WEST VIRGINIA-AMERICAN WATER COMPANY
WATER REVENUE PROMISSORY NOTE,
SERIES 2010 A (WEST VIRGINIA DWTRF PROGRAM),
WATER REVENUE PROMISSORY NOTE,
SERIES 2010 B (WEST VIRGINIA DWTRF PROGRAM/ARRA)

Closing Date: January 28, 2010



DWTRF/Private - ARRA
(12/09)

ARRA ASSISTANCE AGREEMENT

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

WEST VIRGINIA AMERICAN WATER COMPANY
(2009W-1135/09DWTRFA089)

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

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

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

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

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

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

WHEREAS, pursuant to the Act, the Authority and BPH are empowered to
make loans from the Fund to Local Entities for the acquisition or construction of drinking

water projects by such Local Entities, all subject to such provisions and limitations as are
contained in the Safe Drinking Water Act, the ARRA and the Act;

WHEREAS, the Local Entity has applied for funds from the Program for a
project eligible for financing by the Program;

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 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
promissory notes issued by the Local Entity;

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

WHEREAS, having reviewed the Application and the Fund having
available sufficient funds therefor, the Authority and BPH are willing to lend the Local
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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 promises and the mutual
agreements hereinafter contained, the Local Entity, BPH and the Authority hereby agree
as follows:

ARTICLE 1
Definitions

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

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

1.3 “Funding Documents” shall mean the Commitment from BPH, this
Agreement, together with all other documents, certifications, opinions and other
instruments executed and delivered to the Authority pursuant to this Agreement, and any
other documents or instruments related to funding for the Project that are executed by the
Local Entity, Attorney, Engineer or any other representative of the Local Entity, and
delivered to the Authority in connection with the Project.

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

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

1.6  “Net Revenues” means the System Revenues, after deduction of

Operating Expenses, other contractual' allowances and reasonable allowances for bad
debts.
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1.7  “Notes” means the promissory notes to be issued by the Local Entity
to evidence the Loan and to be purchased by the Authority with money held in the Fund,
all in accordance with the provisions of this ARRA Assistance Agreement.

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

1.9 “Program” means the drinking water facility acquisition,
construction and improvement program coordinated through the capitalization grants
program established under the Safe Drinking Water Act and administered by BPH.

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

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

1.12 “System” means the drinking water system owned by the Local
Entity, of which the Project constitutes an improvement, and any improvements thereto
hereafter constructed or acquired from any sources whatsoever.

1.13 “System Revenues” means all accounts, accounts receivable,
contract rights and general intangibles related to or arising from the ownership or
operation of the System, including without limitation the proceeds of such accounts,
contracts and general intangibles.

1.14 Additional terms and phrases are defined in this ARRA Assistance
Agreement as they are used.

ARTICLE II

The Project and the System

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

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

2.3  [Reserved.]

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

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

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

2.7 The Local Entity% shall require that each construction contractor
furnish a performance bond and a payment bond, each in an amount at least equal to one
hundred percent (100%) of the contract price of the portion of the Project covered by the
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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 insurance prior to commencement of construction.
Until the Project facilities are completed and accepted by the Local Entity, the Local
Entity or (at the option of the Local Entity) the contractor shall maintain builder’s risk
insurance (fire and extended coverage) on a one hundred percent (100%) basis
(completed value form) on the insurable portion of the Project, such insurance to be made
payable to the order of the Authority, the Local Entity, the prime contractor and all
subcontractors, as their interests may appear. If facilities of the System which are
detrimentally affected by flooding are or will be located in designated special flood or
mudslide-prone areas and if flood insurance is available at a reasonable cost, a flood
insurance policy must be obtained by the Local Entity on or before the Date of Loan
Closing, as hereinafter defined, and maintained so long as any of the Notes are
outstanding.

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

2.10 The Local Entity shall at all times comply with all applicable federal
and State statutes, rules and regulations, the applicable requirements of all federal cross
cutting authorities, and all applicable local ordinances pertinent to the financing,
acquisition, construction, operation, maintenance, and use of the project. (§64-49-7.4.f.)

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.
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2.12 The Local Entity shall agree to the Representations and Warranties
set forth in Exhibit A.

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

2.14 The Local Entity shall perform an annual maintenance audit or
provide such maintenance information as shall be required by the BPH, the Authority and
the Public Service Commission of West Virginia (the “PSC”).

ARTICLE III

Conditions to Loan;
Issuance of Notes

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 all of those certain conditions precedent on or before the delivery date for the
Notes, which shall be the date established pursuant to Section 3.4 hereof. Said conditions
precedent are as follows:

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

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

(c)  The Local Entity shall have authorized the issuance of and
delivery to the Authority of the Notes described in this Article III and in Article IV
hereof;

(d)  The Local Entity shall either have received bids or entered
into contracts for the construction of the Project, which are in an amount and otherwise
compatible with the plan of financing described in the Application; provided, that, if the

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

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

(f)  The Local Entity shall have obtained all requisite orders of
and approvals from the PSC and the West Virginia Infrastructure and Jobs Development
Council (the “IJDC”) 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;

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

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

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

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

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

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

3.4  The Notes shall be delivered to the Authority, at the offices of the
Authority, on a date designated by the Local Entity and agreed to by BPH and 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 to the Local Entity’s fulfilling all of the terms and conditions of
this ARRA Assistance Agreement on or prior to the Date of Loan Closing and to the
requirements of the Program. The Local Entity specifically recognizes that the Authority
will not purchase the Notes unless and until sufficient funds are available in the Fund to
purchase all the Notes and that, prior to execution of this ARRA Assistance Agreement,
the Authority may purchase the bonds of other local entities set out in the State Project
Priority List, as defined in the DWTRF Regulations. The Local Entity further
specifically recognizes that all loans will be originated in conjunction with the DWTRF
Regulations and with the prior approval of BPH or such later date as is agreed to in
writing by the BPH.
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3.6 The Local Entity shall providle BPH with the appropriate
documentation to comply with the special conditions regarding the public release
requirements established by federal and State regulations as set forth in Exhibit D
attached hereto at such times as are set forth therein.

ARTICLE IV

Notes; Security for Loan;
Repayment of Loan; Interest on Loan;
Fees and Charges

4.1  The Local Entity shall, as one of the conditions of the Authority and
BPH to make the Loan, authorize the issuance of and issue the Notes pursuant to an
official action of the Local Entity.

4.2  SYSTEM REVENUES
The Local Entity agrees as follows:
(a)  Definitions.

For purposes of this Paragraph only, the following terms shall have
the meanings as set forth below:

(1) “Account” means any right of the Local Entity to
payment related to the operation of the System for goods sold or to be sold, leased or to
be leased or for services rendered or to be rendered (whether or not yet earned by
performance), which is not evidenced by an instrument or chattel paper.

(i)  “Account Collateral” means:

(a)  All of the Local Entity’s Accounts now existing
or hereafter arising:

(b)  All guaranties relating to the Local Entity’s
existing and future Accounts and all other security held by the Local Entity for the
payment or satisfaction thereof;
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(c)  The services, the sale or lease or performance of
which gave rise to any Account of the Local Entity, including any return goods or other
goods the sale or lease of which gave rise to any Account;

(d) ~ All property of any nature whatsoever of the
Local Entity now or hereafter in the possession of or assigned or hypothecated to the
Authority for the purpose of securing the Liabilities; and

(e) All proceeds of all of the foregoing, including
all Proceeds or other Proceeds.

(i11) “Account Debtor” means the Person who is obligated
on an Account.

(iv)  “Liabilities” means all existing and future liabilities,
whether absolute or contingent, of the Local Entity to the Authority of any nature and
arising out of any transactions, including liabilities of the Local Entity to others which the
Authority may have obtained by assignment, subrogation or otherw13e and liabilities to
subsidiaries and affiliates of the Authority.

(v)  “Proceeds” means whatever is received when Account
Collateral is sold, exchanged, collected or otherwise disposed of. The term also means
the account arising in connection therewith.

(b)  Pledge of System Revenues

Notwithstanding anything to the contrary herein, as security for its
obligation to make all payments and to perform all other obligations under this
Agreement, the Local Entity hereby pledges and grants to the Authority a lien on and
security interest in the System Revenues to the extent permitted by law, subject only to
the prior liens set forth in the List of Liens, attached hereto as Exhibit G. In the
furtherance thereof, this Agreement shall constitute a security agreement as that term is
defined under the West Virginia Uniform Commercial Code. This includes a pledge, a
lien, and security interest in all System Revenues, but the existence of such security
interest shall not prevent the expenditure, deposit or commingling of gross revenues and
receipts by the Local Entity, so long as all required payments under this Agreement are
made when due. If any required payment is not made when due, any System Revenues
subject to this security interest which are then on hand, not yet commingled with other
funds of the Local Entity and not yet depos1ted in a bank account of the Local Entity, and
any System Revenues thereafter received, shall not be commingled or deposited, but shall
immediately, or upon receipt, be transferred to the Authority to the extent needed to make
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the debt obligation current, considering all terms and conditions in the Funding
Documents.

(c)  Assignment and Collection of Accounts.

The Local Entity hereby assigns its interest in the Account Collateral
to the Authority to further secure its obligations under the Funding Documents and to
secure all other Liabilities. The Authority hereby authorizes the Local Entity to collect
all Accounts from the Account Debtors until the occurrence of a default hereunder. Upon
the occurrence of any default hereunder, and after any applicable notice and/or grace
periods, the Authority shall have the right, acting if it so chooses in the Local Entity’s
name, to collect the Local Entity’s Accounts, to sell, assign, compromise, discharge or
extend the time of payment of any Account, to institute legal action for the collection of
any Account, and to do all acts and things necessary or incidental thereto, and the Local
Entity hereby ratifies all that the Authority shall do by virtue hereof. After such default,
the Authority may, without notice to the Local Entity, notify any Account Debtor that the
account payable by such Account Debtor is to be paid directly to the Authority. At the
Authority’s request, the Local Entity shall so notify Account Debtors and shall indicate
on all billings to Account Debtors that payments thereon are to be made to the Authority.

4.3  The Local Entity covenants as follows:

(a) The Local Entity shall fund a debt service reserve fund with
either cash, security or a letter of credit in an amount equal to two (2) years debt service
on the Notes;

(b)  Beginning four (4) months prior to the beginning of debt
service payments on the Notes and in each fiscal year, thereafter, the Local Entity shall
fix, charge and collect or cause to be fixed, charged and collected rates, fees and charges
associated with the System Revenues sufficient to provide Net Revenues at least equal to
(i) the principal and interest due and payable under the terms of the Notes in such fiscal
year, and (ii) the payment of all amounts due under any other debt obligation secured by
the System Revenues and coming due in such fiscal year;

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

(d) That, except as otherwise required by State law or the
DWTRF Regulations, the System may not be sold, mortgaged, leased or otherwise
disposed of, except as a whole, or substantially as a whole, and only if the net proceeds to
be realized from such sale, mortgage, lease or other disposition shall be sufficient to fully
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pay all of the Notes 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;

(e)  That the Local Entity shall not issue any other obligations
payable from the System Revenues which rank prior to, or equally, as to lien and security
with the Notes, unless the Local Entity obtains the consent of the Authority and the BPH.
The Local Entity shall notify the Authority and the BPH if it issues any debt subordinate
to the Notes secured by the System Revenues;

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

(g)  Except for emergency, goodwill public health situations and
situations approved by the PSC, that the Local Entity will not render any free services of
the System; :

(h)  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;

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

(3)  That the Local Entity shall annually cause the records of the
System to be audited by an independent certified public accountant or independent public
accountant and shall submit the report of said audit to the Authority and BPH within
thirty days of issuance. [If the Local Entity receives $500,000 or more (in federal funds)
in a fiscal year, the audit shall be obtained in accordance with the Single Audit Act (as
amended from time to time) and the applicable OMB Circular (or any successor thereto).]
Financial statement audits are required once all funds have been received by the Local
Entity. The audit shall include a statement that notes whether the results of tests
disclosed instances of noncompliance that are required to be reported under government
auditing standards and, if they are, describes the instances of noncompliance and the
audited financial statements shall include a statement that notes whether the Local
Entity’s revenues are adequate to meet its Operating Expenses and debt service and
coverage requirements;

(k)  That the proceeds of the Notes, advanced from time to time,
except for accrued interest and capitalized interest, if any, must (a) be deposited in a
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construction fund, which shall be held separate and apart from all other funds of the
Local Entity and on which the owners of the Notes shall have a lien until such proceeds
are applied to the construction of the Project (including the repayment of any incidental
interim financing) and/or (b) be used to pay (or redeem) bond anticipation notes or other
interim funding of such Local Entity, the proceeds of which were used to finance the
construction of the Project; provided that, with the prior written consent of the Authority
and BPH, the proceeds of the Notes may be used to fund all or a portion of the Reserve
Account, on which the owner of the Notes shall have a lien as provided herein;

()  That, as long as the Authority is the owner of any of the
Notes, the Local Entity may authorize redemption of the Notes with 30 days written
notice to BPH and the Authority;

(m) That the West Virginia Municipal Bond Commission (the
“Commission”) shall serve as paying agent for all Notes;

(n)  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. When
required by the Authority, the Local Entity shall make monthly payments to the
Commission by electronic transfer;

(o)  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 and BPH, the Project is adequate for the purposes for which it was designed,
the funding plan as submitted to the Authority and BPH is sufficient to pay the costs of
acquisition and construction of the Project and all permits required by federal and State
laws for construction of the Project have been obtained;

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

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

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

4.5  The Local Entity has delivered to the Authority copies of documents
demonstrating that the incurrence of debt for the Project pursuant to this Agreement has
been properly authorized.

4.6 The Loan shall be secured by the pledge and assignment by the
Local Entity of the System Revenues.

4.7 At least two and one half percent (2.5%) of the proceeds of the
Notes will be advanced on the Date of Loan Closing. The remaining proceeds of the
Notes 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 Notes 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 Notes shall not bear interest during the
construction period but interest shall commence accruing on the completion date as
defined in the DWTRF Regulations, provided that the annual repayment of principal and
payment of interest shall begin not later than one (1) year after the completion date. The
repayment of principal and interest on the Notes shall be as set forth on Schedule Y
hereto. ‘

4.8 The Notes shall be delivered to the Authority in fully registered
form, transferable and exchangeable as provided in the Notes at the expense of the Local
Entity. Anything to the contrary herein notwithstanding, the Notes may be issued in one
Or more Series.

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

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

5.2 In the event, for any reason, the schedule of rates, fees and charges
initially established for the System in connection with the Notes shall prove to be
insufficient to produce the required sums set forth in this ARRA Assistance Agreement
and after the application of all reserve funds, 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 this ARRA Assistance Agreement.

5.3 In the event the Local Entity defaults in any payment due to the
Authority pursuant to this ARRA Assistance Agreement, the amount of such default 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 any default hereunder by the Local Entity, the Authority
may exercise any or all of the rights and powers granted under Section 5 of the Act,
including, without limitation, the right to impose, enforce and collect charges of the
System.
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ARTICLE VI

Other Agreements of the
Local Entity

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

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

6.5 The Local Entity héreby agrees to give the Authority and BPH prior
written notice of the issuance by it of any other obligations to be used for the System
secured by the System Revenues.
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6.6 The Local Entity hereby agrees to file with the Authority and BPH
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 therefore.

6.7 The Local Entity shall comply, or cause its Contractors, or other
agents or representatives to comply, with the following requirements:

(a) In the hiring of any employees for the manufacture of
supplies, performance of work, or any other activity required under this ARRA
Assistance Agreement or any Project Contract, no person who is qualified and available
to perform the work to which the employment relates shall be discriminated against by
reason of gender, race, creed or color;

(b) No employee involved in the manufacture of supplies, the
performance of work or any other activity required under this ARRA Assistance
Agreement shall be discriminated against in any manner or intimidated on account of
gender, race, creed, or color;

(c) A written sexual harassment policy providing that sexual
harassment will not be tolerated and employees who practice it will be disciplined shall
be established and maintained and employees shall be informed of the policy;

(d) No contractor or supplier who is qualified to perform the
work relating to this ARRA Assistance Agreement shall be discriminated against by
reason of gender, race, creed, or color;

(e)  All necessary employment documents and records shall be
provided and access by the Authority and the Department of General Services’ Bureau of
Contract Administration and Business Development to books, records, and accounts shall
be permitted for purposes of investigation to ascertain compliance with the provisions of
this Nondiscrimination/Sexual Harassment Clause. If documents or record reflecting the
necessary information requested are not available, such information shall be furnished on
reporting forms supplied by the Authority or the Bureau of Contract Administration and
Business Development;

) This Nondiscrimination/Sexual Harassment Clause shall be
included in each of the Project Contracts so that such provisions will be binding upon the
Contractors;
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(g)  The Authority may cancel or terminate this ARRA Assistance
Agreement and all money due or to be come due under this ARRA Assistance Agreement
may be forfeited for a violation of the terms and conditions of this
Nondiscrimination/Sexual Harassment Clause. In addition, the Authority may proceed
with debarment or suspension and may place the party not in compliance in the
Contractor Responsibility File, a repository of information on contractors.

6.8  Any mechanic’s liens or other encumbrances that may be filed or
recorded against the Project shall be paid or discharged (by bonding or otherwise) within
ten (10) days after notice thereof from the Authority. In the event that any such
mechanic’s lien or other encumbrance is not paid or discharged, the Authority, in
addition to such other rights as may be available to it, may pay and discharge such
mechanic’s lien or other encumbrance or deposit in escrow an amount sufficient to do so
and the amounts so paid or deposited shall be treated as advances of the proceeds of the
Notes from the Authority to the Local Entity. Nothing in this Paragraph may be
construed to obligated the Authority to pay or discharge any such mechanic’s lien or
other encumbrance.

6.9 The Local Entity, for itself and all those claiming under or through
it, agrees to protect, indemnify, defend and hold harmless the Authority and BPH, their
officers and employees, and any operator or consultant retained by the Authority and
BPH to implement the Project, from and against any and all liability, expense, or damage
of any kind or nature and from any suits, claims or demands, including reasonable legal
fees and expenses, arising out of this Agreement or in connection therewith including, but
without limitation, any disputes arising between the Local Entity, Contractors, Engineer
or any subcontractors, materialmen or suppliers that provided services or materials for the
Project, or on account of any act, or omission to act, or negligence of the Authority or
BPH. This obligation specifically survives the completion of the Project and the
repayment of the Notes.

ARTICLE VII

Miscellaneous

7.1  Schedules X and Y shall be attached to this ARRA Assistance
Agreement by the Authority as soon as practicable after the Date of Loan Closing is
established.
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. 7.2 If any provision of this ARRA Assistance Agreement shall for any
reason be held to be invalid or unenforceable, the invalidity or unenforceability of such
provision shall not affect any of the remaining provisions of this ARRA Assistance
Agreement, and this ARRA Assistance Agreement shall be construed and enforced as if
such invalid or unenforceable provision had not been contained herein.

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

74  No waiver by any party of any term or condition of this ARRA
Assistance Agreement shall be deemed or construed as a waiver of any other terms or
conditions, nor shall a waiver of any breach be deemed to 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 ARRA Assistance Agreement.

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

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

7.7 This ARRA Assistance Agreement shall terminate upon the
EARLIER of:

(1) written notice of termination to the Local Entity from either
the Authority or BPH and the Project contracts were not executed by January 29, 2010;

(ii))  the end of ninety (90) days after the date of execution hereof
by the Authority or such later date as is agreed to in writing by the BPH if the Local
Entity has failed to deliver the Notes to the Authority;

(iii)  termination by the Authority and BPH pursuant to Section 6.2
hereof; or
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(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;

(v)  but further provided that the Authority and BPH reserve the
right to terminate this ARRA Assistance Agreement upon five days written notice if the
Notes are not issued and the Project is not under written contract by January 29, 2010.

In the event funds are not available to make all of the Loan, the
responsibility of the Authority and BPH to make all the Loan is terminated; provided
further that the obligation of the Local Entity to repay the outstanding amount of the
Loan made by the Authority and BPH is not terminated due to such non-funding on any
balance of the Loan. The BPH agrees to use its best efforts to have the amount
contemplated under this ARRA Assistance Agreement included in its budget.
Non-funding of the Loan shall not be considered an event of default under this ARRA
Assistance Agreement.
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IN WITNESS WHEREOQF, the parties hereto have caused this ARRA
Assistance Agreement to be executed by their respective duly authorized officers as of
the date executed below by the Authority.

WEST VIRGINIA AMERICAN WATER
COMPANY

By: Cecgaal Q /)7447«?

Its: President
Date: January 28, 2010

WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY

(SEAL) By: m

Its: Executive Director/
Attest: Date: January 28, 2010

Its: Secretary-Treasurer
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EXHIBIT A

REPRESENTATIONS AND WARRANTIES

The Local Entity represents and warrants the following to the Authority and
the BPH (which representations and warranties shall survive until the Notes have been
paid in full and shall be deemed to be made as of the Settlement Date and the date of each
request for disbursement and each repayment of principal and/or interest):

1. FORMATION; EXISTENCE; COMPOSITION

The Local Entity is duly organized and existing under the laws of the State
of West Virginia or is duly authorized to do business in the State of West Virginia; has
the power and authority to carry on its business as now conducted; has furnished correct
and complete copies of its organizational documents to the Authority; and has provided a
correct and complete list of its directors and officers, shareholders, or other management
structure, as may be applicable.

2. POWER AND AUTHORITY; AUTHORIZATION; ENFORCEABILITY

The Local Entity has the full power, authority and legal right to execute,
deliver and comply with the Funding Documents and has taken all actions necessary or
appropriate for the execution and delivery of and compliance with the Funding
Documents. The Funding Documents constitute valid and legally binding obligations of
the Local Entity enforceable against the Local Entity in accordance with their respective
terms.

3. GOVERNMENTAL APPROVAL OF FUNDING DOCUMENTS

No consent, approval or other authorization of or by any court,
administrative agency or other governmental authority is required in connection with the
execution and delivery of or the performance of the Local Entity’s obligations under this
Agreement or any of the Funding Documents.

4. CONFLICT; BREACH

The execution and delivery of and compliance with the Funding Documents
and any other documents and instruments related to the Project will not conflict with or
result in a breach of any applicable law, judgment, order, writ, injunction, decree, rule or
regulation of any court, administrative agency or other governmental authority, or its
organizational documents, or of any agreement or other document or instrument to which
the Local Entity is a party or by which it or its properties are bound, and such action by
the Local Entity will not result in the. creation or imposition of any lien, charge or

23
{C1656455.4)



encumbrance upon any property of the Local Entity in favor of anyone other than the
Authority.

5. LITIGATION

No action, suit or proceeding is pending or, to the knowledge of the Local
Entity, is threatened, against or affecting the Local Entity before or by any court,
administrative agency or other governmental authority, which questions the validity of
the Project contemplated hereby, or which could result in a material adverse change in
the financial condition or business of the Local Entity, except as has been disclosed in
writing to the Authority and BPH.

6. FINANCIAL STATEMENTS

The most recent financial statements of the Local Entity, a copy of which
has been furnished to the Authority and BPH, have been prepared in accordance with
generally accepted accounting principles and practices, or generally accepted
governmental accounting principals and practices, consistently applied, as may be
applicable, and fairly and accurately presents the financial condition of the Local Entity
in all material respects as of the date thereof and for the fiscal period then ended.

No material adverse change in the financial condition or business of the
Local Entity has occurred between the end of the fiscal year covered by such financial
statements and the Closing Date, except as disclosed by the Local Entity in writing to the
Authority and BPH.

7. REQUIRED GOVERNMENTAL FILINGS

Any and all filings, reports or other documents required by any federal,
state or local government that affect, either directly or indirectly, the completion of the
Project in conformity with the Funding Documents and all fees or assessments required
upon making any such filings or submission, as well as any interest or penalties due
thereon, have been paid.

8. [RESERVED.]
0. STATUS OF PERSONAL PROPERTY
All personal property purchased with proceeds of the Notes and used as

part of the Project, and as pledged as part of the Project Collateral is free and clear of all
liens, encumbrances, security interests and other equitable charges.
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10. STATUS OF PRIOR AUTHORITY FUNDING

To the extent that the Local Entity has previously received any financing
from the Authority, the Local Entity is in compliance with all obligations under the prior
funding documents and is not delinquent on its repayment obligations.

11.  REFINANCING; OTHER FINANCING

The Local Entity has not been offered or received a commitment from
anyone other than the Authority to provide long-term financing, as defined by Authority
regulations, for the costs of the Project being funded by the Authority under this
Agreement.

1. GOVERNMENTAL APPROVAL OF CONSTRUCTION OF THE PROJECT

All necessary permits, approvals and licenses from governmental or quasi-
governmental authorities having jurisdiction over the construction of the Project or
operation of the System, including but not limited to wastewater discharge permits, water
supply permits, water obstruction and encroachment permits, erosion and sedimentation
control permits, highway occupancy permits, zoning or use permits, variances or special
exceptions, zoning reclassifications, foundation permits, building permits, subdivision
approvals, earth moving permits, water allocation permits and other environmental
permits, have been obtained and such permits, approvals and licenses are final and in full
force and effect, and the time for filing all appeals has expired with no appeals having
been taken therefrom, except as otherwise disclosed in writing to the Authority and BPH.

13.  UTILITY SERVICES

All utility services which may be needed to adequately serve the Project,
including water, electric, gas and telephone, and all storm and sanitary sewer drainage
facilities are available on or at the boundary of the Project, or will be available upon
completion of the same as part of the Project, for use at competitive rates and are of
sufficient capacity to adequately serve the Project.

14. PROFESSIONAL ENGINEER

The Local Entity has retained the Consulting Engineer and executed the
Engineer’s Agreement for the Project, in form and substance satisfactory to the Authority
and BPH. The Local Entity has provided to the Authority and BPH an executed copy of
the Engineer’s Agreement and hereby certifies that the Engineer’s Agreement is in full
force and effect and no party thereto is in default thereunder.
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15. PROJECT PLANS

The Local Entity shall construct the Project in accordance with the Project
Plans, copies of which have been made available to the Authority and BPH and are
hereby made a part of this Agreement.

The Project Plans are identical in all material respects to those on which all
approvals from governmental and quasi-governmental authorities having jurisdiction over
implementation of the Project were based, and all final Project Plans have been provided
to the Authority.

16. PROJECT CONTRACTS

Project Contracts have been (or will be) executed in form and substance
satisfactory to the Authority and BPH and copies have been provided the Authority and
BPH. The Project Contracts provide for performance of the work required to complete
the Project in a good and workmanlike manner and in strict accordance with the Project
Plans. Implementation of the Project Contracts shall proceed with due diligence to
completion. The Local Entity hereby certifies that the Project Contracts are in full force
and effect and no party thereto is in default thereunder.

17.  BANKRUPTCY; INSOLVENCY

The Local Entity has not applied for or consented to the appointment of a
receiver, conservator, trustee or liquidator for itself or any of its property; admitted in
writing its inability to pay its debts as they mature; made a general assignment for the
benefit of creditors; been adjudicated a bankrupt or insolvent or filed a voluntary petition
in bankruptcy, or a petition or an answer seeking reorganization or an arrangement with
creditors or to take advantage of any bankruptcy, reorganization, insolvency,
readjustment of debt, dissolution or liquidation law or statute, or an answer admitting the
material allegations of a petition filed against it in any proceeding under any such law;
and no action has been taken by it for the purpose of effecting any of the foregoing. No
order, judgment or decree has been entered by any court of competent jurisdiction
approving a petition seeking reorganization of the Local Entity or all or a substantial part
of the assets of the Local Entity, or appointing a receiver, conservator, sequestrator,
trustee or liquidator of it or any of its property.

18. PSC APPROVAL OF RATES/PROJECT

The Local Entity has received an order of the Public Service Commission

of West Virginia in Case No. 08-0900-W-42T establishing rates for the System. The
Local Entity received an order in Case No. 09-1396-W-PC-N that a certificate of public
convenience and necessity is not required for the Project.
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19.  RESPONSIBILITY PROVISIONS

a. No one receiving any proceeds of the Notes is under suspension or
debarment by the State or any governmental entity, instrumentality, or authority.

b. The Local Entity is not delinquent in payment of any tax liabilities
or other obligations to the State.

20. CONFIDENTIAL INFORMATION

The Local Entity has not included confidential or proprietary information or
trade secrets as part of any submission to BPH and the Authority by the Local Entity.

21. AUTHORIZATION TO INCUR DEBT

The Local Entity has delivered to the Authority and BPH copies of
documents demonstrating that the incurrence of debt for the Project pursuant to this
Agreement has been properly authorized by the Local Entity.

22. PROPERTY, LIABILITY AND OTHER INSURANCE

The following documents have been delivered to the Authority by or on
behalf of the Local Entity:

a. A certificate to the effect that the Contractor has procured insurance
policies covering worker's compensation, and comprehensive general liability, protecting
the Local Entity, the Authority and the Contractor against any liability for loss or damage
to persons or property in any way occurring during the process of the construction of the
Project or in any way arising therefrom. The worker's compensation insurance shall cover
the Contractor's full statutory liability as employer without limit, and the comprehensive
general liability insurance shall be for amounts and with a company satisfactory to the
Authority. The aforesaid certificate shall contain the agreement of the insurer to give not
less than thirty (30) days notice to the Authority prior to cancellation of such policies or
material change in the coverage thereof;

b. A certificate to the effect that the Local Entity has procured
insurance policies covering worker's compensation and comprehensive general liability,
protecting the Local Entity against any liability for loss or damage to persons or property
in any way occurring during the process of the construction of the Project or in any way
arising therefrom. The worker's compensation insurance shall cover the Local Entity’s
full statutory liability as employer without limit, and the comprehensive general liability
insurance shall provide adequate business insurance coverage on the Local Entity’s
business assets for the term of the financial assistance, including the construction period.
The aforesaid certificate shall contain the agreement of the insurer to give not less than
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thirty (30) days notice to the Authority prior to cancellation of such policies or material
change in the coverage thereof;

C. A certificate of builder's all risk insurance with extended coverage
(with a standard mortgagee clause in favor of the Authority), in an amount and with a
company satisfactory to the Authority, and containing a provision allowing the insured to
complete the work provided for hereunder and in the Project Contracts and covering the
building materials for the Project during construction; and

d. A copy of the policy of flood insurance, to the extent required by
any applicable federal, state or local law.

Receipt of the aforesaid policies or certificates of insurance shall not bar the
Authority from requiring other or additional insurance, which the Authority may
reasonably require based on the unique nature of the Project.
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EXHIBIT B

PAYMENT REQUISITION FORM
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TOTA
PAID REQUESTED
APPROVED REVISED PRIOR TO THIS PAID TO BALANCE
CLASSIFICATION BUDGET |ADJUSTMENTS| BUDGET | THIS DRAW| REQUEST DATE REMAINING
1]|Construction & Cons. Cont.
a. Contract 1 - Contractor Name 0 0 0 0 0 0 0
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a. Legal 0 0 0 0 0 0
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9{Miscellaneous (Equipment) 0 0 0 0 0 0 0
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EXHIBIT C

FORM OF CERTIFICATE OF CONSULTING ENGINEER

(Issuer)
(Name of Notes)
I, , Registered Professional Engineer, West
Virginia License No. , of ‘ Consulting Engineers,

, hereby certify as follows:

1. My firm is engineer for the acquisition and construction of
to the ‘ system (the “Project”) of
(the “Issuer”), to be constructed primarily in
County, West Virginia, which acquisition and construction
are being permanently financed in part by the above-captioned notes (the “Notes”) of the
Issuer. Capitalized words used herein and not defined herein shall have the same
meaning set forth in the bond adopted or enacted by the Issuer on
, and the ARRA Assistance Agreement by and between the Issuer and the
West Virginia Water Development Authority (the “Authority”), on behalf of the West
Virginia Bureau for Public Health (the “BPH”), dated .

2. The Notes are being issued for the purposes of (i)
,and (i1) paying certain issuance and other costs in

connection therewith.

3. To the best of my knowledge, information and belief, (i) within the
limits and in accordance with the applicable and governing contractual requirements
relating to the Project, the Project will be constructed in general accordance with the
approved plans, specifications and designs prepared by my firm and approved by 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 least years, if properly operated and maintained, excepting anticipated
replacements due to normal wear and tear; (iii) the Issuer has received bids for the
acquisition and construction of the Project which are in an amount and otherwise
compatible with the plan of financing set forth in Schedule B attached hereto as Exhibit
A, and my firm' has ascertained that all successful bidders have made required provisions

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

WITNESS my signature and seal on this day of ,

[SEAL]
By:
West Virginia License No.
insert the following: [and in reliance upon the opinion of , Esq.] and delete “my firm has ascertained
that”.

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

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

The Local Entity shall complete the form attached as Exhibit D-1 and
submit to the BPH prior to the Closing.

SPECIAL CONDITIONS — ARRA FUNDED PROJECTS

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

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

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

C. BUY AMERICAN CERTIFICATION - The Local Entity shall
cause the contractor(s) to comply with, and provide certification of, the Buy American
provisions of the ARRA in accordance with final guidance from the EPA.
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D.  ASSET MANAGEMENT - The Local Entity shall develop and
implement an asset management plan in accordance with guidelines issued by BPH and
as approved by BPH.

E. CONTRACTS - The Local Entity shall enter into contracts or
commence construction by January 29, 2010.

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

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

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

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

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

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

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

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

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

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

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

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

R. NOTES DESIGNATION - Each Notes contain “(WVDWTRF
Program/ARRA)” in the name.
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S. USER RATES - The Local Entity shall covenant that it will not
reduce its approved customer rates for at least eighteen months after completion of the
Project or (a) until such time as a cost of service study has been completed establishing
the actual operation and maintenance expenses or (b) new rates have been established by
order of the Public Service Commission. The Local Entity shall notify the Authority and
the BPH of any action to reduce rates during the eighteen months following completion
of construction of the Project.
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EXHIBIT D-1

For DEBR Ui Ok
Trest Norchar

Weest Virginie Department of Heelth and Human Resources
Subrecipient {Grantee} Information Form
Flense see the imstructions for Coemipletion of the Sugreciziznt {Grames] information Form

1. Sabrucéplent {Gruntoe) Rame

2. Subreriptent |[Gramteoe} Location (Stect Address, City State and Zp Code)

3. Subreciplest {Grantee] $-Digit DURS Numbes

4. Subrecholent {Grantee] Type {Ploase dyeck one bax caly}

O stete Government O vionproft with JOIC3 (RS Status (Other than
D County Government {rstitution of Higher Education]
O Ctyor Townstip Government O monproft without 30EC3 RS Stetes (Other than
0 Specs District Governmens institution of Higher Education]
O mezionat Orpenization O Private Institenion of Kigner ECucstion
B w5, Teritory or Possession O Individea
O independent Schoal Qistrct O For-Frefit Business [Dtiver than Smal Business)
O puslicfSiate Contralied tastiution of #gher Learning | O Small Businexs
O inglan/Netive Smencen Triosl Governanent {Federaiy | O Hispenic-sendng Inztitution
facognized) O  Historicaly Black Codeges and Universities {HBCUs)
O indtimny'Native Amencer Trigs! {Other O Trioally Coevirolied: Coldleges and Univarsities {TOCUS)
than Federsily feccgrized) . O alzskn Katwe =nd Netve Hawaiinn Serving Dnstituti
O incian/Native Amesdcan Trioslty Designatec O xon-comestiz fnon-s8) eotity
Creanization O Other [Piease explizin]
8 Pusfic/inefan Housing suthority

S Primary Performance Location {Streat Address, Clty State and i Codie}

& HMames, Titfes and Tota! Compensation for the 5 Most Highly Compensatad Officers

WOTE: This fonm mastbe signed by an indbildual oo toveer than the Executive Girector ar Chief Financial Offkcer.

Printac Neme Tae
Signature oate Frone #
CHRR Firancs A-1000
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EXHIBIT D-2

ADBENDAN
FECERAL FUNDING ACCOUNTABRITY AND TRANSPARENCY ACT
AMERCAN RECOVERY AND RENVESTMENT AT

A. Purpost and Sursmary

Tie puraose of this Acdencum i to ansure that recizients Of grant swsrds from the ‘West Virginis Deperment
a1 Hes 2t and Husnen Rezouress unoerstend thelr respoasibilties unces the Feceral Funding Acoountability
and Transparency Actaf 2006 ang the Amerizan Recovery and Reinvestment Act of 2009, o2 may Se
aopiceble.

&5 part of these respansitilities, and as cxndifon for execution of this Gran? Agreemant, Grantess must
oermat current inthe Central Contracios Registratian [CCR) astatese [rapc/ fwwe zergon) ot ol times guring
witcn they have active DMHR grant swards. Toe CCR catsonse is e repository for standerd infermation
about Federal finandial sssistance soplicants, reciaients and suprezipients. Grantees must Gpdate or renew
shaie CCF, registration 5t lanct onca per yearta meintain an active riatus,

&n order to register Iy the Central Contractor Regiztration detetase, Grantess must first ostaii: 8 vatid Dats
Unecsal i ing System (DUINS) trom Dur anc Sragoireet st Abigs/ frairhanm, A DUNS
sumber i 2 unique nine-<ligit sequancs recagnized Bs the LRverssl 21AnCase for icantifyicg snc keeping iratk
o enties recaiving Feders| funcs. The igentifier is usad for tracking pusposes and for validating the aderess
2nd paint of contact info ian for Feoer essistance eppticants, recipients and subredpients.

agcitionat inforrmation stout cbiaining 3 DUNS number nd meinteinng cegiztretion with the CCR are
incluged on the wabsites refarenced abovs and on the 2itached Ingtructions for Completion of the
Zutrecixient (Grartee] information Form. Az furtner explained within this Azoendurn, the atacned
z n s rarsemk vath e % I

ram

22

inw b Zgett e » -

B. Federal Funding Accountubillty and Tramsparency Act of 3306

Tie Federal Funding Accountebility and Trarzperency Act of 2005, Publis taw 102252, hereinafter raferred to
as the Tranzpsrancy Act, is 30 Act of Cangress thst requires Aol disciosure 10 the putlic of sd entities or
organizations receiving Federsifuncs. The Transperency Act cirected the Office of Management end Exzgst
{CHIB), oy fznusry £, 2008, tao snsure the existence and operation of a single searchzile website, scoasgiys to
e punfic 22 no £ast, which incudes for sach Federal paard:

1. The smount of ihe awsees;

2. Informeticn incluging transaction type, funding agency, the Narth Smerican industry Osszification System
code or Cazelog of Federa) Dormestic Assiszance nunber {where 2aplicatie}, progresn source, sndan
mwars thie descriptive of the gurpoze of esch funding action;

3. The nsme :nd idcation of the reqpient nd the arimery ideation of perfarmance;

4, Aupique identfier of the recinisnt anc any parent agency JCUNS Number); and

3. Any other retevant intormation specied oy the OMB

The Transparency At aiso requored she OMEB, by by 1, 2307, 10 comyrance 8 pliot program o tegs the
callection of anc access ta I8t abowt ASTANTS 2NG 3 detarmine ROw toimplement 8 subaward-reposting
rOgram aCroes the Federst Gavernmant. Theresfter, the Transparency Actreguired the OMEB to tenminate

stoe pilot progrem oy dxnuery 1, 2008 2nd, subiect o extensi iace it with & t 5y o
smsuring that data resarding submwerds s disticsec in the ssme manrer o gats regerding cther Pacierel
awards.

OHER Focascr  Reazeo 06428 o Pageiord

GRANT ACAREMERT “&_&0%

WezT Vanama DEPARTIRENT OF HEALTH AKD Huas Rescomees i > 33000000
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. ________________________________________________________________________________________|]
ABDENOLIE
FEsEnAL FUNDING ACCOUNTABRITY ANl TRANSPARENEY ALT
AMEMCAN RECOVERY AND RENVESTMENT ACT

C. American Recovery aind Redvestment Act of 2609

Tha American fecovery and Reinvestmens A2t of 2099, Public Law 1113, hereinafer referred ‘o a3 the ARRA,
is an econamic stimutus packege enacted by the 111 United States Congress snd signed ints faw by Presicent
3arack Obame on Febouery 17, 2008, The ARRA i intended 10 provics s stimulus to the L5 ecanomy in the
wake of the slonomic goanturn snd inchudes Fecersl tax cefief, expanzics of unempioyement Senefits 2nd
ather socizl weifare provisions; and Jomestic zpending on eduistion, hexith aare, 2nd infrastructure, inciuding
the energy sector. The ARRSA providss for unprecedented fevels of transpareacy and sceountzd ity oo that the
publicwil e s5le to know how, WhEN Eng wnere theirtax dotisrs sre deing spent. Spedfic infermation ang
reguirernents under the RRA are 82 fallows:

1. Funding provided from the Federal Gavernment through the ARPA is “one-thae only® funding =nd, 10
maxirize the transperency and scocuntanlity of ARRA furcs, organizetions receiving funding uncder the
ARAA must mulntein records That identify agecustely the scunce ang woplication of those funds.

2. Sertlon 315324c) of the ARRA raguires guerterty regorting o the wss Of funds. The dete elements
propozed for regarting the nfommztion descrised in Secion 1942{c) were pubidthed in the Federa]
Register om Agril 4, 2005 I75 FR 148255 The reporting reguiremeants under Section $342(z) of the AFRA
asrrently appiy anly to entities receiving ARRA funds directly from the Facersl Goverment, sometimes
referred to as primary recpients.

i

Section $542th) of the ARRA reguires recipients of ER2A funds, arwd their first-tier rezipients
[suarecipiants] to regizter in the Centrsi Contractor Registration (CCR) datadsse 8t Miipc/fwawi corecy. n
craer to ragister in the CCR, a veiio Date Wniversss Kumbering System [DUNS) Number is required, as
forther dezoriben within this &ddendum: Bng witrin the instructions for Compieticn of the Sutrecient
[Grantee! Infarmatice: Form.

4. section 1605 of the ARRA requires thet projects funded by the ARRA far the construction, sitarstion,
maintznance, of repak of 3 public suliding or public work use American iran, steel, and menufachures
gaoaz in the aroject uniess one of the specified axsmptions spplies. Tne ARRA providesthat this
requirement be agptied in 2 manner consistent with U.5. obligations under internstions: agresments.
Definitions of “rrenuteciured good,” “‘pubiic buiieing and pudfc work,™ and other terms a3 they pertain
t3 the Buy American guidance in 2 CFR part 175 are found én §176.143 2nd § 175.150.

3 Sertion 1606 of the ARRA requires the prymment of Davis-8acon At [40 U.5.C. 31) wage rates to “laborers
=nd mechanics empioyed by comtyactors and mE9ConTTECERrs an projects funded directly by or sarstecin
winole or in gart oy and throwgh the Faders! Government™ gursuans to the ARRA,

5. Grantees hound by the Single Audit Act Amendments of 1996 and OB Circular A-133, Surdits of Stotes,
toval Goveramants ared Noapeofit Orgowinutions, must separstay identy the expengiturss for Fegersi
swards under the ARRA gn the Scnedule of Expenditurss of Fadars! Awends {SZFA] and the Date Collection
Form {SF=3AC) required by OME Circuiar —-233. This requirement shali be accomplizhed by identifying
expanditures for Feceral swards mace unoer the ARRA separstely on the SEFA, and as separste rows
unges item 9of Fart & on the SF-SAC by CFOA numder, 2rd inclusion of the prefix “ARRA-" in identying
the neone of the Feders) progreonon the SEFA and s the first charsctars in ifen: 5d of et Il on the 57—
54C Additonsi infarmation regarding the Feders! sudit requiremensts of OM3 Circuiar 4-133 is located
within Exnai F or the DHER Grent Agreement and the Souroe of Funds Schedude, stiachen 2o this Grant
ALgresment as Exnibit 8, identifies whether the funds swarded under this grant are deing mads avalabie
traugh sparopristicns under tihe ARRA.

DHHR Foeasce  Romszed 0628 j— Pagplard
GRANT ACAETMERT @ﬁ%&n
Wzt Virames DEPARTIEDNT ar HEALTH AKD Husay Resconcen il Q3000000
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L ]
N ADDENDLUM
Funeasl PUNBING ACCOUNTABIITY A TRANSPARENCY ALY
ARERISAN RECOVERY AND RIZNVESTMENT AT

0. DHHA Reporting te the Federsl Governonent

At present time, girsct reportng to e Fegers! Govarnment fes solely 32 the arimary racipient favel
Tresefore, while subredpients of grant ywares from the DHHR 40 1ot heve ta report cate directly to the
Fegernl Sovemment, the DHHR, a2 8 primzry recipient and pass-throcgh entity of Feders] aerds, toes have s
responsidility 1o report 6 o2TiBIn JNts elements razarding s subgrant aothities. Az swch, the DHHR is
reguired to report the fOTowing informetion o the Fecarsl Government with respect ta iis subewards:

Subrecipient SUNS number

AwErd nurtider or other identitying number
Subrezipient niame

Sunrezipient lozstica

Suprecipient type

Amaours of subawert cistursed

Totss amount of subaward

Subwaart cete

Subswarg prciact/grant perica

10. Primsry performence acation

11 Msmes Bnci tot=l compensetion of tne fhee most Righly compensated officers of the antiy

E. Subeeripient (Grantes) tnformation Form

Soth the Transgparency act and tne ARRA 20Cress the primary redpient's requirements £ reort informaticn
on the submwards it mekas to subnec et (Grantee) cOEBRIZAtioNs. T snsure comipieteness avd consistancy
ir accounting for tne funds received and subswarted by the West Wirginia Depsriment of Heeizh ang Humen
Fesaurces {DHHR) to DHMR Grantess, the DHHR haz daveloped a stzndardied foom in which Grantess shsll 92
reguired 1o complets and submit 1o the CHHA curing the negotiation (pre-swarn) stage of the grant cyde.

The CHHE will not process the Srant Agreemsent of commit &1y of the funds reistec thereta unzilithe Gramtee
submits & Egred copy of the Subracipient (Gramtes] infeomstion Form.

wo g

g

0P

Currently, the rules, resuistions ang gricancs izsusd by the Feders! Government with respect to the ovessight,
seepumtadlity sng reposting requirements assscizted with the Trensparency Act and the ARRA zre @ wark-iv
progress. Asrefersnzec in the storementionsd sectians of thiz Adgencum, there are » number of reperting
reguirements [Jats elements) for which the BHER, 23 8 primary recpient of fegers| funds, must report
diracty 5o the Federel Government. Whils the Federal Govermmant has rnot curanily placed spedtic ragoriing
abligations on all subrecipients (Grantaes), by singiceticns, these requirements are f3rtncoming fram the
Exezutive Office Of the President or through the release of individusl Federsi agency reguiations. Therefore,
=2 adcitions) informetion becames aveilable and the Federal Govermnent provides mars details on managing
Federal fures, the DHHR wiZ trensmit the information or requirements o its grant zommun(ly througn en
updste o this memorandum o by other determinalia means to ensure gyera’l complisnce wiih the
TrenIparency At awd the ARRA

Feders} funding Accountability and Transparency Act of 2006
P ¥

s 2

DHHR Fisamcz  Rovnen 68505 ,i:,,. " Pazedord
1.4
GRANT AGACINZNT %ﬁﬂ‘gn

Wezy Vipasaa Dersanatny or Heal m ase Husan Braconces 330000060
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ADDENDL
FepEnal PUNDING ACCOUNTABRITY AxD TRANSPARENSY ALY
ANERICEAN RECOVERY ANE RENVESTMENT AT

AEprasarece ne EERRSad. amey freibinfeptdor ceitdhnamastlS cong bilisBicocidztars3genr.tat,.pa!l

Amwm ia'w-rf Bnd Reirvestmers: Act of 2009
= i

; ap.sowtebindrasdor crifanamesids cone piltGcecidztinlenr ool
atpeffaww. m- »ehc A, gwgambg{:‘- zessfmemareney S Wﬂ,«'mﬁaﬂﬂ.auf

o it e by grm wopo f < e e o e 5 <4 & o

REL e oesey ey st

Interim: Finel Geieznce from the OMB ~ Bsquirements Tor Impiementing Sections 2322, 1£05, anc 2605 of the
Amesican Escovery ang Rainuestmant Act of 2008 for Fnencial Assistance Awards - published in the Fegersi
s-'?er weieme 74, &umm 7, AprE 23, 2009, pages 1834553

DHHR Financz Rewsen 086728 . Praedard
GRANT ASHACENART }%&m
WEST Vipsos DEPARTRENT 0F HEA TH AKD HUMAN RERCIRCES LS @2000000
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EXHIBIT E

MONTHLY PAYMENT FORM

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

Re: [Name of bond issue]

Ladies and Gentlemen:

The following deposits were made to the West Virginia Municipal Bond

Commission
on behalf of ) on
[Local Entity] [Date]
Sinking Fund:
Interest $

Principal $

Total: $

Reserve Account: $

Witness my signature this ___ day of

[Name of Local Entity]

By:

Authorized Officer

Enclosure: wire transfer form
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EXHIBIT F
OPINION OF BOND COUNSEL FOR LOCAL ENTITY

[To Be Dated as of Date of Loan Closing]
West Virginia Water Development Authority
180 Association Drive
Charleston, WV 25311
West Virginia Bureau for Public Health
815 Quarrier Street, Suite 418
Charleston, WV 25301-2616

Ladies and Gentlemen:

We are bond counsel to (the “Local Entity”), a

We have examined a copy of proceedings and other papers relating to the
authorization of a (i) ARRA Assistance Agreement dated , including all
schedules and exhibits attached thereto (the “ARRA Assistance Agreement”), between
the Local Entity and the West Virginia Water Development Authority (the “Authority”),
on behalf of the West Virginia Bureau for Public Health (the “BPH”), and (ii) the issue of

a series of revenue bonds of the Local Entity, dated (the “Note”), to be
purchased by the Authority in accordance with the provisions of the ARRA Assistance
Agreement. The Notes are issued in the principal amount of $ , in the

form of one bond, registered as to principal and interest to the Authority, with principal
and interest payable quarterly on March 1, June 1, September 1, and December 1 of each
year, beginning 1, , and ending 1, , all as set forth in
the “Schedule Y” attached to the ARRA Assistance Agreement and incorporated in and
made a part of the Notes.

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

We have also examined the applicable provisions of Chapter 16, Article 13C of
the Code of West Virginia, 1931, as amended (the “Act”), and a corporate resolution duly
adopted by the Local Entity on , ( the “Local Act”), under which along
with the Act the Notes are authorized and issued, and the ARRA Assistance Agreement
has been undertaken. The Notes are subject to redemption prior to maturity to the extent,
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at the time, under the conditions and subject to the limitations set forth in the ARRA
Assistance Agreement.

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

1. The ARRA Assistance Agreement has been duly authorized by and
executed on behalf of the Local Entity and is a valid and binding special obligation of the
Local Entity, enforceable in accordance with the terms thereof.

2. The ARRA Assistance Agreement inures to the benefit of the Authority and
the BPH and cannot be amended so as to affect adversely the rights of the Authority or
the BPH or diminish the obligations of the Local Entity without the consent of the
Authority and the BPH.

3. The Local Entity is a duly organized and validly existing corporation,
incorporated in the State of West Virginia, with full power and authority to acquire and
construct the Project, to operate and maintain the System, to adopt the Local Act and to
issue and sell the Note.

4. The Local Act has been legally and effectively adopted by the Local Entity.

5. The Notes have been duly authorized, issued, executed and delivered by the
Local Entity to the Authority and are valid, legally enforceable and binding obligations of
the Local Entity, payable from the System Revenues and secured by a first lien on and
pledge of the System Revenues, all in accordance with the terms of the Notes and the
ARRA Assistance Agreement.

No opinion is given herein as to the effect upon enforceability of the Notes of
bankruptcy, insolvency, reorganization, moratorium and other laws affecting creditors’

rights or in the exercise of judicial discretion in appropriate cases.

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

Very truly yours,
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EXHIBIT G
WEST VIRGINIA - AMERICAN WATER COMPANY
LONG-TERM LIENS OUTSTANDING

112512010
( T T " Maturity” ~ T Inferest  Principal T TTTTT T T T T Annualized  Payment
Instrument Date Rate Outstanding Holder Interest Dates
Long-Term Debt issued by AWCC 12/21/2021 5.77 71,000,000 American Water Capital Corp. 4,096,700 N6
Mortgage Bond © 4/1/2026 7.54 11,000,000 Hare & Co. 829,400 AO 1
Long-Term Debt issued by AWCC 3/29/2011 6.87 9,856,000 American Water Capital Corp. 677,107 MS 29
Mortgage Bond 12/1/2012 6.85 3,000,000 Wells Fargo Bank, NA Great West Pension Agency 205,500 JD 1
12/1/2012 6.85 17,000,000 Great West Life & Annuity Insurance Company 1,164,500 JD1
12/1/2012 2 items 20,000,000
Mortgage Bond 4/1/2025 8.19 500,000 The State Life Insurance Company 40,950 AO1
4/1/2025 8.19 7,000,000 * American United L.ife Insurance Co. 573,300 AO1
4/1/2025 2 items 7,500,000
Mortgage Bond 2/28/2027 7.18 7,000,000 American United Life Insurance Co. 503,300 MS 1
Mortgage Bond _ 11/1/2031 9.06 13,000,000 Allstate Life Insurance Company 1,177,800 MN 1
Mortgage Bond 12/1/2033 6.87 11,500,000 Hare & Co. 790,050 JD 1

[Fotal 6.67% $ 150,856,000 $ 10,058,607 ]




EXHIBIT G

LIST OF LIENS

[Insert list of Obligations having lien on System Revenues])
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SCHEDULE X

DESCRIPTION OF NOTES

A. Series A Notes (Base Program)

Principal Amount of Notes $1,925,000
Purchase Price of Notes $1,925,000

The Notes shall bear no interest. Commencing December 1, 2011, principal of the
Notes is payable quarterly, with no administrative fee. Quarterly payments will be made
on March 1, June 1, September 1 and December 1 of each year as set forth on the
Schedule Y attached hereto and incorporated herein by reference.

The Local Entity shall submit its payments monthly to the Commission with
instructions that the Commission will make quarterly payments to the Authority at such
address as is given to the Commission in writing by the Authority. If the Reserve
Account is not fully funded at closing, the Local Entity shall commence the payment of
the 1/120 of the maximum annual debt service on the first day of the month it makes its
first monthly payment to the Commission. The Local Entity shall instruct the
Commission to notify the Authority of any monthly payments which are not received by
the 20th day of the month in which the payment was due.

The Notes are fully registered in the name of the Authority as to principal and
interest, if any, and the Notes shall grant the Authority a first lien on the System
Revenues as provided in this ARRA Assistance Agreement.

The Local Entity may prepay the Notes in full at any time at the price of par upon
30 days’ written notice to the Authority and BPH. The Local Entity shall request
approval from the Authority and BPH in writing of any proposed debt which will be
issued by the Local Entity on a parity with the Notes which request must be filed at least
60 days prior to the intended date of issuance.

As of the date of the ARRA Assistance Agreement, the Notes are on a parity as to
liens, pledge and source of and security for payment with the following obligations of the
Local Entity: Water Revenue Promissory Notes, Series 2010 B (West Virginia DWTRF
Program/ARRA).
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B. Series B Notes (ARRA)

Principal Amount of Notes $1,925,000
Purchase Price of Notes  $1,925,000

The Notes shall not bear interest with no administrative fee. Principal forgiveness
shall begin on December 1, 2011, and shall be made quarterly thereafter (March 1, June
1, September 1 and December 1 of each year) as set forth on Schedule Y attached hereto
and incorporated herein by reference. The Authority at the direction of the BPH shall
forgive the principal amount of the Series B Notes.

The Local Entity shall submit its payments monthly to the Commission with
instructions that the Commission will make quarterly payments to the Authority at such
address as is given to the Commission in writing by the Authority. If the Reserve
Account is not fully funded at closing, the Local Entity shall commence the payment of
the 1/120 of the maximum annual debt service on the first day of the month it makes its
first monthly payment to the Commission. The Local Entity shall instruct the
Commission to notify the Authority of any monthly payments which are not received by
the 20th day of the month in which the payment was due.

The Notes are fully registered in the name of the Authority as to principal and
interest, if any, and the Notes shall grant the Authority a first lien on the System
Revenues as provided in this ARRA Assistance Agreement.

The Local Entity may prepay the Notes in full at any time at the price of par upon
30 days’ written notice to the Authority and BPH. The Local Entity shall request
approval from the Authority and BPH in writing of any proposed debt which will be
issued by the Local Entity on a parity with the Notes which request must be filed at least
60 days prior to the intended date of issuance.

As of the date of the ARRA Assistance Agreement, the Notes are on a parity as to
liens, pledge and source of and security for payment with the following obligations of the
Local Entity: Water Revenue Promissory Notes, Series 2010 A (West Virginia DWTRF
Program).

Number of New Customers To Be Served: 0
Location: N/A
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SCHEDULE Y

DEBT SERVICE SCHEDULE
West Virginia American Water
DWTRF
20 Years
0% Interest Rate
0% Administrative Fee
Dated
Date 1/28/10
Delivery
Date 1/28/10
Period Debt
Ending Principal Interest Service
1/28/10
12/1/11 24,063 24,063
3/1/12 24,063 24,063
6/1/12 24,063 24,063
9/1/12 24,063 24,063
12/1/12 24,063 24,063
3/1/13 24,063 24,063
6/1/13 24,063 24,063
9/1/13 24,063 24,063
12/1/13 24,063 24,063
3/1/14 24,063 24,063
6/1/14 24,063 24,063
9/1/14 24,063 24,063
12/1/14 24,063 24,063
3/1/15 24,063 24,063
6/1/15 24,063 24,063
9/1/15 24,063 24,063
12/1/15 24,063 24,063
3/1/16 24,063 24,063
6/1/16 24,063 24,063
9/1/16 24,063 24,063
12/1/16 24,063 24,063
3/1/17 24,063 24,063
6/1/17 24,063 24,063
9/1/17 24,063 24,063
12/1/17 24,063 24,063
3/1/18 24,063 24,063
6/1/18 24,063 24,063
9/1/18 24,063 24,063
12/1/18 24,063 24,063
3/1/19 24,063 24,063
6/1/19 24,063 24,063
9/1/19 24,063 24,063
12/1/19 24,063 24,063
3/1/20 24,063 24,063
6/1/20 24,063 24,063
9/1/20 24,063 24,063
12/1/20 24,063 24,063
3/1/21 24,063 24,063
6/1/21 24,063 24,063
9/1/21 24,062 24,062
12/1/21 24,062 24,062
3/1/22 24,062 24,062
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West Virginia American Water

DWTRF

20 Years

0% Interest Rate

0% Administrative Fee

Period Debt
Ending Principal Interest Service
6/1/22 24,062 24,062
9/1/22 24,062 24,062
12/1/22 24,062 24,062
3/1/23 24,062 24,062
6/1/23 24,062 24,062
9/1/23 24,062 24,062
12/1/23 24,062 24,062
3/1/24 24,062 24,062
6/1/24 24,062 24,062
9/1/24 24,062 24,062
12/1/24 - 24,062 24,062
3/1/25 24,062 24,062
6/1/25 24,062 24,062
9/1/25 24,062 24,062
12/1/25 24,062 24,062
3/1/26 24,062 24,062
6/1/26 24,062 24,062
9/1/26 24,062 24,062
12/1/26 24,062 24,062
3/1/27 24,062 24,062
6/1/27 24,062 24,062
9/1/27 24,062 24,062
12/1/27 24,062 24,062
3/1/28 24,062 24,062
6/1/28 24,062 24,062
9/1/28 24,062 24,062
12/1/28 24,062 24,062
3/1/29 24,062 24,062
6/1/29 24,062 24,062
9/1/29 24,062 24,062
12/1/29 24,062 ) 24,062
3/1/30 24,062 24,062
6/1/30 24,062 24,062
9/1/30 24,062 24,062
12/1/30 24,062 24,062
3/1/31 24,062 24,062
6/1/31 24,062 24,062
9/1/31 24,063 24,063
1,925,000 1,925,000

{C1656455.4}
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West Virginia American Water

{C1656455.4}

ARRA
10 Years
Dated
Date 1/28/10
Delivery
Date 1/28/10
Period Debt Principal
Ending Service Forgiveness
1/28/10
12/1/11 -48,125 -48,125
3/1/12 -48,125 -48,125
6/1/12 -48,125 -48,125
9/1/12 -48,125 -48 125
12/1/12 -48,125 -48,125
3/1/13 -48,125 -48,125
6/1/13 -48,125 -48,125
9/1/13 -48,125 -48,125
12/1/13 -48,125 -48,125
3/1/14 -48,125 -48,125
6/1/14 -48,125 -48,125
9/1/14 -48,125 -48,125
12/1/14 -48,125 -48,125
3/1/15 -48,125 -48,125
6/1/15 -48,125 -48,125
9/1/15 -48,125 -48,125
12/1/15 -48 125 -48,125
3/1/16 -48,125 -48,125
6/1/16 -48,125 -48,125
9/1/16 -48,125 -48,125
12/1/16 -48,125 -48,125
3/1/17 -48,125 -48,125
6/1/17 -48,125 -48,125
9/1/17 -48,125 -48,125
12/1/17 -48,125 -48,125
3/1/18 -48,125 -48,125
6/1/18 -48,125 -48,125
9/1/18 -48,125 -48,125
12/1/18 -48,125 -48,125
3/1/19 -48,125 -48,125
6/1/19 -48,125 -48 125
9/1/19 -48,125 -48,125
12/1/19 -48,125 -48,125
3/1/20 -48,125 -48,125
6/1/20 -48,125 -48,125
9/1/20 -48,125 -48,125
12/1/20 -48,125 -48,125
3/1/21 -48,125 -48,125
6/1/21 -48,125 -48,125
9/1/21 -48,125 -48 125
1,925,000 1,925,000
50
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UNITED STATES OF AMERICA
WEST VIRGINIA-AMERICAN WATER COMPANY
WATER REVENUE PROMISSORY NOTE,
SERIES 2010 A (WEST VIRGINIA DWTRF PROGRAM)

No. AR-1 $1,925,000

KNOW ALL MEN BY THESE PRESENTS: That WEST VIRGINIA-
AMERICAN WATER COMPANY, a corporation duly existing in the State of West
Virginia (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 NINE HUNDRED TWENTY-FIVE THOUSAND DOLLARS ($1,925,000),

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 of principal on
March 1, June 1, September 1 and December 1 of each year, commencing December 1,
2011, and shall mature on September 1, 2031, as set forth on the “Debt Service
Schedule” attached as EXHIBIT B hereto and incorporated herein by reference. This
Note bears no interest.

Principal installments of this Note are payable in any coin or currency
which, on the respective dates of payment of such installments, is legal tender for the
payment of public and private debts under the laws of the United States of America, at
the office of the West Virginia Municipal Bond Commission, Charleston, West Virginia
(the “Paying Agent”).

This Note is subject to prepayment without penalty in whole or in part at
any time upon the payment of the outstanding principal to the prepayment date this Note
may be redeemed prior to its stated date of maturity in whole or in part, but only with the
express written consent of the Authority and the West Virginia Bureau for Public Health
(the “BPH”), and upon the terms and conditions prescribed by, and otherwise in
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compliance with, the ARRA Assistance Agreement by and between the Issuer and the
Authority, on behalf of the BPH, dated January 28, 2010.

This Note is issued (i) to pay a portion of the costs of certain additions,
betterments and improvements to the water system of the Issuer (the “Project”); and (ii)
to pay certain costs of issuance of this Note and related costs. The existing public water
system of the Issuer, the Project, and any further extensions, additions, betterments or
improvements thereto are herein called the “System.” This Note is issued under a
Corporate Resolution duly adopted by the Issuer on December 16, 2009 (the
“Resolution™), and is subject to all the terms and conditions thereof. The ARRA
Assistance Agreement 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 this Note under the
Resolution.

THIS NOTE IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER’S WATER REVENUE PROMISSORY NOTE,

SERIES 2010 B (WEST VIRGINIA DWTRF PROGRAM/ARRA) (THE “SERIES 2010

B NOTES”).

This Note is payable only from and secured by a pledge of the System Revenues (as
defined in the ARRA Assistance Agreement) to be derived from the System, on a parity
with the pledge of System Revenues in favor of the registered owners of the Series 2010
B Notes, and from moneys in the reserve fund created under the ARRA Assistance
Agreement for this Note (the “Series 2010 A Notes Reserve Fund”) and unexpended
proceeds of this Note. Such System Revenues shall be sufficient to pay the principal and
interest on all bonds which may be issued pursuant to the Act.

This Note, 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 Note, after reimbursement and
repayment of all amounts advanced for preliminary expenses as provided by law and the
ARRA Assistance Agreement, shall be applied solely to payment of the costs of the
Project and costs of issuance hereof as described in the ARRA Assistance Agreement,
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 Note.

Page 2 of 8

PRI S LA L I R VA LN a b OSSN




SN CEERSRY
B 0P %0 4% %4 O R4 80 190 0 <% Pa PR Ve &

by 4% %0 4% A% 474 472 474 TN VN A% VAT N N Y % ¢ o ¢ by ¥

et

%4
£

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and in the
issuance of this Note do exist, have happened, and have been performed in due time,
torm and manner as required by law, and that the amount of this Note, 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 System
Revenues of the System has been pledged for the prompt payment of the principal on this
Note.

All provisions of the Resolution, ARRA Assistance Agreement, resolutions

and statutes under which this Note is issued shall be deemed to be a part of the contract
evidenced by this Note to the same extent as if written fully herein.
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[SEAL]

AR-1

B NximmEx 4

IN WITNESS WHEREOF, WEST VIRGINIA-AMERICAN WATER
COMPANY has caused this Note to be signed by its President and its corporate seal to be
hereunto affixed and has caused this Note to be dated January 28, 2010.

u%

Premder@‘@v
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EXHIBIT A
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EXHIBIT B SPECIMEN

DEBT SERVICE SCHEDULE

West Virginia American Water

. DWTRF
... 20VYears
.. 0% Interest Rate

0% Administrative Fee

Dated
Date . 1/28/10°

‘Delivery

‘Date o 1/28/10
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9/1/13. 24,063 24,063
12/1/13° 24,063 24,063
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DWTRF

20 Years
... 0%InterestRate
.....0% Administrative Fee
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12/1/30
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(Form of)

ASSIGNMENT

FOR VALUE RECEIVED the undersigned sells, assigns, and transfers
unto
the within Note and does hereby irrevocably constitute and appoint
, Attorney to transfer the said
Note on the books kept for registration of the within Note of the said Issuer with full
power of substitution in the premises.

Dated:

In the presence of:
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UNITED STATES OF AMERICA
WEST VIRGINIA-AMERICAN WATER COMPANY
WATER REVENUE PROMISSORY NOTE,
SERIES 2010 B (WEST VIRGINIA DWTRF PROGRAM/ARRA)

No. BR-1 $1,925,000

KNOW ALL MEN BY THESE PRESENTS: That WEST VIRGINIA-
AMERICAN WATER COMPANY, a corporation duly existing in the State of West
Virginia (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 NINE HUNDRED TWENTY-FIVE THOUSAND DOLLARS ($1,925,000),
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 of principal
forgiveness on March 1, June 1, September 1 and December 1 of each year, commencing
December 1, 2011, and shall mature on September 1, 2021, as set forth on the “Debt
Service Schedule” attached as EXHIBIT B hereto and incorporated herein by reference.
This Note bears no interest.

This Note shall bear no interest. Principal installments of this Note are
100% forgivable on the “Debt Service Schedule” attached as EXHIBIT B hereto.

This Note is subject to prepayment without penalty in whole or in part at
any time upon the payment of the outstanding principal to the prepayment date. This
Note may be redeemed prior to its stated date of maturity in whole or in part, but only
with the express written consent of the Authority and the West Virginia Bureau for
Public Health (the “BPH”), and upon the terms and conditions prescribed by, and
otherwise in compliance with, the ARRA Assistance Agreement by and between the
Issuer and the Authority, on behalf of the BPH, dated January 28, 2010.
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This Note is issued (i) to pay a portion of the costs of certain additions,
betterments and improvements to the water system of the Issuer (the “Project”); and (ii)
to pay certain costs of issuance of this Note and related costs. The existing public water
system of the Issuer, the Project, and any further extensions, additions, betterments or
improvements thereto are herein called the “System.” This Note is issued under a
Corporate Resolution duly adopted by the Issuer on December 16, 2009 (the
“Resolution™), and is subject to all the terms and conditions thereof. The ARRA
Assistance Agreement 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 this Note under the
Resolution.

THIS NOTE IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER’S WATER REVENUE PROMISSORY NOTE,
SERIES 2010 A (WEST VIRGINIA DWTRF PROGRAM) (THE “SERIES 2010 A
NOTES™).

This Note is payable only from and secured by a pledge of the System Revenues (as
defined in the ARRA Assistance Agreement) to be derived from the System, on a parity
with the pledge of System Revenues in favor of the registered owners of the Series 2010
A Notes, and from moneys in the reserve fund created under the ARRA Assistance
Agreement for this Note (the “Series 2010 B Notes Reserve Fund”) and unexpended
proceeds of this Note. Such System Revenues shall be sufficient to pay the principal of
and interest on all bonds which may be issued pursuant to the Act.

This Note, 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 Note, after reimbursement and
repayment of all amounts advanced for preliminary expenses as provided by law and the
ARRA Assistance Agreement, shall be applied solely to payment of the costs of the
Project and costs of issuance hereof as described in the ARRA Assistance Agreement,
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 Note.
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IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and in the
issuance of this Note do exist, have happened, and have been performed in due time,
form and manner as required by law, and that the amount of this Note, 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 System
. Revenues of the System has been pledged for the prompt payment of the principal on this
Note.

BR-1

; All provisions of the Resolution, ARRA Assistance Agreement, resolutions
¢ and statutes under which this Note is issued shall be deemed to be a part of the contract
evidenced by this Note to the same extent as if written fully herein,
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IN WITNESS WHEREOF, WEST VIRGINIA-AMERICAN WATER
COMPANY has caused this Note to be signed by its President and its corporate seal to be
hereunto affixed and and has caused this Note to be dated January 28, 2010.

B &%

D O
' Presid%@\@" J
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EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
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EXHIBIT B
DEBT SERVICE SCHEDULE

West Virginia American Water
ARRA
10 Years
Dated )
.Date 1/28/10
Delivery
Date - Y28/10.

e A S O M AR IR S A et

Period Debt Principal
Ending Service Forgiveness
1/28/10° _ :
12/1/11;  -48128 -48,125
3/1/12°  -48,125, -48,125
6/1/12°  -48,125 -48,125
9/1/12;  -48,125 ¢ -48,125
L1212 481250 . 68225
3113, .88225; ...88225
.8y -48,125" .-48125
9/1/3; _ n....98125
12/1/13. S ... . 48125
3114 - e 48,125
6/1/14° -48,125 48125
S/y/1a;  -48125 . -48,125
/118, 88325 . . ... .. -48125
. 3/115. -e8125° 48125
6/1/15; _ -48125. ; -48125
. 9/1/1s;  -a8125. i 48,125
CA2a150 48125 -48125
: : T -a8125
748125
. oo i, 88225
_R/1e 481250 48125
- 3/1/17 -48,125 n -48,125
 6/1/17  -48,125 . -48125
9/1/17  -48,125' - -a8125
. . -4B125 .. ..788,125
3/1/18:  -48125  -48125
o 48125, ;
-48,125;
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(Form of)

ASSIGNMENT

FOR VALUE RECEIVED the undersigned sells, assigns, and transfers

unto

the within Note and does hereby irrevocably constitute and appoint
, Attorney to transfer the said

Note on the books kept for registration of the within Note of the said Issuer with full
power of substitution in the premises.

Dated:

[n the presence of:
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JPMorganChase £)

JPMorgan Chase Bank, N.A.
Global Trade Services

300 South Riverside Plaza
Mail Code [L1-0236

Chicago, IL 606060236

@EMEN JAN 25, 2010

OUR L/C NO.: TFTS-806962

i

SP

TO: APPLICANT:

WEST VIRGINIA MUNICIPAL BOND AMERICAN WATER CAPITAL CORP.
COMMISSION, ATTN: SARA BOARDMAN ON BEHALF OF WEST VIRGINIA-AMERICAN
(REFER TO LC TEXT FOR FULL DETAILS) WATER COMPANY

1207 QUARRIER STREET, SUITE 401 1600 PENNSYLVANIA AVENUE
CHARLESTON, WV 25301 CHARLESTON, WV 25302-3932

WE HAVE ESTABLISHED OUR IRREVOCABLE STANDBY LETTER OF CREDIT IN YOUR FAVOR
AS DETAILED HEREIN SUBJECT TO ISP98

DOCUMENTARY CREDIT NUMBER: TFTS-806962

FURTHER IDENTIFICATION: ISSUE

DATE OF ISSUE: JANUARY 25, 2010
BENEFICIARY: WEST VIRGINIA MUNICIPAL BOND

COMMISSION, ATTN: SARA BOARDMAN
(REFER TO LC TEXT FOR FULL DETAILS)
1207 QUARRIER STREET, SUITE 401
CHARLESTON, WV 25301

APPLICANT: AMERICAN WATER CAPITAL CORP.
ON BEHALF OF WEST VIRGINIA-AMERICAN
WATER COMPANY
1600 PENNSYLVANIA AVENUE
CHARLESTON, WV 25302-3932

DATE AND PLACE OF EXPIRY: JANUARY 28, 2011
AT OUR COUNTER

DOCUMENTARY CREDIT AMOUNT: UsD192,504.00
AVAILABLE WITH: JPMORGAN CHASE BANK, N.A.
BY PAYMENT

152700 Andrew J Kosik Page 1 of 4



JPMorganChase £))

JPMorgan Chase Bank, N.A.
Global Trade Services

300 South Riverside Plaza
Mail Code 1L1-0236

Chicago, IL 606060236

SPECIMEN | o 205, 20t

IT IS A CONDITION OF THIS LETTER OF CREDIT THAT IT SHALL BE AUTOMATICALLY
EXTENDED WITHOUT AMENDMENT FOR ADDITIONAL 12 MONTH PERIODS FROM THE
PRESENT OR EACH FUTURE EXPIRATION DATE, UNLESS AT LEAST 60 DAYS PRIOR TO
THE CURRENT EXPIRY DATE WE SEND NOTICE IN WRITING TO YOU VIA SWIFT, OR
HAND DELIVERY AT THE ABOVE ADDRESS, THAT WE ELECT NOT TO AUTOMATICALLY
EXTEND THIS LETTER OF CREDIT FOR ANY ADDITIONAL PERIOD. HOWEVER IN NO
EVENT SHALL THIS LETTER OF CREDIT BE AUTOMATICALLY EXTENDED BEYOND THE
FINAL EXPIRY DATE OF SEPTEMBER 1, 2031. UPON SUCH NOTICE TO YOU, YOU MAY
DRAW ON US AT SIGHT FOR AN AMOUNT NOT TO EXCEED THE BALANCE REMAINING IN
THIS LETTER OF CREDIT WITHIN THE THEN-APPLICABLE EXPIRY DATE, BY YOUR
SWIFT OR PRESENTATION OF YOUR DRAFT AND DATED STATEMENT PURPORTEDLY SIGNED
BY ONE OF YOUR OFFICIALS READING AS FOLLOWS:

QUOTE

THE AMOUNT OF THIS DRAWING USD .....ccc... UNDER JPMORGAN CHASE BANK, N.A.
LETTER OF CREDIT NUMBER TFTS-806962 REPRESENTS FUNDS DUE US AS WE HAVE
RECEIVED NOTICE FROM JPMORGAN CHASE BANK, N.A. OF THEIR DECISION NOT TO
AUTOMATICALLY EXTEND LETTER OF CREDIT NUMBER TFTS-806962 AND THE
UNDERLYING OBLIGATION REMAINS OUTSTANDING.

UNQUOTE

IN THE EVENT THIS LETTER OF CREDIT IS SUBSEQUENTLY AMENDED BY US TO
EITHER:

I) RESCIND A NOTICE OF NON-EXTENSION AND TO EXTEND THE EXPIRY DATE HEREOF
TO A FUTURE DATE, OR

II) EXTEND THE EXPIRY DATE TO A DATE THAT IS AFTER THE STATED FINAL EXPIRY
DATE HEREOF,

SUCH EXTENSION SHALL BE FOR THAT SINGLE PERIOD ONLY AND THIS LETTER OF
CREDIT WILL NOT BE SUBJECT TO ANY FUTURE AUTOMATIC EXTENSIONS UNLESS
OTHERWISE STATED.

ADDITIONAL DETAILS:

BENEFICIARY FULL NAME AND ADDRESS:

WEST VIRGINIA MUNICIPAL BOND COMMISSION

ON BEHALF OF THE WEST VIRGINIA WATER DEVELOPMENT AUTHORITY

AS HOLDER OF WEST VIRGINIA-AMERICAN WATER COMPANY WATER REVENUE PROMISSORY
NOTE SERIES 2010A (WEST VIRGINIA DWTRF PROGRAM)

ATTN: SARA BOARDMAN

1207 QUARRIER STREET, SUITE 401

152700 Andrew J Kosik Page 2 of 4



JPMorganChase £)

JPMorgan Chase Bank, N.A.
Global Trade Services

300 South Riverside Plaza
Mail Code IL1-0236

Chicago, IL 60606-0236

JAN 25, 2010

. gz\t.:;le .
WQ\N\\\f OUR L/C NO.: TFTS-806962
SPE

CHARLESTON, WV 25301

THIS LETTER OF CREDIT IS AVAILABLE WITH JPMORGAN CHASE BANK, N.A. AGAINST
PRESENTATION OF YOUR DRAFT AT SIGHT DRAWN ON JPMORGAN CHASE BANK, N.A.,
WHEN ACCOMPANIED BY THE DOCUMENTS INDICATED HEREIN.

BENEFICIARY'S DATED STATEMENT PURPORTEDLY SIGNED BY ONE OF ITS OFFICIALS
READING AS FOLLOWS:

"THE AMOUNT OF THIS DRAWING, USD........, UNDER JPMORGAN CHASE BANK, N.A.
LETTER OF CREDIT NO. TFTS-806962 REPRESENTS FUNDS DUE US AS WEST VIRGINIA-
AMERICAN WATER COMPANY IS IN MONETARY DEFAULT OF THOSE CERTAIN LOANS FROM
THE WEST VIRGINIA WATER DEVELOPMENT AUTHORITY UNDER WEST VIRGINIA-
AMERICAN WATER COMPANY WATER REVENUE PROMISSORY NOTE SERIES 2010A (WEST
VIRGINIA DWTRF PROGRAM) DUE TO ITS FAILURE TO MAKE DEBT SERVICE PAYMENTS
ON THE LOANS AS AND WHEN DUE, AND PAYMENT HAS NOT BEEN RECEIVED FROM ANY
OTHER SOURCE. THE AMOUNT OF THIS DRAW ON YOUR LETTER OF CREDIT NUMBER
TFTS-806962 DOES NOT EXCEED THE AMOUNT OF SUCH MONETARY DEFAULT."

PLEASE ADDRESS ALL CORRESPONDENCE AND ANY DRAWINGS HEREUNDER TO:
JPMORGAN CHASE BANK, N.A.

C/0O JPMORGAN TREASURY SERVICES

STANDBY LETTER OF CREDIT DEPT., 4TH FL

10420 HIGHLAND MANOR DRIVE,

TAMPA, FLORIDA 33610

CUSTOMER SERVICE NUMBER IS TOLL FREE 1-800-634-1969 AND CHOOSE
OPTION 1 OR E-MAIL ADDRESS: GTS.CLIENT.SERVICES@JPMCHASE.COM
PLEASE INCLUDE OUR LETTER OF CREDIT NUMBER IN ALL CORRESPONDENCE.

THIS LETTER OF CREDIT IS NOT AVAILABLE FOR DRAWING UNTIL JANUARY 28, 2010.

WE HEREBY AGREE WITH YOU THAT DRAFTS DRAWN UNDER AND IN COMPLIANCE WITH
THE TERMS AND CONDITIONS OF THIS LETTER OF CREDIT WILL BE DULY HONORED.

THE NUMBER AND THE DATE OF OUR CREDIT AND THE NAME OF OUR BANK
MUST BE QUOTED ON ALL DRAFTS REQUIRED.

EXCEPT AS OTHERWISE SPECIFIED HEREIN, THE LETTER OF CREDIT IS SUBJECT TO
THE INTERNATIONAL STANDBY PRACTICES (1998), INTERNATIONAL CHAMBER OF

152700 Andrew J Kosik Page 3 of 4



JPMorganChase £)

JPMorgan Chase Bank, N.A.
Global Trade Services

300 Scuth Riverside Plaza
Mail Code 1L10236

Chicago, IL 606060236

JAN 25, 2010
OUR L/C NO.: TFTS-806962

COMMERCE PUBLICATION NO. 590.

THIS LETTER OF CREDIT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE
WITH, THE LAWS OF THE STATE OF NEW YORK, WITHOUT REGARD TO PRINCIPLES OF
CONFLICT OF LAWS.

SN
AU;g?gféED SIGNATURE

RALPH T. DAVIS
ASSISTANT VICE PRESIDENT

152700 Andrew J Kosik Page 4 of 4



JPMorganChase £)

JPMorgan Chase Bank, N.A.
Global Trade Services

300 South Riverside Plaza
Mail Code IL1-0236

Chicago, IL 606060236

JAN 25, 2010

L/C NO.: TFTS-806962 ITEM NO: 0001

TO:

WEST VIRGINIA MUNICIPAL BOND

COMMISSION, ATTN: SARA BOARDMAN

(REFER TO LC TEXT FOR FULL DETAILS) E@“E\Vﬂﬁ[ﬁ;\
1207 QUARRIER STREET, SUITE 401 SP@ u e
CHARLESTON, WV 25301

[Py

RE: TFTS-806962

WEST VIRGINIA-AMERICAN WATER COMPANY WATER
REVENUE PROMISSORY NOTE SERIES 2010A
(WEST VIRGINIA DWTRF PROGRAM)

CERTIFICATE OF LETTER OF CREDIT BANK

THE UNDERSIGNED OFFICER OF JPMORGAN CHASE BANK, NATIONAL ASSOCIATION, NEW
YORK, NEW YORK (THE "BANK"), HEREBY CERTIFIES IN CONNECTION WITH THE
ISSUANCE BY THE BANK OF ITS LETTER OF CREDIT, NO. TFTS-806962, DATED
JANUARY 25, 2010, IN THE AMOUNT OF USD192,504.00 (THE "LETTER OF CREDIT"),
TO

WEST VIRGINIA MUNICIPAL BOND COMMISSION

ON BEHALF OF THE WEST VIRGINIA WATER DEVELOPMENT AUTHORITY

AS HOLDER OF THE WEST VIRGINIA-AMERICAN WATER COMPANY WATER REVENUE
PROMISSORY NOTE SERIES 2010A (WEST VIRGINIA DWTRF PROGRAM)

AT THE REQUEST OF

AMERICAN WATER CAPITAL CORP. ON BEHALF OF WEST VIRGINIA-AMERICAN WATER
COMPANY ("APPLICANT")

1. THE BANK IS A NATIONAL BANKING ASSOCIATION UNDER THE LAWS OF THE UNITED
STATES OF AMERICA AND IS ABLE TO DO BUSINESS IN THE STATE OF WEST VIRGINIA
WITH THE POWER AND AUTHORITY TO ISSUE AND DELIVER THE LETTER OF CREDIT
UNDER APPLICABLE LAW.

2. THE LETTER OF CREDIT HAS BEEN DULY AUTHORIZED, EXECUTED AND DELIVERED BY
THE BANK.

3. WE HAVE BEEN ADVISED THAT LETTER OF CREDIT TFTS-806962 IS PROVIDED TO
SECURE LOANS FROM THE WEST VIRGINIA-AMERICAN WATER COMPANY WATER REVENUE

152454 Andrew J Kosik Page 1 of 2



JPMorganChase £)

JPMorgan Chase Bank, N.A.
Global Trade Services

300 South Riverside Plaza
Mail Code IL1-0236

Chicago, IL 606060236

JAN 25, 2010

L/C NO.: TFTS-806962 ITEM NO: 0001

TO:

WEST VIRGINIA MUNICIPAL BOND
COMMISSION, ATTN: SARA BOARDMAN
(REFER TO LC TEXT FOR FULL DETAILS)
1207 QUARRIER STREET, SUITE 401
CHARLESTON, WV 25301

PROMISSORY NOTE SERIES 2010A (WEST VIRGINIA DWTRF PROGRAM) AND SECURE THE
PAYMENT OF UP TO USD192,504.00, WHICH WE ARE ADVISED IS APPROXIMATELY EQUAL
TO TWO YEARS' DEBT SERVICE ON THE ISSUER'S WEST VIRGINIA-AMERICAN WATER
COMPANY WATER REVENUE PROMISSORY NOTE SERIES 2010A (WEST VIRGINIA DWTRF
PROGRAM) , DATED JANUARY 28, 2010. THE WEST VIRGINIA DWTRF PROGRAM LETTER
OF CREDIT (TFTS-806962) HAS BEEN DELIVERED BY THE BANK PURSUANT TO AN
APPLICATION FOR IRREVOCABLE STANDBY LETTER OF CREDIT.

IN WITNESS WHEREOF, JPMORGAN CHASE BANK, NATIONAL ASSOCIATION, HAS CAUSED
THIS CERTIFICATE TO BE EXECUTED BY A DULY AUTHORIZED OFFICER, THIS 25TH DAY
OF JANUARY, 2010. 455 '

= ’\Z/v —

AUTHORIZED'OFE%%%R

RALPH.T. DAVIS
ASSISTANT VICE PRESIDENT

152454 Andrew J Kosik Page2 of 2



WEST VIRGINIA-AMERICAN WATER COMPANY 3.1
WATER REVENUE PROMISSORY NOTE,
SERIES 2010 A (WEST VIRGINIA DWTRF PROGRAM),
WATER REVENUE PROMISSORY NOTE,
SERIES 2010 B (WEST VIRGINIA DWTRF PROGRAM/ARRA)

GENERAL CERTIFICATE OF
WEST VIRGINIA-AMERICAN WATER COMPANY ON:

INCUMBENCY AND SIGNATURES

DUE INCORPORATION AND GOOD STANDING
CERTIFICATION OF COPIES OF DOCUMENTS
AUTHORIZATION FOR EXECUTION AND DELIVERY OF
DOCUMENTS

EXECUTION, DELIVERY AND VALIDITY OF AGREEMENT
CORPORATE RESOLUTION

NO LITIGATION '

AGREEMENTS AND OBLIGATIONS

9. NO CHANGE IN CONDITION

10.  SIGNATURES AND DELIVERY

11.  SPECIMEN NOTES

12.  PUBLIC SERVICE COMMISSION ORDERS

13. EXECUTION OF COUNTERPARTS

B

P

The undersigned PRESIDENT of WEST VIRGINA-AMERICAN WATER
COMPANY, a corporation located within and incorporated under the laws of the State of
West Virginia (the “Company”), HEREBY CERTIFIES this 28" day of January, 2010, in
connection with the authorization, execution and delivery of an ARRA Assistance
Agreement, dated January 28, 2010, by and between the Company and the West Virginia
Water Development Authority (the “Authority™) acting under the direction of the West
Virginia Bureau for Public Health (the “BPH”) entered into pursuant to a Corporate
Resolution adopted by the Company on December 16, 2009 (the “Corporate Resolution”)
authorizing the Water Revenue Promissory Note, Series 2010 A (West Virginia DWTRF
Program) in the total aggregate principal amount of $1,925,000 (the “Series 2010 A
Note” and the Water Revenue Promissory Note, Series 2010 B (West Virginia DWTRF
Program/ARRA) (the “Series 2010 B Note,” together with the Series 2010 A Note, the
“Notes”), to be issued to the Authority, all capitalized terms used herein and not
otherwise defined herein to have the same meanings set forth in the ARRA Assistance
Agreement, as follows:

1. INCUMBENCY AND SIGNATURES: The undersigned is and was
at all relevant times the duly elected, qualified and serving President of the Company,

1C1664156.1)



duly elected or appointed by the Board of Directors of the Company, and is familiar with
the terms of the transactions described in the Documents, herein defined. Set forth below
1s my true and genuine signature.

2. DUE INCORPORATION AND GOOD STANDING: The
Company is a corporation duly created, validly existing and in good standing under the
laws of the State of West Virginia, duly authorized to conduct its affairs and transact
business in the State of West Virginia, and is not prohibited by any provision of its
Articles of Incorporation or By-Laws from conducting its business described in, or
effectuating the transactions contemplated in, the ARRA Assistance Agreement and the
other Documents, herein defined.

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

Certified copy of Certificate of Existence

Orders of the Public Service Commission of West Virginia
ARRA Assistance Agreement

Corporate Resolution

4. AUTHORIZATION FOR EXECUTION AND DELIVERY OF
DOCUMENTS: The Company has full and all requisite right, power and authority to
own and operate its properties, to carry on its business as now conducted, to execute,
deliver and carry out and perform the terms, obligations and conditions set forth in the
Documents.

5. EXECUTION, DELIVERY AND VALIDITY OF AGREEMENT:
The ARRA Assistance Agreement has been duly authorized, executed and delivered by
the Company and on its behalf by duly chosen, qualified and acting officers of the
Company, has not been altered, modified or otherwise amended and is in full force and
effect as of the date hereof. The ARRA Assistance Agreement constitutes a valid and
legally binding agreement and obligation of the Company enforceable in accordance with
its terms, except (i) as the same shall be subject to limitations upon the right to obtain
judicial orders requiring specific performance or granting injunctive relief, (ii) as may be
limited by the laws of bankruptcy, reorganization or other similar laws relating to or
affecting the enforcement of creditors’ rights generally, and (iii) as enforceability of
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indemnity provisions contained therein may be limited under applicable laws or may be
against public policy. The execution and delivery of the ARRA Assistance Agreement
by the Company and the compliance with the provisions thereof will not conflict with,
result in a breach of the terms, conditions or provisions of or constitute a default under, or
result in the creation of any imposition of any lien, charge or encumbrance upon any of
the property or assets of the Company pursuant to the Articles of Incorporation or By-
laws of the Company or the terms of any indenture, mortgage, deed of trust, loan
agreement, undertaking or other agreement, document or instrument to which the
Company is a party or bound or to which any of the property or assets of the Company
are subject, nor will such action conflict with, result in a material breach of, constitute a
default under or result in a violation of any statute, law, ordinance, judgment, ruling,
decree, order, rule or regulation to which the Company is subject or to which any of its
properties are subject or which is applicable to the transactions described herein; and no
consent, certificate, approval, authorization, order, registration, exemption or
qualification of or with any court or any regulatory authority or any governmental
authority or body is required for the execution and delivery of the ARRA Assistance
Agreement by the Company or in connection with the Project, the ARRA Assistance
Agreement or the transactions contemplated thereby, except those already obtained.

6. CORPORATE RESOLUTION: The Company has duly and
properly adopted the Corporate Resolution. The Corporate Resolution authorizes the
Company to take all actions necessary to enter into the ARRA Assistance Agreement and
execute all documents required for the transactions contemplated thereby.

7. NO LITIGATION: No litigation, proceeding, suit, inquiry, action or
investigation at law or in equity is pending or, to the knowledge of the undersigned,
threatened (or is there any basis therefore), against or affecting the Company in or before
or by a court, public board or administrative body, which would restrain or enjoin the
execution or delivery of the Documents or the performance of any obligations of the
Company contained therein or matters in connection therewith, or in any way contesting
or affecting the Documents, or attempting to limit, restrain, enjoin or prevent the
Company from functioning and making the payments required thereunder, or which
questions the validity of the Documents or any documents or the transactions
contemplated thereby, or contesting the corporate existence of the company, or wherein
an unfavorable decision, ruling or finding would have a material adverse effect upon the
financial condition of the Company, the validity or enforceability of the Documents, the
Company’s ability to perform its obligations under the Documents or the corporate
existence or powers of the Company. There is no action or proceeding pending or
threatened looking toward liquidation or dissolution of the Company.

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

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

10. SIGNATURES AND DELIVERY: On the date hereof, the
undersigned President did officially sign all of the Notes of the aforesaid issue, all dated
the date hereof by his or her manual signature, and the undersigned Secretary did
officially cause the official seal of the Company to be affixed upon each of said Notes
and to be attested by his or her manual signature. Said official seal is also impressed
above the signatures appearing on this certificate.

11.  SPECIMEN NOTES: Delivered concurrently herewith are true and
accurate specimens of the Promissory Notes.

12. PUBLIC SERVICE COMMISSION ORDERS: The Company has
received all permits, licenses, approvals, consents, exemptions, orders, certificates and
authorizations necessary for the issuance of the Notes, the acquisition and construction of
the Project, the operation of the System and the imposition of rates and charges,
including, without limitation, all requisite orders, consents, certificates and approvals
from the West Virginia Infrastructure and Jobs Development Council, the Public Service
Commission of West Virginia and the BPH, the Company has taken any other action
required for the imposition of such rates and charges. The Company has received the
Commission Order of the Public Service Commission of West Virginia entered on
October 8, 2009, in Case No. 09-1396-W-PC-N stating that the Project was in the usual
course of business and finding that a Certificate of Convenience and Necessity is not
required.

13.  EXECUTION OF COUNTERPARTS: This document may be
executed in one or more counterparts, each of which shall be deemed an original and all
of which shall constitute but one and the same document.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, 1 have hereunto set my hand on the date and
year first written above.

SIGNATURE OFFICIAL TITLE

DW VQ%/’L—— President
4
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WEST VIRGINIA-AMERICAN WATER COMPANY 3.2
WATER REVENUE PROMISSORY NOTE,
SERIES 2010 A (WEST VIRGINIA DWTRF PROGRAM),
WATER REVENUE PROMISSORY NOTE,
SERIES 2010 B (WEST VIRGINIA DWTRF PROGRAM/ARRA)

CERTIFICATE AS TO USE OF PROCEEDS

On this 28" day of January, 2010, the undersigned President of West
Virginia-American Water Company (the “Issuer”), being a duly authorized officer of the
Issuer duly charged with the responsibility for the issuance of $1,925,000 aggregate
principal amount of Water Revenue Promissory Note, Series 2010 A (West Virginia
DWTRF Program) (the “Series 2010 A Notes™) and $1,925,000 aggregate principal
amount of Water Revenue Promissory Note, Series 2010 B (West Virginia DWTRF
Program/ARRA) (the “Series 2010 B Notes” and together with the Series 2010 A Notes,
the “Notes™), all of the Issuer and dated January 28, 2010, hereby certify as follows:

1. I am the officer of the Issuer duly charged with the responsibility of
issuing the Notes. I am familiar with the facts, circumstances and estimates herein
certified and duly authorized to execute and deliver this certificate on behalf of the Issuer.
Capitalized terms used herein and not otherwise defined herein shall have the
same meanings as set forth in the ARRA Assistance Agreement entered into between the
Issuer and the West Virginia Water Development Authority (the “WDA”) acting under
the direction of the West Virginia Bureau for Public Health (the “BPH”) (the “ARRA
Assistance Agreement”), authorizing the Notes.

2. This certificate may be relied upon as the certificate of the Issuer.

3. This certificate is based upon facts, circumstances, estimates and
expectations of the Issuer in existence on January 28, 2010, the date on which the Notes
are to be physically delivered in exchange for a portion of the principal amount of the
Notes, and to the best of my knowledge and belief, the expectations of the Issuer set forth
herein are reasonable.

4. The Series 2010 A Notes were sold on January 28, 2010, to the
Authority, pursuant to the ARRA Assistance Agreement for an aggregate purchase price
of $1,925,000 (100% of par value), at which time, the Issuer received $96,250 from the
Authority and the BPH, being the first advance of the principal of the Series 2010 A
Notes. No accrued interest has been or will be paid on the Series 2010 A Notes. The
balance of the principal amount of the Series 2010 A Notes will be advanced to the Issuer
as acquisition and construction of the Project progresses.
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5. The Series 2010 B Notes were sold on January 28, 2010, to the
Authority, pursuant to the ARRA Assistance Agreement for an aggregate purchase price
of $1,925,000 (100% of par value), at which time, the Issuer received $0 from the
Authority and the BPH. No accrued interest has been or will be paid on the Series 2010
B Notes. The principal amount of the Series 2010 B Notes will be advanced to the Issuer
as acquisition and construction of the Project progresses.

6. The Series 2010 A Notes and Series 2010 B Notes are being
delivered simultaneously with the delivery of this certificate and are issued for the
purposes of (i) paying a portion of the costs of acquisition and construction of certain
additions, betterments and improvements to the System of the Issuer (the “Project”); and
(ii) paying costs of issuance of the Notes and related costs.

7. The Issuer shall, on the date hereof or immediately hereafter, enter
into agreements which require the Issuer to expend at least 5% of the net sale proceeds of
the Notes for the acquisition and construction of the Project, constituting a substantial
binding commitment. The acquisition and construction of the Project and the allocation
of the net sale proceeds of the Notes to expenditures for costs of the Project shall
commence immediately and proceed with due diligence to completion and, with the
exception of proceeds deposited in the reserve account for the Notes, if any, all of the
proceeds from the sale of the Notes, together with any investment earnings thereon, will
be expended for payment of costs of acquisition and construction of the Project on
or before March 1, 2011. The acquisition and construction of the Project is expected to
be completed by February 1, 2011.

8. The total cost of the Project is estimated to be $4,697,732. Sources
and uses of funds for the Project are as follows:

SOURCES

Proceeds of the Series 2010 A Notes $1,925,000.00
Proceeds of the Series 2010 B Notes $1,925,000.00
Contribution from Issuer $ 847.732.00
Total Sources $4,697,732.00
USES

Costs of Project $4,673,232.00
Cost of Issuance $  24.500.00
Total Uses $4,697,732.00

9. Pursuant to the ARRA Assistance Agreement, the following special
funds or accounts have been created or continued:
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(1)  System Revenue Fund (existing operating fund);

(2)  Notes Construction Trust Fund;

(3)  Series 2010 A Notes Sinking Fund;

(4)  Series 2010 B Notes Sinking Fund,;

(5)  Series 2010 A Notes Reserve Account (funded by letter of credit);
(6)  Series 2010 B Notes Reserve Account;

10.  Pursuant to the ARRA Assistance Agreement, the proceeds of the
Notes will be deposited as follows:

(1)  Series 2010 A Note proceeds in the amount of
$0 will be deposited in the Series 2010 A Notes Reserve
Account. The Issuer shall fund the Series 2010 A Notes
Reserve Account with a letter of credit in the amount of
$192,504.

(2)  The balance of the proceeds of the Series 2010
A Notes will be deposited in the Notes Construction Trust
Fund as received from time to time and applied solely to
payment of costs of acquisition and construction of the
Project, including costs of issuance of the Notes and related
costs, and for no other purpose.

(3)  Series 2009 B Note proceeds in the amount of
$0 will be deposited in the Series 2010 B Notes Reserve
Account.

(4)  The balance of the proceeds of the Series 2010
B Notes will be deposited in the Notes Construction Trust
Fund as received from time to time and applied solely to
payment of costs of acquisition and construction of the
Project, including costs of issuance of the Notes and related
costs, and for no other purpose

11.  Moneys held in the Series 2010 A Notes Sinking Fund will be used
solely to pay principal of and interest, if any, on the Series 2010 A Notes and will not be

available to meet costs of acquisition and construction of the Project. All investment
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earnings on moneys in the Series 2010 A Notes Reserve Account (if equal to the Series
2010 A Notes Reserve Requirement) will be withdrawn therefrom, not less than once
each year, and, during acquisition and construction of the Project, deposited into the
Notes Construction Trust Fund, and following completion of the Project, will be
deposited in the Revenue Fund, and such amounts will be applied as set forth in the
ARRA Assistance Agreement.

12.  Moneys held in the Series 2010 B Notes Sinking Fund will be used
solely to pay principal of and interest, if any, on the Series 2010 B Notes and will not be
available to meet costs of acquisition and construction of the Project. All investment
earnings on moneys in the Series 2010 B Notes Reserve Account (if equal to the Series
2010 B Notes Reserve Requirement) will be withdrawn therefrom, not less than once
each year, and, during acquisition and construction of the Project, deposited into the
Notes Construction Trust Fund, and following completion of the Project, will be
deposited in the Revenue Fund, and such amounts will be applied as set forth in the
ARRA Assistance Agreement.

13. Work with respect to the acquisition and construction of the Project
will proceed with due diligence to completion. The acquisition and construction of the
Project is expected to be completed within 12 months of the date hereof.

14.  With the exception of the amount deposited in the Series 2010 A
Notes Reserve Account and the Series 2010 B Notes Reserve Account, if any, all of the
proceeds of the Notes will be expended on the Project within 13 months from the date of
issuance thereof.

15.  The Issuer does not expect to sell or otherwise dispose of the Project
in whole or in part prior to the last maturity date of the Notes.

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

17.  The original proceeds of the Notes will not exceed the amount
necessary for the purposes of the issue.

18.  The Issuer shall use the proceeds of the Notes solely for the costs of
acquisition and construction of the Project.

19.  The Issuer has either (a) funded the Series 2010 A Notes Reserve
- Account and the Series 2010 B Notes Reserve Account at the maximum amount of
principal and interest, if any, which will mature and become due on the Notes in any two
years with a letter of credit or some other means, or (b) created the Series 2010 A Notes
Reserve Account and the Series 2010 B Notes Reserve Account which will be funded
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with equal payments made on a monthly basis over a 10-year period until the Series 2010
A Notes Reserve Account and the Series 2010 B Notes Reserve Account holds an
amount equal to the maximum amount of principal and interest, if any, which will mature
and become due on the Notes in any two years. Moneys in the Series 2010 A Notes
Reserve Account and the Series 2010 B Notes Reserve Account and the Series 2010 A
Notes Sinking Fund and the Series 2010 B Notes Sinking Fund will be used solely to pay
principal of and interest, if any, on the Notes and will not be available to pay costs of the
Project.

20.  To the best of my knowledge, information and belief, there are no
other facts, estimates and circumstances which would materially change the expectations

herein expressed.

21.  To the best of my knowledge, information and belief, the foregoing
expectations are reasonable.
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WITNESS my signature as of the date first written above.

WEST VIRGINIA-AMERICAN
WATER COMPANY

President
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Hatch M ott Hatch Mott MacDonald

405 Capitol Street, Suite 601

"‘. " MaCDOna|d Charleston, WV 25301

T 304.356.3010 www.hatchmott.com

WEST VIRGINIA-AMERICAN WATER COMPANY 3.3
WATER REVENUE PROMISSORY NOTE,
SERIES 2010 A (WEST VIRGINIA DWTRF PROGRAM),
WATER REVENUE PROMISSORY NOTE,
SERIES 2010 B (WEST VIRGINIA DWTRF PROGRAM/ARRA)

CERTIFICATE OF CONSULTING ENGINEER

I, Gary Facemyer, Registered Professional Engineer, West Virginia License
No. 8287, of Hatch Mott MacDonald, LLC, Charleston, West Virginia, hereby certify as
follows:

1. My firm is engineer for the construction of certain additions, -
betterments and improvements to (the “Project”) to the existing public waterworks
system (the “System”) of West Virginia-American Water Company (the “Issuer”), to be
constructed primarily in Fayette County, West Virginia, which construction is being
permanently financed by the above-captioned notes (the “Notes™) of the Issuer. All
capitalized words used herein and not defined herein shall have the same meaning set
forth in the ARRA Assistance Agreement between the Issuer and the West Virginia
Water Development Authority (the “Authority”) directed by the West Virginia Bureau
for Public Health (“BPH”), dated January 28, 2010 (the “ARRA Assistance Agreement”).

2. The Notes are being issued for the purposes of (i) paying a portion
of the costs of construction of the Project; and (i1) paying certain costs of issuance and
related costs.

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 West Virginia-American Water
Company and approved by the BPH and any change orders approved by the Issuer, the
BPH and all necessary governmental bodies; (ii) the Project, as designed, is adequate for
its intended purpose and has a useful life of at least 22 years, if properly operated and
maintained, excepting anticipated replacements due to normal wear and tear; (iii) the
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Issuer has received bids for the acquisition and construction of the Project which are in an
amount and otherwise compatible with the plan of financing set forth in the Schedule B
attached hereto as Exhibit A, and in reliance upon the opinion of Linda Bouvette,
Esquire, of even date herewith, all successful bidders have made required provisions for
all insurance and payment and performance bonds and such insurance policies or binders
and such bonds have been verified for accuracy; (iv) the successful bidders received any
and all addenda to the original bid documents; (v) the bid documents relating to the
Project reflect the Project as approved by the BPH and the bid forms provided to the
bidders contain all critical operational components of the Project; (vi) the successful bids
include prices for every item on such bid forms; (vii) the uniform bid procedures were
followed; (viii) the Issuer has obtained all permits required by the laws of the State of
West Virginia and the United States necessary for the acquisition and construction of the
Project, to the extent the plans were prepared by my firm, and operation of the System;
(ix) in reliance upon the certificate of Griffith & Associates, CPAs, of even date
herewith, the rates and charges for the System as enacted by the Issuer will be sufficient
to comply with the provisions of the ARRA Assistance Agreement; (x) the net proceeds
of the Notes, 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 the BPH; (xi) attached hereto as Exhibit A are the final amended “Schedule
B - Total Cost of Project, Sources of Funds and Cost of Financing” for the Notes
associated with the Project; and (xii) all contractors to be awarded contracts for the
construction of the Project have submitted affidavits indicating such contractor has a drug
free workplace plan pursuant to Chapter 21, Article 1D of the West Virginia Code of
1931, as amended.

4. I have received the Buy American Certification from the contractor
responsible for performing the construction work for the Project.

5. The Project will serve no new customers.
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WITNESS my signature and seal on this 28" day of January, 2010.

[SEAL‘]‘.,sg‘-::g.’_'.
Hatch Mott MacDona'ld, LLC

l"
> Gary Facemyer, P.E.
West Virginia License No. 8287

f &.‘?’o.'v»',... }_ "
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DWTRF ARRA
SCHEDULE B
FAYETTE COUNTY WATER METER REPLACEMENT PROJECT
IJDC # 2009W-11356
DWTRF NO. 09DWTRFA089

COST OF PROJECT, SOURCES OF FUNDS AND COST OF FINANCING
CWTRF ARRA

DWTRF BASE PRINCIPAL

A.CostofProjgct =~ Yot
1., Construction ;

- "Water Meter Replacement Project
2. Technical Services

a. Preliminary Engineering . . ... ... :

b, Design_ o [ 22,000 18 22,000
c. Construction Engineering g 75,000 $ 156,000
d. Construction Inspection $ 318,000 1% ” N i$ 178,000
e. Special Services - Surveying GPS/GIS $ $

100, 000
3. Legal & Fiscal 5 el
___a.Project Attorney
__b. PSC Altarney
¢. Title Opinion
4. Sites and Othor Lands
5. Miscollancous
LA, PfOJe'c.t”Coordmator
b, Permits

| c. Other Admininstrative Costs 60,000 60,000

6. 6. Interim Financing AR
1. Contingency $ 85,500 785,5¢ 500
h 7 $ 673,232 $ 823 232

8. Total of Lines 1 throug

B Cost of Finanglng___
9 Capnlahzed Interest e
10 Other Costs - T I L
a. BondCounsel 24,500 $ 24,500
b, BankRegistarFee T . - o : .

11.|Total Cost of Financing ' $ 24,500 | $ -ls .08 24,500
5 N

olenlent
< €N,

(Lines 16 and 16) |

C Sources of Funds
13. Federal Grants: $ - R U
14, Principal Forgiveness $ 1,925,000 $ 1,925,000

15 Other Grants / Conlribuiions I & . . LAY L7 .

16. TOTAL GRANTS line 14 plus line 15 $

17 |Slze of Bond Issue] ] $

-3 — $ U s47,792
T 2772,132 $  1,925000]% " 847.732 |
$

1,925,000 | T535506 |

The items 1o be secured and provided under 5G are as follows:

Construction Engineering / Management, Construction Inspection, and Surveying GPS/GIS total $300,000

This work will include Construction Managemont Including monthly progress meelings, payments, inspection and survaying of
9,500 meter changes, the 12,000 AMI unils, the related communication syslem and the acousitc moniloring equipment.
DWIRF eligible items are only for the items in the construction contract and the Engineering Services obtained under 5G.

toms NOT under tho §G and paid for by VWAW Includo:

The project coordinator is an internal WVAW Distribution / Commerical Supervisor to supervise and coordinate the project and the record
keeping of the 9,500 meler changes, the 12,000 AM! unils, the related communication system and the acousitc moniloring equipment.

The Administrative costs estimaled at $60,000 Is for the cost of data entry, record keeping and inventory control of the 9,500 meter changes,
this work Is to ba done by internal WWAW personnel.

Only th ultants charges vill be DWTRF eligible, no DWTRF funds will be used for WVAW time or materials.

Budget Revised 1/8/2010

WVAW Project has a GPS/GIS component to survey all meter localions
Additionat information added 11/02/2009

DATE: / / Q/ 20) 0 8id Prices added 11/23/00

NOTE: Original Contract Amount $ 5,176,140 less Servicos and Selter
Change Order of $ 1,233,408 (Total construction cost of $ 3,942,732)




g Griffith & Associates, PLLC Accountants & Consultants

January 28, 2010

WEST VIRGINIA-AMERICAN WATER COMPANY
WATER REVENUE PROMISSORY NOTE,
SERIES 2010 A (WEST VIRGINIA DWTRF PROGRAM),
WATER REVENUE PROMISSORY NOTE,
SERIES 2010 B (WEST VIRGINIA DWTRF PROGRAM/ARRA)

West Virginia-American Water Company
Charleston, WV 25327

West Virginia Water Development Authority
Charleston, WV 25311

West Virginia Bureau for Public Health
Charleston WV 25311

Jackson Kelly PLLC
Charleston, WV 25301

Ladies and Gentlemen:

We have reviewed the System Revenues (as that term is defined in the ARRA Assistance
Agreement) of West Virginia-American Water Company (the “Issuer”) and the operating expenses of the
Issuer. It is our opinion that the System Revenues are sufficient (i) to provide for all operating expenses
of the water system of the Issuer (the “System™), and (ii) to leave a balance each fiscal year equal to at
least 100% of the maximum amount required in any succeeding fiscal year for the payment of principal of
and interest on the Issuer’s Water Revenue Promissory Note, Series 2010 A (West Virginia DWTRF
Program) and Water Revenue Promissory Note, Series 2010 B (West Virginia DWTRF Program/ARRA)
(the “Notes™) and all other obligations, if any, secured by or payable from revenues of the System on a
parity with the Notes.

Capitalized terms used herein and not otherwise defined herein shall have the same
meanings set forth in the ARRA Assistance Agreement between the Issuer and the West Virginia Water
Development Authority dated January 28, 2010.

Very truly yours,

SH G AL

Michael D. Griffith, CPA, AFI
Griffith & Associates, PLLC

MDG/dk
Michael D. Griffith, CPA, AFI 950 Little Coal River Road Alum Creek, W'/ 25003
michaelgriffithcpa@verizon. net Phone: (304) 756.3600 Facsimile: (304) 756.2911

01/25/108:21:30 AM M:\SHARED WORD FILES\WWVAWCWVAWC CPA Certificate 1-28-10.doc



WEST VIRGINIA-AMERICAN WATER COMPANY 3.5
WATER REVENUE PROMISSORY NOTE,
SERIES 2010 A (WEST VIRGINIA DWTRF PROGRAM),
WATER REVENUE PROMISSORY NOTE,
SERIES 2010 B (WEST VIRGINIA DWTRF PROGRAM/ARRA)

RECEIPT FOR NOTES

The undersigned authorized representative of the West Virginia Water
Development Authority (the “Authority”), for and on behalf of the Authority, hereby
certifies as follows:

1. On the 28" day of January, 2010, in Charleston, West Virginia, the
Authority received the entire original issue of $1,925,000 in aggregate principal amount
of the Water Revenue Promissory Note, Series 2010 A (West Virginia DWTRF
Program), of West Virginia-American Water Company (the “Issuer”), dated January 28,
2010, numbered AR-1 and $1,925,000 in aggregate principal amount of the Water
Revenue Promissory Note, Series 2010 B (West Virginia DWTRF Program/ARRA), of
the Issuer, dated January 28, 2010, and numbered BR-1 (the “Notes”).

2. At the time of such receipt of the Notes, they had been executed by
the President of the Issuer.

WITNESS my signature on this 28" day of January, 2010.

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

Authorized Representative t )
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WEST VIRGINIA-AMERICAN WATER COMPANY 3.6
WATER REVENUE PROMISSORY NOTE,
SERIES 2010 A (WEST VIRGINIA DWTRF PROGRAM),
WATER REVENUE PROMISSORY NOTE,
SERIES 2010 B (WEST VIRGINIA DWTRF PROGRAM/ARRA)

RECEIPT FOR NOTE PROCEEDS

On this 28" day of January, 2010, the undersigned President of West
Virginia-American Water Company (the “Issuer”), for and on behalf of the Issuer, hereby
certifies that the Issuer has received on the date hereof from the West Virginia Water
Development Authority (the “WDA?”), the sum of $96,250, being the first advance on
Water Revenue Promissory Note, Series 2010 A (West Virginia DWTRF Program) and
the sum of $0 being the first advance on Water Revenue Promissory Note, Series 2010 B
(West Virginia DWTRF Program/ARRA), both dated the date hereof (the “Bonds”). The
Issuer understands that the remaining proceeds of the Bonds will be advanced to the
Issuer by the WDA from time to time as construction progresses.

WITNESS my signature as of the date first written above.

WEST VIRGINIA-AMERICAN
WATER COMPANY

President

{C1665179.1}



WEST VIRGINIA-AMERICAN WATER COMPANY 3.7
WATER REVENUE PROMISSORY NOTES,
SERIES 2010 A (WEST VIRGINIA DWTRF PROGRAM),
. WATER REVENUE PROMISSORY NOTES,
SERIES 2010 B (WEST VIRGINIA DWTRF PROGRAM/ARRA)

ACCEPTANCE OF APPOII\lITMENT AS DEPOSITORY BANK

l

PNC BANK, Pittsburgh, Pennsylvania, hereby accepts appointment as
Depository Bank in connection with a Corporate Resolution of West Virginia-American
Water Company (the “Issuer”), passed by the Issuer on December 16, 2009, authorizing
the issuance of West Virginia-American Water Company Water Revenue Promissory
Notes, Series 2010 A (West Virginia DWTRF Program), in the aggregate principal
amount of $1,925,000 and Water Revenue Promissory Notes, Series 2010 B (West
Virginia DWTRF Program/ARRA), in the aggregate principal amount of $1,925,000, all
dated January 28, 2010, and agrees to serve as Depository Bank, all as set forth in the
Corporate Resolution.

Witness my signature on this 28" day of January, 2010.

PNC BANK

Dy [t D

" Autflorized OFfifér

{C1665194.1}




WEST VIRGINIA MUNICIPAL BOND COMMISSION

1207 Quarrier Street, Suite 401
Charleston, WV 25301
(304) 558-3971

3.8(A)
NEW ISSUE REPORT FORM
Date of Report: January 28, 2010

ISSUE: West Virginia-American Water Company Water Revenue Promissory Note, Series 2010 A (West

Virginia DWTRF Program)

ADDRESS: 1600 Pennsylvania Ave., Charleston, WV 25327 COUNTY: Fayette (Cite of Project)

Refunding

ISSUE DATE: January 28, 2010

ISSUE AMOUNT: $1.925.000

PURPOSE OF ISSUE: New Money _X
Refunds issue(s) dated:

CLOSING DATE: January 28, 2010

RATE: 0% / 0% Admin Fee

Ist DEBT SERVICE DUE:

1st PRINCIPAL DUE:

Ist DEBT SERVICE AMOUNT: _$

PAYING AGENT: Municipal Bond Commission

BOND COUNSEL: Jackson Kelly PLLC UNDERWRITERS COUNSEL:
Contact Person: Samme L. Gee, Esquire Contact Person:
Phone: (304) 340-1318 Phone: (304)
CLOSING BANK:_PNC Bank ESCROW TRUSTEE:
Contact Person: Raymond Smith Contact Person:
Phone: (215) 585-7318 Phone:
KNOWLEDGEABLE ISSUER CONTACT: OTHER: WVBPH
Contact Person:  Mark A. Sankoff Contact Person: _Bob DeCrease
Position: _Director Engineering Function: Manager
Phone: (304) 340-2974 Phone:  (304) 558-6749
E-Mail: _mark.sankoff@amwater.com
DEPOSITS TO MBC AT CLOSE: Accrued Interest: $
Capitalized Interest: $

By Wire Reserve Account: §

Check Other: $

By Wire
Check
IGT

REFUNDS & TRANSFERS BY MBC AT CLOSE:

To Escrow Trustee:  $
To Issuer: $
To Cons.Invest.Fund $
To Other: $

NOTES: Reserve Fund to be funded at two vears debt service by letter of credit.

Documents Required:

FOR MUNICIPAL BOND COMMISSION USE ONLY:

Transfers Required:

{C1665180.1}



WEST VIRGINIA MUNICIPAL BOND COMMISSION 3.8(B)

1207 Quarrier Street, Suite 401 NEW ISSUE REPORT FORM
Charleston, WV 25301 Date of Report: January 28, 2010
(304) 558-3971
ISSUE: West Virginia-American Water Company Water Revenue Promissory Note, Series 2010 B (West
Virginia DWTRF Program/ARRA)
ADDRESS: 1600 Pennsylvania Ave., Charleston, WV 25327 COUNTY: Fayette (Cite of Project)
PURPOSE OF ISSUE: New Money _X
Refunding Refunds issue(s) dated:
ISSUE DATE: January 28, 2010 CLOSING DATE: January 28, 2010
ISSUE AMOUNT: $1.925.000 RATE: 0% / 0% Admin Fee
1st DEBT SERVICE DUE; 1st PRINCIPAL DUE:
1st DEBT SERVICE AMOUNT: $ PAYING AGENT: Municipal Bond Commission
BOND COUNSEL: Jackson Kelly PLLC UNDERWRITERS COUNSEL:
Contact Person: Samme L. Gee, Esquire Contact Person:
Phone: (304) 340-1318 Phone: (304)
CLOSING BANK: PNC Bank ESCROW TRUSTEE:
Contact Person: Raymond Smith Contact Person:
Phone: (215) 585-7318 Phone:
KNOWLEDGEABLE ISSUER CONTACT: OTHER: WVBPH
Contact Person: _Mark A. Sankoff Contact Person: _Bob DeCrease
Position:  Director Engineering Function: Manager
Phone: (304) 340-2974 Phone: (304) 558-6749
E-Mail: _mark.sankoff@amwater.com
DEPOSITS TO MBC AT CLOSE: Accrued Interest: $
Capitalized Interest: $
By Wire Reserve Account:  $
Check Other:; $
REFUNDS & TRANSFERS BY MBC AT CLOSE:
By Wire To Escrow Trustee:  $
Check To Issuer: $
IGT To Cons.Invest.Fund $
To Other: $
NOTES: _Forgiveable I.oan — no Reserve Fund.
FOR MUNICIPAL BOND COMMISSION USE ONLY:
Documents Required:
Transfers Required:
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X
JACKSONKELLY

ATTORNEYS AT LAW PLLC
SO0 LEE STREET EAST « SUITE 1600 « PO. BOX 553 « CHARLESTON, WEST VIRGINIA 25322 « TELEPHONE: 304-340-1000 « TELECOPIER: 304-340-1130

wwiw. jacksonkelly.com

4.1(A)
January 28, 2010
West Virginia-American Water Company
1600 Pennsylvania Ave.
P.O. Box 1906

Charleston, WV 25327

West Virginia Bureau for Public Health
1 Davis Square, Suite 200

Capitol and Washington Sts.
Charleston, WV 25301-1798

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

Re: West Virginia-American Water Company
Water Revenue Promissory Note,
Series 2010 A (West Virginia DWTRF Program)

Ladies and Gentlemen:

We have served as bond counsel to West Virginia-American Water
Company (“the Issuer”), a West Virginia corporation, in connection with the issuance of
its Water Revenue Promissory Note, Series 2010 A (West Virginia DWTRF Program),
dated the date hereof (the “Notes™).

We have examined certified copies of proceedings and other papers relating
to the authorization of (i) an ARRA assistance agreement for the Notes dated January 28,
2010, including all schedules and exhibits attached thereto (the “ARRA Assistance
Agreement”), between the Issuer and the West Virginia Water Development Authority
(the “Authority”) at the direction of the West Virginia Bureau for Public Health (the
“BPH”), and (ii) the Notes to be purchased by the Authority in accordance with the
provisions of the ARRA Assistance Agreement. The Notes are issued in the principal
amount of $1,925,000, in the form of one note, payable to the Authority, will bear no
interest, and with principal payable quarterly on March 1, June 1, September 1, and
December 1 of each year, commencing December 1, 2011, all as set forth in the Schedule

{C1665202.1}
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West Virginia-American Water Company
West Virginia Bureau for Public Health
West Virginia Water Development Authority
January 28, 2010

Page 2

Y attached to the ARRA Assistance Agreement and incorporated in and made a part of
the Notes.

The Notes are issued pursuant to a corporate resolution (the “Resolution™)
adopted by the Board of the Company on December 16, 2009, for the purposes of (i)
paying a portion of the costs of construction of certain additions, betterments and
improvements to the existing public waterworks system of the Issuer (the “Project); and
(i1) paying certain costs of issuance and related costs.

The Notes 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 Resolution and
the ARRA Assistance Agreement. All capitalized terms used herein and not otherwise
defined herein shall have the same meaning set forth in the ARRA Assistance Agreement
when used herein.

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

1. The Issuer is a duly organized corporation under the laws of the
State of West Virginia, with full power and authority to construct the Project, to operate
and maintain the System, to adopt the Resolution and to issue and sell the Notes, all
under applicable provisions of law.

2. The ARRA Assistance Agreement has been duly authorized by and
executed on behalf of the Issuer and is a valid and binding special obligation of the
Issuer, enforceable in accordance with the terms thereof.

3. The ARRA Assistance Agreement inures to the benefit of the
Authority and the BPH and cannot be amended so as to affect adversely the rights of the
Authority or the BPH or diminish the obligations of the Issuer without the written consent
of the Authority and the BPH.

4. The Issuer has legally and effectively adopted the Resolution and
adopted all other necessary resolutions in connection with the issuance and sale of the
Notes. The Resolution constitutes a valid and binding obligation of the Issuer,
enforceable against the Issuer in accordance with its terms thereof.

" {C1665202.1}



West Virginia-American Water Company

~ West Virginia Bureau for Public Health
West Virginia Water Development Authority
January 28, 2010

Page 3

5. The Notes 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 System Revenues and secured by a first lien
on and pledge of the System Revenues, on a parity with respect to liens, pledge and
source of and security for payment with the Issuer’s Series 2010 B Notes (as that term is
defined in the ARRA Assistance Agreement) issued simultaneously herewith, all in
accordance with the terms of the Notes and the Resolution.

No opinion is given herein as to the effect upon enforceability of the
Notes under any applicable bankruptcy, insolvency, reorganization, moratorium or other
laws affecting creditors’ rights or in the exercise of judicial discretion or principles of
equity in appropriate cases.

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

Very truly yours,

7#/4/%/Léc

{C1665202.1}



IX

JACKSONKELLY

ATTORNEYS AT LAW
500 LEE STREET EAST « SUITE 1600 « PO. BOX 553 « CHARLESTON., WEST VIRGINIA 25322 TELEPHONE 304-340-1000 « TELECOPIER: 304-340-1130

wwi.jacksonkelly.com

4.1(B)
January 28, 2010
West Virginia-American Water Company
1600 Pennsylvania Ave.
P.O. Box 1906

Charleston, WV 25327

West Virginia Bureau for Public Health
1 Davis Square, Suite 200

Capitol and Washington Sts.
Charleston, WV 25301-1798

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

Re:  West Virginia-American Water Company
Water Revenue Promissory Note,
Series 2010 B (West Virginia DWTRF Program/ARRA)

Ladies and Gentlemen:

We have served as bond counsel to West Virginia-American Water
Company (“the Issuer”), a West Virginia corporation, in connection with the issuance of
its Water Revenue Promissory Note, Series 2010 B (West V1rg1n1a DWTRF
Program/ARRA), dated the date hereof (the “Notes™).

We have examined certified copies of proceedings and other papers relating
to the authorization of (i) an ARRA assistance agreement for the Notes dated January 28,
2010, including all schedules and exhibits attached thereto (the “ARRA Assistance
Agreement”), between the Issuer and the West Virginia Water Development Authority
(the “Authority”) at the direction of the West Virginia Bureau for Public Health (the
“BPH”), and (ii) the Notes to be purchased by the Authority in accordance with the
provisions of the ARRA Assistance Agreement. The Notes are issued in the principal
amount of $1,925,000, in the form of one note, payable to the Authority, will bear no
interest, and with principal forgiveness quarterly on March 1, June 1, September 1, and
December 1 of each year, commencing December 1, 2011, all as set forth in the Schedule

{C1665268.1}

Clarksburg, WV ¢ Martinsburg, WV « Morgantown, WY « Wheeling, WV
Denver, CO » Lexington, KY « Pittsburgh, PA « Washington, DC



West Virginia-American Water Company
West Virginia Bureau for Public Health
West Virginia Water Development Authority
January 28, 2010

Page 2

Y attached to the ARRA Assistance Agreement and incorporated in and made a part of
the Notes.

The Notes are issued pursuant to a corporate resolution (the “Resolution™)
adopted by the Board of the Company on December 16, 2009, for the purposes of (i)
paying a portion of the costs of construction of certain additions, betterments and
improvements to the existing public waterworks system of the Issuer (the “Project); and
(i1) paying certain costs of issuance and related costs.

The Notes 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 Resolution and
the ARRA Assistance Agreement. All capitalized terms used herein and not otherwise
defined herein shall have the same meaning set forth in the ARRA Assistance Agreement
when used herein.

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

1. The Issuer is a duly organized corporation under the laws of the
State of West Virginia, with full power and authority to construct the Project, to operate
and maintain the System, to adopt the Resolution and to issue and sell the Notes, all
under applicable provisions of law.

2. The ARRA Assistance Agreement has been duly authorized by and
executed on behalf of the Issuer and is a valid and binding special obligation of the
Issuer, enforceable in accordance with the terms thereof.

3. The ARRA Assistance Agreement inures to the benefit of the
Authority and the BPH and cannot be amended so as to affect adversely the rights of the
Authority or the BPH or diminish the obligations of the Issuer without the written consent
of the Authority and the BPH.

4. The Issuer has legally and effectively adopted the Resolution and
adopted all other necessary resolutions in connection with the issuance and sale of the
Notes. The Resolution constitutes a valid and binding obligation of the Issuer,
enforceable against the Issuer in accordance with its terms thereof.

{C1665268.1}



West Virginia-American Water Company
West Virginia Bureau for Public Health
West Virginia Water Development Authority
January 28, 2010

Page 3

5. The Notes 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 System Revenues and secured by a first lien
on and pledge of the System Revenues, on a parity with respect to liens, pledge and
source of and security for payment with the Issuer’s Series 2010 A Notes (as that term is
defined in the ARRA Assistance Agreement) issued simultaneously herewith, all in
accordance with the terms of the Notes and the Resolution.

No opinion is given herein as to the effect upon enforceability of the
Notes under any applicable bankruptcy, insolvency, reorganization, moratorium or other
laws affecting creditors’ rights or in the exercise of judicial discretion or principles of
equity in appropriate cases.

We have examined the executed Note numbered BR-1 and in our opinion,
the form of said Note and its execution are regular and proper.

Very truly yours,

TM/X%/LZC_,

{C1665268.1}
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AMERICAN WATER Linda S. Bouvette

Associate Counsel lll

P. O. Box 1906

Charleston, WV 25327

P: 304-340-2007

F: 304-340-2059

E: linda.bouvette@amwater.com

January 28, 2010

West Virginia-American Water Company
1600 Pennsyivania Ave.

P.O. Box 1906

Charleston, WV 25327

West Virginia Bureau for Public Health
1 Davis Square, Suite 200

Capitol and Washington Sts.
Charleston, WV 25301-1798

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

Re: West Virginia-American Water Company
Water Revenue Promissory Note,
Series 2010 A (West Virginia DWTRF Program)
Water Revenue Promissory Note,
Series 2010 B (West Virginia DWTRF Program/ARRA)

Ladies and Gentlemen:

I have served as counsel to West Virginia-American Water
Company, a West Virginia corporation (the “Issuer”), in connection with the
issuance of its above-captioned notes (the “Notes”) pursuant to a Corporate
Resolution adopted by the Issuer on December 16, 2009 (the “Resolution”) and
an ARRA Assistance Agreement entered into between the Issuer and the West
Virginia Water Development Authority (the “WDA”) at the direction of the West
Virginia Bureau for Public Health (the “BPH") (the “ARRA
Assistance Agreement’). The Notes are being issued by
the Issuer for the purposes of (i) paying a portion of the
costs of construction of additions, betterments and
improvements to the existing water system of the Issuer
(the “Project”); and (ii) paying certain costs of issuance of
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the Notes and related costs. All capitalized terms used herein and not otherwise
defined herein shall have the same meaning set forth in the ARRA Assistance
Agreement when used herein. .

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

Based upon and subject to the foregoing, | am of the opinion that:

1. The Issuer 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 of West Virginia, and has full power and authority to
execute and deliver the Documents to which the Issuer is a party and to
undertake and perform its obligations thereunder.

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

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

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

6. The Issuer has received all permits, licenses, approvals,
consents, exemptions, orders, certificates and authorizations necessary for the
issuance of the Notes, the acquisition and construction of the Project, the
operation of the System and the imposition of rates and charges, including,
without limitation, all requisite orders, consents, certificates and approvals from
the West Virginia Infrastructure and Jobs Development Council and the Public
Service Commission of West Virginia, and the Issuer has taken any other action
required for the imposition of such rates and charges, including, without
limitation, the adoption of a resolution prescribing such rates and charges.

7. The Issuer has received the Commission Order of the Public
Service Commission of West Virginia entered on October 8, 2009, in Case No.
09-1396-W-PC-N stating that the Project was in the usual
course of business and finding that a Certificate of
Convenience and Necessity is not required.
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8. All successful bidders have made the required provisions for
all insurance and payment and performance bonds and such insurance policies
or binders and such bonds have been verified for accuracy. Based upon my
review of the contracts, the surety bonds and the policies or other evidence of
insurance coverage in connection with the Project, | 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 interest of the
Issuer; (3) have been executed by duly authorized representatives of the proper
parties; (4) meet the requirements of the Act, the Resolution and the ARRA
Assistance 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.

9. The contracts contain language requiring the contractors to
provide affidavits from all contractors and subcontractors indicating that each
contractor and subcontractor have a drug free workplace policy pursuant to
Chapter 21, Article 1D of the West Virginia Code of 1931, as amended. The
contractor has submitted a plan to implement the drug free workplace policy prior
to the awarding of the contract pursuant to Chapter 21, Article 1D of the West
Virginia Code of 1931, as amended.

Very truly yours,

=

Linda S. Bouvette

LSB/ms

% i !
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January 28, 2010

West Virginia-American Water Company
1600 Pennsylvania Ave.

P.O. Box 1906

Charleston, WV 25327

West Virginia Bureau for Public Health
Davis Square, Suite 200

Capitol and Washington Sts.
Charleston, WV 25301-1798

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

Re: West Virginia-American Water Company
Water Revenue Promissory Note,
Series 2010 A (West Virginia DWTRF Program)
Water Revenue Promissory Note,

Linda S. Bouvette
Associate Counsel Ill

P. O. Box 1906

Charleston, WV 25327

P: 304-340-2007

F: 304-340-2059

E: linda.bouvette@amwater.com

Series 2010 B (West Virginia DWTRF Program/ARRA)

Ladies and Gentlemen:

FINAL TITLE OPINION

The undersigned represents West Virginia American Water Company
("WVAW”) with regard to a proposed the meter replacement and acoustical
monitoring project (the “Project”) and provides this final title opinion on behalf of
WVAW to satisfy the requirements of the West Virginia Safe Drinking Water
Treatment Revolving Loan Fund Program (the “Program”) with regard to the
financing proposed for the Project. Please be advised of the following:

1. That | am of the opinion that the Company is a corporation duly
organized and validly existing under the laws of the State of West Virginia, and is
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qualified to do business in the State of West Virginia and has the full power and
authority install, operate and maintain the Project as approved.

2. The Company has obtained all necessary permits and
approvals for the Project including a determination by the Public Service
Commission of West Virginia that the Project is in the usual course of the
Company’s business and that no certificate of convenience and necessity is
required.

3.  The Project as currently proposed requires no additional
infrastructure, easements, rights of way or other legal interests in real property
that have not previously been obtained by or conveyed to the Company for the
installation of its water system.

4. | 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 Company has acquired legal title
or such other estate or interest in the necessary site components for the Project,
sufficient to assure undisturbed use and possession for the purpose of
installation, operation and maintenance of the advanced metering infrastructure
and acoustical monitoring equipment for the estimated life of the facilities.

5.  That all deeds or other documents which have been acquired to
date by the Company have been duly recorded in the aforesaid Clerk’s Office in
order to protect the legal title to and interest of the Company.

Very truly yours

Linda S. Bouvette
WVSB#5926
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