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THE TOWN OF CEREDO

Water Revenue Bonds, Series 2007A
(West Virginia DWTRFE Program)

SECOND SUPPLEMENTAL RESOLUTION

SECOND SUPPLEMENTAL RESOLUTION PROVIDING FOR
THE MODIFICATION OF THE SECURITY FOR THE
WATER REVENUE BONDS, SERIES 2007A (WEST
VIRGINIA DWTRF PROGRAM), OF THE TOWN OF
CEREDO.

WHEREAS, the council (the "Governing Body") of The Town of Ceredo (the
"Issuer”) has duly and officially adopted and enacted a bond ordinance, effective June 6,
2007, as supplemented by a Supplemental Resolution adopted on June 6, 2007 {collectively,
the "Bond Ordinance"), authorizing the issuance of the Water Revenue Bonds, Series 2007 A
(West Virginia DWTRF Program), of the Issuer (the “Bonds™), in an aggregate principal
amount of $2,700,000;

WHEREAS, the Bonds were issued on June 14, 2007 and purchased by the
West Virginia Water Development Authority (the “Authority”) on behalf of the West Virginia
DWTRF Program and;

WHEREAS, the Bonds are secured, in part, by the assets of the potable water
transmission and distribution systern of the Issuer (the “Systemn”™);

WHEREAS, the City has, by ordinance and election, authorized the sale of a
portion of the System, as further described in the hereinafter defined PSC Order (the “Sale
Assets”), which sale has been approved by the Public Service Commission of West Virginia
pursuant to a Final Order entered on February 13, 2007 in Case No. 06-0437-W-PC (the
“PSC Order”);

WHEREAS, the Governing Body deems it essential and desirable that this
Second Supplemental Resolution (the "Second Supplemental Resolution™) be adopted by the
Issuer to amend the Bond Ordinance to remove the Sale Assets as security for the Bonds.
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NOW, THEREFORE, BEIT RESOLVED BY THE GOVERNING BODY QOF
TOWN OF CEREDO:

Section 1. Pursuant to the Bond Ordinance and the Act, this Second
Supplemental Resolution is adopted and the Bond Ordinance is hereby modified and amended
to remove the Sale Assets as security for the Bonds, contemporaneously with the transfer of
the Sale Assets to West Virginia-American Water Company.

Section 2.  This Supplemental Resolution shall be effective immediately
following adoption hereof.

[Remainder of Page Intentionally Blank]
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Adopted this 5th day of November, 2007.

Byﬁ?//wu H//gﬂaﬂ

Its™ M or

138840.00001
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December 28, 2007

The Town of Ceredo
Water Revenue Bonds, Series 2007 A

(West Virginia DWTRFE Program)

The Town of Ceredo
Ceredo, West Virginia

West Virginia Water Development Authority
Charieston, West Virginia

West Virginia Bureau for Public Health
Charlesten, West Virginia

Ladies and Gentlemen:

We served as bond counsel in connection with the issuance by The Town of Ceredo (the
- "Issuer"), a municipal corporation and political subdivision organized and existing under the laws of the State
of West Virginia, of its $2,700,000 Water Revenue Bonds, Series 2007 A (West Virginia DWTRF Program),
dated June 14, 2007 (the "Bonds"). The Bonds were issued pursuant to an Ordinance enacted by the Issuer
on June 6, 2007, as supplemented by a Supplemental Resolution adopted by the Issuer on June 6, 2007
(collectively, the “Ordinance”) and are secured by the Net Revenues of, and have a statutory mortgage lien
on, the water transmission and distribution system {the “System”) of the Issuer.

The Issuer, by ordinance and election, has authorized the sale of a portion of the System, as
further described in the hereinafter defined PSC Order (the “Sale Assets™), which sale has been approved by
the Public Service Commission of West Virginia pursnant to a Final Order entered on February 13, 2007 in
Case No. 06-0437-W-PC (the “PSC Order”). Additionally, the Issuer adopted a Second Supplemental
Resolution on November 5, 2007, amending the Ordinance which approved the issuance of the Bonds, to
remove the Sale Assets as security for the Bonds with the consent of the Authority,

Based upon and limited expressly to our review of the foregoing documents, we do not believe
that any of the actions taken therein have negated or medified the Issuer’s due authorization, issuance,
execution and delivery of the Bonds to the Authority and the Bonds rernain the 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 all in accordance with the terms of the Bonds and the Bond
Legislation. Furthermore, we are of the opinion that the Bonds continue to have a statutory mortgage lien
on the portions of the System which remain the property of the Issuer following the transfer of the Sale
Assets.
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Town of Ceredo, et.al.
Page 2

It is to be understood that the rights of the holders of the Bonds and the enforceability of the
Bonds, the Loan Agreement and the Bond Legislation, and the liens and pledges 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 exient 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.

Very truly yours,

M YUC

STEPT JOHNS PLLC

12.28.07
138840.00001
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November 5, 2007

The Town of Ceredo
Water Revenue Bonds, Series 2007 A
(West Virginia DWTRF Program)

The Town of Ceredo
Ceredo, West Virginia

West Virginia Water Development Authority
Charlfeston, West Virginia

West Virginia Bureau for Public Health
Charleston, West Virginia

Ladies and Gentlemen:

Based upon the rates and charges set forth in the water rate ordinance of The
Town of Ceredo (the “Issuer™), enacted June 5, 2006, the projected operating expenses and the
anticipated customer usage as furnished to us by Potesta & Associates, Inc. for the issuance of
tne Bonds (as hereinafter defined), and the reduction in customers which will occur as a result
of the sale of a portion of the assets of the System as provided in the Final Order of the Public
Service Commission of West Virginia entered on February 13, 2007, in Case No. 06-0437-WP(C,
it is our opinion that such rates and charges will be sufficient to provide revenues which,
together with other revenues of the waterworks system of the Issuer (the "System"), will provide
for 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 2007 A (West Virginia DWTRF Program) (the “Bonds™), issued in the original aggregate
principal amount of $2,700,000 to the West Virginia Water Development Authority on the June
14, 2007.

Very truly yours,

W,

Michael D. Grfffith, CPA

MDG/dk

Wickaet D. Griglith. P G50 Lerde (Foal tver Boad Hum (Preck. WU 25005
wichaetyuffithpa(Ducrigos. act Phone: (304 756 360  Facsimale: (S04 756. 251




WEST VIRGINLA
Water Development Authority

Celabroting 23 Yeors of Service 1974 - 2007

November 27, 2007

THE TOWN OF CEREDO

Water Revenue Bonds, Series 2007 A
{(West Virginia DWTRF Program)

TO WHOM IT MAY CONCERN:

In reliance upon the certificate of Griffith & Associates, the independent certified public
accountants for the Issuer, stating that the coverage requirement will be met and the opinion of Steptoe
and Johnson that the sale does not have a negative impact on the security for the Bonds, the undersigned
duly authorized representative of the West Virginia Water Development Authority (the “Authority™), the
registered owner of the Series 2007 A Bonds hereinafter defined and described, hereby consents to the
sale by the Issuer of a portion of the assets of the System, as further defined in the Final Order of the
Public Service Commission of West Virginia, entered on February 13, 2007, in Case No. 06-0437-W-PC.

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

Authorized Represent%( -

180 Association Drive, Charleston, WV 25311-1217
phone (304) 558-3612 / fax (304) 558-0299
www.wyvwda.org






