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Bond Ordinance

REGIONAL DEVELOPMENT AUTHORITY OF CHARLESTON-KANAWHA COUNTY,
WEST VIRGINIA (METROPOLITAN REGION)

ORDINANCE AUTHORIZING THE ACQUISITION,
CONSTRUCTION AND EQUIPPING OF
IMPROVEMENTS TO THE EXISTING PUBLIC
WATERWORKS SYSTEM OF THE REGIONAL
DEVELOPMENT AUTHORITY OF
CHARLESTON-KANAWHA COUNTY, WEST
VIRGINIA (METROPOLITAN REGION) AND THE
PERMANENT FINANCING OF THE COSTS
THEREOF THROUGH THE ISSUANCE BY THE
ISSUER OF NOT MORE THAN §1,200,000 IN
AGGREGATE PRINCIPAL AMOUNT OF
WATERWORKS REVENUE BONDS, IN ONE OR
MORE SERIES AS MAY BE NECESSARY FROM
TIME TO TIME; 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; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS
OF SUCH BONDS AND ADOPTING OTHER
PROVISIONS RELATING THERETO.

BE IT ORDAINED AND ENACTED BY THE REGIONAL DEVELOPMENT
AUTHORITY OF CHARLESTON-KANAWHA  COUNTY, WEST VIRGINIA
METROPOLITAN REGION:

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

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

A. The Regional Development Authority of Charleston-Kanawha County, West
Virginia Metropolitan Region (the "Issuer") is a public corporation with perpetual existence and
a county development authority within the meaning of the Act, duly created pursuant to a
resolution adopted by The County Commission of Kanawha County (the "County Commission")
on May 31, 1967,
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B. The Issuer presently owns and operates a public waterworks system.
However, the County Commission has heretofore deemed it necessary and desirable for the
health and welfare of the inhabitants of Kanawha County that there be acquired and constructed
additions and betterments to the public waterworks system of the Issuer, consisting of the
construction of a variety of waterline extensions throughout the County, together with
improvements to the system and all appurtenant facilities, all as more fully defined in subsequent
supplemental resolutions (collectively, the "Project” or the "Series 2009 A Facilities").

C.  The Issuer has determined that the Project should be operated, maintained,
repaired and replaced by West Virginia-American Water Company, a West Virginia corporation
(the “Company™), pursuant to the terms of an Agreement by and among the Issuer and the
Company (the “O&M Agreement”).

D. The Issuer and the County Commission have heretofore determined that the
customers served by the Issuer should pay a surcharge to the County Commission (the
"Surcharges"), which Surcharges have heretofore been approved by the West Virginia Public
Service Commission.

B. It is deemed necessary for the Issuer to issue its Water Revenue Bonds, in one
or more series as may be necessary from time to time, in the total aggregate principal amount of
not more than $1,200,000 (the "Bonds"), the first such series of which shall initially be
represented by a single bond (the “Series 2009 A Bonds™), to permanently finance 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 upon
the Bonds for a period not exceeding 6 months after completion of acquisition and construction
of the Project; 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, discount, initial fees for the services of registrars, paying agents, depositories
or trustees or other costs in connection with the sale of the Bonds and such other expenses as
may be necessary or incidental to the financing herein authorized, the acquisition or construction
of the Project and the placing of same in operation, and the performance of the things herein
required or permitted, in connection with any thereof, provided, that reimbursement to the Issuer
for any amounts expended by it for allowable costs prior to the issuance of the Bonds or the
repayment of indebtedness incurred by the Issuer for such purposes shall be deemed Costs of the
Project, as hereinafter defined.

F. It is in the best interests of the Issuer that its Series 2009 A. Bonds be sold to
the Original Purchaser (as hereinafter defined) pursuant to terms of that certain Loan Agreement,
dated as of the Closing Date, by and between the Issuer and the Original Purchaser (the “T.oan
Agreement”).

G. There are outstanding obligations of the Issuer which will rank senior and

prior to the Series 2009 A Bonds as to liens, pledge and source of and security for payment,
being the Issuer’s: (i) Public Waterworks Revenue Bonds, Series 2000 A (West Virginia Water
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Development Authority), dated January 27, 2000, issued in the original aggregate principal
amount of $8,705,000, (i} Public Waterworks Lease Revenue Bonds, Series 2000 B (West
Virginia Water Development Authority), dated January 27, 2000, issued in the original aggregate
principal amount of $2,950,000 (the "Series 2000 B Bonds" and collectively with the Series 2000
A Bonds, the “Prior First Lien Bonds™), and (iii} Water Revenue Notes, Series 1999 A, issued in
the original aggregate principal amount of $7,000,000 (the "Prior Notes"). There are also
outstanding the Issuer’s Waterworks Revenue Bonds, Series 2005 A (Taxable), dated June 28,
2005, issued in the original aggregate principal amount of $260,000 (the “Senes 2005 A
Bonds™). The Series 2009 A Bonds shall be junior and subordinate to the Prior Notes and the
Prior First Lien Bonds as to liens, pledge and source of and security for payment. The Series
2009 A Bonds shall be issued on a parity with respect to lien, source of and security for payment
with the Series 2005 A Bonds. The Series 2009 A Bonds, together with the Series 2005 A
Bonds, shall be paid from the Surplus Revenues of the System and from the Surcharges.

H.  The Issuer has complied with all requirements of West Virginia law relating to
the Project and the operation of the Series 2009 A Facilities and issuance of the Bonds, or will
have so complied prior to issuance of any thereof, including, among other things, the approval of
the Project by 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 date of issuance of the
Series 2009 A Bonds or such final order will not be subject to appeal or rehearing,

L. The period of usefulness of the Series 2009 A Facilities after completion of
the Project is not less than 40 years.

I The Project has been approved 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 Bonds by the registered owners of the same from time to time, this Bond
Legislation shall be deemed to be and shall constitute a contract between the Issuer and such
Bondholders, and the covenants and agreements herein set forth to be performed by the Issuer
shall be for the equal benefit, protection and security of the Bondholders of any and all of such
Bonds, all which shall be of equal rank and without preference, priority or distinction between
any one Bond and any other Bonds and by reason of priority of issuance or otherwise, except as
expressly provided therein and herein.

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

"Act" means Chapter 7, Article 12 of the West Virginia Code of 1931, as amended
and in effect on the date of enactment hereof.

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

“Bonds Construction Trust Fund” means the Bonds Construction Trust Fund
established by Section 5.01 hereof.

"Bonds Fund" means the Bonds Fund established by Section 5.01 hereof.

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

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

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

"Bonds" means the Waterworks Revenue Bonds herein authorized and, where
appropriate, any bonds on a parity therewith subsequently authorized to be issued hereunder or
by another ordinance of the Issuer.

“Bonds Reserve Account” means the Bonds Reserve Account established by Section
5.02 hereof.

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

"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.

"Closing Date" means the date upon which there is an exchange of any series of the
Bonds for the proceeds representing the purchase price thereof.

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

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

"Consulting Engineers" means 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 Series 2009 A Facilities or any portion thereof, in accordance with Chapter 5G, Article 1
of the West Virginia Code of 1931, as amended; provided, however, that the Consulting
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Engineers shall not be a regular, full-time employee of the State or any of its agencies,
commissions or political subdivisions.

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

*County Commission" means The County Commission of Kanawha County, West
Virginia, a public corporation and governing body of Kanawha County, a political subdivision of
the State of West Virginia.

"Depository Bank" means JPMorgan Chase Bank, NA, and its successors and
assigns.

"Executive Secretary” means the individual designated to act in such capacity by the
Board of the Issuer.

"FEDIC" 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.

"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.

"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 Series 2009 A Facilities or
for any other purpose except keeping the accounts of the Series 2009 A Facilities in the normal
operation of its business and affairs, all in accordance with generally accepted accounting
principles applied on a consistent basis.

"[gsuer” means the Regional Development Authority of Charleston-Kanawha
County, West Virginia Metropolitan Region, a public corporation with perpetual existence and a
regional development authority within the meaning of the Act, and, as appropriate, its agents and
assigms.

"Loan Agreement” means the Loan Agreement dated as of the Closing Date, to be
entered into between the Original Purchaser and the Issuer.

"Net Revenues" means the balance of the Revenues, remaining after deduction of
Operating Expenses, as hereinafter defined.
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"0 & M Agreement” means the Revised Master Operation and Maintenance
Agreement between the Issuer and the Company, relating to the operation, maintenance, Tepair
and replacement of the public waterworks system of the Issuer, as it may be amended from time
to time and as approved by the Public Service Commission of West Virginia.

"Operating Expenses" means the reasonable, proper and necessary costs of repair,
operation and maintenance of the Series 2009 A Facilities, as hereinafter defined, 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, fees and expenses of 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.

"Original Purchaser" shall mean JPMorgan Chase Bank, NA, a national banking
association.

"Outstanding” when used with reference to Bonds and as of any particular date,
describes all Bonds theretofore and thereupon being authenticated and delivered except (1) any
Bond canceled by the Bond Registrar at or prior to said date; (i) 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); (iii) any Bond deemed to have been paid as provided in
Arficle X hereof: and (iv) for purposes of consents or other action by a specified percentage of
Bondholders, any Bonds registered to the Issuer.

"Paying Agent" means JPMorgan Chase Bank, NA, and its successors and assigns.
"President” means the President of the Issuer.

"prior First Lien Bonds" means, collectively, the Series 2000 A Bonds and the
Series 2000 B Bonds.

"Prior Notes" means the Water Revenue Notes, Series 19994, of the Issuer, issued
in the original aggregate principal amount of $7,000,000.

"Prior Resolutions" means, collectively, the resolutions or ordinances of the Issuer,
together with any supplemental resolutions, authorizing the issuance of the Prior First Lien
Bonds, the Series 2005 A Bonds and the Prior Notes.

"Project” means the Project as described in Section 1.02B hereof.
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“Qualified Investments" means and includes any of the following:

(a) Govermnment Obligations;

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

(c) Bonds, debentures, notes or other evidences
of indebtedness issued by any of the following agencies:
Banks for Cooperatives; Federal Intermediate Credit
Banks; Federal Home Loan Bank System; Export-Import
Bank of the United States; Federal Land Banks;
Govermnment 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, 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;

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

(g) Repurchase agreements, fully secured by
investments of the types described in paragraphs (a)
through (e) above, with banks or national banking



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

(h) The West Virginia "consolidated fund™
managed by the West Virginia Investment Management
Board pursuant to Chapter 12, Article6 of the
West Virginia Code of 1931, as amended; and

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

"Registered Owner,” "Bondholder," "Holder" or any similar 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.
"Revenue Fund” means the Revenue Fund established by Section 5.01 hereof.

"Revenues" means all revenues to be paid to or on behalf of the Issuer by the
Company under the O & M Agreement; provided that, in the event the O & M Agrecment is
terminated, Revenues shall include all receipts, revenues, income and other monies from the
subsequent leasing, subleasing, operation, management, sale or other disposition of the System,
or any part thereof, and all rights to receive the same, determined in accordance with generally
accepted accounting principles; provided, however, that any Surcharges paid by customers of the
System shall not be considered to be Revenues.

"Secretary” means the Executive Secretary of the Issuer.

"Security Agreement" means the Security Agreement dated as of the Closing Date,
to be entered into between the Original Purchaser and the Issuer.
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"Series 2000 A Bonds" means the Public Waterworks Revenue Bonds, Series
2000 A (West Virginia Water Development Authority), of the Issuer, dated January 27, 2000,
issued in the original aggregate principal amount of $8,705,000.

"Series 2000 B Bonds” means the Public Waterworks Lease Revenue Bonds, Series
2000 B (West Virginia Water Development Authority), dated January 27, 2000, issued in the
original aggregate principal amount of $2,950,000.

"Series 2005 A Bonds" means the Waterworks Revenue Bonds, Series 2005 A
(Taxable), dated June 28, 2005, issued in the original apgregate principal amount of $260,000.

“Series 2005 A Bonds Fund” means the Series 2005 A Bonds Fund established by
the Prior Resolutions and continued in Section 5.01 hereof.

“Qeries 2009 A Bonds” means the Waterworks Revenue Bonds, Series 2009 A
(Taxable), authorized to be issued by the Issuer pursuant to this Ordinance.

"Series 2009 A Facilities" means the Project and any further additions, betterments
and improvements thereto hereafter constructed or acquired from any sources whatsoever.

"State" means the State of West Virginia.

"Supplemental Resolution" means any resolution, ordinance or order of the Issuer
supplementing or amending this Ordinance.
pp g g

"Surcharges” mean those monthly surcharges paid by customers of the Issuer to the
County Comumission, which have been approved by the West Virginia Public Service
‘Commission.

"Surplus Revenues" means the Net Revenues not required by the Prior Resolutions
1o be set aside and held for the payment of or security for the Prior First Lien Bonds or the Prior
Notes or any other obligations of the Issuer, including, without limitation, any respective sinking
fund, reserve account or depreciation reserve.

"System” means the public waterworks system of the Issuer, together with any
further additions, betterments and improvements thereto hereafter constructed or acquired from
any sources whatsoever.

Words importing singular number shall include the plural number in each case and

vice versa; words importing persons shall include firms and corporations; and words importing
the masculine, feminine or neutral gender shall include any other gender.
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ARTICLE I

AUTHORIZATION OF THE ACQUISITION AND
CONSTRUCTION OF THE PROJECT

Section 2.01. Authorization of Acquisition and Construction of the Project.
There is hereby authorized and ordered the acquisition and construction of the Project, at an
estimated cost of not to exceed $1,200,000, in accordance with the plans and specifications
which have been or shall hereafter be prepared by the Consulting Engineer and filed in the office
of the Issuer. The proceeds of the Series 2009 A Bonds hereby authorized shall be applied as
provided in Article VI hereof and the proceeds of any additional Bonds shall be applied as set
forth by Supplemental Resolution. The Issuer has received bids and will enter into contracts for
the acquisition and construction of the Project, compatible with the financing plan submitted to
the Original Purchaser and the Council.
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ARTICLE III

AUTHORIZATION, TERMS, EXECUTION, REGISTRATION
AND SALE OF BONDS

Section 3.01. Authorization of Bonds. For the purposes of capitalizing interest
on the Bonds, funding a reserve fund for the Bonds, paying Costs of the Project not otherwise
provided for and paying certain costs of issuance and related costs, or any or all of such
purposes, as determined by the Supplemental Resolution, there shall be and hereby are
aunthorized to be issued the negotiable Bonds of the Issuer. The Bonds of each series shall be
issued as a single bond, designated "Water Revenue Bonds," in the principal amount of not more
than $1,200,000, and shall have such terms as set forth hereinafter and in the Supplemental
Resolution. The proceeds of the Bonds remaining after capitalizing interest on the Bonds, if any,
paying costs of issuance, and funding reserve accounts shall be deposited in or credited to the
Bonds Construction Trust Fund established by Section 5.01 hereof.

Section 3.02. Terms of Bonds. The Bonds shall be issued in such principal
amounts; shall bear interest at such rate or rates, not exceeding the then legal maximum, payable
on such dates; shall mature on such dates and in such amounts; and shall be redeemable, in
whole or in part, all as the Issuer shall prescribe in a Supplemental Resolution or as specifically
provided in the Loan Agreement. The Bonds shall be payable as to principal at the office of the
Paying Agent, in any coin Or currency which, on the dates of payment of principal is legal tender
for the payment of public or private debts under the laws of the United States of America.
Interest on the 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 Original Purchaser is the
Registered Owner thereof.

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

Subsequent series of Bonds, if any, shall be issued in fully registered form and in
denominations as determined by a Supplemental Resolution. Such Bonds shall be dated as of the
date specified in a Supplemental Resolution and shall bear interest from the date so specified
therein.

Section 3.03. Execution of Bonds. The Bonds shall be executed in the name of
the Issuer by the President, and the seal of the Issuer shall be affixed thereto or imprinted thereon
and attested by the Secretary. In case any one Or more of the officers who shall have signed or
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sealed any of the Bonds shall cease to be such officer of the Issuer before the 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 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 Tssuer, 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 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
Bond shall be deemed to have been executed by the Bond Registrar if manually signed by an
authorized officer of the Bond Registrar, but it shall not be necessary that the same officer sign
the Certificate of Authentication and Registration on all of the Bonds issued hereunder.

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

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

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

In all cases in which the privilege of exchanging 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 govemmental
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
Regjstrar shall not be obliged to make any such exchange or transfer of Bonds during the period
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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 to be redeemed, and ending on such interest payment date or redemption date.

Section 3.06. Bonds Mutilated, Destroyed, Stolen or Lost. In case any Bonds’
shall become mutilated or be destroyed, stolen or lost, the Issuer may, in its discretion, issue, and
the Bond Registrar shall, if so advised by the Issuer, authenticate and deliver, a new Bond of the
same series and of like tenor as the 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 Regisirar 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 indemnified as aforesaid, and
if such Bond be lost, stolen or destroyed, without surrender thereof.

Section 3.07. Bonds not to be Indebtedness of the Issuer. The 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 Surplus

-Revenues and Surcharges as herein provided. No holder or holders of any of the Bonds shall
ever have the right to compel the exercise of the taxing power of the Issuer, if any, to pay the
Bonds or the interest thereon.

Section 3.08. Bonds Secured by Pledge of Surplus Revenues and Surcharges.
The payment of the debt service of the Bonds shall be secured forthwith equally and ratably by a
lien on the Surplus Revenues and Surcharges, junior and subordinate as to liens, pledge and
source of and security for payment to the Prior First Lien Bonds and the Prior Notes. The lien
upon the Surplus Revenues and Surcharges in favor of the Bonds shall be on a parity with the
lien thereon in favor of the Series 2005 A Bonds. Such Surplus Revenues and Surcharges in an
amount sufficient to pay the principal of and interest on and other payments for the Bonds are
hereby irrevocably pledged to such payments as they become due.

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

A. If other than the Original Purchaser, a list of
the names in which the Bonds are to be registered upon
original issuance, together with such taxpayer
identification and other information as the Bond
Registrar may reasonably require;

B. A request and authorization to the Bond
Registrar on behalf of the Issuer, signed by an
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Section 3.10.

Authorized Officer, to authenticate and deliver the Bonds
to the original purchasers thereof;

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

D. Anexecuted copy of the Loan Agreement and
Security Agreement, and any other documents
reasonably required by the original purchaser of such
Bonds;

E. A copy of the O&M Agreement, as amended;
and

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

approved by Supplemental Resolution adopted by the Issuer:
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Form of Bonds. The text of the Series 2009 A 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. The text of any subsequent series of the Bonds shall also
be in substantially the following form, with the final form of such series of Bonds being



(FORM OF BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
REGIONAL DEVELOPMENT AUTHORITY OF CHARLESTON-KANAWHA COUNTY,
WEST VIRGINIA METROPOLITAN REGION
WATERWORKS REVENUE BONDS,
SERIES 2009 A (Taxable)

No. AR-1 $162,000

KNOW ALL MEN BY THESE PRESENTS: That REGIONAL DEVELOPMENT
AUTHORITY OF CHARLESTON-KANAWHA  COUNTY, WEST  VIRGINIA
METROPOLITAN REGION (the "Issuer"), a county development authority, a public agency
and a duly constituted authority, acting on behalf of The County Commission of Kanawha
County, a political subdivision of the State of West Virginia, for value received, hereby promises
to pay, solely from the sources and in the manner hereinafter provided therefor, to the order of

- JPMORGAN CHASE BANK, NA -

or registered assigns (the "Registered Owner"), the principal sum of ONE HUNDRED SIXTY
TWO THOUSAND AND 00/100 DOLLARS ($162,000) in lawful money of the United States
of America, or such lesser amount as shall have been advanced to the Issuer hereunder and not
previously repaid, as evidenced by the Record of Advances attached as EXHIBIT A hereto and
incorporated herein by reference as a part hereof, with interest at the rates per annum set forth in
paragraph A below, as applicable, in monthly installments of principal and interest, as set forth in
paragraph B below.

(A) This Bond shall bear interest on the outstanding principal
amount thereof from the date of each advance fo and including the
maturity or early prepayment thereof at the rate of 7.2 % per annum.

(B) Principal of and interest on this Bond are payable by
check or draft of JPMorgan Chase Bank, NA (the "Paying Agent”)
mailed to the Registered Owner hereof at the address as it appears on
the books of JPMorgan Chase Bank, NA, Charleston, West Virginia,
as registrar (the "Registrar”). As indicated in the Debt Service
Schedule attached hereto as EXHIBIT B, on the 1st day of each
month for a period of 119 months, commencing June 1, 2009, and
continuing to and including April 1, 2019, monthly installments of
principal and interest in the amount of $1,903.36 shall be paid to the
Registered Owner. The Issuer shall make a final payment on May 1,
2019 in an amount equal to the then outstanding principal balance
plus accrued interest thereon.
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The annual interest rate for this Bond is computed on a 30/360 basis; that is, with the
exception of odd days interest in the first payment period, monthly interest is calculated by
applying the ratio of the annual interest rate over a year of 360 days, multiplied by the
outstanding principal balance, multiplied by a month of 30 days. Interest for the odd days is
calculated on the basis of the actual days to the next full month and a 360 day year.

If the Issuer prepays all or any part of the principal balance of this Bond, then the
lssuer shall pay to the Registered Owner a prepayment premium ("Premium”) equal to the
Prepaid Principal multiplied by the Premium Percentage. The term "Premium Percentage” shall
mean five percent (5%) beginning on the date of this Bond and ending on (and including) the
first anniversary date of this Bond; four percent (4%) beginning on the day after the first
anmiversary date of this Bond and ending on (and including) the second anniversary date of this
Bond; three percent (3%) beginning on the day after the second anniversary date of this Bond
and ending on (and including) the third anniversary date of this Bond; two percent (2%)
begimning on the day after the third anniversary date of this Bond and ending on (and including)
the fourth anniversary date of this Bond; one percent (1%) beginning on the day after the fourth
anniversary date of this Bond and ending on (and including) the fifth anniversary date of this
Bond; and zero percent (0%) beginning on the day after the fifth anniversary date of this Bond
and thereafter. The term "Prepaid Principal" shall mean the principal being prepaid on the
Prepayment Date. The term "Prepayment Date" shall mean the date the prepayment is tendered.
Notwithstanding anything herein to the contrary, a Premium shall not be due on any partial
prepayment until the total of all partial prepayments paid during the calendar year (in which the
partial prepayment is being tendered) has exceeded the following: (a) for Bonds with an original
principal amount of $500,000.00 or less, $25,000.00, (b) for Bonds with an original principal
amount of more than $500,000.00 up to $2,000,000.00, 5% of the original principal amount of
this Bond and (b) for Bonds with an original principal amount of more than $2,000,000.00,
$100,000.00. All partial prepayments shall be applied in such order and manner as the
Registered Owner may from time to time determine in its sole discretion. A Premium shall be
due whether a prepayment is made voluntarily or, where allowed by applicable law, made
involuntarily as a result of the acceleration of maturity upon a default or otherwise. Failure by
the Registered Owner to collect or demand a Premium at the time of prepayment shall not be
deemed a waiver of the Registered Owner’s right to such Premium or to any foture premium.

This Bond is issued to provide funds to finance the costs of additions and
betterments to the public waterworks system of the Issuer consisting of the construction of a
variety of waterline extensions throughout the County, together with improvements to the system
and all appurtenant facilities (the "Project”). The Project and any further additions, betterments
or improvements thereto are herein called the "Series 2009 A Facilities." This Bond is issued
under the authority of and in full compliance with the Constitution and statutes of the State of
West Virginia, including particularly Chapter 7, Article 12 of the West Virginia Code of 1931, as
amended (the "Act"), and a Bond Ordinance duly enacted by the Issuer on April 16, 2009 (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. Reference is hereby made to the
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Bond Legislation, as the same may be amended and supplemented from time to time, for a
description of the rights, limitations of rights, obligations, duties, and immunities of the Issuer,
the Registrar, the Paying Agent, the Registered Owner of the Bonds and the Registered Owners
of any subsequently issued additional bonds. Executed counterparts or certified copies of the
Bond Legislation are on file at the office of the Secretary of the Issuer.

THIS BOND IS TUNIOR AND SUBORDINATE AS TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT TO THE ISSUER’S PUBLIC
WATERWORKS REVENUE BONDS, SERIES 2000 A (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED JANUARY 27, 2000, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $8,705,000, AND PUBLIC WATERWORKS
| EASE REVENUE BONDS, SERIES 2000 B (WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY), DATED JANUARY 27, 2000, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $2,950,000 (THE "SERIES 2000 B BONDS" AND TOGETHER
WITH THE SERIES 2000 A BONDS, COLLECTIVELY REFERRED TO HEREIN AS THE
"pRIOR FIRST LIEN BONDS"), AND THE ISSUER’S WATER REVENUE NOTES,
SERIES 1999 A, OF THE ISSUER, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $7,000,000 (THE "PRIOR NOTES"). THIS BOND IS ISSUED ON A PARITY
AS TO LIENS, PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT TO THE
ISSUER’S WATERWORKS REVENUE BONDS, SERIES 2005 A (TAXABLE), DATED
JUNE 28, 2005, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$260,000 (THE “SERIES 2005 A BONDS™).

This Bond and the interest thercon are payable only from and secured by a lien on
the Surplus Revenues and Surcharges (as defined in the Bond Legislation), junior and
subordinate with respect to liens, pledge and source of and security for payment with the Prior
First Lien Bonds and the Prior Notes, and on a parity with respect to liens, pledge and source of
and security for payment with the Series 2005 A Bonds. The Issuer hereby and in the Bond
Legislation pledges such revenues to such payment. Such Surplus Revenues and Surcharges
shall be sufficient to pay the principal of and interest on all Bonds which may be issued pursuant
to the Act and shall be set aside as a special fund hereby pledged for such purpose and to make
the other payments required by the Bond Legislation.

This Bond does not constifute a corporate indebtedness of the Issuer within the
meaning of any constitutional or statutory provisions or limitations, nor shall the Issuer be
obligated to pay the same, or the interest hereon, except from said special fund provided from the
Surplus Revenues, Surcharges and unexpended proceeds of the Bonds. The Issuer has entered
into certain further covenants with the Registered Owners of the Bonds for the terms of which
reference is made to the Bond Legislation. Remedies provided the Registered Owners of the
Bonds are exclusively as provided in the Bond Legislation, to which reference is here made for a
detailed description thereof.

Subject to the registration requirements set forth herein, this Bond is transferable, as

provided in the Bond Legislation, only upon the books of the Registrar by the Registered Owner,
or by its attomey duly authorized in writing, upon the surrender of this Bond together with a
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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 monies received from the sale of this Bond shall be applied solely to payment of
the costs of the Project, the payment of capitalized interest on the Bonds, if any, funding a
reserve account for the Bonds, and the payment of costs of issuance of the Bonds, 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 in the issuance of this
Bond have existed, have happened, and have been performed in due time, form and manner as
required by law, and that the amount of this Bond, together with all other obligations of the
Issuer, does not exceed any limit prescribed by the Constitution or statutes of the State of
West Virginia.

This Bond, together with interest hereon, is, under the Act, exempt from all taxes by
the State of West Virginia.

This Bond shall not be entitled to any benefit under the Bond Legislation, or become
valid or obligatory for any purpose, until the certification of authentication and registration
attached hereto shall have been signed by the Registrar.

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

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

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, REGIONAL DEVELOPMENT AUTHORITY OF
CHARLESTON-KANAWHA COUNTY, WEST VIRGINIA METROPOLITAN REGION 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 , 2009,
[SEAL]
President
ATTEST:
Secretary
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2009 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: , 2009.

JPMORGAN CHASE BANK, NA,
as Registrar

Authorized Officer
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EXHIBIT A

RECORD OF ADVANCES
Amount Daig Amount
(1) $.162.000 4/16/09 N3
2% 8%
3 $ s
@ % (10) $
5 % (11)$
{6) $ (12)$
TOTAL $_162.000
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EXHIBIT B

DEBT SERVICE SCHEDULE

(Attached Hereto)
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PRECOMP / SIMPLIE

AMOUNT FINANCED 162000.00 REPAYMENT TYPE 1

DUE DATE 0601 09 INTEREST RATE 7.200 APR 7.200

ADVDATE 041609 NOPAYMENTS 120 PTS/SVC CHG 0.00

ENTER PAYMENT NUMBER 013

PYMT DATE PYMTNO PAYMENT AMT  PRINCIPAL INTEREST  BALANCLE

06/01/09 1 1903.36 44536 1458.00 161554.64
07/01/09 2 1903.36 934,03 969.33 160620.61
08/01/09 3 1903.36 939.64  963.72 159680.97
()9/01/09 4 1903.36 94527  958.09 158735.70
10/01/09 5 1903.36 950.95  952.41 15778475
11/01/G9 6 1903.36 956.65 94671 156828.10
12/01/09 7 1903.36 962.39  940.97 155865.71
01/01/10 8 1903.36 968.17  935.19 154897.54
02/01/10 9 1903.36 973.97  929.39 153923.57
03/01/10 10 1903.36 979.82  923.54 152943.75
04/01/10 11 1903.36 985.70  917.66 151958.05
05/01/10 12 1903.36 991.61  911.75 150966.44
06/01/10 13 1903.36 997.56  905.80 149968.88
07/01/10 14 1903.36 1003.55  899.81 148965.33
(8/01/10 15 1903.36 1009.57  893.79 147955.76
09/01/10 16 1903.36 1015.63  887.73 146940.13
10/01/10 17 1903.36 1021.72  881.64 145918.41
L1/01/10 18 1903.36 1027.85  875.51 144890.56
12/01/10 19 1903.36 1034.02  869.34 143856.54
01/01/11 20 1903.36 1040.22  863.14 142816.32
02/01/11 21 1903.36 1046.46  856.90 141769.86
03/01/11 22 1903.36 1052.74  850.62 140717.12
04/61/11 23 1903.36 1059.06 84430 139658.06
05/01/11 24 1903.36 106541  837.95 138592.65
06/01/11 25 1903.36 1071.80  831.56 137520.85
07/01/11 26 1903.36 1078.23  825.13  136442.62
O8/01/11 27 1903.36 1084.70  818.66 135357.92
0%/01/11 28 1903.36 1091.21  812.15 1342066.71
10/01/11 29 1903.36 1097.76  805.60 133168.95
11/01/11 30 1903.36 1104.35  799.01 132064.60
12/01/11 31 1903.36 1110.97 79239 130953.63
(/01712 32 1903.36 1117.64 78572 129835.99
02/01/12 33 1903.3 1124.34  779.02 128711.65
03/01/12 34 1903.36 1131.09  772.27 127580.56
04/01/12 35 1903.36 1137.88 76548 126442.68
05/01/12 36 1903.3 1144.70  758.66 125297.98
06/01/12 3 1903.36 1151.57  751.79 12414641
07/01/12 38 1603.5 1158.48 74488 122987.93

08/01/12 39 1903.36 1165.43 73793 121822.50
(09/01/12 40 1903.36 1172.43 73093 120650.07
10/01/12 41 1903.36 1179.46  723.90 119470.61
11/01/12 42 1903.36 1186.54  716.82 118284.07
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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 Tssuer with full power of
substitution in the premises.

Dated:

In the presence of’
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Section 3.11. Qale of Bonds; Approval and Ratification of Execution of Loan
Agreement and Security Agreement. The Series 2009 A Bonds shall be sold to the Original
Purchaser thereof pursuant to the terms and conditions of the Loan Agreement and Security
Agreement and any other documents reasonably required by the Original Purchaser (the "Other
Bond Documents"). All subsequent series of the Bonds shall be sold to the original purchaser
thereof pursuant to the terms and conditions of a loan agreement, and the Issuer shall execute
such documents as may be necessary to secure repayment of such Bonds and as may be
otherwise agreed upon by the Issuer and such original purchaser. If not so authorized by
previous ordinance or resolution, the President is specifically authorized and directed to execute
the Loan Agreement, the Security Agreement and the Other Bond Documents, in form and
substance as approved by the President, and the Secretary is directed to affix the seal of the
Issuer, attest the same and deliver the Loan Agreement, the Security Agreement and the Other
Bond Documents to the Original Purchaser, and any such prior execution and delivery is hereby
authorized, approved, ratified and confirmed. The Issuer shall approve the execution and
delivery by the President and the Secretary of all documentation that may be necessary in
connection with the issuance of additional series of the Bonds by Supplemental Resolution.
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ARTICLE IV

[RESERVED]
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ARTICIEV
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 (or contimed if previously
established in the Prior Resolutions) 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 (established by the Prior Resolutions);
(2) Series 2005 A Bonds Fund,
(3) Bonds Fund; and
(4) 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) Bonds Reserve Account (only in the event the
O&M Agreement is terminated);

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

(1) So long as the O&M Agreement is In effect,
the Company shall be responsible for paying all
Operating Expenses. In the event the O&M Agreement is
terminated, the Issuer shall first, each month, pay from
the Revenue Fund all Operating Expenses.

(2) The Issuer shall next (i) on the first day of
each month, transfer from the Revenue Fund and remit to
the Commission for deposit in the respective sinking
funds for the Prior First Lien Bonds and the Prior Notes
the amounts required by the Prior Resolutions; (ii) on the
first day of each month, transfer from the Revenue Fund
and remit to the Paying Agent for deposit in the
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Series 2005 A Bonds Fund, the amount required to pay
the principal of and interest on the Series 2005 A Bonds;
and (iii} on the first day of each month, transfer from the
Revenue Fund and remit to the Paying Agent for Deposit
in the Bonds Fund, the amount required to pay the
interest on the Bonds and to amortize the principal of
such Bonds over the term. thereof.

(3)  The Issuer shall next, on the date specified in
the Prior Resolutions, transfer from the Revenue Fund
and remit to (i) the Commission, for deposit in the
respective reserve accounts for the Prior First Lien
Bonds and the Series 2005 A Bonds, the amounts
required by the Prior Resolutions, and (i) the
Commission, commencing 3 months after the completion
of construction of the Project, as certified by the
Consulting Engineers, if not fully funded upon issuance
of the Bonds, for deposit in the Bonds Reserve Account,
an amount equal to 1/120th of the Bonds Reserve
Requirement, until the amount in the Bonds Reserve
Account equals the Bonds Reserve Requirement;
provided that, no further payments shall be made into the
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 Bonds Reserve
Requirement.

(4) The Issuer shall next, from the monies
remaining in the Revenue Fund, transfer from the
Revenue Fund and remit the amounts required by the
Prior Resolutions.

Monies in the Bonds Fund shall be used only for the purposes of paying principal
and interest on the Bonds as the same shall become due. If required by the Registered Owner at
any time, the Issuer shall make the necessary arrangements whereby required payments on the
Bonds shall be automatically deducted from the Bonds Fund and transferred to the Paying Agent
on the dates required hereunder. The monies in the Bonds Fund shall constitute trust funds and
shall be used only for the purposes provided herein, and until so used, the Registered Owner
shall have a lien thereon for further securing payment of the Bonds and the interest thereon.

Monies in the Bonds Reserve Account shall be used only for the purposes of paying
principal of and interest on the Bonds as the same shall become due, when other monies of the
Issuer are insufficient therefor, and for no other purposes. The monies in the Bonds Reserve
Account shall constitute trust funds and shall be used only for the purposes provided herein, and
until so used, the Registered Owner shall have a lien thereon for further securing payment of the
Bonds and the interest thereon. Any withdrawals from the Bonds Reserve Account which result
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in a reduction in the balance of the Bonds Reserve Account to below the Bonds Reserve
Requirement shall be subsequently restored from the first Revenues available after all required
payments have been made with respect to the principal of and interest on the Prior First Lien
Bonds, the Prior Notes, the Series 2005 A Bonds and the Bonds and all required payments have
been made into the sinking funds and reserve accounts for the Prior First Lien Bonds.

All investment earnings on monies in the Bonds Reserve Account shall be returned,
not less than once each year, by the Commission to the Issuer, and, during construction of the
Project, shall be deposited into the Bonds Construction Trust Fund and applied to the costs of
acquisition, construction and equipping of the Project, and following completion of construction,
such funds shall be deposited into the Bonds Fund and applied to the payment of interest on or
principal of the Bonds.

As and when additional Bonds ranking on a parity with the 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 matunty
and to accumulate a balance in the appropriate reserve account, if any, in an amount equal to the
maximum amount of principal and interest which will become due in any year for account of the
Bonds of such series, including such additional parity Bonds.

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

Monies in the Bonds Reserve Account shall be invested and reinvested by the
Commission in accordance with Section 8.01 hereof.

The Bonds Reserve Account shall be used solely and only for, and is hereby pledged
for, the purpose of paying principal and interest on the Bonds under the conditions and
restrictions hereinafter set forth.

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

C.  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 Series 2009 A Facilities.

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

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

F. 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,
howeyver, that the prority 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 Revenues shall be
applied to such deficiencies before being applied to any other payments hereunder.

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

H.  The Revenues shall only be used for purposes of the System.
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ARTICLE VI
BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS
Section 6.01. Application of Bond Proceeds: Pledge of Unexpended Bond

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

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

B. From the proceeds of the Bonds the sum set forth in the Supplemental
Resolution shall be paid for the costs of issuance of such Bonds.

C. From the proceeds of the Bonds, there shall be deposited with the Depository
Bank in the Capitalized Interest Fund, the amount, if any, set forth in the Supplemental
Resolution for paying capitalized interest on the Bonds.

D.  The remaining proceeds of the Bonds shall be deposited with the Depository
Bank in the Bonds Construction Trust Fund and applied solely to payment of costs of the Project
in the manner set forth in Section 6.02 hereof and until so expended, are hereby pledged as
additional security for the Bonds.

E.  After completion of construction of the Project, as certified by the Consulting
Engineers, and all costs have been paid, any remaining proceeds of the Bonds shall be expended
as approved by the Council.

Section 6.02. Disbursements From the Bonds Construction Trust Fund.

L1V Bl SAALLRR Sl s RIS Sebemnss S

Payments for costs of the Project shall be made monthly. Except as provided in Section 6.01
hereof, disbursements from the Bonds Construction Trust Fund (except for the costs of issuance
of the Bonds which shall be made upon request of the Issuer), shall be made only after
submission to the Depository Bank of a certificate, signed by an Authorized Officer, stating:

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

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

a cost of the Project;

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

(D) That payment for each of the items proposed is then due
and owing.
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In case any contract provides for the retention of a portion of the contract price, the
Depository Bank shall disburse from the Bonds Construction Trust Fund only the net amount
remaining after deduction of any such portion. All payments made from the Bonds Construction
Trust Fund shall be presumed by the Depository Bank to be made for the purposes set forth in
said certificate, and the Depository Bank shall not be required to monitor the application of
disbursements from the Bonds Construction Trust Fund.

Pending such application, moneys in the Bonds Construction Trust Fund, including
any accounts therein, shall be invested and reinvested in Qualified Investments at the written
direction of the Issuer.

After completion of the Project, as certified by the Consulting Engineers, and all
Costs have been paid, the Depository Bank shall transfer any moneys remaining in the Bonds
Construction Trust Fund to the Issuer for deposit in the Revenue Fund. The Issuer shall
thereafter apply such moneys in full, first to the next ensuing interest payments due on the Bonds
and thereafter to the next ensuing principal payments due thereon.

CH5:17900.1 31



ARTICLE VII
ADDITIONAL COVENANTS OF THE ISSUER

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

Section 7.02. Bonds not to be Indebtedness of the Issuer. The 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 Revenues pledged for
such payment by this Bond Legislation. No Holder or Holders of the Bonds shall ever have the
right to compel the exercise of the taxing power of the Issuer, if any, to pay the Bonds or the
interest thereon.

Section 7.03. Bonds Secured by Pledge of Surplus Revenues and Surcharges.
The payment of the debt service of the Bonds shall be secured forthwith equally and ratably by a
lien on the Surplus Revenues and Surcharges, junior and subordinate as to liens, pledge and
source of and security for payment to the Prior First Lien Bonds and the Prior Notes, and on a
parity as to lien on and source of and security for payment with the Series 2005 A Bonds. Such
Surplus Revenues and Surcharges in an amount sufficient to pay the principal of and interest on
and other payments for the Bonds are hereby irrevocably pledged to such payments required
under this Bond Legislation as they become due.

Section 7.04. Rates and Charges. The initial schedule of water rates and
charges for the services and facilities of the System shall be those rates approved by the Public
Service Commission of West Virginia, in the Commission Order entered on January 11, 2000, in
Case No. 99-0674-PWD-PC-CN, which rates are incorporated herein by reference as a part
hereof.

Section 7.05. Sale of the Series 2009 A Facilities. Except as otherwise
permitted by State law or with the written consent of the Registered Owner, the Series
2009 A Facilities may not be sold, mortgaged, leased or otherwise disposed of, except as a
whole, or substantially as a whole, and only if the net proceeds to be realized shall be sufficient
to pay fully all the Bonds Outstanding, or to effectively defease this Bond Legislation in
accordance with Article X hereof. The proceeds from any such sale, mortgage, lease or other
disposition of the Series 2009 A Facilities shall, with respect to the Bonds, immediately be
remitted to the Paying Agent to be applied to the payment of principal of and interest on the
Bonds. Any balance remaining after the payment of all the Bonds and interest thereon shall be
remitted to the Issuer by the Paying Agent unless necessary for the payment of other obligations
of the Issuer payable out of the revenues of the Series 2009 A Facilities.
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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 Series
2009 A Facilities hereinafter determined in the manner provided herein to be no longer
necessary, useful or profitable in the operation thereof. Prior to any such sale, lease or other
disposition of such property, if the amount to be received therefor, together with all other
amounts received during the same Fiscal Year for such sales, leases or other dispositions of such
properties, is not in excess of $10,000, the Issuer shall, by resolution duly adopted, determine
that such property comprising a part of the Series 2009 A Facilities is no longer necessary, useful
or profitable in the operation thereof and authorize the sale of such property. The proceeds of
any such sale shall be deposited in the Revenue Fund. If the amount to be received from such
sale, lease or other disposition of said property, together with all other amounts received during
the same Fiscal Year for such sales, leases or other dispositions of such properties, shall be in
excess of $10,000 but not in excess of $50,000, the Issuer shall first, determine upon consultation
with the Consulting Engineers that such property comprising a part of the Series 2009 A
Facilities 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. The proceeds of any such sale shall be deposited in the Revenue
Fund. The payment of such proceeds into the Revenue 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 Series 2009 A Facilities 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 Series
2009 A Facilities.

Section 7.06. Issuance of Other Obligations Payable out of Revenues and General
Covenant Against Encumbrances. The Issuer shall not issue any other obligations whatsoever
payable from the Revenues or Surcharges which rank senior and prior to, or equally, as to lien on
and source of and security for payment from such Revenues or Surcharges with the Bonds,
without the prior written consent of the Registered Owner. All obligations issued by the Issuer
after the issuance of the Bonds and payable from the Revenues and Surcharges, except 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 Surcharges
and in all other respects, to the 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 Bonds, and the interest thereon, upon the Revenues
or Surcharges, or upon the Serjes 2009 A Facilities or any part thereof.
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"The Issuer shall give the Registered Owner prior written notice of its issuance of any
other obligations to be used for the Series 2009 A Facilities, payable from the Revenues or
Surcharges or from any grants, or any other obligations related to the Project or the Series 2009
A Facilities.

Section 7.07. Additional Parity Bonds. So long as the Prior First Lien Bonds,
the Series 2005 A Bonds and the Prior Notes are outstanding, the limitations on the issuance of
parity obligations set forth in the Prior Resolutions shall be applicable. In addition, no additional
Parity Bonds payable out of the Revenues or Surcharges of the System, shall be issued after the
issuance of the Bonds pursuant to this Ordinance, without the prior written consent of the
Registered Owner and without complying with the conditions and requirements herein provided
(unless less restrictive than the provisions of the Prior Resolutions).

All Parity Bonds issued hereafter shall be on a parity in all respects with the Bonds.

No Parity Bonds shall be issued except for the purposes of financing the costs of
design, acquisition and construction of additions, bettenments or improvements to the System or
refunding the Bonds, the First Lien Bonds, the Series 2005 A Bonds or the Prior Notes.

No such Parity Bonds shall be issued at any time, however, unless and until there
has been procured and filed with the Secretary a written statement by 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 additional
Parity Bonds, plus the estimated average increased annual Net Revenues to be received in each
of the 3 succeeding years after the completion of the improvements to be financed by such Parity
Bonds, if any, shall be not less than 115% of the largest aggregate amount that will mature and
become due in any succeeding Fiscal Year for principal of and interest on the following:

(1)  The Prior First Lien Bonds, the Series 2005 A Bonds, the Prior Notes
and the Bonds then Outstanding;

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

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

The "estimated average increased annual Net Revenues to be received in each of the
3 succeeding years," as that term is used in the computation provided in the above paragraph,
shall refer only to the increased Net Revenues estimated to be derived from (a) the improvements
to be financed by such Parity Bonds and (b) any increase in rates enacted by the Issuer, the time
for appeal of which shall have expired (without successful appeal) 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 of
the Issuer 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 herein above 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, as stated in a certificate filed with the Secretary, on account of
increased rates, rentals, fees and charges for the System enacted by the Issuer, the time for appeal
of which shall have expired (without successful appeal) prior to issuance of such Parity Bonds.

All the covenants and other provisions of this Bond Legislation (except as to details
of such Parity Bonds inconsistent herewith) shall be for the equal benefit, protection and security
of the Holders of the Bonds and the Holders of any Parity Bonds theretofore or subsequently
issued from time to time within the limitations of and in compliance with this section. All the
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. The Issuer shall comply
fully with all the increased payments info 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 on the revenues of the System of which is subject to the
prior and superior lien of the Bonds on such revenues. The Issuer shall not issue any obligations
whatsoever payable from the revenues of the System, or any part thereof, which rank prior to or
equally, as to lien and source of and security for payment from such revenues, with the Bonds
except in the manner and under the conditions provided in this section.

No Parity Bonds shall be issued at any time, however, unless all of the payments
into the respective funds and accounts provided for in this Bond Legislation on account of the
Bonds then Outstanding, and any other payments provided for in this Bond Legislation, shall
have been made in full as required to the date of issuance of the Parity Bonds and the Issuer is
then in full compliance with all the covenants, agreements and terms of this Bond Legislation
and every ordinance supplemental thereto, or shall have fully corrected any delinquency or
deficiency in such payments.

Section 7.08. Books: Records and Audit. The Issuer shall keep complete and
accurate records of the Costs of the Project. The Tssuer shall permit the Registered Owner, or its
agents and representatives, to inspect all books, documents, papers and records relating to the
Series 2009 A Facilities at all reasonable times for the purpose of audit and examination. The
Issuer shall submit to the Registered Owner such documents and information as it may
reasonably require in connection with the Project, the operation and maintenance of the Series
2009 A Facilities and the administration of the loan or any grants or other sources of financing
for the Project.

The Issuer shall permit the Registered Owner, or its agents and representatives, to
inspect all records pertaining to the operation and maintenance of the Series 2009 A Facilities at
all reasonable times.
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The Issuer will keep, or cause to be kept, books and records of the Series 2009 A
Facilities, 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
Series 2009 A Facilities, 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 Series 2009 A Facilities and
all parts thereof and all records, accounts and data of the Issuer relating thereto.

The accounting system for the Series 2009 A Facilities shall follow current generally
accepted accounting principles and safeguards to the extent allowed and as prescribed by the
Public Service Commission of West Virginia. Separate control accounting records shall be
maintained by the Issuer. Subsidiary records as may be required shall be kept in the manner and
on the forms, books and other bookkeeping records as prescribed by the Issuer. The Issuer shall
prescribe and institute the manner by which subsidiary records of the accounting system which
may be installed remote from the direct supervision of the Issuer.

The Issuer shall file with the Registered Owner of the Bonds and shall mail in each
year to any Holder or Holders of the Bonds requesting the same, an annual report containing the
following:

(A) A statement of Revenues and Operating
Expenses.

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

(C) The amount of any Bonds, notes or other
obligations payable from the Revenues which are
QOutstanding.

The Issuer shall also, at least once a year, cause the books, records and accounts of
the Series 2009 A Facilities to be audited by Independent Certified Public Accountants in
compliance with the applicable OMB Circular, or any successor thereto, and the Single Audit
Act, or any successor thereto, to the extent legally required, and shall mail, upon request, and
make available generally, the report of said Independent Certified Public Accountants, or a
summary thereof, to any Holder or Holders of the Bonds and shall submit said report to the
Original Purchaser, or any other original purchaser of the Bonds. Such audit report submitted to
the Original Purchaser shall include a statement that the Issuer is in compliance with the terms
and provisions of the Act, the Loan Agreement and this Bond Legislation and that the Revenues
are adequate to meet the Issuer’s Operating Expenses and debt service requirements.

Subject to the terms, conditions and provisions of the Loan Agreement and the Act,
the Tssuer has acquired the Project and 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
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Project site heretofore or hereafter acquired shall at all times be and remain the property of the
Issuer.

The Issuer shall provide the Registered Owner, or its agents and representatives,
with access to the Series 2009 A Facilities as may be reasonably necessary to accomplish all of
the powers and rights of the Registered Owner with respect to the Series 2009 A Facilities
pursuant to the Act.

Section 7.09. Rates. Equitable rates or charges for the use of and service
rendered by the Series 2009 A Facilities have been established all in the manner and form
required by law, and copies of such rates and charges so established will continuousty be on file
with the Issuer, which copies will be open to inspection by the Original Purchaser. The schedule
of rates and charges shall at all times be adequate to produce Revenues from the System
sufficient to pay Operating Bxpenses and to make the prescribed payments into the funds created
hereunder or under the Prior Resolutions.

Section 7.10. Reserved.
Section 7.11. Reserved.
Section 7.12. No Competing Franchise. To the extent legally allowable, the

Issuer will not grant or cause, consent to or allow the granting of, any franchise or permit to any
person, firm, corporation, body, agency or instrumentality whatsoever for the providing of any
services which would compete with services provided by the Series 2009 A Facilities.

Section 7.13. Bnforcement of Collections. The Issuer will diligently enforce
and collect all fees, rentals or other charges for the services and facilities of the Series 2009 A
Facilities, 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 tules 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 of the Series 2009
A Facilities shall remain unpaid for a period of 30 days after the same shall become due and
payable, the property and the owner thereof, as well as the user of the services and facilities,
shall be delinquent until such time as all such rates and charges are fully paid. To the extent
authorized by the laws of the State and the rules and regulations of the Public Service
Commission of West Virginia, rates, rentals and other charges, if not paid, when due, shall
become a lien on the premises served by the Series 2009 A Facilities. The Issuer further
covenants and agrees that, it will, to the full extent permitted by law and the rules and regulations
promulgated by the Public Service Commission of West Virginia, discontinue and shut off the
services of the Series 2009 A Facilities, to all users of the services of the Series 2009 A Facilities
delinquent in payment of charges for the services of the Series 2009 A Facilities and will not
restore such services until all delinquent charges for the services of the Series 2009 A Facilities,
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 maxipum extent permitted by law.
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Section 7.14. No Free Services. The Issuer will not render or cause to be
rendered any free services of any nature by the Series 2009 A Facilities, 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 Jssuer shall avail itself or themselves of the
services provided by the Series 2009 A Facilities, 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
Series 2009 A Facilities, and shall be deposited and accounted for in the same manner as other
revenues derived from such operation of the Series 2009 A Facilities.

Section 7.15. Insurance. A. The Issuer hereby covenants and agrees that so
long as any of the Bonds remain Outstanding, the Issuer will, as an Operating Expense, procure,
carry and maintain, or cause to be carried, insurance with a reputable insurance carrier or carriers
as is customarily covered with respect to works and properties similar to the Series 2009 A
Facilities. 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 Series 2009 A Facilities 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 Revenue Fund and used only for the repairs
and restoration of the damaged or destroyed properties or

for the other purposes provided herein for the Revenue
Fund.

(2) PUBLIC LIABILITY INSURANCE, with
limits of not less than $1,000,000 per occurrence to
protect the Issuer and the Registered Owner 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 Series
2009 A Facilities, and insurance with the same limits to
protect the Issuer from claims arising out of operation or
ownership of motor vehicles of or for the Series 2009 A
Facilities.

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

(4) FLOOD INSURANCE, if the Series 2009 A
Facilities are 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 for
every officer, member and employee of the Issuer having
custody of the revenues or of any other funds of the
Series 2009 A Facilities, 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 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. In the event the Loan Agreement so requires, such insurance
shall be made payable to the order of the Original Purchaser, 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
rules and regulations of the Public Service Commission of West Virginia, the Issuer shall require
every owner, tenant or occupant of any house, dwelling or building intended to be served by the
Series 2009 A Facilities to connect thereto.

Section 7.17. Completion of Project; Permits and Orders. The Issuer shall
complete, or cause to be completed, the Project as promptly as possible and operate and
maintain, or cause to be operated and maintained under the O&M Agreement, the System in
good condition and in compliance with all federal and state requirements and standards. The
Tssuer shall take all steps to properly operate and maintain the System and make all necessary
repairs and replacements so long as the Bonds are outstanding. To the extent maintenance is
done by the Company, the Issuer shall enforce the provisions of the O&M. Agreement to fulfill
this covenant.
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The Issuer will obtain all permits required by state and federal laws for the
acquisition and construction of the Project and all orders and approvals from the Public Service
Commission of West Virginia and the West Virginia Infrastructure and Jobs Development
Council necessary for the acquisition and construction of the Project and the operation of the
System.

Section 7.18. Compliance with Loan Agreement and Law. The Issuer agrees
to comply with all the terms and conditions of the Loan Agreement, the Act and all applicable
laws, rules and regulations issued by the State, federal or local bodies in regard to the Project and
the operation, maintenance and use of the Series 2009 A Facilities.

Section 7.19. Reserved.
Section 7.20. Reserved.

Section 7.21. Public Relcases. The Issuer shall list the funding provided by the
Original Purchaser 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 dedication of the Project.

Section 7.22. Security Interest; Financing Statements. The Issuer shall grant
for the benefit of the Original Purchaser a security interest in the Surplus Revenues and
Surcharges and shall authorize the Original Purchaser to file financing statements, and
contimuations thereof, to perfect its security interests therein.

Section 7.23. Bonds Reserve Account. On the Closing Date, the Issuer shall
deposit an amount equal to one year’s debt service into the Bonds Reserve Account with the
Commission.
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ARTICLE VIII
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
Joss 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 Bank may make any and all
investments permitted by this section through its own investment or trust department and shall
not be responsible for any losses from such investments, other than for its own negligence or
willful misconduct.

The Depository Bank shall keep complete and accurate records of all funds,
accounts and investments, and shall distribute to the Issuer, at least once each year, a summary of
such funds, accounts and investment earnings. The Issuer shall retain all such records and any
additional records with respect to such funds, accounts and investment earnings so long as any of
the Bonds are Outstanding.

Section 8.02. Reserved.

Section 8.03. Reserved.
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ARTICLE IX
DEFAULT AND REMEDIES

Section 9.01. Events of Default. Each of the following events shall constitute
an "Event of Default" with respect to the Bonds:

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

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

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

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 fo 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 Series 2009
A Facilities, (iii) bring suit upon the Bond, (iv) by action at law or bill in equity require the
Tssuer to account as if it were the trustee of an express trust for the Registered Owners of the
Bonds, and (v) by action or bill in equity enjoin any acts in violation of the Bond Legislation
with respect to the Bonds, or the rights of such Registered Owners.

Section 9.03. Appointment of Receiver. Any Registered Owner of a Bond
may, by proper legal action, compel the performance of the duties of the Issuer under the Bond
Iegislation and the Act, including, the making and collection of sufficient rates and charges for
services rendered by the Series 2009 A Facilities and segregation of the revenues therefrom and
the application thereof. If there be any Event of Default with respect to such Bonds, any
Registered Owner of a Bond shall, in addition to all other remedies or rights, have the right, by
appropriate legal proceedings, to obtain the appointment of a receiver to administer the Series
2009 A Facilities 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 Series 2009 A
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Facilities, the payment of the Bonds and interest and the deposits into the funds and accounts
hereby established, and to apply such rates, rentals, fees, charges or other revenues in conformity
with the provisions of this Bond Legislation and the Act.

The receiver so appointed shall forthwith, directly or by his or her or its agents and
attorneys, enter into and upon and take possession of all facilities of said Series 2009 A Facilities
and shall hold, operate and maintain, manage and control such facilities, and each and every part
thereof, and in the name of the Issuer exercise all the rights and powers of the Issuer with respect
to said facilities as the Issuer itself might do.

Whenever all that is due upon the Bonds and interest thereon and under any
covenants of this Bond Legislation for reserve, sinking or other funds and upon any other
obligations and interest thereon having a charge, lien or encumbrance upon the revenues of the
Series 2009 A Facilities 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
Series 2009 A Facilities 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 recetver, 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 Series 2009 A
Facilities in the name of the Issuer and for the joint protection and benefit of the Issuer and
Registered Owners of the Bonds. Such receiver shall have no power to sell, assign, mortgage or
otherwise dispose of any assets of any kind or character belonging or pertaining to the Series
2009 A Facilities, but the authority of such receiver shall be limited to the completion of the
Project and the possession, operation and maintenance of the Series 2009 A Facilities 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 said Series 2009 A Facilities 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 Senes
2009 A Facilities.

In the event that the Bondholder should exercise its rights under this Article IX or
any other rights available to it provided under law upon the occurrence of a default by the Issuer,
and the O & M Agreement has not been terminated, the O & M Agreement shall remain in
effect.
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ARTICLE X
DEFEASANCE

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

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

Section 11.01.  Amendment or Modification of Bond Legislation. Prior to
issuance of the Bonds, this Ordinance may be amended or supplemented in any way by
Supplemental Resolution. Following issuance of the Bonds, no material modification or
amendment of this Ordinance, or of any ordinance, resolution or order amendatory or
supplemental hereto, that would materially and adversely affect the rights of Registered Owners
of the Bonds shall be made without the consent in writing of the Registered Owners of the Bonds
so affected and then Quistanding; 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 out of the funds herein
pledged therefor without the consent of the Registered Owner thereof. No amendment or
modification shall be made that would reduce the percentage of the principal amount of Bonds
required for consent to the above-permitted amendments or modifications.

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

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

Section 11.05. Conflicting Provisions Repealed. All ordinances, orders or
resolutions and or parts thereof in conflict with the provisions of this Ordinance are, to the extent
of such conflict, hereby repealed.

Section 11.06.  Covenant of Due Procedure, Etc. The Issuer covenants that all
acts, conditions, things and procedures required fo exist, to happen, to be performed or to be
taken precedent fo and in the adoption of this Ordinance do exist, have happened, have been
performed and have been taken in regular and due time, form and manner as required by and in
full compliance with the laws and Constitution of the State of West Virginia applicable thereto;
and that the President, the Secretary and members of the Issuer 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 11,07.  Statutory Notice and Public Hearing. Upon adoption hereof, an
abstract of this Ordinance determined by the Issuer to contain sufficient information as to give
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notice of the contents hereof shall be published once a week for 2 successive weeks within a
period of fourteen consecutive days, with at least 6 full days intervening between each
publication, in the Charleston Gazette, a newspaper of general circulation in Kanawha County,
together with a notice stating that this Ordinance has been adopted and that the Issuer
contemplates the issuance of the Bonds, and that any person interested may appear before the
Issuer upon a date certain, not less than ten days subsequent to the date of the first publication of
such abstract of this Ordinance and notice, and present protests, and that a certified copy of this
Ordinance is on file with the Issuer for review by interested persons during office hours of the
Issuer. At such hearing, all objections and suggestions shall be heard and the Issuer shall take
such action as it shall deem proper in the premises.

Section 11.08.  Effective Date. This Ordinance shall take effect immediately
following the public hearing and final reading hereof.

Passed on First Reading: - March 19, 2009
Passed on Final Reading
Following Public

Hearing: - April 16,2009

o dodns

President
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CERTIFICATION

Certified a true copy of an Ordinance duly enacted by the REGIONAL
DEVELOPMENT AUTHORITY OF CHARLESTON-KANAWHA COUNTY, WEST
VIRGINIA METROPOLITAN REGION following a public hearing thereon at meetings of the
Authority duly called and held on March 19, 2009 and April 16, 2009 a quorum being present
and acting throughout such meetings.

Dated: April 16, 2009.

P
o e

[SEAL] "

o /@
Executive?é/yfy /

919120.00313
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Supplemental Resolution

REGIONAL DEVELOPMENT AUTHORITY OF CHARLESTON-
KANAWHA COUNTY, WEST VIRGINIA
(METROPOLITAN REGION)

Waterworks Revenue Bonds, Series 2009 A
(Taxable)

SUPPLEMENTAL RESQLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL, AMOUNTS, DATES, MATURITY DATES,
REDEMPTION PROVISIONS, INTEREST RATES, INTEREST
AND PRINCIPAL PAYMENT DATES, SALE PRICES AND
OTIHER TERMS OF THE WATERWORKS REVENUE BONDS,
SERIES 2009 A (TAXABLE) OF THE REGIONAL
DEVELOPMENT AUTHORITY  OF CHARLESTON-
KANAWHA COUNTY, WEST VIRGINIA (METROPOLITAN
REGION); DESCRIBING THE PROJECT TO BE FINANCED
WITH THE PROCELEDS OF THE BONDS; APPROVING AND
RATIFYING THE LOAN AGREEMENT RELATING TO SUCH
BONDS AND THE SALE AND DELIVERY OF SUCH BONDS
TO JPMORGAN CHASE BANK, NA; DESIGNATING A
REGISTRAR, PAYING AGENT AND DEPOSITORY BANK;
AND MAKING OTHER PROVISIONS AS TO THE BONDS.

WHEREAS, the Board of Directors (the "Board") of the Regional Development
Authority of Charleston-Kanawha County, West Virginia (Metropolitan Region) (the "Issuer")
has duly and officially adopted and enacted a bond ordinance, effective April 16, 2009 (the
"Bond Ordinance"), entitled:

ORDINANCE  AUTHORIZING THE  ACQUISITION,
CONSTRUCTION AND EQUIPPING OF IMPROVEMENTS TO
THE EXISTING PUBLIC WATERWORKS SYSTEM OF THE
REGIONAL DEVELOPMENT  AUTHORITY OF
CHARLESTON-KANAWHA COUNTY, WEST VIRGINIA
(METROPOLITAN REGION) AND THE PERMANENT
FINANCING OF THE COSTS THEREOF THROUGH THE
ISSUANCE BY THE ISSUER OF NOT MORE THAN
$1,200,000 IN AGGREGATE PRINCIPAL AMOUNT OF
WATERWORKS REVENUE BONDS, IN ONE OR MORE
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SERIES AS MAY BE NECESSARY FROM TIME TO TIME;
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; 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 meaning set forth in the Bond Ordinance when used herein;

WHEREAS, the Bond Ordinance provides for the issuance of the Waterworks
Revenue Bonds of the Issuer, in one or more series as may be necessary from time to time, in an
aggregate principal amount not to exceed $1,200,000 (the “Bonds™) for the purpose of financing

the costs of additions, betterments and improvements to the existing public waterworks system ol
the Issuer (the “System™),

WHEREAS, the Bond Ordinance has authorized the execution and delivery of a
loan agreement relating to the Bonds, including all schedules and exhibits attached thereto (the
“L.oan Agreement”), by and among the Issuer and JPMorgan Chase Bank, NA (the “Original
Purchaser”), the original purchaser of the initial series of the Bonds (the “Series 2009 A Bonds™),
all in accordance with Chapter 7, Article 12 of the West Virginia Code of 1931, as amended
(collectively, the "Act"); and in the Bond Ordinance it is provided that the form of the Loan
Agreement and the form of the Security Agreement by and between the Issuer and the Original
Purchaser (the “Security 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 Series 2009 A Bonds should be established by a supplemental resolution pertaining
to the Sertes 2009 A Bonds; and that other matters relating to the Series 2009 A Bonds be herein
provided for;

WHEREAS, the Loan Agreement and Security Agreement have been presented to
the Issuer at this meeting;

WHEREAS, the Series 2009 A Bonds are proposed to be purchased by the
Original Purchaser pursuant to the terms of the Loan Agreement and the Bond Ordinance;

WHEREAS, the Board of the Issuer deems it essential and desirable that this
supplemental resolution (the "Supplemental Resolution") be adopted, that the project description
be set forth and described, that the Loan Agreement and Security Agreement be approved and
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ratified 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 salc
prices of the Bonds be fixed hereby in the manner stated herein, and that other matters relating to
the Bonds be herein provided for; and

WHEREAS, the project to be financed with the proceeds of the Series 2009 A
Bonds shall consist of waterworks system improvements for the projects known as (1) Upper
Fisher’s Branch/Guthrie Water project (approximately 78 users) and (2) Upper Frame Project-
Phase I (172 users), together with all necessary appurtenances and related improvements (the
“Project”);

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF
THE REGIONAL DEVELOPMENT AUTHORITY OF CHARLESTON-KANAWHA
COUNTY, WEST VIRGINIA (METROPOLITAN REGION}:

Section 1. Pursuant to the Bond Ordinance and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the Waterworks
Revenue Bonds, Series 2009 A (Taxable), of the Issuer, originally represented by a single Bond,
numbered AR-1, in the original aggregate principal amount of $162,000. The Series 2009 A
Bonds shall be dated the date of delivery thereof and shall finally mature May 1, 2019. The
Series 2009 A Bonds shal! bear interest, be payable as to principal and interest, and be subject to
prepayment and early redemption as follows:

(A) The Series 2009 A Bond shall bear interest on the
outstanding principal amount thereof from the date of each advance
to and including the maturity or early prepayment thereof at the rate
of 7.2 % per annum.

(B) Principal of and interest on the Serics 2009 A Bond are
payable by check or draft of JPMorgan Chase Bank, NA (the "Paying
Agent") mailed to the Registered Owner thereof at the address as it
appears on the books of JPMorgan Chase Bank, NA, Charleston,
West Virginia, as registrar (the "Registrar"). As indicated in the Debt
Service Schedule attached to the Series 2009 Bond as EXHIBIT B,
on the lst day of each month for a period of 119 months,
commencing June 1, 2009, and continuing to and including April 1,
2019, monthly installments of principal and interest in the amount of
$1,903.36 shall be paid to the Registered Owner. The Issuer shall
make a final payment on May 1, 2019 in an amount equal to the then
outstanding principal balance plus accrued interest thereon.

(C) If the Issuer prepays all or any part of the principal
balance of the Series 2009 A Bonds, then the Issuer shall pay to the
Registered Owner a prepayment premium ("Premium") equal to the
Prepaid Principal multiplied by the Premium Percentage. The term
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"Premium Percentage” shall mean five percent (5%) beginning on the
date of the Series 2009 A Bonds and ending on (and including) the
first anniversary date of the Series 2009 A Bonds; four percent (4%0)
beginning on the day after the first anniversary date of the Seres
2009 A Bonds and ending on (and including) the second anniversary
date of the Series 2009 A Bonds; three percent {3%) beginning on the
day after the second anniversary date of the Series 2009 A Bonds and
ending on (and including) the third anniversary date of the Series
2009 A Bonds; two percent (2%) beginning on the day after the third
anniversary date of the Series 2009 A Bonds and ending on (and
including) the fourth anniversary date of the Series 2009 A Bonds;
one percent (1%) beginning on the day after the fourth anniversary
date of the Series 2009 A Bonds and ending on {and including) the
fifth anniversary date of the Series 2009 A Bonds; and zero percent
(0%) beginning on the day after the fifth anniversary date of the
Series 2009 A Bonds and thereafter. The term "Prepaid Principal"
shall mean the principal being prepaid on the Prepayment Date. The
term "Prepayment Date" shall mean the date the prepayment is
tendered. Notwithstanding anything herein to the contrary, a
Premium shall not be due on any partial prepayment until the total of
all partial prepayments paid during the calendar year (in which the
partial prepayment is being tendered) has exceeded the following: (a)
for Series 2009 A Bonds with an original principal amount of
$500,000.00 or less, $25,000.00, (b) for Series 2009 A Bonds with an
original principal amount of more than $500,000.00 up to
$2,000,000.00, 5% of the original principal amount of the Series
2009 A Bonds and (b) for Series 2009 A Bonds with an original
principal amount of more than $2,000,000.00, $100,000.00. All
partial prepayments shall be applied in such order and manner as the
Registered Owner may from time to time determine in its sole
discretion. A Premium shall be due whether a prepayment is made
voluntarily or, where allowed by applicable law, made involuntarily
as a result of the acceleration of maturity upon a default or otherwise.
Failure by the Registered Owner to collect or demand a Premium at
the time of prepayment shall not be deemed a waiver of the
Registered Owner’s right to such Premium or to any future premium.

Section 2. All other provisions relating to the Series 2009 A Bonds and the
text of each of the Series 2009 A Bonds shall be in substantially the forms provided in the Bond
Qrdinance.

Section 3. The project to be financed with the proceeds of the Series 2009 A
Bonds shall consist of waterworks system improvements for the projects known as (1) Upper
Fisher’s Branch/Guthrie Water project (approximately 78 users) and (2) Upper Frame Project-
Phase II (172 users), together with all necessary appurtenances and related improvements (the
“Project™).
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Section 4. The Issuer does hereby authorize, approve, ratify and accept the
Loan Agreement and the Security Agreement, copies of which are incorporated herein by
reference, and the execution and delivery of the Loan Agreement and the Security Agreement by
the President, and the performance of the obligations contained therein, on behalf of the Issuer,
are hereby authorized, directed, ratified and approved. The Issuer hereby affirms all covenants
and representations made in the Loan Agreement and the Security Agreement and in the
application to the Original Purchaser. The price of the Series 2009 A Bonds shall be 100% of
par value, there being no interest accrued thereon. All of the proceeds of the Series 2009 A
Bonds shall be advanced at closing.

Section 3. The Issuer does hereby appoint and designate JPMorgan Chase
Bank, NA, Charleston, West Virginia, to serve as Registrar (the "Registrar™) for the Series 2009
A Bonds under the Bond Ordinance.

Section 6. The Issuer does hereby appoint and designate the West Virginia
Municipal Bond Commission, Charleston, West Virginia, to serve as depository for the Bonds
Reserve Account under the Bond Ordinance.

Section 7. The Issuer does hereby appoint and designate JPMergan Chase
Bank, NA, Charleston, West Virginia, to serve as Depository Bank for the Revenue Fund, Bonds
Fund, and Bonds Coenstruction Trust Fund under the Bond Ordinance.

Section §. Series 2009 A Bonds proceeds in the amount of $22,949.52 shall
be deposited in the Bonds Reserve Account at closing.

Section 9. Series 2009 A Bonds proceeds in the amount of §0 shall be
deposited in the Capitalized Interest Account at closing.

Section 10.  Series 2009 A Bonds proceeds in the amount of $7,500 shall be
applied to costs of issuance of the Series 2009 A Bonds at closing.

Section 11.  The balance of the proceeds of the Series 2009 A Bonds shall be
deposited in or credited to the Bonds Construction Trust Fund for payment of the costs of the
Project, including, without limitation, costs of issuance of the Series 2009 A Bonds and related
costs.

Section 12.  The President and the Secretary are hereby authorized and directed
to execute and deliver such other documents and certificates required or desirable in connection
with the Series 2009 A Bonds hereby and by the Bond Ordinance approved and provided for, to
the end that the Series 2009 A Bonds may be delivered on or about April 16, 2009, to the
Original Purchaser.

Section 13.  The acquisition and construction of the Project and the financing
thereof with proceeds of the Series 2009 A 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.

CH5116811 4 5



Section 14.  The Issuer does hereby ratify, approve and accept all contracts
relating to the financing, acquisition and construction of the Project.

Section 15.  The Issuer hereby determines to invest all monies in the funds and
accounts established by the Bond Ordinance held by the Depository Bank until expended, in
repurchase agreements or time accounts, secured by a pledge of Government Obligations, and
therefore, the Issuer hereby directs the Depository Bank to take such actions as may be necessary
to cause such monies to be invested in such repurchase agreements or time accounts until further
directed in writing by the Issuer. Monies in the Bonds Reserve Account for the Series 2009 A
Bonds, shall be invested by the West Virginia Municipal Bond Commission in the West Virginia
Consolidated Fund.

Section 16.  This Supplemental Resolution shall be effective immediately
following adoption hereof.

[Remainder of Page Intentionally Blank]
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Adopted this 16" day of April, 2009.

President
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Board of
the Regional Development Authority of Charleston-Kanawha County, West Virginia
(Metropolitan Region) on the 16™ day of April, 2009.

Dated: April 16, 2009.

CSEAL] ﬂ /
/?'AM / e
. Secretary //Vd/ /

919120.000313
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Loan Agreement

LOAN AGREEMENT

THIS LOAN AGREEMENT (“Agreement”™), made and entered into as of the
16™ day of April, 2009, by and between the Regional Development Authority of
Charleston-Kanawha County, West Virginia Metropolitan Region, a public corporation and
regional development authority of the State of West Virginia (the “Issuer”), and JPMorgan Chase
Bank, NA, a national banking association (the “Lender”). Capitalized terms not otherwise
defined herein shall have the meanings ascribed to such terms in the Bond Ordinance duly
enacted by the Issuer on April 16, 2009 (the “Ordinance”).

WITNESSETH:

WHEREAS, the Issuer has made application to the Lender for a $§162,000 term
loan (the “Loan™), the proceeds of which shall be used to finance the costs of additions and
betterments to the public waterworks system of the Issuer, consisting of the construction of a
variety of waterline extensions throughout Kanawha County, West Virginia (the “County”),
together with improvements to the system and all appurtenant facilities (collectively, the
"Project");

WHEREAS, the Issuer’s loan application has been approved by the Lender, upon
terms and conditions agreed to by the Issuer and Lender, which terms and conditions are more
particularly hereinafter set forth in this Loan Agreement (the “Loan Agreement”), the Bond
Ordinance enacted by the Issuer on April 16, 2009 (the “Bond Ordinance™), and in the [ssuer’s
Waterworks Revenue Bonds, Series 2009 A (Taxable), dated the date hereof, the issuance of
which are authorized by the Bond Ordinance and which evidence the indebtedness approved and
described in this Loan Agreement (the “Series 2009 A Bonds”);

WHEREAS, as collateral for the Loan, the 1ssuer will grant the Lender a lien upon
the Surplus Revenues and Surcharges of the waterworks system of the Issuer (the “System™),
which lien shall be junior and subordinate to the lien upon such Surplus Revenues and
Surcharges created in favor of the holders of the following outstanding obligations of the Issuer:
(i) Public Waterworks Revenue Bonds, Series 2000 A (West Virginia Water Development
Authority), dated January 27, 2000, issued in the original aggregate principal amount of
$8,705,000 (the “Series 2000 A Bonds™), and (ii) Public Waterworks Lease Revenue Bonds,
Series 2000 B (West Virginia Water Development Authority), dated January 27, 2000, issued in
the original aggregate principal amount of $2,950,000 (the “Series 2000 B Bonds” and
collectively with the Series 2000 A Bonds, the “Prior First Lien Bonds”), and (iii) Water
Revenue Notes, Series 1999 A, issued in the original aggregate principal amount of $7,000,000
(the "Prior Notes™);

WHEREAS, the Series 2009 A Bonds shall be issued on a parity with respect to
lien on, source of and security for payment with the Issuer’s outstanding Waterworks Revenue
Bonds, Series 2005 A (Taxable), dated June 28, 2003, issued in the original aggregate principal
amount of $260,000 (the “Series 2005 A Bonds™);
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WHEREAS, the Issuer has represented to the Lender that all of the Loan proceeds
shall be applied solely to finance the costs of the acquisition, construction and equipping of the
Project.

NOW, THEREFORE, in consideration of the premises and of the mutual
covenants and agreements herein contained, the parties hereto agree as follows:

1. Financing

(a) Subject to the terms and conditions hereof, the Lender hereby agrees to
loan to Issuer the sum of $162,000 for a term extending from the date hereof until May 1, 2019,
unless otherwise extended by Lender in its sole discretion.

(b) The Loan shall be used to finance the costs of the design, acquisition,
construction and equipping of the Project, to pay capitalized interest on the Series 2009 A Bonds,
if any, to fund the Bonds Reserve Fund, and to pay costs of issuance of the Series 2009 A Bonds.

(c) Beginning on the date hereof and continuing thereafter until the Loan is
paid in full, the Loan shal} bear simple interest at a rate per annum equal to 7.2 %. The annual
interest rate for the Loan shall be computed on a 30/360 basis; that is, with the exception of odd
days interest in the first payment period, monthly interest is calculated by applying the ratio of
the annual interest rate over a year of 360 days, multiplied by the outstanding principal balance,
multiplied by a month of 30 days. Interest for the odd days is calculated on the basis of the
actual days to the next full month and a 360 day year.

(d) As indicated in the Debt Service Schedule attached hereto as EXHIBIT A,
on the 1st day of each month for a period of 119 months, commencing June 1, 2009, and
continuing to and including April 1, 2019, monthly installments of principal and interest in the
amount of $1,903.36 shall be paid on the Loan to the Lender. The Issuer shall make a final
payment on May 1, 2019 in an amount equal to the then outstanding principal balance plus
accrued interest thereon.

(e) If the Issuer prepays all or any part of the principal balance of the Loan,
then the Issuer shall pay to the Lender a prepayment premium ("Premium") equal to the Prepaid
Principal multiplied by the Premium Percentage. The term "Premium Percentage” shall mean
five percent (5%) beginning on the date of the Loan and ending on (and including) the first
anniversary date of the Loan; four percent (4%) beginning on the day after the first anniversary
date of the Loan and ending on (and including) the second anniversary date of the Loan; three
percent (3%) beginning on the day after the second anniversary date of the Loan and ending on
(and including) the third anniversary date of the Loan; two percent (2%) beginning on the day
after the third anniversary date of the Loan and ending on (and including) the fourth anniversary
date of the Loan; one percent (1%) beginning on the day after the fourth anniversary date of the
Loan and ending on (and including) the fifth anniversary date of the Loan; and zero percent (0%)
beginning on the day after the fifth anniversary date of the Loan and thereafter. The term
"Prepaid Principal" shall mean the principal being prepaid on the Prepayment Date. The term
"Prepayment Date" shall mean the date the prepayment is tendered. Notwithstanding anything
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herein to the contrary, a Premium shall not be due on any partial prepayment until the total of all
partial prepayments paid during the calendar year (in which the partial prepayment is being
tendered) has exceeded the following: (a) for a Loan with an original principal amount of
$500,000.00 or less, $25,000.00, (b) for a Loan with an original principal amount of more than
$500,000.00 up to $2,000,000.00, 5% of the original principal amount of the Loan and (b) for a
Loan with an original principal amount of more than $2,000,000.00, $100,000.00. All partial
prepayments shall be applied in such order and manner as the Lender may from time to time
determine in its sole discretion. A Premium shall be due whether a prepayment is made
voluntarily or, where allowed by applicable law, made involuntarily as a result of the acceleration
of maturity upon a default or otherwise. Failure by the Lender to collect or demand a Premium at
the time of prepayment shall not be deemed a waiver of the Lender’s right to such Premium or to
any future premium.

(f) For purposes of this Agreement and all documents referred to herein, the
term “Closing” shall mean the date on which this Agreement and all other documents which are
required to be executed and delivered by the Issuer and Lender pursuant to the terms of Section 3
hereof are executed by such parties.

(g)  The Loan shall be evidenced by the Waterworks Revenue Bonds, Series
2009 A (Taxable) (the “Series 2009 A Bonds™) of the Issuer, dated the date hereof, and issued in
the original aggregate principal amount of $162,000, which shall be executed and delivered to
the Lender at the Closing.

(h)  The Loan will be closed and disbursed only upon the satisfaction of all of
the terms and conditions set forth in Section 3 hereof as determined by the Lender in its sole
discretion,

2. Security

The Issuer shall provide the following security for the Loan:

(a) The Issuer shall grant to the Lender a lien on the Surplus Revenues and
Surcharges of the System, which lien shall be junior and subordinate to the lien on Revenues and
Surcharges created in favor of the holders of the Prior Notes and Prior First Lien Bonds of the
Issuer, and which lien shall be on a parity as to source of and security for payment to the lien
thereon in favor of the Issuer’s outstanding Series 2005 A Bonds, pursuant to a Security
Agreement of even date herewith (the “Security Agreement”); and

(b) The Issuer shall deliver to the Lender a UCC-1 financing statement that,
upon filing in the appropriate office, will perfect the security interest granted by the Issuer to the

Lender in the Security Agreement (the “Financing Statement”).

3. Conditions Precedent to Financing

The obligation of the Lender to disburse the Loan is subject to the following
conditions precedent:
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(a) Issuer shall have delivered to the Lender (i) a certified copy of the Order of
The County Commission of Kanawha County, West Virginia (the “County Commission”)
creating the Issuer; (ii) a copy of the minutes of the Issuer’s organizational meeting for calendar
year 2009; (iii) a copy of the minutes of the meetings of the County Commission appointing the
current members of the Board of the Issuer and the oaths of office of each member of the Board
of the Issuer; and (iv) a copy of the Issuer’s Bylaws.

(b) Issuer shall have delivered to the Lender a certified copy of the Ordinance
approving the issuance of the Bonds by the Issuer, the execution, delivery and performance of the
Security Agreement and this Loan Agreement and all transactions and documentation
contemplated herein, duly enacted by the Issuer, together with a certificate of the Secretary of
Issuer stating that such Ordinance is true and cotrect as of the date hereof.

(c) Issuer shall have executed and delivered this Loan Agreement, the Security
Agreement, the Bonds, the Financing Statement and all other documents required to be executed
and delivered by the Issuer pursuant to the terms hereof (collectively, the “Bond Documents™),
and the Financing Statement shall have been filed or recorded in the appropriate office or offices
in order to create the liens in favor of the Lender necessary to secure the Loan.

(d) Issuer shall have delivered to the Lender an opinion of Issuer’s counsel
which addresses such matters as may be requested by the Lender with respect to the Loan,
including, but not limited to, an opinion that each of the Bond Documents has been duly
authorized and constitutes a valid, enforceable and legally binding obligation of Issuer, subject to
applicable bankrupicy, insolvency, reorganization, moratorium or other statutes in effect from
time to time affecting the rights of creditors generally and except to the extent that the
enforceability thereof may be limited by the application of general principles of equity.

(e) Issuer shall have delivered, or caused to be delivered, to the Lender
certificates of insurance which evidence that the insurance policies required by the Ordinance,
this Agreement and any of the other Bond Documents have been obtained and are in full force
and effect as of Closing, in each case in a form acceptable to the Lender.

(D Issuer shall be responsible to pay at Closing all costs and fees associated
with the Loan including, but not limited to, all reasonable attorneys’ fees of counsel to Lender
and all recording and filing fees incurred in connection with the Loan. In the event the Loan
does not close for any reason, the Issuer shall pay all costs and fees associated with the Loan
including, but not limited to, reasonable attorneys’ fees of counsel to Lender, upon demand by
Lender.

4, Representations and Warranties

Issuer hereby represents and warrants to the Lender as follows:

(a) Issuer is a duly organized and validly existing public corporation in good
standing under the laws of the State of West Virginia and has all requisite corporate power and
authority to own its assets and carry on its business as currently conducted and as proposed to be
conducted.
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(b) The execution, delivery and performance of this Agreement, the Bond
Documents and all other documents and writings referred to herein are all within Issuer’s powers,
have been duly authorized by Issuer and are not in contravention of applicable law, the Bylaws of
Issuer or any other organizational documents, or of any indenture, agreement or undertaking to
which Issuer is a party or by which it or any of its properties is bound.

(c) Each Bond Document to which Issuer is a party has been duly and validly
executed and delivered by Issuer and constitutes a legal, valid and binding obligation of Issuer,
enforceable in accordance with its terms, except as the enforceability thereof may be limited by
bankruptcy, insolvency or other similar laws of general application affecting the enforcement of
creditors’ rights.

(d) No information disclosed by Issuer in connection with the Loan contains
any untrue statement of fact or omits to state any fact necessary in order to have made the
statement therein not misleading.

(e) Neither the execution and delivery of this Agreement or any of the other
Bond Documents, nor consummation of the transactions contemplated hereby and thereby, nor
compliance with the terms, conditions and provisions thereof, will conflict with or result in a
breach of any of the terms, conditions or provisions of Issuer’s Bylaws or any other
organizational document, or of any applicable law, regulation, order, writ, injunction or decree of
any court, governmental instrumentality or agency or any agreement or instrument to which
Issuer is a party or by which it or any ofits properties is subject or bound, or result in the creation
or imposition of any lien, charge, security interest or encumbrance of any nature whatsoever upon
the Project or any of its other property, other than liens previously disclosed to Lender.

@) Except as disclosed to Lender in writing, no action, litigation, suit,
arbitration, mediation, claim, mechanics’ lien, or any other proceeding, including those for
unpaid indebtedness, is pending, filed or threatened against Issuer or the Project and no other
event has occurred which may materially and adversely affect Issuer’s financial condition or the
Project. Moreover, no material fact exists that has not been disclosed to the Lender which would
have a material adverse effect on the Project.

(2) Issuer has acquired and maintained in good standing all permits, licenses,
consents and approvals required under federal, state or local statutes, ordinances, rules and
regulations for the construction of the Project.

(h) Issuer has paid all taxes and assessments applicable to the Issuer or to its
properties including, without limitation, any taxes and assessment applicable the Project.

() No Event of Default (as defined in Section 7 hereof) has occurred and is
continuing or exists, and there exists no condition, event, act or omission which, with the giving
of notice or passage of time or both, would constitute an Event of Default.

)] The lien conveyed by the Security Agreement constitutes, and shall

constitute during the term of the Loan, a lien on the collateral described therein which is junior
and subordinate to the lien on such collateral created in favor of the holders of the Prior Notes
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and the Prior First Lien Bonds, and such lien shall be on a parity with the lien thereon in favor of
the Series 2005 A Bonds.

(k) To the best of [ssuer’s knowledge, after due investigation, the Project is in
compliance with all applicable federal, state or local statutes, rules, regulations, orders or
ordinances now existing or hereafter enacted, including any such statutes, rules, regulations,
orders or ordinances relating to any hazardous or toxic waste, materials or substances, petroleum
and petroleum products, and asbestos, and the Issuer has not received any citations, warning
notices, notices of violation, administrative complaints, judicial complaints or other notices from
any environmental or governmental agency alleging that conditions onthe Project are in violation
of any environmental laws. This representation shall survive termination of this Agreement
without limitation.

5. Affirmative Covenants

So long as this Agreement is in effect and any part of the Loan is outstanding, the
Issuer shall:

(a) Promptly inform the Lender in writing of: (i) any Event of Default,
together with a written statement of the action being taken by Issuer to remedy the same; (ii) all
material adverse changes with regard to the Project, and (iii) all litigation, arbitration, mediation,
proceedings and claims, either pending or threatened, relating to the Issuer or to the Project,
including, without limitation, any filed or unfiled mechanics’ lien on the Project or any violation
of environmental faws.

(b)  To the extent available, within five (5) days after the request therefor,
furnish to the Lender such information or financial records pertaining to the Loan, any collateral
for the Loan or the Project as the Lender may reasonably request from time to time.

{c) Obtain and keep in full force and effect, or cause to be obtained and kept
in full force and effect, comprehensive general liability insurance with a combined single limit
per occurrence for bodily injury and property damage in amounts acceptable to Lender in its sole
discretion, with a company or companies and on terms acceptable to Lender, naming the Lender
as an additional insured.

(d) Cause certificates evidencing the existence and amounts of the liability
insurance required under this Section 5 to be delivered to the Lender. No such insurance policy
shall be cancelable or subject to reduction in coverage except after 30 days prior written notice to
the Lender. Issuer shall, within a reasonable time after the expiration of such insurance policies,
furnish the Lender with certificates of insurance evidencing the renewal thereof.

(e) Perform and comply with all terms, conditions and provisions set forth in
this Agreement and in all other Bond Documents mentioned herein in a timely manner.

() Issuer will take all necessary steps to preserve itself as a public

corporation, and will comply with all applicable laws, ordinances, orders, rules or regulations of
any Governmental Authority (as hereinafter defined), applicable to Issuer or its properties or
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operations, and all laws, ordinances, orders, rules and regulations with regard to zoning,
subdivision, building, safety, fire protection and environmental matters, including, without
limitation, all Environmental Laws. As used herein, Governmental Authority (“Governmental
Authority”) means the United States, the State of West Virginia and any political subdivision and
municipality thereof, and any agency, department, commission, board, bureau or instrumentality
of any of them.

(g) Not less than five (5) days after receipt of written notice from Lender,
permit the Lender or its designees at any reasonable time to examine and audit Issuer’s books,
accounts and records, and make copies and memoranda of its books, accounts, and records. If
Issuer now or at any time hereafter maintains any records (including, without limitation,
computer generated records and computer programs for the generation of such records) in the
possession of a third party, then Issuer shall, upon request of the Lender, notity such party to
permit Lender free access to such records during normal business hours, and to provide Lender
with copies of any records it may request, all at Issuer’s expense.

(h) Permit the Lender and its designees the right, but the Lender shall be under
no obligation, to inspect the Project.

(i) Make, execute and deliver to the Lender such promissory notes, deeds of
trust, assignments of rentals, security agreements, instruments, documents and other agreements
as the Lender or its attorneys may reasonably request to evidence and secure the payment of the
indebtedness and to create and perfect all liens described herein. Moreover, at the request of the
Lender, Issuer will promptly and duly execute and deliver such additional documents and
assurances and take such additional actions as may be necessary or desirable in order to correct
any defect, error or omission which may at any time be discovered with respect to the Loan or to
more effectively carry out the interest and purpose of this Agreement.

() Agree to acquire and maintain in good standing all permits, licenses,
consents and approvals required under federal, state or local statutes, ordinances, rules and
regulations for the Project.

(k) Issuer will notify Lender within ten (10) days of any change in the
principal address of the Issuer.

M Issuer will maintain the Project in good repair and safe condition at all
times and indemnify and defend and hold the Lender harmless from any and all claims relating to
the Project.

(m)  Issuer will promptly pay when due all taxes and assessments upon any of
Issuer’s properties including, without limitation, the Project, and all other taxes which may give
rise to any lien or claim upon the Project or any of the collateral {or the loan.

(n) If Issuer neglects or refuses to pay the cost, premium, liabilities or other
charges with respect to, or otherwise fails to perform, its covenants hereunder, the Lender may do
so, add the cost thereof to the indebtedness evidenced hereby and by the Bonds, and collect the
same from Issuer on demand with interest thereon at the same rate of interest set forth in the
Bonds.
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6. Negative Covenants

In addition to the covenants set forth in the Ordinance, the Issuer covenants and
agrees that while any part of the Loan is outstanding, the Issuer shall not:

(a) Except as created in connection with the Issuer’s Prior Notes, Prior First
Iien Bonds, or Series 2005 A Bonds permit to be created or suffer to exist any liens or
encumbrances upon the Project or any of the collateral for the Loan, or issuc any additional
bonds prior to or on a parity with the Bonds, without the prior written consent of the Lender.

(b) Sell, assign, convey, exchange, lease, transfer, pledge, mortgage,
encumber or otherwise dispose of the Project or any of the collateral for the Loan without the
prior written consent of the Lender, except as otherwise provided in the Ordinance.

(c) Furnish the Lender any certificate or other document containing any untrue
statement of material fact or omitting a material fact necessary to make it not misleading in light

of the circumstances under which it was furnished.

7. Events of Default

The Loan shall, at the Lender’s option, become immediately due and payable
without notice or demand upon the occurrence of any one or more of the following (herein, an
“Event of Default™):

(a) Issuer shall fail to pay as and when due any installment of principal or
interest due on the Bonds or any portion thereof and such failure shall continue for a period of 10
days thereafter; or

(b)  Issuer 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 Issuer other than the Lender; or

(c) Any representation or warranty made to the Lender berein or otherwise in
connection with or to induce the making of the Loan shall prove, in any material respect, to have
been false, incorrect or incomplete on the date when made; or

(d) Issuer shall default in the performance of any agreement, obligation,
covenant or condition contained in this Agreement or in any of the other Bond Documents (other
than the default contemplated in Section 7(a) hereof), and such default shall not have been
remedied within 30 days after written notice thereof is given to Issuer; or

(e) Issuer shall (i) be dissolved or terminated, (ii) admit in writing its
insolvency or its inability to discharge its obligations as they become due, (i1i) adopt any
resolution or take any other step in contemplation of bankruptcy, insolvency, receivership,
liquidation, suspension or cessation of its business or the winding up of its affairs or in
contemplation of any proceeding under any law for reorganization, debt adjustment, arrangement,
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composition, extension or debtor relief, or (iv) make any assignment for the benefit of creditors
or commit any act of bankruptcy; or

¢ There shall be filed or brought against Issuer and either (i) adjudicated
adversely to it, or consented to or acquiesced in by it in any manner, or (ii) not dismissed within
30 days, any petition in bankruptcy or any insolvency, receivership, trusteeship, reorganization,
debt adjustment, arrangement, composition, extension, debtor relief, dissolution, liquidation,
winding up or any similar proceeding, or any proceeding in which its or his ability to discharge
its or his obligations as they become due is in issue; or

(g) Commencement of foreclosure against the Project, whether by judicial
proceeding, self-help, re-possession or any other method, by any creditor of 1ssuer other than the
Lender.

If a payment due hereunder is ten (10) days or more late, the Issuer will be
charged a late charge of 5.00% of the payment due or $25.00, whichever is greater, up to the
maximum amount of $250.00 per late charge. The Issuer will pay to Lender a fee of $25.00 if
the Issuer makes a payment on the Loan and the check or pre-authorized charge with the Lender
is later dishonored.

If an Event of Default shall have occurred and be continuing hereunder or under
any of the Bond Documents, the applicable interest rate for the Loan, as set forth in Section 1(c)
hereof, shall, commencing three (3) days after written notice of a default has been received by
Issuer from Lender and ending upon the curing of such noticed default, increase by 3 % percent
(the “Default Rate”); provided, however, that such Default Rate shall not exceed the maximum
interest rate allowed by law. Upon the curing of any noticed default, the interest rate on the
Loan shall revert to the interest rate set forth in Section 1(c) hereof as of the date the default is
cured by Issuer.

8. Remedies

Upon the occurrence of any Event of Default, then, automatically, at the option of
the Lender, all of the outstanding balance of the Loan shall, without presentment, demand,
protest or notice of any kind, all of which are hereby expressly waived, be forthwith due and
payable, and the Lender may, immediately upon the expiration of any period of grace provided
for herein or in the Bond Documents, enforce payment of the Bonds and any other obligation
herein or in any other Loan Document or otherwise pertaining to the Loan and exercise any and
all other remedies granted to it herein, in the Bond Documents or at law or otherwise. The
rights and remedies hereunder of the Lender are cumulative and not exclusive of any rights or
remedies which it would otherwise have.

9, Miscellaneous Provisions

The parties agree to the following miscellaneous provisions:

(a) This Agreement 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
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Agreement shall be effective unless made in writing and signed by the party or parties sought to
be charged or bound by such alteration or amendment.

(b) This Agreement shall be governed by and construed in accordance with
the laws of the State of West Virginia.

(c)  THE ISSUER HEREBY IRREVOCABLY (I) AGREES THAT ANY
SUIT, ACTION OR OTHER LEGAL PROCEEDINGS ARISING OUT OF OR RELATING TO
THIS AGREEMENT OR ANY OF THE OTHER BOND DOCUMENTS MAY BE BROUGHT
IN ANY FEDERAL OR STATE COURT LOCATED OR SITTING IN KANAWHA COUNTY,
WEST VIRGINIA, AND CONSENTS TO THE JURISDICTION OF SUCH COURT IN ANY
SUCH SUIT, ACTION OR PROCEEDING, AND (IT) WAIVES ANY OBJECTION WHICH IT
MAY HAVE TO THE LAYING OF VENUE OF ANY SUCH SUIT, ACTION OR
PROCEEDING IN ANY SUCH COURT AND ANY CLAIM THAT ANY SUCH SUIT,
ACTION OR PROCEEDING HAS BEEN BROUGHT IN AN INCONVENIENT FORUM.
ISSUER HEREBY IRREVOCABLY CONSENTS TO THE SERVICE OF ANY AND ALL
PROCESS IN ANY SUCH SUIT, ACTION OR PROCEEDING BY MAILING OF COPIES OF
SUCH PROCESS TO ISSUER AT ITS ADDRESS PROVIDED HEREIN PURSUANT
HERETO. ISSUER AGREES THAT THE FINAL JUDGMENT IN ANY SUCH ACTION OR
PROCEEDING SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN OTHER
JURISDICTION BY SUIT ON THE JUDGMENT OR IN ANY OTHER MANNER
PROVIDED BY LAW. ALL MAILINGS HEREUNDER SHALL BE BY CERTIFIED OR
REGISTERED MAIL, RETURN RECEIPT REQUESTED. NOTHING HEREIN SHALL
AFFECT THE RIGHT OF THE LENDER TO SERVE LEGAL PROCESS IN ANY OTHER
MANNER PERMITTED BY LAW.

(d) ISSUER HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHTS
ISSUER MAY HAVE TO A TRIAL BY JURY IN ANY ACTION, PROCEEDING OR CLAIM
OF ANY NATURE RELATING TO THIS AGREEMENT OR ANY OF THE BOND
DOCUMENTS, EXECUTED IN CONNECTION WITH THIS AGREEMENT, OR ANY
TRANSACTION CONTEMPLATED BY ANY OF SUCH DOCUMENTS. ISSUER
ACKNOWLEDGES THAT THE FOREGOING WAIVER 1S KNOWING AND VOLUNTARY.

(e) Issuer agrees to pay upon demand, all reasonable and necessary costs and
expenses incurred by the Lender in connection with the preparation and enforcement of this
Agreement, all other Bond Documents and any amendments to such documents which may be
made from time to time after the date hereof, including, but not limited to, reasonable attorneys’
fees and expenses. This includes the reasonable attorneys’ fees and legal expenses of the Lender,
whether or not there is any lawsuit, including reasonable attorneys’ fees for bankruptcy
proceedings (including efforts to modify or vacate any automatic stay or injunction), appeals, and
any anticipated post-judgment collection services. Issuer, or an assigned third party, also will
pay any court costs, in addition to all other sums provided by law.

(f) All notices to be given under this Agreement shall be in writing and shall

be deemed sufficiently given when mailed by certified mail, return receipl requested, to the
following addresses:
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REGIONAL DEVELOPMENT AUTHORITY OF
CHARLESTON-KANAWHA COUNTY, WEST VIRGINIA
METROPOLITAN REGION

Kanawha County Courthouse

409 Virginia Street East

Charleston, WV 25301

Attention: President

Telephone:  (304) 357-0570

JPMORGAN CHASE BANK, NA

707 Virginia Street East

Post Office Box 1113

Charleston, WV 25324-1113

Attention: Commercial Loan Department
Telephone:  (304) 348-5630
Facsimile: (304) 348-6903

All notice periods under this Agreement shall commence on and include the date upon which
such notice was sent to the addressee. Any change in the address for notice to a party shall be
given in the same manner provided in this Section 9(1).

(g) If a court of competent jurisdiction finds any provision of this Agreement
to be invalid or unenforceable as to any person, entity or circumstance, such finding shall not
render that provision invalid or unenforceable as to any other persons, entities or circumstances.
If feasible, any such offending provision shall be deemed to be modified in order to comply with
the limits of enforceability or validity; provided, however, that 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.

(h) All warranties, representations, covenants and indemnities made by Issuer
in this Agreement or in any certificate or other instrument delivered by Issuer to the Lender in
connection herewith shall be considered to have been relied upon by the Lender and will survive
the making of the Loan and shall continue in full force and effect so long as the Series 2009 A
Bonds are outstanding and until payment in full of all of Issuer’s obligations hereunder and under
the Bond Documents. The warranties, covenants and indemnities set forth in this Agreement
may be assigned or otherwise transferred by the Lender to its successors and assigns and to any
subsequent purchasers of all or any portion of any collateral securing the Loan by, through or
under the Lender, without notice to or the consent of Issuer.

1 The Lender shall not be deemed to have waived any rights under this
Agreement unless such waiver is given in writing and signed by the Lender. No delay or
omission on the part of the Lender in exercising any right shall operate as a waiver of that right or
any other right. A waiver by the Lender of a provision of this Agreement shall not prejudice or
constitute a waiver of its right otherwise to demand strict compliance with that provision or any
other provision of this Agreement. No prior waiver by the Lender, nor any course of dealing
between Lender and Issuer shall constitute a watver of any rights of the Lender or of any
obligations of Issuer. Whenever the consent of the Lender is required under this Agreement, the

51066492



granting of such consent by the Lender in any instance shall not constitute continuing consent in
subsequent instances where such consent is required and in all cases such consent may be granted
or withheld in the sole discretion of the Lender.

)] This Agreement shall be binding upon and shall inure to the benefit of the
parties and their successors and assigns; provided, however, that Issuer may not sell, assign,
convey or otherwise transfer any rights or obligations hereunder without the prior written consent
of the Lender.

(k) This Agreement shall continue in full force and effect so long as any part
of the Loan remains outstanding or has not been fully and finally paid, performed or satisfied.

40 The Lender may sell, transfer or otherwise assign all of its right, title and
interest in and to this Agreement and the Bond Documents without the consent of Issuer, but
shall notify Issuer in writing of any such sale, transfer or assignment within 30 days after the
occurrence thereof.

(m)  No inference shall be drawn in favor of or against any party because of
their participation in the drafting of this Agreement or any of the other documents relating to the
Loan.

(n)  Nothing in this Agreement, whether express or implied, shall be construed
to give to any person other than the parties hereto any legal or equitable right, remedy or claim
under or in respect of this Agreement, which is intended for the sole and exclusive benefit of the
parties hereto.

(0)  Unless otherwise specified herein, all year-end financial statements and
reports furnished to the Lender hereunder or under any other Loan Document shall be prepared in
accordance with generally accepted accounting principles and practices consistently applied.

() This Agreement may be executed in any number of counterparts and by
the different parties herecto on separate counterparts, each of which, when so executed and
delivered by the parties, constituting an original, but all such counterparts together, constituting
one and the same instrument.

(q The Ordinance is incorporated herein by reference and the terms,
conditions and covenants thereof are hereby made a part of this Agreement to the same extent
and with the same effect as if they were fully set forth herein. This Agreement is intended to
supplement the Ordinance and does not and is not intended to supercede the Ordinance. To the
exfent that any provision of this Agreement conflicts with any provision of the Ordinance, the
provisions of the Ordinance shall govern.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
executed by their respective officers duly authorized, all as of the date and year first above
written.

REGIONAL DEVELOPMENT AUTHORITY OF
CHARLESTON-KANAWHA COUNTY, WEST
VIRGINIA METROPOLITAN REGION

Its: President

JPMORGAN CHASE BANK, NA

=

apmtaii

By:
Its: K\ I 4-2 9/7’&"::";/ Jel7.
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EXHIBIT A
DEBT SERVICE SCHEDULE

(Attached Hereto)
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PRECOMP / SIMPLE

AMOUNT FINANCED 162000.00 REPAYMENT TYPE ]

DUE DATE 06 01 09 INTEREST RATE 7.200 APR 7.200

ADV DATE 04 16 09 NO PAYMENTS 120 PTS/SVC CHG 0.00

ENTER PAYMENT NUMBER 013

PYMT DATE PYMTNO PAYMENT AMT PRINCIPAL INTEREST  BALANCE

06/01/09 1 1903.36 44536 1458.00 161554.64
07/01/09 2 1903.36 934.03  969.33 160620.61
08/01/09 3 1903.36 939.64  963.72 159680.97
09/01/09 4 1903.36 94527  958.09 158735.70
16/01/09 5 1903.36 950,95  952.41 15778475
11/01/09 6 1903.3 956.65  946.71 156828.10
12/01/09 7 1903.3 962.39  940.97 15586571

01/01/10 8 1903.36 968.17  935.19 154897.54
02/01/10 9 1903.36 973.97 92939 153923.57
03/01/10 10 1903.36 979.82  923.54 152943.75
04/01/10 11 1903.36 985.70  917.66 151958.05
05/01/10 12 1903.36 991.61 911.75 150966.44
06/01/10 13 1903.36 097.56  905.80 149968.88
07/01/10 14 1903.36 1003.55 899,81 148965.33
08/01/10 15 1603.36 1009.57  893.79 147955.76
09/01/10 16 1903.36 1015.63  887.73 146940.13
10/01/10 17 1903.36 1021.72  881.64 145918.41
11/01/10 18 1903.36 1027.85 87551 144890.56
12/01/10 19 1903.36 1034.02  869.34 143856.54
01/01/11 20 1903.36 1040.22  863.14 142816.32
02/01/11 21 1903.36 104646  856.90 141769.86
03/01/11 22 1903.36 1052.74  850.62 140717.12
04/01/11 23 1903.36 1059.06  844.30 139658.06
05/01/11 24 1903.36 106541  837.95 138592.65
06/01/11 25 1903.36 1071.80  831.56 137520.85
07/01/11 26 1903.36 1078.23 825,13 130442.62
08701711 27 1903.36 1084.70  818.66 13535792
09/41/11 28 1903.36 1091.21  812.15 134266.71
10701711 29 1903.36 1097.76  805.60 133168.95
11/01/11 30 1903.36 110435  799.01 132064.60
12/01/11 3 1903.36 1110.97 79239 130953.63
01/01/12 32 1903.36 1117.64  785.72 129835.99
02/01/12 33 1903.36 112434  779.02 128711.65
03/01/12 34 1903.306 1131.09 77227 127580.56
04/01/12 35 1903.36 1137.88 76548 126442.68
05/01/12 36 1903.36 114470  758.66 125297.98
06/01/12 3 1903.36 1151.57 75179 124146.4]
07/01/12 38 1903.36 1158.48 74488 122987.93
08/01/12 3 1903.36 1165.43  737.93 121822.50
09/01/12 40 1903.36 1172.43  730.93 120650.07
16/01/12 41 1903.36 1179.46  723.90 119470.61
11/01/12 42 1903.36 1186.54  716.82 118284.07
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90301.13
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87569.86
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83411.18
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80596.98
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77748.90
76312.03
74866.54
73412.38
71949.49
70477.83
68997.34
67507.96
66009.65
64502.35
62986.00
61460.56
59925.96
58382.16
56829.09
55266.70
53694.94
52113.75
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1600.22
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1638.97
1648.81
1658.70
1668.65
1678.66
1688.74
1698.87
1709.06
1719.32
1729.63
1740.01
1750.45
1760.95
1771.52
1782.15
1792.84
1803.60
1814.42
1825.31
1836.26
1847.28
1858.36
1869.51
1880.73
1891.55

312.08
303.14
293.54
283.88
274.16
264.39
254.55
244.66
234.71
224.70
214.62
204.49
194.30
184.04
173.73
163.35
152.91
142.41
131.84
121.21
[10.52
99.76
88.94
78.05
67.10
56.08
45.00
33.85
22.63
11.35
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28954.57
27224 .94
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20202.01
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16627.02
14823.42
13009.00
11183.69
9347.43
7500.15
5641.79
3772.28
1891.55
0.00



Security Agreement

SECURITY AGREEMENT

THIS SECURITY AGREEMENT (the "Agreement™), dated as of April 16, 2009, is
entered into by and between the REGIONAL DEVELOPMENT AUTHORITY OF
CHARLESTON-KANAWHA COUNTY, WEST VIRGINIA METROPOLITAN REGION, a
West Virginia public corporation (the "Debtor") and JPMORGAN CHASE BANK, NA, a
national banking association (the "Bank").

WITNESSETH THAT:

WHEREAS, the Debtor is (or will be with respect to after-acquired property) the legal
and beneficial owner and the holder of the Collateral (as defined in Section 1 hereof); and

WHEREAS, pursuant to that certain Loan Agreement (as it may hereafter from time to
time be restated, amended, modified or supplemented, the "Loan Agreement”) of even date
herewith by and between the Debtor and the Bank, the Bank has agreed to make a loan to the
Debtor to permanently finance the costs of additions and betterments to the public waterworks
system of the Issuer, consisting of the construction of a variety of waterline extensions
throughout Kanawha County, West Virginia (the “County”), together with improvements to the
system and all appurtenant facilities (collectively, the "Project™); and

WHEREAS, the obligation of the Bank to make the loan under the Loan Agrecment is
subject to the condition, among others, that the Debtor secure its obligations to the Bank under
the Loan Agreement, the other Bond Documents and otherwise as more fully described herein in
the manner set forth herein.

NOW, THEREFORE, intending to be legally bound hereby, the parties hereto covenant
and agree as follows:

1. Terms which are defined in the ordinance of the Debtor adopted April 16, 2009,
authorizing the Loan Agreement and the transactions contemplated therein (the “Ordinance”)
or which are defined in the Loan Agreement and not otherwise defined herein are used herein as
defined therein. The following words and terms shall have the following meanings, respectively,
unless the context hereof otherwise clearly requires:

(2) "Code" means the Uniform Commercial Code as in effect in the State of
West Virginia on the date hereof and as amended from time to time except to the extent that the
conflict of law rules of such Uniform Commercial Code shall apply the Uniform Commercial
Code as in effect from time to time in any other state to specific property or other matters.

(b) "Collateral” means the Surplus Revenues and Surcharges of the System.
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(c) "Debt" shall mean and include the following: (i) all now existing and
hereafter arising indebtedness and obligations of the Debtor to the Bank under the Loan
Agreement or any of the other Bond Documents, including all obligations, liabilities, and
indebtedness, whether for principal, interest, fees, expenses or otherwise, of the Debtor to the
Bank now existing or hereafter incurred under the Loan Agreement or the Bonds or any of the
other Bond Documents as any of the same or any one or more of them may from time to time be
amended, restated, modified, or supplemented, together with any and all extensions, renewals,
refinancings, and refundings thereof in whole or in part (and including obligations, liabilities, and
indebtedness arising or accruing after the commencement of any bankruptcy, insolvency,
reorganization, or similar proceeding with respect to the Debtor or which would have arisen or
accrued but for the commencement of such proceeding, even if the claim for such obligation,
liability or indebtedness is not enforceable or allowable in such proceeding, and including all
obligations, liabilities and indebtedness arising from any extensions of credit under or in
connection with the Bond Documents from time to time, regardless whether any such extensions
of credit are in excess of the amount committed under or contemplated by the Bond Documents
or are made in circumstances in which any condition to extension of credit is not satisfied); and
(ii) any sums advanced by the Bank or which may otherwise become due pursuant to the
provisions of the Loan Agreement, the Bonds, this Agreement, or any other Bond Documents or
pursuant to any other document or instrument at any time delivered to the Bank in connection
therewith, including commitment, letter of credit, bank or other fees and charges, and
indemnification obligations under any such document or instrument, together with all interest
payable on any of the foregoing, whether such sums are advanced or otherwise become due
before or after the entry of any judgment for foreclosure or any judgment on any Loan Document
or with respect to any default under any of the Debt.

(d) "Net Revenues” means the balance of the Revenues, remaining after
deduction of Operating Expenses.

(e) "Operating Expenses" means the reasonable, proper and necessary costs of
repair, operation and maintenance of the Series 2009 A F acilities, as hereinafter defined, 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, fees and
expenses of 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 1o 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.

(f) “Person” shall mean any individual, corporation, partnership, limited

liability company, association, joint-stock company, trust, unincorporated organization, joint
venture, government or political subdivision or agency thereof, or any other entity.
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(g) "Revenues" means all revenues to be paid to or on behalf of the Issuer by
the Company under the O & M Agreement; provided that, in the event the O & M Agreement is
terminated, Revenues shall include all receipts, revenues, income and other monies from the
subsequent leasing, subleasing, operation, management, sale or other disposition of the System,
or any part thereof, and all rights to receive the same, determined in accordance with generally
accepted accounting principles; provided, however, that any Surcharges paid by customers of the
System shall not be considered to be Revenues.

(h) "Surcharges” mean those monthly surcharges paid by customers of the
Issuer to the County Commission, which have been approved by the West Virginia Public
Service Commission.

(i)  "Surplus Revenues" means the Net Revenues not required by the Prior
Resolutions to be set aside and held for the payment of or security for the Prior First Lien Bonds
or the Prior Notes or any other obligations of the Issuer, including, without limitation, any
respective sinking fund, reserve account or depreciation reserve.

(j)  "System" means the public waterworks system of the Issuer, together with
any further additions, betterments and improvements thereto hereafter constructed or acquired
from any sources whatsoever.

2. As security for the due and punctual payment and performance of the Debt in full,
the Debtor hereby agrees that the Bank shall have, and the Debtor hereby grants to and creates in
favor of the Bank a continuing lien on and security interest under the Code in and to the
Collateral. Without limiting the generality of Section 4 below, the Debtor further agrees that
with respect to each item of Collateral, if any, as to which (i) the creation of a valid and
enforceable security interest is not governed exclusively by the Code or (ii) the perfection of a
valid and enforceable security interest therein under the Code cannot be accomplished either by
the Bank taking possession thereof or by the filing in appropriate locations of appropriate Code
financing statements executed by the Debtor, the Debtor will at its expense execute and deliver to
the Bank and hereby does authorize the Bank to execute and file such documents, agreements,
notices, assignments and instruments and take such further actions as may be requested by the
Bank from time to time for the purpose of creating a valid and perfected lien on such item
enforceable against the Debtor and all third parties to secure the Debt.

3. The Debtor represents and warrants to the Bank that (a) the Debtor has good and
marketable title to its Collateral, (b) except for the security interests granted to and created in
favor of the holders of the Prior First Lien Bonds, the Series 2005 A Bonds and the Prior Notes
and the security interest granted to and created in favor of the Bank hereby, the Collateral is free
and clear of any liens or encumbrances, () the Debtor will defend the Collateral against all
claims and demands of all Persons at any time claiming the same or any interest therein, (d) the
exact legal name of the Debtor is as set forth on the signature page hereto, and (e) the state of
incorporation, formation or organization, as applicable, of the Debtor is as set forth on Schedule
A attached hereto.
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4. The Debtor will faithfully preserve and protect the Bank's security interest in the
Collateral as a prior perfected security interest under the Code, superior and prior to the rights of
all third Persons (except the holders of the Prior Notes and Prior First Lien Bonds), and will do
all such other acts and things and will, upon request therefor by the Bank, execute, deliver, file
and record, and the Debtor hereby authorizes the Bank to so file, all such other documents and
instruments, including, without limitation, financing statements, security agreements,
assignments and documents and powers of attorney with respect to the Collateral, and pay all
filing fees and taxes related thereto, as the Bank in its reasonable discretion may deem necessary
or advisable from time to time in order to attach, continue, preserve, perfect, and protect said
security interest (including the filing at any time or times after the date hereof of financing
statements under, and in the locations advisable pursuant to, the Code); and, the Debtor hereby
irrevocably appoints the Bank, its officers, employees and banks, or any of them, as its
attorney-in-fact for the Debtor to execute, deliver, file and record such items for the Debtor and
in the Debtor's name, place and stead. This power of attorney, being coupled with an interest,
shall be irrevocable for the life of this Agreement. The Debtor acknowledges and agrees that (i)
the power of attorney herein granted shall in no way be construed as to benefit such Debtor; (i1)
the Bank herein granted this power of attorney shall have NO duty to exercise any powers
granted hereunder for the benefit of the Debtor; and (iii) the Bank herein granted this power of
attorney shall, to the extent exercisable, exercise any and all powers granted hereunder for the
benefit of the Bank. The Bank hereby accepts this power of attorney and all powers granted
hereunder for the benefit of the Bank.

5. The Debtor covenants and agrees that:

(a) it will defend the Bank's right, title and lien on and security interest in and
to the Collateral and the proceeds thereof against the claims and demands of all Persons
whomsoever, other than any Person claiming a right in the Collateral pursuant to an agreement
between such Person and the Bank;

(b) it will not suffer or permit to exist on any Collateral any lien other than
liens which have been disclosed to the Bank prior to the date hereof;

(c) it will not take or omit to take any action, the taking or the omission of
which might result in a material alteration (except as may be permitted by the Loan Agreement)
or impairment of the Collateral or of the Bank's rights under this Agreement;

(d) it will not sell, assign, convey, transfer or otherwise dispose of any portion
of the Collateral without the prior written consent of Bank;

(e) it will (i) maintain its chief executive office and keep the Collateral and all
records pertaining thereto at the location specified on Schedule A hereto, unless it shall have
given the Bank prior notice and taken any action reasonably requested by the Bank to maintain its
security interest therein, (ii) if applicable, execute control agreements and cause other Persons to
execute acknowledgments in form and substance satisfactory to the Bank evidencing the Bank's
control with respect to all Collateral the control or acknowledgment of which perfects the Bank's

5106663.2



security interest therein, and (iil) keep materially accurate and complete books and records
concerning the Collateral and such other books and records as the Bank may from time to time
reasonably require;

(N it will promptly furnish to the Bank such information and documents
relating to the Collateral as the Bank may reasonably request, all of the foregoing to be certified
upon request of the Bank by an authorized officer of the Debtor;

(2) the Debtor will not change its state of incorporation, formation or
organization, as applicable without providing thirty (30) days prior written notice the Bank;

(h) the Debtor will not change its name without providing thirty (30) days
prior written notice to the Bank;

(1) the Debtor shall preserve its corporate existence and shall not (a) in one, or
a series of related transactions, merge into or consolidate with any other entity, the survivor of
which is not the Debtor, or (b) sell all or substantially all of its assets;

() the Debtor hereby authorizes the Bank to, at any time and from time to
time, file in any one or more jurisdictions financing statements that describe the Collateral,
together with continuation statements thereof and amendments thereto, without the signature of
the Debtor and which contain any information required by the Code or any other applicable
statute applicable to such jurisdiction for the sufficiency or filing office acceptance of any
financing statements, continuation statements, or amendments. The Debtor agrees to furnish
any such information to the Bank promptly upon request; and

(k) the Debtor shall at any time and from time to time take such steps as the
Bank may reasonably request as are necessary for the Bank to insure the continued perfection of
the Bank's security interest in the Collateral with the same priority required hereby and the
preservation of its rights therein.

6. The Debtor assumes full responsibility for taking any and all necessary steps to
preserve the Bank's rights with respect to the Collateral against all Persons. The Bank shall be
deemed to have exercised reasonable care in the custody and preservation of the Collateral in its
possession if the Bank takes such action for that purpose as the Debtor shall request in writing,
provided that such requested action will not, in the judgment of the Bank, impair the security
interest in the Collateral created hereby or the Bank's rights in, or the value of, the Collateral, and
provided further that such written request is received by the Bank in sufficient time to permit the
Bank to take the requested action.

7. (a) At any time and from time to time whether or not an Event of Default then
exists and without prior notice to or consent of the Debtor, the Bank may at its option take such
actions as the Bank deems appropriate (i) to attach, perfect, continue, preserve and protect the
Bank's security interest in or lien on the Collateral, and/or (ii) to inspect, audit and verify the
Collateral, including reviewing all of the Debtor's books and records and copying and making
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excerpts therefrom, provided that prior to an Event of Default, the same is done with advance
notice during normal business hours to the extent access to the Debtor's premises is required, and
(iil) to add all liabilities, obligations, costs and expenses reasonably incurred in connection with
the foregoing clauses (i) and (ii) to the Debt, to be paid by the Debtor to the Bank upon demand;
and

(b) At any time and from time to time after an Event of Default exists and is
continuing and without prior notice to or consent of the Debtor, the Bank may at its option take
such action as the Bank deems appropriate (i) to maintain, repair, protect and insure the
Collateral, and/or (ii) to perform, keep, observe and render true and correct any and all covenants,
agreements, representations and warranties of the Debtor hereunder, and (i) to add all liabilities,
obligations, costs and expenses reasonably incurred in connection with the foregoing clauses (1)
and (ii) to the Debt, to be paid by the Debtor to the Bank upon demand.

8. After there exists any Event of Default under the Loan Agreement:

(a) The Bank shall have and may exercise all the rights and remedies available
to a Bank under the Code in effect at the time, and such other rights and remedies as may be
provided by law and as set forth below, and Debtor hereby appoints the Bank, its officers,
employees and agents, as its attorney in fact with all necessary power and authority to, if
applicable, (i) take possession immediately, with or without notice, demand, or legal process, of
any of or all of the Collateral wherever found, and for such purposes, enter upon any premises
upon which the Collateral may be found and remove the Collateral therefrom, (ii) require the
Debtor to assemble the Collateral and deliver it to the Bank or to any place designated by the
Bank at the Debtor's expense, (iii) receive, open and dispose of all mail addressed to the Debtor
and notify postal authorities to change the address for delivery thereof to such address as the
Bank may designate, (iv) do all acts and things necessary, in the Bank's sole discretion, to fulfill
the Debtor's obligations to the Bank under the Loan Agreement, the Bond Documents or
otherwise, (v) access and use the information recorded on or contained in any data processing
equipment or computer hardware or software relating to Collateral or proceeds thereof to which
the Debtor has access, (vi) demand, sue for, collect, compromise and give acquittances for any
and all Collateral, (vii) prosecute, defend or compromise any action, claim or proceeding with
respect to any of the Collateral, and (viii) take such other action as the Bank may deem
appropriate. This power of attorney, being coupled with an interest, shall be irrevocable for the
life of this Agreement. To the extent permitted by Law, the Debtor hereby waives all claims of
damages due to or arising from or connected with any of the rights or remedies exercised by the
Bank pursuant to this Agreement. The Debtor acknowledges and agrees that (i) the power of
attorney herein granted shall in no way be construed as to benefit the Debtor; (ii) the Bank herein
granted this power of attorney shall have NO duty to exercise any powers granted hereunder for
the benefit of the Debtor; and (iii) the Bank herein granted this power of attorney shall, to the
extent exercisable, exercise any and all powers granted hereunder for the benefit of the Bank. The

Bank hereby accepts this power of attorney and all powers granted hereunder for the benefit of
the Bank.

51066632



b If applicable, the Bank shall have the right to lease, sell or otherwise
dispose of all or any of the Collateral at public or private sale or sales for cash, credit or any
combination thereof, with such notice as may be required by law (it being agreed by the Debtor
that, in the absence of any contrary requirement of law, ten (10) days' prior notice of a public or
private sale of Collateral shall be deemed reasonable notice), in lots or in bulk, for cash or on
credit, all as the Bank, in its sole discretion, may deem advisable. Such sales may be adjourned
from time to time with or without notice. The Bank shall have the right to conduct such sales on
the Debtor's premises or elsewhere and shall have the right to use the Debtor's premises without
charge for such sales for such time or times as the Bank may see fit. The Bank may purchase all
or any part of the Collateral at public or, if permitted by law, private sale and, in lieu of actual
payment of such purchase price, may set off the amount of such price against the Debt.

(c) The Debtor, at its cost and expense (including the cost and expense of any
of the following referenced consents, approvals etc.) will promptly execute and deliver or cause
the execution and delivery of all applications, certificates, instruments, registration statements,
and all other documents and papers the Bank may request in connection with the obtaining of any
consent, approval, registration, qualification, permit, license, accreditation, or authorization of
any other official body or other Person necessary or appropriate for the effective exercise of any
rights hereunder or under the other Bond Documents. Without limiting the generality of the
foregoing, the Debtor agrees that in the event the Bank shall exercise its rights hereunder or
pursuant to the other Bond Documents, to sell, transfer, or otherwise dispose of, or vote, consent,
operate, or take any other action in connection with any of the Collateral, the Debtor shall
execute and deliver (or cause to be executed and delivered) all applications, certificates,
assignments and other documents that the Bank requests to facilitate such actions and shall
otherwise promptly, fully, and diligently cooperate with the Bank and any other Person in making
any application for the prior consent or approval of any official body or any other Person to the
exercise by the Bank of any such rights relating to all or any of the Collateral. Furthermore,
because the Debtor agrees that the remedies at law of the Bank for failure of the Debtor to
comply with this Subsection (c) would be inadequate, and that any such failure would not be
adequately compensable in damages, the Debtor agrees that this Subsection (c) may be
specifically enforced.

9. The lien on and security interest in the Debtor's Collateral granted to and created
in favor of the Bank by this Agreement shall be for the benefit of the Bank and its affiliates. Each
of the rights, privileges, and remedies provided to the Bank hereunder or otherwise by law with
respect to the Debtor's Collateral shall be exercised by the Bank only for its own benefit, and any
of the Debtor's Collateral or proceeds thereof held or realized upon at any time by the Bank shall
be applied in accordance with the Code or other applicable law. The Debtor shall remain liable
to the Bank and its affiliates for and shall pay to the Bank and its affiliates any deficiency which
may remain after such sale or collection.

10.  Upon indefeasible payment in full of the Debt and termination of the Loan
Agreement, this Agreement shall terminate and be of no further force and effect. Until such
time, however, this Agreement shall be binding upon and inure to the benefit of the parties hereto
and their respective successors and permitted assigns.
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11, No failure or delay on the part of the Bank in exercising any right, remedy, power
or privilege hereunder shall operate as a waiver thereof or of any other right, remedy, power or
privilege of the Bank hereunder; nor shall any single or partial exercise of any such right,
remedy, power or privilege preclude any other or further exercise thereof or the exercise of any
other right, remedy, power or privilege. No waiver of a single Event of Default shall be deemed a
waiver of a subsequent Event of Default.  All waivers under this Agreement must be in writing.
The rights and remedies of the Bank under this Agreement are cumulative and in addition to any
rights or remedies which it may otherwise have, and the Bank may enforce any one or more
remedies hereunder successively or concurrently at its option.

12.  All notices, statements, requests and demands given to or made upon either party
hereto in accordance with the provisions of this Agreement shall be given or made as provided in
Section 9 (f) of the L.oan Agreement.

13. The Debtor agrees that as of the date hereof, all information contained on
Schedule A attached hereto is accurate and complete and contains no omission or
misrepresentation. The Debtor shall promptly notify the Bank of any changes in the information
set forth thereon.

14.  The Debtor acknowledges that the provisions hereof giving the Bank rights of
access to books, records and information concerning the Collateral and the Debtor's operations
and providing the Bank access to the Debtor's premises are intended to afford the Bank with
immediate access to current information concerning the Debtor and its activities, including
without limitation, the value, nature and location of the Collateral so that the Bank can, among
other things, make an appropriate determination after the occurrence of an Event of Default,
whether and when to exercise its other remedies hereunder and at law. The Debtor further
acknowledges that should the Debtor at any time fail to promptly provide such information and
access to the Bank, the Debtor acknowledges that the Bank would have no adequate remedy at
law to promptly obtain the same. The Debtor agrees that the provisions hereof may be
specifically enforced by the Bank and waives any claim or defense in any such action or
proceeding that the Bank has an adequate remedy at law.

15. This Agreement shall be binding upon and inure to the benefit of the Bank and its
successors and assigns, and the Debtor and its successors and assigns, except that the Debtor may
not assign or transfer the Debtor's obligations hereunder or any interest herein.

16. This Agreement shall be deemed to be a contract under the laws of the State of
West Virginia and for all purposes shall be governed by and construed in accordance with the
laws of said State excluding its rules relating to conflicts of law.

17.  Any provision of this Agreement which is prohibited or unenforceable in any
jurisdiction shall not invalidate the remaining provisions hereof, and any such prohibition or
unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in
any other jurisdiction.
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18.  The Debtor hereby irrevocably submits to the nonexclusive jurisdiction of any
West Virginia State or Federal Court sitting in Kanawha County, West Virginia, in any action or
proceeding arising out of or relating to this Agreement, and the Debtor hereby irrevocably agrees
that all claims in respect of such action or proceeding may be heard and determined in such West
Virginia State or Federal court. The Debtor hereby waives to the fullest extent it may
effectively do so, the defense of an inconvenient forum to the maintenance of any such action or
proceeding. The Debtor agrees that a final judgment in any such action or proceeding shall be
conclusive and may be enforced in other jurisdictions (or any political subdivision thereof) by
suit on the judgment or in any other manner provided by law.

19. EXCEPT AS PROHIBITED BY LAW, THE DEBTOR HEREBY WAIVES
ANY RIGHT IT MAY HAVE TO A TRIAL BY A JURY IN RESPECT OF ANY LITIGATION
DIRECTLY OR INDIRECTLY ARISING OUT OF, UNDER, OR IN CONNECTION WITH
THIS AGREEMENT OR ANY OTHER BOND DOCUMENTS OR TRANSACTIONS
RELATING THERETO.

20.  This Agreement may be executed in any number of counterparts, and by different
parties hereto in separate counterparts, each of which, when so executed, shall be deemed an
original, but all such counterparts shall constitute one and the same instrument. The Debtor
acknowledges and agrees that a telecopy transmission to the Bank of the signature pages hereof
purporting to be signed on behalf of the Debtor shall constitute effective and binding execution
and delivery hereof by the Debtor.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties hereto, by their officers thereunto duly authorized,

have executed and delivered this Agreement as of the day and year first above set forth.

5106663.2

REGIONAL DEVELOPMENT AUTHORITY OF
CHARLESTON-KANAWHA COUNTY, WEST
VIRGINIA METROPOLITAN REGION,

a West Virginia public corporation

By:

Title: President

JPMORGAN CHASE BANK, NA,
a national banking association

e
[Py 7

By i

Sl
Titlw President




SCHEDULE A
TO
SECURITY AGREEMENT

1. The chief executive office of the Debtor is located at:

409 Virginia Street East
Charleston, West Virginia 25301
Kanawha County

2. The Debtor's true and full name is a follows: Regional Development Authority of
Charleston-Kanawha County, West Virginia Metropolitan Region. The Debtor uses no trade
names or fictitious names.

3. The Debtor's form of organization is as follows: Public Corporation

4. The Debtor's state of organization is as follows: West Virginia

5. All of the Debtor's personal property which has not been delivered to the Bank
pursuant to the terms of this Agreement or the Loan Agreement is now, and will be at all future
times, located at the Debtor's chief executive office as deseribed in Paragraph 1 above, except as
specified below:

6. The Debtor's books and records, including those relating to accounts payable and
accounts receivable, are kept at the Debtor's chief executive office as described in Paragraph 1
above, except as specified below:

919120.00313
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_UNITED STATES OF AMERICA -
' | .~ .. STATE OF WEST VIRGINIA B X
REGIONAL DEVELOPMENT AUTHORITY OF CHARLESTON- KANAWHA COUNTY
WEST VIRGINIA METROPOLITAN REGION
WATERWORKS REVENUE BONDS,
SERIES 2009 A (Taxable)

No.AR-1. e $162,000

" KNOW ALL MEN BY THESE PRESENTS: . That REGIONAL DEVELOPMENT
AUTHORITY OF CHARLESTON-KANAWHA ~COUNTY, WEST  VIRGINIA -
'METROPOLITAN REGION (the "Issuer"), a county development authority, a public agency and
“a duly constituted authority, acting on behalf of The County Commission of Kanawha County, a
political subdivision of the State of West Virginia, for value received, hereby promises to pay,
solely from the sources and in the manner hereinafter provided therefor, to the order of

- JPMORGAN CHASE BANK, NA -

or reg1stered assugns (the "Reglstered Owner"), the principal sum of ONE HUNDRED SIXTY

TWO THOUSAND AND 00/100 DOLLARS ($162,000) in lawful money of the United States of . =~

America, or such lesser amount as shall have been advanced to the Issuer hereunder and not

previously repaid, as evidenced by the Record of Advances attached as EXHIBIT A hereto and
_incorporated herein by reference as a part hereof, with interest at the rates per annum set forth in -

paragraph A below, as applicable, in monthly installments of principal and interest, as set forth in
- paragraph B below.

(A) - Th1s Bond shall beat mterest on the outstandmg prmmpal C
amount thereof from the date of each advance to and including the
" maturity or early prepayment thereof at the rate of 7.2 % per annum.
" Following the occurrence of an Event of Default under the Loan -
. Agreement, the interest rate on this Bond shall increase to the default
interest rate of 10.2 %.

 (B) Principal of and interest on this Bond are payable by check . -
ot draft of JPMorgan Chase Bank, NA (the "Paying Agent™) mailed to -
- the Registered Owner hereof at the address as it appeats on the books -
“of JPMorgan Chase Bank, NA, Charleston, West Virginia, as
- registrar (the "Registrar"). As indicated in the Debt Service
- Schedule attached hereto as EXHIBIT B, on the st day of cach ..
‘month for a period of 119 months, commencing June 1, 2009, and
_continuing to and including April 1, 2019, monthly installments of
principal and interest in the amount of $1,903.36 shall be paid to the :
. ‘Registered Owner. The Issuer shall make a final payment on May 1,
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- 2019 in-an amount célual' to the then outstanding brihdipal balance
“plus accrued interest thereon.
. , .- The annual interest rate for this Bond is”cofﬁpﬁféd on a 30/360 basis; that is';.‘x"viﬂ'l 'th.c
"+ exception of odd days interest in the first payment period, monthly interest is calculated by .
_applying the ratio of the annual interest rate over a year of 360 days, multiplied by the

outstanding principal balance, multiplied by a month of 30 days. Interest for the odd days is -

calculated on the basis of the actual days to the next full month and a 360 day year.

. If the Tssuer prepays all or any part of the principal balance of this Bond, then the
" Issuer shall pay to the Registered Owner a prepayment premium ("Premium”) equal to the
~ 'Prepaid Principal multiplied by the Premium Percentage. The term "Premium Percentage” shall
~_mean five percent (5%) beginning on the date of this Bond and ending on (and including) the
first anniversary date of this Bond; four percent (4%) beginning on the day after the first

" anniversary date of this Bond and ending on (and including) the second anniversary date of this R

‘Bond; three percent (3%) beginning on the day after the second anniversary date of this Bond and
‘ending on (and including) the third anniversary date of this Bond; two percent (2%) beginning on

the day after the third anniversary date of this Bond and ending on (and including) the fourth |

. anniversary date of this Bond; one percent (1%) beginning on the day after the fourth anniversary
“date of this Bond and ending on (and including) the fifth anniversary date of this Bond; and zero

‘percent (0%) beginning on the day after the fifth anniversary date of this Bond and thereafter. .. .
“The term "Prepaid Principal” shall mean the principal being prepaid on the Prepayment Date. The -~
term "Prepayment Date" shall mean the date the prepayment is tendered. Notwithstanding .

anything herein to the contrary, a Premium shall not be due on any partial prepayment until the
" total of all partial prepayments paid during the calendar year (in which the partial prepayment is

- being tendered) has exceeded the following: (a) for Bonds with an original principal amount of

$500,000.00 or less, $25,000.00, (b) for Bonds with an original principal amount of more than

“$500,000.00 up to $2,000,000.00, 5% of the original principal amount of this Bond and (b) for o

Bonds with an original principal amount of more than $2,000,000.00, $100,000.00. ' All partial
" prepayments shall be applied in such order and manner as the Registered Owner may from time
to time determine in its sole discretion. A Premium shall be duc whether a prepayment is made
voluntarily or, where allowed by applicable law, made involuntarily as a result of the acceleration
 of maturity upon a default or otherwise. Failure by the Registered Owner to collect or demand a
Premium at the time of prepayment shall not be deemed a waiver of the Registered Owner’s right
to such Premium or to any future premium. '

_ This Bond is issued to provide funds to finance the costs of additions and
betterments to the public waterworks system of the Issuer consisting of the construction of a *
variety of waterline extensions throughout the County, together with improvements to the system
and all appurtenant facilities (the "Project"). The Project and any further additions, betterments
or improvements thereto are herein called the "Series 2009 A Facilities." This Bond is issued
under the authority of and in full compliance with the Constitution and statutes of the State of
. West Virginia, including particularly Chapter 7, Article 12 of the West Virginia Code of 1931, as
- "amended (the "Act"), and a Bond Ordinance duly enacted by the Issuer on April 16, 2009 (the -
"Bond Legislation"), and is subject to all the terms and conditions thereof. The Bond
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* Legislation provides for the issuance of additional bonds under cettain” 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. Reference is

“hereby made to the Bond Legislation, as the same may be amended and supplemented from time
‘to time, for a description of the rights, limitations of rights, obligations, duties, and immunities of

‘the Issuer, the Registrar, the Paying Agent, the Registered Owner of the Bonds and the -

~ Registered Owners of any subsequently issued additional bonds. Executed counterparts or -
- certified copies of the Bond Legislation are on file at the office of the Secretary of the Issuer.

o . ~ THIS BOND IS JUNIOR AND SUBORDINATE AS TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT TO THE ISSUER’S PUBLIC -
- WATERWORKS REVENUE BONDS, SERIES 2000 A (WEST VIRGINIA WATER
'DEVELOPMENT AUTHORITY), DATED JANUARY 27, 2000, ISSUED IN THE ORIGINAL -
- AGGREGATE PRINCIPAL AMOUNT OF §8,705,000, AND PUBLIC WATERWORKS
'LEASE REVENUE BONDS, SERIES 2000 B (WEST VIRGINIA WATER DEVELOPMENT

"AUTHORITY), DATED JANUARY 27, 2000, ISSUED IN THE ORIGINAL AGGREGATE .

"PRINCIPAL AMOUNT OF $2,950,000 (THE "SERIES 2000 B BONDS" AND TOGETHER
- WITH THE SERIES 2000 A BONDS, COLLECTIVELY REFERRED TO HEREIN AS THE
"PRIOR FIRST LIEN BONDS"), AND THE ISSUER’S WATER REVENUE NOTES,

- "SERIES 1999 A, OF THE ISSUER, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
-~ AMOUNT OF $7,000,000 (THE "PRIOR NOTES"). THIS BOND IS ISSUED ON A PARITY

- AS TO LIENS, PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT TO THE

.. ISSUER’S WATERWORKS REVENUE BONDS, SERIES 2005 A (TAXABLE), DATED
- JUNE 28, 2005, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
- $260,000 (THE “SERIES 2005 A BONDS?).

o This Bond and the interest thereon are payable only from and secured by a lien-on
_the' Surplus Revenues and Surcharges (as defined in the Bond Legislation), junior and

subordinate with respect to liens, pledge and source of and security for payment with the Prior -

First Lien Bonds and the Prior Notes, and on a parity with respect to liens, pledge and source of

and security for payment with the Series 2005 A Bonds. The Issuer hereby and in the Bond .

Legislation pledges such revenues to such payment. Such Surplus Revenues and Surcharges
~shall be sufficient to pay the principal of and interest on all Bonds which may be issued pursuant
to the Act and shall be set aside as a special fund hereby pledged for such purpose and to make
the other payments required by the Bond Legislation. '

This Bond does not constitute a corporate indebtedness of the Issuer within the
meaning of any constitutional or statutory provisions or limitations, nor shall the Issuer be
* obligated to pay the same, or the interest hereon, except from said special fund provided from the
- Surplus Revenues, Surcharges and unexpended proceeds of the Bonds. The Issuer has entered

into certain further covenants with the Registered Owners of the Bonds for the terms of which

- reference is made to the Bond Legislation. Remedies provided the Registered Owners of the

. . Bonds are exclusively as provided in the Bond Legislation, to which reference is here made fora -

detailed description thereof.

- CHTS6117.1 R T



: SubJect to the reglstratlon requuements set forth herem thlS Bond is transferable as
- ~prov1ded ii the Bond Legislation, only upon the books of the Registrar by the Registered Owner,

- ... or by its attorney duly authorized in writing, upon the surrender of this Bond together with a
‘written instrument of transfer satisfactory to the Registrar duly executed by the registered owner - -

~or its attorney duly authorized in writing.

Subject to the registration requirements: set forth herem, this - Bond under the
provision of the Act is, and has all the qualities and incidents of, a negotiable instrument under .

= o the Uniform Cornmerc1al Code of the State of West Virginia.

All monies received from the sale of this Bond shall be abﬁllied solely to payment of

the costs of the Project, the payment of capitalized interest on the Bonds, if any, funding a
reserve account for the Bonds, and the payment of costs of issuance of the Bonds, 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 in the issuance of this
- Bond have existed, have happened, and have been performed in due time, form and manner as
‘required by law, and that the amount of this Bond, together with all other obligations of the
Issuer, does not exceed any limit prescribed by the Constitution or statutes of the State of
West Virginia.

This Bond, together with interest hereon, is, undér the Act, exempt from all taxes by

~ the State of West Virginia.

_ This Bond shall riot be entitled to 'a.ny"beﬁe'ﬁ‘t' under the ‘Boﬁd"L'égiélaﬁoh,'of become -
- valid or obligatory for any purpose, until the certification of authentication and registration
attached hereto shall have been signed by the Registrar, '

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 Iﬁtehtionedly Left '_Blarik]
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IN WITNESS WHER_EOF REGIONAL DEVELOPMENT AUTHORITY OF
‘ CHARLESTON—KANAWHA COUNTY, WEST VIRGINIA METROPOLITAN REGION 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 April 16, 2009.

President

U CATTEST:

Secretary
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| CERTIFICATE OF AUTHENTICATION AND REGISTRATION
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. EXHIBITB

‘' DEBTSERVICE SCHEDULE =

o - _(Attached Hereto) .. - -
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| ASSIGNMENT e

FOR VALUE RECEIVED the under51gned sells, a351gns and transfers unto

“the w1thzn Bond and does hereby zrrevocably constltute and appoint
Lo , Attorney to transfer the said Bond on
) _the books kept for registration of the w1th1n Bond of the said Issuer with full power of
~ substitution in the premises.

Dated: , L

" Inthe presenceof:
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Chase Tower, Eighth Floor Writer’s Contact Information
STEPTOE &
OHNSON Charleston, WV 25326-1588
J (304) 353-8000 (304) 353-8180 Fax

PLLC

ATTORNEYS AT LAW www.steptoe-johnson.com

April 16, 2009

REGIONAL DEVELOPMENT AUTHORITY OF CHARLESTON-
KANAWHA COUNTY, WEST VIRGINIA
(METROPOLITAN REGION)

Waterworks Revenue Bonds, Series 2009 A
(Taxable)

Regional Development Authority of Charleston-
Kanawha County, West Virginia Metropolitan Region
Charleston, West Virginia

JPMorgan Chase Bank, NA
Charleston, West Virginia

Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance by the Regional
Development Authority of Charleston-Kanawha County, West Virginia Metropolitan Region (the
"Issuer), a public corporation and a duly constituted county development authority, created and
existing under the laws of the State of West Virginia, of its $162,000 Waterworks Revenue
Bonds, Series 2009 A (Taxable), dated the date hereof (the "Bonds"). The Bonds have been sold
to JPMorgan Chase Bank, NA, Charleston, West Virginia (the "Purchaser”).

The Bonds are originally issued in the form of one Bond, numbered AR-1, with
interest payable at the rate of 7.2 % per annum. As indicated in the Debt Service Schedule
attached to the Bonds as Exhibit B, on the 1st day of each month for a period of 119 months,
commencing June 1, 2009, and continuing to and including April 1, 2019, the Issuer shall pay
monthly installments of principal and interest on the Bonds in the amount of $1,903.36. The
Issuer shall make a final payment on May 1, 2019 in an amount equal to the then ouistanding
principal balance of the Bonds plus accrued interest thereon. The Bonds are being issued
pursuant to a Loan Agreement by and between the Issuer and the Purchaser, dated April 16, 2009
(the “Loan Agreement”). To secure the Bonds, a Security Agreement dated April 16, 2009, has
been entered into by and between the Issuer and the Purchaser (the "Security Agreement”).

The Bonds are issued under the authority of and in full compliance with the
Constitution and statutes of the State of West Virginia, including particularly, Chapter 7,
Article 12 of the West Virginia Code of 1931, as amended (the "Act"), and a Bond Ordinance
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duly enacted by the Issuer on April 16, 2009 (the "Bond Legislation"), for the purposes of
financing the costs of additions and betterments to the public waterworks system of the Issuer,
consisting of the construction of a variety of waterline extensions throughout Kanawha County,
West Virginia (the “County”™), together with improvements to the system and all appurtenant
facilities. All capitalized terms used herein and not otherwise defined herein shall have the
same meaning set forth in the Bond Legislation when used herein.

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

1. The Issuer is duly created and validly existing as a public corporation and
county development authority, with full power and authority to enter into the Loan Agreement
and the Security Agreement and the transactions contemplated thereby, and to issue and sell the
Bonds, all under the Act and other applicable provisions of law.

2. The Bond Legislation has been duly and effectively enacted by the Issuer
following a public hearing thereon, is in full force and effect as of the date hereof and constitutes
a valid and binding obligation of the Issuer enforceable against the Issuer in accordance with its
terms.

3. The Loan Agreement and the Security Agreement have been duly
authorized, executed and delivered by the Issuer, and assuming due authorization, execution and
delivery by the other parties thereto, and subject to the limitations set forth in paragraph 6 hereof,
constitute valid, binding and enforceabie agreements of the Issuer in accordance with their terms.

4. The Bonds have been duly authorized, issued, executed and delivered by
the Issuer to the Purchaser and are valid, legally enforceable and binding special obligations of
the Issuer, payable solely from and secured by a lien on Surplus Revenues and Surcharges, junior
and subordinate as to lien, pledge and source of and security for payment with the Issuer’s
outstanding: (i) Public Waterworks Revenue Bonds, Series 2000 A (West Virginia Water
Development Authority), dated January 27, 2000, issued in the original aggregate principal
amount of $8,705,000, (ii) Public Waterworks Lease Revenue Bonds, Series 2000 B (West
Virginia Water Development Authority), dated January 27, 2000, issued in the original aggregate
principal amount of $2,950,000 (the "Series 2000 B Bonds" and collectively with the Series 2000
A Bonds, the “Prior First Lien Bonds™), and (iii) Water Revenue Notes, Series 1999 A, issued in
the original aggregate principal amount of $7,000,000 (the "Prior Notes"), all in accordance with
the terms of the Bonds and the Bond Legislation. The Bonds shall be issued on a parity as to
lien, pledge and source of and security for payment with the Issuer’s outstanding Waterworks
Revenue Bonds, Series 2005 A (Taxable), dated June 28, 2005, issued in the original aggregate
principal amount of $260,000 (the “Series 2005 A Bonds”).

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 exempt from taxes imposed by the State of West Virginia
or any subdivision thereof.
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7. It is to be understood that the rights of the holders of the Bonds and the
enforceability of the Bonds, the Bond Legislation, the Loan Agreement, the Security Agreement
and the liens and pledges set forth therein, may be subject to and limited by bankruptcy,
insolvency, reorganization, moratorium and other similar laws affecting creditors' rights
heretofore or hereafter enacted to the extent constitutionally applicable and that their enforcement
may also be subject to the exercise of judicial discretion in appropriate cases and that certain
remedies under the Bond Legislation, the Loan Agreement and the Security Agreement may be
limited by public policy or such judicial discretion.

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

Very truly yours,

919120.00313
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Chase Tower, Eighth Fioot Writer’s Contact Information
STEPTOE & 0 o
OH N SO N Charleston, WV 25326-1588
] (304} 353-8000 (304} 353-8180 Fax

rLLc

ATTORNEYS AT LAW www.steptoe-johnson.com

April 16, 2009

REGIONAL DEVELOPMENT AUTHORITY OF CHARLESTON-
KANAWHA COUNTY, WEST VIRGINIA
(METROPOLITAN REGION)

Waterworks Revenue Bonds, Series 2009 A
(Taxable)

Regional Development Authority of Charleston-
Kanawha County, West Virginia Metropolitan Region
Charleston, West Virginia

JPMorgan Chase Bank, NA
Charleston, West Virginia

Steptoe & Johnson PLLC
Charleston, West Virginia

Ladies and Gentlemen:

We have served as special project counsel to the Regional Development Authority
of Charleston-Kanawha County, West Virginia Metropolitan Region (the "Issuer") in connection
with the issuance and delivery of the above-captioned Bonds of the Issuer (the "Bonds"). As
such special project counsel, we have examined copies of a Bond Ordinance duly enacted by the
Issuer on April 16, 2009 (the "Bond Legislation™), a Loan Agreement (the “Loan Agreement”)
dated April 16, 2009, by and between the Issuer and JPMorgan Chase Bank, NA (the
“Purchaser”), a Security Agreement (the “Security Agreement”) dated April 16, 2009, by and
between the Issuer and the Purchaser, the Bonds and other documents relating thereto. All
capitalized terms used herein and not otherwise defined herein shall have the same meanings set
forth in the Bond Legislation when used herein.

We are of the opinion that:

1. The Issuer is duly created and validly existing under the Constitution and laws
of the State of West Virginia as a county development authority and public corporation of the
State of West Virginia, with corporate power under Chapter 7, Article 12 of the West Virginia
Code of 1931, as amended (the “Act™).

2. The members of the board and the officers of the Issuer have been duly,
lawfully and properly elected or appointed, as applicable, have taken the requisite oaths, and are
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authorized to act on behalf of the Issuer in their respective capacities.

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

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

5.  The Bond Legislation has been duly enacted by the Issuer and is in full force
and effect, has not been amended since the date of enactment thereof, and no further action of the
Issuer is required for its continued validity.

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

7. To the best of our knowledge, there is no action, suit, proceeding or
investigation at law or in equity before or by any court, public board or body, pending or
threatened, wherein an unfavorable decision, ruling or finding would adversely affect the
transactions contemplated by the Bond Legislation, the Loan Agreement and the Security
Agreement, the construction and acquisition of the Project, the operation of the System, the
validity of the Bonds or the collection or pledge of the revenues and surcharges therefore.

8. It is to be understood that the rights of the holders of the Bonds and the
enforceability of liens, pledges, rights or remedies with respect to the Bonds and the Bond
Legislation are subject to any applicable bankruptey, reorganization, insolvency, moratorium or
other similar laws heretofore or hereafter enacted affecting creditors' rights or remedies
generally, and that their enforcement may also be subject to the exercise of judicial discretion in
appropriate cases.

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

Very truly yours,

1912000313
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General Certificate of Issuer

REGIONAL DEVELOPMENT AUTHORITY OF CHARLESTON-
KANAWHA COUNTY, WEST VIRGINIA
(METROPOLITAN REGION)

Waterworks Revenue Bonds, Series 2009 A
(Taxable)

GENERAL CERTIFICATE OF ISSUER AND ATTORNEY ON:

TERMS

NO LITIGATION

GOVERNMENTAL APPROVALS
INDEBTEDNESS

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

MEETINGS, ETC.

. INSURANCE

10, SIGNATURES; DELIVERY AND PAYMENT
11. SPECIMEN BOND

12.  CONFLICT OF INTEREST

e N

We, the undersigned PRESIDENT and EXECUTIVE SECRETARY of the Regtonal
Development Authority of Charleston-Kanawha County, West Virginia Metropolitan Region,
Charleston, West Virginia (the "Issuer"), and the undersigned COUNSEL TO THE ISSUER,
hereby certify in connection with the $162,000 principal amount of the Issuer’s Waterworks
Revenue Bonds, Series 2009 A (Taxable) (the "Bonds"), as follows:

1.  TERMS: Allcapitalized words and terms used in this General Certificate and
not otherwise defined herein shall have the same meanings as in the Bond Ordinance of the
Issuer duly enacted on April 16, 2009 (the "Bond Legislation").

2. NO LITIGATION: No controversy or litigation of any nature is now pending
or threatened, restraining, enjoining or affecting in any manner the acquisition and construction
of the Project, the issuance, sale or delivery of the Bonds, the authorization or execution of the
documents related to the Bonds (the “Bond Documents”), the operation of the
Series 2009 A Facilities, the receipt of the Revenues or Surcharges, 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 Surplus Revenues and the
Surcharges or any other moneys or security provided for the payment of the Bonds or the due
organization and valid existence or the powers of the Issuer, insofar as they relate to the Project,
the sale and issuance of the Bonds or the validity or enforceability of the Bond Documents, the
operation of the Series 2009 A Facilities, the application or the collection of the Revenues or the
pledge of Surplus Revenues and Surcharges as security for the Bonds.
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3.  GOVERNMENTAL APPROVALS: All applicable approvals, permits,
exemptions, consents, authorizations, registrations and certificates required by law, for the
acquisition, construction and equipping of the Project, the operation of the
Series 2009 A Facilities and the issuance of the Bonds have been obtained and remain in full
force and effect, the time for appeal of which has expired without appeal. The Issuer has
received the Commission Order of the Public Service Commission of West Virginia (the “Public
Service Commission™) entered on March 15, 2007, in Case No. 06-1858-W-CN-PC and the
Commission Order of the Public Service Commission entered on October 1, 2007, in Case No.
07-1205-W-CN-PC, granting the Issuer a certificate of public convenience and necessity for the
Project and approving the financing thereof. The time for appeal of such Commission Orders
has expired without appeal.

4. INDEBTEDNESS:  Other than the Prior Notes, the Prior First Lien Bonds
and the Series 2005 A Bonds of the Issuer, there are no outstanding bonds or obligations of the
Issuer which will rank prior to or on a parity with the Bonds as to liens, pledge, 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 or changed in any way unless modification appears from later documents also listed
below:

Bond Ordinance

Supplemental Resolution

Public Service Commission Orders

County Commission Order Creating Issuer

County Commission Orders Appointing Current Members of Issuer
Qaths of Office of Current Members of Issuer

Minutes of Organizational Meeting of Issuer

Bylaws of Issuer

Minutes on Adoption of Bond Ordinance

Certificates of Insurance

6. INCUMBENCY AND OFFICIAL NAME: The proper corporate title of the
Issuer is "Regional Development Authority of Charleston-Kanawha County, West Virginia
Metropolitan Region." The Issuer is a public corporation and a duly created and validly existing

county development authority in Kanawha County, West Virginia. The governing body of the
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Issuer is its board of directors (the "Governing Body"). Each of the following persons has been
duly appointed to the Governing Body of the Issuer by The County Commission of Kanawha
County and each member was, at the time of such appointment, and presently is, duly qualified,
authorized and acting in accordance with the provisions of West Virginia law for such office, for
a term of office expiring on the date set opposite his or her name below:

Date of Termination

Name of Office
Charles Armstrong 06/30/2011
Charles Blair, II 12/31/2010
Damron Bradshaw 12/31/2010
Dick Calloway 12/31/2010
Rusty Casto 06/30/2011
Larry Conley 12/31/2010
Essie Ford, Jr. 12/31/2010
Dan Holloran 12/31/2010
James Hudnall 12/31/2010
Frank Mullens 12/31/2010
Bob Ore 12/31/2010
Bill Pauley 06/30/2011
Mike Reed 12/31/2010
Mike Clowser 06/30/2010
W. Kent Carper 12/31/2012
K.E. Poodle Thomas 12/31/2010
Jack Yeager 06/30/2009
James Higgins 12/31/2010
Ann Neese ‘ 06/30/2009

The names of the duly elected and/or appointed, qualified and acting officers of the
Issuer for calendar year 2009 are as follows:

President - Damron Bradshaw
Vice President - Larry Conley
Treasurer - Billy L. Pauley
Executive Secretary - Patrick Snider

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

7. LAND AND RIGHTS-OF-WAY: All land in fee simple and all
rights-of-way and easements necessary for the operation and maintenance of the
Series 2009 A Facilities have been acquired or can and will be acquired by purchase, or, if
necessary, by condemmation 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 lssuer to pay for the same without
jeopardizing the security of or payments on the Bonds.
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8. MEETINGS, ETC.: All actions, ordinances, resolutions, orders and
agreements taken by and entered into by or on behalf of the Issuer in any way connected with the
issuance of the Bonds and the acquisition, construction, operation and financing of the Project or
the Series 2009 A Facilities were authorized or adopted at regular or special meetings of the
Governing Body of the Issuer duly and regularly called and held pursuant to the Bylaws of the
Governing Body and all applicable statutes, including, particularly and without limitation,
Chapter 6, Article 9A of the West Virginia Code of 1931, as amended, and a quorum of duly
clected or appointed, as applicable, qualified and acting members of the Governing Body was
present and acting at all times during all such meetings. All notices required to be posted and/or
published were so posted and/or published.

9.  INSURANCE: All insurance for the Series 2009 A Facilities required by the
Bond Legislation is in full force and effect.

10. SIGNATURES; DELIVERY AND PAYMENT: On the date hereof, the
Bonds were sold to JPMorgan Chase Bank, NA, Charleston, West Virginia (the "Purchaser”), at
the price of $162,000 (100% of par value), there being no interest accrued thereon. The
undersigned President did officially sign all of the Bonds of the aforesaid issue, consisting upon
original issuance of a single Bond, numbered AR-1, dated the date hereof, by his manual
signature, and the undersigned Executive Secretary did officially cause the official seal of the
Issuer to be affixed upon said Bonds and to be attested by his manual signature, and the Registrar
did officially authenticate and deliver the Bonds to a representative of the Purchaser. Said
official seal is also impressed above the signatures appearing on this certificate. At the time of
delivery of the Bonds, there was paid to the Issuer by the Purchaser the sum of $162,000, being
the entire principal amount of the Bonds.

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

12.  CONFLICT OF INTEREST: No director, 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 or Series 2009 A Facilities, including, without limitation, with
respect to the Depository Bank. For purposes of this paragraph, a "substantial financial interest"
shall include, without limitation, an interest amounting to more than 5% of the particular
business enterprise or contract.
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WITNESS our signatures and the official seal of the REGIONAL DEVELOPMENT
AUTHORITY OF CHARLESTON-KANAWHA COUNTY, WEST  VIRGINIA
" METROPOLITAN REGION on this 16" day of April, 2009.

' [CORPORATE SEAL]

SIGNATURE OFFICIAL TITLE

fﬁ W’ﬁ/’”/ President

Executive Secretary

Counsel to the Issuer

919120.00313
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WV MUNICIPAL BOND COMMISSION NEW ISSUE REPORT FORM
1207 Quarrier Sireet

Suite 401 Date of Report: 16-Apr-09
Charleston, WV 25301

(304} 558-3971

ISSUE: Regional Development Authority of Charleston- Kanawha County, West Virginia Metropolitan Region
Waterworks Revenue Bonds, Series 2008 A (Taxable)

ADDRESS: 409 Virginia Street East, Charieston WV 25301 COUNTY: Kanawha
PURPOSE OF iSSUE:

New Money: X

Refunding: REFUNDS iSSUE(S) DATED: N/A
ISSUE DATE: 4/16/2009 CLOSING DATE: 4/16/2009
ISSUE AMOUNT: $162,000 RATE: 7.20%
18T DEBT SERVICE DUE: 6/1/2009 18T PRINCIPAL DUE 6/1/2009
15T DEBT SERVIGE AMOUNT $1,003.36 PAYING AGENT: JPMorgan Chase Bank, NA

Monthly Payments of $1,903.36 begin 6/1/09

BOND COUNSEL: UNDERWRITERS COUNSEL

Firm: Steptoe & Johnson PLLC Firm: N/A

Contact John C. Stump, Esquire Contact:

Phone: 304, 353.8196 Phone:
CLOSING BANK: ESCROW TRUSTEE:

Bank: JPMoergan Chase Bank, NA Firm: N/A

Contact: John T. Copenhaver, [l Contact:

Phone:  304.348.4413 Phone:
KNOWLEDGEABLE ISSUER CONTACT OTHER:

Contact: Damron Bradshaw Agency: N/A

Position: President

Phone: 304.357.0670 Contact:

Position:
Phone:

DEPOSITS TO MBC AT CLOSE

By: Wire Accrued Inferest: $
X Check Capitalized Inferest: $
X Reserve Account: $ 522,949.52
Other: $
REFUNDS & TRANSFERS BY MBC AT CLOSE
By: Wire To Escrow Trustee $
Check To Issuer 5
) IGT Te Cons. Invest. Fum $
To Cther: $

NOTES:  The Issuer will fully fund the Bonds Reserve Account at Closing

FOR MUNICIPAL BOND COMMISSION USE ONLY:
DOCUMENTS REQUIRED:

TRANSFERS REQUIRED:




THIS 2000 A GPERATION AND! ITEN: ANCE AGREEMEM (“2000 A
o O&M Agreemcnt”) is made as of Ianua.ry ["2000 by and betwecn WEST VIRG]NIA N
AMERICAN WATER COMPANY 2 Wost Vlrglma co:poranon (the "Company") and
REGIONAL DEVELOPMENT AUTHORITY OF CHARLESTON KANAWHA COUNTY,
: WEST VIRG]NIA METROPOLITAN REGION, 2 public corporauon ("KCRDA")
| : wuusaam | )

WHERE.AS the Company, 'I'he County Comm1ss1on of Kanawha County h
l ' ‘(“County Commmsmn”), and K.CRDA have agreed 10 entor into 2 pubhc/pnvate watoruﬁhty -
| pro_;ect (the. “Kanawha County Projcct") for the consu-uonon of certain wat:rutihtyasset.s by -
KCR.DA and‘by Company to provide wator service to various areas ofKanawha Coum:y,W est
V:rg:ma, and . 'l o | .

R.E.AS as a part of the Kanawha County PrOJect, KCRDA proposes to ..

construct certam wa:.cr facmncs within K.anawha County, to be compnsod of fac:hncs tobe

op:rated and ma.mtamod pmsuam to this 2000 A O&M Agreement (“Uso Fee Faciln:los") and

certain other faci]mos to be operated and mamtamed pm'suant 1o the 2000 B Opemtlon and . _‘ .

| ‘, Maintenarice Agre:m:nt (2000 B O&M Agreement”) by andamong the Company, K.CRDA
i and the County Comm:ssmn of even date herewith and lcased by the KCRDA 1o the County

Commlssmn(“Coxmty Lcased Facilities,” and togcthor with- the Use Foe Faoﬂltles, the

. “RCRDA Facilities™); and B | ’

' WI-IEREAS after completion of the Kanawha Cmmty PrOJect, all as more fu'lly

desoﬁbcdhmm and inthe Apphcatlon (“Jomt Apphoauon") by Company, KCRDA and County

Comm1ssmn filed w1th the Pubhc Ser\nce Comm1ssmn of West V:rgmm ("Commxss:on"’),




fmd

KCRDA wﬂl consu'uct and own the KCRDA Fac1ht1e,s to provide water se:rncc 10 its

custorners in Kanawha County, West Virginia, and1he Companywill consu'uctand own ccnam

facxhues 10 pro\nde waler service 0 its customers (the “Company Facﬂ:t:es”), and

M{E.REAS the KCRDA Facilmes i0 be coustructed and owncd by KCRDA, . .

- -mchldmg the Use Fee Facxht:cs and the Coun usty Leased Facﬂmcs are genera]ly shown and -

'_d_esc_r_ibed on the series of Toaps mcorporated by reference herein collcc:tNely as Appendix A.,

and

WHEREAS Company currently prov:des the supply of uofable' water to

Substanhal areas of K.anawha County from Company's Kznawha Vaﬂey Trcament Plant and

- uansmssmn and d:stn'bxmon system, and

WHEREAS Company, tbrough its ex:sungwatcruunsxmssmuanddasm'buuon
faci]:ucs mK.anawhaCountyorthroughtheCompany‘r‘acihhestobeconsn'uctedbyCompany, L

at its cost, as a part of the Kanawha County Projcct, willbc i a position to serve cmzr.ns of

N Kanawha County from Company Faci]mes or r KCRDA Faoﬂtnes, and

WHEREAS Company has oﬁered 10 cnter into ﬂ:us 2000 A O&M Agrccment

dto undcrtake ‘the opcranon, mamtcnancc rcpan' andrcplacomcnt of the Usc Fec Facihm:s

and 10. supply thc esumatcd water needs’ of th: customers to be servcd ﬁ'om the Use Foe- o

Facﬂmcs 111 Kanawha County; and

WI—IEREAS KCRDA believes it is'in the best interests ofthc residcnts of

- Kanawha County foi"‘Company_to operatc, mamtam, repaIr and replace the Use Fee Fao:htles

| Co3a76RL) - - C w2



and 10 provxde Watef scmée 10° the residents of L.anawha CO@IY»?STY!:q,b}{ theKanawhaCounty . . -
S R IATERGY PR ER e P RN LT e

| PTO_]ECI as prowded m thxs 7000 A O&M Agreement, and | |

WHEREAS ‘KCRDA WHRLS Company to-provide potable w ater dxrectly to the “ |

: cusxomers 10 be served by the Use Fee. Facilities ("Use. Fee Customers N and to provnde e

‘assmtance in the operauon, mamtenanee repatr and replacement ofthe Use Fee Facllmes and L A' '
WHEREAS dllnew customers to be: seerd from enher the KCRDA Fac;hnes |

'ot- from the Company Facllmes consrructed as‘a part of the Kanawha County Pro;ect (ali of "

such new customers bemg heremaﬁer referred 10@s “Pro_]ect Customers") wzll be reqmred to .

;‘ pay a cmhmge (the “Surcharge " of ten' dollars (510. 00) pern month for ten (10) years., and |

R.EAS all capxtahzed words not otherwme deﬁned_ |here1n shall have the | |

'meanmgs ascn'bed to them in the Revxsed Master 0peranon and. Matntenance 1Agreement by —'

and between the Company and KCRDA of evenrdate herewlth

i s"', .

D et
e e

NOW TI—IEREFOR'E for and in consxderatlon of the pre:ms ,whlch are hereby
) _' made an integral pan of thts 2000 A O&M Agreement and Whlch are not to be construed as

mere rec1tals the covenants and agreements contamed herem and o;her good and valua‘ole 1

""":l "; v lE oy

'consxderanons, the recexpt and ‘Siffficiency of all of wmc‘n are hereby acknowledged the g

Compa_ny ,and KCRDA "agre;e: - ]
1 CONSTRU F FACILITIES.
. After the conditions’ precedent described ;in-AS;e;ction,.}:C_ll have ‘Been satisﬁed,

, KCRDA and Cornpany ‘shall proceed promptly -and ednligent],y!,.fto cconstruct -ttie:fotlowing '
‘facilities atan est_imated‘total' cost of $18.086 nnlhon: . |

C0347682.1 IR




| S—

.A. KCRDA Fagrhnes KCRDA shall ants sole cost and e;\pense purchase

install and own the KCRDA Facilities aeneraliy hsted on Exhlblt 1 10 the J omt Apphcauon

. The KCRDA Facrlmes to be consa'ucted by KCRDA thl be constructed atg toral estlmated

cost of approxunately $13. 826 rmlhon (58.705 million. for the Use Fee Facﬂmes and §5.121°

'.rmlhon for the County Leased Facrlrues) from the proceeds of one or more senes of bonds 5

1tobe 1ssued by KCRDA and other avarlable funds, based on the Use Pee of $606 990 tobe pmd L

by Comp_any amounts collected from the Surcharges, and other rcntals under the Leasc., :

Company shall .

_ desrgn, purchase, mstall and own t.he Company Facﬂmes hsted in Exhrblt l 1o the Jomt D
o Apphcauon, mcludmg Serwce lmes and meter settings for those customers 10 be served from . .
the KCRDA Fat:ﬂmes The KCRDA Factlmes and the Company Facilities wﬁl beconstructed o
| at the locanons mdlcated on the more detatled maps of. the Company Factlmes and KCRDA

' Facllmes attached 1o and mcorporated as, Exhrbtt 1210 the Joint Appllcanon The Company e

Facllmes to be consrructed by Company as part of the Kanawha County Pro_}ect wﬂl be ;

5 constmcted ata total estunated cost of approxrrnately 4. 260 n'nlhon, an arnount calculated. _

| based on 'the esumated number of 1 699 new customers to be served from the Kanawha County -

Pro_]ect and §352, 834 in addmonal mvestment by the Company

I.  SUPPLY O'F WATER TO USE FEE CUSTOMEE_S

: uanntv ‘0 Water The Use Fee Customers shali remain -

'customer_s of KCRDA, and upon the consu'uction of the Use Fee Facrlmes, Company agrees
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' fo provide to the Use Fec Customers, subject to the te.rms, condmono, undmakmgs,
agreemc:nts and lnnnatlons ‘provided in this 2000 A O&M A,grcemcnt, the total water | |
L requ:reméhts ofthe Use Fce Customers sa:dwator dehvered to.the Use Fee Customors to be -.

- of thc same quahty as that supphod to Company's customers in Company S Kanawha Va.ll:y ,
- D1stnct Companymllbcpald forthe watormpphodto theUsoPee Customersmthemanner N
, set forr.h m Secnon'V of thls 2000 A O&M Agreement at: the rates of Company from nmc 10

time estabhshed pm'suant 10 Chapter 24 ofthc West V:rgmla Codo as am-de.d.

Company shall monrtor the water qual.lty :
-. and be rosponsiblc for comphance withall state and fedoral standards for ﬁnmshmgwatcrto ,
_the pubho.‘ o

it fShbna e. inthe event ofan ext:nded s'hona'ge'ofwat:r

or ﬂfno supply of water. fromCompany is otherwxso dmnmshod or unpzu:rod, Company will .
attcmpt to assm'e ihat the’ supply of: water to’ the Pnor »Facihtms Customoxs s:rved fmm |
| 'Company’s K.anawha Va]loy Trcatmont Plznt is roduced or dmumshcﬂ in approx:mate]y the

' DlStl'lC‘t is re&uood or dn:nm:shed. Any notification gwcn to Company's Ka.nawha Va.lley
L D1stnct customcts of any an'oorpate.d shortage of water sha]l aJso be gwen to the Pnor-‘ o
Facﬂm::s Customors. L

I TERMOF2000 A O&M AGRE MENT. -

b The term of this 2000 A O&M Agreoment sha]l cxtond for forty (40) years from

the ‘date ’hcreof and ‘therca:ﬁe: may oontmue in eﬂ'eot from ‘year 10 year by mutual oonsont of
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the parties; prov:ded,however thatCompanyandKCRDAmayagreemutuaﬂytotermmatethls_ .

.' 2000 A O&M Agreement atany time aﬂcr (i) the payment to the owners of thc 2000 A Bonds - -

ofthe pnnc1pa.1 thcrcoﬁ and redemphonprcmlum, if apphcable, mtcrestand admmmuanve fee

. due or to bccomc duc on the debt incurred by KCRDA with respcct to the Use ’Fee Facﬂ:tms,
- (the*2000A Bonds’), and (i) the peyment of any amouts as requn'ed under SecnonVIII of

' this 2000 A Q&M Agreement.

N ﬂEB_E__DTTIONSTOANDPUTUREEXTENSIONOFU&Eﬁ

' FACILITIES:

Company and KCRDAare awarethat thcrc maybc mtcnrcqucsts byKCRDA .

: for fuun'e addmonal use ofwatcrbyUso Fee Customers and that there maybe fuxurc approved ‘

KCRDA addmons and extensions made to Use Fee I-'acﬂxt:cs In addrnon to the other i

rcqmremcnts set forth in this 2000 A O&M Agreemcnt, KCRDA and. Company horoby. _
- speoxﬁca]lyagee that such addmonaluse adeuons andcxtcns1onswﬂlbemadeonly1f,mthc
| opu:uon of Company, Company‘s Kanawha Valloy Troatncnt Plant has sufﬁomnt u'eatmont o
capacity andtransm:ssmn,d:sm'bumonandpmpmgﬁcﬂma,mohdmgKCRDAPacﬂm:s and .. |
B Company‘s transmssmn and distribution mains, adequate to serve Pm,]oct Customm's, and 1f -. »

| Company bcheves itis oth:rw:sc economically feasible to me:t 1hc total ﬂ:cn prescnt and

an'ompated needs of both the ProJect Customers and thc othcr customers of Company‘s

Kanawhn Valley D1stnct. Fm‘ther, KCRDA and Company agree as follows

A g___asg__gmmu All fiture addmons 10 the Use Fee Facﬂmos

" constructed by KCRDA sha]l be subJect 10 this 2000 AO&M A.g,reemcnt., proﬂdﬂd. hOWCVﬂ', '
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hat fistare additionsio e sies Hust be approved by the Coutity Qommission, Companyand ;-

RCRDA.

a,,-‘:gv PR .
A B

TR, f_g_m_r_e__a_:;_ge,g_s_x_gg ‘Citstomer extefisioiis from the Use Fee Facilities aad .+~

wnhm KCRDAboundarylmm maybe mstalledbyenherKCRDA orCompany W'h:nKCRDA. '

" | reccrves 2 request for a Customer extcnsron, KCRDA sha]l notify Company m wrmng mﬂnn I

ﬁﬂeen (1 S) days of its rf:cerpt of saui request whether rt will msta]l the extensxon oF desncs o

Company to make thc cxtensmn.

¢}  Inthe event KCRDA desrrcs Company to install and own rhe‘ S

> customer extensron, (i) Company shall contract on jtsown behialfwith the custom:rrequosnng '

. the ext:nsron and make the mstallamn pm-suant to the Rules and Regulations.of' 1he Pubhc R
‘ 'Servrcc Comrmssron, (u‘) all customers attachmg to thié extension shallbe oonsrdcredUse Fee

-Customcrs for bﬂlmg purposcs at the rates .of KCRDA, and. (m') the customer. cxtcnsmn shall -

be, wn‘.hout ﬁn'thcr cost or :xpcnse of any k:nd, the propesty of" Company.

R (2) “Inthe event KCRDA elccts to install and OWR the: cxtensmn, the

| construcnon for that customer extensron by KCRDA wsll be: contmcted to a comm:tor_

\i\"‘

| acc:prablc 10 Company, and a]lplans and specrﬁcau forthat ext:nsmn sha]lbe su'bmrtted |

to and approved by Company bcr'ore becommg a part of the Use Fee: Facihtres and bcmg '

sub_)cct to ﬂns 2000 A O&M Agreemcnt. Whiea thiat éitension is contracted 10-2 contractor:

' acccptablc to Company, Conipany, oti behalf of andas agent forKCRDA, will contract dIrecﬂy

wrth such connactorto provrde the extcnsron. Any extension: dcposrts takcnby Company on

| be.ha]f of and as agcnt for KCRDApursuant to the Rules and Regu]anons of mePubhc Scmce .
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Com:msston wﬂl be retamed by Company and credtted agamst the cost of the extensmn, and

‘the balance of the dcposn above thc cost of the extension, if any, wﬂl be rennned to the

'contracnng customer Company, on beha.lf of and as agcnt for KCRDA, wi]] make refunds to
' the contractmo customers for the cxtcnsmns pursuant 10 thc Rulcs and chu]anuns ofth: )
Public Service Com‘missmn basedon the rates of! Company,usmgﬁmds advancedto Company L

". by KCRDA (to the extent such advances aro]ega]ly pcrmmsible)

NOR R.cftmdsmadepursuanttotheRulcs andRegulanons ofthoPubhc |
Se.nnce Com::mssmn to customcrs contracting d.trecﬂy vm‘h Company puISuant 1o thc . |

precedm B subdmsmn of th1s subsecnon sha]lbe the sole respornsibllny of Company, and the

. cost of such extcnsmns, 10 thc extent refimded or rexmbu:sed 10 CustomeTs pursuant o such
'Rules and Reg\ﬂanons, sha]l be propcrly mc}udablc in Company's d:prectable un]nyplant in " |

' oalcu]anng Compa:oy's cost of service and resultxng rates. .

C. urchggﬁ Apglgcablg Customers served fromfumn: adMons orf:m:re .

g cxtens:ons to Use Fee Faoﬂrhes that are not othervnse connected 1o Company faoihtncs shall - .

be sub_}ect 10 1hie Surcharges prcmdcd i thi§ 2000 A 0&M Agreoment.,_

ompany to' _Qgerato. Company hereby agrees 10 operate mamtam, )

repair and rep‘lace'(i)_Use Fee Faci]ities, and (i) all water lines added thoreto as addmons and -

, extcnsmns vmh thc written approva] of the County Comm:ssxon, Company and KCRDA.' n

N otwithstandmg the foregomg, Company shall not bc under any obhgatton to mnmtam, r:pan .
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" orreplace ot 1 expense, any conditiot; defect or malfumction arising from the i‘;;smhﬁog of

| future adrhuons or future extenSmDS tothe UseFee Facﬂmos which fa.ll to meet the standards
of Company, if such d1scrcpancy m ‘desigi or msta]lauon 1s reported in wntmg by Company
10 KCRDA within ﬁ.ﬁo:n (15) days of d:scovery

STty ..;mhg cmtimambemes necessary.

B 1o relocate, replace, mamtam or rcpan' any condmon, de,feot or. malﬂmcnon ansmg from fauhy‘ ,
mstallanon' of anyfuture addmons o extensmns for thch nonco as horcmabovo sot forth has
been gwen to KCRDA by Company, such roplaoement,rolocanon, mamtonance orrcpan' wi[l

I.A::. -Nﬁg, _;-

be made bya oom:ractor appl'ov:ﬂb}’ Company or by Company HPOR notxﬁca‘oon by KCRDA

: usmg funds advancodbyCompany foF wh;c‘n Gompany shallbe rcnnburscd_{, pon temnnanon S

. ofﬂ:us 2006 A O&M g

"e.nt under ‘the procedms set. forth in Socnon v horcof. -

- Inthe eyc:nt Company, \mdcrthc to:ms

of thxs 2000 A O&M Agroemont, is mquu-ed to mstall, rclocatc or rcp]acc any “unn of

proporty" wnhm thc Use Foc Facilities. as deﬁned in the Umform Syste:m of Accounts of thc , |

NanonalAssocxanon ofRCgulatoryUﬁhtyOommxsmoncrs (‘NARUC"),_Company shal]make B

a 3

" such msta]lahon, reloca'oon or rcplacemont atits cost; prowded, howevcr, that in evcry such

mstance the umt of propcrty shall be, and sha]l rcmam the propcrty of Company (unloss -

purchased by KCRDA from ‘Company aﬁcr termination of this 2000 A O&M Agreement as

"t
[
t

prowdcd m Socnon VIII hcreof), sub_)cot 10: any deed of u'ust oxecm.od to socure the 2000 A
Bonds and shal] be pcropoﬂy mcludablc iﬂ:le deprecmble uﬁ]ny plant of Company in
calcu]anng tSCDSt ofservmc andrcsulﬂngratgs.
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D. Belated Easements. KCRDA agrees thaL m those mstanees in w]uch- .'

Company msta]]s replaces orrelocates anyumt of properry on the Use Fee Facﬂmes puzauant o

. to the prov:s:ons of subsect:on Cof thxs Secnon, KCRDA will, snnultaneously 'r].-tf:nr;v.r-,n‘_h_,_~ =
_conveyto Company, sub_]ect to any deed of trust executed to secure the' 2000 A Bonds all
.-‘ related nghts of way, gasernents, hcenses or other propeny mtezests necessary for Company N
- to have and own: such unit of property in ‘the locanon and manner in whtch n 1s msta]led,_ n ._f o

' replaced or relocated on the Use Fee Pacﬂmes

‘E, _:gp yAggomtedAsAgent. TheCompanytsherebyappomtedasthe .

- 'agent for KCRDA 10 de51gn, constmct and msta]l the Use Fee Faci]lttes in acoordanee wrth )
| _good uﬁhty consnueuon standards and the Company shall have the ngln 1o emer mto such :

'contraets w1th thrrd parttes as n deems necessary or- desnable to eﬁ‘eotuate such destgn, |

constructlon and mstal]atlon w1thout fm‘ther aet or deed of KCRDA.

A. MeterRea g CompanyshallreadallmetemoftheUseFoe Customers

‘ and render bills to ﬂte UseFee Customers as agent for and onbeha]f ofKCRDA., in amanner e

: eonsmtentwrth the meterreadmg andbﬂ]mgpraonces ofCompanyemployedmbﬂlmgtts own

customers, such bﬂ]s to be rendered and eolleoted by Company on beha]f of KCRDA and to
be computed based on the usage of each Use Fee Custome:r at the rates from tn:ne to time

esta'bhshed pursuant 10 Chapter 24 of the West V]Ing.a Code, as amended. lt is the

understandmg and intent of the parties to this. 2000 A O&M Agreement that, exccpt for the - |
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‘ Surcharges prowdea in ﬂns 2000 A-O&M Agreement, the rates ofifhe KCRDA sha]lreﬂeot .

of mnror the Tates of Company

gl e
P

B " Hills "De].wered 16 Uaé Fée-{Gn'stom is. 1tis -the'-intent of: the Company .

and KCRDA under this 2000 A O&M Agreement that the bills delivered to each Use Fee.
Customcrreﬂect the anmunt due forthe waterusod (such amountto be dotormmcd byapplying , |
| .the rates of KCRDA to the consumpnon of water 'oy Use 'Fee Customcrs as dstcxmmed by ', |
. momh]y or esnmated motcr roadmgs), plus any Surcharge apphoa'olc 10 suoh Usc Foe
_ Custon;ar Company shall Be’ responsible forthe co]lect:on of delmquont bﬂ]s on. behalf of
.I KCRDA. The bil]s dlivered to thc Use Fég' Customers wil] 'oc dehvered by, and bo payable |

. 10, Company, a8 agcnt forKCRDA.

et to- Co"‘"""" any. Company, in: oonsadorat:lon of, 'rho Tespective,

: nghts dunes obhganons,agreements andmdmahngsofthepart:esmd:rth:sZOOOAO&M e

Agrc ment, sha]l bc cnnﬂed 10 reocwe from KCKIAan amoun‘t forwater service rnnderedto |
Uso Pee Customors equal o the consumpnon of eack mdmdtml Use .Fee’ Customr.r at -
| Company rates from mnc to-time estahhshed pursuant to. Chaptor,24 of thc Wost Vn'gnna B .
Codc as amcndod. Company shall prcpare and -deliver: month]y statom:nts or sohodnles to N
| . KCRDA wh:ch s‘hall rcﬂect the total apiount colleotedbyCompany, as agont i'or KCRDA, and ~
;the total amount rota:ned’by Company forthe water servxce prowdod to’ Uso Fee Custom:rs
. at the respeonve Tates of KCRDA and Company, plus the Surcharges as provxdod in ﬂns 2000
. AO&M Agreernent, AUse Fee Customer shall be charged a municipal B & O sm'chargc on

h1s usagc only if that ‘Use Fee Customcr resade.s wrﬂnn a mmno:palny w]noh Tmposes. such 2
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surcharge. In addition,’ the monthly statement to be provnded to KCRDA and to thc County o .

Commassmn byCompanywﬂl also mclude the costs of any addrtmns orextensmns andrelated

refuns, made atthe cost of the KCRDA under Section IV, and he cost of any ﬁre hydrants. e

under Sccnon X mstalled at the cost of KCRDA..

D. Use E ]n addmon tothe otharpaymcnts tobe made undcrthm Sccuon,

Company agrees 10 pay KCRDA al othse Lme payment (thc “Use Fee™) for the use of the -

. KCRDA’Facihues and the Pnor Facﬂlnas The Use Fee shall be sufﬁcmnt 10 pay the actual
| moithly debit service; mcludmg prmrapa] of and mterest and admnnsn'anvc fee on the 2000 A -
- 'Bonds" prowded, howcver, Company’s Use Pee sha]lnot exceed $606,990 annual]yand shall L
‘ | _ tcrmmatc wh:n such debt and the mu:rest maeonhas beed pmd in fuIL Payment ¢ of the Use T
Fec sha]l be made darccﬂyto 1he West Vn'gmla Mumc:pal Bond Commssmn orits successor o
- for the 2000 A Bonds as des:gnated from time to time in wntmg by KCRDA. In the event o .
B _ 'Companyfails 10 pay'the Use Feeatthe nmes and inthe amounts set forrh hcn:m., thc KCRDA |

a sha.ll be cnnﬂed ‘to co]lcct for its oWn account all service charges and Smhargcs fmm Usc - '

| ~ Fee Customcrs as maybe ncccssary to pay the pnnc1pa1 of and interest on the 2000 ABonds .

or at t‘ne opbnn of KCRD.A, 10 r:qum: (through written nonﬁcanon 10 the Company) t'nat the
Companywﬂl co]lect such service chargcs and Surcharges TromUse Fcc Customars, andremn
the ‘séme on 2 monthly basm to the K.CRDA. The Company here'by acknowleﬂgcs and -

recogu:zes thc lien-on and pledge of Surchargcs, as descn'bcd in the Ordmance adopted by |

: KCRDA, pursuant to which the 2000 A Bonds sha]lbe 1ssued.
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© " ES Réview ofAccounts ‘KCRDA'agrees; tohavexts acommtants;rewew at...
least annually, atthe's expense ofKCRDA, the systom of accounts mamtamedby Company for |
B KCRDA “anid repoﬂ ‘the Tesuhs ‘of ‘that rovww tor KCRDA, Company .and. the County (
Commission. B

ministrative Expenses: In addition to such othel: |

- obhgatlons, dunes and responsibﬂmes ‘set forth in'this 2000fA G)&M Agreomcnt, Company '

| agrecs to pay dn'ecﬂy to ‘vcndors thie reasonble costs ofthe followmg three items.on 'ochalf -
' ' of KCRDA, up 98 rhax i aggregato amount for: all three jtems, of $8 000 in. each ca.ldar
. . year dunngthc tEiTﬁT‘Hetféof;-uia‘on'tﬁe* féc é‘apt%_ofan‘fmvolce “foraysnoh costs ﬁ'omthevendor, .

| which ﬁaa'%één"aﬁnjoﬁed by KCRDA for payment anid forwardod' by KCRDAtO COumY o

C 2 Lisbility ng """"’““'”E:é-:a::rd'onds
3 ReguJatoryComm:ssxonFees S TR

: .KCRDA 2 grees thatthe anntial $8 000 payment prowdedlmderthls 2000 A O&M Ageemem :

shill B¢ the total amout to be paid by Company o KCRDA ‘under,shis 2000.4 0&M o

- Agreamt betweon Company and 'KCRDA for: 'fhcse purposea In; the eve:nt that clt'm:r |
' Company orKCRDA deterimines that the itsximumm: aggregate amountof $8, 000 is madequaxc _
or excassiveto paythe redsonablé costs of the abovc—menhoned ﬂ:mce ttems thon either party
may peunon the Uﬁlrl:ms Bmsmn ofthe Pubhc Service Com:mss:on 10. audn and review the

costs incurred by KCR.DA for such iterns and to fix the maxzmum aggregaxe ammmt for said

" items which Company will pay pursuant to this subseotmn.
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VL [NSTALLATION OF DOMESTIC SERVICES.. % '
Aﬂor the connoucﬁon ofthe Use Foo Faciiitios has beon oompleted, Company |
shall mstall domestic service lmes motudmg the tap on the Use Foo Facﬂxncs and the service. | .
line from the Use Fee Facﬂm:s to the estabhshed curb hne or vnﬂnn the pubhc nght of way |
pearest the main in accordancc w1th the Commission’s Water Rules ("W ater Rules™). 'rms ’-
| msta]laﬁon shall mclude the meter settmg All suoh somce lmos from the Usa Fee Facihuos . |
a to the customel‘s propcrty lmo, meter scttmgs and taps sha]] be constmctod and mstalled by
o Company and shall be thc prope.rty of Company Company sha]l mstall a.'ll meters at its cost, y |
| shall own 1he meters, and sha]l assume thr, obhganon 10 repan', mamtam and rcplace the

. mcters.

A.'. :Ijermmanon '.Fee CompanyandKCRDA agroe that the annualUsEFec _' I

1o be made by Company to pay debt scr\hce on the 2000 A Bonds isin antlclpanon of 2 forty-

yoar con’a'actual relatlonshrp undcr t]ns 2000 A O&M Agreemcnt, and l.f KCRDA mmmates o

‘ agrees 1o pay Company asa tcrmmaﬁon fee ("tcrmmauon fec") at 1he time. of suoh te:m:manon -

_an amount equal toa pomon of 1he oomn'buuon by Company to thr. cost of the Kanawha o

County Projecton 2 pro rata basm based on 1he rema:nmg years mthe forty-year agreement, .
'less any deprcomﬁon wlnch Company may bave recovcrcd through 1ts ratos on such amoum,

. Asuch obhgahon sha]l be payable solely from thc Use Fee Facﬂ:nm Pm'lher, if KCRDA

 terminates the 2000 A 0&M Agreément prior 10 retirement of the 2000 A Bonds, Company B
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shall have no further obhganon 1o: pay‘any. Use Fee, aﬂcr such termmatzon. Nomthstandmg DL |

| any other prov1s:on “Hidréof to-the’ conn'ary in- the evcnt th1s 2000 A O&M A.grecmcnt is
. tmmjn‘ﬁtéﬁ‘hy KCRDA"d‘\‘:’e'to he faj]m-e@ of thezGompany,to-qnay all-or any-pomqni.qfﬂ%e I,[se . 3
I-'ec, no termmanon fes shall be payable by KCRDA to ‘the. Company

-’,.‘.<' s . B e o
ST FU UL TR Bl e e T
A - P : R o, g

livered: AI the time:of tcrmmanon of this. 2000 .

A O&.M Agrccmcnt, Company wﬂl be: en'hﬂcd to'recexvc payment for: all water dchvered w0
-Usc Fcc Pacﬂmas customers through thc tenmnanon datc in-accordance thh T.he provxs:ons

of this 2000 A O&M Agreemcnt. Al water. mctcrs mst.allcd on, KCRDA‘S dJSm'bunon ’

SV
: \. AN

at fhe tune o‘f such tcrmmat:on willhc rcmo\rcd by Company KCRDA agrecs that 1t wi]l cn.hcr
__ rcplacc thosc meters, msm]lmpplcs in place of those meters orbuy thc. met:rs from Company ' |

-t thc deprecxated onglnal cost of those mctcrs as provided in su‘osecuon D of: th:s Sccnon

N N et

.-Upon: tcrmmanon of: the 2000 A O&M o |
Agreemcnt, KCRDA also’ agrccs that It wﬂllpurchasc ﬁ'om Company,. at the dcpreclatcd
_' ongmal cost of thosc 1tems, a]l of the un:ts of property: msta]led, replaccd or relocated by :

Company o1t Use Fee Facihoes undu' Section V hereof and all scnrlce lmcs ﬁ-om the Use : ' |

. Pee Faclhncs 16 thc Usc Fée Cus*tomcrs “propesty lmes.gmctcr scttmgs and taps mstallcd at L

 the cos of Company and rcﬂected on the books of Company at the time of thc temnnauon of

ﬂthe 2000 A O&M Agrccxncm;.*r

H

A » X Method of Payment. UpontcxmmaﬂonofthmZOOO AO&M Agrccmcm, .
Company shal], wnhm thn'ty (30) days of such 1crmmatxon, provxdc 1o KCRDA (i) the total
Cost of all such 1tcms dcscn'bcd in subseonons Biand C o*' this Secnon mstallcd at the cost of :
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Company and (11') the total deprec:anon accmed on alt of such itemns. KCRDA ag:rees that it

will pay to Company the total net deproomted cost (ongmal cost less dcprccmnon) of such

. iterns over a three-year pcnod with such payments tobe made in thirty-six (3 6) equal; monthly -

paymemts of; pnncxpa.], plus accrued interest atthe "Pmnc Rate, "'as deﬁncdbclow, commencing . ) |

fony ﬁve (45) days after te:zmmauon ofthis 2000 A O&M Agreemcnt. The ane Rate sha]l

- be ﬂae pnme rate as shown m The Wa]] S‘meet ]ourna] bemg deﬁned thercm as the "base rate
o corporatc oans at large U S money center commomal banks" androponcdas the "ane -
Rate" under the heading "Monoy Rates, as those terms shall be from Ume 1o time changed.
‘. The Prime Rate sha]l changc ot more oﬁ:nthan'the ﬁm day of caoh caldar quarter, and for .

= each calendar qoancr it shall be dx:tonnmed onthe last day of 1he preccdmg calendar quarter .

on w]nch The Wa]] §1:reet Jom 1s pubhshedwnh the aforesald pnme rate quotahon. Inthe .

event 'Lhat The Wa]l St:reet Journal ceases 10’ pubhsh such ratos, the Prime Ratc shall be the .

B pnme rate estabhshed by One Va]lcy Bank., Nauonal Assomatlon, of Charleston, West

“ "V:rg:ma., ﬁ'omnmotomne

X ,gs_rsm; ;LA'I‘ION OF PRTVATE FIRE PROTECTION sw

Fire services, approvedbyKCRDA, maybe mstalledby Companyfromtthse

Fce Pacihtnes, but only in acoordance with the Water Rules. Fn'e scrv:oe vn'll bc msta]le.d by o

| Company at T.hc expense of the apphcam and willbe billed by Company to the apphcant and"

pald by the apphcant dn'ccﬂy 1o Company at a ratc equal to the 1hf:n avcd Compan}fs' :

pnvate protecuon Tate.
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Pubhcﬁre protecnon facﬂmes approved'by KCRDAmaybe mstaﬂedonthebse :
| Fee Facﬂmes at ihe rcquest of art appropnate governmental; unit, and mstallanon shall be made |
- pursuant tothe Watcr Ru.lcs ,provided that a]J such ﬁre hydrants shallhavea ﬂow capabﬂny of "

4t least 500'GPM 'at 20:.-p51 res;dannalpre.ssure,.fom gugtamed!pﬂod of tnno |

' . Facﬂmcs pu:chasedbyCoany and toserve Company Customers scrve.d dn-ccﬂyﬂ'om thosc :
- Company Faci]m:s w:thm the wat:r s:mce franch:se ar:a of KCRDA as arc nccessm'y to

g 'euJoy and fulﬂll its nghts and obhganons imder, th1s 2000, A O&M Agre

- 1erm5"'and condmw'set'forth-sh rein LG

othem;xse’ffonded hurcm., all3 persons rcsu:lmg outs:de of KCRDAs watm' s:mce ﬁ'anchxse o
o arca, as defined above, and served, enher at prest orin t'ne future, by Company, shanbe '

Prme
K

| consuicred customers ‘of Ccmpany |
| KCRDAasrecsthat,asa |

| pan ofthe cousxderauon forthls 2000 A: O&M Agrccmcut, Company sha.llhavethcnght, cven '
" afiér thmitnation’ of this:2000 A O&M Agrcement., to transfe:r wator through thc Usc Foe
Facih'ues, and aJl futire addruous and futmt gxtensmns thereto, and to serve customc:s who- '
.maybe councctcd, dncct.‘ry or mdn'ectly, to0 Company watcr mams, whctbur mmde or outslde.

KCRDA'S scrnce area; prov:ded, howev:r, in 'the cvent this 2000 A O&M Agremneut 15
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-t

B termmated by KCRDA for the failure ofthe Company to paythe Use F e, Company sha]l have

 mo nght to transfer water. OT 10 SETVE customers as prowded in this subsecnon.

Xﬂ. NDITIONS PRECED,E,_H I TO EFFEC’I'N'ENESS OF AGREEMENT -

CompanyandKCRDAunderstandand agree thatt]:us 2000 AO&M Agreemt, o
 andthe obhganons of each of Themherelmder, are expressly condmoned upon the fol]owmg, o
‘each of whichisa condmon precedent 10 thevahdny and enforceabﬂny of th:s 2000 A O&M :

Agreemem

A. ,E g KCRDA shall ‘have . rece:ved a ﬁrm commmn:n! for the

f -neeessaryfundmgthatmayberequntdto const:ucttheKCRDAFacillmﬁ prowded,however,

- thatin p the ev-t adequate ﬂmdmg is not available for such pm'poses, the parm:s may agree to

a cm-tm]ment or modlﬁcatlon of the scope of the KCRDA Facihues or cxplore othcr fundmg :

opnons but in no event shall KCRDA be ebhgated to expend ﬁmds for construcuon of the _' |

KCRDA Fac:hnes i excess of the ﬂmdmg avaﬂable to lt for such pm'posa

B. Ra_t,es and Surcm 5 The Com:mssmn sha]l have approved the rates,.

. b:]lmg anangements a'nd Surcharges reqnested by KCRDA i the ] omt Apphcahon or any |

- .supplements thercto

o @mte Permits. KCRDA shall have acqmrcd a]lneccssaxy permits
from all 'applicable state and federal egeﬂcxes ‘and shal} prov1de evidenceé to Company,

sat:sfactory to cmmsel for Company, that it has all of the necessary rights-of-w'éiy,- easemts .

hcenses orpcrmns necessa:yfor the installztion of the KCRDAFacﬂmcs, prowded,however, .

that in the event that tt is later dmcovercd that KCRDA docs not have a nght-of-way or

C0347682.1 - S L



easemeént fora Pottiorsof the KCRDA 'Facﬂiﬁes;;fhis;Acondiﬁbnuprﬁ!eceden; shall be deemed ©.: -

‘satisfied 1fKCRDA acquiressuch ﬁghtsdfaWay or easement, and the re_lated ﬁ;g'utngenu-.y,:by_ S

em:nentﬂomam at'rio Gost to. Company <‘ e ey
~ Approval.of Public Semce Cnm m The Com:mssmn shall have

approveﬂthe ‘fufm"-off-iﬁis?-’"QOOO A O&M Agreement. -and all of the terms, conditions,

- und;.:r-’x [ ~-
hnntmg the genetahty of this condmon,the Comm:ssmn Order or Orders approvmg th:s 2000
A O&M Agrcement and the n'ansactmns contemp]ated thereby shall.

Sy Authonze the mclusmn in deprecmble util.rty plant of Con:pa.ny |

._,any'amounté-eipende&bj"Co:hpanyforitheeost ofmsmllmg,replaqmg or::el_geaunganyﬂa;e;-, e

gs, agreements and limitations stated herem. Spec1ﬁca11y, and vmhom m. anyway R

Tinésor E‘aci]mes on the Use Fee Facihues whxch are: deﬁned as.a "unrt of proper:y, ;n the .

'NARUC Umform System of Accounts and whleh are reloeated or replaced by Company at lts .
cost pm-suant to Sectiofi’ V hereof and: the eost to- Company 1o msta]] service. hnes, meter |
R (23 Authenze Company to. mclude in depremable uﬁhty p]ant an> :

' .amount equa] to the tax expense assoc:ated W1th the obhgauons assumed by Company under D

ﬂns 20008 G&M Agreerient to 'the extent that the undertakmg by Company o opérate, .

mamtam, repan' or replace the Use»Fee Facilmes hereunder causes such Use Fee Faci]mes :

of any part thereof, 10 consutute taxable income or to othermse generate tax expense for‘
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By - Auti_mﬁze-ihe recognition in rate base of Cornpany Facilities or

. other Ccmpanjr Prcpeny held by thc-‘County Ccmmiscion andeased to Company lmdcr fhe - |

Caplta] Lease all as descn'bcd in the Joint Apphcauon, and

‘ '_'(4) Authorize the nnplmcntanon oftthmchargcs andthe othm-rates -

" rcqucstcd inthe J cmt Apphcauon.

' sha]lncthnvc anachedto its Ccmm1ss1cn Ordcr or Ordcrs anytcims, ccndnmns or lnmtauons o |

wh1ch sha]l advcrscly aﬁ'cct ﬂns 2000 A O&M Agreement crthc ecopomic: fcasibﬂ:ty of the , a

B Kanawha County Progect between the partlcs mscfar as takmg any action crrcframmg from | .

taking any acuon wh1ch, in thc 0pmmn of then- respect:lve com:scl, nght rcqun'c thcm, or

cxthcr of them, to brcach any of their cbhgaucns under any Mortgage Indn:ntm'c, as

supplemcntcd., or any other agrecment to w}uch exthcr of thcm :mght be a party

| A KCRDA rcpresents and warrants to Company as follows

- :(-1?-) - The exccutlcn, dchvcxy and pcrfcrmancc of th:s 2000 A O&M :

o | Agrecm:ntbyKCRDAhasbeen dﬂyauthcnzcd., andth:s 2000 A O&MAgccmcnt ccnsnmtcs )

* avalid and bmdmg obhgatmn of K.CRDA cnfcrccablc in accordznce wﬂh its. tcn:us and

| (2) - The cxccut:non andpcrfcrmancc cfﬂns 2000 A O&M Agreement
n accordance wrth ns termms by. KCRDA will not v:c]atc any provxsmns cf law or vxolate the

terms or condxbons of any gﬁnts or Joans madc to KCRDA fcr ccnsmlcnon of the Use Fcc

Faci]iﬁes. '

CO347682.1 ‘ o <20



“HLLR) - Company represcnts and warmants o KCRDA as fo]lows |
R (1) The execution, dchvcry andperformancc of this 2000 A O&M,
Agrecment by Company has been duly authonz.ed, and ttus 2000 A O&M Agrce:mcm
| constitutes-4 valid and bmdmg obhganon of Company cnforceablc o accordance with its

terms; and

Lol ".h,-,‘:":
TR A%

WE

o (2) The exccuﬁcn and pe:formancc of tb:s 2000 A O&;M Agreemt

‘F. a, .

‘m accordance mt.h :ts ternis by Company wﬂl not v:olate any provmons of Company's

xIv AsgleNABm '

.‘f:":“f; TR “ 1;« IR

o ThJs 2000 A O&M Agracmcnt sha]] be bmdmg upon thc succcssors and assxgns

,!" .-

- f thc respcctwc pamcs hcrctn

writing and scntbyccrtlﬁcd ‘

' Company,Attennon Prcs:dcnt,lﬁoo Pcnnsy}vanmAvcnuc,P 0. Boxl906 Charlcston,WV

-mf* .
!g , Sy

25327 and to KCRDA, addrcsscd 6 the Re‘é;ional Development Authonty of Charlcstcn -

RS

wE

25301 R R R

XVI. Q'ES
The captmns prccedmg the textofthe scc‘uons ofthis 2000 A O&M Agreement

13

Kanawha County, Wcst V:rgmta Metropohtan Reglon, 409 Vn'gnma Stn:ct, Charleston, WV

a are inserted solely for convcmcncc and refcrcncc and shall :not be used to construe, mtcrprct' |

" or aﬂ‘cct any pro_vmon Of.thfls 2000 A O&M Agrecmcnt.. _

3
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X'VI[ GOVERNB\TG LAW, Th:s 2000 A O&M Agreemcnt sha]l be govcmed Lo iE

'.byWest’v'ugtmalaw _ . ‘ |
' XVIL § w lfany provision of his 2000 A O&M Agrc:mmt i,

.for ény reason, determiheﬂ to be mvalld, mega] or unenforce.able m any resPcct, the partlcs :

o hcreto shallnegonate in good fmth andmake such amanents mod:l:ﬁcanons or supplcme:nts- o

| , of orto ﬂus 2000 A O&M Agreemem, that to the maxnmm cxtcnt pracm:ablc in hg:n ofsuch. . .

' detexmmanon, zmplement and give cﬂ'ect to the mtennons ofthe’ panlcs as reﬂected in ‘thls :
2000 A O&M Agreem:nt, and the othcrprovm:ons of this 2000 A O&M Agrecment sha]], as
' 50 amended, modiﬁed or supplcmgnte.d, qr, otherwme af.l‘ecteld. by such action, rm in fu]]
force and eﬁecl.. ‘ | | | |

| . XD M Thls 2000 A O&M Agreement may notbe amcnded 0 .
change the amount of the Use Fee without the pnor vmtte.n conscnt ‘of the insurer of (ﬁ‘ any),
and trustes for the 2000 ABonds, | '

[S:gnatu:re page fo]lows]
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SN W’I‘I‘NESS WH;EREOF ‘West- V:rgxma-Amcncan Water Company,
E cﬁrporanon, and Regmnal Dcvelopmem Authonty of CharlesmmKanawha Comty, West
' Virginis Metropoman Regmn, have causedtms ZOOOAO&M Agrcememto be szgnei byﬂ;e,u

o proper ‘Officers thera:mto duly authonzcd., all as of the day and yea: first above written.

b WEST - VIRGD\TIA—AMERICAN WATERV
C cowany |

WA ku
s __chc— prrs;o‘m"'

o REGIONALDEVELOPMENT AUTHORITY OF
CHARLESTON-KANAWHA COUNTY, WEST
 VIRGINLA METROPOLITAN REGION - -
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STATE OF WEST VIRGINIA,

COUNTY OF KANAWHA, to-wit: ‘ |
- The foregomg instrument was acb:owlcdgedbafore me this ézﬁ_{ : day of '

ﬁﬂz L~/ -, 2000, by MM&ZM%[M of West Virginia: -

: Amencan Watcr Company, a Wcst ergnma corporation, on behalf of the corporatmn.

My commission expm:s éﬁ;z é ééﬂ éy

Notary Public

STAT.F. OF WEST VIRG]NI.A,

. COUNTY OF. KANAWHA, to—wzt.

Thc forcgomg msuumcnt was acknowledged before me thls é% ; day of o

, 2000, bymv Lpess _.z/a%;éﬂ“ of e’ .

: Reg:onalDevclopment Authonty of Charleston—l(mawha Cmmty,Wst.\ln'gtmaMen'opohmn

ch_mn.
My commission l:xpm:s ;ﬁﬁ’/‘// £, M/tfy

""Wm“éi' T /A/ﬁ{"

1) e e Vo § | NotaryPubhc -

.
L
B
A
- X
b3
-‘.l

""”“’“mmnpvatm*.

ey iy
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. Attachment B
2000 B O&M Agreement
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S THIS 200013 OPERATION AND MA.NTENANCE AGREEMZBI\TT (“2000B, . -

0&M Agreement”) is made as of January ¥ é 1000 by and between WEST V[RGIN’IA |
. _' .- AMERJCAN WA’I’ERCOMPANY aWesthrgnna corporation (the "Company"] REGIONAL
lDEVELDPMENT AUTHORITY OF CHARLESTDN—KANAW COUNTY WESTVIRGINIA '
. METROPOLITAN REGION, & public corporation (“KCRDA“) and THE COUNTY B
.‘ COMMIS SION OF K.ANAWHA COUNTY WEST VIRGIN]A (thc “County Comm:s smn”)
L WIT H ESSET H |
WHEREA.S Company, County Com:mssmn and KCRDA havc agrced to: cntu- g
" mto 2 pubhclpnvaze water uu‘htyprmect (the “Kanawha County Pro_jcot”) for thc constructton " |
. | _ of certain water unhty ass:ts by KCRDA andby Companyto prov1dc watcr sr:.rvlcc 10 various
| areas of K.anawha Cou:nty, Wcst Vu'gma., and
WHEREAS as a par{ of the Kanawha County Projch KCRDA proposes to |
construct ccnam watcr facﬂrues mt.hm K.anawha County, tobe compnscd of cenain facilmes

" to be Operated and mamtamed pm'suant 10 1]:15 2000 B O&M Agrecnt (“County Leased

- Facih'oes”) and leasedbythe KCR.'DA 10 the County Comxmss:on pursuant 10 an Agm:nt

- of Lease of even date hcrcmth (the “Lease™) and certzin othe.r £acilities 1o be opcrated and -
: 'mamtmned pm'suant to the 2000 A Opm'ahon and Mamtenance Agreemcnl (“2000 B O&M | :
Ag;meme.nt") by and bctwccn the Company and KCRDA o:l' even date hcrewrﬂl (“Use Fee
. Facilities,” and together with 1he County Leased Pacﬂrt:es, the “KCRDA Facihtls") and

| WH:EREAS afier complenon of the Kanaw'ha Co1mty Pro_)cct, all as more fully
: desmibedherem andmthc Apphcanon (“J oint Apphcauon _.by Company, KCRDA and Cozmty

Com:mssmn ﬁled wnh the Pubhc Semoe Com:mssmn of West ergmn (“Comnnssmn"), ,




: KCRDA will constmct and own 1he KCRDA Facﬂmes 10 prowde water service to its

- customers mKanawha Counry, W EST.VII'ng.a., and thc Companywﬂl constmct and own ccnam

| , fac;htles 10 prowds water service 10 its customers (1he “Company Facilities™); and

. WHEREAS the KCRDA Facihnes 10 be constn‘tctcd and owned by KCRDA_ ‘

.' mcludmg the Use Fce Facilities and the County Leased Faclhtles are gencm]ly shown and -

K Qeso 'be:d on the senes of maps mcorporated by refcrenco horem collecovely as Append:.x A,
. WHEREAS Company mmtnﬂy prowdr:s the supply of i:otabic wau:r to

X substanual dreas ofKanawha Comty from Company's Kanawha Valley’ 'Ire.atmont Plam and

: transmxss;on and dxstribmon systom, and

WHEREAS Company, ﬂ:n'ough its exmnngwatortransmlssmn and dxsm'buuon

- iaci]m:s mKanawha Comtyorthmughﬁe Companyl’ac;hms tobe constmctedbyCompany,_ o

at its cost, asa pa:t of the Kanawha County PrOJect, will be ina posmon 10 serve cmzcns of |
R - Kanawha Countyﬁ'om Company Faci]:oes or KCRDA Facilmes, and o

| WHEREAS Companyhas oﬁored o exiter into thxs 2000 B.O&M Agrcemmt

| and to undenake the opcranon, mamtcnance, rcpa:r and rsplnct:mcnt of the’ County Lcased -

Faoﬂmes and to supply the csnmated water needs of the customers 10 bc scrved t‘rom the.

County Leased Faci]m=s i Kmawha Coonty; and |
WHEREAS KCRDA and the County Comm:ss:on behovc ‘that it is in the best
interests of the residents of Kanawha County for Company 1o operate, maintain, repair and

' ‘r:eplace the Couxty Lcascd Facilities andto prowdc water service to the resm:nts ofK.anawha
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- and

' County Served Byt Kaiawhi County Projest as provided i this 2000 B O&M Agreement;

*TLE e D e e
W N L P

Al "'*'E@RD&%‘?WantS Comipanyto provide potable water directly to the
customors to bc sorvcd by the County Loased Par:llm:s (“Lcasod Pac:hnes Custom:rs") a.nd .
3 to prowde*assmancc in'the. operanon, ‘maiintenance,. repan and mplacamcnt of the County'< :

LcasedFacﬂxﬂcs, , '

MIEREAS all new customers tobe sarved from elt.hcr thc KCRDA Facﬂn:m o

" orfrém iho Company Facﬂ:t:es» conslmctod asa pan; of the Kanawha County Pro;ect (all of -
' . such] ngw customers ‘being hercmaﬁer rcfe:re.dto as “Pm_]oct Customl:rs”) will be reqmredto )
paysa sm-charga ('thc “Sm'chargc”) of en dollars ($10 00) per month forten (1 0) ycars and :

\ RIS

(S, ;all: capltahz.ed words not, othorwnse dcﬁnod herein shall havc the

moanmgs asm'bod tother m the Rewscd Mast:r Opm'auon and Mamtenance Ag,rocmcnt by
and befiesn t‘ne Company and KﬂA of cvon date. therethh. 7 B
_ NOW 'I’HEKEFORE for andm consideration ofthepr:m;scs.wh:ch a:rchcrcby _:
- I_ madc & integral part oftlns 2000 B: O&M.Agrccment and whlch arenotto be construed as
- mm recna]s ‘the covenants and ‘Bgrecments econtamed herom and other. good and valuable‘ -
. consﬂaxanons the’receipt-and- sufﬁcxency of-alliof thch are. hereby acknowlcdgcd, ﬂ:e

Coumy Comm:ssxon, the Company’and KCRDA agro: o

CO3MIES] R 3.




| S

| S

" Sutcharge and the balance, if any, shall be applied to the amount due for water service from

Company or KCRDA.

(3) L Snrchargcs shall be suchct to all provmons of the Water Rules and

-Company and KCRDA’s tanﬁ‘s apphcable to payments for watcr scrncc mchldxng o
: ..tezmmanons for nonpayme.nt thereof. Company shall employ all rcasonable means at its :
‘disposal cons:stent wnh its gcneral busmcss pracnces 10 mduce the prompt paymcnt of
| -Suroharges for Pro;ect Customers Except as- cxprcssly set forth in ﬂns 2000 B O&M ‘
a Agreemcnt, Company shall n'eat ‘the Project Olstomors as requn'cd by t'ne Comm:ssmn s .. T

" Water Rulés (“Waier Ralles”) and the tarifs filed with the Commission: -

' B.  KCRDA Responsibilities.
1) KCRDA sha]l mde;mmfy and hold Company hannless f.rom and agamst 3

any and aJl Costs, ha‘omnes O eXpenses, mclndmg reasonable atlomey 5 fets ansmg from, in

" connection: wnh, or related 10 smts actions or proceedmgs rela:.ed to t'tns 2000 B 0&.M =

Agreement or the m'oneous co]lecnon owfailm‘e 10 bill Su:roharges as & result of a good faith

mxstake on t‘ne part of Company

( ) All obligations of KCRDA hcrenndm' mny bc satlsﬁod only :l‘rom its

" interest in the Colmty Loascd Pacﬁm:s

C. éd]usnnent and :!jermmanon of Sm'chargg

Al Until such nme as Surcharges havc been collec‘ted by Company and

rcm:ttcd to the County Comn;nssmn for the time requn'cd by this. 2000 B O&M Agrecmc.nt,_

all Project letomnrs and all other apphcants for sernce d:rectly connccnng to the Kanawha
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’:

Cou.nry Pro_;ect or any extensmns or addmons to thc Kanawha Cmmt'y Progect as provided 1 m ' Lo

Sccuon IV hcreof sha]l be assesscd thc Surcharges as provided in t'tns Section.
| (2) : Surcharges to Projcct Custome:s shall termmate 4t the end often years:

V.III IE,STALLATION OF DOMZESTIC SERVI_C;E,S

| After the consn‘ucnon of the County ].eased Facﬂlues bas been completed,”

| Company sha]l mstall domesnc scmce iihes mcludmg the' tap on the County LeasedFacﬂmcs i a
and fna scrnce lme from t.he County Lsased Faci]mes to the estaibhshed curd ]_mg or wrthm

i the pubhc nght of way ne.arest the mam m accordance with the Watcr Riiles, This mstallatlon ~

. shall mc’.tude the meter settmg. All such s:mce lmcs :Erom the County Leased Faci]mes to the

- customer's propcrtyhne metcrsetungs anchaps shallbc consn-uctedandmstanedby Company o

“L““i i;j:-.. “ L’A-’” % J -.., l

‘ and shall be ﬂ:lc proparty of Company Compauy shall ‘install a]l mete:m at its cost, sha‘ll own

BN

1he metcrs and sha]] assume 1.he obhgamn to rcpan, mamtam and rcplace the metcrs

A 2 mem fgr‘Wat:r thvcred At thc m:ne of tctmmanon ‘of th:s 2000

A O&M Agrecm-t, Company wﬂl be cnuﬂed 10 recelvc paymcni for gl wiier dehvercdto -

e Fy i

Leased Facﬂfaes Custom:rs through thc tctmmatmn date in accordance wrth thc prov:smns |

o of this 2000 A O&M Agrecmcnt. All water meters msta]led on KCRDA‘s dlsm‘bnnon system

atthe time o'f such tcrmmanon w1l]bc rcmovcdbyCompany KCRDA: agrees 1hat nwill either
replace those meters, msta]l mpp]cs m place of those riieters of buy the mctus from Company '
at thc dcprcc:ated ongma.l cost of those meu:rs as provided in subsecuon C of tlus Sectlon.

"A.,”_ o
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| S

1
| S

B, - Pm'chase of Un:rts of Propg_rt_y Upon termmanon of thc 2000 B O&.M

-, Agcemr:nt, KCRDA also agrees. that 1t will purchase | ﬁ'om Company, at thc d:precmted

ong:nal cost of thosc 1tmns, all of the units of properry mstalled, rcplaccd or relocated by

Company on the County Leased Faci]m:s undcr Section V hercof and ali scrvxcc Imes from
- the ComtyLeascd Fac1hﬁes to thc Lcased'r'aci]:tles Cusiomcrs property ]mes mcter setnngs ‘ |
| and taps msta]led at the cost of Company and reﬂectcd on the books of Compzmy at thc time -
| of fhe. ten-mmatlon of the 2000 B O&.M Agrccmnnt. ‘ . B
' fC.' WL Upont:rmmahon ofﬂns 2000 B O&M Agrecm:nt, . .
- .Company s‘hall, mthm t_hmy (30) days of such termmernon, prowd: to KCRDA (i) the total .
| cost of all such items descn'bed in subsections A andB of tlns Sccuon mstallsd atthc cost of .

: Company and §1)) t‘hetotal dcprecxanon aocrued op all of such i iems. KCRDA agrccs that it . :

wﬂl payto Company the total net dcprecxatcd cost (original cost less deprcczanon) of sm:h ,

items overa three—ycar pcnod with such paymc:nts 10 bemade i ﬂ1nty-s:x (3 6) cqual monthly o

; g payme.nts ofpnncxpal,p}us accmedmterestatthc “ancRnte, asdcﬁncdbclow, commcncmg'
foﬁy«-ﬁve (45) days aﬁertermmanon ofthis 2000 B O&M. Agrcemcnt. ’I‘he aneRatc shell -~ - -
b the prime rate s shownrin The Wall Street Jourmal being dcﬁncd ﬂn:rcm g thc "basemte |

_on corporate Toans’ atklarge U:S. money center commercial banks“ and rcportcd as 1he "anz' |

Ratc‘“ under the headmg "Money Ratcs, as those tcrms shall be from hme to nme changod.

~ The ane Ratc shall changcnot moreofien’ than the first day: of each calcndar quaru:r and for'

each calnndar quartcr it sha]l be. detcxmmcd on the last ﬂay of the precedmg calcndar quart:r '

on which Thg Wgu Strer:t ] ournal is pubhshed vnth thc aforesald pnme ratc quota‘oon, In 1he

Co347683.1 , : R "-lfr-



" prime rate estabhshcd By bﬁé*'vaﬂcyf*ﬁ"mk‘,'-ﬂaﬁdnhl Assocmnog, .of Cl;arleston, West

i i}fﬁi@zif;if” by g@ﬁw‘:ﬁ;'nf
Virginia; from time to time. -

sy

| County Leascd Facihtlcs but only iti accordance w1th the Water Rules eFu-e service willbe |
' mst.alled by Company at the cxpense of the apphcant and will be bi]lcd by Company 10 thc _

apphcam and pmd by 1he apphcant dmscﬂy 0 Company atarate cquzJ 10: thc then approved -

. Comx:any’s pnvmc protectmn e,

R

Xl. " IRET AT ATIC ‘ormzm

** pubiie e proféion eeiifles approvea by KCRD-‘* may be installed on ot

Fire scmces, approved by KCRDA, may" be mstalled by Company fromthe ;

'Co&;;sl:eased Fa‘:‘:ﬂmcsat the reciuest ‘o'f an appmpnate-gwcmmtal mnt, and—msta]lanon et

hal] be made pursuantto the Water Rules prowdedthatall such ﬁrehydrants shallhave aﬂow |

- capabi]:ty of at least 500 GPM at 20° ps1 rcmdant:ml pressm'e for @ sustained pt.nod nf time. -

Faciliﬁés purchasedbyCompanyandto serve CompanyCustom:rs ssrved dn'cctlyﬁvomthose S

Comp :f;y Facﬂmes ‘Within the ‘water service ﬁ-anchzsc ‘area of KCRDA as. ATE NECESSATY 10 -
enjoy and fu]ﬁ]l its nghts and obhgahons und:r this 2000 B-O&M: Agreemcm, snb_;ect tothe’

tezms and cond.xuons s&t forlh hcrcm.

cmasl o "e17-




_ -enforceabihty of ﬂns 2000 B O&M- Agrecmmt.

othcrwmc prowdcd hcrem, all pcrsons res1dmg outs1dc of KCRDA‘s watcr service fmnch:sc -

ares, as deﬁned abovc and served, either at prcscnt or in the future, by Company, shall be

- cons:dered customers of Company.

er Termination. KCRDA ogrees tha!.,as a'a :

C. . Compan "s'Rj .ttoServe

'pan ofthie con.s:dcratlon Iort]ns 2000B O&M Agreemcnt, Company s'ha]l have the ngn, even -

| ,' aft:r tormmanon of thds 2000 B O&M Agreem:m, to u'ansfcr wau:r through thc County

~~~~~

| who may bl: conncctod., dzrccﬂy or mdn-ccﬂy, o Company wator mams, wh:thcr msxdc ar ‘,

- outsnde KCRDA‘s se.rnce area. .

 Company, thé County Commistion andKCRnA‘mdcmand andagree that this

2000 B O&M Agrccm:m., and the obhgatlons of cach of them herctmdcr an: cxprcssly

- condmoned upon ﬂm fo]lowmg, cach of wlnch is a condnmn preccdcnt to the va]:dny and ;

Al E_g;ng. KCRDA sha]] havc recmved 2 fu'm conunmncnt for thc'

ncccssm‘yﬁmdmgthatmaybcreqmredm ccttheKCRDAFacilmcs,prowdod,howcvcr L

hat in thi event adequate fundmg isnot availablc for snch pmposes, 1he parl:lcs mny agree to

@ cm‘tmhnent ormodiﬁcatlon o‘f the scope ofthe KCRDA Facﬂ:hes or cxplore othcr fundmg

optlons but inne event shall KCRDA be obhgated to expend funds for consmlchon of thc

_ KCRDA Faciht:es in excess of the fundmg ava.ﬂable to it for. such pu:rposes

0347653, N, | 2



B e e

R R harpes.The Com:mssmn shallhave approved the rates

billing an'angemcnts and Sidbarges ;chGStéd‘:fby KCRDAin the Joiit Applicationor any
supplcments thcreto

‘ | C. Reggxsne Permits KCRDA shal] havc acqum-d all necessary perm;ﬁ
‘from l apphcable ‘sfate”bnd fcderal agencies” and “shall prowde evldcnce to Company,

| sausfacmry to counsel for Company, that it has a]l of the: ncces sary nghts-of—way, easemcms

hcenses orpenmts neccssary forthe msta]lanen of t.‘ne KCRDAFacﬂ:txes; prov:ded, howcver, L

that m the event ihat it is la’ter d:scovered that KCR.DA does not havc & nght-of—way or
easement for a pornon of‘ the KCRDA ‘Filities, this condltlon preced:nt shall bc deemad
X sausﬁed :ﬂCCRDA acqmres such ng‘nt-of way or casemem., and mc;mlated right of mn-y by

. R T
ALY PR
o v

Thc Comm:ssmn shall havc _I :
approved the form of 1.'ms 2000 B O&M Agrecmcnt and all-of 1h= condmons, o

| n undenahngs, agrecments and lnmtanons stated Yerein: Speclﬁcally,and w:thout in anymy . |

) hmmng the gen::rahty of this condmon., the Commlssmn Ordcnor Ordcrs approvmgth:sZODO . |

| B O&M Agrecm:nt ‘and’ the transacnons contcmplated thcrc'by sha]l. .

L i dy Authonze the mclnsmn in d:precmble utilrty p]ant of Company- o
anyaﬂ:ounis ckﬁéﬁd&dhy’to:ﬁ;iéﬁyfoﬂh“e cb'st of mstaﬂmg, -repl—acmg- or rdocamganywaw

| lmes or facﬂrhes on the Cmmtchascd Facilities whichat are deﬁnedas a "umt of property,” in-

the NAR‘UC 'Umform Syst of Accounts- and whmh are relocated or: replaced by Company :

L e T a gyt S
IV I ; e YT S
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atits cost pursuant to Sectmn Vhereof and the cost 10 Companyto mstall scrvme lines, meter
settings and taps on the Coum'y Leased Facﬂrhes pmumt to Section VIIL;

(2) Au’rhonze Company 16 include i m dcprccmble utility plant an ’
| amom:lt cqu.al tc; the tax cxpc:nsc assocnatcd with the obhganons asnmcd by Company under

this 2000 B O&M Agrcement to the cxtcnt that the undertakmg 'by Company to operate,

mamtam repan' orreplaccthe ComtyLeaschacﬂx‘nes hereunder canses such ComtyLease.d o

“Pacﬂm:s, or zny part ﬂ:creuf, 10 consntutc taxablc income or 10 othcrwusc gencrate tax
expense for Commr. |
(3 | Authunzc the recogmhon in rate. ba.se of Company Facﬂmes or :
.. .other Company Propmy held by 1hc County Connmssmn and lc.asc.d to Company und:r the 3
"Capltal Lease, all as descn‘bed in the Joint Application; and |
| 7y Authonze the mpl:mcntznon ofthe Surcharges andthc othcrrats :
| .requested in t'nc J oint Apphcanon.. | | |

0 Adv EC"ndmon Attachcdt Commi

not havc attached to ns Commssmn Ordcr or Orders any t::rms condmons or hmtanons

. thch shall advemcly aﬂ"cct thls 2000 A o&M Agrecmcnt or the cconom:c feasibiltty of the

ssion Order. TI{éPu'b]icshn]lf..-.” :, .

Kznawha Counry Pm_yect betwcen the parties imsofar as teking any action or rcMg fom

takmg any action whach, in 1hc oprmon of thc:r respccnve cmmse‘l, :mght Tequire therm, or’
clthcr of them, to breach any of their obhganons undsr any Mortgage Indcnmrc as
, supplemcnted, or-any other agrccmcnt to 'whxch either of them mght be 2 parry

XI'V PRESENTAT!ONS AND 'WARR_PNTIE

Co347653.1 S -20—



‘A - ‘KCRDA and"the‘Geﬁxit;Cemmissibnrepifesem andwarranttQCompany
~as follows: | | | - i | | _ :
S ¢! ) Theexeeutlon,dehveryzand performance. offh.is'2000-ﬁ 0&M
Agmement byKCRDA and the County Comm:ssmn have been duly authonzed, a.ndt'ms 2000 |
‘B O&M Agreement conmtms #-valid and binding obhgauon of KCRDA . and the County
Commlssmn enforcea‘ble in accnrdanee with its terms;’ and |
| '(2) The exeeunon and performance of th.\s 2000B 0&M Agreement _
" in accordance i'it_h its terms b'y KCRDA a‘nd the Ceunty.pommls51on vuri].l.-z;,q; ‘\_t_x.qlgtp any .
| prevm:&nsoﬂaw or violate i]iefiéﬁns-'cii' ébﬂditiens of any grants 01; ioans madeto KCRDA for
| consu'uet:on of the County Leased Faexhhes | | |
B._ Cempanyrepresents andwamntsmKCRDAandthe CmmtyCommxssmn | |
as foilows: |
1) The exccution, delivery azid pm’formai:ce of fhis 2000 B"OI&N'Il
‘Agreement by Company has been duly authonzed. and this 2000 B ‘O&M Agreement

" constitutes a vahd and binding o’ohgahon of Conipany mforcea‘ble_ i fecordanee thh ns .
(2) The, executmn and performance of this 2000 B O&M Agreem:nt |
in aeeordance with its terms by Company wﬂl not vmlate any prowsmns of Company‘s
indentures. ..
XV, &S]GNABILH:X |
Thls 2000 B O&M Agreement sha]l‘be bmdmgupoe the successors and asmgns |

of the respective parties hereto

~XV1. NOTICE.




Lol

Anynoﬁce, demﬂndorrequestﬁv&hereunder shall be deemed 'suﬂicientif m.o.o

g a:nd scnt by ccrn:ﬁcd mail, posu'l charges prepasd., 10 West Vn-gma-Ammcan Water

Company, Attennon Pres1dcnt, 1600 Pennsylvama Avcnue,P 0. Box 1906, Charlesmn, WV

25 32710 KCRDA. addressedtothe RegonalDevelopmcnt Au’rhonty of Chaﬂest,nn-]{_anawha
' 'County,West Virginia Meu'opohtan Reglon, 409 Vlrguna Street, Charleston, WV 25301, and '
.to the CountyCommxssmn, addressed 10 Kanawha CountyCom:mssmn,Post Oﬁcc Box3627

: 'Charleston, West Vlrglma 25336 or to such addrcss as the parmss shall md:cate by vmttm

notice to the otherparncs. T

XWI- _AI_.T_'!QHS _
Thc capnons precedmg the text of the sections of this 2000 B O&M Agecmmt

B are mserted solely for convcmcnce and refcrencc and shall not be uscd to c.onsu-nc, mtcxprut .

- or aﬁ'ect any prov1smn of this 2000 B O&M Agrccmcnt.

xvm GQVERNNQ LA‘W “This 20008 O&M Agrecment shallbe governed |
by West V:rg:ma law . . .
' XDL m LL E Ifanyprovxsmn ofthls ZDODB O&MAgrcemmus,for E .

anyreason. detmmmcd to be mvahd, il]c gal Druncnforcca'ble m anyrcspcct, the parncs hcrcto B

"shall negouate in good fmth and make such amcndmcnts mod1ﬁca1:mns or suppll:m:nts of or

to this 2000 B O&M Agrecment, that to the maxlmum extent practlcablc in hgh! of such' o

detcrmmanon, mplcmem and glvc eﬂect 10 the intentions of the parhes as reﬂcctcd in ﬂns

" 2000B O&M Agreemcnt, 4nd the other provisions of this 2000 B O&M Agrecmc.ntshal], as
.80 amcnded, modified or supplememed., or othcxwme aﬂected by such actmn, ramam m fu]l i

- force and eﬂ"ect._



N Wi NESS WHEREOF, ‘West' V:r,g:ma~AmencanW ater’r-Companjr a

| corporauon, ReglonaIDevelopmentAuthnntyofCharlestan»Kanawha Comty,WestVn'nga ;

: ',Metropohtam Regxon, and 'Ihe ComtyCommzssmn oﬂ(mawha Cmmty;have oausedrhxs 2000.; . .

‘ B O&M Amement to be signed, by their propar ofﬁcers thereunto duly anthonzed, all as of

---------

~ the day and year ﬁrst above: wnttcn

""‘_*'W:es-r WRGMA-MRICAN WATER .~
"“_COMPANY .

ItsP;eeM V«\r_c. }o,p_-. ,.,,rmt

""“"REGIGNALDEVEL' OPMENT. AUTHORITY' OF

CHARLESTON-KANAWHA COUNTY, WEST |

; *vmemm METROPOLITAN REGION

“THE COUNTY: oemssmn OF K.ANAWHA ’
' COUNTY, WEST VIRGINIA

] ‘::..4 n ik

ns:




'IN'WITNESS WHEREOF, West Virginia-American wam?cbm;aaﬁy,' |
corporatmn, Regmnal Development Auﬂmnty of Charleston—Kanawha County, West g
Vrgnna Metmpohtan ‘Region, and The County Com:mssmn of Kanawha County, have

; caused ﬂns 2000 B O&M Agreement to be signed, by theu proper officers thereunto cluly _
 authorized, all as of the day and ycar first above written. '

_WEST VIRGTNIA AME'RICAN WATER
COMPANY |

‘By:

Its Prestdent

REGIONAL DEVELOPMENT AUTHORITY
. OF CHARLESTON-KANAWHA COUNTY, ' -
. WEST. VIRGINIA  METROPOLITAN -

REGION -

By _

Trs:

'IHE - COUNTY - COMMISSION OF
KANAWHA COUNTY, WEST VIRGINIA

3476531



STATE OFW?ESTVIRGINIA; e e
COUNTYOF RANAWHA o s
'I'heforegomgmsmmeniwas acknowledgedbeforemethxs man, vof ,' .
(/Wﬂ/ 2000, by Mok BNl /@M of West Virginia-
Amcncar{ W ater Company, a West Vn'glma co:poranon, on behalf of the corporanon. f
| ,,ejﬁs/

My commxssmn expm:s .

" DNTIOWL SER,
mqrmmhdwﬁrﬁh

e

| STATE er WEST vmemm,
- COUNTY 01= KANAWHA, to-wit:

“The foregomg mstmmmt was acknowledged bsforc me th:s _m_ dayof
// 27 /f!'/ of the

g ‘ngibnaqu\_igjppm':ﬁt.ﬁuihdﬁty of Charlééton;KanaurhaComy,WﬁtVngmMmpolhan -
My comm.tsslon cxpm:s _éﬁ/‘// é, a?jﬂ &

. 3 -rv'fv . 'o;fm‘ “'"; v':l ." ‘.
°& EGLtw 0§ , pu
By S I

- 1202 ower Falls Roed
: . SN WY 25177 )
-{. My cumanission egires April , 2008 §

WOy

C034768.1




STATE OF WEST VIRGINIA,

'COUNTY OF KANAWHA, to-wit:.

The foregomg mst:rument was acknowledged before me. t.’ms 2% '.

day ofmg%é__ 2000, by 2”#,# ﬂﬁ;mr . Mﬁ_ "

‘of the County Commission of Kanawha County. ..
| My commission expxres #fv / é Wﬁ 5'

C0347653.)
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