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NEW HAVEN PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ACQUISITION
AND CONSTRUCTION OF A NEW PUBLIC
WATERWORKS SYSTEM OF NEW HAVEN PUBLIC
SERVICE DISTRICT AND THE FINANCING OF THE
COST, NOT OTHERWISE PROVIDED, THEREOF
THROUGH THE ISSUANCE BY THE DISTRICT OF
NOT MORE THAN 81,241,000 IN AGGREGATE
PRINCIPAL AMOUNT OF WATER REVENUE BONDS,
SERIES 2000 A (WEST VIRGINIA DWTRF PROGRAM),
AND NOT MORE THAN 310,000,000 IN AGGREGATE
PRINCIPAL AMOUNT OF WATER REVENUE BONDS,
SERIES 2000 B (WEST VIRGINIA INFRASTRUCTURE
FUND); PROVIDING FOR THE RIGHTS AND
REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF _ SUCH . BONDS:
AUTHORIZING EXECUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TO THE ISSUANCE OF
SUCH BONDS; APPROVING, RATIFYING AND
CONFIRMING LOAN AGREEMENTS RELATING TO
SUCH BONDS; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF
SUCH BONDS AND ADOPTING OTHER PROVISIONS
RELATING THERETO.

BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF NEW
HAVEN PUBLIC SERVICE DISTRICT:

ARTICLE I
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section [.01.  Authority for this Resolution. This Resolution (together with
any order or resolution supplemental herzto or amendatory hereof, the "Bond Legislation™).
1s adopted pursuant to the provisions of Chaprer 16, Article 13A, Chapter 16, Article 13C
and Chapter 31, Artcle 15A of the West Virginia Code of 1931, as amendad (collectively,
the "Act”). and other applicable provisions of law,

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




A. New Haven Public Service District (the "Issuer™) is a public service
district and a public corporation and political subdivision of the State of West Virginia in
Fayette County of said State.

B. The Issuer does not presently own or operate a public waterworks
system. However, it is deemed necessary and desirable for the health and welfare of the
inhabitants of the Issuer that there be acquired and constructed a public waterworks system
of the Issuer, consisting of a new water distribution system to serve approximately
new customers, together with all appurtenant facilities (collectively, the "Project”) (the
Project and any further improvements or extensions thereto are herein called tha "System"),
in accordance with the plans and specifications prepared by the Consulting Engineers, which
plans and specifications have heretofore been filed with the Issuer.

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

D. It is deemed necessary for the Issuer to issue its Water Revenue
Bonds in the toral aggregate principal amount of not more than $11,241,000 in two series.
being the Water Revenue Bonds, Series 2000 A (West Virginia DWTRF Program), in the
aggregate principal amount of not more than 51,241,000 (the "Series 2000 A Bonds"), and
the Water Revenue Bonds, Series 2000 B (West Virginia Infrastructure Fund), in the
aggregate principal amount of not more than $10,000,000 (the "Series 2000 B Bonds"), to
permanently finance a portion of the costs of acquisition and construction of the Project. The
remaining costs of the Project shall be funded from the sources set forth in Seetion 2.01
herecf. Said costs shall be deemed 1o include the cost of all property rights. easements and
franchises deemed necessary or convenient therefor; interest, if any, upon the Series 2000 A
Bonds and the Series 2000 B Bonds prior 0 and during acquisition and construction of the
Project and for a period not exceeding 6 months after completion of asguisition and
construction of the Project; amounts which may be deposited in the Reserve Accounts {as
hereinafter defined); engineering and legal expenses; expenses for estimaies of costs and
revenues, expenses for plans. specifications and surveys; other expenses necessary or inciden:
to determining the feasibility or practicability of the enterprise, administrative expense.
commitment fees, fees and expenses of the Authority, including the Adminisirative Fee (as
hereinafier defined) for the Series 2000 A Bonds. discount, inital fees for th= sarvices of
registrars, paying agents, depositories or trusiees or other ¢osts in connection with the sale
of the Series 2000 A Bonds and the Serizs 2000 B Bonds and such other expenses as may be
necessary or incidenral 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 reimburs2ment to the



Issuer for any amounts expended by it for allowable costs prior to the issuance of the Series
2000 A Bonds and the Series 2000 B Bonds or the repayment of indebtedness incurred by the
Issuer for such purposes shall be deemed Costs of the Project, as hereinafter defined.

E. The period of usefulness of the System after completion of the Project is
not less than 40 years.

F. It is in the best interests of the Issuer that ies Series 2000 A Bonds be
sold to the Authority pursuant to the terms and provisions of a loan agreement by and
between the Issuer and the Authority, on behalf of the West Virginia Bureau for Public
Heaith (the "BPH") and its Series 2000 B Bonds be sold to the Authority pursuant to the
terms and provisions of the loan agreement by and between the Issuer and the Authority, on
behalf of the West Virginia Infrastructure and Jobs Development Council (the "Council"),
both [oan agreements in form satisfactory to the respective parties (collectively, the "Loan
Agreement”), approved hereby if not previously approved by resolution of the Issuer.

G. There are no ousstanding bonds or obligations of the Issuer which are
secured by revenues or assets of the System.

H. The Issuer wiil receive all of its revenues under and pursuant to an
Agresment, dated November 27, 1996, as amended (the "Agreament"), by and between the
Issuer and the West Virginia-American Water Company (the "Company"), which Agreement
has been approved by the Public Service Commission of West Virginia. The revenues to be
paid by the Company to the Issuer under the Agreement will be sufficient to pay all costs of
operation and maintenance of the System, to pay the principal of and interest. if any, on the
Series 2000 A Bonds and the Series 2000 B Bonds, and to make payments into all funds and
accounts and other pavments provided for herain.

I In lieu of funding the Reserve Accounts (as hereinafter defined) with
cash. the Company will obtain letrers of credit for the benefit of the Commission. to be drawn
upon in the event that at any time pavments under the Agreement are inadequatz to provide
funds for the Issuer 1o make all payments required hereundar. In the event the Company wiil
not obtain such letters of cradit, the Issuer shall obtain such leters of credit or fund the
Reserve Accounts in the amounts required herein and in the Loan Agreement.

J. The Issuer has complied with all requirements of West Virginia law
and the Loan Agreemeanr reiating to authorization of the acquisition, construction and
operation of the Project and the System and issuance of the Series 2000 A Bonds and the
Series 2000 B Bonds. or will have so complied prior to issuance of any therecf, including.
among other things and without limitation, the obtaining of a certificate of public convenience
and necessity and approval of this financing and necessary user rates and chargas describad
herein from the Public Service Commission of West Virginia by final order. the time for
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rehearing and appeal of which will either have expired prior to the issuance of the
Series 2000 A Bonds and the Series 2000 B Bonds or such final order will not be subject 1o
appeal or rehearing.

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

Section 1.03. Bond Legislation Constitutes Contract. In consideration of
the acceptance of the Series 2000 A Bonds and the Series 2000 B Bonds by those who shall
be the Registered Owners of the same from time to time, this Bond Legislation shall be
deemed to be and shall constitute a contract between the Issuer and such Registered Owners,
and the covenants and agreements herein set forth to be performed by the Issuer shall be for
the equal benefit, protection and security of the Registered Owners of any and all of such
Series 2000 A Bonds and the Series 2000 B Bonds, ali which shall be of equal rank and
without preference, priority or distinction between any one Bond of a series and any other
Bonds of the same series, by reason of priority of issuance or otherwise, except as expressly
provided therein and herein.

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

"Act” means, collectively, Chapter 16, Article 13A, Chapter 16, Article 13C
and Chapter 31, Article 15A of the West Virginia Code of 1931, as amendad and in effzct
on the date of adoption hereof.

"Administrative Fee" means any administrative fee required to be paid
pursuant to the Loan Agreement for the Series 2000 A Bonds.

"Agreemeni” means initiallv, the Agreement. dated November 27, 1996, by
and betwesn the Jssuer and the Company. as it may be amended from time 10 time, or any
subsequent replacement or renswal Agreement. as approved by the Public Service
Commission of West Virginia.

"Authority” means the West Virginia Water Development Authoriry, which
is expected to be the original purchaser and Registered Owner of the Series 2000 A Bonds
and the Series 2000 B Bonds, or any other agency, board or deparimen: of ihe State of
West Virginia that succeeds o the funcrions of the Autherity, acting in its administrative
capacity and upon authorization from the BPH and the Council under the Act.

"Authorized Officer” means the Chairman of the Governing Body cf the
Issuer or any temporary Chairman duly seiected by the Governing Body.
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"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 Legisiation,” "Resolution,” "Bond Resolution” or "Local Act” means
this Bond Resclution and all orders and resolutions supplemental hereto or amendatory
hereof.

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

"Bonds” means, collectively, the Series 2000 A Bonds and the Series 2000 B
Bonds and any bonds on a parity therewith subsequently authorized to be issued hereunder
or by another resoluzion of the Issuer.

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

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

"Chairman" means the Chairman of the Governing Body of the Issuer.

"Closing Dare” means the date upon which there is an exchange of the
Series 2000 A Bonds and the Series 200C B Bonds for all or a portion of the proceeds of the
Series 2000 A Bends and the Series 2000 B Bonds from the Authority.

"Commmission” means the West Virginia Municipal Bond Commissicn or any
cther agency of the State of West Virginia that succeeds to the functions of the Comunission.

"Company” means the West Virginia-American Water Company, a West

i
b

Virginia corporation.

"Censulting Engineers” means Stafford Consuliants, Princeton, West
Virginia, or any qualified engineer or firm of engineers, iicensed by the Siate, that shall at
any time hereafter be procured by the Issuer as Consuliing Engineers for the System or
portion thersof in accordance with Chapter 3G, Article [ of the West Virginia Code of 1631,
as amended; provided however, that the Consulting Enginears shall not be a r2zular, full-time
emplovee of the State or any of its agencies, commissions, or political subdivisions.



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

"Council” means the West Virginia Infrastructure and Jobs Development
Council or any other agency of the State of West Virginia that succeeds to the functions of
the Council.

"Depository Bank" means the bank designated as such in the Supplemental
Resolution, and its successors and assigns, which shall be a member of FDIC.

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

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

“Fiscal Year” means each 12-menth period beginning on July | and ending
on the succeeding June 30.

"Governing Body" or "Board" means the public service bozrd of the Issuer,
as it may now or hareafier be constituted.

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

"Grants” means all moneys received by the Issuer on account of any Gram
for the Project, inciuding but not {imited to, the Small Cities Block Grant.

"Gross Revenues” means the aggregate gross operating and nen-operating
revenues of the Svstem. as hareinafrer defined, determined in accordancs with generally
accepted accounting principizs, after deduction of prompt payment discounis. if any, and
reasonable provision for uncoliectible accounts; provided, that "Gross Revenuas” does not
include any gains from the sale or other disposition of, or from any incraasz in the value of,
capital assets (inciuding Qualified Investments, as hereinafter defined, purchased pursuantto
Article 8.01 hereof) or any Tap Fees, as hereinafter defined. The initial Gross Revenues
anticipated to be received by the Issuer will be limited to the amcunis pavzble by the
Company to the Issuer undar the Agreement.

"Herein," "hereto” and similar words shall refer to this entire Bond
Legislation.
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“Independent Certified Public Accountanis” means any certified public
accountant or firm of certified public accountants that shall at any time herzafter be retained
by the Issuer to prepare an independent annual or special audit of the accounss of the System
or for any other purpose except keeping the accounts of the System in the normal operation
of its business and affairs.

"Issuer” means New Haven Public Service District, a public service district,
public corporation and political subdivision of the State of West Virginia in Favette County,
West Virginia, and, unless the context clearly indicates otherwise, includes the Governing
Body of the Issuer.

"Letter of Credit” means, collectively, the letter of credit or letters of credit
from a bank obtained by the Company or the Issuer to fund the Reserve Accounts for the
benefit of the Commission, and any subsequent replacement or renewal Letter of Credir.

"Loan Agreement” means, collectively, the respective Loan Agreements
heretofore entered, or to be entered, into by and between the Issuer and the Authority, on
behalf of the BPH, providing for the purchase of the Series 2000 A Bonds from the Issuer
by the Authority and by and between the Issuer and the Authority, on behalf of the Council,
providing for the purchase of the Series 2000 B Bonds from the Issuer by the Authority, the
forms of which shall be approved, and the execution and delivery by the Issuer authorizad
and directed or ratified, by the Supplemental Resolution.

“Net Proceads” means the face amount of the Series 2000 A Bonds and the
Series 2000 B Bonds, pius accrued interest and premium, if any, less original issue discount,
if any.

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

"Operating Expensss” means the reasonable, proper and necessary costs of
repair, maintenance and operation of the System and includes, withour limiring tha generaliny
of the foregoing. administrative, enginearing, legal, auditing and insurancz sxpenses, other
than those capitalized as part of the costs, fees and expenses of the Authoriry, fiscal agents,
the Depository Bank, the Registrar and the Paying Agent (all as herein defined), other than
those capitalized as part of the cosis. pavmenis 1o pension or retirement funds. axes and such
otirer reasonable operating costs and expenses as should normally and regulirly be included
under generally accepted accounting principies; provided. that "Operating Expresses” does
not include payments on account of the principal of or redemption premium. if anv, or
interest on the Bonds, charges for depreciation, losses from the sale or othar disposition of.
or from any decrease in the vaiue of. capizal assets, amortization of deb: discount or such
miscellaneous deductions as are applicable to prior accounting periods.



"Outstanding,” when used with reference to Bonds, and as of any particular
date, describes all Bonds theretofore and thereupon being authenticated and delivered, except
(1) any Bond cancelled by the Bond Registrar, at or prior to said date; (ii) any Bond for the
payment of which moneys, 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 Article X hereof; and (iv) for purposes of consents or other action
by a specifted percentage of Bondholders, any Bonds registered to the Issuer.

"Parity Bonds" means additionai Bonds issued under the provmons and
within the limirations prescribed by Section 7.07 hereof.

"Paying Agent” means the Commission or other entity designated as such for
the Series 2000 A Bonds and the Series 200C B Bonds in the Supplementa! Resolution.

"Project” means the Project as described in Section 1.C2B hereof.
"Qualified Investmenis" means and includes any of the foillowing:
(a) Governmen: Obligations;

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

{©) Bonds, debenrures, notes or other evidances of indebiedness
issied by any of the foilowing agencies: Banks for Cooperatives: Faderal
Intermediate Credit Banks; Federal Home Loan Bank System; Export-Import
Bank of the United States: Federal Land Banks, Governmen: National
Morrgage Association; Tennessee Vailey Authority; or Wasaington

Metropohitan Area Transic Authority;

(d) Any bond, debenture, note, participation certificate or other
similar obligations issued by the Fedaral National Moertgage Asseciation 1o
the extent such obligation is guaranteed by the Governmen: National
Morigage Association or issued by any other federal agency and bzcked by
the full faith and credir of the United States of America;

(e) Time accounts {including accounts evidenced by time
certificates of deposit. time deposits or other similar banking arrangzments)



which, to the extent not insured by the FDIC or Federal Savings and Loan
Insurance Corporation, shall be secured by a pledge of Government
Obligations, provided, that said Government Obligations pledged either must
mature as nearly as practicable coincident with the maturity of said time
accounts or must be replaced or increased so that the market value thereof
1s always at least equal to the principal amount of said time accounts;

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

(2) Repurchase agreements, fully secured by investments of the
types described in paragraphs (a) through (¢) 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 hoider of such
repurchase agresment shall have a prior perfected security interast 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 Beard pursuant to Chaptar 12,
Article 6 of the West Virginia Code of 1931, as amended; and

(i) Obligations of states or political subdivisions or agencies
thereof, the interest on which is excluded from gross income for federal
income tax purposes, and which are rated at [east "A" by Moody's Investors
Service, Inc. or Siandard & Pcor's Corporation.

"Registrar” means th: Bond Registrar.

"Regulations” means temporary and permanent regulaticns promuigated

indet the Code or any predecessor to the Code.

"Reserve Accounis” means, coliectively, the Series 2000 A Bonds Reserve

Account and the Series 2000 B Bonds Reserve Account.

hereof.

"Revenue Fund” means the Revenue Fund established by Section 5.01



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

"Series 2000 A Bonds" means the Water Revenue Bonds, Series 2000 A
(West Virginia DWTRF Program), of the Issuer, authorized by this Resolution.

“Series 2000 A Bonds Construction Trust Fund” means the Series 2000 A
Bonds Construction Trust Fund established by Section 5.01 hereof.

"Series 2000 A Bonds Sinking Fund™ means the Series 2000 A Bonds Sinking
Fund established by Section 5.02 hereof.

"Series 2000 A Bonds Reserve Account” means the Series 2000 A Bonds
Reserve Account establishad by Section 5.02 hereof.

"Series 2000 B Bonds” means the Water Revenue Bonds, Series 2000 B
(West Virginia Infrastructure Fund). of the Issuer, authorized by this Resolution.

“Series 2000 B Bonds Construction Trust Fund" means the Series 2000 B
Bends Consiruction Trust Fund established by Section 5.01 hereof.

"Series 2000 B Bonds Sinking Fund" means the Series 2000 B Bonds Sinking
Fund established by Section 5.02 hereof.

"Serizs 2000 B Bonds Reserve Account” means the Series 2000 B Bonds
Reserve Account established by Section 5.02 hereof,

"Sinking Funds” means, collectively, the respective sinking funds established
for the Series 200C A Bonds and the Series 200C B Bonds.

"State” means the State of West Virginia.

"Suppiemental Resolution” means any resclution or order of the Issuer
supplementing or amending this Resolution and. when preceded by the articiz "the,” refers
specifically to the supplemental resolution or reselutions authorizing the sale of the
Series 2000 A Bonds and the Series 2000 B Bonds; provided, that any matter intended by this

esolution o be included in the Suprlemental Resolution with respect to the Series 2000 A
Bonds and the Series 2000 B Bonds. and not so included. may be included in another

Supplemenial Resoiution.

"Surplus Revenues” means the Net Revenues not required by the Bond
Legislation to be set aside and held ror the payment of or security for the Bonds or any other
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obligations of the Issuer, including, without limitation, any reserve account which may
hereafter be established.

"System" means the complete new waterworks system of the Issuer and all
waterworks facilities owned by the Issuer and all facilities and other property of every nature,
real or personal, now or hereafter owned, held or used in connection with the waterworks
systern; and shall also include any and all extensions, additions, betterments and
improvements thereto hergafrer acquired or constructed for the waterworks system from any
sources whatsoever.

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

"West Virginia DWTRF Program” means the West Virginia Drinking Water
Treatment Revolving Fund program established by the State, administered by the BPH and
funded by capialization grants awarded to the State pursuant to the federal Safe Drinking
Water Act, as amended, for the purpose of es:ablishing and maintaining a permanent
perpetual fund for the acquisition, construction and improvement of drinking warter projects.

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

Additional terms and phrases are defined in this Reseclution as they are used.
Words imporzing 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 neuter gender shall include any other gender; and any requirement
for executicen or attestation of the Bonds or any certificate or other document by the Chairman
or the Secrerary shall mean that such Bonds, certificate or other document may be executed
or attested by an Acting Chairman or Acting Secretary.



ARTICLE 1

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT

Section2.01.  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 $12,491,000, in accordance with the pians and specifications which have
been prepared by the Consulting Engineers, heretofore filed in the office of the Governing
Body. The proceeds of the Series 2000 A Bonds and the Series 2000 B Bonds hereby
authorized shall be applied as provided in Article VI hereof. The Issuer has received bids
and has entered into or will enter into contracts for the acquisition and construction of the

Project, compatible with the financing plan submitted to the Authority, the BPH and the
Council.

The cost of the Project is estimated to be $12,491,000, of which S1,241,000
will be obtained from procezds of the Series 2000 A Bonds, $10,000,000 will be obtained

from proceeds of the Series 2000 B Bonds, and $1,250,000 wiil be obtained from the Small
Cities Block Granr.
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ARTICLE Il

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

Section 3.01.  Authorization of Bonds. For the purposes of capitalizing
interest on the Series 2000 A Bonds and the Series 2000 B Bonds, paying Costs of the Project
not otherwise provided for and paying certain costs of issuance of the Series 2000 A Bonds
and the Series 2000 B Bonds and related costs, or any or all of such purposes, as determined
by the Supplemental Resolution, there shall be and hereby are authorized 1o be issued the
Series 2000 A Bonds and the Series 2000 B Bends of the Issuer. The Series 2000 A Bonds
and the Series 2000 B Bonds shail be issued each as a single bond, designated respectively
as "Water Revenue Bonds, Series 2000 A (West Virginia DWTRF Program),” in the
principal amount of not more than 51,241,000, and "Water Revenue Bonds, Series 2000 B
(West Virginia Infrastructure Fund),” in the principal amount of not more than 510,000,000,
and both shall have such terms as set forth hereinafter and in the Supplemental Resolution.
The proceeds of the Series 2000 A Bonds and the Series 2000 B Bonds remaining after
capitalizing interest on the Series 2000 A Bonds and the Series 2000 B Bonds, if any, shali
be deposited in or credited to the respective Bonds Construction Trust Funds established by
Section 5.01 hereof and applied as set forth in Article VI hereof.

Section 3.02. Terms of Bands. The Series 2000 A Bonds and the Series
2000 B Bonds shall be issued in such principal amounts; shall bear interes:. if any, az such
rate or rates, not exceading the then legal maximum rate, payable guarterly 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 Series 2000 A Bonds and the Series 2000 B Bonds shall be
pavable as to principal art the office of the Paying Agent, in any coin or currancy which, cn
the dates of payment of principal is 1222l tender for the payment of public or private debts
under the laws of the United States of America. Interest, if any. on the Serizs 2000 A Bonds
and the Series 2000 B Bonds shali bz paid by check or draft of the Paying Agzent mailed w0
the Registered Owner thereof at the address as it appears on the bocks of the Bond Registrar,
or by such other method as shall be mutually agreeable so long as the Authority is the
Registered Owner thereof.

Unless otherwise provicad by the Supplemental Resolution. the Series 2000 A
Bonds and the Series 2000 B Bonds shall be issued in the form of a singiz bond for 2ach
series, fully registered to the Authoriry, with a record of advances and a debt service schedule
attached, representing the aggregare principal amount of each series of the Series 2000 A
Bonds and the Series 2000 B Bonds. The Series 2000 A Bonds and the Series 2000 B Bonds
shall be exchangeable at the option and expense of the Registered Owner for another fully
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registered Bond or Bonds of the same series in aggregate principal amount equal to the
amount of said Bonds then Quistanding and being exchanged, with principal installments or
maturities, as applicable, corresponding to the dates of payment of principal installments of
said Bonds; provided, that the Authority shall not be obligated to pay any expenses of such
exchange.

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

Seciion3.03. Execunionof Bonds. The Series 2000 A Bondsand the Series
2000 B Bonds shall be executed in the name of the Issuer by the Chairman, and the seal of
the Issuer shali be affixed thereto or imprinted thereon and attested by the Secretary. Incase
any one or more of the officers who shall have signed or sealed the Series 2000 A Bonds and
the Series 2000 B Bonds shall cease to be such officer of the Issuer before the Series 2000 A
Bonds and the Series 2000 B Bonds so signed and sealed have been acrually soid 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 Series 2000 A Bonds and the Series 2000 B Bonds may be signed and sealed on
behalf of the Issuer by such person as at the actual time of the execution of such Bonds shall
hold the proper office in the Issuer, although at the date of such Bonds such person may not
have held such office or may not have been so authorized.

Secrion 3.04.  Authentication and Regisirarion. No Serias 2000 A Bonds
and the Series 2000 B Bond shall bz 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 shall have been manually executed by the Bond Regisirar. Any such executed
Certificaze 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 Certificar2 of Authentication and Registrazion on any Series 2000 A Bonds
and the Series 2000 B Bond shail be deemed to have been executed by the Bond Registrar if

ianually signed by an authorized ofTicer 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 hersunder.

2ction 3.05. Negotiabilitv, Transfer ard Registration. Subject to the
provisions for transfer of registration set forth below, the Sertes 2000 A Bonds and the Series
2000 B Bonds shall be and have all of the qualities and incidents of negotizble instruments
under the Uniform Commercial Code of the State of West Virginia, and each successive
Holder, in accepring the Series 2000 A Bonds and the Series 2000 B Bonds shall be
conclusively deemed to have agreed that such Bonds shall be and have ail of the qualities and
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incidents of negotiable instruments under the Uniform Commercial Code of the State of
West Virginia, and each successive Holder shall further be conclusively deemed to have
agreed that such Bonds shall be incontestable in the hands of a bona fide holder for value.

So long as the Series 2000 A Bonds and the Series 2000 B Bonds remain
outstanding, the Issuer, through the Bond Registrar as its agent, shall keep and maintain
books for the registration and transfer of the Bonds. '

The registered Series 2000 A Bonds and the Series 2000 B 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 exscuted by the
registered owner or his duly authorized attorney.

In all cases in which the privilege of exchanging Series 2000 A Bonds and
the Series 2000 B Bonds or transferring the registered Bonds are exercised. Bonds shali be
delivered in accordance with the provisions of this Bond Legislation. All Bonds surrendered
in any such exchangss or transfers shall forthwith be cancelled by the Bond Registrar. For
every such exchange or transfer of Bonds, the Bond Registrar may make a charge sufficient
to reimburse it for any tax, fez or other governmental charge required to be paid with respect
to such exchange or transfer and the cost of preparing each new Bond upan each exchangs
or transfer, and any other expenses of the Bond Registrar incurred in connection therewith,
which sum or sums shall be paid by the Issuer., The Bond Registrar shall not be obliged to
make any such exchange or transfer of Bonds during the period commencing on the 15th day
of the month next preceding an interest payment date on the Bonds or, in the case of any
proposed redemption of Bonds, next preceding the date of the selection of Bonds to be
redeemed, and ending on such interest payment date or redemption date.

L]

Saction 3.06. Bonds Mutilated, Destroved, Stolen or Lost. In case any
Series 2000 A Bonds and th2 Series 2000 B Bond shall become mutilated or be destroyed.
stolen or lost, the Issuer may, in its discretion, issue, and the Bond Regisirar shall, if so
advised by the Issuer. authenticate and deliver, a new Bond of the same series and of liks
tenor as the Bonds so mutilatzd. destroved, stolen or lost, in exchange and substitution for
such mutilated Bond, upon surrender and cancellation of such mutilated Bond. or in liew of
and substirution for the Bond destroyed, stolen or lost, and upon the Heldar's furnishing
satisfactory indemnity and compiving with such other reasonable regulations and conditions
as the Issuer may prascribe and payving such expenses as the Issuer and thz Bond Registrar
mav incur. All Bonds so surrenderad shall be cancslled by the Bond Regisirar and held for
the account of the Issuer. If any such Bond shall have matured or be about to marture, instead
of issuing a substicure Bond. the Issuer may pay the same, upon being indemnified as
aforesaid, and if such Bong be lost, stolen or destroyed, without surrendzs thezreof.

l
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Section 3.07. Bonds not to be Indebtedness of the Issuer. The
Saries 2000 A Bonds and the Series 2000 B Bonds shall not, in any event, be or constitute
an indebtedness of the Issuer within the meaning of any constitutional or statutory provision
or limitation, but shall be payable solely from the Net Revenues derived from the operation
of the System as herein provided. No holder or helders of the Series 2000 A Bonds and the
Series 2000 B Bonds shail ever have the right to compel the exercise of the taxing power of
the Issuer, if any, to pay the Series 2000 A Bonds and the Series 2000 B Bonds or the

interest, if any, thereon.

Section 3.08.  Bonds Secured by Pledee of Net Revenues. The paymen: of
the debt service of the Series 2000 A Bonds and the Series 2000 B Bonds shall be secured
forthwith equally and ratably with each other by a first lien on the Net Revenues derived
from the System. Such Net Revenues in an amount sufficient to pay the principal of and
interest, if any, on and other payvments for the Series 2000 A Bonds and the Series
2000 B Bonds and to make all other payments provided for in the Bond Legislation, are
hereby irrevocably pledged to such payments as they become due.

Section 3.09. Deliverv of Bonds. The Issuer shall execute and deliver the

Series 2000 A Bonds and the Series 2000 B Bonds to the Bond Registrar, and the Bond

zgistrar shall authenticate, register and defiver the Series 2000 A Bonds and the Series
2000 B Bonds to the original purchasers upon receipt of the documents set forth below:

A If other than the Authority, a list of the names in which the
Series 2000 A Bonds and the Series 2000 B Bonds are to be registered upon
original issuvance, together with such taxpayer idemtification and other
information as the Bond Registrar may reasonably require;

B. A request and authorization to the Bond Registrar on behalf
of the Issuer, signad by an Authorized Officer. to authenticate and dzliver
the Series 2000 A Bonds and the Saries 2000 B Bonds to the original

purchasears;
C. An exzcured and certified copy of the Bond Legislation:
D. An executed copy of the Loan Agresment;
E. A copy of the Agreement:
F. A copy of the Leatter of Credit; and
G The unqualified approving opinion of bond counsel on the

Series 2000 A Bonds and the Saries 2000 B Bonds.
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Section3.10. Form of Bonds. The text of the Series 2000 A Bonds and the
Series 2000 B Bonds shall be in substantially the following form, with such omissions,
insertions and variations as may be necessary and desirable and authorized or permitted
hereby, or by any Supplemental Resolution adopted prior to the issuance thereof:




(FORM OF BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
NEW HAVEN PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, SERIES 2000 A
(WEST VIRGINIA DWTRF PROGRAM)

No. AR- - : S

KNOW ALL MEN BY THESE PRESENTS: That NEW HAVEN PUBLIC
SERVICE DISTRICT, a public corporation and political subdivision of the State of
West Virginia in Fayeite Coumty of said State {the "Issuer™), for value raceived, hereby
promises to pay, solely from the special funds provided therefor, as hereinafter set forth, to
the West Virginia Water Development Authority (the "Authority") or registered assigns the
sum of ' DOLLARS (S ). or such lesser
amount as shall have been advanced to the Issuer hereunder and not previously repaid, as set
forth in the "Record of Advances" attached as EXHIBIT A hereto and incorporated herein
by reference, in quarterly installments on March 1, June 1, September 1 and December 1 of
each year, commencing 1, 20 , as set forth on the "Debt Service
Schedule” attached as EXHIBIT B hereto and incorporated herein by reference. The
Administrative Feea (as defined in the hereinafter described Bond Legislation) shall alsoc be
payable quarterly on March 1, June I, September 1 and December 1 of each year,
commencing 1,20 , as set forth on EXHIBIT B attached hereto.

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

This Bond may be redeemed prior to its stated date of manirity in whele or
in part, but only with the express written consent of the Authority and the West Virginia
Bureau for Public Health (the "BPH") and upon the terms and conditions prascribed by, and
otherwise in compliance with, the Loan Agreement by and between the Issuer and the
Authority, on behalf of the BPH, dated , 2000.

This Bond is issued (i) to pay a pertion of the costs of acquisition and
construction of a new public waterworks system of the Issuer (the "Project™): and (ii) to pay

CH538422.3
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certain costs of issuance for the Bonds of this Series (the "Bonds"™) and related costs. The
Project and any further improvements or extensions thereto are herein called the "Systemn.”
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 16, Article 13A and
Chapter 16, Article 13C of the West Virginia Code of 1931, as amended (the "Act"), and a
Bond Reselution duly adopted by the Issuer on , 2000, and a Supplemental
Resolution duly adopted by the Issuer on , 2000 (collectively, the "Bond
Legislation"), and is subject to all the terms and conditions thereof. The Bond Legislation
provides for the issuance of additional bonds under certain conditions, and such bonds would
be entitled to be paid and secured equally and ratably from and by the funds and revenues and
other security provided for the Bonds under the Bond Legisiation. :

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL OTHER
RESPECTS, WITH THE ISSUER'S WATER REVENUE BONDS, SERIES 2000 B (WEST

VIRGINIA INFRASTRUCTURE FUND), DATED . 2000, ISSUED
CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF § (THE "SERIES 2000 B BONDS™).

This Bond is payable only from and secured by a pledge of the Net Revenues
{(as defined in the Bond Legislation) to be dzrived from the operation of the System, on a
parity with the piedge of Net Revenues in favor of the helders of the Serjes 2000 B Bonds,
unexpended proceads of the Bonds and procesds of the Letter of Credit (as dafined in the
Bond Legislaticn). Such Net Revenues shali be sufficient to pay the principal of and interast,
if any, on all bonds which may be issued pursuant to the Act and shall be sat aside as a
special fund hereby pledged for such purpose. This Bond does not constitute a corporate
indebredness of the Issuer within the meaning of any consiirutional or statutory provisions or
limitations, nor shall the Issuer bz obligated to pay the same, except from said special fund
provided frem the Net Revenues, unexpended proceeds of the Bonds and proceads of the
Leuer of Credit. Pursuan: to the Bond Legisiation and as long as the Agrezment (as dafined
in the Bond Legislation) is in place. the Issuer has covenanted and agreed to establish and
maintain jusi and equitable rates and charges for the use of the System and the services
rendered thereby. which shall be sufficient, together with other revenueas of the System, to
provide for the reascnable expenses of operation. repair and maintenance of the System, and
1o leave a balance each year equal o at least 100 % of the maximum amournt pavable in any
year for principal of and interest, if any. on the Bonds and all other obligztions secured by
a lien on or payable from such revenues on a parity with the Bonds, inciuding the Series
2000 B Bonds. In the event the Agreement i3 no fongar in place. the Issuer has covenanted
and agread 10 adjust and incrzase such schedule of rates, fees and charges and ake all such
actions necessary to provide funds sufticient to produce the required sums set forth in the
Bond Legislation and the Lean Agrzement. In the event the Leter of Cradit is terminared
or reduced, the [ssuer has covenanted and agread to fund the Series 2000 A Bonds Reserve



R

Account in the amounts required under the Bond Legislation and the Loan Agreement. 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 attorney duly authorized in writing, upon the surrender of this
Bond, together with a writen 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 Acr is, and has all the qualities and incidents of, a negotiable instrument
under the Uniform Commercial Code of the State of West Virginia.

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

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

All provisions of the Bord Legislation, resolutions and starures 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 fullv herein.
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IN WITNESS WHEREOF, NEW HAVEN PUBLIC SERVICE DISTRICT
has caused this Bond to be signed by its Chairman and its corporate seal 1o be hereunto
affixed and attested by its Secretary, and has caused this Bond to be dared \
2000.

[SEAL]

Chairman

ATTEST:

Secrerary



(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2000 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: -, 2000.

ONE VALLEY BANK, NATIONAL
ASSOCIATION, as Registrar

" Authorized Officer
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(Form of)

EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
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EXHIBIT B

DEBT SERVICE SCHEDULE
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(Form of)

ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint
, Auorney to transfer the said Bond

‘on the books kept for registration of the within Bond of the said Issuer with full power of

substitution in the premises.

Dated:

In the presence of:

CHZ834322.3
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(FORM OF BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
NEW HAVEN PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, SERIES 2000 B
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. BR- - - )

KNOW ALL MEN BY THESE PRESENTS: That NEW HAVEN PUBLIC
SERVICE DISTRICT, a public corporation and political subdivision of the State of
West Virginia in Fayette County of said State (the "Issuer"), for value received, hereby
promises to pay, sclely from the special funds provided therefor, as hereinafter set forth, o
the West Virginia Water Development Authority (the "Authority”) or registered assigns the
sum of ] ' DOLLARS (S }, or such lessar
amount as shall have been advanced to the Issuer hereunder and not previously repaid, as set
forth in the "Record of Advances” atzached as EXHIBIT A herete and incorporated herein
by reference, in quarterly installments on March 1, June 1, September I and December 1 of
each year, commencing 1, 20, as set forth on the "Debt Service
Schedule” attached as EXHIBIT B hereto and incorperated herein by reference.

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

This Bond mayv be redesmed prior to its stated date of marurity in whole or in
part. but only with the express written consent of the Authority and the West Virginia
Infrasirucrure and Jobs Development Council (the "Council™), and upen the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement by and
berween the Issuer and the Authority, on behalf of the Council, dated , 2000.

This Bond is issued (i) to pay a portion of the costs of acquisition and
consiruction of a new public waterworks system of the Issuer (the "Project”): ard (il) to pav
certain costs of issuance for the Bonds of this Series (the "Bonds™) and related costs. The
Project and any further improvements or extensions thereto are herein called the "System.”
This Bond is issued under the autherity of and in full compliance with the Constitution and

CH538422.3



statutes of the State of West Virginia, including particularly Chapter 16, Article 13A and
Chapter 31, Article 15A of the West Virginia Code of 1931, as amended (the "Act"), and a
Bond Resolution duly adopted by the Issuer on , 2000, and a Supplemental
Resolution duly adopted by the Issuer on , 2000 (collectively, the "Bond
Legislation"), and is subject to all the terms and conditions thereof. The Bond Legislation
provides for the issuance of additional bonds under certain conditions,-and such bonds would
be entitled to be paid and secured equally and ratably from and by the funds and revenues and
other security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL OTHER
RESPECTS, WITH THE ISSUER'S WATER REVENUE BONDS, SERIES 2000 A

(WEST VIRGINIA DWTRF PROGRAM), DATED _ , 2000, ISSUED
CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF § (THE "SERIES 2000 A BONDS").

This Bond is payablz only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legisiation) to be derived from the operation of the System, on a
parity with the pledge of Net Revenues in favor of the holders of the Series 2000 A Bonds,
unexpended procezds of the Bonds and proceeds of the Letter of Credit (as defined in the
Bond Legislation). Such Net Revenues shall be sufficient to pay the princiral of and interest,
if any, on all bonds which may be issued pursuant to the Act and shall be set aside as a
special fund hereby pledged for such purpose. This Bond does not constitute a corporate
indebtedness of the Issuer within the meaning of any constitutional or statutery provisions or
[imitations, nor shall the Issuer be obligated to pay the same, excapt from said special fund
provided from the Net Revenues. unsxpended proceeds of the Bonds and proceeds of the
Letter of Credit. Pursuanc to the Bond Legislation and as long as the Agreement (as defined
in the Bond Legislation) is in place. the Issuer has covenanted and agrezd to establish and
maintain just and equitable rates and charges for the use of the System and the services
rendered thereby, which shall be sufficient, together with other revenues of the System, to
provide for the reasonable 2xpenses of operation, rzpair and maintenance of the System, and
10 leave a balance each year equal 10 ar least 100% of the maximum amount payable In any
year for principal of and interast, if anv, on the Bonds and all other obligations secured by
a lien on or payable from such revenuss on a parity with the Bonds, including the Series
2000 A Bonds. In the event the Agreement is no lenger in-place, the Issuer has covenanred
and agreed to adjust and increase such schedule of rates, fess and charges and take all such
actions necessary to provide funds sufficient to produce the required sums set forth in the
Bond Legislation and the Loan Agresment. In the event the Letter of Credit is terminatad
or raduced, the Issuar has covenanted and agread to fund the Series 2000 B Bonds Reserve
Account in the amounis required under the Bond Legislation and the Loan Agreement. The
Issuer has entered into <ertain further covenan:s with the ragistered owners of the Bonds for
the terms of which rafersnce is made w0 the Bond Legislation. Remadies 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 registrazion 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 atorney duly authorized in writing, upon the surrender of this
Bond, together with a written instrument of transfer satisfactory to the Registrar, duly
executed by the registered owner or its attorney duly authorized in writing.

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

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

IT IS HEREBY CERTIFIED, RECITED AND DECLARED thar all acts,
conditions and things required to exist, happen and be performed precedent to and at the
issuance of this Bond do exis:, 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 Constirution or statutes
of the State of West Virginia and that a sufficient amount of the Net Revenues of the System
has been piedged 10 and will be set aside into said special fund by the Issuzr for the prompt
pavment of the principal of this Bond.

All provisions of the Bond Legislaticn, rasolutions and starures under which this
Bond is issued shall be desmed to be a part of the contract evidenced by this Bond to the

CHz88422.3
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IN WITNESS WHEREOF, NEW HAVEN PUBLIC SERVICE DISTRICT has
caused this Bond to be signed by its Chairman and its corporate seal to be hereunto affixed

and attested by its Secretary, and has caused this Bond to be dated , 2000.
[SEAL]
Chairman
ATTEST:
Secretary
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2000 B Bonds described in the within-mentioned
Bond Legislation and has been duly registered in the name of the registered owner set forth
above, as of the date set forth below.

Dare: - , 2000.

ONE VALLEY BANK, NATIONAL
ASSOCIATION, as Registrar

Authorized Officer
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(Form of)

EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
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EXHIBIT B

DEBT SERVICE SCHEDULE
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(Form of)
ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint

, Attorney 1o transfer the said Bond
on the books kept for registration of the within Bond of the said Issuer with full power of
substitution in the premises.

Dated:

In the presence of:

CH538+2Z2.3
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Section 3.11. Sale of Bonds; Approval and Rarification of Execution of
Loan Agreement. The Series 2000 A Bonds and the Series 2000 B Bonds shall be sold to the
Authority, pursuant to the terms and conditions of the respective Loan Agresments. If not
so authorized by previous resolution, the Chairman is specifically authorized and directed to
execute the Loan Agreement in the form attached hereto as "EXHIBIT A" and made a part
hereof, and the Secrerary is directed to affix the seal of the Issuer, attest the same and deliver
the Loan Agreement to the Authority, and any such prior execution and delivery is hereby
authorized, approved, ratified and confirmed.

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




ARTICLE TV

INTERIM CONSTRUCTION FINANCING

Section 4.01. Authorization and General Terms. Inorder to pay certain Costs
of the Project pending receipt of the Grant Receipts or issuance of the Bonds, the Issuer may
issue and sell its Notes in an aggregate principal amount not to exceed 52,000,000. The
Notes may be in the form of bond anticipation notes, grant anticipation notes and/or as
evidence of a line of credit from a commercial bank or other lender, or any combination of
the foregoing, at the discretion of the Issuer, and as shall be set forth in one or more
resolutions supplemental hereto. The Notes shall bear interest from the date or dates, at such
rate or rates, payable on such dates and shall mature on such date or dates and be subject to
such prepayment or redemption, all as provided in the Indenture and/or Supplemental
Resolution, as appiicable.

Section 4.02. Terms of and Securjrv for Notes; Trus: Indenmire. The
Notes, if issued, shall be issued in fully registered form, in the denominations, with such
terms and secured in the manner set forth in the Indenrure, if applicable (which Indenzure in
the form to be executed and delivered by the Issuer shall be approved by a Supplemental
Resolution). or one or more supplemental resolutions, if no Indenture is usad.

Secticn 4.03. Notes are Special Obligations. The Notes shall be special
obligations of the Issuer payable as to principal and interest solely from proceads of the
Bonds or the Granis, the Surplus Revenues and the letter of credit procesds (if issued in the
form of grant anticipation notes) and from other sources described in the Indenture and/or
supplemental resolution or resolutions. The Notes do not and shall not constirute an
indebredness of the Issuer within the meaning of any constirutional or starutory provisions.
The general funds of the Issuer are not liable, and neither the full faith and credit nor the
taxing power of the Issuer. if any, is pledged for the payment of the Notes. The Hoiders of
the Notes shall never have the right to compel the forfeiture of any propert of the Issuer.
The Notes shall not be a debt of the Issuer, nor a legal or equitable pledgs. charge, lien or
encumbrance upon any property of the Issuer or upon any of its income, rz:2ipts or revenues
except as set forth in the Indenture and/or the Supplementa!l Resolution.

Section 4.04. Letters of Credit. As additional security for anv Notes, the
Issuer may obtain a letter or letters of credit from 2 bank or banks, pursuznt to which such
bank or banks would agree to pay to the Trustee, upon presentation by the Trustzz of cerrain
certificates. the sum or sums set forth therein but not 10 exceed S300,000 in tha aggregate.
In the event of a draw under any such letter of credit, the Issuer shall issue its refunding notes
to the bank issuing such lemer of credit. Any such letrer or lewers of cradit shall be
autherized and shall have such terms as shall be set forth in a resolution supplemznral hereto.
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ARTICLEV

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

Section 3.01. Establishment of Funds and Accounts with Depository
Bank. The following special funds or accounts are hereby created with and shall be held by
the Depository Bank separate and apart from all other funds or accounts of the Depository
Bank and the Issuer and from each other:

(1)  Revenue Fund;

(2)  Series 2000 A Bonds Construction Trust Fund; and

(3) eries 2000 B Bonds Construction Trust Fund.
Section 5.02. Establishmeant of Funds and Accounts with Commission,

The following special funds or accounts are hereby created with and shall be heid by the
Commission separate and apart from all other funds or accounts of the Commission and the

Issuer and from each other:
(1)  Series 2600 A Bonds Sinking Fund;

. (2y  Series 2000 A Bonds Reserve Account (ro be fundad
with the Letier of Credin);

(3)  Series 2000 B Bonds Sinking Fund; and

(4)  Series 2000 B Bonds Raserve Account (to be fundad
with the Letter of Cradin).

Section 5.03. Svstem Revenues; Flow of Funds. A, The entire Gross
Revenues derived from tha operation of the System shall be deposited upon receipt in the
Revenue Fund. The Revenue Fund shall constitute a trust fund for the purrose prowded in

this Bond Legislation and shail be k2pt separarte and distinct from ali other funds of the Issuer
and the Depository Bank anc used oniv for the purpeses and in the manna: herzin provided
in this Bond I.—*gislation All revenues ar anv time on deposit in the Ravenuz Fund shall be
disposed of only in the foliowing order and priority

(IJ

(1) he Issuer shall first, each month, pay from 2
Revenue Fund all Operating Expenses of the Svstem not
otherwise paid by the Company pursuant to the Agresment.



(2)  The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and simultaneously remit to the
Commission (i) commencing 3 months prior to the first date of
payment of principal of the Series 2000 A Bonds, for deposit in
the Series 2000 A Bonds Sinking Fund, an amount equal to 1/3 of
the amount of principat which will mature and become due on the
Series 2000 A Bonds on the next ensuing quarterly principal
payment date; provided that, in the event the period to elapse
between the date of such initial deposit in the Series 2000 A
Bonds Sinking Fund and the next quarterly principal paymen: date
is less than 3 months, then such monthly payments shall be
increased proportionately to provide, 1 month prior to the next
quarterly principal payment date, the required amount of principai
coming due on such date; and {ii) commencing 3 months prier 10
the first date of payment of principal of the Series 2000 B Bonds,
for deposit in the Series 2000 B Bonds Sinking Fund, an amount
equal 10 1/3rd of the amount of principal which will marure znd
become due on the Series 2000 B Bonds on the next ensuing
quarterly principal payment date; provided that, in the event the
period to elapse between the date of such initial deposirt in the
Series 2000 B Bonds Sinking Fund and the next quarterly
principal payment date is less than 3 months, then such monthiy
paymeants shall be increasad proportionately to provide, 1 month
prior to the next quarterly principal payment date, the required
amount of principal coming due on such date.

(3)  The Series 2000 A Bonds Reserve Account and the
Series 2000 B Bonds Reserve Account shall be funded with the
Letter of Credit. In the event the Letter of Credit is terminzred
or reduced, the Issuer shzll be required to fund the Series 2000 A
Bonds Reserve Account and the Series 2000 B Bonds Resarve
Account, in the amounts required under the Loan Agreement.
unless such requirement is waived by the BPH and the Council.

(4 So long as the Leter of Cradit is in piace. no
Renewal and Replacement Fund shall be required for the
Series 2000 A Bonds and the Series 2000 B Bonds. Inthe even:
the Letter of Credit is terminated or reducad, the Issuer shall be
required to establish a Renewal and Replacement Fund in the
amounis required under the Loan Agreement, unless such
requirement is waived by the BPH and the Council.
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(5)  Afer all the foregoing provisions for use of moneys
in the Revenue Fund have been fully complied with, any moneys
remaining therein and not permitted to be retained therein may be
used to prepay installments of the Series 2000 A Bonds and the
Sertes 2000 B Bonds or for any lawful purpose of the System.

Moneys in the Series 2000 A Bonds Sinking Fund and the Serizs 2000 B Bonds
Sinking Fund shall be used only for the purposes of paying principal of and interest, if any,
on the Series 2000 A Bonds and the Series 2000 B Bonds, respectively, as the same shall
become due. Moneys in the Series 2000 A Bonds Reserve Account and the Saries 2000 B
Bonds Reserve Account shall be used only for the purpose of paying principal of and interest,
if any, on the Series 2000 A Bonds and the Series 2000 B Bonds, respectively, as the same
shall come due, when other moneys in the Series 2000 A Bonds Sinking Fund and the
Series 2000 B Bonds Sinking Fund are insufficient therefor, and for no other purpose.

All investment earnings on moneys in the Series 2000 A Bonds Sinking Fund
and the Series 2000 B Bonds Sinking Fund shall be returned, not less than once each year,
by the Commission to the Issuer, and such amounts shall, during construction of the Project,
be deposited in the respective Bonds Construction Trust Funds, and following compietion of
construction of the Project. shall be deposited in the Revenue Fund and applied in full, first
to the naxt ensuing interest pavment, if any, due on the Series 2000 A Bords and the Series
2000 B Bonds, respectively, and then to the next ensuing principal paymert due thereon, all
o1l a pro rata basis.

As and when additional Bonds ranking on a parity with the Serizs 2000 A Bonds
and the Series 2000 B Bonds are issued, provision shall be made for additiernal pavments into
the respective sinking funds sufficient to pay the interest on such additional parity Bonds and
accomplish retirement thereof at maturity and to accumulate a balance iz the appropriate
reserve account in an amount equal to the maximum amount of principal and interest which
will become due in any vear for account of the Bonds of such series. including such
additional parity Bonds.

The Issuer shall not be required to make any further paymern:s inzo the Series
2000 A Bonds Sinking Fund and the Series 2000 B Bonds Sinking Fund when the aggregate
amount of funds therein are at least equal to the respective aggregare princiral amount of the
Series 2000 A Bonds and the Series 2000 B Bonds issued pursuant to this Band Legislation
then Ouistanding and all interest, if any, to accrue until the maturiny theraa?,

Principal. intersst or raserve pavments, whether made for 2 dariciency or
otherwisz, shall be made on a parity and pro rata, with respect to the Seri2s 2000 A Bonds
and the Series 2000 B Bonds. in accordance with the respective princizil amounrs then
Ourstanding.
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The Commission is hereby designated as the fiscal agent for the administration
of the Series 2000 A Bonds Sinking Fund, the Series 2000 B Bonds Sinking Fund, the Series
2000 A Bonds Reserve Account and the Series 2000 B Bonds Reserve Account created
hereunder, and all amounts required for said funds shall be remitted to the Commission from
the Revenue Fund by the Issuer at the times provided herein. If required by the Authority
at anytime, the Issuer shall make the necessary arrangements whereby required payments into
sald accounts shall be automatically debited from the Revenue Fund and electronically
transferred to the Commission on the dates required hereunder.

Mecneys in the Series 2000 A Bonds Sinking Fund, the Series 2000 B Bonds
Sinking Fund, the Series 2000 A Bonds Reserve Account and the Series 2000 B Bonds
Reserve Account shall be invested and reinvested by the Commission in accordance with
Section &.01 hereof.

The Series 2000 A Bonds Sinking Fund, the Series 2000 B Bonds Sinking Fund,
the Series 2000 A Bonds Reserve Account and the Series 2000 B Bonds Reserve Account
shall be used solely and only for, and are hereby pledged for, the purpose of servicing the
Series 2000 A Bonds and the Series 2000 B Bonds, respectively, under the conditions and
restrictions set forth herein,

B. The Issuer shall on the first day of each month (if such day is not a
business day, then the next succeeding business day) deposit with the Commission the
required principal. interest and reserve payments with respect 1o the Series 2000 A Bonds and
the Series 2000 B Bords and all such payments shall be remitzad to the Commission with
appropriate instructions as to the custody, use and application thereof consistent with the
provisions of this Bond Legislation. The Issuer shall also on the first day of each month (if
such dayv is not a business day, then the next succesding business day) deposit with the
Commiission the Administrative Fes as set forth in Schedule Y attached to the Loan
Agrezment for the Series 2000 A Bonds.

C. The Issuer shail complete the "Monthly Payvment Form.” a form of which

is attachad o the Loan Agreemeni and submit a copy of said torm along with a copy of its
payment check 1o the Authority by the 3th day of such calendar month.

D.  Whenever all of the required and provided transfers and paviments 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 raquired w©
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 Revenuss
may be used for any lawful purpose of the System.

E. The Issuer shajl remit from the Revenue Fund to the Comimission, tha
Registrar, the Paving Agent or the Depository Bank, on such dates as the Comumission, the
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Registrar, the Paying Agent or the Depository Bank, as the case may be, shall require, such
addirional sums as shall be necessary to pay their respective charges and fees then due. In
the case of payments to the Commission under this paragraph, the Issuer shall, if required by
the Authority at anytime, make the necessary arrangemenis whereby such required payments
shall be automatically debited from the Revenue Fund and electronically transferred to the
Commission on the dates required.

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

G. - If on any monthly payment date the revenues are insufficient to place the
required amount in any of the funds and accounts as hereinabove provided, the deficiency
shall be made up in the subsequent payments in addition to the payments which would
otherwise be required to be made into the funds and accounts on the subsequent payment
dates; provided, however, thar the priority of curing deficiencies in the funds and accounts
herein shall be in the same order as pavments are 1o be made pursuant to this Section 3.03,
and the Net Revenues shal! be applied o such deficiencies before being applied to any other
pavments hereunder.

H.  All remimances made by the Issuer to the Commission shall clearly
identify the fund or account into which 2ach amount is to be deposited.

1. The Gross Revenues of the System shall only be used for purposes of the
Svstem.
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ARTICLE VI

BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS

Section6.01. Appiication of Bond Procesds; Pledee of Unexpended Bond
Proceeds. From the moneys received from the sale of the Series 2000 A Bonds and the
Series 2000 B Bonds, the following amounts shall be first deducted and deposited in the order
set forth below:

A From the proceeds of the Series 2000 A Bonds, there shall first be
deposited with the Commission in the Series 2000 A Bonds Sinking Fund, the amount, if any,
set forth in the Suppiemental Resclution as capitalized interest; provided, that such amount
may not exceed the amount necessary to pay interest on the Series 2000 A Bonds for the
period commencing on the date of issuance of the Series 2000 A Bonds and ending 6 months
after the estimated date of completion of construction of the Project.

B.  From the proceeds of the Series 2000 B Bonds, there shall first be
deposited with the Comnuission in the Series 2000 B Bonds Sinking Fund, the amount, if any,
set forth in the Suppiemental Resclution as capitalized inrerest; provided, that such amount
may not excead the amount necessary to pay interest on the Series 2000 B Bonds for the
period commencing on the date of isstance of the Series 2000 B Bonds and ending 6 months
after the estimated date of completion of construction of the Project.

C. As the [ssuer receives advances of the remaining moneys derived from
the sale of the Series 2000 A Bonds, such moneys shall bz deposited with the Deposuor}'
Bank in the Series 2000 A Bonds Construction Trust Fund and applied solely to payment of
costs of the Project in the manner set forth in Section 6.02 2nd until so expended, are hereby
pledged as addizional security for the Series 2000 A Bonds.

D.  As the [ssuer receives advances of the ramaining moneyvs darived from
the sale of the Series 2000 B Bonds, such monevs shall bz depesited with tha Depository
Bank in the Se.m 2000 B Bonds Construction Trust Fund and applied scl2!y t2 paymen: of
costs of the Project in the manner set forth in Section 6.02 2nd until so expendad. are hereby
pledged as additional security for the Series 2000 B Bonds.

E. Afiter completion of construction of the Project. as certified by the
Consuliing Enginzers, and all costs have besn paid. anv remaining troc
Series 2000 A Bonds shall be applied as directed by the BPH and any remaining proceads of
the Series 2000 B Bonds shall be applied as direcied by the Council.
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Section 6.02. Disbursements From the Bond Construction Trust Fund.

A. On or before the Closing Date, the Issuer shall have delivered to the
Authority and the BPH a report listing the specific purposes for which the proceeds of the
Series 2000 A Bonds will be expended and the disbursement procedures for such proceeds,
including an estimated monthly draw schedule. Payments for the costs of the Project shall
be made monthly.

Except as provided in Section 6.01 hereof, disbursements from the
Series 2000 A Bonds Censtruction Trust Fund shall be made only after submission to the
BPH of the following:

(1) a completed and signed “"Payment Requisition
Form," a form of which is attached to the Loan Agreement as
Exhibit B, and

(2y  a certificate, signed by an Authorized Officer and
the Consulting Engineers, stating that:

(A) None ofthe items for which the payment is proposed
to be made has formed the basis for any disbursement tharetofore
made:

{B)  Each item for which the payment is proposad to be
made is or was necessary in connection with the Preoject an
constiturzs a Cest of the Projecs;

(C)  Each of such cests has been otherwise properly
incurred; and

(D)  Paymen: for each of the items proposed is then due
and owing.

B. The Issuer shall each month previde the Council with a requisition for
the costs incurred for the Project, together with such decumentation as the Council shall
require. Pavmenss of all Costs of the Project shall be made monthiy.

Excepr as provided in Section 6.0l hereof, disbursemients from the
Series 2000 B Bonds Construction Trust Fund shall be made oniy after submission 1o, and

It 5
approval from the Council. of a ceriificate, signed by an Authorized Ctficer and the
Consulting Engineers. stating that:

(a)  Noneg of the items for which the payment is proposed o oe made has
formed the basis for any disbursement theretofore made;

CHS388:22.3
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(b)  Each item for which the payment is proposed to be made is or was
necessary in connection with the Project and constitutes a Cost of the Project;

(c)  Each of such costs has been otherwise properly incurrad; and
(d)  Payment for each of the items proposed is then due and owing.

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

CH588422.3
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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 constirute valid and legally
binding covenants of the Issuer and shail be enforceable in any court of competent jurisdiction
by any Holder or Holders of the Series 2000 A Bonds and the Series 2000 B Bonds. In
addition to the other covenants, agreements and provisions of this Bond Legislation. the
Issver hereby covenants and agrees with the Holders of the Series 2000 A Bonds and the
Series 2000 B Bonds as hereinafter provided in this Article VII. All such covenanss,
agreements and provisions shall be Irrevocable, except as provided herein, as long as any of
the Series 2000 A Bonds and the Series 2000 B Bonds or the interest, if any, thereon is
Qurstanding and unpaid.

Secrion 7.02. Bonds not to be Indebtedness of the Issuer. The
Series 2000 A Bonds and the Series 2000 B Bonds shall not be ner constitute an indebtedness
of the Issuer within the meaning of any constitutional, statutory or charter limitation of
indebtedness, but shall be payable solely from the funds piledged for such payment by this
Bond Legislation. No Holder or Holders of the Series 2000 A Bonds and the Series
2000 B Bonds. shall ever have the right to compel the exercise of the taxing power of the
Issuer, if any, to pay the Series 2000 A Bonds and the Series 2000 B Bonds or the interest,

if any, thereon.

Section 7.03. Bonds Secured by Pledge of Nat Revenues. The payment
of the debt service of the Series 2000 A Bonds and the Series 2000 B Bonds shail be securad
forthwith equally and ratably by a first lien on the Net Revenues derived from the System.
The Net Revenues in an amount sufficient to pay the principal of and interast. if any, on the
Series 2000 A Bonds and the Series 2000 B Bonds and to make the paymenis into all funds
and accounts and all other payments provided for in the Bond Legislation are herzbv
irrevocably piedged. in the manner providad herein, to such pavments as thev become dus,
and for the other purposes provided in the Bond Legislation.

Section 7.04. Initia] Schedule of Rates and Charges. The initial schedulz
of rates and chargeas for the services and facilities of the Svstem shall be as set forth and
approved and described in the Final Order of the Public Service Commission of
West Virginia entered September 12, 1997, in Case No. 56-1477-W-PWD-PC-CN.

In the event the schedule of rates and charges initially establishad for the System
in connection with the Series 2000 A Bonds and the Series 2000 B Bonds shall prove to be
insufficient {0 produce the amounis required by this Bond Legislation and the Loan
Agresment, the [ssuer hereby covenants and agreas that it will, to the extent or in the mannsr
authorized by law, immediately adjust and increase such schedule of rates and charges and
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take all such actions necessary to provide funds sufficient to produce the amounts required
by this Bond Legislation and the Loan Agreement.

Section 7.03. Sale of the System. So long as the Series 2000 A Bonds and
the Series 2000 B Bonds are outstanding and except as otherwise required by law or with the
written consent of the Authority, the BPH and the Council, the System may not be sold,
mortgaged, leased or otherwise disposed of, except as a whole, or substantially as a whoie,
and only if the net proceeds to be realized shall be sufficient to fully pay all the Bonds
Outstanding in accordance with Article X hereof. The procesds from any such sale,
mortgage, lease or other disposition of the System shall, with respect 1o the Series 2000 A
Bonds and the Series 2000 B Bonds, immediately be remiued to the Commission for deposit
in the Sinking Funds, and, with the written permission of the Authority, the BPH and the
Council, or in the svent the Authority is no longer a Bondholder, the Issuer shall direct the
Commission to apply such proceeds to the payment of principal of and interest, if any, on the
Series 2000 A Bonds and the Series 2000 B Bonds. Any balance remaining afrer the payment
of the Series 2000 A Bonds and the Series 2000 B Bonds and interest, if anv, thereon shall
be remitted 1o the Issuer by the Commission unless necessary for the pavment of other
obligations of the Issuer pavable out of the revenues of the System.

The foregoing provision notwithstanding, the Issuer shall have and hereby
reserves the right 1o sell, lease or otherwise dispose of any of the property comprising a part
of the System hereinafter determired in the manner provided herein i2 be no longer
necessary, useful or profitable in the operation thereof. Prior 1o any such salz. lzase or other
disposition of such property, if the amount to be received therefor, togathar with all other
amounts received during the same Fiscal Year for such sales, leases or othar dispositions of
such properties, is not in excess of S10,000, the Issuer shall, by resolution duly adopted.
determine that such property comprising a part of the System is no longer nacessary, useful
or profitable in the operation thersef and may then provide for the sale of such property. The
proceeds of any such sale shall be deposited in the Revenue Fund or if the Renewal and
Replacement Fund is created hereunder, then in the Renewal and Replacement Fund. If the
amount to be received from such sale, lzase or other disposition of said
with all other amounts received riﬂrin.g the same Fiscal Year for such sa
dl\posmons of such properties. shall be in excess of $10.060 but not in excass of $30.000.

1¢ Issuer shall first, in writing, determine upon consuliazion with a professional engineer that
such property comiprising a part f the Sysiem is no longer naczssary, use®! or profirable in
the operation thereof and may then. if it be so advised, by resolution duly adopred, authorize
such sale, lease or other disposition of such property upon public bidding in 2:cordance with
the laws of the Stare. The procesds derived from any such sale, leass or oier disposition of
such propertv. aggregating during such Fiscal Year in excess of S10,000 2nd nor in excass
of 530,000, shall, with the consent of the BPH, the Council and the Autheri: }, be remiued
to the Commission for depesit in the Sinking Funds. Payvment of such proceads into the
Sinkirg Funds, the Rev enue Fund ot the Renewal and Replacement Fund skz!l not reduce the
amounts required to be paid into such funds by other provisions of this Bond Legislation.
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No sale, lease or other disposition of the properties of the System shall be made
by the Issuer if the proceeds to be derived therefrom, together with all other amounts
received during the same Fiscal Year for such sales, leases, or other dispositions of such
properties, shall be in excess of $50,000 and insufficient to pay all Bonds then Outstanding
without the prior approval and consent in writing of the Holders of the Bonds then
QOutstanding. The Issuer shall prepare the form of such approval and consent for execution
by the then Holders of the Bonds for the disposition of the proceeds of the sale, lease or other
disposition of such properties of the System.

Section 7.06. Issuance of Other Obligations Pavable Qut of Revenues and
General Covenant Against Encumbrances. Except as provided in this Section 7.06 and
Section 7.07 hereof, the Issuer shall not issue any obligations whatsoever payable from the
revenues of the System which rank prior to, or equally, as to lien on and source of and
security for payment from such revenues with the Series 2000 A Bonds and the Series
2000 B Bonds. All obligations issued by the Issuer after the issuance of the Series 2000 A
Bonds and the Series 2000 B Bonds and payable from the revenues of the System, except
such additional parity Bonds, shall contain an express statement that such obligations are
junior and subordinate, as to lien on, pledge and source of and security for payment from

such revenues and in ali other respects, to the Series 2000 A Bonds and the Series

2000 B Bonds; provided, that no such subordinate obligations shall be issued unless all
payments required to be made into all funds and accounts set forth herein have been made
and are current at the time of the issuance of such subordinate obiigations.

, 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 chargs having priority
over or being on a parity with the lien of the Series 2000 A Bonds and the Series
2000 B Bonds, and the interest thereon, if any, upon any or alil of the income and revenues
of the System pledged for payment of the Series 2000 A Bonds and the Serizs 2000 B Bonds
and the interest thereon, if any, in this Bond Legisiation, or upon the Svstem or any part
thereof.

The Issuer shall give the Authority, the BPH and the Courcil prior written
notice of its issuance of any other obligations to be used for the System. pavable from the
revenues of the System or rrom any grants, or any other obligations related t the Project or
the Svstem.

Secrion 7.07. Parity Bonds. No Parity Bonds, pavable curof the revenuss
of the Svstem, shali be issued arter the issuance of the Series 2000 A Bonds and the Series
2000 B Bonds, except with the prior written consent of the Autheritv. e BPH and the
Council under the conditions and in the manner herein provided.

All Parity Bonds issued hereunder shall be on a parity in ai respects with the
Series 2000 A Bonds and the Series 2000 B Bonds.
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No such Parity Bonds shall be issued except for the purpose of financing the
costs of the acquisition or construction of extensions and improvements to the System or
refunding any outstanding Bonds, or both such purposes.

In the event the Agreement is no longer in place, no 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 the Independent Certified Public Accountants, reciting the conclusion
that the Net Revenues actually derived, subject to the adjustments hereinafter provided for,
from the System during any 12 consecutive months, within the 18 months immediately
preceding the date of the acwal issuance of such Parity Bonds, plus the estimated average
increased annual Net Revenues expected to be received in each of the 3 succesding 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 Bonds then Outstanding;

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

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

The "estimated average increased annual Net Revenues expectad 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 1o be derived from
the improvements to be financed by such Parity Bonds and any increase in rates adopted by
the Issuer, the time for appeal of which shall have expired (without successful appeal) prior
10 the 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 filad in the offica
of the Secretary prior to the issuance of such Parity Bonds.

month period hereinabove referred o may be adjusted by adding to such Nt Revenues such
additional Net Revenues which would have been received, in the opinion of the Independent
Certified Public Accounrtants, as stated in a certificate, on account of increased rates, rentals,
fees and charges for the System adopted by the Issuer, the time for appeal of which shall have
expired (without successful appeal) pricr to issuance of such Parity Bonds.

The Net Revenues acraliyv derived from the System during ths 12 consacutive
A

All covenants and other provisions of this Bond Legislation (ex2ept as to details
of such Parity Bonds inconsistent herawith) shall be for the equal benefit. protection and
security of the Holders of the Bonds and the Holders of any Parity Bonds theretofore or

section. Bonds issued on a parity, regardless of the time or times of their issuance, shail rank
equally with respect to their lien on the revenues of the System and their source of and
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security for payment from said revenues, without preference of any Bond of one series over
any other Bond of the same series. The Issuer shall comply fully with all the increased
payments into the various funds and accounts created in this Bond Legislation required for
and on account of such Parity Bonds, in addition to the payments required for Bonds
theretofore issued pursuant 1o this Bond Legislation.

Parity Bonds shalil not be deemed to include bonds, notes, certificates or other
obligations subsequently issued, the lien of which on revenues of the System is subject to the
prior and superior liens of the Series 2000 A Bonds and the Series 2000 B Bonds on such
revenues. The Issuer shall not issue any obligations whatsoever payable from revenues of
the System, or any part thereof, which rank prior to or, except in the manner and under the
conditions provided in this section, equally, as to lien on and source of and security for
payment from such revenues, with the Series 2000 A Bonds and the Series 2000 B Bonds.

No Parity Bonds shall be issued any time, however, unless all the payments into
the respective funds and accounts provided for in this Bond Legisiation with respect to the
Bonds then Gutstanding, and any other payments provided for in this Bond [ 2gislation, shall
have been made in full as required to the date of delivery of such Parity Bonds, and the Issuer
shall then be in fuli compliance with all the covenants, agreements and terms of this Bond
Legislation.

Section 7.08. Books; Records and Audit. The Issuer shall keep complete
and accurate records of the cost of acquiring the Project site and the costs of acquiring,
constructing and installing the Project. The Issuer shall permii the Authoriry, the BPH and
the Council, or their agents and representatives, to inspect all books, docurents, papers and
records relating o the Project and the System ar ail reasonabie times for the purpose of audit
and examination. The Issuer shali submirt to the Authority, the BPH and the Council such
documents and information as they may reasonably require in connection with the acquisition,
construction and installation of the Project, the operation and maintenance of the System and
the administration of the loan or any grants or other sources of financing for the Project.

The Issuer shall permit the Authority, the BPH and the Council. or their agens
and represeniatives, o inspect all records pertaining to the operation of iha System at ail
reasonabie times following completion of consiruction of the Project and commencement of
operation thercof, or, if the Project is an improvement to an existing sysiem, at any
reasonatle time following commencament of construction.

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

aes o inspzct the Svstem and all parts thereof and all records, accounts and data of the
Issuer raiating therato. ‘



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

The Issuer shall file with the Council, the BPH, the Authority, or any other
original purchaser of the Series 2000 A Bords and the Series 2000 B Bonds, and shail mail
in each year to any Holder or Holders of the Series 2000 A Bonds and the Series
2000 B Bonds and the Consulting Engineer, requesting the same, an annual report containing
the following:

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

(B} A balance sheet statemenr showing all deposits in all the funds and
accounts provided for in this Bond Legislation, and the status of all said funds and
accounis.

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

The Issuer shall also, atleast once a year, cause the books. records znd accounts
of the System 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 legallv required, and shall mail upon request, and make
available generally, the report of said Independent Certified Public Accounrants, or 2
summary thereof, to any Holder or Helders of the Series 2000 A Bonds and the Series
2000 B Bonds. and shall submit said report to the BPH. the Council and the Authority, orany
other original purchasar of the Series 2000 A Bonds and the Series 2000 B Bonds. Such audir
report submiited to the BPH, the Authority and the Councii shall include a siztement that tha
Issuer is in compliance with the terms and provisions of the Act, the Loan Agreementand this
Bond Legislation and that the revenues of the System are adequate o meet the Issuer's
Operating Expenses and dabt service and reserve requirements.

Subject to the terms, conditions and provisions of the Loan Agresment and ths
Act, the [ssuer has acquired. or shall do all things necessary to acguire, the proposed site o7
the Project and shall do. is doing or has done all things necessary to construct tha Project in
accordance with the plans, specifications and designs prepared by the Consuliing Enginezts.
All real estate and interests in real estate and all personal property constituting the Project and
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the Project site heretofore or hereafier acquired shall at all times be and remain the properry
of the Issuer.

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

The Issuer shall provide the BPH with all appropriate documentation to comply
with any special conditions established by federal and/or state regulations as ser forth in
Exhibit D of the Loan Agreement for the Series 2000 A Bonds or as promulgated from time
1o time.

Section 7.09. Rates. Prior to the issuance of the Series 2000 A Bonds and
the Series 2000 B Bonds, equitable rates or charges for the use of and service rendered by
the System shall be established all in the manner and form required by law, and copies of
such rates and charges so established will be continuously on file with the Secretary, which
copies will be open to inspection by all interested parties. The schedule of rates and charges
shall at all times be adequate to produce Gross Revenues from the Systern sufficient to pay
Operating Expenses and to make the prescribed payments into the funds created hereunder.
Such schedule of rates and charges shall be changed and readjusted whenever necessary so
that the aggregare of the rates and charges will be sufficient for such purposes. In order o
assure full and continuous performarce of this covenant, with a margin for contingencies and
temporary unanticipated reduction in income and revenues, the Issuer hereby covenants and
agrees that the schedule of rates or charges from time to time in effect shall be sufficient.
together with other revenues of the System (i) to provide for ail Operating Expenses of the
System and (ii) to leave a balance each year equal to at least 100% of the maximum amount
required in any yvear for payvment of principal of and interest, if any, on the Series 2000 A
Bonds and the Serizs 2000 B Bonds and all other obligations secured by a lien on or payable
from such revenues on a parity with the Series 2000 A Bonds and the Series 2000 B Bonds.
In the event the Agresment is no longer in place, the Issuer shall comply with the

equirements of Sections 4. 1{b)(ii) and 3.2 of the Leoan Agreement. In any evenr, the Issuer
shail not reduce the rates or charges for services described in Section 7.04.

Secrion 7.10. Operating Budeat and Monthlv Financial Repori. The
[ssuer shall annually, at least 43 days preceding the beginning of each Fiscal Year, prepare
and adopt by resolution a detailed. balanced budge: of the estimated revenues and
expenditures for operation and maintznance of the System during the succeeding Fiscal Year
and shall submit a copy of such budger 0 the Authority, the BPH and the Council within 30
days of adoption thereof. No expenditures for the operation and maintenance of the Systam
shall be made in any Fiscal Year in excess of the amounts provided therefor in such budget
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without a written finding and recommendation by a professional engineer, which finding and
recommendation shall state in detail the purpose of and necessity for such increased
expenditures for the operation and maintenance of the System, and no such increased
expenditures shall be made until the Issuer shall have approved such finding and
recommendation by a resolution duly adopted. No increased expenditures in excess of 10%
of the amount of such budget shall be made except upon the further certificate of a
professional engineer that such increased expendiwres are necessary for the continued
operation of the System. The Issuer shall mail copies of such annual budget and all
resolutions authorizing increased expenditures for operation and maintenance to the
Authority, the BPH and the Council and to any Holder of any Bonds, within 30 days of
adoption thereof, and shail make available such budgets and all resolutions authorizing
increased expenditures for operation and maintenance of the System at all reasonable times
to the Authority, the BPH and the Council and to any Holder of any Bonds, or anyone acting
for and in behalf of such Holder of any Bonds.

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

Section7.11. Engineering Services and Operating Persennel. The Issuer
will obtain a certificate of the Consulting Engineers in the form atwached o the Loan
Agreement, stating, among other things, that the Project has been or will be constructed in
accordance with the approved pians, specifications and designs as submitied o the Authority.
the BPH and the Councit, the Project is adequate for the purposes for which it was designad.
the funding plan as submitted to the Authority, the BPH and the Council is sufficient to pav
the costs of acquisition and construction. of the Project, and all permits required by federal
and state laws for construction of the Project have been obrained.

The Issuer shall provide and maintain competent and adeguars Mg neering
services satisfactory to the Authoerity. the BPH and the Council covering the supervision an

by

inspection of the development and construction of the Projzct, and bearing tha respons !blh.
of assuring that construction conforms (o the plans, specifications and designs prapared by
the Consulting Engineers, which have been approved by all necessary gov errmencal bodies.
Such engineer shall certify to the Authority, the BPH, the Council and the Issuer at the
completion of construction that construction of the Project is in accordance with the approvad
plans, specifications and designs, or amendments thereto, approved by all nscessary

governmental bodies.

p, 15

Unless otherwise waived by the BPH. the Issuer shall require the Consulting
Engineers to submit Recipient As-Built Plans, as defined in the DWTRF Ragulations. o it
within 60 days of the completion of the Project. The Issuer shall notify the BPH in writing
of such receipt.



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

Inthe event that the Agreement is no longer in effect, and to the extent required
by law, the Issuer shall employ qualified operating personnel properly certified by the Stare
before the Project is 50% complete and shall retain such a certified operater to operate the
System during the entire term of the Loan Agreement. The Issuer shalt notify the BPH in
writing of the certified operator employed at the 50% completion stage.

Section7.12. 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 whatscever for the
providing of any services which would compete with services provided by the System.

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

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

Section 7.14. No Free Services. The Issuer will not rendar or cause 10
be rendered any free services of any nature by the System, nor wilt any preferential rates be
established for users of the same class: and in the event the Issuer, or any department.
agency, instrumentality. officer or employee of the Issuer shall avail itself or themselves of
the facilities or services provided by the System, or any part thereof, the sama rates, fees or
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charges applicable to other customers receiving like services under similar circumstances
shall be charged the Issuer and any such department, agency, instrumentality, officer or
employee. The revenues so received shall be deemed to be revenues derived from the
operation of the System, and shall be deposited and accounted for in the same manner as
other revenues derived from such operation of the System.

Section 7.15. Insurance and Copstruction Bonds. A. The Issuer hereby
covenants and agrees that so long as the Series 2000 A Bonds and the Series 2000 B Bonds
remain Outstanding, the Issuer will, as an Operating Expense, procure, carry and maintain
insurance with a reputable insurance carrier or carriers as is customarily covered with respect
to works and properties similar to the System. Such insurance shall initialiy cover the
following risks and be in the following amounts:

(1)  FIRE, LIGHTNING, VANDALISM, MALICIOUS MISCHIEF AND
EXTENDED COVERAGE INSURANCE, on all above-ground insurable portions of
the System in an amount equal to the acrual cost thereof. In time of war the Issuer wiil
aiso 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. The Issuer
will itself, or will require each contractor and subcontracior to, obtain and mainrain
builder’s risk insurance (fire and extended coverage) to protect the intzrests of the
Issuer, the Authority, the prime contractor and all subcontractors as their respective
interests may appear, in accordance with the Loan Agreement, during censiruction of
the Project on a 100% basis (completed value form) on the insurable portion of the
Project. such insurance to be made payable to the order of the Authoriny, the Issuer.
the contractors and subcontractors, as their interests may appear.

(2) PUBLIC LIABILITY INSURANCE, with limits of not less than
51,000,000 per occurrence to protect the Issuer from claims for bodily injury and:or
death and not less than $500.000 per occurrence from claims for damags to property
of others which may arise from the operation of the System, and insurance with the
same |imits (o protect the Issuer from claims arising cut of operation or ownership of
niotor vehicles of or for the System.

(3)  WORKER'S COMPENSATION COVERAGE FOR ALL EMPLOYEES
OF OR FOR THE SYSTEM ELIGIBLE THEREFOR: AND PERFORMANCE AND
PAYMENT BONDS, such bonds to be in the amouns of {00% of ths construction
cenrract and to be required of each conrractor contracting directly with ths 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 commencemen: of construction
of the Project in compliance with West Virginia Code. Chapter 38. Aricle 2.
Section 39.
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(4)  FLOOD INSURANCE, if the facilities of the System are or will be
located in designated special flood or mudslide-prone areas and to the extent available
at reasonable cost to the Issuer.

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

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

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

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
10 works and properties similar to the Project; provided that the amounts and terms of such
coverage are satisfactory to the Authority, the BPH and the Council. In the event the Loan
Agresment so requires, such insurance shall be made payable 1o the order of the Authority,
the Issuer, the prime contractor and all subcontractors, as their interests may appear,

Secrion 7.16. Connections. To the extent permited by the laws of the
State and rules and regulations of the Public Service Commission of Wast Virginia, the Issuer
shall require every owner, tenant or occupant of any house, dwelling or building intended 10
be served by the System to connect thereto.

Secrion7.17 Conpletion, Operation and Maintenance of Proiect; Permits
and Orders. The Issuer shali complete the Project as promptly as possibiz and operare and
*nmman the System as a revenue-producing utility in good condition and ir zompliance with

! federal and state requirements and standards. The Issuer shall take all s:2ps 1o properly
operate and maintain the System and make the necessary replacemenis dus 0 normal wear
and rear so long as the Series 2000 A Bonds and the Series 2000 B Bonds are outstanding.
To the extent operation and maintenance is done by the Company, the Issu2r shail enforce
the provisions of the Agrezament to fulfil compliance with this covenan:.

The Issuer shall obtain all permits required by state and fedaral laws for the
acquisition and construction of the Project and all orders and approvals irom the Public
Service Commission of West Virginia and the Council necessary for the finzncing, acquisition
and construction of the Project and the operation of the System.
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Section 7.18. Statutory Mortgage Lien. For the further protection of the
Holders of the Series 2000 A Bonds and the Series 2000 B Bonds, a statutory mortgage lien
upon the System is granted and created by the Act, which stamitory mortgage lien is hereby
recognized and declared to be valid and binding and shall take effect immediately upon
delivery of the Series 2000 A Bonds and the Series 2000 B Bonds.

Section 7.19. Compliance with Loan Agreement and Law. The Issuer
shall comply with ali the terms and conditions of the Loan Agreement and the Act.
Notwithstanding anything herein to the contrary, the Issuer shall provide the BPH and the
Council with copies of all documents submitted to the Authority.

The Issuer shall also to comply with all applicable laws, rules and regulations
issued by the Authority, the BPH, the Council or other state, federal or local bodies in regard
to the acquisition-and construction of the Project and the operation, maintenance and use of
the System.

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

Section 7.21. Contracts; Public Releases. A. The Issuer shall,
simultaneously with the delivery of the Series 2000 A Bonds and the Series 2000 B Bonds or
immediately thereafter, enter into written contracts for the immediatz acquisition or
consiruction of the Project.

B. The Issuer shall submit all proposed change orders 1o the BPH and the
Council for written approval. The Issuer shall obtain the written approva! of the BPH and
the Counctil before e*cper'dino any proceads of the Series 2000 A Bonds and the Series 2000 B
Bonds held in "contingency” as set forth in the respective schedules atiached o the Certificate
of Consulting Engineer. The Issue:‘ shall also obrtain the written approval of the BPH and the
Council befors expending any proce=ds of the Series 2000 A Bonds and :h2 Series 2000 B
Bonds made available due to bu_ Cr CONSIILCIion or project underruns.

C.  The Issuer shall list the funding provided by the BPH. the Councii and
the Aurthority in any press release. publication. program bullerin, sign or other public
communication that references the Pxojhu, acluding but not lim:ed W any program
document distributed in conjunciion with any groundbreaking or dedicaticn of the Project.



ARTICLE VI

INVESTMENT OF FUNDS

Section 8.01. Investments. Any moneys 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 moneys for the purposes set forth hzrein 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 moneys were originally held, and the interest accruing thereon and any
profit or loss realized from such investment shall be credited or charged to the appropriate
fund or account. The investments held for any fund or account shall be valued at the lower
of cost or then current market value, or at the redemption price thereof if then redeemabie
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 "Consclidated Fund.”
The Commission shall sell and reduce te cash a sufficient amount of such investments
whenever the cash balance in anv fund or account is insufficient to make the pavmenis
required from such fund or account, regardiess of the loss on such liquidation. The
Depositery Bank may make any and all investments permitted by this section through its own
bond department and shall not be responsible for any losses from such investmiants, other than
for its own negligence or wiiiful misconduct.

The Depository Bank shall keep complete and accurate records of alt funds,
accounis and investments, and shall distribute to the Issuer, at least once each vear, or morz
often as reasonably requesied by the Issuer, a summary of such funds. accounts and
invesunent earnings. The Issuer shall retain all such records and any additional records with
respect to such funds, accounts and invesiment earnings so long as any of the Series 2000 A
Bonrds and the Series 2000 B Bonds are QOuistanding.

56



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

constitute an "Event of Default” with respect to the Series 2000 A Bonds and the Series
2000 B Bonds:

(1y  If default occurs in the due and punctual payment of
the principal of or interest, if any, on the Series 2000 A Bonds
and the Series 2000 B Bonds; or

(2)  Iidefaultoccurs in the Issuer's observance of any of
the covenants, agreements or conditions on its part relating to the
Series 2000 A Bonds and the Series 2000 B Bonds set forth in this
Bond Legislation, any supplemental resolution or in the
Series 2000 A Bonds and the Series 2000 B Bonds, and such
default shail have continued for a period of 30 days after the
Issuer shali have been given written notice of such default by the
Commission, the Depository Bank, Registrar or any other Paving
Agent or 2 Holder of a Bond; or

(3)  If the Issuer files a petition seeking raorganization
or arrangement under the federal bankrupicy laws or any other
applicabie law of the United States of America.

9.02. Remedies. Upon the happening and continuance of any
Evenr of Default, any Registerad Owner of a Series 2000 A Bond and the Serizs 2000 B 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 dus. (i) by mandamus or othar appropriate proceeding enforce zll rights of such
Registered Owners inciuding the right o require the Issuer to perform its duzies under the Act
and the Bond Legisiation relating therero, including but not limited 1o the making and
collection of sufficient rates or charges for services rendered by the System. (iil) bring suit
upoen the Series 2000 A Bonds and the Series 2000 B Bonds, (iv) by acticn at law or bill in
equity require the Issuer to accoun: as if it were the trustes of an express trust for the
Registerad Owners of the Series 2000 A Bonds and the Series 2000 B Bands. and (v) by
action or biil in equity enjoin any acis in violation of the Bond Legisiarion with respect to the
Series 2000 A Bonds and the Series 2000 B Bonds. or the rights of such Rezisiered Owners:

provided that, all rights and remedies of the Holders of the Series 2000 A Bonds and the
Series 2000 B Bonds shall be on a parity with each other.
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Section 9.03. Appointment of Receiver. Any Registered Owner of a
Series 2000 A Bonds and the Series 2000 B Bond may, by proper legal action, compel the
performance of the duties of the Issuer under the Bond Legislation and the Act, including,
the completion of the Project and after commencement of operation of the System, the
making and collection of sufficient rates and charges for services rendered by the System and
segregation of the revenues therefrom and the application thereof. If there be any Event of
Default with respect to such Bonds, any Registered Owner of a Series 2000 A Bond and the
Series 2000 B Bond shall, in addition to all other remedies or rights, have the right by
appropriate legal proceedings to obtain the appointment of a receiver to administer the System
or to complete the acquisition and construction of the Project on behalf of the Issuer, with
power to charge rates, rentais, fees and other charges sufficient to provide for the payment
of Operating Expenses of the System, the payment of the Series 2000 A Bonds and the Series
2000 B Bonds and interest and the deposits into the funds and accounts hereby established,
and to apply such rates, remnuals, 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 astorneys, enter into and upon and take possession of all facilities of said System and shall
hold, operate and maintain, manage ard 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 (o said facilities as the Issuer itself might exercise.

Whenever all that is due upon the Series 2000 A Bonds and the Series 2000 B
Bonds and interest thereon and under any covenants of this Bond Legistation for reserve.
sinking or other funds and upon any other obligations and interest thereon having a charge.
lien or encumbrance upon the revenues of the System shail have been paid and made good.
and all defaults under the provisions of this Bond Legislation shali have been cured and made
good, possession of the System shall be surrendered to the Issuer upon the entry of an order
of the court to that effect, Upon any subsequent default, any Registered Owner of any Bonds
shall have the same right to secure the further appoiniment of a receiver upon any such
subsequent default.

Such receiver, in the performance of the powers hereinabove conferrad upon
him or her or ir, shall be under the direction and supervision of the court making such
appointmeni, shall ar al! 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 {imit or restrict the jurisdiction of such court to enter such
other and further orders and decress as such court may deem necessary or appropriate for
the exercise by the receiver of any function net specifically set forth hersin,

Any receiver appointed as provided herein shall hold and operate the System
in the name of the Issuer and for the joint protection and benefit of the Issuer and Registerad
Owners of the Series 2000 A Bonds and the Series 2000 B Bonds. Such receiver shall have
no power to sell, assign, mortgage or otherwise dispose of any assets of any kind or character
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belonging or pertaining to the System, but the authority of such receiver shall be limited to
the completion of the Project and the possession, operation and maintenance of the System
for the sole purpose of the protection of both the Issuer and Registered Owners of such Bonds
and the curing and making good of any Event of Default with respect thereto under the
provisions of this Bond Legislation, and the title to and ownership of the System shall remain
in the Issuer, and no court shall have any jurisdiction to enter any order or decree permitting
or requiring such receiver to sell, assign, mortgage or otherwise dispose of any assets of the
System.
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ARTICLE X

PAYMENT OF BONDS

Section 10.01. Pavment of Bonds. If the Issuer shall pay or there shall
otherwise be paid to the Holders of the Series 2000 A Bonds and the Series 2000 B Bonds,
the principal of and interest, if any, due or to become due thereon, at the times and in the
manner stipulated therein and in this Bond Legislation, then the pledge of Net Revenues and
other moneys and securities pledged under this Bond Legislation and ail covenants,
agreemenis and other obligations of the Issuer to the Registered Owners of the Series 2000 A
Bonds and the Series 2000 B Bonds shall thereupon cease, terminate and become void and
be discharged and satisfied.
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ARTICLE XI

MISCELLANEQUS
Section 11.01. Amendment or Modification of Bond Legislation. Prior to

issuance of the Series 2000 A Bonds and the Series 2000 B Bonds, this Resolution may be
amended or supplemented in any way by the Supplemental Resolution. Following issuance
of the Series 2000 A Bonds and the Series 2000 B Bonds, no material modification or
amendment of this Resolution, or of any resolution amendatory or supplemenial hereto, that
would materially and adversely affect the rights of Registered Owners of the Series 2000 A
Bonds and the Series 2000 B Bonds shall be made without the consent in w riting of the
Registered Owners of the Series 2000 A Bonds and the Series 2000 B Bonds so affected and
then Outstanding; provided, that no change shall be made in the maturity of any Bond or
Bonds or the rate of interest, if any, thereon, or in the principal amount thereof, or affecting
the unconditional promise of the Issuer to pay such principal and interest, if any, out of the
funds herein respectively pledged therefor without the consent of the Registered Owner
thereof. No amendment or modification shall be made that would reduce the percentage of
the principal amount of the Series 2000 A Bonds and the Series 2000 B Bonds, required for
consent to the above-permirted amendments or modifications.

Section 11.02. Bord Legislation Constitutes Contract. The provisions of
the Bond Legislation shal! constitute a contract between the Issuer and the Registered Owners
of the Series 2000 A Bonds and the Series 2000 B Bonds, and no change. variation or
alteration of any kind of the provisions of the Bond Legislation shail be madz in any manner,
except as in this Bond Legislation provided.

Section 11.03. Severabilitv of Invalid Provisions. If any section,
paragraph, clause or provision of this Resolution should be heid invalid by any court of
competent jurisdiction. the invalidity of such section, paragraph. clause or provision shall not
affectany of the remaining provisions of this Resolution, the Supplemental Rasolution, or the
Series 2000 A Bends and the Series 2000 B Bonds.

Section 11,04, Headings, Eic. The headings and catchlines of the articles.
sections and subsections hereof are for convenience of refarence only, and shall not affect in
any way the meaning or interpretation of any provision hereof.

Section 1 1.03. Notiges. Ail noticas to be sent to the Issuer. the Compar
the Authority, the BPH or the Council shall be in writing and shall be de2med 10 have besn
given when delivered in person or mailed by first class mail, postage prepaid. addressed as
follows:




ISSUER:

New Haven Public Service District
Post Office Box 99

Lansing, West Virginia 25862
Attention: Chairman

COMPANY:

West Virginia-American Water Company
P. O. Box 1908

Charleston, West Virginia 25327-1906
Attention: President

AUTHORITY:

Water Development Authority

180 Association Drive

Charleston, West Virginia 25311-1571
Artertion: Director

BPH:

West Virginia Burzau for Public Health
815 Quarrier Street, Suite 418
Charleston, West Virginia 25301
Aruention: Environmental Engineering

COUNCIL:

West Virginia Infrastrucrure Council
980 One Vaiiev Squars
Charleston, West Virginia 23

Attention: Exzcutive Secretar

01

e L

All notices to be sent to the [ssuer hereunder shall also be sent w0 the Company,

and ail notices to be sent te the BPH or the Council hereunder, shail ais> b2 sent to the
Authority.

Section 11.06. Conflicting Provisions Repealed. All ordzrs or resolutions.
or parts thereof, in conflict with the provisions of this Resolution are. to the extent of such
cenflict, hereby repealzd.
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Section 11.07. Covenant of Due Procedure, Etc. The Issuer covenants that
all acts, conditions, things and procedures required to exist, to happen, to be performed or
to be taken precedent to and in the adoption of this Resolution do exist, have happened, have
been performed and have been taken in regular and due time, form and manner as required
by and in full compliance with the laws and Constitution of the State of West Virginia
applicable thereto; and that the Chairman, Secretary and members of the Governing Body
were at all times when any actions in connection with this Resolution occurred and are duly

in office and duly qualified for such office.

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

Adepted this February 22, 2000.

Lo s]

Chairman

CX538422.3
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service Board
of NEW HAVEN PUBLIC SERVICE DISTRICT on February 22, 2000,

Dated: March 2, 2000.

[SEAL] R
Secretary J
02/16/00
658590795001
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EXHIBIT A

Loan Agreements included in bond transcript as Documents 3 and 4.
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NEW HAVEN PUBLIC SERVICE DISTRICT

Water Revenue Boends,
Series 2000 A (West Virginia DWTRF Program) and
Series 2000 B (West Virginia Infrastrictre Fund)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUN TS, DATES, MATURITY DATES,
REDEMPTION PROVISIONS, INTEREST RATES,

ADDITIONALLY SECURE THE BONDS:;
DESIGNATING A REGISTRAR, PAYING AGENT AND
DEPOSITORY BANK; AND MAKING OTHER
PROVISIONS AS TO THE BONDS.

WHEREAS, the Public Service Board (the "Govemjng Body")of

New Haven

District (the “Issuer"), has duly and officiaily adopted a bond resolution,
effective February 22, 2000 (the "Resolution") entitled:

RESOLUTION AUTHORIZING THE ACQUISITION
AND CONSTRUCTION OF A NEW PUBLIC
WATERWORKS SYSTEM OF NEW HAVEN PUBLIC
SERVICE DISTRICT AND THE FINANCING OF THE
COST, NoOT OTHERWISE PROVIDED, THEREQF
THROUGH THE ISSUANCE BY THE DISTRICT OF
NOT MORE THAN $1,241,000 N AGGREGATE

AND NOT MORE THAN 510,000,000 IN AGGREGATE
PRINCIPAL AMOUNT OF WATER REVEN UE BONDS,
SERIES 2000 B (WEST VIRGINIA INFRASTRUCTURE
FUND); PROVIDING FOR THE RIGHTS AND



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

WHEREAS, the Resolution provides for the issuance of Water Revenue
Bonds, Series 2000 A (West Virginia DWTRF Program) and Serjes 2000 B (West Virginia
Infrastructure Fund) of the Issuer (collectively, the "Bonds" and individual]y, the "
2000 A Bonds" and the “Series 2000 B Bonds"), in the Tespective aggregate principal

Agreement"), all in accordance with Chapter 16, Article 13A, Chapter 16, Article 13C and
Chapter 31, Article 15A of the West Virginia Code of 1931, as amended (collectively, the
"Act™); and in the Resolution it is provided that the form of the Loan Agreement and the

by a supplemena] resolution pertaining to the Bonds ; and that other marrers relating to the
Bonds be herein provided for;

and principa] pay

WHEREAS, the Loan Agreement, the Letter of Credit for the Series 2000
A Bonds and the Letter of Credir for the Series 2000 B Bonds (coHectiveiy, the "Letter of
Credit") have beep presenied to the Issuer at thig meeting;

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

CH391300.3
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WHEREAS, the Governing Body deems it essential and desirabje that this
supplemental resolutiopn (the "Supplemental Resolution™) be adopted, that the Loan

NOw, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY
OF NEW HAVEN PUBLIC SERVICE DISTRICT: -

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

A. The Water Revenue Bonds, Series 2000 A (West Virginia DWTRF
Program), of the Issuer, originally represented by a sing Bond, numbered AR-1, in the
principal amount of $1,241,000. The Series 2000 A Bonds shall pe dated the date of delivery
thereof, shall finally mature March 1, 2031, and shall bear no interest. The principal of the
Series 2000 A Bonds shalt be Payable quarterly, on March 1, June 1, September 1 and
December | of each year, commencing June 1, 2001, and ending March , 2031, and in the
amounts as set forth in the "Schedule Y" attached 1o the Loan Agreement and incorporated
in and made 3 part of the Series 2000 A Bonds. The Series 2000 A Bonds sha]] be subject
10 redemption upon the written consent of the Authority and the BPY » and upon payment of
the redemption Premium, if any, and otherwise in compliance with the Loap Agreement, so
long as the Authority shall be the registered owner of the Series 2000 A Bonds. The Issuer
does hereby approve and shall pay the Administrative Fee equal to 1% of the principal
dmount of the Series 2000 A Bonds set forth in the "Schedule v attached to the Loan

B. The Water Revenue Bonds, Series 2000 B (West Virginia
Infrastructure Fund), of the Issuer, originally Irepresented by a single Bond, numbered BR-1,
in the principal amoups 0f 59,004,675, The Series 2000 B Bonds shall be dated the date of
delivery thereof, shall finally marure March [, 2040, ang shall bear no interest. The
principal of the Series 2000 B Bonds shall be payable quarterly, on March 1, June [,
Seprember 1 and December ] of each year, comrencing June 1,2001, and ending March 1,
2040, and in the amounts as set forth in the "Schedule Y" attached to the Loan Agreement
and incorporated in and made a part of the Series 2000 B Bonds. The Series 2000 B Bonds
shall be subject to redemption upon the wrirten consent of the Authority and the Council, and
upon payment of the redemption premijum, if any, and otherwise in compliance with the Loan
Agreement, so long as the Authority shall be the registered owner of the Series 2000 B

CH591200.3
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Section 2. All other provisions relating to the Bonds and the text of the
Bonds shall be i substantially the form provided in the Resolution,

Section 4. The Issuer does hereby approve the Letter of Credit and the
issuance of the Letter of Credit to fund the respective Reserve Accounts for the Bonds, and
hereby agrees that the Authority may hereafter require that the Reserye Accounts be funded
in the amounts required under the Resolution and the Loap Agreement in the event the Letter
of Credit is reduced Or terminated.

Section 5. The Issuer doeg hereby appoint and designate Qne Valley
Bank, Nationa] Association, Charleston, West Virginia, to Serve as Registrar (the
"Registrar") for the Bonds under the Resolution and does approve and accept the Registrar's

Section 6. The Issuer does hereby appoint and designate the
West Virginia Municipal Bond Commission, Charleston, West Virginia, to Serve as Paying
Agent for the Bonds under the Resolurion.

Section 7. The Issuer does hereby appoint and designate Fayette County
National Bank, Fayetteviile, ‘West Virginia, to serve as Depository Bank under the

Resolution,

Section 8. Series 2000 A Bonds Proceeds in the amount of $-0- shall be
deposited in the Series 2000 A Bonds Sinking Fund as Capitalized interest,

Section 9. Series 2000 B Bonds Proceeds in the amount of $-0- shall be
deposited in the Series 2000 B Bonds Sinking Fund as capitalized inreres
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Section 10. Series 2000 A Bonds Proceeds in the amount of $-0- shall be
deposited in the Serjes 2000 A Bonds Reserve Account. The Series 2000 A Bonds Reserve
Account shall be funded with the Letter of Credit in the stated amouynt of $82,736.

Section 12. The balance of the Proceeds of the Serieg 2000 A Bonds and
the Series 2000 B Bonds shall be deposited in or credited to the respective Bonds
Construction Trust Funds as recejved from time to time for Payment of costs of the Project,
including, without limitation, costs of issuance of the Serjes 2000 A Bonds and the Series
2000 B Bonds and related costs,

Section 13, The Chairman and Secretary are hereby authorized and
directed to execute and deliver such other documens, agreements, instruments and
certificates required or desirable in connection with the Bonds hereby and by the Resolution
approved and provided for, to the end thar the Bonds may be delivered 1o the Authority
Pursuant to the Loan Agreement on or about March 2, 2000.

Section 14. The acquisition and construction of the Project and the
financing thereof in part with proceeds of the Bonds are in the Public interest, serve 3 public
purpose of the Issuer and wilj Promote the health, welfare ang safety of the residents of the

Section 15, The Issuer hereby determines that it is in the best interest of
the Issuer to invest a]] moneys in the funds and accounts established by the Resolution held
by the Depository Bank ungi] €xpended, in repurchase dgreements 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 o cause such moneys to be
invested in such repurchase agreemenrs or time accounts, until further directeg by the Issuer.
Moneys in the Sinking Funds shal] be invested by the West Virginia Muricipal Bond
Commission in the West Virginia Consolidated Fund.

Section 16. This Supplemental Resolution shall be effective immediately
following adoption hereof and shall supercede and replace all prior Supplemental Resolurions
of the Issuer relared 1o the Bonds.

Adopted this 2nd day of March, 2000,

Chairman

CH391300.3
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CERTIFICATION

Certified a true copy of a Supplementa] Resolution duly adopted by the Public
Service Board of NEW HAVEN PUBLIC SERVICE DISTRICT on the 2nd day of March,
2000.

Dated: March 2, 2000,

[SEAL]
; 2 2, @a . ]Q—-‘/\_
Secretary b
02129/00
658590/99001

CH391300.3



DWTIRF
(2/7/00)

LOAN AGREEMENT

THIS DRINKING WATER TREATMENT REVOLVING FUND LOAN
AGREEMENT (the "Loan Agreement"), made and entered into in several counterparts, by and
between the WEST VIRGINIA WATER DEVELOPMENT AUTHORITY, a governmental
instrumentality and body corporate of the State of West Virginia (the "Authonty"), acting under the
direction of the WEST VIRGINIA BUREAU FOR PUBLIC HEALTH, a division of the West

Virginia Department of Health and Human Resources (the "BPI—I“) and the local entity designated
below (the "Local Entity™).

NEW HAVEN PUBLIC SERVICE DISTRICT
{Local Entinv)

WHEREAS, the United States Congress under Section 1452 of the Safe Drinking
Water Act, as amended (the “Safe Drinking Water Act™), has provided for capiialization grants to
be awarded 10 states for the express purpose of establishing and maintaining drinking water treatment
revolving funds for the construction. acquisition and improvement of drinking water systems;

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

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

WHEREAS, the Act establishes a permanent perpetual fund knewn as the “West
Virginia Drinking Water Treatment Revolving Fund™ (hereinafier the "Fund”). which fund is to be
administered and managed by the Authority under the direction of the BPH:
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WHEREAS, pursuant to the Act, the Authority and BPH are empowered to make
loans from the Fund to Local Entities for the acquisition or construction of drinking water projects
by such Local Entities, all subject to such provisions and limitations as are contained in the Safe
Drinking Water Act and the Act;

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

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

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

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

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

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

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

Definitions

i1 Except where the context clearly indicates otherwise, the terms "Authority,”
"cost,” "fund," “local entity,” and "project” have the definitions and meanings ascribed to them in
the Act or in the DWTRF Regulations.

[§S]
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12 "Consulting Engineers" means the professional engineer, licensed by the State,
designated in the Application and any successor thereto.

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

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

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

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

1.7 "Operating Expenses" means the reasonable, proper and necessary costs of
operation and maintenance of the Svstem, as hereinafier defined. as should normally and regularly
be included as such under generally accepted accounting principies.

1.8 "Program” means the drinking water facility acquisition. construction and
improvement program coordinated through the capitalization grants program established under the
Safe Drinking Water Act and administerad by BPH.

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

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

L.L11 "System” means the drinking water system owned by the Local Entiny. of
which the Project constitutes all or to which the Project constiutes an improvement, and any
improvements thereto hersafter constructed or acquired from any sources whatsoever.

.12 Addiuonal terms and phrases are defined in this Loan Agreement as thev are
used.

(%)
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ARTICLE I

The Project and the Svstem

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

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

2.3 All real estate and interests in real estate and all personal property constituting
the Project and the Project site heretofore or hereafter acquired shall at all times be and remain the
property of the Local Entity, subject to any mortgage lien or other security interest as is provided for
in the Loca! Statute unless a sale or transfer of all or a portion of said property is approved by BPH
and the Authorty.

2.4  The Local Entity agrees that the Authority and BPH and their respective duly
authorized agents shall have the right at all reasonable times to enter upon the Project site and Project
facilities and to examine and inspect the same. The Local Entity further agrees that the Authority
and BPH and their respective duly authorized agents shall, prior to, at and afier completion of
construction and commencement of operation of the Project, have such rights of access to the System
site and System facilities as may be reasonably necessary to accomplish all of the powers and rights
of the Authoritv and BPH with respect to the System pursuant 1o the pertinent provisions of the Act.

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

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

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

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

2.9  The Local Entity shall provide and maintain competent and adequate
engineering services satisfactory to the Authority and BPH covering the supervision and inspection
of the development and construction of the Project and bearing the responsibility of assuring that
construction conforms to the plans, specifications and designs prepared by the Consulting Engineers,
which have been approved by all necessary govemmental bodies. Such engineer shall certify to the
Authority, BPH and the Local Entity at the completion of construction that construction is in
accordance with the approved plans, specifications and designs, or amendments therato, approved
by all necessary governmental bodies. The Local Entitv shall require the C onsulting Enginesrs to
submit Recipient As-Built Plans, as defined in the DWTRF Regulations, to it within 60 davs of the
completion of the Project. The Local Entity shall notify BPH in writing of such receipt.

2.10  The Local Entity shall require the Consulting Engineers to submit the final
Operation and Maintenance Manual, as defined in the DWTRF Regulations, to BPH when the
Project is 90% completed. The Local Entity shall at all times provide operation and maintenance
of the System in compliance with any and all State and federal standards. The Loca! Entity shall
employ qualitied operating personne! properly certified by the State before the Project is 50%

wn
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complete and shall retain such a certified operator(s) to operate the System during the entire term of
this Loan Agreement. The Local Entity shall notify BPH in writing of the certified operator
employed at the 50% completion stage.

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

2.12  The Local Entity, commencing on the date contracts are executed for the
construction of the Project and for two years following the completion of the Project, shall each
month complete a Monthly Financial Report, the form of which is attached hereto as Exhibit A and
incorporated herein by reference, and forward a copy by the 10th of each month to BPH.

2.13  The Local Entity, during construction of the Project, shall complete Payment
Requisition Forms, the form of which is attached hereto as Exhibit B and incorporated herzin by
reference, and forward such forms to BPH in compliance with the Local Entity's construction
schedule.

ARTICLE Il

Conditions to L.oan;
Issuance of Local Bonds

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

(2) The Local Entity shall have delivered to BPH and the Authornity a
report listing the specific purposes for which the proceeds of the Loan will be expended and the
procedures as 1o the disbursement of loan procesds, including an estimated monthly draw schedule;

{b) The Local Entitv shall have performed and satisfied all of the terms
and conditions to be performed and satistied by it in this Loan Agreement:

(c) The Local Entity shall have authorized the issuance of and delivery
1o the Authority of the Local Bonds described in this Article I1l and in Article IV hersof]

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

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

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

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

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

(1) Such rates anc charges for the System shall be sufficient to comply
with the provisions of Subsections 4.1(a) and +.1(b)(ii) hereof, and the Authoritv and BPH shail have
received a certificate of the accountants for the Local Entity, or such other person or firm
experienced in the finances of local entities and satisfactory to the Authority and BPH. to such effect;
and

() The net proceeds of the Local Bonds, together with all monsayvs on
deposit or to be simultaneously deposited (or. with respect to proceeds of grant anticination notes
or other indebtedness for which a binding purchase contract has bean entered, to be deposited on a
date certain) and irrevocably pledged thereto and the proceeds of grants irevocably committed
therefor. shall be sufficient to pay the costs of construction and acquisition of the Praject as ser forth
in the Appiication, and the Authority and BPH shall have received a certificate of the Consulting
Engineers, or such other person or firm experienced in the financing of drinking water projects and
satisfactory to the Authority and BPH, to such effect. such certificate to be in form and substance
satisfactory to the Authority and BPH, and evidence satisfactory to the Authority and BPH of such
trrevocably committed grants.

-1
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3.2 Subject to the terms and provisions of this Loan Agreement, the rules and
regulations promulgated by the BPH, including the DWTRF Regulations, or any other appropriate
State agency and any applicable rules, regulations and procedures promulgated from time to time by
the federal government, it is hereby agreed that the Authority shall make the Loan to the Local Entity
and the Local Entity shall accept the Loan from the Authority, and in furtherance thereof it is agreed
that the Local Entity shall sell to the Authority and the Authority shall make the Loan by purchasing
the Local Bonds in the principal amount and at the price set forth in Schedule X hereto. The Local
Bonds shall have such further terms and provisions as described in Article IV hereof.

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

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

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

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

ARTICLE IV

Local Bonds; Security for Loan;
zpavment of Loan; Interest on Loan;
Feas and Charges

L

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

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

(1) to pay Operating Expenses of the System;

(i1) to the extent not otherwise limited by any outstanding loan
resolution, indenture or other act or document and beginning on the date set forth in Schedule X, to
provide debt service on the Local Bonds by depositing in a sinking fund one-third (1/3) of the
interest payment next coming due on the Local Bonds and one-third (1/3) of the principal payment
next coming due on the Local Bonds and, beginning three (3) months prior to the first date of
payment of principal of the Local Bonds, if the reserve account for the Local Bonds (the "Reserve
Account”) was not funded from proceeds of the Local Bonds or otherwise concurrently with the
issuance thereof in an amount equal to the maximum amount of principal and interest which will
come due on the Local Bonds in the then current or anv succeeding vear (the "Reserve
Requirement"), by depositing in the Reserve Account an amount not less than one-twelfth (1/12) of
one-tenth (1/10) of the Reserve Requirement or, if the Reserve Account has been so funded (whether
by Local Bond proceeds, monthly deposiss or otherwise), any amount necessary to maintain the
Reserve Account at the Reserve Requirement:

~

(iii) to create a renewal and replacement. or similar, fund in an
amount equal to two and one-halt percent (2-1.29) of the gross revenues from the System, exclusive
of any payments into the Reserve Account. for the purpose of improving or making emergency
repairs or replacements to the Svstemn or eliminating anv deficiencies in the Reserve Aczount: and

(1v) for other

lezal purposes of the System, including pavment of
debt service on other obligations junior. subordina

te and inferior 10 the Local Bonds.

Provided that if the Local Entity has existing outstanding mdem dness which has
greater coverage or renewal and replacement **'nc requirements. then the greater requirements will
prevail untif said existing indebtedness is paid in full.

(b} Covenanis stbsiantially as follows:

(1 That the Local Bonds shall be secured by a pledge of either the
gross or net revenues, as appiicable. of the Svsiem as provided in the Local Act

(i) That the schedule of rates or charges for the services of the
Vs

12
System shall be sufficient to provide funds which. along with other revenues of the Svstem. wili pay
all Operating Expenses and leave a balance each vear equal to at least one hundred fifteen percent
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(115%) of the maximum amount required in any year for debt service on the Local Bonds and all
other obligations secured by a lien on or payable from the revenues of the System prior to or on a
parity with the Local Bonds or, if the Reserve Account is funded (whether by Local Bond proceeds,
monthly deposits or otherwise) at an amount equal to the Reserve Requirement and any reserve
account for any such prior or parity obligations is funded at least at the requirement therefor, equal
to at least one hundred ten percent (110%) of the maximum amount required in any year for debt
service on the Local Bonds and any such prior or parity obligations;

(1ii)  That the Local Entity will complete the Project and operate and
maintain the System in good condition;

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

(v) That the Local Entity shall not issue anyv other obligations
pavable from the revenues of the System which rank prior to, or equally, as to lien and security with
the Local Bonds, except parity bonds which shall only be issued if net revenues of the System prior
to issuance of such parity bonds, plus reasonably projected revenues from rate increases and the
improvements to be financed by such parity bonds. shall not be less than one hundred fifteen percent
(1132%%) of the maximum debt service in any succeeding year on ail Local Bonds and parity bonds
theretofore and then being issued and on any obligations secured by a lien on or payable from the
revenues of the System prior to the Local Bonds and with the prior written consent of the Authority
and BPH;:

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

(vit)  That the Local Eatty will not render any free services of the
System:

(viii) That the Authority may, by proper legal action. compel the
performance of the duties of the Local Entity under the Local Act, including the making and
collection of sufficient rates or charges for services rendered by the System, and shall also have. in
the event of a default in pavment of principal of or interest on the Local Bonds. the right to obrain
the appointment of a receiver to administer the System or construction of the Project, or both. as
provided by law and all rights as sat forth in Section 3 of the Act;
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(ixX)  That, to the extent authorized by the laws of the State and the
rules and regulations of the PSC, all delinquent rates and charges, if not paid when due, shall become
a lien on the premises served by the System;

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

(xi)  That the Local Entity shall annually, within six months of the
end of the fiscal year, cause the records of the System to be audited by an independent cerified
public accountant or independent public accountant and shall submit the report of said audit to the
Authority and BPH. If the Local Entity receives $300,000 or more (in federal funds) in a fiscal year,
the audit shall be obtained in accordance with the Single Audit Act (as amended from time to time)
and the applicable OMB Circular (or any successor thereto). Financial statement audits are required
once all funds have been received by the Local Entity. The audit shall include a statement that the
Local Entity is in compliance with the terms and provisions of the Local Act and this Loan
Agreement and that the Local Entity's revenues are adequate to meet its Operating Expenses and debt
service and reserve requirements; oo

(xif) ~ Thatthe Local Entity shall annually adopt a detailed, balanced
budget of the estimated revenues and expenditures for operation and maintenance of the Svstem
during the succeeding fiscal year and shall submit a copy of such budget to the Authority and BPH
within 30 days of adoption thereof; : - -

(xiii) ~ That. to the extent authorized by the laws of the State and the
rules and regulations of the PSC, prospective users of the Svstem shall be required o connect”
thereto;

(xiv)  That the proceeds of the Local Bonds. advanced from time to
time, except for accrued interest and capitalized interest, if anv, must (a) be deposited in a
construction fund, which, except as otherwise agreed to in writing by the Authority. shall be held
separate and apart from all other funds of the Local Entity and on which the owners of the Local
Bonds shall have a lien until such proceeds are applied to the construction of the Project (including
the repavment of any incidental interim financing) and or (b) be used to pay {or redeem) bond
anticipation notes or other interim funding of such Local Entitv. the proceads of which wers used
to finance the construction of the Project; provided that. with the prior written consant of the
Authority and BPH, the proceeds of the Local Bonds mav be used to fund all or 2 portion of the
Reserve Account, on which the owner of the Local Bonds shall have a lien as provided herein;

(xv)  That, as long as the Authoriry is the owner of'anv of the Local

Bonds. the Local Entity may authorize redemption of the Local Bonds with 30 dayvs written notice
to BPH and the Authority;
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(xvi) That the West Virginta Municipal Bond Commission (the
"Commission") shall serve as paying agent for ali Local Bonds;

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

(xviil) That, unless it qualifies for an exception to the provisions of
Section 148 of the Intemal Revenue Code of 1986, as amended, which exception shall be set forth
in an opinion of bond counsel, the Local Entiry will furnish to the Authority, annually, at such time
as it is required to perform its rebate calculations under the Internal Revenue Code of 1986, as
amended, a certificate with respect to its rebate calculations and, at any time, any additional
information requested by the Authority;

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

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

(xxi} That the Local Entity shall submit all proposed change orders
to the BPH for written approval. The Local Entity shall obtain the written approval of the BPH
before expending anv proceads of the Local Bonds held in “contingency™ as s2t forth in the final
Scheduie A arached to the certificate of the Consulting Engineer. The Local Entity shall obrain the
written approval of the BPH before expending any proceads of the Local Bonds available due to
bid:construction/project underruns.

The Local Entitv hereby represents and warrants that the Local Act has been or shali
be dulv adopted or enacted in compliance with afl necessary corporate and other action and in
accordance with applicable provisions of law. All legal martters incident 1o the authorization.
issuance, validity, sale and delivery of the Local Bonds shall be approved withourt qualitication by
nationally recognized bond counse! acceptabie to the Authority in substantally the form of legal
opinton attached hereto as Exhibit F.
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4.2 The Loan shall be secured by the pledge and assignment by the Local Entity,
as effected by the Local Act, of the fees, charges and other revenues of the Local Entity from the
System.

4.3  Atleast five percent (5%) of the proceeds of the Local Bonds will be advanced
on the Date of Loan Closing. The remaining proceeds of the Local Bonds shall be advanced by the
Authority monthly as required by the Local Entity to pay Costs of the Project, provided, however,
if the proceeds of the Local Bonds will be used to repay an interim financing, the proceeds will be
advanced on a schedule mutually agreeable to the Local Entity, the BPH and the Authority. The
Local Bonds shall not bear interest during the construction period but interest shall commence
accruing on the completion date as defined in the DWTRF Regulations, providad that the annual
repayment of principal and payment of interest shall begin not later than one (1) year after the
completion date. The repayment of principal and interest on the Local Bonds shall be as set forth
on Schedule Y hereto. In no event shall the interest rate on or the net interest cost of the Local
Bonds exceed any statutory limitation with regard thereto.

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

4.5  Asprovided by the DWTRF Regulations, the Local Entity agrees to pay from
time to time. if required by the Authority and BPH, the Local Entity's allocable share of the
reasonable administrative expenses of the BPH and the Authority relating to the Program. Such

administrative expenses shall be determined by the BPH and the Authority and shall include, without

limitation. Program expenses, legal fees paid by the BPH and the Authority and fees paid for any
bonds or notes 10 be issued by the Authorizy for contribution to the Fund.

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

ARTICLE V

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

5.1 The Local Entity hereby irrevocably covenants and agrees to comply with all
of the terms. conditions and requirements of this Loan Agreement and the Local Act. The Local
Entity hereby turther irevocably covenants and agrees that, as one of the conditions of the Authority

tad
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to make the Loan, it has fixed and collected, or will fix and collect, the rates, fees and other charges
for the use of the System and will take all such actions necessary to provide funds sufficient to
produce the required sums set forth in the Local Act and in compliance with the provisions of
Subsections 4.1(a) and 4.1(b)(ii) hereof. :

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

5.3 In the event the Local Entity defaults in any payment due to the Authority
pursuant to Section 4.2 hereof, the amount of such default shall bear interest at the interest rate of
the installment of the Loan next due, from the date of the default until the date of the payment
thereof.

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

ARTICLE VI

Other Agreements of the
Local Entitv

6.1 The Local Entitv hereby acknowledges to the Authority and BPH 1ts
understanding of the provisions of the Act, vesting in the Authority and BPH certain powers, rights
and privileges with respect to drinking water projects in the event of default by local entities in the
terms and covenants of this Loan Agreement. and the Local Entity hereby covenants and agrees that.
if the Authority should hersafier have recourse to said rights and powers, the Local Entiry shall take
no action of anv nature whatsoever caleulated to inhibit, nullify. void, delay or render nugatory such
actions of the Authority in the due and prompt implementation of this Loan Agreement.

6.2 The Local Entity hereby warrants and represents that all information providad
to the Authoritv and BPH in this Loan Agreement, in the Application ot in any other application or
documentation with respect to financing the Project was at the time, and now is. true, correct and
complete, and such information does not omit any material fact necessary to make the statements
therein. in light of the circumstances under which they were made, not misleading. Prior to the
Authority's making the Loan and receiving the Local Bonds, the Authority and BPH shall have the
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right to cancel all or any of their obligations under this Loan Agreement if (a) any representation

" made to the Authority and BPH by the Local Entity in connection with the Loan shall be incorrect
or incomplete in any material respect or (b) the Local Entity has violated any commitment made by
it In its Application or in any supporting documentation or has violated any of the terms of the Act,
the DWTRF Regulations or this Loan Agreement.

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

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

6.5  Notwithstanding Section 6.4, the Authority and BPH may at any time, in their
sole discretion, cause the rebate calculations prepared by or on behalf of the Local Entity to be
monitored or cause the rebate calculations for the Local Entity to be prepared. in either case at the
expense of the Local Entity.

6.6 The Local Entity hereby agrees to give the Authority and BPH prior written
notice of the issuance by it of any other obligations to be used for the Project. pavable from the
revenues of the System or from any grants for the Project or otherwise related :o the Project or the
Svstem.

6.7 The Local Enuty hereby agrees to file with the Authority upon completion of

acquisition and construction of the Project a schedule in substantiallv the form of Amended Schedule
A to the Appiication, setting forth the actual costs of the Project and sources of funds therefor.

ARTICLE VII
Miscellaneous
7.1 Schedules X and Y shall be attached to this Loan Agreement by the Authority
as soon as practicable after the Date of Loan Closing is established and shall be approved by an

official action of the Local Entity supplementing the Local Act, a certified copv of which official
action shall be submitted to the Authority.
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7.2 If any provision of this Loan Agreement shall for any reason be held to be
invalid or unenforceable, the invalidity or unenforceability of such provision shall not affect any of
the remaining provisions of this Loan Agreement, and this Loan Agreement shall be construed and
enforced as if such invalid or unenforceable provision had not been contained herein.

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

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

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

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

7.7  This Loan Agreement shall terminate upon the earlier of:

(1) written notice of termination to the Local Entuty from either the
Authority or BPH;

(i1 the end of ninety (90) davs after the date of execution hereof by the
Authority it the Local Entitv has failed to deliver the Local Bonds to the Authority:

(iii)  termination bv the Authority and BPH pursuant 1o Section 6.2 hereof:
or

(iv) payment in full of the principal of and interest on the Loan and of any
fees and charges owed by the Local Entity to the Authority or BPH.

In the event funds are not availabie to make all of the Loan. the respensibility o the

Authority and BPH to make all the Loan is terminated: provided further that the obligation of the
Local Entirv to repay the outstanding amount of the Loan made by the Authority and BPH s not
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terminated due to such non-funding on any balance of the Loan. The BPH agress to use its best
efforts to have the amount contemplated under this Loan Agreement included in its budget.
Non-funding of the Loan shall not be considered an event of default under this Loan Agreement.

IN WITNESS WHEREOF, the parties hereto have caused this Loan Agreement to
be executed by their respective duly authorized officers as of the date executed below by the
Authority,

New Haven Public Service District J

[Name of L/rji/Em] //
(SEAL) ¥ 7

e

Its: Chairman

Attest: o Date: ___2~+0—0 9

Its Secretary

WEST VIRGINIA WATER
" DEVELOPMENT AUTHORITY

-
(SEAL) B}wp; \D&S,\OUA/LQ

[ts: Director

-

Arras Dara- rebruary 7, 2000

Lonbpea £3 7710 e

Secreranv-Treasurar

000332.00320
2700
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EXHIBIT A

[Form of Monthly Financial Report]
[Name of Local Entity]
[Name of Bond Issue]

Fiscal Year-__
Report Month:

CURRENT YEAR BUDGET YEAR
ITEM MONTH TO DATE TO DATE
DIFFERENCE
Gross Revenues
Collected

Operating
Expenses

Other Bond
Debt Payments
(inciuding
Reserve Account
Deposits)

DWTRF Bond Payments
(include Reserve Account
Deposits)

Renewal and
Repiacement Fund
Deposit

Funds available

for capital
construction

Witnesseth my signaturs this day of

[™Name of Local Entity]

By:

Autherized Otficar

MO312328.8 18



EXHIBIT B

PAYMENT REQUISITION FORM
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EXHIBIT C

FORM OF CERTIFICATE OF CONSULTING ENGINEER

(Issuer)
(™Name of Bonds)
I , Registered Professional Engineer, West Virginia
License No. , of Consulting Engineers,
. . hereby certify as follows:

1. My firm is engineer for the acquisition and construction of to

the system (the "Project”) of {the "Issuer”),
to be constructed primanly in County, West Virginia, which

acquisition and construction are being permanently financed in part by the above-captioned bonds
(the "Bonds") of the Issuer. Capitalized words not defined herein shall have the same meaning set
forth in the bond adopted or enacted by the Issuer on , and the
Loan Agreement by and between the Issuer and the West Virginia Water Development Authority
(the "Authority”), on behalf of the West Virginia Bureau for Public Health (the "BPH"}. dated

2. The Bonds are being issued for the purposes of (i)
_..and (ii) paving certain issuance and other costs in connection therewith.

3. To the best of myv knowledge. information and belief, (i) within the limits and in
accordance with the applicable and governing contractual reguirements relating to the Project. the
Project will be constructed in general accordance with the approved plans, specifications and designs
prepared by my firm and approved by BPH and any change orders approved by the Issuer, BPH and
all necessary governmental bodies; (ii) the Project, as designed. is adequate for its intended purpose
and has a useful life of at ieast vears, it properly operatad and mainained. excepting
anticipated replacements due to nommal wear and tear; (iii) the Issuer has received bids for the
acquisition and construction of the Project which are in an amount and otherwise compatible with
the plan of financing set forth in Schedule A attached hereto as Exhibit A. and my firm' has
ascertained that all successful bidders have made required provisions for all insurance and pavment
and performance bonds and that such insurance policies or binders and such bonds have besn

bonds. then insert the following: [and in reliance upon the opinion of . Esa.] and delete
“my firm has ascertained that™.

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

WITNESS my signature and seal on this day of

[SEAL]

West Virginia License No.

*If the Rule 42 Exhibit and or rate structure was prepared by an accountant. then insert the
following: “In reliance upon the cemiticate of of even date herewith.” at the
beginning of (ix).
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EXHIBIT D

Special Conditions

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

[Monthly Payment Form]

West Virginia Water Development Authority
180 Association Drive
Charleston, WV 25311-1511

Re:  [Name of bond issue]
Ladies and Gentlemen:

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

on behatf of on
(Local Entinv] [Dare]

Sinking Fund:

Interast S
Principal S
Tozal: S
Reserve Account: S
Witness my signature this dav of
[(Name of Locai Entity]
Byv:
Authorized O Ficer
Enclosure: wirs transfer form
23
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EXHIBIT ¥

[Opinion of Bond Counsel for Local Entity]

[To Be Dated as of Date of Loan Closing]

West Virginia Water Development Authority
180 Association Drive
Charleston, WV 25311-1511

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

Ladies and Gentlemen:

We are bond counsel to (the "Local Entuny™), a

We have examined a certified copy of proceedings and other papers refating to the
authorization of a (i) loan agreement dated ' , including all schedules and exhibits
attached thereto (the "Loan Agreement"), between the Local Entity and the West Virginia Water
Development Authority (the "Authority"), on behalf of the West Virginia Bureau for Public Health
(the "BPH"). and (ii) the issue of a series of revenue bonds of the Local Entitv. dated
____ (the "Local Bonds"), to be purchased by the Authority in accordance with the provisions of the
Loan Agreement. The Local Bonds are issued in the principal amount of S .in the
form of one bond, registered as to principal and interest to the Authority, with principal and intarest
pavable quarterly on March 1, June 1, September 1, and December | of each vear. beginning ____

1, , and ending 1, . all as set forth in the "Schedule Y" attached to
the Loan Agreement and incorporated in and made a part of the Local Bonds.

The Local Bonds arz issued for the purposes of (i} . and (ii) paving
certain issuanca and other costs in connection therewith.

We have also examined the applicabie provisions of of the Code of
West Virginia. 1931, as amended (the "Local Statute"). and the bond duly adopted or
enacted by the Local Entity on . as supplemented by the supplemental resolution
dulv adopted by the Local Entity on {collectively, the "Local Act”), pursucrni 1o
and under which Local Starute and Local Act the Local Bonds are authorized 2nd issuad, and the
Loan Agreement has been undertaken. The Local Bonds are subject to redemption prior to marurity
to the extent. at the time. under the conditions and subject to the limitations set forth in the Local Act
and the Loan Agreement.
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New Haven Public Service District (West Virginia)
DWTIRF Loan of $1,241,000
30 Years, 0% Interest Rate, 1% Administrative Fee
Closing Date: March 2, 2000

DEBT SERVICE SCHEDULE

Date Principal Coupan Total P+
6/01/2000 - - .
8/01/2000 - - -
12/01/2000 - - -
; /0172501 . - -
: €/01/2001 10,242.00 - 10.322.00
H $/01/2C01 10,22.00 . 10,342.00
: 12/0172001 10,342.00 - 10.342.00
: 20172002 10.342.00 . 106.242.090
£/01/2002 10.247.00 - 16.322.00
§i01/2002 10,242.00 - 10.322.00
12/01/2002 10,242.00 - 10.322.00
240112603 10.322.00 . 10.222.00
/0172003 10.342.00 . 10.322.50
9/01/2C03 10.242.00 - 10.322.50
12/03/2503 10.242.00 - 1032200
101z0Ce 10.342.00 - 10.342.00
£:01/2004 10,222.00 . 10.222.00
0172004 10.342.00 . 10.322.00
e . 12/07/2004 10.242.00 — T
auzoes 10.342.00 -
801008 10.242.00 -
§:01Z0ns 1022200 .
12/0v/2508 16.322.00 -
ouzies 10.322.20 - . —_—
80170038 10.34270 ; o
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New Haven Public Service District (West Virginia) !

DWIRF Loan of 31,241,000

30 Years, 0% Interest Rate, 1% Administrative Fee
Closing Date: March 2, 2000 |

DEBT SERVICE SCHEDULE '

Date Principal Coupon Tctal P+t

€01/2011 10,242.00 - . 10.342.00
12/01/2011 10,342.00 - 1C,32.00
2012012 10,242.00 - 10.342.00
€01/2012 10.342.00 - 10.342.00

€/101/2012 10,242.00 - 10.242.00
1210172012 10,222.00 - 10.3242.00
0172013 10,242.90 - 10.342.00
€01/2013 10,242.00 - 10.242.00
£01/2013 10,342.00 - 1C.322.00

1200172013 10,242.20 - 16.342.2C
L01/2014 ] 10,342.00 - : 10,34

0.322.00
£/01/2014 10,242.90 . 10.242.00
/0172014 10,2420 . 16.242.00
12/01/2014 10.342.00 . 10.342.00
204Z01E 10.3¢2.00 - 16.342.00
£01/2015 10.242.00 . 10.342.00
0172018 10.342.00 . 10.222.00
12042018 10,242.20 . 12.222.00
201/2018 10.2£2.50 . 10.322.00 N
012013 10.342.00 R 16.222.00
2017201 10.3¢2.00 . 10 32220
120172018 10.342.00 . 1
3C1z0T 10.3:22 : iz
£T1INT . 10.322.00 . . i 10 )
SC1ZT 103422 ; 1) -
1z 10,3420 ; 1
1oiizeie 10.342.20 . i
8312018 10.342.20 - 1c)
0172078 10.322.20 ) i
12012018 10.242.20 . 12 .
T0iz0ie 10,342.50 . i
S01201e 16.342.20 ; i)
siouzaie 10 34720 . 1
1z01a0E 102 L ; .
KAek] 182 8] -
2ot 10.242.50 ; i
siavzozo 10,3420 . i
12012020 12024020 ] i
To1/z02 10.2:200 . i
§.01/2021 1032120 . ST T T T
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New Haven Public Service District (West Virginia)
DWTRF Loan of $1,241,000
30 Years, 0% Interest Rate, 1% Administrative F. ee
Closing Date: March 2, 2000

i DEBT SERVICE SCHEDULE
! Date Pringipal Coupon Tctal P+
120172022 10,341.00 - _ 10,241.00
! 0172023 10,241.00 - 10.241.00
3 /0172023 10,241.60 - 10.341.00
i /0172023 10.341.00 - 16.341.00
i 120172023 10,341.00 . 10.241.00
U01/2024 10,341.00 - 10.341.00
: 6:01/2024 10.344.00 . 1C.241.60
; 8i01/2024 10,341.00 - 10.241.00
' 1210472024 10.241.00 - 10.241,00
012025 : 10,221.00 - 1€.244.00
801/2025 " 10,341.00 - 10.241.00
S/G1/2025 10,241.00 - 16.341.00
12/01/2025 10,241.00 - 12.321.60
10312025 10.341.00
012028 10.341.00
€:01,2025 10,244.00
12012025 10.34%.00
3042027 10.321.00
§i012027 e 10.341.00
8012027 10.341.00
12072027 10.220.00

10.221.00
10.241.00
. 10.341.00
1838080
16.241.00
10.341.60
1032160
10.341.00
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IC-1
(2/7/00)

LOAN AGREEMENT

by and between the WEST VIRGINIA WATER DEVELOPMENT AUTHORITY, a
governmental instrumentality and body corporate of the State of West Virginia (the
"Authority"), acting on behalf of the WEST VIRGINIA INFRASTRUCTURE AND JORS
DEVELOPMENT COUNCIL (the “Council™), and the govemmental agency designated
below (the "Governmental Agency").

NEW HAVEN PUBLIC SERVICE DISTRICT
(Governmental Agency)

WITNESSETH:

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

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

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

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

WHEREAS, the Govemnmental Agency has completed and filed with the

Authority an Application for a Construction Loan with attachments and exhibits and an
Amended Application for a Construction Loan also with attachments and exhibits (together,
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as further revised and supplemented, the "Application"), which Application is incorporated
herein by this reference; and

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

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

ARTICLE I

Definitions

1.1  Except where the context clearly indicates otherwise, the terms
" Authority,” "cost,” "Council,” "governmental agency," "project,” "waste water facility” and
"water facility" have the definitions and meanings ascribed to them in the Act.

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

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

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

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

1.6  "Local Act" means the official action of the Governmental Agency
required by Section 4.1 hereof, authorizing the Local Bonds.

2.
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1.7 "Local Bonds" means the revenue bonds to be issued by the
Governmental Agency pursuant to the provisions of the Local Statute, as hereinafter defined,
to evidence the Loan and to be purchased by the Authority, all in accordance with the
provisions of this Loan Agreement.

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

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

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

1.1l "System" means the project owned by the Governmental Agency, of
which the Project constitutes all or to which the Project constitutes an improvement, and any
improvements thereto hereafter constructed or acquired from any sources whatsoever.

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

ARTICLE II

The Project and the Svstem

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

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

2.3 All real estate and interests in real estate and all personal property
constituting the Project and the Project site heretofore or hereafter acquired shall art all times
be and remain the property of the Governmental Agency, subject to anv morigage lien or

-3-
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other security interest as is provided for in the Local Statute unless a sale or transfer of all
or a portion of said property or any interest therein is approved by the Authority and Council.

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

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

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

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

28  The Governmental Agency shall require that each of its contractors and
all subconiractors maintain, during the life of the construction contract, workers'
compensation coverage, public liability insurance, property damage insurance and vehicle
liabiliry insurance in amounts and on terms satisfactory to the Council and the Authoriry and
shall verifv or have verified such bonds prior to commencement of construction. Until the
Project facilities are completed and accepted by the Governmental Agency, the
Governmental Agency or (at the option of the Governmental Agency) the contractor shall

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

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

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

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

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

Conditions to Loan;
Issuance of 1 Bonds

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

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

(b)  The Governmental Agency shall have authorized the issuance of
and delivery to the Authority of the Local Bonds described in this Article 111 and in Article
IV hereof; .o

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

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

()  The Governmental Agency shall have obtained all requisite
orders of and approvals from the Public Service Commission of West Virginia (the "PSC")
and the Council necessarv for the constuction of the Project and operation of the Syvstem.
with all requisite appeal periods having expired without successful appeal, and the Authority
and the Council shall have received an opinion of counsel to the Governmental Agency,
which may be local counsel to the Governmental Agency, bond counsel or special PSC
counsel but must be satisfactory to the Authority and the Council. to such effect;

() The Governmental Agency shall have obtained any and all
approvals for the issuance of the Local Bonds required by State law, and the Authority and
the Council shall have received an opinion of counsel to the Governmental Agency, which

-6-
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may be local counse] to the Governmental Agency, bond counsel or special PSC counsel but
must be satisfactory to the Authority, to such effect;

(g2 The Governmental Agency shall have obtained any and all
approvals of rates and charges required by State law and shall have taken any other action
required to establish and impose such rates and charges (imposition of such rates and charges
is not, however, required to be effective until completion of construction of the Project), with
all requisite appeal periods having expired without successful appeal, and the Authority and
the Council shall have received an opinion of counsel to the Governmenta] Agency, which
may be local counsel to the Governmenta] Agency, bond counsel or special PSC counsel but
must be satisfactory to the Authority and the Council, to such effect;

(h)  Such rates and charges for the System shall be sufficient to
comply with the provisions of Subsections 4.1(2) and 4.1(b)(ii) hereof, and the Authority and
the Council shall have received a certificate of the accountant for the Governmenta] Agency,
or such other person or firm experienced in the finances of governmental agencies and
satisfactory to the Authority and the Council, to such effect; and

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

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

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

3.4 The Local Bonds shall be delivered to the Authority, at the offices of
the Authority. on a date designated by the Governmenzal Agency by written notice to the

7.
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Authority, which written notice shall be given not less than ten (10) business days prior to
the date designated; provided, however, that if the Authority is unable to accept delivery on
the date designated, the Local Bonds shall be delivered to the Authority on a date as close
as possible to the designated date and mutually agreeable to the Authority, the Council and
the Governmental Agency. The date of delivery so designated or agreed upon is hereinafter
referred to as the "Date of Loan Closing.” Notwithstanding the foregoing, the Date of Loan
Closing shall in no event occur more than ninety (90) days after the date of execution of this
Loan Agreement by the Authority.

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

ARTICLE IV

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

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

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

(1) to pay Operating Expenses of the Svstem:
(i)  to the extent not otherwise limited by any outstanding loan

resolution, indenture or other act or document and beginning on the date set forth in Schedule
X, to provide debt service on the Local Bonds by depositing ina sinking fund one-third (1/3)

-8-

MO310341.1



of the interest payment next coming due on the Local Bonds and one-third (1/3) of the
principal payment next coming due on the Local Bonds and, beginning three (3) months prior
to the first date of payment of principal of the Local Bonds, if the reserve account for the
Local Bonds (the “Reserve Account”) was not funded from proceeds of the Local Bonds or
otherwise concurrently with the issuance thereof (which, with an approving opinien of bond
counsel to the Governmental Agency, may be with a letter of credit or surety) in an amount
equal to the maximum amount of principal and interest which wiil come due on the Local
Bonds in the then current or any succeeding year (the “Reserve Requirement”), by depositing
in the Reserve Account an amount not less than one-twelfth (1712 of one-tenth (1/10) of the
Reserve Requirement or, if the Reserve Account has been so funded (whether by Local Bond
proceeds, monthly deposits or otherwise), any amount necessary to maintain the Reserve
Account at the Reserve Requirement;

(iii)  to create a renewal and replacement, or similar, fund in
an amount equal to two and one-half percent (2-1/2%}) of the gross revenues from the

System, exclusive of any payments into the Reserve Account, for the purpose of improving

or making emergency repairs or replacements to the System or eliminating any deficiencies
in the Reserve Account; and

(iv)  forother legal purposes of the System, including pavment
of debt service on other obligations Junior, subordinate and inferior to the Local Bonds.

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

(b)  Covenants substantially as follows:

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

(i)  That the schedule of rates or charges for the services of
the Svstem shall be sufficient to provide funds which. along with other revenues of the
System. will pay all Operating Expenses and leave a balance each year equal to at least one
hundred fifteen percent (115%5) of the maximum amount required in any vear for debt service
on the Local Bonds and ail other obligations secured by a'lien on or pavable from the
revenues of the Svstem prior to or on a parity with the Local Bonds or, if the Reserve
Account 1s funded (whether by Local Bond proceeds, monthly deposits or otherwise) at an
amount equal to the Reserve Requirement and any reserve account for any such prior or
parity obligations is funded at least at the requirement therefor, equal to at least one hundred
ten percent (110%) of the maximum amount required in any year for debt service on the
Local Bonds and any such prior or parity obligations;

0.
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(iii) That the Governmental Agency shall complete the Project
and operate and maintain the System in good condition;

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

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

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

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

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

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

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

-10-
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(xi)  That the Governmental Agency shall annually cause the
records of the System to be audited by an independent certified public accountant or
independent public accountant and shall submit the report of said audit to the Authority,
which report shall include a statement that the Governmental Agency is in compliance with
the terms and provisions of the Local Act and this Loan Agreement and that the
Governmental Agency's revenues are adequate to meet its Operating Expenses and debt
service and reserve requirements;

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

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

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

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

(xvi) Tharthe West Virginia Municipal Bond Commission (the
"Commission™) shall serve as paying agent for the Local Bonds;

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

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

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

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

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

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

(xxiv) That the Governmental Agency shall list the funding
pxox ided by the Authority and the Council in any press release. pubhcanon program bulletin,
sign or other public communication that references the Project, including but not limited to
any program document distributed in conjunction with any groundbreaking or dedication of
the Project.
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The Governmental Agency hereby represents and warrants that the Local Act
has been or shall be duly adopted in compliance with all necessary corporate and other action
and in accordance with applicable provisions of law. All legal matters incident to the
authorization, issuance, validity, sale and delivery of the Local Bonds shall be approved
without qualification by recognized bond counsel acceptable to the Authority in substantially
the form of legal opinion attached hereto as Exhibit B.

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

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

4.4 The Loan shall bear interest from the date and at the rate or rates per
annum set forth on Schedule X hereto. In no event shall the interest rate on or the net interest
cost of the Local Bonds exceed any statutory limitation with regard thereto.

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

4.6 The Governmental Agency agrees to expend the net proceeds of the
Local Bonds for the Project within 3 years of the issuance of the State’s general obligarion
bonds unless otherwise agreed to by the Council.

ARTICLE V

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

5.1 The Governmental Agency hereby irrevocably covenants and agrses to
comply with all of the terms, conditions and requirements of this Loan Agreement and the
Local Act. The Governmental Agency hereby further irrevocably covenants and agrees that,
as one of the conditions of the Authoritv to make the Loan, it has fixed and collected, or will
fix and collect, the rates. fees and other charges for the use of the System and will take all

-13-
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such actions necessary to provide funds sufficient to produce the required sums set forth in

the Local Act and in compliance with the provisions of Subsections 4.1(a) and 4.1(b)(ii})
hereof.

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

53 Inthe event the Governmental Agency defaults in the payment due to
the Authority pursuant to Section 4.2 hereof, the amount of such default shall bear interest
at the interest rate of the installment of the Loan next due, from the date of the default until
the date of the payment thereof.

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

ARTICLE VI

Other Agreements of the
Govermmental Agency

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

6.2 The Governmental Agency hereby covenants that it will rebate any
amounts required by Section 148 of the Internal Revenue Code of 1986, as amended, and will

-14.
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take all steps necessary to make any such rebates. In the event the Governmental Agency
fails to make any such rebates as required, then the Governmental Agency shall pay any and
all penalties, obtain a waiver from the Internal Revenue Service and take any other actions
necessary or desirable to preserve the exclusion from gross income for federal income tax
purposes of interest on the Local Bonds. '

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

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

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

ARTICLE VII

Miscellaneous

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

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

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

7.4 Ifany provision of this Loan Agreement shall for anyv reason be held to
be invalid or unenforceable, the invalidity or unenforceability of such provision shall not
affect any of the remaining provisions of this Loan Agreement, and this Loan Agreement
shall be construed and enforced as 1f such invalid or unenforceable provision had not been
contained herein.

1
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7.5  This Loan Agreement may be executed in one or more counterparts, any
of which shall be regarded for all purposes as an original and all of which constitute but one
and the same instrument. Each party agrees that it will execute any and all documents or
other instruments and take such other actions as may be necessary to give effect to the terms
of this Loan Agreement.

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

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

7.8 The Authority acknowledges that certain terms and requirements in this
Loan Agreement may not be applicable when the Project is financed in part by the West
Virginia D1v151on of Environmental Protection, Office of Abandoned Mine Lands and under
that circumstance those terms and requxrements are specifically waived or modified as agreed
to by the Authority and set forth in the Local Act.

7.9 By execution and delivery of this Loan Agreement, notwithstanding the
date hereof. the Governmental Agency specifically recognizes that it is hereby agreeing to
sell its Local Bonds to the AuthOI‘Ity and that such obhgatlon may be SpeC1ﬁca ly enforced
or subject to a similar equitable remedy by the Authority.

7.10 This Loan Agreement shall terminate upon the earlier of:

(1) the end of ninety (90) days after the date of execution hereof by
the Authority if the Governmental Agency has failed to deliver
the Local Bonds to the Authority:

(i)  termination by the Authority pursuant to Section 6.1 hereof: or

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

of anv fees and charges owed by the Governmental Agency to
the Authority. acting on behalf of the Council.

.16-
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IN WITNESS WHEREQF, the parties hereto have caused this Loan Agreement

"L tobe executed by their respective duly authorized officers as of the date executed below by

the Authority.

(SEAL)

Attest:

\;ﬂlua%z i o Qpa,“ ; _JA.:’QE:N

Its:__Secretary

(SEAL)

Attest:

WM ﬁWM/

Secretary-Treasurer

00832700466

MO310341.1

New Haven Public Service Distﬁ%
N7 S -~

Its: Chairman

Date: March 2, 2000

WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY

Byg?i—-\-& B b/t&o«.(—\g

Its; Director \—)

Date: _ March 2.2000
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EXHIBIT A

FORM OF CERTIFICATE OF CONSULTING ENGINEER

(Issuer)
(Name of Bonds)

o I, , Registered Professional Engineer, West
Vlrglnla License No. - , of - : , Consulting
Engineers, , , hereby certify as follows:

1. My firm is engineer for the acquisition and construction of

to the
system (the "Project”) of (the "Issuer"), to be constructed
primarily in County, West Virginia, which acquisition and construction are

being permanently financed in part by the above-captioned bonds (the "Bonds") of the Issuer.
Capitalized words not defined herein shall have the same meanings set forth in the bond
adopted or enacted by the Issuer on . and the Loan
Agreement by and between the Issuer and the West Virginia Water Development Authority
(the "Authority"), on behalf of the West Virginia Infrastructure and Jobs Development
Council (the "Council"), dated

2. The Bonds are being issued for the purposes of (1)
_, and (ii) paying certain issuance and other costs in connection therewith.

-

3. To the best of my knowledge, information and belief. (i) within the
limits and in accordance with the applicable and governing contractual requirements relating
to the Project, the Project will be constructed in general accordance with the approved plans,
specifications and designs prepared by my firm and approved by [DEP/BPH PSC] and any
change orders approved by the Issuer, the Council and all necessary governmental bodies;
(i1) the Project, as designed, is adequate for its intended purpose and has a useful life of at
least years if properly operated and maintained, excepting anticipated replacements
due to normal wear and tear: (iii) the Issuer has received bids for the acquisition and
construction of the Project which are in an amount and othenwise compatible with the plan

-18-
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of financing set forth in the Schedule B attached hereto as Exhibit A and my firm' has
ascertained that all successful bidders have made required provisions for all insurance and
payment and performance bonds and that such insurance policies or binders and such bonds
have been verified for accuracy; (iv) the successful bidders received any and all addenda to
the original bid documents; (v) the bid documents relating to the Project reflect the Project
as approved by the [DEP/BPH/PSC] and the bid forms provided to the bidders contain all
critical operational components of the Project; (vi) the successful bids include prices for
every item on such bid forms; (vii) the uniform bid procedures were followed; (viii) the
Issuer has obtained all permits required by the laws of the State of West Virginia and the
United States necessary for the acquisition and construction of the Project and operation of
the System; (ix) as of the effective date thereof, *the rates and charges for the System as
adopted by the Issuer will be sufficient to comply with the provisions of the Loan
Agreement; (x) the net proceeds of the Bonds, together with all other moneys on deposit or
to be simultaneously deposited and irrevocably pledged thereto and the proceeds of grants,
if any, irrevocably committed therefor, are sufficient to pay the costs of acquisition and
- construction of the Project set forth in the Schedule B attached hereto and approved bv the
Council; and (xi) attached hereto as Exhibit A is the final amended “Schedule B - Final Total
" Cost of Project, Sources of Funds and Costs of Financing” for the Project.

WITNESS my signature and seal on this day of

- [SEAL]

By:
West Virginia License No.

'If another responsible party, such as the Issuer’s attomey, reviews the insurance and
payment bonds, then insert the following: [and in reliance upon the opinion of ,
Esq.] and delete “my firm has ascertained that™.

*If the Rule 42 Exhibit and:or rate structure was prepared by an accountan:. then inser: the
following: ~In reliance upon the certificate of of even date herewith,”
at the beginning of (ix).

-19-
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EXHIBIT B
[Opinion of Bond Counsel for Governmental Agency]

[To Be Dated as of Date of Loan Closing]

West Virginia Infrastructure and
Jobs Development Council

980 One Valley Square

Charleston, West Virginia 25301

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

_adies and Gentlemen:

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

We have examined a certified copy of proceedings and other papers relating
to the authorization of (i) a loan agreement dated \ . including all
schedules and exhibits attached thereto (the "Loan Agreement”), between the Governmental
Agency and the West Virginia Water Development Authority (the "Authority™), on behalf
of the West Virginia Infrastructure and Jobs Development Council (the "Council™), and (i1)
the issue of a series of revenue bonds of the Governmental Agency, dated
, (the "Local Bonds"), to be purchased by the Authority in accordance with the
provisions of the Loan Agreement. The Local Bonds are issued in the principal amount of
$ _in the form of one bond. registered as to principal and interest to the Authority, with
interest and principal payable quarterly on March I, June 1, September 1 and December 1
of each year, beginning 1 , and ending L , as set
forth in the "Schedule Y" azached to the Loan Agreement and incorporated in and made a
part of the Local Bonds.

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

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

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

and under which Local Starute and Local Act the Local Bonds are authorized and 1ssued. and
the Loan Agreement has been undertaken. The I ocal Bonds are subject to redemption prior
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to maFurity to the extent, at the time, under the conditions and subject to the limitations set
forth in the Local Act and the Loan Agreement.

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

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

2. The Loan Agreement inures to the benefit of the Authority and the
Council and cannot be amended so as to affect adversely the rights of the Authority or the
Council or diminish the obligations of the Governmental Agency without the consent of the
Authority and the Council.
3. The Governmental Agency is a duly organized and validly existing
: , with full power and authority to acquire and
construct the Project, to operate and maintain the System, to adopt or enact the Local Act and
to issue and sell the Local Bonds, all under the Local Statute and other applicable provisions
of law.

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

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

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

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

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

Very truly yours,

21-
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EXHIBIT C

[Form of Monthly Financial Report]
[Name of Governmental Agency]
[Name of Bond Issue]

Fiscal Year-

Report Month:

CURRENT YEARTO BUDGET YEAR
ITEM MONTH DATE TO DATE DIFFERENCE
Gross Revenues
Collected

Operating
Expenses

Other Bond
Debt Payments
(including
Reserve Account
Deposits)

Bond Payvments
(include Reserve Account
Deposits)

Renewal and
Replacement Fund
Deposit

Funds available

for capital
construction

Wimesseth my signature this day of

[Name of Governmental Agency]

By:

Authorized Officer
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EXHIBIT D

[Monthly Payment Form]

West Virginia Water Development Authority
180 Association Drive
Charleston, WV 25311
Re: [Name of bond issue]

Ladies and Gentlemen:

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

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

Witness my signature this day of

[Name of Governmen:al Agency]

By:

Authonzed Officer

Enclosure: copy of check(s)
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SCHEDULE X

DESCRIPTION OF LOCAIL BONDS
Principal Amount of Local Bonds 59,004,675
Price of Local Bonds $9,004,675

The Local Bonds shall bear no interest. Commencing June 1, 2001, principal of the
Local Bonds is payable quarterly. Quarterly payments will be made on June 1, September 1, March
1 and December 1 of each year as set forth on the Schedule Y attached hereto and incorporated
herein by reference.

The Governmental Agency shall submit its payments monthly to the Commission which
will make quarterly payments to the Authority at such address as is given to the Commission in
writing by the Authority.

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

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

As of the date of the Loan Agrezment, the Local Bonds are on a parity as to liens, pledge .
g

and source of and security for payment with the following obligations of the Governmental Agencv:

None
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~ SCHEDULE Y

New Haven Public Service District (West Virginia)
Infrastructure [ogn (Series 1998B) o/ 39,004,675
40 Years, 0% Interesy Rate
Closing Date: March 2, 2000

DEBT SERVICE SCHEDULE

Date Pringipal Coupeon Total P+
&01/2cc0 - - -
&04/2000 - - -

12/01/2000 - - -
36112001 - - -
€i01/2001 57,723.00 . §7.721.00
8/01/2601 57,721.00 - 57,722.00

12i01/2001 57,723.00 - 57,722.00
20112002 57,723.00 - 57.721.00
8i01/2002 57.721.00 - §7.723.00
2/01/2002 57.723.00 . £7.722.00

12/012002 57,721.00 - 5772300
201/2003 57.721.00 . £7.722.08
§01/2003 57.723.00 - £7.722.00
8:01/2003 £7.723.00 - - &772300

12/01/2003 57.723.00 . E7.722.00
20u2004 £7,722.00 - §7.721.00
£:01/2004 57.721.00 . 577222
§:01/2004 57.723.00 . 5772300

1210172004 £7.723.00 . 57 72100
%0%/2005 57.721.00 . §T.72300
€:0%/2C05 57,723.00 - ETTzice
8:01/2005 57,721.00 -

12:01/2005 S7,723.00 .
1S 27 7300 .
g.2tz0cE 57.723.00
&T12005 57.723.00 .

12912008 57.723.00 .
igyzoor 57.723.00
g€ 212nor 57 723.00 .

&ovzeeT 57.723.00 .

12612007 57.723.00
3212008 57.722.00 . T
€.31/2008 87.723.00 . L
812008 57.723.00 - sz

12751/2008 87.722.00 . sr
3LwInas 57.723.00 . 57,
€.34/200e 5772300 s7,
S7v2008 5772200 . -

1201 E00s 57 72300 . i
300 fh7aee T TTTTT————

57.723.00 .
57.723.00 .

n oo
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New Haven Public Service District (West Virginia)
Infrastructure Loan (Series 1998B) of §9,004,675
40 Years, 0% Interest Rate
Closing Date: March 2, 2000

DEBT SERVICE SCHEDULE

Date

Principal Coupon Total P+]

12/01/2011 57,723.00 - 57,723.00
30172012 57,722.00 - 57,722.00
§/01/2012 57.722.00 - £7.722.00
9/01/2012 57,722.00 - £7,722.00
12/01/2012 57,722.00 - £7.722.00
310112013 §7,722.00 - £7,722.00
£i01/2013 57,722.00 - £7,722.00
80172012 57.722.00 - §7.722.00
12012013 7,722.00 - 57,722.00
31012014 §7,722.00 - £7.722.00
60112014 57,722.00 . £7,722.00
&/01/2034 57,722.00 - 57.722.00
12:01/2014 57.722.00 - £7.722.00
3012315 £7,722.00 - £7,722.00
€/01/2015 £7,722.00 - £7,722.00
810172015 §7.722.00 . 57.722.00
1270112015 £7,722.00 - £7.722.00
AUC12016 £7.722.00 - £7.722.00
E:01/2016 57.722.00 57.722.00
9;01/2016 £7.722.00 . £7.722.00
12/04/2016 £7.722.00 . £7.722.00
301/2017 £7.722.00 - £7,722.00
€:01/2017 £7.722.00 - 8772206
eCUZAT €7.722.00 . £7.722.00
1Z0UIoT 57,722.00 - grizce
1012018 87,722.00 - E7.722.00
8:01/2018 £7.722.00 - 57,722.00
Q0112018 57.722.00 - 87 722.00
12:01/2018 £7,722.00 . 57.722.80
2012018 £7.722.00 . £T722.00
6:01/201¢ 57.722.00 - £7.722.00
S012018 £7,722.00 . 87.722.00
12/0112018 £7.722.00 - 57 722.00
30142020 £7.722.00 - 57.722.00
8:01/2020 £7.722.00 . £7.722.00
012020 57,722.00 - £7 73R40
pRARFyis vl £7,722.00 - 772200
101E02 5T T22.00 - - £T7Izen
§i01/2021 §7.722.00 - 57.722.2C
8012021 £7,722.00 - 57.722.00
12012628 5772200 37.722.20
201/z022 §7,722.00 £7.722.00
£:01/2022 57.722.00 ET 722.00
siQuTnIs 57.722.00 7722.20
12ozeee £7.722.00 - 27.722.00
202023 5772200 - §TTINED




New Haven Public Service District (West Virginia)

Infrastructure Loan (Series 19988) 0f 59,004,675
40 Years, 0% Interest Rate
Closing Date: March 2, 2000

DEBT SERVICE SCHEDULE

Date

Principal Coupan Tota] p+(
80172023 57,722.00 . 57,722.00
9/01/2023 57 722.00 - 5§7.722.00
12101/2023 §7,722.00 . §7.722.00
20172024 §7.772.00 - §7,722.00
6/01/2024 57,722.00 . . 57,722.00
00172024 57,722.00 - 57,722.00
1210112024 57.722.00 - 57.722.00
3/01/2025 §7,722.00 . 57,722.00
6/01/2025 §7,722.00 - 57,722.00
9/01/2025 £7,722.00 . £7,722.00
120172025 57,722.00 - 57,722.00
30112026 £7 722.00 ' - §7.722.00
6:01/2026 §7.722.00 - 57.722.00
/0112025 5772200 - 5772200
1210472026 57,722.00 - 57,722.00
3012027 57,722.00 . 57.722.00
§:01/2027 7.722.00 . 57.722.00
80112027 §7,722.00 . 5772200
12:0172027 57,722.00 - 5772200
2012022 57.722.00 . 57,7220
g:a1z022 57,722.00 - - 5772200
Q03028 57 722.00 - §7 722.00
12012022 57.722.00 . 5772200
2020z 57.722.00 . Ll ariclon
01028 §7.722.00 £7.722.00
Qe £7.722.00 . 5T,
12012028 57.722.00 - 7 72
J0uz030 £7.722.00 §T.7IIr
Ak Pekcle 57,722.00 . ET722.00
8.03/2030 £7.722.00 . 8772200
12012030 57.722.00 . £7. 72200
2017031 &7 75700 - 5772700
8017031 £7.722.00 . 772200
9:01/2031 57,722.00 R 5772200
12€172031 57.722.00 - 57, ‘
2012032 57,722.00 . 5772
EG1303s 57 72208 . §T 72272
S 57.722.00 . R 778280
124 £7.722.00 . €7 727 R0
e 57.722.00 ; sT.722.00
01203 57.722.00 - 57.722.00
012053 5T 722.00 . 57 77200
12012033 57.722.00 . §7722 00
20w S7.732.00 ol ol
ET; 57,722.00 . Chivsrikan
XogR 57.722.00 . 5772200
— —— R
—_—— - —



New Haven Public Service District (West Virginia) -
Infrastructure Loan (Series 1998B) of 89,004,675
40 Years, 0% Interest Rate
Closing Date: March 2, 2000

DEBT SERVICE SCHEDULE

Date Principal Coupon Tatat P+l
1210112034 87.722.00 - £7.722.6C
3/01/2035 §7,722.00 - 57,722.00
6/01/2035 57,722.00 - £7,72.00
9/01/2035 57,722.00 - 57,722.00
120172035 57,722.00 - £7,722.00
3/01/2028 57.722.00 - 7 722.50
6/01120326 §7,722.00 - §7.722.00
9/0112036 57,722.00 - £7.723.80
12/01/2036 §7,722.00 - £7.72200
1012027 57.722.00 - STT.0G
gi1/2037 £7.722.00 - £7.722.50
£i01/2037 7.722.00 ) - ' . 8772200
12:01/2037 £7.722.00 - STTEN0
30172033 £7,722.00 - STVR.G0

6:01/2028 '£7.722.00 - ET 70
2:01/2038 S7.722.00 - £7T 7200
12:01/2032 £7,722.00 . STTIECC
Joyznas £§7.722.20 - L ticiietst
E/01uZ02e 57,722.00 - 570

€:01/203¢8 £7,722.C0 - it
32012038 87.722.00 - 772
QU200 S7.722.0C . SV s
e ¢ 202 BTICC - §ltaztr 8

YIELD STATISTICS

Net [ntarsst Cast (NIC) Hetamore et ee e neeneeaeteanere . . -
True interes: Cast (TIC) ke emm s arennente st saneansere . 180272
Beng Yied Ior A0 PUMSCEEE oot 1.82%2.02
AEINZIUENE T LAIC ettt 130Tl




SCHEDULE Z

MODIFICATIONS AND ADDITIONAL PROVISIONS TO THE LOAN
AGREEMENT

1. A letter of credit shall be obtained by the Governmental Agency or by West Virginia—
American Water C ompany, on behalf of the Governmenta] Agency, from a
commercial bank for the benefit of the Commission in an amount equal to two (2)
years debt service (the "Letter of Credit") to fund the Reserve Account. So long as
the Letter of Credit is in effect, the debt service reserve account requirement and the
renewal and replacement fund requirement in Sections 4. | (a)(it) and (iii) of the Loan
Agreement shall be waived,

So long as the Agreement, dated November 27, 1996, as amended. between the
Govemnmental Agency and West Virginia-American Water Company is in effect, the
rate coverage requirement of Section 4.1(b)(it) of the Loan Agreement shall be
waived.

L

MO3 13366 |



SPECIMEN

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
NEW HAVEN PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, SERIES 2000 A
(WEST VIRGINIA DWTRF PROGRAM)

No. AR-1 $1,241,000

KNOW ALL MEN BY THESE PRESENTS: That NEW HAVEN PUBLIC
SERVICE DISTRICT, a public corporation and political subdivision of the State of
West Virginia in Fayette County of said State (the "Issuer”), for value received, hereby
promises to pay, solely from the special funds provided therefor, as hereinafter set forth, to
the West Virginia Water Development Authority (the "Authority”) or registered assigns the
sum of ONE MILLION TWO HUNDRED FORTY ONE THOUSAND DOLLARS
(51,241,000), or such lesser amount as shall have been advanced to the Issuer hereunder and
not previously repaid, as set forth in the "Record of Advances” attached as EXHIBIT A
hereto and incorporated herein by reference, in quarterly installments on March 1, June 1,
September 1 and December 1 of each year, commencing June 1, 2001, as set forth on the
"Debt Service Schedule” attached as EXHIBIT-B hereto and incorporated herein by
reference. The Administrative Fee (as defined in the hereinafter described Bond Legislation)
shall also be payable quarterly on March 1, June 1, September 1 and December 1 of each
year, commencing June 1, 2001, as set forth on EXHIBIT B anached hereto.

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

This Bond may be redesmed prior to its stated date of marurity in whole or
in part, but only with the express wrinten consent of the Authority and the West Virginia
Bureau for Public Health (the "BPH") and upon the terms and conditions prescribed by, and
otherwise in compliance with, the Loan Agresment by and berween the Issuer and the
Authority, on behalf of the BPH, dated February 7, 2000.

This Bond is issued (i) to pay a portion of the cosis of acquisition and
construction of a new public waterworks system of the Issuer (the "Project”); and (ii) to pay
certain costs of issuance for the Bonds of this Series (the "Bonds") and related costs. The
Project and any further improvements or extensions therero are herein called the "System.”
This Bond is issued under the authority of and in full compliance with the Constirution and
statutes of the State of West Virginia, including particularly Chapter 16, Armicle 13A and

CH368761.1



Chapter 16, Article 13C of the West Virginia Code of 1931, as amended (the "Act"), and a
Bond Resolution duly adopted by the Issuer on February 22, 2000, and a Supplemental
Resolution duly adopted by the Issuer on March 2, 2000 (collectively, the "Bond
Legislation™), and is subject to all the terms and conditions thereof. The Bond Legislation
provides for the issuance of additional bonds under ¢ertain conditions, and such bonds would
be entitled to be paid and secured equaily and ratably from and by the funds and revenues and
other security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL OTHER
RESPECTS, WITH THE ISSUER'S WATER REVENUE BONDS, SERIES 2000 B (WEST
VIRGINIA INFRASTRUCTURE FUND), DATED MARCH 2, 2000, ISSUED
CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $9,004,675 (THE "SERIES 2000 B BONDS™).

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, on a
parity with the pledge of Net Revenues in favor of the holders of the Series 2000 B Bonds,
unexpended proceeds of the Bonds and proceeds of the Letter of Credit (as defined in the
Bond Legislation). Such Net Revenues shall be sufficient to pay the principal of and interest,
if any, on all bonds which may be issued pursuant to the Act and shail be set aside as a
special fund hereby pledged for such purpose. This Bond does not constitute 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, exczpt from said special fund
provided from the Net Revenues, unexpended procesds of the Bonds and proceeds of the
Letter of Credit. Pursuant to the Bond Legislation and as long as the Agreement (as defined
in the Bond Legislation) is in place, the Issuer has covenanted and agreed to establish and
maintain just and equitable rates and charges for the use of the System and the services
rendered thereby, which shall be sufficient, together with other revenues of the System, to
provide for the reasonable expenses of operation, repair and maintenance of the System, and
1o leave a balance each year equal to at least 100% of the maximum amouni payable in any
year for principal of and imterest, if any, on the Bonds and all other obligations secured by
a lien on or payable from such revenues on a parity with the Bonds, including the Series
2000 B Bonds. In the event the Agresmernt is no longer in place, the Issuer has covenanted
and agreed to adjust and increase such schedule of rates, fees and charges and take all such
actions necessary to provide funds sufficient to produce the required sums set forth in the
Bond Legislation and the Loan Agreement. Inthe event the Lener of Credit is terminated or
reduced, the Issuer has covenanted and agreed to fund the Series 2000 A Bonds Reserve
Account in the amounts required under the Bond Legislation and the Loan Agreement. 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.

CH368761.1 )



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

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

All money received from the sale of this Bond, after reimbursement and
repayment of all amounts advanced for preliminary expenses as provided by law and the
Bond Legislation, shall be applied solely to payment of the costs of the Project and costs of
issuance hereof described in the Bond Legislation, and there shall be and hereby is created
and granted a lien upon such moneys, 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 preacedent to and at the
issuance of this Bond do exist, have happened, and have besn 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 [ssuer, does not exceed any iimit prescrived by the Censtitution or statutes
of the State of West Virginia and that a sufficient amount of the Net Ravenues of the Sysiem
has been pledged to and will be set aside into said speciai fund by the Issuer for the promp:
payment of the principal of this Bond.

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

CH368761.1
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IN WITNESS WHEREOF, NEW HAVEN PUBLIC SERVICE DISTRICT
has caused this Bond to be signed by its Chairman and its corporate seal to be hereunto
affixed and attested by its Secretary, and has caused this Bond to be dated March gi 2000.

[SEAL] \ //

Chamnan
ATTEST: e

W@W‘ﬁ:\

Secretary Q
©

CH368761.1
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2000 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: March 2, 2000.

ONE VALLEY BANK, %NAL

ASSOCIATION, as ar
i Z/ﬁw

CH368761.1



EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE

(1 831.025 03/02/00 (s S
@ 3 20 S
3y S 21 S
4y S 20 S
5y S (23) _ S
€ S 24y S
S 25 S
&8 3 (26)_.S
M S 27 _S
(16y S 23§
(11 S 29 S
a2y S G __S
(13) $ 3D S
(4 S EPIN
(a5 S (33 _S
(161 S GH S
a7 S (35Y S
(a8 S G6y S

TOTAL S

CH363761.1



EXHIBIT B

New Haven Public Service District (West Virginia)
DWTRF Loan of 81,241,000
30 Years, 0% Interest Rate, 1% Administrative Fee
Closing Date: March 2, 2000

DEBT SERVICE SCHEDULE

Uate Principal Caupon Totai P+
€i01/2c00 . - -
/012400 - - -
1210172600 - - -
/0172001 - - .
6/01/2C01 10,342.00 - 10,342.00
/0172601 10,342.00 - 10,242.00
12/01/2C01 10,342.00 - 10.242,00
012002 10,342.00 - 10,242.00
8i01/2C02 10.342.00 . 10.342.00
8012502 10,342.00 - 10,342.00
12/01/2202 10,342.00 - 10,242.00
20172603 10,342,090 - 10.242.90
£/01/2C03 10.242.00 - 10,342.00
9/01/2C03 10,242.00 - 10,342.00
12/01/2053 10,342.00 - 10,342.00
20172004 10,342.00 - 4 10,242.00
601/2004 10,242.00 - 10,342.30
21012004 10,342.00 - 10,342.00

e J20YZ00 _10.342.00 . .. ... l03e200
3G1/ZCCs 10,242.00 - 10,242,790
i0wzees 10,342.00 - 10.342.20
g/01z0cs 10,342.00 - 10.3¢2.00
120092203 10,242,430 - - 10,222.6C

—— . 30NERCE 10.322.00 . e . L. 1034270
6/01/20C8 10.242.00 - 10,342.C0
S/01/23CE 10,342.20 - 10,242.5¢
12:1/2CC8 1G,342.00 - -10.342.70
U01ZCCT 10.242.00 - . 10,242.00
£i01/2007 10.242.00 - 10.242.00
¢/QirzenT 10,242.50 - 10,242.9¢
1210412007 10.342.00 - 10,222.00
U01Z0CE 10,242.00 - 10,342.00
gQizres 10,342.C0 - 10.242.00

— . SOwZ5CE 10.242.00 - 10,342.00

1Zgizec

{n

16.342.00

3G 12008 10,342.C0 . 10.342.00
&01/2068 10,342.00 - 10.342.00
/01/2003 10,342.20 - 10,242.20

___ 12/01i20C8 10.322.00 - 10.342.20
Q1/201C 10.242.00 - 10.342.00
80172010 13,342.20 - 10,342.20
$01/2010 10,3422 . 10.242.00
1201281C 10,342.90 . 10.342.0

e ____ZQuz013 10.342.00 e 1Q32203
BiG1/201% 10,342.00 . 10,342.00

- —————

10.242.20




New Haven Public Service Dlstrlct (West Yirginia)

DWIRF Loan of $1,241,000
30 Years, 0% Interest Rate, 1% Administrative Fee
Closing Date: March 2, 2000

DEBT SERVICE SCHEDULE i
Date Principal Coupon Total P+| !
! 8/01/2011 10,242.00 - 10,242.00 ;
! 12/0172011 10,342.00 - 10,342.00 :
: 012012 10,342.00 - 10,242.00
: 6/01/2012 10.242.00 - 10,242.00
; 9/01/2012 10,342.00 . 10,342.00
! 12/01/2012 10,242.00 - 10,242.00
310112013 10,342.00 . 10,242.00
f £01/2013 10,342.00 . 10,342.00
: 20172013 10.242.00 : 16.242.00
i 12/01/2013 10,342.00 - 10,242.00
0172014 10,342.00 - 10,242.00
' €/01/2014 10,242.00 . 10,232.00
$/03/2014 10,342.00 - 10,242.00
12001/2014 10.342.00 - 10.342.00 o
0172015 10,342.00 - 10,342.00
EAQ1/2615 10.342.00 - 10,342,0¢
8/G1/2015 10,342.00 - 10,342.0¢
12:01/2015 10.242.00 - 10,342.C0
36112015 10.242.00 - 10.342.00
€i01/2018 16,322.00 - 10.242.00
€i01/2018 10.342.00 - 10,342.00
1201/2018 16.342.00 . 10.342.00
3012017 10.342.00 - 10,342.00
—— BT 10.322.00 - 1634200
SQuz0tT -.0.342.00 - 10.342.06
12Q1/z0s T 18322, - 10.342.00
Fowzoia 16,362, oc - 10,242.00
€/01/2018 - T 10.242.00 - _ 10,242.00
%,01z018 10,322.20 : 19.242.00
12:012018 0.342.00 - 10,342.C0
_0uzote 1¢,342.00 - 10,342.00
EDUZ018 16.242.00 - 10.342.0¢
&0uzn1g 1€,342.C0 - 10.342.60
1201/Z0E - _ 1¢.342.00 L
3042029 . 10.242.20
E/01/2320 - 10. "‘2 {olo]
/0112020 - 10,322,020
1240142920 - 10.342.20
30 :Jgn‘d_'!_ - . 10. :42 c0 -
£/0%/2021 - 3ai.00
/042021 - zo 241,00
1201uz0%1 - 10.344.60
uozazz zc :¢1 2o - 0.341.00
e EQVZCZZ L AC 00 SR Y el *_,JC 2a1.0c_ -
$/012022 c.: 1.00 . 10.341.00




New Haven Public Service Dlstnct (West Virginia)
DWTRF Loan of §1,241,000 :
30 Years, 0% Interest Rate, 1% Administrative Fee
Closing Date: March 2, 2000

DEBT SERVICE SCHEDULE

Date Principal Coupen Total P+ :
12/01/2022 10,341.00 - 10,341.00
: 2012023 10,341.00 - 10,341.00
‘ §/01/2023 10,241.00 - 10,341.C0
i 9/01/2023 10.341.00 - 10.241.00
R 1210172023 10,341.00 - 10,341.00
: 30112024 10,241.00 - 10,241.00
' £/01/2024 10,241.00 - 10.341.00
$01/z024 10,341.00 - 10,241.00
12/01/2024 10.341.00 . 10.341.00
20112025 . 10,341.00 - 10,341.00
§0172028 10,341.00 - ) 10,341.00
9/01/2025 10,341.00 - 10,341,00
_1203/20zsE 10,241.00 - 10,341.00
V0172028 10.241.00 - e . 1034100
&01/20258 10,341.00 - , 10.241.60
8/01/2028 10,341.00 - 10,341.00
12/Q1/2028 10.341.00 - 16,341,00
3/01/2027 10.241.00 . 10.341.00
e e BORO o delaeo . . 102100
©i01/2027 1031 oo . 10.341.00
1200172027 10.344.0 . 16,341.20
3/01/2028 10....'-1.\40 - 10.241.00
BiQ1/2023 10.241.00 . 1024100
— _FEeeE 103100 S 024300
120172023 10.3241.00 - 10.247.00
3012028 10.321.40 - - = 10.341.80
€/01/2Q28 10.343.00 - ’ 10.241.00
Qigi/znze 410.341.50 - - 1€.241.00 -
. _1ZOw2328 e dQIO0 e 03e100
01/2030 10,341.00 . 10.247.00
8/01/23520 10.241.00 - 10,341.00
/01203 10.344.00 . : 10,2410
12012230 10,347.00 . 16.241.00
— 3Cized 10.243.CC Comiiicemeee e WA0ESICO
ST = I I it s e - s SR me s
Tatisa! 1,241,000.50 - 1,221,000.00
*Plus §1, .13 cne-percent acmmsquve tes paid quarisrly. Total fae
paid cver t ne 1ife of tha lcen is $187,828



(Form of)

ASSIGNMENT

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

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

Dated: ,

In the presence of:

CH363761.1



STeEPTOE & JOHNSON

Bamk ONE CINTEA, $IXTH FLOCR ATTORNEYS AT Law RILLY BUMDING, FOURTH FLOGR
» 0 S0xZtea 14YN AND CHARLINE STRECTS
ENT
CLARESHURG, W. VA 260022190 BANK ONE CENTER r. 0. 90K 130
(1047 824-800C SEVENTH FLOOR WHEFLING, W, Va. 200000020
FACHMILE (3Q4) §24-BL03 {Joa4) 2330000
P. 0. BOX 1583 FACSIMILE (30a1 2550914
1000 HAMPTOM CENTER GHARLESTON, W. Va. 25326-1588
P O.BOX 1d1 & THC RviAS GFFICE PARX
MORGANTOWN, W. VA 2ana71818 (304) 353-8000 XOG STAR AVENUE. SUITE 220
(304) 35M-8000 FACSIMILE (304} 353.8180 r 0. 30x 8zn
FACSIMILE {3041 $2a-5118 PAREFPRSETRG, W, Va. e102-0028
— i304) a22-0482
i28 LAIT BUAKL STREET FACHMILE (104} 422882
P 0. 80X 2823
MaRTNSEURG, W. VA 23020800 ALAN B. HQLLOMAN INMOVATIGN CENTER
[EEVTF TR T YN 1000 TECHNOLOGY OMIVE
FACSIMHE {JDA) 282184, P.O. BOXZRIQ
March 2, 2000 FarMONT. W. Va 285548824

(304 I48-8000
FACSIMILE (304 388-841)

WRITEA™S DIACCT DLAL MUMBER

New Haven Public Service District
Water Revenue Bonds, Series 2000 A
{(West Virginia DWTRF Program)

New Haven Public Service District
Lansing, West Virginia

West Virginia Water Development Authoriry
Charleston, West Virginia

West Virginia Bureau for Public Health
Charleston, West Virginia

Ladies and Gentlemen:

We have served as bond counsel in connection with tha issuance bv New Haven Public
Service District (the "Issuer”), a public service district and public corporation and political subdivision
created and existing under the laws of the State of West Virginia, of its 51,241,000 Water Revenue Bonds,
Series 2000 A (West Virginia DWTRF Programy), dated the date herzof (the "Bonds").

We have examined the law and certified copies of proceedings and other papers relating
1o the authorization of the loan agreement for the Bonds. dated February 7, 2000, including all schedules
and exhibits attached thereto (the "Loan Agreement”), by and berween the Issuer and the West Virginia
Water Development Authority (the "Authority"), on behalf of the West Virginia Bureau for Public Health
(the "BPH"), and the Bonds, which are to be purchased by the Authority in accordance with the provisions
of the Loan Agreement. The Bonds are originally issued in the form of one bond, registered as to principal
only to the Authority, bearing no interest, with principal pavable quarterly on March 1, June 1, September
I and December 1 of each year, commencing June 1, 2001, and ending March 1, 2031, ail as set forth in
the "Schedule Y attached to the Loan Agreement and incorporated in and made a part of the Bonds.

CH391689.3 1 1



New Haven Public Service District, et al.
Page 2

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 16, Article 13A and Chapter 16,
Article 13C of the West Virginia Code of 1931, as amended (collectively, the "Act”), for the purposes
of (i) paying a portion of the costs of acquisition and construction of a new public waterworks system of
the Issuer (the "Project”); and (if) paying certain costs of issuance for the Bonds and related costs.

We have also examined an executed Lerter of Credit issued March 2, 2000, in the stated
amount of $82,736 by One Valley Bank, National Association, Charleston, West Virginia, for funding the
Series 2000 A Bonds Reserve Account.

We have also examnined the applicable provisions of the Act, the Bond Resolution duly
adopied by the Issuer on February 22, 2000, as supplemented by a Supplemental Resolution duly adopted
by the Issuer on March 2, 2000 (collectively, the "Bond Legislation”), pursuant to and under which Act
and Bond Legislation the Bonds are authorized and issued and the Loan Agreement has been entered into.
The Bonds are subject 1o redemption prior to matrity to the extent, at the time, under the conditions and
subject to the limitations set forth in the Bond Legislation and the Loan Agreement. All capitalized terms
used herein and not otherwise defined herein shall have the same meanings set forth in the Bond Legislation
and the Loan Agreement when used herein.

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

1. The Issuer is a duly organized and validly existing public service district, public
corporation and political subdivision of the State of West Virginia, with corporate power and authority to
acquire and construct the Project. to operate and maintain the System, 10 adopt the Bond Legislation and
to issue and sell the Bonds. all under the Act and other applicable provisions of law.

2. The Loan Agreement has been duly authorized by and executed on behalf of the
Issuer, is a valid and binding special obligation of the Issuer enforceable in accordance with the terms
thereof, and inures to the benefit of the Authority and the BPH and cannot be amended by the Issuer so
as to affect adversely the rights of the Authority and the BPH or diminish the obligations of the Issuer
withour the written consent of the Authority and the BPH.
3. The Bond Legislation and al! other necessary orders and resolutions have bezn duly
and effectively adopted by the Issuer and constirute valid and binding obligations of the Issuer enforceable
upon the Issuer. The Bond Legislation contains provisions and covenants substantially in the form of those
set forth in Section 4.1 of the Loan Agresment.

4. The Lerter of Credit and issuance thereof have bezn duly approved by the Issuer.
3. The Bonds have besn duly autherized, issued, executed and deliversd by the Issuer
10 the Autherity and are valid, legally enforceable and binding speciai obligations of the Issuer, payabie
from the Net Revenues of the Systemn and secured by a first lien on and pledge of the Net Revenues of the
Svstem, on a parity with the pledge of Net Revenues in favor of the holders of the Series 2000 B Bonds,

CH391689.3
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New Haven Public Service District, et al.
Page 3 i}

unexpended proceeds of the Bonds and proceeds of the Letter of Credit, all in accordance with the terms
of the Bonds and the Bond Legislation.

6. The Bonds are, under the Act, exempt from taxation by the State of West Virginia,
and the other taxing bodies of the State, and the interest, if any, on the Bonds is exempt from personal and
corporate income taxes imposed directly thereon by the State of West Virginia.

7. The Bonds have not been issued on the basis that the interest thereon is or will be
excluded from gross income for federal income tax purposes. We express no opinion regarding the federal
tax consequences arising with respect to the Bonds.

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

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

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

them.
Very truly yours,
WWZ/M‘@
STEPTOE & JOHNSON
0272900
638590/59001
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SPECIMEN

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
NEW HAVEN PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, SERIES 2000 B
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. BR-1 59,004,675

KNOW ALL MEN BY THESE PRESENTS: That NEW HAVEN PUBLIC
SERVICE DISTRICT, a public corporation and political subdivision of the State of
West Virginia in Fayette County of said State (the "Issuer”), for value received, hereby
promises (o pay, solely from the special funds provided therefor, as hereinafier set forth, to
the West Virginia Water Development Authority (the "Authority™) or registered assigns the
sum of NINE MILLION FOUR THOUSAND SIX HUNDRED SEVENTY FIVE DOLLARS
(39,004,675), or such lesser amount as shall have been advanced o the Issuer hereunder and
not previously repaid, as set forth in the "Record of Advances” amached as EXHIBIT A
hereto and incorporated herein by reference, in quarterly installments on March 1, June 1,
September | and December 1 of each year, commencing June 1, 2001, as set forth on the
"Debr Service Schedule” attached as EXHIBIT B hereto and incorporated herein by
reference. '

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

This Bond may be redeemed prior to its stated date of marurity in whole or
in part, but only with the express written consent of the Authority and the West Virginia
Infrastructure and Jobs Development Council (the "Council”), and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement by and
between the Issuer and the Authority, on behalf of the Council, dated March 2, 2000.

This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of a new public waterworks system of the Issuer (the "Project"); and (ii) to pay
certain costs of issuance for the Bonds of this Series (the "Bonds") and related costs. The
Project and any further improvements or extensions thereto are herzsin called the "System.”
This Bond is issued under the authority of and in full compliance with the Constitution and
statutes of the State of West Virginia, including particularly Chapter 16, Article 13A and
Chapter 31, Article 15A of the West Virginia Code of 1931, as amended (the "Act"), and a
Bond Resolution duly adopted by the Issuer on February 22, 2000, and a Supplemental

CH368763.1
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Resolution duly adopted by the Issuer on March 2, 2000 (collectively, the "Bond
Legislation™), and is subject to ail the terms and conditions thereof. The Bond Legislation
provides for the issuance of additional bonds under certain conditions, and such bonds would
be entitled to be paid and secured equally and ratably from and by the funds and revenues and
other security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL OTHER
RESPECTS, WITH THE ISSUER'S WATER REVENUE BONDS, SERIES 2000 A
(WEST VIRGINIA DWTRF PROGRAM), DATED MARCH 2, 2000, ISSUED
CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $1,241,000 (THE "SERIES 2000 A BONDS™).

This Bond is pavable only from and secured by a pledge of the Net Revenues
{as defined in the Bond Legislation) to be derived from the operation of the System, on a
parity with the pledge of Net Revenues in favor of the holders of the Series 2000 A Bonds,
unexpended proceeds of the Bonds and proceeds of the Letter of Credit (as defined in the
Bond Legislation). Such Net Revenues shall be sufficient o pay the principal of and interest,
if any, on all bonds which may be issued pursuant to the Act and shall be set aside as a
special fund hereby pledged for such purpose. This Bond does not constitute 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, except from said special fund
provided from the Net Revenues, unexpended proceeds of the Bonds and proceeds of the
Letter of Credit. Pursuant to the Bond Legislation and as long as the Agreement (as defined
in the Bond Legislation) is in place, the Issuer has covenanted and agreed to establish and
maintain just and equitable rases and charges for the use of the System and the services
rendered thereby, which shall be sufficient, together with other ravenues of the System, to
provide for the reasonable expenses of operation, repair and maintenance of the System, and
to leave a balance each year equal to ar least 100% of the maximum amount payable in any
year for principal of and imerest, if any, on the Bords and all cther obligations secured by
a lien on or payable from such revenues on a parity with the Bonds. including the Series
2000 A Bonds. In the avent the Agreement is no longer in place, the Issuer has covenanted
and agread to adjust and increase such schedule of rates, fees and charges and take all such
actions necessary to provide funds sufficient to produce the required sums set forth in the
Bond Legislation and the Loan Agreement. Inthe event the Letter of Credit is terminated or
reducad, the Issuer has covenanred and agreed to fund the Series 2000 B Bonds Reserve
Account in the amounts required under the Bond Legislation and the Loan Agresment. The
Issuer has entered into certain further covenams 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.

CH368763.1
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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 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 artorney duly authorized in writing.

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

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

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

All provisions of the Bond Legislation, resoiutions and starutes under which

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

CH368783.1
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IN WITNESS WHEREOF, NEW HAVEN PUBLIC SERVICE DISTRICT
has caused this Bond to be signed by its Chairman and its corporate seal to be hereunto
affixed and attested by its Secretary, and has caused this Bond to be dated March 2, 2000.

[SEAL] /

ATTEST: & sv
W
3

CH368763.1



CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2000 B Bonds described in the within-
mentioned Bond Legislation and has been duly registered in the name of the registered owner
set forth above, as of the date set forth below.

Date: March 2, 2000.

ONE VALLEY BANK NAL
ASSOCIATION, as

Authorlzed O

CH368763.1
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EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE

(1) __ §260.785 03/02/00____(19) S
2 S Q0 S
3 S 21) 8
@ s 22 _S
(5) 8 (23) S
(6)___S 24) S
(h__ S (25) S
(S (26) S
(9) S 27y _S
10 S (28) S
(1) S 29) S
(12) S (30)__S
(13)_S (31 S
(14) _S (32)_S
(15)_S (33 _S
(16)__S (39S
(1S (335)_S
(18) S (36) S

TOTAL S
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New Haven Public Service District (West Virginia)
Infrastructure Loan (Series 1 9988} of $9,004,675
40 Years, 0% Interest Rate
Closing Date: March 2, 2000
DEBT SERVICE SCHEDULE

8/0172000 - - -

9/01/2000 - - -

12/012000 - - -

3/0172001 - - -
6012001 57,723.00 - 57.722.00
012001 57,723.00 - 57,723.00
- 1210172001 57.723.C0 - 57,733.00
30172002 57.,723.00 - 57,723.60
8i012002 57.723.00 - 57.723.00
970172002 57,723.00 - 5§7.723.00
12/01/2002 57.723.00 - 57,723.00
02003 57,723.00 - 57,723.00
/012003 57,723.00 - £7,723.00
/0172603 . 57.723.00 - S7.723.00
12/01/2C03 57,722.00 - §7.723.00
/0172004 57,723.00 - s E7.723.00
£/0172004 57.723.00 . §7,723.00
9/012004 57,723.00 - 57,723.00
12/01/2004 57.723.00 - £7.723.00
© 2012005 £7,723.00 . 57,723.00
£/01/2005 57,723.00 . 57,723.00
9/01/2005 57,723.00 - 57.722.00
12/01/2005 57,723.00 - 57,723.00
3/01/2006 57.723.00 _ 57.723.00
£/01/20C6 57.723.00 - 57.723.00
91912008 57.723.00 - _ 57.723.00
12/01/20C8 57,723.c0 . 57,723.00
- = 2J01/2007 57,723.00 . 57,723.00
- - . 6/01/2007 57.723.00° - §7.723.00

9/Q5/2007 S57.72300 To. - —57,723.00 —
- 12/01/2007 57,723.00 - 5+723.00 .
3/01/2008 57,723.00 - 57,723.00
€/01/2008 57,723.00 - 57.723.00
970172008 57.723.00 - 57 723.00
12/01/2C08 T 8772300 - 57,723.C0
3/0472068 57,723.00 - £7.723.00
6/01/2009 57.723.00 . 57,723.00
9/01/2009 57.723.00 - 57.723.00
12/01/2008 57.7232.00 - 57.723.00
2012010 57.723.C0 - 57.723.00
8/01/2010 57.723.00 - 57,723.00
970172010 7.,723.00 - 57,723.00
12/0172010 57,723.00 - 57.723.00
37012041 57.723.00 - 57.723.00
6/01/2011 57,723.00 - 57,723.00
910472011 57,723.00 - 57.723.00
Ferris, 3aker Wz, incorporased Fiie » ifnewnovensfiol 18 06 SINGLE PURPOSE
Public Finance 2/23/2000 4:37 PM
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New Haven Public Service District (West Virginia)
Infrastructure Loan (Series | 9988) of 59,004,675
40 Years, 0% Interest Rate
Closing Date: March 2, 2000
DEBT SERVICE SCHEDULE
12/01/2011 §7.723.00 - §7.722.00
30172012 5772200 - §7.722.00
§/01/2012 57.722.00 - §7.722.50
90172012 57,722.c0 - 57.722.00
12/01/2012 5772240 . 5772200
012013 §7.722.00 , . 5772200
€01/2013 57,7220 - 5772200
9/01/2013 £7722:00 - 57.722.00
120172013 ] 57,7220 - 5772200
3012014 57,722.00 - §7,722.00
60172014 §7.722.00 - 57.722.00
9/01/2014 57,722.00 - 57.722.00
12012014 5772260 . - 57.722.00
20172015 §7.722.00 - 5172250
§/01/2015 . §7,722.00 - §7,722.00
8/01/2015 57,722.00 - 5172200
1210142015 57.722.00 ' - 57.722.00
3012015 57.722.00 - 57.722.00
8/01/2018 57,722.00 - 57,722.00
9/01/2016 §7.722.00 - 57.722.00
1210172016 57.722.00 - 5772205
30172017 57,7220 - 57,722.00
60172917 57.722.00 - 57.722.90
9/01/2017 57,72200 ] - 57,722.L0
12/01/2047 5772250 - 5772200
30172018 57.722.50 - §7,722.20
6/01/2018 5§7,722.00 ) . . §7.722.00
910172018 57.722.50 . §7.722.00
12/01/2018 - 57,722.00 - 57.722.00
- V012049 — E,722.20 - 57,722.00
- /0172019 5772220 — . . 57.722.50
9/01/2019 57,722.00 - £7,722.20
120172018 5772200 - 8772250
3012020 §7,722.20 - §7,722.00
£/01/2020 §7,722.70 . 57,722.20
9012020 57,722.20 . 57.722.00
12/01/2020 57,7220 . §7,722.00
3/01/2021 37.722.00 - T722.50
£01/2021 57,722.50 - 57.722.00
%017/2021 §7,722.50 - 57,722.00
12:01/2021 §7,722.00 - 57,722.00
2012022 §7.722.20 - 57,722.00
6/01/2022 57.722.00 - 57.722.00
/012022 — 57,722.50 - 57,722.50
12/01/2022 §7,722.50 - §7.722.00
uo12023 §7.722.00 - 57,722.2Q
Ferris, Baxer Vaus, Incorgorated File = ifnewhavem sf-02 28 00- SINGLE PURPOSE
Public Finoree 22372600 4:37 PM



New Haven Public Service District (West Virginia)
Infrastructure Loan (Series 1998B) of 39,004,675
40 Years, 0% Interest Rate
Closing Date: March 2, 2000
DEBT SERVICE SCHEDULE
&/01/2023 5772200 - 57,722.00
9/01/2023 57.722.00 - 57.722.00
12/01/2023 57, 72200 - §7,722.90
3012024 5772200 - 57.72.00
6/01/2024 577200 - 57,722.00
9/01/2024 87,7220 - §7,722.00
1210172024 £7.752.00 - 57.722.00
30172025 £7,722.00 - 57,722.C¢
&01/2025 57,72200 - §7,722.00
8/01/2025 ’ 5772200 - 57,722.00
120172025 57,7200 - 57.722.00
0172026 57.722.00 - §7.722.00
&/01/2026 ST 72200 - 57.722.Q0
9/01/2025 57.722.00 - 57.722.50
120172028 5772280 B 57,722.00
/012027 S7, 722,00 - 772200
6:01/2027 57.722.00 . 57.722.00
9/01/2027 57.722.00 . §7,722.00
12/01/2027 57,722.00 . 57,722.00
J01/Z2028 57.72290Q - - §7.722.00
£/01/2028 57,722.00 - 57.722.C0
£/01/2028 £7.722.00 - 57.722.00
12/01/2028 57,722.00 - 57.722.00
X01/2029 57,722.00 - 57,722.60
8/01/2029 57,722.00 . T,722.00 i
2012529 57,722.00 . - 57.722.00
12/01/2028 57,722.20 - 57.722.00
/012020 . 57,722.00_ —_ - 57.722.00
6/0%/2030 - 5712200 - ; - 57,722.00 - -
9/01/2020 §7.722.00 - §7.722.0Q
12/01/2020 §7.722.00 - . . — 7.722.60
/0172031 57.722.00 - 57.722.00
/012931 §7,722.00 - 57.722.00
9/01/2031 57,722.00 - 57.722.00
12012031 E7.722.00 - 57.722.20
0172022 £7.722.C0 - §7,722.00
8i01/2032 57.722.00 - } 5772260
210172032 57.722.00 - 57.722.00
12/01/2032 §7.722.00 . 57.722.00
/012033 57,722.00 - 57,722.00
6/01/2023 57.722.00 - 7.722.00
/0372033 57.722.00 - 57 722.00
12/01/2033 57.722.00 . 57.722.C0
HONZE034 57.722.00 - 57.722.00
&01/2004 §7.722.C0 - 57.722.00
9012004 §7.722.00 . 5§7,722.20
Ferris, 2aker Wazs, Incarparated File = [owravew 207 23 00- SINGLE PLRAOSE
Public Finarce 272872000 4:37 PM
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New Haven Public Service District (West Virginia)
Infrastructure Loan (Series 1 993B) of 39,004,675
40 Years, 0% Interest Rate
Closing Date: March 2, 2000
DEBT SERVICE SCHEDULE

12/0172024 57.722.00 57.722.00
/012035 5772200 5772200
6/01/2035 S7.7220Q 57.722.00
9/01/2035 5772200 S7.722.8Q
12/01/2025 57, 72255 57,722.00
3012038 57.722.00 57.722.00
&/01/2036 57,7225G 57.722.00
9/01/2026 57,7220 57,722.00
1210172036 - S7,722.00 - 57722400
30172037 5772200 57,722,650
£/01/2037 57.722.00 57.722.C0
$/01/2037 57,722.00 57,722.00
120172037 §7.722.4Q 5772200
210172038 5772200 57.722.00
E/01/2038 57,722.00" 57.722.90
$iG1/2038 S7.722.09 57.722.00
120172028 5772200 5772200
10172038 57,722¢CQ 5772200
€/012029 5772200 57.722.00
9/01/2039 57.722.20 57.722.00
12:/0172039 57.722.04 57.722.00
20172040 §7.72200 57.722.00
Tetal 8,004,675.00 9.004,575.00

Y!IELD STATISTICS
Scrd Year Cellars, e s et e Ae e e et seeesee e - $185,695.80
S e Z0.BZ2 YEars
AVErage ColpPCMun e - - . -
Net Intarest Cast {NIC}..... v .
True lnterast Cast (T oo, . 1.80E-10
Scnd Yield for Arsitrage Purposas &0E-10
ATINCISINVE CEST(AIC) it snsssstee e ssssse oo esnremsesseeeeee e sese s 6CE-10

IRS FORM 80238

Net Interest Cast eeeeemereemasaais -
W RIGNIEE AVEIAGE MBIULHY . rvosive oo s sss s oo 20,522 Years

Ferris, Baker Waizs, Incorporated

Pubiic Finence
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{Form of)

ASSIGNMENT

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

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

Dated:

In the presence of:

CH368763.1



BANK ONE CENMTER, 34XTx FLOOA
" QO 80d XiBD
JLARESBTEG, W, VA 260022180
(30a) d24-2000
FACSIMILE 1304 @2 4-810)

1000 HAMFTOM CCHTER
P O BOX Ve
MosGanTowx, W.Va 242071818
{144 ARR-8000
FAGHMILL {304) SDO-81/8
ize CAST BUARL STAELT
PO BOX 282%
MaRTDNGSATRG, W. Va. 234022800
(ACa) TAI-BI0:
FACKiMLL (304 Z@&Z-35 41

STEPTOE & JOHNSON
ATTORNEYS AT Law

BANK ONE CENTER
SEVEMNTH FLOQR

F.C.BCX tI588

CHARLEsTOX, W. VA. 25326-1588
{3C4) 3523-800¢C
FACSIMILE {(3C4) 353-2180

March 2, 2000

RILLY BUILDINO, FOURTH FLOGR
14TH AmG CHAPLINE STPELYTS
* O 40X 190
WrEEL Ve, W. VA 260000020
(30al 2I33-00Q0Q
FACSIMOLL 1JO4) 2330044

THE ArvEAS OFFICT PARK
200 $TAR AVENUE. 3UNTC 220
» 0 Box ez8
ParmpesntRe, W. VA 201020028
(104} 422-0483
FACSIMNIL (10a) 422-Aa82

ALAN 8. MOLLDHAN INNQVATIQH CENTER
1000 TECHNOLOGY ORIVE
” C.BOX 2210
FammvoxT. W. VA 263548824
(3041 I08-8600
FACSIMILL (Jt4) 388-8413

WRITCRS DIRECT DiAL NUMBLR

New Haven Public Service District
Water Revenue Bonds, Series 2000 B
{West Virginia Infrastructure Fund)

New Haven Public Service District
Lansing, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Infrastrucrure and Jobs
Development Council
Charleston, West Virginia

Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance by New Haven Public
Service District (the "Issuer”), a public service district and public corperation and political subdivision
created and existing under the laws of the State of West Virginia, of its 59,002,675 Water Revenue Bonds,
Series 2000 B (West Virginia Infrastructure Fund), dated the date hereof (the "Bonds").

We have examined the law and certified copies of proceedings and other papers relating
to the authorizarion of the loan agresment for the Bonds, dated March 2, 2000. including all schedules and
exhibits anached thereto (the "Loan Agreement"), by and between the Issuer and the West Virginia Water
Development Authority (the "Authority”), on behalf of the West Virginia Infrastrucrure and Jobs
Development Councii (the "Council”), and the Bonds, which are to be purchased by the Aurhority in
accordance with the provisions of the Loan Agreement. The Bonds are originally issued in the form of one
bond. registered as to principal only to the Authority, bearing no interest, with principal payabie quarterly
on March 1. June 1, September 1 and December 1 of each vear, commencing June 1, 2001, and ending
March 1, 2040. all as set forth in the "Schedule Y" artached to the Loan Agre=ment and incorporated in
and made a part of the Bonds.

CH391703.3
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New Haven Public Service District, et al.
Page 2

The Bonds are issued under the authority of and in full compliance with the Constitution
and starutes of the State of West Virginia, including particularly, Chapter 16, Article 13A and Chapter 31,
Article 15A of the West Virginia Code of 1931, as amended (collectively, the "Act"), for the purposes
of (i) paying a portion of the costs of acquisition and construction of a new public waterworks system of
the Issuer (the "Project”); and (ii) paying certain costs of issuance for the Bonds and related costs.

We have also examined an executed Letter of Credit issued March 2, 2000, in the stated
amount of $461,784 by One Valley Bank, National Association, Charleston, West Virginia, for funding
the Series 2000 B Bonds Reserve Account,

We have also examined the applicable provisions of the Act, the Bond Resclution duly
adopted by the Issuer on March 2, 2000, as supplemented by a Supplemenial Resolution duly adopted by
the Issuer on February 22, 2000 (collectively, the "Bond Legislation™), pursuant to and under which Act
and Bond Legislation the Bonds are authorized and issued and the Loan Agrezment has been entered into.
The Bonds are subject to redempticn prior to marurity to the extent, at the time, under the conditions and
subject to the limitations set ferth in the Bond Legislation and the Loan Agrezment. All capitalized terms
used herein and not otherwise defined herein shall have the same meanings set forth in the Bond Legislation
and the Loan Agresment when used herein.

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

1. The Issuer is a duly organized and vaiidly existing public service district, public
corporation and pelitical subdivision of the State of West Virginia, with corporate power and authority 1o
acquire and construct the Project, to operate and maintain the System, to adopt the Bond Legislation and
10 issue and sell the Bonds. all under the Act and other applicable provisions of law.

2. The Loan Agre=ment has been duly authorized by and executed on behalf of the
Issuer, is a valid and binding special obligation of the Issuer enforczable in accordance with the terms
thereof, and inures to the benefit of the Authority and the Council and cznnot be amended by the 1ssuer
s0 as to affect adversely the rights of the Authority and the Council or diminish the obiigations of the Issuer
without the wriren consenr of the Authority and the Council.

3. Thz Bond Legisiation and all other necassary orders and resolutions have been duly
and effecrively adopted by the Issuer and constituze valid and binding obligations of the Issuer enforceable
upon the Issuer. The Bond Legislation contains provisions and covenants substantially in the form of those
set forth in Section 4.1 of the Loan Agresment.

4. The Letter of Credit and issuancs thereof have bezn duly approved by the Issuer.
5. The Bends have been duly authorized, issued, executed and delivered by the Issuer
to the Authority and are valid, legaily enforceable and binding special cbiigadons of the Issuer, payable

from the Net Revenues of the System and secured by a first lien on and pledge of the Net Revenues of the
Svstemn, on a parity with the pledge of Ner Revenues in favor of the hoiders of the Series 2000 A Bonds,

CHS591703.3



New Haven Public Service District, et al.
Page 3

unexpended proceeds of the bonds and proceeds of the Letter of Credit, all in accordance with the terms
of the Bonds and the Bond Legislation.

6. The Bonds are, under the Act, exempt from taxation by the State of West Virginia,
and the other taxing bodies of the State, and the interest, if any, on the Bonds is exempt from personat and
corporate income taxes imposed directly thereon by the State of West Virginia.

7. The Bonds have not been issued on the basis that the interest thereon is or will be
excluded from gross income for federal income tax purposes. We express no opinion regarding the federal
tax consequences arising with respect to the Bonds.

It is 1o be understood that the rights of the holders of the Bonds and the enforceability of
the Bonds, the Loan Agreement, the Bond Legislation and the liens and pledges 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 thar their
enforcement may also be subject to the exercise of judicial discretion in appropriate cases.

We have examined the execured and authenticated Bond numberad BR-1 and in our opinion
the form of said bond and its execution and authentication are regular and proper.

All counse! to this transaction may rely upon this opinion as if specifically addressed to

them.
Very truly yours,
STEPTOE & JOHNSON
022900
38360, 6001
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ooy

BANK ONE CEMTER, SIXTH FLOOR
P. O BOX 2180

" CLARKSBURG, W. VA 2ano2-2100

(304) A24-8000
FACSIMILE {304} 824-8183

IQOC HAMPTON CENTER
P. 0. BOX 1616
MHOBRGANTOWS, W. VA 2as07-1818
LI04) 3988000
FACSIMILE (J04) 598-8118

128 EAST BURKE STREETY
F. 0. BOX 2629
MARTDSBUEG, W. VA 2sa0z-2az20
{304} 263-689)
FACSIMILL t304} 2682.354)

STEPTOE & JOHNSON

ATTORNEYS AT Law
BANK ONE CENTER
SEVENTH FLOCR
P.O.BOX I588
CHARLESTON, W. VA, 25326-1588
(204) 353-8000C

FACSIMILE (304) 353-8180

March 2, 2000

New Haven Public Service District
Water Revenue Bonds, Series 2000 A
{West Virginia DWTRF Program)

RILEY BUILDING. FOURATH FLOOR
14TH AND CHAPLINE STREETS
2.0 BOX 1820
WHEFLING, W, VA 260030020
(304} 223-000C
FAGSIMILE (304} 2330074

THE RIVEAS OFFICE PARK
200 STAR AVENUE, SYITE 220
P Q. BOX 828
PABRKERSHURG, W. VA 2681020028
{30a) 422.6463
FACSIMILE (304! 42B-8462

ALAN B. MOLLOHAN IHNOYATION CENTER
1000 TECHNOLOGY DRIVE
P.O. BOX 2210
FAIRWONT, W. Va 2assaa824
1304) 268-8000
FACSIHILE 304} 368-8411

WRITZR'S DIRECT DAl NUMBER

New Haven Public Service District
Lansing, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Bureau for Public Health
Charleston, West Virginia

Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance by New Haven Public
Service District (the "Issuer”), a public service district and public corporation and political subdivision
created and existing under the laws of the State of West Virginia, of its $1,241,000 Water Revenue Bonds,
Series 2000 A (West Virginia DWTRF Program), dated the date hereof (the "Bonds").

We have examined the law and certified copies of proceedings and other papers relating
1o the authorization of the loan agreement for the Bonds, dated February 7, 2000, including all scheduies
and exhibits attached thereto (the "Loan Agreement”), by and between the Issuer and the West Virginia
Water Development Authoriry (the "Authority "), on behalf of the West Virginia Bureau for Public Health
(the "BPH"), and the Bonds, which are to be purchased by the Authority in accordance with the provisions
of the Loan Agreement. The Bonds are originally issued in the form of one bond, registered as 1o principal
only to the Authority, bearing no interest, with principal payable quarterly on March 1, June 1, September
1 and December 1 of each year, commencing June 1, 2001, and ending March 1, 2031, all as set forth in
the "Schedule Y™ atrached to the Loan Agreement and incorporated in and made a part of the Bonds.

CH391689.3
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The Bonds are issued under the authority of and in full compliance with the Constitution
and statutes of the State of West Virginia, including particularty, Chapter 16, Article 13A and Chapter 16,
Article 13C of the West Virginia Code of 1931, as amended (collectively, the "Act"), for the purposes
of (i) paying a portion of the costs of acquisition and construction of a new public waterworks system of
the Issuer (the "Project™); and (ii) paying certain costs of issuance for the Bonds and related costs.

We have also examined an executed Letter of Credit issued March 2, 2000, in the stated
amount of $82,736 by One Valley Bank, National Association, Charleston, West Virginia, for funding the
Series 2000 A Bonds Reserve Account.

We have also examined the applicable provisions of the Act, the Bond Resolution duly
adopied by the Issuer on February 22, 2000, as supplemented by a Supplemental Resolution duly adopted
by the Issuer on March 2, 2000 (collectively, the "Bond Legislation”), pursuant to and under which Act
and Bond Legislation the Bonds are authorized and issued and the Loan Agreement has been entered into.
The Bonds are subject to redemption prior to maturity to the extent, at the time, under the conditions and
subject to the limitations set forth in the Bond Legislation and the Loan Agreement. All capitalized terms
used herein and not otherwise defined herein shall have the same meanings set forth in the Bond Legislation
and the Loan Agreement when used herein.

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

1. The Issuer is a duly organized and validly existing public service district, public
corporation and political subdivision of the State of West Virginia, with corporate power and authority to
acquire and construct the Project, to operate and maintain the System, to adopt the Bond Legislation and
to issue and sell the Bonds. all under the Act and other applicable provisions of law.

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

3. The Bond Legislation and all other necessary orders and resolutions have been duly
and effectively adopted by the Issuer and constitute valid and binding obligations of the Issuer enforceable
upon the Issuer. The Bond Legislation contains provisions and covenants substantially in the form of those
set forth in Section 4.1 of the Loan Agreemen:.

4. The Letter of Credit and issuance thereof have been duly approved by the Issuer.
3. The Bonds have been duly authorized, issued, executed and delivered by the Issuer
1o the Authority and are valid, legally enforceable and binding special obligations of the Issuer, payable
from the Net Revenues of the System and secured by a first lien on and pledge of the Net Revenues of the
System, on a parity with the pledge of Net Revenues in favor of the holders of the Series 2000 B Bonds,

CH391689.3
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unexpended proceeds of the Bonds and proceeds of the Letter of Credit, all in accordance with the terms
of the Bonds and the Bond Legislation.

6. The Bonds are, under the Act, exempt from taxation by the State of West Virginia,
and the other taxing bodies of the State, and the interest, if any, on the Bonds is exempt from personal and
corporate income taxes imposed directly thereon by the State of West Virginia.

7. The Bonds have not been issued on the basis that the interest thereon is or will be
excluded from gross income for federal income tax purposes. We express no opinion regarding the federal
tax consequences arising with respect (o the Bonds.

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

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.

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

them.
Very truly yours,
N S/W
STEPTOE & JOHNSON
02/29/00
658390/99001

CH3%1689.3
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RILEY BUILDING, FOURTH FLOOR
14TH AND CHAPLINE STREETS
P.O. BOX 180
WhHerLING, W, VA, 260000020
{304} 233-0000
FACSIMILE (304) 233004

THE RIVERE OFFICE PARK
200 STAR AVENUE, SUITE 220
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PAREFRSBURG, W. VA 26102-0a28
(304} 422-6483
FACSIMILE {304) 42245682

ALAN B. MO{LOHAN INNOVATION CENTER
OO0 TECHNOLOGY ORIVE
P O BROX 2210
FArEMONT, W, VA cas54-8024
(304} 358-8000
FACSIMILE L304) 258-8413

WRITER'S URLCT AL NUMBER

New Haven Public Service District
Water Revenue Bonds, Series 2000 B
{West Virginia Infrastructure Fund)

New Haven Public Service District
Lansing, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Infrastructure and Jobs
Development Council
Charieston, West Virginia

Ladies and Gentlemen:

We have served as bond counsel in connection with the issnance by New Haven Public
Service District (the "Issuer"), a public service district and public corporation and political subdivision
created and existing under the laws of the State of West Virginia, of its $9,004,675 Water Revenue Bonds,
Series 2000 B (West Virginia Infrastructure Fund), dated the date hereof (the "Bonds").

We have examined the law and certified copies of proceedings and other papers relating
10 the authorization of the loan agreement for the Bonds, dated March 2, 2000, including all schedules and
exhibits artached thereto (the "Loan Agreement”), by and between the Issuer and the West Virginia Water
Development Authoriry (the "Authority"), on behalf of the West Virginia Infrastructure and Jobs
Development Council (the "Council™), and the Bonds, which are to be purchased by the Authority in
accordance with the provisions of the Loan Agreement. The Bonds are originally issued in the form of one
bond, registered as to principal only to the Authority, bearing no interest, with principal payable quarterly
on March 1, June 1, Seprember 1 and December 1 of each year. commencing June 1, 2001, and ending
March 1, 2040, al as set forth in the "Schedule Y" attached to the Loan Agreement and incorporated in
and made a part of the Bonds.

CH391703.3
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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 16, Article 13A and Chapter 31,
Article 15A of the West Virginia Code of 1931, as amended (collectively, the "Act"), for the purposes
of (i) paying a portion of the costs of acquisition and construction of a new public waterworks system of
the Issuer (the "Project"); and (ii) paying certain costs of issuance for the Bonds and related costs.

We have also examined an executed Letter of Credit issued March 2, 2000, in the stated
amount of $461,784 by One Valley Bank, National Association, Charleston, West Virginia, for funding
the Series 2000 B Bonds Reserve Account.

We have also examined the applicable provisions of the Act, the Bond Resolution duly
adopted by the Issuer on March 2, 2000, as supplemented by a Supplemental Resolution duly adopted by
the Issuer on February 22, 2000 (collectively, the "Bond Legislation"), pursuant to and under which Act
and Bond I_egislation the Bonds are authorized and issued and the Loan Agreement has been entered into.
The Bonds are subject to redemption prior to maturity to the extent, at the time, under the conditions and
subject to the limitations set forth in the Bond Legislation and the Loan Agreement. All capitalized terms
used herein and not otherwise defined herein shall have the same meanings set forth in the Bond Legislation
and the Loan Agreement when used herein.

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

1. The Issuer is a duly organized and validly existing public service district, public
corporation and political subdivision of the State of West Virginia, with corporate power and authority to
acquire and construct the Project, to operate and maintain the System, to adopt the Bond Legislation and
to issue and sell the Bonds, all under the Act and other applicable provisions of law.

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

3 The Bond Legislation and alf other necessary orders and resolutions have been duly
and effectively adopted by the Issuer and constitute valid and binding obligations of the Issuer enforceable
upon the Issuer. The Bond Legislation contains provisions and covenants substantially in the form of those
set forth in Section 4.1 of the Loan Agreement.

4. The Letter of Credit and issuance thereof have been duly approved by the Issuer.
3. The Bonds have been duly authorized, issued, executed and delivered by the Issuer
to the Authority and are valid. legally enforceable and binding special obligations of the Issuer, payable

from the Net Revenues of the System and secured by a first lien on and pledge of the Net Revenues of the
System, on a parity with the pledge of Net Revenues in favor of the holders of the Series 2000 A Bonds,

CH391703.3
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unexpended proceeds of the bonds and proceeds of the Letter of Credit, all in accordance with the terms
of the Bonds and the Bond Legislation.

6. The Bonds are, under the Act, exempt from taxation by the State of West Virginia,
and the other taxing bodies of the State, and the interest, if any, on the Bonds is exempt from personal and
corporate income taxes imposed directly thereon by the State of West Virginia.

7. The Bonds have not been issued on the basis that the interest thereon is or will be
excluded from gross income for federal income tax purposes. We express no opinion regarding the federal
tax consequences arising with respect to the Bonds.

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

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

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

them.
Very truly yours,
TEPTOE & JOHNSON
02/29/00
638550/95001

CH361703.3
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March 2, 2000

New Haven Public Service District
Water Revenue Bonds,
Series 2000 A (West Virginia DWTRF Program) and

Series 2000 B {West Virginia Infrastructure Fund)

New Haven Public Service District
Lansing, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Bureau for Public Health
Charleston, West Virginia

West Virginia Infrastructure and Jobs
Development Council
Charleston, West Virginia

Steptoe & Johnson
Clarksburg, West Virginia

Ladies and Gentlemen:

I'am counsel to New Haven Public Service District, a public service district in Fayerte
County, West Virginia (the “Issuer”). As such counsel, I have examined copies of the
approving opinion of Steptoe & Johnson, as bond counsel, a loan agreement for the Series
2000 A Bonds, dated February 7, 2000, including all schedules and exhibits attached
thereto, by and between the Issuer and the West Virginia Water Development Authority (the
“Authority”), on behalf of the West Virginia Bureau for Public Health (the “BPH”), a loan
agreement for the Series 2000 B Bonds, dated March 2, 2000, including all schedules and
exhibits attached thereto, by and between the Issuer and the Authority, on behalf of the West
Virginia Infrastructure and Jobs Development Council (the “Council”) (collectively, the

“Loan Agreement”), the Bond Resolution duly adopted by the Issuer on February 22, 2000,

/3
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the Supplemental Resolution duly adopted by the Issuer on March 2, 2000 (collectively, the
“Bond Legislation™), the Agreement dated November 27,1996, by and between the Issuer
and West Virginia-American Water Company, including all amendments (collectively, the
“Agreement”), the Letters of Credit dated March 2, 2000, in the respective stated amounts
of $82,736 and $461,784, from One Valley Bank, National Association, Charleston, West
Virginia (collectively, the “Letter of Credit”), and other documents, papers, agreements,
instruments and certificates relating to the above-captioned Bonds of the Issuer (the
“Bonds”) and orders of The County Commission of F ayette County relating to the Issuer and
the appointment of members of the Public Service Board of the Issuer. All capitalized terms
used herein and not otherwise defined herein shall have the same meanings set forth in the
Bond Legislation and the Loan Agreement when used herein.

[ am of the opinion that:

1. The Issuer is duly created and validly existing as a public service district
and as a public corporation and political subdivision of the State of West Virginia,

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

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

4. The members and officers of the Public Service Board of the Issuer have
been duly, lawfully and properly appointed and elected, have taken the requisite oaths, and
are authorized to act in their respective capacities on behalf of the [ssuer.

5. The Bond Legislation has been duly adopted by the Issuer and is in full
force and effect.

6. The execution and delivery of the Bonds and the Loan Agreement and
the consummation of the transactions contemplated by the Bonds, the Loan Agreement and
the Bond Legislation, and the carrying out of the terms thereof, do not and wil} not, in any
material respect, conflict with or constiture, on the part of the Issuer, a breach of or default
under any agreement, document or instrument to which the Issuer is a party or by which the
Issuer or its properties are bound or any existing law, regulation, rule, order or decree to
which the Issuer is subject.
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7. The Issuer has received all permits, licenses, approvals, consents,
exemptions, orders, certificates and authorizations necessary for the creation and existence
of the Issuer, including, without limitation, all requisite orders, consents, certificates and
approvals from the County Commission of Fayette County, the West Virginia Infrastructure
and Jobs Development Council and the Public Service Commission of West Virginia.

8. The Issuer has duly published anotice ofthe acquisition and construction
of the Project, the issuance of the Bonds and related matters, as required under Chapter 16,

Article 13A Section 25 of the West Virginia Code of 1931, as amended, and has duly
complied with the provisions thereof.

9. To the best of my 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 Loan Agreement, the Agreement, the Letter of Credit, the
Bonds and the Bond Legislation, the acquisition and construction of the Project, the

operation of the System or the validity of the Bonds or the collection or pledge of the Net
Revenues therefor.

10.  Based uponmy review of the contracts, the surety bonds and the policies
or other evidence of insurance coverage in connection with the Project, [ am of the opinion
that such surety bonds and policies (1) are in compliance with the contracts; (2) are adequate
in form, substance and amount to protect the various interests of the Issuer; (3) have been
executed by duly authorized representatives of the proper parties; (4) meet the requirements
of the Act, the Bond Legislation and the Loan Agreement; and (5) all such documents

constitute valid and legally binding obligations of the parties thereto in accordance with the
terms, conditions and provisions thereof.

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

addressed to them.
%hilip 1T
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LAW OFFICES OF

~PHILIP J. TISSUE

3(}; JONES AVENUE TELEPHONE 304/469-4431 » FAX 304/469-4844
OAK HILL, WEST VIRGINIA 25901 ptissue@inetone.ner

March 2, 2000

FILE No.
547

Katy Mallory, Executive Secretary

West Virginia Infrastructure and Jobs Development Counci]
980 One Valley Square

Charleston, West Virginia 25301

Re:  New Haven Public Service District, a public corporation
Fayette County Regional Water Project 95W-108

Dear M. Mallory:

behalf of New Haven Public Service District to satisfy the requirements ofthe West Virginia
Infrastructure and Jobs Development Councj (the “Council”) with regard to the
Infrastructure Fund financing Proposed for the Project. Please be advised of the following:

full power and authority to construct, operate and maintajn the Project as approved by the
Division of Environmenta] Protection/Bureay for Public Health.

2. That the New Haven Public Service District has obtained approval for al]
Necessary permits and approvals for the construction of the Project.

4. That I have examined the records on file in the Office of the Clerk of the
County Commission of Fayette County, West Virginia, the county in which the Project is
to be located, and, in my opinion, the New Haven Public Service District has acquired legal

4
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title or such other estate or interest in all of the necessary site components for the Project,
including all of the €asements and/or rights of way, with the exception of those listed in
Paragraph 3, sufficient to assure undisturbed use and possession for the purpose of

construction, operation and maintenance for the estimated life of the facilities to be
constructed.

and/or award in the proceedings for acquisition of said properties, and my certification is
subject to the pending litigation:

Name Tax Map Parcel
James H. Whitlock 59 47
Rhea Essa 34 52
6. Thatall deeds or other documents which have beenacquired to date by the New

Haven Public Service District have been duly recorded in the aforesaid Clerk’s Office in

Ifyou have any questions re garding any of the information contained in this final titje
opinion, or need anything further whatsoever from me prior to authorizing this Project for
bid, please do not hesitate to let me know.

'/Phinp LT

PJT:bis
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300 FOXCROFT AVENUE ATTORNEYS AT Law 1144 MARKET STREET
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P. 0. BOX 553
256 RUSSE AVENUE 1660 LINCOLN STREET
NEW MARTINSVIL E WEST VIRGINIA 26155 CHAHLESTON' WEST VIHG]NIA 25322 DENVER, COLORADO Bozeg
TELEPHON'EM!?& TELEPHOME A03-390-0003
TELEPHONE 304-340-1000 TELECOPIER 304-340-1130
5000 HAMPTON CENTER 175 EAST MaiN STREET
MORG_::;E;:E;‘:HGWM 0S8 http:f/ww.jacksonkelly.com Lﬁhg:;&gizz‘;gﬁﬁ%
412 MARKET STREET 2401 PENNSYLVANLA AVENUE N.w.
PARKERSBLRG, WEST VIRGINIA 26101 WASHINGTON, DG 20037
TELEPHONE 3044243490 TELEFHONE 2029730200
1000 TECHNOLOGY DRivE MaI'Ch 2, 2 000 MEMBER OF LEX MUND,
FAIRMONT, WesT YVIRGINIA 26554 THE WORLD'S LEADING ASSOCUANICN
TELEPHONE 304-368-2000 OF INDEPENDENT LAW Fianss.
West Virginia-American Water Company West Virginia Water Development
Charleston, West Virginia Authority
Charleston, West Virginia
New Haven Public Service District West Virginia Bureay for Public Health
Lansing, West Virginia Charleston, West Virginia
West Virginia Infrastruc ture and Jobs Steptoe & Johnson
Development Council Clarksburg, West Virginia
Charleston, West Virginia

Re:  New Haven Public Service District
Water Revenye Bonds, Series 2000 A
(West Virginia DWTRF Program) and
Series 2000 B (West Virginia Infrastructure Fund)

Ladies and Gentlemen:

(the “Bonds”), and (2) the issuance byOne Valley Bank, National Association (the “Bank™), of
1ts Letters of Credit dated March 2, 2000 (collectively, the “Letter of Credit”), in the
réspective amounts 0f $82,736 and $461,784, for funding the Series 2000 A Bonds Reserve
Account and the Serjes 2000 B Bonds Reserve Account, respectively. The Bonds are being
issued by the Issuer under Chapter 16, Article 13A, Chapter 16, Article 13C and Chapter 3],

C0366055.1
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West Virginia-American Water Company, et a.
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Article 15A of the West Virginia Code of 1931, as amended (collectively, the “Act”), and a
Bond Resolution duly adopted by the Issuer on February 22, 2000, as supplemented by the
Supplemental Resolution dulyadopted by the Issuer on March 2,2000 (collectively, the “Bond
Resolution”), for the purposes of (i) paying a portion of the costs of acquisition and
construction of new public waterworks facilities ofthe Issuer (the “Project™); and (i) paying
certain costs of issuance for the Bonds and related costs. All capitalized termg used herein and
not otherwise defined herein shall have the same meaning set forth in the Bond Resolution
when used herein,

The Bonds have been sold to the West Virginia Water Development Authority
(the “Authority™), pursuant to a loan agreement for the Series 2000 A Bonds, dated February
7,2000, and a loan agreement for the Series 2000 B Bonds, dated March 2,2000 (c ollectively,
the “Loan Agreement™). The Bonds are to be paid from Net Revenues derived from the
operation of the System. Such Net Revenues consist solely of bayments to be made by the
Company to the Issuer under the Agreement, The Bonds are further secured by a Letter of

Credit that may be drawn upon by the West Virginia Municipal Bond Commission, as Paying

1. The Company is a corporation duly Created, validly existing and in good
standing under the laws of the State of West Virginia, is qualified to do business in the State



certificates and approvals from the West Virginia Infrastructure and Jobs Development

Council and the Public Service Commission of West Virginia (the “Commjssion”), and the

CN and 96-0137-W-PWD-PC, among other things, granting to the Issuer a certificate of



West Virginia-American Water Company, et a].
Page 4

Very truly yours,

Jéw&h : Ll Proc

JACKSON & KELLY PLLC

C0366095.1



NEW HAVEN PUBLIC SERV'ICE pISTRICT
Water Revenue Bonds,
Series 2000 A (West Yirginia DWTRE Program) and
Series 2000 B (West Virginia Infrastructure Fund)

GENERAL CERTIFICATE OF 1SSUER AND ATTORNEY ON:

1

2.

3. GOVERNMENTAL APPROVALS AND BIDDING

4 NO ADVERSE FINANCTAL CHANGE: INDEBTEDNESS AND

T
5 CERTIFICATION OF COPIES OF DOCUMENTS
6. INCUMBENCY AND OFFICIAL NAME
7. LAND AND RIGHTS-OF—WAY
8. MEETINGS, ETC.
9. CONTRACTORS' INSURANCE, ETC.
10. LOAN AGREEMENT

We, e undersigned CHAIRMAN and the undersigned SECRETARY of the
Public Service Board of New Haven public Service Districtin Fayette County, West Virginia
(the " Issuer’), and the undersigned COUNSEL to the IssueT, hereby certify in connection
with the {ssuer’s Watet Revenue Bonds, Series 2000 A (West virginia DWTRFE program)
and Series 2000 B (West Virginia nfrastructure Fund), both dated the date nereof
(coﬂectively, the "Bonds" OF individually, the "Series 2000 A Bonds” and the "Series 2000 B

Bonds"), 28 follows:

1. TERMS: All capitalized words and terms used in this General Certificate

and not otherwise defined shall have the same meaning set forth in the Bond Resolution of

CH391480.3
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the Issuer duly adopted February 22, 7000, and 2 Supplemental Resolution of the Issuerl duly

adopted March 2, 2000 (eolleet'wely, the "Bon Leg1slation“), when used hereiit.

. NO LITIGATION: No controversy or litigation of any nature is now

pending Of threatened, restraining, enjoining 0T affecting in any manner the issuance, sale o1

delivery of the Bonds, the acquisition or construction of the Project, the operation of the

System, the recelpt of the Net Revenues, 0T in any way contesting OT affecting the validity
of the Bonds of the Agreement, or any proceed'mgs of the Issuer taken with respect 10 the
issuance of sale of the Bonds, the pledge Ot application of the Net Revenues 0L any othet
moneys of security provided for the payment of the Bonds F the existence OT the powers of

 the Issuet insofar as they relate to the authorization, sale and issuance of the Bonds, the
acquisition and construction of the Project, the operation of the System, OT the collection of
the Net Revenues OF pledge thereof.

3. GOVERNMENTAL APPROV ALS AND BIDDING: All applicable and
necessary approvals, permits. exemptions, consents, authorizations, registrations and
certificates required by law for the acquisition and construction of the Project, the operation
of the System, including, without limitation, the imposition of rates and charges, and

issuance of the Bonds have been duly and timely obtained and remain in full force and effect.
Competitive bids for the acquisition and construction of the Project have been solicited 10

accordance with Chapter 2. Article 22, Section 1 of the West Virginia Code of 1931, as

4. NO ADVERSE FINANCIAL CHANGE: INDEBTEDNESS AND
AGREEMENT: There has been no adverse change in the financial condition of the Issuet
since the approval and execution and delivery by the issuel of the Loan Agreement, and the
1ssuer has met all conditions prescribed in the Loan Agreement. The Issuel will provide the
financial, ;nstitutional, Jegal and managerial capabilities necessary to complete the Project.

There are RO outstanding obligations of the Issuer which are secured DY
revenues Of agsets of the System.

The Agreement i in full force and effect and the Company 18 making the
required payments hereunder.

5. CERTIFICATION OF COPIES OF DOCUMENTS-. The copies of the
pelow-listed documents hereto attached OT delivered nerewith ot nheretofore delivered 1€ true,
correct and complete copies of the originals of the documents of which they purport © be
copies, and such original documents 3¢ in full force and effect and have not been repealed.
rescinded, amended. altered, supplemented or changed in any way unless modification

appears from \ater documents also listed below.
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-

Date of
Comrnencement
Name of Office
Kenneth R. Hayes
Imogene Pennington
Ann Berry

October 29, 1998
October 29, 1994
May 3, 1999

The names of the duly elected andfor appo'mr.ed
of the Public Service Board of the 1ssuet for the calendar yeat 20

Chairman -
Secretary/Treasurer -

Ke
Tmogene Pennington

Date of
Termination

of Office
October 29, 2004
October 29, 2000
October 19, 2002

. quaﬁﬁed and acting officers

00 are as follows:

nneth R. Hayes

The duly appo'mted and acting counsel to Issuer is Philip I Tissue, of Oak Hill,

West Virginia-

RIGHTS-OF-WAY: All land in fee simple and all

rights-of-way and easements necessary for the acquisition and constructiont of the Project and

The costs thereof, including costs of any properties which
condemnation. are, in the opinion of all the undersigned, wit

ired or ¢an and will be acquire

and aré adequate for such purposes
rances, reservations Of exceptions
ce thereof for such purposes-
may have t0 be acquired by
hin the ability of the 1ssuer O

pay for the same without jeopardiz'mg the security of or payments on the Ronds.

taken DY and entered N0 py or OB pehalf of the Issuer
jssuance 0 the Bonds, the acquisition, construction, operatl
and the System were authorized Of adopted at regular Of spec

Body of the 1ssuer duly and 1€
the Governing Bo

Article 9A of the West Virginia Code of 1931, as amended, 2%

qualiﬁed and acting members of the

during all such meetings- All notices required © be posie

and/oT published.

: CONTRACTORS‘ IN SURANCE, ETC..
required to maintainWorker' s Compensation public Jability @
and puilder's risk insurance where applicable, in accordance
insurance for the System required py he Bond 1 egislaton i

CHS91430.3

lutions, orders and agreements
ny way connected with the
on and financing of the Project
;al meetings of the Governing
gularly called and held pursuant 10 the Rules of Procedur® of
dy and all applicable statuies, including. without {{mitation, Chapter 6.
d a guorum of duly appointed,
¢ present 2 d aceng at all times
and/or pubhshed were 50 posted

All contractors have beel
d property damagée ipsurance,
with the Bond 1 egisiation- All
5 in full force and effect
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10. LOAN AGREEMENT: As of the date nereof, (1) the representations of
the Issuer contained it the Loan Agreement are true and correct in all material respects as if
made on the date hereof; (ii) the Loan Agreement does not comtain any unirue statement of
o material fact OT omit to state any material fact necessary 10 make the statements therein, in '

11, RATES: The Tssuer nas received the Finat Orders of the Public Service
Commission of West virginia entered 0D September 12, i
No. 96-‘14’77—W—PWD—PC-CN, and on March 12, 1999, and April 12, 1999, in Case No. 99-
0146-W-PC, approving the rates and charges for the services of the System and has adopted
a resotution prescribing such rates and charges. The time for appeal of such Final Orders has
expired prior 10 the date nereof without any appeal-

12. pUBLIC SERVICE COMMISSION ORDERS: The Issuer 1as received
the Final Orders of the public Service Commission of West Virginia entered OB September
12, 1997, and January 5,2000, and the Commission Order of the Public Service Commission
of West Virginia entered OB February g, 2000, in Case No. 96-‘1477—W-PWD-PC-CN and

96—0137-W-PWD-PC, among Other things, granting 10 the Issuer 2 certificate of public
convenience and necessity for the Project and approving (he financing for the Project: The

states that it will not appeal such Commission Order. The other parties 10 quch order have
also stated that they will not appeal such Commission Order.

{ssuer to be affixed upon the Bonds and to be attested by his or hert manual signature, and the
Registrar did officially authenticat® and deliver the Bonds to @ representat'wa of the Authority
as the original purchaser of the Bonds under the Loal Agreement. Said official seal is also
'unpressed above the signatures appearing on this certificate.

14. BOND PROCEEDS: On the daté pereof, the Tssuer received $31,025
from the Aurhority and the BgPH, being 2 portion of the principal amount of the Series 2000 A
Bonds and 560,783 from e Authority and the Council, being 2 portion of the pr'mcipal
amount 0f the Series 2000 B ponds. The patance of the prmcipal amount of the Bonds will

e advanced 1O the Issuer as acquisition and construction of the Praject progresses:

CH591480.3
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stantial 0
in any <0

the delivery of the
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and the geries 2000 B Bonds

Account
pited States

Bonds, the

Bonds Reserve
from the U

ited for the Project.
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TNESS our signatures and the official seal of NEW
SERVICE DISTRICT on this 2nd d f March, 2000
[CORPORATE SEAL}
SIGN ATURE OFFICIAL TITLE
/ ‘ Secretary

Counsel 1o 1ssuer

03/01/C0
653590[99001
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NEW HAVEN PUBLIC SERVICE DISTRICT

Water Revenue Bonds,
Series 2000 A (West Virginia DWTIRF Program) and
Series 2000 B (West Virginia Infrastructure Fund)

GENERAL CERTIFICATE OF
WEST VIRGINIA-AMERICAN WATER COMPANY ON:

1 INCUMBENCY AND SIGN ATUR

2 UE INCO ORATION D GOOD STANDING

3 CERTIFICATION OF COPIES OF DOCUMENT

4 AUTHORIZA 1ON FOR EXEC TION DELIVERY OF

The undersxgned VICE PRESIDENT of WEST VIRGINIA—AMERICAN
WATER COMPANY ., 2 corporation jocated within and mcorporated under the 1aws of the
State of wWest Virginia (the " Company“), HEREBY CERTIFIES in connection with the
authorization, execution and delivery of an Agreement, dated Novemberl
petween NeW Haven public Service District (the "{gsuer”) and the Company, 38 amended
(conectively, the " Agreement“), whereby the Company has agreed ©O make certain payments
{0 the Yssuer t© permit the Issuer 1© pay when due, the princ'tpal of its $1 ,241,000 aggregate
principa‘t amount 0f Water Revenue Bonds, Series 2000 A (West Virginia DWTRFE Program}
and its 9 ,004,675 aggregal® pt‘tnc'tpal amount of Water Revemnue Bonds. Series 2000 B (West
Virginia nfrastructure Fund) (conect'wely, the “Bonds"), 10 pe issued © West Virginia Water
Development Authority (the " Author'tty"), pursuant to a Bond Resolution of the lssuel
adopted February 72, 2000, as supplemented by 2 Supplemental Resolution of the Issuet
adopted warch 2. 2000 (collecti\'e‘ty, the "Bond resolution”}s all cap'ttal'tzed {erms used
perein and not otherwise defined herein to have the same meanings Set forth in e Bond
Resolution, 33 follows:

CH591463.3



of the transactions described in the Documents, herein defined. et forth pelow is 1Y (rue
and genuine signature-

5. DUE INCORPORATION AND GOoOD STANDING: The Company is
a corporation duly created, validly existing and in good standing under the taws of the State
of West Virginia, uly authorized 1o conduct its affairs and rransact pusiness in the Staté of
West Virginia, and is not prohibited by any provision of uts Artictes of {ncorporation ot
By-Laws from conducting its business described in, Of effectuating the transactions
contemplated in, the Agreement and the othel Documents, herein defined.

3. CERTIFICATION OF COPIES or DOCUMENTS: The copies of the
beiow-iisted documents (the “Documents“) hereto attached Of delivered herewith OF
heretofore delivered ar¢ true, correct and complete copies of the originals of the documents
of which they purport © be copies. and such original documents a1€ in full force and effect
and have not been repealed, rescinded, amended OF changed in any way uniess modification
appears from later documents also listed below:

Certified COPY of Certificate of Good Standing.
Agreement perween Jssuet and Company-
Leuer of Credit and Related Documents.

4. AUTHORIZATION FOR EXECUTION AND DELWERY OF
DOCUMENTS: The Company has full and a1l requisite rig
and operat® its propenies, (o carry on its pusiness a3 now conducted, © execute, deliver and
carry out and perform the terms, obligalions and conditions set forth in the Documents.

S. EXECUTION . DELNERY AND VALIDITY OF AGREEMENT. The
Agreement has beel duly authorized, executed and delivered bY the Company and on 18
pehalf by duty choseth quaiiﬁed and acting officers of the Company. has not been altered
modified OF otherwise amended and is in full force ang effect a8 of the date pereof. The
Agreement constituies & valid and jegally binding agreement and obligation of the Company
enforcea'oie in accordance with 118 1erms, except (i) as the same ghall be subject 10 {ippitations
upon the right 1© obuain judiciai orders requiring specific performanee or granting injunctive
celief, (i) a8 may be timited bY the 1aws of pankrupcy. reorganization or other symilar 1aws
relating 1© or affecting he enforcement of creditors’ rights generally, and (i) 38
enforoeabiiity of indemnity pi'ovisions contained thereinmay pe limited under appiieabie faws
or may be against publie policy: The execution and delivery of the Agreement by e
Company and the compliance with the provisions thereof will DOt conflict with, result ina

preach of e {erms. conditions OF provisions of or constirte a default under, OF result in the

CH391463 3

[8]



assets of the Company pursuant 1o, the articles of Incorporation or By-1aws of the Company
or the terms of any indenture, mortgage, deed of trust, loan agreement, undertaking or other

reg'rstration, exemption T qual'rﬁcar‘ron of or with any court Of any regulatory authority Of
any governmenral authority ©F body 18 required for the pxecunion and delivery of the
Agreement by the Company ©Of in connection with the project, e Agreement or the
transactions contemplated thereby, except those already obtained.

investigation at law orf in equity is pend'rng or, to the knowledge of the undersigned
ihreatened (or is there any basis therefor), against Of affecting the Company in or before of
by any court, public board ©Of adm'misrrat'we body, which would restrain of enjoin the
execution Of delivery of the Documernts Ot the perfc)rrnance of any obligations of the
Company conta‘med therein Of matiers o connection therewith, ©f in any way comniesting Of
affecting the Documents, O attempting o Hmit, restrain, enjoin Of prevent the Company from
fFunctioning and making the payments required {nereunder, 0T which questions the vaidity of
the Documents or any documents or the {ransactions contemplared thereby, of contesting the
COTPOTALE existence of the Company. of wherein ai unfavorable decision, ruting ot finding
would have 2 material adverse effect upon the financial condition of the Company. the
yalidity Of enforceab'rlity of the Documents, e Company s ability 10 perform its obligations
under the Documenss of the corporaté existence Of poWErs of the Company- There 18 10
action Of proceedrng pending of {hreatened that would liquidate OF dissotve the Company-

performed py the Company pursuant to Of in connection with the Documents or the
{ransactions eomemplated {nereby on Of prior 1© the date of such documents have beed
complied with, satisfied and performed and there ar€ no defaults Of events of default undet
the Documents or such documents which have occurred and are continuing.

g. NO CHANGE IN CONDITION: There have been nO \mdisc‘rosed
material adverse changes 1 the financial condition of the Company since the offer by e
Authority 10 purchaseé the Bonds.

LETTER OF CREDIT: The Company has obtained and will maintain one

or more Letters of Credit, including all exiensions thereof, Of renewal Of replaeement Leuers
it, 10 fund the respect'we reserve account for the Bonds, SO long 25 the Bonds are

CHSQHEJS.B



outstanding. unless such requitement s waived by the Council and the BPH. without
{imiting te generahty of the foregoing, the Company guriher agrees to prompt‘ly pay all fees
and expenses in conpection with the Letter of Credit, which payments shall be in addition 10
any other financial obligations of the Company with respectto the Bonds 0f otherwise 10 the
ssuer.

10. pUBLIC gERVICE COMMISSION ORDERS: The lssuer and the
Company have received all permits, licenses, approvals, consents, exemptions, orders,
certificates and authorizations necessary for the issuance of the Bonds, e acquisition and
construction © the Projects the operation of the System® and the imposition of rates and
charges, including. without limitation, all requisite orders, consents, certificates and
approvals from the est Virginia [nfrastructure and Jobs Development Council and the
Public Service Commission of West Virginia, and the Issuet has taken any other action
required for the fmposinon of such rates and charges, including. without {imitation, the
adoption of 2 resolusion prescrib'mg guch rates and charges- The Issuel and the Company
have received the Final Orders of the public Service Commission of West Virginia entered
on September 12, 1997, and January 5. 2000, in Case No. 96-1477—W-PWD-PC-CN and
Case No. 96—013’7-W-PWD—PC, and on March 12, 1999, and April 12, 1999, in Case No.
99-0146-W—PC, and the Comymission Order of me public Service Commission of West
Virginia entered on February 28,2000, in Case No. 96—1477-W—PWD— c-CN and 96-0137-
W-PWD-PC, among other things. gram'mg 1o the 1ssuel a certificate of pubﬂc convenience
and necessity for the project. establishing the rates and approving the financing for the
pProject. The time for appeal of all such Final Orders has expired prior © the date hereof.

CH59l463.3



yof

4 on this 2nd da

ATTEST:

acretar

(3/01/C0
658550799001
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WV MUNICIPAL BOND COMMISSION
812 Quarrier Street

Suite 300

Charleston, WV 25301

(304) 558-3971

NEW ISSUE REPORT FORM .

Date of Report: March 2. 2000

—

ISSUE: New Haven Public Service District Water Revenue Bonds, Series 2000 A (West Virginia DWTRF Program)

ADDRESS: Favette Countv Courthouse Favetteville, WV 25840

COUNTY: _Favette

PURPOSE OF ISSUE: New Money: X :
Refunding: REFUNDS ISSUE(S) DATED: N/A
ISSUE DATE: March 2. 2000 CLOSING DATE: March 2. 2000
ISSUE AMOUNT: _$1.241.000 RATE: _0%: 1% Administrative Fee
1ST DEBT SERVICE DUE:  June 1, 2001 1ST PRINCIPAL DUE: _June 1. 2001
IST DEBT SERVICE AMOUNT: $10.342.00 PAYING AGENT: Municipal Bond Commission
BOND UNDERWRITERS
COUNSEL: _Steptoe & Johnson COUNSEL: Jackson & Kellv

Contact Person: Vincent A. Co]hns Esquire

Phone: (304) 624-8161

CLOSING BANK: Favette County National Bank

Contact Person;_Yvonne Pratt

Phone: (304) 574-1212

KNOWLEDGEABLE ISSUER CONTACT
Contact Person: David Pollard .
Position: Resource Coordinator, Fayette County
Commission
Phone: (304) 574-1200 ext. (258)

Contact Person: Samme Gee. Esquire

Phone:_ (304) 340-1310
ESCROW TRUSTEE:

Contact Person:

Phone:

OTHER: WYV Bureau for Public Health
Contact Person: Walt Ivev. P.E.
Function: _Staff Engineer
Phone: _(304) 558-2981

DEPOSITS TO MBC AT CLOSE: —__ Accrued Interest: 3
By: Wire ___ Capitalized Interest: 3
— Check __ Reserve Account: 3
____ Other: $
REFUNDS & TRANSFERS BY MBC AT CLOSE
By: Wire To Escrow Trustee: 3
Check —ToIssuer by
IGT v To Cons. Invest. Fund  §
—_ To Other: $

NOTES: Series 2000 A Bonds Reserve Account to be funded with a letter of credit from One Vallev Bank at closing,

FOR MUNICIPAL BOND COMMISSION USE ON LY:
DOCUMENTS REQUIRED:

TRANSFERS REQUIRED:

CH366615.2
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The purpose of the NEW ISSUE REPORT FORM is to provide the WV
Municipal Bond Commission with an early warning of three basic facts no later than the
day of closing on any issue for which the Commission is to act as fiscal agent. These are:

1. Formal notification that a new issue is outstanding.

2. Date of first action or debt service.
3 Contact people should we lack documents, information, or funds needed

to administer the issue by the date of the first action or debt service.

The commission recognizes that as bond transcripts become increasingly long and
complex, it has become more difficult to assemble and submit them to the Commission
within the 30 days specificed by the West Virginia Code 13-3-8. This notice is not
intended to provide all the information needed to administer an issue, but to alert the
Commission and ensure that no debt service payments are missed due to delays in
assembling bond transcripts. If, at the time of closing, documents such as the ordinance
and all supplements, debt service schedules, and a specimen bond or photostat are
available and submitted with this form, it will greatly aid the Commission in the
performance of its duties. These documents are needed to set up the proper accounts and
to advise the issuer of monthly deposit requirements as far in advance of the first debt
service as possible.

It is not necessary to complete all items if they are not pertinent to your issue.
Indicate the County of the issuer. With PSDs that overlap more than one county, indicate
the county of their business office. Complete "Rate” only if the issue has only one rate.
Please complete a separate form for each series of an issue. Other important information
can be recorded under "Notes."

Again, please submit this form on each new issue on the day of closing. If fund
transfers into or out of the Commission at closing are required, please submit this form
before closing. If no significant facts change by closing, no resubmission at closing is
required. If, however, there are changes, please submit an updated form, with changes
noted, at closing.

If you should have any questions concerning this form, please call the
Commission.

CH366615.2



WV MUNICIPAL BOND COMMISSION NEW ISSUE REPORT FORM
812 Quarrier Street . ’

Suite 300 Date of Report: March 2. 2000
Charleston, WV 25301 - . oo
(304) 558-3971 ' —

ISSUE: New Haven Public Service District Water Revenue Bonds, Series 2000 B (West Virginia Infrastructure Fund)
ADDRESS: Fayette County Courthouse. Favetteville, WV 25840 COUNTY: Favette
PURPOSE OF ISSUE: New Money: X
Refunding: REFUNDS ISSUE(S) DATED: N/A
ISSUE DATE: March 2. 2000 CLOSING DATE: March 2. 2000
ISSUE AMOUNT: 389.004.675 RATE: 0%
IST DEBT SERVICE DUE: June 1. 2001 IST PRINCIPAL DUE: _June 1, 2001
IST DEBT SERVICE AMOUNT: $57.723 PAYING AGENT: _Municipal Bond Commission
BOND UNDERWRITERS
COUNSEL: _Steptoe & Johnson COUNSEL.: Jackson & Kelly
Contact Person: Vincent A, Collins, Esquire Contact Person: Samme Gee. Esquire
Phone: (304) 624-8161 Phone:_ (304) 340-1310
CLOSING BANK: _Favette Countv National Bank ESCROW TRUSTEE: |
Comntact Person: Yvonne Pratt Contact Person:
Phone: _(304) 574-1212 Phone:
KN OWLEDGEABLE ISSUER CONTACT OTHER: WYV Infrastructure and Jobs Develooment
Contact Person: David Pollard ) Council
Position: Resource Coordinator, Fayette County Contact Person: Katy Mallorv. P.E.
Commnission Function: Executive Director
Phone: (304) 574-1200 ext. (258) Phone: (304) 558-4607
DEPOSITS TO MBC AT CLOSE: Accrued Interest: S
By: Wire Capitalized Interest: $
Check Reserve Account: 3
Other: 3
REFUNDS & TRANSFERS BY MBC AT CLOSE
By: Wire To Escrow Trustee: $
Check To Issuer b
IGT To Cons. Invest. Fund  §
To Other: 3
NOTES: Series 2000 B Bonds Reserve Account to he funded with a letter of credit from One Vailev Bank at ciosing.
FOR MUNICIPAL BOND COMMISSION USE ONLY:
DOCUMENTS REQUIRED:
TRANSFERS REQUIRED:

CH366621.2 2 7B



The purpose of the NEW ISSUE REPORT FORM is to provide the WV
Municipal Bond Commission with an early warning of three basic facts ng later than the
day of closing on any issue for which the Commission is to act as fiscal agent. These are:

1. Formal notification that a new issue is outstanding.
2. Date of first action or debt service.
3. Contact people should we lack documents, information, or funds needed

to administer the issue by the date of the first action or debt service.

The commission recognizes that as bond transcripts become increasingly long and
complex, it has become more difficult to assemble and submit them to the Commission
within the 30 days specificed by the West Virginia Code 13-3-8. This notice is not
intended to provide all the information needed to administer an issue, but to alert the
Commission and ensure that no debt service payments are missed due to delays in
assembling bond transcripts. If, at the time of closing, documents such as the ordinance
and all supplements, debt service schedules, and a specimen bond or photostat are
available and submitted with this form, it will greatly aid the Commission in the .
performance of its duties. These documents are needed to set up the proper accounts and
to advise the issuer of monthly deposit requirements as far in advance of the first debt
service as possible.

It is not necessary to complete all items if they are not pertinent to your issue.
Indicate the County of the issuer. With PSDs that overlap more than one county, indicate
the county of their business office. Complete "Rate” only if the issue has only one rate.
Please complete a separate form for each series of an issue. Other important information
can be recorded under "Notes."

Again, please submit this form on each new issue on the day of closing. If fund
transfers into or out of the Commission at closing are required, please submit this form
before closing. If no significant facts change by closing, no resubmission at closing is
required. If, however, there are changes, please submit an updated form, with changes
noted, at closing.

If you should have any questions concerning this form, please call the
Commission.

CH366621.2
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NEW HAVEN PUBLIC SERVICE DISTRICT

Water Revenue Bonds,
Series 2000 A (West Virginia DWTRF Program) and
Series 2000 B (West Virginia Infrastructure Fund)

ACCEPTANCE OF APPOINTMENT AS DEPOSITORY BANK

The Fayette County National Bank, Fayetteville, West Virginia, hereby accepts
appointment as Depository Bank in connection with a2 Bond Resolution of New Haven Public
Service District (the “Issuer") adopted by the Issuer on February 22, 2000, and a
Supplemental Resolution adopted by the Issuer on March 2, 2000 (collectively, the "Bond
Legislation"), authorizing issuance of the Issuer's Water Revenue Bonds, Series 2000 A
(West Virginia DWTRF Program) and Water Revenue Bonds Series 2000 B (West Virginia
Infrastructure Fund), both dated March 2, 2000, issued in the réspective original aggregate
principal amounis of $1,241,000 and $9,004,675 (collectively, the "Bonds "), and agrees to
serve as Depository Bank in connection with the Bonds, all as set forth in the Bond
Legistation.

WITNESS my signature on this 2nd day of March, 2000.

FAYETTE COUNTY NATIONAL BANK

i

Assista!nt Vice President < )

02/29/00
638590/99001

CH391156.2
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NEW HAVEN PUBLIC SERVICE DISTRICT

Water Revenue Bonds,
Series 2000 A (West Virginia DWTRF Program) and
Series 2000 B (West Virginia Infrastructure Fund)

ACCEPTANCE OF DUTIES AS REGISTRAR

ONE VALLEY BANK, NATIONAL ASSOCIATION, Charleston,
West Virginia, hereby accepts appointment as Registrar in connection with the New Haven
Public Service District Water Revenue Bonds, Series 2000 A (West Virginia DWTRF
Program) and Water Revenue Bonds, Series 2000 B (West Virginia Infrastructure Fund),
both dated March 2, 2000, issued in the respective original aggregate principal amounts of
$1,241,000 and 39,004,675 (collectively, the "Bonds"), and agrees to perform all duties of
Registrar in connection with the Bonds, all as set forth in the Bond Legislation authorizing
issuance of the Bonds.

WITNESS my signature on this 2nd day of March, 2000.

ONE VALLEY BANK, NATIONAL
ASSOCIATION

Assistant Vice President / //

02/29/00
638550/99001
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NEW HAVEN PUBLIC SERVICE DISTRICT

Water Revenue Bonds,
Series 2000 A (West Virginia DWTRF Program) and
Series 2000 B (West Virginia Infrastructure Fund)

CERTIFICATE OF REGISTRATION OF BONDS

ONE VALLEY BANK, NATIONAL ASSOCIATION, Charleston, West
Virginia, as Registrar under the Bond Legislation and Registrar's Agreement providing for
the above-caprioned Bonds of New Haven Public Service District (the “Issuer”), hereby
certifies that on the date hereof, the single, fully registered Water Revenue Bond,
Series 2000 A (West Virginia DWTRF Program), of the Issuer, dated March 2, 2000, in the
principal amount of $1,241,000, numbered AR-1, and the single, fully registered Warter
Revenue Bond, Series 2000 B (West Virginia Infrastucrure Fund), of the Issuer, dated
March 2, 2000, in the principal amount of 39,004,675, numbered BR-1, were registered as
to principal only in the name of "West Virginia Water Development Authority” in the books
of the Issuer kept for that purpose at our office, by a duly authorized officer on behalf of Oge
Yalley Bank, National Association, as Registrar.

WITNESS my signature on this 2nd day of March, 2000.

ONE VALLEY BANK, NATIONAL
ASSOCIATION

%%//7%&

Assistant Vice President /
i

02/29/00
658590/99001

CH391216.2
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NEW HAVEN PUBLIC SERVICE DISTRICT

Water Revenue Bonds,
Series 2000 A (West Virginia DWTRF Program) and
Series 2000 B (West Virginia Infrastructure Fund)

REGISTRAR'S AGREEMENT

THIS REGISTRAR'S AGREEMENT, dated as of the 2nd day of March, 2000,
by and between NEW HAVEN PUBLIC SERVICE DISTRICT, a public corporation and
political subdivision of the State of West Virginia (the "Issuer "), and ONE VALLEY BANK,
NATIONAL ASSOCIATION » Charleston, West Virginia (the "Registrar").

WHEREAS, the Issuer has, contemporaneously with the execution hereof,
issued and sold its $1,241 ,000 Water Revenue Bonds, Series 2000 A (West Virginia DWTREF
Program), and $9,004,675 Warer Revenue Bonds, Series 2000 B (West Virginia
Infrastructure Fund), in fully registered form (collectively, the "Bonds "), pursuant to a Bond
Resolution of the Issuer duly adopted February 22, 2000, and a Supplemental Resolution of
the Issuer duly adopted March 2, 2000 (collectively, the "Bond Legislation");

WHEREAS, capitalized words and terms used in this Registrar's Agreement and
not otherwise defined herein shall have the respective meanings given them in the Bond

Legislation, a copy of which is attached as EXHIBIT A hereto and incorporated herein by
reference;

WHEREAS, the Bond Legislation provides for an appointment by the Issuer of
a Registrar for the Bends; and

WHEREAS, the Issuer desires to appoint, and by the Bond Legislation and this
Registrar's Agreement does appoint, the Registrar to act as Registrar under the Bond
Legislation and to wake certain other actions hereinafter ser forth;

NOW, THEREFORE, itis agreed by and berween the parties hereto as follows:

L. Upon the execution of this Registrar's Agreement by the Issuer and the
Registrar and during the term llereof, the Registrar does accept and shall have and carry out

CH391239.2
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standards,

2. The Registrar agrees to furnish the Issuer with appropriate records of ai
transactions carried out by it as Registrar and to furnish the Issuer with the names and
specimen signarures of the Registrar's authorized officers for the purposes of acting as the
Registrar and with such other information and reports as the Issuer may from time to time
reasonably require.

3. The Registrar shall have no responsibility or liability for any action taken
by it at the specific direction of the Issuer,

4. As compensation for acting as Registrar pursuant to this Registrar's
Agreement, the Issuer hereby agrees to ray to the Registrar the compensation for services
rendered as provided in the annexed schedule,

3. It is intended that this Registrar's Agreement shall carry out and
implement provisions of the Bond Legislatdion with respect to the Registrar. In the evenr of
any conflict between the terms of this Registrar’s Agreement and the Bond Legislation, the
terms of the Bond Legislation shall govemn.

6. The Issuer and the Registrar each warrants and represents that it is duly
authorized and empowered to execute and enter into this Registrar's Agreement and that
neither such execution nor the performance of its duties hereunder or under the Bond
Legislation will violate any order, decree or agreement to which it Is a party or by which it
Is bound.

7. This Registrar's Agreement may be terminated by either party upon
60 days’ written notice sent by registered or certified mail to the other parry, at the following
respective addresses:

CH391239.2
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ISSUER: New Haven Public Service District
Post Office Box 99
Lansing, West Virginia 25862
Attention: Chairman

REGISTRAR: One Valley Bank, Nationa] Association
Post Office Box 1793
One Valley Square
Charleston, West Virginia 25326
Atftention: Corporate Trust Department

8. The Registrar is hereby requested and authorized to authenticate and

deliver the Bonds in accordance with the Bond Legislation.

IN WITNESS WHEREOQF, the parties hereto have respectively caused this
Registrar's Agreement to be signed in their names and on their behalf, ail as of the day and
year first above-written,

NEW HAVEN PUBLIC SERVICE DISTRICI/

/ AL
/

Chairman

ONE VALLEY BANK, NATIONAL
ASSGCIATION

7% ;% 54,__/
Assistant Vice President // //
/ /

02/29/00
6583590/95001
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EXHIBIT A

Bond Legislation included in bond transcript as Documents No. 1 and No. 2
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SCHEDULE OF COMPENSATION
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THIS AGREEMENT is made as of this £ 74 day of November 1996, by and
between WEST VIRGINIA-AMERICAN WATER COMPANY » @ West Virginia corporation
("Company"), and the NEW HAVEN PUBLIC SERVICE DISTRICT ("NHPSD"), a public
service district created under the provisions of W. Va. Code § 16-13A-1.

WITNESSETIH:

WHEREAS, Company, by Agreements previously submitted to the Public
Service Commission of West Virginia (“Public Service Commission”) has requested approval
to acquire the water utility assets of the Salem-Gatewood Public Service District (“SGPSD™)
and the Mossy Public Service District ("MPSD™), and to extend service to those prospective
customers located within the territory of the Beckwith Public Service District
("BPSD”Y(SGPSD, MPSD, BPSD and NHPSD being hereinafter collectively referred to as
the “Districts™); and

WHEREAS, Districts believe that the responsibilites of the Districts include
assisting in bringing quality potable water at reasonable rates to the citizens of Fayette
County and in developing and advancing the business prosperity, health and economic
welfare of the citizens of Fayette County; and

WHEREAS, in furtherance of those responsibilities, Company and NHPSD,
as agent for the Districts under the form of Intergovernmental Agreement dated November
. 1996, discussed in the Joint Application to the Public Service Commission
("Commission”) hereinafter referred to, propose to file a Joint Applicaton (“Joint
Application”) with the Company to the Public Service Commission advancing a Fayette
County Regional Water Supply Plan (“Plan”) which seeks approval for a proposed water

project involving the construction of a new water reatment plant (“Favette Plateau Treatment
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Plant’) and related transmission and distribution mains and pumping and storage facilities
(the “Project”) to be constructed as public/private parmership designed to bring water service
from the Fayette Plateau Treatment Plant to various areas of Fayette County; and

WHEREAS, under the transactions described in the Joint Application and in
this Agreement, the NHPSD will assume certain responsibilities on behalf of the Districts
other than the NHPSD under the Intergovernmental Agreement also discussed in the Joint
Application for the Project; and

WHEREAS, the NHPSD believes that in the fulfillment of its responsibilities
it should finance or assist in the financing of the cost of, or undertake the construction of,
certain portions of the Project in order to extend water service to currently unserved or under
served areas of Fayette County and to interconnect the existing facilities of the Dismcts with
the Company’s proposed Fayette Plateau Treatment Plant and proposed or existing
transmission and distribution systems; and

WHEREAS, Company intends to purchase, or has purchased, the water utlity
assets of SGPSD, MPSD, and the Town of Ansted (“Ansted”) and construct water
transmission and distribution facilities as a part of these acquisitions or as a part of the
Project (such Company-purchased or Company-constructed facilities being hereinafter
collectively referred to as the “Company Facilities™); and

WHEREAS, following completion of the acquisition or construction by the
Company of the Company Facilides, the Company Facilities will be conveyed by Company

to County Commission pursuant to the Industrial Development Bond and Commercial



Development Act W. Va. Code §§15-2C-1, et seq. (the “Bond Act”) in exchange for the
Industrial Development Bonds (“IDB Bonds™) of the County Commussion; and

WHEREAS, the Company Faciliies will then be leased by County
Commission to the Company under a Capital Lease (“Capital Lease”™) for a period of 40
years, in exchange for a lease payment by Company sufficient to pay debt service on the IDB
Bonds; and

WHEREAS, NHPSD proposes to construct and own certain other water
distribution facilities ("NHPSD Facilities”) more fully described in Section 1A of this
Agreement, such areas to be served and the NHPSD Facilities to be built being identified on
maps attached as Exhibit A to this Agreement; and

WHEREAS, upon completion of the construction of the NHPSD Facilities by
NHPSD, Company is prepared to assume the responsibility for operanng and maintaining
the NHPSD Facilittes and pay the NHPSD a use fee (“Use Fee”) for the right to use the
NHPSD Facilities; and

WHEREAS, NHPSD has determined that (i) Company’s Fayette Plateau
Treatment Plant is the best available source of potable water for serving the customers to be
served by the NHPSD Facilities and (11) Company has the expenience and ability to manage
and operate the NHPSD Facilities; and

WHEREAS, Company has sufficient wreatrnent capacity at its propesed Fayette
Plateau Treatment Plant m Fayette County, West Virginia, to supply the current and
esumated future needs of the Company’s customers and the customers to be served by the

Company Facilities and the NHPSD Facilities; and
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WHEREAS, NHPSD believes it is in the best interests of the customers of the
NHPSD for Company to operate, maintain, repair, and replace the NHPSD Facilities after |
their construction by the NHPSD.

NOW, THEREFORE, for and in consideration of the premises, which are
hereby made an integral part of this Agreement and which are not to be construed as mere
recitals, the covenants and agreements contained herein, and other good and valuable
considerations, the receipt and sufficiency of all of which are hereby acknowledged, the
Company, County Commission and NHPSD agree as follows:

L CONSTRUCTION OF COMPANY AND NHPSD FACILITIES..

After the condinions precedent described in Section XIV have been sartisfied,
the NHPSD and Company shall proceed promptly and diligently to construct the following
facilities:

A NHP it

NHPSD shall, at its sole cost and expense, purchase, install and own the
NHPSD Factlines listed on Exhubit B. The NHPSD Facilities to be constructed by NHPSD
will be constructed at a total estimated cost of approximately $18.6 million.

B. Company Facilities to be Acquired or Constructed.

Company shall purchase from the Districts or Ansted or design, purchase,
install, and own the Company Facilities listed on Exhibit B. The NHPSD Facilities and the
Company Facilities to be constructed by the Company will be located on or attached to the
Company's system at the locations indicated on the more detailed maps of the Company

Facilines and NHPSD Facilities attached as Exhibit A to this Agreement. The Company



Facilides to be constructed or acquired by Company will be purchased or constructed at a
total estimated cost of approximately $23.8 million, an amount supported by (1) the estimated
number of customers to be served by the Company Facilities or the NHPSD Facilities (11) the
improvements and betterments which will result to the Company's system and (iii) the
elimination of a treatment plant and raw water supply upgrade at the Company's existing Oak

Hill Plant that will otherwise be required if the Project is not constructed.

I SUPPLY OF WATER TO CUSTOMERS SERVED BY THE PROJECT.

A, Quﬂm_mdﬁmmmfﬂm Upon completion of construction of the
Project contemplated under this Agreement, Company agrees to provide to all customers
ser?ed by the Project, subject to the terms, conditions, undertakings, agreements, and
limitations provided in this Agreement, the total water requirements of those customers. The
water delivered to customers shall be of the same quality as that supplied to the customers
in the Company's Oak Hill District. Customers served from the Company’s existing Oak Hill
System or from the Company Facilities purchased or constructed by Company will be
charged the rates and charges of the Company from time to time established for the Company
pursuant to Chapter 24 of the West Virginia Code, as amended. Company shall be paid for
the water supplied to the NHPSD customers in the manner set forth in Section VII of this
Agresment.

B. Monitoring of Warer Quality. Company shall monitor the water quality
and be responsible for compliance with all state and federal standards for furnishing water

to the public.



C. Possible Water Shortage. In the event of an extended shortage of water,

or if the supply of water from Company is otherwise diminished or impaired, the supply of
water to the customers shall be reduced or diminished in approximately the same proportion
as the supply of the water to customers of Company's Oak Hill District is reduced or
diminished. Any notification given to Company's Oak Hill District customers of any
anticipated shortage of water shall also be given to customers of the Company and the
NHPSD.

III. TERM OF THIS AGREEMENT.

The term of this Agreement shall extend for forty (40) years from the date
hereof and thereafter may continue in effect from year to year after the 40-year term of the
Agreement by mutual consent of the parties; provided, however, that the Company and
NHPSD may agree mutually to terminate this Agreement at any time after (i) the payment
to the owners of the IDB Bonds the principal thereof, and redemption premium, if applicable,
and interest due or to become due on the IDB Bonds and (11) the payvment by the NHPSD of
any loans or borrowings from the Infrastructure Council or any other lender funding the
construction of the NHPSD Facilities.

IV. PLANS AND SPECIFICATIONS FOR NHPSD FACILITIES.

A Approval of Plans and Specifications. Because of the importance of a

properly designed and constructed system and because of the Company’s obligation, at its

expense under this Agreement, to operate, maintain and repair the NHPSD Facilities,
NHPSD has agreed to retain the services of Company engineers or an engineering firm

retained by the Company, and Company has agreed to provide the engineering services for
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the Project, including preparing the necessary plans and specifications and preparing
estimates of the cost of construction of NHPSD Facilities. The cost of such engineering
services shall be paid by the Company and considered as a portion of the cost of the Project
by the Company as shown on Exhibit B to this Agreement.

B. Company as Contractor. If Company also acts as contractor for the
NHPSD, Company shall be responsible for insuring that the construction of the NHPSD
Facilites is conducted in accordance with the Plans and Specifications.

V. OQPERATION AND MAINTENANCE OF NHPSD_ FACILITIES BY
COMPANY. |

A Company to Operate. Following the construction of the NHPSD

Facilides, Company hereby agrees, at its cost, except as otherwise noted in this Agreement,

to operate, maintain, repair, and replace (i) NHPSD Facilites described in Section 1A of this
Agreement and (ii) all water line additions and extensions thereto made with the written
approval of Company and NHPSD.

B. Replacement of Unit of Property. In the event Company, under the

terms of this Agreement, is required to install, relocate or replace any "unit of property”
within the NHPSD Facilites as defined in the Uniform System of Accounts of the National
Assoctation of Regulatory Utility Commissioners ("NARUC"), the Company shall make such
installation, relocation or replacement at its cost; provided, however, that in every such
instance the unit of property shall be, and remain, the property of Company (unless
purchased by NHPSD from Company after termination of this Agreement as provided in
Section X hereof) and shall be properly includable in the depreciable udlity plant of the

Company in calculating its cost of service and resulting rates.
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C. Qwmership of Units of Property. The County and NHPSD agree that,

in those mstances in which the Company installs, replaces or relocates any unit of property
on the NHPSD distribution system pursuant to the provisions of subsection B of this
Section V, the NHPSD shall, simultaneously therewith, grant to Company a right to use all
of the related rights-of-way, easements, licenses or other property interests necessary for
Company to have and own such unit of property in the location and manner in which it is
installed, replaced or relocated on the NHPSD system.

VL. PAYMENT BY COMPANY FOR USE OF NHPSD FACILITIES.

In exchange for the benefits of having the Company’s Fayette Plateau
Treamment Plant connected to the Company’s Oak Hill distribution system and to the NHPSD
customers through the NHPSD Facilities, Company will pay NHPSD for the use of the
NHPSD Facilities the Use Fee in an amount equal to the debt service on the proposed loan
from the Infrastructure and Jobs Development Council (“Infrastructure Council™) but not to
exceed $380,000 per year and only untl] the debt of the NHPSD approved by the
Infrastructure Council has been paid in full. This Use Fee shall be paid directly to the
account of NHPSD and will be paid on a monthly basis at the time of the other payments
provided in paragraph V hereof.

VII.  READING METERS, BILLING OF CUSTOMERS. AND PAYMENT TO

NHPSD.
A Meter Reading. All customers served directly from the NHPSD

Facilities under this Agreement shall be the customers of NHPSD. Company shall read all
meters of the customers of NHPSD and render bills to those customers, as agent for and on

behalf of NHPSD, in a manner consistent with the meter reading and billing practices of
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Company employed in billing its own customers, such bills to be rendered and collected bv
Company on behalf of NHPSD and to be computed based on the usage of each NHPSD
customer at the rates of NHPSD from time to time established pursuant to Chapter 24 of the
West Virginia Code, as amended. It is the intention of the Company and the NHPSD that
the rates of NHPSD mirror the rates of the Company.

B. Bills to NHPSD Customers. The bills delivered to each customer on
behalf of NHPSD shall reflect the amount due for the water used (such amount to be
determined by applying the rates of NHPSD to the consumption of water by customers as
determined by monthly or estimated meter readings). The bills delivered to the customers
will be delivered by, and payable to, Company as agent for NHPSD.

C. Payment to Company. Company, in consideration of the respective
nghts, duties, obligatons, agreements, and undertakings of the parties under this Agreement,
shall be entitled to receive an amount for water service rendered to the NHPSD customers
equal to the consumpton of each such NHPSD customer at Company rates from time to time
established pursuant to Chapter 24 of the West Virginia Code, as amended. Company shall
prepare and deliver a monthly statement to NHPSD which shall reflect the total amount
collected by Company as agent for NHPSD and the total amount retained by Company for
the water service provided to customers at the respective rates of NHPSD and Company. A
NHPSD customer shall be charged a municipal B & O surcharge on his usage only if that
customer resides within a municipality which imposes such a surcharge. In addition, the
monthly statement to be provided to NHPSD by Company will also include the costs of any

additions or extensions, and related refunds, made at the cost of the NHPSD under



Secuon VIII, and the cost of any fire hydrants under Section XII installed at the cost of the
NHPSD.

D. Payment for NHPSD Expenses. In addition to such other obligations,
duties and responsibilities set forth in this Agreement, Company also agrees to pay directly
to vendors the reasonable costs, related to performing under this Agreement, of the following
four items on behalf of NHPSD, up to a maximum aggregate amount for all four items of
Eight Thousand Dollars ($8,000) in each calendar year during the term hereof, upon the
receipt of an invoice for such costs from the vendor, which has been approved bv NHPSD
for payment and forwarded by NHPSD to Company:

Legal and Accounting Expenses
Liability Insurance and Bonds

Regulatory Commission Fees
Miscellaneous Supplies.

RELVT N (6 Ry

In the event that either Company or NHPSD determines that the maximum aggregate amount
of $8,000 is not adequate or sufficient to pay the reasonable costs of the above-mentioned
four items, then either party may petition the Utilities Division of the Public Service
Commission of West Virginia to audit and review the costs incurred by NHPSD for said
items and to fix the maximum aggregate amount for said items which Company will pay
pursuant to this subsection D; provided, however, that Company shall have the right to
contest the amount so fixed by petitioning the Commission to review the determination of
the Utlities Division.

E. As a part of the costs and expenses described in subsection D of this

Section VII, NHPSD agrees to have its accountants review, at least annually, at the expense
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of NHPSD, the system of accounts maintained by Company for NHPSD and report the

results of the review to NHPSD and Company.

VI FUTURE ADDITIONS TO AND FUTURE EXTENSION OF NHPSD
FACILITIES.

A.  Adequacy of Facilities for Future Water Use. Company and NHPSD

are aware that there may be future additions and extensions to serve customers from the

NHPSD Facilities. In addition to the other requirements set forth in this Agreement, NHPSD
and Company hereby specifically agree that such additions and extensions will be made only
if, in the opinion of Company, Company's Fayette Plateau Treatment Plant has sufficient
treatment capacity and distribution and pumping facilities, including transmission and
distribution mains, adequate to serve NHPSD's customers and if Company believes it
otherwise economically feasible to meet the total then present and anticipated needs of both
the NHPSD’s customers, the customers served from the facilities ac quired by Company from
the Districts and the other customers of Company's Oak Hill Distict.

B. Future Additions. All future additions to NHPSD Facilities constructed
by NHPSD shall be subject to this Agreement; provided, however, that future additons to
the system must be approved by Company and NHPSD.

C. Future Extensions. Customer extensions from NHPSD Facilities will
be installed by Company. When NHPSD receives a request for a customer extension,
NHPSD shall notify Company in writing within fifteen days of its receipt of said request.
Company shall contract on its own behalf with the customer requesting the extension and
make the installation pursuant to the Water Rules of the Commission. All customers

attaching to the customer extension shall be considered customers of Company for billing
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purposes at the rates of Company. The customer extension shall be, without further cost or
expense of any kind, the property of Company.

D. Refunds. Refunds made pursuant to the Water Rules of the Commission
to customers contracting with Company pursuant to subparagraph VIIIC shall be the sole
responsibility of Company, and the cost of such extensions, to the extent refunded or
reimbursed to customers pursuant to the Commission's Water Rules, shall be properly
includable in Company's depreciable utility plant in calculating Company's cost of service
and resulting rates.

IX. INSTALLATION OF DOMESTIC SERVICES.

After the construction of the NHPSD Facilities. including service lines and
meter settings for existing customers, provided for in this Agreement has been completed,
Company shall install, in accordance with the Water Rules of the Commission, domestic
service lines, including the tap on NHPSD Facilities and the service line from NHPSD
Facilities to the established curb line or within the pubiic right-of-way nearest the main. This
installation shall include the meter seting. All such service lines from the NHPSD Facilities
to the NHPSD customer's property line, meter settings, and taps shall be constructed and
installed by Company at its expense and shall be the property of Company. Company shall
install all meters at its cost, shall own the meters, and shall assume the obligation to reparr,

maintatn, and replace the meters.

x. TRANSFER TO COMPANY UPON TERMINATION OF THE
AGREEMENT; EXTENSION OF AGREEMENT..

A, Option to Transfer or Retain. Upon the termination of this Agreement,

which termination shall not occur until defeasance or payment of the Infrastructure Loan,
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NHPSD shall pay Company for all water delivered to NHPSD customers through the
termination date of this Agreement in accordance with the provisions of Section VII of this
Agreement, and, at its option, NHPSD may either (i) convey all of the NHPSD Facilities to
Company and Company agrees to accept ownership and the responsibility to operate,
maintain, repair, and replace the NHPSD Facilities or (ii) retain the NHPSD Facilities and
pay Company as provided in subsection B of this Section X.

B. If NHPSD Retains. Upon termination of the Agreement and if NHPSD
desires to retain the NHPSD Facilities, NHPSD agrees that it will purchase from Company
at the depreciated onginal cost all water meters installed on NHPSD's distribution svstem at
the time of such termination, all units of property installed, replaced or relocated by
Company on the NHPSD system under Section V of this Agreement and all service lines
from the NHPSD Facilites to the NHPSD customers’ property line, meter settings, and taps
wnstalled at the cost of the Company and reflected on the books of the Company at the time
of the termination of the Agreement. Further, NHPSD agrees that, if 1t elects to retain the
NHPSD Facilities upon termination of the Agreement, NHPSD will reimburse Company for
any tax expense incurred by Company as a result of this Agreement, plus interest as
hereinafter provided, reduced by the tax refunds, if any, which Company may obtain as a
result of the termination of this Agreement.

C. Method and Calculation of Payment to Company. Upon written notice

of termunation of the Agreement, the Company shall, within thirty (30) days of such written
notice of termination, provide to NHPSD (i) the estimate of the total of all payments for

water provided by Company, (ii) the cost of all items described in subparagraph B of this

-
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Section X, and (iii) the total accrued depreciation applicable to any of such items. If NHPSD
elects to retain NHPSD Facilities, NHPSD agrees that it will pay to Company the total
amount of the items described in subsection B over a three-year period with such pavments
to be made 1n thirty-six (36) equal monthly payments of principal, plus accrued interest at
the "Prime Rate," as defined below, commencing forty-five (45) days after termination of the
Agreement. The Prime Rate shall be the prime rate as shown in The Wall Street Journal
being defined therein as the "base rate on corporate loans at large U.S. money center
commercial banks" and reported as the "PRIME RATE" under the heading "Money Rates,"
as those terms shall be from time to time changed. The Prime Rate shall change not more
often than the first day of each calendar quarter, and for each calendar quarter 1t shall be
determined on the last day of the preceding calendar quarter on which The Wall Street
Journal is published with the aforesaid prime rate quotation. In the event that The Wall
Street Jounal ceases to publish such rates, the Prime Rate shall be the prime rate established
by One Valley Bank, National Association, of Charleston, West Virginia, from time to time.

D. Extension of Agreement. Nothing in this Agreement shall be deemed
to preclude the parties from extending the Agreement for an additional period to be mutually

agreed upon by the parties.

X1 INSTALLATION QF PRIVATE FIRE PROTECTION SERVICES.
After the proposed construction provided for in this Agreement has been
completed, addinonal fire services, approved by NHPSD, may be installed by Company from
the NHPSD Facilities, but only in accordance with the Water Rules of the Commission. Fire

service will be installed by Company at the expense of the applicant and will be billed by
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Company to the applicant and paid by the applicant directly to Company at a rate equal to

the then approved Company's private protection rate.

X1, INSTALLATION OF FIRE HYDRANTS.

After the original construction provided for in this Agreement has been
completed, public fire protection facilities approved by County and NHPSD may be installed
on NHPSD Facilines covered by this Agreement at the request of an appropriate
governmental unit, and installation shall be made pursuant to the Water Rules of the
Commission, provided that all such fire hydrants shall have a flow capability of at least 500
GPM at 20 psi residential pressure for a sustained period of time.

XIII. SERVICE AREAS.

It 1s expressly understood and agreed by Company and NHPSD:

A Company Right to Serve. Company shall be permitted to install and
maintain such Company lines, pumps, tanks, or other factlities within or adjoining the service
areas of the NHPSD as are necessary to enjoy and fulfill its rights and obligations under this
Agreement, subject to the terms and conditions set forth in this Agreement.

B. Company Customers. Except as otherwise provided in this Agreement,
all persons residing outside of NHPSD’s water service area, as defined above, and served,
either at present or in the future, by Company shall be considered customers of Company.

C. Use of NHPSD Facilities After Terminagion. Company shall have the

right, even after termination of this Agreement, to transfer water through NHPSD Facilities,

and all future additions and future extensions thereto, and to serve customers who may be
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connected, directly or indirectly, to Company water mains, whether inside or outside
NHPSD's service area, provided there is no addidonal expense to NHPSD.
XIV. CONDITIONS PRECEDENT TO EFFECTIVENESS OF AGREEMENT.

The Company and NHPSD understand and agree that this Agreement, and the
obligations of each of them hereunder, are expressly conditioned upon the following, each
of which is a condition precedent to the validity and enforceability of this Agreement.

A.  Funding. NHPSD shall have received a firm commitment for the
necessary funding that it may require to enable them to carry out their obligations to
construct the Project under this Agreement.

B. Rates. The Commission shall have approved the rates requested by
NHPSD and Company in the Joint Petition, or any supplements thereto, filed with the
Commussion seeking approval of this Agreement and any of the related transactions.

C. Requisite Permits. NHPSD shall have acquired all necessary permits
from all applicable state and federal agencies and shall provide evidence to Company,
satisfactory to counsel for Company, that it has all of the necessary rights-of-way, easements,
licenses or permits necessary for the installation of the NHPSD Facilities; provided,
however, that in the event that it is later discovered that NHPSD does not have a right-of-way
or easement for a portion of the NHPSD Facilities, this condition precedent shaill be deemed
satisfied if the NHPSD acquires such right-of-way or easement, and the related right of entry,
by eminent domain at no cost to Company.

D. Approval of Public Service Commission. The Commission shall have

approved this Agreement, the Capital Lease, and the Agreements with the Disticts by
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Company, and all of their terms, conditions, undertakings, agreements, and limitations
thereto, and shall have granted certificates of convenience and necessity for the construction
of NHPSD Facilities and the Company Facilities. Specifically, and without in any way
limiting the generality of this condition, the Order approving this Agreement, the Capital
Lease, the Agreements with the Districts and the transactions contemplated thereby shall:

(1)  Authorize the inclusion in depreciable utility plant of the Company any
amounts expended by Company for the cost of purchasing or installing the Company
Facilities, and of installing, replacing or relocating any water lines or facilities on the
NHPSD system which are defined as a "unit of property,” in the NARUC Uniform System
of Accounts and which are relocated or replaced by Company at its cost pursuant to
Section V of this Agreement and the cost to Company to install service lines, meter setungs,
and taps on the NHPSD Facilities pursuant to Section IX;

(2)  Authorize the Company to include in depreciable utility plant an amount
equal to the tax expense, if any, associated with the obligations assumed by Company under
the Agreement to the extent that the construction of the NHPSD Facilities and other facilities
undertaken by the NHPSD, or the undertaking by Company to operate, maintain, repair or
replace the NHPSD Facilities under this Agreement, causes the cost of such NHPSD
construction, or any part thereof, to constirute taxable income or otherwise to generate tax
expense for Company;

(3)  Authorize the implementation of the Step Rate Increases requested in

the Joint Application;
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(4)  Authorize the payment of the Use Fee by the Company to NHPSD and
the recovery of the Use Fee in the Company’s cost of service calculation; and

(5) Authorize the consolidation, merger, or change in boundanes of the
Districts and any increase in the size or scope of the boundaries of the NHPSD as may be
requested by the District.

E. No Adverse Ruling. The Commission shall not have attached to its
Order any terms, conditions or limitations which. shall adversely affect this Agreement, the
Agreements of Purchase, the Lease or the economic feasibility of the Project between the
parties insofar as requiring any of the parties to take any action or refrain from taking any
action which, in the opinion of their respective counsel, might require them, or any of them,
to breach any of their obligations under any Mortgage Indenture, as supplemented, or any
other agreement to which any of them mught be a party.

XV. REPRESENTATIONS AND WARRANTIES.
A.  NHPSD Representations and Warrantes. NHPSD represents and

warrants to Company as follows:

(1)  The execution, delivery, and performance of this Agreement by NHPSD
has been duly authorized, and this Agreement constitutes a valid and binding obligation of
NHPSD enforceable in accordance with its terms; and

(2)  The execution and performance of this Agreement in accordance with
its terms by NHPSD will not violate any provisions of law, violate the terms or conditions
of the Bonds or the Trust Indenture describing the various funds and the secunty for the

Bonds, or violate any other instruments relating to the construction of the NHPSD Facilities.

-18-
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- B. Company Representations and Warranties. Company represents and
warrants to NHPSD as follows:

(1) The execution, delivery, and performance of this Agreement by
Company have been duly authorized, and this Agreement constitutes a valid and binding
obligation of Company enforceable in accordance with its terms; and

(2)  The execution and performance of this Agreement in accordance with
its terms by Company will not violate any provisions of Company's indentures.

XVI. ASSIGNABILITY.

This Agreement shall be binding upon the successors and assigns of the

respective parties hereto.
XVIL NOTICE.

Any notice, demand or request given hereunder shall be deemed sufficient if
in writing and sent by certified mail, postal charges prepaid to West Virginia-American
Water Company, Attention: President, P. O. Box 1906, Charleston, West Virginia 25327
and to New Haven Public Service District, P. O. Box 99, Lansing, West Virginia 25862, or
to such address as the parties shall indicate by wntten notice to the other party.

XVIIIL. CAPTIONS.

The captions preceding the text of the sections of this Agreement are inserted
solely for convenience and reference and shall not be used to construe, interpret or affect any
provision of this Agreement.

IN WITNESS WHEREOF, West Virginia-American Water Company, a

corporation, and New Haven Public Service District, a public service district have caused
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this Agreement to be signed, by their proper officers thereunto duly authorized, all as of the

day and year first above written.

WEST VIRGINIA-AMERICAN WATER
COMPANY

‘%m/’ ons’ B %

Its <

NEW HAVEN PUBLIC SERVICE DISTRICT

%/w By /W.f»f///

Its Chairman

CHASES3:530664
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STATE OF WEST VIRGINIA
COUNTY OF KANAWHA, to-wit:
The foregoing instrument was acknowledged before me this Wday of

November, 1996, by Chris \}:/-pz'ﬁlj &ggfdct;,_“ of West Virginia-American Water
Company, a West Virginia corporation, on behalf of the corporation.
Ci‘jn/ lo, D2

My commission expires

Ca—— = R
v tl SOl
P

1




STATE OF WEST VIRGINIA
COUNTY OF FAYETTE, to-wit:

The foregoing instrument was acknowledged before me this 4 % day of

November, 1996, by Zé/m,#/dépw, Zhzprrma ) of the New Haven

Public Service District, on behalf of the New Haven Public Service District.

My commission expires et ¢, Deoo/
Oﬁf £ L 7

Notar)

CHASFS53:30666
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CQne Valley Buni

COne 'lv'm':'('_\' Septearye, PO. Boy )7 o2
Chirteston, w V25326

(3045 315 70k}

Qur Letter of Credit No. 00-012

Amount: Upto $82,736.00
(Eighty-two thousand
seven hundreqd thirty-six
doliars and no/100)

Name g Address of Beneﬁciary:

The West Virginia Municipal Bong
Commission on behalf of the Registered
Owners of New Haven Pybijc Service
District Water Revenue Bonds,

Series 20004 (West Virginia

DWTRF Program)

Suite 300, L & § Building

812 Quarrier Street

Charleston, WV 25301

Dear Beneﬁcx‘ary:

ONEV/ALLEY
Ev BANK

Issuance Date: March 2, 2000

Expiration Date: March 2, 2003

Name & Address of Account Party:
New Haven Public Service District
¢/o David Poilarg

Resource Coordinator

Fayette Co. Commission

Fayette Co. Courthouse

Fayetteville, W/ 25840

Name & Address of Applicant:

West Virginia—American Water Com pany
P.O. Box 1908

Charieston, WV 253207

We hereby establish our irevocable Letter of Cragit (the “Credit”) in your favor for the
account of the Account Party nameq above, at the request of the Applicant, for not to
exceed the amount stated ahove (the “Credit Amount”), Subject to the following terms

and conditicns:

1. The Credit Amount is available only upon our receipt of:

(a) Your draft of drafts drawn

sight on QOne Valley Bank, Nationaj

Association. bearing on jtg Or their face the above number of the Credit,
together with the originaf of the Credit ang all amendments thereto.

(D) Your signed statement reading: *New Haven Pubiic Service District is in



frorie,

Wv Municipal Bond Commission
Letter of Credit 00-012
Page 2

Water Revenue Bonds, Series 2000A (West Virginia DWTRF Program),
dated March 2, 2000 (the ‘Bonds”), due to its failure to pay principal of
and interest, if any, on the Bonds as and when due, ang payment has not
been received from any other source. The amount of this draw on your
Letter of Credit #00-012 does not exceed the amount of such Mmonetary
defauit.”

(c) In the event of 3 draw on the Credit under the provisions of paragraph 4

2. This Credit May not be transferred or assigned,

3. Multiple draws are permitted. |If multiple draws occur, the unused balance of the
Credit Amount will be available untii the above-stateq Expiration Date.

This Credit is issued in Charleston, West Virginia, and all references herein to time
limits, including the Expiration Date, are to local Charleston time. We hereby agree with
you that each draft drawn under and in accordance with the terms of this Credif will be
duly honored Upon presentation for negotiation and delivery of documents as specified
herein at our counters at One Valley Square (Summers & Lee Sts.) in Charleston, West
Virginia, on or before the cloge of our business on the Expiration Date. AJl
Correspondence related to this Credit must pe sent to the attention of Mark Bias,
Commercial Banking Division, One Valley Bank, National Asscciation, Summers & Les
Sts., P.O. Box 1783, Charleston, Wy 25326 and must refer ta the numper of the Credit,

Very truly yours,

N / g .
—J j/ %’* | USYS
J. Mark Bias
Senior Vice President
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One Villey B

One Vulley Square, £0y. B 1794
Churiexzon, $ry 25326

1404 SN-200n

Our Letter of Credit No. 00-011

Amount: Up to $461,784.00
(Four hundred sixty one
thousand seven hundred
eighty-four doliars
and no/100)

Name & Address of Beneficiary:

The West Virginia Municipal Bong
Commission on behalf of the Registereq
Owners of New Haven Pypjic Service
District Water Revenue Bonds,

Series 20008 (West Virginia
infrastructure Fund)

Suite 300, L & S Building

812 Quarrier Street

Charleston, Wy 25301

Dear Beneficiary:

ONEV/ALLEY
EV BANK

Issuance Date: March 2, 2000

Expiration Date: March 2, 2003

Name & Address of Account Party:
New Haven Public Service District
¢/o David Pollard

Resource Coordinator

Fayette Co. Commission

Fayette Co. Courthouse

Fayetteville, W/ 25840

Name & Address of Applicant:

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

Char!eston, WV 25327

We hereby establish our irevocable Letter of Cregit (the “Credit”) in your favor for the

account of the Account Party named ab

ove, at the request of the Applicant, for not to

€xceed the amount stated above {the “Credit Amount”), subject to the following terms

1. The Credit Amount js available only Upon our receipt of:

(a) Your draft of drafts drawn at sight on One Valley Bank, National

(b) Your signed statement reading: “New Haven Public Service District is in

2 a



wv Municipal Bong Commission
Letter of Cregit 00-011
Page 2

Water Revenye Bonds, Series 20008 (West Virginia Infrastructure Fund),
dated March 2, 2000 (the “‘Bonds™), due to its failure to Pay principal of
and interest, jf any, on the Bonds as and when due. ang Payment hzs not

(c) In the event of 5 draw on the Credit under the provisions of paragraph 4
hereinbelow, ang only in that event, Beneficiary’s written statement as set
forth in paragraph 1. (b) above shall not be reguired.

2. This Credit may not be transferred or assigned.

3. Multiple draws are permitted. Jf muitiple draws occur, the unused balance of the
Credit Amount will be available until the above-stated Expiration Date,

days prior written notification of oyr intention not to o extend the Credit, in which
case Beneﬁciary shall have the right to draw on the Credit. Notwithstanding any
provision hereof to the contrary, in no event shall this Credit be extended beyond

March 2, 2010, and Beneficiary shalj not have the right to draw on the Credit as a
result of the Credit not having been extended beyongd March 2, 2010.

Very truty yours,

<J U KLoas

J. Mark Bias
Senior Vice President







STATE oF wesT VIRGINIA
OFFICE OF THg GOVERNOR
CHARLESTON 25305 -

CECIL H. UNDERWOOD October 30, 1997
GOVERNOR

The Honorable John L. witt
President

Fayette County Commission

Post Office Box 307

Fayetteville, West Virginia 25840-0307

Dear Commissioner Witt:

year 1997,

I am pleased to approve your request in the amount of 31 250,000 to the Fayette
County Commission. These funds wilj enable you to extend water service to the New
Haven area of Fayette County.

The West Virginia Development Office, Community Development Division staff,
1o complete the

will contact you necessary contracts in order to proceed with your
project.

it is with pleasure that am able to work with you to make this improvement g
reality for the citizens of Fayette County,

Very sincerely,

Cedil H. Underwood
CHU:jda

Glo





