourned
from time to timé without notice other than oral proclamation of such adjournment at the
time and place of sale, or at the time and place of any adjourned sale.

7. In the event that foreclosure proceedings are instituted hereunder
but are not completed, Trustee shall be reimbursed for all costs and expenses incurred by
them in commencing such proceedings, and, in addition, shall be entitled to, and paid a fee
on an hourly basis for all time reasonably expended on such proceedings; and all costs and
expenses so incurred by Trusiee, and such commission, together with interest thereon until
paid at the Default Rate, shall be payable by Grantor on demand, and shall be and become a
part of the Secured Debt and shall be collectible as such.

8. A copy of any notice of trustee's sale under this deed of trust shall
be served on Grantor by certified mail, return receipt requested, directed to Grantor at the
address stated below or such other address given to Lender in writing by Grantor,
subsequent to the execution and delivery of this deed of trust. Any other notice shall be

effective upon the deposit of such notice, in writing, in the regular United States mail,



postage prepaid, addressed to the party or parties who receive such notice at the following

addresses or at such other addresses any such party may give to the other parties in writing:

To Grantor: To Lender: To Trustee:
Whitmer Water Association, Inc. [West Virginia Water Development|Chris Jarrett
P.O. Box 23 Authority, on behalf of West 180 Association Drive
Whitmer, WV 26296 - [Virginia Bureau for Public Health (Charleston, WV 25311
Attention: President 1 Davis Square, Suite 200

Charleston, WV 25301

|Attention: Robert DeCrease

9. If there is more than one trustee hereunder, either Trustee may act
in the execution of this trust; the authority and power of any Trustee so acting shall be as
full and complete as if the powers and authority granted to Trustees herein jointly had been
granted to such Trustee alone; and either Trustee may act by agent or attorney. It is not
necessary for either Trustee to be personally present at any foreclosure sale.

10. Lender may from time to time, for any reason or for no reason,
substitute another Trustee or Trustees, corporations or persons, in place of any Trustee
herein named. Upon each such appointment, the substituted Trustee or Trustees shall be
vested with all the rights, titles, interests, powers, duties and trusts conferred upon the
Trustees herein named. Each appointment and substitution shall be evidenced by an
instrument in writing, executed and acknowledged by Lender, which when recorded in the
office of the Clerk of the County Commission of Randolph County, West Virginia, shall be
conclusive proof of the proper substitution and appointment and notice to all parties in
interest.

Il No failure of Lender or Trustee to exercise any right or remedy
constitutes a waiver of any right or privilege herein given to them, and a waiver by Lender
or Trustee of the right to exercise any option as to any breach or default does not constitute a
waiver of the same option, or any other option herein contained, as to another or any

continuing or subsequent breach or default.



12. This Deed of Trust is governed by West Virginia law. If any
provision of this deed of trust or of the Bonds conflicts with applicable law or regulation,
such provision is amended to conform with such law.

13. All covenants, agreements, representations and warranties are made
and given each by Grantor jointly and severally and shall extend to and bind its heirs,
devisees, personal representatives, successors and assigns, and inure to the benefit of Lender

and Trustee, and their successors and assigns.

WITNESS the following signature:

WHITMER WATER ASSOCIATION, INC.

NOWYES

Name: Vo W4 3 Ted-ek

Title: President




STATE OF WEST VIRGINIA,

COUNTY OF RANDOLPH, TO-WIT:

The foregoing instrument was acknowledged before me this lgﬂ\day of

il;\.nu{ou'\}; , 2010, by [aulo. - l€Fs the President of WHITMER WATER

ASSOCIATION, INC., a West Virginia nonprofit corporation, on behalf of said corporation.

My commission expires Quky\ 3‘ ZO\Q

I 58,

S5 e b A

PP Otncil Sen
N\ notary Public, State of West Virginia
< David G. Hammond <
: 58 1008 Lookout Rd» ‘

& Charleston, WV 25314 .
%7 \ay Commission Expres Juy 31, 2019 Notary Public

---------

o {NOTARIAL SEAL]

This Deed of Trust was prepared by John C. Stump, Steptoe & Johnson PLLC, P. O. Box
1588, Charleston, West Virginia 25326-1588.

[2.37.09
972450.00001



SCHEDULE I

PROPERTY DESCRIPTION

{Attached)



Beginning at a %7 x 307 rebar set at the southeast corner of Lot 129, owned by Wiliis and
Patricia Nelson: thence running through a wact or parcel owned by Betly Reed For thirteen (13) calls
and distances as surveyed:

N 857 36" 39 E for 23.90 fzet to a poin;

thence S 55° 067 177 E for 50.02 feet to a %47 x 307 rehar set,

thence § 20° 51° 577 E for 36.52 feet to a point;

thence S 06° 29° 43" E for 52.61 feet to a point;

thence S 12° 527 38” E for 75.29 feet to a 34 x 30" rebar ser;

thence S 69° 427

thence 5 85° 55" 147 E for 95.31 feet to a poin,

thence N 84°05° 21" I for 223.50 feet to a 347 x 307 rebar sef;

5" E for 29.03 feet to a point;

Lo

thence N 28°32° 027 E for 79.97 feet to a 347 x 307 rebar set;

thence N 67903 487 I for 39.94 feer 10 2 %7 x 307 rebar sel;

thence S 83° 48 307 E for 139.49 feat to a 347 x 307 rebar sei:

thence SOL°Q1" 187 E for 71.75 feel to a 347 x 307 rebar sel;

thence S 63° 28" 49 W for 361.63 feet to a point located on the northerly right-of-way of the
old county road; thence running with said northerly right-of-way for four (4) calls and
distances as surveyed:

N 76° 00 337 W for 140.01 feet to a point;

thence N 73° 017 14 W for 169.46 feet to a poing;

thence N 85 26° 06™ W for 60.33 feel to a point;

thence N 64° 36" 567 W for 47.72 feet (o a point located at the southernmaost corer of a tract or
narcel owned by Alonzo Tingler; thence leaving the old county road and running with the
casterly ine of Tingler N 06° 567 397 I for 210.84 feet to a 347 x 307 rebar set at the northeast
corner of Tingler; thence running with the northerly line of Tingler S 857 26° 397 W for 16.00
feet to a point; thence crossing an unnamed alley N 04°03° 217 W for 39.13 feet to the place of
beginning, containing 2.00 acres as shown on the attached plat, and being a part of those certain
tracts owned by Betty Reed, as recorded in the office of the County Clerk of Randolph County,

West Virginia in Deed Book 236 at page 340.

File: Narrative DeseriptiondWhinmer Water Associntion. Avgust 18, 2009



EXHIBIT A

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

{Attached)



SPECIMEN

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
WHITMER WATER ASSOCIATION, INC.
WATER REVENUE BOND, SERIES 2010 A
(WEST VIRGINIA DWTRF PROGRAM)

No. AR-1 $370,000

KNOW ALL MEN BY THESE PRESENTS: That on this day 21st of
January, 2010, WHITMER WATER ASSOCIATION, INC., a West Virginia non- profit
corporation in Randolph 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 THREE HUNDRED SEVENTY THOUSAND DOLLARS
($370,000), 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 December 1, 2011 to and including
September 1, 2041 as set forth on the "Debt Service Schedule" attached as EXHIBIT B
hereto and incorporated herein by reference. The Series 2010 A Bonds are not subject to the
Administrative Fee,

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
Bureau for Public Health (the "BPH"), and upon the terms and conditions prescribed by, and
otherwise in compliance with, the ARRA Assistance Agreement by and between the Issuer
and the Authority, on behalf of the BPH, dated January 21, 2010.

This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of certain extensions, additions, betterments and improvements to the existing
waterworks system of the Issuer (the "Project"); and (ii) to pay costs of issuance for the
Bonds of this Series {the "Bonds") and related costs. The existing public waterworks
system of the Issuer, the Project and any further extensions, additions, befterments and
improvements thereto are herein called the "System." This Bond is issued under the
authority of and in full compliance with the Constitution and statutes of the State of
West Virginia, including particularly Chapter 31E, Article 1 and Chapter 16, Article 13C of
the West Virginia Code of 1931, as amended (collectively, the "Act"), a Bond Resolution

1
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duly adopted by the Issuer on January 12, 2010, and a Supplemental Resolution duly
adopted by the Issuer on January 12, 2010 (collectively, the "Bond Legislation"), and is
subject to all the terms and conditions thereof. The Bond Legislation provides for the
issuance of additional bonds under certain conditions, and such bonds would be entitled to
be paid and secured equally and ratably from and by the funds and revenues and other
security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER'S WATER REVENUE BONDS, SERIES 2010B
(WEST VIRGINIA DWTRF PROGRAM/ARRA), DATED JANUARY 21, 2010, ISSUED
SIMULTANEOUSLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $2,117,573 (THE "SERIES 2010 B BONDS").

This Bond is payable only from and secured by a pledge of the Net
Revenues to be derived from the operation of the System, the Deed of Trust and the Security
Agreement (all as defined in the Bond Legislation) on a parity with the pledge of Net
Revenues in favor of the holders of the Series 2010 B Bonds and from monies in the reserve
account created under the Bond Legislation for the Bonds (the "Series 2010 A Bonds
Reserve Account") and unexpended proceeds of the Bonds. Such Net Revenues shall be
sufficient to pay the principal of and interest, if any, on all bonds which may be issued
pursuant to the Act and shall be set aside as a special fund hereby pledged for such purpose.
This Bond does not constitute an 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, except from said special fund provided from the Net Revenues, the monies in the
Series 2010 A Bonds Reserve Account and unexpended proceeds of the Bonds. Pursuant to
the Bond Legislation, the Issuer has covenanted and agreed to establish and maintain just
and equitable rates and charges for the use of the System and the services rendered thereby,
which shall be sufficient, together with other revenues of the System, to provide for the
reasonable expenses of operation, repair and maintepance of the System, and to leave a
balance each year equal to at least 115% 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 on a parity with the Bonds, and the Series 2010 B Bonds;
provided however, that so long as there exists in the Series 2010 A Bonds Reserve Account
an amount at least equal to the maximuim amount of principal and interest, if any, which will
become due on the Bonds in the then current or any succeeding year, and in the respective
reserve accounts established for any other obligations outstanding on a parity with the
Bonds, and the Series 2010 B Bonds, an amount at least equal to the requirement therefor,
such percentage may be reduced fo 110%. 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
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National Bank, Charleston, West Virginia (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.

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 confract ev1denced by this Bond to
the same extent as if written fully herein.

{Remainder of Page Intentionally Blank]
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IN WITNESS WHEREOF, WHITMER WATER ASSOCIATION, INC.
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 date first
' written above.

. [SEAL]

ATTEST:

AN
Secreta

CHS309973



CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2010 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: January 21, 2010.

THE HUNTINGTON NATIONAL BANK,
as Registrar

Authorized @fﬁ?}/ '{:Z“ e

CH5309973



EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
(1) $62,200 January 21, 2010 (19)
@ (20)
() (21)
(4) (22)
(3) (23)
(6) 24)
() (23)
(8) (26)
©) 27)
(10) (28)
(11 (29)
(12) (30)
(13) 3D
(14) (32)
(15) (33)
(16) (34)
(17 (35)
(18) (36)
TOTAL $

CH5309973



EXHIBITB

DEBRT SERVICE SCHEDULE
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BOND DEBT SERVICE
Whitmer Watet Association, Inc.
0% Interest Rate

30 Years
Dated Date 1/21/2010
Dedivery
Date 1/21/20%0
Period
Ending Principal interest Debt Service
1/21f2010
12/1/2011 3,084 3,084
3/1/2012 3,084 3,084
6/1/2012 3,084 3,084
g/3/2012 3,084 3,084
12/1/2012 3,084 3,084
3/1/2013 3,084 3,084
6/1/2013 3,084 3,084
0/1/2013 3,084 3,084
12/1/2013 3,084 3,084
3/1/2014 3,084 3,084
6/1/2014 3,084 3,084
8/1/2014 3,084 3,084
12/1/20:14 3,084 2,084
3/1/2015 3,084 3,084
6/1/2015 3,084 3,084
9f1/2015 3,084 3,084
12/1/2015 3,084 3,084
3/1/2016 3,084 3084
6/1/2016 3,084 3,084
8/1/2016 3,084 3,084
12/1/2016 3,084 3,084
3/1/2017 3,084 3,084
6/1/2017 3,084 3,084
9/1/2027 3,084 3,084
12/1/2017 3,084 3,084
3/1/2018 3,084 3,084
B/1/2018 3,084 3,084
8/1/2018 3,084 3,084
12/1/2018 3,084 3,084
3/3/2019 2,084 3,084
6/1/2019 3,084 3,084
9/1/2019 3,084 3,084
12/1/2018 3,084 3,084
3/1/2020 3,084 3,084
6/1/2020 3,084 3,084
8/1/2020 3,084 3,084
12/1£2020 3,084 3,084
3/1/2021 3,084 3,084
6/1/2021 3,084 3,084
9/1/2021 3,083 3,083
12/1/2021 3,083 3,083
37112022 3,083 3,083
6/1/2022 3,083 3,083
8/1/2022 3,083 3,083

Dec 17, 2009 4:57 pm Prepared by Raymond James & Assoclates, Inc, {WDALOANS-WHITMZ09) 2




BOND DEBT SERVICE
Whitmer Water Assoclation, inc.
0% Interest Rate

30 Years
Period
Ending Printipal interest Debt Service
12/1/2022 3,083 3,083
3/1/2023 3,083 3,083
6/1/2023 3,083 3,083
4/1/2023 3,083 3,083
12/1/2023 3,083 3,083
3/1/2024 3,083 3,683
6/3/2024 3,083 3,083
g/1/2024 3,083 3,083
12/1/2024 3,083 2,083
37172025 3,083 3,083
6/1/2025 3,083 3,083
9/1/2025 3,083 3,083
12/1/2025 3,083 3,083
3/1/2026 3,083 3,083
6/1/2026 3,083 3,083
9/1/2026 3,083 3,083
12/1/2G26 3,083 3,083
3/1/2027 3,083 3,083
6/1/2027 3,083 3,083
g/1/2027 3,083 3,083
12/3/2027 3,083 3,083
3/1/2028 3,083 3,083
&/1/2028 3,083 3,083
9/1/2028 3,083 3,083
12/1/2028 3,083 3,083
/172025 3,083 3,083
6/1/2029 3,083 3,083
9/1/2029 3,083 3,083
12/1/2029 3,083 3,083
3/1/2030 3,083 3,083
6/1/2030 3,083 3,083
§/1/2030 3,083 3,083
12/1/2030 3,083 3,083
3/1/2031 3,083 3,083
6/1/2031 3,083 3,083
9/1/2031 3,083 3,083
12/1/2031 3,083 3,083
3/1/2032 3,083 3,083
5/1/2032 3,083 3,083
: 9/1/2032 3,083 3,083
: 12/3/2032 3,083 3,083
3/1/2033 3,083 3,083
6/1/2033 3,083 3,083
9/1/2033 3,083 3,083
12/1/2033 3,083 3,083
i 3/1/2034 3,083 3,083
| 5/1/2034 3,083 3,083
9/1/2034 3,083 3,083
12/1/2034 3,083 3,083
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BOND DEBT SERVICE
Whitmer Water Association, Inc.
0% Interest Rate

30 Years
Period
Ending Principal Interest Debt Service
3/1/2035 3,083 3,083
£/1/2035 3,083 3,083
5/1/2035 3,083 3,083
12/1/2035 3,083 3,083
3/1/2036 2,083 3,083
6/1/2036 3,083 2,083
8/1/2036 3,083 3,083
12/1/2036 3,083 3,083
3/1/2037 3,083 3,083
6/1/2087 3,083 3,083
9/1/2037 3,083 3,083
12/1/2037 3,083 3,083
3/1/2038 3,083 3,083 -
6/1/2038 3,083 3,083
9/1/2038 3,083 3,083
12/1/2038 3,083 3,083
3/1/2039 3,083 3,083
6/1/2039 3,083 3,083
9/1/2039 3,083 3,083
12/1/2039 3,083 3,083
3/1/2040 3,083 3,083
6/1/2040 3,683 3,083
9/1/2040 3,083 3,083
12/1/2040 3,083 3,083
3/1/2041 3,083 3,083
5/1/2041 5,083 3,083
9/1/2041 3,084 3,084
370,000 370,000

Dec 17, 2009 4:57 pm Prepared by Raymond fames & Associates, Inc. } (WDALOANS-WHITM209) 3



(Form of)
ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint

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

Dated: , 20

In the presence of:

CH5309973



EXHIBIT B

WATER REVENUE BOND, SERIES 2010 B
(WEST VIRGINIA DWTRF PROGRAM/ARRA)

(Attached)



SPECIMEN

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
WHITMER WATER ASSOCIATION, INC.
WATER REVENUE BONDS, SERIES 2010 B

(WEST VIRGINIA DWTRE PROGRAM/ARRA)
No. BR-1 $2,117,573

KNOW ALL MEN BY THESE PRESENTS: That on this 2Ist day of
Japuary, 2010, WHITMER WATER ASSOCIATION, INC., a2 West Virginia non-profit
corporation in Randolph 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 TWO MILLION ONE HUNDRED SEVENTEEN
THOUSAND FIVE HUNDRED SEVENTY THREE DOLLARS ($2,117,573), 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 December I, 2011 to and including September 1,
2021 as set forth in the Debt Service Schedule attached as EXHIBIT B hersto and
incorporated herein by reference. The Series 2010 B Bonds are not subject to the
Administrative Fee (as defined in the hereinafter described Bond Legislation).

This Bond shall bear no interest. Principal instaliments of this Bond are
forgivable quarterly as set forth on the "Debt Service Schedule" attached as EXHIBIT B
hereto and incorporated herein by reference.

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
Bureau for Public Health (the "BPH"), and upon the terms and conditions prescribed by, and
otherwise in compliance with, the ARRA Assistance Agreement by and between the Issuer
and the Authority, on behalf of the BPH, dated January 21, 2010.

This Bond is issued (i)to pay a portion of the costs of acquisition and
construction of certain extensions, additions, betterments and improvements to the existing
public waterworks system of the Issuer (the "Project"); and (ii) to pay certain costs of
issuance for the Bonds of this Series (the "Bonds") and related costs. The existing public
waterworks system of the Issuer, the Project and any further extensions, additions,
betterments and improvements thereto are herein called the "System.” This Bond is issued
under the authority of and in full compliance with the Constitution and statutes of the State
of West Virginia, including particularly Chapter 31E, Article 1 and Chapter 16, Article 13C
of the West Virginia Code of 1931, as amended (collectively, the "Act"), a Bond Resolution

1
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duly adopted by the Issuer on January 12, 2010, and a Supplemental Resolution duly
adopted by the Issuer on January 12, 2010 (collectively, the "Bond Legislation"), and is
subject to all the terms and conditions thereof. The Bond Legislation provides for the
issuance of additional bonds under certain conditions, and such bonds would be entitled to
be paid and secured equally and ratably from and by the funds and revenues and other
security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER'S WATER REVENUE BONDS, SERIES 2010 A
(WEST VIRGINIA DWTRF PROGRAM), DATED JANUARY 21, 2010, ISSUED
SIMULTANEOUSLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $370,000 (THE "SERIES 2010 A BONDS").

This Bond is payable only from and secured by a pledge of the Net Revenues
to be derived from the operation of the System, the Deed of Trust and the Security
Agreement (all as defined in the Bond Legislation), on a parity with the pledge of Net
Revenues in favor of the holders of the Series 2010 A Bonds, and unexpended proceeds of
the Bonds. Such Net Revenues shall be sufficient to pay the principal of and interest, if any,
on all bonds which may be issued pursuant to the Act and shail be set aside as a special fund
hereby pledged for such purpose. This Bond does not constitute an indebtedness of the
Issuer within the meaning of any constitutional or statutory provisions or limitations, nor
shall the Tssuer be obligated to pay the same, except from said special fund provided from
the Net Revenues, the monies in the Series 2010 B Bonds Reserve Account and unexpended
proceeds of the Bonds. Pursuant to the Bond Legislation, the Issuer has covenanted and
agreed to establish and maintain just and equitable rates and charges for the use of the
System and the services rendered thereby, which shall be sufficient, together with other
revenues of the System, to provide for the reasonable expenses of operation, repair and
maintenance of the System, and to leave a balance each year equal to at Jeast 115% 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 on a parity with the
Bonds, and the Series 2010 A Bonds; provided however, that so long as there exists in the
Series 2010 B Bonds Reserve Account an amount at least equal to the maximum amount of
principal and interest, if any, which will become due on the Bonds in the then current or any
succeeding year, and in the respective reserve accounts established for any other obligations
outstanding on a parity with the Bonds, and the Series 2010 A Bonds, an amount at Jeast
equal to the requirement therefor, such percentage may be reduced to 110%. 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 (the "Registrar") by the registered owner, or by its
attorney duly authorized in writing, upon the surrender of this Bond, together with a written

2
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instrument of transfer satisfactory to the Registrar, duly executed by the registered owner or
its attomey 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.

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.

CH5202675.2



IN WITNESS WHEREOF, WHITMER WATER ASSOCIATION, INC. 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 thig*},}ond to be dated as of the date first written
above. : ¢ F

- [SEAL]

ATIEST: ¢

CH5202675.2



CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2010 B Bonds described in the within-
mentioned Bond Legislation and has been duly registered in the name of the registered
owner set forth above, as of the date set forth below.

Date: January 21, 2010.

THE HUNTING{Q&D ATIONAL BANK,
as Registrar o~ :%m.

ey A

Authorized ﬁfﬁci}/ &;%W %
4
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EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
(1) $-0- January 21, 2010 (19)
@) (20)
() 2));
(4) (22)
() (23)
(6) 24)
(N 25)
(8) (26)
) 27)
(10 (28)
(11) 29
(12) 30
(13) 3D
(14) (32)
(15) (33)
(16) (34)
(17 (35)
(18) (36)
TOTAL $
6
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EXHIBIT B

DEBT SERVICE SCHEDULE

CH5202675.2



BOND DEBT SERVICE
Whitmer Water Association, Inc.

10 Years
Dated Date 1/21/2010
Delivery
Date 1/21/2010
. Period Principal
Ending Debt Service Forgiveness
1/21/2010
12/1/2611 ~52,940 -52,940
3/1/2012 -52,940 -52,940
6/1/2012 -52,940 -52,940
S/1/2012 -52,940 -52,940
12/1/2012 -52,940 -52,940
3/3/2012 -52,940 -52,940
6/1/2013 -52,840 -52,940
S/1/2013 -52,940 -52,940
12/1/2013 «52,940 -52,940
3/1/2014 -52,940 -52,940
6/1/2014 -52,940 -52,840
9/i/2014 -52,940 -52,840
12/1/2014 -52,938 -52,839
3/1/2015 -52,939 -52,939
6/1/2015 -52,939 -£2,839
9/1/2015 -52,239 -52,539
12/1/2015 -52,939 -52,939
3/1/2016 ~52,939 -52,935%
6/1/2016 -52,938 -52,939
/172016 -52,939 -52,83%
12/1/2016 -52,939 -52,93%
3/1/2017 52,939 -52,539
6/1/2017 -52,935 -52,93%
9/1/2017 -52,939 -52,939
12/1/2017 -52,939 -52,939
3/1/2018 -52,939 -52,935
6/1/2012 -52,939 -52,93¢%
9/1/2018 -52,939 -52,935
12/1/2018 -52,938 -52,939
3/1/2019% -52,939 -52,939
6/1/2018 -52,939 -52,939
8/1/2019 -52,939 -52,935%
12/1/2019 -52,938 -52,939
3/1/2020 -52,938 -52,939
6/1/2020 -52,939 -52,939
9/1/2020 -52,839 -52,939
12/1/2020 -52,839 -52,939
3/1/2021 -52,838 -52,839
6/1/2021 -52,539 -52,938
9/1/2021 -52,940 -52,940
2,117,573 2,117,573

Dec 17, 2009 4:53 pm Prepared by Raymond James & Associates, inc.
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(Form of)

ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and  appoint

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

Dated: , 20

In the presence of:

WEST VIRGINIA, RANDOLPH COUNTY CLERR™S OFFICEH
This instruement was this day presented to me in my office, and
thereupon, together with the Certificate thereto annexed, is
admitted to record. ol
{7 ) g =
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SECURITY AGREEMENT
BORROWER: SECURED PARTY:
WHITMER WATER ASSOCIATION, INC  WEST VIRGINIA WATER DEVELOPMENT
P.O. Box 23 AUTHORITY
Whitmer, WV 26296 On behalf of West Virginia Bureau for Public
Health

1 Davis Square, Suite 200
Charleston, WV 25301

THIS SECURITY AGREEMENT is effective as of this 21st day of January, 2010,
between WHITMER WATER ASSOCIATION INC., a West Virginia nonprofit¢ corporation
(referred to below as "Grantor"), and WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY, on behalf of West Virginia Bureau for Public Health (referred to below as
"Lender"). For valuable consideration, Grantor grants to Lender a security interest in the
Collateral to secure the Indebtedness, and agrees that Lender shall have the rights stated in this
Agreement with respect to the Collateral, in addition to all other rights which Lender may have by
law,

DEFINITIONS. The following words shall have the following meanings when used in this Agreement.
Terms not otherwise defined in this Agreement shall have the meanings attributed to such terms in the
Uniform Commercial Code. All references to dollar amounts shall mean amounts in lawful money of the
United States of America.

Accounts Receivable. The words "Accounts Receivable" means the money due from all
customers and debtors of the Issuer.

Agreement. The word "Agreement" means this Security Agreement, as this Security Agreement
may be amended or modified from time to time, together with all exhibits and schedules attached
to this Security Agreement from time to time.

Bonds. The word "Bonds" means, collectively, the Series 2010 A Bonds and the Series 2010 B
Bonds.

Collateral. The word "Collateral" means, collectively, the Revenues and the Accounts
Receivable of Grantor, whether now owned or hereafter acquired, whether now existing or
hereafter arising, and wherever located. In addition, the word "Collateral" includes all the
following, whether now owned or hereafter acquired, whether now existing or hereafter arising,
and wherever located:

{a) All accessions, attachments, and accessories to any of the property described
herein, whether added now or later.
(b) All increases, and additions to and all replacements of and substitutions for any

property described herein.
(©) All products and produce of any of the property described herein.




(d) All accounts, general intangibles, instruments, payment intangibles, rents,
monies, payments, and all other rights, arising out of a sale, lease, or other
disposition of any of the property described herein.

(e) All proceeds (including insurance proceeds) from the sale or other disposition of
any of the property described herein.

H All present and future records and data relating to any of the property described
herein, whether in the form of a writing, photograph, microfilm, microfiche, or
electronic media, together with all of Grantor's right, title, and interest in and to
all computer software required to utilize, create, maintain, and process any such
records or data on electronic media.

Event of Default. The words "Event of Default" mean and include without limitation any of the
Events of Default set forth below in the section titled "Events of Defauit.”

Facilities. The word "Facilities" means the waterworks system, together with all appurtenances
and related facilities, of the Grantor located in Randolph County, West Virginia.

Grantor. The word “Grantor" means the Whitmer Water Association Inc., its successors and
assigns.

Indebtedness. The word "Indebtedness" means the indebtedness evidenced by the Bonds,
including all principal and interest, together with all other indebtedness and costs and expenses
for which Grantor is responsible under this Agreement or under any of the Related Documents.
In addition, the word "Indebtedness" includes all other obligations, debts and liabilities, plus
interest thereon, of Grantor, to Lender, as well as all claims by Lender against Grantor, whether
existing now or later; whether they are voluntary or involuntary, due or not due, direct or indirect,
absolute or contingent, liquidated or unliquidated; whether Grantor may be liable individually or
jointly with others; whether Grantor may be obligated as guarantor, surety, accommodation party
or otherwise.

Lender. The word "Lender" means West Virginia Water Development Authority, on behalf of
West Virginia Bureau for Public Health.

Related Documents. The words "Related Documents" mean and include without limitation all
promissory notes, credit agreements, loan agreements, ARRA Assistance Agreements,
assignments, guaranties, security agreements, mortgages, deeds of trust, resolutions and all other
instruments, agreements and documents, whether now or hereafter existing, executed in
connection with the Indebtedness.

Revenues. The word "Revenues" means all receipts, revenues, income and other monies derived
from or related to the Facilities and received by or on behalf of the Grantor relative to the
Facilities and all rights to receive the same, in whatever form, or other rights and the proceeds
thereof.

Series 2010 A Bonds. The words "Series 2010 A Bonds" mean the Water Revenue Bonds,
Series 2010 A (West Virginia DWTRF Program), dated January 21, 2010, and issued by the
Grantor in the original aggregate principal amount of $370,000.

Series 2010 B Bonds. The words "Series 2010 B Bonds" mean the Water Revenue Bonds,
Series 2010 B (West Virginia DWTRF Program/ ARRA), dated January 21, 2010, and issued by
the Grantor in the original aggregate principal amount of $2,117,573.



POSSESSION, ETC. AND RIGHT OF SETOFF. Grantor hereby grants Lender a contractual
possessory security interest in and hereby assigns, conveys, delivers, pledges, and transfers all of
Grantor's right, title and interest in and to all of Grantor's property that may be in the possession of the
Lender at any time and from time to time, including, but not limited to, money, instruments, documents of
title, chattel paper, certificates of deposit, and Grantor's deposit accounts with Lender (whether checking,
savings, or some other type of deposit account), including all deposit accounts held jointly with someone
else and all deposit accounts Grantor may open in the future, excluding, however, all IRA and Keogh
accounts and all trast accounts for which the grant of a security interest or setoff would be prohibited by
Jaw. Grantor authorizes Lender to charge or setoff all Indebtedness against any and all such certificates of
deposit and deposit accounts, without notice, upon the occurrence of an Event of Default.

OBLIGATIONS OF GRANTOR. Grantor warrants and covenants to Lender as follows:

Perfection of Security Interest. Grantor agrees to and authorizes Lender to execute and file
financing statements and to take whatever other actions are requested or desired by Lender to
perfect and continue Lender's security interest in the Collateral. Upon request of Lender, Grantor
will deliver to Lender any and all of the documents evidencing or constituting the Collateral.
Grantor hereby appoints Lender and any of its authorized loan officers as its irrevocable attorney-
in-fact for the purpose of executing any documents necessary to perfect or to continue the
security interest granted in this Agreement. Lender may at any time, and without further
awthorization from Grantor, file a carbon, photographic or other reproduction of any financing
statement or of this Agreement for use as a financing statement. Grantor will reimburse Lender
for all expenses for the perfection and the continuation of the perfection of Lender's security
interest in the Collateral. Grantor promptly will notify Lender before any change in Grantor's
name including any change to the assumed business names of Grantor. This is a continuing
Security Agreement and will continue in effect until the Indebtedness is paid in full.

No Violation. The execution and delivery of this Agreement will not violate any law or
agreement governing Grantor or to which Grantor is a party, and its certificate or articles of
incorporation and bylaws do not prohibit any term or condition of this Agreement.

Enforceability of Collateral. To the extent the Collateral consists of accounts, chattel paper or
general intangibles, the Collateral is enforceable in accordance with its terms, is genuine, and
complies with applicable laws concerning form, content and manper of preparation and
execution, and all persons appearing to be obligated on the Collateral have authority and capacity
to contract and are in fact obligated as they appear to be on the Collateral. At the time any
account becomes subject to a security interest in favor of Lender, the account shall be a good and
valid account representing an undisputed, bona fide indebtedness incurred by the account debtor,
for merchandise held subject to delivery instructions or theretofore shipped or delivered pursuant
to a contract of sale, or for services theretofore performed by Grantor with or for the account
debtor; there shall be no setoffs or counterclaims against any such account; and no agreement
under which any deductions or discounts may be claimed shall have been made with the account
debtor except those made by Grantor in the ordinary course of its business or disclosed to Lender
in writing,

Location of the Collateral. Grantor, upon request of Lender, will deliver to Lender in form
satisfactory to Lender a schedule of Collateral locations relating to Grantor's operations, including
without limitation the following: (a) all storage facilities owned, rented, leased, or being used by
Grantor; and (b) all other properties where Collateral is or may be located. Except in the ordinary



course of its business, Grantor shall not remove the Collateral from its existing locations without
the prior written consent of Lender.

Removal of Collateral. Grantor shall keep the Collateral (or to the extent the Collateral consists
of intangible property such as accounts, the records concerning the Collateral) at Grantor's
address shown above, or at such other locations as agreed to in writing by Lender. Except in the
ordinary course of its business, Grantor shall not remove the Collateral from its existing locations
without the prior written consent of Lender.

Transactions Involving Collateral. Except for accounts collected in the ordinary course of
Grantor's business, or Inventory sold in the ordinary course of Grantor’s business, Grantor shall
not sell, offer to sell, or otherwise transfer or dispose of the Collateral. Grantor shall not pledge,
mortgage, encumber or otherwise permit the Collateral to be subject to any lien, security interest,
encumbrance, or charge, other than the security interest provided for in this Agreement, which
liens shall be on parity with the lien provided for in this Agreement, without the prior written
consent of Lender. This includes security interests even if junior in right to the security interests
granted under this Agreement. Unless waived by Lender, all proceeds from any disposition of the
Collateral (for whatever reason) shall be held in trust for Lender and shall not be commingled
with any other funds; provided however, this requirement shall not constitute consent by Lender
to any sale or other disposition. Upon receipt, Grantor shall immediately deliver any such
proceeds to Lender.

Title. Grantor represents and warrants to Lender that it holds good and marketable title to the
Collateral, free and clear of all liens and encumbrances except for the lien of this Agreement. No
financing statement covering any of the Collateral is on file in any public office other than those
which reflect the security interest created by this Agreement, or to which Lender has specifically
consented. Grantor shall defend Lender's rights in the Collateral against the claims and demands
of all other persons.

Collateral Schedules and Locations. As often as Lender shall reasonably require, and insofar as
the Collateral consists of accounts and general intangibles, Grantor shall deliver to Lender
schedules of such Collateral, including such information as Lender may reasonably require. Such
information shall be submitted for Grantor and each of its subsidiaries or related companies.

Maintenance and Inspection of Collateral. Grantor shall maintain all tangible Collateral, if
any, in good condition and repair. Grantor will not commit or permit damage to or destruction of
the Collateral or any part of the Collateral. Lender and its designated representatives and agents
shall have the right at all reasonable times to examine, inspect, and audit the Collateral wherever
located. Grantor shall immediately notify Lender of all cases involving the retumn, rejection,
repossession, loss or damage of or to any Collateral; of any request for credit or adjustment or of
any other dispute arising with respect to the Collateral; and generally of all happenings and events
affecting the Collateral or the value or the amount of the Collateral.

Taxes, Assessments and Liens. Grantor will pay when due all taxes, assessments and liens upon
the Collateral, its use or operation, upon this Agreement, upon any promissory note or notes
evidencing the Indebtedness, or upon any of the other Related Documents. Grantor may withhold
any such payment or may elect to contest any lien if Grantor is in good faith conducting an
appropriate proceeding to contest the obligation to pay and so long as Lender's interest in the
Collateral is not jeopardized in Lender's sole opinion. If the Collateral is subjected to a lien
which is not discharged within fifteen (15) days, Grantor shall deposit with Lender cash, a
sufficient corporate surety bond or other security satisfactory to Lender in an amount adeguate to



provide for the discharge of the lien plus any interest, costs, attorneys' fees or other charges that
could accrue as a result of foreclosure or sale of the Collateral. In any contest Grantor shall
defend itself and Lender and shall satisfy any final adverse judgment before enforcement against
the Collateral. Grantor shall name Lender as an additional obligee under any surety bond
furnished in the contest proceedings.

Compliance with Governmental Requirements. Grantor shall comply promptly with all laws,
ordinances, rules and regulations of all governmental authorities, now or hereafter in effect,
applicable to the ownership, production, disposition, or use of the Collateral. Grantor may
contest in good faith any such law, ordinance or regulation and withhold compliance during any
proceeding, including appropriate appeals, as long as Lender's interest in the Collateral, in
Lender's opinion, is not jeopardized.

Principal Place of Business. The principal place of business and chief executive office of the
Whitmer Water Association Ine. is P.O. Box 2448, County Road 29, Whitmer, West Virginia
26296. Grantor is a West Virginia nonprofit corporation, duly erganized and validly existing
pursuant to the laws of the State of West Virginia. The Grantor shall advise the Lender, within
thirty (30) days, of any new facts which, under applicable provisions of the law, would affect the
priority of the security interest granted to the Lender by this instrument. Upon default, the Lender
may at any time in its discretion notify all obligees on accounts to make payments thereon
directly to the Lender.

RIGHT TO POSSESSION. Until default and except as otherwise provided below with respect to
accounts, Grantor may have possession of the tangible personal property and beneficial use of all the
Collateral and may use it in any lawful manner not inconsistent with this Agreement or the Related
Documents, provided that Grantor's right to possession and beneficial use shall not apply to any Collateral
where possession of the Collateral by Lender is required by law to perfect Lender's security interest in
such Collateral or is one method of perfection of its interest in the Collateral. If Lender at any time has
possession of any Collateral, whether before or after an Event of Default, Lender shall be deemed to have
exercised reasonable care in the custody and preservation of the Collateral if Lender takes such action for
that purpose as Grantor shall request or as Lender, in Lender's sole discretion, shall deem appropriate
under the circumstances, but failure to honor any request by Grantor shall not of itself be deemed to be a
failure to exercise reasonable care. Lender shall not be required to take any steps necessary to preserve
any rights in the Collateral against prior parties, nor to protect, preserve or maintain any security interest
given to secure the Indebtedness.

EXPENDITURES BY LENDER. If not discharged or paid when due, Lender may (but shall not be
obligated to) discharge or pay any amounts required to be discharged or paid by Grantor under this
Agreement, including without limitation all taxes, liens, security interests, encumbrances, and other
claims, at any time levied or placed on the Collateral. Lender also may (but shall not be obligated to) pay
all costs for insuring, maintaining and preserving the Collateral. All such expenditures incurred or paid
by Lender for such purposes will then bear interest at the rate charged under the Bonds from the date
incurred or paid by Lender to the date of repayment by Grantor. All such expenses shall become a part of
the Indebtedness and, at Lender's option, will (a) be payable on demand, (b) be added to the balance of
the Bonds and be apportioned among and be payable with any installment payments to become due
“during either (i) the term of any applicable insurance policy or (ii) the remaining term of the Bonds, or (¢)
be treated as a balloon payment which will be due and payable at the Bonds’ maturity. This Agreement
also will secure payment of these amounts. Such right shall be in addition to all other rights and remedies
to which Lender may be entitled upon the occurrence of an Event of Default.



EVENTS OF DEFAULT. FEach of the following shall constitute an Event of Default under this
Agreement:

Default on Indebtedness. Failure of Grantor to make any payment within ten (10) days of when
due on the Indebtedness.

Other Defaults. Failure of Grantor to keep any written promise Grantor has made to Lender,
failure of Grantor to comply with or to perform when due any other term, obligation, covenant or
condition contained in this Agreement or in any of the Related Documents, or failure of Grantor
to comply with or to perform any other material term, obligation, covenant or condition contained
in any other agreement between Lender and Grantor, or the occurrence of any Event of Default
under any such agreement or Related Document.

Default in Favor of Third Parties. The default by Grantor under any loan, extension of credit,
security agreement, purchase or sales agreement, or any other agreement, in favor of any other
creditor or person, that may affect, in the sole opinion of Lender, any of Grantor's property or
Grantor's ability to repay the Bonds or perform its obligations under this Agreement or any of the
Related Documents.

False Statements. Any warranty, representation or statement made or furnished to Lender by or
on behalf of or by Grantor under this Agreement or the Related Documents is false or misleading
in any material respect either now or at the time made or furnished, or becomes false or
misleading at any time thereafter.

Defective Collateralization. This Agreement or any of the Related Documents ceases to be in
full force and effect (including failure of any Security Agreement to create a valid and perfected
security interest or lien) at any time and for any reason.

Insolvency. The dissolution or termination of Grantor's existence as a going business, the
insolvency of Grantor, the appointment of a receiver for any part of Grantor's property, any
assignment for the benefit of creditors, any type of creditor workout, or the commencement of
any proceeding under any bankruptey or insolvency laws by or against Grantor.

Creditor or Forfeiture Proceedings. Commencement of foreclosure or forfeiture proceedings,
whether by judicial proceeding, self-help, repossession or any other method, by any creditor of
Grantor or by any governmental agency against Grantor or the Collateral or any other collateral
securing the Indebtedness. This includes a garnishment, attachment, or levy of any of Grantor's
property with Lender. However, this Event of Default shall not apply if there is a good faith
dispute by Grantor as to the validity or reasonableness of the claim which is the basis of the
creditor or forfeiture proceeding and if Grantor gives Lender written notice of the creditor or
forfeiture proceeding and deposits with Lender monies or a surety bond for the creditor or
forfeiture proceeding, in a reasonable amount determined by Lender, in its sole discretion, as
being an adequate reserve or bond for dispute.

Adverse Change. Any material adverse chémge occurs in Grantor's financial condition, or
Lender reasonably believes the prospect of payment of the Indebtedness or performance of any of
the Grantor’s obligations under the Related Documents is impaired.

Organization. Any action by Grantor's members to wind-up the affairs of Grantor and dissolve
Grantor or any action by Grantor to merge or consolidate Grantor with a third party.



Chronic Events of Default. The occurrence, in any twelve (12) month period, of three (3)
Events of Default each which are cured within the applicable cure period.

Other Events of Default. The occurrence of any event of default set forth in any of the Related
Documents.

RIGHT TO CURE. Any default, other than a default on Indebtedness or Chronic Event of Default, may
be cured (and no Event of Default will have occurred) if Grantor, as the case may be, after receiving
written notice from Lender demanding cure of such default: (i) cures the default within ten (10) days; or
(ii) if the cure requires more than ten (10) days, immediately initiates steps which Lender deems in
Lender’s sole discretion to be sufficient to cure the default and thereafter continues and completes all
reasonable and necessary steps sufficient to produce compliance as soon as reasonably practical.

RIGHTS AND REMEDIES ON DEFAULT. If an Event of Default occurs under this Agreement, at
any time thereafter, Lender shall have ail the rights of a secured party under the West Virginia Uniform
Commercial Code. In addition and without limitation, Lender may exercise any one or more of the
following rights and remedies:

Accelerate Indebtedness. Lender may declare the entire Indebtedness, including any
prepayment penalty which Grantor would be required to pay, immediately due and payable,
without notice.

Assemble Collateral. If applicable, Lender may require Grantor to deliver to Lender all or any
portion of the Collateral and any and all certificates of title and other documents relating to the
Collateral. Lender may require Grantor to assemble the Collateral, if applicable, and make it
available to Lender at a place to be designated by Lender. Lender also shall have full power to
enter upon the property of Grantor to take possession of and remove the Collateral. If the
Collateral contains other goods not covered by this Agreement at the time of repossession,
Grantor agrees Lender may take such other goods, provided that Lender makes reasonable efforts
to return them to Grantor after repossession.

Sell the Collateral. Lender shall have full power to sell, lease, transfer, or otherwise deal with
the Collateral or proceeds thereof in its own name or that of Grantor. Lender may sell the
Collateral at public auction or private sale. Unless the Collateral threatens to decline speedily in
value or is of a type customarily sold on a recognized market, Lender will give Grantor
reasonable notice of the time after which any private sale or any other intended disposition of the
Collateral is to be made. The requirements of reasonable notice shall be met if such notice is
given at least ten (10) days before the time of the sale or disposition. All expenses relating to the
disposition of the Collateral, including without limitation the expenses of retaking, holding,
insuring, preparing for sale and selling the Collateral, shall become a part of the Indebtedness
secured by this Agreement and shall be payable on demand, with interest at the rate applicable to
each of the Bonds from date of expenditure until repaid.

Appoint Receiver. To the extent permitted by applicable law, Lender shall have the following
rights and remedies regarding the appointment of a receiver: (a) Lender may have a receiver
appointed as a matter of right, (b} the receiver may be an employee of Lender and may serve
without bond, and (c) all fees of the receiver and his or her attorney shall become part of the
Indebtedness secured by this Agreement and shall be payable on demand, with interest at the rate
applicable to each of the Bonds from date of expenditure until repaid.



Collect Revenues, Apply Accounts. Lender, either itself or through a receiver, may collect the
payments, rents, income, and revenues from the Collateral. Lender may at any time in its
discretion transfer any Collateral into its own name or that of its nominee and receive the
payments, rents, income, and revenues therefrom and hold the same as security for the
Indebtedness or apply it to payment of the Indebtedness in such order of preference as Lender
may determine. Insofar as the Collateral consists of accounts, health care insurance receivables,
general intangibles, insurance policies, instruments, chattel paper, choses in action, or similar
property, Lender may demand, collect, receipt for, settle, compromise, adjust, sue for, foreclose,
or realize on the Collateral as Lender may determine, whether or not Indebtedness or Collateral is
then due. For these purposes, Lender may, on behalf of and in the name of Grantor, receive, open
and dispose of mail addressed to Grantor; change any address to which mail and payments are to
be sent; and endorse notes, checks, drafts, money orders, documents of title, instruments and
items pertaining to payment, shipment, or storage of any Collateral. To facilitate collection,
Lender may notify account debtors and obligors on any Collateral to make payments directly to
Lender. The rights and remedies granted to Lender in this paragraph are in addition to and in no
way limit the rights and duties of the parties set forth in the paragraphs above titled "Right to
Possession" and "Collection of Accounts."

Obtain Deficiency. If Lender chooses to sell any or all of the Collateral, Lender may obtain a
judgment against Grantor for any deficiency remaining on the Indebtedness due to Lender after
application of all amounts received from the exercise of the rights provided in this Agreement.
Grantor shall be liable for a deficiency even if the transaction described in this subsection is a sale
of accounts or chattel paper.

Other Rights and Remedies. Lender shall have all the rights and remedies of a secured creditor
under the provisions of the Uniform Commercial Code, as may be amended from time to time. In
addition, Lender shall have and may exercise any or all other rights and remedies it may have
available at law, in equity, or otherwise.

Cumulative Remedies. All of Lender's rights and remedies, whether evidenced by this
Agreement or the Related Documents or by any other writing, shall be cumulative and may be
exercised singularly or concurrently. Election by Lender to pursue any remedy shall not
exclude pursuit of any other remedy, and an election to make expenditures or to take action to
perform an obligation of Grantor under this Agreement, after Grantor's failure to perform, shall
not affect Lender's right to declare a default and to exercise its remedies.

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this
Agreement:

Amendments. This Agreement, together with any Related Documents, constitutes the entire
understanding and agreement of the parties as to the matters set forth in this Agreement. No
alteration of or amendment to this Agreement shall be effective unless given in writing and
signed by the party or parties sought to be charged or bound by the alteration or amendment.

Applicable Law. This Agreement has been delivered to Lender and accepted by Lender in the
State of West Virginia. If there is a lawsuit, Grantor agrees upon Lender's request to submit to
the jurisdiction of the courts of the State of West Virginia. This Agreement shall be governed by
and construed in accordance with the laws of the State of West Virginia unless another State's
laws must apply.



Attorneys' Fees; Expenses. Grantor agrees to pay upon demand all of Lender's reasonable costs
and expenses, including reasonable attorneys' fees and Lender's legal expenses, incurred in
connection with the enforcement of this Agreement. Lender may pay someone else to help
enforce this Agreement, and Grantor shall pay the reasonable costs and expenses of such
enforcement. Costs and expenses include Lender's reasonable attorneys' fees and legal expenses
whether or not there is a lawsuit, including reasonable attorneys' fees and legal expenses for
bankruptcy proceedings (and including efforts to modify or vacate any automatic stay or
injunction), appeals, and any anticipated post-judgment collection services. Grantor also shali
pay all court costs and such additional fees as may be directed by the court.

Caption Headings. Caption headings in this Agreement are for convenience purposes only and
are not to be used to interpret or define the provisions of this Agreement.

Notices. All notices required to be given under this Agreement shall be given in writing, may be
sent by telefacsimile, and shall be effective when actually delivered or when deposited with a
nationally recognized overnight courier or deposited in the United States mail, first class, postage
prepaid, addressed to the party to whom the notice is to be given at the address shown above.
Any party may change its address for notices under this Agreement by giving formal written
notice to the other parties, specifying that the purpose of the notice is to change the party's
address. To the extent permitted by applicable law, if there is more than one Grantor. Notice to
any Grantor will constitute notice to all Grantors. For notice purposes, Grantor will keep Lender
informed at all times of Grantor's current address(es).

Power of Attorney. Grantor hereby appoints Lender as its true and lawful attorney-in-fact,
irrevocably, with full power of substitution to do the following upon the occurrence of an Event
of Default: (a) to demand, collect, receive, receipt for, sue and recover all sums of money or other
property which may now or hereafter becomes due, owing or payable from the Collateral; (b) to
execute, sign and endorse any and all claims, instruments, receipts, checks, drafts or warrants
issued in payment for the Collateral; (c) to settle or compromise any and all claims arising under
the Collateral, and, in the place and stead of Grantor, to execute and deliver its release and
settlement for the claim; and (d) to file any claim or claims or to take any action or institute or
take part in any proceedings, either

in its own name or in the name of Grantor, or otherwise, which in the discretion of Lender may
seem to be necessary or advisable. This power is given as security for the Indebtedness, and the
authority hereby conferred is and shall be irrevocable and shall remain in full force and effect
until renounced by Lender,

Severability. If a court of competent jurisdiction finds any provision of this Agreement to be
invalid or unenforceable as to any person or circumstance, such finding shall not render that
provision invalid or unenforceable as to any other persons or circumstances. If feasible, any such
offending provision shall be deemed to be modified to be within the limits of enforceability or
validity: however, if the offending provision cannot be so modified, it shall be stricken and all
other provisions of this Agreement in all other respects shall remain valid and enforceable.

Successor Interests. Subject to the limitations set forth above on transfer of the Collateral, this
Agreement shall be binding upon and inure to the benefit of the parties, their successors and
assigns.

Waiver. Lender shall not be deemed to have waived any rights under this Agreement unless such
waiver js given in writing and signed by Lender. No delay or omission on the part of Lender in
exercising any right shall operate as a waiver of such right or any other right. A waiver by



Lender of a provision of this Agreement shall not prejudice or constitute a waiver of Lender's
right otherwise to demand strict compliance with that provision or any other provision of this
Agreement. No prior waiver by Lender, nor any course of dealing between Lender and Grantor,
shall constitute a waiver of any of Lender's rights or of any of Grantor's obligations as to any
future transactions. Whenever the consent of Lender is required under this Agreement, the
granting of such consent by Lender in any instance shall not constitute continuing consent to
subsequent instances where such consent is required and in all cases such consent may be granted
or withheld in the sole discretion of Lender.

Applicability. Each agreement, representation, warranty, and provision hereof shall be binding
on each and every Grantor, singularly and collectively.

Inconsistency. To the extent that this Security Agreement is inconsistent or in conflict with any
other agreement or assignment between the parties, the terms of this instrument shall govern.

[Remainder of Page Intentionally Blank]



GRANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS SECURITY
AGREEMENT, AND GRANTOR AGREES TO ITS TERMS.

GRANTOR:

WHITMER WATER ASSOCIATION INC.

. @w@a (Lt

Its: Presxden

LENDER:

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

Its: Executive Birector



STATE OF WEST VIRGINIA

COUNTY OF @W(nglq, TO-WIT:

1 Dwd & {J(ammwaka notary public of said county, do certify that
Q}\m\aﬂ . E‘l“c’f the President of WHITMER WATER ASSOCIATION INC., a West Virginia nonprofit
corporation, who signed the writing hereto annexed, has this day in my said county, before me,

acknowledged the same to be the act of said corporation.

Given under my hand this J< #\day of January, 2010.

My commission expires: qu»l\.b %l ) 2010‘

o

(NOTARIAL SEAL)

Notary Public = 7
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Official Seat
Notary F’ut;!k:, State of West Virginia
) David G, Hammond
1008 Loskaut R,
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STATE OF WEST VIRGINIA

COUNTY OF KANAWHA, TO-WIT:

I §Mw£ Z\ 4 v® “€.-a notary public of said county, do certify that Chris
Jarrett, the Executive Director of WEST VIRGINIA WATER DEVELOPMENT AUTHORITY, who
signed the writing hereto annexed, has this day in my said county, before me, acknowledged the same to
be the act of said authority.

Given under my hand this _/ 77:;;3/ of January, 2010

A A e R T

My commission expires: /ﬂﬁ/ 4 y 20/ Y

Notary Public
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: F fs->
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WEST VIRGINIA, RANDOLPH COUNTY CLERK’S OFFICE
This instrument was this day presented to me in my office, and
Ehereupqn, topether with the Certificate thereto annexed, is
admitted to record. (3{]&[/[[’)

Tegte: 30 (a0, Tk




UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS (front and back) CAREFULLY

A. NAME & PHONE OF CONTACT OF FILER [optional)

8. SEND ACKNOWLEDGMENT TO: (Name and Address)

[_J:Jhn C. Stump, Esquire
Steptoe & Johnson PLLC
P. 0. Box 1588
Charleston, WV 25326-1588

L

-

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1. DEBTOR'S EXACT FULL LEGAL NAME - insert only one deblor name {12 or ib) - do nol abbreviate of combline names

1a. ORGANIZATION'S NAME

WHITMER WATER ASSOCIATION INC.

CR

1 INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
1¢, MAILING ADDRESS CiTY STATE |POSTAL CODE COUNTRY
Box 23 Whitmer WV | 26296 USA
1d. TAX D #: SSNOREIN ADDY INFORE |1e. TYPE OF ORGANIZATION 1. JURISDICTION OF ORGANIZATION 1g. ORGANIZATIONAL 1D #, # any
ORGANIZATICN - ‘s
DEBTOR I Public Corp. | West Virginia ; QNONE

7. ADDITIONAL BEBTOR'S EXACT FULL LEGAL NAME - insert onfy pne deblor rame {2a or 2b) - do not abbreviale or combine names

2a. CRGANIZATION'S NAME

OR

2h, INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
2c. MAILING ADDRESS cny STATE (POSTAL CODE COUNTRY
USA

28, TAXID# SSN OREIN
ORGANIZATION
BEBTOR f

ADDLINFO RE %Ze. TYPE OF ORCANIZATION

21 JURISIACTION OF ORGANIZATION

26, ORGANIZATIONAL 1D #, i any

|

E NONE

3. SECURED PARTY'S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNOR S/F) - insert only one secured party name {3a or 3b)

3z, ORGANIZATION'S NAME

West Virginia Water Development Authority

)

O

3b, INDIVIDUAL'S {AST NAME FIRST NAME MIDDLE NAME SUFFIX
3¢, MAILING AQDRESS £y STATE [POSTAL CODE COUNTRY
180 Association Drive Charleston WV | 25311 USA

4. This FINANGING STATEMENT covers the foliowing collateral:

All real and personal property, now owned or hereafter acquired, as set forth and described in a Credit Line Deed of
Trust, Security Agreement and Fixture Filing, dated January 21, 2010, by and between the Debtor and the Secured
Party, of record in the Office of the Clerk of The County Commission of Randolph County, and Security Agreement,
dated January 21, 2010, by and between the Debtor and Secured Party, and both attached hereto as a part hereof, to

which reference is hereby made.

This financing statement is in connection with a public bond issue of a county of the State of West Virginia and filing

therefore shall be effective for the life of such bond issue without the need for filing continuation statements.

(W. Va. Code Section 46-9-403(8)).

5. ALTERNATIVE DESIGNATION {if applicable]:l_JLESSEELESSOR

G, This FINANCIN
EST, COR

DS Altach Addendum

TATEMENT is 10 e filed [for record] {or recorded} in the R!IE_ALbI \ Fi
o]

BAILEE/BAILOR
BAR

CONSIGNEE/CONSIGNOR

. Check 1o REQUEST
{ADDITICNAL FEE]

[ applicable

REPOR 1{5} oh Dentors

SELLER/BUYER

{optionall A3l Deblors

8. OPTIONAL FILER REFERENCE DATA

 frac.uen L jvon-uceRiLING

! Debtor 2

FILING DFFICE COPY — NATIONAL UCGC FINANCING STATEMENT (FORM UCC1) (REV. 07/29/98)



CREDIT LINE DEED OF TRUST. SECURITY AGREEMENT
AND FIXTURE FILING

THIS CREDIT LINE DEED OF TRUST, SECURITY AGREEMENT
AND FIXTURE FILING, effective as of the 21st day of January, 2010, by and among the
WHITMER WATER ASSOCIATION, INC., a West Virginia nonprofit corporation,
hereinafter called "Grantor," to CHRIS JARRETT, a resident of Kanawha County, West
Virginia, as Trustee, hereinafter called "Trustee," and the WEST VIRGINIA WATER

DEVELOPMENT AUTHORITY, hereinafter called "Authority" or "Lender," on behalf

of the WEST VIRGINIA BUREAU FOR PUBLIC HEALTH, hereinafter called "BPH."
WITNESSETH: That for and in consideration of the indebtedness and

frusts hereinafter set forth and of the sum of $10.00, cash in hand paid, the receipt and

sufficiency of which are hereby acknowledged, Grantor does hereby assign, grant and

convey unto Frustee:

(a) That certain lot, tract or parcel of land, whether one or
more, together with the improvements thereon and all appurtenances thereunto belonging, or
in anyway appertaining, situate in Dry Fork District, Randolph County, West Virginia, and
more particularly bounded and described in attached Schedule I, which is hereby
incorporated in and made a part of this deed of trust;

(b) Al} right, title and interest of Grantor now owned or
hereafter acquired in all underground pipe, sidewalks, alleys, streets, and all strips and gores
of land adjacent to or used in connection with such real property and all easements and
rights of way in connection therewith;

() All buildings, improvements and fixtures of every kind, and
all machinery, equipment and property which are or shall be attached to, or be deemed to be
fixtures and a part of the real property herein conveyed;

(d) All equipment, materials, supplies and other property of
every kind or nature whatsoever, now or hereafter owned by Grantor or in which it has or
shall have an interest, procured for incorporation in or to be affixed to buildings or other
improvements on the above described real property or appurtenance thereto; and

(e) All rentals and other income and revenues from the

aforesaid land and improvements or any part thereof. All property described above,
together with the real estate described above, shall secure the indebtedness herein described

3



and covered by this deed of trust; and all the foregoing property, interests in property and
other rights and interests are herein sometimes referred to collectively as the "Property.”

TO HAVE AND TO HOLD the Property unto Trustee and his successor in
the trust forever; and Grantor hereby covenants to and with Trustee and Lender that Grantor
will warrant generally the Property; that Grantor has the right to convey the Property to
Trustee; that the same is free from any and all liens and encumbrances, other than real estate
taxes assessed but not et due and payable; that Trustee shall have quiet possession thereof
and that Grantor will execute such further assurances of the Property as may be requisite,
including, but not limited to, the execution and delivery of financing statements and such
other instruments as Lender may require to impose the lien hereof more specifically upon
any of the Property.

IN TRUST NEVERTHELESS to secure the payment of (i) that certain
Water Revenue Bond, Series 2010 A (West Virginia DWTRF Program), dated January 21,
2010, in the principal sum of $370,000, executed by Grantor and payable to the order of
Lender, the beneficial owner and holder of said bond, at its principal office at 180
Association Drive, Charleston, West Virginia 25311, and to secure also any and all

extensions, modifications and renewals of said bond, or any part thereof, however changed

in form, manner or amount (the "Series 2010 A Bond"); (ii) that certain Water Revenue

Bond, Series 2010 B (West Virginia DWTRF Program/ARRA), dated January 21, 2010, in
the principal sum of $2,1 17,573, executed by Grantor and payable to the order of Lender,
the beneficial owner and holder of said bond, at its principal office at 180 Association
Drive, Charleston, West Virginia 25311, and to secure also any and all extensions,
modifications and renewals of said bond, or any part thereof, however changed in form,

manner or amount (the "Series 2010 B Bond" and together with the Series 2010 A Bond,

collectively referred to herein sometimes as the "Bonds"); and (iii) all other indebtedness of
Grantor to Lender or Trustee, at any time and from time to time arising hereunder or under
any commitment letter issued by Lender or any loan agreement with Lender pertaining to
the loans evidenced by the Bonds, including interest thereon, if any, (any such commitment
letter or loan agreement being hereinafter referred to as the "Loan Agreement”) (all of which
indebtedness, together with the interest thereon, is sometimes hereinafter collectively

reforred to as the "Secured Debt™). A copy of the Bonds are attached to and incorporated in



this deed of trust as Exhibit A and Exhibit B. THIS IS A CREDIT LINE DEED OF TRUST

FOR THE PURPOSES OF WEST VIRGINIA CODE SECTION 38-1-14. THIS CREDIT
LINE DEED OF TRUST SECURES A MAXIMUM PRINCIPAL AMOUNT OF $370,000,
exclusive of interest, taxes, insurance premiums and other obligations undertaken by Lender
or Trustee. This Credit Line Deed of Trust secures future advances which Lender has agreed
to make in accordance with the terms and provisions of the aforementioned L.oan
Agreement, which FUTURE ADVANCES are intended to be OBLIGATORY within the
meaning of West Virginia Code Section 38-1-14.

Grantor covenants, warrants and agrees as follows:

I. Grantor will, so long as the Secured Debt, or any part thereof,
remains unpaid: (a) pay as and when due and payable all taxes, assessments and other
governmental charges and fees against the Property, and will furnish annually to Lender
receipts showing payment; (b) keep the building and improvements and all other insurable
property covered by this deed of trust constantly insured against loss or damage by fire and
such other casualties, contingencies and hazards as Lender may require, with an insurer
licensed in the State of West Virginia approved by Lender, and in such form and in an
amount satisfactory to Lender, and will pay the premiums as and when required for such
insurance and deliver all policies to Lender and that Lender may receive and apply all
insurance proceeds at Lender's option either .tO the Secured Debt or to restore the Property;
{c) keep the Property in good condition and repair and not abandon it or commit or allow
waste, or permit any improvement to be removed, destroyed, demolished or structurally
altered in whole or in part, and comply, and cause all occupants to comply, with all laws,
ordinances, rules and regulations relating to the use or maintenance of the Property and with
the requirements of any governmental agency; (d) permit Lender and its agents to enter and
inspect the Property; and (e) reimburse Lender, upon demand, for all costs and expenses it
may incur or expend in any proceeding that concerns the Property, including without

limitation any eminent domain, lien validity, lien priority or foreclosure proceeding.



2. If Grantor fails to make any payment required herein or to perform
any of the provisions of paragraph 1 hereof, Lender may (but is not obligated to), without
notice to or demand upon Grantor or any other person, make any such payment, take any
such action or do any such thing as, in the exercise of Lender's discretion, is necessary to
protect the lien and security hereof. Without limiting the generality of the foregoing, Lender
may (a) obtain insurance and pay the premiums thereon or pay any unpaid premiums on any
insurance procured by Grantor; (b) pay said taxes, assessments and other governmental
charges and fees together with any penalties and interest accrued thereon, and redeem the
Property from a tax sale if it has been sold, and shall be subrogated to the lien of the
governmental body to which such payment was made; (c) make and pay for all repairs to
place or keep the Property in good condition and repair; (d) stop or mitigate waste or the
removal, destruction, demolition or structural alteration of any improvements on the
Property; (e) stop or prevent the violation of any law, ordinance, rule or regulation relating
to the use or maintenance of the Property or of any requirement of any governmental
agency; and (f) pay all sums due or payable under the provisions of paragraph 1 hereof; and
Grantor hereby promises to pay to Lender, upon demand, all sums paid for any of the
purposes set out in this paragraph 2, together with interest thereon at the rate per annum set
forth in the Bonds, which amounts shall become part of the Secured Debt, all without
waiver of any right arising from any such breach or default.

3. (a) In this deed of trust (i) "hazardous materials” means
petroleum products, flammable explosives, radioactive materials, asbestos or any material
containing asbestos, polychlorinated biphenyls or any hazardous, toxic or dangerous waste,
substance or material defined as such or defined as a hazardous substance or other similar
term by, in or for the purposes of any environmental laws, and (ii) "environmental laws"
means any "superfund" or "superlien” law or any other federal, state or local statute, law,

ordinance, code, rule, regulation, order or decree, regulating, relating to or imposing liability



or standards of conduct concerning any hazardous materials as may now or af any time
hereafter be in effect. |

(b) Graptor and the Property are in compliance with all
environmental laws.

(c) At any time during the term of the loan secured by this
deed of trust, Grantor shall provide Lender, at the expense of Grantor, with such reports of
inspection or audits of the Property as Lender may request, prepared by qualified
consultants approved by Lender, certifying as to the presence or absence of hazardous
materials on the Property, and Grantor shall permit Lender, its agents and employees, to
inspect or audit the Property, and for such purpose to enter upon the Property and to conduct
all such tests as Lender determines fo be necessary.

(d) Grantor shall not place or allow on the Property any
hazardous materials. If Lender determines that hazardous materials may be located on the
Property, which under environmental laws require special handling in collection, storage,
treatment or disposal, Grantor shall take at its sole expense such actions as may be necessary
to comply with all applicable envircnmental laws. Lender has no obligation, however, o
Grantor or any third person to inspect or assess conditions on the Property and has no
authority to control hazardous materials handling practices on the Property.

(e} Grantor shall indemnify and hold Lender harmless from
and against all loss, damage and expense, including without limitation, attorneys' fees and
costs incurred in the investigation, defense and settlement of claims, that Lender may incur
as the result of or in connection with the assertion against Lender of any claim directly or
indirectly, related to the presence or removal of any hazardous materials whether prior to,
during or after the term of the loan secured by this deed of trust, and whether such activity
was carried on by Grantor or any other person. Grantor shall promptly notify Lender in
writing of any order or pending or threatened action by any governmental body, or any

claims made by any third party relating to environmental laws or hazardous materials on or



emanations from the Property and shall promptly furnish Lender with copies of any
correspondence or legal pleadings in connection therewith. Lender shall have the right, but
absolutely no duty, to take any action it deems necessary or desirable, including without
limitation appearing in or defending any such claims or actions, all at the cost of Grantor.

4. The occurrence of any of the following events shall constitute an

event of default hereunder (hereinafter called an "Event of Default"), upon the occurrence of

which the Secured Debt shall at the option of Lender, upon the expiration of any grace
peribd allowed in the Bonds or the Loan Agreement, become due and payable without
further notice to or demand on Grantor, or any other person: (a) if default is made in the
payment as and when due of any instaliment or other payment required in the Bonds, or of
any sum due under the provisions of this deed of trust; (b) if Grantor shall fail to pay as and
when due any installment of principal or interest due on, or shall otherwise be in default
under, any indebtedness or other obligation owed to any creditor of Grantor (other than the
Lender) relating to the Project; (¢) if default is made in the payment, as and when due and
payable, of any tax, assessment Or other governmental charge or fee or any insurance
premium, or if the required insurance is not effected by Grantor or the policies delivered to
Lender as herein required; (d) if there is a breach of or default in the performance of any
covenant, condition, agreement, warranty or provisions contained in this deed of trust or the
Loan Agreement; (e) if Grantor or any obligor on the Bonds becomes insolvent or makes an
assignment for the benefit of creditors, or if any petition for bankruptcy or arrangement
pursuant to the Federal Bankruptcy Code, or any similar federal or state law, is filed by or
against Grantor or any obligor on the Bonds; (f) if any representation or warranty made to
Lender by Grantor or any obligor on the Bonds herein or in the application for the loan
evidenced by the Bonds or to induce Lender to extend credit is incorrect or untrue; (g) if
there now or hereafter exists upon the Property, any claim or encumbrance other than real
estate taxes assessed but not yet due and payable or other liens and encumbrances, if any,

mentioned above, which might be superior to the lien of this deed of trust; (h) if the Property



or any part thereof or interest therein is conveyed ot transferred (or if Grantor is dissolved,
merged or reorganized) without Lender's prior written consent; or (i) if Grantor does or
allows to be done any act or thing which would impair the security for the Secured Debt.

5. ' If any one or more Events of Default shall occur and be continuing,
any one or more of the following rights and remedies shall exist, any two or more of which
may be exercised concurrently:

{a) Trustee or Lender may forthwith, without notice, separately
or jointly: (i) enter into and upon all of the Property, either in person or by agent, and take
possession of the Property without process of law, without liability to Grantor or other
owner or owners of the Property, and manage and rent the same, or any part thereof, collect
and receive the rents, issues and profits thereof (past due, due or become due) and apply the
same to the payment of the Secured Debt, after first deducting the costs and expenses
incurred in managing the Property and in collecting said rents, issues and profits (including
4 commission of 5% of the total amount collected, which shall be paid to Lender, or to
Trustee, as the case may be, for managing the same and collecting and disbursing said rents,
issues and profits accruing therefrom), and after deducting such further amount or amounts
as may be necessary to pay or reimburse said holder and Trustee for any sum or sums of
money paid by them, or any of them, under the provisions hereof, together with inferest
thereon at an annual rate which is two percent per annum above the rate eépplicable to

principal balances outstanding under the Bonds (the "Default Rate") to the date of payment;

(ii) have a receiver appointed by any court having jurisdiction to take charge of the Property
and collect, receive and apply the rents, issues and profits thereof. In either case, any person
or persons in possession of the Property, or any part thereof, shall be deemed a tenant at will
and shall at once surrender such possession on demand of Lender or Trustee or a receiver. It
is understood and agreed by and between the parties hereto that nothing herein contained
chall be construed as a substitute for, or in derogation of, the right to foreclose this deed of

trust or as imposing any duty or obligation upon Lender or upon Trustee, or any of them, to



take charge of the Property or to collect said rents, issues or profit or to have a receiver
appointed for such purposes; or (iii) exercise any or all of the rights and remedies provided
for in paragraph 2 of this deed of trust.

(b) Without other notice to or demand on Grantor or any other
person, Lender may as its option declare the Secured Debt to be immediately due and
payable and upon the exercise of said option the Secured Debt may be collected by proper
action, foreclosure of this deed of trust, or any other legal or equitable proceeding.

(c) At any time after the exercise by Lender of the option to
declare the Secured Débt to be immediately due and payable, Trustee, upon the written
request of Lender, shall foreclose upon and sell the Property to satisfy the Secured Debt at
public auction at either the front door of the courthouse of the county in which the Property
is situate or on the Property, as Lender may in its sole discretion determine, for cash in hand
on the day of sale, after first giving notice of such sale by publishing such notice in some
newspaper of general circulation published in the county wherein the Property is located, or
if there be no such newspaper in a qualified newspaper of general circulation in said county,
once a week for 2 successive weeks preceding the day of sale and after giving notice to
Grantor and fo any subordinate lienholder who has previously notified Lender of the
existence of a subordinate lien, at Ieast 20 days prior to the sale, and no other notice of such
sale shall be required. Out of the proceeds of such sale Trustee shall pay, first, the costs and
expenses of executing this deed of trust, including an amount equal to 2% of the gross
proceeds of sale, or the sum of $100, whichever amount shall be greater, to Trustee, or 1o
the one so acting, as his or their commission hereunder:; second to Lender and Trustee all
moneys which they or amy of them rﬁay have paid for taxes, assessments Of other
governmental charges or fees, insurance, repairs, court costs, and all other costs and
expenses incurred or paid under the provisions of this trust, together with interest thereon at
the Default Rate from the date of payment; third to Lender the full amount due and unpaid

on the Bonds and all other indebtedness hereby secured, together with all interest accrued



thereon to date of payment; and fourth, the balance, if any, to Grantor, its successors or
assigns, upon delivery of and surrender to the purchaser or purchasers of possession of the
Property less the expense, if any, of obtaining such possession. This instrument shall, with
respect to all items of personal property and fixtures subject to the lien hereof, be deemed to
grant a security interest to the Lender under the Uniforrn Commercial Code of West.
Virginia (the "Code"). In the event of the occurrence of any Event of Default, in addition to
the rights, remedies and powers hereinabove set forth, Lender and Trustee shall have as to
any and all fixtures and personal property covered by this deed of trust, all rights, remedies
and powers of a secured party under the Code. This instrument is to be filed for record in
the real estate records of the county in which the property is located, so as to serve as a
fixture filing pursuant to W. Va. Code § 46-9-502.

6. Grantor agrees that any sale made hereunder may be adjourned
from time o time without notice other than oral proclamation of such adjournment at the
time and place of sale, or at the time and place of any adjourned sale.

7. In the event that foreclosure proceedings are instituted hereunder
but are not completed, Trustee shall be reimbursed for all costs and expenses incurred by
them in commencing such proceedings, and, in addition, shall be entitled to, and paid a fee
on an hourly basis for all time reasonably expended on such proceedings; and all costs and
expenses so incurred by Trustee, and such commission, together with interest thereon until
paid at the Default Rate, shall be payable by Grantor on demand, and shall be and become a
part of the Secured Debt and shall be collectible as such.

8. A copy of any notice of trustee's sale under this deed of trust shall
be served on Grantor by certified mail, return receipt requested, directed to Grantor at the
address stated below or such other address given to Lender in writing by Grantor,
subsequent to the execution and delivery of this deed of trust. Any other notice shall be

effective upon the deposit of such notice, in writing, in the regular United States mail,



postage prepaid, addressed to the party or parties who receive such notice at the following

addresses or at such other addresses any such party may give to the other parties in writing:

To Grantor: To Lender: iTo Trustee:
Whitmer Water Association, Inc. |[West Virginia Water Development Chris Jarrett
P.O.Box 23 Authority, on behalf of West 180 Association Drive
Whitmer, WV 26296 . [Virginia Bureau for Public Health [Charleston, WV 25311
Attention: President 1 Davis Square, Suite 200

Charleston, WV 25301

Attention: Robert DeCrease

9. Tf there is more than one trustee hereunder, either Trustee may act
in the execution of this trust; the authority and power of any Trustee so acting shall be as
full and complete as if the powers and authority granted to Trustees herein jointly had been
granted to such Trustee alone; and either Trustee may act by agent or atforney. It is not
necessary for either Trustee to be personally present at any foreclosure sale.

10. Lender may from time to time, for any reason or for no reason,
substitate another Trustee or Trustees, corporations Of persons, in place of any Trustee
herein named. Upon each such appointment, the substituted Trustee or Trustees shall be
vested with all the rights, titles, interests, powers, duties and trusts conferred upon the
Trustees herein named. Each appointment and substitution shall be evidenced by an
instrument in writing, executed and acknowledged by Lender, which when recorded in the
office of the Clerk of the County Commission of Randolph County, West Virginia, shall be
conclusive proof of the proper substitution and appointment and notice to all parties in
interest.

it No failure of Lender or Trustee to exercise any right or remedy
constitutes a waiver of any right or privilege herein given to them, and a waiver by Lender
or Trustee of the right to exercise any option as to any breach or defanlt does not constitute a
waiver of the same option, or any other option herein contained, as to another or any

continuing or subsequent breach or default.



12. This Deed of Trust is governed by West Virginia law. If any
provision of this deed of trust or of the Bonds conflicts with applicable law or regulation,
such provision is amended to conform with such law.

13. All covenants, agreements, representations and warranties are made
and given each by Grantor jointly and severally and shall extend to and bind its heirs,
devisees, personal representatives, successors and assigns, and inure to the benefit of Lender

and Trustee, and their successors and assigns.

WITNESS the following signature:

WHITMER WATER ASSOCIATION, INC.

By@w@/ Lt

Name: ‘Vc:u_; @+€l€
Title: Premdent




STATE OF WEST VIRGINIA,

COUNTY OF RANDOLPH, TO-WIT:

The foregoing instrument was acknowledged before me this [Z#\day of

Tanu ary 2010, by [Auled- IS the President of WHITMER WATER
ASSOCIATION, INC., a West Virginia nonprofit corporation, on behalf of said corporation.

My commission expires Cl@;lm@gl , Z,Olq

Official Seal
Public, State of Wost Virginia
David G. Hammond
1008 Lookout Rd.“
e Charleston, Wy 253
75/ py Commission Expin July 31,2019

............. PPPTVEVI

Notary Public

i T

e INOTARIAL SEAL]

This Deed of Trust was prepared by John C. Stump, Steptoe & Johnson PLLC, P. O. Box
1588, Charleston, West Virginia 25326-1588.

12.17.09
972450.00001



SCHEDULE 1

PROPERTY DESCRIPTION

(Attached)



Beginning al a %7 x 307 rebar set at the southeast corner of Lot 129, owned by Willis and
Patricia Nelson: thenee running through a wact or parcel owned by Belty Reed for thirteen (13) calls
and distances as surveyed:

N 85° 367 39" B for 23.90 feet to a point:

thence S 55° 06 177 E for 50.02 feet to a 347 x 307 rebar set;

thence S 20° 517 5377 E for 36.52 fect to a point;

thence S 06° 29° 437 E for 52.61 feet to a point;

thence S 12° 52" 387 E for 75.29 feet to a %™ x 307 rebar set.

thence S 69" 427 357 FE for 29.03 feet to a point:

N

(hence S $3° 35" 147 E for 93.31 feet 10 a point;

thence N 84°05° 217 E for 223.30 fect to a 347 x 307 rebar set;

thence N 282 32° 027 E for 79.97 feet to a 347 x 307 rebar sel;

thence N G7° 03° 487 E for 39.94 feet to a %47 x 307 rebar set;

(hence S 83° 48° 507 F for 139.49 feet to a 347 x 30" rebar set,

thence S 01°01 187 E for 71.75 feel to a 34" x 307 rebar sei;

(hence S 637 28" 49” W for 361.63 feet to a point located on the northerly 1i ght-of-way of the
old county road; thence running with said norther]y right-of-way for four (4) calls and
distances as surveyed:

N 76° 00" 33" W for 140.01 feet to a point:

thence N 73° 01" 147 W for 109.46 feet to a point;

thence N 853 26 06™ W for 60.33 feet to a point;

thence N 64° 38" 567 W for 47.72 feet to a peint located at the southernmost corner of a tract or
parce] owned by Alonzo Tingler; thence Jeaving the old county road and running with the
easterly line of Tingler N 06° 56° 39™ E for 210.84 feet to a %7 x 30" rebar set at the northeast
corner of Tingler; thence running with the northerly line of Tingler S 85° 26" 39" W for 16.00
feel fo a point; thence crossing an unnamed alley N 04° 03’ 217 W for 39.13 feet 1o the place of
beginning, containing 2.00 acres as shown on the attached plat, and being a part of those certain
iracts owned by Betty Reed, as recorded in the office of the County Clerk of Randolph County,

West Virginia in Deed Book 236 at page 340,

Filer Narrative Description/Whitmer Water Associathon, August 18, 2009



EXHIBIT A

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

(Attached)



SPECIMEN

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
WHITMER WATER ASSOCIATION, INC.
WATER REVENUE BOND, SERJES 2010 A
(WEST VIRGINIA DWTRF PROGRAM)

No. AR-1 $370,000

_ KNOW ALL MEN BY THESE PRESENTS: That on this day 21st of
January, 2010, WHITMER WATER ASSOCIATION, INC., a West Virginia non- profit
corporation in Randolph 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 THREE HUNDRED SEVENTY THOUSAND DOLLARS
($370,000), 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 December 1, 2011 to and including
September 1, 2041 as set forth on the "Debt Service Schedule” attached as EXHIBIT B
hereto and incorporated herein by reference. The Series 2010 A Bonds are not subject to the
Administrative Fee.

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 whele or
in part, but only with the express written consent of the Authority and the West Virginia
Bureau for Public Health (the "BPH"), and upon the terms and conditions prescribed by, and
otherwise in compliance with, the ARRA. Assistance Agreement by and between the Issuer
and the Authority, on behalf of the BPH, dated January 21, 2010.

This Bond is issued (i) fo pay a portion of the costs of acquisition and
construction of certain extensions, additions, betterments and improvements to the existing
waterworks system of the Issuer (the "Project"); and (ii) to pay costs of issuance for the
Bonds of this Series (the "Bonds") and related costs. The existing public waterworks
system of the Issuer, the Project and any further extensions, additions, befterments and
jmprovements 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 31E, Article 1 and Chapter 16, Article 13C of
the West Virginia Code of 1931, as amended (collectively, the "Act"), a Bond Resolution

13
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duly adopted by the Issuer on January 12, 2010, and a Supplemental Resolution duly
adopted by the Issuer on January 12, 2010 (collectively, the "Bond Legislation™), and is
subject to all the terms and conditions thereof. The Bond Legislation provides for the
issuance of additional bonds under certain conditions, and such bonds would be entitled to
be paid and secured equally and ratably from and by the funds and revenues and other
security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER'S WATER REVENUE BONDS, SERIES 2010 B
(WEST VIRGINIA DWTIRF PROGRAM/ARRA), DATED JANUARY 21, 2010, ISSUED
SIMULTANEQUSLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $2,117,573 (THE "SERIES 2010 B BONDS").

This Bond is payable only from and secured by a pledge of the Net
Revenues to be detived from the operation of the System, the Deed of Trust and the Security
Agreement (all as defined in the Bond Legislation) on a parity with the pledge of Net
Revenues in favor of the holders of the Series 9010 B Bonds and from monies in the reserve
account created under the Bond Legislation for the Bonds (the "Series 2010 A Bonds
Reserve Account™) and unexpended proceeds of the Bonds. Such Net Revenues shall be
sufficient to pay the principal of and interest, if any, on all bonds which may be issued
pursuant to the Act and shall be set aside as a special fund hereby pledged for such purpose.
This Bond does not constitute an 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, except from said special fund provided from the Net Revenues, the monies in the
Series 2010 A Bonds Reserve Account and unexpended proceeds of the Bonds. Pursuant to
the Bond Legislation, the Issuer has covenanted and agreed to establish and maintain just
and equitable rates and charges for the use of the System and the services rendered thereby,
which shall be sufficient, together with other revenues of the System, to provide for the
reasonable expenses of operation, repair and maintenance of the System, and to leave a
balance each year equal to at least 115% 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 on a parity with the Bonds, and the Series 2010 B Bonds;
provided however, that so long as there exists in the Series 2010 A Bonds Reserve Account
an amount at least equal to the maximum amount of principal and interest, if any, which will
become due on the Bonds in the then current or any succeeding year, and in the respective
reserve accounts established for any other obligations outstanding on a parity with the
Bonds, and the Series 2010 B Bonds, an amount at least equal to the requirement therefor,
such percentage may be reduced to 110%. 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

2
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National Bank, Charleston, West Virginia (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
tssnance 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 IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required fo 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 Blank]
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IN WITNESS WHEREOF, WHITMER WATER ASSOCIATION, INC.
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 date first

. * written above.
.. [SEAL] @

ATTEST:

CHS309573



CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2010 A Bonds described in the within-
mentioned Bond Legislation and has been duly registered in the name of the registered
owner sef forth above, as of the date set forth below.

Date: January 21, 2010.

THE HUNTINGTON NATIONAL BANK,
as Registrar

CH5309973



EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
(1) $62,200 January 21, 2010 (19)
(2) (20)
() 2h
(4) (22)
() (23)
(6) 24)
(N (25)
(8) (26)
®) 27)
(10) (28)
(11) (29)
(12) (30)
(13) 31D
(19 (32)
(15) (33)
(16) 34
(17D (35)
(18 (36)
TOTAL $
6
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EXHIBIT B

DEBT SERVICE SCHEDULE
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BOND DEBT SERVICE
Whitmer Water Association, Inc.

0% Interest Rate
30 Years
Dated Date 1/21/2010
Delivery
Date 1/21/201D
Period
Ending Principal interest Debt Service
1/21/2010
12f1/2011 3,084 3,084
3/1/2012 3,084 3,084
6/1/2012 3,084 3,084
af1/2012 3,084 3,084
12/1/2012 3,084 3,084
3/1/2013 3,084 3,084
6/1/2013 3,084 3,084
9/1/2013 3,084 3,084
12/1/2013 3,084 3,084
3f1/2014 3,084 3,084
6/1/2014 3,084 3,084
a/1/2014 3,084 3,084
12/1/2014 3,084 3,084
3/1/2015 3,084 3,084
&f1/2015 3,084 3,084
9/1/2015 3,084 3,084
12/1/20615 3,084 3,084
3/1f2016 3,084 3,084
&6/1/2016 3,084 3,0B4
8/1/2016 3,084 3,084
12/1/2616 3,084 3,084
3/1/2017 3,084 3,084
5/3/2017 3,084 3,084
9/1/2017 3,084 3,084
12/1/2017 3,084 3,084
3/1/2018 3,084 3,084
6/3/2018 3,084 3,084
9/1/2018 3,084 3,084
12/1/2018 3,084 3,084
3/1/2012 2,084 3,084
612012 3,084 3,084
8/1/2019 3,084 3,084
12/1/2013 3,084 3,084
31172020 3,084 3,084
6/1/2020 3,084 3,084
9/1/2020 3,084 3,084
12/1/2020 3,084 3,084
3/1/2021 3,084 3,084
6/1/202% 3,084 3,084
8/1/2021 3,083 3,083
12/1/2021 3,083 3,083
3/1/2022 3,083 3,083
6/1/2022 3,083 5,083
9/1/2022 3,083 3,083

Dec 17, 2008 4:57 pm Prepared by Raymond James & Associates, Inc.

(WDALOANS-WHITM208) 2




BOND DEBT SERVICE
whitmer Water Association, Inc.
0% interest Rate

30 Years
Period

Ending Principal Interest Debt Service
12/1/2022 3,083 3,083
3/1/2023 3,083 3,083
6/1/2023 3,083 3,083
a/1/2023 3,083 3,083
12/1/2023 3,083 3,083
3/1/2024 3,083 3,083
&/1/2024 3,083 3,083
9/1/2024 3,083 3,083
12/1/2024 3,083 3,083
3/1/2025 3,083 3,083
6/1/2025 3,083 2,083
9/1/2025 3,083 3,683
12/1/2025 3,083 3,083
3/1/2026 3,083 3,083
6/1/2026 3,083 3,083
9/1/2026 3,083 3,083
12/1/2026 3,083 3,083
3/1/2027 3,083 3,083
6f1/2027 3,083 3,083
o/1,2027 3,083 3,083
12172027 3,083 3,083
3/1/2028 3,083 3,083
6/1/2028 3,083 3,083
u/1/2028 3,083 3,083
12/1/2028 3,083 3,083
3/1/202% 3,083 3,083
/12029 3,083 3,083
9/1/2625 3,083 3,083
12/1/2025 3,083 3,083
3/1/2030 3,083 3,083
6/1/2030 3,083 3,083
9/1/2030 3,083 3,083
12/1/2030 3,083 3,083
3/1/2031 3,083 3,083
6/1/2031 3,083 3,083
5/1/2031 3,083 3,083
12/1/2031 3,083 3,083
3/1/2032 3,083 3,083
5/1/2032 3,083 3,083
9/1/2032 3,083 3,DB3
12/1/2032 3,083 3,083
3/1/2083 3,083 3,083
6/1/2033 3,083 3,083
9/1/2033 2,083 3,083
12/1/2033 3,083 3,083
3/1/2034 3,083 3,083
6/1/2034 3,083 3,083
/172034 3,083 3,083
12/1/2034 32,083 3,083

Det 17, 2009 4:57 pm Prepared by raymond James & Assoclates, inc. {WDALOANS-WHITM209) 3




BOND DEBT SERVICE
whitmer Water Association, In¢.
0% interest Rate

30 Years
Period

Ending principal Interest Debt Service
3/1/2035 3,083 3,083
§/1/2035 3,083 3,083
9/1/2035 3,083 3,082
12/3/2035 3,083 3,083
3/1/2036 3,083 3,083
£/1/2036 3,083 3,083
§/1/2036 3,083 3,083
12/3/2036 3,083 3,083
3/1/2037 3,083 3,083
67172037 " 3,083 8,083
8/1/2037 3,083 3,083
12/1/2037 3,083 5,083
3/i/2038 3_,083 3,083
6/1/2038 3,083 3,082
9/1/2038 3,083 2,083
12/1/2038 3,083 3,083
3/1/203% 3,083 3,083
6/1/2039 3,083 3,083
9/1/2039 3,083 3,083
12/172029 3,083 3,083
3/1/2040 3,083 3,083
6/1/2040 3,083 3,083
9/1/2040 3,083 3,083
12/1/2040 3,083 3,083
3/1/2041 3,083 3,083
6/1/2041 3,083 3,083
§/1/2041 3,084 3,084
370,000 370,000

Det 17, 2009 4:57 pm Prepared by Raymond jarmes & Assotiates, inc. N [WDALOANS-WHITMZ03) 3



(Form of}

ASSIGNMENT

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

the  within Bond and does hereby irevocably  constitute and  appoint

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

Dated: , 20

In the presence of:

CH3309973



EXHIBIT B

WATER REVENUE BOND, SERIES 2010 B
(WEST VIRGINIA DWTRF PROGRAM/ARRA)

(Attached)



SPECIMEDN

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
WHITMER WATER ASSOCIATION, INC.
WATER REVENUE BONDS, SERIES 2010 B
(WEST VIRGINIA DWIRF PROGRAM/ARRA)

No. BR-1 $2,117,573

KNOW ALL MEN BY THESE PRESENTS: That on this 21st day of
January, 2010, WHITMER WATER ASSOCIATION, INC., a West Virginia non-profit
corporation in Randolph 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 TWO MILLION ONE HUNDRED SEVENTEEN
THOUSAND FIVE HUNDRED SEVENTY THREE DOLLARS ($2,117,573), or such
lesser amount as shall have been advanced to the Issuer hereunder and not previously
repaid, as set forth in the "Record of Advances" attached as EXHIBIT A hereto and
incorporated herein by reference, in quarterly instaliments on March 1, June 1, September 1
and December 1 of each year commencing December 1, 2011 to and including September 1,
7021 as set forth in the Debt Service Schedule attached as EXHIBIT B hereto and
incorporated herein by reference. The Series 2010 B Bonds are not subject to the
Administrative Fee (as defined in the hereinafter described Bond Legislation).

This Bond shall bear no interest. Principal instaliments of this Bond are
forgivable guarterly as set forth on the "ebt Service Schedule" attached as EXHIBIT B
hereto and incorporated herein by reference.

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
Bureau for Public Health (the "BPH™), and upon the terms and conditions prescribed by, and
otherwise in compliance with, the ARRA Assistance Agreement by and between the Issuer
and the Authority, on behalf of the BPH, dated January 21, 2010.

This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of certain extensions, additions, betterments and improvements to the existing
public waterworks system of the Issuer (the "Project™); and (ii) to pay certain costs of
issuance for the Bonds of this Series (the "Bonds") and related costs. The existing public
waterworks system of the Issuer, the Project and any further extensions, additions,
betterments and improvements thereto are herein called the "System," This Bond is issued
under the authority of and in full compliance with the Constitution and statutes of the State
of West Virginia, including particularly Chapter 31E, Article 1 and Chapter 16, Article 13C
of the West Virginia Code of 1931, as amended (collectively, the "Act"), a Bond Resolution

1
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duly adopted by the Issuer on January 12, 2010, and a Supplemental Resolution duly
adopted by the Issuer on January 12, 2010 (collectively, the "Bond Legislation"), and is
subject to all the terms and conditions thereof. The Bond Legislation provides for the
issuance of additional bonds under certain conditions, and such bonds would be entitled to
be paid and secured equally and ratably from and by the funds and revenues and other
security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER'S WATER REVENUE BONDS, SERIES 2010 A
(WEST VIRGINIA DWTRF PROGRAM), DATED JANUARY 21, 2010, ISSUED
SIMULTANEOUSLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $370,000 (THE "SERIES 2010 A BONDS").

This Bond is payable only from and secured by a pledge of the Net Revenues
fo be derived from the operation of the System, the Deed of Trust and the Security
Agreement (all as defined in the Bond Legislation), on a parity with the pledge of Net
Revenues in favor of the holders of the Series 2010 A Bonds, and unexpended proceeds of
the Bonds. Such Net Revenues shall be sufficient to pay the principal of and interest, if any,
on all bonds which may be issued pursuant to the Act and shall be set aside as a special fund
hereby pledged for such purpose. This Bond does not constitute an indebtedness of the
Tesuer within the meaning of any constitutional or statutory provisions or limitations, nor
shall the Issuer be obligated to pay the same, except from said special fund provided from
the Net Revenues, the monies in the Series 2010 B Bonds Reserve Account and unexpended
proceeds of the Bonds. Pursuant to the Bond Legislation, the Issuer has covenanted and
agreed to establish and maintain just and equitable rates and charges for the use of the
System and the services rendered thereby, which shall be sufficient, together with other
revenues of the System, to provide for the reasonable expenses of operation, repair and
maintenance of the System, and to leave a balance each year equal to at least 115% 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 lient on or payable from such revenues on a parity with the
Bonds, and the Series 2010 A Bonds; provided however, that so long as there exists in the
Series 2010 B Bonds Reserve Account an amount at Jeast equal to the maximum amount of
principal and interest, if any, which will become due on the Bonds in the then current or any
succeeding year, and in the respective reserve accounts established for any other obligations
outstanding on a parity with the Bonds, and the Series 2010 A Bonds, an amount at least
equal to the requirement therefor, such percentage may be reduced to 110%. 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 (the "Registrar") by the registered owner, or by its
attorney duly authorized in writing, upon the surrender of this Bond, together with a written

2
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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 Boud, after reimbursement and
repayment of all amounts advanced for pretiminary expenses as provided by law and the
Bond Legislation, shall be applied solely to payment of the costs of the Project and costs of
:cenance 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 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, forin
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 confract evidenced by this Bond to
the same extent as if written fully herein.

CH5202675.2



IN WITNESS WHEREOF, WHITMER WATER ASSOCIATION, INC. 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 thig*{Bond to be dated as of the date first written

above. P
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

ies 2010 B Bonds described in the within-

This Bond is one of the Ser
the name of the registered

mentioned Bond Legislation and has been duly registered in
owner set forth above, as of the date set forth below.

Date: January 21, 2010.

THE HUNTING{@EATIONAL BANK,

as Registrar

{

7%

Authorized [@ﬁic

CH5202675.2



EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE ' AMOUNT DATE
(1) $-0- January 21, 2010 (19)
(2) (20)
(3) 21
(4) (22)
(5) (23)
(6) (24)
(N 25)
® (26)
D) 27
(16) (28)
(b (29)
(12) (30)
(13) (31)
(14) (32)
(15) ‘ (33)
(16) (34)
(17} (35)
(18) (36)
TOTAL $
6
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EXHIBIT B

DEBT SERVICE SCHEDULE
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BOND DEBT SERVICE
wWhitmer Water Association, Inc.

10 Years
Dated Date 1/21/2010
Dellvery
Date 1/21/2010
, Period Principal
Ending Debt Service Forgiveness
1/21/2010
12/1/2011 -52,940 -52,840
3/1/2012 -52,840 -52,940
6/1/2012 ~52,940 -52,940
9/1/2012 -52,940 -52,540
12/1/2012 -52,940 ~52,940
3/1/2013 ~5£2,940 -52,940
6/1/2013 -52,840 -52,940
8/1/2013 -52,840 -52,840
12/1/2013 -52,940 -52,540
3/1/2014 -52,940 -52,940
6/1/2014 -52,94D -52,540
9/1/2014 -52,940 -52,940
12/1/2014 -52,938 ~52,838
3/1/2015 -52,93% -52,938
6/1/2015 -52,939 -52,932
9/1/2015 -52,938 -52,93%
12/1/2015 -52,838 -52,938
3/1/2016 52,939 -82,939%
6/1/2016 -52,939 -52,838
9/1/2016 -52,938 -52,938
12/1/2015 -52,939 -52,938
3/1/2017 -52,939 -52,939
6/1/2017 -52,939 -52,939
8/1/2017 -52,939 -52,939
12/1/2017 52,939 -52,839
3/1/2018 -52,93% -52,838
6/1/2018 ~52,93% -52,03%
9/1/2018 -52,939 -52,939
12/1/2018 -52,939 -52,939
3/1/2015 -52,933 -52,938
6/1/2019 -52,939 -52,939
9/1/2018 -52,939 -52,839
12/1/2019 -52,939 -52,539
3/1/2020 -52,939 -52,93%
&/1/2020 -52,438 -52,93%
8/1/2020 -52,935 -52,939
12/1/2020 -52,839 -52,938
3/1/2021 -52,93% -52,838
&/1/2021 -52,939 -52,539
9/1/2021 -52,940 -52,940
2,117,573 2,117,873

Dec 17, 2009 4:52 pm Prepared by Raymond James & Associates, Inc. {WDAILOANS-WHITM109) 1



(Form of)
ASSIGNMENT

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

the  within  Bond and = does hereby irrevocably constitute and  appoint

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

Dated: 20 .

>

In the presence of:

CH5202675.2



SECURITY AGREEMENT

BORROWER: SECURED PARTY:
WHITMER WATER ASSOCIATION, INC ~ WEST VIRGINIA WATER DEVELOPMENT
P.O.Box 23 AUTHORITY
Whitmer, WV 26296 On behalf of West Virginia Bureau for Public
Health
1 Davis Square, Suite 208
Charleston, WV 25301

THIS SECURITY AGREEMENT is effective as of this 21st day of January, 2010,
between WHITMER WATER ASSOCIATION INC., a West Virginia nomprofit corporation
(referred to below as "Grantor'"), and WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY, on behalf of West Virginia Bureau for Public Health (referred to below as
"Lender™). For valuable consideration, Grantor grants to Lender a security interest in the
Collateral to secure the Indebtedness, and agrees that Lender shall have the rights stated in this
Agreement with respect to the Collateral, in addition to ail other rights which Lender may have by
aw.

DEFINITIONS. The following words shall have the following meanings when used in this Agreement.
Terms not otherwise defined in this Agreement shall have the meanings attributed to such terms in the
Uniform Commercial Code. All references to dollar amounts shall mean amounts in lawful money of the
United States of America.

Accounts Receivable. The words "Accounts Receivable” means the money due from all
customers and debtors of the Issuer.

Agreement. The word "Agreement" means this Security Agreement, as this Security Agreement
may be amended or modified from time to time, together with all exhibits and schedules attached
to this Security Agreement from time to time.

Eonds. The word "Bonds" means, collectively, the Qeries 2010 A Bonds and the Series 2010 B
Bonds.

Collateral. The word "Collateral” means, collectively, the Revepues and the Accounts
Receivable of Grantor, whether now owned or hereafter acquired, whether now existing or
hereafter arising, and wherever located. In addition, the word "Collateral" includes all the
following, whether now owned or hereafter acquired, whether now existing or hereafter arising,
and wherever located:

(a) All accessions, attachments, and accessories to any of the property described
herein, whether added now or later.
) All increases, and additions to and all replacements of and substitutions for any

property described herein.
(c) All products and produce of any of the property described herein.



() All accounts, general intangibles, instruments, payment intangibles, rents,
monies, payments, and all other rights, arising out of a sale, lease, or other
disposition of any of the property described herein.

{e) All proceeds (including insarance proceeds) from the sale or other disposition of
any of the property described herein.

H All present and future records and data relating to any of the property described
herein, whether in the form of a writing, photograph, microfilm, microfiche, or
electronic media, together with all of Grantor's right, title, and interest in and {0
all computer software required to utilize, create, maintain, and process any such
records or data on electronic media.

Event of Defanit. The words "Event of Default" mean and include without limitation any of the
Events of Default set forth below in the section titled "Events of Default."

Facilities. The word "Facilities” means the waterworks system, together with all appurtenances
and related facilities, of the Grantor located in Randolph County, West Virginia.

Grantor. The word "Grantor" means the Whitmer Water Association Inc., its successors and
assigns.

Indebtedness. The word "ndebtedness” means the indebtedness evidenced by the Bonds,
including all principal and interest, together with all other indebtedness and costs and expenses
for which Grantor is responsible under this Agreement or under any of the Related Documents.
In addition, the word "Indebtedness” inclades all other obligations, debts and liabilities, plus
interest thereon, of Grantor, to Lender, as well as all claims by Lender against Grantor, whether
existing now or later; whether they are voluntary or involuntary, due or not due, direct or indirect,
absolute or contingent, liquidated or unliquidated; whether Grantor may be liable individually or
jointly with others; whether Grantor may be obligated as guarantor, surety, accomimodation party
or otherwise.

Lender. The word "Lender" means West Virginia Water Development Authority, on behalf of
West Virginia Bureau for Public Health.

Related Documents. The words "Related Documents” mean and include without limitation all
promissory notes, credit agreements, loan agreements, ARRA Assistance Agreements,
assignments, guaranties, security agreements, mortgages, deeds of trust, resolutions and all other
instruments, agreements and documents, whether now or hereafter existing, executed in
connection with the Indebtedness.

Revenues. The word "Revenues” means all receipts, revenues, income and other monies derived
from or related to the Facilities and received by or on behalf of the Grantor relative to the
Facilities and all rights to receive the same, in whatever form, or other rights and the proceeds
thereof.

Series 2010 A Bonds. The words "Series 2010 A Bonds" mean the Water Revenue Bonds,
Series 2010 A (West Virginia DWTRF Program), dated Jannary 21, 2010, and issued by the
Grantor in the original aggregate principal amount of $370,000.

Series 2010 B Bonds. The words "Series 2010 B Bonds" mean the Water Revenue Bonds,
Series 2010 B (West Virginia DWTRF Program/ ARRA), dated Japuary 21, 2010, and issued by
the Grantor in the original aggregate principal amount of $2,117,573,



POSSESSION, ETC. AND RIGHT OF SETOFF. Grantor hereby prants Lender a contractual
possessory security interest in and hereby assigns, conveys, delivers, pledges, and transfers all of
Grantor's tight, title and interest in and to all of Grantor's property that may be in the possession of the
Lender at any time and from time to time, including, but not limited to, money, instruments, documents of
title, chattel paper, certificates of deposit, and Grantor's deposit accounts with Lender (whether checking,
savings, or some other type of deposit account), including all deposit accounts held jointly with someone
else and all deposit accounts Grantor may open in the future, excluding, however, all IRA and Keogh
accounts and all trust accounts for which the grant of a security interest or setoff would be prohibited by
{aw. Grantor authorizes Lender to charge or setoff all Indebtedness against any and all such certificates of
deposit and deposit accounts, without notice, upon the occurrence of an Event of Default.

OBLIGATIONS OF GRANTOR. Grantor warrants and covenants to Lender as follows:

Perfection of Security Interest. Grantor agrees 1o and authorizes Lender to execute and file
financing statements and to take whatever other actions are requested or desired by Lender to
perfect and continue Lender's security interest in the Collateral. Upon request of Lender, Grantor
will deliver to Lender any and all of the documents evidencing or constituting the Collateral.
Grantor hereby appoints Lender and any of its authorized loan officers as its irrevocable atiorney-
in-fact for the purpose of executing any documents necessary to perfect or to continue the
security interest granted in this Agreement. Lender may at any time, and without further
authorization from Grantor, file a carbon, photographic or other reproduction of any financing
statement or of this Agreement for use as a financing statement. Grantor will reimburse Lender
for all expenses for the perfection and the continuation of the perfection of Lender's security
interest in the Collateral. Grantor promptly will notify Lender before any change in Grantor's
pame including any change to the assumed business names of Grantor. This is a continuing
Security Agreement and will continue in effect until the Indebtedness is paid in full.

No Violation. The execution and delivery of this Agreement will not violate any law or
agreement governing Grantor or to which Grantor is a party, and its certificate or articles of
incorporation and bylaws do not prohibit any term or condition of this Agreement.

Enforceability of Collateral. To the extent the Collateral consists of accounts, chattel paper or
general intangibles, the Collateral is enforceable in accordance with its terms, is genuine, and
complies with applicable laws concerning form, content and manner of preparation and
execution, and all persons appearing to be obligated on the Collateral have authority and capacity
to contract and are in fact obligated as they appear to be on the Collateral. At the time any
account becomes subject to a security interest in favor of Lender, the account shall be a good and
valid account representing an undisputed, bona fide indebtedness incurred by the account debtor,
for merchandise held subject to delivery instructions or theretofore shipped or delivered pursuant
to a contract of sale, or for services theretofore performed by Grantor with or for the account
debtor; there shall be no setoffs or counterclaims against any such account; and no agreement
under which any deductions or discounts may be claimed shall have been made with the account
debtor except those made by Grantor in the ordinary course of its business or disclosed to Lender
in writing,

Location of the Collateral. Grantor, upon request of Lender, will deliver to Lender in form
satisfactory to Lender a schedule of Collateral locations relating to Grantor's operations, including
without limitation the following: (a) all storage facilities owned, rented, leased, or being used by
Grantor; and (b) all other properties where Collateral is or may be located. Except in the ordinary



course of its business, Grantor shall not remove the Collateral from its existing locations without
the prior written consent of Lender.

Removal of Collateral. Grantor shall keep the Collateral (or to the extent the Collateral consists
of intangible property such as accounts, the records concerning the Collateral) at Grantor's
address shown above, or at such other locations as agreed to in writing by Lender. Except in the
ordinary course of its business, Grantor shall not remove the Collateral from its existing locations
without the prior written consent of Lender.

Transactions Involving Collateral. Except for accounts collected in the ordinary course of
Grantor's business, or Inventory sold in the ordinary course of Grantor’s business, Grantor shall
not sell, offer to sell, or otherwise transfer or dispose of the Collateral. Grantor shall not pledge,
mortgage, encumber or otherwise permit the Collateral to be subject to any lien, security interest,
encumbrance, or charge, other than the security interest provided for in this Agreement, which
liens shall be on parity with the lien provided for in this Agreement, without the prior written
consent of Lender. This includes security interests even if junior in right to the security interests
granted under this Agreement. Unless waived by Lender, all proceeds from any disposition of the
Collateral (for whatever reason) shall be held in trust for Lender and shall not be commingled
with any other funds; provided however, this requirement shall not constitute consent by Lender
to any sale or other disposition. Upon receipt, Grantor shall immediately deliver any such
proceeds to Lender,

Title. Grantor represents and warrants to Lender that it holds good and marketable title to the
Collateral, free and clear of all liens and encumbrances except for the lien of this Agreement. No
financing statement covering any of the Collateral is on file in any public office other than those
which reflect the security interest created by this Agreement, or to which Lender has specifically
consented. Grantor shall defend Lender's rights in the Collateral against the claims and demands
of all other persons.

Collateral Schedules and Locations. As often as Lender shall reasonably require, and insofar as
the Collateral consists of accounts and general intangibles, Grantor shall deliver to Lender
schedules of such Collateral, including such information as Lender may reasonably require. Such
information shall be submitted for Grantor and each of its subsidiaries or related companies.

Maintenance and Inspection of Collateral. Grantor shall maintain all tangible Collateral, if
any, in good condition and repair. Grantor will not commit or permit damage to or destruction of
the Collateral or any part of the Collateral. Lender and its designated representatives and agents
shall have the right at all reasonable times to examine, inspect, and audit the Collateral wherever
located. Grantor shall immediately notify Lender of all cases involving the return, rejection,
repossession, loss or damage of or to any Collateral; of any request for credit or adjustment or of
any other dispute arising with respect to the Collateral; and generally of all happenings and events
affecting the Collateral or the value or the amount of the Collateral.

Taxes, Assessments and Liens, Grantor will pay when due all taxes, assessments and liens upon
the Collateral, its use or operation, upon this Agreement, upon any promissory note or notes
evidencing the Indebtedness, or upon any of the other Related Documents. Grantor may withhold
any such payment or may elect to contest any lien if Grantor is in good faith conducting an
appropriate proceeding to contest the obligation to pay and so long as Lender's interest in the
Collateral is not jeopardized in Lender's sole opinion. If the Collateral is subjected to a lien
which is not discharged within fifteen (15) days, Grantor shall deposit with Lender cash, a
sufficient corporate surety bond or other security satisfactory to Lender in an amount adequate to



provide for the discharge of the lien plus any interest, costs, attorneys' fees or other charges that
could accrue as a result of foreclosure or sale of the Collateral. In any contest Grantor shall
defend itself and Lender and shall satisfy any final adverse judgment before enforcement against
the Collateral. Grantor shall name Lender as an additional obligee under any surety bond
furnished in the contest proceedings.

Compliance with Governmental Requirements. Grantor shall comply promptly with all laws,
ordinances, rules and regulations of all governmental authorifies, now or hereafter in effect,
applicable to the ownership, production, disposition, or use of the Collateral. Grantor may
contest in good faith any such law, ordinance or regulation and withhold compliance during any
proceeding, including appropriate appeals, as long as Lender's interest in the Collateral, in
Lender's opinion, is not jeopardized.

Principal Place of Business. The principal place of business and chief executive office of the
Whitmer Water Association Inc. is P.O. Box 2448, County Road 29, Whitmer, West Virginia
26206. Grantor is a West Virginia nonprofit corporation, duly organized and validly existing
pursuant to the Jaws of the State of West Virginia. The Grantor shall advise the Lender, within
thirty (30) days, of any new facts which, under applicable provisions of the law, would affect the
priority of the security interest granted to the Lender by this instrument. Upon default, the Lender
may at any time in its discretion notify all obligees on accounts to make payments thereon
directly to the Lender.

RIGHT TO POSSESSION. Until default and except as otherwise provided below with respect to
accounts, Grantor may have possession of the tangible personal property and beneficial use of all the
Collateral and may use it in any lawful manner not inconsistent with this Agreement or the Related
Documents, provided that Grantor's right to possession and beneficial use shall not apply to any Coliateral
where possession of the Collateral by Lender is required by law to perfect Lender's security interest in
such Collateral or is one method of perfection of its interest in the Collateral. If Lender at any time has
possession of any Collateral, whether before or after an Event of Default, Lender shall be deemed to have
exercised reasonable care in the custody and preservation of the Collateral if Lender takes such action for
that purpose as Grantor shall request or as Lender, in Lender's sole discretion, shall deem appropriate
under the circumstances, but failure to honor any request by Grantor shall not of itself be deemed to be a
fatlure to exercise reasonable care. Lender shall not be required to take any steps necessary to preserve
any rights in the Collateral against prior parties, nor to protect, preserve or maintain any security inferest
given to secure the Indebtedness.

EXPENDITURES BY LENDER. If not discharged or paid when due, Lender may (but shall not be
obligated to) discharge or pay amy amounts required to be discharged or paid by Grantor under this
Agreement, including without limitation all taxes, liens, security interests, encumbrances, and other
claims, at any time levied or placed on the Collateral. Lender also may (but shall not be obligated to} pay
all costs for insuring, maintaining and preserving the Collateral. All such expenditures incurred or paid
by Lender for such purposes will then bear interest at the rate charged under the Bonds from the date
incurred or paid by Lender to the date of repayment by Grantor. All such expenses shall become a part of
the Indebtedness and, at Lender's option, will (a) be payable on demand, (b) be added to the balance of
the Bonds and be apportioned among and be payable with any installment payments to become due
“during either (i) the term of any applicable insurance policy or (if) the remaining term of the Bonds, or (¢)
be treated as a balloon payment which will be due and payable at the Bonds® maturity. This Agreement
also will secure payment of these amounts. Such right shall be in addition to all other rights and remedies
to which Lender may be entitled upon the occurrence of an Event of Defauit.



EVENTS OF DEFAULT. Each of the following shall constitute an Event of Default under this
Agreement:

Default on Indebtedness. Failure of Grantor to make any payment within ten (10) days of when
due on the Indebtedness.

Other Defaults. TFailure of Grantor to keep any wiitten promise Grantor has made to Lender,
failure of Grantor to comply with or to perform when due any other term, obligation, covenant or
condition contained in this Agreement or in any of the Related Documents, or failure of Grantor
to comply with or to perform any other material term, obligation, covenant or condition contained
in any other agreement between Lender and Grantor, or the occurrence of any Fvent of Defauit
under any such agreement or Related Document.

Defanl in Favor of Third Parties. The default by Grantor under any loan, extension of credit,
security agreement, purchase or sales agreement, or any other agreement, in favor of any other
creditor or person, that may affect, in the sole opinion of Lender, any of Grantor's property or
Grantor's ability to repay the Bonds or perform its obligations under this Agreement ot any of the
Related Documents.

False Statements. Any warranty, representation or statement made or furnished to Lender by or
on behalf of or by Grantor under this Agreement or the Related Documents is false or misleading
in any material respect either now or at the time made or furnished, or becomes false or
misleading at any time thereafter.

Defective Collateralization. This Agreement Or any of the Related Documents ceases to be in
full force and effect (including failure of any Security Agreement to create a valid and perfected
security interest or lien) at any time and for any reason.

Insolvency. The dissolution or termination of Grantor's existence as a going business, the
insolvency of Grantor, the appointment of a receiver for any part of Grantor's property, any
assignment for the benefit of creditors, any type of creditor workout, or the commencement of
any proceeding under any bankruptcy or insolvency laws by or against Grantor.

Creditor or Forfeiture Proceedings. Commencement of foreclosure or forfeiture proceedings,
whether by judicial proceeding, self-help, repossession or any other method, by any creditor of
Grantor or by any governmental agency against Grantor or the Collateral or any other collateral
securing the Indebtedness. This includes a garnishment, attachment, ot levy of any of Grantor's
property with Lender. However, this Event of Default shall not apply if there is a good faith
dispute by Grantor as to the validity or reasonableness of the claim which is the basis of the
creditor or forfeiture proceeding and if Grantor gives Lender written notice of the creditor or
forfeiture proceeding and deposits with Lender monies or a surety bond for the creditor or
forfeiture proceeding, in a reasonable amount determined by Lender, in its sole discretion, as
being an adequate reserve or bond for dispute.

Adverse Change. Any material adverse change occurs in Grantor's financial condition, or
Lender reasonably believes the prospect of payment of the Indebtedness or performance of any of
the Grantor’s obligations under the Related Documents is impaired.

Organization. Any action by Grantor's members to wind-up the affairs of Grantor and dissolve
Grantor or any action by Grantor to merge or consolidate Grantor with a third party.



Chronic Events of Default. The occurrence, in any twelve (12) month period, of three (3)
Events of Default each which are cured within the applicable cure period.

Other Events of Default. The occurrence of any event of default set forth in any of the Related
Documents.

RIGHT TO CURE. Any defaulf, other than a default on Indebtedness or Chronic Event of Defauit, may
be cured (and no Event of Default will have occurred) if Grantor, as the case may be, after receiving
written notice from Lender demanding cure of such default: (i) cures the default within ten (10) days; or
(i) if the cure requires more than ten (10) days, immediately injtiates steps which Lender deems in
Lender’s sole discretion to be sufficient to cure the default and thereafter continues ‘and completes all
reasonable and necessary steps sufficient to produce compliance as soon as reasonably practical.

RIGHTS AND REMEDIES ON DEFAULT. If an Event of Default occurs under this Agreement, at
any time thereafter, Lender shall bave all the rights of a secured party under the West Virginia Uniform
Commercial Code. In addition and without limitation, Lender may exercise anmy one Or more of the
following rights and remedies:

Accelerate Indebtedness. Lender may declare the entire Indebtedness, including any
prepayment penalty which Grantor would be required to pay, immediately due and payable,
without notice.

Assemble Collateral. If applicable, Lender may require Grantor to deliver to Lender all or any
portion of the Collateral and any and all certificates of title and other documents relating to the
Collateral. Lender may require Grantor {0 assemble the Collateral, if applicable, and make it
available fo Lender at a place to be designated by Lender. Lender also shall have full power o
enter upon the property of Grantor to take possession of and remove the Collateral. If the
Collateral contains other goods not covered by this Agreement at the time of repossession,
Grantor agrees Lender may take such other goods, provided that Lender makes reasonable efforts
to return them to Grantor after repossession.

Seli the Collateral. Lender shall have full power to sell, lease, transfer, or otherwise deal with
the Collateral or proceeds thereof in ifs own name of that of Grantor. Lender may sell the
Collateral at public auction or private sale. Unless the Collateral threatens to decline speedily in
value or is of a type customarily sold on 2 recognized market, Lender will give Grantor
reasonable notice of the time after which any private sale or any other intended disposition of the
Collateral is to be made. The requirements of reasonable notice shall be met if such notice is
given at least ten (10) days before the time of the sale or disposition. All expenses relating to the
disposition of the Collateral, including without limitation the expenses of retaking, holding,
insuring, preparing for sale and selling the Collateral, shall become a part of the Indebtedness
secured by this Agreement and shall be payable on demand, with interest at the rate applicable to
each of the Bonds from date of expenditure until repaid.

Appoint Receiver. To the extent permitted by applicable law, Lender shall have the following
rights and remedies regarding the appointment of a receiver: (a) Lender may have a receiver
appointed as a matter of right, (b) the receiver may be an employee of Lender and may serve
without bond, and (c) all fees of the receiver and his or her attorney shall become part of the
Indebtedness secured by this Agreement and shall be payable on demand, with interest at the rate

applicable to each of the Bonds from date of expenditure until repaid.



Collect Revenues, Apply Accounts. Lender, either itself or through a receiver, may collect the
payments, rents, income, and revenues from the Collateral. Lender may at any time in ifs
discretion transfer any Collateral into its own name or that of its mominee and receive the
payments, rents, income, and revenues therefrom and hold the same as securify for the
Indebtedness or apply it to payment of the Indebtedness in such order of preference as Lender
may determine. Insofar as the Collateral consists of accounts, health care insurance receivables,
general intangibles, insurance policies, instruments, chatte! paper, choses in action, or similar
property, Lender may demand, collect, receipt for, settle, compromise, adjust, sue for, foreclose,
or realize on the Collateral as Lender may determine, whether or not Indebtedness or Collateral is
then due. For these purposes, Lender may, on behalf of and in the name of Grantor, receive, open
and dispose of mail addressed to Grantor; change any address to which mail and payments are to
be sent; and endorse notes, checks, drafts, money orders, documents of title, instruments and
items pertaining to payment, shipment, or storage of any Collateral. To facilitate collection,
Lender may notify account debtors and obligors on any Collateral to make payments directly to
Lender. The rights and remedies granted to Lender in this paragraph are in addition to and in no
way limit the rights and duties of the parties set forth in the paragraphs above titled "Right to
Possession" and "Collection of Accounts.”

Obtain Deficiency. I Lender chooses to sell any or all of the Collateral, Lender may obfain a
judgment against Grantor for any deficiency remaining on the Indebtedness due to Lender after
application of all amounts received from the exercise of the rights provided in this Agreement.
Grantor shall be liable for a deficiency even if the transaction described in this subsection is a sale
of accounts or chattel paper.

Other Rights and Remedies. Lender shall have all the rights and remedies of a secured creditor
under the provisions of the Uniform Commercial Code, as may be amended from time to time. In
addition, Lender shall have and may exercise any or all other rights and remedies it may have
available at law, in equity, or otherwise.

Cumulative Remedies. All of Lender's rights and remedies, whether evidenced by this
Agreement or the Related Documents or by any other writing, shall be cumulative and may be
exercised singularly or concurrently. Election by Lender to pursue any remedy shall not
exclude pursuit of any other remedy, and an election to make expenditures or to take action to
perform an obligation of Grantor under this Agreement, after Grantor's failure to perform, shall
not affect Lender's right to declare a default and to exercise its remedies. -

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this
Agreement:

Amendments. This Agreement, together with any Related Documents, constitutes the entire
understanding and agreement of the parties as to the matters sct forth in this Agreement. No
alteration of or amendment to this Agreement shall be effective unless given in writing and
signed by the party or parties sought to be charged or bound by the alteration or amendment.

Applicable Law. This Agreement has been delivered to Lender and accepted by Lender in the
State of West Virginia. If there is a lawsuit, Grantor agrees upon Lender's request to submit to
the jurisdiction of the courts of the State of West Virginia. This Agreement shall be govered by

and construed in accordance with the laws of the State of West Virginia unless another State's
laws must apply.



Attorneys' Fees; Expenses. Grantor agrees 10 pay upon demand all of Lender's reasonable costs
and expenses, including reasonable attorneys' fees and Lender's legal expenses, incurred in
connection with the enforcement of this Agreement. Lender may pay someone else to help
enforce this Agreement, and Grantor shall pay the reasonable costs and expenses of such
enforcement. Costs and expenses include Lender's reasonable attorneys' fees and legal expenses
whether or not there is a lawsuit, including reasonable attorneys' fees and legal expenses for
bankruptcy proceedings (and including efforts to modify or vacate any automatic stay or
injunction), appeals, and any anticipated post-judgment collection services. Grantor also shall
pay all court costs and such additional fees as may be directed by the court.

Caption Headings. Caption headings in this Agreement are for convenience purposes only and
are not to be used to interpret or define the provisions of this Agreement.

Notices. All notices required to be given under this Agreement shall be given in writing, may be
sent by telefacsimile, and shall be effective when actually delivered or when deposited with a
nationally recognized overnight courier or deposited in the United States mail, first class, postage
prepaid, addressed to the party to whom the notice is to be given at the address shown above.
Any party may change its address for notices under this Agreement by giving formal written
notice to the other parties, specifying that the purpose of the notice is to change the party's
address. To the extent permitted by applicable law, if there is more than one Grantor. Notice to
any Grantor will constitute notice to all Grantors. For notice purposes, Grantor will keep Lender
informed at all times of Grantor's current address(es).

Power of Attorrey. Grantor hereby appoints Lender as its true and lawful attorney-in-fact,
irrevocably, with full power of substitution to do the following upon the occurrence of an Event
of Default: (a) to demand, collect, receive, receipt for, sue and recover all sums of money or other
property which may now or hereafter becomes due, owing or payable from the Collateral; (b) to
execute, sipn and endorse any and all claims, instruments, receipts, checks, drafts or warrants
jssued in payment for the Collateral; (c) to settle or compromise any and all claims arising under
the Collateral, and, in the place and stead of Grantor, to execute and deliver its release and
settlement for the claim; and (d) fo file any claim or claims or to take any action or institute or
take part in any proceedings, either

in its own name or in the name of Grantor, or otherwise, which in the discretion of Lender may
seem to be necessary or advisable. This power is given as security for the Indebtedness, and the
authority hereby conferred is and shall be irrevocable and shall remain in full force and effect
until renounced by Lender.

Severability. If a court of competent jurisdiction finds any provision of this Agreement to be
invalid or unenforceable as to any person or circumstance, such finding shall not render that
provision invalid or unenforceable as to any other persons or circumstances. If feasible, any such
offending provision shall be deemed to be modified to be within the limits of enforceability or
validity; however, if the offending provision cannot be so modified, it shall be stricken and all
other provisions of this Agreement in all other respects shall remain valid and enforceable.

Successor Interests. Subject to the limitations set forth above on transfer of the Collateral, this
Agreement shall be binding upen and inure to the benefit of the parties, their successors and
assigns.

Waiver. Lender shall not be deemed to have waived any rights under this Agreement unless such
waiver is given in writing and signed by Lender. No delay or omission on the part of Lender in

exercising any right shall operate as a waiver of such right or any other right. A waiver by



Lender of a provision of this Agreement shall not prejudice or constitute a waiver of Lender's
right otherwise to demand strict compliance with that provision or any other provision of this
Agreement. No prior waiver by Lender, nor any course of dealing between Lender and Grantor,
shall constitute a waiver of any of Lender's rights or of any of Grantor's obligations as to any
future fransactions. Whenever the consent of Lender is required under this Agreement, the
granting of such consent by Lender in any instance shall not constitute continuing consent to
subsequent instances where such consent is required and in all cases such consent may be granted
or withheld in the sole discretion of Lender.

Applicability. Each agreement, representation, warranty, and provision hereof shall be binding
on each and every Grantor, singularly and collectively.

Inconsistency. To the extent that this Security Agreement is inconsistent or in conflict with any
other agreement or assignment between the parties, the terros of this instrument shall govern.

[Remainder of Page Intentionally Blank]



GRANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS SECURITY
AGREEMENT, AND GRANTOR AGREES TO ITS TERMS.

GRANTOR:

WHITMER WATER ASSOCIATION INC.

MOWAEZ™

Its: Presxden

LENDER:

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

Tts: Executive Wirector



STATE OF WEST VIRGINIA

COUNTY OF J?_a\no&glg , TO-WIT:

I, 1)0\\f\0( G %mmgnaka notary public of said county, do certify that
P, Tetee, the Prosident of WHITMER WATER ASSOCIATION INC., a West Virginia nonprofit
corporation, who signed the writing hereto annexed, has this day in my said county, before me,

acknowledged the same to be the act of said corporation.

Given under my hand this 2 #\day of January, 2010.

My commission expires: Q\U\i\,é ?7{ ] Zle(

o

(NOTARIAL SEAL)

Notary Public ~ 7

R, Official Sea)
\, Notary Public, Stata of West Virginia
i David G, Hammond
1008 Lockaut Rd,
Charleston, WV 25314
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STATE OF WEST VIRGINIA

COUNTY OF KANAWHA, TO-WIT:

I, %mpﬁ Z é v® €4 potary public of said county, do certify that Chris
Jarrett, the Executive Director of WEST VIRGINIA WATER DEVELOPMENT AUTHORITY, who
signed the writing hereto annexed, has this day in my said county, before me, acknowledged the same to

be the act of said authority.

Given under my hand this / ﬁfd!;y of January, 2010

My commission BXPH'SS /?N 4 28/ Y

S e
L
s
k] .
e

Notary Public




DWTRF — ARRA
(12/09)

ARRA ASSISTANCE AGREEMENT

THIS DRINKING WATER TREATMENT REVOLVING FUND ARRA
ASSISTANCE AGREEMENT (the “ARRA Assistance Agreement”), made and entered
into in several counterparts, by and between the WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY, a governmental instrumentality and body corporate of
the State of West Virginia (the “Authority”), acting under the direction of the WEST
VIRGINIA BUREAU FOR PUBLIC HEALTH, a division of the West Virginia
Department of Health and Human Resources (the “BPH™), and the local entity designated
below (the “Local Entity™).

WHITMER WATER ASSOCIATION
(2004W-785/09DWTRFA001)

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

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

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

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

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

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

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

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

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

WHEREAS, the Local Entity 1s authorized and empowered by the statutes
of the State to acquire, construct, improve, operate and maintain a drinking water project
and to finance the cost of acquisition and construction of the same by borrowing money
to be evidenced by revenue bonds issued by the Local Entity;

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

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

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

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

ARTICLE I
Definitions

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

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

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

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

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

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

1.7 “Operating Expenses” means the reasonable, proper and necessary
costs of operation and maintenance of the System, as hereinafter defined, as should
normally and regularly be included as such under generally accepted accounting
principles.
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1.8  “Program” means the drinking water facility acquisition,
construction and improvement program coordinated through the capitalization grants
program established under the Safe Drinking Water Act and administered by BPH.

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

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

1.11 “System” means the drinking water system owned by the
Local Entity, 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 ARRA
Assistance Agreement as they are used.

ARTICLE I

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

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

2.3 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 Local Entity, 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 is approved by BPH and the Authority.

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

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

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

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

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

2.9  The Local Entity shall provide and maintain competent and adequate
engineering services satisfactory to the Authority and BPH covering the supervision and
inspection of the development and construction of the Project and bearing the
responstbility 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, BPH and
the Local Entity at the completion of construction that construction is in accordance with
the approved plans, specifications and designs, or amendments thereto, approved by all
necessary governmental bodies. '

2.10 The l.ocal Entity shall at all times provide operation and
maintenance of the System in compliance with any and all State and federal standards.
The Local Entity shall employ qualified operating personnel properly certified by the
State and shall retain such a certified operator(s) to operate the System during the entire
term of this ARRA Assistance Agreement.

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

2.12  The Local Entity, 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 A and incorporated
herein by reference, and forward a copy by the 10th of each month to BPH and the
Authority.
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2.13  The Local Entity, during construction of the Project, shall complete
Payment Requisition Forms, the form of which is attached hereto as Exhibit B and
incorporated herein by reference, and forward such forms to BPH in compliance with the
Local Entity’s construction schedule.

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

2.15 The Local Entity shall perform an annual maintenance audit which
maintenance audit shall be submitted to the Authority and the Public Service Commission
of West Virginia (the “PSC”).

ARTICLE TII

Conditions to Loan;
Issuance of Local Bonds

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

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

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

(¢)  The Local Entity shall have authorized the issuance of and
delivery to the Authority of the Local Bonds described in this Article IIl and in Article TV
hereof;

(d) The Local Entity shall either have received bids or entered
into contracts for the construction of the Project, which are in an amount and otherwise

compatible with the plan of financing described in the Application; provided, that, if the
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Loan will refund an interim construction financing, the Local Entity must either be
constructing or have constructed its Project for a cost and as otherwise compatible with
the plan of financing described in the Application; and, in either case, the Authority and
BPH shall have received a certificate of the Consulting Engineers to such effect, the form
of which certificate is attached hereto as Exhibit C;

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

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

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

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

(i) Such rates and charges for the System shall be sufficient to
comply with the provisions of Subsections 4.1(a) and 4.1(b)(ii) hereof, and the Authority
and BPH shall have received a certificate of the accountant for the Local Entity, or such
other person or firm experienced in the finances of local entities and satisfactory to the
Authority and BPH, to such effect; and
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) The net proceeds of the Local Bonds, together with all
moneys on deposit or to be simultaneously deposited (or, with respect to proceeds of
grant anticipation notes or other indebtedness for which a binding purchase contract has
been entered, to be deposited on a date certain) and irrevocably pledged thereto and the
proceeds of grants irrevocably committed therefor, shall be sufficient to pay the costs of
construction and acquisition of the Project as set forth in the Application, and the
Authority and BPH shall have received a certificate of the Consulting Engineers, or such
other person or firm experienced in the financing of drinking water projects and
satisfactory to the Authority and BPH, to such effect, such certificate to be in form and
substance satisfactory to the Authority and BPH, and evidence satisfactory to the
Authority and BPH of such irrevocably committed grants.

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

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

3.4  The Local Bonds shall be delivered to the Authority, at the offices of
the Authority, on a date designated by the Local Entity by written notice to the Authority,
which written notice shall be given not less than ten (10) business days prior to the date
designated.

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

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

ARTICLE IV

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

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

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

) to pay Operating Expenses of the System;

(i1) to the extent not otherwise limited by any outstanding
loan resolution, indenture or other act or document and beginning on the date set forth in
Schedule X, to provide debt service on the Local Bonds by depositing in a sinking fund
one-third (1/3) of the interest payment next coming due on the Local Bonds and one-third
(1/3) of the principal payment next coming due on the Local Bonds and, beginning three
(3) months prior to the first date of payment of principal of the Local Bonds, if the
reserve account for the Local Bonds (the “Reserve Account™) was not funded from
proceeds of the Local Bonds or otherwise concurrently with the issuance thereof in an
amount equal to the maximum amount of principal and interest which will come due on
the Local Bonds in the then current or 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;
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(iii) to create a renewal and replacement, or similar, fund in
an amount equal to two and one-half percent (2-1/2%) of the gross revenues from the
System, exclusive of any payments into the Reserve Account, for the purpose of
improving or making emergency repairs or replacements to the System or eliminating any
deficiencies in the Reserve Account; and

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

Provided that if the Local Entity 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, as applicable, of the System as provided in the Local
Act;

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

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

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

(v)  That the Local Entity shall not issue 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 BPH;

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

(vil) That the Local Entity will not render any free services
of the System;

(viil) That the Authority may, by proper legal action, compel
the performance of the duties of the Local Entity 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 and all rights as set forth in
Section 5 of the Act;

(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 Local Entity
will not grant.any franchise to provide any services which would compete with the
System;

{xi) That the Local Entity shall annually, within six months
of the end of the fiscal year, cause the records of the System to be audited by an
independent certified public accountant or independent public accountant and shall
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submit the report of said audit to the Authority and BPH. If the Local Entity receives
$500,000 or more (in federal funds) in a fiscal year, the audit shall be obtained in
accordance with the Single Audit Act (as amended from time to time) and the applicable
OMB Circular (or any successor thereto). Financial statement audits are required once all
funds have been received by the Local Entity. The audit shall include a 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 statements shall include a statement
that notes whether the Local Entity’s revenues are adequate to meet its Operating
Expenses and debt service and reserve requirements;

(xii) That the Local Entity 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 BPH within 30 days of adoption thereof;

(xii1) 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, except for accrued interest and capitalized interest, if any, must (a) be
deposited in a construction fund, which, except as otherwise agreed to in writing by the
Authority, shall be held separate and apart from all other funds of the Local Entity and on
which the 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
funding of such Local Entity, the proceeds of which were used to finance the construction
of the Project; provided that, with the prior written consent of the Authority and BPH, the
proceeds of the 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 Local Entity may authorize redemption of the Local Bonds with 30
days written notice to BPH and the Authority;

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

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

(xviii) That, if required by the Authority and BPH and, 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 Local Entity 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 ILocal Entity shall have obtained the
certificate of the Consulting Engineers to the effect that the Project has been or will be
constructed in accordance with the approved plans, specifications and design as
submitted to the Authority and BPH, the Project is adequate for the purposes for which it
was designed, the funding plan as submitted to the Authority and BPH is sufficient to pay
the costs of acquisition and construction of the Project and all permits required by federal
and State laws for construction of the Project have been obtained;

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

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

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

4.2 The Loan shall be secured by the pledge and assignment by the
Local Entity, as effected by the Local Act, of the fees, charges and other revenues of the
Local Entity from the System.

4.3 At least two and one half percent (2.5%) of the proceeds of the Local
Bonds will be advanced on the Date of Loan Closing. The remaining proceeds of the
Local Bonds shall be advanced by the Authority monthly as required by the Local Entity
to pay Costs of the Project, provided, however, if the proceeds of the Local Bonds will be
used to repay an interim financing, the proceeds will be advanced on a schedule mutually
agreeable to the Local Entity, the BPH and the Authority. The Local Bonds shall not
bear interest during the construction period but interest shall commence accruing on the
completion date as defined in the DWTRF Regulations, provided that the annual
repayment of principal and payment of interest shall begin not later than one (1) year
after the completion date. The repayment of principal and interest on the Local Bonds
shall be as set forth on Schedule Y hereto. In no event shall the interest rate on or the net
interest cost of the I.ocal Bonds exceed any statutory limitation with regard thereto.

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

4.5  As provided by the DWTRF Regulations, the Local Entity agrees to
pay from time to time, if required by the Authority and BPH, the Local Entity’s allocable
share of the reasonable administrative expenses of the BPH and the Authority relating to
the Program. Such administrative expenses shall be determined by the BPH and the
Authority and shall include, without limitation, Program expenses, legal fees paid by the
BPH and the Authority and fees paid for any bonds or notes to be issued by the
Authority for contribution to the Fund.

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

ARTICLE V
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Certain Covenants of the Local Entity;
Imposition and Collection of User Charges;
Payments To Be Made by
Local Entity to the Authority

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

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

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

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

ARTICLE VI

Other Agreements of the
Local Entity

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

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

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

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

6.5 Notwithstanding Section 6.4, the Authority and BPH may at any
time, in their sole discretion, cause the rebate calculations prepared by or on behalf of the
Local Entity to be monitored or cause the rebate calculations for the Local Entity to be
prepared, in either case at the expense of the Local Entity.
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6.6  The Local Entity hereby agrees to give the Authority and BPH prior
written notice of the issuance by it of any other obligations to be used for the System,
payable from the revenues of the System or from any grants for the Project or otherwise
related to the Project or the System.

6.7  The Local Entity hereby agrees to file with the Authority and BPH
upon completion of acquisition and construction of the Project a schedule in substantiaily
the form of Amended Schedule B to the Application, setting forth the actual costs of the
Project and sources of funds therefore.

ARTICLE VII

Miscellaneous

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

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

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

7.4  No waiver by any party of any term or condition of this ARRA
Assistance Agreement shall be deemed or construed as a waiver of any other terms or
conditions, nor shall a waiver of any breach be deemed to constitate a waiver of any
subsequent breach, whether of the same or of a different section, subsection, paragraph,
clause, phrase or other provision of this ARRA Assistance Agreement.
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7.5  This ARRA Assistance Agreement supersedes all prior negotiations,
representations and agreements between the parties hereto relating to the Loan and
constitutes the entire agreement between the parties hereto in respect thereof.

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

7.7 This ARRA Assistance Agreement shall terminate upoﬁ “the .
EARLIER of: =

(i) written notice of termination to the Local Entity from either
the Authority or BPH and the Project contracts were not executed by January 28, 2010;

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

(iii)  termination by the Authority and BPH pursuant to Section 6.2
hereof; or

(IV) paymen.t in full of the principal of and interest on the Loan
and of any fees and charges owed by the Local Entity to the Authority or BPH;

(v)  but further provided that the Authority and BPH reserve the
right to terminate this ARRA Assistance Agreement upon five days written notice if the

Local Bonds are not issued and the Project is not under written contract by January 28,
2010..

In the event funds are not available to make all of the l.oan, the
responsibility of the Authority and BPH to make all the Loan is terminated; provided
further that the obligation of the Local Entity to repay the outstanding amount of the
L.oan made by the Authority and BPH is not terminated due to such non-funding on any
balance of the Looan. The BPH agrees to use its best efforts to have the amount
contemplated under this ARRA Assistance Agreement included in its budget.
Non-funding of the Loan shall not be considered an event of default under this ARRA
Assistance Agreement.
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IN WITNESS WHEREOF, the parties hereto have caused this ARRA
Assistance Agreement to be executed by their respective duly authorized officers as of
the date executed below by the Authority.

its: Secretary

(SEAL)

Attest:

‘ o
Its: Secretary-Treasurer

(C1651343.1}

WHITMER WATER ASSOCIATION

By oW /fm

Its: President
Date: January 21, 2010

WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY

DY o

Its: Exm Director /
Date: January 21, 2010
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EXHIBIT A

MONTHLY FINANCIAL REPORT

Name of Local Entity
Name of Bond Issue(s) .
Type of Project Water Wastewater
Fiscal Year Report Month
Budget
Year To
Total Budget Date Minus
Current Year Year Total Year
Item Month To Date To Date Teo Date

1. Gross Revenues

2. Operating Expenses
3. Bond Payments:

Type of Issue -
Clean Water SRTF

Drinking Water TRF

Infrastructure Fund

Water Development

Authority

Rural Utilities Service

Economic Development
Administration

Other (Identify)

4. Renewal and
Replacement

Fund Deposits

Name of Person Completing Form

Address

Telephone

21
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INSTRUCTIONS FOR COMPLETING MONTHLY FINANCIAL REPORT

Item 1 You will need a copy of the current fiscal year budget adopted by the Local Entity
to complete Items 1 and 2. In Item 1, provide the amount of actual Gross
Revenues for the carrent 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).
This is 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
annval 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 L.ocal Entity according to the source of funding.
For example, Clean Water State Revolving Fund loan from Department of
Environmental Protection, Drinking Water Treatment Revolving Fund loan
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 Item 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 L.ocal Entity.

The Local Entity 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.

22
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PAYMENT REQUISITION FORM

EXHIBIT B

- WATER TREATMENT UPGRADE PROJECT ¢ |
DWTRF FUNDING '

PAID

REQUESTED

APPROVED

AEVISED

PRIOR TO

THIS

PAID TO

BALANCE

CLASSIFICATION

BUDGET

ADJUSTMENTS

BUDGET

THIS DRAW

REQUEST

DATE

BEMAINING

Py

Construction & Cons, Cont,

a. Contract 1 - Contractor Name

b. Conkact 2 - Contracior Name

¢. Conlract 3 - Contracior Name

g. Construction contingency
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Administrative

a. Administrative Expenses

b. Tap Fees
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d. Registrar Fee
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Miscellaneous (Equipment)
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TOTAL FUNDING i 5 | é
PAID REQUESTED
L APPROVEDR BEVISED : PRIORTO THIS PAID TO BALANCE
CLASSFICATION | BUDGET |ADJUSTMENTSE BUDGET | THIS DRAW| REQUEST DATE REMAINING
1{Construction & Cons. Cont.

a. Contract 1 - Contraclor Name ¢ 0 o] 4] 0 0 0
b. Contract 2 - Contractor Name G ] ¢ 0 4] 0 0

¢. Contract 3 - Conractor Name G 0 0 0 0 0 4]
0. Canstruction contingency 4] 0 [ 0 2] 0 0

2| Technical Senices

a. Basic Engineeting Design G 0 4] 0 0 0 0

b. Inspection O 0 o 0 0 0 0
¢. Special Senvices 1] 0 0 0 0 0 0

3|LegalFiscal
a. Legal 4] 0
b. Accounting 0 0 0 0 0 0 0
4| Admiristrative ]

a, Administrative Expenses 0 0 0 0 0 0 0

b. Tap Fees 0 0 0 o] 0 0 0

¢, Accounting Q 0 0 0 0 0 0
d. Reglstrar Fea 0 ] 0 0 0 0 0
5[Sites & Other Lands 0 0 0 0 0 0 0
AWV DOH Fees 0 0 0 0 0 0 0
7 interest 0 4] 0 1] 0 0 0
siContingency ! Q 0 0 0 0 0 0
g |Miscellaneous (Equipment) 0 0 0 o] 0 0 0
1GITOTAL of Linas 1 through & ] 4] 0 0 0 0 0
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EXHIBIT C

FORM OF CERTIFICATE OF CONSULTING ENGINEER

(Issuer)

(Name of Bonds)

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

1. My firm is engineer for the acquisition and construction of
to the system (the “Project”) of
(the “Issuer”), to be constructed primarily in
County, West Virginia, which acquisition and construction
are being permanently financed in part by the above-captioned bonds (the “Bonds™) of
the Issuer. Capitalized words used herein and not defined herein shall have the same
meaning set forth in the bond adopted or enacted by the Issuer on
, and the ARRA Assistance Agreement by and between the Issuer and the
West Virginia Water Development Authority (the “Authority’), on behalf of the West
Virginia Bureau for Public Health (the “BPH”), dated .

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

connection therewith.

3. To the best of my knowledge, information and belief, (i) within the
limits and in accordance with the applicable and governing contractual requirements
relating to the Project, the Project will be constructed in general accordance with the
approved plans, specifications and designs prepared by my firm and approved by BPH
and any change orders approved by the Issuer, BPH and all necessary governmental
bodies; (i1) the Project, as designed, is adequate for its intended purpose and has a useful
life of at least years, if properly operated and maintained, excepting anticipated
replacements due to normal wear and tear; (iii) the Issuer has received bids for the
acquisition and construction of the Project which are in an amount and otherwise
compatible with the plan of financing set forth in Schedule B attached hereto as Exhibit
A, and my firm’ has ascertained that all successful bidders have made required provisions

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

WITNESS my signature and seal on this day of ,

.

[SEAL]
By:
West Virginia License No.
insert the following: [and in reliance upon the opinion of , Bsq.] 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).
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EXHIBIT D
SPECIAL CONDITIONS —~ BASE PROGRAM

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

The Local Entity shall complete the form attached as Exhibit D-1 and
submit to the BPH prior to the Closing.

SPECIAL CONDITIONS ~ ARRA FUNDED PROJECTS

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

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

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

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

E. CONTRACTS -~ The Local Entity shall enter into contracts or
commence construction by January 28, 2010.

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

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

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

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

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

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

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

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

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

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

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

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

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

MONTHLY PAYMENT FORM

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

Re: [Name of bond issue]

I adies and Gentlemen:

Commission

on behalf of

The following deposits were made to the West Virginia Municipal Bond

on
{Local Entity] [Date]
Sinking Fund:
Interest $
Principal $
Total: $

Reserve Account: $

Witness my signature this ___ day of

[Name of Local Entity]

By:

Authorized Officer

Enclosure: wire transfer form

{C1651343.1)
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EXHIBIT F
OPINION OF BOND COUNSEL, FOR LOCAL ENTITY

[To Be Dated as of Date of Loan Closing]
West Virginia Water Development Authority
180 Association Drive
Charleston, WV 25311
West Virginia Bureau for Public Health
815 Quarrier Street, Suite 418
Charleston, WV 25301-2616

Ladies and Gentlemen:

We are bond counsel to (the “Local Entity”), a

We have examined a certified copy of proceedings and other papers relating to the
authorization of a (i) ARRA Assistance Agreement dated , including all
schedules and exhibits attached thereto (the “ARRA Assistance Agreement”), between
the Local Entity and the West Virginia Water Development Authority (the “Authority™),
on behalf of the West Virginia Bureau for Public Health (the “BPH”), and (ii) the issue of
a series of revenue bonds of the Local Entity, dated (the “Local Bonds™), to
be purchased by the Authority in accordance with the provisions of the ARRA Assistance
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
principal and interest payable quarterly on March 1, June I, September I, and
December 1 of each year, beginning 1, , and ending 1,
s all as set forth in the “Schedule Y™ attached to the ARRA Assistance Agreement
and incorporated in and made a part of the I.ocal Bonds.

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

We have also examined the applicable provisions of of the
Code of West Virginia, 1931, as amended (the “Local Statute™), and the bond
duly adopted or enacted by the Local Entity on as

supplemented by the supplemental resolution duly adopted by the Local Entlty on
(collectively, the “Local Act”), pursuant to and under which Local
Statute and Local Act the Local Bonds are authorized and issued, and the ARRA
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Assistance Agreement has been undertaken. The Local Bonds are subject to redemption
prior to maturity to the extent, at the time, under the conditions and subject to the
limitations set forth in the Local Act and the ARRA Assistance Agreement.

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

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

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

3. The Local Entity is a duly organized and validly existing
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 Local Statute and other applicable provisions of law.

4, The Local Act and all other necessary orders and resolutions have been
legally and effectively adopted or enacted by the Local Entity and constitute valid and
binding obligations of the ILocal Entity, enforceable against the Local Entity in
accordance with their terms. The ILocal Act contains provisions and covenants
substantially in the form of those set forth in Section4.1 of the ARRA Assistance
Agreement.

5. The Local Bonds have been duly authorized, issued, executed and delivered
by the Local Entity to the Authority and are valid, legally enforceable and binding special
obligations of the Local Entity, payable from the gross or net revenues of the System set
forth in the Local Act and secured by a first lien on and pledge of the gross or net
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.
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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 execuied and authenticated Local Bond numbered R-1, and in
our opinion the form of said bond and its execution and authentication are regular and
proper.

Very truly yours,
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SCHEDULE X

DESCRIPTION OF LOCAL BONDS

A. Series A Bonds (Base Program)

Principal Amount of I.ocal Bonds $370,000
Purchase Price of Local Bonds $370,000

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

The Local Entity shall submit its payments monthly to the Commission with
instructions that the Commission will make quarterly payments to the Authority at such
address as is given to the Commission in writing by the Authority. If the Reserve
Account is not fully funded at closing, the Local Entity shall commence the payment of
the 1/120 of the maximum annual debt service on the first day of the month it makes its
first monthly payment to the Commission. The Local Entity shall instruct the
Comumission to notify the Authority of any monthly payments which are not received by
the 20th day of the month in which the payment was due.

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

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

As of the date of the ARRA Assistance Agreement, the Local Bonds are on a
parity as to liens, pledge and source of and security for payment with the following
obligations of the Local Entity: Series B Bonds issued in the aggregate principal amount
of $927,000 issued simultaneously with the Series 2009 A Bonds.
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B. Series B Bonds (ARRA)

Principal Amount of Local Bonds $2,117,573
Purchase Price of L.ocal Bonds  $2,117,573

The Local Bonds shall bear no interest. Commencing December 1, 2011,
principal of and interest on the Local Bonds is payable quarterly, with no administrative
fee. The Authority at the direction of the BPH shall forgive the principal amount of the
Local Bonds. Principal forgiveness shall begin on September 1, 2011, and shall be made
quarterly thereafter (March 1, June 1, September 1 and December 1 of each year) as set
forth on Schedule Y attached hereto and incorporated herein by reference.

The Local Entity shall submit its payments monthly to the Commission
with instructions that the Commission will make quarterly payments to the Authority at
such address as is given to the Commission in writing by the Authority. If the Reserve
Account is not fully funded at closing, the Local Entity shall commence the payment of
the 1/120 of the maximum annual debt service on the first day of the month it makes its
first monthly payment to the Commission. The Local Entity shall instruct the
Commission to notify the Authority of any monthly payments which are not received by
the 20th day of the month in which the payment was due.

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

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

As of the date of the ARRA Assistance Agreement, the Local Bonds are on a
parity as to liens, pledge and source of and security for payment with the following
obligations of the Local Entity: Series B Bonds issued in the aggregate principal amount
of $927,000 issued simultaneously with the Series 2009 A Bonds.

Number of New Customers To Be Served: 84
Location: Whitmer area.
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SCHEDULE Y
DEBT SERVICE SCHEDULES

_ Whitmer Water Association, Inc. |
0% Interest Rate ‘
b 30Years

§Dated
_Date 1/21/10]
Defivery

1/23/10}

Period Debt
o __ iEnding Principal:  interest!  Service!

1/21/10
BRI TR Y.

Y A
3,084

_ 1217 3088
3/1/13 3,084
6/1/13 3,084
_s/y13 3,084
12/1/13 3,084] B
U7V L 1L B

12/1/15
I

6/1/16
911l

e
LB
9/1/17

12/1/171

B8

LB

A )
12/3/188

L3030

LBIL20)

B o..3gsl 1 apss T
a/1/22: 3,083
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Whitmer Water Association, Inc.
) 0% Interest Rate o N
—" - S 30 Yea rs e T e TP
S o e -
Ending]  Principal Interest Service o
o 12/1/22 3,083 3083 .
3/1/23 3,083 3,083
6/1/23 3,083 3,083 et
9/1/23 3,083 3,083
12/1/23] 3,083 3,083
3/1/24{ 3,083 ~ 3,083
6/1/24 3,083 3,083
5/1/24 3,083 3,083
e 12/1/24 3,083 3,083
) 3/1/25 3,083 3,083
i » 6/1/25 3,083 3,083
9/1/25 3083 3,083
12/1/25 3,083 3,083
3126 3,083 3,083 e ]
6/1/26 3,083 3083, i
. 9/1/26 3,083 3083]
12/1/26] 3,083 3,083 I
- B ) 3/1/27 3,083 3,083 ettt
— 6/1/27 3,083 _3,083 .
9/1/27 3,083 EY s
12/1/27 3,083 3,083
3/1/28 3,083 3,083 .
5/1/28 3,083 3,083
8/1/28 3,083 3,083
) e 12/1/28 3,083 3,083 e
3/1/28 3,083 3,083 N
o 6/1/29 3,083 3,083
8/1/28 3,083 3083 -
12/1/29 3,083 3,083
- 31/30 3,083 P 2L: =1 I
_§/1/30 3,083 3,083
B S/L/30, 3,083
12017300 ...3,083 et s e
e 3/1/31 CEU:x] U RS - | N
6/1/31 3,083
. S/1/3% 30831 ot
12/1/31 3083
3/1/32 3,083
6/1/32 3,083
9/t/32] 3,083
12/1/32] 30831
T T .|
LGB033 3088
9/1/33] 3,083
12/t/38) 3083 L.
3/1/34 3,083
o B/1/34 3,083
- . LD 3083
12/1/34 3,083
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_ Whitmer Water Associstion, Inc.

e ‘:
Endingi  Principali  Interest

AL

B/Af35]

3,083

6/1/36

3

.6/138

12/3/37)__

3/1/38

L BILADL

9/1/40
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| Whitmer Water Association, Inc.
... 10 Years o w
Dated
Date 1/21/16] ) . ~
Delivery
~ Date 1/21/10 o o
Period Debt Principal
Ending Service Forgiveness o
. 12110)
. - 12/1/11 52940 -52,840 o
e 3/1/12 -52,240 -52,940
N 6/1/12 -52,840 -52,840
9/1/12 -52,840 -52,940
- _— 12/1/12]  .52,840 -52,940
3/1/13 -52,940] -52,9401 }
_— 6/1/13]  -52.540 -52,940 -
) 9/1/13 -52,840 -52,940
12/1/13]  -52,840 -52,940
. o _3/1f14y  -52.840] -52,940
6/1/14 -52,840 -52,94C =
N 9/1/14 -52,840 -52,940
12/1/14 -52,939 -52,93%
e 3/1/15 -52,939 -52,935
6/1/15 -52,939;, -52,93¢2
___________ 9/1/15 -52,839 . -52,935 3
12/1/15 52,939 -52,939
- 3/1/18 -52,939 -52,938
i 6/1/16 -52,939 -52,939
9/1/16 -52,939 -52,939
12/1/16 -52,939 -52,938
) 3/1/17 -52,939f _-52,935) : e
B/1/17 52,939 ) ~52,938
9/1/17 52,939 52,939
uuuuuu _ B 12/1/17 52,939 _~52,938
o 3/1/18 -52,939 ~52,939
- _ 6/1/18:  -52,939 -52,939
sl os2esen L -52,939 e
12/1/18 -52,939
. _3hf15;  -52939 3 L
. /1/18: e
R 12/1/18
LLB20
o 6/1/20 .
} 9/1/20 L -
RV I
321
LBy -m2938 ) S, e
3 9/1/21 -52,940 -52,940
2,117,573 2,117,573 i
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Writer’s Contact Information

Sr \ EPTOE ' Chase Tower, Bighth Floor
L : & ’ PO. Box 1588 (304) 353-8196 — Telephone
: {304} 353-8180 — Facsimile
OHNSON Cherleston, WV 25326-1588 . John.stump@steptoe-johnson.com
- - (304} 353-8000 (304) 353-8180 Fax

FLLC

ATTORNEYS AT LAW www.steptoe-johnsomn.com

December. 28, 2009

Via Hand Delivery

Sandra Squire, Executive Secretary
Public Service Commission of West Virginia

201 Brooks Street

Charleston, West Virginia 25323 2 £ g
25> B B
Re:  Case No.: 09-1099-W-SCN %%%—3 ro g -
WHITMER WATER ASSOCIATION, INC. <=5 ® M
Application for a certificate of convenience and & ii«g % . A
necessity to construct a new water freatment 3 ZY% o~ ﬁmi_
plant and approximately 49,000 linear feet of 8- & ?—; Pl -
inch, 6-inch, 4-inch and Z-inch waterline, a . M Mmoo
=

105,000 gallon water storage tank, a pressure
reducing station and radio telemetry to serve
approximately 125 existing and new customers.

Dear Ms. Squire:

Enclosed herein for filing on behalf of Whitmer Water Association, Inc., please
find an affidavit by the Association’s certified public accountant.

Please file the enclosed affidavit and distribute the additional copies to the
appropriate parties at the Comimission. Additionally, 1 ask that you date stamp the file copy
provided and return it with our messenger. Thank you in advance for your attention to this
matter, and should you have any questions please contact me at (304) 353-8196.

Best Regards,

John C. Stump
(W. V. State Bar No. 6385)

Enclosures

972490.00001

West Virginia ®* Ohio ® Kentucky QM::



PUBLIC SERVICE COMMISSION OF WEST VIRGINIA

Case No.: 09-1099-W-SCN
WHITMER WATER ASSOCIATION, INC.
Application for a certificate of convenience and @ a £ o
necessity to construct a new water treatment e = g ‘
plant and approximately 49,000 linear feet of 8- ;—:% %}_J’ i ¥
inch, 6-inch, 4-inch and 2-inch waterline, a & _::ctf :3 m
105,000 gallon water storage tank, a pressure 3‘" s 5] C}
reducing station and radio telemefry to serve :’—’ " — RA
approximately 125 existing and new customers. o) = . ?SI':T:
e i BN
& S
STATE OF WEST VIRGINIA m p J
=

COUNTY OF Runde Iﬁé , TO-WIT:

AFFIDAVIT

We, Scott & Nypl, CPAs, after making an oath of affirmation to tell the truth, say that,
we have reviewed the Recommended Decision of the Public Service Commission of West
Virginia in Case No. 09-1099-PWD-SCN entered October 5, 2009, approving a loan from the
Bureau for Public Health Drinking Water Treatment Revolving Fund (the “BPH”} in the amount
of $1,895,000 with 100% debt forgiveness and no administrative fee, a BPH loan of $370,000 at
0% interest for a term of 30 vears, and a $1,070,710 Small Cities Block Grant, and based upon all
the information that has been provided to me, to date, [ am of the opinion that the rates and
charges for the Association (i) are not affected by the revised funding consisting of a loan from
the Bureau for Public Health Drinking Water Treatment Revolving Fund (the “BPH”) in the
amount of $2,117,573 with 100% debt forgiveness and no administrative fee, a BPH loan of
$370,000 at 0% interest for a term of 30 years, and a $1,070,710 Small Cities Block Grant; and
(ii) will be sufficient to provide revenues which, together with other revenues of the System, will
allow me to provide the CPA certification required for the issuance of the Bonds.

. RP
This Affidavit is executed on the £~ day of December, 2009.

Scott /i/ Nypl{__@f’z&s

Taken, subscribed and sworn to before me this 23ed day of December, 2009.

My commission expires ff;,,ma,/\, (8 Z0/g .
7

T

Notary Public

[SEAL]

P. Q. 1
ELKINS, WV 28241
exphes Jarary 18, 2018
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PUBLIC SERVICE COMMISSION

OF WEST VIRGINIA FIP IAL
CHARLESTON

Entered: October 5, 2009 10/25/2009

CASE NO. 09-1089-W-SCN

WHITMER WATER ASSOCIATION, INC. '
application for a certificate of convenience
and necessity to construct a new water
treatment plant and approximately 49,000
linear feet of 8-inch, 6-inch, 4-inch and 2-
inch waterline, a 105,000-gallon water
storage tank, a pressure-reducing station and
radio telemetry to serve approximately 125
existing and new customers.

RECOMMENDED DECTISION

PROCEDURE

on July 6, 2009, the Whitmer Water Association, Inc. (Utility),
filed an application for a certificate of public convenience and
necessity with the Public Service Commission, pursuant to W. Va. Code
§24-2-11, for approval of a proposed Project to construct a new water
treatment plant and expand the existing water distribution system. The
Project consists of the construction of a 50-gpm water treatment plant;
approximately 49,000 linear feet of 8-inch, 6-inch, 4-inch and 2-inch
water line, one new water storage tank, one new pressure-reducing station
and radio telemetry. The instant Project is Phase B of a total Project
totaling $3,765,000. In 2008, the Utility constructed Phase A of its
Project, using $429,290 of a $1,500,000 Small Cities Block Grant {SCRG) ,
for the replacement of all existing water lines. The funding for Phase
B of the Project would consist of the remainder of the B8CBG; a West
' Virginia Infrastructure and Jobs Development Council (IJDC} loan in the
amount of $740,000; and a Water Development Authority (WDA) grant
anticipation note {GAN) in the amount of §1,525,000. The Project will
serve approximately 125 existing and new customers in Randolph County.
The Utility stated that the certificate should be issued because improved
water treatment by a new plant from a new and reliable ground water
source will allow existing customers to not have to live under the
current continuous “boil water advisory” and new public water service
will be made available to outlying residents located near the community
of Whitmer, who suffer from an insufficient supply and/or poor quality of
water from existing private wells.

Along with the application and a draft Notice of Filing, the Utility
—gubmitted a projected-Rule 42 Exhibit.- for the -vear. ending December. 31,

Public Service Commission
of West Virginia
Charleston
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2010; a copy of Permit No. 17,426, izsued by the Office of Environmental
Health GServices for the construction of rhe proposed Project; the
Utility’s annual xeport ZLor the year ended December 31, 2008; the
signature pages for the 119 existing and new customers who had signed
uger agreements as of June 24, 2009, the engineering report; and a Copy
of the construction plans and specifications. '

On July 15, 2009, Staff Attorney wendy Braswell filed the Initial
Joint Staff Memorandum, attached to which was the Initial Staff Internal
Memorandum prepared by Utilities Analysts Karen Buckley and Pamela
Latocha of the Water and Wastewater Division and Jonathan Fowler, P.E.,
of the Engineering Division. Commission Stafi indicated that its
investigation was under way and that it needed certain additional
information which was specified in the mencranda.

By Commission Referral Order entered on July 21, 2009, this matter
was referred to the Division of Administrative Law Judges for a decision
to be rendered on or before October 5, 2009.

Oon July 22, 2009, the Utility filed a revised draft Notice of Filing
which reflected a revised funding package. The funding commitment letter
for the revised funding wae also submitted by the Utility. The revised
funding consists of two loans from the West Virginia Bureau for Public
Yealth (PBH) Drinking Water Treatment Revolving Pund, primarily using
economic stimulus funds provided under The American Recovery and
Reinvestment Act of 2009 (ARRA). Loan A, utilizing ARRA funds, is in the
amount of $1,895,000, with 0% interest and 100% principal forgiveness,
resulting in no annual debt service payment for the loan. Loan B,
utilizing funds provided by the Drinking Water Treatment Revolving Fund
Base Program, is in the amount of $370,000, again at 0% interest, for a
term of 30 years, with an annual debt service payment estimated to be
$12,333, not counting the reserve requirement. The other funding source
would egtill be the remainder of the Small Cities Rlock Grant.

On July 22, 2009, a Notice of Filing was issued in this matter,
incorporating the revised funding package. The Notice of Filing required
the Association to publish a copy of said Notice one time in a gualified
newspaper, published and of general circulation in Randolph County,
making due . return to the Commission of proper certification of
publication immediately thereafter. Anyone desiring to protest or
intervene in the matter was given leave to do so within thirty (30) days
of the date of publication. Finally, the Notice provided that, if no
substantial protest to the application was filed within the thirty-day
period, the Commission could waive formal hearing and grant the
application based upon the evidence submitted. with the application and
the Commission’s review thereof.

On September 11, 2009, the Utility filed an affidavit of publication
from The Inter-Mountain, a gqualified newspaper published and generally
circulated in Randolph County, verifying that the Notice of Filing was
published in that newspaper on August 13, 2009. The thirty-day protest
period expired on September 14, 2009, with no protest having been filed
either by that date or as of the date of this Oxder.

On Septembexr 14, 2009, staff Attorney Braswell filed the Final Joint
_§taff Memorandum  herein, .attached. to which was -the Final-- Internal

Public Service Commission 5
of West Virginia
Charleston



Memorandum prepared by Ms. Buckley, Ms. Latocha and Mr. Fowler. The
whitmer Water Association presently owns and operates a small public
water system originally constructed in 1907, serving 35 customers in the
Randolph County community of Whitmer. The existing system, which was
recently renovated in part, provides service to only the central, most
densely populated portion of that community. The outlying rural areas
are not served, and the proposed Project will extend service to those
areasg, The Project has been approved by the IJDC in Project No.
2004W785. '

According to the engineering review, the present sources of water
consist of two old, natural springs which have been in use for decades;
two inadeguate, unused wells; and the recently constructed successiul
well. Although the quantity of raw water available is adequate, after
completion of the new well, the water source is high in objectionable
contaminants, including iron, manganese and arsenic,. and requires
treatment if it is to provide potable water of good quality. Currently,
the treatment being provided consists of only disinfection with chlorine
bleach, without sufficient contact time, and is deemed by the BPH to be
inadequate. Accordingly, this water system has been under a “boil water
advisory” for over ten years. The BPH has assigned this Project that
agency's highest priority for funding with ARRA money.

While the existing water system received some upgrades in 2008, it
currently provides a guality of service which is inadeguate under either
the rules of the BPH or the rules of the Public Service Commission. The
water is not properly disinfected and contains low levels of arsenic, and
the system is continuously under a “boil water advisory.” Further, the
aesthetic quality of the water is poor due to secondary contamination
from iron and manganese. The level of arsenic, although below the action
level now, may require treatment in the future, if the ground water
source degrades over time. All of these factors led Commigsion Staff to
the opinion that service is inadequate and that the existing water is not
potable, as that term is understood to mean water which is safe and
palatable for human consumption. graff is of the opinion that the
Utility is operating in violation of the Commission’s Water Rules and the
BPH's water quality reguirements, as a result of the poor quality of
water.

These long-term water quality violations should be corrected by the
proposed Project, which involves the construction of a new filtration
plant to properly treat and disinfect the water and remove the
objectionable secondary contaminants of iron and manganese. The new
plant will also allow for removal of the low levels of argenic present in
the source water, if that becomes an issue in the future. The Project
will extend water service and provide water for fire protection to
approximately 125 new customers in the vicinity of Whitmer, and north and
south of that community along the Harman to Whitmer Road, in the
communities of Job, Horton and Little Italy. Commission Staff believes
that public water service will improve the area’s viability for future
growth, increase opportunities for development, and improve the gquality
of life for the gystem’s customers. Accordingly, Staff believes that the
Project is necessgary.

Phase A of the total improvement and expansion Project for the
Utility’s system invelved the replacement of approximately-5;000 feet of
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water maing in the community of Whitmer; installed fire hydrants on the
new lines; and installed meters and services for the system’s 37 existing
customers. The current Project, Phase B, will construct the new water
treatment plant, a new storage tank and install approximately 9.2 miles
of water line and appurtenances to serve approximately 125 new customers
residing in the rural areas outside of Whitmer., The new treatment plant
has a design capacity of 50 gallons per minute and will provide for the
retmoval of the iron and manganese present in the groundwater. The plant
will contain all of the necessary systemg needed for a fully functional
treatment plant. The Project also includes the construction of
approximately 48,700 feet of various sizes of new water line, including
road crossings and stream crossings, as needed. In addition, there will
be 32 new water main valves, 14 new fire hydrants, nine new blow-off
fixtures, five air release assemblies, four sample taps, one pressure-
reducing station and approximately 125 new services/meter settings, with
agssociated utility service lines. The proposed water storage tank will
have a nominal capacity of 10%,000 gallons, complete with access roadway,
concrete foundation, radic telemetry level control system and associated
work. Finally, various items of surface and roadway restoration,
reseeding, etc., are included.

The Project is presently estimated to cost $3,765,000, including
both phases, with a construction cost estimated at about $2,863,000.
gince Phase A was completed at a total cost of $429,290, the Phase B cost
totals $3,335,710. However, Staff noted that this Project had not
actually been bid, and that the Phase B Project cost is based entirely
upon estimated construction costs. Once bids are actually received, it
is likely that the Project tost will change. According to Commission
staff, the total cost of engineering services represents approximately
13.7% of the total Project cost, which Staff considered reasonable and
within the customary range for recent comparable projects. The estimated
construction cost is approximately $23,704 per customer, which is high,
but the cost includes the new long-life treatment facility which should
gerve the area for decades with little new capital investment. Further,
the Project is largely funded by state and federal grants which do not
have to be repaid and which is a large factor in favor of the Project.
The leoan amount per customer is only $2,960, which is very ‘good in

today's project market. The customer density per mile of new water main

ig approximately 13.6 customers per mile, which is considered to be
moderate but acceptable.

The Applicant and its engineer have determined that overall
operation and maintenance (O&M) costs for the entire Utility operation,
after the Project, will be approximately $41,000 per year. Commission
Staff believes this amount represents a sufficient, but not excessive,
O&M cost estimate. However, Staff cautioned that actual O&M expenses
could vary either up or down from those estimates, and it recommended
that the Utility carefully track the actual costs to operate the Project
and be prepared to adjust rates should O&M costs exceed the estimates by
a significant margin.

Engineering Staff reviewed the plans and other technical documents
provided by the Utility and found no apparent conflicts with the
Commission’s Rules for the Government of Water Utilities (Water Rules).
Engineering Staff recommended contingent approval of the Project, without
.specifically. approving. the..Project . plans--and -specificationg and
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contingent upon the Utility’s receipt of all necessary federal, state and
local permits and approvals for the proposed construction. Copies of the
permits and approvals which have not already been filed with the
Commission should be filed immediately upon their receipt. Further,
construction should not begin until such time as all lands and rights-of
way have been obtained and all permits, approvals and clearances and a
certificate of convenience and necessity have been issued. '

Commission Financial Staff reviewed the proposed funding package for
the Project and verified the receipt of the commitment letters. The
Utility is proposing to increase rates as a result of the Project. 1In
its filing, the Utility modified its rate structure but did not file a
class cost of service study. Accordingly, Staff had no alternative but
to recommend an across-the-board increase to rates and charges, using the
current rate structure, Commission Staff determined that a 131% increase
to rates and charges over current tariff rates would be sufficient to
cover the O&M expenses and debt service related to the Project. The
Staff-recommended rates result in a minimum bill of $27.75 based on 3,000
gallions of usage per wonth, and an average bill of $41.63 based on 4,500
gallons of usage per month. The Staff-recommended rates should generate
annual operating revenues of $56,203 and provide a surplus of
approximately $248, with debt service coverage of 123.40%. Based on the
Staff-recommended rates and the current funding package, Commission
Financial Staff concluded that the Project was financially feasible and

.should be approved. Commigsion Staff also recommended that the Utility be

required to return to the Commission for a general rate review within 18
months of completion of the Project.

In summary, Commission Staff recommended that the proposed
certificate be granted; that the proposed funding package be approved;
that the Staff-recommended rates and charges, representing the 131% rate
increase, be approved; and that various other conditions and requirements
regarding the Project be approved.

DISCUSSION

The Project at issue herein, in and of itself, is not remarkable and
appears to be well-justified. There is more than ample proof of need to
support the conclusion that the public convenience and necessity require
the Project and that the Project appears to be economically and
financially viable, based upon the proposed ARRA funding and the Staff-
recommended water rates and charges. This Project is remarkable because
it is one of the 8CN applications created by the Public Service
Commisgsion in CGeneral Order No. 182.09, issued on April 16, 20089, In
that General Order, the Commission discussed the process to be followed
for water and sewer certificate projects that are to be funded with
stimulus funds under the ARRA.? The Commission noted that the State
Bureau for Public Health will have approximately 19.5 million dollars in

while the availabilityv of ARRA funding has generated a flurry of SCN
cercificate filincgs with accelerated timelines, there has been 1o
sratutory change in the West Virginia Code to accommodate the ARRA

_funding. For the purposes of W. Va. Code § 24-2-11, ARRA funding is no

different from anv other funding,
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federal stimulus funds for water projects, while the DEP will have
approximately 61 million dollars for sewer projects. Originally, those
projects had to be bid by August 2009 and the contracts awarded by
October 2009, although it now appears that the projects must be bid by
October 2009. The economic stimulus projects are made more complicated
py the fact that the funding agencies overseeing the distribution of
economic stimulus funds will not be finally awarding those funds through
a traditional commitment letter until approximately August oOr September
of 2009. Beopomic stimulus money is awarded on & wfirst come, first
served” basis and there is no guarantee that any project which received
a letter from either DEP or the Bureau for Public Health, indicating that
a project was eligible for certain level of ARRA funding, will actually
receive the originally specified level of ARRA funding, or any ARRA
funding at all.

Traditionally, oxrders granting certificates of convenience and
necessity to public utilities have specifically approved the funding
package proposed for the water or sewer project and have required that
the public utility file a petition to reopen the proceeding to obtain
Commission approval of any changes to project financing only in the event
that project costs change and rates are affected, either requiring
increases or decreases. That process is being retained in large part for
projects using ARRA fundg, since that process provides a reasconable, and
streamlined, means of addressing the timing problems agsociated with ARRA
projects, i.e., the financing would not be finally committed until
sometime in August or September of 2009 and contracts must be awarded
soon after. The biggest difference is the approval of project financing
that has not been committed. To further accommodate the timing
constraints of ARRA, essentially, the determination is being made in
advance that any funding package that includes ARRA funds 1s reasonable,
so that changes to an ARRA funding package do not require additional
review, unless rates have to be increasged.

Despite the ARRA constraints, the Public Service Commigsion has an
obligation with regard tc any certificate application, whether it is
filed by a private utility, a public service district or a municipality,
to insure that the project is economically feasible and financially
viable, which includes guaranteeing that there is adequate financing to
fund the proposed project. See, Town of Man and Man Watexr Works, Inc.,
Case No. 81-433-W-PC, Order Affirming Hearing Examiner’s Decision, April
16, 1982, 69 ARPSCWV 1.893; Ohlo County Public Service Digtrict, Case No.
82-482-8-CN, Order Affirming Hearing Examiner'’'s Decision Without
Prejudice, April 8, 1983, 70 ARPSCWV 2049. See also, Sexton v. Public
Jervice Commission, 188 W. Va. 305, 423 S.E.2d 914, (1992) . Accordingly,
the Utility must reopen this proceeding for Commigsion review and
approval of project changes which generate rate changes, with the
clarification that this reguirement will apply only to rate increases.
Further, it is reasonable to include an ordering paragraph prohibiting
the Utility from commencing construction, unless it has secured adeguate
funding to cover all project costs, as those costs have been determined
upon the conclusion of the pidding process and after bide have been
awarded for all of the construction contracts assoclated with the
project, and to file that information with the Commission. The Utility
will be required to file with the Commission a letter detailing the final
funding package for this Project upon that information being known, along
with the bid -tabulations-for each construction contract to-be awarded for

e s e e

Public Service Commission 5
of West Virginia
Charleston



|

the Project. Those filings should be made as closed entries and should
not be treated as petitions to reopen.

In the event that, after the filing of the letter by the Utility
providing the details of the finalized £funding package for the
certificated Project, Commission Staff concludes, based upon its own
independent analysis, that either the specified funding package or the
‘rates are insufficient to cover all project costs, it will be the
obligation of Commission Staff to petition the Public Service Commission
to reopen the certificate proceeding for the purpose of reviewing the
financial viability of the certificated Project.

As with all certificate applications filed with the Commission, in
the event that the project scope changes, or changes in project cost
and/or financing require a further rate increase, or if the Utility
ultimately receives no ARRA funding, the Utility will be required to file
a petition to reopen this matter, to allow the Commission to assess the
nature of the project changes, both to detexrmine if they are adequately
funded and to determine if those changes are appropriate and not in
conflict with any state laws or Commission rules, and to insure that
funding package and asgociated rates support the economic feasibility and
financial viability of the Project.

FINDINGS OF FACT

1. On June 26, 2009, the Whitmer Water Association, Inc., filed an
application with the Public Service Commission for a certificate of
public convenience and necessity for a project to construct a new water
treatment facility, a storage tank and other appurtenances and to extend
its lines approximately 9.2 miles to serve 125 new customers. The
Project has been approved by the IJDC. (See, application filed July 6,
2009; Final Joint Staff Memorandum and attachment filed September 14,
2009} .

2. By Notice of Filing Order entered on July 22, 2009, the Whitmer

Water Assoclation, Inc., was reguired to publish a Notice of Filing one .

time in a newspaper, published and generally circulated in Randolph
County, providing anyone affected by the application thirty (30) days in
which to file written protests with the Public Service Commission. No
protests were filed within the thirty-day protest period or as of the
date of this Order. (See, Notice of Filing Order entered July 22, 2009;
affidavit of publication filed September 11, 2009; case file generally).

3. The Utility has received a letter from the West Virginia
Department of Environmental Protection, informing it that the Project is
eligible to be considered for an award of economic stimulus funds, undexr
The American Recovery and Reinvestment Act of 2008, with said funding to
be in the form of a $1,895,000 loan, with 100% debt forgiveness and no
annual administrative fee. There will also be a non-ARRA BPH loan in the
amount of $370,000 at 0% interest and a 30-year term. Additional funding
consists of $1,070,710 remaining from a Small Cities Block Grant in the
amount of $1,500,000. (8ee, DEP letter dated July 15, 2009, filed July
22, 2009).
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4. The Project will regquire a significant rate increase of
approximately 131%. Based upon the Staff-recommended rates, at project
completion, the Utility should experience a cash flow surplus of 5248,
with debt service coverage of 123.40%. (8ee, Final Joint Staff

. Memorandum and attachment filed September 14, 2008).

5, Commission Technical Staff has reviewed the original plans and
specifications for the Project and has concluded that there are no
conflicts with the Commission’s Water Rules concerning engineering
regquirements. (See, Final UJoint Staff Memorandum and attachment filed
September 14, 2009).

6. The Utility's raw water source 1s high in objectionable
contaminants such as iron, manganese and arsenic and requires treatment
in order to provide potable water of good quality. Because of inadequate
treatment (consisting of the addition of chlorine bleach), the system has
been under a “boil water advisory” issued by the Bureau for Public Health

for over ten (10) years. Commission Staff is of the opinion that the
water is not potable, i.e., safe and palatable for human consumption.
The proposed filtration plant will correct these deficiencies. The

Proiect also will extend service and fire protection to approximately 135
new customers in the vicinity of Whitmer and along the Harman to Whitmer
Road, north and south, to the communities of Job, Horton and Little
Italy. {(See, Final Joint Staff Memorandum and attachment filed September
14, 2009).

7. After concluding its review, Commigsion Staff recommended that
a certificate of convenience and necessity be granted to the Whitmer
Water Association, Inc., that the proposed ARRA financing be approved,
that the Staff-recommended rates be approved and that wvarious other
conditions with regard to certification of the Project be adopted. (See,
Final Joint Staff Memorandum and attachment filed September 14, 20082).

CONCLUSTONS OF TAW

1. The Public Service Commisgion is empowered to require all
public utilities to demonstrate that a proposed water or sewer project is
economically feasible and financially wviable by demonstrating that they
have secured adequate funding to cover all project costs, as those
project costs are determined to be at the conclusion of the bidding
process, and that the resulting rates are just, reasonable, applied
without unjust discrimination or preference and based primarily on the

cost of providing service. See, W. Va. Code 8§24-2-4b; State ex. rel,
Publi¢ Service Commigsion v. Town of Favetteville, 212 W. Va. 427, 573
S.E.2d 338 {2002); Town of Man and Man Water Works, Inc., Case No. 8l-

433-W-PC, Order Affirming Hearing Examiner’s Decision, April 16, 1982, 69
ARPSCWV 1893; Chio County Public Service Commigsion, Case No. 82-482-5-
CN, Order Affirming Hearing Examiner’s Decision Without Prejudice, April
8, 1983, 70 ARPSCWV 2049. S8See also, Sexton v. Publig Service Commisaion,
188 W. Va. 305, 423 S§.E.2d 914, (199%2).

2, In order to accommodate the unique timing issues involving the
economic stimulug funds provided under The American Recovery and
Reinvegtment Act of 2009, and recognizing that these funds are available

. for a short period on a.one~time-.only.basis, it. is-.reasconable-to modify
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some of the Commission’s traditional regquirements regarding certificate
applications, as set forth in the ordering paragraphs of this decision.

3. The public convenience and necessity require the proposed
proiect. '
4. The Staff-recommended rates and charges appear to be sufficient

to cover all project-related costs, as well ag the Utility’s going-level
operation and maintenance expenses.

5. The proposed funding package for the project, consisting of the
BPH loan of ARRA funds in the amount of $1,895,000, with 100% debt
forgiveness and no annual administrative fee, the regular BPH loan of
$370,000 at 0% for 30 vyears, and the SCBG funds in the amount of
$1,070,710, is reascnable and is sufficient to cover the cost of the
project, at its current cost estimates.

6. Because ARRA funds represent an additional one-time infusion of
capital for West Virginia water and sewer projects, with extremely
favorable terms, it is reasonable to conclude that any funding package
which includes ARRA funds is convenient to the public, without further
review, as long as rates do not have to be increased to support funding
revisions made after a certificate is granted.

7. A certificate of convenience and necessity should be graﬁted to

the Whitmer Water Association, Inc., for the project specified herein,
without specifically approving the project’s plans and specificationg.

ORDER

IT IS, THEREFORE, ORDERED that the application filed by the Whitmer
Water Association, 1Inc., on July 6, 2008, for a certificate of
convenience and necessity to construct a new water treatment facility, a
water storage tank and approximately 9.2 miles of new water line, all as
more particularly described in the plans and specifications filed with

the application, at a total cost of approximately $3,335,710, be, and it

hereby is, granted, without specifically approving the plans and
specifications filed herein.

IT IS FURTHER ORDERED that the proposed project financing package,
consisting of a loan from the Bureau for Public Health in the amcunt of
$1,895,000, with 100% debt forgiveness and no annual administrative fee,
uging fundes provided by The American Recovery and Reinvestment Act of
20089, a BPH loan of $370,000, at 0% interest for 30 years, and remaining
Small Cities Block Grant funds of §1,070,710, be, and it hereby is,
approved. Upon finalization of the funding package, the Whitmer Water
Association, Inc., shall file a letter with the Commission detailing the
gpecifics of that fundlng package, 1nclud1ng the terms and conditions of
any loans awarded. If the funding package is revised, but still includes
ARRA funds, the Utility is not required to petition the Commission for
approval of that revised pro;ect financing, as long as the revised ARRA
funding package does not reguire an additional rate increase. It will be
sufficient for the Utility to file the revised funding commitment
documentation, along with a certification from its certified public
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to cover all project costs and will not require any additional rate
increase.

IT IS FURTHER ORDERED that the Staff-recommended rates and charges,
attached hereto as Appendix A, be, and hereby are, approved, to become
effective for all service rendered on and after the date the project is
certified as substantially complete. ‘

TT IS FURTHER ORDERED that, within thirty (30) days of the project
being certified as sgubstantially complete, Whitmer Water Agssociation,
Inc., file an original and at least five (5) copies of a proper tariff
setting forth the rates and charges hereby approved.

IT IS FURTHER ORDERED that, if the project scope changes, if project
costs or financing require a further rate increase, or if, ultimately,
the Whitmer Water Association, Inc., does not recelve any ARRA funding,
the Whitmer Water Association, Inc., petition the Commission for approval
of such change(s) prior to commencing construction.

ITT IS FURTHER ORDERED that, if due to project cost or funding
revisions, the rates approved herein are excessive and need to be
decreased, Whitmer Water Association, Inc., must notify the Commission
through the filing of a letter detailing the funding and/or cost
revisions and estimating the rate decrease needed, upon the funding
package being finalized, along with copies of the final funding
commitment documentation. The Utility must petition the Commission for
review and approval of those changes and gbtain Commission approval of
revised decreased rates prior to rates becoming effective upon
substantial completion of the project.

IT IS FURTHER ORDERED that the Whitmer Water Association, Inc.,
cannot proceed to construction unless and until it has received and filed
all required federal, state and local permits, and unless the finally-
awarded ARRA funding package is adequate to cover all project costs, as
determined at the conclusion of the bidding process with a bid awarded
for each construction contract or vendor contract for the project.

IT IS FURTHER ORDERED that the Whitmer Water Association, Inc.,
provide a copy of the engineer’s certified tabulation of bids, within ten
(10) days of the bid opening date, for each construction contract or
vendor contract to be awarded for this project.

IT IS FURTHER ORDERED that the Whitmer Water Associlation, Inc.,
provide a copy of the certification of substantial completion for each
contract associated with this project, within ten (10} days of issuance.

IT IS FURTHER ORDERED that, if this Project requires the use of
Division of Highways' rights-of-way, the Whitmer Water Association, Inc.,
comply with all rules and regulations of the Diviesion of Highways
regarding the use of those rights-of-way.

TT IS FURTHER ORDERED that the Whitmer Water Associaticn, Inc.,

petition the Commission for a rate review eighteen months after operating
the Project at the approved rates.
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IT I8 FURTHER ORDERED that this matter be removed from the
Commission’s docket of open cases.

The Executive Secretary is hereby ordered to serve a copy of this
order upon the Commission by hand delivery, and upen all parties of
record by United States Certified Mail, return receipt requested.

Leave is hereby 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 order is mailed. If exceptions
are filed, the partiesg filing exceptions shall certify to the Executive
Secretary that all parties of record have been served said exceptions.

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

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

Commission.
%WWW
Meligsa K. Marland
Chief Administrative Law Judge
MKM: cdk

091099%a.wpd
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APPENDIX A
page 1 of 2
PUBLIC SERVICE COMMISSION
OF WEST VIRGINIA
CHARLESTON

CASE NO, 09-1099-W-SCN

WHITMER WATER ASSOCIATION, INC.
Application for a certificate of convenience
and necessity to comstruct a new water
treatment plant and approximately 49,000
linear feet of 8-inch, 6-inch, 4-inch and 2-
inch waterline, a 105,000-gallion water
storage tank, a pressure-reducing station and
radio telemetry to serve approximately 125
existing and new customers

APPROVED RATES

APPLICABILITY
Applicable within the entire territory gserved

AVATLABILITY
Available for general domestic, commercial, industrial and sale for
resale water service,

RATES (customers with metered water supply)
Firgt 3,000 gallons used per month $9.25 per 1,000 gallons
Over 3,000 gallons used per month 59.25 per 1,000 gallons

MINIMUM CHARGE
No bill will be rendered for less than $27.75 per month.

TAP FEE
The following charges are to be made whenever the utility installs
a new tap to sgerve an applicant.

A tap fee of $100.00 will be charged to customers applying for
service before construction ig completed adjacent to the customer'’s
premises in connection with a certificate proceeding before the
Commigeion. This pre-construction tap fee will be invalid after the
completion of construction adjacent to the applicant’s premises that
is associated with a certificate proceeding.

A tap fee of $300.00 will be charged to all customers who apply for
service outside of a certificate proceeding before the Commission
for each new tap to the system. :

RECONNECTION
$20,00
To be charged whenever the supply of water is turned off for
violations of rules, non-payment of bills, or Efraudulent use of
. water. S P PR R SO .

e Alom it
e e e bR
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DELAYED PAYMENT PENALTY
The above schedule is net. On all accounts not paid in full when
due, ten percent {10%) will be added to the net current amount
unpaid. Thig delayed payment penalty is not interest and is to be
collected only once for each bill where it ig appropriate.

RETURNED CHECK CHARGEH

A service charge equal to the actual bank fee assessed to the
Asgsociation up to a maximum of $25.00 will be imposed upon any
customer whose check for payment of charges is returned by their
bank due to insufficient funds.
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West Virginia Infrastructure & Jobs Development Counci

Public Members: 306 Summers Street, Suife 9
Mark Prince, Chalrman Charleston, West Virginia 253
Hurricane ’ Telephone: {(304) 558461
Dwight Cathoun, Vice Chairman Faestmile: (304) 558-46¢
Petersburg
C. R. “Rennie” Hill, I Katy Mallory, P
Beckley Executive Secretal
Tim Stranke
Mergantown Katy.Mallory@verizon.m

February 2, 2005

Paunla Teter, President
Whitmer Water Association, Inc.
P.O. Box 23
Whitmer, West Virginia 26296
Re; Whitmer Water Association, Inc.
Water Project 2004W-785

Dear Ms. Teter:

The West Virginia Infrastructuze and Jobs Development Couneil (the “Infrastructure Council””) has reviewed the Whitmer
Water Association’s (the “Association™) revised preliminary application to construct a new water treatment and distribution
system to serve 207 customers (the “Project™).

Based on the findings of the Water Technical Review Commitiee, the Infrastructure Council has determined that the
Project is technically feasible within the gunidelines of the Infrastructure and Jobs Development Act. The Association should
carefully review the enclosed comments of the Water Technical Review Comumittes as the Association may need to address certain -
issues raised in said comments as it proceeds with the Project. :

Upon consideiation of the revised preliminary application, the Infrastructure Council recommends that the Association
pursue a $1,500,000 Small Cities Block Grant fo fund this project. Please contact the WV Development Office at 558-4010 for
specific information on the steps the District needs to follow to apply for these funds. Please note that this letter does not
constitute funding approval from this agency. '

The Infrastructure Council also determined the Association may be eligible for a $1,000,000 Infrastructure Fund loan

and 2 $742,000 Infrastracture Pund grant pending the District’s readiness to proceed and availability of funds, This letter is not
3 commitment letter of Infrastructure Funds. The Project will be placed on the Infrastructure Council’s pending list of

projects.
If you have zoy questions regarding this matter, please contact Katy Mallory at 558-4607.

Sincerely,

A

Mark Prince
Enclosure ‘
ce: Walt Ivey, BPH (w/o enclosuze)
Debbie Legg, WVIXO (w/o enclosure) _
Region V1I Planning & Development Council
Trey Hornor, P.E., Hornor Brothers Engineers



West Virginia Infrastructure & Jobs Devélopment Council

Public Members: ’ 200 Suramérs Street, Suite 980
Kenneth Lowe, Jr. : Charleston, West Virginia 25301
Shepherdstown : Telephorie: (304) 558-4607
Dwight Cathoun . Facsimile: (304) 5584609
Petersburg : ’
-Dave McComas _ . _ : Tefferson E. Brady, PE
Prichard ‘ ‘ ' . Executive Director
Ron Justice -
Morgantown o JeffersonBrady@verizopnet
N ECEIVE
September 4, 2008 ‘ .
SEP & 7008 f
Paula Teter, President : \ '
Whitmer Water Association, Inc. : HORNOR BROTHERS

P.0.Box 23 ‘
Whitmer, West Virginia 26296

Re: Whitmer Water Association, hie.
Water Project 2004W-785

Dear Ms. Teter:

The West Virginia Infrastructure and Jobs Development Council, at its September 3, 2008 meefing,
determined that the Whitmer Water Association, Inc. (the “Association™) should utilize a $1,500,000 Small Cities
Block Grant, pursue 2 $1,525,000 Water Development Authority Grant Anticipation Note and voted to offer abinding
commitment for an Infrastructure Fund loan (0%, 40 years) of $740,000 to finance this $3,765,000 project. This
project consists of constructing a new water treatment and distribution system.

In order to receive the proposed binding commitment the Association must adhere to a certain project
schedule. Please contact Jeff Brady at (304) 558-4607 by October 31, 2008 to establish the necessary schedule and
finalize the proposed binding commitment.

Sincerely,
nneth Lowe,(r}
Enclosure .

ce: Bob DeCrease, P.E., DEP (w/o enclosure) (via e-mail)
Debbie Legg, WVDQ (w/o enclosure) (via e-mail)
Chris Jarrett, WDA {w/o enclosure) (via e-mail}
Region VII Planning & Development Council
Trey Homor, P.E., Homor Brothers Engineers




Cigw. o Manchin il
Chialrmary

Kenneth Lows, Jr

Fisblic Member

Diwight Gathoun

fublic Member

Davit "Bores* Melarmas
Fublic Member

Ren Justica
Fublic-Member

Jeferson E Brady, PE.
Exerutive Director

Batbara 1, Pauley
Adihistrative Secratary

WEST VIRGINIA

Infrastroesure & Joby Developrignt Copriil

October 17, 2008

Patla Teter, Prasident

Whititier Watet Assadalion, ing
PO, Bk 23

Whitmer, WV 26286

Rey 2O0AW-7S5 Bl rding Commiteiient
(Action Reguired by November 5%, 2008)

Dear Ms, Teter:

The WWBst VifgJhla Infriastiucture ahd Jobs Deve]epment Eoundl {the
"nfrastructure Counél prevides this binding 8ffer of an Infrastruciure Pund lean of
approsimately $740,800 {the "Loan®) th the Whitrheér Water Assodlation, Ine. (the
“Assoclaliont} for the above referenced Watst project fihe "Project). The Loan wil
be subjectto the terms set Torth o SchedulgA attached hereto and Encorporated
hereli by reference, The final Loan ampunt will ba established after the Assodation
has received acceptab s bids for the Preject The-infrastiucture Councl! will set aside
a portien of the Infrastiuture Fuhd to make the Loan upon the Asseciation’s
comphance with the trogrt reguirsments,

~ This commnitrment Is-confifigent upon the Project meeting the following
sehegile

A Flle-a Gertificate Case with the Public Senice Commission nig !ater
- thian December 30, 2008,

B. Prepare and subrlt the tide epinion ne later than July 1, 2008;

€, . Advertse for bids ris later than July 1, 2009,

The lnﬁfastructure Counch ressives the fight to withdraw this Loan
commitment Fany of the akove schedule dates are not met The Infiastnictute
Councll inay; when justifisble gircumstanices ncur, offer to modify the schedule,
Any deédiston o mcaclrfy the schedule Is atthe sole discretion of the Infrastructure
Couricll

300 Surnmers Stragt, Sulté 9ED » Charfeston, Wy 25301 - Phishie (304) 558-4607 - Fax (304) 5584609

wwwevinfrastructurecem



Péutd Teter

\Whitnser Water Assot, 2004W-785
Oitober 17, 2008

Page % of'3

ffthe Assotlation becomes aware that It will not meet @1ie of iore of the above schedule
dates, the Assoclation should immediately notify the Inftastructure Councll of thig fact ahd the
cireumstanees which have cavsed or will cause the Assddation to. b unable to-imeet the schedule,
* In&ddiion, please immediately nofify the Infrastructure Covncil If- any of the pther dates on the
attached sehédule have or will not be met

The Infrastructure Councll Will entér Into Loah agreement. with the Assogiaion f@ifowing
recgipt of the completed Schedule B, a final, ficnappealable order fron the Public Sevice
Commissioh: authorizing construction of the Projedt evidence of binding commitmenits for, other
funding; evidence of all permiis; evidente of acceptable bids: and any o‘sher decuments reguested
by the Infrastructure Couricil

No statements of representations made hefore or after the Issuance of this contingent
commitment by gty persory; member of the Infrastructure Geuniel) or agent or employee of the
Authority shall be construed as approval to alter or amend this. commitment, as all sich
ashreridmentt or altératioris shall orly be made in wiiting after approval of the Infrastrycture Counil,

Ifthe Assoclation has any questions: fegarding this commmiitment, please contact Jeff Brady at
the above-referenced telephorie number.

sincerely,

enneth Lowe, Jr.
Attachments
cc  Trey Homer, PE g emald

Robert Decrease, PE, BPH (Via e:mali}

Rosernaty Wagner, Region Vil (Via e-matl}

NOTE This letier Is sent In triplicate, Please acknowledge receipt and immediately return two
copies to the infrastructure Courigil

Whiltmer Watef Assoclstion Inc.

By |

s

Date:

300 Sumimers Street, Sute 980 - hatfeston, WY 25301 - Pione (804) 558-4607 . Fax (304) 5584609
wwwwwinfiastiucture.com



Paula Teter .

Whitmer Watet Assac, 2004W-785
Detober 17, 2008 '
Page 3 of 3

WESTVIRGINIA INFRASTRUCTURE & JOBS DEVELOPMENT COUNCIL

Whitmet Water Assnciation ne
" Water Project 2004W-785
Qctober 17, 2008

SCHEDULE A

ApptoXiriate Amount $ 740600  Lo&n

Loah | $ 740,000

1. NMaturily, Date; - 40 yearsfrom date of dosing,
2. Interest Rate: %

3, Loan Advancement Date(sk Manthly, upon receipt of proper
, reguisition

4 Debt Setvice Commencement  The first quarter following completion of
: construction, which date fust be
. Identified pricr fo closing.
5, Speclai Conditions: None

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

Othier Funding Sources

1. WDA Grant Anticipation Note  $1,525,000
2. SCBG $1,500,600

Total Project Cost: $ 3,765,000

300 Surimers Street, Sulte 989 - Charleston, WY 25301, - Pliohe (304) 5584607 « Fax {304) 5584609

wwwawinfrastryeturaconit



WHITMER WATER ASSOCIATION, INC,

Water Revenue Bonds, Series 2010 A
(West Virginia DWTRF Program); and
Water Revenue Bonds, Series 2010 B
(West Virginia DWTRF Program/ARRA)

CROSS-RECEIPT FOR BONDS AND BOND PROCEEDS

On this 21st day of January, 2010, 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 Whitmer Water Association, Inc. (the "Issuer"), for
and on behalf of the Issuer, hereby certify as follows:

1. On the 21% day of January, 2010, the Authority received the Water
Revenue Bonds, Series 2010 A (West Virginia DWTRF Program), of the Issuer, in the principal
amount of $370,000, numbered AR-1 (the "Series 2010 A Bonds"), and the Water Revenue
Bonds, Series 2010 B (West Virginia DWTRF Program/ARRA), of the Issuer, in the principal
amount of $2,117,573, numbered BR-1 (the “Series 2010 B Bonds™}, both issued as a single, fully
registered Bond, and both dated January 21, 2010

2. At the time of such receipt, all the Series 2010 A Bonds and the
Series 2010 B Bonds had been executed by the President and the Secretary of the Issuer by their
respective manual signatures, and the official seal of the Issuer had been affixed upon the Bonds.

3. The Issuer has received and hereby acknowledges receipt from the
Authority, as the original purchaser of the Series 2010 A Bonds, of the sum of $62,200, being a
portion of the principal amount of the Serjes 2010 A Bonds. The balance of the principal amount
of the Series 2010 A Bonds will be advanced by the Authority and the West Virginia Bureau for
Public Health to the Issuer as acquisition and construction of the Project progresses.

4, The Issuer has received and hereby acknowledges receipt from the
Authority, as the original purchaser of the Series 2010 B Bonds, of the sum of $-0-, being a
portion of the principal amount of the Series 2010 B Bonds. The balance of the principal amount
of the Series 2010 B Bonds will be advanced by the Authority and the West Virginia Bureau for
Public Health to the Issuer as acquisition and construction of the Project progresses.



WITNESS our respective signatures as of the date first written above.

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

By: (\‘ QNGQ (\9\ . (\i UWMSS)

Its: Authorized Representative

WHITMER WATER ASSOCIATION, INC.

REOWNE

Its: Presidefft

12.17.09
972490.60001



WHITMER WATER ASSOCIATION. INC.

Water Revenue Bonds, Series 2010 A
(West Virginia DWTRF Program); and
Water Revenue Bonds, Series 2010 B

(West Virginia DWTRF Program/ARRA)

DIRECTION TO AUTHENTICATE AND DELIVER BONDS

The Huntington National Bank,
as Bond Registrar
Chatleston, West Virginia

Ladies and Gentlemen:
On this 21st day of January, 2010, there are delivered to you herewith:

(1) Bond No.AR-1, constituting the entire original issue of Whitmer Water
Association, Inc. Water Revenue Bonds, Series 2010 A (West Virginia DWTRF
Program), in the principal amount of $370,000 (the "Series 2010 A Bonds"), and Bond
No. BR-1, constituting the entire original issue of Whitmer Water Association, Inc. Water
Revenue Bonds, Series 2010 B (West Virginia DWTRF Program/ARRA), in the
principal amount of $2,117,573 (the “Series 2010 B Bonds™), both dated January 21,
2010 (collectively, the “Bonds™), executed by the President and the Secretary of Whitmer
Water Association, Inc. (the "Issuer") and bearing the official seal of the Issuer,
respectively authorized to be issued under and pursuant to a Bond Resolution duly
enacted by the Issuer on January 12, 2010, and a Supplemental Resolution duly adopted
by the Issuer on January 12, 2010 (collectively, the "Bond Legislation");

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

3) Executed counterparts of the ARRA Assistance Agreement for the Series 2010 A
Bonds and Series 2010 B Bonds, dated January 21, 2010, by and between the Issuer and
the West Virginia Water Development Authority (the "Authority"), on behalf of the
West Virginia Bureau for Public Health, (the "ARRA Assistance Agreement”);

4) A copy of the executed Credit Line Deed of Trust, Security Agreement and
Fixture Filing;

(%) A copy of the executed Security Agreement; and



6) Executed opinions of nationally recognized bond counsel regarding the validity
of the ARRA Assistance Agreement and the Bonds.

You are hereby requested and authorized to deliver the Series 2010 A Bonds to
the Authority upon payment to the Issuer of the sum of $62,200, representing a portion of the
principal amount of the Series 2010 A Bonds. You are also hereby requested and authorized to
deliver the Series 2010 B Bonds to the Authority upon payment to the Issuer of the sum of $-0-,
of the principal amount of the Series 2010 B Bonds. Prior to such delivery of the Bonds, you will
please cause the Bonds to be authenticated and registered by an authorized officer, as Bond
Registrar, in accordance with the form of Certificate of Authentication and Registration thereon.

[Remainder of Page Intentionally Blank]

CH3274185



Dated as of the day and year first stated above.

WHITMER WATER ASSOCIATION, INC.

ROWN &,

Its: President ©

12.17.09
972490.00001

CH5274185



UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
WHITMER WATER ASSOCIATION, INC.
WATER REVENUE BOND, SERIES 2010 A
(WEST VIRGINIA DWTRF PROGRAM)

No. AR-1 $370,000

KNOW ALL MEN BY THESE PRESENTS: That on this day 21st of
January, 2010, WHITMER WATER ASSOCIATION, INC., a West Virginia non- profit
corporation in Randolph 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 THREE HUNDRED SEVENTY THOUSAND DOLLARS
($370,000), or such lesser amount as shail have been advanced to the Issuer hereunder and
not previously repaid, as set forth in the "Record of Advances" attached as EXHIBIT A
hereto and incorporated herein by reference, in guarterly installments on March I, June 1,
September 1 and December 1 of each year, commencing December 1, 2011 to and including
September 1, 2041 as set forth on the "Debt Service Schedule" attached as EXHIBIT B
hereto and incorporated herein by reference. The Series 2010 A Bonds are not subject to the
Administrative Fee. '

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
Bureau for Public Health (the "BPH"), and upon the terms and conditions prescribed by, and
otherwise in compliance with, the ARRA Assistance Agreement by and between the Issuer
and the Authority, on behalf of the BPH, dated January 21, 2010.

This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of certain extensions, additions, betterments and improvements to the existing
waterworks system of the Issuer (the "Project"); and (i) to pay costs of issuance for the
Bonds of this Series (the "Bonds") and related costs. The existing public waterworks
system of the Issuer, the Project and any further extensions, additions, betterments and
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 31E, Article 1 and Chapter 16, Asticle 13C of
the West Virginia Code of 1931, as amended (collectively, the "Act"), a Bond Resolution

1
CH5309973



duly adopted by the Issuer on January 12, 2010, and a Supplemental Resolution duly
adopted by the Issuer on January 12, 2010 (collectively, the "Bond Legislation”), and is
subject to all the terms and conditions thereof. The Bond Legislation provides for the
issuance of additional bonds under certain conditions, and such bonds would be entitled to
be paid and secured equally and ratably from and by the funds and revenues and other
security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER'S WATER REVENUE BONDS, SERIES 2010 B
(WEST VIRGINIA DWTRF PROGRAM/ARRA), DATED JANUARY 21, 2010, ISSUED
SIMULTANEOUSLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $2,117,573 (THE "SERIES 2010 B BONDS").

This Bond is payable only from and secured by a pledge of the Net
Revenues to be derived from the operation of the System, the Deed of Trust and the Security
Agreement (all as defined in the Bond Legislation) on a parity with the pledge of Net
Revenues in favor of the holders of the Series 2010 B Bonds and from monies in the reserve
account created under the Bond Legislation for the Bonds (the "Series 2010 A Bonds
Reserve Account”) and unexpended proceeds of the Bonds. Such Net Revenues shall be
sufficient to pay the principal of and interest, if any, on all bonds which may be issued
pursuant to the Act and shall be set aside as a special fund hereby pledged for such purpose.
This Bond does not constitute an 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, except from said special fund provided from the Net Revenues, the monies in the
Series 2010 A Bonds Reserve Account and unexpended proceeds of the Bonds. Pursuant to
the Bond Legislation, the Issuer has covenanted and agreed to establish and maintain just
and equitable rates and charges for the use of the System and the services rendered thereby,
which shall be sufficient, together with other revenues of the System, to provide for the
reasonable expenses of operation, repair and maintenance of the System, and to leave a
balance each year equal to at least 115% 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 on a parity with the Bonds, and the Series 2010 B Bonds;
provided however, that so long as there exists in the Series 2010 A Bonds Reserve Account
an amount at least equal to the maximum amount of principal and interest, if any, which will
become due on the Bonds in the then current or any succeeding year, and in the respective
reserve accounts established for any other obligations outstanding on a parity with the
Bonds, and the Series 2010 B Bonds, an amount at least equal to the requirement therefor,
such percentage may be reduced to 110%. 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

2
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National Bank, Charleston, West Virginia (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, 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 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 Biank]
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IN WITNESS WHEREOF, WHITMER WATER ASSOCIATION, INC.
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 date first

* written above.

. [SBAL]

CH5309973



CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2010 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: January 21, 2010.
Jin

THE HUN’I‘INGTON’ N&ATIONAL BANK,
as Registrar ‘

CH5309973



EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
(1) $62,200 January 21, 2010 (19)
() (20)
(3) (2D
(4} (22)
(5) ' (23)
(6) (24)
) (25)
(8 (26)
%) (27}
(10) (28)
(11) (29)
(12) (30)
(13) 31
(14) (32)
(15) (33)
(16) (34)
(17) (35)
(18) (36)
TOTAL $

CH5300973



EXHIBITB

DEBT SERVICE SCHEDULE
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BOND DEBT SERVICE
Whitmer Water Association, Inc.
0% Interest Rate

30 Years
Dated Date 1/21/2010
Delivery
. Date 1/21/2610
Period
Ending Principal Interest Debt Service
1/21/2010
12/3/2012 3,084 3,084
3/1/2012 3,084 3,084
6/1/2012 3,084 3,084
8/1/2012 3,084 3,084
12/1/2012 3,084 3,084
3/1/2013 3,084 4,084
6/1/2013 3,084 3,084
9/1/2013 3,084 3,084
12/1/2013 3,084 3,084
3/1/2014 3,084 3,084
6/1/2014 3,084 3,084
9/1/2014 3,084 3,084
12/172014 3,084 3,084
3/1/2015 3,084 3,084
&6/1/2015 3,084 3,084
9/1/2015 3,084 3,084
12/1/2015 3,084 3,084
3/1/2016 3,084 3,084
Bf1/2016 3,084 3,084
9/1/2016 3,084 3,084
12/1/2016 3,084 3,084
3/1/2017 3,084 3,084
6/1/2017 3,084 3,084
9/1/2017 3,084 3,084
12/1/2017 3,084 3,084
3/1/2018 3,084 3,084
67172018 3,084 3,084
8/1/2018 3,084 3,084
12/1/2018 3,084 3,084
3/1/2018 3,084 3,084
6/1/2019 3,084 3,084
9/1/2019 3,084 3,084
12/1/2019 3,084 3,084
3/1/2020 3,084 3,084
6/1/2020 3,084 3,084
9/1/2020 3,084 3,084
127172020 3,084 3,084
3/1/26021 3,084 3,084
6/1/2021 3,084 3,084
9/1/2021 3,083 3,083
127142021 3,083 ‘ 3,083
3/1/2022 3,083 3,083
6/1/2022 3,083 3,083
8172022 3,083 3,083

Dec 37, 2000 4:57 pm Prepared by Raymond James & Assaclates, [nc. {WDALOANS-WHITM209) 2




BOND DEBT SERVICE
Whitmer Water Association, Inc.
0% Interest Rate

30 Years
Period

Ending Principal interest Deht Service
12/1/2022 3,083 3,083
3/1/2023 3,083 3,083
6/1/2023 3,083 3,083
9/1/2023 3,082 3,083
12/1/2023 3,083 3,083
3/1/2024 3,083 3,082
6/1/2024 3,083 3,083
§/1/2024 5,083 3,083
12/1/2024 3,083 3,083
3/1/202% 3,083 3,083
6/1/2025 3,083 3,083
9/1/2025 3,083 3,083
12/1/2025 3,083 3,083
3/1/2026 3,083 3,083
67112026 3,083 3,083
9/1/2026 3,083 3,083
12/1/2026 3,083 3,083
3/3/2027 3,083 3,083
6/1/2027 3083 3,083
9/1/2027 3,083 3,083
12/1/2027 3,083 3,083
3/1/2028 3,683 3,083
B/1/2028 3,083 3,083
8/1/2028 3,083 3,083
12/1/2028 3,083 3,083
3/1/2029 3,083 3,083
5/1/2029 3,083 3,083
9/1/2029 3,083 3,083
12/1/2029 3,083 3,083
3/1/2036 3,083 3,083
8/1/2030 3,083 3,083
9/1/2030 3,083 3,083
12/1/2030 3,083 3,083
3/1/2031 3,083 3,083
6/1/2031 3,083 3,083
5/1/2031 3,083 3,083
12/1/2031 3,083 3,083
3/1/2032 3,083 3,083
6/1/2032 3,083 3,083
9/1/2032 3,083 3,083
12/1/2032 3,083 3,083
3/1/2033 3,083 3,083
5/1/2033 3,083 3,083
9/1/2633 3,083 3,083
12/3/2033 3,083 3,083
3/1/2034 3,083 3,083
6/1/2034 3,083 3,083
9/1/2034 3,082 3,083
12/1/2034 3,083 3,083

Dec 17, 2009 4:57 pm Prepared by Raymond James & Associates, inc. (WDALOANS-WHITM209} 3




BOND DEBT SERVICE
Whitmer Water Association, Inc.
0% interest Rate

30 Years
Peried

Ending Principal Interest Debt Service
3/1/2035 3,083 3,083
6/3/2035 3,083 3,083
S/1/2035 3,083 3,083
12/1/2035 3,083 3,083
3/1/2036 3,083 3,083
6/1/2036 3,083 3,083
§/1/2036 3,083 3,083
12/1/2036 3,083 3,083
3/1/2037 3,083 3,083
6/1/2037 3,083 3,083
5/1/2037 3,083 3,083
12/1/2037 3,083 3,083
3/1/2038 ’ 3',083 3,083
6/1/2038 3,083 3,083
9/1/2038 3,083 3,083
12/1/2038 3,083 3,083
3/1/2039 3,083 3,083
8/1/2639 3,083 3,083
5/1/203% 3,083 3,083
12/1/2039 3,083 3,083
3/1/2040 3,083 3,083
6/1/2040 3,083 3,083
91172040 3,083 3,083
12/1/2040 3,083 3,083
3/1/2041 3,083 3,083
6/1/2041 3,083 3,083
8/1/2041 3,084 3,084
370,000 370,000

Dec 17, 2008 4:57 pm Prepared by Raymond James & Associates, Inc. {(WDALOANS-WHITM208} 3



(Form of)

ASSIGNMENT

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

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

Dated: ., 20

In the presence of:

CHA5309973



CPELIME
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UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
WHITMER WATER ASSOCIATION, INC.
WATER REVENUE BONDS, SERIES 2010 B
(WEST VIRGINIA DWTRYF PROGRAM/ARRA)

AY
;

No. BR-1 $2,117,573

KNOW ALL MEN BY THESE PRESENTS: That on this 21st day of
January, 2010, WHITMER WATER ASSOCIATION, INC, a West Virginia non-profit
corporation in Randolph 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 TWO MILLION ONE HUNDRED SEVENTEEN
THOUSAND FIVE HUNDRED SEVENTY THREE DOLLARS ($2,117,573), 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" aftached 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 December 1, 2011 to and including September 1,
2021 as set forth in the Debt Service Schedule attached as EXHIBIT B hereto and
incorporated herein by reference. The Series 2010 B Bonds are not subject to the
Administrative Fee (as defined in the hereinafter described Bond Legislation).

This Bond shall bear no interest. Principal installments of this Bond are
forgivable quatterly as set forth on the "Debt Service Schedule" attached as EXHIBIT B
hereto and incorporated herein by reference.

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
Bureau for Public Health (the "BPH"), and upon the terms and conditions prescribed by, and
otherwise in compliance with, the ARRA Assistance Agreement by and between the Issuer
and the Authority, on behalf of the BPH, dated January 21, 2010.

This Bond is issued (i)to pay a portion of the costs of acquisition and
construction of certain extensions, additions, betterments and improvements to the existing
public waterworks system of the Issuer (the "Project”); and (ii) to pay cerfain costs of
issuance for the Bonds of this Series (the "Bonds") and related costs. The existing public
waterworks system of the Issuer, the Project and any further extensions, additions,
betterments and improvements thereto are herein called the "System." This Bond is issued
under the authority of and in full compliance with the Constitution and statutes of the State
of West Virginia, including particularly Chapter 31E, Article 1 and Chapter 16, Article 13C
of the West Virginia Code of 1931, as amended (collectively, the "Act"), a Bond Resolution

1
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duly adopted by the Issuer on January 12, 2010, and a Supplemental Resolution doly
adopted by the Issuer on January 12, 2010 (collectively, the "Bond Legislation"), and is
subject to all the terms and conditions thereof. The Bond Legislation provides for the
issuance of additional bonds under certain conditions, and such bonds would be entitled to
be paid and secured equally and ratably from and by the funds and revenues and other
security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER'S WATER REVENUE BONDS, SERIES 2010 A
(WEST VIRGINIA DWTRF PROGRAM), DATED JANUARY 21, 2010, ISSUED
SIMULTANEQUSLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $370,000 (THE "SERIES 2010 A BONDS").

This Bond is payable only from and secured by a pledge of the Net Revenues
to be derived from the operation of the System, the Deed of Trust and the Security
Agreement (all as defined in the Bond Legislation), on a parity with the pledge of Net
Revenues in favor of the holders of the Series 2010 A Bonds, and unexpended proceeds of
the Bonds. Such Net Revenues shall be sufficient to pay the principal of and interest, if any,
on all bonds which may be issued pursuant to the Act and shall be set aside as a special fund
hereby pledged for such purpose. This Bond does not constitute an 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, except from said special fund provided from
the Net Revenues, the monies in the Series 2010 B Bonds Reserve Account and unexpended
proceeds of the Bonds. Pursuant to the Bond Legislation, the Issuer has covenanted and
agreed to establish and maintain just and equitable rates and charges for the use of the
System and the services rendered thereby, which shall be sufficient, together with other
revenues of the System, to provide for the reasonable expenses of operation, repair and
maintenance of the System, and to leave a balance each year equal to at least 115% 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 lieri on or payable from such revenues on a parity with the
Bonds, and the Series 2010 A Bonds; provided however, that so long as there exists in the
Series 2010 B Bonds Reserve Account an amount at least equal to the maximum amount of
principal and interest, if any, which will become due on the Bonds in the then current or any
succeeding year, and in the respective reserve accounts established for any other obligations
outstanding on a parity with the Bonds, and the Series 2010 A Bonds, an amount at least
equal 1o the requirement therefor, such percentage may be reduced to 110%. The Issuer has
entered info 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 (the "Registrar") by the registered owner, or by its
attorney duly authorized in writing, upon the surrender of this Bond, together with a written

2
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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.

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.

CHS5202675.2



IN WITNESS WHEREOF, WHITMER WATER ASSOCIATION, INC. 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 date first written

above.

? [SEAL]

ATIEST:
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is onme of the Series 2010 B Bonds described in the within-
mentioned Bond Legislation and has been duly registered in the name of the registered
owner set forth above, as of the date set forth below.

Date: January 21, 2010.

£
THE HUNT&I:IGT(?N NATIONAL BANK,
as Registrar ¢ 7™ N
& ¥,

4
Authorized ;Bfﬂcia;/ { P
‘ o
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EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
(1) $-0- January 21, 2010 (19)
(2) (20)
(3) (21
(4) (22)
(5) (23)
(6 (24)
(7} (25)
&) (26)
€] 27)
(10) (28)
(1D (29)
(12) (30
(13) 31
(14) (32)
(15) (33)
(16) (34)
(17) (35)
(18) (36)
TOTAL $
6
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EXHIBIT B

DEBT SERVICE SCHEDULE
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BOND DEBT SERVICE

Whitmer Water Association, Inc.

10 Years
Dated Date
Delivery
Date
Period Principal
Ending Debt Service Forgiveness
1/21/2010
12/1/2011 -52,840 -52,540
3f1/2012 -52,940 -52,840
6/1/2012 -52,940 -52,940
9/1/2012 -52,940 -52,940
12/1/2012 -52,940 -52,940
3/1/2013 -52,940 -52,940
6/1/2013 -52,940 -52,940
9/1/2013 -62,940 -52,940
12/1/2013 -52,940 -52,940
3/1/2014 -52,940 -52,940
6/1/2014 ~52,940 -52,940
9/1/2014 -52,8940 -52,940
12/1/2014 -52,939 -52,939
3/1/2015 -52,939 -52,938
6/1/2015 -52,939 -52,939
9/1/2015% -52,939 -52,939
12/1/2015 -52,939 -52,839
3/1/2016 -52,935 -52,938
6/1/20156 «52,939 -52,933
9/1/2016 -52,939 -52,939
12/1/2016 -52,939 -52,939
3/1/2017 52,939 -52,939
6/1/2017 -52,939 -52,939
9/1/2017 -52,93¢8 -52,839
12/1/2017 -52,939 -52,939
3/1/2018 -52,939 -52,939
6/1/2018 -52,939 -52,939
9/1/2018 -52,939 -52,939
12/1/2018 -52,939 -52,93%8
3/1/2018 -52,939 -52,939
6/1/2019 -52,938 -52,938
9/1/2019 -52,939 -52,939
12/1/2019 -52,939 -52,535
3/1/2020 -52,939 -52,939
6/1/2020 -52,839 -52,939
9/1/2020 -52,839 -52,938
12/1/2020 -52,93% -52,939
3/1/2021 -52,839 -52,939
6/1/2021 -52,939 ~52,938
9/1/2021 -52.,940 -52,940
2,117,573 2,117,573

Dec 17, 2009 4:53 pm Prepared by Raymond lames & Associates, Inc.

{WDALOANS-WHITM10%) 1



(Form of)

ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint

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

Dated: 20

]

In the presence of:

CH5202675.2



Chase Tower, Eighth Fioor Writer’s Contact Information
STEPTOE & PO. Box 1588
OHNSON Charleston, WV 25326-1588
] (304) 353-8000 (304} 353-8180 Fax

PLLC

ATTORNEYS AT LAW www.steptoe-johnson.com

January 21, 2010

Whitmer Water Association, Inc.
Water Revenue Bonds, Series 2010 A
(West Virginia DWTRI Program)

Whitmer Water Association, Inc.
Whitmer, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Bureau for Public Health
Charleston, West Virginia

Ladies and Gentlemen:

We have served as bond counse! in connection with the issuance by Whitmer
Water Association, Inc. (the "Issuer™), a West Virginia non-profit corporation, of its $370,000
Water Revenue Bonds, Series 2010 A (West Virginia DWTRF Program), dated the date hereof
{the "Bonds").

We have examined the law and certified copies of proceedings including the
Deed of Trust and Security Agreement and other papers relating to the authorization of an ARRA
Assistance Agreement, dated January 21, 2010, including all schedules and exhibits attached
thereto (the "ARRA Assistance Agreement"), by and between the Issuer and the West Virginia
Water Development Authority (the "Authority™), on behalf of the West Virginia Bureau for
Public Health (the "BPH™), and the Bonds, which are to be purchased by the Authority in
accordance with the provisions of the ARRA Assistance 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 payable quarterly on March 1, June 1, September I and December I of
each year, commencing December 1, 2011, and to and including September 1, 2041, all as set
forth in the "Schedule Y" attached to the ARRA Assistance Agreement and incorporated in and
made a part of the Bonds. The Bonds are not subject to the Administrative Fee.

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 31E,
Article 1 and Chapter 16, Article 13C of the West Virginia Code of 1931, as amended
(collectively, the "Act™), for the purposes of (i) paying a portion of the costs of acquisition and
construction of certain extensions, additions, betterments and improvements to the existing public
waterworks system of the Issuer (the "Project"); and (ii) paying certain costs of issuance and
related costs.

We have also examined the applicable provisions of the Act, the
Bond Resolution duly adopted by the Issuer on January 12,2010, as supplemented by a
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Whitmer Water Association, Inc., et. al,
Page 2

Supplemental Resolution duly adopted by the Issuer on January 12, 2010 (collectively, the "Bond
Legislation™), pursuant to and under which Act and Bond Legislation the Bonds are authorized
and issued, the ARRA Assistance Agreement, the Deed of Trust and the Security Agreement have
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, the
ARRA Assistance Agreement, the Deed of Trust and the Security Agreement. All capitalized
terms used herein and not otherwise defined herein shall have the same meanings set forth in the
Bond Legislation and the ARRA Assistance Agreement when used herein.

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

L. The Issuer is a duly created and validly existing non-profit corporation
existing under the laws of 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 and to
issue and sell the Bonds, all under the Act and other applicable provisions of law.

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

3. The Bond Legislation and all other necessary orders and resolutions have
been duly and effectively adopted by the Issuer in connection with the issuance and sale of the
Bonds and constitute valid and binding obligations of the Issuer, enforceable against 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 ARRA Assistance Agreement.

4, The Bonds have been duly authorized, issued, executed and delivered by
the Issuer to the Authority and are valid, legally enforceable and binding special obligations of
the Issuer, payable from the Net Revenues of the System and secured by a first lien on and pledge
of the Net Revenues of the System, on a parity with respect to liens, pledge, and source of and
security for payment with the Issuer's Water Revenue Bonds, Series 2010 B (West Virginia
DWTRF Program/ARRA), dated January 21, 2010, issued in the original aggregate principal
amount of $2,117,573 (the “Series 2010 B Bonds™), issued concurrently herewith, all in
accordance with the terms of the Bonds and the Bond Legislation.

5. The Bonds are, under the Act, exempt from taxation by the State of
West Virginia and the other taxing bodies of the State and the interest on the Bonds, if any, is
exempt from personal and corporate net income taxes imposed directly thereon by the State of
West Virginia.

6. The Bonds have not been issued on the basis that the interest, if any,

thereon is or will be excluded from the gross income of the owners thereof for federal income tax
purposes. We exptess no opinion regarding the excludability of such interest from the gross

CH5274178



Whitmer Water Association, Inc., et. al.
Page 3

income of the owners thereof for federal income tax purposes or other federal tax consequences
arising with respect to the Bonds.

7. The lien granted to the Authority pursuant to the Credit Line Deed of
Trust, Security Agreement and Fixture Filing (the “Deed of Trust”) and the Security Agreement
constitutes a valid lien against property described therein under applicable law. The filing of the
Deed of Trust as a fixture filing in the real estate records of the Office of the Clerk of the County
Commission of Randolph County, West Virginia will perfect the security interest of the Authority
in the future of the Issuer located at the real property described therein. The filing of the UCC-1
financing statements in the office of the Secretary of State of the State of West Virginia will
create a perfected security interest in the personal property described therein. All such documents
have been duly recorded and filed on the date hereof.

It is to be understood that the rights of the holders of the Bonds and the
enforceability of the Bonds, the ARRA Assistance Agreement and the Bond Legislation, and the
liens and pledges set forth therein, may be subject to and limited by bankruptcy, insolvency,
reorganization, moratorium and other similar laws affecting creditors' rights heretofore or
hereafter enacted to the extent constitutionally applicable and that their enforcement may also be
subject to the exercise of judicial discretion and the application of equitable remedies 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.

BLC

12,17.09
972490.00001
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Chase Tower, Eighth Floer Writer's Contact Information
STEP TOE & PO. Box 1588
OHNSON Chaleston, WV 25326-1588
] {304) 353-8000 {304) 353-8180 Fax

PLLC

ATTORNEYS AT LAW www.steptoe-johnson.com

January 21, 2010

Whitmer Water Association, Inc.
Water Revenue Bonds, Series 2010 B
{West Virginia DWTRF Program/ARRA)

Whitmer Water Assoctation, Inc.
Whitmer, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia.

West Virginia Bureau for Public Health
Charleston, West Virginia

Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance by Whitmer
Water Association, Inc. (the "Issuer"), a West Virginia non-profit corporation, of its $2,117,573
Water Revenue Bonds, Series 2010 B (West Virginia DWTRF Program/ARRA), dated the date
hereof (the "Bonds").

We have examined the law and certified copies of proceedings including the
Deed of Trust and Security Agreement and other papers relating to the authorization of an ARRA
Assistance Agreement, dated January 21, 2010, including all schedules and exhibits attached
thereto (the "ARRA Assistance Agreement"), by and between the Issuer and the West Virginia
Water Development Authority (the "Authority™), on behalf of the West Virginia Bureau for
Public Health (the "BPH™), and the Bonds, which are to be purchased by the Authority in
accordance with the provisions of the ARRA Assistance 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 forgivable quarterly on March 1, June 1, September ! and December ] of
each year, commencing December 1, 2011, and to and including September I, 2021, all as set
forth in the "Schedule Y" attached to the ARRA Assistance Agreement and incorporated in and
made a part of the Bonds. The Bonds are not subject to the Administrative Fee.

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 31E,
Article 1 and Chapter 16, Article 13C of the West Virginia Code of 1931, as amended
(collectively, the "Act™), for the purposes of (i) paying a portion of the costs of acquisition and
construction of certain extensions, additions, betterments and improvements to the existing public
waterworks system of the Issuer (the "Project™); and (ii) paying certain costs -of issuance and
related costs. '

We have aiso examined the applicable provisions of the Act, the
Bond Resoluiion duly adopted by the Issuer on January 12,2010, as supplemented by a
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Whitmer Water Association, Inc.
Page 2

Supplemental Resolution duly adopted by the Issuer on January 12, 2010 (collectively, the "Bond
Legislation™), pursuant to and under which Act and Bond Legislation the Bonds are authorized
and issued, the ARRA Assistance Agreement, the Deed of Trust and the Security Agreement have
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
ARRA Assistance Agreement. All capitalized terms used herein and not otherwise defined herein
shall have the same meanings set forth in the Bond Legislation, the ARRA Assistance
Agreement, the Deed of Trust and the Security 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:

I. The Issuer is a duly created and validly existing non-profit corporation
existing under the laws of 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 and to
issue and sell the Bonds, all under the Act and other applicable provisions of law.

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

3. The Bond Legislation and all other necessary orders and resolutions have
been duly and effectively adopted by the Issuer in connection with the issuance and sale of the
Bonds and constitute valid and binding obligations of the Issuer, enforceable against 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 ARRA Assistance Agreement.

4. The Bonds have been duly authorized, issued, executed and delivered by
the Issuer to the Authority and are valid, legally enforceable and binding special obligations of
the Issuer, payable from the Net Revenues of the System and secured by a first lien on and pledge
of the Net Revenues of the System, on a parity with respect to liens, pledge and source of and
security for payment with the Issuer’s Water Revenue Bonds, Series 2010 A (West Virginia
DWTRF Program), dated January 21, 2010, issued in the original aggregate principal amount of
$370,000 (the “Series 2010 A Bonds”), issued concurrently herewith, all in accordance with the
terms of the Bonds and the Bond Legislation.

5. The Bonds have not been issued on the basis that the interest, if any,
thereon is or will 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 other federal tax consequences
arising with respect to the Bonds.

6. The Bonds are, under the Act, exempt from taxation by the State of West
Virginia and the other taxing bodies of the State, and the interest, if any, on the Bonds is exempt
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Whitmer Water Association, Inc,
Page 3

from personal and corporate net income taxes imposed directly thereon by the State of West
Virginia. ‘

7. The lien granted to the Authority pursuant to the Credit Line Deed of
Trust, Security Agreement and Fixture Filing (the “Deed of Trust”) constitutes a valid lien against
property described therein under applicable law. The filing of the Deed of Trust as a fixture filing
in the real estate records of the Office of the Clerk of the County Commission of Randolph
County, West Virginia will perfect the security interest of the Authority in the future of the Issuer
located at the real property described therein. The filing of the UCC-1 financing statements in the
office of the Secretary of State of the State of West Virginia will create a perfected security
interest in the personal property described therein. All such documents have been duly recorded
and filed on the date hereof.

It is to be understood that the rights of the holders of the Bonds and the
enforceability of the Bonds, the ARRA Assistance Agreement and the Bond Legislation, and the
liens and pledges set forth therein, may be subject to and limited by bankruptey, insolvency,
reorganization, moratorium and other similar laws affecting creditors' rights heretofore or
hereafier enacted to the extent constitutionally applicable and that their enforcement may also be
subject to the exercise of judicial discretion and the application of equitable remedies in
appropriate cases.

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

Very truly yours,

12.17.09
972490.00001
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THOMAS R. ROSS 11

Attorney at Law
209 Randolph Avenue
P.0. Box 2448
Elkins, WV 26241

Phone: (304) 637-0117 Facsimile: (304) 637-0119
email: trross@citynet.net

January 21, 2010

Whitmer Water Association, Inc.
Water Revenue Bonds, Series 2010 A
(West Virginia DWTRF Program); and
Water Revenue Bonds, Series 2010 B
(West Virginia DWTRFE Program/ARRA)

Whitmer Water Association, Inc.
Whitmer, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Bureau for Public Health
Charleston, West Virginia

Steptoe & Johnson PLLC
Charleston, West Virginia

Ladies and Gentlemen:

[ am counsel to the Whitmer Water Association, Inc. a West Virginia non-
profit corporation located in Randolph County, West Virginia (the "Issuer”). As such counsel,
I have examined copies of the approving opinion of Steptoe & Johnson PLLC, as bond counsel,
an ARRA Assistance Agreement for the Series 2010 A Bonds and Series 2010 B Bonds, dated
January 21, 2010, including all schedules and exhibits attached thereto, by and between the
Issuer and the West Virginia Water Development Authority (the "Authority"), on behalf of the
West Virginia Bureau for Public Health (the "BPH"), (the "ARRA Assistance Agreement”), a
Bond Resolution duly adopted by the Issuer on January 12, 2010, as supplemented by a
Supplemental Resolution duly adopted by the Issuer on January 12, 2010 (collectively, the
"Bond Legislation”), a credit line deed of trust, security agreement and fixture filing dated
January 21, 2010 (the “Deed of Trust”) by and among the Issuer, the trustee named therein and
the Authority on behalf of the Council, a security agreement dated January 21, 2010 (the
“Security Agreement”) by and between the Issuer and the Authority on behalf of the Council,
UCC-1 financing statements securing the Bonds (the “Financing Statements”) and other
documents, papers, agreements, instruments and certificates relating to the above-captioned
Bonds of the Issuer (the "Bonds"). All capitalized terms used herein and not otherwise defined



herein shall have the same meanings set forth in the Bond Legislation and the ARRA Assistance
Agreement when used herein.

I am of the opinion that:

1. The Issuer is a duly created and validly existing a non-profit
corporation under the laws of 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 other applicable provisions of law. The officers of the Board
of Directors of the Issuer have been duly elected and appointed and are authorized to act on
behalf of the Issuer in their respective capabilities.

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

3. The Deed of Trust has been duly authorized, executed and delivered by
the Issuer and the execution and delivery by the Authority, constitute valid and binding
agreements of the Issuer enforceable in accordance with their terms.

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

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

6. The execution and delivery of the Bonds, the ARRA Assistance
Agreement, the Deed of Trust, the Security Agreement and the Financing Statements and the
consummation of the trapsactions contemplated by the Bonds, the ARRA Assistance
Agreement, the Deed of Trust, the Security Agreement, the Financing Statements and the Bond
Legislation, and the carrying out of the terms thereof, do not and will not, in any material
respect, conflict with or constifute, on the part of the Issuer, a breach of or default under the
Articles of Incorporation, Bylaws, resolution, agreement, document or instrument to which the
Issuer is a party or by which the Issuer or its properties are bound or any existing law,
regulation, rule, order or decree to which the Issuer is subject.

7. The Issuer has received all permits, licenses, approvals, consents,
exemptions, orders, certificates and authorizations necessary 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 requisite orders and approvals from the BPH and the Public Service
Commission of West Virginia, and has taken any other action required for the imposition of
such rates and charges, including, without limitation, the adoption of a resolution prescribing
such rates and charges. The Issuer has received a Recommended Decision of the Public
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Service Commission of West Virginia entered on October 5, 2009, which becamne Final Order
on October 25, 2009, and an affidavit of CPA dated December 23, 2009, in Case No. 09-
1099-W-SCN, among other things, granting the Issuer a certificate of public convenience and
necessity for the Project and approving the financing for the Project and the rates of the
System. The time for appeal has expired prior to the date hereof without any appeal. The
Order remains in full force and effect.

8. To the best of my knowledge, there is no litigation, action, suit,
proceeding or investigation at law or in equity before or by any court, public board or body,
pending or threatened, wherein an unfavorable decision, ruling or finding would adversely
affect the transactions contemplated by the ARRA Assistance Agreement, the Deed of Trust,
the Security Agreement, the Financing Statements, 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 Gross Revenues or the pledge of the Net Revenues for the payment of
the Bonds.

0. [ have ascertained that all successful bidders have provided the drug-
free workplace affidavit, submitted their drug free workplace plan, and the contracts contain
language that comply with the Drug Free Workplace Act, Article 1D, Chapter 21 of the West
Virginia Code and made required provisions for all insurance and payment and performance
bonds and such insurance policies or binders and such bonds have been verified for accuracy.
Based upon my review of the contracts, the surety bonds and the policies or other evidence of
insurance coverage in connection with the Project, T am of the opinion that such surety bonds
and policies (i) are in compliance with the contracts; (ii) are adequate in form, substance and
amount to protect the various interests of the Issuer; (iii) have been executed by duly authorized
representatives of the proper parties; (iv) meet the requirements of the Act, the Bond
Legislation and the Loan Agreement; and (vi) all such documents constitute valid and legally
binding obligations of the parties thereto in accordance with the terms, conditions and
provisions thereof.

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

Very truly yours,

WMW R. Garm o

Thomas R. Ross, 1}
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THOMAS R. ROSS II

Attorney at Law
209 Randolph Avenue
P.O. Box 2448

Elkins, WV 26241
Jennifer L. Morgan, Associate trress@citynet.net
Phone: (304) 637-0117 Facsimile: (304) 637-6119

November 16, 2009
Whitmer Water Association WYV Water Development Authority
P.O. Box 23 180 Association Drive
Whitmer, WV 26296 Charleston, 25311
WYV Infrastructure and Jobs Development Council Steptoe & Johnson
300 Summers Street, Suite 980 P.O. Box 1588
Charleston, WV 25301 Charleston, WV 25326
Samme L. Gee, Esq. WYV Bureau for Public Health
Jackson & Kelly, PLLC Room 702
P.O. Box 553 350 Capitol Street
Charleston, WV 25322 Charleston, WV 25301-3712

Re:  Final Title Opinion for the Whitmer Water Association/DWTRT
IIDC Project 2004W-785
SCBG Project #04SCBGO040X

To Whom 1t May Concern:

I am counsel to the Whitmer Water Association (the “Issuer”) in connection with a proposed
project to construct the water line extension project {the “Project”). I am providing this final title
opinion on behalf of the Issuer to satisfy the requirements of the West Virginia Bureau for Public Health
(the “BPH”) and the West Virginia Infrastructure and Jobs Development Council (the “Council™) for the
Project. Please be advised of the following:

1. I am of the opinion that the Issuer is a duly created and validly existing non-profit
organization possessed with all the powers and authority granted under the laws of the State of West
Virginia to construct, operate and maintain the Project as approved by the West Virginia Department of
Environmental Protection (WV DEP) and BPH.

2. The Issuer has obtained all necessary permits and approvals for the construction of the
Project.



Final Title Opinion
Whitmer Water Association
November 16, 2009

3. I 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 Hornor Brothers Engineers, the consulting engineers for
the Project.

4. I have examined the records on file in the Office of the Clerk of the County Commission
of Randolph County, West Virginia, the county in which the Project is to be located, and, in my opinion,
the Issuer has acquired legal title or such other estate or interest in all of the necessary site components
for the Project, including all easements and/or rights of way sufficient to assure undisturbed use and
possession for the purpose of construction, operation and maintenance for the estimated life of the
Project.

5. The Issuer has acquired all (100%}) of the land and easements required for the Project.

6. All deeds, easements and rights of way which have been acquired by the Issuer have been
duly recorded in the Office of the Clerk of the County Commission of Randolph County to protect the
legal title to and interest of the Issuer.

Sincerely,

Thomas R. Ross II



WHITMER WATER ASSOCIATION, INC.

Water Revenue Bonds, Series 2010 A
(West Virginia DWTRF Program); and
“Water Revenue Bonds, Series 2010 B

(West Virginia DWTRF Program/ARRA)

GENERAL CERTIFICATE OF ISSUER AND ATTORNEY ON:

TERMS

NO LITIGATION

GOVERNMENTAL APPROVALS AND BIDDING
NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS
CERTIFICATION OF COPIES OF DOCUMENTS
INCUMBENCY AND OFFICIAL NAME

DUE INCORPORATION AND EXISTENCE OF ISSUER
LAND AND RIGHTS-OF-WAY

MEETINGS, ETC.

CONTRACTORS' INSURANCE, ETC.

ARRA ASSISTANCE AGREEMENT
INSURANCE

VERIFICATION OF SCHEDULE

RATES

PUBLIC SERVICE COMMISSION ORDER
SIGNATURES AND DELIVERY

BOND PROCEEDS

PUBLICATION OF NOTICE AND PSC FILING
SPECIMEN BONDS

CONFLICT OF INTEREST

PROCUREMENT OF ENGINEERING SERVICES
GRANT

SAFE DRINKING WATER ACT

EXECUTION OF COUNTERPARTS

RN EES =0t rbomo0® v W -

On this 21st day of January, 2010, we, the undersigned PRESIDENT and the undersigned
SECRETARY of the Board of Directors of Whitmer Water Association, Inc. in Randolph County,
West Virginia (the "Issuer"), and the undersigned COUNSEL to the Issuer, hereby certify in connection
with the Issuer’s Water Revenue Bonds, Series 2010 A (West Virginia DWTRF Program) and Water
Revenue Bonds, Series 2010 B (West Virginia DWTRF Program/ARRA), both dated January 21, 2010,
(collectively, the "Bonds" or individually, the "Series 2010 A Bonds" and the "Series 2010 B Bonds"), as
follows:

1. TERMS: All capitalized words and terms used in this General Certificate and not
otherwise defined shall have the same meaning set forth in the Bond Resolution of the Issuer duly
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adopted January 12,2010, and a Supplemental Resolution of the Issuer duly adopted Januwary 12, 2010
(collectively, the "Bond Legislation"), when used herein.

2. NO LITIGATION: No controversy or litigation of any nature is now pending or
threatened, restraining, enjoining or affecting in any manner the issuance, sale or delivery of the Bonds,
the acquisition or construction of the Project, the operation of the System, the collection or use of the
revenues of the System, or in any way contesting or affecting the validity of the Bonds, or any
proceedings of the Issuer taken with respect to the issuance or sale of the Bonds, the pledge or application
of the Net Revenues or any other monies 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 collection or use
of the Gross Revenues of the System, or the pledge of the Net Revenues for the Bonds.

3. GOVERNMENTAL APPROVALS AND BIDDING: All applicable and
necessary approvals, permits, exemptions, consents, authorizations, registrations and certificates required
by law for the acquisition and construction of the Project, the operation of the System, including, without
limitation, the imposition of rates and charges, and the issuance of the Bonds have been duly and timely
obtained and remain in full force and effect. Competitive bids for the acquisition and construction of the
Project have been solicited in accordance with Chapter 5, Article 22, Section 1 of the West Virginia Code
of 1931, as amended, which bids remain in full force and effect.

4. NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS: There has been no
adverse change in the financial condition of the Issuer since the approval and execution and delivery by
the Issuer of the ARRA Assistance Agreement, and the Issuer has met all conditions prescribed in the
ARRA Assistance Agreement. 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 Series 2010 A Bonds and the Series 2010 B Bonds as to liens, pledge and source of and security
for payment.

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

Bond Resolution

Supplemental Resolution

Credit Line Deed of Trust, Security Agreement and Fixture Filing
Security Agreement

UCC-1 Financing Statement

ARRA Assistance Agreement
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Public Service Commission Orders
Infrastructure Council Approval
Articles of Incorporation
By-Laws
Certificate of Existence
Minutes of Current Year Organizational Meeting
Minutes on Adoption of Bond Resolution and Supplemental Resolution
Environmental Health Services Permit
Title Opinion
Evidence of Insurance
Evidence of Small Cities Block Grant
6. INCUMBENCY AND OFFICIAL NAME, ETC.: The proper corporate title of
the Issuer is "Whitmer Water Association, Inc.". The Issuer is a West Virginia non-profit corporation in
Randolph County, West Virginia. The governing body of the Issuer is its Board of Directors (“the
Board™), consisting of 5 duly qualified and acting members, whose names are as follows:
Paula Teter
Mike Dolly
Susie Pennington
Clarence Thomas

John Pennington

The names of the duly elected, appointed, qualified and acting officers of said Board of
the Issuer for calendar year 2010 are as follows:

President - Paula Teter
Vice President - Mike Dolly
Secretary - Susie Pennington

The duly appointed and acting counsel to Issuer is T.R. Ross, Esquire, Elkins, West
Virginia.

7. DUE INCORPORATION AND EXISTENCE OF ISSUER: The Issuer is a non-
profit corporation organized and 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 an
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provision of its Articles of Incorporation or By Laws from conducting its business described herein, or
effectuating the transactions contemplated in the Bond Resolution and other bond documents. There are
delivered herewith true, correct and complete copies of the Articles of Incorporation, By Laws and
Certificate of Existence of the Issuer which are in full force and effect on the date hereof.

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

9, MEETINGS, ETC.: All actions, resolutions, orders and agreements taken by and
entered into by or on behalf of the Issuer in any way connected with the issuance of the Bonds, the
acquisition, construction, operation and financing of the Project and the System were authorized or
adopted at regular or special meetings of the Governing Body of the Issuer duly and regularly called and
held pursnant to the By Laws of the Governing Body and all applicable statutes, 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

10. CONTRACTORS' INSURANCE, ETC.: All contractors have been required to
maintain Worker's Compensation, public liability and property damage insurance, and builder's risk
insurance where applicable, in accordance with the Bond Legislation. 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 and ARRA. Assistance Agreement is in full force and effect.

11. ARRA ASSISTANCE AGREEMENT: As of the date hereof, (i)the
representations of the Issuer contained in the ARRA Assistance Agreement are true and correct in all
material respects as if made on the date hereof; (i1) the ARRA Assistance 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 ARRA
Assistance 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 ARRA Assistance
Agreement not misleading; and (iv) the Issuer is in compliance with and has met the requirements of the
ARRA Assistance 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
System.

The Special Conditions of the ARRA Assistance Agreement are attached as Exhibit A
and hereby incorporated herein.
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12. INSURANCE. The Issuer will maintain or, as appropriate, will require all
contractors to maintain worker’s compensation, public liability, property damage insurance, standard
hazard insurance, builder’s risk insurance, flood insurance and business interruption insurance, where
applicable, in accordance with the Resolution and the ARRA Assistance Agreement. All insurance for
the System required by the Resolution and the ARRA Assistance Agreement are in full force and effect.

13. VERIFICATION OF SCHEULE: 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.

14, RATES: The Issuer has received the Recommend Decision of the Public Service
Commission of West Virginia entered on October 5, 2009, which became Final Order on October 25,
2009 in Case No. 09-1099-W-SCN, approving the rates and charges for the services of the System, and
has adopted a resolution prescribing such rates and charges. The time for appeal of such Order has
expired prior to the date hereof without any appeal.

15. PUBLIC SERVICE COMMISSION ORDER: The Issuer has received the
Recommend Decision of the Public Service Commission of West Virginia entered on October 5, 2009,
which became Final Order on October 25, 2009 and an affidavit of CPA dated December 23, 2009 in
Case No. 09-1099-W-SCN, among other things, granting to the Issuer a certificate of public convenience
and necessity for the Project and approving the financing for the Project. The time for appeal of the Order
has expired prior to the date hereof. The Order remains in full force and effect.

16. SIGNATURES AND DELIVERY: On the date hereof, the undersigned
President did officially sign all of the Bonds of the aforesaid issue, consisting upon original isswance of a
single Bond for each series of the Bonds, dated the date hereof, by his or her manual signature, and the
undersigned Secretary did officially cause the official seal of the Issuer to be affixed upon the Bonds and
to be attested by his or her manual signature, and the Registrar did officially authenticate, register and
deliver the Bonds to a representative of the Authority as the original purchaser of the Bonds under the
ARRA Assistance Agreement. Said official seal is also impressed above the signatures appearing on this
certificate.

17, BOND PROCEEDS: On the date hereof, the Issuer received $62,200 from the
Authority and the BPH, being a portion of the principal amount of the Series 2010 A Bonds and $-0- from
the Authority and the BPH, being a portion of the principal amount of the Series 2010 B Bonds. The
balance of the principal amount of the Bonds will be advanced to the Issuer as acquisition and
construction of the Project progresses.

i8. PUBLICATION OF NOTICE OF PSC FILING: The Issuer has published any
required notice with respect to, among other things, the acquisition and construction of the Project,
anticipated user rates and charges, and filing of a formal application for a certificate of public
convenience and necessity with the Public Service Commission of West Virginia, in accordance with
Chapter 31, Article 1 of the Official West Virginia Code of 1931, as amended.

19. SPECIMEN BONDS: Delivered concurrently herewith are true and accurate
specimens of the Bonds.
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20. 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.

21. PROCUREMENT OF ENGINEERING SERVICES: The Issuer has complied in
all respects with the requirements of Chapter 5G, Article 1 of the West Virginia Code of 1931, as
amended, in the procurement of engineering services to be paid from proceeds of the Bonds.

. 22. GRANTS: The Issuer has been awarded a Small Cities Block in the amount of
$1,070,710.68. The Grant is in full force and effect.

23. SAFE DRINKING WATER ACT: The Project as described in the Bond
Legislation complies with the Safe Drinking Water Act.

24. 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 WHITMER
ASSOCIATION, INC. as of the date first written above.

[CORPORATE SEAL]

SIGNATURE OFFICIAL TITLE

@uﬁ@/a itz

ﬂu’\/\ﬂm (F(’ . @4‘3’1 ir Counsel to Issuer
12.17.09
9724%0.00601
7
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EXHIBIT A

SPECIAL CONDITIONS — ARRA FUNDED PROJECTS

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

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

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

C. BUY AMERICAN CERTIFICATION - The Local Entity shall cause the
contractor(s) to comply with, and provide certification of, the Buy American provisions of the ARRA in
accordance with final guidance from the EPA.

D. ASSET MANAGEMENT ~ The Local Entity shall develop and implement an
asset management plan in accordance with guidelines issued by BPH and as approved by BPH.

E. CONTRACTS - The Local Entity shall enter into contracts or commence
construction by January 28, 2010,

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

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

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

L SUSPENSION AND DEBARMENT — The Local Entity shall comply with
Subpart C of 2 CFR Part 180 and 2 CFR Part 1532, entitled “Responsibilities of Participants Regarding
Transactions (Doing Business with Other Persons). To the extent required by BPH, the Local Entity shall
provide certifications as to compliance.
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I REPORTING — The Local Entity shall comply with all requests for data related
to the use of the funds provided under this agreement, including the information required in section 1512
of ARRA when requested by BPH.

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

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

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

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

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

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

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

S. USER RATES — The Local Entity shall covenant that it will not reduce its
approved customer rates for at least eighteen months after completion of the Project or {a) until such time
as a cost of service study has been completed establishing the actual operation and maintenance expenses
or (b) new rates have been established by order of the Public Service Commission. The Local Entity shall
notify the Authority and the BPH of any action to reduce rates during the eighteen months following
completion of construction of the Project.

10
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WHITMER WATER ASSOCIATION, INC.

Water Revenue Bonds, Series 2010 A
(West Virginia DWTRF Program); and
Water Revenue Bonds, Series 2010 B
(West Vireinia DWTRF Program/ARRA)

CERTIFICATE OF ENGINEER

On this 21st day of January, 2010, I, Paul A. Hornor, Registered Professional
Engineer, West Virginia License No. 10281 of Hornor Brothers Engineers, Clarksburg, West
Virginia, hereby certify as follows:

1. My firm 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 Whitmer Water Association, Inc. (the "Issuer"), to be
constructed primarily in Randolph 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. All capitalized terms used herein and not defined herein shall have the same
meaning set forth in the Bond Resolution adopted by the Issuer on Januwary 12, 2010, as
supplemented by the Supplemental Resolution adopted by the Issuer on January 12, 2010, and the
ARRA Assistance Agreement for the Series 2010 A Bonds and Series 2010 B Bonds dated
January 21, 2010, by and between the Issuer and the Authority, on behalf of the BPH (the
“ARRA Assistance Agreement”™).

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

3. To the best of my knowledge, information and belief, (1) within the limits
and in accordance with the applicable and governing contractual requirements relating to the
Project, the Project will be constructed in general accordance with the approved plans,
specifications and designs prepared by my firm and approved by the BPH, and any change orders
approved by the Issuer, the BPH, and all necessary governmental bodies; (ii) the Project, as
designed, is adequate for its intended purpose and has a useful life of at least 32 years, if properly
constructed, operated and maintained, excepting anticipated replacements due to normal wear and
tear; (i) the Issuer has received bids for the acquisition and construction of the Project which are
in an amount and otherwise compatible with the plan of financing set forth in Schedule B
attached hereto as Exhibit A and the Issuer’s counsel, Thomas R. Ross, II, Esquire, will, prior to
the Issuer executing the construction contracts for the Project, 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 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 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
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contain the 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, Scott & Nypl, CPAs, as
of the effective date thereof, the rates and charges for the System as adopted by the Issuer and
approved by the Public Service Commission of West Virginia will be sufficient to comply with
the provisions of the ARRA Assistance Agreement and the Bond Resolution; (xi) the net
proceeds of the Bonds, together with all other monies on deposit or to be simultaneously
deposited and irrevocably committed therefor, and the proceeds of grants, if any, irrevocably
committed therefor, are sufficient to pay the costs of acquisition and construction of the Project
approved by the Authority and 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, I have received the Buy American Certification from each contractor.

5. The Project will service 84 new customers in the Whitmer area.

[Remainder of Page Intentionally Blank]
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WITNESS my signature and seal as of the date first written above.

HORNOR BROTHERS ENGINEERS

Paul A. Hornor, P.E.
West Virginia License 10281

12.17.09
972490.00601
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"SCHEDULE B

WHITMER WATER PROJECT
BWYRF ARRA
DWTRF BABE | PRINCIPAL ‘
A, Coat of Projact Total {OAN FORGIVENESS SCBG
1. Construction
“Confract No. 1—Watar Line Extension § 1,311,078.23 18 173,104.18 $ 1,137,874.07
| "Contract No. 2~-Water Tank §  204,200.00 § 204,200.00
Contract Na. 3-Water Treaiment Plant $ 1,527,000.00 $ 89/06080318 B47,401.07
2. Technical Services
a_ Praliminary Engineering §  10,000.00 . 10,000.00
b. Basic Enginesring g 86,000.00 % 66,000.00
c. Ingpection $ 12526777 §  126207.77
d. Speclal Services § 2648668 $ 26,485,686
3, Legal ' §  15,000.00 ] 15,000.00
4. Accounting 5 4,00000 $ 4,000.00 |
5, Sltes and Other Landg $ 9,800.00 $ 9,600.00
8. Administration (Ragwn Vi) 5 32 36618 42,356.18
7. Right-of-Way Agent (Morgan Haymond) § 840000 5 B8,400.00
8. Parmits/POH Inspoction Feas $ 33,000,00 5 22.000.00
9. interim Finaneing . 3 - . |
10. Contingsney (7%) £ 18100584 |5 181.89A.84
11, Totaj of Lines 1 fhrough 10 $ 5543,283.88 | 3 366,000.00 211767300 [§ 1.070710.68
1B, Cost of Financing .
12, Capitalized Intarast $ - |
13. Other Costs $ -
a, Bond Coéunsal 3 44,000.00 | § 14,000.00
b, Bank Reglstrac Foo $ 1,000.00 | 3 4,000.00
14. [ Total Cost of Finzneing (ne 16 plus 18) 3 15000001 § 15,000.00 | § - $ - ]
15. \TOTAL PROJECT COST (line 11 plus line 14 3568063688 | §  370,000.00 | § 2117,673.00 | $ 1.070,710.68
C. Sources of Funds
16. Federal Granta: [
17. State Grants ] 1.070 710 86 % 1,070,710.68
8, Other Grants 3 |
48. TOTAL GRANTS 131 070 710 88 § 1,070,710.88
20. [Size of Bond Jasun | ] _&487‘ 7300 | 5 370,000.00 | § 2117,573.00 3 -
Ccaﬁzf %fx/ 2
@ / (Len fece 5
WHITMER WATER ﬂ Harnor Bmtw Engineers
DATE: /”/*"5“ /—Q«O./O DATE: A ec 23, 2ooF
V4 4 '

UAWhitmer Water\Draft Scheduls B—-Final Drafl 12-11-08



WHITMER WATER ASSOCIATION, INC.

Water Revenue Bonds, Series 2010 A
(West Virginia DWTRF Program); and
Water Revenue Bonds, Series 2010 B

(West Virginia DWTRF Program/ARRA)

CERTIFICATE AS TO USE OF PROCEEDS

The undersigned President of the Whitmer Water Association, Inc. in Whitmer,
West Virginia (the "Issuer"), being one of the officials of the Issuer duly charged with the
responsibility for the issuance of $370,000 Water Revenue Bonds, Series 2010 A (West Virginia
DWTRE Program) (the "Series 2010 A Bonds") and $2,117,573 Water Revenue Bonds, Series
2010 B (West Virginia DWTRF Program/ARRA) (the "Series 2010 B Bonds"), of the Issuer,
both dated January 21, 2010 (collectively, the "Bonds"), hereby certifies this 21st day of January,
2010 as follows:

1. I am one of the officers of the Issuer duly charged with the responsibility
of issuing the Bonds. [ 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
Resolution duly adopted by the Issuer on January 12, 2010 and Supplemental Resolution duly
adopted on January 12, 2010 (collectively the "Bond Resolution"), 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 January 21, 2010, the date on which the Bonds are
being physically delivered in exchange for an initial advance of the principal of the Bonds and o
the best of my knowledge and belief, the expectations of the Issuer set forth herein are reasonable.

4. In the Bond Resolution 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 income 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”) and the West Virginia Bureau for Public Health (the
"BPH™, 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 2010 A Bonds were sold on January 21,2010, to the
Authority, pursuant to an ARRA Assistance Agreement dated January 21, 2010, by and between
the Issuer and the Authority, on behalf of the BPH, for an aggregate purchase price of $370,000
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(100% of par), at which time, the Issuer received $62,200 from the Authority and the BPH, being
the first advance of the principal amount of the Series 2010 A Bonds. No accrued interest has
been or will be paid on the Series 2010 A Bonds. The balance of the principal amount of the
Series 2010 A Bonds will be advanced to the Issuer as acquisition and construction of the Project
progresses.

6. The Series 2010 B Bonds were sold on January 21,2010, to the
Authority, pursuant to an ARRA Assistance Agreement dated January 21, 2010, by and between
the Issuer and the Authority, on behalf of the BPH, for an aggregate purchase price of $2,117,573
(100% of par), at which time, the Issuer received $-0- from the Authority and the BPH, being the
first advance of the principal amount of the Series 2010 B Bonds. No accrued interest has been
or will be paid on the Series 2010 B Bonds. The balance of the principal amount of the Series
2010 B Bonds will be advanced to the Issuer as acquisition and construction of the Project
progresses.

7. The 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 system of
the Issuer (the "Project"); and (ii) paying certain costs of issuance of the Bonds and related costs.

8. Within 30 days after the delivery of the Series 2010 Bonds, the Issuer
shall enter into agreements which require the Issuer to expend in excess of 5% of the net sale
proceeds of the Bonds on the Project, constituting a substantial binding commitment, or has
already done so. The acquisition, construction and equipping of the Project and the allocation of
the net sale proceeds of the Bonds to expenditures of the Project shall commence immediately
and shall proceed with due diligence to completion, and with the exception of proceeds deposited
in the respective Reserve Accounts for the Bonds, if any, all of the proceeds from the sale of the
Bonds, together with any investment carnings thereon, will be expended for payment of costs of
the Project on or before July 1, 2011. The acquisition and construction of the Project is expected
to be completed by January 1, 2011.

9, The total cost of the Project is estimated at $3,558,283.68. Sources and
uses of funds for the Project are as follows:
SOURCES
Proceeds of the Series 2010 A Bonds $ 370,000.60
Proceeds of the Series 2010 B Bonds $2,117,573.00
Small Cities Block Grant $1.070,710.68
Total Sources $3,558.283.68
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USES

Costs of Acquisition and

Construction of the Project $3,543,283.68
Cost of Financing $ 15,000.00
Total Uses $3.558.283.68

10.  Pursuant to Article V of the Bond Resolution, the following special funds or
accounts have been created or continued relative to the Bonds:

(1) Revenue Fund;

(2)  Renewal and Replacement Fund;

(3)  Series 2010 A Bonds Sinking Fund;

(4)  Series 2010 A Bonds Reserve Account;

(5)  Series 2010 B Bonds Sinking Fund,

(6)  Series 2010 B Bonds Reserve Account; and

(7)  Series 2010 Bonds Construction Trust Fund.

11.  Pursuant to Article VI of the Bond Resolution, the proceeds of the Bonds
will be deposited as follows:

(1)  Series 2010 A Bond proceeds in the amount of $-0- will be
deposited in the Series 2010 A Bonds Sinking Fund to cover
capitalized interest.

(2)  Series 2010 B Bond proceeds in the amount of $-0- will be
deposited in the Series 2010 B Bonds Sinking Fund to cover
capitalized interest.

(3)  Series 2010 A Bond proceeds in the amount of $-0- will be
deposited in the Series 2010 A Bonds Reserve Account.

(4)  Series 2010 B Bond proceeds in the amount of $-0- will be
deposited in the Series 2010 B Bonds Reserve Account.

(5)  All proceeds of the Series 2010 A Bonds will be deposited in
the Series 2010 Bonds Construction Trust Fund as received from time
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to time and applied solely to payment of costs of the Project, including
costs of issuance of the Series 2010 A Bonds and related costs.

(6)  All proceeds of the Series 2010 B Bonds will be deposited in
the Series 2010 Bonds Construction Trust Fund as received from time
to time and applied solely to payment of costs of the Project, including
costs of issuance of the Series 2010 B Bonds and related costs.

12.  Monies held in the Series 2010 A Bonds Sinking Fund will be used solely to
pay principal of and interest on the Series 2010 A Bonds and will not be available to meet costs
of acquisition and construction of the Project. All investment earnings on monies in the
Series 2010 A Bonds Sinking Fund and Series 2010 A Bonds Reserve Account, if any, will be
withdrawn therefrom and deposited into the Series 2010 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 Resolution.

13.  Monies held in the Series 2010 B Bonds Sinking Fund will be used solely to
pay principal of and interest on the Series 2010 B Bonds and will not be available to meet costs of
acquisition and construction of the Project. All investment earnings on monies in the
Series 2010 B Bonds Sinking Fund and Series 2010 B Bonds Reserve Account, if any, will be
withdrawn therefrom and deposited into the Series 2010 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 Resolution.

14.  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 11 months of the date hereof.

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

16. With the exception of the amount deposited in the Series 2010 A Bonds
Reserve Account, if any, all of the proceeds of the Series 2010 A Bonds will be expended on the
Project within 17 months from the date of issuance thereof.

17.  With the exception of the amount deposited in the Series 2010 B Bonds
Reserve Account, if any, all of the proceeds of the Series 2010 B Bonds will be expended on the
Project within 17 months from the date of issuance thereof.

18.  The Issuer does not expect to sell or otherwise dispose of the Project prior to
the last maturity date of the Bonds.

19. The amount designated as cost of issuance of the Bonds consists only of
costs which are directly related to and necessary for the issuance of the Bonds.
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20. Al property financed with the proceeds of the Bonds will be owned and held
by (or on behalf of) a qualified governmental unit.

21.  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 governmental unit.

22.  The Issuer covenants that it shall maintain thorough and accurate accounting
records, in conformance with generally accepted accounting principles, relative to the proceeds of
Bonds so that use of proceeds from each series of the Bonds can be accounted for.

23.  The original proceeds of the Bonds will not exceed the amount necessary for
the purposes of the issue.

24.  The Issuer shall use the Bond proceeds solely for the costs of the Project and
the Project will be operated solely for a public purpose as a local governmental activity of the
Issuer.

25.  The Bonds are not federally gnaranteed.

26.  The Issuer has retained the right to amend the Bond Resolution authorizing
the issuance of the Bonds if such amendment is necessary to assure that the Bonds remain
governmental bonds.

27.  The Issuer has either (2) funded the Series 2010 A Bonds Reserve Account
and Series 2010 B 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 (b) created the Series 2010 A Bonds Reserve Account and Series
2010 B Bonds Reserve Account which will be funded with equal payments made on a monthly
basis over a 10-year period until such Series 2010 A Bonds Reserve Account and Series 2010 B
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 2010 A Bonds Reserve Account and Series 2010 B Bonds Reserve Account,
if any, and the Series 2010 A Bonds Sinking Fund and Series 2010 B 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 Project.

28.  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 soid 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.

29.  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.
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30. 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.

31. 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 as of the date first written above.

WHITMER WATER ASSOCIATION, INC.

Dl

President

12.17.09
972490.00001
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SCOTT and NYPL, CPAs, A.C.

Certified Public Accountants

44 South Randolph Avenue GEORGE R, SCOTT, MBA, CPA
P.O. Box 1993 MILAN NYPL, CPA, CVA
Elkins, WV 26241

(304} 636-7420

FAX (304) 636-7538

January 21, 2010

Whitmer Water Association, Inc.
Water Revenue Bonds, Series 2010 A
(West Virginia DWTRE Programy); and
Water Revenue Bonds, Series 2010 B
(West Virginia DWTIRF Program/ARRA)

Whitmer Water Association, Inc.
Whitmer, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Bureau for Public Health
Charleston, West Virginia

Ladies and Gentlemen:

Based upon the water rates and charges set forth in the Recommended Decision of the Public
Service Commission of West Virginia in Case 09-1099-W-SCN, dated October 5, 2009, which became
Final Order on October 25, 2009 the projected operating expenses and the anticipated customer usage
as furnished to us by Hornor Brothers, Inc., the Consulting Engineer to Whitmer Water Association,
Inc. (the “Issuer”), it is our opinion that such rates and charges will be sufficient to provide revenues
which, together with other revenues of the waterworks system (the "System") of the Issuer, will pay all
operating expenses of the System and leave a balance each year equal to at least 115% of the maximum
amount required in any year for debt service on the Water Revenue Bonds, Series 2010 A
(West Virginia DWTRF Program) and Water Revenue Bonds, Series 2010 B (West Virginia DWTRF
Program/ARRA) (the "Bonds"), to be issued to the West Virginia Water Development Authority.

Very truly yours,

OT, PL CPAS
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I Hon Hocklor, Foorottory. of Flcle of the

by the provisions of Chapter 31, Article 1, Sections 27 and 28 of the West Virginia
Code, the Articles of Incorporation of

WAITMBER WATER ASSOCIATION INC.

conform to law and are filed in my office. I therefore declare the orgenization to
be a Corporation for the purposes set forth in its Articles, with the right of perpetual
existence, and [ issue this

CERTEFICATE OF INCORPORATION

tkohich I have attached a dupticate original of the Articles of Incorporation.

féz% wrndler ey Aund and the
Great Sood of the Hlats of
" Hewt Vergonca, on thes

Twenty-Ninth J@, 6/

September 79 95

Loy,




KEN HECHLER FLE m EORK smus

Secretary of State “ & FEE: Asmscuwmmu PAGE 4

g!gue[ Gltpltowals.?o . - ?vmetss %mmaow
atleston i) - X <
2000 y S Complyte -umma HO IA
(304) 342: : -t —~ NON-PAOFIT CONPORATION
(rmrnuuh:p, ponpock).
Compinie 3!l e, nicapt IBLT

WEST VIRGINIA FILED

SEP 29 1995
" ARTICLES OF iNCORPORATION IN THE OFFICE OF
of SECRETARY OF STATE
WEST VIRGINIA

¥HETHER WATER ASSOCIATION TNC

The undersignad, acting as incorparaton{s) of a corporstion under Chapter 31, Article 1, Saction 27 of the West Virginia Code,
2dapt(s) tha tollowing Asticlas of Incoesination for such corporation:

1. The undusigned sgres to beccos & West Virginte corporation by the nsme of

{The neme ottha corporation shaticontaln one of the words "corporation,” “company,” “incorparated,” “timited™ ot shatl
contain an abbrevistion of one of such words, (§31-1-11,W. Ya. Code}

2. A The address at the physical incation of the principa! office of the corpontisn wittbe _Ed X8 Dept,
. I's
Building, County Rt, 29

staet, inthe
city, town or villege of ¥hi E.'&%r

, county of Randolph .
swwor . Nest Virainia BpCodo . 26296

The mailing agdress of the above location, it ditterent, wil be B0 0O BOX 23,
Whitmer, WV 2625%

The address aithephystcatiocation ol the principsl place of businass in West Virginia of the cotporation, it ditferent

thars the above address, will be

steesl, in \he city, town or village

of

s - County, West Virginia, Zip Code

The maiting agdress of the abave location, If ditforant, will be

3. This corporation it organtzed s

fA. ) Ronestock, non-profit Wonmbtzofit
o

B, Sk, for profit L and the sggragatevalue of the authorized capitat stock of said profit corparation

will by dutlars, which shali be divided into,

{na. of shares)

shares of the par vatue of dollars each. (4 the shares are 1o be divideo

{or state "m»wtplr v-!uu, L! uppnmal D]

mtornote thanone classorlf lha corpnratnoni: iuhwa shnm Enmy prmmaw spec:a!c!anin series, additionsl
stalements are raquired withintho siticles 64 Intarporation.} {As provided bylaw, for the purpost of sssessment of
the Hogriee tax, and for no olher purposs, shares of stock having Ao par value shali be presumed 1o be of the par
value ol $25 cach; but, it such stock was oflginwtlylysued for s conslderation graaterthan $25 pez share, the anngal
license laxet as ara raquirsd to be paid to the Yax Commissionsr shall be computed upon the basis of the
consideratlon for which such steck was issued, W. Ve, Code §11.12.78)

4. ¥ne pericd of durativa of the corporation, which may be perpetust, 1s Berpetual

74795 EERY




5. The purpose(sferwhich ki carparation i formed (whichinay bestetediobe, orsé:_lncli:dc.ii;ﬁ Iransactivnat anyor al
tawlful business for which corpoeations iy be Incorparaled In Wit Yirginla), in{are) 5% {ollows:

1. o operate and maintain the community vater system,

2. To.k;ék‘asildéaaéa}ffihahcial or dthéfﬁi&é; as a
legal entity when necded from County, State, Federal
and other acencies.

To plan and schedule meetings of the Community
residents for the purpose of conducting
Association puuinesn.

To providé a fair and just means of establishing
water rates and other fees to be assessed to
cpmmunity water system congpners,

Tb”ﬂévgidpe and maintain close leaison with regulatory
agenoies,

To'faigi.funés?hy.iééél'madﬁébfbr the benefit of the
community and/or the water system,

?o'transidt.any lawful business for which non-profit
corporations may be ingcorporated,

The provistons for theregutations! ti itlernat affatrs of the corporation, whichthe Incorporators elect to sel forth In the
aiticlag of Incorporation, sre a5 follows:

As per the by-laws of the corporation,

7. The previsions granting, Hmiting or danying preamptive rights to chareholders, it any, are a5 follows:

——NA——




4
The attnari(s) and sddrers{as) of the Incorporator (s}, Including strostand street rtmbars, i any, 8nd the city, tewnor
village, Including Yie 2ip code, and the number of sheres substribed for by each la(ers) »3 Illows:
Number of $hires
NeE ADDRESS {Opticrst)

John McFarlan P, 0, Box 184, whitmar, WV 26296

Linda pudley P.0. Box 149, whitmer, WY 726296
Dorothy Sites PO, Box 69, Whitmer, WY 2629¢

The tumber of directors constituling the initfe} board of directars of the corporation s BRYEN
and the nemes angd addrastes of the persons who are 1o servs a5 dlrectons wnill the First snnusl meeting of
shareheldyrs/members, or until thelr wccessors sre sleclod and shall qualily, sre g follows:

NAME . ADORESS
Joha Mc' Farlan P,O. Box 184, Whitmer, WV 26296

Linda Dudlay - P.0, Box 149, Whitmer, WY 26296

Dorothy Sites P,0, Box 69, Whitmer, WV _ 26296
Vs

Carolyn Cunhingham B.0. Box 82, Whitmer, WV 26296

.. Ren' Waybright P.0, Box 64, Whitmer, WY 26296

Leon Cunpningham P,0, Box B2, .Whibtmer, WV 26296

Joyee Sites P,0, Box 14, Whitmer, WV 26296

.

10, The name and ac'dress of the appointed parson 10 whom notlcs of process may be sentls

ACKNOWLEDGEMENT

we), theundersigned, (or Lhe purpote offorming & sorporationunderthe Jaws of the State of West Virginiz, do make and file this
“Articles ot incorporation,”

tn w:tnm wheresf, Iiwe) have sccordingly hersunto set my(aur) respective hands this WWM,{,&“ day

ol Auguss 119 98,

(A4 !nc( porators must sign below, Names and sighatures nsust sppesr the same throughout the Articles of Tacorporation)
PHOTOCOPIES OF THE SIGNATURES OF THE INCORPORATORS AND THE NOTARY PUBUC GANNOT BE ACCEPTED.

STATE OF
COUNTY OF )P arcls /o.{

A@J’lf /‘sbf/ Aaﬁéﬁ . & Notary Bublie, in snd for the courty and state aforesaid,

hmhy ceﬁ{w that {names of ’au incorprators s shown In item 8 must be insorted In this space by official taking
achnowindgament)

A f’ﬁ/
onds) oﬂmzé; Pecetty, AZer

whose name(s)is(are) slgnecstotht fougotn; Articlesof tncorporation, thls dey persanaily appeared before me inmy said county
end acknowledged hls(her)(lheir) slamture(:} <, e

PP

OF FICIAL BEAL Q—, A, F_ ASOf
H’.}'T £RY PUBLIG My commisslon expires o7 s ?/

STATE OF WEST VIRGINIA
ALY AUTH CQORER ~)
Gonerat Dediery o, 7
Harman, Yos! Vigine 26270
My Gomenisshan Expires July 3, 2051
BEAL

ARTICLES OF (NCORPORATION PREPAREDBY . Dewis Dan Pauley

Lo

{Notary Publit|

whose maling adaressly ___220_West Main St,, Grafton, WY 26354

Cficiat Fort {Dt
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I, Natalie E. Tennant, Secretary of State of the
State of West Virginia, hereby certify that

WHITMER WATER ASSOCIATION INC.

was incorporated under the laws of West Virginia and a Certificate of Incorporation was issued
by the West Virginia Secretary of State’s Office on September 29, 1995.

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

Accordingly, 1 hereby issue this

CERTIFICATE OF EXISTENCE

Given under my hand and the
Great Seal of the State of
West Virginia on this day of
October 15, 2009

Y

Secretary of State
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INTERNAL REVENUE SERVICE ] DEPARTMENT OF THE TREASURY

P. O. BOX 2508 HORNOR BROTHERS

CINCINNATI, OH 45201

Employer Identification Number:

Date: 20-8688233
SEp 2.6 207 o
307267021
WHI' MER WATER ASSOCIATION INC Contact Person:
PO j.0X 23 DONNA ELLIOT-MOORE ID# 50304
WHI“MER, WV 26296 Contact Telephone Number:

{877) 829-5500
Accounting Period Ending:
December 31
Form 990 Required:
Yes
Effective Date of Exemption:
January 1, 2003 '
Contribution Deductibility:
No

Des Applicant:

We re pleased to inform you that upon review of your application for tax-

exe pt status we have determined that you are exempt from Federal income tax
und-r section 501{¢){12) of the Internal Revenue Code. Because this letter
cou’d help resolve any questions regarding your exempt status, you should keep
it n your permanent records.

Pleise see enclosed Information for  Organizations Exempt Under Sections Other
Tha 501 (¢) (3) for gome helpful information about your responsibilities as an
exenpt orvganization. ’

Yo will be recognized as exempt only in years when your receipts from
mer vers, for the purpose of meeting losses and expenses, are at least 85
percent of your total income.

Sincerely,

Robert Chol
Director, Exempt Organizations
Rulings and Agreements

Enclosure: Information for Organizations Exempz Under Sections Other
Than 501 (c} {3}

Letter 948 (DO/CG)
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HHITMER WATER ASBOOTATION INCORCPORATER
BY LaMs

BRTICTE I
HEME, PURPOSE, and LOCETTON

- X1 Bame

This corporation shall be koown as the Whitmer Water
Assosiation

1.2 PurpoRe

Tha purpose of Lhe Assosismtibn skall be:

1. To operate and maintain the community water systes.

4. To gesk assictance, Fipancial or otherwise, as &
legal estity when nesded fxrom Coutrty, State, Federal
and obher agencies.

3. To plan and schedals meebings of the Commaaiby
repidents for the purpose of conducting
Aspociation bosinesa.

i, Po pravide a fair and juet meane of establishing
water rotes and other fees €& be assessed to
copmrnity water system COnRLRers.

5. Te develop and maintain close liaison with regulatory
agenaisas .

6. o paiwe funds by legal means for the bensfit of the
comunity angd/or the water systen.

¥.3 Location

This Association shall be located at the ¥Whitmer Fire
Department .



ARTICLE XX

1X.1

TE02

HEMBERSHIF OF THE MESOCIATIUN
Membership of the hssociation shall be limitad to those

that live in the noomanity or have suthozized taps on
the water syetem.

Yoting Mepbers
One vote shall be allowed per awthorized "water tap®

whether it be a residence or buasinsss. However,

individwals ewning so called ssazonal or transient taps
for non~permanent dwellings (i.e. campers or camps)

will not be extended woting privileges.
Opprabor/Owners of multiple bap Camping zite businsssem
will be extended one vote as a pingular business.

IX.3 FProwy Voting
A proxy woke sheil be allowed when written notification
by the sbsent gualified woter is presentsd to the
kezociation President or Presiding Officer prior to the
sonvening of the mesting. That proxy vote then
ehall count toward the establishment of a quorum for
that peeting. :

TL.4 woting Eliqgibliisity
Merbers that aze mere than twe months bebind in their
water Lap fees lose thelr eligibility to vote unlass
otherwise exempted by 8 majority wote of the Mepberahip
at an official meefing. WVoting privileges remain loat
grtil feew are paid to ouxyent.

BREICLE IXI

MEETINGS OF THE BSSOCLaTIUN
ITI.1 Resulay ¥eerings

Regular mestings of the Azsooisrion will bs held at the
Fire Departmect ab 7:00pm on the Ist Menday of esch
menth or on a dete and time agreed upon in advepce in
any regular or specisl mesting preceding that meoting.



IIt.2 Special or Engrgency mestipngs

w,

Special or Emergendy mewtings of the Agsosistion may

be held at the call of majority of the wembers at any
tive desigoated in the sall, Emergency mestihgs may be
called by the Fremident pr Vice-President when &
situatioh exists that needs immediste oL proppt action
by the membership. In such cases ohly besiness
relating to the crises should he sonducted.,

I’J:I‘.El Quorm

A guornm shall eonsist of any 5 members and & eresidioy
officer,

IXI.4 Heatipg Augennoements

Botice of Regulu: meetings shall be posted in the
community store and Post OFffice not lepy than Five
worlking days prior o the meeting.

In the case of ewergency mestings sotice should be
plared in the same locaticne and the efficers and/or
velunteers of the comunity shoeld attempl. Lo contast
all eligible membersz to advise them of the pending
meating.,

EREICLE TV

Iv.%

g2

S0 1O "FICES
palificatio Qffice

Any individuzl qualified for Membership =s specifiad in
Artizle IZ.1 of these By Lews ghall be aligikle for
holding OFfice,

Electi of Bfficers

Officers of the Asscciation shall be elected by the
nesbersiiip at & Regular meeting held io the month of

January .

inmatinn of DEFine

The members of the Asgooiation shall elect from the
membership the followings



Fregident
Tice-President
Secretary-Treasuray
Flant Operator
Zny officer shell be allowed to hold more than one

affice. Except the perscn holding the office of Secrecary-
Traseure shell hold oaly one nffice.

Iv.4

Iv.%

Iermeg of DEfice

Officers shall be elected for & ocoe year Lerm, Officers
not falfitling their term of offine will ke replaoced at
the next schedulsd maeting by election. The newly
elecied offlicer will complete the unexpiced term of
hiziber predeceszor. ALl gfficers nhall be azllowed to
succaed themselves in any office.

Dukies of Officers

The Presidant:
1} whall serve as the Assosiation chief Executive
Officer amd preside at sach associstion meeting.
2) may be one of two wignatures reguired om payment
vouchers and checks

The Vice—President:
1} zhall werve ag the Bescoletion chisf Exeottive
Officer and preside ab cach hdmeociation meeting in
the abzence of the President.

2} may be & sigmatore for all checks and payment
vouchers in subatitute for the President

The Secyetary-Treasurer shall:
1} Take and keep all minutes of all meetings of the
Assomiation. .

7] Bgsure that nctices of weetings axe posted preperly
and timely.

3} Write apd ctherwise ispue 81l checks and payments
wade by the assoolation

47 Be one of the tve plgpateres reguired op all
parsent wvouchers and checks.



.

Gn

The Plant Opermtor:

1) =hall be responsible for the day to day menitering
end copuratios of the water plank.

2} may &t the discretion of the votlvg wowkexsship by

v;tekbe an avthorized sigeaturs on ell vouchers and
cha

3] mey hold another association offices ajmpltasenusly
whils porving as plant aperator

ARPICLE ¥

AMENOMERTS

V.1 Thage by laws may be amended by 2 2/2 mejority wote
of the merbership at any regular meeting providing that
the propased changes were presented and discussed at a
previcus meeting and the date of wote wee asmnounced at
that meeting.



RPUBLIC SERVICE COMMISSION
OF WEST VIRGINIA
CHARLESTON

Entered by the PUBLIC SERVICE COMMISSION OF WEST VIRGINIA 0
the Cliy of Charlaston on the 22nd day of July 2009,

CASE NO. 09-1089-W-SCN

WHITMER WATER ASSOCIATION, INC.
Application for a certificata of convenience
and necessity {6 construct a new waler

- treatrignt plant and approximately 49,000
#inear feet of & inch, 8 ineh, 4 inch and 2
inch waterlines, a 105,000 gallon water
storage tank, a pressura reducing statlon and
radio telemelry 1o serve approximately 125
existing and new customers.

NOTICE OF FILING

On July 6,.2009, Whitmer Water Associalion, INc. ("Whilmer‘?. fied an
application, duly verified, for a Certificate 1o construct cerain additions and
improvements to the Whitmer Waler Assoclation system in Randolph County.
Thie application is on-file'with and availehie lor public inspection at the Public

. Service Commission, 201 Brooks Street, in Charleston, West Virginia.

| Whitmerestimates tha: conslyuction will costapproximaiely $3,325,710.00.

Itis proposed that the construction will be financed as foflows:

¢ Dyinking Water Treatment Reévolving Fund Loan A (American Hecovery
and Relnvesiment Act); No annual debl servicepayment: principle forgiveness
" for this loan) in the amount of §1,895,000.00.

Drinking Water Trealment Revolving Fund Loan B (Base Program) in the
amount oi‘ $370,000.00.

Small Cities Biock Grant in the amoumt of $1,070,718.00.

The Lﬂ%%éiy anticipates charging the following rates for its customers:

First 3,000 gallons par month %10.85 per 1,000 gallons
~ "Next 3,000 gallons per month 510,10 per 1,000 galions
b Mext 4,000 ghlions per month $9.60 per 1,600 gaiflons
* o Next 10,000 galions per month $9.05 per 1,000 galions
 Quar 20,000 galions per month $8.50 per 1,000 galions
. MAINIMUM MONTHLY BILL

3,000 GALLONS $31.95 par month

DELAYED PAYMENT PENALTY
Tha above tarf Is net. On all accounts ot paid in full within twenty days
.of the fatest pay date, ten percent will be added to the net current amount
unPaid. This delayed payment penally is not interest and is to be collected
| anly onee for each bill where it is appropriate.

" CONNECTION CHARGE (il applicable)

Prior to construction 100,60
i After construction passes the premises to be served,
charge for conhection to the system $300.00

These rates represent the foltowin project-related Increases per 1,000
gatlons for residential, comrmercial an industrial

(S)INGREASE (%) INCREASE
$6.85

First 3,000 ga¥fmonth 168,25 percent
Next 3,000 galmonth 8,10 152.50 percent
Next 4,000 galimonth $5.60 140.00 percent
fext10,000 galimoenth 5.06 126,26 percent
Over 20,000 galfmonth 4,50 112.50 percent

fhe"‘_proposed increased ralas, charges and new cugslomers will praduce
approximalely $58,629.00 annualiyina ditional revenue, anincreassof 1,125
parcent.

Theincreases shown are based on avetages of allcustomersinthe indicated
class. Individual customers may Teceive increases that are greater or less
thanaverage. Furthermore, the requestedeatesand chargesareoniyaproposal
and are stbject 10 change (Increases or decreases) by the Public Senvice
Commission in #s review of this fiing,

Pursuant 1o W.Va. Code 24-2-11, |T 1S ORDERED that Whilmer Water
Assogiation, Inc. give notice of the filing of said application, by publishing a
C{)E}( of this order ance in a newspaper duly qualified by the Secretagl of State,
published and of gensral circulation in Randoiph Counly, making due return
to this Commission of froper certification of publication immediately alter
piblication, Anyone desiing o protest or intervena should file a written protest
or notice of intervention within 30 cia?rs following the date of this publication
unless otherwise modified by Cormm asion order, Failure o timely protest or
intorvene can aflect your right 10 prolest aspects of this ceriliicale case,
inctuding any associated rate increases, or to pasticipate in future proceedings.
Al protests or requests to intervene should briefly state the reason for 313
profestorintervention. Requesisio intervenemustcompt withthe Commission's
ngles on intervention set ferth in the Commission's Rules of Practice and
Procedure, Allprotests and intervention shotid be addressedto SandraSauire,
Exscittive Secrsiary, P.O, Box 812, Charleston, Wes! Virginia 25323,

IT I1$ FURTHER ORDERED that if there 18 no substantial protest to the
Application received within said thirty day pedod, the Commission may waive
forral nearing and grant the application based on the evidence su miitted
with said application and its review thereof.

A True Cdpy, Taste:

Sandra Squire

Execulive Secretary
8-13 .
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State of West Virginia, County of Randolph, ss.

o ® S

T o

OFFICIAL SEAL, $
NOTARY PUBLIC
STATE OF WEST VIRGINIA 4
LISA A, JONES é

AR 3, BOX 62
% 4 PARGONS, WY RERET 4
30 \ly commission expires March 18, 2017 &
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Subscribed and sworn to before me this

My Commission Expires the

L L day of

/ 5+h

RECEIVED
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I, Donald W. Smith, General Manager of THE INTER-MOUNTAIN,
a newspaper published at Elkins, in said county, do hereby
certify that the annexed advertisement was published on the

following dates:

Ao 13
9y

20_5_3_ ______ as reguired by law.

Given under my hand this J37H L 20,09

|
(fjd\/v o@gé% A«-

General Manager

day of

printer's Fee: § 117 AN

-ALmemt , 20, 09
)
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[s] C
WGU’\('JL

20 177
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WHITMER WATER ASSOCIATION, INC.

Water Revenue Bonds, Series 2010 A
(West Virginia DWTRF Program); and
Water Revenue Bonds, Series 2016 B

(West Virginia DWTRF Program/ARRA)

MINUTES ON ELECTION OF OFFICERS FOR YEAR 2010,
ADOPTION OF BOND RESOLUTION, SUPPLEMENTAL RESOLUTION,
SWEEP RESOLUTION AND FIRST DRAW RESQLUTION

The undersigned Secretary of the Whitmer Water Association, Inc. (the
“Association”) hereby certifies that the following is a true and correct excerpt of the minutes of a
regular meeting of the said Association:

ook s deserk ook

The Board of Whitmer Water Association, Inc. met in regular session, pursuant to
notice duly given, on the 12th day of January, 2010, at Whitmer, West Virginia, at the hour of

7:00 p.m.
PRESENT: Paula Teter - President
Mike Dolly - Vice President
Susan Pennington - Secretary
John Pennington - Member
Clarence Turner - Member
ABSENT: None.
Paula Teter, acted as President, presided, and Susan Pennington, acted as
Secretary.

The President announced that a quorum of members was present and that the
meeting was open for any business properly before it.

Thereupon, following nomination and vote for each office, the following members
were elected to the following offices for the 2010 calendar year:

Paula Teter - President
Mike Deolly - Vice President
Susan Pennington - Secretary

CH5319258.1



Thereupon, the President presented a proposed Bond Resolution in writing
entitled:

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF CERTAIN EXTENSIONS, ADDITIONS,
BETTERMENTS AND IMPROVEMENTS TO THE EXISTING
PUBLIC WATERWORKS FACILITIES OF WHITMER WATER
ASSOCIATION, INC. AND THE FINANCING OF THE COST,
NOT OTHERWISE PROVIDED, THEREOF THROUGH THE
ISSUANCE BY THE DISTRICT OF NOT MORE THAN
$370,000 IN AGGREGATE PRINCIPAL AMOUNT OF WATER
REVENUE BONDS, SERIES 2010 A (WEST VIRGINIA DWTRF
PROGRAM), AND NOT MORE THAN $2,117,573 IN
AGGREGATE PRINCIPAL AMOUNT OF WATER REVENUE
BONDS, SERIES 2010B (WEST VIRGINIA DWIRF
PROGRAM/ARRA), 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 THE ARRA ASSISTANCE AGREEMENT
RELATING TO SUCH BONDS; APPROVING, RATIFYING
AND CONFIRMING A CREDIT LINE DEED OF TRUST,
SECURITY AGREEMENT AND OTHER DOCUMENTS AND
INSTRUMENTS RELATING TO THE BONDS AUTHORIZING
THE SALE AND PROVIDING FOR THE TERMS AND
PROVISIONS OF SUCH BONDS AND ADOPTING OTHER
PROVISIONS RELATING THERETO.

and caused the same to be read and there was discussion. Thereupon, on motion duly made by
Susan Pennington and seconded by John Pennington, it was unanimously ordered that the said
Bond Resolution be adopted and be in full force and effect on and from the date hereof.

Thereupon, the President presented a proposed Supplemental Resolution in writing
entitled:

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNTS, DATES, MATURITY DATES,
REDEMPTION PROVISIONS, INTEREST RATES, INTEREST
AND PRINCIPAL PAYMENT DATES, SALE PRICES AND
OTHER TERMS OF THE WATER REVENUE BONDS, SERIES
2010 A (WEST VIRGINIA DWTRF PROGRAM) AND WATER
REVENUE BONDS, SERIES 2010 B (WEST VIRGINIA DWTRF
PROGRAM/ARRA), OF WHITMER WATER ASSOCIATION,
INC.; APPROVING AND RATIFYING THE ARRA

ASSISTANCE AGREEMENTS RELATING TO SUCH BONDS,;
CHS3319258.1



AUTHORIZING AND APPROVING THE SALE AND
DELIVERY OF SUCH BONDS TO THE WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY; DESIGNATING A
REGISTRAR, PAYING AGENT AND DEPOSITORY BANK;
AND MAKING OTHER PROVISIONS AS TO THE BONDS.

and caused the same to be read and there was discussion. Thereupon, on motion duly made by
Susan Pennington and seconded by Mike Dolly, 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 Sweep Resolution for the authorization of
electronic monthly debt service and reserve fund payments to the Municipal Bond Commission.
Thereupon, on motion duly made by Susan Pennington and seconded by Mike Dolly, it was
unanimously ordered that the said Sweep Resolution be adopted.

Next, the President presented a proposed Draw Resolution for the approval of

invoices. Thereupon, on motion duly made by Susan Pennington and seconded by John
Pennington, it was unanimously ordered that the said Draw Resolution be adopted.

dork e Aok sl dke

There being no further business to come before the meeting, on motion duly made
and seconded, it was unanimously ordered that the meeting adjourn.

CH5319258.1



CERTIFICATION

I further hereby certify that the foregoing action of Whitmer Water Association,
Ine. remains in full force and effect and has not been amended, rescinded, superseded, repealed
or changed.

WITNESS my signature on this 21st day of January, 2010.

Secretary

01.08.10
972490.00001

CH5319258.1



WHITMER WATER ASSOCIATION, INC.

Water Revenue Bonds, Series 2010 A
(West Virginia DWTRF Programy); and
Water Revenue Bonds, Series 2010 B
(West Virginia DWTRF Program/ARRA)

MINUTES ON ELECTION OF OFFICERS FOR YEAR 2010,
ADOPTION OF BOND RESOLUTION, SUPPLEMENTAL RESOLUTION,
SWEEP RESOLUTION AND FIRST DRAW RESOLUTION

The undersigned Secretary of the Whitmer Water Association, Inc. (the
“Association”) hereby certifies that the following is a true and correct excerpt of the minutes of a
regular meeting of the said Association:

o ke o Fad ok kKo

The Board of Whitmer Water Association, Inc. met in regular session, pursuant to
notice duly given, on the 12th day of January, 2010, at Whitmer, West Virginia, at the hour of

7:00 pan.
PRESENT: Paula Teter - President
Mike Dolly - Vice President
Susan Pennington - Secretary
John Pennington - Member
Clarence Turner - Member
ABSENT: None.
Paula Teter, acted as President, presided, and Susan Pennington, acted as
Secretary.

The President announced that a quorum of members was present and that the
meeting was open for any business properly before it.

Thereupon, following nomination and vote for each office, the following members
were elected to the following offices for the 2010 calendar year:

Paula Teter - President
Mike Dolly . Vice President
Susan Pennington - Secretary

CH35319258.1



Thereupon, the President presented a proposed Bond Resolution in writing
entitled:

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF CERTAIN EXTENSIONS, ADDITIONS,
BETTERMENTS AND IMPROVEMENTS TO THE EXISTING
PUBLIC WATERWORKS FACILITIES OF WHITMER WATER
ASSOCIATION, INC. AND THE FINANGING OF THE COST,
NOT OTHERWISE PROVIDED, THEREOF THROUGH THE
ISSUANCE BY THE DISTRICT OF NOT MORE THAN
$370,000 IN AGGREGATE PRINCIPAL AMOUNT OF WATER
REVENUE BONDS, SERIES 2010 A (WEST VIRGINIA DWTRF
PROGRAM), AND NOT MORE THAN $2,117,573 IN
AGGREGATE PRINCIPAL AMOUNT OF WATER REVENUE
BONDS, SERIES 2010B (WEST VIRGINIA DWTRF
PROGRAM/ARRA), 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 THE ARRA ASSISTANCE AGREEMENT
RELATING TO SUCH BONDS; APPROVING, RATIFYING
AND CONFIRMING A CREDIT LINE DEED OF TRUST,
SECURITY AGREEMENT AND OTHER DOCUMENTS AND
INSTRUMENTS RELATING TO THE BONDS AUTHORIZING
THE SALE AND PROVIDING FOR THE TERMS AND
PROVISIONS OF SUCH BONDS AND ADOPTING OTHER
PROVISIONS RELATING THERETO.

and caused the same to be read and there was discussion. Thereupon, on motion duly made by
Susan Pennington and seconded by John Pennington, it was unanimously ordered that the said
Bond Resolution be adopted and be in full force and effect on and from the date hereof.

Thereupon, the President presented a proposed Supplemental Resolution in writing
entitled:

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNTS, DATES, MATURITY DATES,
REDEMPTION PROVISIONS, INTEREST RATES, INTEREST
AND PRINCIPAL PAYMENT DATES, SALE PRICES AND
OTHER TERMS OF THE WATER REVENUE BONDS, SERIES
2010 A (WEST VIRGINIA DWTRF PROGRAM) AND WATER
REVENUE BONDS, SERIES 2010 B (WEST VIRGINIA DWTRF
PROGRAM/ARRA), OF WHITMER WATER ASSOCIATION,
INC.; APPROVING AND RATIFYING THE ARRA

ASSISTANCE AGREEMENTS RELATING TO SUCHBONDS;
CH5319258.1



AUTHORIZING AND APPROVING THE SALE AND
DELIVERY OF SUCH BONDS TO THE WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY; DESIGNATING A
REGISTRAR, PAYING AGENT AND DEPOSITORY BANK;
AND MAKING OTHER PROVISIONS AS TO THE BONDS.

and caused the same to be read and there was discussion. Thereupon, on motion duly made by
Susan Pennington and seconded by Mike Dolly, 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 Sweep Resolution for the authorization of
electronic monthly debt service and reserve fund payments to the Municipal Bond Commission.
Thereupeon, on motion duly made by Susan Pennington and seconded by Mike Dolly, it was
unanimously ordered that the said Sweep Resolution be adopted.

Next, the President presented a proposed Draw Resolution for the approval of

invoices. Thereupon, on motion duly made by Susan Pennington and seconded by John
Pennington, it was unanimously ordered that the said Draw Resolution be adopted.

sk ok ook e

There being no further business to come before the meeting, on motion duly made
and seconded, it was unanimously ordered that the meeting adjourn.

CH5319258.1



CERTIFICATION

I further hereby certify that the foregoing action of Whitmer Water Association,
Inc. remains in full force and effect and has not been amended, rescinded, superseded, repealed

or changed.
WITNESS my signature on this 21st day of January, 2010.
ng? (2
Secretary u
01.08.10
972490.00001

CH5319258.1



WV MUNICIPAL BOND COMMISSION
1207 Quarrier Street

Suite 401

Charleston, WV 25301

(304) 558-3971

NEW ISSUE REPORT FORM

Date of Report:  21-Jan-10

ISSUE: Whitmer Water Association, Inc.

Waler Revenue Bonds, Series 2010 A (West Virginia DWTRF Program)

ADDRESS: P.O. Box 23, Whitmer, WV 26206

COUNTY: Randolph

PURPQOSE OF ISSUE:

New Money: X
Refunding: REFUNDS ISSUE(S) DATED:  NA
ISSUE DATE: 21-Jan-10 CLOSING DATE: 21-Jan-10
ISSUE AMOUNT: $370,000 RATE: 0%
18T DEBT SERVICE DUE: 12/1/2011 18T PRINCIPAL DUE 12/1/2011
18T DEBT SERVICE AMOUNT $3,084 PAYING AGENT: Municipal Bond Commission
BOND COUNSEL: UNDERWRITERS COUNSEL

Firm; Steptoe & Johnson PLLC

Contact John Stump, Esquire

Phone: (304) 353.8196

Firm: Jackson Kelly, PLLC
Contact: Samme Gee, Esquire
Phone: (304) 340-1318

CLOSING BANK: ESCROW TRUSTEE:
Bank: Grant Counly Bank Firm:
Contact: Jason Hamirick Contact:
Phohe: 304.258.5201 Phone:
KNOWLEDGEABLE 1SSUER CONTACT OTHER:

Contact: Paula Teter
Position: President
Phone: 304.227.4153

Agency: West Virginia DWTRF Program

Contact: Robert DeCrease, P.E.
Position: Manager
Phone: 304.558.6749

DEPOSITS TO MBC AT CLOSE

By: Wire Accrued Interest: $
Check Capitalized Interest: $
Reserve Account: $
Other: $

REFUNDS & TRANSFERS BY MBC AT CLOSE
By: Wire To Escrow Trustee $
Check To lssuer $
IGT To Cons. Invest, Fum $
To Other: $

NOTES:  The Series 2010 A Bonds Reserve Account will be funded over 10 years.

FOR MUNICIPAL BOND COMMISSION USE ONLY:
DOCUMENTS REQUIRED:
TRANSFERS REQUIRED:

28 A



WV MUNICIPAL BOND COMMISSION NEW ISSUE REPORT FORM
1207 Quartrier Street

Suite 401 Date of Report:  21-Jan-10
Charleston, WV 25301

(304) 558-3971

ISSUE: Whitmer Water Association, Inc.
Water Revenue Bonds, Series 2010 8 (West Virginia DWTRF Program/ARRA)
ADDRESS: P.O. Box 23, Whitmer, WV 26296 COUNTY: Randolph
PURPOSE OF ISSUE:
New Money: X
Refunding: REFUNDS ISSUE(S) DATED:  NA
ISSUE DATE: 21-Jan-10 CLOSING DATE: 21-Jan-10
ISSUE AMOUNT: $2,117,573 RATE: 0%
1ST DEBT SERVICE DUE: 100% Forgivable 18T PRINCIPAL DUE 100% Forgivable
18T DEBT SERVICE AMOUNT 100% Forgivable PAYING AGENT: Municipal Bond Commission
BOND COUNSEL.: UNDERWRITERS COUNSEL
Firm: Steptoe & Johnson PLLC Firm: Jackson Kelly, PLLC
Contact John Stump, Esquire Contact: Samme Gee, Esquire
Phone: {304) 353.8196 Phone: (304) 340-1318
CLOSING BANK: ESCROW TRUSTEE:
Bank: Grant Count Bank Firm:
Contact: Jason Hamrick Contact;
Phone: 304.259.5201 Phone:
KNOWILEDGEABLE ISSUER CONTACT OTHER:
Contact: Paula Teter Agency: West Virginia DWTRF Program
Position: President
Phone: 304.227.4153 Contact: Robert DeCrease, P.E.
Position: Manager
Phone: 304.558.6740
DEPOSITS TO MBC AT CLOSE
By: Wire Accrued Interest: $
Check Capitalized Interest: $
Reserve Account; $
Other: $
REFUNDS & TRANSFERS BY MBC AT CLOSE :
By: Wire To Escrow Trustee $
Check To Issuer $
IGT To Cons. Invest. Fumn $
To Other: $
NOTES:  The Series 2010 B Bonds are 100% forgivable. The Series 2010 B Bonds Reserve Account wili not be funded.
FOR MUNICIPAL BOND COMMISSION USE ONLY:
DOCUMENTS REQUIRED;
TRANSFERS REQUIRED:

28 B



WHITMER WATER ASSOCIATION, INC.

Water Revenue Bonds, Series 2010 A
(West Virginia DWTRF Program); and
Water Revenue Bonds, Series 2010 B
(West Virginia DWTRF Program/ARRA)

ACCEPTANCE OF APPOINTMENT AS DEPOSITORY BANK

Grant County Bank, Davis, West Virginia, hereby accepts appointment as
Depository Bank in connection with the Bond Resolution of Whitmer Water Association, Inc.
(the "Issuer") adopted by the Issuer on January 12, 2010, and a Supplemental Resolution adopted
by the Issuer on January 12, 2010 (collectively, the "Bond Legislation"), authorizing issuance of
the Issuer's Water Revenue Bonds, Series 2010 A (West Virginia DWTRF Program) and Water
Revenue Bonds, Series 2010 B (West Virginia DWTRF Program/ARRA), both dated January
21,2010, issued in the respective original aggregate principal amounts of $370,000 and
$2,117,573 (collectively, the "Bonds"), and agrees to serve as Depository Bank in connection
with the Bonds, all as set forth in the Bond Legislation.

WITNESS my signature on this 21st day of January, 2010.

GRANT CO Y BANK

By:__¢-
Its: Authorized Officer \

12/16/09
§724%0.00001
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WHITMER WATER ASSOCIATION, INC.

Water Revenue Bonds, Series 2010 A
(West Virginia DWTRF Program); and
Water Revenue Bonds, Series 2010 B
(West Virginia DWTRF Propram/ARRA)

ACCEPTANCE OF DUTIES AS REGISTRAR

THE HUNTINGTON NATIONAL BANK, Charleston, West Virginia, hereby
accepts appointment as Registrar in connection with the Whitmer Water Association, Inc. Water
Revenue Bonds, Series 2010 A (West Virginia DWTRF Program), and Water Revenue Bonds,
Series 2010 B (West Virginia DWTRF Program/ARRA), both dated January 21, 2010, issued in
the respective original aggregate principal amounts of $370,000 and $2,117,573 (collectively, the
“Bonds™), and agrees to perform all duties of Registrar in connection with the Bonds, all as set
forth in the Bond Legislation authorizing issuance of the Bonds.

WITNESS my signature on this 21st day of January, 2010.

THE HUNTINGTON NATIONAL BANK

Its Authorized @Tﬁ }( w./fﬁ{?ﬁ

12.16.09
972490.00001
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WHITMER WATER ASSOCIATION, INC,

Water Revenue Bonds, Series 2010 A
{West Virginia DWTRF Program}; and
Water Revenue Bonds, Series 2010 B
(West Virginia DWTRF Program/ARRA)

CERTIFICATE OF REGISTRATION OF BONDS

THE HUNTINGTON NATIONAL BANK, Charleston, West Virginia, as
Registrar under the Bond Resolution and Registrar's Agreement providing for the above-
captioned Bonds of Whitmer Water Association, Inc. (the "Issuer"), hereby certifies that on the
date hereof (i) the single, fully registered Water Revenue Bond, Series 2010 A (West Virginia
DWTRF Program), of the Issuer, dated Janvary 21, 2010, in the principal amount of $370,000,
numbered AR-1, was registered as to principal only and (ii) the single fully registered Water
Revenue Bond, Serics 2010 B (West Virginia DWTRF Program/ARRA) of ihe Issuer, dated
Janmnary 21, 2010, in the principal amount of $2,117,573, numbered BR-1, was 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
Huntington National Bank, as Registrar.

WITNESS my signature on this 21st day of January, 2010.

THE HUNTINGTON NATIONAL BANK

Authorized Ofgﬁci&/ |

12.16.09
972490060001
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WHITMER WATER ASSOCIATION, INC.

Water Revenue Bonds, Series 2010 A
(West Virginia DWTRF Program); and
Water Revenue Bonds, Series 2010 B
(West Virginia DWTRE Program/ARRA)

REGISTRAR'S AGREEMENT

THIS REGISTRAR'S AGREEMENT, dated as of the 2Ist day of
January, 2010, by and between WHITMER WATER ASSOCIATION, INC., a West
Virginia non-profit corporation (the "Issuer"), and THE HUNTINGTON NATIONAL
BANK, Charleston, West Virginja (the "Registrar™).

WHEREAS, the Issuer has, contemporaneously with the execution hereof,
issued and sold its $370,000 Water Revenue Bonds, Series 2010 A (West Virginia
DWTRF Program), and $2,117,573 Water Revenue Bonds, Series 2010 B (West Virginia
DWTRF Program/ARRA), both dated January 21, 2010, in fully registered form
(collectively, the “"Bonds"), pursuant to a Bond Resolution of the Issuer duly adopted
January 12, 2010, and a Supplemental Resolution of the Issuer duly adopted January 12,
2010 (collectively, the "Bond Legislation");

WHEREAS, capitalized words and terms used in this Registrar's Agreement
and not otherwise defined herein shall have the respective meanings given them in the
Bond Legislation, a copy of which is attached as EXHIBIT A hereto and incorporated
herein by reference;

WHEREAS, the Bond Legislation provides for an appointment by the Issuer
of a Registrar for the Bonds; and

WHEREAS, the Issuer desires to appoint, and by the Bond Legislation and
this Registrar's Agreement does appoint, the Registrar to act as Registrar under the Bond
Legislation and to take certain other actions hereinafter set forth;

NOW, THEREFORE, it is agreed by and between the parties hereto as
follows:

I.  Upon the execution of this Registrar's Agreement by the Issuer and
the Registrar and curing the term hereof, the Registrar does accept and shall have and
carry out the powers and duties of Registrar for the Bonds, all as set forth in the Bond
Legislation, such duties including, among other things, the duties to authenticate, register
and deliver Bonds upon original issuance and when properly presented for exchange or

CH5274174.1
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transfer, and shall do so with the intention of maintaining the exemption of interest on the
Bonds from federal income taxation, in accordance with any rules and regulations
promuigated by the United States Treasury Department or by the Municipal Securities
Rulemaking Board or similar regulatory bodies as the Issuer advises it of and with generally
accepted industry standards.

2. The Registrar agrees to furnish the Issuer with appropriate records of all
transactions carried out by it as Registrar and to furnish the Issuer with the names and
specimen signatures of the Registrar's authorized officers for the purposes of acting as the
Registrar and with such other information and reports as the Issuer may from time to time
reasonably require.

3. The Registrar shall have no responsibility or liability for any action
taken by it at the specific direction of the Issuer.

4.  As compensation for acting as Registrar pursuant to this Registrar's
Agreement, the Issuer hereby agrees to pay to the Registrar 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 Legislation shall govern.

6.  The Issuer and the Registrar each warrants and represents that it is duly
authorized and empowered to execute and enter into this Registrar's Agreement and that
neither such execution nor the performance of its duties hereunder or under the Bond
Legislation will violate any order, decree or agreement to which it is a party or by which it
is bound.

7.  This Registrar's Agreement may be terminated by either party upon
60 days’ written notice sent by registered or certified mail to the other party, at the following
respective addresses:

ISSUER: Whitmer Water Association, Inc.
P.0.Box 23
Whitmer, West Virginia 26296
Attention: President

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 CFR part 33 in the award and administration of contracts awarded under
EPA financial assistance agreements. Failure by the Regstrar to carry out these

2
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requirements is a material breach of this Agreement which may result in the termination of
this Agreement or other legal available remedies.

9.  The Registrar is hereby requested and authorized to authenticate,
register and deliver the Bonds in accordance with the Bond Legislation.

10. 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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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 first above-written.

12.17.09
97249000001

CH5274174

WHITMER WATER ASSOCIATION, INC.

NOWN Er

Its: President

THE HUNTINGTON NATIONAL BANK

Its uthoriz Offigér



EXHIBIT A

Bond Legislation included in bond transcript as Documents No. 1 and No. 2
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SCHEDULE OF COMPENSATION

(Please see the attached)
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Private Financial Group
P.0O. Box 633 - WE3013
Charleston, West Virginia 25322-0633

STATEMENT OF REGISTRAR'S FEES
Invoice Date January 21, 2010

Whitmer Water Association, Inc.
Account Number 6088001809

Whitmer Water Association, Inc.
Water Revenue Bonds, Series 2010 A
C/o John C. Stump

Steptoe & Johnson, PLLC

P.O. Box 1588

Charleston, WV 25326-1588

SUMMARY OF ACCOUNT

w***w***w******************************w*********************w*www**************************w*www*w*

FEE CALCULATION FOR January, 2010

B L T R RV U B g AL e e e e T e e P e R R T I S b s s e s e e e e b e

TOTAL AMOUNT $ 500.00
TOTAL DUE $ 500.00

MAIL CHECK TO:

THE HUNTINGTON NATIONAL BANK
ATTN: BARRY GRIFFITH - WE3013
PG BOX 633
CHARLESTON, WV 25322-0633

PLEASE INCLUDE A COPY OF THIS INVOICE WITH YOUR PAYMENT

IF YOU HAVE ANY QUESTIONS, PLEASE CONTACT
Barry Morgan Griffith at (304) 348-5035



Private Financial Group
P.O. Box 633 - WE3013
Charleston, West Virginia 25322-0633

STATEMENT OF REGISTRAR'S FEES
Invoice Date January 21, 2010

Whitmer Water Association, Inc.
Account Number 6089001809

Whitmer Water Association, Inc.
Water Revenue Bonds, Series 2010 B
Clo John C. Stump

Steptoe & Johnson, PLLC

P.O. Box 1588

Charleston, WV 25326-1588

SUMMARY OF ACCOUNT

B L L T L b S e b L e s s e e e R e e T S ek

FEE CALCULATION FOR January, 2010
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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 INCLUDE A COPY OF THIS INVOICE WITH YOUR PAYMENT

IF YOU HAVE ANY QUESTIONS, PLEASE CONTACT
Barry Morgan Griffith at (304) 348-5035
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_ BERFICEOF -NVER@NWNTAL HEALTH SERWEEES

CAPITOL & WASHINGTON STREETS 1 DAVIS SQUARE, SUITE 200 CHARLESTON, WV 25301
Telephone (304) 558-2981

PWSID: WV3304216

(Water) :
PROJECT: 50 G.P.M. Water Treatment Plant PERMIT NQO.: 18,406
| And Water Distribution Expansion

LOCATION: Whitmer COUNTY: Randolph DATE: 9-11-2009

THIS IS TO CERTIFY that after reviewing plans, specifications, application forms, and other essential information that

Whittaer Water Association
P.C.Box 23
" Whitmer, West Virginia 26296

is hereby granted approval to: amend and modify Permit No. 17,426 for the water distribution and treatment
facilities to serve 116 customers in the Community of Whitmer and surrounding environs. The 105,000
gallon watér storage tank will be relocated approxxmately 100 yards south of the original site. The permit
will be extended to September 11, 2011.

NOTE This permit is contmgem upon all unchanged conditions and xequlrememts
of Permit No. 17,426 remaining in effect.

The Office of Environmental Health Services OEHS-Philippi District Office, (304) 457-2296, is to be
notified when constmction begins,

Validity of this permit is contmgent upon conformity with plans, specifications, application forms, and other information
submitted to the West Virginia Bureau for Public Health. ,

FOR THE DIRECTOR

S

William S. Herold, .Tr.; P.E., Assistapft }Manager
Infrastricture and Capacity Development
Environmental Engineering Division

WSH:cls

pe: Hornor Bros. Engineers
James W, Eliars, P.E. PSC~Engmeer1ng Division
‘Amy Swann, PSC
Randolph County Health Department
OEHS-EED Philippi District Office



- ACORD, CERTIFICATE OF LIABILITY INSURANCE

DATE (MMDDIYYYY)

01/19/2010

PrRODUCER (304)375-4900 FAX (304)375-5843
Bi1l Bailey Insurance Agency

701 Highland Avenue

P. 0. Box 246

Williamstown, WV 26187

THIS CERTIFICATE IS 1ISSUED AS AMATTER OF INFORMATION
ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE
HOLDER, THIS CERTIFICATE DOES NOT AMEND, EXTEND OR
ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW.,

INSURERS AFFORDING COVERAGE NAIC #

INsURED Whitmer Water Association, Inc.
PO Box 23
Whitmer, WV 26296

WNSURER A1 Amepican Alternative Insurance
INSURER B:
INSURER £:
INSURER D:
INSURER E:

COVERAGES

THE POLICIES OF INSURANGE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERICD INDICATED. NOTWITHSTANDING
ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT 7O WHICH THIS CERTIFICATE MAY BE ISSUED OR

MAY PERTAIN, THE INSURANGCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH
POLICIES, AGGREGATE LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS,

SR RODL TYPE OF INSURANCE POLICY NUMBER P R vy | P BRE mtr LMITS
GENERAL LIABILITY TBD! 01/20/2010 | 01/20/2011 | EACH OCCURRENCE $ 1,000,000}
54 DAMAGE 7O RENTED
X | COMMERCIAL GENERAL LIABILITY Pl A b 100, 000}
| cLams mane OCCUR MED EXP {Any ane person) | § 10,000
A PERSONAL & ADV NJURY | § 1,000,000}
GENERAL AGGREGATE 3 3,000,000
GENL AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMPIOP AGG | $ 3,000,000}
[ POLICY ﬂ’?gf [ I Loe
AUTGMOBILE LIABILEFY COMBINED SINGLE LiMIT %
ANY AUTO {Ea socident; 1,000, 000
ALL OWNED AUTOS T8D| 01/20/2010 | 01/20/2011 | wopuy puusey s
A SCHEDULED AUTOS (Per persor)
X | HIRED AUTOS BODILY INJURY s
X | nonownED AUTOS {Per accident)
PROPERTY DAMAGE §
{Per actident)
GARAGE LIABILITY AUTO GHLY - EA ACCIDENT | §
| awvauto OTHER THAN EAAGC | S
AUTO ONLY: UV
EXCESS/UMBRELLA LIABILITY EACH OCCURRENCE $
I OCCUR D CLAIMS MADE AGGREGATE 3
$
DEDUCTIBLE $
RETENTION  § 3
WG STATU: OTHe
WORKERS COMPENSATION AND TORY LIMITS ER
EMPLOYERS' LIABILITY G
ANY PROPRIETORPARTNER/EXECUTIVE £ EACH ACCIOENT $
OFFICER/MEMBER EXCLUDED? E.L. DISEASE - 6A EMPLOYEH $
If yes, describe under
SPECIAL PROVISIONS beiow E.L. DISEASE - POLICY LIMIT { §
OTHER

DESCRIPTION OF OPERATIONS [ | OCATIONS ) VEHICLES | EXCLUSIONS ADDED BY ENDORSEMENT ! SPECIAL PROVISIONS

ertificate Holder Tisted below +is named as Additional Insured

CERTIFICATE HOLDER

CANCELLATION

WV Water Development Authority
180 Association Drive
Charleston, WV 25311

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES HE GANCELLED BEFORE THE
EXPIRATION DATE THEREOQF, THE ISSUING INSURER WilL ENDEAVOR TO MAIL
30 [AYS WRITTEN NOTICE TO THE CERTIFIGATE HOLDER NAMED TO THE LEFT,

BUT FAJLURE™D MAIL SUGHNOTIGE SHALL IMPOSE NO OBLIGATION OR LIABILITY
OF Ar,rc KIND, URION THE INSURER] 75, AGENTS OR REPRESENTATIVES.

o v/ AP

ACORD 25 {2001/08)

¢ ©ACORD CORPORATION 1988



SWEEP RESOLUTION
Whitmer Water Association, Inc.

WHEREAS, Whitmer Water Association, Inc. (the “Issuer”) is a governmental
body and political subdivision of West Virginia;

WHEREAS, the Issuer has issued bonds, as more specifically set forth on Exhibit
A, attached hereto and incorporated herein by reference (the “Bonds™);

WHEREAS, the Issuer makes or will make monthly debt service payments on
and transfers reserve funds for the Bonds by check to the West Virginia Municipal Bond
Commission (the “MBC”) which in turn pays the owners of the Bonds and deposits funds
in the reserve accounts,

WHEREAS, the MBC may accept such monthly payments by electronic funds
transfer, thereby eliminating delay in payments and lost checks;

WHEREAS, the Issuer finds and determines that it is in the best interest of the
Issuer, its citizens and the owners of the Bonds that the monthly debt service and reserve
fund payments be made by electronic funds transfer with the State Treasurer sweeping
the Issuer’s account.

NOW THEREFORE BE IT RESOLVED AS FOLLOWS:

1) Beginning September 1, 2011, the monthly debt service payments on and
reserve funds for the Bonds, as set forth in Exhibit A, shall be made to the MBC by an
electronic transfer by the State Treasurer from the accounts set forth in Exhibit A in such
form and at such directions as are provided by the MBC.

2) The President, Secretary and Treasurer are hereby authorized to sign and
execute all such documents as are necessary to facilitate the electronic transfer of the
Bond debt service and reserve fund payments.

3) This resolution shall be effective immediately upon adoption.

Adopted this 12th day of January, 2010.

Yol [ Tt

President
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SYATE OF WEST VIRGINIA
OFFICE OF THE GOVERNOR
CHARLESTON 25306

PBos Wiss .
GUVERNDR ' Qctober 22, 2004

The Honorable Walt L. Schmidien, i
Fresident

Randolph County Commission

Paost Office Box 2002

Elkins, West Virginla 26241

Dear Comissioner Schmidlen:
Thank you for your requezsf to the Small Cities Block Grant program.

Your request has been approved in the amount of $200,000. These funds will
enable you to replace Whitmer's existing. service lines and construct a new watet
treatment and distribution system to serve the communities of qu, Litile ltaly, and

Horton_,

in order to effectively use the limited doliars available, the -remaining funds
necessary to complete the project will be made available from a fulure year allocation
based on your ability to proceed forward with this project. -

Please contact Michael Browning of the West Virginia Development Office, at
(304) 558-4010, extension 723, to camplete the necessary contract in order to proceed
with your project.

Any commitment of future funds Is based on the avallabillty of funds at the time
your project is ready to proceed forward, The West Virginia Development Office .
reserves the right to withdraw these-funds If your project does not proceed on schedule.
These funds would be replacéd with a letter of intent for consideration from future

atlocations.

I am pleased to assist With these improvements for the citizens of Rendolph

County.
Very truly yours, ,
L !' o ;
r"j/ /M/
| /g% I
Bob Wise |
. Governor

BW:mbs ' o CEETED we



Chase Tower, Eighth Floor Writer’s Contact Information
STEPTOE & PO, Box 1588
OHNSON Charleston, WV 25326-1588
] (304) 353-8000 (304) 353-8180 Fax

PLLC

ATTORNEYS AT LAW www.steptoe-johnson.com

CLOSING MEMORANDUM

To: Financing Team

From: John C. Stump, Esquire

Date: January 21, 2010

Re: Whitmer Water Association, Inc. Water Revenue Bonds, Series 2010 A
(West Virginia DWTRF Program); and Series 2010 B (West Virginia
DWTRF Program/ARRA)

PO Box 23, Whitmer, WV 206296

L. DISBURSEMENTS TO WHITMER WATER ASSOCIATION, INC.

A. Payor: West Virginia Bureau for Public Health
Source: Series 2010 A Bonds Proceeds
Amount: $62,200
Form: Wire Transfer
Payee: Whitmer Water Association, Inc.
Bank: Grant County Bank
Address: 910 Williams Avenue, Davis, WV 26260

Routing #: 052203046
Account #: 5900809

Contact: Jason Hamrick, 304.259.5201

Account: Series 2010 Bonds Construction Trust Fund
B. Payor: West Virginia Bureau for Public Health

Source: Series 2010 B Bonds

Amount: $-0-

Form: Wire Transfer

Payee: Whitmer Water Association, Inc.

Bank: Grant County Bank

Address: 910 Williams Avenue, Davis, WV 26260

Routing #: (52203046
Account #: 5900809
Contact; Jason Hamrick, 304.259.5201

Account: Series 2010 Bonds Construction Trust Fund
97249000001

CH5274193

West Virginia * Ohio * Kentucky %%
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WHITMER WATER ASSOCIATION
2004W-785
0SDWTRFAQO1

RESOLUTION OF THE WHITMER WATER ASSOCIATION APPROVING INVOICES RELATING TO
ACQUISITION AND CONSTRUCTION AND OTHER SERVICES FOR THE PROPOSED WATER
PROJECT AND AUTHORIZING PAYMENT THEREOF.

WHEREAS, the Whitmer Water Association has reviewed the invoices attached hereto and incorporated
herein by reference relation to the construction of the water project funded by Drinking Water State Revolving
Fund ARRA (DWSRF) Loans and a Small Cities Block Grant (SCBG) 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 thereto made.

b.)  That each item for which the payment proposes to be paid is or was necessary in connection with
the project and constitutes a cost of the project.

c.)  That each of such costs has been otherwise properly incurred.

d.)  That thé payment for each of the items proposed is due and owing.

NOW, THEREFOR, BE IT RESOLVED that the Whitmer Water Association hereby approves and authorizes
payment of the following invoices:

REQUISITION NO. 1

VENDOR DWTRF BASE DWTRF ARRA SCBG TOTAL

Hornor Brothers Engineers $ 58,485.65 | $ 58,485.65
Steptoe & Johnson (Bond Cotnsel) $ 14,000.00 $ 14,000.00
Huntington Banks (Registrar) $ 1,000.00 $ 1,000,00
Whitmer Water Association
(Reibmursement) $ 2,581.50 | § 2,581.50
Construction Reserve (to make draw 2.5%
of loans--will be left in account and paid on| $ 47,200.00 $ 47,200.00
future construction invoices)

TOTAL $ 62,200.00 - 14 61,067.15 | $ 123,267.15

ADOPTED BY the Whitmer Water Association at a meeting held on the 12th day of January, 2010.

ol L

Its: President




American Recovery and Reinvestment Act of 2009 (ARRA)

Project Certification

Program: Waest Virginia Drinking Water Treatment Revolving Fund (DWTRF)
Project: Whitmer Water Association, Randolph County
Description: The project will add a new well, construct an office, install a 50 GPM potable water
treatment plant and related facilities, build a water storage tank, install a pressure reducing station, and
install a new distribution system. This project will provide the water system with a backup water source
and improved quality and quantity of drinking water that is compliant with the Safe Drinking Water Act.

Total Project Cost

$3,558,284

ARRA Assistance Provided

$2,117,573

| hereby certify that the above project has received the full review and vetting required by
federal law and that the investment of federal and state funds in this infrastructure project is
an appropriate use of taxpayer dollars.

This certification will be posted on the Governor’'s website and linked to the federal ARRA
website www.recovery.gov.

e o

Patsy A. Hafdy, Cabinet Secre/ ary, FACHE, MSN, MBA Date

WEST VIRGINA
Departmant of
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PUBLIC SERVICE COMMISSION
OF WEST VIRGINIA
CHARLESTON

At a session of the PUBLIC SERVICE COMMISSION OF WEST VIRGINIA in
the City of Charleston on the 16th day of April 2009

GENERAL ORDER NO. 182.09
Public Service Commission intended procedures
concerning water and sewer projects that are
funded with federal stimulus funds.

COMMISSION ORDER .

Barlier this year, Congress enacted and the President signed the American Recovery
and Reinvestment Act of 2009. Under this legislation, the State of West Virginia is to receive
certain stimulus funds, a portion of which will be dedicated to the construction of water and
sewer infrastructare. The Public Service Commission (“Commission™) has received
information from various funding agencies. The State Bureau for Public Health through its
drinking water treatment revolving fund will have approximately $19.5 million for water
projects. In addition, the State Department of Environmental Protéction through the clean
water state revolving fund will have approximately $61 million for sewer projects. Both of
these state agencies have indicated that they intend to have the projects bid by Angust 2009
and confracts awarded by October 2009. In addition, certain other stimulus funds for water

and sewer projects will be administered by the U.S. Department of Agriculture, Rural
Utilities-Service.

Although the Commission is not a funding source for the stimulus funds, it will
nonetheless be called upon to process wufility applications for certificates of public
convenience and necessity (“certificates™) to authorize the construction of stimulus-funded
water and sewer projects. Given the aggressive schedule planned by the funding agencies,
and the requirement in the federal law that water and sewer projects be “shovel ready,”
meaning under construction within a quick time line, the Commission intends to expedite
these applications to the greatest extent possible consistent with existing State Law.

- As apreliminary observation, the Commission would stress that applications must be
complete and the statutory thirty-day notice to the public must be given at the outset of the
application. Failure to file complete applications or failure to provide timely public notice
will lead to delays in processing projects and jeopardize the ability toreceive federal stimulus
funds. The Commission anticipates that it will receive (i) new applications for water and
sewer projects using federal stimulus funds, (i) amendments to pending applications

UL SerVIcE COm iSO
of West Virginia
Charlesten



containing some measure of federal stimmulus funds, and (iii) petitions to reopen certificates
already issued seeking to amend funding by including federal stimulus funds. The
Cormmmission issues this General Order to inform the public, regulated utilities, attorneys who
practice before the Commission, funding agencies, and the staff of the Commission of its
intended procedures and processes.

With respect to new stimulus project applications, the Commission intends that
applicants and Staff observe the following procedures. At the outset, the Commission agam
stresses that it is essential that a utility project sponsor file a complete application and
provide timely public notice of its application.

1. Staff assigned to the case should immediately review the filing to determine
“0 it is complete. The Initial Joint Staff Memorandum should be filed wzt’ruz» ten days.!

2. If the filing 1s comnplete and does notrequire an increase in rates for the project,
Staff should file its Final Joint Staff Memorandum in thirty-five days which allows for the
protest period assurning the applicant has timely published notice.

3. If the filing is complete and includes a.proposed increase in rates for the
project, Staff may deem it necessary to file a data request for items needed to complete the
review and make a final Staff recommendation. This data request should be filed within ten
days. The applicant should expedite its response to Staff’s requests and Staff should file ifs
Final Joint Staff Memorandum within forty-five to sixty days

4, Ifthe filing is not complete, irrespective of whether ornotthe applicationseeks
an increase in rates, Staff should file a data request, if necessary, for the items needed to
complete the review and make a final Staff recommendation. This data request should be
filed within ten days. The applicant should expedite its responses to Staff’s requests and
Staff should file its Final Joint Staff Mernorandum within forty-five to sixty days.

5. If rates are required for the project and a rate change has not been included
with the application:
A.  For municipalities, the processing time is out of the Commission’s

ability to control. Staff needs to determine where the municipality is in
the ordinance process and what else 1s needed to process the case. This
should all be part of the Initial Joint Staff Memorandum to let the
Commission know if the case can be processed or needs dismissed.
(Certificates and rate ordinances need to be coordinated for a nmumnicipal
appeal.) Data requests should still be filed within the ten-day period.

Days in this Order are calendar days. Filings due on weekends or holidays are due
the next working day.
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B. Public service districts (“districts”) that need rates for the project can
follow steps 1 and 3 or 4 above.

C.  Districts that require rates outside of the project and are in default on
bonds cannot move forward. Staff must address this in its initial
memorandum.

5. Fornewly-filed water or sewer applications for certificates of convenience and

necessity where the funding is described at the time of the filing as Stimulus Funding the
Commission shall designate the filings as “SCN.” The Commission, its Staff and
Administrative Law Judges, will process those designated filings as expeditiously as
possible,

The stimulus funds may be used to replace existing funding for projects that are ready
to proceed, allowing the State of West Virginia to fund more projects than planned and
provide an enhanced investment in water and sewer infrastructure to unserved and under-
served areas of the State. To expedite the processing of projects that have already received

a certificate and are eligible to receive stimulus funds, the Cormnmission plans the following
process and procedures:

_ 5. In instances where municipalities or municipal water or sewer boards
(“municipal utilities”) have already been granted certificates, and in the event the
municipality is awarded a stimulus assistance funding package to replace either existing grant
or loan funding from another source, the municipal utility shall only be required to file with
the Commission a letter from the funding agency that describes the change in the project
funding. The filing will be treated as a closed entry by the Executive Secretary and the
Commission anticipates no further action by the Commission.

7. Similarly, for districts that are awarded a stimulus assistance funding package
equivalent to the existing grant money from another source, that has no impact on rates, the
district shall only be required to file with the Commission a letter from the funding agency
that describes the change in the project funding. The filing will be treated as a closed entry

by the Executive Secretary and the Cormmission anticipates no further action by the
Comimission.

8. In the event thata district is awarded a stimulus assistance funding package and
the benefit to the customers of such improved financing is lower project costs, the district
will only be required to file a petition fo reopen the ornginal formal case granting the
certificate in order that the Commission may review the rates established for the project.

The Commission will provide for such petitions to reopen to be handled in an
expedited manner. To that end, the district will be required to file with its petition to reopen
a letter from the funding agency that describes the change in project funding, specifically
setting forth the newly-committed funding and an accompanying calculation by the district
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of the impact to its rates together with supporting documentation. Upon the filing of this
information, Staff will perform a review of the revised project funding and rate calculations
and file a final recommendation with the Commission stating its recommended rates as soon

as possible, butno later than ten days after recéipt of the petition. The Commission will issue
an order as soon thereafter as possible.

9. For districts that are awarded a stimulus assistance funding package to

supplement funding to deal with a cost overrun in whole or part, that has no impact on rates,
- the district may itilize the enhanced funding to first fund any project alternatives that were
reviewed as either deducts or adducts that were approved as a part of the original certificate,
contingent upon funding, in order that all portions of the project can be constructed. In this
event, the district shall be required to file with the Commission a letter from the funding
agency that describes both the change in the project funding and also notes the deducts or
adducts that will be funded for construction. The filing will be treated as a closed entry by
the Executive Secretary and the Commission anticipates no further action on its part.

The issuance of thése guidelines should expedite these projects and the continuing
effort to provide quality water and sewer service throughout the State of West Virginia. The
Commission understands that there will be instances and situations where events will disrupt
these intended procedures; however, the Comummission expects all parties {0 use their best
efforts to process these cases in a timely manner. Finally, given the aggressive time frame
contemplated by the funding agencies and the infent to have bids out by August 2009, project

applications should be filed no later than June 1, 2009, to avoid jeopardizing the timely
constderation of those applications. '

ITIS SO ORDERED.

IT IS FURTHER ORDERED that the Executive Secretary of the Commission give
public notice of this order in a manner deemed most efficient and appropriate.

Al Rl M
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