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BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

RESOLUTION  AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF IMPROVEMENTS AND EXTENSIONS TO THE
EXISTING PUBLIC SEWERAGE FACILITIES OF BERKELEY
COUNTY PUBLIC SERVICE SEWER DISTRICT AND THE
FINANCING OF THE COST, NOT OTHERWISE PROVIDED,
THEREOF THROUGH THE ISSUANCE BY THE DISTRICT OF NOT
MORE THAN $36,026,287 IN AGGREGATE PRINCIPAL AMOUNT OF
SEWER REVENUE BONDS, SERIES 2002 C (WEST VIRGINIA SRF
PROGRAM), SEWER REVENUE BONDS, SERIES 2002 D (WEST
VIRGINIA. WATER DEVELOPMENT AUTHORITY); AND SEWER
REVENUE BONDS, SERIES 2002 E (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY); PROVIDING FOR THE RIGHTS AND
REMEDIES OF AND SECURITY FOR THE REGISTERED OWNERS OF
SUCH BONDS; AUTHORIZING EXECUTION AND DELIVERY OF
ALL. DOCUMENTS RELATING TO THE ISSUANCE OF SUCH
BONDS; APPROVING, RATIFYING AND CONFIRMING THE LOAN
AGREEMENTS RELATING TO SUCH BONDS; AUTHORIZING THE
SALE AND PROVIDING FOR THE TERMS AND PROVISIONS OF
SUCH BONDS AND ADOPTING OTHER PROVISIONS RELATING
THERETO.

BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF BERKELEY

COUNTY PUBLIC SERVICE SEWER DISTRICT:

ARTICLE |

STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section [.01.  Authority for this Resolution. This Resolution (together with any
order or resolution supplemental hereto or amendatory hereof, the "Bond Legislation") is
adopted pursuant to the provisions of Chapter 16, Article 13A, Chapter 22C, Article 2 and
Chapter 22C, Article 1 of the West Virginia Code of 1931, as amended (collectively, the

"Act"), and other applicable provisions of law.

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

A.  Berkeley County Public Service Sewer District (the "Issuer") is a public service
district and a public corporation and political subdivision of the State of West Virginia in

Berkeley County of said State.
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B. The Issuer presently owns and operates a public sewerage system. However,
it is deemed necessary and desirable for the health, safety, advantage, convenience and
welfare of the inhabitants of the Issuer that there be acquired and constructed certain
improvements and extensions to the existing public sewerage system of the Issuer, consisting
of approximately 560,000 linear feet of sewage collection lines, known as the Inwood Sewer
Project-Phase IiA, together with all appurtenant facilities (collectively, the "Project”), which
constitute properties for the collection, treatment, purification or disposal of liquid or solid
wastes, sewage or industrial wastes (the existing public sewerage facilities of the Issuer, the
Project and any further improvements or extensions thereto are herein called the "System")
in accordance with the plans and specifications prepared by the Consulting Engineers, which
plans and specifications have heretofore been filed with the Issuer.

C. 'The Issuer intends to permanently finance the costs of acquisition and
construction of the Project through the issuance of its revenue bonds to the West Virginia
Water Development Authority (the "Authority") pursuant to the Act.

D. I is deemed necessary for the Issuer to issue its Sewer Revenue Bonds, in the
total aggregate principal amount of not more than $36,026,287, in the three series, being the
Sewer Revenue Bonds, Series 2002 C (West Virginia SRF Program), in the aggregate
principal amount of $30,500,000 (the "Series 2002 C Bonds"), the Sewer Revenue Bonds,
Series 2002 D (West Virginia Water Development Authority), in the aggregate principal
amount of $4,965,456 (the "Series 2002 D Bonds") and the Sewer Revenue Bonds, Series
2002 E (West Virginia Water Development Authority), in the aggregate principal amount
of $560,822 (the "Series 2002 E Bonds"), to permanently finance the costs of acquisition and
construction of the Project (collectively, the "Series 2002 Bonds"). Said costs shall be
deemed to include the cost of all property rights, easements and franchises deemed necessary
or convenient therefor; amounts which may be deposited in the respective Reserve Accounts
{as hereinafier defined); engineering and legal expenses; expenses for estimates of costs and
revenues, expenses for plans, specifications and surveys; other expenses necessary or
incident to determining the feasibility or practicability of the enterprise, administrative
expense, commitment fees, fees and expenses of the Authority, including the SRE
Administrative Fee (as hereinafter defined), discount, initial fees for the services of
registrars, paying agents, depositories or trustees or other costs in connection with the sale
of the Series 2002 Bonds and such other expenses as may be necessary or incidental to the
financing herein authorized, the cost of acquisition and construction of the Project, and the
performance of the things herein required or permitted, in connection with any thereof;
provided, that reimbursement to the Issuer for any amounts expended by it for allowable
costs prior to the issuance of the Series 2002 Bonds or the repayment of indebtedness
incurred by the Issuer for such purposes shall be deemed Costs of the Project, as hereinafter
defined.

E. The period of usefulness of the System after completion of the Project is not
less than 40 years.
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F. Itisin the best interests of the Issuer that the Series 2002 C Bonds be sold to
the Authority pursuant to the terms and provisions of a bond purchase agreement by and
among the Issuer, the Authority and the West Virginia Department of Environmental
Protection {the "DEP"), in form satisfactory to the Issuer, the Authority and the DEP (the
"SRF Agreement"), approved hereby if not previously approved by resolution of the Issuer
and that the Series 2002 D Bonds and Series 2002 E Bonds be sold to the Authority pursuant
to the terms and provisions of the respective loan agreements by and between the Issuer and
the Authority (respectively, the "WDA 2002 D Loan Agreement," and the "WDA 2002 E
Loan Agreement").

G. There are outstanding obligations of the Issuer which will rank either on a
parity with or junior and subordinate to the Series 2002 Bonds as to liens, pledge and source

of and security for payment, which obligations are designated and have the lien positions
with respect to the Series 2002 Bonds as follows:

{Remainder of Page Intentionally Left Blank]}

CH535084.1



10.
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Designation

Sewer Revenue Bonds, Series 1986 B, dated
March 7, 1986, issued in the original aggregate principal
amount $1,638,194 (the "Series 1986 B Bonds")

Sewer Revenue Bonds, Series 1990 A, dated May 3, 1990,
issued in the original aggregate principal amount of
$828,629 (the "Series 1990 A Bonds")

Sewer Revenue Bonds, Series 1994 A (West Virginia
Water Development Authority), dated October 5, 1994,
issued in the original aggregate principal amount of
$494,288 (the "Series 1994 A Bonds")

Sewer Revenue Bonds, Series 1994 C (West Virginia SRF
Program), dated November 17, 1994, issued in the original
aggregate principal amount of $2,772,879 (the
"Series 1994 C Bonds")

Sewer Revenue Bonds, Series 1995 A (West Virginia SRF
Program), dated February 9, 1995, issued in the original
aggregate principal amount of $3,837,640 (the "Series
1995 A Bonds")

Sewer Revenue Bonds, Series 1995 B (West Virginia SRF
Program), dated December 29, 1995, issued in the original
aggregate principal amount of $2,138,506 (the
"Series 1995 B Bonds")

Sewer Revenue Bonds, Series 1996 A (West Virginia SRF
Program), dated February 13, 1996, issued in the original
aggregate principal amount of $319,902 (the
"Series 1996 A Bonds")

Sewer Revenue Bonds, Series 1996 B (West Virginia SRF
Program), dated May 1, 1996, issued in the original
aggregate principal amount of $2,628,633 (the
"Series 1996 B Bonds")

Sewer Revenue Bonds, Series 1996 C (West Virginia SRF
Program), dated May 1, 1996, issued in the original
aggregate principal amount of $837,579 (the
“Series 1996 C Bonds")

Sewer Revenue Bonds, Series 1996 D, dated
June 15 1996, issued in the original aggregate principal
amount of $4,770,000 (the "Series 1996 D Bonds")

Lien Position

First Lien

First Lien

First Lien

First Lien

First Lien

First Lien

First Lien

First Lien

First Lien

First Lien



11.

12.

13.

14.

15.

16.

17.

18.

19.
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Designation

Sewer Revenue Bonds, Series 1997 A (West Virginia SRF
Program), dated June 12, 1997, issued in the original
aggregate principal amount of $148,000 (the
"Series 1997 A Bonds")

Sewer Revenue Bonds, Series 1997 B (West Virginia SRF
Program), dated December 11, 1997, issued in the original
aggregate principal amount of $1,250,000 (the "Series
1997 B Bonds")

Sewer Revenue Bonds, Series 1999 A (West Virginia SRF
Program), dated October 28, 1999, issued in the original
aggregate principal amount of $30,707,296 (the "Series
1999 A Bonds")

Sewer Revenue Bonds, Series 2000 A (West Virginia SRF
Program), dated May 25, 2000, issued in the original
aggregate principal amount of $937,500 (the "Series
2000 A Bonds")

Sewer Revenue Bonds, Series 2001 A (West Virginia
Infrastructure Fund), dated March 30, 2001, issued in the
original aggregate principal amount of $429,000 (the
"Series 2001 A Bonds")

Sewer Revenue Bonds, Series 2001 B (West Virginia SRF
Program), dated August 7, 2001, issued in the original
aggregate principal amount of $2,909,850 (the "Series
2001 B Bonds")

Sewer Revenue Bonds, Series 2002 A (West Virginia SRF
Program), dated May 9, 2002, issued in the original
aggregate principal amount of $750,000 (the "Series
2002 A Bonds™).

Sewer Revenue Bonds, Series 2002 B (West Virginia SRF
Program), dated July 11, 2002, issued in the original
aggregate principal amount of $456,548 (the "Series
2002 B Bonds").

Sewer Revenue Bonds, Series 1990 B, dated May 3, 1990,
issued in the original aggregate principal amount of
$38,669 (the "Series 1990 B Bonds")

Lien Position

First Lien

First Lien

First Lien

First Lien

First Lien

First Lien

First Lien

First Lien

Second Lien



Designation Lien Position

20. Sewer Revenue Bonds, Series 1994 B, dated Third Lien
December 1, 1994, issued in the original aggregate
principal amount of $1,500,000 (the "Series 1994 B
Bonds™)

21.  Sewerage System Bond Anticipation Notes, Series 1999 A Fourth Lien
(West Virginia Infrastructure Fund), dated October 28,
1999, issued in the original aggregate principal amount of
$2,000,000 {the "Notes")

The Series 1986 B Bonds, the Series 1990 A Bonds, the Series 1994 A
Bonds, the Series 1994 C Bonds, the Series 1995 A Bonds, the Series 1995 B Bonds, the
Series 1996 A Bonds, the Series 1996 B Bonds, the Series 1996 C Bonds, the Series 1996 D
Bonds, the Series 1997 A Bonds, the Series 1997 B Bonds, the Series 1999 A Bonds, the
Series 2000 A Bonds, the Series 2001 A Bonds, the Series 2001 B Bonds, the Series 2002 A
Bonds and Series 2002 B Bonds are hereinafter collectively called the "First Lien Bonds":
the Series 1990 B Bonds are hereinafter called the "Second Lien Bonds"; the Series 1994 B
Bonds are hereinafter called the "Third Lien Bonds"; and the Notes are hereinafter called
the "Fourth Lien Bonds." The First Lien Bonds, the Second Lien Bonds, the Third Lien
Bonds and the Fourth Lien Bonds are hereinafter collectively called the "Prior Bonds."

The Series 2002 Bonds shall be issued on a parity with the First Lien Bonds,
and senior and prior to the Second Lien Bonds, the Third Lien Bonds and the Fourth Lien
Bonds with respect to liens, pledge and source of and security for payment and in all other
respects. The Issuer has met the coverage and parity requirements for issuance of parity
bonds of the First Lien Bonds and the resolutions authorizing the First Lien Bonds and has
substantially complied with all other parity requirements, except to the extent that
noncompliance with any such other parity requirements is not of a material nature. Prior to
the issuance of the Series 2002 Bonds, the Issuer will obtain the certificate of an Independent
Certified Public Accountant stating that the coverage and parity tests of the First Lien Bonds
are met, the written consent of the Holders of the First Lien Bonds to the issuance of the
Series 2002 Bonds on a parity with the First Lien Bonds and the written consent of the
Holders of the Second Lien Bonds and the Fourth Lien Bonds to the issuance of the
Series 2002 Bonds on a senior and prior basis to the Second Lien Bonds and the Fourth Lien
Bonds. Prior to the issuance of the Series 2002 Bonds, the Issuer will provide written notice
to the Holders of the Third Lien Bonds regarding the issuance of the Series 2002 Bonds on
a senior and prior basis to the Third Lien Bonds, there being no consent requirement. Other
than the Prior Bonds, there are no outstanding bonds or obligations of the Issuer which are
secured by revenues or assets of the Systemn.

H. The estimated revenues to be derived in each year following
completion of the Project from the operation of the System will be sufficient to pay all costs
of operation and maintenance of the System and the principal of and interest on the Bonds,
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and to make payments into all Sinking Funds, Reserve Accounts and other payments
provided for herein, all as such terms are hereinafter defined.

L The Issuer has complied with all requirements of West Virginia law,
the Loan Agreements relating to authorization of the acquisition, construction and operation
of the Project and the System and issuance of the Series 2002 Bonds, or will have so
complied prior to issuance of any thereof, including, among other things and without
limitation, the approval of the Project and the financing hereof by the West Virginia
Infrastructure and Jobs Development Council and the obtaining of a certificate of public
convenience and necessity, if necessary, and approval of this financing and necessary user
rates and charges described herein from the Public Service Commission of West Virginia by
final order, the time for rehearing and appeal of which will either have expired prior to the
issuance of the Series 2002 Bonds or such final order will not be subject to appeal or
rehearing.

. The Project has been approved by the West Virginia Infrastructure
and Jobs Development Council as required under Chapter 31, Article 15A of the
West Virginia Code of 1931, as amended.

Section 1,.03.  Bond Legislation Constitutes Contract. In consideration of
the acceptance of the Series 2002 Bonds by those who shail be the Registered Owners of the
same from time to time, this Bond Legislation shall be deemed to be and shall constitute a
contract between the Issuer and such Registered Owners, and the covenants and agreements
herein set forth to be performed by the Issuer shall be for the equal benefit, protection and
security of the Registered Owners of any and all of such Series 2002 Bonds, all which shall
be of equal rank and without preference, priority or distinction between any one Bond of a
series and any other Bonds of the same series, by reason of priority of issuance or otherwise,
except as expressly provided therein and herein.

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

"Act" means, collectively, Chapter 16, Article 13A, Chapter 22C, Article 2
and Chapter 22C, Article 1 of the West Virginia Code of 1931, as amended and in effect on
the date of adoption hereof,

"Authority" means the West Virginia Water Development Authority, which
is expected to be the original purchaser and Registered Owner of the Series 2002 Bonds, or
any other agency of the State of West Virginia that succeeds to the functions of the
Authority.

"Authorized Officer" means the Chairman of the Governing Body of the
Issuer or any temporary Chairman duly selected by the Governing Body.
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"Bondholder,"” "Holder of the Bonds," "Hoider," "Registered Owner" or any
similar term whenever used herein with respect to an outstanding Bond or Bonds, means the
person in whose name such Bond is registered.

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

"Bond Registrar" means the bank or other entity to be designated as such in

the Supplemental Resolution and its successors and assigns.

"Bonds" means, collectively, the Series 2002 C Bonds, the Series 2002 D
Bonds and the Series 2002 E Bonds, the First Lien Bonds, and any bonds on a parity
therewith subsequently authorized to be issued hereunder or by another resolution of the
Issuer.

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

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

‘Closing Date" means the date upon which there is an exchange of the
Series 2002 Bonds for all or a portion of the proceeds of the Series 2002 Bonds from the
Authority.

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

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

“Completion Date"” means the completion date of the Proiect, as defined in
the SRF Regulations.

"Consulting Engineers” means Chester Engineers, Inc., Gaithersburg,
Maryland, or any qualified engineer or firm of engineers, licensed by the State, that shall
at any time hereafter be procured by the Issuer as Consulting Engineers for the System or
portion thereof, in accordance with Chapter 5G, Article 1 of the West Virginia Code of
1931, as amended; provided however, that the Consulting Engineers shall not be a regular,
full-time employee of the State or any of its agencies, comunissions, or political subdivisions.

"Costs" or "Costs of the Project” means those costs described in
Section 1.02D hereof to be a part of the cost of acquisition and construction of the Project.
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"DEP" means the West Virginia Department of Environmental Protection,
or any other agency, board or department of the State that succeeds to the functions of the
DEP.

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

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

"First Lien Bonds" means, collectively, the Series 1986 B Bonds, the
Series 1950 A Bonds, the Series 1994 A Bonds, the Series 1994 C Bonds, the Series 1995 A
Bonds, the Series 1995 B Bonds, the Series 1996 A Bonds, the Series 1996 B Bonds, the
Series 1996 C Bonds, the Series 1996 D Bonds, the Series 1997 A Bonds, the Series 1997 B
Bonds, the Series 1999 A Bonds, the Series 2000 A Bonds, the Series 2001 A Bonds, the
Series 2001 B Bonds, the Series 2002 A Bonds and the Series 2002 B Bonds, as described
in Section 1.02G hereof.

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

"Fourth Lien Bonds" means the Notes as described in Section 1.02 G,
hereof.

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

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

"Grants" means all monies received by the Issuer on account of any Grant
for the Project.

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

"Herein," "hereto" and similar words shail refer to this entire Bond
Legislation.

"Independent Certified Public Accountants” means any certified public
accountant or firm of certified public accountants that shall at any time hereafter be retained
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by the Issuer to prepare an independent annual or special audit of the accounts of the System
or for any other purpose except keeping the accounts of the System in the normal operation
of its business and affairs.

"Investment Property” means

(A) any security (within the meaning of Section 165(g)}2)(A) or (B)
of the Code),

(B) any obligation,
(C) any annuity contract,
(D) any investment-type property, or

(E) in the case of a bond other than a private activity bond, any
residential rental property for family units which is not located within the jurisdiction of the
Issuer and which is not acquired to implement a court ordered or approved housing
desegregation plan.

Except as provided in the following sentence, the term "Investment
Property" does not include any tax-exempt bond. With respect to an issue other than an
issue a part of which is a specified private activity bond (as defined in section 57(a)(5)(C)
of the Code), the term "Investment Property” includes a specified private activity bond (as
so defined).

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

"Loan Agreements" means, collectively, the SRF Agreement, the WDA
2002 D Loan Agreement and the WDA 2002 E Loan Agreement.

"Net Proceeds” means the face amount of the Series 2002 Bonds, plus
accrued interest and premium, if any, less original issue discount, if any, and less proceeds,
if any, deposited in the respective Series 2002 Bonds Reserve Accounts. For purposes of
the Private Business Use limitations set forth herein, the term Net Proceeds shall include any
amounts resulting from the investment of proceeds of the Series 2002 Bonds, without regard
to whether or not such investment is made in tax-exempt obligations.

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

"Nonpurpose Investment” means any Investment Property as defined in
Section 148(b) of the Code, that is not a purpose investment.
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"Operating Expenses" means the reasonable, proper and necessary costs of
repair, maintenance and operation of the System and includes, without limiting the generality
of the foregoing, administrative, engineering, legal, auditing and insurance expenses, other
than those capitalized as part of the costs, the SRF Administrative Fee, fees and expenses
of the Authority, fiscal agents, the Depository Bank, the Registrar and the Paying Agent (all
as herein defined), other than those capitalized as part of the costs, payments 10 pension or
retirement funds, taxes and such other reasonable operating costs and expenses as should
normally and regularly be included under generally accepted accounting principles;
provided, that "Operating Expenses" does not include payments on account of the principal
of or redemption premium, if any, or interest on the Bonds, charges for depreciation, losses
from the sale or other disposition of, or from any decrease in the value of, capital assets,
amortization of debt discount or such miscellaneous deductions as are applicable to prior
accounting periods.

"Outstanding,” when used with reference to Bonds and as of any particular
date, describes all Bonds theretofore and thereupon being authenticated and delivered, except
(i) any Bond cancelled by the Bond Registrar at or prior to said date; (ii) any Bond for the
payment of which monies, equal to its principal amount and redemption premium, if
applicable, with interest to the date of maturity or redemption shall be in trust hereunder and
set aside for such payment (whether upon or prior to maturity); (iii) any Bond deemed to
have been paid as provided in Article X hereof; and (iv) for purposes of consents or other
action by a specified percentage of Bondholders, any Bonds registered to the Issuer.

"Parity Bonds" means additional Bonds issued under the provisions and
within the limitations prescribed by Section 7.07 hereof.

"Paying Agent” means the Commission or other entity designated as such
for the Series 2002 Bonds in the Supplemental Resolution with the written consent of the
Authority and the DEP.

"Prior Bonds" means, collectively, the First Lien Bonds, the Second Lien
Bonds, the Third Lien Bonds, and the Fourth Lien Bonds as described in Section 1.02G
hereof.

"Prior Resolutions” means, individually or collectively, the resotution of the
Issuer adopted March 6, 1986, authorizing the Series 1986 B Bonds; the resolution of the
Issuer adopted April 30, 1990, authorizing the Series 1990 A Bonds and the Series 1990 B
Bonds; the resolution of the Issuer adopted October 3, 1994, authorizing the Series 1994 A
Bonds; the resolution of the Issuer adopted November 14, 1994, authorizing the
Series 1994 B Bonds; the resolution of the Issuer adopted November 14, 1994, authorizing
the Series 1994 C Bonds; the resolution of the Issuer adopted February 6, 1995, authorizing
the Series 1995 A Bonds; the resolution of the Issuer adopted December 18, 1995,
authorizing the Series 1995 B Bonds; the resolution of the Issuer adopted February 8, 1996,
authorizing the Series 1996 A Bonds; the resolution of the Issuer adopted April 29, 1996,
authorizing the Series 1996 B Bonds and the Series 1996 C Bonds; the resolution of the
Issuer adopted June 11, 1996, authorizing the Series 1996 D Bonds; the resolution of the
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Issuer adopted June 6, 1997, authorizing the Series 1997 A Bonds; the resolution of the
Issuer adopted December 9, 1997, authorizing the Series 1997 B Bonds; the resolution of
the Issuer adopted October 26, 1999, authorizing the Series 1999 A Bonds and the Notes;
the resolution of the Issuer adopted May 23, 2000, authorizing the Series 2000 A Bonds; the
resolution of the Issuer adopted March 27, 2001, authorizing the Series 2001 A Bonds; the
resolution of the Issuer adopted July 31, 2001, authorizing the Series 2001 B Bonds: the
resolution of the Issuer adopted May 7, 2002, authorizing the Series 2002 A Bonds; and the
resolution of the Issuer adopted July 2, 2002, authorizing the Series 2002 B Bonds.

"Private Business Use" means use (directly or indirectly) in a trade or
business carried on by any person other than a governmental unit; provided that use as a
member of the general public shall not be taken into account.

"Project” means the Project as described in Section 1.02B hereof.
"Qualified Investments” means and includes any of the following:
{a) Government Obligations;,

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

{c) Bonds, debentures, notes or other evidences of indebtedness
issued by any of the following agencies: Banks for Cooperatives; Federal
Intermediate Credit Banks; Federal Home Loan Bank System; Export-
Import Bank of the United States; Federal Land Banks; Government
National Mortgage Association; Tennessee Valley Authority; or Washington
Metropolitan Area Transit Authority;

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

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

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

(h) The West Virginia "consolidated fund" managed by the
West Virginia Investment Management Board pursuant to Chapter 12,
Article 6 of the West Virginia Code of 1931, as amended, including,
without limitation, authorized pools of investments operated by such State
Board of Investments; and

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

"Registrar” means the Bond Registrar.

"Regulations” means temporary and permanent regulations promulgated

under the Code or any predecessor to the Code.

"Renewal and Replacement Fund" means the Renewal and Replacement

Fund established by the Prior Resolutions and continued hereby.

"Reserve Accounts" means, collectively, the respective reserve accounts
established for the Series 2002 C Bonds, the Series 2002 D Bonds, the Series 2002 E Bonds

and certain of the Prior Bonds.

"Reserve Requirement" means, collectively, the respective amounts required
to be on deposit in any reserve account for the Series 2002 C Bonds, the Series 2002 D

Bonds, the Series 2002 E Bonds and certain of the Prior Bonds.
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"Revenue Fund” means the Revenue Fund established by the Prior
Resolutions and continued hereby.

"Second Lien Bonds" means the Series 1990 B Bonds as described in
Section 1.02G hereof.

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

"Series 1986 B Bonds" means the Sewer Revenue Bonds, Series 1986 B, of
the Issuer as described in Section 1.02G hereof.

"Series 1990 A Bonds" means the Sewer Revenue Bonds, Series 1990 A, of
the Issuer as described in Section 1.02G hereof.

"Series 1990 B Bonds" means the Sewer Revenue Bonds, Series 1990 B, of
the Issuer as described in Section 1.02G hereof.

"Series 1994 A Bonds" means the Sewer Revenue Bonds, Series 1994 A
(West Virginia Water Development Authority), of the Issuer as described in Section 1.02G
hereof.

"Series 1994 B Bonds" means the Sewer Revenue Bonds, Series 1994 B, of
the Issuer as described in Section 1.02G hereof.

"Series 1994 C Bonds" means the Sewer Revenue Bonds, Series 1994 C
(West Virginia SRF Program), of the Issuer as described in Section 1.02G hereof.

"Series 1995 A Bonds" means the Sewer Revenue Bonds, Series 1995 A
(West Virginia SRF Program), of the Issuer as described in Section 1.02G hereof.

"Series 1995 B Bonds" means the Sewer Revenue Bonds, Series 1995 B
(West Virginia SRF Program), of the Issuer as described in Section 1.02G hereof.

“Series 1996 A Bonds" means the Sewer Revenue Bonds, Series 1996 A
(West Virginia SRF Program), of the Issuer as described in Section 1.02G hereof.

"Series 1996 B Bonds” means the Sewer Revenue Bonds, Series 1996 B
(West Virginia SRF Program), of the Issuer as described in Section 1.02G hereof.

"Series 1996 C Bonds" means the Sewer Revenue Bonds, Series 1996 C
(West Virginia SRF Program), of the Issuer as described in Section 1.02G hereof.

"Series 1996 D Bonds" means the Sewer Revenue Bonds, Series 1996 D,
of the Issuer as described in Section 1.02G hereof,
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"Series 1997 A Bonds" means the Sewer Revenue Bonds, Series 1997 A
(West Virginia SRF Program), of the Issuer, as described in Section 1.02G hereof.

"Series 1997 B Bonds" means the Sewer Revenue Bonds, Series 1997 B
(West Virginia SRF Program), of the Issuer, as described in Section 1.02G hereof.

"Series 1999 A Bonds" means the Sewer Revenue Bonds, Series 1999 A
(West Virginia SRF Program), of the Issuer, as described in Section 1.02G hereof.

"Series 2000 A Bonds" means the Sewer Revenue Bonds, Series 2000 A
(West Virginia SRF Program), of the Issuer, as described in Section 1.02G hereof.

"Series 2001 A Bonds” means the Sewer Revenue Bonds, Series 2001 A
(West Virginia Infrastructure Fund), of the Issuer, as described in Section 1.02G hereof.

"Series 2001 B Bonds" means the Sewer Revenue Bonds, Series 2001 B
(West Virginia SRF Program), of the Issuer, as described in Section 1.02G hereof.

"Series 2002 A Bonds" means the Sewer Revenue Bonds, Series 2002 A
(West Virginia SRF Program), of the Issuer, as described in Section 1.02G hereof.

"Series 2002 B Bonds" means the Sewer Revenue Bonds, Series 2002 B
(West Virginia SRF Programy), of the Issuer, as described in Section 1.02G hereof.

“Series 2002 Bonds" means, collectively, the Series 2002 C Bonds, the
Series 2002 D Bonds and the Series 2002 E Bonds, of the Issuer, authorized by this
Resolution.

"Series 2002 C Bonds" means the Sewer Revenue Bonds, Series 2002 C
(West Virginia SRF Program), of the Issuer, authorized by this Resolution.

"Series 2002 C Bonds Construction Trust Fund" means the Series 2002 C
Bonds Construction Trust Fund established by Section 5.01 hereof.

"Series 2002 C Bonds Reserve Account” means the Series 2002 C Bonds
Reserve Account established in the Series 2002 C Bonds Sinking Fund pursuant to
Section 5.02 hereof.

"Series 2002 C Bonds Reserve Requirement” means, as of any date of
calculation, the maximum amount of principal and interest which will become due on the
Series 2002 C Bonds in the then current or any succeeding year.

"Series 2002 C Bonds Sinking Fund" means the Series 2002 C Bonds
Sinking Fund established by Section 5.02 hereof.
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"Series 2002 D Bonds" means the Sewer Revenue Bonds, Series 2002 D
(West Virginia Water Development Authority), of the Issuer, authorized by this Resolution.

"Series 2002 D Bonds Construction Trust Fund” means the Series 2002 D
Bonds Construction Trust Fund established by Section 5.01 hereof.

"Series 2002 D Bonds Reserve Account" means the Series 2002 P Bonds
Reserve Account established in the Series 2002 D Bonds Sinking Fund pursuant to
Section 5.02 hereof,

"Series 2002 D Bonds Reserve Requirement” means, as of any date of
calculation, the maximum amount of principal and interest which will become due on the
Series 2002 D Bonds in the then current or any succeeding year.

"Series 2002 D Bonds Sinking Fund" means the Series 2002 D Bonds
Sinking Fund established by Section 5.02 hereof.

"Series 2002 E Bonds" means the Sewer Revenue Bonds, Series 2002 E
(West Virginia Water Development Authority), of the Issuer, authorized by this Resolution.

"Series 2002 E Bonds Construction Frust Fund” means the Series 2002 E
Bonds Construction Trust Fund established by Section 5.01 hereof.

"Series 2002 E Bonds Reserve Account” means the Series 2002 E Bonds
Reserve Account established in the Series 2002 E Bonds Sinking Fund pursvant to
Section 5.02 hereof.

"Series 2002 E Bonds Reserve Requirement” means, as of any date of
calculation, the maximum amount of principal and interest which will become due on the
Series 2002 E Bonds in the then current or any succeeding year,

"Series 2002 E Bonds Sinking Fund" means the Series 2002 E Bonds Sinking
Fund established by Section 5.02 hereof.

"Sinking Funds" means, collectively, the respective sinking funds established
for the Series 2002 C Bonds, the Series 2002 D Bonds and the Series 2002 E Bonds and the
Prior Bonds.

"SRF Administrative Fee" means any administrative fee required to be paid
under the SRF Agreement.

"SRF Agreement" means the Bond Purchase Agreement heretofore entered,
or to be entered, into by and among the Authority, the DEP and the Issuer, providing for the
purchase of the Series 2002 C Bonds from the Issuer by the Authority, the form of which
shall be approved, and the execution and delivery by the Issuer authorized and directed or
ratified, by the Supplemental Resolution.
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"SRF Program" means the State's Water Pollution Control Revolving Fund
Program, under which the Authority purchases the water pollution control revenue bonds of
local governmental entities satisfying certain legal and other requirements with the proceeds
of a capitalization grant award from the United States Environmental Protection Agency and
funds of the State.

"SRF Regulations" means the regulations set forth in Title 47, Series 31 of
the West Virginia Code of State Regulations.

"State" means the State of West Virginia.

"Supplemental Resolution” means any resolution or order of the Issuer
supplementing or amending this Resolution and, when preceded by the article "the," refers
specifically to the supplemental resolution or resolutions authorizing the sale of the
Series 2002 Bonds; provided, that any matter intended by this Resolution to be included in
the Supplemental Resolution with respect to the Series 2002 Bonds, and not so included, may
be included in another Supplemental Resolution.

"Surplus Revenues” means the Net Revenues not required by the Bond
Legislation to be set aside and held for the payment of or security for the Series 2002 Bonds,
the Prior Bonds or any other obligations of the Issuer, including, without limitation, the
Renewal and Replacement Fund, the Sinking Funds and the Reserve Accounts.

"System" means the complete properties of the Issuer for the collection,
treatment, purification or disposal of liquid or solid wastes, sewage or industrial wastes, as
presently existing in its entirety or any integral part thereof, and shall include the Project and
any additions, improvements and extensions thereto hereafter constructed or acquired for
said system from any sources whatsoever.

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

"Third Lien Bonds" means the Series 1994 B Bonds as described in
Section 1.02G hereof.

"WDA 2002 D Loan Agreement” means the Loan Agreement heretofore
entered, or to be entered, into by and between the Authority and the Issuer, providing for
the purchase of the Series 2002 D Bonds from the Issuer by the Authority, the form of which
shall be approved, and the execution and delivery by the Issuer authorized and directed or
ratified, by the Supplemental Resolution.

"WDA 2002 E Loan Agreement" means the Loan Agreement heretofore
entered, or to be entered, into by and between the Authority and the Issuer, providing for
the purchase of the Series 2002 E Bonds from the Issuer by the Authority, the form of which
shall be approved, and the execution and delivery by the Issuer authorized and directed or
ratified, by the Supplemental Resolution.
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Additional terms and phrases are defined in this Resolution as they are used.
Words importing singular number shall include the plural number in each case and vice
versa; words importing persons shall include firms and corporations; and words importing
the masculine, feminine or neutral gender shall include any other gender; and any
requirement for execution or attestation of the Bonds or any certificate or other document
by the Chairman or the Secretary shall mean that such Bonds, certificate or other document
may be executed or attested by an Acting Chairman or Acting Secretary.
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ARTICLE I

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT

Section2.01.  Authorization of Acquisition and Construction of the Project.

There is hereby authorized and ordered the acquisition and construction of the Project, at an
estimated cost of $36,026,287, in accordance with the plans and specifications which have
been prepared by the Consulting Engineers, heretofore filed in the office of the Governing
Body. The proceeds of the Series 2002 Bonds hereby authorized shall be applied as
provided in Article VI hereof, respectively. The Issuer has received bids and will enter into
contracts for the acquisition and construction of the Project, in an amount and otherwise
compatible with the financing plan submitted to the Authority and the DEP.

The cost of the Project is estimated to be $36,026,287, of which
$30,500,000 will be obtained from proceeds of the Series 2002 C Bonds, $4,965,465 will
be obtained from proceeds of the Series 2002 D Bonds, and $560,822 will be obtained from
proceeds of the Series 2002 E Bonds.
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ARTICLE 11

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

Section 3.01.  Authorization of Bonds. For the purposes of capitalizing
interest on the Series 2002 Bonds, funding a reserve account for the Series 2002 Bonds,
paying Costs of the Project not otherwise provided for and paying certain costs of issuance
of the Series 2002 Bonds and related costs, or any or all of such purposes, as determined by
the Supplemental Resolution, there shall be and hereby are authorized to be issued negotiable
Series 2002 Bonds of the Issuer. The Series 2002 Bonds shall be issued as a single bond,
designated as "Sewer Revenue Bonds, Series 2002 C (West Virginia SRF Program)," in an
aggregate principal amount of not more than $30,500,000, and shall have such terms as set
forth hereinafter and in the Supplemental Resolution. The Series 2002 D Bonds shall be
issued as a single bond, designated as "Sewer Revenue Bonds, Series 2002 D (West Virginia
Water Development Authority),"in an aggregate principal amount of not more than
$4,965,465, and shall have such terms as set forth hereinafter and in the Supplemental
Resolution. The Series 2002 E Bonds shall be issued as a single bond, designated as "Sewer
Revenue Bonds, Series 2002 E (West Virginia Water Development Authority),"in an
aggregate principal amount of not more than $560,822, and shall have such terms as set forth
hereinafter and in the Supplemental Resolution. The proceeds of the respective Series 2002
Bonds remaining after funding of the respective Series 2002 Bonds Reserve Account (if
funded from Bond proceeds), capitalizing interest on the respective Series 2002 Bonds, if
any, shall be deposited in or credited to the respective Series 2002 Bonds Construction Trust
Fund established by Section 5.01 hereof and applied as set forth in Article VI hereof.

Section 3.02.  Terms of Bonds. The Series 2002 Bonds shall be issued in
such principal amounts; shall bear interest, if any, at such rate or rates, not exceeding the
then legal maximum rate, payable on such dates; shall mature on such dates and in such
amounts; and shall be redeemable, in whole or in part, all as the Issuer shall prescribe in a
Supplemental Resolution or as specifically provided in the respective Loan Agreements. The
Series 2002 Bonds shall be payable as to principal at the office of the Paying Agent, in any
coin or currency which, on the dates of payment of principal is legal tender for the payment
of public or private debts under the laws of the United States of America. Interest on the
Series 2002 Bonds, if any, shall be paid by check or draft of the Paying Agent mailed to the
Registered Owner thereof at the address as it appears on the books of the Bond Registrar,
or by such other method as shall be mutually agreeable so long as the Authority is the
Registered Owner thereof.

Unless otherwise provided by the Supplemental Resolution, the respective
Series 2002 Bonds shall be issued in the form of a single bond, fully registered to the
Authority, with a record of advances and a debt service schedule attached, representing the
aggregate principal amount of each respective series of Series 2002 Bonds, and shall mature
in principal installments, all as provided in the Supplemental Resolution. The Series 2002

CH536084 .1
20



Bonds shall be exchangeable at the option and expense of the Registered Owner for another
fully registered Bond or Bonds of the same series in aggregate principal amount equal to the
amount of said Bonds then Outstanding and being exchanged, with principal installments or
maturities, as applicable, corresponding to the dates of payment of principal installments of
said Bonds; provided, that the Authority shall not be obligated to pay any expenses of such
exchange.

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

Section 3.03. Execution of Bonds. The Series 2002 Bonds shall be
executed in the name of the Issuer by the Chairman, and the seal of the Issuer shall be
affixed thereto or imprinted thereon and attested by the Secretary. In case any one or more
of the officers who shall have signed or sealed the Series 2002 Bonds shall cease to be such
officer of the Issuer before the Series 2002 Bonds so signed and sealed have been actually
sold and delivered, such Bonds may nevertheless be sold and delivered as herein provided
and may be issued as if the person who signed or sealed such Bonds had not ceased to hold
such office. Any Series 2002 Bonds may be signed and sealed on behalf of the Issuer by
such person as at the actual time of the execution of such Bonds shall hold the proper office
in the Issuer, although at the date of such Bonds such person may not have held such office
or may not have been so authorized.

Section3.04.  Authentication and Registration. No Series 2002 Bond shall
be valid or obligatory for any purpose or entitled to any security or benefit under this Bond
Legislation unless and until the Certificate of Authentication and Registration on such Bond,
substantially in the form set forth in Section 3.10 shall have been manually executed by the
Bond Registrar. Any such executed Certificate of Authentication and Registration upon any
such Bond shall be conclusive evidence that such Bond has been authenticated, registered and
delivered under this Bond Legislation. The Certificate of Authentication and Registration
on any Series 2002 Bond shall be deemed to have been executed by the Bond Registrar if
manuaily signed by an authorized officer of the Bond Registrar, but it shall not be necessary
that the same officer sign the Certificate of Authentication and Registration on all of the
Bonds issued hereunder.

Section 3.05. Negotiability, Transfer and Regisiration. Subiject to the

provisions for transfer of registration set forth below, the Series 2002 Bonds shall be and
have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder, in accepting
the Series 2002 Bonds shall be conclusively deemed to have agreed that such Bonds shall be
and have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder shall further be
conciusively deemed to have agreed that said Bonds shall be incontestable in the hands of a
bonz fide holder for value.
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So long as the Series 2002 Bonds remain outstanding, the Issuer, through the
Bond Registrar as its agent, shall keep and maintain books for the registration and transfer
of the Bonds.

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

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

Section 3.06. Bonds Mutilated, Destroyed, Stolen or Lost. In case any
Bond shall become mutilated or be destroyed, stolen or lost, the Issuer may, in its discretion,

issue, and the Bond Registrar shall, if so advised by the Issuer, authenticate and deliver, a
new Bond of the same series and of like tenor as the Bonds so mutilated, destroyed, stolen
or lost, in exchange and substitution for such mutilated Bond, upon surrender and
cancellation of such mutilated Bond, or in liev of and substitution for the Bond destroyed,
stolen or lost, and upon the Holder's furnishing satisfactory indemnity and complying with
such other reasonable regulations and conditions as the Issuer may prescribe and paying such
expenses as the Issuer and the Bond Registrar may incur. All Bonds so surrendered shall be
cancelled by the Bond Registrar and held for the account of the Issuer. If any such Bond
shall have matured or be about to mature, instead of issuing a substitute Bond, the Issuer
may pay the same, upon being indemnified as aforesaid, and if such Bond be lost, stolen or
destroyed, without surrender thereof.

Section 3.07.  Bonds not to be Indebtedness of the Issuer. The Series 2002
Bonds shall not, in any event, be or constitute an indebtedness of the Issuer within the
meaning of any constitutional or statutory provision or limitation, but shall be payable solely
from the Net Revenues derived from the operation of the System as herein provided. No
holder or holders of the respective Series 2002 Bonds shall ever have the right to compel the
exercise of the taxing power of the Issuer, if any, to pay the respective Series 2002 Bonds
or the interest, if any, thereon.

Section 3.08. Bonds Secured by Pledge of Net Revenues: Lien Positions
with respect to Prior Bonds. The payment of the debt service of the Series 2002 Bonds shall
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be secured by a first lien on the Net Revenues derived from the System, on a parity with the
lien on such Net Revenues in favor of the Holders of the First Lien Bonds and senior and
prior 1o the lien on such Net Revenues in favor of the Holders of the Second Lien Bonds,
the Third Lien Bonds and the Fourth Lien Bonds. Such Net Revenues in an amount
sufficient to pay the principal of and interest on and other payments for the Prior Bonds and
the Series 2002 Bonds and to make all other payments provided for in the Bond Legislation,
are hereby irrevocably pledged to such payments as they become due.

Section 3.09.  Delivery of Bonds. The Issuer shall execute and deliver the
Series 2002 Bonds to the Bond Registrar, and the Bond Registrar shall authenticate, register
and deliver the Series 2002 Bonds to the original purchasers upon receipt of the documents
set forth below:

A. If other than the Authority, a list of the
names in which each series of Series 2002 Bonds are to be
registered upon original issuance, together with such
taxpayer identification and other information as the Bond
Registrar may reasonably require;

B. A request and authorization to the Bond
Registrar on behalf of the Issuer, signed by an Authorized
Officer, to authenticate and deliver the respective
Series 2002 Bonds to the original purchasers;

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

D. Executed copies of the Loan Agreements;
and

E. The unqualified approving opinion of bond
counsel on the Series 2002 Bonds.

Section 3.10. Form of Bonds. The text of the respective Series 2002
Bonds shall be in substantially the following form, with such omissions, insertions and
variations as may be necessary and desirable and authorized or permitted hereby, or by any
Supplemental Resolution adopted prior to the issuance thereof:
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(FORM OF SERIES 2002 C BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT
SEWER REVENUE BOND, SERIES 2002 C
(WEST VIRGINIA SRF PROGRAM)

No. CR- $

KNOW ALL MEN BY THESE PRESENTS: That BERKELEY COUNTY
PUBLIC SERVICE SEWER DISTRICT, a public service district, public corporation and
political subdivision of the State of West Virginia in Berkeley County of said State (the
"Issuer"), for value received, hereby promises to pay, solely from t he special funds
provided therefor, as hereinafter set forth, to the WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY (the "Authority") or registered assigns the sum of
DOLLARS (% }, or such lesser
amount as shall have been advanced to the Issuer hereunder and not previously repaid, as
set forth in the "Record of Advances" attached as EXHIBIT A hereto and incorporated
herein by reference, in quarterly installments on March 1, June 1, September ! and
December 1 of each year, commencing 1, 200, as set forth on the
"Debt Service Schedule” attached as EXHIBIT B hereto and incorporated herein by
reference. The SRF Administrative Fee (as defined in the hereinafter described Bond
Legislation) shall also be payable quarterly on March 1, June 1, September 1 and
December 1 of each year, commencing 1, 200, as set forth on
EXHIBIT B attached hereto.

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

This Bond may be redeemed prior to its stated date of maturity in whole or
in part, but only with the express written consent of the Authority and the West Virginia
Department of Environmental Protection (the "DEP"), and upon the terms and conditions
prescribed by, and otherwise in compliance with, the Loan Agreement by and among the
Issuer, the Authority and the DEP, dated , 200
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This Bond is issued (i) to pay the costs of acquisition and construction of
certain improvements and extensions to the existing public sewerage facilities of the Issuer
{the "Project”); and (ii) to pay certain costs of issuance of the Bonds of this Series (the
"Bonds") and related costs. The existing public sewerage facilities of the Issuer, the Project
and any further improvements or extensions thereto are herein called the "System." This
Bond is issued under the authority of and in full compliance with the Constitution and statutes
of the State of West Virginia, including particularly Chapter 16, Article 13A and
Chapter 22C, Article 2 of the West Virginia Code of 1931, as amended (collectively, the
"Act"), a Bond Resolution duly adopted by the Issuer on , 200, and
a Supplemental Resolution duly adopted by the Issuer on , 200
(collectively, the "Bond Legislation"), and is subject to all the terms and conditions thereof.
The Bond Legislation provides for the issuance of additional bonds under certain conditions,
and such bonds would be entitled to be paid and secured equally and ratably from and by the
funds and revenues and other security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE FOLLOWING OUTSTANDING SEWER REVENUE BONDS
OF THE ISSUER:

(), SEWER REVENUE BONDS,
SERIES 1986 B, DATED MARCH 7, 1986, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT
OF $1,638,194 (THE "SERIES 1986 B BONDS");

(2) SEWER REVENUE BONDS,
SERIES 1990 A, DATED MAY 3, 1990, ISSUED IN THE
ORIGINAL. AGGREGATE PRINCIPAL AMOUNT OF
$828,629 (THE "SERIES 1990 A BONDS");

(3) SEWER REVENUE BONDS,
SERIES 1994 A (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED OCTOBER 5,
1994, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $494,288 (THE
"SERIES 1994 A BONDS");

) SEWER REVENUE BONDS, SERIES
1994 C (WEST VIRGINIA SRF PROGRAM), DATED
NOVEMBER 17, 1994, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $2,772,879
(THE "SERIES 1994 C BONDS");
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(5) SEWER REVENUE BONDS,
SERIES 1995 A (WEST VIRGINIA SRF PROGRAM),
DATED FEBRUARY 9, 1995, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$3,837.640 (THE "SERIES 1995 A BONDS");

6) SEWER REVENUE BONDS,
SERIES 1995 B (WEST VIRGINIA SRF PROGRAM),
DATED DECEMBER 29, 1995, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$2,138,506 (THE "SERIES 1995 B BONDS");

N SEWER REVENUE BONDS,
SERIES 1996 A (WEST VIRGINIA SRF PROGRAM),
DATED FEBRUARY 13, 1996, ISSUED IN THE
ORIGINAL. AGGREGATE PRINCIPAL AMOUNT OF
$319,902 (THE "SERIES 1996 A BONDS");

(8) SEWER REVENUE BONDS,
SERIES 1996 B (WEST VIRGINIA SRF PROGRAM),
DATED MAY 1, 1996, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $2,628,633
(THE "SERIES 1996 B BONDS");

9 SEWER REVENUE BONDS,
SERIES 1996 C (WEST VIRGINIA SRF PROGRAM),
DATED MAY 1, 1996, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $837,579
(THE "SERIES 1996 C BONDS");

(10) SEWER REVENUE BONDS,
SERIES 1996 D, DATED JUNE 15, 1996, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT
OF $4,770,000 (THE "SERIES 1996 D BONDS");

(11) SEWER REVENUE BONDS, SERIES
1997 A (WEST VIRGINIA SRF PROGRAM), DATED
JUNE 12, 1997, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $148,000
(THE "SERIES 1997 a BONDS");

(12) SEWER REVENUE BONDS,
SERIES 1997 B (WEST VIRGINIA SRF PROGRAM),

26



CH536084.1

DATED DECEMBER 11, 1997, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$1,250,000 (THE "SERIES 1997 B BONDS"),

(13) SEWER REVENUE BONDS, SERIES
1999 A (WEST VIRGINIA SRF PROGRAM), DATED
OCTOBER 28, 1999, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $30,707,296
(THE "SERIES 1999 A BONDS");

(14) SEWER REVENUE BONDS, SERIES
2000 A (WEST VIRGINIA SRF PROGRAM), DATED
MAY 25, 2000, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $937,500
(THE "SERIES 2000 A BONDS";

(15) SEWER REVENUE BONDS, SERIES
2001 A (WEST VIRGINIA INFRASTRUCTURE FUND),
DATED MARCH 30, 2001, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $429,000
(THE "SERIES 2001 A BONDS");

(16) SEWER REVENUE BONDS, SERIES
2001 B (WEST VIRGINIA IN SRF PROGRAM), DATED
AUGUST 7, 2001, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $2,909,850
(THE "SERIES 2001 B BONDS");

(17 SEWER REVENUE BONDS, SERIES
2002 A (WEST VIRGINIA SRF PROGRAM), DATED
MAY 6, 2002, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $750,000
(THE "SERIES 2002 A BONDS");

(18} SEWER REVENUE BONDS, SERIES
2002 B (WEST VIRGINIA WEST VIRGINIA SRF
PROGRAM), DATED JULY 11, 2002, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$456,548 (THE "SERIES 2002 B BONDS");

(19) SEWER REVENUE BONDS, SERIES

2002 D (WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY), DATED AUGUST 28, 2002, ISSUED
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CONCURRENTLY HEREWITH IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $4,965,465
(THE "SERIES 2002 D BONDS"); AND

(200 SEWER REVENUE BONDS, SERIES
2002 E (WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY), DATED AUGUST 28, 2002, ISSUED
CONCURRENTLY HEREWITH IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $560,822
(THBE "SERIES 2002 E BONDS").

THE SERIES 1986 B BONDS, THE SERIES 1990 A BONDS, THE

SERIES 1994 A BONDS, THE SERIES 1994 C BONDS, THE SERIES 1995 A BONDS,
THE SERIES 1995 B BONDS, THE SERIES 1996 A BONDS, THE SERIES 1996 B
BONDS, THE SERIES 1996 C BONDS, THE SERIES 1996 D BONDS, THE
SERIES 1997 A BONDS, THE SERIES 1997 B BONDS, THE SERIES 1999 A BONDS,
THE SERIES 2000 A BONDS, THE SERIES 2001 A BONDS, THE SERIES 2001 B
BONDS, THE SERIES 2002 A BONDS AND THE SERIES 2002 B BONDS ARE
HEREINAFTER COLLECTIVELY CALLED THE "FIRST LIEN BONDS."

THIS BOND IS ISSUED SENIOR AND PRIOR, WITH RESPECT TO

LIENS, PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, TO THE FOLLOWING OUTSTANDING SEWER REVENUE BONDS OF

THE ISSUER:

(1 SEWER REVENUE BONDS, SERIES 1990 B, DATED

MAY 3, 1990, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $38,669 (THE "SERIES 1990 B BONDS");

(2) SEWER REVENUE BONDS, SERIES 1994 B, DATED
DECEMBER 1, 1994, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $1,500,000 (THE "SERIES 1994 BBONDS");
AND

(3) SEWERAGE SYSTEM BOND ANTICIPATION NOTES,
SERIES 1999 A (WEST VIRGINIA INFRASTRUCTURE FUND),
DATED OCTOBER 28, 1999, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $2,000,000 (THE "NOTES™).

THE SERIES 1986 B BONDS, THE SERIES 1990 A BONDS, THE

SERIES 1994 A BONDS, THE SERIES 1994 C BONDS, THE SERIES 1995 A BONDS,
THE SERIES 1995 B BONDS, THE SERIES 1996 A BONDS, THE SERIES 1996 B
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BONDS, THE SERIES 1996 C BONDS, THE SERIES 1996 D BONDS, THE
SERIES 1997 A BONDS, THE SERIES 1997 B BONDS, THE SERIES 1999 A BONDS,
THE SERIES 2000 A BONDS, THE SERIES 2001 A BONDS, THE SERIES 2001 B
BONDS, THE SERIES 2002 A BONDS, THE SERIES 2002 B BONDS, THE
SERIES 1990 B BONDS, THE SERIES 1994 B BONDS AND THE NOTES ARE
HEREINAFTER COLLECTIVELY CALLED THE "PRIOR BONDS."

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, on a
parity with the pledge of Net Revenues in favor of the holders of the First Lien Bonds, the
Series 2002 D Bonds, the Series 2002 E Bonds, and from monies in the reserve account
created under the Bond Legislation for the Bonds (the "Series 2002 C Bonds Reserve
Account”) and unexpended proceeds of the Bonds. Such Net Revenues shall be sufficient
to pay the principal of and interest, if any, on all bonds which may be issued pursuant to the
Act and shall be set aside as a special fund hereby pledged for such purpose. This Bond
does not constitute an indebtedness of the Issuer within the meaning of any constitutional or
statutory provisions or limitations, nor shall the Issuer be obligated to pay the same, or the
interest, if any, hereon, except from said special fund provided from the Net Revenues, the
monies in the Series 2002 C Bonds Reserve Account and unexpended proceeds of the Bonds.
Pursuant to the Bond Legislation, the Issuer has covenanted and agreed to establish and
maintain just and equitable rates and charges for the use of the Systemn and the services
rendered thereby, which shall be sufficient, together with other revenues of the System, to
provide for the reasonable expenses of operation, repair and maintenance of the System, and
to leave a balance each year equal to at least 115% of the maximum amount payable in any
year for principal of and interest, if any, on the Bonds and all other obligations secured by
a lien on or payable from such revenues on a parity with or junior to the Bonds, including
the Prior Bonds, the Series 2002 D Bonds and the Series 2002 E Bonds; provided however,
that so long as there exists in the Series 2002 C Bonds Reserve Account an amount at least
equal to the maximum amount of principal and interest, if any, which will become due on
the Bonds in the then current or any succeeding year, and in the respective reserve accounts
established for any other obligations outstanding on a parity with or junior to the Bonds,
including the Prior Bonds, the Series 2002 D Bonds and the Series 2002 E Bonds, an amount
at least equal to the requirement therefor, such percentage may be reduced to 110%. The
Issuer has entered into certain further covenants with the registered owners of the Bonds for
the terms of which reference is made to the Bond Legislation. Remedies provided the
registered owners of the Bonds are exclusively as provided in the Bond Legislation, to which
reference is here made for a detailed description thereof,

Subject to the registration requirements set forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of Branch Banking
and Trust Company, Charleston, West Virginia (the "Registrar”) by the registered owner,
or by its attorney duly authorized in writing, upon the surrender of this Bond, together with
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a written instrument of transfer satisfactory to the Registrar, duly executed by the registered
owner or its attorney duly authorized in writing.

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

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

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

All provisions of the Bond Legislation, resolutions and statutes under which
this Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to the
same extent as if written fully herein.
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IN WITNESS WHEREOF, BERKELEY COUNTY PUBLIC SERVICE

SEWER DISTRICT has caused this Bond to be signed by its Chairman and its corporate seal

to be hereunto affixed and attested by its Secretary, and has caused this Bond to be dated
, 2002.

[SEAL]

Chairman

ATTEST:

Secretary
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{Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2002 C Bonds described in the within-
mentioned Bond Legislation and has been duly registered in the name of the registered owner
set forth above, as of the date set forth below.

Date: , 2002.

BRANCH BANKING AND TRUST COMPANY,
as Registrar

Authorized Officer
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EXBIBIT A
RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
n % (19 $
2§ 20y _$
3 3 21y $
4 $ 22) $
3 $ 23) %
©__$ 24) $
(7§ (25 $
8 3% (26) 3%
9 8 21 _$
(10) _$ (28) _$
(11 _$ (29 _$%
(12) $ (30) $
a3 3 (31) %
(149 % 32) §
(15) _$ (33) %
(16) $ (34) S
17y $ (35) 8
(18)_.% (36) $

TOTAL $
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EXHIBIT B

DEBT SERVICE SCHEDULE
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ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint

, Attorney to transfer the said Bond

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

substitution in the premises.

Dated: ,

In the presence of:
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(FORM OF SERIES 2002 D BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT
SEWER REVENUE BONDS, SERIES 2002 D
(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY)

No. DR-1 $

KNOW ALL MEN BY THESE PRESENTS: That BERKELEY COUNTY
PUBLIC SERVICE SEWER DISTRICT, a public corporation and political subdivision of
the State of West Virginia in Berkeley County of said State (the "Issner"), for value received,
hereby promises to pay, solely from the special funds provided therefor, as hereinafter set
forth, to the WEST VIRGINIA WATER DEVELOPMENT AUTHORITY (the "Authority")
or registered assigns the sum of DOLLARS
% ), in annual installments on October 1 of each year, commencing
October 1,200, as set forth on the "Debt Service Schedule" attached as Exhibit A hereto
and incorporated herein by reference, with interest on each installment at the rate per annum
set forth on said Exhibit A.

The interest on each installment shall run from the original date of delivery
of this Bond to the Authority and payment therefor, and until payment of such installment,
such interest shall be payable semiannually on April 1 and October 1 of each year,
commencing 1,200__ . Principal installments of this Bond are payable
in any coin or currency which, on the respective dates of payment of such installments, is
legal tender for the payment of public and private debts under the laws of the United States
of America, at the office of the West Virginia Municipal Bond Commission, Charleston,
West Virginia (the "Paying Agent"). The interest on this Bond is payable by check or draft
of the Paying Agent mailed to the registered owner hereof at the address as it appears on the
books of Branch Banking and Trust Company, Charleston, West Virginia, as registrar (the
"Registrar"), on the 15th day of the month next preceding an interest payment date, or by
such other method as shall be mutually agreeable so long as the Authority is the Registered
Owner hereof.

This Bond may be redeemed prior to its stated date of maturity in whole or
in part, but only with the express written consent of the Authority, and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement between
the Issuer and the Authority, dated , 2002,
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This Bond is issued (i) to pay the costs of acquisition and construction of
certain improvements and extensions to the existing public sewerage facilities of the Issuer
(the "Project"); (ii) to capitalize interest on the Bonds of this Series (the "Bonds"); and (iii)
Lo pay certain costs of issuance of the Bonds and related costs. The existing public sewerage
facilities of the Issuer, the Project and any further improvements or extensions thereto are
herein called the "System.” This Bond is issued under the authority of and in full
compliance with the Constitution and statutes of the State of West Virginia, including
particularly Chapter 16, Article 13A and Chapter 22C, Article 1 of the West Virginia Code
of 1931, as amended (collectively, the "Act"), a Bond Resolution duly adopted by the Issuer
on , 2002, and a Supplemental Resolution duly adopted by the Issuer on
, 2002 (collectively, the "Bond Legislation"), and is subject to all the
terms and conditions thereof. The Bond Legislation provides for the issuance of additional
bonds under certain conditions, and such bonds would be entitled to be paid and secured
equally and ratably from and by the funds and revenues and other security provided for the
Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE FOLLOWING OUTSTANDING SEWER REVENUE BONDS
OF THE ISSUER:

()  SEWER REVENUE BONDS,
SERIES 1986 B, DATED MARCH 7, 1986, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT
OF §$1,638,194 (THE "SERIES 1986 B BONDS");

(2) SEWER REVENUE BONDS,
SERIES 1990 A, DATED MAY 3, 1990, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$828,629 (THE "SERIES 1990 A BONDS");

(3) SEWER REVENUE BONDS,
SERIES 1994 A (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED OCTOBER 5,
1994, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $494,288 (THE
"SERIES 1994 A BONDS");

4 SEWER REVENUE BONDS, SERIES
1994 C (WEST VIRGINIA SRF PROGRAM), DATED
NOVEMBER 17, 1994, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $2,772,879
(THE "SERIES 1994 C BONDS");
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(5) SEWER REVENUE BONDS,
SERIES 1995 A (WEST VIRGINIA SRF PROGRAM),
DATED FEBRUARY 9, 1995, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$3,837,640 (THE "SERIES 1995 A BONDS");

6) SEWER REVENUE BONDS,
SERIES 1995 B (WEST VIRGINIA SRF PROGRAM),
DATED DECEMBER 29, 1995, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$2,138,506 (THE "SERIES 1995 B BONDS");

7 SEWER REVENUE BONDS,
SERIES 1996 A (WEST VIRGINIA SRF PROGRAM),
DATED FEBRUARY 13, 1996, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$319,902 (THE "SERIES 1996 A BONDS");

(8 SEWER REVENUE BONDS,
SERIES 1996 B (WEST VIRGINIA SRF PROGRAM),
DATED MAY 1, 1996, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $2,628,633
(THE "SERIES 1996 B BONDS");

&) SEWER REVENUE BONDS,
SERIES 1996 C (WEST VIRGINIA SRF PROGRAM),
DATED MAY 1, 1996, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $837,579
(THE "SERIES 1996 C BONDS");

(10) SEWER REVENUE BONDS,
SERIES 1996 D, DATED JUNE 15, 1996, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT
OF $4,770,000 (THE "SERIES 1996 D BONDS");

(11) SEWER REVENUE BONDS, SERIES
1997 A (WEST VIRGINIA SRF PROGRAM), DATED
JUNE 12, 1997, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $148,000
(THE "SERIES 1997 a BONDS");

(12) SEWER REVENUE BONDS,
SERIES 1997 B (WEST VIRGINIA SRF PROGRAM),
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DATED DECEMBER 11, 1997, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$1,250,000 (THE "SERIES 1997 B BONDS");

(13) SEWER REVENUE BONDS, SERIES
1999 A (WEST VIRGINIA SRF PROGRAM), DATED
OCTOBER 28, 1999, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL. AMOUNT OF $30,707,296
(THE "SERIES 1999 A BONDS"),

(14) SEWER REVENUE BONDS, SERIES
2000 A (WEST VIRGINIA SRF PROGRAM), DATED
MAY 25, 2000, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL. AMOUNT OF $937,500
(THE "SERIES 2000 A BONDS");

(15) SEWER REVENUE BONDS, SERIES 2001 A
(WEST VIRGINIA INFRASTRUCTURE FUND), DATED
MARCH 30, 2001, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $429,000
(THE "SERIES 2001 A BONDS");

(16) SEWER REVENUE BONDS, SERIES
2001 B (WEST VIRGINIA IN SRF PROGRAM), DATED
AUGUST 7, 2001, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $2,909,850
(THE "SERIES 2001 B BONDS");

(17) SEWER REVENUE BONDS, SERIES
2002 A (WEST VIRGINIA SRF PROGRAM), DATED
MAY 9, 2002, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $750,000
(THE "SERIES 2002 A BONDS"™);

(18) SEWER REVENUE BONDS, SERIES
2002 B (WEST VIRGINIA WEST VIRGINIA SRF
PROGRAM), DATED JULY 11, 2002, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$456,548 (THE "SERIES 2002 B BONDS");

(19) SEWER REVENUE BONDS, SERIES

2002 C (WEST VIRGINIA SRF PROGRAM), DATED
AUGUST 28, 2002, ISSUED CONCURRENTLY
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HEREWITH IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $30,500,000 ( THE "SERIES
2002 D BONDS"); AND

(200 SEWER REVENUE BONDS, SERIES
2002 E (WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY), DATED AUGUST 28, 2002, ISSUED
CONCURRENTLY HEREWITH IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $560,822
(THE "SERIES 2002 E BONDS").

THE SERIES 1986 B BONDS, THE SERIES 1990 A BONDS, THE

SERIES 1994 A BONDS, THE SERIES 1994 C BONDS, THE SERIES 1995 A BONDS,
THE SERIES 1995 B BONDS, THE SERIES 1996 A BONDS, THE SERIES 1996 B
BONDS, THE SERIES 1996 C BONDS, THE SERIES 1996 D BONDS, THE
SERIES 1997 A BONDS, THE SERIES 1997 B BONDS, THE SERIES 1999 A BONDS,
THE SERIES 2000 A BONDS, THE SERIES 2001 A BONDS, THE SERIES 2001 B
BONDS, THE SERIES 2002 A BONDS AND THE SERIES 2002 B BONDS ARE
HEREINAFTER COLLECTIVELY CALLED THE "FIRST LIEN BONDS."

THIS BOND IS ISSUED SENIOR AND PRIOR, WITH RESPECT TO

LIENS, PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, TO THE FOLLOWING OUTSTANDING SEWER REVENUE BONDS OF
THE ISSUER:

(1) SEWER REVENUE BONDS, SERIES 1990 B, DATED
MAY 3, 1990, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $38,669 (THE "SERIES 1990 B BONDS");

2) SEWER REVENUE BONDS, SERIES 1994 B, DATED
DECEMBER 1, 1994, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $1,500,000 (THE "SERIES 1994 B BONDS");
AND

3 SEWERAGE SYSTEM BOND ANTICIPATION NOTES,
SERIES 1999 A (WEST VIRGINIA INFRASTRUCTURE FUND),
DATED OCTOBER 28, 1999, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $2,000,000 (THE "NOTES").

THE SERIES 1986 B BONDS, THE SERIES 1990 A BONDS, THE

SERIES 1994 A BONDS, THE SERIES 1994 C BONDS, THE SERIES 1995 A BONDS,
THE SERIES 1995 B BONDS, THE SERIES 1996 A BONDS, THE SERIES 1996 B
BONDS, THE SERIES 1996 C BONDS, THE SERIES 1996 D BONDS, THE
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SERIES 1997 A BONDS, THE SERIES 1997 B BONDS, THE SERIES 1999 A BONDS,
THE SERIES 2000 A BONDS, THE SERIES 2001 A BONDS, THE SERIES 2001 B
BONDS, THE SERIES 2002 A BONDS, THE SERIES 2002 B BONDS, THE
SERIES 1990 B BONDS, THE SERIES 1994 B BONDS AND THE NOTES ARE
HEREINAFTER COLLECTIVELY CALLED THE "PRIOR BONDS."

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, on a
parity with the pledge of Net Revenues in favor of the holders of the First Lien Bonds, the
Series 2002 C Bonds and the Series 2002 E Bonds, and from monies in the reserve account
created under the Bond Pegislation for the Bonds (the "Series 2002 D Bonds Reserve
Account”) and unexpended proceeds of the Bonds. Such Net Revenues shall be sufficient
to pay the principal of and interest on all bonds which may be issued pursuant to the Act and
shall be set aside as a special fund hereby pledged for such purpose. This Bond does not
constitute an indebtedness of the Issuer within the meaning of any constitutional or statutory
provisions or limitations, nor shall the Issuer be obligated to pay the same, or the interest
hereon, except from said special fund provided from the Net Revenues, the monies in the
Series 2002 D Bond Reserve Account and unexpended proceeds of the Bonds. Pursuant to
the Bond Legislation, the Issuer has covenanted and agreed to establish and maintain just and
equitable rates and charges for the use of the System and the services rendered thereby,
which shall be sufficient, together with other revenues of the System, to provide for the
reasonable expenses of operation, repair and maintenance of the System, and to leave a
balance each year equal to at least 115% of the maximum amount payable in any year for
principal of and interest on the Bonds and all other obligations secured by a lien on or
payable from such revenues on a parity with or junior to the Bonds, including the Prior
Bonds, the Series 2002 C Bonds and the Series 2002 E Bonds; provided however, that so
long as there exists in the Series 2002 D Bonds Reserve Account an amount at least equal
to the maximum amount of principal and interest which will become due on the Bonds in the
then current or any succeeding year, and in the respective reserve accounts established for
any other obligations outstanding on a parity with or junior to the Bonds, including the Prior
Bonds, the Series 2002 C Bonds and the Series 2002 E Bonds, an amount at least equal to
the requirement therefor, such percentage may be reduced to 110%. The Issuer has entered
into certain further covenants with the registered owners of the Bonds for the terms of which
reference is made to the Bond Legislation. Remedies provided the registered owners of the
Bonds are exclusively as provided in the Bond Legislation, to which reference is here made
for a detailed description thereof.

Subject to the registration requirements set forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of the Registrar by
the registered owner, or by its attorney duly authorized in writing, upon the surrender of this
Bond, together with a written instrument of transfer satisfactory to the Registrar, duly
executed by the registered owner or its attorney duly authorized in writing.
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Subject to the registration requirements set forth herein, this Bond, under the
provision of the Act is, and has all the qualities and incidents of, a negotiable instrument
under the Uniform Commercial Code of the State of West Virginia.

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

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent 1o and in the
issuance of this Bond do exist, have happened, and have been performed in due time, form
and manner as required by law, and that the amount of this Bond, together with all other
obligations of the Issuer, does not exceed any limit prescribed by the Constitution or statutes
of the State of West Virginia and that a sufficient amount of the Net Revenues of the System
has been pledged to and will be set aside into said special fund by the Issuer for the prompt
payment of the principal of and interest on this Bond.

All provisions of the Bond Legislation, resolutions and statutes under which
this Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to the
same extent as if written fully herein.
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IN WITNESS WHEREOF, BERKELEY COUNTY PUBLIC SERVICE

SEWER DISTRICT has caused this Bond to be signed by its Chairman and its corporate seal

to be hereunto affixed and attested by its Secretary, and has caused this Bond to be dated
, 2002.

[SEAL]

Chairman

ATTEST:

Secretary
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2002 D Bonds described in the within-
mentioned Bond Legislation and has been duly registered in the name of the registered owner
set forth above, as of the date set forth below.

Date: , 2002,

BRANCH BANKING AND TRUST
COMPANY,
as Registrar

Authorized Officer
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EXHIBIT A

DEBT SERVICE SCHEDULE
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(Form of)

ASSIGNMENT

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

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

Dated: s

In the presence of:
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(FORM OF SERIES 2002 E BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT
SEWER REVENUE BONDS, SERIES 2002 E
(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY)

No. ER-1 $

KNOW ALL MEN BY THESE PRESENTS: That BERKELEY COUNTY
PUBLIC SERVICE SEWER DISTRICT, a public corporation and political subdivision of
the State of West Virginia in Berkeley County of said State (the "Issuer"), for value received,
hereby promises to pay, solely from the special funds provided therefor, as hereinafier set
forth, to the WEST VIRGINIA WATER DEVELOPMENT AUTHORITY (the "Authority")
or registered assigns the sum of DOLLARS
% ), in annual installments on October 1 of each year, commencing
October 1, 200___, as set forth on the "Debt Service Schedule” attached as Exhibit A hereto
and incorporated herein by reference, with interest on each installment at the rate per annum
set forth on said Exhibit A,

The interest on each installment shall run from the original date of delivery of
this Bond to the Authority and payment therefor, and until payment of such installment, such
interest shall be payable semiannually on April 1 and October 1 of each year, commencing
1,200___. Principal installments of this Bond are payable in any coin or
currency which, on the respective dates of payment of such instaliments, 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"). The interest on this Bond is payable by check or draft of the Paying Agent
mailed to the registered owner hereof at the address as it appears on the books of Branch
Banking and Trust Company, Charleston, West Virginia, as registrar (the "Registrar"), on
the 15th day of the month next preceding an interest payment date, or by such other method
as shall be mutually agreeable so long as the Authority is the Registered Owner hereof.

This Bond may be redeemed prior to its stated date of maturity in whole or in
part, but only with the express written consent of the Authority, and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement between
the Issuer and the Authority, dated , 2002.

This Bond is issued (i) to pay the costs of acquisition and construction of certain
improvements and extensions to the existing public sewerage facilities of the Issuer (the
"Project"}; (ii) to capitalize interest on the Bonds of this Series (the "Bonds"); and (iii} to
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pay certain costs of issuance of the Bonds and related costs. The existing public sewerage
facilities of the Issuer, the Project and any further improvements or extensions thereto are
herein called the "System." This Bond is issued under the authority of and in full
compliance with the Constitution and statutes of the State of West Virginia, including
particularly Chapter 16, Article 13A and Chapter 22C, Article 1 of the West Virginia Code
of 1931, as amended (collectively, the "Act"), a Bond Resolution duly adopted by the Issuer
on , 2002, and a Supplemental Resolution duly adopted by the Issuer on
, 2002 (collectively, the "Bond Legislation"), and is subject to all the
terms and conditions thereof. The Bond Legislation provides for the issuance of additional
bonds under certain conditions, and such bonds would be entitled to be paid and secured
equally and ratably from and by the funds and revenues and other security provided for the
Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE FOLLOWING OUTSTANDING SEWER REVENUE BONDS
OF THE ISSUER:

(1) SEWER REVENUE BONDS, SERIES 1986 B,
DATED MARCH 7, 1986, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $1,638,194 (THE
"SERIES 1986 B BONDS");

(2) SEWER REVENUE BONDS, SERIES 1990 A,
DATED MAY 3, 1990, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL. AMOUNT OF $828,629 (THE
"SERIES 1990 A BONDS");

(3) SEWER REVENUE BONDS, SERIES 1994 A
(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY),
DATED OCTOBER 5, 1994, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $494,288 (THE
"SERIES 1994 A BONDS");

(4) SEWER REVENUE BONDS, SERIES 1994 C
(WEST VIRGINIA SRF PROGRAM), DATED
NOVEMBER 17, 1994, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $2,772,879 (THE
"SERIES 1994 C BONDS"),

(5)  SEWER REVENUE BONDS, SERIES 1995 A
(WEST VIRGINIA SRF PROGRAM), DATED FEBRUARY 9,
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1995, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $3,837,640 (THE "SERIES 1995 A BONDS");

(6) SEWER REVENUE BONDS, SERIES 1995 B
(WEST VIRGINIA SRF PROGRAM), DATED
DECEMBER 26, 1995, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $2,138,506 (THE
“SERIES 1995 B BONDS"),

(7) SEWER REVENUE BONDS, SERIES 1996 A
(WEST VIRGINIA SRF PROGRAM), DATED FEBRUARY 13,
1996, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $319,902 (THE "SERIES 1996 A BONDS");

(8) SEWER REVENUE BONDS, SERIES 1996 B
(WEST VIRGINIA SRF PROGRAM), DATED MAY 1, 1996,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $2,628,633 (THE "SERIES 1996 B BONDS™");

() SEWER REVENUE BONDS, SERIES 1996 C
(WEST VIRGINIA SRF PROGRAM), DATED MAY 1, 1996,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $837,579 (THE "SERIES 1996 C BONDS");

(10) SEWER REVENUE BONDS, SERIES 1996 D,
DATED JUNE 15, 1996, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $4,770,000 (THE
"SERIES 1996 D BONDS");

(11) SEWER REVENUE BONDS, SERIES 1997 A
(WEST VIRGINIA SRF PROGRAM), DATED JUNE 12, 1997,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $148,000 (THE "SERIES 1997 a BONDS");

(12) SEWER REVENUE BONDS, SERIES 1997 B
(WEST VIRGINIA SRF PROGRAM), DATED
DECEMBER 11, 1997, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $1,250,000 (THE
"SERIES 1997 B BONDS");
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(13) SEWER REVENUE BONDS, SERIES 1999 A
(WEST VIRGINIA SRF PROGRAM), DATED
OCTOBER 28, 1999, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $30,707,296 (THE
"SERIES 1999 A BONDS");

(14) SEWER REVENUE BONDS, SERIES 2000 A
(WEST VIRGINIA SRF PROGRAM), DATED MAY 25, 2000,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $937,500 (THE "SERIES 2000 A BONDS");

(15) SEWER REVENUE BONDS, SERIES 2001 A
(WEST VIRGINIA INFRASTRUCTURE FUND), DATED
MARCH 30, 2001, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $429,000 (THE
"SERIES 2001 A BONDS");

(16) SEWER REVENUE BONDS, SERIES 2001 B
(WEST VIRGINIA IN SRF PROGRAM), DATED
AUGUST 7, 2001, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $2,909,850 (THE "SERIES 2001 B
BONDS");

(17 SEWER REVENUE BONDS, SERIES 2002 A
(WEST VIRGINIA SRF PROGRAM), DATED MAY 9, 2002,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $750,000 (THE "SERIES 2002 A BONDS");

(18) SEWER REVENUE BONDS, SERIES 2002 B
(WEST VIRGINIA WEST VIRGINIA SRF PROGRAM),
DATED JULY 11, 2002, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $456,548 (THE
"SERIES 2002 B BONDS");

(19) SEWER REVENUE BONDS, SERIES 2002 C
(WEST VIRGINIA SRF PROGRAM), DATED
AUGUST 28, 2002, ISSUED CONCURRENTLY HEREWITH
IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$30,500,000 (THE "SERIES 2002 E BONDS"); AND

(20) SEWER REVENUE BONDS, SERIES 2002 D

(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY),
DATED AUGUST 28, 2002, ISSUED CONCURRENTLY
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HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $4,965,465 (THE "SERIES 2002 D BONDS").

THE SERIES 1986 B BONDS, THE SERIES 1990 A BONDS, THE
SERIES 1994 A BONDS, THE SERIES 1994 C BONDS, THE SERIES 1995 A BONDS,
THE SERIES 1995 B BONDS, THE SERIES 1996 A BONDS, THE SERIES 1996 B
BONDS, THE SERIES 1996 C BONDS, THE SERIES 1996 D BONDS, THE
SERIES 1997 A BONDS, THE SERIES 1997 B BONDS, THE SERIES 1999 A BONDS,
THE SERIES 2000 A BONDS, THE SERIES 2001 A BONDS, THE SERIES 2001 B
BONDS, THE SERIES 2002 A BONDS AND THE SERIES 2002 B BONDS ARE
HEREINAFTER COLLECTIVELY CALLED THE "FIRST LIEN BONDS."

THIS BOND IS ISSUED SENIOR AND PRIOR, WITH RESPECT TO
LIENS, PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, TO THE FOLLOWING OUTSTANDING SEWER REVENUE BONDS OF
THE ISSUER:

(1) SEWERREVENUE BONDS, SERIES 1990 B, DATED MAY 3,
1990, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT
OF $38,669 (THE "SERIES 1990 B BONDS");

(2) SEWER REVENUE BONDS, SERIES 1994 B, DATED
DECEMBER 1, 1994, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $1,500,000 (THE "SERIES 1994 B BONDS");
AND

(3) SEWERAGE SYSTEM BOND ANTICIPATION NOTES,
SERIES 1999 A (WEST VIRGINIA INFRASTRUCTURE FUND), DATED
OCTOBER 28, 1999, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $2,000,000 (THE "NOTES").

THE SERIES 1986 B BONDS, THE SERIES 1990 A BONDS, THE
SERIES 1994 A BONDS, THE SERIES 1994 C BONDS, THE SERIES 1995 A BONDS,
THE SERIES 1995 B BONDS, THE SERIES 1996 A BONDS, THE SERIES 1996 B
BONDS, THE SERIES 1996 C BONDS, THE SERIES 1996 D BONDS, THE
SERIES 1997 A BONDS, THE SERIES 1997 B BONDS, THE SERIES 1999 A BONDS,
THE SERIES 2000 A BONDS, THE SERIES 2001 A BONDS, THE SERIES 2001 B
BONDS, THE SERIES 2002 A BONDS, THE SERIES 2002 B BONDS, THE
SERIES 1990 B BONDS, THE SERIES 1994 B BONDS AND THE NOTE ARE
HEREINAFTER COLLECTIVELY CALLED THE "PRIOR BONDS."

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, on a
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parity with the pledge of Net Revenues in favor of the holders of the First Lien Bonds, the
Series 2002 C Bonds and the Series 2002 D Bonds, and from monies in the reserve account
created under the Bond Legislation for the Bonds (the "Series 2002 E Bonds Reserve
Account") and unexpended proceeds of the Bonds. Such Net Revenues shall be sufficient
to pay the principal of and interest on all bonds which may be issued pursuant to the Act and
shall be set aside as a special fund hereby pledged for such purpose. This Bond does not
constitute an indebtedness of the Issuer within the meaning of any constitutional or statutory
provisions or limitations, nor shall the Issuer be obligated to pay the same, or the interest
hereon, except from said special fund provided from the Net Revenues, the monies in the
Series 2002 E Bond Reserve Account and unexpended proceeds of the Bonds. Pursuant to
the Bond Legislation, the Issuer has covenanted and agreed to establish and maintain just and
equitable rates and charges for the use of the System and the services rendered thereby,
which shall be sufficient, together with other revenues of the System, to provide for the
reasonable expenses of operation, repair and maintenance of the System, and to leave a
balance each year equal to at least 115% of the maximum amount payable in any year for
principal of and interest on the Bonds and all other obligations secured by a lien on or
payable from such revenues on a parity with or junior to the Bonds, including the Prior
Bonds, the Series 2002 C Bonds and the Series 2002 D Bonds; provided however, that so
long as there exists in the Series 2002 E Bonds Reserve Account an amount at least equal to
the maximum amount of principal and interest which will become due on the Bonds in the
then current or any succeeding year, and in the respective reserve accounts established for
any other obligations outstanding on a parity with or junior to the Bonds, including the Prior
Bonds, the Series 2002 C Bonds and the Series 2002 D Bonds, an amount at least equal to
the requirement therefor, such percentage may be reduced to 110%. The Issuer has entered
into certain further covenants with the registered owners of the Bonds for the terms of which
reference is made to the Bond Legislation. Remedies provided the registered owners of the
Bonds are exclusively as provided in the Bond Legislation, to which reference is here made
for a detailed description thereof.

Subject to the registration requirements set forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of the Registrar by
the registered owner, or by its attorney duly authorized in writing, upon the surrender of this
Bond, together with a written instrument of transfer satisfactory to the Registrar, duly
executed by the registered owner or its attorney duly authorized in writing.

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

All money received from the sale of this Bond, after reimbursement and
repayment of all amounts advanced for preliminary expenses as provided by law and the
Bond Legislation, shall be applied solely to payment of the costs of the Project and costs of
issuance hereof described in the Bond Legislation, and there shall be and hereby is created

CHE36084.1
52



and granted a lien upon such monies, until so applied, in favor of the registered owner of this
Bond.

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

Allprovisions of the Bond Legislation, resolutions and statutes under which this
Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to the
same extent as if written fully herein.
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IN WITNESS WHEREOF, BERKELEY COUNTY PUBLIC SERVICE
SEWER DISTRICT has caused this Bond to be signed by its Chairman and its corporate seal
to be hereunto affixed and attested by its Secretary, and has caused this Bond to be dated
, 2002,

[SEAL]

Chairman

ATTEST:

Secretary
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{Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2002 E Bonds described in the within-mentioned
Bond Legislation and has been duly registered in the name of the registered owner set forth
above, as of the date set forth below.

Date: , 2002.

BRANCH BANKING AND TRUST COMPANY,
as Registrar

Authorized Officer
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EXHIBIT A

DEBT SERVICE SCHEDULE
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(Form of)

ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint

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

Dated:

In the presence of:
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Section 3.11. Sale of Bonds; Approval and Ratification of Execution of
Loan Agreements. The Loan Agreements, including all schedules and exhibits attached
thereto, are hereby approved. The Series 2002 Bonds shall be sold to the Authority,
pursuant to the terms and conditions of the Loan Agreements. If not so authorized by
previous resolution, the Chairman is specifically authorized and directed to execute the Loan
Agreements in the form attached hereto as "EXHIBIT A" and made a part hereof, and the
Secretary is directed to affix the seal of the Issuer, attest the same and deliver the Loan
Agreements to the Authority, and any such prior execution and delivery is hereby
authorized, approved, ratified and confirmed.

Section 3.12. "Amended Schedule A" Filing. Within 60 days following
the Completion Date, the Issuer will file with the Authority and the DEP a schedule, the
form of which will be provided by the DEP, setting forth the actual costs of the Project and
sources of funds therefor.
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ARTICLE IV

[RESERVED]
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ARTICLE V

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

Section 5.01. Establishment of Funds and Accounts with Depository
Bank. The following special funds or accounts are hereby created with (or continued if

previously established by the Prior Resolutions) and shali be held by the Depository Bank
separate and apart from all other funds or accounts of the Depository Bank and the Issuer
and from each other:

(1) Revenue Fund (established by the Prior Resolutions);

(2) Operation and Maintenance Fund (established by the Prior
Resolutions);

(3) Renewal and Replacement Fund (established by the Prior
Resolutions);

(4)  Series 2002 C Bonds Construction Trust Fund;

(5)  Series 2002 D Bonds Construction Trust Fund;

(6)  Series 2002 E Bonds Construction Trust Fund;

(7)  Series 2002 D Bonds Rebate Fund; and

(8  Series 2002 E Bonds Rebate Fund.

Section 5,02. Establishment of Funds and Accounts with Commission.
The following special funds or accounts are hereby created with (or continued if previously
established by the Prior Resolutions) and shall be held by the Commission, separate and

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

(1)  Series 1986 B Bonds Sinking Fund (established by
the Prior Resolutions);

(2)  Series 1986 B Bonds Reserve Account established
by the Prior Resolutions);

(3)  Series 1990 A Bonds Sinking Fund {established by
the Prior Resolutions);
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(4)  Series 1990 A Bonds Reserve Account {established
by the Prior Resolutions);

(5}  Series 1990 B Bonds Sinking Fund (established by
the Prior Resolutions);

(6)  Series 1990 B Bonds Reserve Account (established
by the Prior Resolutions);

(7)  Series 1994 A Bonds Sinking Fund (established by
the Prior Resolutions);

(8)  Series 1994 A Bonds Reserve Account (established
by the Prior Resolutions);

(3)  Series 1994 C Bonds Sinking Fund (established by
the Prior Resolutions);

(10)  Series 1994 C Bonds Reserve Account (established
by the Prior Resolutions),

(11) Series 1995 A Bonds Sinking Fund (established by
the Prior Resolutions);

(12) Series 1995 A Bonds Reserve Account (established
by the Prior Resolutions);

(13) Series 1995 B Bonds Sinking Fund (established by
the Prior Resolutions);

(14) Series 1995 B Bonds Reserve Account (established
by the Prior Resolutions);

(15) Series 1996 A Bonds Sinking Fund (established by
the Prior Resolutions);

(16) Series 1996 A Bonds Reserve Account (established
by the Prior Resolutions);

(17)  Series 1996 B Bonds Sinking Fund (established by
the Prior Resolutions);
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(18) Series 1996 B Bonds Reserve Account (established
by the Prior Resolutions);

(19)  Series 1996 C Bonds Sinking Fund (established by
the Prior Resolutions);

(20) Series 1996 C Bonds Reserve Account (established
by the Prior Resolutions);

(21)  Series 1996 D Bonds Sinking Fund (established by
the Prior Resolutions);

(22) Series 1996 D Bonds Reserve Account and the
Series 1996 D Bonds Redemption Account (established by the
Prior Resolutions);

(23) Series 1997 A Bonds Sinking Fund (established by
the Prior Resolutions);

(24) Series 1997 A Bonds Reserve Account (established
by the Prior Resolutions);

(25) Series 1997 B Bonds Sinking Fund (established by
the Prior Resolutions);

(26) Series 1997 B Bonds Reserve Account (established
by the Prior Resolutions);

(27) Series 1999 A Bonds Sinking Fund (established by
the Prior Resolutions);

(28) Series 1999 A Bonds Reserve Account (established
by the Prior Resolutions);

(29) Series 1999 A Notes Payment Fund (established by
the Prior Resolutions);

(30)  Series 2000 A Bonds Sinking Fund (established by
the Prior Resolutions);

(31) Series 2000 A Bonds Reserve Account (established
by the Prior Resolutions);
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(32) Series 2001 A Bonds Sinking Fund (established by
the Prior Resolutions);

(33) Series 2001 A Bonds Reserve Account (established
by the Prior Resolutions);

(34) Series 2001 B Bonds Sinking Fund (established by
the Prior Resolutions);

(35) Series 2001 B Bonds Reserve Account (established
by the Prior Resolutions);

(36) Series 2002 A Bonds Sinking Fund (established by
the Prior Resolutions);

(37) Series 2002 A Bonds Reserve Account (established
by the Prior Resolutions);

(38) Series 2002 B Bonds Sinking Fund (established by
the Prior Resolutions); and

(39) Series 2002 B Bonds Reserve Account {(established
by the Prior Resolutions);

(40)  Series 2002 C Bonds Sinking Fund; and
(41) Series 2002 C Bonds Reserve Account;
(42) Series 2002 D Bonds Sinking Fund;
(43) Series 2002 D Bonds Reserve Account;
(44) Series 2002 E Bonds Sinking Fund,
(45) Series 2002 E Bonds Reserve Account;

The Series 1994 B Bonds Repayment Account has heretofore been established
by the Prior Resolutions with the paying agent for the Series 1994 B Bonds.

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

(1}  The Issuer shall first each month transfer from the Revenue Fund
to the Operation and Maintenance Fund the amount necessary and sufficient to
pay current Operating Expenses.

(2)  The Issuer shall next, on the first day of each month, transfer
from the Revenue Fund and simultaneously remit to the Commission the
amounts required by the Prior Resolutions (i) for deposit in the Series 1990 A
Bonds Sinking Fund for the payment of the interest on the Series 1990 A
Bonds; (i) for deposit in the Series 1994 A Bonds Sinking Fund for the
payment of the interest on the Series 1994 A Bonds; (iii) for deposit in the
Series 1996 D Bonds Sinking Fund for payment of the interest on the
Series 1996 D Bonds; (iv) for deposit in the Series 1997 A Bonds Sinking Fund
for payment of the interest on the Series 1997 A Bonds; (v) for deposit in the
Series 1997 B Bonds Sinking Fund for payment of the interest on the
Series 1997 B Bonds;(vi) for deposit in the Series 2001 A Bonds Sinking Fund
for payment of interest on the Series 2001 A Bonds; (vii) commencing 7
months prior to the first day of payment of interest on the Series 2002 D Bonds
for which interest has not been capitalized or as required in the WDA 2002 D
Loan Agreement, for deposit in the Series 2002 D Bonds Sinking Fund, an
amount equal to 1/6th of the amount of interest which will become due on the
Series 2002 D Bonds on the next ensuing semiannual interest payment date;
and (viii) commencing 7 months prior to the first day of payment of interest on
the Series 2002 E Bonds for which interest has not been capitalized or as
required in the WDA 2002 E Loan Agreement, for deposit in the Series 2002 E
Bonds Sinking Fund, an amount equal to 1/6th of the amount of interest which
will become due on the Series 2002 E Bonds on the next ensuing semiannual
interest payment date; provided that, in the event the period to elapse between
the date of such initial deposits in the Series 2002 D Bonds Sinking Fund and
the Series 2002 E Bonds Sinking Fund and the next respective semiannual
interest payment date is less than 7 months, then such monthly payments shall
be increased proportionately to provide, 1 month prior to the next respective
semiannual interest payment date, the required amount of interest coming due
on such date.

(3)  The Issuer shall next, on the first day of each month, transfer
from the Revenue Fund and simultaneously remit to the Commission the
amounts required by the Prior Resolutions (i) for deposit in the Series 1986 B
Bonds Sinking Fund for payment of the principal of the Series 1986 B Bonds:
(i) for deposit in the Series 1990 A Bonds Sinking Fund for the payment of the
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principal of the Series 1990 A Bonds; (iit) for deposit in the Series 1994 A
Bonds Sinking Fund for the payment of the principal of the Series 1994 A
Bonds; (iv) for deposit in the Series 1994 C Bonds Sinking Fund for payment
of the principal of the Series 1994 C Bonds; (v) for deposit in the
Series 1995 A Bonds Sinking Fund for payment of the principal of the
Series 1995 A Bonds; (vi) for deposit in the Series 1995 B Bonds Sinking Fund
for payment of the principal of the Series 1995 B Bonds; (vii) for deposit in the
Series 1996 A Bonds Sinking Fund for payment of the principal of the
Series 1996 A Bonds, (viii) for deposit in the Series 1996 B Bonds Sinking
Fund for payment of the principal of the Series 1996 B Bonds; (ix) for deposit
in the Series 1996 C Bonds Sinking Fund for payment of the principal of the
Series 1996 C Bonds; (x) for deposit in the Series 1996 D Bonds Sinking Fund
for payment of the principal of the Series 1996 D Bonds; (xi) for deposit in the
Series 1997 A Bonds Sinking Fund for payment of the principal of the
Series 1997 A Bonds; (xii) for deposit in the Series 1997 B Bonds Sinking
Fund for payment of the principal of the Series 1997 B Bonds; (xiii) for deposit
in Series 1999 A Bonds Sinking Fund for payment of the principal of the Series
1999 A Bonds; (xiv) for deposit in the Series 2000 A Bonds Sinking Fund for
payment of the principal of the Series 2000 A Bonds; (xv) for deposit in the
Series 2001 A Bonds Sinking Fund for payment of the principal of the Series
2001 A Bonds; (xvi) for deposit in the Series 2001 B Bonds Sinking Fund for
payment of the principal of the Series 2001 B Bonds; (xvii) for deposit in the
Series 2002 A Bonds Sinking Fund for payment of the principal of the Series
2002 A Bonds; (xviii) for deposit in the Series 2002 B Bonds Sinking Fund for
payment of principal on the Series 2002 B Bonds; (xix) commencing 3 months
prior to the first date of payment of principal of the Series 2002 C Bonds, for
deposit in the Series 2002 C Bonds Sinking Fund, an amount equal to 1/3rd of
the amount of principal which will mature and become due on the
Series 2002 C Bonds on the next ensuing quarterly principal payment date;
(xx) commencing 13 months prior to the first date of payment of principal of
the Series 2002 D Bonds, for deposit in the Series 2002 D Bonds Sinking
Fund, an amount equal to 1/12th of the amount of principal which will mature
and become due on the Series 2002 D Bonds on the next ensuing annual
principal payment date; and (xxi) commencing 13 months prior to the first date
of payment of principal of the Series 2002 E Bonds, for deposit in the
Series 2002 E Bonds Sinking Fund, an amount equal to 1/12th of the amount
of principal which will mature and become due on the Series 2002 E Bonds on
the next ensuing annual principal payment date; provided that, in the event the
period to elapse between the date of such initial deposits in the Series 2002 C
Bonds Sinking Fund and the next quarterly principal payment date is less than
3 months, then such monthly payments shall be increased proportionately to
provide, 1 month prior to the next quarterly principal payment date, the
required amount of principal coming due on such date and provided further
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that, in the event the period to elapse between the date of such initial deposits
in the Series 2002 D Bonds Sinking Fund and the Series 2002 E Bonds Sinking
Fund and the next annual principal payment date is less than 13 months, then
such monthly payments shall be increased proportionately to provide, 1 month
prior to the next annual principal payment date, the required amount of
principal coming due on such date.

(4)  The Issuer shall next, on the first day of each month, transfer
from the Revenue Fund and simultaneously remit to the Commission the
amounts required by the Prior Resolutions for deposit in (i) the Series 1986 B
Bonds Reserve Account; (ii) the Series 1990 A Bonds Reserve Account;
(iii) the Series 1994 A Bonds Reserve Account; (iv) the Series 1994 C Bonds
Reserve Account; (v) the Series 1995 A Bonds Reserve Account; (vi) the
Series 1995 B Bonds Reserve Account; (vii) the Series 1996 A Bonds Reserve
Account; (viii) the Series 1996 B Bonds Reserve Account; (ix) the
Series 1996 C Bonds Reserve Account; (x) the Series 1996 I Bonds Reserve
Account; (xi) the Series 1997 A Bonds Reserve Account; (xii) the
Series 1997 B Bonds Reserve Account; (xiii) the Series 1999 A Bonds Reserve
Account; (xiv} the Series 2000 A Bonds Reserve Account; (xv) the Series
2001 A Bond Reserve Account, (xvi) the Series 2001 B Bond Reserve
Account; (xvii) the Series 2002 A Bonds Reserve Account; (xviil) the Series
2002 B Bonds Reserve Account; (xix)} commencing 3 months prior to the first
date of payment of principal of the Series 2002 C Bonds, if not fully funded
upon issuance of the Series 2002 C Bonds, for deposit in the Series 2002 C
Bonds Reserve Account, an amount equal to 1/120th of the Series 2002 C
Bonds Reserve Requirement; (xx) commencing 13 months prior to the first date
of payment of principal of the Series 2002 D Bonds, if not fully funded upon
issuance of the Series 2002 D Bonds, for deposit in the Series 2002 D Bonds
Reserve Account, an amount equal to 1/120th of the Series 2002 D Bonds
Reserve Requirement; (xxi) commencing 13 months prior to the first date of
payment of principal of the Series 2002 E Bonds, if not fully funded upon
issuance of the Series 2002 E Bonds, for deposit in the Series 2002 E Bonds
Reserve Account, an amount equal to 1/120th of the Series 2002 E Bonds
Reserve Requirement; provided that, no further payments shall be made into
the respective Series 2002 Bonds Reserve Accounts when there shall have been
deposited therein, and as long as there shall remain on deposit therein, an
amount equal to the respective Series 2002 Bonds Reserve Requirement.

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

(6)  The Issuer shall next, on the first day of each month, transfer
from the Revenue Fund and remit to the Commission the amount required by
the Prior Resolutions to be deposited in the Series 1990 B Bonds Sinking Fund
for payment of principal of the Series 1990 B Bonds.

(7)  The Issuer shall next, on the first day of each month, transfer
from the Revenue Fund and remit to the Commission the amount required by
the Prior Resolutions to be deposited in the Series 1990 B Bonds Reserve
Account.

(8)  The Issuer shall next, on the first day of each month, transfer
from the Revenue Fund and remit to the paying agent the amount required by
the Prior Resolutions to be deposited in the Series 1994 B Bonds Repayment
Account for payment of principal of the Series 1994 B Bonds.

Monies in the Series 2002 C Bonds Sinking Fund shall be used only for the
purpose of paying principal of and interest, if any, on the Series 2002 C Bonds as the same
shall become due. Monies in the Series 2002 C Bonds Reserve Account shall be used only
for the purpose of paying principal of and interest, if any, on the Series 2002 C Bonds as the
same shall come due, when other monies in the Series 2002 C Bonds Sinking Fund are
insufficient therefor, and for no other purpose.

Monies in the Series 2002 D Bonds Sinking Fund shall be used only for the
purpose of paying principal of and interest, if any, on the Series 2002 D Bonds as the same
shall become due. Monies in the Series 2002 D Bonds Reserve Account shall be used only
for the purpose of paying principal of and interest, if any, on the Series 2002 D Bonds as the
same shall come due, when other monies in the Series 2002 D Bonds Sinking Fund are
insufficient therefor, and for no other purpose.

Monies in the Series 2002 E Bonds Sinking Fund shall be used only for the
purpose of paying principal of and interest, if any, on the Series 2002 E Bonds as the same
shall become due. Monies in the Series 2002 E Bonds Reserve Account shall be used only
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for the purpose of paying principal of and interest, if any, on the Series 2002 E Bonds as the
same shall come due, when other monies in the Series 2002 E Bonds Sinking Fund are
insufficient therefor, and for no other purpose.

All investment earnings on monies in the Series 2002 C Bonds Sinking Fund
and the Series 2002 C Bonds Reserve Account shall be returned, not less than once each
year, by the Commission to the Issuer, and such amounts shall, during construction of the
Project, be deposited in the Series 2002 C Bonds Construction Trust Fund and following
completion of construction of the Project, shall be deposited in the Revenue Fund and
applied in full, first to the next ensuing interest payment due, if any, on the Series 2002 C
Bonds, and then to the next ensuing principal payment due thereon.

Except to the extent transferred to the Series 2002 D Bonds Rebate Fund at the
request of the Issuer, all investment earnings on monies in the Series 2002 D Bonds Sinking
Fund and the Series 2002 D Bonds Reserve Account shall be returned, not less than once
each year, by the Commission to the Issuer, and such amounts shall, during construction of
the Project, be deposited in the Series 2002 D Bonds Construction Trust Fund and following
completion of construction of the Project, shall be deposited in the Revenue Fund and
applied in full, first to the next ensuing interest payment due on the Series 2002 D Bonds,
and then to the next ensuing principal payment due thereon.

Except to the extent transferred to the Series 2002 E Bonds Rebate Fund at the
request of the Issuer, all investment earnings on monies in the Series 2002 E Bonds Sinking
Fund and the Series 2002 E Bonds Reserve Account shall be returned, not less than once
each year, by the Commission to the Issuer, and such amounts shall, during construction of
the Project, be deposited in the Series 2002 E Bonds Construction Trust Fund and following
completion of the construction of the Project, shall be deposited in the Revenue Fund and
applied in full, first to the next ensuing interest payment due on the Series 2002 E Bonds,
and then to the next ensuing principal payment due thereon.

Any withdrawals from the Series 2002 C Bonds Reserve Account which result
in a reduction in the balance therein below the Series 2002 C Bonds Reserve Requirement
shall be subsequently restored from the first Net Revenues available after all required
payments have been made in full in the order set forth above.

Except to the extent transferred to the Series 2002 D Bonds Rebate Fund at the
request of the Issuer, any withdrawals from the Series 2002 D Bonds Reserve Account which
result in a reduction in the balance therein below the Series 2002 D Bonds Reserve
Requirement shall be subsequently restored from the first Net Revenues available after all
required payments have been made in full in the order set forth above,

Except to the extent transferred to the Series 2002 E Bonds Rebate Fund at the
request of the Issuer, any withdrawals from the Series 2002 E Bonds Reserve Account which
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result in a reduction in the balance therein below the Series 2002 E Bonds Reserve
Requirement shall be subsequently restored from the first Net Revenues available after all
required payments have been made in full in the order set forth above.

As and when additional Bonds ranking on a parity with the Series 2002 Bonds
are issued, provision shall be made for additional payments into the respective sinking funds
sufficient to pay the interest on such additional parity Bonds and accomplish retirement
thereof at maturity and to accumulate a balance in the respective reserve accounts in an
amount equal to the requirement therefor.

The Issuer shall not be required to make any further payments into the
respective Series 2002 Bonds Sinking Funds or the respective Series 2002 Bonds Reserve
Accounts therein when the aggregate amount of funds therein are at least equal to the
aggregate principal amount of the Series 2002 Bonds issued pursuant to this Bond Legislation
then Outstanding and all interest, if any, to accrue until the maturity thereof.

Principal, interest or reserve account payments, whether made for a deficiency
or otherwise, shall be made on a parity and pro rata, with respect to the Series 2002 Bonds
and the First Lien Bonds, thereafter, with respect to the Second Lien Bonds, thereafter, with
respect to the Third Lien Bonds, and thereafter, with respect to the Fourth Lien Bonds in
accordance with the respective principal amounts then Qutstanding.

The Commission is hereby designated as the fiscal agent for the administration
of the respective Series 2002 Bonds Sinking Funds and the respective Series 2002 Bonds
Reserve Accounts created hereunder, and all amounts required for said accounts shall be
remitted to the Comumission from the Revenue Fund by the Issuer at the times provided
herein. If required by the Authority at anytime, the Issuer shall make the necessary
arrangements whereby required payments into the Series 2002 Bonds Sinking Funds and the
respective Series 2002 Bonds Reserve Accounts shall be automatically debited from the
Revenue Fund and electronically transferred to the Comumission on the dates required
hereunder.

Monies in the respective Series 2002 Bonds Sinking Funds and the respective
Series 2002 Bonds Reserve Accounts shall be invested and reinvested by the Commission
in accordance with Section 8.01 hereof.

The Series 2002 C Bonds Sinking Fund and the Series 2002 C Bonds Reserve
Account shall be used solely and only for, and are hereby pledged for, the purpose of
servicing the Series 2002 C Bonds under the conditions and restrictions set forth herein.

The Series 2002 D Bonds Sinking Fund and the Series 2002 D Bonds Reserve
Account shall be used solely and only for, and are hereby pledged for, the purpose of
servicing the Series 2002 D Bonds under the conditions and restrictions set forth herein.

CHS536084 .1
69



The Series 2002 E Bonds Sinking Fund and the Series 2002 E Bonds Reserve
Account shall be used solely and only for, and are hereby pledged for, the purpose of
servicing the Series 2002 E Bonds under the conditions and restrictions set forth herein.

B. The Issuer shall on the first day of each month (if the first day is not a
business day, then the first business day of each month) deposit with the Commission the
required principal, interest and reserve account payments with respect to the Series 2002
Bonds and all such payments shall be remitted to the Commission with appropriate
instructions as to the custody, use and application thereof consistent with the provisions of
this Bond Legislation. The Issuer shall also on the first day of each month (if the first day
is not a business day, then the first business day of each month) deposit with the Commission
the SRF Administrative Fee as set forth in the Schedule Y attached to the SRF Agreement.

C.  The Issuer shall complete the "Monthly Payment Form," a form of
which is attached to the Loan Agreements, and submit a copy of said form along with a copy
of its payment check to the Authority by the 5th day of such calendar month.

D.  Whenever all of the required and provided transfers and payments from
the Revenue Fund into the several special funds, as hereinbefore provided, are current and
there remains in the Revenue Fund a balance in excess of the estimated amounts required to
be so transferred and paid into such funds during the following month or such other period
as required by law, such excess shall be considered Surplus Revenues. Surplus Revenues
may be used for any lawful purpose of the System.

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

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

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

and the Net Revenues shall be applied to such deficiencies before being applied to any other
paymenis hereunder.

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

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

BOND PROCEEDS

Section 6.01. Application of Bond Proceeds; Pledge of Unexpended Bond

Proceeds. A. From the monies received from the sale of the Series 2002 C Bonds, the
following amounts shall be first deducted and deposited in the order set forth below:

(a)  From the proceeds of the Series 2002 C Bonds, there shail first
be deposited with the Commission in the Series 2002 C Bonds Sinking Fund, the amount,
if any, set forth in the Supplemental Resolution as capitalized interest.

(b}  Next, from the proceeds of the Series 2002 C Bonds, there shall
be deposited with the Commission in the Series 2002 C Bonds Reserve Account, the amount,
if any, set forth in the Supplemental Resolution for funding the Series 2002 C Bonds Reserve
Account,

(c)  Asthe Issuer receives advances of the remaining monies derived
from the sale of the Series 2002 C Bonds, such monies shall be deposited with the
Depository Bank in the Series 2002 C Bonds Construction Trust Fund and applied solely to
payment of Costs of the Project in the manner set forth in Section 6.02 and until so
expended, are hereby pledged as additional security for the Series 2002 C Bonds.

(d)  After completion of construction of the Project, as certified by the
Consulting Engineers, and all costs have been paid, any remaining proceeds of the
Series 2002 C Bonds shall be used to fund the Series 2002 C Bonds Reserve Account, if not
funded upon issuance of the Series 2002 C Bonds, in an amount not to exceed the
Series 2002 C Bonds Reserve Requirement; provided that, in no event shall more than 10%
of the proceeds of the Series 2002 C Bonds be deposited in the Series 2002 C Bonds Reserve
Account. Any remaining proceeds thereafter shall be used as directed by the DEP.

E. From the monies received from the sale of the Series 2002 D Bonds, the
following amounts shall be first deducted and deposited in the order set forth below:

(a)  From the proceeds of the Series 2002 D Bonds, there shall first
be deposited with the Commission in the Series 2002 D Bonds Sinking Fund, the amount,
if any, set forth in the Supplemental Resolution as capitalized interest.

(b  Next, from the proceeds of the Series 2002 D Bonds, there shalj
be deposited with the Commission in the Series 2002 D Bonds Reserve Account, the amount,
if any, set forth in the Supplemental Resolution for funding the Series 2002 D Bonds Reserve
Account.
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(¢)  The remaining monies derived from the sale of the Series 2002 D
Bonds shall be deposited with the Depository Bank in the Series 2002 D Bonds Construction
Trust Fund and applied solely to payment of Costs of the Project in the manner set forth in
Section 6.02 and until so expended, are hereby pledged as additional security for the
Series 2002 D Bonds.

(d)  After completion of construction of the Project, as certified by the
Consulting Engineers, and ali costs have been paid, any remaining proceeds of the
Series 2002 D Bonds shall be used to fund the Series 2002 D Bonds Reserve Account, if not
funded upon issuance of the Series 2002 D Bonds, in an amount not to exceed the
Series 2002 D Bonds Reserve Requirement; provided that, in no event shall more than 10%
of the proceeds of the Series 2002 D Bonds be deposited in the Series 2002 D Bonds Reserve
Account. Any remaining proceeds thereafter shall be used as directed by the Authority.

C. From the monies received from the sale of the Series 2002 E Bonds, the
following amounts shall be first deducted and deposited in the order set forth below:

{a)  From the proceeds of the Series 2002 E Bonds, there shall first
be deposited with the Commission in the Series 2002 E Bonds Sinking Fund, the amount,
if any, set forth in the Supplemental Resolution as capitalized interest.

(b)  Next, from the proceeds of the Series 2002 E Bonds, there shall
be deposited with the Commission in the Series 2002 E Bonds Reserve Account, the amount,
if any, set forth in the Supplemental Resolution for funding the Series 2002 E Bonds Reserve
Account.

(c)  The remaining monies derived from the sale of the Series 2002 E
Bonds shall be deposited with the Depository Bank in the Series 2002 E Bonds Construction
Trust Fund and applied solely to payment of Costs of the Project in the manner set forth in
Section 6.02 and until so expended, are hereby pledged as additional security for the
Series 2002 E Bonds.

(d)  After completion of construction of the Project, as certified by the
Consulting Engineers, and all costs have been paid, any remaining proceeds of the
Series 2002 E Bonds shall be used to fund the Series 2002 E Bonds Reserve Account, if not
funded upon issuance of the Series 2002 E Bonds, in an amount not to exceed the
Series 2002 E Bonds Reserve Requirement; provided that, in no event shall more than 10%
of the proceeds of the Series 2002 E Bonds be deposited in the Series 2002 & Bonds Reserve
Account. Any remaining proceeds thereafier shall be used as directed by the Authority.

Section 6.02. Disbursements From the Series 2002 C Bonds Construction
Trust Fund. On or before the Closing Date, the Issuer shall have delivered to the Authority
and the DEP a report listing the specific purposes for which the proceeds of the
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Series 2002 C Bonds will be expended and the disbursement procedures for such proceeds,
including an estimated monthly draw schedule. Payments of all Costs of the Project shall
be made monthly.

Except as provided in Section 6.01 hereof, disbursements from the Series
2002 C Bonds Construction Trust Fund shall be made only after submission to, and approval
from, the Authority and the DEP of the following:

(1)  acompleted and signed "Payment Requisition Form," a form of which
is attached to the SRF Agreement in compliance with the construction schedule, and

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

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

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

(C)  Each of such costs has been otherwise properly incurred; and
(D)  Payment for each of the items proposed is then due and owing.

Pending such application, monies in the Series 2002 C Bonds Construction
Trust Fund shall be invested and reinvested in Qualified Investments at the written direction
of the Issuer.

Section 6.03. Disbursements from the Series 2002 D and Series 2002 E
Bonds Construction Trust Fund. Except as provided in Section 6.01 hereof, disbursements
from the Series 2002 D Bonds Construction Trust Fund and Series 2002 E Bonds
Construction Trust Fund shall be made only after submission to the Depository Bank of a
certificate, signed by an Authorized Officer and the Consulting Engineers, stating that:

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

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

(C)  Each of such costs has been otherwise properly incurred: and
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(D)  Payment for each of the items proposed is then due and owing.

In case any contract provides for the retention of a portion of the contract price,
the Depository Bank shall disburse from the respective Construction Trust Fund only the net
amount remaining after deduction of any such portion. All payments made from the
respective Construction Trust Funds shall be presumed by the Depository Bank to be made
for the purposes set forth in said certificate, and the Depository Bank shall not be required
to monitor the application of disbursements from the Construction Trust Funds. The
Consulting Engineers shall from time to time file with the Depository Bank written
statements advising the Depository Bank of its then authorized representative,

Pending such application, monies in the Construction Trust Funds, including
any accounts therein, shall be invested and reinvested in Qualified Investments at the written
direction of the Issuer.
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ARTICLE VIi

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issuer. All the covenants,
agreements and provisions of this Bond Legislation shall be and constitute valid and legally
binding covenants of the Issuer and shall be enforceable in any court of competent
Jurisdiction by any Holder or Holders of the Bonds. In addition to the other covenants,
agreements and provisions of this Bond Legislation, the Issuer hereby covenants and agrees
with the Holders of the Series 2002 Bonds as hereinafter provided in this Article VII. Al
such covenants, agreements and provisions shall be irrevocable, except as provided herein,
as long as any of the Series 2002 Bonds or the interest, if any, thereon is Outstanding and
unpaid.

Section 7.02. Bonds_not to be Indebtedness of the Issuer. The
Series 2002 Bonds shall not be nor constitute an indebtedness of the Issuer within the
meaning of any constitutional, statutory or charter limitation of indebtedness, but shall be
payable solely from the funds pledged for such payment by this Bond Legislation. No
Holder or Holders of the Series 2002 Bonds shall ever have the right to compel the exercise
of the taxing power of the Issuer, if any, to pay the Series 2002 Bonds or the interest, if any,
thereon.

Section 7.03. Bonds Secured by Pledge of Net Revenues; Lien Positions
with Respect to Prior Bonds. The payment of the debt service of the Series 2002 Bonds shall
be secured by a first lien on the Net Revenues derived from the System, on a parity with the
lien on such Net Revenues in favor of the Holders of the First Lien Bonds and senior and
prior to the lien on such Net Revenues in favor of the Holders of the Second Lien Bonds,
the Third Lien Bonds and the Fourth Lien Bonds. The Net Revenues in an amount sufficient
to pay the principal of and interest on the Prior Bonds and the Series 2002 Bonds and to
make the payments into all funds and accounts and all other payments provided for in the
Bond Legislation, are hereby irrevocably pledged, in the manner provided herein, to such
payments as they become due, and for the other purposes provided in the Bond Legislation.

Section 7.04. Initial Schedule of Rates and Charges. The Issuer has
obtained any and all approvals of rates and charges required by State law and has taken any
other action required to establish and impose such rates and charges , with all requisite
appeal periods having expired without successful appeal. Such rates and charges shall be
sufficient to comply with the requirements of the Loan Agreements. The initial schedule of
rates and charges for the services and facilities of the System shall be as set forth and
approved and described in the Final Order of the Public Service Commission of
West Virginia entered June 28, 1999, in Case No. 98-1484-PSD-CN, and such rates are
hereby adopted.
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So long as the Series 2002 Bonds are outstanding, the Issuer covenants and
agrees to fix and collect rates, fees and other charges for the use of the System and to take
all such actions necessary to provide funds sufficient to produce the required sums set forth
in the Bond Legislation and in compliance with the Loan Agreements, In the event the
schedule of rates and charges initially established for the System in connection with the
Series 2002 Bonds shall prove to be insufficient to produce the required sums set forth in this
Bond Legislation and the Loan Agreements, the Issuer hereby covenants and agrees that it
will, to the extent or in the manner authorized by law, immediately adjust and increase such
schedule of rates and charges and take all such actions necessary to provide funds sufficient
to produce the required sums set forth in this Bond Legislation and the Loan Agreements.

Section 7.05. Sale _of the System. So long as the Prior Bonds are
outstanding, the Issuer shall not sell, mortgage, lease or otherwise dispose of the System, or
any part thereof, except as provided in the Prior Resolutions. Additionally, so long as the
Series 2002 Bonds are outstanding and except as otherwise required by law or with the
written consent of the Authority and the DEP, the System may not be sold, mortgaged,
ieased or otherwise disposed of, except as a whole, or substantially as a whole, and only if
the net proceeds to be realized shall be sufficient to fully pay all the Bonds Outstanding in
accordance with Article X hereof. The proceeds from any such sale, mortgage, lease or
other disposition of the System shall, with respect to the respective Series 2002 Bonds,
immediately be remitted to the Commission for deposit in the respective Series 2002 Bonds
Sinking Fund, and, with the written permission of the Authority, or in the event the
Authority is no longer a Bondholder, the Issuer shall direct the Commission to apply such
proceeds to the payment of principal of and interest, if any, on the respective Series 2002
Bonds. Any balance remaining after the payment of the respective Series 2002 Bonds and
interest, if any, thereon shall be remitted to the Issuer by the Commission unless necessary
for the payment of other obligations of the Issuer payable out of the revenues of the System.

The foregoing provision notwithstanding, the Issuer shall have and hereby
reserves the right to sell, lease or otherwise dispose of any of the property comprising a part
of the System hereinafter determined in the manner provided herein to be no longer
necessary, useful or profitable in the operation thereof. Prior to any such sale, lease or other
disposition of such property, if the amount to be received therefor, together with all other
amounts received during the same Fiscal Year for such sales, leases or other dispositions of
such properties, is not in excess of $10,000, the Issuer shall, by resolution, determine that
such property comprising a part of the System is no longer necessary, useful or profitable
in the operation thereof and may then provide for the sale of such property. The proceeds
of any such sale shall be deposited in the Renewal and Replacement Fund. If the amount to
be received from such sale, lease or other disposition of said property, together with all other
amounts received during the same Fiscal Year for such sales, leases or other dispositions of
such properties, shall be in excess of $10,000 but not in excess of $50,000, the Issuer shall
first, determine upon consultation with the Consulting Engineers that such property
comprising a part of the System is no longer necessary, useful or profitable in the operation

CH536084.1
77



thereof and may then, if it be so advised, by resolution duly adopted, authorize such sale,
lease or other disposition of such property upon public bidding. The proceeds derived from
any such sale, lease or other disposition of such property, aggregating during such Fiscal
Year in excess of $10,000 and not in excess of $50,000, shall with the written consent of the
Authority, be remitted by the Issuer to the Commission for deposit in the Sinking Funds and
shall be applied only to the purchase of Bonds of the last maturities then Outstanding at
prices not greater than the par value thereof plus 3% of such par value. Such payment of
such proceeds into the Sinking Funds or the Renewal and Replacement Fund shall not reduce
the amounts required to be paid into said funds by other provisions of this Bond Legislation.
No sale, lease or other disposition of the properties of the System shall be made by the Issuer
if the proceeds to be derived therefrom, together with all other amounts received during the
same Fiscal Year for such sales, leases, or other dispositions of such properties, shall be in
excess of $50,000 and insufficient to pay all Bonds then Outstanding without the prior
approval and consent in writing of the Holders, or their duly authorized representatives, of
the Bonds then Outstanding. The Issuer shall prepare the form of such approval and consent
for execution by the then Holders of the Bonds for the disposition of the proceeds of the sale,
lease or other disposition of such properties of the System.

Section 7.06. Issuance of Other Obligations Payable Out of Revenues and
General Covenant Against Encumbrances. Except as provided in this Section 7.06 and

Section 7.07 hereof, the Issuer shall not issue any obligations whatsoever payable from the
revenues of the System which rank prior to, or equally, as to lien on and source of and
security for payment from such revenues with the Series 2002 Bonds. All obligations issued
by the Issuer after the issuance of the Series 2002 Bonds and payable from the revenues of
the System, except such additional parity Bonds, shall contain an express statement that such
obligations are junior and subordinate, as to lien on, pledge and source of and security for
payment from such revenues and in all other respects, to the Series 2002 Bonds; provided,
that no such subordinate obligations shall be issued unless all payments reguired to be made
into all funds and accounts set forth herein have been made and are current at the time of the
issuance of such subordinate obligations.

Except as provided above, the Issuer shall not create, or cause or permit to be
created, any debt, lien, pledge, assignment, encumbrance or any other charge having priority
over or being on a parity with the lien of the Series 2002 Bonds, and the interest thereon,
if any, upon any or all of the income and revenues of the System pledged for payment of the
Series 2002 Bonds and the interest thereon, if any, in this Bond Legislation, or upon the
System or any part thereof.

The Issuer shall give the Authority and the DEP prior written notice of its
issuance of any other obligations to be used for the System, payable from the revenues of
the System or from any grants, or any other obligations related to the Project or the System.
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Section 7.07. Parity Bonds. So long as the Prior Bonds are outstanding,
the lirnitations on the issuance of parity obligations set forth in the Prior Resolutions shall be
applicable. Additionally, no Parity Bonds, payable out of the revenues of the System, shall
be issued after the issuance of the Series 2002 Bonds pursuant to this Bond Legislation,
except with the prior written consent of the Authority under the conditions and in the
manner herein provided (unless less restrictive than the provisions of the Prior Resolutions).

All Parity Bonds issued hereunder shall be on a parity in all respects with the
Series 2002 Bonds.

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

No Parity Bonds shall be issued at any time, however, unless there has been
procured and filed with the Secretary a written statement by the Independent Certified Public
Accountants, reciting the conclusion that the Net Revenues actually derived, subject to the
adjustments hereinafter provided for, from the System during any 12 consecutive months,
within the 18 months immediately preceding the date of the actual issuance of such Parity
Bonds, plus the estimated average increased annual Net Revenues to be received in each of
the 3 succeeding years after the completion of the improvements to be financed by such
Parity Bonds, if any, shall not be less than 115% of the largest aggregate amount that will
mature and become due in any succeeding Fiscal Year for principal of and interest, if any,
on the following:

(1)  The Bonds then Outstanding;

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

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

The "estimated average increased annual Net Revenues to be received in each
of the 3 succeeding years," as that term is used in the computation provided in the above
paragraph, shall refer only to the increased Net Revenues estimated to be derived from
(a) the improvements to be financed by such Parity Bonds and (b) any increase in rates
adopted by the Issuer and approved by the Public Service Commission of West Virginia, the
period for appeal of which has expired prior to the date of delivery of such Parity Bonds, and
shall not exceed the amount to be stated in a certificate of the Independent Certified Public
Accountants, which shall be filed in the office of the Secretary prior to the issuance of such
Parity Bonds; provided that, so long as the Series 1996 D Bonds are outstanding, for
purposes of this test, the Issuer may only take into account 75% of the "estimated average
increased annual Net Revenues to be received in each of the three succeeding years” to the
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extent such increased Net Revenues are expected to be derived from an increase in the
number of users to be served by the Project financed by such additional Parity Bonds.

The Net Revenues actually derived from the System during the 12-consecutive-
month period hereinabove referred to may be adjusted by adding to such Net Revenues such
additional Net Revenues which would have been received, in the opinion of the Independent
Certified Public Accountants, on account of increased rates, rentals, fees and charges for the
System adopted by the Issuer, the period for appeal of which has expired prior to issuance
of such Parity Bonds.

All covenants and other provisions of this Bond Legislation (except as to details
of such Parity Bonds inconsistent herewith) shall be for the equal benefit, protection and
security of the Holders of the Bonds and the Holders of any Parity Bonds subsequently issued
from time to time within the limitations of and in compliance with this section. Bonds issued
on a parity, regardless of the time or times of their issuance, shalf rank equally with respect
to their lien on the revenues of the System and their source of and security for payment from
said revenues, without preference of any Bond of one series over any other Bond of the same
sertes. The Issuer shall comply fully with all the increased payments into the various funds
and accounts created in this Bond Legislation required for and on account of such Parity
Bonds, in addition to the payments required for Bonds theretofore issued pursuant to this
Bond Legislation.

Parity Bonds shall not be deemed to include bonds, notes, certificates or other
obligations subsequently issued, the lien of which on revenues of the System is subject to the
prior and superior liens of the Series 2002 Bonds on such revenues. The Issuer shall not
issue any obligations whatsoever payable from revenues of the System, or any part thereof,
which rank prior to or, except in the manner and under the conditions provided in this
section, equally, as to lien on and source of and security for payment from such revenues,
with the Series 2002 Bonds.

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

Section 7.08. Books; Records and Audit. The Issuer shall keep complete
and accurate records of the cost of acquiring the Project site and the cost of acquiring,
constructing and installing the Project. The Issuer shall permit the Authority and the DEP,
or their agents and representatives, to inspect all books, documents, papers and records
relating to the Project and the System at all reasonable times for the purpose of audit and
examination. The Issuer shall submit to the Authority and the DEP such documents and
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information as it may reasonably require in connection with the acquisition, construction and
installation of the Project, the operation and maintenance of the System and the
administration of the loan or any grants or other sources of financing for the Project.

The Issuer shall permit the Authority and the DEP, or their agents and
representatives, to inspect all records pertaining to the operation and maintenance of the
System at all reasonable times 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.

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

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

The Issuer shall file with the Authority and the DEP, or any other original
purchaser of the respective Series 2002 Bonds, and shall mail in each year to any Holder or
Holders of the respective Series 2002 Bonds, requesting the same, an annual report
containing the following:

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

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

(C) The amount of any Bonds, notes or other
obligations outstanding,
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The Issuer shall also, at least once a year, cause the books, records and
accounts of the System to be audited by Independent Certified Public Accountants in
compliance with the applicable OMB Circular or any successor thereto, and the Single Audit
Act, or any successor thereto, to the extent legally required, and shall mail upon request, and
make available generally, the report of the Independent Certified Public Accountants, or a
summary thereof, to any Holder or Holders of the Series 2002 Bonds, and shall submit said
report to the Authority and the DEP, or any other original purchaser of the Series 2002
Bonds. Such audit report submitted to the Authority and the DEP shall include a statement
that the Issuer is in compliance with the terms and provisions of the Act, the Loan
Agreements and this Bond Legislation and that the revenues of the System are adequate to
meet the Issuer's Operating Expenses and debt service and reserve requirements.

Subject to the terms, conditions and provisions of the Loan Agreements and the
Act, the Issuer has acquired, or shall do all things necessary to acquire, the proposed site of
the Project and shall do, is doing or has done all things necessary to construct the Project in
accordance with the plans, specifications and designs prepared by the Consulting Engineers.
All real estate and interests in real estate and all personal property constituting the Project
and the Project site heretofore or hereafter acquired shall at all times be and remain the
property of the Issuer,

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

The Issuer shall provide the DEP with all appropriate documentation to comply
with any special conditions established by federal and/or state regulations as set forth in
EXHIBIT E of the SRF Agreement or as promulgated from time to time.

Section 7.09. Rates. Prior to the issuance of the Series 2002 Bonds,
equitable rates or charges for the use of and service rendered by the System have been
established all in the manner and form required by law, and copies of such rates and charges
so established will be continuously on file with the Secretary, which copies will be open to
inspection by all interested parties. The schedule of rates and charges shall at all times be
adequate to produce Gross Revenues from the System sufficient to pay Operating Expenses
and to make the prescribed payments into the funds created hereunder. Such schedule of
rates and charges shall be changed and readjusted whenever necessary so that the aggregate
of the rates and charges will be sufficient for such purposes. In order to assure full and
continuous performance of this covenant, with a margin for contingencies and temporary
unanticipated reduction in income and revenues, the Issuer hereby covenants and agrees that
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the schedule of rates or charges from time to time in effect shall be sufficient, together with
other revenues of the System (i) to provide for all Operating Expenses of the System and (ii)
to leave a balance each year equal to at least 115% of the maximum amount required in any
year for payment of principal of and interest, if any, on the Series 2002 Bonds and all other
obligations secured by a lien on or payable from such revenues on a parity with or junior to
the Series 2002 Bonds, including the Prior Bonds; provided that, in the event that amounts
equal to or in excess of the reserve requirements are on deposit respectively in the respective
Series 2002 Bonds Reserve Accounts and any reserve accounts for obligations on a parity
with or junior to the Series 2002 Bonds, including the Prior Bonds, are funded at least at the
requirement therefor, such balance each year need only equal at least 110% of the maximum
amount required in any year for payment of principal of and interest, if any, on the
Series 2002 Bonds and all other obligations secured by a lien on or payable from such
revenues on a parity with or junior to the Series 2002 Bonds, including the Prior Bonds. In
any event, the Issuer shall not reduce the rates or charges for services described in
Section 7.04.

Section 7.10. Operating Budget and Monthly Financial Report. The

Issuer shall annually, at least 45 days preceding the beginning of each Fiscal Year, prepare
and adopt by resolution a detailed, balanced budget of the estimated revenues and
expenditures for operation and maintenance of the System during the succeeding Fiscal Year
and shall submit a copy of such budget to the Authority and the DEP within 30 days of
adoption thereof. No expenditures for the operation and maintenance of the System shall be
made in any Fiscal Year in excess of the amounts provided therefor in such budget without
a written finding and recommendation by a professional engineer which finding and
recommendation shall state in detail the purpose of and necessity for such increased
expenditures for the operation and maintenance of the System, and no such increased
expenditures shall be made until the Issuer shall have approved such finding and
recommendation by a resolution duly adopted. No increased expenditures in excess of 10%
of the amount of such budget shall be made except upon the further certificate of a
professional engineer that such increased expenditures are necessary for the continued
operation of the System. The Issuer shall mail copies of such annual budget and all
resolutions authorizing increased expenditures for operation and maintenance to the
Authority and the DEP and to any Holder of any Bonds, within 30 days of adoption thereof,
and shall make available such budgets and ali resolutions authorizing increased expenditures
for operation and maintenance of the System at all reasonable times to the Authority and the
DEP and to any Holder of any Bonds, or anyone acting for and in behalf of such Holder of
any Bonds.

Commencing on the date contracts are executed for the construction of the
Project and for two years following the completion of the Project, the Issuer shall each
month complete a "Monthly Financial Report,” a form of which is attached to the Loan
Agreements, and forward a copy of such report to the Authority and the DEP by the 10th
day of each month.
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Section7.11. Engineering Services and Operating Personnel. The Issuer
will obtain a certificate of the Consulting Engineers in the form attached to the Loan

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

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

The Issuer shall require the Consulting Engineers to submit Recipient As-Built
Plans, as defined in the SRF Regulations, to it within 60 days of the completion of the
Project. The Issuer shall notify the DEP in writing of such receipt. The Issuer shall submit
a "Performance Certificate,” a form of which is attached to the SRF Agreement, to the DEP
within 60 days of the end of the first year after the Project is completed.

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

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

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

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

Whenever any fees, rates, rentals or other charges for the services and facilities
of the System shall remain unpaid for a period of 30 days after the same shall become due
and payable, the property and the owner thereof, as well as the user of the services and
facilities, shall be delinquent until such time as all such rates and charges are fully paid. To
the extent authorized by the laws of the State and the rules and regulations of the Public
Service Commission of West Virginia, rates, rentals and other charges, if not paid, when
due, shall become a lien on the premises served by the System. The Issuer further covenants
and agrees that, it will, to the full extent permitted by law and the rules and regulations
promulgated by the Public Service Commission of West Virginia, discontinue and shut off
the services of the System and any services and facilities of the water system, if so owned
by the Issuer, to all users of the services of the System delinquent in payment of charges for
the services of the System and will not restore such services of either system until all
delinquent charges for the services of the System, plus reasonable interest and penalty
charges for the restoration of service, have been fully paid and shall take all further actions
to enforce collections to the maximum extent permitted by law. If the water facilities are not
owned by the Issuer, the Issuer shall enter into a termination agreement with the water
provider, subject to any required approval of such agreement by the Public Service
Commission of West Virginia and all rules, regulations and orders of the Public Service
Commission of West Virginia.

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

Section 7.15. Insurance and Construction Bonds. A. The Issuer hereby
covenants and agrees that so long as the Series 2002 Bonds remain Outstanding, the Issuer
will, as an Operating Expense, procure, carry and maintain insurance with a reputable
insurance carrier or carriers as is customarily covered with respect to works and properties
similar to the System. Such insurance shall initially cover the following risks and be in the
following amounts:
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(1)  FIRE, LIGHTNING, VANDALISM, MALICIOUS
MISCHIEF AND EXTENDED COVERAGE INSURANCE, on
all above-ground insurable portions of the System in an amount
equal to the actual cost thereof. In time of war the Issuer will
also carry and maintain insurance to the extent available against
the risks and hazards of war. The proceeds of all such insurance
policies shall be placed in the Renewal and Replacement Fund
and used only for the repairs and restoration of the damaged or
destroyed properties or for the other purposes provided herein
for the Renewal and Replacement Fund. The Issuer will itself,
or will require each contractor and subcontractor to, obtain and
maintain builder's risk insurance (fire and extended coverage) to
protect the interests of the Issuer, the Authority, the prime
contractor and all subcontractors as their respective interests may
appear, in accordance with the Loan Agreements, during
construction of the Project on a 100% basis (completed value
form) on the insurable portion of the Project, such insurance to
be made payable to the order of the Authority, the Issuer, the
contractors and subcontractors, as their interests may appear,

(2) PUBLIC LIABILITY INSURANCE, with limits of
not less than $1,000,000 per occurrence to protect the Issuer
from claims for bodily injury and/or death and not less than
$500,000 per occurrence from claims for damage to property of
others which may arise from the operation of the System, and
insurance with the same limits to protect the Issuer from claims
arising out of operation or ownership of motor vehicles of or for
the System.

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

(4)  FLOOD INSURANCE, if the facilities of the
System are or will be located in designated special flood or
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mudslide-prone areas and to the extent available at reasonable
cost to the Issuer.

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

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

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

The Issuer shall also require all contractors engaged in the construction of the
Project to carry such worker’s compensation coverage for all employees working on the
Project and public liability insurance, vehicular liability insurance and property damage
insurance in amounts adequate for such purposes and as is customarily carried with respect
to works and properties similar to the Project; provided that the amounts and terms of such
coverage are satisfactory to the Authority and the DEP and the Issuer shall verify such
insurance prior to commencement of construction. In the event the Loan Agreements so
require, such insurance shall be made payable to the order of the Authority, the Issuer, the
prime contractor and all subcontractors, as their interests may appear.

Section 7.16. Mandatory Connections. The mandatory use of the System
1s essential and necessary for the protection and preservation of the public health, comfort,
safety, convenience and welfare of the inhabitants and residents of, and the economy of, the
Issuer and in order to assure the rendering harmless of sewage and water-borne waste matter
produced or arising within the territory served by the System. Accordingly, every owner,
tenant or occupant of any house, dwelling or building located near the System, where sewage
will flow by gravity or be transported by such other methods approved by the State
Department of Health from such house, dwelling or building into the System, to the extent
permitted by the laws of the State and the rules and regulations of the Public Service
Commission of West Virginia, shall connect with and use the System and shall cease the use
of all other means for the collection, treatment and disposal of sewage and waste matters
from such house, dwelling or building where there is such gravity flow or transportation by
such other method approved by the State Department of Health and such house, dwelling or
building can be adequately served by the System, and every such owner, tenant or occupant
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shall, after a 30-day notice of the availability of the System, pay the rates and charges
established therefor.

Any such house, dwelling or building from which emanates sewage or water-
borne waste matter and which is not so connected with the System is hereby declared and
found to be a hazard to the health, safety, comfort and welfare of the inhabitants of the Issuer
and a public nuisance which shall be abated to the extent permitted by law and as promptly
as possible by proceedings in a court of competent jurisdiction.

Section 7.17. Completion of Project; Permits and Orders. The Issuer
shall complete the Project as promptly as possible and operate and maintain the System as

a revenue-producing utility in good condition and in compliance with all federal and state
requirements and standards.

The Issuer has obtained all permits required by state and federal laws for the
acquisition and construction of the Project, all orders and approvals from the Public Service
Commission of West Virginia and the West Virginia Infrastructure and Jobs Development
Council necessary for the acquisition and construction of the Project and the operation of the
System and all approvals for issuance of the Series 2002 Bonds required by state law, with
all requisite appeal periods having expired without successful appeal.

Section 7.18. Tax Covenants. The Issuer hereby further covenants and
agrees as follows;

A. PRIVATE BUSINESS USE LIMITATION. The Issuer shall assure that
(i) not in excess of 10% of the Net Proceeds of the Series 2002 D Bonds and Series 2002 E
Bonds are used for Private Business Use if, in addition, the payment of more than 10% of
the principal or 10% of the interest due on the Series 2002 D Bonds and Series 2002 E
Bonds during the term thereof is, under the terms of the Series 2002 D Bonds and
Series 2002 E Bonds or any underlying arrangement, directly or indirectly, secured by any
interest in property used or to be used for a Private Business Use or in payments in respect
of property used or to be used for a Private Business Use or is to be derived from payments,
whether or not to the Issuer, in respect of property or borrowed money used or to be used
for a Private Business Use; and (ii) and that, in the event that both (A) in excess of 5% of
the Net Proceeds of the Series 2002 D Bonds and Series 2002 E Bonds are used for a Private
Business Use, and (B) an amount in excess of 5% of the principal or 5% of the interest due
on the Series 2002 D Bonds and Series 2002 E Bonds during the term thereof is, under the
terms of the Series 2002 D Bonds and Series 2002 E Bonds or any underlying arrangement,
directly or indirectly, secured by any interest in property used or to be used for said Private
Business Use or in payments in respect of property used or to be used for said Private
Business Use or is to be derived from payments, whether or not to the Issuer, in respect of
property or borrowed money used or to be used for said Private Business Use, then said
excess over said 5% of Net Proceeds of the Series 2002 D Bonds and Series 2002 E Bonds
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used for a Private Business Use shall be used for a Private Business Use related to the
governmental use of the Project, or if the Series 2002 D Bonds and Series 2002 E Bonds are
for the purpose of financing more than one project, a portion of the Project, and shall not
exceed the proceeds used for the governmental use of the portion of the Project to which
such Private Business Use is related. All of the foregoing shall be determined in accordance
with the Code.

B. PRIVATE LOAN LIMITATION. The Issuer shall assure that not in
excess of 5% of the Net Proceeds of the Series 2002 D Bonds and Series 2002 E Bonds or
$5,000,000 are used, directly or indirectly, to make or finance a loan (other than loans
constituting Nonpurpose Investments) to persons other than state or local government units,

C. FEDERAL GUARANTEE PROHIBITION. The Issuer shall not take
any action or permit or suffer any action to be taken if the result of the same would be to
cause the Series 2002 D Bonds and Series 2002 E Bonds to be "federally guaranteed" within
the meaning of Section 149(b) of the Code.

D. INFORMATION RETURN. The Issuer shall timely file all statements,
instruments and returns necessary to assure the tax-exempt status of the Series 2002 D Bonds
and Series 2002 E Bonds and the interest thereon including, without limitation, the
information return required under Section 149(e) of the Code.

E. FURTHER ACTIONS. The Issuer shall take any and all actions that
may be required of it (inciuding, without limitation, those deemed necessary by the
Authority) so that the interest on the Series 2002 D Bonds and Series 2002 E Bonds will be
and remain excluded from gross income for federal income tax purposes, and will not take
any actions or fail {o take any actions (including, without limitation, those deemed necessary
by the Authority), the result of which would adversely affect such exclusion.

Section 7.19. Statutory Mortgage Lien. For the further protection of the
Holders of the Series 2002 Bonds, a statutory mortgage lien upon the System is granted and
created by the Act, which statutory mortgage lien is hereby recognized and declared to be
valid and binding, shall take effect immediately upon delivery of the Series 2002 Bonds, and
shall be on a parity with the statutory mortgage lien in favor of the Holders of the First Lien
Bonds and senior to the statutory mortgage lien in favor of the Holders of the Second Lien
Bonds, the Third Lien Bonds and the Fourth Lien Bonds.

Section 7.20. Compliance with Loan Agreements and Law. The Issuer
shatl perform, satisfy and comply with al! the terms, conditions and requirements of the Loan
Agreements and the Act. Notwithstanding anything herein to the contrary, the Issuer will
provide the DEP with copies of all documents submitted to the Authority.
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The Issuer also agrees to comply with all applicable laws, rules and regulations
issued by the Authority, the DEP or other state, federal or local bodies in regard to the
acquisition and construction of the Project and the operation, maintenance and use of the
System.

Section 7.21. Securities Taws Compliance. The Issuer will provide the
Authority, n a timely manner, with any and all information that may be requested of it
{(including its annual audit report, financial statements, related information and notices of
changes in usage and customer base) so that the Authority may comply with the provisions
of SEC Rule 15¢2-12 (17 CFR Part 240).

Section 7.22, Contracts; Public Releases. A. The Issuer shall, simultaneously
with the delivery of the Series 2002 Bonds immediately thereafter, enter into written
contracts for the immediate acquisition or construction of the Project,

B.  The Issuer shall submit all proposed change orders regarding the Series 2002 C
Bonds to the DEP for written approval. The Issuer shall obtain the written approval of the
DEP before expending any proceeds of the Series 2002 C Bonds held in "contingency" as
set forth in the schedule attached to the Certificate of the Consulting Engineer. The Issuer
shall also obtain the written approval of the DEP before expending any proceeds of the
Series 2002 C Bonds made available due to bid or construction or project underruns.

C.  The Issuer shall list the funding provided by the DEP and the Authority in any
press release, publication, program bulletin, sign or other public communication that
references the Project, including but not limited to any program document distributed in
conjunction with any ground breaking or dedication of the Project.
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ARTICLE VII

INVESTMENT OF FUNDS

Section 8.01. Investments. Any monies held as a part of the funds and accounts
created by this Bond Legislation other than the Revenue Fund, shall be invested and
reinvested by the Commission, the Depository Bank, or such other bank or national banking
association holding such fund or account, as the case may be, at the written direction of the
Issuer in any Qualified Investments to the fullest extent possible under applicable laws, this
Bond Legislation, the need for such monies for the purposes set forth herein and the specific
restrictions and provisions set forth in this Section 8.01.

Any investment shall be held in and at all times deemed a part of the fund or account
in which such monies were originally held, and the interest accruing thereon and any profit
or loss realized from such investment shall be credited or charged to the appropriate fund
or account. The investments held for any fund or account shall be valued at the lower of
cost or then current market value, or at the redemption price thereof if then redeemable at
the option of the holder, including the value of accrued interest and giving effect to the
amortization of discount, or at par if such investment is held in the "Consolidated Fund."
The Commission shall sell and reduce to cash a sufficient amount of such investments
whenever the cash balance in any fund or account is insufficient to make the payments
required from such fund or account, regardless of the loss on such liquidation. The
Depository Bank may make any and all investments permitted by this section through its own
bond department and shall not be responsible for any losses from such investments, other
than for its own negligence or willful misconduct.

The Depository Bank shall keep complete and accurate records of all funds, accounts
and investments, and shall distribute to the Issuer, at least once each year, or more often as
reasonably requested by the Issuer, a summary of such funds, accounts and investment
earnings. The Issuer shall retain all such records and any additional records with respect to
such funds, accounts and investment earnings so long as any of the Series 2002 Bonds are
Outstanding and as long thereafter as necessary to assure the exclusion of interest, if any,
on the Series 2002 Bonds from gross income for federal income tax purposes.

Section 8.02. Certificate as to Use of Proceeds; Covenants as to Use of Proceeds.
The Issuer shall deliver a certificate as to use of proceeds or other similar certificate to be
prepared by nationally recognized bond counsel relating to restrictions on the use of proceeds
of the Series 2002 C Bonds as a condition to issuance of the Series 2002 C Bonds. In
addition, the Issuer covenants (i) to comply with the Code and all Regulations from time to
time in effect and applicable to the Series 2002 C Bonds as may be necessary in order to
maintain the status of the Series 2002 C Bonds as governmental bonds; (if) that it shall not
take, or permit or suffer to be taken, any action with respect to the Issuer’s use of the
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proceeds of the Series 2002 C Bonds which would cause any bonds, the interest on which
is exempt from federal income taxation under Section 103(a) of the Code, issued by the
Authority or the DEP, as the case may be, from which the proceeds of the Series 2002 C
Bonds are derived, to lose their status as tax-exempt bonds; and (iii) to take such action, or
refrain from taking such action, as shall be deemed necessary by the Issuer, or requested by
the Authority or the DEP, to ensure compliance with the covenants and agreements set forth
in this Section, regardless of whether such actions may be contrary to any of the provisions
of this Resolution,

The Issuer shall annually furnish to the Authority, information with respect to the
Issuer's use of the proceeds of the Series 2002 C Bonds and any additional information
requested by the Authority.

Section 8.03. Arbitrage and Tax Exemption. The Issuer covenants that (i) it
shail not take, or permit or suffer to be taken, any action with respect to the gross or other
proceeds of the Series 2002 D Bonds and the Series 2002 E Bonds which would cause the
Series 2002 D Bonds or the Series 2002 E Bonds to be "arbitrage bonds” within the meaning
of Section 148 of the Code, and (ii) it will take any and all actions that may be required of
it (including, without implied limitation, the timely filing of a federal information return with
respect to the Series 2002 D Bonds and the Series 2002 E Bonds) so that the interest on the
Series 2002 D Bonds and the Series 2002 E Bonds will be and remain excluded from gross
income for federal income tax purposes, and will not take any actions which would adversely
affect such exclusion.

Section 8.04. Tax Certificate and Rebate. The Issuer shall deliver a certificate
of arbitrage, a tax certificate or other similar certificate to be prepared by nationally
recognized bond counsel or tax counsel relating to payment of arbitrage rebate and other tax
matters as a condition to issuance of the Series 2002 D Bonds and the Series 2002 E Bonds.
In addition, the Issuer covenants to comply with all Regulations from time to time in effect
and applicable to the Series 2002 D Bonds and the Series 2002 E Bonds as may be necessary
in order to fully comply with Section 148(f) of the Code, and covenants to take such actions,
and refrain from taking such actions, as may be necessary to fully comply with such
Section 148(f) of the Code and such Regulations, regardless of whether such actions may be
contrary to any of the provisions of this Bond Legislation.

The Issuer shall calculate, annually, the rebatable arbitrage, determined in
accordance with Section 148(f) of the Code. Upon completion of each such annual
calculation, unless otherwise agreed by the Authority, the Issuer shall deposit, or cause to
be deposited, in the respective Rebate Fund such sums as are necessary to cause the
aggregate amount on deposit in the respective Rebate Fund to equal the sum determined to
be subject to rebate to the United States, which, notwithstanding anything herein to the
contrary, shall be paid from investment earnings on the underlying fund or account
established hereunder and on which such rebatable arbitrage was earned or from other
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lawfully available sources. Notwithstanding anything herein to the contrary, the respective
Rebate Fund shall be held free and clear of any lien or pledge hereunder and shall be used
only for payment of rebatable arbitrage to the United States. The Issuer shall pay, or cause
to be paid, to the United States, from the respective Rebate Fund, the rebatable arbitrage in
accordance with Section 148(f) of the Code and such Regulations. In the event that there are
any amounts remaining in the respective Rebate Fund following all such payments required
by the preceding sentence, the Depository Bank shall pay said amounts to the Issuer to be
used for any lawful purpose of the System. The Issuer shall remit payments to the
United States in the time and at the address prescribed by the Regulations as the same may
be from time to time in effect with such reports and statements as may be prescribed by such
Regulations. In the event that, for any reason, amounts in the respective Rebate Fund are
insufficient to make the payments to the United States which are required, the Issuer shall
assure that such payments are made by the Issuer to the United States, on a timely basis,
from any funds lawfully available therefor. In addition, the Issuer shall cooperaie with the
Authority in preparing rebate calculations and in all other respects in connection with rebates
and hereby consents to the performance of all matters in connection with such rebates by the
Authority at the expense of the Issuer. The Issuer may provide for the employment of
independent attorneys, accountants or consultants compensated on such reasonable basis as
the Issuer may deem appropriate in order to assure compliance with this Section 8.04. The
Issuer shall keep and retain, or cause to be kept and retained, records of the determinations
made pursuant to this Section 8.04 in accordance with the requirements of Section 148(f) of
the Code and such Regulations. In the event the Issuer fails to make such rebates as
required, the Issuer shall pay the required rebate amount, any and all interest, penalties and
other amounts, from lawfully available sources, and obtain a waiver from the Internal
Revenue Service, if necessary, and take any other actions necessary, in order to maintain the
exclusion of interest on the Series 2002 D Bonds and the Series 2002 E Bonds from gross
income for federal income tax purposes.

The Issuer shall furnish to the Authority, annually, and at such time as it is required
to perform its rebate calculations under the Code, a certificate with respect to its rebate
calculations and, at any time, any additional information relating thereto as may be requested
by the Authority. In addition, the Issuer shall cooperate with the Authority in preparing any
required rebate calculations and in all other respects in connection with rebates and hereby
consents to the performance of all matters in connection with such rebates by the Authority
at the expense of the Issuer.

The Issuer shall submit to the Authority within 15 days following the end of each
Bond Year a certified copy of its rebate calculation and certificate with respect thereto or,
if the Issuer qualifies for the small governmental issue exception to rebate, or any other
exception thereto, then the Issuer shall submit to the Authority a certificate stating that it is
exempt from such rebate provisions and that no event has occurred to its knowledge during
the Bond Year which would make the Series 2002 D Bonds and the Series 2002 E Bonds
subject to rebate. The Issuer shall also furnish to the Authority, at any time, such additional
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information relating to rebate as may be reasonably requested by the Authority including
information with respect to earnings on all funds constituting "gross proceeds” of the
Series 2002 D Bonds and the Series 2002 E Bonds (as such term "gross proceeds” is defined
in the Code).
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ARTICLE IX
DEFAULT AND REMEDIES

Section 9.01. Events of Default. Each of the following events shall constitute
an "Event of Default” with respect to the Series 2002 Bonds:

(1) If default occurs in the due and punctual payment of the
principal of or interest on the Series 2002 Bonds; or

(2)  If default occurs in the Issuer's observance of any of the
covenants, agreements or conditions on its part relating to the Series 2002
Bonds set forth in this Bond Legislation, any supplemental resolution or in
the Series 2002 Bonds, and such default shall have continued for a period
of 30 days after the Issuer shall have been given written notice of such
default by the Commission, the Depository Bank, Registrar or any other
Paying Agent or a Holder of a Bond; or

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

(4)  If default occurs with respect to the Prior Bonds or the Prior
Resolutions.

Section 9.02. Remedies. Upon the happening and continuance of any Event of
Default, any Registered Owner of a Bond may exercise any available remedy and bring any
appropriate action, suit or proceeding to enforce his or her rights and, in particular, (i) bring
suit for any unpaid principal or interest then due, (ii) by mandamus or other appropriate
proceeding enforce all rights of such Registered Owners including the right to require the
Issuer to perform its duties under the Act and the Bond Legislation relating thereto, including
but not limited to the making and collection of sufficient rates or charges for services
rendered by the System, (iii) bring suit upon the Bonds, (iv) by action at law or bill in equity
require the Issuer to account as if it were the trustee of an express trust for the Registered
Owners of the Bonds, and (v) by action or bill in equity enjoin any acts in violation of the
Bond Legislation with respect to the Bonds, or the rights of such Registered Owners;
provided that, all rights and remedies of the Holders of the Series 2002 Bonds shall be on
a parity with the Holders of the First Lien Bonds and senior to the Holders of the Second
Lien Bonds, the Third Lien Bonds and the Fourth Lien Bonds.

Section9.03. Appointment of Receiver. Any Registered Owner of a Bond may,
by proper legal action, compel the performance of the duties of the Issuer under the Bond
Legislation and the Act, including, the completion of the Project and after commencement
of operation of the System, the making and collection of sufficient rates and charges for
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services rendered by the Systern and segregation of the revenues therefrom and the
application thereof. If there be any Event of Default with respect to such Bonds, any
Registered Owner of a Bond shall, in addition to all other remedies or rights, have the right
by appropriate legal proceedings to obtain the appointment of a receiver to administer the
System or to complete the Project on behalf of the Issuer, with power to charge rates,
rentals, fees and other charges sufficient to provide for the payment of Operating Expenses
of the System, the payment of the Bonds and interest and the deposits into the funds and
accounts hereby established, and to apply such rates, rentals, fees, charges or other revenues
in conformity with the provisions of this Bond Legislation and the Act.

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

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

Such receiver, in the performance of the powers hereinabove conferred upon him
or her or it, shall be under the direction and supervision of the court making such
appointment, shall at all times be subject to the orders and decrees of such court and may be
removed thereby, and a successor receiver may be appointed in the discretion of such court.
Nothing herein contained shall limit or restrict the jurisdiction of such court to enter such
other and further orders and decrees as such court may deem necessary or appropriate for
the exercise by the receiver of any function not specifically set forth herein.

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

PAYMENT OF BONDS

Section 10.01. Payment of Bonds. If the Issuer shall pay or cause to be paid, or
there shall otherwise be paid, to the Holders of the Series 2002 Bonds, the principal of and
interest, if any, due or to become due thereon, at the times and in the manner stipulated
therein and in this Bond Legislation, then the pledge of Net Revenues and other monies and
securities pledged under this Bond Legislation and all covenants, agreements and other
obligations of the Issuer to the Registered Owners of the Series 2002 Bonds shall thereupon
cease, terminate and become void and be discharged and satisfied, except as may otherwise
be necessary to assure the exclusion of interest, if any, on the Series 2002 Bonds from gross
income for federal income tax purposes.
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ARTICLE X1

MISCELLANEOUS

Section 11.01.  Amendment or Modification of Bond Legislation. Prior to
issuance of the Series 2002 Bonds, this Resolution may be amended or supplemented in any

way by the Supplemental Resolution. Following issuance of the Series 2002 Bonds, no
material modification or amendment of this Resolution, or of any resolution amendatory or
supplemental hereto, that would materially and adversely affect the rights of Registered
Owners of the Series 2002 Bonds shall be made without the consent in writing of the
Registered Owners of the Series 2002 Bonds so affected and then Outstanding; provided, that
no change shall be made in the maturity of the Series 2002 Bonds or the rate of interest,
thereon, or in the principal amount thereof, or affecting the unconditional promise of the
Issuer to pay such principal and interest, if any, out of the funds herein respectively pledged
therefor without the consent of the Registered Owner thereof. No amendment or
modification shall be made that would reduce the percentage of the principal amount of the
Series 2002 Bonds, required for consent to the above-permitted amendments or
modifications. Notwithstanding the foregoing, this Bond Legislation may be amended
without the consent of any Bondholder as may be necessary to assure compliance with
Section 148(f) of the Code relating to rebate requirements or otherwise as may be necessary
to assure the exclusion of interest, if any, on the Series 2002 Bonds from gross income of
the holders thereof.

Section 11.02.  Bond Legislation Constitutes Contract. The provisions of the
Bond Legislation shall constitute a contract between the Issuer and the Registered Owners
of the Series 2002 Bonds, and no change, variation or alteration of any kind of the provisions
of the Bond Legislation shall be made in any manner, except as in this Bond Legislation
provided.

Section 11.03.  Severability of Invalid Provisions. If any section, paragraph,
clause or provision of this Resolution should be held invalid by any court of competent
jurisdiction, the invalidity of such section, paragraph, clause or provision shall not affect any
of the remaining provisions of this Resolution, the Supplemental Resolution, or the
Series 2002 Bonds.

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

Section 11.05. Conflicting Provisions Repealed; Prior Resolutions. All orders

or resolutions, or parts thereof, in conflict with the provisions of this Resolution are, to the
extent of such conflict, hereby repealed, provided that, in the event of any conflict between
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this Resolution and the Prior Resolutions, the Prior Resolutions shall control (unless less
restrictive), so long as the Prior Bonds are outstanding.

Section 11.06.  Covenant of Due Procedure, Etc. The Issuer covenants that all
acts, conditions, things and procedures required to exist, to happen, to be performed or to
be taken precedent to and at the adoption of this Resolution do exist, have happened, have
been performed and have been taken in regular and due time, form and manner as required
by and in full compliance with the laws and Constitution of the State of West Virginia
applicable thereto; and that the Chairman, Secretary and members of the Governing Body
were at al} times when any actions in connection with this Resolution occurred and are duly
in office and duly qualified for such office.

Section 11.07.  Public Notice of Proposed Financing. Prior to making formal
application to the Public Service Commission of West Virginia for a certificate of public
convenience and necessity and adoption of this Resolution, the Secretary of the Governing
Body shall have caused to be published in a newspaper of general circulation in each
municipality in Berkeley County Public Service Sewer District and within the boundaries of
the Issuer, a Class II legal advertisement stating:

(a)  The maximum amount of the Series 2002 Bonds to be issued;

(b}  The maximum interest rate and terms of the Series 2002 Bonds
authorized hereby;

(¢)  The public service properties to be acquired or constructed and
the cost of the same;

(d)  The maximum anticipated rates which will be charged by the
Issuer: and

()  The date that the formal application for a certificate of public
convenience and necessity is to be filed with the Public Service Commission
of West Virginia.

Section 11.08. Effective Date. This Resolution shall take effect immediately
upon adoption.
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Adopted this 27th day of August, 2002.

A A

Chairman
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service Board of
BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT on the 27th day of
August, 2002.

Dated: August 28, 2002

[SEAL]

08/026/02
067740.00002
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EXHIBIT A

Loan Agreements included in bond transcript as Document 3, 4 and 5.
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BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

Sewer Revenue Bonds, Series 2002 C
(West Virginia SRF Program),
Sewer Revenue Bonds, Series 2002 D
(West Virginia Water Development Authority) and
Sewer Revenue Bonds, Series 2002 E

(West Virginia Water Development Authority)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNT, DATE, MATURITY DATE,
REDEMPTION PROVISION, INTEREST RATE, INTEREST
AND PRINCIPAL PAYMENT DATES, SALE PRICE AND
OTHER TERMS OF THE SEWER REVENUE BONDS,
SERIES 2002 C (WEST VIRGINIA SRF PROGRAMj),
SEWER REVENUE BONDS, SERIES 2002 D (WEST
VIRGINIA WATER DEVELOPMENT AUTHORITY) AND
SEWER REVENUE BONDS, SERIES 2002 E (WEST
VIRGINIA WATER DEVELOPMENT AUTHORITY) OF
BERKELEY COUNTY PUBLIC SERVICE SEWER
DISTRICT; AUTHORIZING AND APPROVING LOAN
AGREEMENTS RELATING TO SUCH BONDS AND THE
SALE AND DELIVERY OF SUCH BONDS TO THE
WEST VIRGINIA WATER DEVELOPMENT AUTHORITY;
DESIGNATING A REGISTRAR, PAYING AGENT AND
DEPOSITORY BANK; AND MAKING OTHER
PROVISIONS AS TO THE BONDS.

WHEREAS, the Public Service Board (the "Governing Body") of Berkeley County
Public Service Sewer District (the "Issuer”) has duly and officially adopted a bond resolution, effective
August 27, 2002 (the "Resolution"), entitled:

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF IMPROVEMENTS AND
EXTENSIONS TO THE EXISTING PUBLIC SEWERAGE
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FACILITIES OF BERKELEY COUNTY PUBLIC SERVICE
SEWER DISTRICT AND THE FINANCING OF THE COST,
NOT OTHERWISE PROVIDED, THEREOF THROUGH
THE ISSUANCE BY THE DISTRICT OF NOT MORE
THAN $36,026,287 IN AGGREGATE PRINCIPAL
AMOUNT OF SEWER REVENUE BONDS, SERIES 2002 C
(WEST VIRGINIA SRF PROGRAM), SEWER REVENUE
BONDS, SERIES 2002 D (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY); AND SEWER REVENUE
BONDS, SERIES 2002 E (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY); PROVIDING FOR THE
RIGHTS AND REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SUCH BONDS;
AUTHORIZING EXECUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TO THE ISSUANCE OF SUCH
BONDS; APPROVING, RATIFYING AND CONFIRMING
THE LOAN AGREEMENTS RELATING TO SUCH
BONDS; AUTHORIZING THE SALE AND PROVIDING
FOR THE TERMS AND PROVISIONS OF SUCH BONDS
AND ADOPTING OTHER PROVISIONS RELATING
THERETO.

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

WHEREAS, the Resolution provides for the issuance of the (i) Sewer Revenue Bonds,
Series 2002 C (West Virginia SRF Program) (the "Series 2002 C Bonds™), (ii) Sewer Revenue Bonds,
Series 2002 D (West Virginia Water Development Authority) (the "Series 2002 D Bonds") and (iii) Sewer
Revenue Bonds, Series 2002 E (West Virginia Water Development Authority) (the "Series 2002 E Bonds,"
and collectively, with the Series 2002 C Bonds and Series 2002 D Bonds, the "Series 2002 Bonds™), of the
Issuer, in the aggregate principal amount not to exceed $36,026,287,000, and has authorized the execution
and delivery of (i) a bond purchase agreement relating to the Series 2002 C Bonds, including all schedules
and exhibits attached thereto (the "SRF Agreement"), by and among the Issuer, the West Virginia Water
Development Authority (the "Authority"), and the West Virginia Department of Environmental Protection
(the "DEP"), (ii) a loan agreement relating to the Series 2002 D Bonds, including all schedules and exhibits
attached thereto (the " WDA 2002 D Loan Agreement"), by and among the Issuer and the Authority, and
(iii) a loan agreement relating to the Series 2002 E Bonds, including all schedules and exhibits attached
thereto (the "WDA 2002 E Loan Agreement”), by and among the Issuer and the Authority (collectively,
the "Loan Agreements"), all in accordance with Chapter 16, Article 13A, Chapter 22C, Article 2, and
Chapter 22C, Article 1 of the West Virginia Code of 1931, as amended (collectively, the "Act"); and in
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the Resolution it is provided that the form of the Loan Agreements and the exact principal amount, date,
maturity date, redemption provision, inierest rate, interest and principal payment dates, sale price and other
terms of the Series 2002 Bonds should be established by a supplemental resolution pertaining to the Series
2002 Bonds; and that other matters relating to the Series 2002 Bonds be herein provided for;

WHEREAS, the Loan Agreements have been presented to the Issuer at this meeting;

WHEREAS, the Bonds are proposed to be purchased by the Authority pursuant to
the Loan Agreements; and

WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resolution (the "Supplemental Resolution") be adopted, that the Loan Agreements be
approved and entered into by the Issuer, that the exact principal amount, the date, the maturity date, the
Series redemption provision, the interest rate, the interest and principal payment dates and the sale price
of the 2002 Bonds be fixed hereby in the manner stated herein, and that other matters relating to the Series
2002 Bonds be herein provided for;

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF
BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT:

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

{A) Sewer Revenue Bonds, Series 2002 C (West Virginia SRF Program), of the
Issuer, originally represented by a single Bond, numbered CR-1, in the principal amount of $30,500,000.
The Series 2002 C Bonds shall be dated the date of delivery thereof, shall finally matre March 1, 2034,
and shall bear no interest. The principal of the Series 2002 C Bonds shall be payable quarterly, on
March 1, June 1, September 1 and December | of each year, commencing June 1, 2004, and maturing
March 1, 2034, and in the amounts as set forth in the "Schedule Y" attached to the SRF Agreement and
incorporated in and made & part of the Series 2002 C Bonds. The Series 2002 C Bonds shall be subject
to redemption upon the written consent of the Authority and the DEP, and upon payment of the redemption
premium, if any, and otherwise in compliance with the SRF Agreement, so long as the Authority shall be
the registered owner of the Series 2002 C Bonds. The Issuer does hereby approve and shall pay the SRF
Administrative Fee equal to .5% of the principal amount of the Series 2002 C Bonds set for in the
"Schedule Y™ attached to the SRF Agreement.

(B) Sewer Revenue Bonds, Series 2002 D (West Virginia Water Development
Authority), of the Issuer, originally represented by a single Bond, numbered DR-1, in the principal amount
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of $4,965,465. The Series 2002 D Bonds shall be dated the date of delivery thereof, shall finally mature
October 1, 2039, and shall bear interest at the rate of 5.8% per annum, payable semiannually on April 1
and October 1 of each year, commencing October 1, 2002. The principal of the Series 2002 D Bonds shall
be payable in anaual installments on October 1 of each year, commencing October 1, 2005, and maturing
October 1, 2039, and in the amounts as set forth in the "Schedule Y" attached to the WDA 2002 D Loan
Agreement and incorporated in and made a part of the Series 2002 D Bonds. The Series 2002 D Bonds
shall be subject to redemption upon the written consent of the Authority, and upon payment of the interest
and redemption premium and otherwise in compliance with the WDA 2002 D Loan Agreement, as long
as the Authority shall be the registered owner of the Series 2002 D Bonds.

{C) Sewer Revenue Bonds, Series 2002 E (West Virginia Water Development
Authority), of the Issuer, originally represented by a single Bond, numbered ER-1, in the principal amount
of $560,822. The Series 2002 E Bonds shall be dated the date of delivery thereof, shall finally mature
October 1, 2041, and shall bear interest at the rate of 5.8% per annum, payable semiannually on April 1
and October 1 of each year, commencing October 1, 2002. The principal of the Series 2002 E Bonds shall
be payable in annual installments on October 1 of each year, commencing October 1, 2005, and maturing
October 1, 2041, and in the amounts as set forth in the "Schedule Y" attached to the WDA 2002 E Loan
Agreement and incorporated in and made a part of the Series 2002 E Bonds. The Series 2002 E Bonds
shall be subject to redemption upon the written consent of the Authority, and upon payment of the interest
and redemption premium and otherwise in compliance with the WDA 2002 E Loan Agreement, as long
as the Authority shall be the registered owner of the Series 2002 E Bonds.

Section 2. All other provisions relating to the Series 2002 Bonds and the text of
the Series 2002 Bonds shall be in substantially the forms provided in the Resolution.

Section 3.  The Issuer does hereby authorize, approve, ratify and accept the Loan
Agreements incorporated herein by reference, and the execution and delivery of the Loan Agreements by
the Chairman, and the performance of the obligations contained therein, on behalf of the Issuer, are hereby
authorized, directed, ratified and approved. The Issuer hereby affirms all covenants and representations
made in the Loan Agreements and in the applications to the DEP and the Authority. The price of the
Series 2002 Bonds shall be 100% of par value, there being no interest accrued thereon, provided that the
proceeds of the Series 2002 C Bonds shall be advanced from time to time as requisitioned by the Issuer.

Section4.  The Issuer does hereby appoint and designate Branch Banking and Trust
Company, Charleston, West Virginia, to serve as Registrar (the "Registrar") for the Series 2002 Bonds
under the Resolution and does approve and accept the Registrar's Agreement to be dated the date of
delivery of the Bonds, by and among the Issuer and the Registrar, and the execution and delivery of the
Registrar's Agreement by the Chairman, and the performance of the obligations contained therein, on
behalf of the Issuer, are hereby authorized, approved and directed.
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Section 3. The Issuer does hereby appoint and designate the West Virginia
Municipal Bond Commission, Charleston, West Virginia, to serve as Paying Agent for the Series 2002
Bonds under the Resolution.

Section6.  The Issuer does hereby appoint and designate The Huntington National
Bank, Martinsburg, West Virginia, to serve as Depository Bank under the Resolution.

Section 7. Series 2002 C Bonds proceeds in the amount of -0- shall be deposited
in the Series 2002 C Bonds Sinking Fund, as capitalized interest.

Section 8.  Series 2002 C Bonds proceeds in the amount of $-0- shall be deposited
in the Series 2002 C Bonds Reserve Account.

Section 8.  The balance of the proceeds of the Series 2002 C Bonds shail be
deposited in or credited to the Series 2002 C Bonds Construction Trust Fund as received from time-to-time
for payment of the costs of the Project, including, without limitation, costs of issuance thereof and related
costs,

Section 10. Series 2002 D Bonds proceeds in the amount of $410,396 shall be
deposited in the Series 2002 D Bonds Sinking Fund, as capitalized interest.

Section 11.  Series 2002 D Bonds proceeds in the amount of $-0- shall be deposited
in the Series 2002 D Bonds Reserve Account.

Section 12. The balance of the proceeds of the Series 2002 D Bonds shall be
deposited in or credited to the Series 2002 D Bonds Construction Trust Fund for payment of the costs of
the Project, including, without limitation, costs of issuance thereof and related costs.

Section 13. Series 2002 E Bonds proceeds in the amount of $46,352 shall be
deposited in the Series 2002 E Bonds Sinking Fund, as capitalized interest.

Section 14. Series 2002 E Bonds proceeds in the amount of $-0- shall be deposited
in the Series 2002 E Bonds Reserve Account.

Section 15. The balance of the proceeds of the Series 2002 E Bonds shall be
deposited in or credited to the Series 2002 E Bonds Construction Trust Fund for payment of the costs of
the Project, including, without limitation, costs of issuance thereof and related costs.

Section 16. The Chairman and Secretary are hereby authorized and directed to

execute and deliver such other documents, agreements, instruments and certificates required or desirable
in connection with the Series 2002 Bonds to be issued hereby and by the Resolution approved and provided
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for, to the end that the Series 2002 Bonds may be delivered to the Authority pursuant to the Loan
Agreements on or about August 28, 2002,

Section17.  The acquisition and construction of the Project and the financing thereof
with proceeds of the Series 2002 Bonds are in the public interest, serve a public purpose of the Issuer and
will promote the health, welfare and safety of the residents of the Issuer.

Section 18. The Issuer hereby determines that it is in the best interest of the Issuer
to invest all monies in the funds and accounts established by the Resolution held by the Depository Bank
until expended, in repurchase agreements or time accounts, secured by a pledge of Government
Obligations, and therefore, the Issuer hereby directs the Depository Bank to take such actions as may be
necessary to cause such monies to be invested in such repurchase agreements or time accounts, until further
directed in writing by the Issuer. Monies in the respective Sinking Funds and the respective Reserve
Accounts shall be invested by the Commission in the West Virginia Consolidated Fund.

Section 19. The Issuer shall not permit at any time or times any of the proceeds of
the Series 2002 Bonds or any other funds of the Issuer to be used directly or indirectly in a manner which
would result in the exclusion of the Series 2002 Bonds from the treatment afforded by Section 103(a) of
the Internal Revenue Code of 1986, as amended, and the temporary and permanent regulations
promulgated thereunder or under any predecessor thereto (the "Code"), by reason of the classification of
the Series 2002 Bonds as "private activity bonds” within the meaning of the Code. The Issuer will take
all actions necessary to comply with the Code and Treasury Regulations promulgated or to be promulgated
thereunder.

Section 20. The Issuer hereby approves and accepts all contracts relating to the
financing, acquisition and construction of the Project.

Section 21.  This Supplemental Resolution shall be effective immediately following
adoption hereof.
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Adopted this 27th day of August, 2002,

L TL A T

airman



CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Public Service
Board of BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT on the 27th day of
August, 2002.

Dated: August 28, 2002.

Secretgry

08/26/02
067740.00002
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SRF-BPA-1
(06/06/02)

BOND PURCHASE AGREEMENT

THIS WATER POLLUTION CONTROL REVOLVING FUND BOND
PURCHASE AGREEMENT (the "Bond Purchase Agreement"), made and entered into in
several counterparts, by and among the WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY, a governmental instrumentality and body corporate of the State of West
Virginia (the "Authority"), the WEST VIRGINIA DEPARTMENT OF ENVIRONMENTAL
PROTECTION (the "DEP"), and the local government designated below (the "Local

Government™).

BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT (Inwood Phase I1A)
(Local Government)

WHEREAS, the United States Congress under Title VI of the federal Clean
Water Act, as amended (the "Clean Water Act"), has provided for capitalization grants to be
awarded to states for the express purpose of establishing and maintaining state water
pollution control revolving funds for the planning, design, construction, acquisition and/or
improvement of wastewater treatment facilities;

WHEREAS, pursuant to the provisions of Chapter 22C, Article 2 of the Code
of West Virginia, 1931, as amended (the "Act"), the State of West Virginia (the "State") has
established a state water pollution control revolving fund program (the "Program") to acquire
bonds of particular local governments pursuant to the Clean Water Act;

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

WHEREAS, under the Act and under the direction of DEP, the Authority has
established a permanent perpetual fund known as the "West Virginia Water Pollution Control
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Revolving Fund" (hereinafter the "Fund");

WHEREAS, pursuant to the Act, the Authority and DEP are empowered to
utilize moneys from the Fund to purchase the bonds of local governments to provide the
financing for the acquisition or construction of wastewater treatment projects by such local
governments, all subject to such provisions and limitations as are contained in the Clean
Water Act and the Act;

WHEREAS, the Local Government constitutes a local government as defined
by the Act;

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

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

WHEREAS, the Local Government intends to construct, is consfructing or has
constructed such a wastewater treatment project at the location and as more particularly
described and set forth in the Application, as hereinafter defined (the "Project");

WHEREAS, the Local Government has completed and filed with the Authority
and DEP an Application for Purchase of Bonds with attachments and exhibits and an
Amended Application for Purchase of Bonds also with attachments and exhibits (together,
as further revised and supplemented, the "Application"), which Application is incorporated
herein by this reference;

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

of the Program; and

WHEREAS, the Local Government meets the “disadvantaged community”
provisions of the SRF Regulations.
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NOW, THEREFORE, in consideration of the premises and the mutual
agreements hereinafter contained, the Local Government, DEP and the Authority hereby
agree as follows:

ARTICLE |
Definitions

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

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

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

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

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

1.6 "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.

L7 "Program" means the wastewater treatment facility acquisition,
construction and improvement program coordinated through the capitalization grants
program established under the Clean Water Act and administered by DEP.,

1.8 "Project” means the wastewater treatment facility project hereinabove
referred to, to be constructed or being constructed by the Local Government in whole or in
part with the net proceeds of the Local Bonds or being or having been-constructed by the
Local Government in whole or in part with the proceeds of bond anticipation notes or other
interim financing, which is to be paid in whole or in part with the net proceeds of the Local
Bonds.
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1.9 "SRF Regulations" means the feguiations setforthin Title47, Series 31
of the West Virginia Code of State Regulations, as amended.

1.10 "System" means the wastewater treatment facility owned by the Local
Government, of which the Project constitutes all or to which the Project constitutes an
improvement, and any improvements thereto hereafter constructed or acquired from any
sources whatsoever.

1.11  Additional terms and phrases are defined in this Bond Purchase
Agreement as they are used.

ARTICLEII

The Project and the System

2.1 The Project shall generally consist of the construction and acquisition
of the facilities described in the Application, to be, being or having been constructed in
accordance with plans, specifications and designs prepared for the Local Government by the
Consulting Engineers, the DEP 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 Bond Purchase
Agreement and the Local Act, the Local Government has acquired, or shall do all things
necessary to acquire, the proposed site of the Project and shall do, is doing or has done all
things necessary to construct the Project in accordance with the plans, specifications and
designs prepared for the Local Government by the Consulting Engineers.

2.3 All real estate and interests in real estate and all personal property
constituting the Project and the Project site heretofore or hereafter acquired shall at all times
be and remain the property of the Local Government, subject to any mortgage lien or other
security interest as 1s provided for in the Local Statute unless a sale or transfer of all or a
portion of said property is approved by DEP and the Authority.

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

2.5 The Local Government shall keep complete and accurate records of the
cost of acquiring the Project site and the costs of constructing, acquiring and installing the
Project. The Local Government shall permit the Authority and DEP, acting by and through
their Directors or duly authorized agents and representatives, to inspect all books,
documents, papers and records relating to the Project and the System at any and all
reasonable times for the purpose of audit and examination, and the Local Government shall
submit to the Authority and DEP 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 Local Bonds proceeds
or of any State and federal grants or other sources of financing for the Project.

2.6 TheLocal Government agrees that it will permit the Authority and DEP
and their respective agents to have access to the records of the Local Government 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 Government shall require that each construction contractor
furnish a performance bond and a payment bond, each in an amount at least equal to one
hundred percent (100%) of the contract price of the portion of the Project covered by the
particular contract as security for the faithful performance of such contract and shall verify
or have verified such bonds prior to commencement of construction.

2.8 The Local Government 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
nsurance in amounts and on terms satisfactory to the Authority and DEP and shall verify or
have verified such insurance prior to commencement of construction. Until the Project
facilities are completed and accepted by the Local Government, the Local Government or (at
the option of the Local Government) 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 Government, 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 Government on or before the Date of Closing, as hereinafter defined, and maintained
so long as any of the Local Bonds are outstanding. Prior to commencing operation of the
Project, the Local Government must also obtain, and maintain so long as any of the Local
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Bonds are outstanding, business interruption insurance if available at a reasonable cost.

2.9  The Local Government shall provide and maintain competent and
adequate engineering services satisfactory to the Authority and DEP covering the supervision
and inspection of the development and construction of the Project and bearing the
responsibility of assuring that construction conforms to the plans, specifications and designs
prepared by the Consulting Engineers, which have been approved by all necessary
governmental bodies. Such engineer shall certify to the Authority, DEP and the Local
Government 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. The Local Govemment shall require the Consulting
Engineers to submit Recipient As-Built Plans, as defined in the SRF Regulations, to it within
60 days of the completion of the Project. The Local Government shall notify DEP in writing
of such receipt. The Local Government shall submit a Performance Certificate, the form of
which 1s attached hereto as Exhibit A, and being incorporated herein by reference, to DEP
within 60 days of the end of the first year after the Project is completed.

2.10  The Local Government shall require the Consulting Engineers to submit
the final Operation and Maintenance Manual, as defined in the SRF Regulations, to DEP
when the Project is 90% completed. The Local Government shall at all times provide
operation and maintenance of the System in compliance with any and all State and federal
standards. The Local Government shall employ qualified operating personnel properly
certified by the State before the Project is 50% complete and shall retain such a certified
operator(s) to operate the System during the entire term of this Bond Purchase Agreement.
The Local Government shall notify DEP in writing of the certified operator employed at the
50% completion stage.

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

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

2.13  The Local Government, during construction of the Project, shall
complete Payment Requisition Forms, the form of which is attached hereto as Exhibit C and
incorporated herein by reference, and forward such forms to DEP in compliance with the
Local Government's construction schedule.
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ARTICLE 111

Conditions to Purchase of Local Bonds;
Issuance of Local Bonds

3.1 Theagreement of the Authority and DEP to purchase the Local Bonds
is subject to the Local Government's fulfiliment, to the satisfaction of the Authority and DEP,
of each and all of those certain conditions precedent on or before the delivery date for the
Local Bonds, which shall be the date established pursuant to Section 3.4 hereof. Said
conditions precedent are as follows:

(8)  The Local Government shall have delivered to the Authority and
DEP a report listing the specific purposes for which the proceeds of the Local Bonds will be
expended and the procedures as to the disbursement of bond proceeds, including an
estimated monthly draw schedule;

(b)  The Local Government shall have performed and satisfied all of
the terms and conditions to be performed and satisfied by it in this Bond Purchase
Agreement;

(¢}  TheLocal Government shall have authorized the issuance of and
delivery to the Authority of the Local Bonds described in this Article III and in Article IV
hereof;

(d)  TheLocal Government shall either have received bids orentered
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
proceeds of the Local Bonds will refund an interim construction financing, the Local
Government must either be constructing or have constructed its Project for a cost and as
otherwise compatible with the plan of financing described in the Application; and, in either
case, the Authority and DEP shall have received a certificate of the Consulting Engineers to
such effect, the form of which certificate is attached hereto as Exhibit D;

(¢)  The Local Government 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 DEP shall have received a certificate of the Consulting
Engineers to such effect; -

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

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

(h)  TheLocal Government 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
DEP shall have received an opinion of counsel to the Local Government, which may be local
counsel to the Local Government, bond counsel or special PSC counsel but must be
satisfactory to the Authority and DEP, 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
DEP shall have received a certificate of the accountant for the Local Government, or such
other person or firm experienced in the finances of local governments and satisfactory to the
Authority and DEP, to such effect; and

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

3.2 Subject to the terms and provisions of this Bond Purchase Agreement,
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the rules and regulations promulgated by the Authority and DEP, including the SRF
Kegulations, 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 purchase the Local Bonds of the Local Government and the Local
Government shall issue and sell the Local Bonds to the Authority, and in furtherance thereof
it is agreed that the Local Government shall sell to the Authority and the Authority shall
purchase the Local Bonds in the principal amount and at the price set forth in Schedule X
hereto. The Local Bonds shall have such further terms and provisions as described in Article
I'V hereof.

3.3 The Local Bonds shall be secured and shall be repaid in the manner
hereinafter provided in this Bond Purchase Agreement.

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

3.5  The Local Govemment understands and acknowledges that it is one of
several local governments which have applied to the Authority and DEP for financing of
wastewater treatment projects and that the obligation of the Authority to purchase the Local
Bonds is subject to the Local Government's fulfilling all of the terms and conditions of this
Bond Purchase Agreement on or prior to the Date of Closing and to the requirements of the
Program. The Local Government specifically recognizes that the Authority will not purchase
the Local Bonds unless and until sufficient funds are available in the Fund to purchase all
the Loocal Bonds and that, prior to such purchase, the Authority may purchase the bonds of
other local governments set out in the State Project Priority List, as defined in the SRF
Regulations. The Local Government further specifically recognizes that all bonds will be
purchased in conjunction with the SRF Regulations and with the prior approval of DEP.

3.6 The Local Government shall provide DEP with the appropriate
documentation to comply with the special conditions regarding the public release and audit
requirements, established by federal and State regulations as set forth in Exhibit E attached
hereto at such times as are set forth therein.
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ARTICLE IV

L.ocal Bonds; Security for Local Bonds;
Repayment of Local Bonds; Interest on Local Bonds;
Fees and Charges

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

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

(1) to pay Operating Expenses of the System;

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

(111) to create a renewal and replacement, or similar, fund in
an amount equal to two and one-half percent (2-1/2%) of the gross revenues from the
System, exclusive of any payments into the Reserve Account, for the purpose of improving
or making emergency repairs or replacements to the System or eliminating any deficiencies
i the Reserve Account; and

(iv) for other legal purposes ofthe System, including payment
of debt service on other obligations junior, subordinate and inferior to the Local Bonds.
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Provided, that if the L.ocal Government has existing outstanding indebtedness
which has greater coverage or renewal and replacement fund requirements, then the greater
requirements will prevail until said existing indebtedness is paid in full.

(b)  Covenants substantially as follows:

(1) That the Local Bonds shall be secured by a pledge of
either the net or gross revenues of the System as provided in the Local Act;

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

(iif)  Thatthe Local Government shall complete the Project and
operate and maintain the System in good condition;

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

(v)  That the Local Government shall not issue any other
obligations payable from the revenues of the System which rank prior to, or equally, as to
lien and security with the Local Bonds, except parity bonds which shall only be issued if net
revenues of the System prior to issuance of such parity bonds, plus reasonably projected
revenues from rate increases and the improvements to be financed by such parity bonds, shall
not be less than one hundred fifteen percent (115%) of the maximum debt service in any
succeeding year on all Local Bonds and parity bonds theretofore and then being issued and
on any obligations secured by a lien on or payable from the revenues of the System prior to
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the Local Bonds and with the prior written consent of the Authority and DEP; provided,
however, that additional parity bonds may be 1ssued to complete the Project, as described in
the Application as of the date hereof, without regard to the foregoing;

(vi)  That the Local Government 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;

(vit) That the Local Government will not render any free
services of the System;

{(vit1) That the Authority may, by proper legal action, compel
the performance of the duties of the Local Government under the Local Act, including the
making and collection of sufficient rates or charges for services rendered by the System, and
shall also have, in the event of a default in payment of principal of or interest on the Local
Bonds, the right to obtain the appointment of a receiver to administer the System or
construction of the Project, or both, as provided by law and all rights as set forth in Section
5 of the Act;

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

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

(xi) That the Local Government 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
DEP, which report shall include a statement that the Local Government is in compliance with
the terms and provisions of the Local Act and this Bond Purchase Agreement and that the
Local Government’s revenues are adequate to meet its Operating Expenses and debt service
and reserve requirements;

(xti) That the Local Government shall annually adopt a
detailed, balanced budget of the estimated revenues and expenditures for operation and
maintenance of the System during the succeeding fiscal year and shall submit a copy of such
budget to the Authority and DEP within 30 days of adoption thereof;
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(xiii) That, to the extent authorized by the laws of the State and
the rules and regulations of the PSC, prospective users of the System shall be required to
connect thereto;

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

(xv) That, as long as the Authority is the owner of any of the
Local Bonds, the Local Government may authorize redemption of the Local Bonds with 30

days written notice to the Authority;
(xvi) Thatthe West Virginia Municipal Bond Commission (the

"Commission") shall serve as paying agent for all Local Bonds;

(xvii) That the Local Government 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.
The Local Government shall complete the Monthly Payment Form, attached hereto as
Exhibit F and incorporated herein by reference, and submit a copy of said form along with
a copy of the check or electronic transfer to the Authority by the 5th day of such calendar
month;

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

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

(xx) That the Local Government shall, to the full extent
permitted by applicable law and the rules and regulations of the PSC, terminate the services
of any water facility owned by it to any customer of the System who is delinquent in
payment of charges for services provided by the System and will not restore the services of
the water facility until all delinquent charges for the services of the System have been fully
paid or, if the water facility 1s not owned by the Local Government, then the Local
Government shall enter into a termination agreement with the water provider; and

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

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

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

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

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

4.5  Asprovided by the SRF Regulations, the Local Government agrees to
pay from time to time, if required by the Authority and DEP, the Local Government's
allocable share of the reasonable administrative expenses of the Authority relating to the
Program. Such administrative expenses shall be determined by the Authority and shall
include, without limitation, Program expenses, legal fees paid by the Authority and fees paid
to the trustee and paying agents for any bonds or notes to be issued by the Authority for
contribution to the Fund and the fees and expenses of any corporate trustee for the Fund.

4.6  The obligation of the Authority to purchase the Local Bonds 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 purchase the Local

Bonds.
ARTICLEV

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

5.1  The Local Government hereby irrevocably covenants and agrees to
comply with all of the terms, conditions and requirements of this Bond Purchase Agreement
and the Local Act. The Local Government hereby further irrevocably covenants and agrees
that, as one of the conditions of the Authority to purchase the Local Bonds, it has fixed and
collected, or will fix and collect, the rates, fees and other charges for the use of the System
and will take all such actions necessary to provide funds sufficient to produce the required
sums set forth in the Local Act and in compliance with the provisions of Subsections 4. l(a)
and 4.1(b)(ii) hereof.

5.2 In the event, for any reason, the schedule of rates, fees and charges
initially established for the System in connection with the Local Bonds shall prove to be
insufficient to produce the required sums set forth in the Local Act and this Bond Purchase
Agreement, the Local Government 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,
fzes 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
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forth in the Local Act and this Bond Purchase Agreement.

5.3  Inthe event the Local Government defaults in any payment due to the
Authority pursuant to this Bond Purchase Agreement, the amount of such default shall bear
interest at the interest rate of the installment of the Local Bonds next due, from the date of
the default until the date of the payment thereof.

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

ARTICLE VI

Other Agreements of the
Local Government

6.1  The Local Government hereby acknowledges to the Authority and DEP
its understanding of the provisions of the Act, vesting in the Authority and DEP certain
powers, rights and privileges with respect to wastewater treatment projects in the event of
default by the Local Government in the terms and covenants of this Bond Purchase
Agreement, and the Local Government hereby covenants and agrees that, if the Authority
should hereafter have recourse to said rights and powers, the Local Government 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 Bond
Purchase Agreement.

6.2 The Local Government hereby warrants and represents that all
information provided to the Authority and DEP in this Bond Purchase 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
purchasing and receiving the Local Bonds, the Authority and DEP shall have the right to
cancel all or any of their obligations under this Bond Purchase Agreement if (a) any
representation made to the Authority and DEP by the Local Government in connection with
the issuance of the Local Bonds shall be incorrect or incomplete in any material respect or
(b) the Local Government has violated any commitment made by it in its Application or in
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any supporting documentation or has violated any of the terms of the Act, the SRF
- Regulations or this Bond Purchase Agreement.

6.3 The Local Government hereby agrees to repay on or prior to the Date
of 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 Local Bonds.

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

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

6.6  The Local Government hereby agrees to give the Authority and DEP
prior written notice of the issuance by it of any other obligations to be used for the System,
payable from the revenues of the System or from any grants for the Project or otherwise

related to the Project or the System.

6.7  The Local Government hereby agrees to file with the Authority and
DEP upon completion of acquisition and construction of the Project a schedule in
substantially the form of Amended Schedule A to the Application, setting forth the actual
costs of the Project and sources of funds therefor.

ARTICLE Vil
Miscellaneous

7.1 Schedules X and Y shall be attached to this Bond Purchase Agreement
by the Authority as soon as practicable after the Date of Closing is established and shall be
approved by an official action of the Local Government supplementing the Local Act, a
certified copy of which official action shall be submitted to the Authority.
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7.2 Ifanyprovision of this Bond Purchase 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 Bond Purchase Agreement, and this
Bond Purchase Agreement shall be construed and enforced as if such invalid or
unenforceable provision had not been contained herein.

7.3 This Bond Purchase 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 Bond Purchase Agreement.

7.4 No walver by any party of any term or condition of this Bond Purchase
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 Bond Purchase Agreement.

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

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

7.7 This Bond Purchase Agreement shall terminate upon the earlier of:

(i) written notice of terrmnation to the Local Government from
etther the Authority or DEP;

(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 DEP if the Local Government
has failed to deliver the Local Bonds to the Authority;

(ii1)  termination by the Authority and DEP pursuant to Section 6.2
hereof; or

(iv) payment in full of the principal of and interest on the Local
Bonds and of any fees and charges owed by the Local Government to the Authority or DEP;
provided that the amount of the Local Bonds purchased under this Bond Purchase Agreement
in any succeeding fiscal year is contingent upon funds being appropriated by the State
legislature or otherwise being available to purchase the Local Bonds. In the event funds are
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not appropriated or otherwise available to purchase all of the Local Bonds, the responsibility
of the Authority and DEP to purchase the Local Bonds 1s terminated; provided further that
the obligation of the Local Government to repay the outstanding amount of the Local Bonds
is not terminated due to such non-funding on any balance of the Local Bonds. The DEP
agrees to use its best efforts to have the amount contemplated under this Bond Purchase
Agreement included in its budget. Non-appropriation or non-funding of the Loan shall not
be considered an event of default under this Bond Purchase Agreement.

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

below by the Authority.

(SEAL)

Attes{:

a7Zm

Itsy SecretarV/

(SEAL)

Attest:

Its: Secretary-Treasurer

M0310398.%

BERKELEY COUNTY PSSD
[Name of Local Government]}

by ST L e

Its: Chamnan
Date: August 19, 2002

WEST VIRGINIA DEPARTMENT OF
ENVIRONMENTAL PROTECTION, DIVISION
OF WATER RESOURCES

By: @Q%mg %@:
Its: Director
®Z_

Date; 5 =Zo—

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

W
Its: Director

Date: _August 20, 2002
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EXHIBIT A

FORM OF PERFORMANCE CERTIFICATE

[To Be Provided By DEP]
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EXHIBIT B

MONTHLY FINANCIAL REPORT

Name of Local Government

Name of Bond Issue(s) _

Type of Project

Fiscal Year

Current
Item Month

1. Gross Revenues

Water Wastewater
Report Month
Budget
Year To
Total Budget Date Minus
Year Year Total Year
To Date To Date To Date

2. Operating Expenses

3. Bond Payments:
Type of Issue

Clean Water SRF

Drinking Water TRF

Infrastructure Fund

Water Development
Authority

Rural Utilities Service
Economic Development

Administration
Other (Identify)

4. Renewal and
Replacement

Fund Deposits

MO3I0398.1

Name of Person Completing Form

Address

Telephone
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INSTRUCTIONS FOR COMPLETING MONTHLY FINANCIAL REPORT

Item 1 You will need a copy of the current fiscal year budget adopted by the Local
Government to complete Items 1 and 2. In Item 1, provide the amount of
actual Gross Revenues for the current month and the total amount year-to-date
in the respective columns. Divide the budgeted annual Gross Revenues by 12.
For example, if Gross Revenues of $1,200 are anticipated to be received for
the year, each month the base would be increased by $100 ($1,200/1 2). This
is the incremental amount for the Budget Year-to-Date column.

Item 2 Provide the amount of actual Operating Expenses for the current month and
the total amount year-to-date in the respective columns. Any administrative
fee should be included in the Operating Expenses. Divide the budgeted annual
Operating Expenses by 12. For example, if Operating Expenses of $900 are
anticipated to be incurred for the year, each month the base would be
increased by $75 ($900/12). This is the incremental amount for the Budget
Year-to-Date column.

Item 3 Provide the Bond Payments (principal, interest and reserve account) for all
the outstanding bonds of the Local Government according to the source of
funding. For example, Clean Water State Revolving Fund loan from
Department of Environmental Protection, Drinking Water Treatment
Revolving Fund loan from Bureau for Public Health, Infrastructure Fund loan
from Infrastructure and Jobs Development Council, or a loan from the Water
Development Authority, etc.

Item 4 Provide the amount deposited into the Renewal and Replacement Fund each
month. This amount is equal to 2.5% of Gross Revenues minus the total
reserve account payments included in Item 3. If Gross Revenues are $1,200,
then $30 (2.5% of $1,200), LESS the amount of all reserve account payments
in Jtem 3 should be deposited into the Renewal and Replacement Fund. The
money in the Renewal and Replacement Fund should be kept separate and
apart from all other funds of the Local Government.

The Local Government must complete the Monthly Financial Report and forward it to
the Water Development Authority by the 10™ day of each month, commencing on the
date contracts are executed for the acquisition or construction of the Project and for two
years following the completion of acquisition or construction of the Project.
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EXHIBIT C

PAYMENT REQUISITION FORM

(All Copies to Be Provided by DEP for Each Project)
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EXHIBIT D

FORM OF CERTIFICATE OF CONSULTING ENGINEER

(Issuer)
(Name of Bonds)
1, . Registered Professional Engineer, West Virginia License
No. , of , Consulting Engineers,

, hereby certify as follows:

k]

1. My firm is engineer for the acquisition and construction of
to the system (the "Project”) of (the
"Issuer"), to be constructed primarily in County, West Virginia,

which acquisition and construction are being permanently financed in part by the
above-captioned bonds (the "Bonds") of the Issuer. Capitalized words not defined herein
shall have the same meaning set forth in the bond adopted or enacted
by the Issuer on , and the Bond Purchase Agreement by and among the Issuer,
the West Virginia Water Development Authority (the "Authority”), and the West Virginia
Department of Environmental Protection (the "DEP"), dated .

2. The Bonds are being issued for the purposes of (i)
, and (11) 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 govemning contractual requirements relating to the
Project, the Project will be constructed in general accordance with the approved plans,
specifications and designs prepared by my firm and approved by the DEP and any change
orders approved by the Issuer, the DEP 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
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set forth in Schedule A attached hereto as Exhibit A, and my firm' has ascertained that all
successful bidders have made required provisions for all insurance and payment and
performance bonds and that such insurance policies or binders and such bonds have been
verified for accuracy; (iv) the successful bidders received any and all addenda to the original
bid documents; (v) the bid documents relating to the Project reflect the Project as approved
by the DEP 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 Bond Purchase Agreement; (x) the net
proceeds of the Bonds, together with all other moneys on deposit or to be simultaneously
deposited and irrevocably pledged thereto and the proceeds of grants, if any, irrevocably
committed therefor, are sufficient to pay the costs of acquisition and construction of the
Project approved by the DEP; and (xi) attached hereto as Exhibit A is the final amended
“Schedule A - Total Cost of Project; Sources of Funds and Cost of Financing” for the

Project.

WITNESS my signature and seal on this day of ,

By

West Virginia License No. __

[SEAL]

'Ifanother responsible party, such as the Issuer’s attorney, reviews the insurance and payment
bonds, then insert the following: {and in reliance upon the opinion of , Esq.] and delete
“my firm has ascertained that”. :

“If the Rule 42 Exhibit and/or rate structure was prepared by an 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 E

SPECIAL CONDITIONS

A. PUBLIC RELEASE REQUIREMENT - The Local Government agrees
to include, when issuing statements, press releases, requests for proposals, bid solicitations,
ground breaking 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)) - The
Local Government that receives $300,000 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 Government.

C. REVISED Schedule A.

D. FINAL title opinion.
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EXHIBIT F

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 Mumclpal Bond
Commission on behalf of [Name of Local Government] on [Date].

Sinking Fund:
Interest S
Principal o
Total: S
Reserve Account: 5

Witness my signature this _ day of

[Name of Local Government]

By:

Authorized Officer
Enclosure: copy of check(s)
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EXHIBIT G

OPINION OF BOND COUNSEL FOR LLOCAL GOVERNMENT

[To Be Dated as of Date of Closing]

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

West Virginia Department of Environmental Protection
1560 Kanawha Boulevard, East
Charleston, WV 25311

Ladies and Gentlemen:

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

We have examined a certified copy of proceedings and other papers relating to the
authorization of (i) a bond purchase agreement dated ., including all schedules
and exhibits attached thereto (the "Bond Purchase Agreement"), among the Local
Government, the West Virginia Water Development Authority (the "Authority") and the
West Virginia Department of Environmental Protection (the “DEP”), and (ii) the issue of a
series of revenue bonds of the L.ocal Government, dated ,____{the "Local Bonds"),
to be purchased by the Authority in accordance with the provisions of the Bond Purchase
Agreement. The Local Bonds are issued in the principal amount of $ ,in the
form of one bond, registered as to principal only to the Authority, with principal payable
quarterly on March 1, June I, September 1, and December 1 of each year, beginning ____
1 , and ending I, , all as set forth in the “Schedule Y attached to the

- 2

Bond Purchase Agreement and incorporated in and made a part of the Local Bonds.

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

We have also examined the applicable provisions of : of the
Code of West Virginia, 1931, as amended (the "Local Statute™), and the bond duly
adopted or enacted by the Local Government on , as supplemented by the

supplemental resolution duly adopted by the Local Government on
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(collectively, the "Local Act"), pursuant to and under which Local Statute and Local Act the
Local Bonds are authorized and issued, and the Bond Purchase Agreement has been
undertaken. The Local Bonds are subject to redemption prior to maturity to the extent, at the
time, under the conditions and subject to the limitations set forth in the Local Act and the
Bond Purchase 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 Bond Purchase Agreement has been duly authorized by and executed on
behalf of the Local Government and is a valid and binding special obligation of the Local
Government, enforceable in accordance with the terms thereof.

2. The Bond Purchase Agreement inures to the benefit of the Authority and the
DEP and cannot be amended so as to affect adversely the rights of the Authority or the DEP
or diminish the obligations of the Local Government without the consent of the Authority
and the DEP.

3. The Local Government is a duly organized and validly existing

, with full power and authority to acquire and construct the
Project, to operate and maintain the System, to adopt or enact the Local Act and to issue and
sell the Local Bonds, all under the Local Statute and other applicable provisions of law.

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

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

Act.

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

M0310398.1 29



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

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

proper.

Very truly yours,
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SCHEDULE X

DESCRIPTION OF LOCAL BONDS

Principal Amount of Local Bonds $30.500,000
Purchase Price of Local Bonds  $30,500,000°

The Local Bonds shall bear no interest. Commencing June 1, 2004, principal of the
Local Bonds 1s payable quarterly, with an administrative fee of %%. Quarterly payments
will be made on March 1, June 1, September ! and December 1 of each year as set forth on
the Schedule Y attached hereto and incorporated herein by reference.

The Local Government 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 Government 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 Government shall instruct the Commission
to notify the Authority of any monthly payments which are not received by the 20th day of
the month in which the payment was due.

The Local Bonds are fully registered in the name of the Authority as to principal only
and the Local Bonds shall grant the Authority a first lien on the net or gross revenues of the
Local Government’s system as provided in the Local Act.

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

As of the date of the Loan Agreement, the Local Bonds are on a parity as to liens,
pledge and source of and security for payment with the following obligations of the Local

Government:

See next page.
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WEST VIRGINIA WATER DEVELOPMENT AUTHORITY

SEWER REVENUE BONDS

BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

SERIES ISSUED AMOUNT
1986B 03/07/86 $1,638,194
1990A 05/03/90 828,629
1994A 10/05/94 494,288
1994C 11/17/94 2,772,879%
1995A 02/09/95 3,837,640*
1995B 12/29/95 2,138,506*
1996A 02/13/96 319,902
1996B 05/01/96 2,628,633 *
1996C 05/01/96 837,579*
1997A 06/12/97 148,000
19978 12/11/97 1,250,000*
1999A 10/28/99 30,707,296+
2000A 05/25/00 937,500*
2001A 03/30/01 429,000%*
2001B 08/07/01 2,909,850
20024 05/09/02 750,000*
20028 07/02/02 456,548*

*Clean Water State Revolving Fund
**West Virginia Infrastructure Fund

BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

SEWER REFUNDING REVENUE BONDS

1996D

I 07/11/96

34,770,000

MO310398.1
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SCHEDULE Y

Berkeley County PSSD
Loan of $30,500,000
30 Years, 0% Interest Rate, 0.5% Administrative Fee
Closing Date: August 28, 2002
DEBT SERVICE SCHEDULE
K i : T e S S Rl
9/01/2002 - - -
12/01/2002 - - -
3/01/2003 . - -
5/01/2003 - - -
9/01/2003 - - -
12/01/2003 - - -
3/01/2004 ] - - -
6/31/2004 254,167.00 - 254 187.00
9/01/2004 254,167.00 - 254,167.00
12/0172004 254 167.00 - 254,167.00
3/01/2005 254,167.00 - 254 167.00
6/01/2005 254 167.00 - 254,167.00
9/01/2005 254,167.00 - 254,167.00
12/01/2005 254 167.00 - 254 167.00
37012006 254,167.00 - 254,167.00
6/01/2008 254,167.00 - 254 167.00
9/01/2006 254,167.00 - 254,167.00
12/01/20086 254 167.00 - 254,167.00
3/01/2007 254 167.00 - 254 167.00
6/01/2007 254, 167.00 - 254 167.00
/0112007 254,167.00 - 254,167.00
12/01/2007 254,167.00 - 254,167.00
3/01/2008 254,167.00 - 254 167.00
6/01/2008 254,167.00 - 254,167.00
9/01/2008 254,167.G0 - 254 167.00
12/01/2008 254 167.00 - 254,167.00
3/01/2009 254,167.00 - 254,167.00
6/01/2009 254,167.00 - 254,167.00
9/01/2009 254 ,167.00 - 254 167.00
12/01/2008 254 167.00 - 254 167.00
3/01/2010 254,167.00 - 254,167.00
6/01/2010 254,167.00 - 254,167.00
8/01/2010 254,167.00 - 254 167.00
12/01/2010 254,167.00 - 254,167.00
3/01/2011 254 .167.00 - 254,167.00
6/01/2011 254,167.00 - 254,167.00
9/01/2011 254,167.00 - 254 ,167.00
12/01/2011 254,167.00 - 254,187.00
310112012 254167.00 - 254,167.00
6/01/2012 25416700 - 254167.00
9/01/2012 254, 167.00 - 254,167.00
12/01/2012 254,167.00 - 254 167.00
3/01/2013 254 167.00 - 254 167.00
8/01/2013 254 167.00 - 254 .167.00
9/01/2013 254 167.00 - 254, 167.00
12/01/2013 254,167.00 - 254, 167.00
3/01/2014 254,167.00 - 254,167.00
Ferris, Baker Warts File = Berkeley County PSSD Loans.SF-SRF 07-25-02

West Virginia Public Firance Office
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Berkeley County PSSD
Loan of $30,500,000
30 Years, 0% Interest Rate, 0.5% Administrative Fee
Closing Date: August 28, 2002
DEBT SERVICE SCHEDULE
6/01/2014 254 167. 00 - 254 167. 00
89/01/2014 254 167.00 - 254 167.00
1210172014 254,167.00 - 254, 167.00
3/01/2015 254,167.00 - 254,167.00
6/01/2015 254,167.00 - 254,167.00
5/01/2015 254 167.00 - 254 167.00
12/01/2015 254 167.00 - 254,167.00
30172016 254,167.00 - 254,167.00
6/01/2016 254 .167.00 - 254,167.00
8/01/2016 254,167.00 - 254 167.00
12/01/2016 254 167.00 - 254,167 .00
3/01/2017 254,167.00 - 254,167.00
6/01/2017 254,167.00 - 254.167.00
9/01/2017 254,167.00 - 254,167.00
120172017 254 167.00 - 254 167.00
3/01/2018 254,167.00 - 254 167.00
6/01/2018 254,167.00 - 254,167.00
8/01/2018 254 167.00 - 254,167.00
12/01/2018 254,167.00 - 254 167.00
3/01/2019 254.167.00 - 254,167.00
610112019 254,167.00 - 254,167.00
9/01/2019 254,167.00 - 254,167.00
12/01720719 254 167.00 - 254,167.00
3/01/2020 254 ,167.00 - 254 167.00
6/01/2020 254,167.00 - 254,167.00
9/01/2020 254,167.00 - 254 167.00
12/01/2020 254,167.00 - 254,167.00
310172021 254 167.00 - 254,167.00
6/01/2021 254 167.00 - 254,167.00
9/01/2021 254,167.00 - 254,167.00
12/01/2021 254,167.00 - 254 167.00
3/01/2022 254 167.00 - 254 167.00
6/01/2022 -254,167.00 - 254,167.00
9/01/2022 254,167.00 - 254 167.00
12/01/2022 254,167.00 - 254,167.00
3/01/2023 254,167.00 - 254,167.00
6/01/2023 254,167.00 - 254 167.00
9/01/2023 254,767.00 - 254,167.00
12/01/2023 254,167.00 - 254,167.00
3/01/2024 254,167.00 - 254,167.00
6/01/2024 254,166.00 - 254 ,166.00
9/01/2024 254,166.00 - 254,166.00
12/01/2024 254.166.00 - 254,766.00
3/01/2025 254,166.00 - 254,166.00
6/01/2025 254,166.00 - 254,166.00
9/01/2025 254,166.00 - - 254,166.00
12/01/2025 254,166.00 - 254,166.00
Ferris, Baker Warts File = Berkeley County PSSD Loans.SF-SRF 07-25-02
West Virgimia Public Finance Office 7/25/2002 1:51 PM
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Berkeley County PSSD (West Virginia)
Loan of $30,500,000
30 Years, 0% Interest Rate, 0.5% Administrative Fee
Closing Date: August 28, 2002
NET DEBT SERVlCE SCHEDULE
3/01/2026 254 166 00 - 254 166 OU 10 484 35 264 650 35
6/01/2026 254,166.00 - 254,166.00 10,166.64 264.332.64
9/01/2026 254,166.00 - 254,166.00 9,848.94 264,014.94
12/01/2026 254 166.00 - 254,166.00 9,631.23 2683,897.23
3/01/2027 254 166.00 - 254,166.00 921352 263,379.52
BI0172027 254,166.00 - 254,166.00 8,885.81 263,06T.81
9/01/2027 254,166.00 - 254,166.00 8,578.11 262,744 11
12/01/2027 254,166.00 - 254,166.00 8,260.40 262,426.40
3/01/2028 254,166.00 - 254,166.00 7.942.69 262,108.69
6/01/2028 254,166.00 - 254,166.00 7,624.98 261,790.98
9/0172028 254,166.00 - 254,166.00 7,307.28 261473.28
12/01/2028 254,166.00 - 254,166.00 6,989.57 261,155.57
3/01/2029 254,166.00 - 254,166.00 6,671.86 260,837.86
6/01/2029 254,166.00 - 254 ,166.00 6,354.15 260,520.15
9/01/2029 254,166.00 - 254,166.00 6,036.45 260,202.45
12/01/2029 254,166.00 - 254 166.00 5,718.74 259,884.74
3/01/2030 254,166.00 - 254 166.00 5401.03 259,567.03
6/01/2030 254,166.00 - 254,166.00 5,083.32 - 259,249.32
9/01/2030 254 166.00 - 254,166.00 4,765.62 258,931.62
12/01/2030 254,166.00 - 254,166.00 4,447 91 258,613.91
3707172031 254 166.00 - 254 166.00 4,130.20 258,296.20
6/01/2031 254,166.00 - 254,166.00 3,812.49 257,978.49
9/01/2031 254, 166.00 - 254,166.00 3,484.79 257,660.79
12/01/2031 254 166.00 - 254,166.00 3,177.08 257,343.08
3/01/2032 254,166.00 - 254 166.00 2,859.37 257 025,37
6/01/2032 254,168.00 - 254,166.00 2541568 256,707.66
9/01/2032 254,166.00 - 254.166.00 2,223.96 256,389.96
12/01/2032 254,166.00 - 254,166.00 1,9086.25 256,072.25
3/01/2033 254,166.00 - 254,166.00 1,588.54 255,754.54
6/01/2033 254.,166.00 - 254 166.00 1,270.83 255,436.83
S9/0172033 254,166.00 - 254,166.00 95373 25511913
12/01/2033 254,166 .00 - 254,166.00 635.42 254,801.42
3/01/2034 254,166.00 - 254,166.00 317.71 254,483.71
Total 30,500,000.00 - 30,500,000.00 2,306,561.00 32,806,561.00 *

*Plus $19,221.34 one-half percent administrative fee paid quarterly. Total fee is $2,306,560.80.

Ferris, Baker Watts File = Berkeley County PSSD Loans.SF-SRF 07-25-02
West Virginia Public Finance Office 7/25/2002 151 PM
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WDA-LP II
(03/26/02)

LOAN AGREEMENT

THIS LOAN AGREEMENT, made and entered into in several counterparts,
by and between the WEST VIRGINIA WATER DEVELOPMENT AUTHORITY, a
governmental instrumentality and body corporate of the State of West Virginia (the
"Authority"), and the governmental agency designated below (the "Governmental Agency").

BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT (Inwood Phase I1A)
(Governmental Agency)

WHEREAS, pursuant to the provisions of Chapter 22C, Article 1 of the Code
of West Virginia, 1931, as amended (the "Act"), the Authority is empowered to make loans
to governmental agencies for the acquisition or construction of water development projects
by such governmental agencies and to issue water development revenue bonds of the State
of West Virgnia (the "State") to finance, in whole or in part, by loans to governmental
agencies, one or more water development projects, all subject to such provisions and
hmitations as are contained in the Act;

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

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

WHEREAS, the Governmental Agency intends to construct, is constructing or

has constructed such a water development project at the location and as more particularly
described and set forth in the Application, as hereinafter defined (the "Project");

MO310057.1



WHEREAS, the Governmental Agency has completed and filed with the
Authority an Application for a Construction Loan with attachments and exhibits and an
Amended Apphcation 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 made all findings required
by Section 5 of the Act and having available sufficient funds therefor, the Authority is
willing to lend the Governmental Agency the amount set forth on Schedule X attached hereto
and incorporated herein by reference, through the purchase of revenue bonds of the
Governmental Agency with proceeds of certain water development revenue bonds of the
State issued by the Authority pursuant to and in accordance with the provisions of the Act
and a certain general revenue bond resolution adopted by the Board of the Authority (the
"General Resolution"), as supplemented, subject to the Governmental Agency's satisfaction
of certain legal and other requirements of the Authority's water development loan program,
known as Loan Program II (the "Program") as hereinafter set forth.

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

ARTICLE]

Definitions

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

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

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

M0O310057.1 2



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

1.5 "Local Bonds" means the revenue bonds to be issued by the
Governmental Agency pursuant to the provisions of the Local Statute, as hereinafter defined,
to evidence the Loan and to be purchased by the Authority with a portion of the proceeds of
its water development revenue bonds, all in accordance with the provisions of this Loan
Agreement.

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

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

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

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

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

ARTICLE I

The Project and the System

2.1  The Project shall generally consist of the construction and acquisition
of the facilities described in the Application, to be, being or having been constructed in
accordance with plans, specifications and designs prepared for the Governmental Agency by
the Consulting Engineers, the Authority having found, to the extent applicable, that the
Project 1s consistent with the Act.

M03106057.1 3



2.2 Subject to the terms, conditions and provisions of this Loan Agreement
and the Local Act, the Governmental Agency has acquired, or shall do all things necessary
to acquire, the proposed site of the Project and shall do, 1s doing or has done all things
necessary to construct the Project in accordance with the plans, specifications and designs
prepared for the Governmental Agency by the Consulting Engineers.

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

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

2.5  The Governmental Agency shall keep complete and accurate records of
the cost of acquiring the Project site and the costs of constructing, acquiring and installing
the Project. The Governmental Agency shall permit the Authority, acting by and through its
Director or his duly authorized agents and representatives, to inspect all books, documents,
papers and records relating to the Project and the System at any and all reasonable times for
the purpose of audit and examination, and the Governmental Agency shall submit to the
Authority 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 Governmental Agency agrees that it will permit the Authority and
its agents and representatives to have access to the records of the Governmental Agency
pertaining to the operation and maintenance of the System at any reasonable time following
completion of construction of the Project and commencement of operation thereof or if the
Project is an improvement to an existing system at any reasonable time following
commencement of construction,

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

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

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

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

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

MO0310057.1 5



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

ARTICLE I1I

Conditions to Loan;
Issuance of Local Bonds

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

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

(b)  The Governmental Agency shall have authorized the issuance of
and delivery to the Authority of the Local Bonds described in this Article III and in Article
1V hereof;

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

(d) No Loan shall be made for the purpose of refinancing any
outstanding long-term indebtedness of a Governmental Agency unless an opinion of counsel
1s received by the Authority to the effect that such refinancing is permitted by the Act and
the General Resolution, and that such refinancing will not cause a violation of any covenant,
representation or agreement of the Authority contained in the General Resolution or any tax
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or arbitrage certificate with respect to the exclusion of the interest on the Authority’s water
development revenue bonds from gross income of the holders thereof for federal income tax

purposes;

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

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

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

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

) 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
shall have received a certificate of the accountant for the Governmental Agency, or such
other person or firm experienced in the finances of governmental agencies and satisfactory
to the Authority, to such effect; and

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

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

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

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

3.5  The Governmental Agency understands and acknowledges that it is one
of several governmental agencies which have applied to the Authority for loans from the
Program to finance water development projects and that the obligation of the Authority to
make any such loan is subject to the Governmental Agency's fulfilling all of the terms and
conditions of this Loan Agreement on or prior to the Date of Loan Closing and to the right
of the Authority to make such loans to other governmental agencies as in the aggregate will
permit the fullest and most timely utilization of such proceeds to enable the Authority to pay
debt service on the water development revenue bonds issued by it. The Governmental
Agency specifically recognizes that the Authority will not purchase the Local Bonds unless
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and until it has available funds sufficient to purchase all the Local Bonds and that, prior to
execution of this Loan Agreement, the Authority may commit to and purchase the revenue
bonds of other governmental agencies for which it has sufficient funds available. The
Governmental Agency further specifically recognizes that during the last 90 days of a period
to originate Loans from its water development revenue bond proceeds, the Authority may
execute Loan Agreements, commit moneys and close L.ocal Bond sales in such order and
manner as it deems in the best interest of the Program. Additionally, the Governmental
Agency recognizes that the Authority will purchase the Local Bonds only with funds from
the Program and not with funds from any other loan programs of the Authority.

ARTICLE IV

[.ocal Bonds; Security for Loan;
Repayment of Loan; Interest on Loan;
Fees and Charges

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

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

(i) to pay Operating Expenses of the System;

(i)  totheextentnototherwise limited by any outstanding loan
resolution, indenture or other act or document, as reflected on the Schedule X attached
hereto, and beginning seven (7) months prior to the first date of payment of interest on the
Local Bonds and thirteen (13) months prior to the first date of payment of principal of the
Local Bonds, respectively, to provide debt service on the Local Bonds by depositing in a
sinking fund one-sixth (1/6) of the interest payment next coming due on the Local Bonds and
one-twelfth (1/12) of the principal payment next coming due on the Local Bonds and,
beginning thirteen (13) months prior to the first date of payment of principal of the Local
Bonds, if the reserve account for the Local Bonds (the “Reserve Account™) was not funded
from proceeds of the Local Bonds or otherwise concurrently with the issuance thereof
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(which, with an approving opinion of bond counsel to the Governmental Agency, may be
with a letter of credit or surety or other security instrument) in an amount equal to the
maximum amount of principal and interest which will come due on the Local Bonds in the
then current or any succeeding year (the “Reserve Requirement”), by depositing in the
Reserve Account an amount not less than one-twelfth (1/12) of one-tenth (1/10) (or such
other amount as shall be acceptable to the Authority and as shall fund the Reserve Account
over not more than ten (10) years) of the Reserve Requirement or, if the Reserve Account has
been so funded (whether by Local Bond proceeds, monthly deposits or otherwise), any
amount necessary to maintain the Reserve Account at the Reserve Requirement;

(111)  to create a renewal and replacement, or similar, fund in
an amount equal to two and one-half percent (2-1/2%) of the gross revenues from the
System, exclusive of any payments into the Reserve Account, for the purpose of improving
or making emergency repairs or replacements to the System or eliminating any deficiencies
in the Reserve Account; and

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

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

(b)  Covenants substantially as follows:

(1) That the Local Bonds shall be secured by a pledge of
erther the gross or net revenues of the System, as more fully set forth in the Local Act;

(i1  That the schedule of rates or charges for the services of
the System shall be sufficient to provide funds which, along with other revenues of the
System, will pay all Operating Expenses and leave a balance each year equal to at least one
hundred fifteen percent (115%) of the maximum amount required in any year for debt service
on the Local Bonds and all other obligations secured by a lien on or payable from the
revenues of the System prior to or on a parity with the Local Bonds or, if the Reserve
Account is funded (whether by Local Bond proceeds, monthly deposits or otherwise) at an
amount equal to the Reserve Requirement and any reserve account for any such prior or
parity obligations is funded at least at the requirement therefor, equal to at least one hundred
ten percent (110%) of the maximum amount required in any year for debt service on the
Local Bonds and any such prior or parity obligations; '
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(111) That the Governmental Agency shall complete the Project, shall operate and maintain
the System in good condition and, to the extent applicable, in compliance with, among other
state and federal standards, the water quality standards established by the West Virginia
Burean for Public Health (the “BPH”), the West Virginia Department of Environmental
Protection (the "DEP") and the United States Environmental Protection Agency (the "EPA™),
shall permit the BPH, the DEP and EPA to have access to the records of the Governmental
Agency pertaining to the operation and maintenance of the System at any reasonable time
following completion of construction of the Project and commencement of operation thereof,
and shall, as a condition precedent to the Authority’s making the Loan, have obtained, among
other permits required, permits from the BPH, the DEP and the EPA, if required;

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

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

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

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

(vii1) That the Authority may, by proper legal action, compel the
performance of the duties of the Governmental Agency under the Local Act, including the
making and collection of sufficient rates or charges for services rendered by the System, and
shall also have, in the event of a default in payment of principal of or interest on the Local
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Bonds, the right to obtain the appointment of a receiver to administer the System or
construction of the Project, or both, as provided by law;

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

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

{x1)  That the Governmental Agency shall annually cause the
records of the System to be audited by an independent certified public accountant or
independent public accountant and shall submit the report of said audit to the Authority,
which report shall include a statement that the Governmental Agency is in compliance with
the terms and provisions of the Local Act and this Loan Agreement and that the
Governmental Agency's revenues are adequate to meet its Operating Expenses and debt
service and reserve requirements;

(x11) That the Governmental Agency shall annually adopt a
detailed, balanced budget of the estimated revenues and expenditures for operation and
maintenance of the System during the succeeding fiscal year and shall submit a copy of such
budget to the Authority within 30 days of adoption thereof;

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

(x1v) That the proceeds of the Local Bonds, except for accrued
interest and capitalized interest, if any, must (a) be deposited in a construction fund, which,
except as otherwise agreed to in writing by the Authority, shall be held separate and apart
from all other funds of the Governmental Agency and on which the owners of the Local
Bonds shall have a lien until such proceeds are applied to the construction of the Project
(including the repayment of any incidental interim financing) and/or (b) be used to pay (or
redeem) bond anticipation notes or other interim financing of such Governmental Agency,
the proceeds of which were used to finance the construction of the Project; provided that,
with the prior written consent of the Authority, the proceeds of the Local Bonds may be used
to fund all or a portion of the Reserve Account, on which the owner of the Local Bonds shall
have a lien as prowded herein;
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(xv) That, as long as the Authority is the owner of any of the
Local Bonds, the Governmental Agency shall not authorize redemption of any Local Bonds
by 1t without the written consent of the Authority and except in compliance with the
restrictions contained in this Loan Agreement;

(xv1) That, to the full extent permitted by applicable law and the
rules and regulations of the PSC, the Governmental Agency shall terminate the services of
any water facility owned by it to any customer of the System who is delinquent in payment
of charges for services provided by the System and will not restore the services of the water
facility until all delinquent charges for the services of the System have been fully paid or, if
the water facility is not owned by the Governmental Agency, then the Governmental Agency
shall enter into a termination agreement with the water provider;

(xvii) That the Governmental Agency shall take any and all
action, or shall refrain from taking any action regarding the use of the proceeds of the Local
Bonds, as shall be deemed necessary by the Authority to maintain the exclusion from gross
income for federal income tax purposes of interest on the Authority's water development
revenue bonds;

(xvii1) Thatthe Governmental Agency shall provide the Authority
with annual financial information and such other information as is necessary for the
Authority to meet its ongoing disclosure requirements;

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

(xx)  Thatthe West Virginia Municipal Bond Commission (the
"Commission") shall serve as paying agent for the Local Bonds;

(xxi) That the Governmental Agency shall on the first day of
cach 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.
The Governmental Agency shall complete the Monthly Payment Form, attached hereto as
Exhibit D and incorporated herein by reference, and submit a copy of said form along with
a copy of the check or electronic transfer to the Authority by the 5th day of such calendar
month;

MO310057.1 13



(xx11) That, unless it qualifies for an exception to the provisions
of Section 148 of the Internal Revenue Code of 1986, as amended, which exception shall be
set forth in an opinion of bond counsel, the Governmental Agency will furnish to the
Authority, annually, at such time as it is required to perform its rebate calculations under the
Internal Revenue Code of 1986, as amended, a certificate with respect to its rebate
calculations and, at any time, any additional information requested by the Authority;

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

{xx1v) That the Governmental Agency shall obtain the written
approval of the Authority before expending any proceeds of the Local Bonds available due
to bid/construction/project underruns, including the "contingency" as set forth in the final
Schedule A attached to the certificate of the Consulting Engineer;

(xxv) That the Governmental Agency shall list the funding
provided by the Authority in any press release, publication, program bulletin, sign or other
public communication that references the Project, including but not limited to any program
document distributed in conjunction with any groundbreaking or dedication of the Project;

(xxv1) That, to the extent required by law, the Governmental
Agency shall secure the approval of the Authority and all other state agencies having
jurisdiction before applying for federal assistance for pollution abatement in order to
maximize the amounts of such federal financial assistance received or to be received for all
water development projects in the State of West Virginia;

(xxvii) That, as a condition precedent to the Authority’s making
the Loan, the Governmental Agency shall deliver to the Authority a tax or arbitrage
certificate satisfactory to the Authority; and

(xxviil) That, unless it qualifies for an exception, the
Governmental Agency shall comply with all the requirements of Chapter 21, Article 1C of
the Code of West Virginia, 1931, as amended (the “West Virginia Jobs Act”) and shall
require its contractors and subcontractors to comply with the West Virginia Jobs Act. The
Governmental Agency shall provide the Authority with a certificate stating that (I) the
Governmental Agency will comply with all the requirements of the West Virginia Jobs Act;
(II) the Governmental Agency has included the provisions of the West Virginia Jobs Actin
each contract and subcontract for the Project; (1II) the Governmental Agency has received
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or will receive, prior to entering into contracts or subcontracts, from each contractor or
subcontractor a certificate demonstrating compliance with Section 4 of the West Virginia
Jobs Act or waiver certificates from the West Virginia Division of Labor (“DOL”); and (I1V)
the Governmental Agency will file with the DOL and the Authority copies of the waiver
certificates and certified payrolls or comparable documents that include the number of
employees, the county and state wherein the employees reside and their occupation,
following the procedures established by the DOL.

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

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

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

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

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

4.6 The Governmental Agency agrees to pay from time to time, as required
by the Authority, the Governmental Agency's allocable share of the reasonable administrative
expenses of the Authority relating to the Program. Such administrative expenses shall be as
determined by the Authority and shall include, without limitation, Program expenses, legal
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fees paid by the Authority and fees paid to the trustee and paying agents for the water
development revenue bonds. The Authority shall provide both the Governmental Agency
and the trustee for the water development revenue bonds with a schedule of such fees and
charges, and the Governmental Agency shall pay such fees and charges on the dates indicated
directly to the trustee. The Governmental Agency hereby specifically authorizes the
Authority to exercise the powers granted it by Section 9.06 of the General Resolution.

47  The Governmental Agency agrees to expend the net proceeds of the
Local Bonds for the Project within 3 years of the issuance of the Authority's bonds.

4.8  As long as the Authority is the owner of any of the Local Bonds
outstanding, the Governmental Agency shall not redeem any of such Local Bonds
outstanding without the written consent of the Authority, and any such redemption of Local
Bonds authorized by the Authority shall provide for the payment of interest to the first
allowable redemption date for the applicable water development revenue bonds, the
redemption premium payable on the applicable water development revenue bonds
redeemable as a consequence of such redemption of Local Bonds and the costs and expenses
of the Authority in effecting any such redemption, all as further prescribed by Section 9.11
of the General Resolution. Nothing in this Loan Agreement shall be construed to prohibit
the Authority from refunding applicable water development revenue bonds, and such
refunding need not be based upon or result in any benefit to the Governmental Agency.

ARTICLE V

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

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

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

5.3  Inthe event the Governmental Agency defaults in any payment due to
the Authority pursuant to this Loan 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 Governmental Agency hereby irrevocably covenants and agrees
with the Authority that, in the event of any default hereunder by the Governmental Agency,
the Authority may exercise any or all of the rights and powers granted under Section 7 of the
Act, including, without limitation, the right to impose, enforce and collect charges of the
System.

ARTICLE VI

Other Agreements of the
Governmental Agency

6.1  The Governmental Agency hereby acknowledges to the Authority its
understanding of the provisions of the Act, vesting in the Authority certain powers, rights and
privileges with respect to water development projects in the event of default by the
Governmental Agency in the terms and covenants of this Loan Agreement, and the
Governmental Agency hereby covenants and agrees that, if the Authority should hereafter
have recourse to said rights and powers, the Governmental Agency 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 Loan Agreement.

6.2 Atthe option of the Authority, the Governmental Agency shall issue and
sell to the Authority additional, subordinate bonds to evidence the Governmental Agency's
obligation to repay to the Authority any grant received by the Governmental Agency from
the Authority in excess of the amount to which the Governmental Agency is entitled pursuant
to applicable policies or rules and regulations of the Authority. Also at the option of the
Authority, the Governmental Agency may issue and sell to the Authority additional,
subordinate bonds for such purposes as may be acceptable to the Authority.
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6.3  The Governmental Agency hereby warrants and represents that all
information provided to the Authority in this LLoan Agreement, in the Application or in any
other application or documentation with respect to financing the Project was at the time, and
now 1s, true, correct and complete, and such information does not omit any material fact
necessary to make the statements therein, in light of the circumstances under which they were
made, not misleading. Prior to the Authority's making the Loan and receiving the Local
Bonds, the Authority shall have the right to cancel all or any of its obligations under this
Loan Agreement if (a) any representation made to the Authority by the Governmental
Agency in connection with the Loan shall be incorrect or incomplete in any material respect
or (b) the Governmental Agency 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 or this Loan
Agreement.

6.4  The Governmental Agency hereby agrees to repay on or prior to the
Date of Loan Closing any moneys due and owing by it to the Authority for the planning or
design of the Project, and such repayment shall be a condition precedent to the Authority's
making the Loan.

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

6.6  Notwithstanding Section 6.5, the Authority may at any time, in its sole
discretion, cause the rebate calculations prepared by or on behalf of the Governmental
Agency to be monitored or cause the rebate calculations for the Governmental Agency to be
prepared, in either case at the expense of the Governmental Agency.

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

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

Miscellaneous

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

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

7.3 Ifanyprovision of this L.oan Agreement shall for any reason be held to
be invalid or unenforceable, the invalidity or unenforceability of such provision shall not
affect any of the remaining provisions of this Loan Agreement, and this Loan Agreement
shall be construed and enforced as if such invalid or unenforceable provision had not been
contained herein.

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

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

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

7.7  Byexecution and delivery of this Loan Agreement, notwithstanding the
date hereof, the Governmental Agency specifically recognizes that it is hereby agreeing to
sell its Local Bonds to the Authority and that such obligation may be specifically enforced
or subject to a similar equitable remedy by the Authority.
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7.8 This Loan Agreement shall terminate upon the earlier of:

(1) the end of ninety (90) days after the date of execution hereof by
the Authority or such later date as is agreed to in writing by the Authority if the
Governmental Agency has failed to deliver the Local Bonds to the Authority;

(i)  termination by the Authority pursuant to Section 6.3 hereof; or

(11i)  payment in full of the principal of and interest on the Loan and
of any fees and charges owed by the Governmental Agency to the Authority.
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IN WITNESS WHEREOF, the parties hereto have caused this Loan Agreement
to be executed by their respective duly authorized officers as of the date executed below by

the Authority.

(SEAL)

A?'?//W

Its: %retarv

(SEAL)

Attest:

Iis: Secretary-Treasurer

00832/00302
08/02/02

C0636068.1

BERKELEY COUNTY PSSD
[Name of Governmental Agency]

By;{ﬁﬁ%%Zﬁﬁégj;égi%yaEEQ

Its: Chairman
Date: August 28, 2002

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

e A L

Its: Director
Date: August 28. 2002
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EXHIBIT A

FORM OF CERTIFICATE OF CONSULTING ENGINEER

(Issuer)
(Name of Bonds)
I , Registered Professional Engineer, West
Virginia License No. , of , Consulting
Engineers, , , hereby certify as follows:
1. My firm is engineer for the acquisition and construction of
to the
system (the “Project”) of (the *Issuer”), to be constructed
primarily in County, West Virginia, which acquisition and construction are

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

2. The Bonds are being issued for the purposes of (i)
, and (11) 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 govemning contractual requirements relating
to the Project, the Project will be constructed in general accordance with the approved plans,
specifications and designs prepared by my firm and approved by [DEP/BPH/PSC] and any
change orders approved by the Issuer 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; (ii1) 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 the
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Schedule A attached hereto as Exhibit A and my firm' has ascertained that all successful
bidders have made required provisions for all insurance and payment and performance bonds
and that such insurance policies or binders and such bonds have been verified for accuracy;
(1v) the successful bidders received any and all addenda to the original bid documents; (v)
the bid documents relating to the Project reflect the Project as approved by the
[DEP/BPH/PSC] and the bid forms provided to the bidders contain all critical operational
components of the Project; (vi) the successful bids include prices for every item on such bid
forms; (vii) the uniform bid procedures were followed; (viii) the Issuer has obtained all
permits required by the laws of the State of West Virginia and the United States necessary
for the acquisition and construction of the Project and operation of the System; (ix) as of the
effective date thereof,” the rates and charges for the System as adopted by the Issuer will be
sufficient to comply with the provisions of the Loan Agreement; (x) the net proceeds of the
Bonds, together with all other moneys on deposit or to be simultaneously deposited and
irrevocably pledged thereto and the proceeds of grants, if any, irrevocably committed
therefor, are sufficient to pay the costs of acquisition and construction of the Project set forth
in the Schedule A attached hereto; and (xi) attached hereto as Exhibit A is the final amended
“Schedule A - Final Total Cost of Project, Sources of Funds and Costs of Financing” for the
Project.

WITNESS my signature and seal on this day of ,

[SEAL]

By:
West Virginia License No.

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

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

MO0310057.1 23



EXHIBIT B

OPINION OF BOND COUNSEL FOR GOVERNMENTAL AGENCY

[To Be Dated as of Date of Loan Closing]

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

Ladies and Gentlemen:;

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

We have examined a certified copy of proceedings and other papers relating
to the authorization of (i) a loan agreement dated ,____,including all schedules and
exhibits attached thereto (the “Loan Agreement”), between the Governmental Agency and
the West Virginia Water Development Authority (the “Authority”) and (ii) the issue of a
series of revenue bonds of the Governmental Agency, dated > (the “Local
Bonds”), to be purchased by the Authority in accordance with the provisions of the Loan
Agreement. The Local Bonds are issued in the principal amount of $ , in the form of
one bond, registered as to principal and interest to the Authority, with interest payable

semiannually on April 1 and October 1 of each year, commencing 1, , at the rate
of _ % per annum, and with principal payable annually on October I of each year,
commencing 1, , all as set forth in the “Schedule Y™ attached to the Loan

Agreement and incorporated in and made a part of the Local Bonds.

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

We have also examined the applicable provisions of
ofthe Code of West Virginia, 1931, as amended (the "Local
Statute™), and the bond duly adopted or enacted by the Governmental Agency
on » as supplemented by the supplemental resolution duly adopted by the
Govemmental Agency on (collectively, the "Local Act"), pursuant to and
under which Local Statute and Local Act the Local Bonds are authorized and 1ssued, and the
Loan Agreement has been undertaken. The Local Bonds are subject to redemption prior to
maturity to the extent, at the time, under the conditions and subject to the limitations set forth
in the Local Act and the Loan Agreement.
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Based upon the foregoing and upon our examination of such other documents
as we have deemed necessary, we are of the opinion as follows:

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

2. The Loan Agreement inures to the benefit of the Authority and cannot
be amended so as to affect adversely the rights of the Authority or diminish the obligations
of the Governmental Agency without the consent of the Authority.

3. The Governmental Agency is a duly organized and validly existing
, with full power and authority to acquire and
construct the Project, to operate and maintain the System, to adopt or enact the Local Act and
to issue and sell the Local Bonds, all under the Local Statute and other applicable provisions
of law.

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

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

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

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

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

Very truly yours,
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EXHIBIT C

MONTHLY FINANCIAL REPORT

Name of Governmental Agency

Name of Bond Issue(s)

Type of Project

Fiscal Year

Current
Item Month

1. Gross Revenues

Water Wastewater
Report Month
Budget
Year To
Total Budget Date Minus
Year Year Total Year
To Date To Date To Date

2. Operating Expenses

3. Bond Payments:
Type of Issue

Clean Water SRF

Drinking Water TRF

Infrastructure Fund

Water Development
Authority

Rural Utilities Service
Economic Development

Administration
Other (Identify)

4. Renewal and
Replacement

Fund Deposits

MO310057.1
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Item 1

Item 2

[tem 3

Item 4

INSTRUCTIONS FOR COMPLETING MONTHLY FINANCIAL REPORT

You will need a copy of the current fiscal year budget adopted by the
Governmental Agency to complete Items 1 and 2. In Item 1, provide the
amount of actual Gross Revenues for the current month and the total amount
year-to-date in the respective columns. Divide the budgeted annual Gross
Revenues by 12. For example, if Gross Revenues of $1,200 are anticipated to
be received for the year, each month the base would be increased by $100
($1,200/12). This is the incremental amount for the Budget Year-to-Date
column.

Provide the amount of actual Operating Expenses for the current month and
the total amount year-to-date in the respective columns. Any administrative
fee should be included in the Operating Expenses. Divide the budgeted annual
Operating Expenses by 12. For example, if Operating Expenses of $900 are
anticipated to be incurred for the year, each month the base would be increased
by $75 (§900/12). This is the incremental amount for the Budget Year-to-Date
column.

Provide the Bond Payments (principal, interest and reserve account) for all
the outstanding bonds of the Governmental Agency according to the source of
funding. For example, Clean Water State Revolving Fund loan from
Department of Environmental Protection, Drinking Water Treatment
Revolving Fund loan from Bureau for Public Health, Infrastructure Fund loan
from Infrastructure and Jobs Development Council, or a loan from the Water
Development Authority, etc.

Provide the amount deposited into the Renewal and Replacement Fund each
month. This amount is equal to 2.5% of Gross Revenues minus the total
reserve account payments included in Item 3. If Gross Revenues are $1,200,
then$30 (2.5% of $1,200), LESS the amount of all reserve account payments
in Item 3 should be deposited into the Renewal and Replacement Fund. The
money in the Renewal and Replacement Fund should be kept separate and
apart from all other funds of the Governmental Agency.

The Governmental Agency must complete the Monthly Financial Report and forward
it to the Water Development Authority by the 10" day of each month, commencing on
the date contracts are executed for the acquisition or construction of the Project and
for two years following the completion of acquisition or construction of the Project.

MO0310057.1
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EXHIBIT D

MONTHLY PAYMENT FORM

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

Re: [Name of bond issue]

Ladies and Gentlemen:

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

Sinking Fund:
Interest S
Principal s
Total: S
Reserve Account: S

Witness my signature this __ day of

[Name of Governmental Agency]

By:

Authonized Officer

Enclosure: copy of check(s)
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SCHEDULE X

DESCRIPTION OF LOCAL BONDS

Principal Amount of Local Bonds $4,965.465
Purchase Price of Local Bonds  $4,965.465

Interest on the Local Bonds is payable on April 1 and October 1 in each year,
beginning with the first semiannual interest payment date after delivery of the Local Bonds
to the Authority, until the Local Bonds are paid in full, at the rate of 5.8% per annum.
Principal of the Local Bonds is payable on October 1 in each year as set forth on the
Schedule Y attached hereto and incorporated herein by reference.

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

As of the date of the Loan Agreement, the Local Bonds are on a parity as to
liens, pledge and source of and security for payment with the following obligations of the

Governmental Agency:

See next page.
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WEST VIRGINIA WATER DEVELOPMENT AUTHORITY

SEWER REVENUE BONDS

BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

SERIES ISSUED AMOUNT
1986B 03/07/86 $1,638,194
1990A 05/03/90 828,629
1994 A 10/05/94 494,288
1994C 11/17/94 2,772,879*
1995A 02/09/95 3,837,640*
1995B 12/29/95 2,138,506*
1996A 02/13/96 319,902*
19968 05/01/96 2,628,633*
1996C 05/01/96 837,579*
1997A 06/12/97 148,000*
19978 12/11/97 1,250,000*
1999A 10/28/99 30,707,296*
2000A 05/25/00 937,500*
2001A 03/30/01 429,000**
2001B 08/07/01 2,909,850*
2002A 05/09/02 750,000*
20028 07/02/02. 456,548*

*Clean Water State Revolving Fund
**West Virginia Infrastructure Fund

BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

SEWER REFUNDING REVENUE BONDS

1996D

| 07/11/96

$4,770,000

MO310057.1
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SCHEDULE Y

BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT
WDA Loan Program 11, 1999 Series A
$4,965,465, Interest Rate: 5.80%
Closing Date: August 28, 2002

DEBT SERVICE SCHEDULE

10/01/2002 - - 26,399.72 26,399.72
4/01/2003 - - 143,898 .49 143,5608.49
106/01/20C3 - - 143,998.49 143,998.49
4/01/2004 - - 143,998.49 143,998.49
10/01/2004 - - 143,998.45 143)598.49
4/01/2008 - - 143,988.49 143,608.49
10/01/2005 46,493.00 5.800% 143,608.49 190,491.49
4/01/2006 - - 142,650.19 142,650.19
10/01/2006 49,189.00 5.800% 142,650.19 191,839.19
4/01/2007 - - 141,223.77% 141,223.77
10/01/2007 52,042.00 5.800% 141,223.71 193,265.71
4/01/2008 - - 139,714.49 139,714.49
10/01/2008 55,061.00 5.800% 139,714.49 194,775.49
4/01/2009 - - 138,117.72 138,117.72
10/01/2009 58,254.00 5.800% 138177.72 196,371.72
4/01/2010 - - 136,428.35 136,428.35
10/01/2010 61,633.00 5.800% 136,428.35 198,061.35
4/01/2011 - - 134,641.00 134,641.00
10/01/20611 65,208.00 5.800% 134,641.00 199,849.00
4/01/2012 - - 132,748.97 132,749.97
10/01/2012 68,990.00 5.800% 132,749.97 201,739.97
4/01/2013 - - 130,749.26 130,749.26
10/01/2013 72,991.00 5.800% 130,749.26 203,740.26
4/01/2014 - - 128,6832.52 128,632.52
10/01/2014 77,225.00 5.800% 128,632.52 205,857.52
4/01/2015 - - 126,382.99 126,392.99
10/01/2015 81,704.00 5.800% 126,382.99 208,096.99
4/01/2016 - « 124,023.58 124,023.58
10/01/20186 88,442.00 5.800% 124,023.58 210,465.58
4/01/2017 - - 121,516.76 121,516.76
10/01/2017 91,456.00 5.800% 121.516.76 212,972.76
4/01/2018 - - 118,864.53 118,864.53
10/01/2018 86,760.00 5.800% 118,864.53 215,624.53
4/01/2019 - - 116,058.49 116,058.49
10/01/2019 102,373.00 5.800% 116,058.49 218,4371.49
4/01/2020 - - 113,089.68 113,089.68
10/01/2020 108,310.00 5.800% 113,089.68 221,399.68
4/01/2021 - - 109,948.68 109,948 .69
10/01/2021 114,592.00 5.800% 109,948.69 224,540.69
410172022 - - 106,62552 106,625.52
10/01/2022 121,238.00 5.800% 106,625.52 227 863.52
4/01/2023 - - 103,108.62 103,108.62
10/01/2023 128,270.00 5.800% 103,109.62 231,379.62
4/01/2024 - - . 99,382.79 99,389.79
10/0172024 135,710.00 5.800% 99,388.79 235,098.79
4/01/2C25 - - 85,454.20 95,454.2C
10/01/2025 143,681.00 5.800% 95,454.20 238,035.20

Ferris, Baker Warrs

West Virginia Public Finance Office
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BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT
WDA Loan Program II, 1999 Series A
$4,965,465, Interest Rate: 5.80%
Clostng Date: August 28, 2002
DEBT SERVICE SCHEDULE
4/01/2026 - - 81,290.35 91,280.35
10/01/2026 151,208.00 5.800% 91,250.35 243,199.35
4/01/2027 - - 86,854.99 86,884,599
10/01/2027 160,720.00 5.800% 86,884.93 247.504.99
4/01/2028 - - 82,2241 82,224 11
10/01/2028 170,041.00 5.800% 82,224.11 25226511
4/01/2028 - - 77,292.92 77,292.92
10/0772029 179,904.00 5.800% 77,2922 257,196.92
4/01/2030 - - 72,075.70 72,075.70
10/01/2030 190,338.00 5.800% 72,075.70 262,413.70
4/01/2031 - - 66,555.90 66,555.50
10/01/2031 201,378.00 5.800% 66,555.90 267,933.90
4/0172032 - - 60,715.94 60,715.94
10/01/2032 213,058.00 5.800% 60,715.94 273,773.94
4/01/2033 - - 54,537.26 54,537.26
10/01/2033 22541500 5.800% 54,537.26 279,952.26
4/01/2034 - - 48,000.22 48,000.22
10/0772034 238,489.00 5.800% 48,000.22 286,489.22
4/01/2035 - - 41,084.04 41,084.04
10/01/2035 252,321.00 5.800% 41,084.04 293,405.04
4/01/2036 - - 33,766.73 33,766.73
10/01/2036 266,956.00 5.800% 33,766.73 300,722.73
470172037 - - 26,025.07 26,025.01
10/01/2037 282,440.00 5.800% 26,025.01 308,465.01
4/01/2038 - - 17,834.25 17,834.25
10/01/2038 298,821.00 5.800% 17,834.25 316,655.25
4/01/2039 - - 9,168.44 9,168.44
10/0172039 316,153.00 5.800% 9,16844 325/321.44
Total 4,965,465.00 - 7,344,064.50 12,308,529.50
YIELD STATISTICS
Bond Year DONAES. ...ttt e $126,621.80
AVETAZE LB, e 25.500 Years
AVETrAGE COUPOM.....c.oitiit ittt st e 5.8000001%
Net Interest Cost (NIC). ..o e se e s oo 5.8000001%
True interest Cost (TIC). ...t oo oo 5.8004899%
Bond Yield for Arbitrage PUIBOSES. ......o...veioeeeeeee oo oeoeee 5.8004899%
AllInclusive Cost (AICY.....v e e 5.8004899%
IRS FORM 8038
Net INErest COBL ... i et " 5.8000001%
Weighted Average Maturiy. ..o 25.500 Years
Ferris, Baker Watts File = wdalns99.sf-Berkeley County PSSD
West Virginia Public Finance Office 8/16/2002 4:37 PM
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SCHEDULE Z

None.
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WDA-SF
(08/02/02)

LOAN AGREEMENT

THIS LOAN AGREEMENT, made and entered into in several counterparts,
by and between the WEST VIRGINIA WATER DEVELOPMENT AUTHORITY, a
governmental instrumentality and body corporate of the State of West Virginia (the
"Authority”), and the governmental agency designated below (the "Governmental Agency").

BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT (Inwood Phase ITA)
(Governmental Agency)

WHEREAS, pursuant to the provisions of Chapter 22C, Article 1 of the Code
of West Virginia, 1931, as amended (the "Act"), the Authority is empowered to make loans
to governmental agencies for the acquisition or construction of water development projects
by such governmental agencies, subject to such provisions and limitations as are contained
in the Act;

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

WHEREAS, the Governmental Agency is authorized and empowered by the
statutes of the State of West Virginia (the “State™) to acquire, construct, improve, operate and
maintain a water development project, as defined by the Act, and to finance the cost of
acquisition and construction of the same by borrowing money to be evidenced by revenue
bonds issued by the Governmental Agency;

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

WHEREAS, the Governmental Agency has completed and filed with the
Authority an Application for a Construction Loan with attachments and exhibits and an
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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 made all findings required
by Section 5 of the Act and having available sufficient funds therefor, the Authority is
willing to lend the Governmental Agency the amount set forth on Schedule X attached hereto
and incorporated herein by reference, through the purchase of revenue bonds of the
Governmental Agency with money in the Supplemental Fund of the Authority, subject to the
Governmental Agency's satisfaction of certain legal and other requirements of the Authority's
water development loan program (the "Program") as hereinafter set forth.

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

ARTICLE1
Definitions

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

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

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

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

1.5 "Local Bonds" means the revenue bonds to be issued by the
Governmental Agency pursuant to the provisions of the Local Statute, as hereinafter defined,
to evidence the Loan and to be purchased by the Authority, all in accordance with the
provisions of this Loan Agreement.
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1.6 "Local Statute” means the specific provisions of the Code of West
Virginia, 1931, as amended, pursuant to which the Local Bonds are issued.

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

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

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

1.10  Additional terms and phrases are defined in this Loan 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 constructed in
accordance with plans, specifications and designs prepared for the Governmental Agencyby
the Consulting Engineers, the Authority having found, to the extent applicable, that the
Project is consistent with the Act.

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

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

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

2.5 The Governmental Agency shall keep complete and accurate records of
the cost of acquiring the Project site and the costs of constructing, acquiring and installing
the Project. The Governmental Agency shall permit the Authority, acting by and through its
Director or his duly authorized agents and representatives, to inspect all books, documents,
papers and records relating to the Project and the System at any and all reasonable times for
the purpose of audit and examination, and the Governmental Agency shall submit to the
Authority 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 Governmental Agency agrees that it will permit the Authority and
its agents and representatives to have access to the records of the Governmental Agency
pertaining to the operation and maintenance of the System at any reasonable time following
completion of construction of the Project and commencement of operation thereof or if the
Project is an mmprovement to an existing system at any reasonable time following
commencement of construction.

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

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

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

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

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

2.12  The Governmental Agency, commencing on the date contracts are
executed for the acquisition or construction of the Project and for two years following the
completion of acquisition or construction of the Project, shall each month complete a
Monthly Financial Report, the form of which is aftached hereto as Exhibit C and
incorporated herein by reference, and forward a copy by the 10th of each month to the
Authority.
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ARTICLE I

Conditions to Loan;
Issuance of Local Bonds

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

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

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

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

(d) No Loan shall be made for the purpose of refinancing any
outstanding long-term indebtedness of a Governmental Agency unless an opinion of counsel
is received by the Authority to the effect that such refinancing is permitted by the Act;

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

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

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

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

() 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
shall have received a certificate of the accountant for the Governmental Agency, or such
other person or firm experienced in the finances of governmental agencies and satisfactory
to the Authority, to such effect; and

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

3.2 Subject to the terms and provisions of this Loan Agreement, the rules
and regulations promulgated by the Authority 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 Governmental
Agency and the Governmental Agency shall accept the Loan from the Authority, and in
furtherance thereof it is agreed that the Governmental Agency shall sell to the Authority and
the Authority shall make the Loan by purchasing the Local Bonds in the principal amount

C0636068.1 7



and at the price set forth in Schedule X hereto. The Local Bonds shall have such further
terms and provisions as described in Article I'V hereof.

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

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

3.5 The Governmental Agencyunderstands and acknowledges that itis one
of several governmental agencies which have applied to the Authority for loans from the
Program to finance water development projects and that the obligation of the Authority to
make any such loan is subject to the Governmental Agency's fulfilling all of the terms and
conditions -of this Loan Agreement on or prior to the Date of Loan Closing. The
Governmental Agency specifically recognizes that the Authority will not purchase the Local
Bonds unless and until it has available funds sufficient to purchase all the Local Bonds and
that, prior to execution of this Loan Agreement, the Authority may commit to and purchase
the revenue bonds of other governmental agencies for which it has sufficient funds available.
Additionally, the Governmental Agency recognizes that the Authority will purchase the
Local Bonds only with funds from the Program and not with funds from any other loan
programs of the Authority.

ARTICLE IV

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

4.1  The Governmental Agency shall, as one of the conditions of the
Authority to make the Loan, authorize the issuance of and issue the Local Bonds pursuant
to an official action of the Governmental Agency in accordance with the Local Statute, which
shall, as adopted or enacted, contain provisions and covenants in substantially the form as
follows, unless the specific provision or covenant is modified or waived by the Authority:
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(a)  That the gross revenues of the System shall always be used for
purposes of the System. Such gross revenues will be used monthly, in the order of priority
listed below:

(1) to pay Operating Expenses of the System;

(i)  totheextentnot otherwise limited by any outstanding loan
resolution, indenture or other act or document, as reflected on the Schedule X attached
hereto, and beginning seven (7) months prior to the first date of payment of interest on the
Local Bonds and thirteen (13) months prior to the first date of payment of principal of the
Local Bonds, respectively, to provide debt service on the Local Bonds by depositing in a
sinking fund one-sixth (1/6) of the interest payment next coming due on the Local Bonds and
one-twelfth (1/12) of the principal payment next coming due on the Local Bonds and,
beginning thirteen (13) months prior to the first date of payment of principal of the Loca)
Bonds, if the reserve account for the Local Bonds (the “Reserve Account”) was not funded
from proceeds of the Local Bonds or otherwise concurrently with the issuance thereof
(which, with an approving opinion of bond counsel to the Governmental Agency, may be
with a letter of credit or surety or other security instrument) in an amount equal to the
maximum amount of principal and interest which will come due on the Local Bonds in the
then current or any succeeding year (the “Reserve Requirement”), by depositing in the
Reserve Account an amount not less than one-twelfth (1/12) of one-tenth (1/10) (or such
other amount as shall be acceptable to the Authority and as shall fund the Reserve Account
over not more than ten (10) years) of the Reserve Requirement or, if the Reserve Account
has been so funded (whether by Local Bond proceeds, monthly deposits or otherwise), any
amount necessary to maintain the Reserve Account at the Reserve Requirement;

(iti)  to create a renewal and replacement, or similar, fund in
an amount equal to two and one-half percent (2-1/2%) of the gross revenues from the
System, exclusive of any payments into the Reserve Account, for the purpose of improving
or making emergency repairs or replacements to the System or eliminating any deficiencies
1in the Reserve Account; and

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

Provided, that if the Governmental Agency has existing outstanding
indebtedness which has greater coverage or renewal and replacement fund requirements, then

the greater requirements will prevail until said existing indebtedness is paid in full,

(b}  Covenants substantially as follows:
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(1) That the Local Bonds shall be secured by a pledge of
either the gross or net revenues of the System, as more fully set forth in the Local Act;

(i1)  That the schedule of rates or charges for the services of
the System shall be sufficient to provide funds which, along with other revenues of the

System, will pay all Operating Expenses and leave a balance each year equal to at least one

hundred fifteen percent (115%) of the maximum amount required in any year for debt service
on the Local Bonds and all other obligations secured by a lien on or payable from the
revenues of the System prior to or on a parity with the Local Bonds or, if the Reserve
Account is funded (whether by Local Bond proceeds, monthly deposits or otherwise) at an
amount equal to the Reserve Requirement and any reserve account for any such prior or
parity obligations is funded at least at the requirement therefor, equal to at least one hundred
ten percent (110%) of the maximum amount required in any year for debt service on the
Local Bonds and any such prior or parity obligations;

(iii) That the Governmental Agency shall complete the Project,
shall operate and maintain the System in good condition and, to the extent applicable, in
compiliance with, among other state and federal standards, the water quality standards
established by the West Virginia Bureau for Public Health (the “BPH”), the West Virginia
Department of Environmental Protection (the "DEP") and the United States Environmental
Protection Agency (the "EPA"), shall permit the BPH, the DEP and EPA to have access to
the records of the Governmental Agency pertaining to the operation and maintenance of the
System at any reasonable time following completion of construction of the Project and
commencement of operation thereof, and shall, as a condition precedent to the Authority’s
making the Loan, have obtained, among other permits required, permits from the BPH, the
DEP and the EPA, if required;

(1v)  That, except as otherwise required by State law or with
the written consent of the Authority, the System may not be sold, mortgaged, leased or
otherwise disposed of, except as a whole, or substantially as a whole, and only if the net
proceeds to be realized shall be sufficient to pay fully all the Local Bonds outstanding, with
tarther restrictions on the disposttion of portions of the System as are normally contained in
such covenants;

(v)  That the Governmental Agency shall not issue any other
cbligations payable from the revenues of the System which rank prior to, or equally, as to
lien and security with the Local Bonds, except parity bonds which shail only be issued if net
revenues of the System prior to issuance of such parity bonds, plus reasonably projected
revenues fromrate increases and the improvements to be financed by such parity bonds, shall
not be less than one hundred fifteen percent (115%) of the maximum debt service in any

succeeding year on all Local Bonds and parity bonds theretofore and then being issued and

on any obligations secured by a lien on or payable from the revenues of the System prior to
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the Local Bonds and with the prior written consent of the Authority; provided, however, that
additional parity bonds may be issued to complete the Project, as described in the
Application as of the date hereof, without regard to the foregoing;

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

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

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

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

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

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

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

(xiii) That, to the extent authorized by the laws of the State and
the rules and regulations of the PSC, prospective users of the System shall be required to
connect thereto;
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(xiv) That the proceeds of the L.ocal Bonds, except for accrued
interest and capitalized interest, if any, must (a) be deposited in a construction fund, which,
except as otherwise agreed to in writing by the Authority, shall be held separate and apart
. from all other funds of the Governmental Agency and on which the owners of the Local
Bonds shall have a lien until such proceeds are applied to the construction of the Project
(including the repayment of any incidental interim financing) and/or (b) be used to pay (or
redeem) bond anticipation notes or other interim financing of such Governmental Agency,
the proceeds of which were used to finance the construction of the Project; provided that,
with the prior written consent of the Authority, the proceeds of the Local Bonds may be used
to fund all or a portion of the Reserve Account, on which the owner of the Local Bonds shall
have a lien as provided herein;

(xv) That, as long as the Authority is the owner of any of the
Local Bonds, the Governmental Agency shall not authorize redemption of any Local Bonds
by it without the written consent of the Authority and except in compliance with the
restrictions contained in this Loan Agreement;

(xv1) That, to the full extent permitted by applicable law and the
rales and regulations of the PSC, the Governmental Agency shall terminate the services of
any water facility owned by it to any customer of the System who is delinquent in payment
of charges for services provided by the System and will not restore the services of the water
facility until all delinquent charges for the services of the System have been fully paid or, if
the water facility is not owned by the Governmental Agency, then the Governmental Agency
shall enter into a termination agreement with the water provider;

- (xvi1}) That, if required by the Authority, the Governmental
Agency shall take any and all action, or shall refrain from taking any action regarding the use
of the proceeds of the Local Bonds, as shall be deemed necessary by the Authority to
maintain the exclusion from gross income for federal income tax purposes of interest on the
Authority's bonds;

(xviii) That the Governmental Agency shall provide the
Authority with annual financial information and such other information as is necessary for
the Authority to meet 1ts ongoing disclosure requirements;

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

(xx)  Thatthe West Virginia Municipal Bond Commission (the
"Commission") shall serve as paying agent for the Local Bonds;

(xxi) That the Governmental Agency 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.
The Governmental Agency shall complete the Monthly Payment Form, attached hereto as
Exhibit D and incorporated herein by reference, and submit a copy of said form along with
a copy of the check or electronic transfer to the Authority by the 5th day of such calendar
month;

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

(xxan1) That the Governmental Agency shall furnish to the
Authority such information with respect to earnings on all funds constituting "gross
proceeds” of the Local Bonds (as that term is defined in the Internal Revenue Code of 1986,
as amended) from time to time as the Authority may request, or, if applicable, the
Governmental Agency shall annually furnish to the Authority such information with respect
to the Governmental Agency’s use of the proceeds of the Local Bonds and any additional
information requested by the Authority;

(xxiv) That the Governmental Agency shall obtain the written
approval of the Authority before expending any proceeds of the Local Bonds available due
to bid/construction/project underruns, including the "contingency" as set forth in the final
Schedule A attached to the certificate of the Consulting Engineer;

(xxv) That the Governmental Agency shall list the funding
provided by the Authority in any press release, publication, program bulletin, sign or other
public communication that references the Project, including but not limited to any program
document distributed in conjunction with any groundbreaking or dedication of the Project;

(xxvi) That, to the extent required by law, the Governmental
Agency shall secure the approval of the Authority and all other state agencies having
Jurisdiction before applying for federal assistance for pollution abatement in order to
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maxamize the amounts of such federal financial assistance received or to be received for all
water development projects in the State of West Virginia;

(xxvit) That, as a condition precedent to the Authority’s making
the Loan, the Governmental Agency shall deliver to the Authority a tax and non-arbitrage
certificate or a certificate with respect to the used of proceeds of the Local Bonds satisfactory
to the Authority; and

(xxviii) That, unless it qualifies for an exception, the
Governmental Agency shall comply with all the requirements of Chapter 21, Article 1C of
the Code of West Virginia, 1931, as amended (the “West Virginia Jobs Act™) and shall
require its contractors and subcontractors to comply with the West Virginia Jobs Act. The
Governmental Agency shall provide the Authority with a certificate stating that (I) the
(Governmental Agency will comply with all the requirements of the West Virginia Jobs Act;
(1I) the Governmental Agency has included the provisions of the West Virginia Jobs Act in
each contract and subcontract for the Project; (1II) the Governmental Agency has received
or will receive, prior to entering into contracts or subcontracts, from each contractor or
subcontractor a certificate demonstrating compliance with Section 4 of the West Virginia
Jobs Act or waiver certificates from the West Virginia Division of Labor (“DOL”); and (IV)
the Governmental Agency will file with the DOL and the Authority copies of the waiver
certificates and certified payrolls or comparable documents that include the number of
employees, the county and state wherein the employees reside and their occupation,
following the procedures established by the DOL.

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

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

4.3  The principal of the Loan shall be repaid by the Governmental Agency
annually on the days and in the years provided in Schedule X hereto. Interest payments on
the Loan shall be made by the Governmental Agency on a semiannual basis as provided in
said Schedule X.
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4.4  The Loan shall bear interest from the date of the delivery to the
Authority of the Local Bonds until the date of payment thereof, at the rate or rates per annum
set forth on Schedule X hereto. In no event shall the interest rate on or the net interest cost
of the Local Bonds exceed any statutory limitation with regard thereto.

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

4.6 As long as the Authority is the owner of any of the Local Bonds
outstanding, the Governmental Agency shall not redeem any of such Local Bonds
outstanding without the written consent of the Authority.

ARTICLE YV

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

Governmental Agency to the Authority

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

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

54  The Governmental Agency hereby irrevocably covenants and agrees
with the Authority that, in the event of any default hereunder by the Governmental Agency,
the Authority may exercise any or all of the rights and powers granted under Section 7 of the
Act, including, without limitation, the right to impose, enforce and collect charges of the
System,

ARTICLE VI

Other Agreements of the
Governmental Agency

6.1  The Governmental Agency hereby acknowledges to the Authority its
understanding of the provisions ofthe Act, vesting in the Authority certain powers, rights and
privileges with respect to water development projects in the event of default by the
Governmental Agency in the terms and covenants of this Loan Agreement, and the
(overnmental Agency hereby covenants and agrees that, if the Authority should hereafter
have recourse to said rights and powers, the Governmental Agency 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 Loan Agreement.

6.2  The Govemmental Agency hereby warrants and represents that all
information provided to the Authority in this Loan Agreement, in the Application or in any
other application or documentation with respect to financing the Project was at the time, and
now 1s, true, correct and complete, and such information does not omit any material fact
necessary to make the statements therein, in light of the circumstances under which they
were made, not misleading. Prior to the Authority's making the Loan and receiving the Local
Bonds, the Authority shall have the right to cancel all or any of its obligations under this
Loan Agreement if (a) any representation made to the Authority by the Governmental
Agency in connection with the Loan shall be incorrect or incomplete in any material respect
or (b) the Governmental Agency has violated any commitment made by it in its Application
or 1n any supporting documentation or has violated any of the terms of the Act or this Loan
Agreement.

6.3 The Governmental Agency hereby agrees to repay on or prior to the
Date of Loan Closing any moneys due and owing by it to the Authority for the planning or

C0636068.1 16



design of the Project, and such repayment shall be a condition precedent to the Authority's
making the Loan.

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

6.5  Notwithstanding Section 6.4, the Authority may at any time, in its sole
discretion, cause the rebate calculations prepared by or on behalf of the Governmental
Agency to be monitored or cause the rebate calculations for the Governmental Agency to be
prepared, in either case at the expense of the Governmental Agency.

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

6.7  The Governmental Agencyhereby agrees to file with the Authority upon
completion of acquisition and construction of the Project a schedule in substantially the form

of Amended Schedule A to the Application, setting forth the actual costs of the Project and
sources of funds therefor. :

ARTICLE VII

Miscellaneous

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

7.2 Schedules X and Y shall be attached to this Loan Agreement by the
Authority as soon as practicable after the Date of Loan Closing is established and shall be
approved by an official action of the Governmental Agency supplementing the Local Act,
a certified copy of which official action shall be submitted to the Authority.
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7.3 Ifanyprovision of this Loan Agreement shall for any reason be held to
be invalid or unenforceable, the invalidity or unenforceability of such provision shall not
affect any of the remaining provisions of this Loan Agreement, and this Loan Agreement
shall be construed and enforced as if such invalid or unenforceable provision had not been
contained herein.

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

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

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

7.7 Byexecution and delivery of this Loan Agreement, notwithstanding the
date hereof, the Governmental Agency specifically recognizes that it is hereby agreeing to
sell its Local Bonds to the Authority and that such obligation may be specifically enforced
or subject to a similar equitable remedy by the Authority.

7.8 This Loan Agreement shall terminate upon the earlier of:

(1) the end of ninety (90) days after the date of execution hereof by

the Authority or such later date as is agreed to in writing by the Authority if the
Governmental Agency has failed to deliver the Local Bonds to the Authority;

(i)}  termination by the Authority pursuant to Section 6.3 hereof’ or

(111) payment in full of the principal of and interest on the Loan and
of any fees and charges owed by the Governmental Agency to the Authority.
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IN WITNESS WHEREOF, the parties hereto have caused this Loan Agreement
to be executed by their respective duly authorized officers as of the date executed below by

the Authority.

(SEAL)

27
[// //M

Its ecretarv

(SEAL)

Attest:

Its: Secretary-Treasurer

00832/00302
08/02/02
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BERKELEY COUNTY PSSD
[Name of Governmental Agency]

By/}zﬂ,%uc

Its: _Chairman
Date: August 28, 2002

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

%%M/

Its: Director
Date; August 28, 2002

19






EXHIBIT A

FORM OF CERTIFICATE OF CONSULTING ENGINEER

(Issuer)
(Name of Bonds)
I, , Registered Professional Engineer, West
Virginia License No. , of , Consulting
Engineers, , , hereby certify as follows:
1. My firm is engineer for the acquisition and construction of
to the
system (the “Project”) of (the “Issuer”), to be constructed
primarily in County, West Virginia, which acquisition and construction are

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

2. The Bonds are being issued for the purposes of (i)
, and (i) paying certain issuance and

other costs in connection therewith.

3. To the best of my knowledge, information and belief, (i) within the
limits and in accordance with the applicable and governing contractual requirements relating
to the Project, the Project will be constructed in general accordance with the approved plans,
specifications and designs prepared by my firm and approved by [DEP/BPH/PSC] and any
change orders approved by the Issuer 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; (1i1) 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 the
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Schedule A attached hereto as Exhibit A and my firm' has ascertained that all successful
bidders have made required provisions for all insurance and payment and performance bonds
and that such insurance policies or binders and such bonds have been verified for accuracy;
(iv) the successful bidders received any and all addenda to the original bid documents; (v)
the bid documents relating to the Project reflect the Project as approved by the
[DEP/BPH/PSC] and the bid forms provided to the bidders contain all critical operational
components of the Project; (vi) the successful bids include prices for every item on such bid
torms; (vii) the uniform bid procedures were followed; (viii) the Issuer has obtained all
permits required by the laws of the State of West Virginia and the United States necessary
for the acquisition and construction of the Project and operation of the System; (ix) as of the
effective date thereof,? the rates and charges for the System as adopted by the Issuer will be
sufficient to comply with the provisions of the Loan Agreement; (x) the net proceeds of the
Bonds, together with all other moneys on deposit or to be simultaneously deposited and
irrevocably pledged thereto and the proceeds of grants, if any, irrevocably committed
therefor, are sufficient to pay the costs of acquisition and construction of the Project set forth
in the Schedule A attached hereto; and (xi) attached hereto as Exhibit A is the final amended
“Schedule A - Final Total Cost of Project, Sources of Funds and Costs of Financing” for the

Project. :

WITNESS my signature and seal on this day of ,

[SEAL]

By:
West Virginia License No.

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

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

C0636068. 1 21



EXHIBIT B

QPINION OF BOND COUNSEL FOR GOVERNMENTAL AGENCY

[To Be Dated as of Date of Loan Closing]

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

Ladies and Gentlemen:

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

We have examined a certified copy of proceedings and other papers relating
to the authorization of (i) a loan agreement dated ,____,including all schedules and
exhibits attached thereto (the “Loan Agreement”), between the Governmental Agency and
the West Virginia Water Development Authority (the “Authority”) and (ii) the issue of a
series of revenue bonds of the Governmental Agency, dated , _____ (the “Local
Bonds”), to be purchased by the Authority in accordance with the provisions of the Loan
Agreement. The Local Bonds are issued in the principal amount of $ , in the form of
one bond, registered as to principal and interest to the Authority, with interest payable
semiannually on April [ and October 1 of each year, commencing 1, , at the
rate of __ % per annum, and with principal payable annually on October | of each year,
commencing 1, , all as set forth in the “Schedule Y” attached to the Loan
Agreement and incorporated in and made a part of the Local Bonds.

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

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

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

under which Local Statute and Local Act the Local Bonds are authorized and issued, and the
Loan Agreement has been undertaken. The Local Bonds are subject to redemption prior to
maturity to the extent, at the time, under the conditions and subject to the limitations set forth
in the Local Act and the Loan Agreement.
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Based upon the foregoing and upon our examination of such other documents
as we have deemed necessary, we are of the opinion as follows:

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

2. The Loan Agreement inures to the benefit of the Authority and cannot
be amended so as to affect adversely the rights of the Authority or diminish the obligations
of the Governmental Agency without the consent of the Authority.

3. The Governmental Agency is a duly organized and validly existing
, with full power and authority to acquire and
construct the Project, to operate and maintain the System, to adopt or enact the Local Act and
to issue and sell the Local Bonds, all under the Local Statute and other applicable provisions
of law. :

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

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

Bonds and the LLocal Act.

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

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

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

Very truly yours,
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EXHIBIT C

MONTHLY FINANCIAL REPORT

Name of Governmental Agency

Name of Bond Issue(s)
Type of Project Water Wastewater
Fiscal Year Report Month
Budget
Year To
Total Budget Date Minus
Current Year Year Total Year
Item Month To Date To Date To Date

1. Gross Revenues

2. Operating Expenses

3. Bond Payments:
Type of Issue

Clean Water SRF

Drinking Water TRF

Infrastructure Fund

Water Development
Authority

Rural Utilities Service
Economic Development

Administration
Other (Identify)

4, Renewal and
Replacement

Fund Deposits
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Name of Person Completing Form

Address

Telephone
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Item |

Item 2

Item 3

Item 4

INSTRUCTIONS FOR COMPLETING MONTHLY FINANCIAL REPORT

You will need a copy of the current fiscal year budget adopted by the
Governmental Agency to complete Items 1 and 2. In Item 1, provide the
amount of actual Gross Revenues for the current month and the total amount
year-to-date in the respective columns. Divide the budgeted annual Gross
Revenues by 12. Forexample, if Gross Revenues of $1,200 are anticipated to
be received for the year, each month the base would be increased by $100
($1,200/12). This is the incremental amount for the Budget Year-to-Date
column.

Provide the amount of actual Operating Expenses for the current month and
the total amount year-to-date in the respective columns. Any administrative
fee should be included in the Operating Expenses. Divide the budgeted annual
Operating Expenses by 12. For example, if Operating Expenses of $900 are
anticipated to be incurred for the year, each month the base would be
increased by $75 (§900/12). This is the incremental amount for the Budget
Year-to-Date column.

Provide the Bond Payments (principal, interest and reserve account) for all
the outstanding bonds of the Governmental Agency according to the source of
funding. For example, Clean Water State Revolving Fund loan from
Department of Environmental Protection, Drinking Water Treatment
Revolving Fund loan from Bureau for Public Health, Infrastructure Fund loan
from Infrastructure and Jobs Development Council, or a loan from the Water
Development Authority, etc.

Provide the amount deposited into the Renewal and Replacement Fund each
month. This amount is equal to 2.5% of Gross Revenues minus the total
reserve account payments included in Item 3. If Gross Revenues are $1,200,
then$30 (2.5% of $1,200), LESS the amount of all reserve account payments
in Item 3 should be deposited into the Renewal and Replacement Fund. The
money in the Renewal and Replacement Fund should be kept separate and
apart from all other funds of the Governmental Agency.

‘The Governmental Agency must complete the Monthly Financial Report and forward
it to the Water Development Authority by the 10™ day of each month, commencing on
the date contracts are executed for the acquisition or construction of the Project and for
two years following the completion of acquisition or construction of the Project.

C0636068.1
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EXHIBIT D

MONTHLY PAYMENT FORM

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

Re: [Name of bond issue]

Ladies and Gentlemen:

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

Sinking Fund:
Interest S
Principal 5
Total: S
Reserve Account: S

Witness my signature this __ day of

[Name of Governmental Agency]

By:

Authorized Officer

Enclosure: copy of check(s)

C0636068. 1 26



SCHEDULE X

DESCRIPTION OF LQCAL BONDS

Principal Amount of Local Bonds $560.822
Purchase Price of Local Bonds  $360.,822

Interest on the Local Bonds is payable on April I and October 1 in each year,
beginning with the first semiannual interest payment date after delivery of the Local Bonds
to the Authority, until the Local Bonds are paid in full, at the rate of 5.8 per annum.
Principal of the Local Bonds is payable on October 1 in each year as set forth on the
Schedule Y attached hereto and incorporated herein by reference.

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

As of the date of the Loan Agreement, the Local Bonds are on a parity as to
liens, pledge and source of and security for payment with the following obligations of the

Governmental Agency:

See next page.

CD436068. 1 27



WEST VIRGINIA WATER DEVELOPMENT AUTHORITY

SEWER REVENUE BONDS

BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

SERIES ISSUED AMOUNT
1986B 03/07/86 $1,638,194
1990A 05/03/90 828,629
1994 A 10/05/94 494,288
1994C 11/17/94 2,772,879*
1995A 02/09/95 3,837,640
1995B 12/29/95 2,138,506*
1996A 02/13/96 319,902*
1996B 05/01/96 2,628,633*
1996C 05/01/96 837,579*
1997A 06/12/97 148,000+
19978 12/11/97 1,250,000*
1999A 10/28/99 30,707,296*
2000A 05/25/00 937,500*
2001A 03/30/01 429,000**
2001B 08/07/01 2,909,850*
2002A 05/09/02 750,000*
2002B 07/02/02 456,548*

*Clean Water State Revolving Fund
**West Virginia Infrastructure Fund

BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

SEWER REFUNDING REVENUE BONDS

1996D

| 07/11/96

$4,770,000

CO636068. 1
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SCHEDULE Y

BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT
WDA Supplemental Loan of $560,822
5.80% Interest Rate
Closing Date: August 28, 2002
DEBT SERVICE SCHEDULE
10/01/2002 - - 2,981.70 2,981.70
4/01/2003 - - 16,263.84 16,263.84
10/01/2003 - - 16,263.84 16,263.84
4/01/2004 - - 16,263.84 16,263.84
10/0172004 - - 16,263.84 16,263.84
4/01/2005 - - 16,263.84 16,263.84
10/01/2005 4,612.00 5.800% 16,263.84 20,875.84
4/01/2006 - - 16,130.09 16,130.09
10/01/2006 4,879.00 5.800% 16,130.09 21,009.09
470172007 - - 15,988.60 15,988.60
10/01/2007 5,162.00 5.800% 15,988.60 21,150.60
4/01/2008 - - 15,838.90 15,838.90
10/G1/2008 5,462.00 5.800% 15,838.90 21,300.90
4/01/2009 - - 15,680.50 15,680.50
106/01/2009 5,778.00 5.800% 15,680.50 21,458.50
4/01/2010 - - 15,612.94 15,512.84
10/01/2010 6,114.00 5.800% 15,512.94 21,626.94
4/01/2011 - - 15,335.64 15,335.64
10/01/2011 6,468.00 5.800% 15,335.64 21,803.64
470172012 - - 15,148.06 15,148.06
10/01/2012 6,843.00 5.800% 15,148.08 21,991.08
4/01/2013 - - 14,949 .62 14,949.62
10/01/2013 7,240.00 5.800% 14,849.62 22,189.62
4/01/2014 - - 14,739.66 14,739.66
T0/0772014 7.660.00 5.800% 14,739.66 22,399.66
4/01/2015 - - 14,517.52 14,517.52
10/01/2015 8,104.00 5.800% 14,517.52 22,621.52
4/01/2018 - - 14,282.50 14,282.50
10/01/2016 8,575.00 5.800% 14,282.50 22,857.50
470172077 - - 14,033.83 14,033.83
10/01/2017 9,672.00 5.800% 14,033.83 23,105.83
4/01/2018 - - 13,770.74 13,770.74
10/01/2018 9,5568.00 5.800% 13,770.74 23,368.74
4/01/2019 - - 13,492 40 13,492.40
T0/0172019 10,155700 5.800% 13,482.40 2364740
4/01/2020 - - 13,197.90 13,197.90
10/01/2020 10,744.00 5.800% 13,197.90 23,941.90
4/01/2021 - - 12,886.32 12,886.32
10/01/2021 11,367.00 5.800% 12,888.32 24,253 32
470172022 - - 12,556.68 12,556.68
10/01/2022 12,026.00 5.800% 12,556.68 24,582.68
4/01/2023 - - 12,207.93 12,207.93
10/01/2023 12,724.00 5.800% 12,207.93 24,931.93
4/01/2024 - - 11,838.93 11,838.93
10/01/2024 13,462.00 5.800% 11,838.93 25,300.93
4/01/2025 - - 11,448.53 ; 11,448.53
10/01/2025 14,242.00 5.800% 11,448.53 25,690.53
Ferris, Baker Warts File = Berkeley County PSSD Loans.SE-WDA §-16-02
West Virgiaia Public Finance Office 8/16/2002 4:43 PM
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BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT
WDA Supplemental Loan of $560,822
5.80% Interest Rate
Closing Date: August 28, 2002
DEBT SERVICE SCHEDULE
J . e
S SRR S LS ‘ SRR 3 o
4/01/2026 - - 11,035.52 11,035.52
10/01/2028 15,068.00 5.800% 11,035.52 26,103.52
4/01/2027 - - 10,598.54 10,5588.54
10/01/2027 15,942.00 5.800% 10,598.54 26,540.54
4/01/2028 - - 10,136.23 10,138.23
10/01/2028 16,867.00 5.800% 10,136.23 27,003.23
4/01/2029 - - 9,647.08 9,647.08
10/01/2029 17,84500 5.800% 85,647.08 27,492.08
4/01/2030 - - 9,129.58 89,129.58
10/01/2030 18,880.00 5.800% 9,125.58 28,009.58
4/01/2031 - - 8,582.06 8,582.08
10/01/2031 19,975.00 5.800% 8,582.06 28,557.06
470172032 - - 3.002.78 8002778
10/01/2032 21,134.00 5.800% 8,002.78 29,136.78
4/01/2033 - - 7.389.90 7.388.90
10/01/2033 22,360.00 5.800% 7.389.80 28,749.90
4/01/2034 - - 6,741.46 6,741.46
10/0172034 23,656.00 5.800% 6,741.46 30,397 46
4/01/2035 - - 6,055.43 6,055.43
10/01/2035 25,029.00 5.800% 6,065.43 31,084 .43
4/01/2036 - - 5,329.59 5,329.59
10/01/2036 26,480.00 5.800% 5,329.59 31,809.59
470172037 - - 4567.67 455167
10/01/2037 28,016.00 5.800% 4,561.67 32,577.67
4/01/2038 - - 3,749.21 3,749.21
10/01/2038 29,641.00 5.800% 3,749.21 33,380.21
4/01/2039 - - 2,889.62 2,889.62
10/01/2039 31,360.00 5.800% 2,689.62 34,248 82
4/01/2040 - - 1,980.18 1,980.18
10/01/2040 33,179.00 5.800% 1,980.18 35,159.18
4/01/2041 - - 1.017.99 1,017.99
10/01/2041 35,103.00 5.800% 1,017.99 36,120,99
Total 560,822.00 - 881,373.00 1,442,195.00
Ferris, Baker Wartts File = Berkeley County PSSD Loans.SF-WDA 8-16-02
West Virginia Public Finance Office 8/16/2002 4:43 PM
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SCHEDULE Z

None.

C0636068. 1 31
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PUBLIC SERVICE COMMISSION
OF WEST VIRGINIA
CHARLESTON

At a session of the PUBLIC SERVICE COMMISSION OF WEST VIRGINIA in
the City of Charleston on the 6th day of March, 2002,

CASE NO. 01-1512-PSD-CN

BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT
Application for a certificate of convenience and necessity
to construct Inwood Sewer Project - Phase I1A.

COMMISSION ORDER

By this Order, the Commission grants the above-referenced certificate application
and approves the related funding for the project.

Background

- On November 5, 2001, the Berkeley County Public Service Sewer District
(“District”) filed an application for a certificate of convenience and necessity to construct
the Inwood Sewer Project - Phase IIA. The District requested that the Commission waive
the requirement that its certificate application be accompanied by a financial exhibit
pursuant to Rule 42 of the Commission’s Rules and Regulations for the Government of
the Filing of Tariffs of Public Ulilities and Common Carrier by Moror Vehicle (Tariff
Rules). In support of its request for a waiver, the District noted that it was not
requesting a rate increase in connection with this certificate application. In lieu of a
Rule 42 exhibit, the District filed a Pro Forma Cash Flow Analysis demonstrating the
impact of the project on the District’s financial condition.

The Inwood Sewer Project will provide sewer utility service to approximately
3,250 residential and commercial customers located in an area of Berkeley County
between the community of Inwood and the Virginia state border, to the south
(encompassing the community of Bunker Hill) and in an area parallel to I-81, west of
the community of Inwood and extending north to the vicinity of Exit 14, opposite the
north end of the City of Martinsburg. The project will fill in existing service gaps and
make sewer service available to both sides of the I-81 corridor from the industrial parks

Pubhc Service Commission
of West Virginia
Charleston



located north of the City of Martinsburg to the-Virginia state border at the southern end
of Berkeley County, a distance of approximately seventeen miles.

Phase ITA of the project consists of 560,000 linear feet of sewage collection lines,
the flows from which will be diverted to the District’s three large wastewater treatment
plants, including Inwood, Baker Heights and Opequon/Hedgesville. Costs for Phase
IIA are estimated at $37,015,746.

The proposed funding sources include:

State Revolving Fund Loan $30,500,000 (0% interest, 5%
administrative fee, amortized
over 30 years) '

WYV Water Development Authority $6,515,746 (5.8 % interest,
amortized over 40 years)

TOTAL FUNDING ' $37,015,746
The District also requested permission to utilize interim financing as follows:
Tax-exempt Line of Credit $5,000,000 (interim financing in the

form of a tax-exempt line of credit at
interest not to exceed 7% per annum)

By Order issued November 5, 2001, the Commission required the District to
publish notice of its filing.

On November 21, 2001, Commission Staff (Staff) filed an Initial Joint Staff
Memorandum recommending that the Commission grant the District’s request for a
waiver of the requirement to file a Tariff Rule 42 financial exhibit. In addition, Staff
stated that it would file a final recommendation in the future and recommended that the
Commission retain this case for processing.

On November 29, 2001, Staff filed a Further Joint Staff Memorandum explaining
that the rates previously approved in Case No. 98-1395-PSD-42T will not be increased
as a result of this certificate filing. Staff noted that it typically recommends the waiver
of a Tariff Rule 42 financial exhibit for projects with no rate impact. Staff opined that

Public Service Commission
of West Virginia
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the District’s pro forma financial information already submitted in this proceeding
would be sufficient.

By Order issued December 5, 2001, the Commission granted the District a
waiver of Tariff Rule 42 with respect to this certificate application.

On December 10, 2001, the District filed an affidavit of publication evidencing
publication of the required notice on November 10, 2001.

. On January 4, 2002, the District filed loan commitment letters for the SRF and
WDA financing.

On February 13, 2002, the Commission received a copy of a letter from the West
Virginia Department of Environmental Protection granting the District a permit
modification for the proposed project.

On February 10, 2002, Staff filed a Final Joint Staff Memorandum
recommending that the Commission grant this certificate application. Staff noted that
this project will alleviate concerns with groundwater contamination in areas affected by
this project. Staff further noted that the District has received the required permits from
the West Virginia Department of Environmental Protection for the project. Staff
confirmed that the total cost of the project is $37,015,746 and will serve approximately
3,250 new residential and commercial customers. The cost per customer is
approximately $11,389. While this is a high per customer cost, the customer density
of 31 customers per mile is very satisfactory. Staff also confirmed that the District does
not propose a rate increase in connection with this project.

Staff concluded that the project is necessary to alleviate groundwater
contamination concerns; that the project will improve living conditions of residents by
addressing health hazards; that the plans and specifications submitted for this project are
in general conformance with the Commission’s rules and regulations; and that the
project is economically feasible.

Only one protest was filed in response to the published notice. That protest
referred to a rate increase associated with the District’s prior certificate case, Case No.
98-1484-PSD-CN, and does not pertain to this filing.

Public Service Commission
of West Virginia
Charleston



DISCUSSION

Based upon all of the foregoing, the Commission concludes that this certificate
application should be granted pursuant to W.Va. Code §§24-2-11 and 16-13A-25. In
support thereof, the Commission notes that notice of this application was properly
published and no protests have been received. Accordingly, it is appropriate to waive
the necessity of a hearing in this matter. Staff has concluded that the project is both
economically and technically feasible, and the Commission agrees with that conclusion.
(See February 10, 2002, Final Staff Memorandum). The Commission further agrees
that the groundwater contamination concerns that will be alleviated by this project
indicate that the public convenience and necessity require the proposed project. (See
February 10, 2002, Final Staff Memorandum). Finally, the necessary funding has been
committed and rates will not be impacted by the project.

For consistency purposes, the Commission will require the District to substitute
the term “connection fee” in its tariff with the term “tap fee.” The Commission will
be imposing the same requirement on other utilities with cases pending before the
Commission. o

FINDINGS OF FACT

1. On November 5, 2001, the Berkeley County Public Service Sewer District
(“District™) filed an application for a certificate of convenience and necessity to
construct the Inwood Sewer Project - Phase IIA.

2. The District requested that the Commission waive the Tariff Rule 42 financial
exhibit requirement.

3. The District does not propose a rate increase in connection with this filing.

4. The project will provide sewer utility service to approximately 3,250
residential and commercial customers located in an area of Berkeley County between
the community of Inwood and the Virginia state border, to the south (encompassing the
community of Bunker Hill) and in an area parallel to I-81, west of the community of
Inwood and extending north to the vicinity of Exit 14, opposite the north end of the City
of Martinsburg. The project will fill in existing service gaps and make sewer service
available to both sides of the I-81 corridor from the industrial parks located north of the
City of Martinsburg to the Virginia state border at the southern end of Berkeley County,
a distance of approximately seventeen miles.

Public Serviee Commission
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5. Phase IA of the project consists of 560,000 linear feet of sewage collection
lines, the flows from which will be diverted to the District’s three large wastewater
treatment plants, including Inwood, Baker Heights and Opequon/Hedgesville. '

6. The proposed funding sources include:

State Revolving Fund Loan $30.500,000 (0% interest, 5%
' administrative fee, amortized
over 30 years)

WYV Water Development Authority $6,515,746 (5.8 % interest,
amortized over 40 years)

TOTAL FUNDING $37,015,746

7.  Staff also noted that the District intends to utilize interim financing as
follows:

Tax-exempt Line of Credit $5,000,000 (tax-exempt line of
credit at interest not to exceed
7% per annum)

8. Notice of this proceeding was properly published and no protests were
received.

9. By Order issued December 5, 2001, the Commission granted the District a
waiver of Tariff Rule 42 with respect to this certificate application.

10. On February 10, 2002, Staff filed a Final Joint Staff Memorandum
recommending that the Commission grant this certificate application. Staff noted that
this project will alleviate concerns with groundwater contamination in areas affected by
this project. Staff further noted that the District has received the required permits from
the West Virginia Department of Environmental Protection for the project.

11. Staff confirmed that the total cost of the project is $37,015,746 and will
serve approximately 3,250 new residential and commercial customers. The cost per
customer is approximately $11,389. While this is a high per customer cost, the
customer density of 31 customers per mile is very satisfactory. Staff also confirmed
that the District does not propose a rate increase in connection with this project.
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12.  Staff concluded that the project is necessary to alleviate groundwater
contamination concerns; that the project will improve living conditions of residents by
addressing health hazards; that the plans and specifications submitted for this project are
in general conformance with the Commission’s rules and regulations; and that the
project is economically feasible.

CONCLUSIONS OF LAW

1. This certificate application should be granted pursuant to W. Va. Code §§24—2—
11 and 16-13A-25. '

2. As no protests were received, it is appropriate to waive a hearing in this
matter.

3. The Commission agrees that the proposed project is both economlcally and
technically feasible.

4. The groundwater contamination concerns that will be alleviated by this project
indicate that the public convenience and necessity require the proposed project.

5. The District should be required to substitute the term “connection fee” in its
tariff with the term “tap fee.”

ORDER

IT IS THEREFORE ORDERED that the application for a certificate of
convenience and necessity filed by the Berkeley County Public Service Sewer District on
November 1, 2001, with respect to its Inwood Project - Phase IIA, is hereby granted.

IT IS FURTHER ORDERED that the proposed projéct costs in the amount of
$37,015,746, are hereby approved, to be funded as follows:

State Revolving Fund Loan $30,500,000 (0% interest, 5%
administrative fee, amortized
over 30 years)

¢

WV Water Development Authority $6,515,746 (5.8 % interest,
amortized over 40 years)

TOTAL FUNDING , $37,015,746

Public Service Commission



IT IS FURTHER ORDERED that the District is authorized to utilize interim
financing as follows:

Tax-exempt Line of Credit $5,000,000 (interim financing
in the form of a tax-exempt line
of credit at interest not to
exceed 7% per annum)

IT IS FURTHER ORDERED that if there are any changes in the plans, scope, or
terms of financing for the project, the District shall petition to reopen this proceeding for
approval of the same. '

IT IS FURTHER ORDERED that within twenty (20) days of the date of this Order,
the District shall file revised tariff sheets substituting the term “tap fee” for the term
“connection fee.”

IT IS FURTHER ORDERED that the Commission’s Executive Secretary shall
serve a copy of this order on all parties of record by First Class United States Mail, and

upon Commission Staff by hand delivery.

JML/ljm
011512ca.wpd

A True Copy, Teste:

vigbdn
Sandra $juire
Executive Secretary
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West Virginia Infrastructure & Jobs Development Cour

Public Membecs: P : R 300 Sumsners Screet, Suice 9
Russzell L. Isaacs, Chainman : _ g o : 'Chacleston, West Virginia 253
Corrageville ‘ o Telephone: (304) 55846
Henxy Hazmon, Vice Chairman ' o ) Facsimile: (304) 558-46
Humicane ' ' :
Dwight Calhoun Kary Mallogy, .
Petesburg Execurive Secrec
William P. Safford, I, Esgq, ) S
Princeton : KMallory@ezwv.c:

November 9, 2001

Mr. Walt Sebert
Executive Director
Berkeley County PSSD
P.0O.Box 944
Martinsburg, WV 25401

- Re: Berkeley County PSSD
- Wastewater Project 20008-555

" Dear Mr. Sebert:

The West Virginia Infrastructure and Jobs Development Council (the “Infrastructure Council”) hasreviewed
the Berkeley County Public Service Sewer District’s (the “District”) revised preliminary application re garding its
proposed project to service an arca of 20 square miles and over 550,000 1.f. of sewage collection lines and 10 pump
stations (the “Project™).

Baged on the findings of the Sewer Technical Review Committee, the Infrastructure Council has determined
that the Project is technicaily feasible within the guidelines of the Infrastructure and Jobs Development Act. The
District should carefully review the enclosed comments of the Sewer Technical Review Committee as the District
may need to address certain issues raised in said comments as it proceeds with the Project.

Upon consideration of the revised funding request, the Infrastructure Council recommends that the District
pursue a $30,500,000 Clean Water State Revolving Fund loan and a $6,515,746 Water Development Authority loan
to finance this $37,015,746 Project, Please contact the Department of Environmental Protection office at 558-0641
for specific information on the steps the District needs to follow to apply for these funds. Please note that this
letter does not constitute funding approval from these agencies,

If you have any qixcstions regarding this matter, please contact Katy Mallory at 558-4607.

¢ ' - | Sincerely,

Russell L, Isaacs

Enclosure |
“ce: Mike Johnson, DEP(w/o enclosure)
Bernie Yonkosky, WDA (w/o enclosure)
Region IX Planning & Development Council
Richard E. Humney, P.E., Chester Engineers

www.wvinfrastructure.com






BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

Sewer Revenue Bonds, Series 2002 C
(West Virginia SRF Program),

Sewer Revenue Bonds, Series 2002 D
(West Virginia Water Development Authority) and
Sewer Revenue Bonds, Series 2002 E
(West Virginia Water Development Authority)

CROSS-RECEIPT FOR BONDS AND BOND PROCEEDS

On the 28th day of August, 2002, the undersigned authorized representative of
the West Virginia Water Development Authority (the "Authority"), for and on behalf of the
Authority, and the undersigned Chairman of Berkeley County Public Service Sewer District
(the "Issuer"), for and on behalf of the Issuer, hereby certify as follows:

1. On the date hereof, the Authority received from the Issuer its: (i) Sewer
Revenue Bonds, Series 2002 C (West Virginia SRF Program), in the principal amount of
$30,500,000, numbered CR-1 (the "Series 2002 C Bonds"), (ii) Sewer Revenue Bonds,
Series 2002 D (West Virginia Water Development Authority), in the principal amount of
$4,965,465, numbered DR-1 (the "Series 2002 D Bonds"), and (iii) Sewer Revenue Bonds,
Series 2002 E (West Virginia Water Development Authority}, in the principal amount of
$560,822, numbered ER-1 (the "Series 2002 E Bonds"), all dated August 28, 2002
(collectively, the "Series 2002 Bonds").

2. At the time of such receipt, all the Series 2002 Bonds had been executed
by the Chairman and the Secretary of the Issuer by their respective manual signatures, and
the official seal of the Issuer had been affixed thereon.

3 The Issuer has received and hereby acknowledges receipt from the
Authority, as the original purchaser of the Series 2002 C Bonds, of the sum of $1,525,000,
being a portion of the principal amount of the Series 2002 C Bonds. The balance of the
principal amount of the Series 2002 C Bonds will be advanced by the Authority and the West
Virginia Department of Environmental Protection to the Issuer as acquisition and construction
of the Project progresses.

4. The Issuer has received and hereby acknowledges receipt from the
Authority, as the original purchaser of the Series 2002 D Bonds, of the sum of $4,965,465,

CH536037.1




being the entire principal amount of the Series 2002 D Bonds (100% of par value), there
being no interest accrued thereon.

5. The Issuer has received and hereby acknowledges receipt from the
Authority, as the original purchaser of the Series 2002 E Bonds, of the sum of $560,822,
being the entire principal amount of the Series 2002 E Bonds (100% of par value), there
being no interest accrued thereon.

CH536097.1



WITNESS our respective signatures on this 28th day of August, 2002.

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

Authorized Representative

BERKELEY COUNTY PUBLIC SERVICE

SEWER DISTRICT

7

Chairman

08/23/02
067740.00002
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BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

Sewer Revenue Bonds, Series 2002 C
(West Virginia SRF Programy),
Sewer Revenue Bonds, Series 2002 D
(West Virginia Water Development Authority) and
Sewer Revenue Bonds, Series 2002 E

(West Virginia Water Development Authority)

DIRECTION TO AUTHENTICATE AND DELIVER BONDS

Branch Banking and Trust Company
as Registrar
Charleston, West Virginia

Ladies and Gentlemen:

Berkeley County Public Service Sewer District (the "Issuer”) hereby delivers
the following to you on this 28th day of August, 2002:

(1)  Bond No. CR-1, constituting the entire original issue
of Sewer Revenue Bonds, Series 2002 C (West Virginia SRF
Program), of the Issuer, in the principal amount of $30,500,000
(the "Series 2002 C Bonds"), dated August 28, 2002, executed by
the Chairman and Secretary of the Issuer and bearing the official
seal of the Issuer, authorized to be issued under and pursuant to
a Bond Resolution duly adopted by the Issuer on
August 27, 2002, and a Supplemental Resolution duly adopted by
the [ssuer on August 27, 2002 (collectively, the "Resolution");

(2)  Bond No. DR-1, constituting the entire original issue
of Sewer Revenue Bonds, Series 2002 D (West Virginia Water
Development Authority), of the Issuer, in the principal amount of
$4,965,465 (the "Series 2002 D Bonds"), dated August 28, 2002,
executed by the Chairman and Secretary of the Issuer and bearing
the official seal of the Issuer, authorized to be issued under and
pursuant to the Resolution;
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(3)  Bond No. ER-1, constituting the entire original issue
of Sewer Revenue Bonds, Series 2002 E (West Virginia Water
Development Authority), of the Issuer, in the principal amount of
$560,822 (the "Series 2002 E Bonds"), dated August 28, 2002,
executed by the Chairman and Secretary of the Issuer and bearing
the official seal of the Issuer, authorized to be issued under and
pursuant to the Resolution;

(4) A copy of the Resolution authorizing the above-
captioned Bonds (collectively, the "Bonds") duly certified by the
Secretary of the Issuer;

(5)  Executed counterparts of a bond purchase agreement
for the Series 2002 C Bonds, dated August 20, 2002, by and
among the Issuer, the West Virginia Water Development
Authority (the "Authority") and the West Virginia Department of
Environmental Protection (the "SRF Agreement");

(6)  Executed counterparts of a loan agreement for the
Series 2002 D Bonds, dated August 28, 2002, by and between the
Issuer and the Authority (the "WDA 2002 D Loan Agreement");
and

(7)  Executed counterparts of a loan agreement for the
Series 2002 E Bonds, dated August 28, 2002, by and between the
Issuer and the Authority (the "WDA 2002 E Loan Agreement”);

(8)  An executed opinion of nationally recognized bond
counsel regarding the validity of the SRF Agreement, the WDA
2002 D Loan Agreement and the WDA 2002 E Loan Agreement
and the Bonds.

You are hereby requested and authorized to deliver the (i) Series 2002 C Bonds
to the Authority upon payment to the Issuer of the sum of $1,525,000, representing a portion
of the principal amount of the Series 2002 C Bonds; (ii) Series 2002 D Bonds to the Authority
upon payment to the Issuer of the sum of $4,965,465, representing the principal amount of
the Series 2002 D Bonds; and (iii) Series 2002 E Bonds to the Authority upon payment to the
Issuer of the sum of $560,822, representing the principal amount of the Series 2002 E Bonds.

Prior to such delivery of the Bonds, you will please cause the Bonds to be
authenticated and registered by an authorized officer, as Registrar, in accordance with the

forms of Certificate of Authentication and Registration thereon.
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Dated this 28th day of August, 2002.

BERKELEY COUNTY PUBLIC SERVICE
SEWER DISTRICT

z %hairman

08/26/02
067740.00002
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SPECIMEN

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT
SEWER REVENUE BOND, SERIES 2002 C
(WEST VIRGINIA SRF PROGRAM)

No. CR-1 $30,500,000

KNOW ALL MEN BY THESE PRESENTS: That BERKELEY COUNTY
PUBLIC SERVICE SEWER DISTRICT, a public service district, public corporation and
political subdivision of the State of West Virginia in Berkeley County of said State (the
"Issuer™), for value received, hereby promises to pay, solely from t he special funds
provided therefor, as hereinafter set forth, to the WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY (the "Authority") or registered assigns the sum of THIRTY
MILLION FIVE HUNDRED THOUSAND DOLLARS ($30,500,000), 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 instaliments on March 1, June 1, September 1 and December 1 of
each year, commencing June 1, 2004, as set forth on the "Debt Service Schedule" attached
as EXHIBIT B hereto and incorporated herein by reference. The SRF Administrative Fee
(as defined in the hereinafter described Bond Legislation) shall aiso be payable quarterly on
March 1, June 1, September 1 and December 1 of each year, commencing June 1, 2004, as
set forth on EXHIBIT B attached hereto.

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

This Bond may be redeemed prior to its stated date of maturity in whole or
in part, but only with the express written consent of the Authority and the West Virginia
Department of Environmental Protection (the "DEP"), and upon the terms and conditions
prescribed by, and otherwise in compliance with, the Loan Agreement by and among the
Issuer, the Authority and the DEP, dated August 20, 2002,

This Bond is issued (i) to pay the costs of acquisition and construction of
certain improvements and extensions to the existing public sewerage facilities of the Issuer

e Projecty; mid (i) to-pay certainr costsof fssuance—of the-Bonds of this-Serfes-(the 7=

"Bonds") and related costs. The existing public sewerage facilities of the Issuer, the Project
and any further improvements or extensions thereto are herein called the "System." This
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SPECIMEN

Bond is issued under the authority of and in full compliance with the Constitution and statutes
of the State of West Virginia, including particularly Chapter 16, Article 13A and
Chapter 22C, Article 2 of the West Virginia Code of 1931, as amended (collectively, the
"Act"), a Bond Resolution duly adopted by the Issuer on August 27, 2002, and a
Supplemental Resolution duly adopted by the Issuer on August 27, 2002 (collectively, the

" . "Bond Legislation"), and is subject to ail the terms and conditions thereof. The Bond
Legislation provides for the issuance of additional bonds under certain conditions, and such
bonds would be entitled to be paid and secured equally and ratably from and by the funds and
revenues and other security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE FOLLOWING OUTSTANDING SEWER REVENUE BONDS OF

THE ISSUER:

(1) SEWER REVENUE BONDS,
SERIES 1986 B, DATED MARCH 7, 1986, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT
OF $1,638,194 (THE "SERIES 1986 B BONDS");

3] SEWER REVENUE BONDS,
SERIES 1990 A, DATED MAY 3, 1990, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$828,629 (THE "SERIES 1990 A BONDS");

3) SEWER REVENUE BONDS,
SERIES 1994 A (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED OCTOBER 5,
1994, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $494,2838 (THE
"SERIES 1994 A BONDS");

4) SEWER REVENUE BONDS, SERIES
1994 C (WEST VIRGINIA SRF PROGRAM), DATED
NOVEMBER 17, 1994, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $2,772,879
(THE "SERIES 1994 C BONDS");

(55 SEWER REVENUE BONDS,
SERIES 1995 A (WEST VIRGINIA SRF PROGRAM),

DATED—TFEBRUARY -9, —1995—ISSUED—IN—THE

ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$3,837,640 (THE "SERIES 1995 A BONDS");

CH545536.1
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SPECIMEN

(6) SEWER REVENUE BONDS,
SERIES 1995 B (WEST VIRGINIA SRF PROGRAM),
DATED DECEMBER 29, 1995, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$2,138,506 (THE "SERIES 1995 B BONDS");

) SEWER REVENUE BONDS,
SERIES 1996 A (WEST VIRGINIA SRF PROGRAM),
DATED FEBRUARY 13, 1996, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$319,902 (THE "SERIES 1996 A BONDS");

8 SEWER REVENUE BONDS,
SERIES 1996 B (WEST VIRGINIA SRF PROGRAM),
DATED MAY 1, 1996, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $2,628,633
(THE "SERIES 1996 B BONDS");

(9) SEWER REVENUE BONDS,
SERIES 1996 C (WEST VIRGINIA SRF PROGRAM),
DATED MAY 1, 1996, ISSUED IN THE ORIGINAL
AGGREGATEPRINCIPAL AMOUNT OF $837,579 (THE
"SERIES 1996 C BONDS"),

(10) SEWER REVENUE BONDS,
SERIES 1996 D, DATED JUNE 15, 1996, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT
OF $4,770,000 (THE "SERIES 1996 D BONDS");

(11) SEWER REVENUE BONDS, SERIES
1997 A (WEST VIRGINIA SRF PROGRAM), DATED
JUNE 12, 1997, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $148,000 (THE
"SERIES 1997 a BONDS"), '

(12) SEWER REVENUE BONDS,
SERIES 1997 B (WEST VIRGINIA SRF PROGRAM),
DATED DECEMBER 11, 1997, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$1,250,000 (THE "SERIES 1997 B BONDS");
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(13) SEWER REVENUE BONDS, SERIES
1999 A (WEST VIRGINIA SRF PROGRAM), DATED
OCTOBER 28, 1999, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $30,707,296
(THE "SERIES 1999 A BONDS");

(14) SEWER REVENUE BONDS, SERIES
2000 A (WEST VIRGINIA SRF PROGRAM), DATED
MAY 25, 2000, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $937,500(THE
"SERIES 2000 A BONDS"),

(15) SEWER REVENUE BONDS, SERIES
2001 A (WEST VIRGINIA INFRASTRUCTURE FUND),
DATED MARCH 30, 2001, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $429,000(THE
"SERIES 2001 A BONDS");

(16)  SEWER REVENUE BONDS, SERIES
2001 B (WEST VIRGINIA IN SRF PROGRAM), DATED
AUGUST 7, 2001, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $2,909,850
(THE "SERIES 2001 B BONDS");

(17) SEWER REVENUE BONDS, SERIES
2002 A (WEST VIRGINIA SRF PROGRAM), DATED
MAY 9, 2002, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $750,000 (THE
"SERIES 2002 A BONDS");

(18) SEWER REVENUE BONDS, SERIES
2002 B (WEST VIRGINIA WEST VIRGINIA SRF
PROGRAM), DATED JULY 11, 2002, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$456,548 (THE "SERIES 2002 B BONDS");

(190 SEWER REVENUE BONDS, SERIES
2002 D (WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY), DATED AUGUST 28, 2002, ISSUED

AGGREGATE PRINCIPAL AMOUNT OF $4,965,465
(THE "SERIES 2002 D BONDS"); AND

CH545536.1 :
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(200 SEWER REVENUE BONDS, SERIES
2002 E (WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY), DATED AUGUST 28, 2002, ISSUED
CONCURRENTLY HEREWITH IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $560,822 (THE
g "SERIES 2002 E BONDS").

THE SERIES 1986 B BONDS, THE SERIES 1990 A BONDS, THE
SERIES 1994 A BONDS, THE SERIES 1994 C BONDS, THE SERIES 1995 A BONDS,
THE SERIES 1995 B BONDS, THE SERIES 1996 A BONDS, THE SERIES 1996 B
BONDS, THE SERIES 1996 C BONDS, THE SERIES 1996 D BONDS, THE
SERIES 1997 A BONDS, THE SERIES 1997 B BONDS, THE SERIES 1999 A BONDS,
THE SERIES 2000 A BONDS, THE SERIES 2001 A BONDS, THE SERIES 2001 B
BONDS, THE SERIES 2002 A BONDS AND THE SERIES 2002 B BONDS ARE
HEREINAFTER COLLECTIVELY CALLED THE "FIRST LIEN BONDS."

THIS BOND IS ISSUED SENIOR AND PRIOR, WITH RESPECT TQ
LIENS, PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, TO THE FOLLOWING OUTSTANDING SEWER REVENUE BONDS OF

THE ISSUER:

1 SEWER REVENUE BONDS, SERIES 1990 B, DATED
MAY 3, 1990, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $38,669 (THE "SERIES 1990 B BONDS");

2) SEWER REVENUE BONDS, SERIES 1994 B, DATED
DECEMBER 1, 1994, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $1,500,000 (THE "SERIES 1994 B BONDS");

AND

(3) SEWERAGE SYSTEM BOND ANTICIPATION NOTES,
SERIES 1999 A (WEST VIRGINIA INFRASTRUCTURE FUND),
DATED OCTOBER 28, 1999, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $2,000,000 (THE "NOTES").

THE SERIES 1986 B BONDS, THE SERIES 1990 A BONDS, THE
SERIES 1994 A BONDS, THE SERIES 1994 C BONDS, THE SERIES 1995 A BONDS,
THE SERIES 1995 B BONDS, THE SERIES 1996 A BONDS, THE SERIES 1996 B
BONDS, THE SERIES 1996 C BONDS, THE SERIES 1996 D BONDS, THE

SERIES1997-A-BONDS,-THE-SERIES1997-B-BONDS; THE-SERIES-199%-A- BONBS*%W“_

THE SERIES 2000 A BONDS, THE SERIES 2001 A BONDS, THE SERIES 2001 B
BONDS, THE SERIES 2002 A BONDS, THE SERIES 2002 B BONDS, THE
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5



SPECIMEN

SERIES 1990 B BONDS, THE SERIES 1994 B BONDS AND THE NOTES  ARE
HEREINAFTER COLLECTIVELY CALLED THE "PRIOR BONDS."

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, on a
parity with the pledge of Net Revenues in favor of the holders of the First Lien Bonds, the
Series 2002 D Bonds, the Series 2002 E Bonds, and from monies in the reserve account
created under the Bond Legislation for the Bonds (the "Series 2002 C Bonds Reserve
Account") and unexpended proceeds of the Bonds. Such Net Revenues shall be sufficient to
pay the principal of and interest, if any, on all bonds which may be issued pursuant to the Act
and shall be set aside as a special fund hereby pledged for such purpose. This Bond does not
constitute an indebtedness of the Issuer within the meaning of any constitutional or statutory
provisions or limitations, nor shall the Issuer be obligated to pay the same, or the interest, if
any, hereon, except from said special fund provided from the Net Revenues, the monies in
the Series 2002 C Bonds Reserve Account and unexpended proceeds of the Bonds. Pursuant
to the Bond Legislation, the Issuer has covenanted and agreed to establish and maintain just
and equitable rates and charges for the use of the System and the services rendered thereby,
which shall be sufficient, together with other revenues of the System, to provide for the
reasonable expenses of operation, repair and maintenance of the System, and to leave a
balance each year equal to at least 115% of the maximum armount payable in any year for
principal of and interest, if any, on the Bonds and all other obligations secured by a lien on
or payable from such revenues on a parity with or junior to the Bonds, including the Prior
Bonds, the Series 2002 D Bonds and the Series 2002 E Bonds; provided however, that so
long as there exists in the Series 2002 C Bonds Reserve Account an amount at least equal to
the maximum amount of principal and interest, if any, which will become due on the Bonds
in the then current or any succeeding year, and in the respective reserve accounts established
for any other obligations outstanding on a parity with or junior to the Bonds, including the
Prior Bonds, the Series 2002 D Bonds and the Series 2002 E Bonds, an amount at least equal
to the requirement therefor, such percentage may be reduced to 110%. The Issuer has
entered into certain further covenants with the registered owners of the Bonds for the terms
of which reference is made to the Bond Legislation. Remedies provided the registered
owners of the Bonds are exclusively as provided in the Bond Legislation, to which reference

is here made for a detailed description thereof.

Subject to the registration requirements set forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of Branch Banking
and Trust Company, Charleston, West Virginia (the "Registrar") by the registered owner,
or by its attorney duly authorized in writing, upon the surrender of this Bond, together with
a written instrument of transfer satisfactory to the Registrar, duly execuied by the registered
owner or its attorney duly authorized in writing.

CH545536.1
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Subject to the registration requirements set forth herein, this Bond, under the
provision of the Act is, and has all the qualities and -incidents. of, a negotiable instrument
under the Uniform Commercial Code of the State of West Virginia.

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

Bond.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and at the
issuance of this Bond do exist, have happened, and have been performed in due time, form

. and manner as required by law, and that the amount of this Bond, together with all other
obligations of the Issuer, does not exceed any limit prescribed by the Constitution or statutes
of the State of West Virginia and that a sufficient amount of the Net Revenues of the System
has been pledged to and will be set aside into said special fund by the Issuer for the prompt

payment of the principal of this Bond.

All provisions of the Bond Legislation, resolutions and statutes under which
this Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to the

same extent as if written fully herein.

CH545536.1
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IN WITNESS WHEREOF, BERKELEY COUNTY PUBLIC SERVICE
SEWER DISTRICT has caused this Bond to be signed by its Chairman and its corporate seal
to be hereunto affixed and attested by its Secretary, and has caused this Bond to be dated

August 28, 2002.

[SEAL]

ATTEST:

Secrgfary

CH545536.1
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION.

This Bond is one of the Series 2002 C Bonds described in the within-
mentioned Bond Legislation and has been duly registered in the name of the registered owner
set forth above, as of the date set forth below.

Date: August 28, 2002.

BRANCH BANKING AND TRUST COMPANY,

as Reglstrarfp
/%/Féﬁ ‘é&v@/ 2/
Authorized Officer ' %,
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EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE

(1) $ 1.525.000.00 _ August 28, 2002(19) _$
@ $ 20 $
@ $ @n s
@ __$ 22§
5y $ 23) $
© _$ 24) $
om__$ 25) $
® $ 26 $
©® _§ 27 _$
(10) $ 28 $
1§ 29 $
(12) $ (30)_$
(13) $ 3D $
14y _$ G2 _$
(15§ (33) $
(16) § (34)_$
an s (35)__$
(18) $ (36) _$

TOTAL S
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EXHIBIT B
DEBT SERVICE SCHEDULE

SPECIMEN

Berkeley County PSSD
: Loan of §30,500,000
30 Years, 0% Interest Rate, 0.5% Administrative Fee
Closing Date: August 28, 2002

DEBT SERVICE SCHEDULE
9/0112002 - -
12/01/2002 - - -
3/01/2003 - - -
6/01/2003 - - -
90172003 - - -
12/01/2G03 - - -
3/01/2004 - -
6/01/2004 254,167.00 - 254,167.00
9/01/2004 . - 254,167.00 - 254,167.00
12/01/2004 - 254.16/.00 - 254,167.00
3/01/2005 254,167.00 - 254,167.00
. 6/01/2005 - 254,167.00 - 254,167.00
9/017/2005 254,167.00 - 254,167.00
12/01/2005 254,167.00 - 254,167.00
3101/2006 254,16/.00 - BLYR
6/01/2006 254,167.00 - 254,167.00
9/01/2006 254,167.00 - 254.167.00
12/01/2006 254 167.00 - 254,167.00
3/01/2007 254,167.00 - 254,162.00
- aibli2ogy 254,767.00 - 254,167.00
9/01/2007 254,167.00 - 254,167.00
12/01/2007 254,167.00 - 254,167.00
3/01/2008 254,167.00 - 254167.00
§/01/2008 254,167.00 - 254,167.00
254,167.00 - 254,167.00
12/01/2008 254,167.00 - 254,167.00
30172009 254,167.00 - '254,167.00
6/01/2009 254,167.00 - 254,167.00
9/01/2009 254,167.00 - 254,167.00
120172009 254,167.00 - 254,167.00
3/01/2010 254,167.00 - 254,167.00 -
6/01/2010 254,167.00 - 254,167.00
9/01/2010 254,167.00 - 254,167.00
121012010 254,167.00 - 254,167.00
30172071 254,167.00 - 254,167.00
6/01/2011 254,167.00 - 254,167.00
9/01/2011 254,167.00 - 254,167.00
12/0172011 254 167.00 - 254 .167.00
3/01/2012 254,167.00 - 254,167.00
60172012 254,167.00 - 254,167.00
$/01/2012 254,167.00 - 254,167.00
12/01/2012 254,167.0C - 254,167.00
3/01/2013 254,167.00 - 254 167.00
6/01/2013 254,167.00 - 254,167.00
GJT/EU13 L 2ad, 1o/ 0U = 22406000
12/01/2013 254 167.00 - 254,167.00
30172014 254,167.00 - 254.‘]67.00
: Ferris, Baker Warts File = Berkeley County PSSD Loaes.SF-SRF 07-2502
CH545536.1 West Virginia Public Finance Office ) 1- 7/25/2002 1:51 PM




SPECIMEN

Berkeley County PSSD
Loan of §30,500,000
30 Years, 0% Interest Rate, 0. 5% Administrative Fee

Closing Date: Angust 28, 2002

DEBT SERVICE SCHEDULE

810172014 254,167.00 254,167.00
9/04/2014 254,167.00 : - 254.167.00
T20172074 254,167.00 - 754,167.00
3/61/2015 254,167.00 - 254,167.00
£/01/2015 254,167.00 . 254,167.00 -
§/01/2015 - 254,167.00 - 254,167.00
12/01/2015 254,167.00 - 254,167.00
I0TI0TE 354,167.00 T 754,167.00
8/01/2016 254,167.00 - 254,167.00
9/01/2016 254,167.00 - 254,167.00
12/01/2016 254,167.00 - 254,167.00
3/01/2017 254,167.00 - 254,167.00
BI0I2017 754.167.00 ” 254, 167,00
/10172017 254,167.00 - 254.167.00
12/01/2017 254,167.00 - 254,167.00 _
3/01/2018 254,167.00 - 254,167.00
6/01/2018 . 254,167.00 ° - 254,167.00
BIGTI2018 354,167.00 . 334,167.00
12/01/2018 254,167.00 - 254,167.00
3/01/2019 254,167.00 - 254,167.00
6/01/2019 254,167.00 . 254,167.00
/0112018 254,167.00 - 254,167.00
T200772018 753,167.00 T 7%3,167.00
3/01/2020 254,167.00 - 254,167.00
6/01/2020 254,167.00 - 254,167.00
9/01/2020 254,167.00 - 254,167.00
12/01/2020 254,167.00 - 254,167.00
202 754,167.00 - 224,167.00
6/01/2021 254,167.00 - 254,167.00 -
9/01/2021 254,167.00 - 254,167.00
12/01/2021 254,167.00 . 254,167.00
3012022 254,167.00 - 254.167.00
BOT2022 754,167.00 - BAAGT00 ]
8/01/2022 254,167.00 - 254,167.00
12/01/2022 254,167.00 - 254,167.00
3/01/2023 254,167.00 - . 254,167.00
6/01/2023 254,167.00 - 254,167.00
SIOT2023 754,167.00 - 354,167.00
12/01/2023 254,167.00 - 254.167.00
310172024 254,167.00 - 254,167.00
6/01/2024 254,166.00 - 254,166.00
9/01/2024 254,166.00 - 254,168.00
210172024 254, 168.00 . 75%,158.00
3/01/2025 - 254,166.00 - 254,166.00
/012025 - 254,166.00 . 254,166.00
/0172025 254,168.00 - 254,168.00
12/01/2025 254,166.00 - 254,166.00

Fernis, Baker Wans

File « Berkeley County PSSD Loans.SE-SRF 072502

West Virginia Public Finance Office

7/25/2002 1:51 PM
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Berkeley County PSSD (West Virgmxa)
- Loan of $30,500,000
30 Years, 0% Iatezest Rate, 0.5% Administrative Fee’

Closing Date: August 28, 2002
NET DEBT SERVICE SCHEDULE

264,650.35

254,166.00 10,484.35
254,166.00 10,166.64 264,332.54
254,166.00 9,848.94 264,014,84
. 264,168.00 9,531.23 263,697.23
254,166.00 $213.52 . 2A3,379.52
254.768.00 4,895.51 263,087.87
254,166.00 8,573.11 262,744.11
254,1686.00 8,260.40 262,426.40
254,166.00 7,942,689 262,108.69
254,166.00 762498  261,790.98
254,7166.00 7, EYEN
254,166.00 6,988.57 261,155.57
254,166.00 6,671.686 260,837.86
6/01/2029 254,168.00 254,166.00 . 6,354.15 260,520.15
9/01/2025 254,166.00 254,166.00 6,036.45 260,202.45
.74

121071720298 254 166.00 - 166, RL) X
- 254,166.00 5 401.03 258,567.03

R A
3/01/2026 254 165 a0
6/01/20286 - 254,166.00
9/01/2026 254,166.00
12/01/2026 254,166.00
31012027 254,166.00
/0172027 254,766.00
9/01/2027 254,166.00
12/01/2027 254,186.00
3/01/2028 '254,166.00
6/01/2028 254,166.00
wOT/2028 254,166.00
12/01/2028 254,166.00
3/012029 254,166.00

3012030 254,166.00 1
6/01/2020 254,166.00 254,168.00 - 6,083.32 259,249.32
254,166.00 4,765.62 258,931.62

9/01/2030 254,1886.00
12/01/2030 254,166.00 254,166.00 4,447.91 258,613.91

32031 254,166.00
6/01/2031 254,166.00
9/01/2031 254,166.00
12/0172031 254,1€6.00
3/01/22032 ~  254,166.00
602032 25416600
9/01/2032 254,1€6.00
12/01/2082 254,166.00
3/01/2033 254,166.00

254,166.00 381249 257,578.49
254,166.00 3,484.79 257,660.79
254,166.00 3,177.08 257,343.08
254,165.00 2,858.37 257,025.37
254,168.0C 254168 256,/07.66
254,168.00 222396 256,389.96
254,166.00 1.906.25 256,072.25
254,166.00 1,588.54 255,754.54

254,166.00 1,270.83 258,436.83

6/01/2033 254,166.00

/0172033 254, 766.00 254,766.00 853,13 2595,118.13
12/01/2033 254,166.00 254,166.00 635.42 2584,801.42

3/01/2034 ~ 254,186.00 254,166.00 37 25448371

Total  30,500,000.00 . ~ 30,500,000.00 2,306,561.00 32,806,561.00 *
"Plus $18,221.34 one-half percent admlnlstratx\re fee paid quarteriy Total fea is $2,306,560.80.

File = Berkeley Couaty PSSD Loans,SESRE 07-25-02

Ferris, Baker Warts
7/25/2002 1:51 PM

West Virgisia Public Finarice Office

CH545536.1
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ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint

, Attorney to transfer the said Bond

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

substitution in the premises.

Dated: ,

In the presence of:

08/26/02
067740.00002

CH545536.1
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SPECIMEN

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT
SEWER REVENUE BONDS, SERIES 2002 D
(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY)

No. DR-1 $4,965,465

KNOW ALL MEN BY THESE PRESENTS: That BERKELEY COUNTY
PUBLIC SERVICE SEWER DISTRICT, a public corporation and political subdivision of the
State of West Virginia in Berkeley County of said State (the "Issuer"), for value received,
hereby promises to pay, solely from the special funds provided therefor, as hereinafter set
forth, to the WEST VIRGINIA WATER DEVELOPMENT AUTHORITY (the "Authority")
or registered assigns the sum of FOUR MILLION NINE HUNDRED SIXTY FIVE
THOUSAND FOUR HUNDRED SIXTY FIVE DOLLARS ($4,965,465), in annual
installments on October 1 of each year, commencing October 1, 2003, as set forth on the
“Debt Service Schedule” attached as Exhibit A hereto and incorporated herein by reference,
with interest on each installment at the rate per annum set forth on said Exhibit A.

The interest on each installment shall run from the original date of delivery
of this Bond to the Authority and payment therefor, and until payment of such installment,
such interest shall be payable semiannually on April 1 and October 1 of each year;
commencing October 1, 2002, Principal installments of this Bond are payable in any coin
or currency which, on the respective dates of payment of such installments, is legal tender
for the payment of public and private debts under the laws of the United States of America,
at the office of the West Virginia Municipal Bond Commission, Charleston, West Virginia
(the "Paying Agent"). The interest on this Bond is payable by check or draft of the Paying
Agent mailed to the registered owner hereof at the address as it appears on the books of
Branch Banking and Trust Company, Charleston, West Virginia, as registrar (the
"Registrar"), on the 15th day of the month next preceding an interest payment date, or by
such other method as shall be mutually agreeable so long as the Authority is the Registered

Owner hereof.

This Bond may be redeemed prior to its stated date of maturity in whole or
in part, but only with the express written consent of the Authority, and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement between
the Issuer and the Authority, dated August 28, 2002,

This Bond is issued (i) to pay the costs of acquisition and construction of
certain 1mprovements and extensmns to the ex1st1ng pubhc sewerage facilities of the Issuer

to pay certain costs of issuance of the Bonds and related costs. The existing pubhc sewerage
facilities of the Issuer, the Project and any further improvements or extensions thereto are

CH545539.1



SPECIMEN

herein called the "Systern.” This Bond is issued under the authority of and in full compliance
with the Constitution and statutes of the State of West Virginia, including particularly
Chapter 16, Article 13A and Chapter 22C, Article 1 of the West Virginia Code of 1931, as
amended (collectively, the "Act"), a Bond Resolution duly adopted by the Issuer on
August 27, 2002, and a Supplemental Resolution duly adopted by the Issuer on
" . August 27, 2002 (collectively, the "Bond Legislation"), and is subject to all the terms and
conditions thereof. The Bond Legislation provides for the issuance of additional bonds under
certain conditions, and such bonds would be entitled to be paid and secured equally and
ratably from and by the funds and revenues and other security provided for the Bonds under

the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE FOLLOWING OUTSTANDING SEWER REVENUE BONDS OF

THE ISSUER:

() SEWER REVENUE BONDS,
SERIES 1986 B, DATED MARCH 7, 1986, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT
OF $1,638,194 (THE "SERIES 1986 B BONDS");

2) SEWER REVENUE BONDS,
SERIES 1990 A, DATED MAY 3, 1990, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$828,629 (THE "SERIES 1990 A BONDS");

(3) SEWER REVENUE BONDS,
SERIES 1994 A (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED OCTOBER 5,
1994, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $494,288 (THE
"SERIES 1994 A BONDS");

“) SEWER REVENUE BONDS, SERIES
1994 C (WEST VIRGINIA SRF PROGRAM), DATED
NOVEMBER 17, 1994, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL. AMOUNT OF $2,772,879
(THE "SERIES 1994 C BONDS");

CH545539.1
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%) SEWER REVENUE BONDS,
SERIES 1995 A (WEST VIRGINIA SRF PROGRAM),
DATED FEBRUARY 9, 1995, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$3,837,640 (THE "SERIES 1995 A BONDS");

6) SEWER REVENUE BONDS,
SERIES 1995 B (WEST VIRGINIA SRF PROGRAM),
DATED DECEMBER 29, 1995, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$2,138,506 (THE "SERIES 1995 B BONDS"™);

) SEWER REVENUE BONDS,
SERIES 1996 A (WEST VIRGINIA SRF PROGRAM),
DATED FEBRUARY 13, 1996, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$319,902 (THE "SERIES 1996 A BONDS");

8) SEWER REVENUE BONDS,
SERIES 1996 B (WEST VIRGINIA SRF PROGRAM),
DATED MAY 1, 1996, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $2,628,633
(THE "SERIES 1596 B BONDS");

(99 SEWER REVENUE BONDS,
SERIES 1996 C (WEST VIRGINIA SRF PROGRAM),
DATED MAY 1, 1996, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $837,579 (THE
"SERIES 1996 C BONDS");

(100 SEWER REVENUE BONDS,
SERIES 1996 D, DATED JUNE 15, 1996, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT
OF $4,770,000 (THE "SERIES 1996 D BONDS");

(11y SEWER REVENUE BONDS, SERIES
1997 A (WEST VIRGINIA SRF PROGRAM), DATED
JUNE 12, 1997, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $148,000 (THE
"SERIES 1997 a BONDS");

SPECIMEN

CH545539.1



SPECIMEN

(12 SEWER REVENUE BONDS,
SERIES 1997 B (WEST VIRGINIA SRF PROGRAM)},
DATED DECEMBER 11, 1997, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$1,250,000 (THE "SERIES 1997 B BONDS");

(13) SEWER REVENUE BONDS, SERIES
1999 A (WEST VIRGINIA SRF PROGRAM), DATED
OCTOBER 28, 1999, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $30,707,296
(THE "SERIES 1999 A BONDS");

(i4) SEWER REVENUE BONDS, SERIES
2000 A (WEST VIRGINIA SRF PROGRAM), DATED
MAY 25, 2000, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $937,500 (THE
"SERIES 2000 A BONDS");

(15) SEWER REVENUE BONDS, SERIES 2001 A
(WEST VIRGINIA INFRASTRUCTURE FUND), DATED
MARCH 30, 2001, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $429,000 (THE
"SERIES 2001 A BONDS");

(16) SEWER REVENUE BONDS, SERIES
2001 B (WEST VIRGINIA IN SRF PROGRAM), DATED
AUGUST 7, 2001, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $2,909,850
(THE "SERIES 2001 B BONDS");

(177 SEWER REVENUE BONDS, SERIES
2002 A (WEST VIRGINIA SRF PROGRAM), DATED
MAY 9, 2002, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $750,000 (THE
"SERIES 2002 A BONDS");

(18) SEWER REVENUE BONDS, SERIES
2002 B (WEST VIRGINIA WEST VIRGINIA SRF
PROGRAM), DATED JULY 11, 2002, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF

QAmi SAR ST VOTEN TR ’1(\0"’ B ‘D(‘\).T'I"\(‘"}

[Sulm JOL0 D in Jo 0 I A 4 I WL ANTL L LA
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SreCiMEnN

(199 SEWER REVENUE BONDS, SERIES
2002 C (WEST VIRGINIA SRF PROGRAM), DATED
AUGUST 28, 2002, ISSUED CONCURRENTLY
HEREWITH IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $30,500,000 ( THE "SERIES
2002 D BONDS"); AND

(20) SEWER REVENUE BONDS, SERIES
2002 E (WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY), DATED AUGUST 28, 2002, ISSUED
CONCURRENTLY HEREWITH IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $560,822 (THE
"SERIES 2002 E BONDS").

THE SERIES 1986 B BONDS, THE SERIES 1990 A BONDS, THE
SERIES 1994 A BONDS, THE SERIES 1994 C BONDS, THE SERIES 1995 A BONDS,
THE SERIES 1995 B BONDS, THE SERIES 1996 A BONDS, THE SERIES 1996 B
BONDS, THE SERIES 1996 C BONDS, THE SERIES 1996 D BONDS, THE
SERIES 1997 A BONDS, THE SERIES 1997 B BONDS, THE SERIES 1999 A BONDS,
THE SERIES 2000 A BONDS, THE SERIES 2001 A BONDS, THE SERIES 2001 B
BONDS, THE SERIES 2002 A BONDS AND THE SERIES 2002 B BONDS ARE
HEREINAFTER COLLECTIVELY CALLED THE "FIRST LIEN BONDS."

_ THIS BOND IS ISSUED SENIOR AND PRIOR, WITH RESPECT TO
LIENS, PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, TO THE FOLLOWING OUTSTANDING SEWER REVENUE BONDS OF

THE ISSUER:

(1) SEWER REVENUE BONDS, SERIES 1990 B, DATED
MAY 3, 1990, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $38,669 (THE "SERIES 1990 B BONDS");

2) SEWER REVENUE BONDS, SERIES 1994 B, DATED
DECEMBER 1, 1994, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $1,500,000 (THE "SERIES 1994 B BONDS"};

AND

3) SEWERAGE SYSTEM BOND ANTICIPATION NOTES,
SERIES 1999 A (WEST VIRGINIA INFRASTRUCTURE FUND),
DATED OCTOBER 28, 1999, ISSUED IN THE ORIGINAL AGGREGATE

DRIAITIDAT A AMIATINT O Y. ANO. 000 fTT_'I“E‘ "?\T(‘\"‘I"‘L‘(‘")’

CINLINC AT X PV UNIN U UL A OO OOy T
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SPECIMEN

THE SERIES 1986 B BONDS, THE SERIES 1990 A BONDS, THE
SERIES 1994 A BONDS, THE SERIES 1994 C BONDS, THE SERIES 1995 A BONDS,
THE SERIES 1995 B BONDS, THE SERIES 1996 A BONDS, THE SERIES 1596 B
BONDS, THE SERIES 1996 C BONDS, THE SERIES 1996 D BONDS, THE
SERIES 1997 A BONDS, THE SERIES 1997 B BONDS, THE SERIES 1999 A BONDS,
THE SERIES 2000 A BONDS, THE SERIES 2001 A BONDS, THE SERIES 2001 B
BONDS, THE SERIES 2002 A BONDS, THE SERIES 2002 B BONDS, THE
SERIES 1990 B BONDS, THE SERIES 1994 B BONDS AND THE NOTES ARE
HEREINAFTER COLLECTIVELY CALLED THE "PRIOR BONDS."

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, on a
parity with the pledge of Net Revenues in favor of the holders of the First Lien Bonds, the
Series 2002 C Bonds and the Series 2002 E Bonds, and from monies in the reserve account
created under the Bond Legislation for the Bonds (the "Series 2002 D Bonds Reserve
Account") and unexpended proceeds of the Bonds. Such Net Revenues shall be sufficient to
pay the principal of and interest on all bonds which may be issued pursuant to the Act and
shall be set aside as a special fund hereby pledged for such purpose. This Bond does not
constitute an indebtedness of the Issuer within the meaning of any constitutional or statutory
provisions or limitations, nor shall the Issuer be obligated to pay the same, or the interest
hereon, except from said special fund provided from the Net Revenues, the monies in the
Series 2002 D Bond Reserve Account and unexpended proceeds of the Bonds. Pursuant to
the Bond Legislation, the Issuer has covenanted and agreed to establish and maintain just and
equitable rates and charges for the use of the System and the services rendered thereby,
which shall be sufficient, together with other revenues of the System, to provide for the
reasonable expenses of operation, repair and maintenance of the System, and to leave a
balance each year equal to at least 115% of the maximum amount payable in any year for
principal of and interest on the Bonds and all other obligations secured by a lien on or
payable from such revenues on a parity with or junior to the Bonds, .including the Prior
Bonds, the Series 2002 C Bonds and the Series 2002 E Bonds; provided however, that so
long as there exists in the Series 2002 D Bonds Reserve Account an amount at least equal to
the maximum amount of principal and interest which will become due on the Bonds in the
then current or any succeeding year, and in the respective reserve accounts established for
any other obligations outstanding on a parity with or junior to the Bonds, including the Prior
Bonds, the Series 2002 C Bonds and the Series 2002 E Bonds, an amount at least equal to the
requirement therefor, such percentage may be reduced to 110%. The Issuer has entered into
certain further covenants with the registered owners of the Bonds for the terms of which
reference is made to the Bond Legislation. Remedies provided the registered owners of the
Bonds are exclusively as provided in the Bond Legislation, to which reference is here made

for a detailed description thereof.

CH545539.1
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Subject to the registration requirements set forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of the Registrar by the
registered owner, or by its attorney duly authorized in writing, upon the surrender of this
Bond, together with a written instrument of transfer satisfactory to the Registrar, duly
executed by the registered owner or its attorney duly authorized in writing.

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

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

Bond.

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

All provisions of the Bond Legislation, resolutions and statutes under which
this Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to the

same extent as if written fully herein.

CH545539.1
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IN WITNESS WHEREOF, BERKELEY COUNTY PUBLIC SERVICE
SEWER DISTRICT has caused this Bond to be signed by its Chairman and its corporate seal
to be hereunto affixed and attested by its Secretary, and has caused this Bond to be dated
August 28, 2002.

[SEAL]

ATTEST:

CH545539.1
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2002 D Bonds described in the within-
mentioned Bond Legislation and has been duly registered in the name of the reglstered owner
set forth above, as of the date set forth below.

Date: August 28, 2002.

BRANCH BANKING AND TRUST COMPANY,
as Registrar

CH545539.1
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EXHIBIT A
DEBT SERVICE SCHEDULE
T
, BERKELEY COUNTY PUBLIC SERVICE SEWER DIS’IRICT
WDA Loan Program II, 1999 Series A
$4,965,465, Interest Rate: 5.80% ’
Closing Date: August 28, 2002 -
DEBT SERVICE SCHEDULE
o RN PN e S e 2 (e s
10/04/2002 - - 26,396.72 26, 399 72
4/01/2003 - - 143,908.49 143,598.49
10/01/2003 - - 143,998.45 143,908,489
41012004 - - 143,996.49 143,998.49
T0/01i2004 - z 143,098.49 143,598.45
410112005 - - 143,998.49 143,998.49
10/01/2005 46,493.00 5.800% 143,998.49 190,491.49
40112008 - - 142,650.19 142,650.19
10/01/2006 49,189.00 5.800% 142,650.19 191,839,19
AoA72007 - - 141,223.73 141,223.71
16/01/2007 52,042.00 5.800% 141,223.71 193,265.71
4/01/2008 - - 139,714.49 139,714.49
10/01/2008 55,061.00 5.800% 130,714.49 184,775.49
4/01/2009 - . 138,117.72 138,117.72
100172009 58,254.00 5.800% 138,117.72 196,37 1.72
4/01/2010 - - 136,428.35 136,428.35
10/01/2010 61,533.00 5.800% 136,428.35 198,061.35
40172011 - - 134,641.00 124,641.00
10/01/2011 65,208.00 5.800% 134,641.00 199,849.00
0172012 - - 132.749.97 132,749,897
10/01/2012 68,990.00 5.800% 132,749.97 201,730.97
4/01/2013 - - 130,749.26 130,749.26
10/01/2013 72,981.00 5.800% 130,749.26 203,740.26
410172014 - - 128,632.52 128,832.52
$0/01/2014 71,225.00 5.800% 126,632.52 205,857 52
4/01/2018 - . 126,392.99 126,392.99
10/01/2015 81,704.00 5.800% 126,392.99 208,096.99
4/01/2016 - - 124,023.58 124,023 .58
10/01/2016 86,442.00 5.800% 124,023.58 210,465.58
0172077 - - 121,516.76 121,516.76
10/01/2017 91,456.00 5.800% 121,518.76 212,972.76
4/01/2018 - - 118,864.53 118,864.53
16/01/2018 96,760.00 5.800% 118,864.53 215,624.53
4/01/2019 - - 116,058.49 116,058 .49
1070112019 102,373.50 5.500% T16,058.49 218,437.49
40112020 - - 113,089.68 113,089,688
10/01/2020 108,310.00 5.800% 113,089.68 221,369.68
4/01/2021 - - 109,948.69 109,948.69
10/01/2021 114,582.00 5.800% 109,948.69 224 540 69
4/01/2022 - - 106,625.52 106,625.52
10/01/2022 121,238.00 5.800% 106,625.52 227 ,863.52
4/01/2023 - - 103,109.52 103,109.62
10/01/2023 128,270.00 5.800% 103,109.62 231,379.62
4/01/2024 - - 99,389.79 $06,389.79
Al aTraRFic) S5O0 2RO0% SO NS 7Y Zaanan. 79
470112025 - - 95,454.20 95,454.20
10/01/2028 143,581.00 5.800% 95,454.20 238,035.20
Ferris, Baker Wans File = wdalns99.sf-Berkeley County PSSD
CH545539.1 West Virginia Public Finance Office 8/16/2002 437 PM
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BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT
WDA Loan Program II, 1999 Series A
$4,965,465, Interest Rate: 5.80%
Closing Date: August 28, 2002
DEBT SERVICE SCHEDULE
4/0172026 - - 91,280.35 91,280.35
10/01/20286 151,909.00 5.800% 91,260.35 243,199,35
4/01/2027 - - 86,884.99 B6,864.99
10/01/2027 160,720.00 5.800% 86,884.99 247,604.59
4/01/2028 - - 82.224.11 82,224,141
10/01/2028 170,041.00 5.800% 82,224 11 252,265.11
4/01/2029 - - 77,292.92 77,292.92
10/01/2029 179,804.00 5.800% 77,292.92 257,196.92
4/01/2030 - - 72,075.70 72,075.70
10/01/2030 190,338.00 5.800% 72075.70 262,413.70
4/01/2031 - - 66,555.90 66,555.90
10/01/2031 201,378.00 5.800% £6,555.90 267,933.90
0172032 - - 60,715.64 60,7 15.94
10/01/2032 213,058.00 5.800% 60,715.94 273,773.94
4/01/2033 - - 54,537.26 54,537.26
10/01/2033 - 225,415.00 5.800% 54,537.26 279,952.26
4/01/2034 - - 48,000.22 48,000.22
100172034 238,488.00 5.800% 43,000.22 "~ 286,485.02
4/01/2035 - - 41,084.04 41,084.04
10/01/2035 252,321.00 5.800% 41,084.04 293,405.04
4/01/2036 - - 33,766.73 33,768.73
10/01/2036 266,956.00 5.800% 33,766.73 300,722.73
4/01/2037 - - 26,025.01 26,025.01
10/01/2037 282,440,00 5.800% 26,025.01 308,485.01
4/01/2038 - - 17,834.25 17,834.25
10/(1/2038 298,821.00 5.800% 17,834.25 - 316,655.25
- 40112039 - - 9,168.44 9,168.44
10/01/2039 318,153.00 5.8500% 9,166.44 325,321.44
Total 4,965,465.00 - 7.344,064.50 12,309,529.50
YIELD STATISTICS
Bond Year Dollars. $126,621.80
Average Life. 25,500 Years
Average Coupon, 5.8000001%
Net Imterest Cost (NIC). 5.8000001%
True Interest Cost (TIC) 5.8004889%
Bond Yield for Arbitrage Purposes 5.8004899%
All Inclusive Cost (AIC). 5.8004399%
IRS FORM 2038
Net Interest Cost. 5.8000001%
Weighted Average Maturity. 25.500 Years
Ferris, Baker Watts File = wdalns99.s-Berkeley Couney PSSD
West Virginia Public Finance Office 8/16/2002 437 PM
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ASSIGNMENT

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

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

Dated: ,

In the presence of:

08/26/02
067740.00002

CH345539.1 12
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UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT
SEWER REVENUE BONDS, SERIES 2002 E
7 (WEST VIRGINIA WATER DEVELOPMENT AUTHORITY)

No. ER-1 $560,822

KNOW ALL MEN BY THESE PRESENTS: That BERKELEY COUNTY
PUBLIC SERVICE SEWER DISTRICT, a public corporation and political subdivision of the
State of West Virginia in Berkeley County of said State (the "Issuer"), for value received,
hereby promises to pay, solely from the special funds provided therefor, as hereinafter set
forth, to the WEST VIRGINIA WATER DEVELOPMENT AUTHORITY (the "Authority")
or registered assigns the sum of FIVE HUNDRED SIXTY THOUSAND EIGHT HUNDRED
TWENTY TWO DOLLARS ($560,822), in annual installments on October 1 of each year,
commencing October 1, 2005, as set forth on the "Debt Service Schedule” attached as
Exhibit A hereto and incorporated herein by reference, with interest on each installment at
the rate per annum set forth on said Exhibit A.

The interest on each instaliment shall run from the original date of delivery
of this Bond to the Authority and payment therefor, and until payment of such installment,
such interest shall be payable semiannually on April 1 and October 1 of each year,
commencing October 1, 2002, Principal installments of this Bond are payable in any coin
or currency which, on the respective dates of payment of such installments, is legal tender
for the payment of public and private debts under the laws of the United States of America,
at the office of the West Virginia Municipal Bond Commission, Charleston, West Virginia
(the "Paying Agent"). The interest on this Bond is payable by check or draft of the Paying
Agent mailed to the registered owner hereof at the address as it appears on the books of
Branch Banking and Trust Company, Charleston, West Virginia, as registrar (the
“"Registrar"), on the 15th day of the month next preceding an interest payment date, or by
such other method as shall be mutually agreeable so long as the Authority is the Registered

Owner hereof,

This Bond may be redeemed prior to its stated date of maturity in whole or
in part, but only with the express written consent of the Authority, and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement between
the Issuer and the Authority, dated August 28, 2002.

This Bond is issued (i) to pay the costs of acquisition and construction of

certain-improvements-and-extensions-to-the-existing public- sewerage-facilities-of the-Issuer

(the "Project™); (ii) to capitalize interest on the Bonds of this Series (the "Bonds"}); and (iii)
to pay certain costs of issuance of the Bonds and related costs. The existing public sewerage

CH545541.1



facilities of the Issuer, the Project and any further improvements or extensions thereto are
herein called the "System." This Bond is issued under the authority of and in full compliance
with the Constitution and statutes of the State of West Virginia, including particularly
Chapter 16, Article 13A and Chapter 22C, Article 1 of the West Virginia Code of 1931, as
amended (collectively, the "Act"), a Bond Resolution duly adopted by the Issuer on
August 27, 2002, and a Supplemental Resolution duly adopted by the Issuer on
August 27, 2002 (collectively, the "Bond Legislation"), and is subject to ail the terms and
conditions thereof. The Bond Legislation provides for the issuance of additional bonds under
certain conditions, and such bonds would be entitled to be paid and secured equally and
ratably from and by the funds and revenues and other security provided for the Bonds under

the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE FOLLOWING OUTSTANDING SEWER REVENUE BONDS OF

THE ISSUER:

(), SEWER REVENUE BONDS,
SERIES 1986 B, DATED MARCH 7, 1986, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT
OF $1,638,194 (THE "SERIES 1986 B BONDS");

(2) SEWER REVENUE BONDS,
SERIES 1990 A, DATED MAY 3, 1990, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$828,629 (THE "SERIES 1990 A BONDS"),

(3) SEWER REVENUE BONDS,
SERIES 1994 A (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED OCTOBER 3,
1994, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $494,288 (THE
"SERIES 1994 A BONDS"),

4) SEWER REVENUE BONDS, SERIES
1994 C (WEST VIRGINIA SRF PROGRAM), DATED
NOVEMBER 17, 1994, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $2,772,879
(THE "SERIES 1994 C BONDS");

CH545541.1
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(5) SEWER REVENUE BONDS,
SERIES 1995 A (WEST VIRGINIA SRF PROGRAM),
DATED FEBRUARY 9, 1995, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$3,837,640 (THE "SERIES 1995 A BONDS"),

6) SEWER REVENUE BONDS,
SERIES 1995 B (WEST VIRGINIA SRF PROGRAM),
DATED DECEMBER 29, 1995, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$2,138,506 (THE "SERIES 1995 B BONDS");

(7 SEWER REVENUE BONDS,
SERIES 1996 A (WEST VIRGINIA SRF PROGRAM),
DATED FEBRUARY 13, 1996, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$319,902 (THE "SERIES 1996 A BONDS");

(8) SEWER REVENUE BONDS,
SERIES 1996 B (WEST VIRGINIA SRF PROGRAM),
DATED MAY 1, 1996, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $2,628,633
(THE "SERIES 1996 B BONDS");

) SEWER REVENUE BONDS,
SERIES 1996 C (WEST VIRGINIA SRF PROGRAM),
DATED MAY 1, 1996, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $837,579 (THE
"SERIES 1996 C BONDS"),

(10) SEWER REVENUE BONDS,
SERIES 1996 D, DATED JUNE 15, 1996, 1ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT
OF $4,770,000 (THE "SERIES 1996 D BONDS");

{11) SEWER REVENUE BONDS, SERIES
1997 A (WEST VIRGINIA SRF PROGRAM), DATED
JUNE 12, 1997, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $148,000(THE
"SERIES 1997 A BONDS");

CH545541.1 '
3



(12) SEWER REVENUE BONDS,
SERIES 1997 B (WEST VIRGINIA SRF PROGRAM),
DATED DECEMBER 11, 1997, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF

$1,250,000 (THE "SERIES 1997 B BONDS");

(13) SEWER REVENUE BONDS, SERIES
1999 A (WEST VIRGINIA SRF PROGRAM), DATED
OCTOBER 28, 1999, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $30,707,296
(THE "SERIES 1999 A BONDS");

(14) SEWER REVENUE BONDS, SERIES
2000 A (WEST VIRGINIA SRF PROGRAM), DATED
MAY 25, 2000, ISSUED IN THE ORIGINAL
AGGREGATEPRINCIPAL AMOUNT OF $937,500 (THE
"SERIES 2000 A BONDS"),

(15) SEWER REVENUE BONDS, SERIES
2001 A (WEST VIRGINIA INFRASTRUCTURE FUND),
DATED MARCH 30, 2001, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $429,000 (THE
“SERIES 2001 A BONDS");

(16) SEWER REVENUE BONDS, SERIES
2001 B (WEST VIRGINIA IN SRF PROGRAM), DATED
AUGUST 7, 2001, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $2,909,850
(THE "SERIES 2001 B BONDS");

(17) SEWER REVENUE BONDS, SERIES
2002 A (WEST VIRGINIA SRF PROGRAM), DATED
MAY 9, 2002, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF §750,000 (THE
"SERIES 2002 A BONDS");

(18) SEWER REVENUE BONDS, SERIES
2002 B (WEST VIRGINIA WEST VIRGINIA SRF
PROGRAM), DATED JULY 11, 2002, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF

Sp ECIMEN

$456,548-(THE--SERIES 2002 -B-BONDS™);
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(19) SEWER REVENUE BONDS, SERIES.
2002 C (WEST VIRGINIA SRF PROGRAM), DATED
AUGUST 28, 2002, ISSUED . CONCURRENTLY
HEREWITH IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $30,500,000 (THE "SERIES
e 2002 E BONDS"); AND

(200 SEWER REVENUE BONDS, SERIES
2002 D (WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY), DATED AUGUST 28, 2002, ISSUED
CONCURRENTLY HEREWITH IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $4,965,465
(THE "SERIES 2002 D BONDS").

THE SERIES 1986 B BONDS, THE SERIES 1990 A BONDS, THE
SERIES 1994 A BONDS, THE SERIES 1994 C BONDS, THE SERIES 1995 A BONDS,
THE SERIES 1995 B BONDS, THE SERIES 1996 A BONDS, THE SERIES 1996 B
BONDS, THE SERIES 1996 C BONDS, THE SERIES 1996 D BONDS, THE
SERIES 1997 A BONDS, THE SERIES 1997 B BONDS, THE SERIES 1999 A BONDS,
THE SERIES 2000 A BONDS, THE SERIES 2001 A BONDS, THE SERIES 2001 B
BONDS, THE SERIES 2002 A BONDS AND THE SERIES 2002 B BONDS ARE
HEREINAFTER COLLECTIVELY CALLED THE "FIRST LIEN BONDS."

_ THIS BOND IS ISSUED SENIOR AND PRIOR, WITH RESPECT TO
LIENS, PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, TO THE FOLLOWING OUTSTANDING SEWER REVENUE BONDS OF

THE ISSUER:

H SEWER REVENUE BONDS, SERIES 1990 B, DATED
MAY 3, 1990, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $38,669 (THE "SERIES 1990 B BONDS");

(@A) SEWER REVENUE BONDS, SERIES 1994 B, DATED
DECEMBER 1, 1994, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $1,500,000 (THE "SERIES 1954 B BONDS");

AND

(3) SEWERAGE SYSTEM BOND ANTICIPATION NOTES,
SERIES 1999 A (WEST VIRGINIA INFRASTRUCTURE FUND),
DATED OCTOBER 28, 1999, ISSUED IN THE ORIGINAL AGGREGATE

PRINCIPAL-AMOUNT-OE-$2.000,000-(THE"NOTES ).
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SPEC / MEN

THE SERIES 1986 B BONDS, THE SERIES 1990 A BONDS, THE
SERIES 1994 A BONDS, THE SERIES 1994 C BONDS, THE SERIES 1995 A BONDS,
THE SERIES 1995 B BONDS, THE SERIES 1996 A BONDS, THE SERIES 1996 B
BONDS, THE SERIES 1996 C BONDS, THE SERIES 1996 D BONDS, THE
SERIES 1997 A BONDS, THE SERIES 1997 B BONDS, THE SERIES 1999 A BONDS,
THE SERIES 2000 A BONDS, THE SERIES 2001 A BONDS, THE SERIES 2001 B
BONDS, THE SERIES 2002 A BONDS, THE SERIES 2002 B BONDS, THE
SERIES 1990 B BONDS, THE SERIES 1994 B BONDS AND THE NOTE ARE
HEREINAFTER COLLECTIVELY CALLED THE "PRIOR BONDS."

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, on a
parity with the pledge of Net Revenues in favor of the holders of the First Lien Bonds, the
Series 2002 C Bonds and the Series 2002 D Bonds, and from monies in the reserve account
created under the Bond Legislation for the Bonds (the "Series 2002 E Bonds Reserve
Account") and unexpended proceeds of the Bonds. Such Net Revenues shall be sufficient to
pay the principal of and interest on all bonds which may be issued pursuant to the Act and
shall be set aside as a special fund hereby pledged for such purpose. This Bond does not
constitute an indebtedness of the Issuer within the meaning of any constitutional or statutory
provisions or limitations, nor shall the Issuer be obligated to pay the same, or the interest
hereon, except from said special fund provided from the Net Revenues, the monies in the
Series 2002 E Bond Reserve Account and unexpended proceeds of the Bonds. Pursuant to
the Bond Legislation, the Issuer has covenanted and agreed to establish and maintain just and
equitable rates and charges for the use of the System and the services rendered thereby,
which shall be sufficient, together with other revenues of the System, to provide for the
reasonable expenses of operation, repair and maintenance of the System, and to leave a
balance each year equal to at least 115% of the maximum amount payable in any year for
principal of and interest on the Bonds and all other obligations secured by a lien on or
payable from such revenues on a parity with or junior to the Bonds, including the Prior
Bonds, the Series 2002 C Bonds and the Series 2002 D Bonds; provided however, that so
long as there exists in the Series 2002 E Bonds Reserve Account an amount at least equal to
the maximum amount of principal and interest which will become due on the Bonds in the
then current or any succeeding year, and in the respective reserve accounts established for
any other obligations outstanding on a parity with or junior to the Bonds, including the Prior
Bonds, the Series 2002 C Bonds and the Series 2002 D Bonds, an amount at least equal to
the requirement therefor, such percentage may be reduced to 110%. The Issuer has entered
into certain further covenants with the registered owners of the Bonds for the terms of which
reference is made to the Bond Legislation, Remedies provided the regisiered owners of the
Bonds are exclusively as provided in the Bond Legislation, to which reference is here made

for a detailed description thereof.

CH545541.1
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SPEC]MEM

Subject to the registration requirements set forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of the Registrar by the
registered owner, or by its attorney duly authorized in writing, upon the surrender of this
Bond, together with a written instrument of transfer satisfactory to the Registrar, duly
executed by the registered owner or its attorney duly authorized in writing.

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

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

Bond.

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

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

CH545541.1
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IN WITNESS WHEREOF, BERKELEY COUNTY PUBLIC SERVICE
SEWER DISTRICT has caused this Bond to be signed by its Chairman and its corporate seal
to be hereunto affixed and attested by its Secretary, and has caused this Bond to be dated

August 28, 2002.

[SEAL]

ATTEST:

ﬁ/ / éfm)

Secre @
7 pEO/Mé‘Aj
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bord is one of the Series 2002 E Bonds described in the within-
mentioned Bond Legislation and has been duly registered in the name of the registered owner
set forth above, as of the date set forth below.

Date: August 28, 2002.

BRANCH BANKING AND TRUST COMPANY,
as Registrar

. . So
(1) }557 7, S
" Authorized Officer (/ //f
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- EXHIBIT A
DEBT SERVICE SCHEDULE
BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT
WDA Supplemental Loan of $560,822 :
5.80% Inrerest Rate |
Closing Date: August 28, 2002 I
DEBT SERVICE SCHEDULE ]
10/01/2002 2,961.70 2,981.70 :
4/01/2003 - - 16,263.84 16,263.84 :
10/01/2003 - - 16,263.84 16,263.84 !
4/01/2004 - - 16,263.84 16,263.84 i
1070172004 - - 16,263.54 18.253.84 ;
4/01/2005 - - 16,263.84 16,263.84 t
10/01/2005 4,612.00 5.800% 16,263.84 20,875.84 i
4/01/2006 - - 16,130.09 16,130.09 ‘
10/01/2006 4,879.00 5.800% 16,130.09 21,009.09
470172007 B - 15,586.60 15,985.60 !
10/01/2007 5,162.00 5.800% 15,988.60 21,150.60
4/01/2008 - - 15,838.90 15,838.90
1Q/01/2008 5,462.00 5.800% 15,838.90 21,300.50
4/01/2009 - - 15,680.50 15,680.50
10/0172009 5,778.00 5.800% 15,680.50 21,458.50
4/01/2010 - - 15,512.94 15,512.94
10/01/2010 6,114.00 5.800% 15,512.94 21,626.94
4/01/2011 - - 15,335.64 15,335.64 :
10/01/2011 6.,468.00 5.800% 15,335.64 21,803.64 !
012012 z - 15,148.06 15,148.06 |
. 10/01/2012 6,843.00 5.800% 15,148.06 21,991.06 i
40112013 - - 14,940.62 14,949.62 |
10/01/2013 7.240.00 5.800% 14,949.62 22,189.62
4012014 - - 14,739.66 14,739.66
1070172014 7.660.00 % 4,739.66 22,359.66
4/01/2015 - - 14,517.52 14,517.52
10/1/2015 8,104.00 5.800% 14,517.52 22521.52
4/01/2016 - - 14,282.50 14,282.50
10/01/2016 8,575.00 5.800% 14,282.50 22,857.50
A0T/2017 - - 14,043.63 14,033.53
10/01/2017 9,072.00 5.800% 14,033.83 23,105.83
401/2018 - - 13,770.74 13,770.74 |
10/01/2018 9,598.00 5.800% 13,770.74 23,368.74 i
4/01/2019 - - 13,492.40 13,482.40
10072019 10,135.00 5.800% 13,392.40 23.647.40
4/01/2020 - . 13,197.90 13,197.90
1070172020 10,744.00 5.800% 13,197.90 23,941.80
4/01/2021 - - 12,886.32 12,886.32
10/01/2021 11,367.00 5.800% 12,886.32 24.953.32
3012022 - T 1Z,556.68 12,556.68
10/01/2022 12,026.00 5.800% 12,556.68 24,582.68
4/01/2023 . - 12,207.93 12,207.93 :
10/01/2023 12,724.00 5.800% 12,207.93 24,031.93 i
4/01/2024 T . - 11,838.93 11,838.93
FOIZd 13,462.00 BB, 11,338.93 25,300.03
40772025 - - 11,448.53 11,448.53 ;
10/01/2025 14,242.00 5.800% 11,448.53 25,680.53
Ferris, Baker Warrs File = Berkeley County PSSD Loans.SEWDA 51602 j
CH545541 .1 West V'Lrgima Pubiic Finance Offics ) 1 0 8/16/2002 4:43 PM i
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BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT
WDA Supplemental Loan of $560,822
, 5.80% Interest Rate
Closing Date: August 28, 2002
DEBT SERVICE SCHEDULE
e
4/01/2026 - - 11,035.52 11,035.52
10/01/2026 15,068.00 5.800% 11,036.52 26,103.52
40172027 - - 10,508.54 10,598.54
10/01/2027 15,842.00 5.800% 10,568.54 26,540.54
4/01/2028 - . 10,136.23 10,136.23
10/01/2028 16,867.00 5.800% 10,136.23 27,003.23
4/01/2029 - - 9,647.08 9,647.08
TO0172029 17,845.00 5.5800% 9.647.08 57.4G2.08
4/01/2030 - . 9,120.58 8,129.58
10/01/2030 18,880.00 5.800% 9,129.58 28,009.58
40112031 - - 8,582.06 8,582.06
10/01/2031 19,975.00 5.800% 8,582.06 28,557.06
370172032 - - 8,002.78 B.002.78
10/01/2032 21,134.00 5.800% 8,002.78 29,136.78
410112033 - - 7,388.90 7,389.90
10/01/2033 22 ,360.00 5.800% 7.,389.90 29,749.90
4/01/2034 - - 6,741.46 6,741.46
10/0 /2034 23,656.00 §.800% 6,741.40 30,397.46
4/01/2035 - - 6,055.43 6,055.43
 10/01/2035 25,029.00 5.800% 6,055.43 31,084.43
- 4012036 - - 5,329.59 5,329.59
10/01/2036 26,480.00 5.800% 5,329 59 31,809.59
/0112037 - - 4,561.67 4,561.67
10/01/2037 28,016.00 5.800% 4,561.67 32,577.67
4/01/2038 - - 3,749.21 3,749.21
10/01/2038 29,641.00 5.800% 3,749.21 33,390.21
A01/2030 - - 2,889.62 2,889.62
100172039 31,360.00 5.800% 2,68962 34,946.62
4/01/2040 - : - 1,980.18 1,980.18
10/01/2040 33,179.00 5.800% 1,980.18 35,159.18
4/01/2041 - - 1,017.99 1.017.989
10/01/2041 35,103.00 5.800% 1,017.99 36,120.99
Total 560,822.00 . 881,373.00 1,442,195.00
Ferris, Baker Watts File = Berkeley Couary PSSD Loans.SF-WDA 81602
8/16/2002 4:43 PM

West Virginia Public Finance Office
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ASSIGNMENT

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

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

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

Dated: ,

In the presence of:

08/26/02
067740.00002

CH545541.1
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G STEPTOE & Bank One Center, Seventh Floor Writer's Contact Information
PO, Box 1588
]OH N SON Charleston, WV 253261588

PLLC

ATTORNEYS AT LAW {304) 353-8000 (304) 353-8180 Fax

Clarksburg Charleston Morgantown Martinsburg Wheeling Parkershurg www.stepmelaw.com

August 28, 2002

Berkeley County Public Service Sewer District
Sewer Revenue Bonds, Series 2002 C
{West Virginia SRE Program)

Berkeley County Public Service Sewer District
Martinsburg, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Department of
Environmental Protection
Charleston, West Virginia

Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance by Berkeley County Public
Service Sewer District (the "Issuer™), a public service district, public corporation and political subdivision
created and existing under the laws of the State of West Virginia, of its $30,500,000 Sewer Revenue Bonds,
Series 2002 C (West Virginia SRF Program), dated the date hereof (the "Bonds").

We have examined the law and certified copies of proceedings and other papers relating to
the authorization of a bond purchase agreement dated August 20, 2002, including all schedules and exhibits
attached thereto (the "SRF Agreement"), by and among the Issuer, the West Virginia Water Development
Authority (the "Authority") and the West Virginia Department of Environmental Protection (the "DEP")
and the Bonds, which are to be purchased by the Authority in accordance with the provisions of the SRF
Agreement. The Bonds are originally issued in the form of one Bond, registered as to principal only to the
Authority, bearing no interest and an Administrative Fee of .5%. The principal is payable quarterly on
March 1, June 1, September 1 and December 1 of each year, commencing June 1, 2004, and maturing
March 1, 2034, all as set forth in "Schedule Y" attached to the SRF Agreement and incorporated in and
made a part of the Bonds.

The Bonds are issued under the authority of and in full compliance with the Constitution
and statutes of the State of West Virginia, including particularly, Chapter. 16, Article 13A and
Chapter 22C, Article 2 of the West Virginia Code of 1931, as amended (collectively, the "Act"}), for the
purposes of (i) paying the costs of acquisition and construction of certain improvements and extensions to
the existing public sewerage system of the Issuer (the "Project”); and (ii) paying certain costs of issuance
and related costs.

CH536101.1 11A
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Berkeley County Public Service Sewer District, et al.

Page 2

We have also examined the applicable provisions of the Act, the Bond
Resolution duly adopted by the Issuer on August 27, 2002, as supplemented by a
Supplemental Resolution duly adopted by the Issuer on August 27, 2002 (collectively, the
"Resolution"), pursuant to and under which Act and Resolution the Bonds are authorized and
issued, and the SRF Agreement has been entered into. The Bonds are subject to redemption
prior to maturity to the extent, at the time, under the conditions and subject to the limitations
set forth in the Resolution and the SRF Agreement. All capitalized terms used herein and not
otherwise defined herein shall have the same meanings set forth in the Resolution and the
SRF Agreement when used herein.

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

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

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

3 The Resolution and all other necessary orders and resolutions have
been duly and effectively adopted by the Issuer and constitute valid and binding obligations
of the Issuer enforceable against the Issuer in accordance with their terms. The Resolution
contains provisions and covenants substantially in the form of those set forth in Section 4.1
of the SRF Agreement.

4. The Bonds have been duly authorized, issued, executed and delivered
by the Issuer to the Authority and are valid, legally enforceable and binding special
obligations of the Issuer, payable from the Net Revenues of the System referred to in the
Resolution and secured by a first lien on and pledge of the Net Revenues of the System, on
a parity with respect to liens, pledge and source of and security for payment with the Issuer’s
First Lien Bonds and senior and prior with respect to liens, pledge and source of and security
for payment to the Issuer’s Second Lien Bonds, Third Lien Bonds and the Notes, all in
accordance with the terms of the Bonds and the Bond Legislation.



Berkeley County Public Service Sewer District, et al.
Page 3

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

6. The Bonds have not been issued on the basis that the interest, if any,
thereon is or will be excluded from gross income of the owners thereof for federa! income
tax purposes. We express no opinion regarding the excludability of such interest from the
gross income of the owners thereof for federal income tax purposes or other federal tax
consequences arising with respect to the Bonds.

It is to be understood that the rights of the holders of the Bonds and the
enforceability of the Bonds, the SRF Agreement and the Resolution, and the liens and pledges
set forth therein, may be subject to and limited by bankruptcy, insolvency, reorganization,
moratorium and other similar laws affecting creditors’ rights heretofore or hereafter enacted
to the extent constitutionally applicable and that their enforcement may also be subject to the
exercise of judicial discretion and the application of equitable remedies in appropriate cases.

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

proper.

Very truly yours,

STEPAOE & JOHNSON PLLC
08/23/02
067740.00002
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.:e‘__.;l.: ] STEPTOE & Bank One Center, Seventh Floor Writer's Contact Information
PO. Box 1588
JO H NSON Charleston, WV 25326-1588

FLLC

ATTORNEYS AT LAW (304) 353-800C (304} 333-8180 Fax

Clarksburg Charleston Morgantown Mactinsburg Wheeling Parkersburg www.steptoelaw.com

August 28, 2002

Berkeley County Public Service Sewer District
Sewer Revenue Bonds, Series 2002 D and Series 2002 E

(West Virginia Water Development Authoriry)

Berkeley County Public Service Sewer District
Martinsburg, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance by Berkeley County Public
Service Sewer District (the "Issuer”), a public service district, public corporation and political subdivision
created and existing under the laws of the State of West Virginia, of its $4,965,465 Sewer Revenue Bonds,
Series 2002 D (West Virginia Water Development Authority), and $560,822 Sewer Revenue Bonds, Series
2002 E (West Virginia Water Development Authority), both dated the date hereof (collectively, the
"Bonds").

We have examined the law and certified copies of proceedings and other papers relating to
the authorization of a loan agreement dated August 28, 2002, including all schedules and exhibits attached
thereto for each series of bonds (coilectively, the "Loan Agreement"), by and between the Issuer and the
West Virginia Water Development Authority (the "Authority") and the Bonds, which are to be purchased
by the Authority in accordance with the provisions of the Loan Agreement. The Bonds are originally issued
in the form of one Bond for each series, registered as to principal and interest to the Authority, bearing
interest at the rate of 5.8% per annum, payable semiannually on April 1 and October 1 of each year,
commencing October 1, 2002, and with principal payable annually on October 1 of each year, commencing
October 1, 2005, all as set forth in "Schedule Y" attached to the Loan Agreement and incorporated in and
made a part of the Bonds.

The Bonds are issued under the authority of and in full compliance with the Constitution
and statutes of the State of West Virginia, including particularly, Chapter 16, Article 13A and
Chapter 22C, Article 1 of the West Virginia Code of 1931, as amended (collectively, the "Act"), for the
purposes of (1) paying the costs of acquisition and construction of certain improvements and extensions 10
the existing public sewerage facilities of the Issuer (the "Project™); (ii) capitalizing interest on the Bonds;
and (iii) paying certain costs of issuance of the Bonds and related costs.

We have also examined the applicable provisions of the Act, the Bond Resolution duly
adopted by the Issuer on August 27, 2002, as supplemented by a Supplemental Resolution duly adopted
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by the Issuer on August 27, 2002 (collectively, the "Resolution"), pursuant to and under
which Act and Resolution the Bonds are authorized and issued, and the Loan Agreement has
been entered into. The Bonds are subject to redemption prior to maturity to the extent, at the
time, under the conditions and subject to the limitations set forth in the Resolution and the
Loan Agreement. All capitalized terms used herein and not otherwise defined herein shall
have the same meanings set forth in the Resolution and the Loan Agreement when used
herein.

In connection with the issuance of the Bonds, the Issuer has executed a
Certificate as to Arbitrage, dated as of the date hereof (the "Certificate as to Arbitrage”),
which, among other things, sets forth restrictions on the investment and expenditure of the
Bond proceeds and earnings thereon, to ensure that the arbitrage requirements of the Internal
Revenue Code of 1986, as amended, and regulations thereunder (collectively, the "Code"),
necessary to establish and maintain the excludability of interest on the Bonds from gross
income for federal income tax purposes, are and will continue to be met,

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 created and validly existing public service
district, public corporation and political subdivision of the State of West Virginia, with full
power and authority to acquire and construct the Project, to operate and maintain the System,
to adopt the Resolution and to issue and sell the Bonds, all under the Act and other applicable
provisions of law.

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

3, The Resolution and all other necessary orders and resolutions have
been duly and effectively adopted by the Issuer and constitute valid and binding obligations
of the Issuer enforceable against the Issuer in accordance with their terms. The Resolution
contains provisions and covenants substantially in the form of those set forth in Section 4.1
of the Loan Agreement.

4. The Bonds have been duly authorized, issued, executed and delivered
by the Issuer to the Authority and are valid, legally enforceable and binding special
obligations of the Issuer, payable from the Net Revenues of the System referred to in the

CH545341.1
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Resolution and secured by a first lien on and pledge of the Net Revenues of the System, on
a parity with respect to liens, pledge and source of and security for payment with the Issuer's
First Lien Bonds, and senior and prior with respect to liens, pledge and source of and security
for payment to the Issuer’s Second Lien Bonds, Third Lien Bonds and the Notes, all in
accordance with the terms of the Bonds and the Bond Legislation.

5. Under existing laws, regulations, rulings and judicial decisions of the
United States of America, as presently written and applied, the interest on the Bonds (a) is
excludable from gross income of the owners thereof for federal income tax purposes pursuant
to the Code and (b} is not an item of tax preference for purposes of the federal alternative
minimum tax imposed upon individuals and corporations under the Code. It should be noted,
however, that interest on the Bonds is included in the adjusted current earnings of certain
corporations for purposes of computing the alternative minimum tax that may be imposed
with respect to corporations. The opinions set forth above are subject to the condition that
the Issuer comply, on a continuing basis, with all requirements of the Code that must be
satisfied subsequent to issuance of the Bonds for interest thereon to be or continue to be
excludable from gross income for federal income tax purposes and all certifications,
covenants and representations which may affect the excludability from gross income of the
interest on the Bonds set forth in the Bond Legisiation and the Certificate as to Arbitrage, and
other certificates delivered in connection with the issuance of the Bonds. Failure to comply
with certain of such Code provisions or such certifications, covenants and representations
couid cause the interest on the Bonds to be includable in gross income retroactive to the date
of issuance of the Bonds. We express no opinion regarding other federal tax consequences
arising with respect to the Bonds.

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

It is to be understood that the rights of the holders of the Bonds and the
enforceability of the Bonds, the Loan Agreement and the Resolution, and the liens and
pledges set forth therein, may be subject to and limited by bankruptcy, insolvency,
reorganization, moratorium and other similar laws affecting creditors' rights heretofore or
hereafter enacted to the extent constitutionally applicable and that their enforcement may also
be subject to the exercise of judicial discretion and the application of equitable remedies in
appropriate cases.
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We have examined the executed and authenticated Bond numbered DR-] and
ER-1, and in our opinion the form of said Bonds and their execution and authentication are

regular and proper.

Very truly yours,

. {%c* =
STEPTOE & JOHNSON PLLC

08/23/02
067740.00002
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PUBLIC SERVICE SEWER DISTRICT
P. O, Box 944
Martinsburg, WV 25402
Phone: (304) 263-8566
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Board of Directors: N Walt Sebert
Robett L. Grove, 5r., Chairman ¢ L5 V2% Executive Director
john C. Kunkle, Treasurer Curtis B. Keller
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August 28, 2002

Berkeley County Public Service Sewer District
Sewer Revenue Bonds, Series 2002 C (West Virgima SRF Program),
Sewer Revenue Bonds, Series 2002 D (West Virginia Water Development Authority) and
Sewer Revenue Bonds, Series 2002 E (West Virginia Water Development Authority)

Berkeley County Public Service Sewer District
Martinsburg, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Department of Environmental Protection
Charleston, West Virginia

Steptoe & Johnson PLLC
Charleston, West Virginia

Ladies and Gentlemen:

I am counsel to Berkeley County Public Service Sewer District, a public
service district, in Berkeley County, West Virginia (the "Issuer"). As such counsel, 1
have examined copies of the approving opinions of Steptoe & Johnson PLLC, as bond
counsel, a bond purchase agreement for the Series 2002 C Bonds dated August 20, 2002,
including all schedules and exhibits attached thereto, by and among the West Virginia
Water Development Authority (the "Authority"), the West Virginia Department of
Environmental Protection (the "DEP™") and the Issuer, a loan agreement for the Series
2002 D Bonds dated August 28, 2002, including all schedules and exhibits attached
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thereto, by and between the Issuer and the Authority, and a loan agreement for the Series
2002 E Bonds dated August 28, 2002, including all schedules and exhibits attached
thereto, by and between the Issuer and the Authority (collectively, the "Loan
Agreements”), the Bond Resolution duly adopted by the Issuer on August 27, 2002, as
supplemented by the Supplemental Resolution duly adopted by the Issuer on

August 27, 2002 (collectively, the "Resolution"), orders of The County Commission of
Berkeley County relating to the Issuer and the appointment of members of the Public
Service Board of the Issuer, and other documents, papers, agreements, instruments and
certificates relating to the above-captioned bonds (collectively, the “Bonds™) of the
Issuer. All capitalized terms used herein and not otherwise defined herein shall have the
same meaning set forth in the Resolution and the Loan Agreements when used herein.

1 am of the opinion that:

1. The Issuer is duly created and validly existing as a public service
district and as a public corporation and political subdivision of the State of West Virginia.

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

3. The Loan Agreements have been duly authorized, executed and
delivered by the Issuer and, assuming due authorization, execution and delivery by the
other parties thereto, constitute valid and binding agreements of the Issuer enforceable in
accordance with their terms.

4. The Resolution has been duly adopted by the Issuer and is in full
force and effect.

5. The execution and delivery of the Bonds and the Loan Agreements
and the consummation of the transactions contemplated by the Bonds, the Loan
Agreements and the Resolution and the carrying out of the terms thereof, do not and will
not, in any material respect, conflict with or constitute, on the part of the Issuer, a breach
of or default under any order, resolution, agreement or other instrument to which the
Issuer is a party or by which the Issuer or its properties are bound or any existing law,
regulation, court order or consent decree to which the Issuer is subject.

6. The Issuer has received all permits, licenses, approvals, consents,
exemptions, orders, certificates and authorizations necessary for the creation and
existence of the Issuer, the issuance of the Bonds, the acquisition and construction of the
Project, the operation of the System and the imposition of rates and charges for use of the
System, including, without limitation, all requisite orders, certificates and approvals from
The County Commission of Berkeley County, the DEP and the West Virginia
Infrastructure and Jobs Development Council, and has taken any other action required for
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the imposition of such rates and charges, including, without limitation, the adoption of a
resohution prescribing such rates and charges. The Issuer has received all requisite orders
and approvals from the Public Service Commission of West Virginia, including the
Commission Order entered on March 6, 2002, in Case No. 01-1512-PSD-CN, among
other things, granting to the Issuer a certificate of public convenience and necessity for
the Project and approving the financing for the Project. The time for appeal of such
Order has expired prior to the date hereof without any appeal. Such Order remains in full
force and effect.

7. To the best of my knowledge, there is no action, suit, proceeding
or investigation at law or in equity before or by any court, public board or body, pending
or threatened, wherein an unfavorable decision, ruling or finding would adversely affect
the transactions contemplated by the Bonds, the Loan Agreements, the Resolution, the
acquisition and construction of the Project, the operation of the System, the validity of the
Bonds or the collection or pledge of the Net Revenues for the Bonds.

The Issuer has been notified of a potential civil action by property owners
(the “Shades™) who assert that a pipeline contractor of the Issuer blocked access to the
Shades’ property for farming purposes during pipeline installation and failed to properly
restore the Shades’ property following such installation. The Shades assert that, as a
result of such actions or inactions, the Shades lost farming income and the value of their
property has been diminished. The pipeline contractor has performed remedial work for
the Shades and has been notified by the Issuer that the Issuer will expect indemmification
from the contractor as provided in the contract documents, in the event a suit is filed.
Whether any suit by the Shades naming the Issuer would be covered under the Issuer’s
insurance policies cannot be determined until a suit, if any, is filed. Issuer’s
management, however, believes that the result of any reasonable verdict rendered by a
court, or settlement between the parties, in such a civil action would not impair the ability
of the District to satisfy its financial obligations under the Resolution.

8. I have ascertained that all successful bidders have made the
required provisions for all insurance and payment and performance bonds and verified
such insurance policies and bonds 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, I am of the opinion that such surety bonds and policies (1) are in
comphiance with the contracts; (2) are adequate in form, substance and amount to protect
the various interests of the Issuer; (3) have been executed by duly authorized
representatives of the proper parties; (4) meet the requirements of the Act, the Bond
Legislation and the Loan Agreements; and (5) all such documents constitute valid and
legally binding obligations of the parties thereto in accordance with the terms, conditions
and provisions thereof.
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All counsel to this transaction may rely upon this opinion as if specifically

addressed to them.

Very truly yours,

o/

William F. Rohrbaugh, Esquire
General Counsel







BERKELEY COUNTY

PUBLIC SERVICE SEWER DISTRICT
P. O. Box 944

Martinsburg, WV 25402

Phone: (304) 263-8566

Fax: {(304) 267-7478
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&v/ \\.;» Walt Sebert
By (A Executive Director
Curtis B. Keller
General Manager

Board of Directors:

Robert L. Grove, Sr., Chairman
fohn C. Kunkfe, Treasurer
fohn E. Myers, Secretary

August 28, 2002

West Virginia Department of
Environmental Protection

1560 Kanawha Boulevard East

Charleston, WV 25311

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

Re:  Final Title Opinion
Berkeley County Public Service Sewer District,
Inwood Sewer Project — Phase ITA
Series 2002 C (SRF Loan - $30,500,000.00)
Series 2002 D (WDA Loan - $4,965,465.00)
Series 2002 E (WDA Loan - $560,822.00)

Ladies and Gentlemen:

I am General Counsel of the Berkeley County Public Service Sewer District
(“District”) and serve as its legal counsel with regard to a proposed project to construct
approximately ninety (90) miles of sewage collection lines, ranging up to thirty (30)
inches in diameter, encompassing a land area of approximately twenty (20) square miles
in southern and central Berkeley County, West Virginia (“Project™). This letter provides
the final title opinion on behalf of the Berkeley County Public Service Sewer District to
satisfy the requirements of the West Virginia Department of Environmental Protection
and the West Virginia Water Development Authority with regard to the financing
proposed for the Project. Please be advised of the following:
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1. That T am of the opinion that the Berkeley County Public Service Sewer
District is a duly created and existing public service district possessed with all the powers
and authority granted to public service districts under the laws of the State of West
Virginia and has the full power and authority to finance, construct, operate and maintain
the Project as approved by the West Virginia Department of Environmental Protection
and the Public Service Commission of West Virginia.

2. That the Berkeley County Public Service Sewer District has obtained all
necessary permits and approvals for the construction of the Project, including among
others, modification of the District’s National Pollutant Discharge Elimination System
{(“NPDES”) Permit and a permit from the West Virginia Department of Highways
approving construction of the Project upon, over and through public rights-of-way as
shown in the plans.

3. That | have investigated and ascertained the location and am familiar with
a legal description of the necessary sites, including easements and/or rights-of-way,
required for the Project as set forth in the plans prepared by Chester Engineers, the
consulting engineers for the Project.

4. That I have examined the records on file in the Offices of the Clerks of the
County Commissions of Berkeley and Jefferson Counties, West Virginia, the counties in
which the Project is to be located, and, in my opinion, the Berkeley County Public
Service Sewer District has acquired legal title or such other estate or interest in the
necessary site components for the Project, including 96% of the easements and rights-of-
way, sufficient to assure undisturbed use and possession for the purpose of construction,
operation and maintenance for the estimated life of the facilities to be constructed. The
Berkeley County Public Service Sewer District has commenced condemnation
proceedings and obtained a right of entry as to the remaining 4% of the easements and
rights-of-way necessary for the Project as of the date of this opinion letter. The Berkeley
County Public Service Sewer District is duly vested with the right of eminent domain and
may acquire legal title to all such properties.

5. That all deeds or other documents which have been acquired to date by the
Berkeley County Public Service Sewer District have been duly recorded in the aforesaid
Clerks’ Offices in order to protect the legal title and interest of the Berkeley County
Public Service Sewer District.

6. That the Project will directly affect one (1) privately owned package
treatment plant/collection system and one (1) publicly owned package treatment
plant/collection system. With respect to the former, the District is finalizing an
agreement with the owner of the Cedar Green apartment complex to take its existing
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package treatment plant out of service and connect its collection system to the public
sewer to be constructed in the Project. 1n addition, the owner of the publicly owned
package treatment plant, the West Virginia Department of Highways, has already taken
its package treatment plant (located at the northbound I-81 rest stop) out of service and is
using a temporary holding tank pending the availability of the public sewer to be
constructed in the Project.

If you have any questions regarding any of the information contained in this final
title opinion, please contact this office.

Very truly yours, //

Alle ) A A

William F. Rohrbaugh
General Counsel
W. Va. State Bar #5048

P.O. Box 944
Martinsburg, WV 25402

xc: Walt Sebert, Executive Director
Samme L. Gee, Esquire
Francesca Tan, Esquire
Vincent A, Collins, Esquire
John Stump, Esquire






BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

Sewer Revenue Bonds, Series 2002 C
(West Virginia SRF Program),
Sewer Revenue Bonds, Series 2002 D
(West Virginia Water Development Authority) and
Sewer Revenue Bonds, Series 2002 E

(West Virginia Water Development Authority)

GENERAL CERTIFICATE OF ISSUER AND ATTORNEY ON:

b A A

9

10.
11.
12,
13.
14.
15.
16.
17.
18.
19.
20.

TERMS

NO LITIGATION

GOVERNMENTAL APPROVALS AND BIDDING

NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS
CERTIFICATION OF COPIES OF DOCUMENTS
INCUMBENCY AND OFFICIAL NAME

LAND AND RIGHTS-OF-WAY

MEETINGS, ETC.

CONTRACTORS' INSURANCE, ETC.

LOAN AGREEMENTS

RATES

PUBLIC SERVICE COMMISSION ORDER
SIGNATURES AND DELIVERY

BOND PROCEEDS

PUBLICATION OF NOTICE OF BORROWING AND PSC FILING
SPECIMEN BONDS

CONFLICT OF INTEREST

CLEAN WATER ACT

PROCUREMENT OF ENGINEERING SERVICES
EXECUTION OF COUNTERPARTS

We, the undersigned CHAIRMAN and the undersigned SECRETARY of the
Public Service Board of Berkeley County Public Service Sewer District in Berkeley County, -
West Virginia (the "Issuer"), and the undersigned COUNSEL TO THE ISSUER, hereby
certify in connection with the Issuer's Sewer Revenue Bonds, Series 2002 C (West Virginia
SRF Program), Sewer Revenue Bonds, Series 2002 D (West Virginia Water Development
Authority) and Sewer Revenue Bonds, Series 2002 E (West Virginia Water Development
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Authority), all dated the date hereof (collectively, the "Bonds” or individually, the
"Series 2002 C Bonds," the "Series 2002 D Bonds" or the "Series 2002 E Bonds"), as
follows:

1. TERMS: All capitalized words and terms used in this General
Certificate and not otherwise defined herein shall have the same meaning as set forth in the
Bond Resolution of the Issuer duly adopted August 27, 2002, and a Supplemental Resolution
of the Issuer duly adopted August 27, 2002 (collectively, the "Bond Legislation"), when used
herein.

2. NO LITIGATION: No controversy or litigation of any nature is now
pending or threatened, restraining, enjoining or affecting in any manner the issuance, sale or
delivery of the Bonds, the acquisition and construction of the Project, the operation of the
System, the receipt of the Net Revenues, or in any way contesting or affecting the validity
of the Bonds, or any proceedings of the Issuer taken with respect to the issuance or sale of
the Bonds, the pledge or application of the Net Revenues or any other moneys or security
provided for the payment of the Bonds or the existence or the powers of the Issuer insofar
as they relate to the authorization, sale and issuance of the Bonds, the acquisition and
construction of the Project, the operation of the System, the pledge or application of moneys
and security or the collection of the Gross Revenues or the pledge of Net Revenues as
security for the Bonds.

The Issuer has been notified of a potential civil action by property owners
(the "Shades") who assert that a pipeline contractor of the Issuer blocked access to the
Shades’ property for farming purposes during pipeline installation and failed to properly
restore the Shades’ property following such installation. The Shades assert that, as a result
of such actions or inactions, the Shades lost farming income and the value of their property
has been diminished. The pipeline contractor has performed remedial work for the Shades
and has been notified by the Issuer that the Issuer will expect indemnification from the
contractor as provided in the contract documents, in the event a suit is filed. Whether any
suit by the Shades naming the Issuer would be covered under the Issuer’s insurance policies
cannot be determined until a suit, if any, is filed. Issuer’s management, however, believes
that the result of any reasonable verdict rendered by a court, or settlement between the
parties, in such a civil action would not impair the ability of the Issuer to satisfy its financial
obligations under the Resolution.

3. GOVERNMENTAL APPROVALS AND BIDDING: All applicable
and necessary approvals, permits, exemptions, consents, authorizations, registrations,
licenses, orders and certificates required by law for the acquisition and construction of the
Project, the operation of the System, including, without limitation, the imposition of rates and
charges, and the issuance of the Bonds have been duly and timely obtained and remain in fuil
force and effect. Competitive bids for the acquisition and construction of the Project have
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been solicited in accordance with Chapter 5G, Article 22, Section 1 of the West Virginia
Code of 1931, as amended, which bids remain in full force and effect.

4. NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS: There
has been no adverse change in the financial condition of the Issuer since the approval,
execution and delivery by the Issuer of the Loan Agreements, and the Issuer has met all
conditions prescribed in the Loan Agreements. The Issuer has or can provide the financial,
institutional, legal and managerial capabilities necessary to complete the Project,

There are outstanding obligations of the Issuer which will rank either on a
parity with or junior and subordinate to the Series 2002 Bonds as to liens, pledge and source

of and security for payment, which obligations are designated and have the lien positions with
respect to the Series 2002 Bonds as follows:

[Remainder of Page Intentionally Left Blank]
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Designation Lien Position

Sewer Revenue Bonds, Series 1986 B, dated First Lien
March 7, 1986, issued in the original aggregate

principal amount $1,638,194 (the "Series 1986 B

Bonds™)

Sewer Revenue Bonds, Series 1990 A, dated First Lien
May 3, 1990, issued in the original aggregate

principal amount of $828,629 (the

"Series 1990 A Bonds")

Sewer Revenue Bonds, Series 1994 A First Lien
(West Virginia Water Development Authority),

dated October 5, 1994, issued in the original

aggregate principal amount of $494,288 (the

"Series 1994 A Bonds")

Sewer Revenue Bonds, Series 1994 C First Lien
(West  Virginia SRF Program), dated

November 17, 1994, issued in the original

aggregate principal amount of $2,772,879 (the

"Series 1994 C Bonds")

Sewer Revenue Bonds, Series 1995 A First Lien
(West Virginia SRF Program), dated

February 9, 1995, issued in the original

aggregate principal amount of $3,837,640 (the

"Series 1995 A Bonds")

Sewer Revenue Bonds, Series 1995 B First Lien
(West  Virginia SRF Program), dated

December 29, 1995, issued in the original

aggregate principal amount of $2,138,506 (the

"Series 1995 B Bonds™)

Sewer Revenue Bonds, Series 1996 A (West First Lien
Virginia SRF Program), dated February 13,

1996, issued in the original aggregate principal

amount of $319,902 (the “"Series 1996 A

Bonds™)
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Sewer Revenue Bonds, Series 1996 B (West First Lien
Virginia SRF Program), dated May 1, 1996,

issued in the original aggregate principal amount

of $2,628,633 (the "Series 1996 B Bonds")

Sewer Revenue Bonds, Series 1996 C (West First Lien
Virginia SRF Program), dated May 1, 1996,

issued in the original aggregate principal amount

of $837,579 (the "Series 1996 C Bonds")

Sewer Revenue Bonds, Series 1996 D, dated First Lien
June 15, 1996, issued in the original aggregate

principal amount of $4,770,000 (the

"Series 1996 D Bonds")

Sewer Revenue Bonds, Series 1997 A (West First Lien
Virginia SRF Program), dated June 12, 1997,

issued in the original aggregate principal amount

of $148,000 (the "Series 1997 A Bonds")

Sewer Revenue Bonds, Series 1997 B (West First Lien
Virginia SRF Program), dated December 11,

1997, issued in the original aggregate principal

amount of $1,250,000 (the "Series 1997 B

Bonds™)

Sewer Revenue Bonds, Series 1999 A (West First Lien
Virginia SRF Program), dated

October 28, 1999, issued in the original

aggregate principal amount of $30,707,296 (the

"Series 1999 A Bonds")

Sewer Revenue Bonds, Series 2000 A (West First Lien
Virginia SRF Program), dated May 25, 2000,

issued in the original aggregate principal amount

of $937,500 (the "Series 2000 A Bonds")

Sewer Revenue Bonds, Series 2001 A (West First Lien
Virginia Infrastructure Fund), dated

March 30, 2001, issued in the original aggregate

principal amount of $429,000 (the "Series

2001 A Bonds")
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Sewer Revenue Bonds, Series 2001 B (West First Lien
Virginia SRF Programy}, dated August 7, 2001,

issued in the original aggregate principal amount

of $2,909,850 (the "Series 2001 B Bonds™)

Sewer Revenue Bonds, Series 2002 A (West First Lien
Virginia SRF Program), dated May 9, 2002,

issued in the original aggregate principal amount

of $750,000 (the "Series 2002 A Bonds").

Sewer Revenue Bonds, Series 2002 B (West First Lien
Virginia SRF Program), dated July 11, 2002,

issued in the original aggregate principal amount

of $456,548 (the "Series 2002 B Bonds").

Sewer Revenue Bonds, Series 1990 B, dated Second Lien
May 3, 1990, issued in the original aggregate

principal amount of $38,669 (the "Series 1990 B

Bonds")

Sewer Revenue Bonds, Series 1994 B, dated Third Lien
December 1, 1994, issued in the original

aggregate principal amount of $1,500,000 (the

"Series 1994 B Bonds")

Sewerage System Bond Anticipation Notes, Fourth Lien
Series 1999 A (West Virginia Infrastructure

Fund), dated October 28, 1999, issued in the

original aggregate principal amount of

$2,000,000 (the "Notes")

The Series 1986 B Bonds, the Series 1990 A Bonds, the Series 1994 A
Bonds, the Series 1994 C Bonds, the Series 1995 A Bonds, the Series 1995 B Bonds, the
Series 1996 A Bonds, the Series 1996 B Bonds, the Series 1996 C Bonds, the Series 1996 D
Bonds, the Series 1997 A Bonds, the Series 1997 B Bonds, the Series 1999 A Bonds, the
Series 2000 A Bonds, the Series 2001 A Bonds, the Series 2001 B Bonds, the Series 2002 A
Bonds and the Series 2002 B Bonds are hereinafter collectively called the "First Lien Bonds";
the Series 1990 B Bonds are hereinafter called the "Second Lien Bonds"; the Series 1994 B
Bonds are hereinafter called the "Third Lien Bonds"”; and the Notes are hereinafter cailed the
"Fourth Lien Bonds." The First Lien Bonds, the Second Lien Bonds, the Third Lien Bonds
and the Fourth Lien Bonds are hereinafter collectively called the "Prior Bonds."
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The Series 2002 Bonds shali be issued on a parity with the First Lien Bonds,
and senior and prior to the Second Lien Bonds, the Third Lien Bonds and the Fourth Lien
Bonds with respect to liens, pledge and source of and security. for payment and in all other
respects. The Issuer has met the coverage and parity requirements for issuance of parity
bonds of the First Lien Bonds and the resolutions authorizing the First Lien Bonds and has
substantially complied with all other parity requirements, except to the extent that
noncompliance with any such other parity requirements is not of a material nature. The
Issuer has obtained the certificate of an Independent Certified Public Accountant stating that
the coverage and parity tests of the First Lien Bonds are met. The Issuer has obtained the
written consent of the Holders of the First Lien Bonds to the issuance of the
Series 2002 Bonds on a parity with the First Lien Bonds and the written consent of the
Holders of the Second Lien Bonds and the Fourth Lien Bonds to the issuance of the
Series 2002 Bonds on a senior and prior basis to the Second Lien Bonds and the Fourth Lien
Bonds. The Issuer has provided written notice to the Holders of the Third Lien Bonds
regarding the issuance of the Series 2002 Bonds on a senior and prior basis to the Third Lien
Bonds, there being no consent requirement. Other than the Prior Bonds, there are no
outstanding bonds or obligations of the Issuer which are secured by revenues or assets of the
System.

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

Bond Resolution

Supplemental Resolution

Series 2002 C Bond Purchase Agreement

Series 2002 D Loan Agreement

Series 2002 E Loan Agreement

Public Service Commiission Order

Infrastructure and Jobs Development Council Approval

County Commission Orders Creating District

County Commission Orders Appointing Current Boardmembers

Qaths of Office of Current Boardmembers

CH336109.1



Rules of Procedure

Affidavit of Publication on Prefiling Notice

Minutes of Current Year Organizational Meeting

Minutes on Adoption of Bond Resolution and Supplemental Resolution

NPDES Permit

Prior Bond Resolutions

Consent of West Virginia Water Development Authority

Notice to West Virginia Housing Development Fund

Evidence of Insurance

6. INCUMBENCY AND OFFICIAL NAME: The proper corporate
title of the Issuer is "Berkeley County Public Service Sewer District." The Issuer is a public
service district and public corporation duly created by The County Commission of Berkeley
County and presently existing under the laws of, and a political subdivision of, the State of
West Virginia. The governing body of the Issuer is its Public Service Board consisting of 3

duly appointed, qualified and acting members whose names and dates of commencement and
termination of current terms of office are as follows:

Date of Date of
Commencement Termination
Name of Office of Office
John E. Myers July 1, 1997 June 30, 2003
John C. Kunkle July 1, 1998 June 30, 2004
Robert L. Grove, Sr. July 1, 1999 June 30, 2005

The names of the duly elected and/or appointed, qualified and acting officers
of the Public Service Board of the Issuer for the calendar year 2002 are as follows:

Chairman - Robert L. Grove, Sr.
Secretary - John Myers
Treasurer - John Kunkle

The duly appointed and acting counsel to the Issuer is William F. Rohrbaugh,
Esquire.
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7. LAND AND RIGHTS-OF-WAY: All land in fee simple and all
rights-of-way and easements necessary for the acquisition and construction of the Project and
the operation and maintenance of the System have been acquired or can and will be acquired
by purchase, or, if necessary, by condemnation by the Issuer and are adequate for such
purposes and are not or will not be subject to any liens, encumbrances, reservations or
exceptions which would adversely affect or interfere in any way with the use thereof for such
purposes. The costs thereof, including costs of any properties which may have to be acquired
by condemnation, are, in the opinion of all the undersigned, within the ability of the Issuer
to pay for the same without jeopardizing the security of or payments on the Bonds.

8. MEETINGS, ETC.: All actions, resolutions, orders and agreements
taken by and entered into by or on behalf of the Issuer in any way connected with the
issuance of the Bonds and the acquisition, construction, operation and financing of the Project
and the System were authorized or adopted at regular or special meetings of the Governing
Body of the Issuer duly and regularly called and held pursuant to the Rules of Procedure of
the Governing Body and all applicable statutes, including, without limitation, Chapter 6,
Article 9A of the West Virginia Code of 1931, as amended, and a quorum of duly elected or
appointed, as applicable, qualified and acting members of the Governing Body was present
and acting at all times during all such meetings. All notices required to be posted and/or
published were so posted and/or published.

9. CONTRACTORS' INSURANCE, ETC.: All contractors have been
required to maintain Worker's Compensation, public liability and property damage
insurance, and builder's risk insurance where applicable in accordance with the Bond
Legislation and the Loan Agreements. All insurance for the System required by the Bond
Legislation and the Loan Agreements is in full force and effect,

10. LOAN AGREEMENTS: As of the date hereof, (i) the
representations of the Issuer contained in the Loan Agreements are true and correct in all
material respects as if made on the date hereof; (i} the Loan Agreements do not contain any
untrue statement of a material fact or omit to state any material fact necessary to make the
staterents therein, in light of the circumstances under which they were made, not misleading;
(i11) to the best knowledge of the undersigned, no event affecting the Issuer has occurred since
the date of the Loan Agreements which should be disclosed for the purpose for which it is
t0 be used or which it is necessary to disclose therein in order to make the staterments and
information in the Loan Agreements not misleading; and (iv) the Issuer is in compliance with
all covenants, terms and representations in the Loan Agreements.

1. RATES: The Issuer has received the Commission Order of the
Public Service Commission of West Virginia entered on June 28, 1999, in Case No.
98-1484-PSD-CN, among other things, approving the rates and charges for the services of
the System, and has adopted a resolution prescribing such rates and charges. The time for
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appeal of such Order has expired prior to the date hereof without any appeal. Such rates and
charges are currently in effect.

12. PUBLIC SERVICE COMMISSION ORDER: The Issuer has
received the Commission Order of the Public Service Commission of West Virginia entered
on March 6, 2002, in Case No.01-1512-PSD-CN, among other things, granting to the Issuer
a certificate of public convenience and necessity for the Project and approving the financing
for the Project. The time for appeal of such Order has expired prior to the date hereof
without any appeal. Such Order remains in full force and effect.

13. SIGNATURES AND DELIVERY: On the date hereof, the
undersigned Chairman did officially sign all of the Bonds of the aforesaid issue, consisting
upon original issuance of a single Bond for each series, numbered AR-1, BR-1 and CR-1,
respectively, dated the date hereof, by his or her manual signature, and the undersigned
Secretary did officially cause the official seal of the Issuer to be affixed upon the Bonds and
to be attested by his or her manual signature, and the Registrar did officially authenticate and
deliver the Bonds to a representative of the Authority as the original purchaser of the Bonds
under the Bond Purchase Agreement. Said official seal is also impressed above the signatures
appearing on this certificate.

14. BOND PROCEEDS: On the date hereof, the Issuer received
$1,525,000 from the DEP and the Authority, being a portion of the principal amount of the
Series 2002 C Bonds. The balance of the principal amount of the Series 2002 C Bonds will
be advanced to the Issuer as acquisition and construction of the Project progresses. The
Issuer also received 54,965,465 from the Authority, being the entire principal amount of the
Series 2002 D Bonds (100% of par value) and $560,822 from the Authority, being the entire
principal amount of the Series 2002 E Bonds (100% of par value), there being no interest
accrued on either the Series 2002 D Bonds or the Series 2002 E Bonds.

15. PUBLICATION OF NOTICE OF BORROWING AND PSC
FILING: The Issuer has published the required notice with respect to, among other things,
the acquisition and construction of the Project, anticipated user rates and charges, the
issuance of the Bonds and filing of a formal application for a certificate of public convenience
and necessity with the Public Service Commission of West Virginia, in accordance with the
Chapter 16, Article 13A, Section 25 of the West Virginia Code of 1931, as amended.

16. SPECIMEN BONDS: Delivered concurrently herewith is a true and
accurate specimens of the Bonds.

17. CONFLICT OF INTEREST: No member, officer or employee of
the Issuer has a substantial financial interest, direct, indirect or by reason of ownership of
stock in any corporation, in any contract with the Issuer or in the sale of any land, materials,
supplies or services to the Issuer or to any contractor supplying the Issuer, relating to the
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Bonds, the Bond Legislation and/or the Project, including, without limitation, with respect
to the Depository Bank. For purposes of this paragraph, a "substantial financial interest"
shall include, without limitation, an interest amounting to more than 5% of the particular
business enterprise or contract,

18. CLEAN WATER ACT: The Project as described in the Bond
Legislation complies with Sections 208 and 303(e) of the Clean Water Act.

19. PROCUREMENT OF ENGINEERING SERVICES: The Issuer has
complied in all respects with the requirements of Chapter 5G, Article 1 of the West Virginia
Code of 1931, as amended, in the procurement of engineering services to be paid from
proceeds of the Bonds.

20. 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.
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WITNESS our signatures and the official seal of BERKELEY COUNTY
PUBLIC SERVICE SEWER SYSTEM on this 28th day of August, 2002.

[CORPORATE SEAL]
SIGNATURE OFFICIAL TITLE

Chairman

f//é/’/f"i/t:{ﬁ_./ Secretary

Dl L)

08/23/02
067740.00002
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BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

Sewer Revenue Bonds, Series 2002 C (West Virginia SRF Program),
Sewer Revenue Bonds, Series 2002 D (West Virginia Water Development Authority) and
Sewer Revenue Bonds, Series 2002 E (West Virginia Water Development Auithority)

ENGINEER'S CERTIFICATE

I, Scott P. Recinos, Registered Professional Engineer, West Virginia License
No. 11187, of Chester Engineers, Inc., in Gaithersburg, Maryland, hereby certify as follows:

1. My firm is engineer for the acquisition and construction of certain
improvements and extensions (the "Project”) to the existing public sewerage system (the
"System") of Berkeley County Public Service Sewer District (the "Issuer"), to be constructed
primarily in Berkeley County, West Virginia, which acquisition and construction are being
financed in part by the proceeds of the above-captioned bonds {collectively, the "Bonds") of
the Issuer. Capitalized terms used herein and not defined herein shall have the same meaning
set forth in the Bond Resolution adopted by the Issuer on August 27, 2002, the Bond
Purchase Agreement for the Series 2002 C Bonds, by and among the Issuer, the
West Virginia Water Development Authority (the "Authority") and the West Virginia
Department of Environmental Protection (the "DEP"), dated August 20, 2002, the Loan
Agreement for the Series 2002 D Bonds, by and between the Issuer and the Authority, dated
August 28, 2002, and the Loan Agreement for the Series 2002 E Bonds, by and between the
Issuer and the Authority, dated August 28, 2002 (collectively, the "Loan Agreement").

2.  The Bonds are being issued for the purposes of (i) paying a portion of the
costs of acquisition and construction of the Project; (ii) capitalizing interest on the Series
2002 D and Series 2002 E Bonds, from the proceeds of each respective series of Bonds; and
(iii) paying costs of issuance and related costs.

3.  Tothe 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 désigns prepared by my firm and approved by the DEP and any change
orders approved by the Issuer, the DEP and all necessary governmental bodies; (ii) the
Project, as designed, is adequate for its intended purpose and has a useful life of at least 40
years, if properly constructed, operated and maintained, excepting anticipated replacements
due to normal wear and tear; (iii) the Issuer has received bids for the acquisition and
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construction of the Project which are in an amount and otherwise compatible with the plan
of financing set forth in the Schedule A attached hereto as Exhibit A and in reliance upon the
opinion of Issuer’s counsel, William F. Rohrbaugh, 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 DEP and the bid forms provided to the bidders contain the 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 the operation of the System; (ix) in reliance upon the
certificate of the Issuer’s certified public accountant, Yount, Hyde & Barbour, P.C., of even
date herewith, the rates and charges for the System as adopted by the Issuer will be sufficient
to comply with the provisions of the Loan Agreement; (x) the net proceeds of the Bonds,
together with all other moneys on deposit or to be simuitaneously 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 DEP;
and (xi) attached hereto as Exhibit A is the final amended "Schedule A - Estimated Total Cost
of Proiect, Sources of Funds and Cost of Financing” for the Project.

WITNESS my signature and seal on this 28th day of August, 2002.

Leet! PR

Scott P. Recinos, P.E.
West Virginia License No. 11187

08/21/02
067740.60002
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STATE REVOLVING FUND SCHEDULE A
Multiple Funding Sources

Berkeley County Public Service Sewer District

Total Cost of Project

Sources of Funds and Costs of Financing

. Cost of Project Total SRF WDA Total

1. Construction (Based on Actual Bids) 30,897,930.00 | 26,258,807.00 | 4,639,123.00! 30,897,930.00
2. Technical Services 2,478,037.00 2,478,037.00 2,478,037.00
3. Legal & Fiscal 110,000.00 110,000.00 110,000.00
4, Administrative 100,000.00 100,000.00 100,000.00
5. Sites & Other Lands 400,000.00 400,000.00 400,000.00
6. Step I or I or Other Loan Repayment -

7. interim Financing Costs/Cap. Interest 456,748.00 456,748.00 456,748.00
8. Contingency 1,528,572.00 1,498,156.00 30,416.00 1,528,572.00
9. Total Cost of Project (Lines 1 thru 8) 35,971,287.00 | 30,445,000.00 § 5,526,287.00 | 35,971,287.00

. Sources of Funds
10. Federal Granis:
a.
b.
11. State Grants:
a. UJpC
b.
12. Other Grants:
13. Any Other Source (1)
a. WDA
b. LIDC (loan)
14. Total Sources of Funds (Lines 10 thru 13)

5,526,287.00 |

5,5626,287.00

15. Net Proceeds Required form Bond issue

30,445,000.00

. Cost of Financing
16. Funded Reserve Account (2)
17. Other Costs (3)
a. Bond Counsel
b.
18. Total Cost of Financing (Lines 16 thru 17)

55,000.00 |-

55,000.00

19. Size of SRF Bond Issue (Lines 15 + 18)

30,500,000.00

(1) include the proceeds of any parity or subordinate bond issue to be used for such purpose and attach

supporting documentation,

(2) Consult with bond counsei and DEP before assuming a funded reserve.
(3) For example, bpnpzeomseuegs of depository bank, for Governmental Agency, eic..

“ <_Authorized Representative

%

-

Consu{t:} Engineer






Jorry P Kerr, CPA - i :
Babs Soonthornchai, CPA — b
Corald AL Parkor, CPA 7 : :
Gary W, Lo, CPA E | 5
ravid ML Frazier, CPA it Nt

Rabert B ate, B, CPA

R. Stoven Spitzer, (.::Pf\ Y{}unt, Hyde & Barbour, P_C' . ] .
leffrev L Lverly, CPA - et A Ralph P Yount, CPA {1947-76i
W Aark Budalph, CPA Certified Public Accountants Lewis . Fyde, CPA (1971202
Thesmas W Moier, Jr., CPA and Consultanis Marshall R 8ryant, CPA (1957-80)
Gregone S, Crantond, CPA Robert 8. Barbour, CPA, (1971.92)
(1 SL‘r)!t Moulden, CPA fohn R, Fisher, H, CPA (Retired)
Daren B ldon, CPA lubtare . Berlin, Jr., CPA (Ratired)
lames F.oSnvder, Jr., CPA David F. Allemong, CPA (Retired)

August 28, 2002

Berkeley County Public Service Sewer District,
Sewer Revenue Bonds, Series 2002 C (West Virginia SRF Program),
Sewer Revenue Bonds, Series 2002 D (West Virginia Water Development Authority) and
Sewer Revenue Bonds, Series 2002 E (West Virginia Water Development Authority)

West Virginta Water Development Authority West Virginia Department of Environment Protection
Charleston, West Virginia Charleston, West Virginia

Ladies and Gentlemen;:

Based upon the rates and charges set forth in the Commission Order of the Public Service
Commission of West Virginia entered June 28, 1999, in Case No. 9§-1484-PSD-CN, and projected
operation and maintenance expenses and anticipated customer usage as furnished to us by Berkeley County
Public Service Sewer District (the “Issuer”), it is our opinion that such rates and charges will be sufficient
to provide revenues which, together with other revenues of the sewerage system {the “System”) the Issuer,
wili pay all repair, operation and maintenance expenses of the System and leave a balance each year equal
to at least 115% of the maximum amount required in any year for debt service on the Issuer’s Sewer
Revenue Bonds, Series 2002 C (West Virginia SRF Program), Sewer Revenue Bonds, Series 2002 D (West
Virginia Water Development Authority)} and Sewer Revenue Bonds, Series 2002 E (West Virginia Water
Development Authority} (collectively, the “Bonds™), to be issued to the West Virginia Water Development
Authority on the date hereof, and all other obligations secured by or payable from the revenues of the
System, on a parity with or junior to the Bonds, including all Prior Bonds of the Issuer as defined and
described in the Bond Resolution of the Issuer adopted August 27, 2002, authorizing the Bonds. It is our
further opinion that the Net Revenues actually derived from the System during any 12 consecutive months,
within the 18 months immediately preceding the date of the actual issuance of the Bonds, plus the
estimated average increased annual Net Revenues to be received in each of the 3 succeeding years after the
completion of the improvements to be financed by the Bonds, are not less than 115% of the largest
aggregate amount that will mature and become due in any succeeding fiscal year for the principal of and
interest on the Prior Bonds and the Bonds. For the purposes of this calculation, we only included 75% of
the “estimated average increased annual Net Revenues to be received in each of the three succeeding years”
to the extent such increased Net Revenues are expected to be derived from an increase in the number of
users to be served by the Project financed by the Bonds.

vV er}‘ tl'uly y()urs,
’ E ’ *

S0 South Camoron St
.02 Box 2560
Winchester, VA 22604
3A0-662-3417 Chifices located i Winchester, Middleburg, Leeshurg and Culpeper, Virginia
FAN S40-662-.211 Memboer: American istituale of Cortified Public Accountants ¢ Virinia Society of Certified Public Accountants






BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

Sewer Revenue Bonds, Series 2002 C

(West Virginia SRF Program)

CERTIFICATE AS TO USE OF PROCEEDS

The undersigned Chairman of the Public Service Board of Berkeley County
Public Service Sewer District in Berkeley County, West Virginia (the "Issuer"), being one
of the officials of the Issuer duly charged with the responsibility for the issuance of
$30,500,000 Sewer Revenue Bonds, Series 2002 C (West Virginia SRF Program), of the
[ssuer, dated August 28, 2002 (the "Bonds" or the "Series 2002 C Bonds"), hereby certify
as follows:

1 I am one of the officers of the Issuer duly charged with the
responsibility of issuing the Bonds. Iam 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 shaill have the
meanings set forth in the Bond Resolution duly adopted by the Issuer on August 27, 2002
(the "Bond Resolution"), authorizing the Bonds.

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

3. This certificate is based upon facts, circumstances, estimates and
expectations of the Issuer in existence on August 28, 2002, the date on which the Bonds are
being physically delivered in exchange for an initial advance of $1,525,000, being a portion
of the principal amount of the Series 2002 C Bonds, and to the best of my knowledge and
belief, the expectations of the Issuer set forth herein are reasonable.

4. In the Bond Resolution pursuant to which the Bonds are issued, the
Issuer has covenanted that it shall not take, or permit or suffer to be taken, any action with
respect to Issuer’s use of the proceeds of the Bonds which would cause any bonds, the interest
on which is exempt from federal income taxation under Section 103(a) of the Internal
Revenue Code of 1986, as amended, and the temporary and permanent regulations
promulgated thereunder or under any predecessor thereto (collectively, the "Code"), issued
by the West Virginia Water Development Authority (the "Authority"), the West Virginia
Department of Environmental Protection (the "DEP") or the West Virginia Infrastructure and
Jobs Development Council (the "Council"), as the case may be, from which the proceeds of
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the Bonds are derived, to lose their status as tax-exempt bonds. The Issuer hereby covenants
to take all actions necessary to comply with such covenant.

5. The Series 2002 C Bonds were sold on August 28, 2002, to the
Authority, pursuant to a bond purchase agreement dated August 20, 2002, by and among the
Issuer, the Authority and the DEP, for an aggregate purchase price of $30,500,000 (100%
of par), at which time, the Issuer received $1,525,000 from the Authority and the DEP, being
the first advance of the principal amount of the Series 2002 C Bonds. No accrued interest
has been or will be paid on the Series 2002 C Bonds. The balance of the principal amount
of the Series 2002 C Bonds will be advanced to the Issuer as acquisition and construction of
the Project progresses.

6. The Series 2002 C Bonds are being delivered simultaneously with the
delivery of this certificate and are issued for the purposes of (i) paying a portion of the costs
of acquisition and construction of certain improvements and extensions to the existing public
sewerage facilities of the Issuer (the "Project") and (ii) paying certain costs of issuance of the
Bonds and related costs.

7. Within 30 days after the delivery of the Bonds, the Issuer shall enter
into agreements which require the Issuer to expend at least 5% of the net sale proceeds of the
Bonds on the Project, constituting a substantial binding commitment. The acquisition and
construction of the Project and the allocation of the net sale proceeds of the Bonds to
expenditures of the Project shall commence immediately and shall proceed with due diligence
to completion, and with the exception of proceeds deposited in the Reserve Account for the
Bonds, if any, all of the proceeds from the sale of the Bonds, together with any investment
earnings thereon, will be expended for payment of costs of the Project on or before May 28,
2004. The acquisition and construction of the Project is expected to be completed by
February 28, 2004.

1. The total cost of the Project {including all costs of issuance of the
Bonds) is estimated at $36,026,287. Sources and uses of funds for the Project are as follows:

SOURCES
Gross Proceeds of the Series 2002 C Bonds $30,500,000
Gross Proceeds of the Series 2002 D Bonds $ 4,965,465
Gross Proceeds of the Series 2002 E Bonds $ 560,822

Total Sources $36.026.287
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USES

Acquisition, Construction and Equipping $35,514,539.36
of Project
Capitalized Interest - Series 2002 D Bonds $ 410,395.70
Capitalized Interest - Series 2002 E Bonds $ 46,351.94
Cost of Issuance $ 55,000.00
Total Uses $36,026,287.00

11.  Pursuant to Article V of the Bond Resolution, the following special funds
or accounts have been created or continued relative 1o the Series 2002 C Bonds:

(1) Revenue Fund (established by the Prior Resolutions);

(2)  Operation and Maintenance Fund (established by the Prior
Resolutions);

(3) - Renewal and Replacement Fund (established by the Prior
Resolutions);

{(4)  Series 2002 C Bonds Construction Trust Fund;
(5)  Series 2002 C Bonds Sinking Fund; and
(6)  Series 2002 C Bonds Reserve Account.

12, Pursuant to Article VI of the Bond Resolution, the proceeds of the Bonds
will be deposited in the Series 2002 C Bonds Construction Trust Fund as received from time
to time and applied solely to payment of costs of the Project, including costs of issuance of
the Series 2002 C Bonds and related costs.

13.  Monies held in the Series 2002 C Bonds Sinking Fund will be used solely
to pay principal of and interest, if any, on the Series 2002 C Bonds and will not be available
to meet costs of acquisition and construction of the Project. All investment earnings on
monies in the Series 2002 C Bonds Sinking Fund and Series 2002 C Bonds Reserve Account,
if any, will be withdrawn therefrom and deposited into the Series 2002 C Bonds Construction
Trust Fund during construction of the Project, and following completion of the Project, will
be deposited, not less than once each year, in the Revenue Fund, and such amounts will be
applied as set forth in the Bond Resolution.
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14, Work with respect to the acquisition and construction of the Project will
proceed with due diligence to completion. The acquisition and construction of the Project
is expected to be completed within 18 months of the date hereof.

15.  The Issuer will take such steps as requested by the Authority to ensure
that the Authority’s bonds meet the requirements of the Code.

I6.  With the exception of the amount deposited in the Series 2002 C Bonds
Sinking Fund for payment of interest, if any, on the Bonds and the amount deposited in the
Series 2002 C Bonds Reserve Account, if any, all of the proceeds of the Bonds will be
expended on the Project within 21 months from the date of issuance thereof.

17.  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 Bonds.

18.  The amount designated as costs of issuance of the Bonds consists only of
costs which are directly related to and necessary for the issuance of the Bonds.

19.  All property financed with the proceeds of the Bonds will be owned and
held by (or on behalf of) a qualified governmental unit.

20.  Noproceeds of the Bonds will be used, directly or indirectly, in any trade
or business carried on by any person who is not a governmental unit.

21.  The original proceeds of the Bonds will not exceed the amount necessary
for the purposes of the issue.

22, The Issuer shall use the Bond proceeds solely for the costs of the Project,
and the Project will be operated solely for a public purpose as a local governmental activity
of the Issuer.

23.  The Bonds are not federally guaranteed.

24.  The Issuer has retained the right to amend the Bond Resolution
authorizing the issuance of the Bonds if such amendment is necessary to assure that the Bonds
remain governmental bonds.

25. The Issuer has either (a) funded the Series 2002 C Bonds Reserve
Account at the maximum amount of principal and interest which will mature and become due
on the Bonds in the then current or any succeeding year with the proceeds of the Bonds, or
(b) created the Series 2002 C Bonds Reserve Account which will be funded with equal
payments made on a monthly basis over a 10-year period until such Series 2002 C Bonds
Reserve Account holds an amount equal to the maximum amount of principal and interest
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which will mature and become due on the Bonds in the then current or any succeeding year.
Monies in the Series 2002 C Bonds Reserve Account and the Series 2002 C Bonds Sinking
Fund will be used solely to pay principal of and interest on the Bonds and will not be
available to pay costs of the Project.

26.  Except the Series 2002 D Bonds and the Series 2002 E Bonds, there are
no other obligations of the Issuer which (a) are to be issued at substantially the same time as
the Bonds, (b) are to be sold pursuant to a common plan of financing together with the Bonds
and (c) will be paid out of substantially the same sources of funds of funds or will have
substantially the same claim to be paid out of substantially the same sources of funds as the
Bonds.

27.  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.

28.  The Issuer will comply with instructions as may be provided by the
Authority, at any time, regarding use and investment of proceeds of the Bonds, rebates and
rebate calculations.

29.  To the best of my knowledge, information and belief, the foregoing
expectations are reasonable.
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WITNESS my signature on this 28th day of August, 2002.

BERKELEY COUNTY PUBLIC SERVICE
SEWER DISTRICT

T A S

Chairman

07/10/02
067740.00002
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BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

Sewer Revenue Bonds, Series 2002 D
(West Virginia Water Development Authority) and
Sewer Revenue Bonds, Series 2002 E
(West Virginia Water Development Authority)

CERTIFICATE AS TO ARBITRAGE

The undersigned Chairman of the Public Service Board of Berkeley County
Public Service Sewer District in Berkeley County, West Virginia (the "Issuer"), being one
of the officials of the Issuer duly charged with the responsibility for the issuance of
$4,965,465 in aggregate principal amount of Sewer Revenue Bonds, Series 2002 D (West
Virginia Water Development Authority) and $560,822 in aggregate principal amount of
Sewer Revenue Bonds, Series 2002 E (West Virginia Water Development Authority), of the
Issuer, both dated August 28, 2002 (collectively, the "Bonds” or, individually, the "Series
2002 D Bonds" and the "Series 2002 E Bonds"), hereby certify as follows:

1. This certificate is being executed and delivered pursuant to Section 148
of the Internal Revenue Code of 1986, as amended, and the temporary and permanent
regulations promulgated thereunder or under any predecessor thereto (the "Code"). I am one
of the officers of the Issuer duly charged with the responsibility of issuing the Bonds. Iam
familiar with the facts, circumstances and estimates herein certified and am 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 meaning as set forth in the Bond
Resolution duly adopted by the Issuer on August 27, 2002, as supplemented (the "Bond
Resolution™), authorizing the Bonds.

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

3. The Issuer has not been notified by the Internal Revenue Service of any
listing or proposed listing of it as an issuer that may not certify its bonds or the certification
of which may not be relied upon by holders of obligations of the Issuer or that there is any
disqualification of the Issuer by the Internal Revenue Service because a certification made by
the Issuer contains a material misrepresentation.

4. This certificate is based upon facts, circumstances, estimates and
expectations of the Issuer in exisience on August 28, 2002, the date on which the Bonds are

CH545504.1

18



to be physically delivered in exchange for the entire principal of the Bonds, and to the best
of my knowledge and belief, the expectations of the Issuer set forth herein are reasonable.

5. Inthe Bond Resolution pursuant to which the Bonds are issued, the Issuer
has covenanted that (i) it shall not take, or permit or suffer to be taken, any action with
respect to the gross or other proceeds of the Bonds which would cause the Bonds to be
"arbitrage bonds" within the meaning of Section 148 of the Code, and (ii) it will take all
actions that may be required of it (including, without implied limitation, the timely filing of
a federal information return with respect to the Bonds) so that the interest on the Bonds will
be and remain excluded from gross income for federal income tax purposes, and will not take
any actions which would adversely affect such exclusion. The Issuer has, therefore,
covenanted to not intentionally use any portion of the proceeds of the Bonds to acquire higher
yielding investments or to replace funds which were used directly or indirectly to acquire
higher yielding investments, except as otherwise allowed under Sections 103 and 148 of the
Code.

6. (A) The Series 2002 D Bonds were sold on August 28, 2002, to the
West Virginia Water Development Authority (the "Authority™), pursuant to a loan agreement
dated August 28, 2002, by and between the Issuer and the Authority, for an aggregate
purchase price of $4,965,465 (100% of par value), at which time, the Issuer received the
entire principal amount of the Bonds (100% of par value), there being no interest accrued
thereon.

(B The Series 2002 E Bonds were sold on August 28, 2002, to the
West Virginia Water Development Authority (the "Authority"), pursuant to a loan agreement
dated August 28, 2002, by and between the Issuer and the Authority, for an aggregate
purchase price of $560,822 (100% of par value), at which time, the Issuer received the entire
principal amount of the Bonds (100% of par value), there being no interest accrued thereon.

On the date hereof, the Issuer has simultaneously issued its Water Revenue
Bonds, Series 2002 C (West Virginia SRF Program), in the original principal amount of
$30,500,000 (the "Series 2002 C Bonds").

7. The Bonds are being delivered simultaneously with the delivery of this
certificate and are issued for the purposes of (i) to pay the costs of acquisition and
construction of certain improvements and extensions to the existing public sewerage facilities
of the Issuer (the "Project”); (ii) to capitalize interest on the Bonds; and (iii) to pay certain
costs of issuance of the Bonds and related costs. _

8. 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
Bonds for the acquisition and construction of the Project, constituting a substantial binding
commitment, or has already done so. Acquisition, construction and equipping of the Project
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and allocation of the net sale proceeds of the Bonds to expenditures of the Project will
commence immediately and will proceed with due diligence to completion, and, with the
exception of proceeds constituting capitalized interest, if any, and proceeds deposited in the
reserve account for the Bonds, if any, all of the proceeds from the sale of the Bonds, together
with any investment earnings thereon, will be expended for payment of costs of the Project
on or before May 28, 2004, except as otherwise required for rebate to the United States
under Section 148(f) of the Code. Acquisition and construction of the Project is expected to
be completed by February 28, 2004.

9.  The total cost of the Project (including all costs of issuance of the Bonds)
is estimated at $36,026,287. Sources and uses of funds for the Project are as follows:

SOURCES
Gross Proceeds of the Series 2002 C Bonds $30,500,000
Gross Proceeds of the Series 2002 D Bonds $ 4,965,465
Gross Proceeds of the Series 2002 E Bonds $ 560,822

Total Sources $36.026,287

USES
Acquisition, Construction and Equipping $35,514,539.36
of Project
Capitalized Interest - Series 2002 D Bonds $ 410,395.70
Capitalized Interest - Series 2002 E Bonds $ 46,351.94
Cost of Issuance $ 55,000.00

Total Uses $ 36.026,287.00

Except for the proceeds of the Bonds and the Series 2002 C Bonds, no other
funds of the Issuer will be available to meet costs of the Project, which would constitute
"replacement proceeds” within the meaning of Treas. Reg. § 1.148-1(c), inasmuch as (i) the
Issuer does not reasonably expect that the term of the Bonds is longer than is reasonably
necessary for the governmental purposes of the Issuer, (ii) the weighted average maturity of
the Bonds does not exceed 120% of the average reasonably expected economic life of the
Project, and (iii) there are no amounts that have a sufficiently direct nexus to the Bonds or
to the governmental purpose of the Bonds to conclude that the amounts would have been used
for that governmental purpose if the proceeds of the Bonds were not used or to be used for
that governmental purpose.
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10.  Pursuant to Article V of the Bond Resolution, the following special funds
or accounts have been created or continued:

(1)  Revenue Fund (established by the Prior Resolutions);

(2)  Operation and Maintenance Fund (established by the Prior
Resolutions);

(3) Renewal and Replacement Fund ({established by the Prior
Resolutions);

(4}  Series 2002 C Bonds Construction Trust Fund;
(5)  Series 2002 D Bonds Construction Trust Fund,;
(6)  Series 2002 E Bonds Construction Trust Fund;
()  Series 2002 D Bonds Rebate Fund,

(8)  Series 2002 E Bonds Rebate Fund;

(9)  Series 2002 C Bonds Sinking Fund;

{10} Series 2002 C Bonds Reserve Account;

(11) Series 2002 D Bonds Sinking Fund;

(12) Series 2002 D Bonds Reserve Account;

(13) Series 2002 E Bonds Sinking Fund; and

(14) Series 2002 E Bonds Reserve Account,

11.  Pursuant to Article VI of the Bond Resolution, the proceeds of the Bonds
will be deposited as follows:

(a)  Series 2002 D Bonds proceeds in the amount of $410,395.70 shall be
deposited in the Series 2002 D Bonds Sinking Fund, as capitalized interest.

(b)  Series 2002 D Bonds proceeds in the amount of $-0- shall be deposited
in the Series 2002 D Bonds Reserve Account.
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(¢) The balance of the proceeds of the Series 2002 D Bonds shall be
deposited in or credited to the Series 2002 D Bonds Construction Trust Fund for payment of
the costs of the Project, including, without limitation, costs of issuance thereof and related
COStS.

(d)  Series 2002 E Bonds proceeds in the amount of $46,351.94 shall be
deposited in the Series 2002 E Bonds Sinking Fund, as capitalized interest.

(e)  Series 2002 E Bonds proceeds in the amount of $-0- shall be deposited
in the Series 2002 E Bonds Reserve Account.

(fy  The balance of the proceeds of the Series 2002 E Bonds shall be
deposited in or credited to the Series 2002 E Bonds Construction Trust Fund for payment of
the costs of the Project, including, without limitation, costs of issuance thereof and related
COStS.

The Issuer reasonably expects that (i) at least 85% of the net sale proceeds of
the Bonds will be spent on the Project within 3 years from the date of issuance of the Bonds;
(i1) within 6 months of the date of issuance of the Bonds the Issuer will incur a substantial
obligation to a third party to expend at least 5% of the net sale proceeds of the Bonds on the
Project, and (iif) completion of the Project and allocation of the net sale proceeds of the
Bonds to expenditures of the Project will proceed with due diligence. Accordingly, amounts
in the Series 2002 D Bonds Construction Trust Fund and the Series 2002 E Bonds
Construction Trust Fund, if invested, will be invested without yield limitation for a period
necessary to complete the Project, not to exceed 3 years. All of such monies are necessary
for such purpose.

Except for "preliminary expenditures" as defined in Treas. Reg. § 1.150-2(f}2),
none of the proceeds of the Bonds will be used to reimburse the Issuer for costs of acquisition
and construction of the Project previously incurred and paid by the Issuer with its own funds.

12. (A) Monies held in the Series 2002 D Bonds Sinking Fund will be used
solely to pay principal of and interest on the Series 2002 D Bonds, and will not be available
to meet costs of acquisition and construction of the Project. Except to the extent transferred
to the Rebate Fund at the request of the Issuer, all investment earnings on monies in the
Series 2002 D Bonds Sinking Fund and the Series 2002 D Bonds Reserve Account will be
withdrawn therefrom, not less than once each year, and, during construction of the Project,
deposited into the Series 2002 D Bonds Construction Trust Funds, and following completion
of construction of the Project, will be deposited in the Revenue Fund, and such amounts will
be applied as set forth in the Bond Resolution.

(B}  Monies held in the Series 2002 E Bonds Sinking Fund will be used solely
to pay principal of and interest on the Series 2002 E Bonds, and will not be available to meet
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costs of acquisition and construction of the Project. Except to the extent transferred to the
Rebate Fund at the request of the [ssuer, all investment earnings on monies in the Series 2002
E Bonds Sinking Fund and the Series 2002 E Bonds Reserve Account will be withdrawn
therefrom, not less than once each year, and, during construction of the Project, deposited
into the Series 2002 E Bonds Construction Trust Funds, and following completion of
construction of the Project, will be deposited in the Revenue Fund, and such amounts will be
applied as set forth in the Bond Resolution.

13.  (A) Except for the Series 2002 D Bonds Sinking Fund and the
Series 2002 D Bonds Reserve Account there are no other funds or accounts established or
held by the Issuer which are reasonably expected to be used to pay debt service on the Series
2002 D Bonds, or which are pledged as collateral for the Series 2002 D Bonds and for which
there is a reasonable assurance that amounts therein will be available to pay debt service on
the Series 2002 D Bonds if the Issuer encounters financial difficulties. The Issuer does not
expect that monies in the Renewal and Replacement Fund will be used or needed for
payments upon the Bonds, and because such amounts may be expended for other purposes,
there is no reasonable assurance that such amounts would be available to meet debt service
if the Issuer encounters financial difficulties; thus, such amounts may be invested without
yield limitation. Except as provided herein, no funds which have been or will be used to
acquire directly or indirectly securities, obligations, annuity contracts, investment-type
property or any residential rental property for family units which is not located within the
jurisdiction of the Issuer and which is not acquired to implement a court ordered or approved
desegregation plan or other investment property producing a yield in excess of the yield on
the Bonds, have been or will be pledged to payment of the Bonds. Less than 10% of the
proceeds of the Bonds, if any, will be deposited in the Series 2002 D Bonds Reserve Account
and or any other reserve or replacement fund. The amounts deposited in the Series 2002 D
Bonds Reserve Account from time to time by the Issuer will not exceed the maximum annual
principal and interest on the Series 2002 D Bonds and will not exceed 125% of average
annual principal and interest on the Bonds. Amounts in the Series 2002 D Bonds Reserve
Account, not to exceed 10% of the proceeds of the Bonds, if invested, will be invested
without yield limitation. The establishment of the Series 2002 D Bonds Reserve Account is
required by the Authority, is vital to its purchase of the Bonds, and is reasonably required to
assure payments of debt service on the Bonds.

(B) Except for the Series 2002 E Bonds Sinking Fund and the Series 2002 E
Bonds Reserve Account there are no other funds or accounts established or held by the Issuer
which are reasonably expected to be used to pay debt service on the Series 2002 E Bonds,
or which are pledged as collateral for the Series 2002 E Bonds and for which there is a
reasonable assurance that amounts therein will be available to pay debt service on the Series
2002 E Bonds if the Issuer encounters financial difficulties. The Issuer does not expect that
monies in the Renewal and Replacement Fund will be used or needed for payments upon the
Bonds, and because such amounts may be expended for other purposes, there is no reasonable
assurance that such amounts would be available to meet debt service if the Issuer encounters
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financial difficulties; thus, such amounts may be invested without yield limitation. Except
as provided herein, no funds which have been or will be used to acquire directly or indirectly
securities, obligations, annuity contracts, investment-type property or any residential rental
property for family units which is not located within the jurisdiction of the Issuer and which
is not acquired to implement a court ordered or approved desegregation plan or other
investment property producing a yield in excess of the yield on the Bonds, have been or will
be pledged to payment of the Bonds. Less than 10% of the proceeds of the Bonds, if any,
will be deposited in the Series 2002 E Bonds Reserve Account and or any other reserve or
replacement fund. The amounts deposited in the Series 2002 E Bonds Reserve Account from
time to time by the Issuer will not exceed the maximum annual principal and interest on the
Series 2002 E Bonds and will not exceed 125% of average annual principal and interest on
the Bonds. Amounts in the Series 2002 E Bonds Reserve Account, not to exceed 10% of the
proceeds of the Bonds, if invested, will be invested without yield limitation. The
establishment of the Series 2002 E Bonds Reserve Account is required by the Authority, is
vital to its purchase of the Bonds, and is reasonably required to assure payments of debt
service on the Bonds.

14.  The Issuer shall, on the date hereof or immediately hereafter, enter into
contracts for the construction of the Project, and the amount to be expended pursuant to such
contract exceeds 5% of the net sale proceeds of each series of Bonds.

15. Work with respect to the acquisition and construction of the Project will
proceed with due diligence to completion. Acquisition and construction of the Project is
expected to be completed within 18 months.

16.  The Issuer will comply with the provisions of the Code, for which the
effective date precedes the date of delivery of its Bonds to the Authority.

17.  (A) With the exception of the amount deposited in the Series 2002 D
Bonds Sinking Fund for payment of interest on the Series 2002 D Bonds, if any, and amounts
deposited in the Series 2002 D Bonds Reserve Account, if any, all of the proceeds of the
Bonds will be expended within 21 months from the date of issuance thereof.

(B)  With the exception of the amount deposited in the Series 2002 E Bonds
Sinking Fund for payment of interest on the Series 2002 E Bonds, if any, and amounts
deposited in the Series 2002 E Bonds Reserve Account, if any, all of the proceeds of the
Bonds will be expended within 21 months from the date of issuance thereof.

18.  (A) The Series 2002 D Bonds Sinking Fund (other than the Series
2002 D Bonds Reserve Account) is intended primarily to achieve a proper matching of
payments of debt service on the Bonds each year. The Series 2002 D Bonds Sinking Fund
(other than the Series 2002 D Bonds Reserve Account} will be depleted at least once a year
except for a reasonable carryover amount not in excess of the greater of 1/12th of annual debt
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service on the Bonds, or 1 year's interest earnings on the Series 2002 D Bonds Sinking Fund
{other than the Series 2002 D Bonds Reserve Account). Except as otherwise allowed, any
money deposited in the Series 2002 D Bonds Sinking Fund for payment of the principal of
or interest on the Bonds (other than the Series 2002 D Bonds Reserve Account) will be spent
within a 13-month period beginning on the date of receipt and will be invested without yield
limitation, and any monies received from the investment of amounts held in the Series 2002 D
Bonds Sinking Fund (other than in the Series 2002 D Bonds Reserve Account) will be spent
within a 1-year period beginning on the date of receipt.

(B)  The Series 2002 E Bonds Sinking Fund (other than the Series 2002 E
Bonds Reserve Account) is intended primarily to achieve a proper matching of payments of
debt service on the Bonds each year. The Series 2002 E Bonds Sinking Fund (other than the
Series 2002 E Bonds Reserve Account) will be depleted at least once a year except for a
reasonable carryover amount not in excess of the greater of 1/12th of annual debt service on
the Bonds, or 1 year's interest earnings on the Series 2002 E Bonds Sinking Fund (other than
the Series 2002 E Bonds Reserve Account). Except as otherwise allowed, any money
deposited in the Series 2002 E Bonds Sinking Fund for payment of the principal of or interest
on the Bonds (other than the Series 2002 E Bonds Reserve Account) will be spent within a
13-month period beginning on the date of receipt and will be invested without yield
limitation, and any monies received from the investment of amounts held in the Series 2002 E
Bonds Sinking Fund (other than in the Series 2002 E Bonds Reserve Account) will be spent
within a 1-year period beginning on the date of receipt.

19.  All proceeds of the Bonds will be spent as expeditiously as possible,

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

21, All property financed with the proceeds of the Bonds will be held for
federal income tax purposes by {or on behalf of) a qualified governmental unit.

22.  The Issuer shall file Form 8038-G in a timely fashion with the Internal
Revenue Service Center, Ogden, Utah 84201.

23.  No more than 10% of the proceeds of the Bonds will be used (directly
or indirectly) in any trade or business carried on by, and less than 5% of the proceeds of
Bonds or $5,000,000 have been or will be used to make or finance loans to, any person who
is not a governmental unit,

24, The original proceeds of the Bonds will not exceed the amount necessary

for the purposes of the issue, except to the extent any such proceeds are required for rebate
to the United States.
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25.  The Issuer shall use the Series 2002 Bond proceeds solely for the costs
of the Project, and the Project will be operated solely for a public purpose as a local
governmental activity of the Issuer.

26.  The Issuer shall not permit at any time or times any of the proceeds of
the Bonds or any other funds of the Issuer to be used directly or indirectly in a manner which
would result in the exclusion of the Bonds from treatment afforded by Section 103(a) of the
Code by reason of classification of the Bonds as "private activity bends” within the meaning
of the Code. The Issuer will take all actions necessary to comply with the Code and the
Treasury Regulations promulgated or to be promulgated thereunder in order to assure that
the interest on the Bonds is excluded from gross income for federal income tax purposes.

27. The Bonds are not, and will not be, in whole or part, directly or
indirectly, federally guaranteed within the meaning of Section 149(b) of the Code.

28.  The Issuer will rebate to the United States the amount, if any, required
by the Code and take all steps necessary to make such rebates. In the event the Issuer fails
to make such rebates as required, the Issuer shall pay the required rebate amount and any and
all penalties and other amounts from lawfully available sources, and obtain a waiver from the
Internal Revenue Service, if necessary, in order to maintain the exclusion of interest on the
Bonds from gross income for federal income tax purposes.

29. The Issuer has retained the right to amend the Bond Resolution
authorizing the issuance of the Bonds if such amendment is necessary to assure compliance
with Section 148(f) of the Code or as may otherwise be necessary to assure the exclusion of
interest on the Bonds from the gross income for federal income tax purposes of interest on
the Bonds.

30.  The Issuer shall comply with the yield restriction on Bond proceeds as
set forth in the Code.

31. (A) The Issuer has either (a) funded the Series 2002 D Bonds Reserve
Account at the maximum amount of principal and interest which will mature and become due
on the Bonds, in the then current or any succeeding year with the proceeds of the Bonds, or
(b) created the Series 2002 D Bonds Reserve Account which will be funded with equal
payments made on a monthly basis over a 10 year period until such Reserve Account holds
an amount equal to the maximum amount of principal and interest which wiil mature and
become due on the Bonds in the then current or any succeeding year. Monies in the Series
2002 D Bonds Reserve Account and the Series 2002 D Bonds Sinking Fund will be used
solely to pay principal of and interest on the Bonds and will not be available to pay costs of
the Project.
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(By The Issuer has either (a) funded the Series 2002 E Bonds Reserve
Account at the maximum amount of principal and interest which will mature and become due
on the Bonds, in the then current or any succeeding year with the proceeds of the Bonds, or
(b) created the Series 2002 E Bonds Reserve Account which will be funded with equal
payments made on a monthly basis over a 10 year period until such Reserve Account holds
an amount equal to the maximum amount of principal and interest which will mature and
become due on the Bonds in the then current or any succeeding year. Monies in the Series
2002 E Bonds Reserve Account and the Series 2002 E Bonds Sinking Fund will be used
solely to pay principal of and interest on the Bonds and will not be available to pay costs of
the Project.

32.  The Issuer shall submit to the Authority within 15 days following the end
of each bond year a certified copy of its rebate calculation and a certificate with respect
thereto or, if the Issuer qualifies for the small governmental issuer exception to rebate, or any
other exception thereto, then the Issuer shall submit to the Authority a certificate stating that
it is exempt from the rebate provisions and that no event has occurred to its knowledge during
the bond year which would make the Bonds subject to rebate.

33.  The Issuer expects that no part of the Project financed by the Bonds will
be sold or otherwise disposed of prior to the last maturity date of the Bonds.

34.  The Issuer covenants and agrees to comply with the rebate requirements
of the Code if not exempted therefrom, and with all other requirements of the Code
necessary, proper or desirable to maintain the tax-exempt status of the Bonds and the interest
thereon. In addition, the Issuer has covenanted to comply with all Regulations from time to
time in effect and applicable to the Bonds as may be necessary in order to fully comply with
Section 148(f) of the Code, and has covenanted to take such actions, and refrain from taking
such actions, as may be necessary to fully comply with such Section 148(f) of the Code and
such Regulations, regardless of whether such actions may be contrary to any of the provisions
of the Resolution authorizing issuance of the Bonds.

The Issuer has further covenanted to calculate, annually, the rebatable arbitrage,
determined in accordance with Section 148(f) of the Code. Upon completion of each such
annual calculation, unless otherwise agreed by the Authority, the Issuer shall deposit, or
cause to be deposited, in the Rebate Fund such sums as are necessary to cause the aggregate
amount on deposit in the Rebate Fund to equal the sum determined to be subject to rebate to
the United States, which shall be paid from investment earnings on the underlying fund or
account established hereunder and on which such rebatable arbitrage was earned or from
other lawfully available sources. The Issuer has further covenanted to pay, or cause to be
paid, to the United States, from the Rebate Fund, the rebatabie arbitrage in accordance with
Section 1438(f) of the Code and such Regulations. The Issuer shall remit payments to the
United States in the time and at the address prescribed by the Regulations as the same may
be from time to time in effect with such reports and statements as may be prescribed by such
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Regulations. In the event that, for any reason, amounts in the Rebate Fund are insufficient
to make the payments to the United States which are required, the Issuer shall assure that
such payments are made by the Issuer to the United States, on a timely basis, from any funds
lawfully available therefor.

35. The Bonds are each a fixed yield issue. No interest or other amount
payable on the Bonds (other than in the event of an unanticipated contingency) is determined
by reference to (or by reference to an index that reflects) market interest rates or stock or
commodity prices after the date of issue.

36. None of the Bonds has a yield-to-maturity more than one-fourth of one
percent higher than the yield on the Bond determined by assuming the Bond is retired on the
date that when used in computing the yield on the Bond produces the lowest yield.

37. No portion of the proceeds of the Bonds will be used, directly or
indirectly, to acquire higher yielding investments, or to replace funds which were used,
directly or indirectly, to acquire higher yielding investments, all within the meaning of
Section 148 of the Code.

38.  Other than the Series 2002 C Bonds, there are no other obligations of the
Issuer which (a) are to be issued at substantially the samne time as the Bonds, (b) are to be sold
pursuant to a common plan of financing together with the Bonds and (c) will be paid out of
substantially the same scurces of funds or will have substantially the same claim to be paid
out of substantially the same sources of funds as the Bonds.

39.  The transaction contemplated herein does not represent an exploitation
of the difference between taxable and tax-exempt interest rates and the execution and delivery
of the Bonds is not occurring sooner than otherwise necessary, nor are the Bonds in principal
amounts greater than otherwise necessary or to be outstanding longer than otherwise
necessary.

40.  On the basis of the foregoing, it is not expected that the proceeds of the
Bonds will be used in a manner that would cause the Bonds to be. "arbitrage bonds” within
the meaning of Section 148 of the Code.

41. 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,

42.  Steptoe & Johnson PLLC is entitled to rely upon the representations,
expectations, covenants, certifications and statements contained herein in rendering its
opinions regarding the tax-exempt status of interest on the Bonds.
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43.  To the best of my knowledge, information and belief, the foregoing
gxpectations are reasonable.
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WITNESS my signature on this 28th day of August, 2002.

BERKELEY COUNTY PUBLIC SERVICE SEWER

DISTRICT

Chairman

08/01/02
523780.00001
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furzner, W Clunty Sasmiszlen Cixes e Zaty o Fedzezday, Azrtl 19, 173, 2t 1=
£3r 1 ZuBliz Rearizg aa e SI¥ALian of The prIvgsed publis Iervice dlammios wmig a4
USL 20re. than Jarty (4C) days par leas ey Sweacy (29) days fres S3day. Thiz rublic
222ll He Aeld 3t Jerknley Cauasy Cours Houze, Asem %, : .

- PurTher e Slesk of ey Cautty Coemizalsm of Zerkaley Cauncy L3 4lry-med 2 zauy
2L iz public hearlag £3 Be givenr 8y Jubli-z<iam 33 2 CLaza [ Lrgxl adre-sijesens Ly
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2L 3acksley Councy shall 2iasisar 224 detaraize e feasidLllTy af Tte eTwazicn af Thby
sosed sullic serrice diserice. . . :
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S7on e azjlicatisn e Ifa I. Siaw, of 3%, 1, 3ax &M, Cermaratewn, 4. Ta., fi
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STATE OF WEST VIRGINIA
COUNTY OF BERKELEY,

} To wiTs | - ‘

1,

—John M. Smalla e .

, Cletk of the Co-u:u!y Court of Berksley Coun
a Court of record in and for 2aid C'aam*y and Stats; do ceriify tAad the foﬂgomg & truse,

curcts and éomplsts ecopy af Camission Minukes of Maverker 27, .1379

¢

s t}u soms a-p-pcc.r: of record in ths Of}'uu of. tfu roid C'Itrk of thse C’aw;.. Co-ur't L Minoe
Book No. —__25 Pa.gc 227 -

IN WITNESS WEEREOF I Mvc hersts 16t my Rand and tha seal of said court, at ot my offi
in said County, this Jﬂth day of. _._5;::11_._ , 1990

- . ' Clerk of Jounty Cowrt of Berksley Coxnty, W. V
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oM RZ: cat: - AzaTIve IEAXSEIY oy PBLIS STAVICT soumR QIsTRICT

Cang&::ian-r Jurktacs Taved Ite Camalzatan sipy acd Fresrs 2a CROER crwating 3em
County Pullic Serrica Sever S3a3hlzt, and recsrzed HUNC PRO TOMG.
. Coemliisldaar ¥olgnz secsnsed, Sa actearet,

e leice, | .‘
7 PuUFIUART T3 e auttariTy vested Li tue Caunsy Csamiatian qf 3avwaley Caunzy, vq.
Virginla, 2y Yeat Tl-giniy Czda, 16-lih-2, =ng Caunty Cramiszlon af Ierxaley Caunsy, W,
Vicgiala, on =hiz 11oh day af Agril, L§79. 2= 23:%0 S'elacx a.a. held, purtuancs a5 an
snlared Mar=n I, 1579, by = Cramizstan, and afzer =he prracriled zoties, g gusliz =,
oo Re CruAtism of & PuBlic jarvisze alitrias I3 FURVIdLing swveragy lervicas iar Jerxe!
[Cauncy, Yesxz Yirginia,, ' : ’ ’ .
A% Thiz publle hgarizg Zeld iy 10T day arf Agril, 1979 all pericos resldiag in
owning ar baving aay fnteresis Lla FrTIferty Lz iz Jropoasd PUBLLC Tervize diztrict hag
[AFPAC=oILIy <o e heart Jor and igalnsT Lta eTestion, AZzae Neawriag all latareatss ey
e CounTy Soomisztsn of Jerxeley County camaisared and dstarained the CamalBilicy ar o
elvatisn af iy prapased pudlic sesvlcy dlrTsias, :
Piceter, the Caunzsy Cz 1i3sisn of 3erxslay County, West Yirgiala, hae detaryined
Ui SInATIUETioA 9 acqulil 28 ¥y jurshiie so Aerwits and alatanaics, -operatian., [
y IATVICE Jrapesmled ¥y juszny sublic gerrizs dlyeriev will %
conducive L3 e preservitian of FuElic Nealsd, eomfzet ans canyealence of. ehis ares.
e lors tMe Friar of the Ssunty Coemlizaton of Jerxeley Caunty, Yess Virginla That =ng
creatad a publls zarvics dlyteict fap FUIVLALLYL 3ewerifw zevvices far derxasley County,
YIrgizis wilt the Tarrisiry o be eOracrd 37 Mz jubdlis service diiteict o be ali =2
Jerxelay County, Vest Yl-pista. Ths publiz zerrice Al3T=iaT anall Ye cilled =ne Jerkal
Cauaty Publlc Servica Sewer Distoize. , e e

| Thiz Qrer shall Be effsctive a0d mSirwd thls loss day of April, 1575.
. L - . Countr Commission of Jevtaley
. - . Caunty, Yezt Yirginia

e - . - "+ r3/3 ¥y Jabn Svanx Wripss
. Lta Prvatdans .

»
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Minute Book Mo 35 County Commizsion of Berkeler County, West Virgini‘a

T Lt Lt e Lk R LI

Coma) 1mlcn Mipulen of May 12, 1997 = Contioued

Conmbialoner Dunhs maved the Commlazlon eut of rrecut lve seagion. -
Commtszioner Smith seconded the mo{lon. S ordersd- -

D._.r;rng the exacutlre zeasion, a persornel maltsr wus dizcutsed.. Mo mations wera mede,
¥ RZ: KARL XELLER AMD XHN NYERS - APPOINTMENTS . v * S0 B P

Ccn-lul\éhcr Saith: Xarl Kelier 1z at the end of hiz term on the Screr Board. He |3 rilllng lo fI1] the
posltion vacated by Joha Wyers om the Cpeguon PO 3aard. $inse thal term expires 2l tha end of "3%, ha would
Ilke & slatesnt of comaijmentfrow the Commission thal \! evarything. vorks well, the Coomlijon will
resppalint him ta a slr=reaf term af the end of ‘981 -da  Jobn Urers bea to oome off the Cpoguon PSO douerd, I
recowmend him ts Xarl Keilar's replacoment on the Sewer Board.

cc-;isstuner Duhas mde 2 -:tlm. wffective July {at, fer the Cosmizsten to appoint Karl Keller to the
Cpequon PSD*Soard, fulflllimg-the weplired lemm of Join lyers, shich aepires Degonber 11, 1198, wd t2
appalal Johm Wrert to a siz=year lzrw o the Berkeler County PSID Board, his terw erpleing June 30,-1003;

Comniafloner Smlth sweomdod tBe wation. “Fe arderwd. . - Ty, i

P FLI . : . . . s a, A

Robee{ Burkiact: You have wr-concurrence [n the sotion. = ° L -
- bt e

X RZ: WELLNESS [5 ACELZSS EVENT ..k -

E L . - oo -
Eiloen Doolert We are sponzoring the nd inraual Saior Health and Fllness Day with Clty Bosplilal on .
Nedmvesday, May 28th. [t iz a.fund raizer for” the nev amlor center. It cosia 335 to regizter foe the valk.
Each timw you register for wn orent, it makes you ellgible for u Soor prizes. We would llka for rou w' el "
with us and wesr one af our Berkeley Senior Sarvices' bals. : .

T, o~

W received 31,000 from PR Bank [rom the seniar rowsil and the bid opening {r achabuled, for Juse (3th. .

X M 2E:  HAZARD MITICATION UPDATE .
‘Deborah Sb“lmh.cl-: in March of ‘96, ve wet vith {lood victiwe sboul a progree thal wax ner to the Stals of
¥est Virpinis. Hazard Mitigatios allows us te midress Ilood prone arees that conzistently [lood and [led
I long=term solutions. A nosber of individuals Jave expresiad an interest in participating iz the progrm=.

Al Llako: FO3d4 (2 working on the options reports we sald would ba done. It has taken longer than angona -
aniicipated due to the ey snd June [lomilng Ln ather parts of the Stats. FBEA sov haa the informmtion
will be doirg Lthe actual reports. The iaformation | pressnted ta youw Last March it quits accurzte. The
program ts still in plsce. The aroject {a funded 15 pervent by FEMA. The legislature did sppropriats the 23
peromt walching fursds and tbose fundz werw pliced In FBAL's budget. The matching Cude for the Jasuary wd
Septosmber (loods are [a place. Wa are walting for project approval. .

Corgreazsan Wiz contacted FEMA and received 2 commitment that Berkalzy County would be the flrst one done. .
Prioritization Is 31ill dona by the Stale so therx la no 1asurunce of Puding lor any profect. Pecple have -
not drepped out of tha proceaz becxuae of the lergth of thms. . Thls showx thal those [ndividualy who were
willing to comalder the progrwa Initially are sincerely Intereatod {n lowerirg their Plood rlak. As soon ax
we recelve the optlom report, we will prezent (1 to jyou for your review and then schedula publis matings lo
preaent the {nforwation to the individuala. .

Thers way be sltuallone whers thiz program {3 nat -duiu-u snd there may be sltertative sources of funding
svailabla. [n some sreas, prople are looking fae prajects ta [mrove drafnsge sond there may be more
ampropriate Cadlng mechanl s then thiz progrms, vhich would Prow ug oney [or Use purchess or slevation 14
properties. :

FOUA pow haz a progr=a for sanual funding of miticution. 1¢ s particular pruject 13 not funded in Berkeler:
County [rom the January or Septowber disaster, »e 35011 Bave ather optiond. Thers are mrse oppor tunltles now
than therw were & yaar ago for mitigatlon ta take piace, The loucdalion you el your sltlzens arw layirg 12
one that can be built upen down the rosd.

Dueborah Sheaienhelm: Mith the annual fundirg, ln both \be January ard Szptomber instances, we had individuals
montha aftsr the dead]ines atill intereatod in tha progrma, 1 3mi them Information tn the event that In the
Puture thers would be sdditional Pundirg. We lave {rdividusls vho would [1ka ta be part of the progrm wha
could peaxibly it inta tha arwweal fending mechaniom. .

Commizzioner Switht The propecly that lx mitigated +1Il be ours srd with that comes respons [bility. The
pogilive siue la thal va way [ind ourasives with property alorg tye Bolomad River ibal we could turn late
public acum=az to the river, o

Cowmmlazioner Dunhaa: If the Coumnly eventually owns lots by tha ziver aind thair malalmancy becteas A probles,
could wa 3ell the property lo indlviduals fee recraatllonal purposes?

Al Liske: XNo. Depeling on which propertles are lovolved, L O nesds 3tress aceess ln that srea, ther
would taks titis ta ii. Some areax could b leased to a (armer. FBLA rrquires pa structurss are 'te ba built .
wors the land, Lt be in public ownarship, it be waed [or open Jpace, and the only enclosed structures thal can
be wued rithout direct permiasion from FEMA are reslrocs factlities. There i3 1lae the stipulation that thers
ean pever be dlaastier sazlatence provided on that pareel wver agrin. - .

Robert Surkhiarts When thia property is lurnd arer to the County. who paye for the mervey, the dewl traraler,
wte.? R

Al Liskat Ef the Camiasion ard the suller sgree on & price te purchasw lhe property. in the application .
»ould bw the negollated price pluz the cost of all deed transfar requiroeents, plus the sost of demolltica of
that stevcturs, plus tha cosl of sy reseeding. The prolect will include all coals far purchaye that wre
necessary ta rextocs that plecs of land \o aa opan apace. FBM will pul up 13 percent and the Stale w1l
comtribute 15 pereml. ) : R

fobert Burkhart: The County does not have ta laltially put ocut any doilars?

. AL Lisko: He. - Gvar time, Lf ancther flood comes Lhroush, Jou may end wp with enouch band Lo develop & County .
park by the river. After we throwgh these four dlssstery, ws snticlpate that after eerialn requiroemta are C
wet for the snnual funding mechanisa lncrement, thoze projests will Xeep rur{sclng wntll they wre wcted upoeie
Tomra lu s wmpesbows fm FTMA Mab brmval e af treveine the penizictiom that sl centlie that are past ~f the
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Trd SOMMISSZEN

SAMGS C, V" SMITH, COMUBRICNSS
297 SAGT MOLER AVENLE
. MARTINSSUAZ, 'WaLT VIRQINA £5401

AOREAT L AUAMHANT. COMMISIONEN -
RAUTR 1, 30X 149
MASTINGBUAL WEET VIRGINLA 25400

DL AYME CUNHAM. COMMISSICN 2R
AQUTE 4. 53X 138
MARTINSZUAD, NEITARSINIA 28401

{COWEST KING STREET

_Oimmtp @smm,issiun-n,f ﬁﬁ@lﬁ? '@uuntp

MARlINQBURG WEST VIRGINIA 25401

John €. Kunkle

P, 0. Box 825

Dgar Mr.

Haru1nsbur5, Wast Virginia

Kunkle,

PHONE (304) 2841623,

Suly 1,

25442

1838

\uf ~
- _f‘r\
.-

-

e Ll

‘.— _:.
:‘. - ,..1 .

‘J‘TEL nﬁy? .
. l.‘*xvm. s, -

"aom -

OEEGAAM TMEETENAELY
COVNTY ACAMISTAATS S

CER0ANA & 30WEL
mul‘lﬂm"\‘ﬂ a;Cal L1~

The Barksley County Cemmiasion, at .its mﬁating on June 25,

3998;

Your six-year tarm will sxpire on Juna 30,

appointsd ysu Lo sarvs as z memitar of ths Board aof
D1r&ctors for tha Barkalay County Public-Servica Zawear Diztrict.

2004.

I f ycu ars w1111ns to accapt thus appcintnanu, at your
aarliast conveniencs, plaaziza raport to the County Clerk's cfr1ce_

in tha Barksley Couniy Courthouss,
your Cath of Offica.

100 Wast K{ng Street, ta sign

L You hava any quastwcns er dc nc* wish to sarvae, p:ease

ccntact ma aft 284-18213, P

DEs/dp

cc: John W.

-8mall,

wWalt Sabery;

et 4

Be:t’r&éardh,

‘Shaatanhaim

. Deborah E.

County Administrater:

dr., County Clark
g8Cp3sh '



BURKNHART MADT  iHE MO LUN W s@olc 1m2 ARPUIR MEN
FOLLOWED 8Y A SEZCOND FRIM IOHAMISSICOMEIR WRIGHT.
THE MOTION WaS UNARIMOUSLY AFPROVED

- 2. SEUER BOARD - ROBERT GRIVE’'S TERM WITH THE
- ‘ : RERKILEY COUNTY PUELIC SEAVICE SEWER DISTRICT
S T 7S DUE TO EXPISE CN JUNE 30, 1%9%. COMMISSIGNER
WRTGHT MOVED TO REAPFOINT MX. GROVE TO THE SEWER
ZCARD. COMMISSIONER DUMEAM SECONDED THE MCTION.
COMMISSIONER BURKHART WAS OPPOSED. THE MOTICN
KAS PASSED BY A MAJORITY VOTE.

RET CCRRESFONDENCE FROM THE WEST WIRGINIA #SSOC’ATION QF
COUNTIES.

THE COMMISSICN RE C’IU’D A. CORRESPCNDENCE FROM
WYACO IN REGARDS TO FAIR TAXATION. COPHI:SLONERS
BURKHART AND WRIGHT BJITH STATED THAT THEY. WERE
UNCLESR ON THE ISSUE. COMMISSIONER WRIGHT MOVED
TC TABLE THE CORRESFONDEMCE FOLLCHED 8Y A SZCCMND
FRCM COMMISSIONZR 8URKHART., THE MOTION WAS
UNANIMCUSLY APFROVED. COMMISSIGONEZR BURKHART THEM
MOYED TOQ SCHEDULE A MEETING TO DISCUSS THE TOPIC
OF THE LETTER. THE MCTION WAS Q‘CONDED BY COMMISSIONER
WRIGHT AMDC UNANIMUUS'Y APPROVED .

RE: EXONERATICONS : .
THE FOLLOWING EXONERATIONS WERS AFPROVED BY THE

COMMISZION: .

1. LEONARD, GLEN ERIC - GERSARDITCWN DISTRICT - Tax
YERR 1992 - ACCCUMT NUMBER 12173818 - TaXPAYER
MIZTAKENLY TURNED IN A BOAT & TRATLER. THEY DI
NOT OWwN THEM JULY 1, 1$97. THE B20AT & TRAILER
WERE SOLD NOYEMBER, 19%6. AYMOUNT EXONHhATED
531.12.

= LOCKLEY, LEON - MART:NFEU1G CISTRICT =~ TAX YERR'
1998 ~ ATCOUNT NUMSER 1015323 — TAXFAYER DID NOT
QUN 1392 FORD TAURUS JULY 1. 1997. IT WaS TURNED
IM MISTAKENLY. AMOUNT EXCNERATED $88.10.
COMMISSIONER BURKHART.MOVED TC APPROVE THE -
EXONERATIONS FOLLOWED 2Y A SECOND FROM COMMISSIOMER
WRISHT. THE MOTION NAS UNANIMOUSLY APPRIVID. '

RE:D 7 BID QPEINING — AS 3490 COMPUTER SYTTEM '
' COMMISSICNER BURKHART MOVED -TC CLOSE THE BIDS FCR
THE AS <00 COMPUTER SYSTEM. COMMIS3IIOMER WRISHT
SECONDZD THE MOTION. THZ MATIGN WAS UNAMIMCUSLY
APPROVED .

oMLY ONE BIC WAS RECEIVEC FOR THE AS 400 COMPUTER
SYSTEM, THAT BRID CAME FROM SOFTWARE SYSTEMS, INC.
THEIR BID FOR THE COMPUTER SYSTEM WAS sS96,3146.82.
COMMISSIONER BURKHART MCVED TC CQUOTE APPARINT LOUW
STID0ER AND COMMISSICRER WRIGHT SZCONMCED THEZ MOTION.
THE MOTION WAS LUNANIMOUSLY ASSROVED. :



County Cgmmission of %éf_%z[zy-@munty

125 WEST KING STREET
MARTINSEURG, WEST VIRGINIA 25401
PHONE (34} 264-1923

THE SSMMIBESH
m;_ gguxwm. COMMISSITNER . | i DS3QRIH SISTTNNELY

S LAK TN e 25 : _ COUNTY ADMINCSTRATSA
= wavag Sheani - e e e ) ) - T ' SHERAY 3, JAm .
._wa::émwu HER ) _ ) . . . ADMBSISTAATIVE SECRSTAY

| MAATISEURG, WEST YINGMNA 25,07
JCHA & AFIGHT, COMMITIONEN

POST OFACT 30X 287
SUMKCER mitL. WEST VIRGMIA 25413

Saptsmbey 10, LS9%

Mr. Robart Grave
2024 Aldrin Lans
Martinsbureg, WEst Virginia 23401

Daar Mr. Greve:

The Barkalay County Commission, at its meeting on Iuna 24,
1399, reappcinted you ta sarve as a memzar of the Ber&elsy County
Public Service Seuer Cistriszt. Your :erm will axpire an ozao/os

In ordar te legally ssrve in this ~apacfty, you mns* rapcrt rao
tha County Clerk's O‘Flce in ths Berkesley Ccunty Courzhouss, 100
Hezt K'ng Strast, tc aign your-0ath ¢Ff Office. :

I¥ you hava any questzcns or do not wish to serve, Slease
t contact mey at 264~-1F23

UU/L/L;WW Z4

Dakorah £. Shnsgan“elm
County aAcdminlztraker

DEZ/ z3c

ce:  Jahn UW. Smsll, JIr., County Clerk
Earkeley JTaounty Fublic Sarvics Sewer Cistrict






State of West VITngCI
Berlceley County, Set.;

John .- Small Jr. Clerk of the Court of the County and State aforesa

‘Before me,
personally éppe_ared Robert Graove : ' ' W
has been. duly. 7 appointed to the ofﬁce of .

Member of the Berkeley County Puhl:Lc Serv:.ce Sewer DlStI’lC

and took and suhscribed the followlng'

‘I; 'chert Grove, Sz - .do so]emnly swear that T w
. =upport the Const:tutlon of the United Sl:ntes and the Con.s»ztu’tmn of the State of Wast 'hrgmf

o

.Rq_bert GI'OVE’ Sr.. : | , 8o solemnly Swe;r that I w

I,

fazthful]y discharge the duties of the offce of
Memher of the Berkeley County Pubhc Serv:.ca Sewer District

to the best of my skill and judgment. So hdpmﬁ/ ,
- | . . ‘ ' ‘V‘ . ~I Z : 7 - / ‘ ;' />?'

Given under my_.hand.this _'_Li‘_%.__.da_y af _ _ September , 19. i

S MM

Cﬁ of the Caunty Cé@-& of Berkeley County.




tate of West Vzrgmza
Berkeley County Set.;

Befors me, Jchnﬁ}i. Small,Jr,

CIe Tk of the
sonally appesred Joha E, Myars

Court of the County and State

afaresald,

besn du!y- appaintad

t the office of

Hambar ¢f tha Boaxd gf Directory for

the Barkalay Co.
locL and subscribed the {allowing: ‘

John E. Myers

discharge the dutfes of the ofﬂce of -

Public Servics Sewar Dist,,

- do salemaly pwexr that I will
of Lhe Shh of Wut Virginia.

. do salemnly swear that T will

auber of ths Board of Diractcrs

far tha Barkalay Co. Publiz: Servics Oist.

tha but of my skill and judgment. So

elp _
O @f«/,&
' -

19 97

Tom Expi.raa' June 30 2003 . .\KL} M

AL EERT
e Y -
- —

=—«-~—'v eall, Jr, Clark - e

. nq‘.‘

K ___L';‘./C-"th

(L Cielk

: . o . B
BEEERTITIR Lo 7 )

who-' .



Scate of West Vzrgmza
- Berkeley Couney, Scr.; |

Befure e, JOHN N, SHM L, JR.

P Clerk of the Coun of c"x f‘uun:y and Srage aﬁ}r:mfd,
persunally appeared __

JOHK C. KUNKLE e who
has Besa duly APPIINTED ts the offlcs of —————
— MEMBER OF IHE BUARD CF OTRECTUHS - BERKELEY CI'I.INTY PUELIC SERVICE SEwWER QISTRICY
and cook and sulweribed the i llowsn: s s ’ | '
Lo JONN C. L - dusalemnly sweie thag 1 will
supgon the Constirudon of the Lh;:iu:d States anet the roe -, , T '
m G WLF.____.________,#U sulemnly EwWenr ciuu [ wil]
Foichfully discliarge the ducies of the ofice of — ___;_.u__ —
HEMAER UF THE Baarn oF DIRECTURS BERKELEY COUNTY BBLIC s¢

HVIBE-.SEHEH_QIEIHICT

tu the best of oy sk:ﬂ und Judnmcnc S5

So help me Ged.

T 24 %JK

Cliven under iy hand thiy _..J'ST

——lay ol Sy _,_;__,,,______ 1938

WM\’ o

Qlerk of the Canvgnas

T T et e

Chaure of Frrlehy (% nery,






RULES OF PROCEDURE
BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

" ARTICLE I

NAME AND PLACE OF BUSINESS

o Sectionl. . -Name: BERKELEY COUNTY PUBLIC SERVICE SEWER
- DISTRICT. : T
Section 2. The principal office of this Public Service Sewer District will
be located at Route 2, Box 338, located on Route 9 West, Martinsburg, West Virginia.

Section 3, The Common Seal of the District shall consist of 2 concentric
. circles between which circles shall be inscribed Berkeley County Public Service Sewer
District, and in the center "seal” as follows:

Section 4: The fiscal year of the District shall begm on JuIy 1 of each year
and shall end on the followmg June 30.. )

ARTICLEN

PURPOSE

This Dlstnct is organized excluswely for the purposes set forth in Chapter 16,
Article 13A of the Code of West Virginia of 1931, as amended (the "Act™).

- CH346633.1



* ARTICLE I
MEMBERSHIP

Section 1. The mernbers of the Public Service Board of this District shall
be those persons appeinted by The County Commission of Berkeley County, West Virginia,
or otherwise appointed pursuant to the Act, who shall serve for such terms as may be
specxﬁed in the order of the County Cor.nnussmn or otherwise. :

. ,Secuou 2. - Should any member of the Pubhc Semce Board resign or
otherwise become legally disqualified to serve as a member of the Public Sexvice Board, the
Secretary shall immediately notify the County Commission or other entity provided under the
Act and request the appointment of a qualified person to fill such vacancy. Prior to the end

- of the term of any member of the Public Service Board, the Secretary shall notify the County
Comunission or other entity provided under the Act of the pending termination and request
the County Commission or other entity provided under the Act to enter an order of

-appointment or re-appointment to maintain a fully qualified membersh:p of the Public Service
Board. o

 ARTICLE IV ;

MEETINGS OF THE PUBLIC SERVICE BOARD

" Section |. The members of the Pubiic Service Board of this District shall
hold regular monthly meetings before the end of each payroll period, on such date and at
such place and hour as the members shall detsrmine from time to time. Ifthe day stated shall’
fall on a legal holiday, the meeting shall be held on the following day. Special meetings of
the Public Semce Board may be called at any time by the Chairman or by a quorum of the
Board.

Section2. At any meeting of the Public Service Board of the District,
2 members shall constitute a quorum.. Each member of the Public Service Board shall have

" one vote at any membership meeting and if a quorum is not present, those present may
adjourn the meeting to a later date.

Section 3. Unless otherwise agreed, notice to members of regular
meetings shall not be required. Unless otherwise waived, notice of each special meeting of
the membership shall be given to all members by the Secretary by fax, telephone, mail or
other satisfactory means at least 3 days before the date fixed for such special meeting. The

CH346638.1



notice of any special meeting shall state briefly the purposes of such meeting and the nature
of the business to be transacted thereat, and no business other than that stated in the notice
or incidental thereto shall be transacted at any such special meetmg

PUBLIC NOTICE OF MEETINGS

Section 4. Pursuant to Section 3, Article 9A, Chapter 6 of the -
West Virginia Code of 1931, as amended (1999 Revision), notice of the date, time, place and -
agenda of all regularly scheduled meetings of such Public Service Board, and the date, time, -
place and purpose of all special meetings of such Public Service Board, shall be made
available, in advance, to the public and news media (except in the event of an emeIgency
requiring immediate action) as follows: '

A.  Regular Meetings. A notice shall be posted and mamtamedby the
Sccrcta.ry of the Public Service Board of the Public Service District at the front
door or bulletin board of the Berkeley County Courthouse and at the fronot door
or bulletin board of the place fixed for regular meetings of the Public Service
Board of the date, time and place fixed and entered of record by the Public
Service Board for the holding of regulariy scheduled meetings. In addition, a
copy of the agenda for each regularly scheduled meeting shall be posted at the
same locations by the Secretary of the Public Service Board not less than
48 hours before such regular meeting is to be held. If a particular regularly
scheduled meeting is cancelled or postponed, a notice of such cancellation or
postponement shall be posted at the same locations as soon as feasible after such
cancellation or postponement has been determined.

-"'B.  Special Meetings. A notice shallbeposted by the Secretary of the
Public Service Board at the front door or bulletin beard of the Berkeley County
Courthouse and at the front door or bulletin board of the place fixed for the
regular meetings of the Public Service Board not less than 48 hours before a

- specially scheduled meeting is to be held, stating the date, time, place and
purpose for which such special meeting shall be held. If the special meeting is
cancelled, a notice of such cancellation shall be posted at the same locations as
soon as feasible after such canceilation has been determined.

ARTICLE V
OFFICERS

_ Section 1. The officers of the Public Service Board shall be a
Chairmag, a Secretary and a Treasurer. The Chairman shall be elected from

CH346633.1



CH346638.1

the members of the Public Service Board. The Secretary and Treasurer nesd
not be merabers of the Public Service Board, and may be the same person.

Section2. The officers of the Public Service Board shall be
elected each year by the members at the first meeting held in such year. The
officers so elected shall serve until the next annual election by the membership
and untl their successors are duly elected and qualified. Any vacancy

. occurring among the officers shall be filled by the members of the Public

Service Board at a regular or special meeting. Persons selected to fill vacancies
shall serve until the following January meeting. of thc Board when their
successors shall be- elected hereinabove pmwded
ARTICLE VI
DUTIES OF QFFICERS

Section 1. When present, the Chairman shall preside as
Chairman at all meetings of the Public Service Board. The Chairman shall,

 together with the Secretary, sign the mimr_tmiof 'all meetings at which he or she

shall preside. The Chairman shall attend generally to the executive business of
the Board and exercise such powers as may be conferred by the Board, by these
Rules of Procedure, or as prescribed by law. The Chairman shall execute, and
if necessary, acknowledge for record, any deeds, deeds of tust, contracts,

notes, bonds, agreements or other papers necessary, requisite, proper or
convenient to be executed by or on behalf of the Board when and if directed by
the members of the Board

Section2. The Secretary shall keep a record of all proceedings
of the Board which shall be available far inspection as other public records.
The Secretary shall, together with the Chairman, sign the mimtes of the
meetings at which he or she is present. The Secretary shall have charge of the
minute book, be the custodian of the Common Seal of the District and all deeds
and other writings and papers of the Board. The Secretary shall also perform
such other duties as he or she may have under law by virtue of the office or as -
may be conferred from time to time by the members of the Board, th&se Rules
of Procedure Or as prescn'bed by.law.

- Section3. The Treasurer shall be the lawful custodian of all
funds of the District and shall disburse funds of the District on orders
authorized or approved by the Board. The Treasirer shall keep or cause to be
kept proper and accurate books of accounts and proper receipts and vouchers
for all disbursements made by or through him and shall prepare and submit



CH346638.1

such reports and statements of the financial condition of the Board as the
members may from time to time prescribe. He shall perform such other duties
as may be required of him by [aw or as may be conferred upon him by the
members of the Board, these Rules of Procedure or as prescribed by law.

Section 4. If the Chauman Secretary or Treasurer is absent

" from any meeting, the remmmng members of the Board shall select a temporary

chairman, secretary or treasurer, as necessary, who shall have all of the powers
of the absent officer dunng such period of absence.

ARTICLE VI

AMENDMENT§ 10 RU'LES QF EROCEDQE

These Rules of Procedure may be altered, changed, amended,
rcpealed or added to at any regular or special meeting of the Board by a
majority vote of the entire Board, or at any regular or special meeting of the
members when a quorum is present in person and a majority of those present -
vote for the amendment; but no such change, alteration, amendment, repeal or

addition shall be made at any special meeting uniess notice of the intention to

propose such change, alteration, amendment, repeal or addition and a clear
statement of the substance thereof be included i in the written notice callmg such

meeting.

These Rules of Procedure shall replace any and all previous rules
of procedure, bylaws or similar rules heretofore adopted by the District..

Adopted this 26th day of October, 1999,

10/26/99
067740/58001






NOTICE OF PRE-FILING

“Stats of Wast Virginla
Public Service Commiasion
Charlaston . '

NOTICE 15 HEREBY GIVEN

v

lhat the Berkelay- County
Public Service Sewar Dlatrict,”

" & public utility, has given no-,
tice to the Public Service
Commlasion of is lnten 1a file
an Application for a Cenifi-
cate of Convenience and Ne-
cassity for the construction,
opefation and maintenance
of a sewage collection sysiam
o gerve approximalely 3250
customers ins southam Barka-
ey Countly, West Vitginia_in.
cluding he communilies of In-
wood, Bunker MY and adja-
con arga, The name of the
project la the Inwood Sewer
Project - Phaae liA.

The project will censist of the
consiruction of approximately
560,000 linear fesl (108
milas} ol sewage collection
nes, ranging from 810 30° In
diameter, On the east 3ide ol
I-81 in Berkelay County,
sewage collection lineswillbe
constructad In a narrow corri-
dar paralleling the Interstata
highway extending trom the
Virginia State bordaer north to
tha vicinity of Exit 14, where
cortaln of the linas will link
with axiating sewage coliec-
tlon lines. The total cost of the
project shall not axceed
$48,000,000.00.

The District intands to finance
the project by the following
means [nol o excead
$48,000,000}:
$32,000,000.00 Stele Re-
volving Fund Loan at 0% In-
lares| and 0.5% administra-
tive fag, to be authorized over
a term of thirty (30) years;
$8,000,000.00 Bond Antici-
pation Note ["BANT} at 0% in-
taresl, no amertizetion, sub-
isct to review within five {5)
years; $1,500,000.00 Small
Cities Block Grant;
$5,000,000.00 tax-gxempt,
fing of cradil 1o be provided by
& local bank sl & rate of inter-
est nol to exceed 7%, per an-
num, during the period of con-
struction; and additlonal k-
naneing, it necassary.

The proposed project-related
rales for tha projact are not to
exceed the Ioligwing:

Volumetric Charge:

$6.74 per 1,000 gallons usage;

Service Charge:

$7.01 purmonth;

FlarRate:

37.34 per menih, basad on
4,500 gaflens conaumplion,

Tha Dislrict has raquesle& :ha]

However, the requested rates ]

In addition 1o the volumeiric

) _.
Service Connaction Cha‘rgo

Customer Secuity Depasi;
$50 (re-payable wilh intarest

Any increase in rales and

' additional public notiea ang

Berkeley County Putilic SBMcé
Sewer Diatric, a pubtie ulifiey in
Betkeloy County, Wast Virginia .

Robert L. Grove. Sr., Chaimman
714 (21 '

FILE

Theserates are the exisiing, ag-

proved rates of the District
and de nol represent an in-
creasa. Further, the District
does nct seek gny non pro-
jeci-relatad rate increeses.
The purposs of ihis pra-fillng
la to obtain the Public Sarvice
Commission's permission lo
consiructandfinance tha pro- '
ject as descrived, abave, |

all customners, Including exigt-
ing and project-retated cue- ",
lomars, pay the Disiricts ox- |
isting, approved rales upon |
complation of the project,

and chargas ara only a'pro-
posal and aro sublect o
change (incresses and de-
creases) by the Public Ser-
vice Comemission infis raview .
of this fifing. et

charge, service chargo and |
Wat rate sot forth, above, the |
tollowing are applicuble: ..

{lap lee): $350;

when account has been in
good standing for 1 yeat - no
late paymaents). B

charges will not become of.
festive until authorized and
approved by the Public Ser-*
vice Commission in the Cer-
liticate of Convenicnca and
Necessity Application,- Fol-
lowiny the fiung of the formal
Application, there will ba an

opporiunily for the submis-
sion of public protest, i an-
licipated thal the formal Appll- -
cation will be fited within 30
days of the publication of thig -
nalice, P

Centificate of FPublication

This is to certify the annexed advertisement
Berkeley County Public
Service Sewer District

Notice of Pre~filing

appearedfor 2 consecutive days/weeks
in The Journal Publishing Company, a news-
paper published in the City of Marltinsburg,
WV in its issue beginning:

_9/7

and ending

9/14

The Journal

207 W. King Street
Martinsburg, WV 25401

Fee § 123,45

THE STATE OF WEST VIRGINIA
COUNTY OF BERKELEY

The forcgoing instrmt’:nt was acknowledged

)21'5,3/1/ by

Notary Public

OFFICIAL SEAL
NOTARY PUBLIC
STATE OF WEST VIRGINIA
§ANDRA B, SPERRY

ACUTE 4, 80X 296
TIRSVILE, WV 35427 i
Nrede duglat 16, oAt
BRI Tt S JR







t
REGULAR MEETING OF THE
BOARD OF DIRECTORS OF THE

BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT
JANUARY 8, 2002

Board Members:

Robert L.. Grove, Sr., Chaikma’n
John E. Myers, Secretary
John C. Kunkle, Treasurer

Staff Members:
Walt Sebert, Executive Director

. Curtis K.elief, General Manager
‘Mark MeDonald
Kathy Ponton

Guests:

John Wright, County Commissioner



The Janvary &, 3002 Regular Meeting of the Board of Directors of the Berkelzy County
Public Scrvice Sewer District was called to order by Chairman Robert L. Grove, Sr. at
7:00 p.m. Roll call. Mr, Grove welcomed Mr. Wright.

Motion (o approve the Agenda and Packet as presented.

Mr. Kunkle:

Second.

All in favor? Aye.

- Mr. My 2rs:
Aye.

Mr. Kunkle:
Aye. '

Motion carried.

Mr. Kunkle:
Motion to approve the Minutes of December 18, 2001 as presented.

Mr. Mvers:

Second.

Mr. Grove:
All in favor? Aye.

Mr. M"‘{‘ggs_:.
Aye.



Mr. Kunujde:
Aye. '

Motion carried.

The Board of Directors Election of Officers for 2002 was held. The Board agreed that

the officers would remain the same as motioned and approved.

Mr. Myers:
Motion to retain same offices as held in the previous year, Robert L. Grbve, Sr.,

Chairmun, John C. Kunkle, Treasurer and John E. Myers as Secretary.

Mr. Kunkle:

Second.

Mr. Grove: - ' | ' . .
All in favor? Aye.

Mr. Myers:
Aye.

Mr. Kunlde: _
Aye.

Motion carried.

Mr. Myers:
Motion to approve the Holiday Schedule for 2002 as presented with holiduys being the
same as in previous years. Any additional time off such as Christmds Eve and New

Year’s Eve would be at the discretion of the Executive Director.



Mr. Kunjde:

" Second.

Mr. Groye:
All in favor? Aye.

Mr. Myers:
Aye.

Mr. Kunkle:
Aye.

Motion carried.

PUBLIC COMMENTS

None

PROJECT UPDATES

Mr. Myers: .
Motion to approve Change Order 3 for Contract 7.

Mr. Kunkle:

Second.

Mr, Grove:

All in favor? Aye.

Mr. Mrers:

Aye.



Mr. Kunlle:
Aye.

Motion carried.

Motion (o approve the Financials and payroll as presented.

Mr. Myers:

Second.

Mr. Grove:
All in favor? Aye.

Mr. Myers:
Aye.

Mr. Kunkle:
Aye.

Motion carried.

Mr. Kunkle:
Motion to approve the IJDC Pay Pack in the amount gf 321,759.33.

- Mr. Myers:

Second.

Mr. Grove:

All in favor? Aye.

Mr. Mvyers:
Aye. .



Mr. Kundde:
Aye.

Motion carried.

Mr. Kunkle:
Motion to approve the pay pack for SRF C544003-03, Invoice #5 in the amount of
$161,964.90.

Second. '

Mr. Grove:

All in favor? Aye.

Mr. Myers:
Aye.

Mr. Kunkle:
Aye.

Motion carried.

Mr. Kunkie:
Motion to approve the purchase of an aerial photo of Berkeley County for the new
administration building from Air Photographics in the amount of $8,643.90 to be

purchased at a later date at the discretion of the Executive Director.

Mr. Myers:

Second.



Mr. Myers
Motion to approve Change Order 3 for Contract 7.
Mr. Kunkle
Second. Motion carried.

Mr. Kuakle
Ilotion to approve the Financials and Payroll as presented.
Mr. Myers
Second. Motion carried.
Mr. Kunkle
Motion to approve the ITDC Pay Pack in the amount of $21,759.33.
Mr. Myers
Second. Motion carried.
Mr. Kunkle

Motion to approve the pay pack for SRF C544003~03 Invoice #5 in the
amount of $161,964.90.

| Mr. Myers :

Second. Motion carried.

Mr. Kunkle .
Motion to approve the purchase of an aerial photo of Berkeley County for
the new administration building from Air Photographies in the amount of $8,643.00
to be purchased at a later date at the discretion of the Executive Director.
Mr. Myers
Second. Motion carried.

Mr. Kunkle -
Motion to approve the Tentative Agreement with United erdmg as outlined
by the Fixecutive Director.
Mr. Myers
Second. Motion carried.

Mr. Myers
Motion to tentatlvely approve all alternates pending discussions with
subcontractors and General Contractor on the administration building ‘with final
approval after discussions. The total cost of building and alternates is
approximately $1.4 million as discussed between Board of Dlrectors, Staff and Mr.
Wright.
Mr. Kunkle
Second. Motion carried.



Mr. Kunkle:

Second. -

Mr. Grove:

Allin favor? Aye.

Mr. Myers:
Aye.

Mr. Kuukle:
Aye.

Motion carried.

The Board discussed the letter from Jefferson County PSD with regard to service areas.
The Board has a position that we will provide sewer service adjacent to Berkeley Cpunfy

as outlined in the Martin’s Landing case.

The Bourd of Directors is in agreement with the Water District as to a need for Quarterly
Meetings, however they feel an Agenda is necessary in order to have producrive, timely

meetings. The Board also noted, as previously discussed with the Water Diszt_r"ic':t’?g.a;d,ﬁr‘ N
that the Sewer Board was unable to meet prior to 7:00 p.m. and once this issue is resolved

between the two Executive Directors, quarterly meetings can be scheduled.

Mr. Myers:
Motion to adjourn.

Mr. Kunkle:

Second.



Mr. Grove:

All in favor? Aye.

Mr. Myers:
Aye.

Mr. Kuonkle:
Aye.

Motion carried.

Meeting adjourned at 9:00 p.m.



Regular Meeting of the Board of Directors
Of the Berkeley County Public Service Sewer District

Date Minutes Signed: / / ! ("J 02~

“Robert L. Grove, Sr.
Chrairman







BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

Sewer Revenue Bonds, Series 2002 C
(West Virginia SRF Program),

Sewer Revenue Bonds, Series 2002 D
(West Virginia Water Development Authority) and
Sewer Revenue Bonds, Series 2002 E
(West Virginia Water Development Authority)

EXCERPT OF MINUTES ON ADOPTION OF BOND
RESOLUTION AND SUPPLEMENTAL RESQLUTION

The undersigned SECRETARY of the Public Service Board of Berkeley County
Public Service Sewer District hereby certifies that the following is a true and correct excerpt
of the minutes of a regular meeting of the said Public Service Board;

Fookk KA ke

The Public Service Board of Berkeley County Public Service Sewer District met
in regular session, pursuant to notice duly posted, on the 27th day of August, 2002, in
Martinsburg, West Virginia, at the hour of 7:30 p.m.

PRESENT: Robert L.. Grove, Sr. - Chairman and Member
John E. Myers - Secretary and Member
John C. Kunkle - Treasurer and Member
ABSENT: None,

Robert L. Grove, Sr., Chairman, presided, and John W. Myers, acted as
Secretary. The Chairman announced that a quorum of members was present and that the
meeting was open for any business properly before it.

Thereupon, the Chairman presented a proposed Bond Resolution in writing
entitled:

CH536136.1 25



RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF IMPROVEMENTS AND EXTENSIONS
TO THE EXISTING PUBLIC SEWERAGE FACILITIES OF
BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT
AND THE FINANCING OF THE COST, NOT OTHERWISE
PROVIDED, THEREOF THROUGH THE ISSUANCEBY THE
DISTRICT OF NOT MORE THAN $36,026,287 IN
AGGREGATE PRINCIPAL AMOUNT OF SEWER REVENUE
BONDS, SERIES 2002 C (WEST VIRGINIA SRF PROGRAM),
SEWER REVENUE BONDS, SERIES 2002 D (WEST
VIRGINIA WATER DEVELOPMENT AUTHORITY); AND
SEWER REVENUE BONDS, SERIES 2002 E (WEST
VIRGINIA WATER DEVELOPMENT AUTHORITY);
PROVIDING FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE REGISTERED OWNERS OF SUCH
BONDS; AUTHORIZING EXECUTION AND DELIVERY OF
ALL DOCUMENTS RELATING TO THE ISSUANCE OF
SUCH BONDS; APPROVING, RATIFYING AND
CONFIRMING THE LOAN AGREEMENTS RELATING TO
SUCH BONDS; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF SUCH
BONDS AND ADOPTING OTHER PROVISIONS RELATING
THERETO.

and caused the same to be read and there was discussion. Thereupon, upon motion duly
made and seconded, it was unanimously ordered that the said Bond Resolution be adopted and
be in full force and effect on and from the date hereof.

Next, the Chairman presented a proposed Supplemental Resolution in writing

entitled:

CH536136.1

SUPPLEMENTAL RESOLUTION PROVIDING AS TO PRINCIPAL
AMOUNT, DATE, MATURITY DATE, REDEMPTION PROVISION,
INTEREST RATE, INTEREST AND PRINCIPAL PAYMENT DATES,
SALE PRICE AND OTHER TERMS OF THE SEWER REVENUE BONDS,
SERIES 2002 C (WEST VIRGINIA SRF PROGRAM), SEWER REVENUE
BONDS, SERIES 2002 D (WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY) AND SEWER REVENUE BONDS, SERIES 2002 E (WEST
VIRGINIA WATER DEVELOPMENT AUTHORITY) OF BERKELEY
COUNTY PUBLIC SERVICE SEWER DISTRICT; AUTHORIZING AND
APPROVING LOAN AGREEMENTS RELATING TO SUCH BONDS AND



THE SALE AND DELIVERY OF SUCH BONDS TO THE WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY; DESIGNATING A REGISTRAR,
PAYING AGENT AND DEPOSITORY BANK; AND MAKING OTHER
PROVISIONS AS TO THE BONDS.

and caused the same to be read and there was discussion. Thereupon, upon motion duly
made and seconded, it was unanimously ordered that the said Supplemental Resolution be
adopted and be in full force and effect on and from the date hereof.

P ok e ok okok

There being no further business to come before the meeting, on motion duly
made and seconded, it was unanimously ordered that the meeting adjourn.

CH536136.1



CERTIFICATION

I hereby certify that the foregoing is a true copy of the minutes of Berkeley
County Public Service Sewer District and that such actions remain in full force and effect and
have not been amended, rescinded, superseded, repealed or changed.

WITNESS my signature on this 28th day of August, 2002,

) 2

Secr tary

08/23/02
067740.00002
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WV MUNICIPAL BOND COMMISSION
8 Capitol Street

Suite 500

Charleston, WV 25301

{304) 558-3971

NEW ISSUE REPORT FORM

Date of Report: August 28, 2002

(See Reverse for Instructions)

ISSUE: Berkeley County Public Service Sewer District, Sewer Revenue Bonds Series 2002 C (West Virginia SRF

Program)

ADDRESS: Post Office Box 944, Martinsburg, WV 25401

COUNTY: _Berkeley

PURPOSE OF ISSUE:
Refunding:

ISSUE DATE: August 28, 2002

New Money: X

REFUNDS ISSUE(S) DATED: NA

CLOSING DATE: __August 28, 2002

ISSUE AMOUNT: $30.500.000

RATE: 0% Administrative Fee: 0.5%

1ST DEBT SERVICE DUE: __ June 1, 2004

1ST PRINCIPAL DUE: ___June 1. 2004

1ST DEBT SERVICE AMOUNT: $ 254.167.00

PAYING AGENT: Municipal Bond Commission

BOND
COUNSEL: Steptoe & Johnson PLLC

UNDERWRITERS
COUNSEL: Jackson & Kelly PLLC

Contact Person: Vincent A. Collins, Esq.

Contact Person: Samme L. Gee, Esq.

Phone: _304.624.8161

Phone: 304.340.1318

CLOSING BANK: The Huntington National Bank

ESCROW TRUSTEE:

Contact Person: Brenda Simmons

Contact Person:

Phone: _304.263.0807

Phone:

KNOWLEDGEABLE ISSUER CONTACT
Contact Person: Walt Sebert, P.E.

OTHER: WYV Department of Environmental Protection
Contact Person: Rosalie Brodersen

Position: _General Manager

Function: Branch Leader

Phone: 304.263.8566 Phone: _304.558.0637
DEPOSITS TO MBC AT CLOSE: ___ Accrued Interest: $
By: Wire _ Capitalized Interest: §
Check ____ Reserve Account: $
____ Other: $
REFUNDS & TRANSFERS BY MBC AT CLOSE
By: Wire _____To Escrow Trustee: $
Check ____To Issuer $
IGT ____ToCons. Invest. Fund  §
____To Other: $

NOTES:

FOR MUNICIPAL BOND COMMISSION USE ONLY:

DOCUMENTS REQUIRED:

TRANSFERS REQUIRED:

CH536139.1
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WV MUNICIPAL BOND COMMISSION
8 Capitol Street

Suite 500

Charleston, WV 25301

(304) 558-3971

NEW ISSUE REPORT FORM

Date of Report: August 28, 2002

(See Reverse for Instructions)

ISSUE: Berkeley County Public Service Sewer District, Sewer Revenue Bonds Series 2002 D (West Virginia Water

Development Authority)

ADDRESS: Post Office Box 944, Martinsbure, WV 25401

COUNTY: _Berkeley

PURPOSE OF ISSUE:  New Money: X
Refunding:
ISSUE DATE: August 28, 2002

ISSUE AMOUNT: $ 4,965,465

1ST DEBT SERVICE DUE: _ Qctober 1, 2002

IST DEBT SERVICE AMOUNT: § _ 26,399.72

REFUNDS ISSUE(S) DATED: NA

CLOSING DATE: ___August 28, 2002

RATE: ___5.80%

IST PRINCIPAL DUE: _ October 1, 2005

PAYING AGENT: Municipal Bond Commission

BOND
COUNSEL: Steptoe & Johnson PLLC

Contact Person: Vincent A, Collins, Esa.

Phone: 304.624.8161

CLOSING BANK: The Huntington National Bank

Contact Person: Brenda Simmons

Phone: 304.263.0807

KNOWLEDGEABLE ISSUER CONTACT
Contact Person: Walt Sebert, P.E.

Position: General Manager

Phone: 304,263.8566

UNDERWRITERS

COUNSEL: Jackson & Kelly PLLC
Contact Person: _Samme L. Gee. Esq.
Phone: 304.340,1318

ESCROW TRUSTEE:

Contact Person:

Phone:

OTHER: WYV Water Development Authority

Contact Person: Daniel B. Yonkosky
Function: Director

Phone: _304.558.3612

DEPOSITS TO MBC AT CLOSE:
By: X  Wire
Check

REFUNDS & TRANSFERS BY MBC AT CLOSE
By: _ Wire

Check
IGT

|

Accrued Interest: $
Capitalized Interest: $_$410,396.00

Reserve Account: $

$

_ To Escrow Trustee: $

To Issuer 3

____ToCons. Invest. Fund  $

___To Other: $

NOTES:

FOR MUNICIPAL BOND COMMISSION USE ONLY:

DOCUMENTS REQUIRED:;

TRANSFERS REQUIRED:

CH544924.¢
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WV MUNICIPAL BOND COMMISSION NEW ISSUE REPORT FORM
8 Capitol Street

Suite 500 Date of Report: August 28, 2002
Charleston, WV 25301
(304) 558-3971 (See Reverse for Instructions)

ISSUE: Berkeley County Public Service Sewer District, Sewer Revenue Bonds Series 2002 E (West Vireinia Water
Development Authority)

ADDRESS: Post Office Box 944, Martinsburg, WV 25401 COUNTY: _Berkeley
PURPOSE OF ISSUE: New Money: X
Refunding: REFUNDS ISSUE(S) DATED: NA

ISSUE DATE: August 28 2002 CLOSING DATE: ___August 28, 2002

ISSUE AMOUNT: $560.822 RATE: 5.80%

i1ST DEBT SERVICE DUE: _ October 1, 2002 1ST PRINCIPAL DUE; October 1, 2005

1ST DEBT SERVICE AMOUNT: $%2.981.70 PAYING AGENT: Municipal Bond Commission

BOND UNDERWRITERS

COUNSEL.: Steptoe & Johnson PLLC COUNSEL: Jackson & Kelly PLLC
Contact Person: Vincent A. Collins, Esa. Contact Person: Samme L. Gee, Esq.
Phone: 304.624.8161 Phone: 304.340.1318

CLOSING BANK: The Huntington National Bank ESCROW TRUSTEE:

Contact Person: Brenda Simmons Contact Person:
Phone: _304.263.0807 Phone:

KNOWILEDGEABLE ISSUER CONTACT OTHER: WV Water Development Authority
Contact Person: Walt Sebert, P.E. Contact Person: Daniel B. Yonkosky
Position: _General Manager Function: Director
Phone: 304.263.8566 Phone: 304.558.3612

DEPOSITS TO MBC AT CLOSE: Accrued Interest: $

By: X _ Wire X Capitalized Interest: $_46,352.00
Check Reserve Account: $
Other $
REFUNDS & TRANSFERS BY MBC AT CLOSE
By: Wire To Escrow Trustee: $
Check To Issuer $
IGT To Cons. Invest, Fund  §
To Other: $

NOTES:

FOR MUNICIPAL BOND COMMISSION USE ONLY:
DOCUMENTS REQUIRED:
TRANSFERS REQUIRED:

26C



The purpose of the NEW ISSUE REPORT FORM is to provide the WV Municipal
Bond Commission with an early warning of three basic facts no later than the day of closing
on any issue for which the Commission is to act as fiscal agent. These are:

1. Formal notification that a new issue is outstanding.
. Date of first action or debt service.
3. Contact people should we lack documents, information, or funds needed to

administer the issue by the date of the first action or debt service.

The commission recognizes that as bond transcripts become increasingly long and
complex, it has become more difficult to assemble and submit them to the Commission within
the 30 days specificed by the West Virginia Code 13-3-8. This notice is not intended to
provide all the information needed to administer an issue, but to alert the Commission and
ensure that no debt service payments are missed due to delays in assembling bond transcripts.
If, at the time of closing, documents such as the ordinance and all supplements, debt service
schedules, and a specimen bond or photostat are available and submitted with this form, it
will greatly aid the Commission in the performance of its duties. These documents are
needed to set up the proper accounts and to advise the issuer of monthly deposit requirements
as far in advance of the first debt service as possible.

It is not necessary to complete all items if they are not pertinent to your issue.
Indicate the County of the issuer. With PSDs that overlap more than one county, indicate the
county of their business office. Complete "Rate” only if the issue has only one rate. Please
complete a separate form for each series of an issue. Other important information can be
recorded under "Notes."

Again, please submit this form on each new issue on the day of closing. If fund
transfers into or out of the Commission at closing are required, please submit this form before
closing. If no significant facts change by closing, no resubmission at closing is required. If,
however, there are changes, please submit an updated form, with changes noted, at closing.

If you should have any questions concerning this form, please call the Commission.

08/23/02
067740.00002

CH336139.1






rom 8038-6

(Rev. November 2000}

Bepantment al th Treasury
inlernat Revenue Service

P See separate Instructions.
Caution: /f the issue price is under $100,000, use Form 8038-GC.

Information Return for Tax-Exempt Governmental Obligations
» Under Internal Revenue Code section 149{e)

F

LE COPY

OMB No. 1545-0720

Reporting Authority If Amended Return, check here » [}

1  Issuer's name 2 Issuer's employer identification number
Berkeley County Public Service Sewer District 55 0625031

3 Number and street (or P.O. box if mail is not delivered to street address) Room/suite] 4 Report number
1253 Hedgesville Road 3 20021

5  City, town, or post office, state, and ZIP code 6 Date of issue
Martinsburg, West Virginia 25401 August 28, 2002

7 Name of issue 8 CUSIP number
Sewer Revenue Bonds, Series 2002 D (West Virginia Water Development Authority) N/A

9 Name and title of officer or legal representative whom the IRS may call for more information | 0 Telephone number of officer or legal represemtative
William F. Rohrbaugh, Esquire { 304 263-8566

Type of Issue (check applicable box{es) and enter the issue price) See instructions and attach scheduie

11 L] Education . . . . . . . L L. B

12 [ Heaith and hospital RECE'VED T I

13 [J Transportation B A (_) M A £

14 [ Public safety. . 0 2 I E

15 ¥ Environment (including sewage bonds) . ;‘9, C,J . L5 4,965,465
16 [J Housing . . g . 1€

17 [ utilities = I ¥

18 [ Other. Describe W OGDEN UT 18

19  If obligations are TANs or RANs, check box » [ If obligations are BANs, check box » [ % //
20 If obligations are in the form of a lease or installment sale, check box . . ..»[]

Description of Obligations. Complete for the entire issue for which this form is being filed.

(d) Weighted
average maturity

] . : c) Stated redemption i
{a) Finat maturity date (b) tssue price ) price at matupr‘ity {(e) Yield

Qctober 1, 2039 $ 4,965,465 | 3 316,153 25.500  vyears 5.8004898 9%
m Uses of Proceeds of Bond Issue (including underwriters’ discount)
22 Proceeds used for accrued interest . . . . R O - - -0
23 Issue price of entire issue (enter amournt from hne 21 column (b)) .. .. 23 4,965,465
24  Proceeds used for bond issuance costs {including underwriters’ discounty . |24 -0-
25 Proceeds used for credit enhancement . |, . . .. 28 -0-
26  Proceeds allocated to reasonably required reserve or replacemen( fund . .| 26 -0-
27  Proceeds used to currently refund prior issues . . ., . . . . . .[|.21I -0-
28  Proceeds used to advance refund prior issues . . . . . . . . |28 -0- 4
29 Total (add lines 24 through 28} , 29 u (-
30 Nonrefunding proceeds of the issue (subtract Ilne 29 from I:ne 23 and enter amount here} 30 4,965,465
Description of Refunded Bonds (Complete this part only for refunding bonds.)
31 Enter the remaining weighted average maturity of the bonds to be currently refunded . N/A years
32  Enter the remaining weighted average maturity of the bonds to be advance refunded . N/A Jears
33 Enter the last date on which the refunded bonds will be catled . > N/A '
34 Enter the date(s) the refunded bonds were issued » N/A
Miscellaneous
35 Enter the amount of the state volume cap allocated to the issue under section 141(b)5) . . . 3% -0-
36a Enter the amount of gross proceeds invested of te be invested in a guaranteed investment contract (see instructions) | 362 -0-
b Enter the final maturity date of the guaranteed investment contract » i
37 Pooled financings: a Proceeds of this issue that are to be used to make loans to other governmental units [ 372 -0-
b if this issue is a loan made from the proceeds of another tax-exempt issue, check box » B and enter the name of the
issyer » _Y¥est Virginia Water Development Authority and the date of the issue W June 15, 1999
38 |If the issuer has designated the issue under section 265(b)(3}B){H(I) {small issuer exception), check box O
39 If the issuer has efected to pay a penalty in lieu of arbitrage rebate, check box »
40 If the issuer has identified a hedge, check box 0
Under penalties of perjury, § declare that | have examined this return and accompanying scheduies and statements, and to the best of my knowledge
and belief, they are true, correct, and compiete.
Sign
Here Robert L. Grove, Sr., Chairman
’ Sigrature of issuer’s authorized representative DAe ) Type or print name and title

For Paperwork Reduction Act Notice, see page 2 of the Instructions.

Cat. No. 637735 Form 8038-G (Rev. 11-2000)

®






BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

Sewer Revenue Bonds, Series 2002 C
(West Virginia SRF Program),

Sewer Revenue Bonds, Series 2002 D
(West Virginia Water Development Authority) and
Sewer Revemue Bonds, Series 2002 E

VYirginia evelo Authori

ACCEPTANCE OF APPOINTMENT AS DEPOSITORY BANK -

THE HUNTINGTON NATIONAL BANK, Martinsburg, West Virginia, hereby
accepts appointment as Depository Bank in connection with the Bond Resolution of Berksley
County Public Service Sewer District (the "Issuer”) adopted August 27, 2002, and the
Supplemental Resolution of the Issuer adopted August 27, 2002 (collectively, the
"Resolution”), authorizing issuarice of the Issuer's (i) Sewer Revenue Bonds, Series 2002 C
(West Virginia SRF Program), dated August 28, 2002, issued in the principal amount of
$30,500,000; (ii) Sewer Revenue Bonds, Scries 2002 D (West Virginia Water Development
Authority), dated August 28, 2002, issued in the Principal amount of §4,965,465; and (iii)
Sewer Revenue Bonds, Series 2002 E (West Virginia Water Development Authority), dated
August 28, 2002, issued in the principa] amount of $560,822 (collectively, the "Bonds"), and
agrees to serve as Depository Bank in connection with the Bonds, all as set forth in the

Resolution.
WITNESS my signature on this 28th day of August, 2002.
THE HUNTINGTON NATIONAL BANK .
By: '\j\_;_-;u %DJ\-Q_D-‘Q}-
Its: Authorized Officer
08/22/02
067740.00002

CHS231189.1 ) z 8
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BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

Sewer Revenue Bonds, Series 2002 C
(West Virginia SRF Program),

Sewer Revenue Bonds, Series 2002 D
(West Virginia Water Development Authority) and
Sewer Revenue Bonds, Series 2002 E
{(West Virginia Water Development Authority)

ACCEPTANCE OF DUTIES AS REGISTRAR

BRANCH BANKING AND TRUST COMPANY, Charleston, West Virginia,
hereby accepts appointment as Registrar in connection with the Berkeley County Public
Service Sewer District (i) Sewer Revenue Bonds, Series 2002 C (West Virginia SRF
Program), dated August 28, 2002, issued in the principal amount of $30,500,000; (ii) Sewer
Revenue Bonds, Series 2002 D (West Virginia Water Development Authority), dated August
28, 2002, issued in the principal amount of $4,965,465; and (iii) Sewer Revenue Bonds,
Series 2002 E (West Virginia Water Development Authority), dated August 28, 2002, issued
in the principal amount of $560,822 (collectively, the "Bonds"), and agrees to perform all
duties of Registrar in connection with the Bonds, all as set forth in the Resolution authorizing
issuance of the Bonds.

WITNESS my signature on this 28th day of August, 2002.

BRANCH BANKING AND TRUST COMPANY

Assistant Vice President /
[/

f
i

08/23/02
067740.00002

CH536157.1
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BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

Sewer Revenue Bonds, Series 2002 C
(West Virginia SRF Program},
Sewer Revenue Bonds, Series 2002 D
(West Virginia Water Development Authority) and
Sewer Revenue Bonds, Series.2002 E

(West Virginia Water Development Authority)

CERTIFICATE OF REGISTRATION OF BONDS

BRANCH BANKING AND TRUST COMPANY, Charleston, West Virginia,
as Registrar under the Resolution and Registrar's Agreement providing for the
above-captioned Bonds of Berkeley County Public Service Sewer District (the "Issuer"),
hereby certifies that on the date hereof (i) the single, fully registered Sewer Revenue Bond,
Series 2002 C (West Virginia SRF Programy), of the Issuer, dated August 28, 2002, in the
principal amount of $30,500,000, numbered CR-1, was registered as to principal only; (ii)
the single fully registered Sewer Revenue Bonds, Series 2002 D (West Virginia Water
Development Authority) of the Issuer, dated August 28, 2002, in the principal amount of
$4,965,465, numbered DR-1, was registered as to principal and interest; and (iii) the single
fully registered Sewer Revenue Bonds, Series 2002 E (West Virginia Water Development
Authority) of the Issuer, dated August 28, 2002, in the principal amount of $560,822,
numbered ER-1, was registered as to principal and interest, in the name of "West Virginia
Water Development Authority” in the books of the Issuer kept for that purpose at our office,
by a duly authorized officer on behalf of Branch Banking and Trust Company, as Registrar.

WITNESS my signature on this 28th day of August, 2002,

BRANCH BANKING AND TRUST COMPANY
2 .

Assistant Vice President / / g
08/23/02 L /

067740.00002 o

CH536162 .1






BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

Sewer Revenue Bonds, Series 2002 C
(West Virginia SRF Program),

Sewer Revenue Bonds, Series 2002 D
(West Virginia Water Development Authority) and
Sewer Revenue Bonds, Series 2002 E
(West Virginia Water Development Authority)

REGISTRAR'S AGREEMENT

THIS REGISTRAR'S AGREEMENT, dated as of the 28th day of
August, 2002, by and between BERKELEY COUNTY PUBLIC SERVICE SEWER
DISTRICT, a public corporation and political subdivision of the State of West Virginia (the
"Issuer”), and BRANCH BANKING AND TRUST COMPANY, Charleston, West Virginia
(the "Registrar”}.

WHEREAS, the Issuer has, contemporaneously with the execution hereof,
issued and sold its $30,500,000 Sewer Revenue Bonds, Series 2002 C (West Virginia SRF
Program), its $4,965,465 Sewer Revenue Bonds, Series 2002 D (West Virginia Water
Development Authority) and its $560,822 Sewer Revenue Bonds, Series 2002 E (West
Virginia Water Development Authority), all dated August 28, 2002, and all in fully registered
form (collectively, the "Bonds™), pursuant to the Bond Resolution of the Issuer duly adopted
August 27, 2002, and the Supplemental Resolution of the Issuer duly adopted August 27,
2002 (collectively, the "Resolution");

WHEREAS, capitalized words and terms used in this Registrar's Agreement and
not otherwise defined herein shall have the respective meanings given them in the Resolution,
a copy of which is attached as EXHIBIT A hereto and incorporated herein by reference;

WHEREAS, the Resolution provides for an appointment by the Issuer of a
Registrar for the Bonds; and

CHS536164.1
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WHEREAS, the Issuer desires to appoint, and by the Resolution and this
Registrar's Agreement does appoint, the Registrar to act as Registrar under the Resolution
and to take certain other actions hereinafier set forth:

NOW, THEREFORE, it is agreed by and between the parties hereto as follows:

1. Upon the execution of this Registrar's Agreement by the Issuer and the
Registrar and during the term hereof, the Registrar does accept and shall have and carry out
the powers and duties of Registrar for the Bonds, all as set forth in the Resolution, such duties
including, among other things, the duties to authenticate, register and deliver Bonds upon
original issuance and when properly presented for exchange or transfer, and shall do so with
the intention of maintaining the exclusion of interest, if any, on the Bonds from gross income
for federal income tax purposes, in accordarice with any rules and regulations promulgated
by the United States Treasury Department or by the Municipal Securities Rulemaking Board
or similar regulatory bodies as the Issuer advises it of and with generally accepted industry
standards.

2. The Registrar agrees to furnish the Issuer with appropriate records of all
transactions carried out by it as Registrar and to furnish the Issuer with the names and
specimen signatures of the Registrar's authorized officers for the purposes of acting as the
Registrar and with such other information and reports as the Issuer may from time to time
reasonably require.

3. The Registrar shall have no responsibility or liability for any action taken
by it at the specific direction of the Issuer.

4. As compensation for acting as Registrar pursuant to this Registrar's
Agreement, the Issuer hereby agrees to pay to the Registrar the compensation for services
rendered as provided in the annexed schedule.

5. It is intended that this Registrar's Agreement shall carry out and
implement provisions of the Resolution with respect to the Registrar. In the event of any
conflict between the terms of this Registrar's Agreement and the Resolution, the terms of the
Resolution shall govern.

6. The Issuer and the Registrar each warrants and represents that it is duly
authorized and empowered to execute and enter into this Registrar's Agreement and that
neither such execution nor the performance of its duties hereunder or under the Resolution
will violate any order, decree or agreement to which it is a party or by which it is bound.

7.  This Registrar's Agreement may be terminated by either party upon
60 days’ written notice sent by registered or certified mail to the other party, at the following
respective addresses:

CH536164.1



ISSUER: Berkeley County Pubtlic Service Sewer District
Post Office Box 944
Martinsburg, West Virginia 25401
Attention: Chairman

REGISTRAR: Branch Banking and Trust Company
300 Summers Street, 6th Floor
Post Office Box 1793
Charleston, West Virginia 25326
Attention: Corporate Trust Department

8.  The Registrar is hereby requested and authorized to authenticate and
deliver the Bonds in accordance with the Resolution.

CH536164.1



IN WITNESS WHEREOF, the parties hereto have respectively caused this
Registrar's Agreement to be signed in their names and on their behalf, all as of the day and
year first above-written.

BERKELEY COUNTY PUBLIC SERVICE
SEWER DISTRICT

A e &

. BRANCH BANKING AND TRUST COMPANY

Assistant Vice President

08/23/02
067740.00002

CH536164.1



IN WITNESS WHEREOF, the parties hereto have respectively caused this
Registrar's Agreement to be signed in their names and on their behalf, all as of the day and
year first above-written.

BERKELEY COUNTY PUBLIC SERVICE
SEWER DISTRICT

Chairman

. BRANCH BANKING AND TRUST COMPANY

Assistant Vice President ( /

08/23/02
067740.00002
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EXHIBIT A

Resolution included in bond transcript as Documents Nos. 1 and 2.

CH536164 .1



SCHEDULE OF COMPENSATION

CH536164.1



BMT Branch Banking & Trust Co.

Trust Department

300 Summers Street
P.O.Box 1793
Charleston, WV 25326
(304) 348-7081

(800) 336-5450

August 28, 2002

Berkeley County Public Service Sewer District
Attention: Chairman

Post Office Box 944

Martinsburg, WV 25401

RE: Invoice

BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT SEWER REVENUE
BONDS, SERIES 2002 C (WV SRF PROGRAM); SERIES 2002 D ( WDA); AND
SERIES 2002 E (WDA).

ONE TIME FEE FOR SERVICES AS REGISTRAR AND
AUTHENTICATING AGENT......ccoiii e, $250.00

Please forward remittance to;

Branch Banking and Trust Co.
Attn: Bruce Leckie

P. O. Box 1793

Charleston WV 25326
Telephone: (304) 348-7239






BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

Sewer Revenue Bonds, Series 2002 D
{(West Virginia Water Development Authority)

ASSIGNMENT SEPARATE FROM BOND

FOR VALUE RECEIVED, the West Virginia Water Development Authority
(the “Authority”) hereby sells, assigns and transfers unto The Bank of New York, New York,
New York, the Sewer Revenue Bonds, Series 2002 D (West Virginia Water Development
Authority), of Berkeley County Public Service Sewer District (the “Governmental Agency”),
dated August 28, 2002, issued in the principal amount of $4,965,465, numbered DR-1,
standing in the name of the Authority on the books of registration of the Governmental

Agency.

Dated this 28" day of August, 2002.

WEST VIRGINIA WATER DEVELOPMENT AUTHORITY

Authorized Representative

(8/22/02
000832/00700

M0372641.1



WEST VIRGINIA WATER DEVELOPMENT AUTHORITY
LOAN PROGRAM 11
REQUISITION AS TO LOAN TO GOVERNMENTAL AGENCY

TO: THE BANK OF NEW YORK, Trustee

A. Name of Governmental Agency to which payment is to be made:
Berkeley County Public Service Sewer District {the “Governmental Agency™)

B. (1) Par amount: $4,965,465
(11) Total amount to be paid: $4,965,465

C. Certification by West Virginia Water Development Authority (the
“Authority”) for its Loan Program II.

[ hereby certify that under the terms and provisions of the Loan Agreement
providing for the Loan to the Governmental Agency, dated as of August 28, 2002 (the “L.oan
Agreement”), the Governmental Agency has sold its Sewer Revenue Bonds, Series 2002 D
(West Virginia Water Development Authority) (the “Local Bonds™), to the Authority in the
principal amount equal to the amount of the Loan set forth in (B) (i) above, that the
Governmental Agency is obligated to make Local Bond Payments and to pay Fees and
Charges in accordance with Section 9.09 of the General Resolution and that the
Governmental Agency is not in default under any of the terms or provisions of the Loan
Agreement.

I further certify that the Local Bond Payments, and other moneys available
therefor, will be sufficient to pay interest on and Principal Installments of the Local Bonds,
the proceeds of which were used to fund the Loan Obligations, as such interest and Principal
Installments come due.

The above certification complies with Subsections 6.06(2)(a)(ii) and (v) of the
General Resolution,

Dated this 28" day of August, 2002.

WEST VIRGINIA WATER DEVELOPMENT AUTHORITY

Authonized Representative

08/23/02
000832/00700

M(372706.1






FROM :BCPSSD-INWOOD FAx NO. 113842299718 Aug. 26 2082 B3:57PM P4

[

Division of Water Resources

1201 Greenbrier Street

Charleston, WV 25311-1088
Telephone: (304) 558-4086 or 558-8855
Fax: (304) 558-5503

West Virginia Department of Environmental Protection

Bob Wise . Michael O, Callaghan

Governor Secrerary

February 5, 2002

Mr. Walt Sebert
Berkeley County PSD
1253 Hedgesville Road
Martinsburg, WV 25402
CERTIFIED RETURN RECEIPT REQUESTED

Re: WV/NPDES Permit Modification Application No. WV0082759-G
Modification No. 7 (Inwood WWTP and Opequon / Hedgesville
WWTP)

Dear Mr. Sebert:

This letter serves as Modification No. 7 of your WV/NPDES Water Pollution Control Permit No.
WY 0082759 issued on the 22" day of April 1996.

After review and consideration of the information submirtted on and with Permit Modification
Application No. WV0082759-G, dated the 4" day of December 2001, the subgect permit is hereby
modified to incorporate the following:

1 To acquire, construct, install, operate, and maintain a sewage
collection system extension, under Phase 2A of the project, consisting of
approximately 30,300 feet of various lengths of sanitary sewer lines, and
all necessary appurtenances.
This new sewage collection system extension will serve an estimated additional 2650 customers
in the Inwood and Opequon-Hedgesville areas of Berkeley County. The two treatment systems will
serve approximately 7400 customers upon completion of this extension.

The information submitted on and with Permit Modification Application No. WV0082759-G
dated the 4™ of December 2001, along with the approvable plans and specifications reviewed by the
Construction Assistance Branch, is all hereby made terms and conditions of this Permit with like effect
as if all such permit modification application information was set forth herein.

“To use ail available resources 10 protect and restore West Virginia's @ W Virgoa

i H i : .- Deparimass of
environment in concert with the needs of present and future generations, Eaverenmntiia Protecaon




FI?‘DM_ : BCPSSD-ENLIOCD FARX NO. 130422997185 Aug. 26 2882 B3:57PM

Walt Sebert .
Berkeley County PSD
Page 2

SEWAGE COLLECTION SYSTEM TO BE CONSTRUCTED IN ACCORDANCE WITH:

Plans, Specifications, and Reports: Berkeley County Public Service Sewer District
Date Approvable: 11/15/01
Prepared by: Chester Engineers

818 West Diamond Avenue
Gaithersburg, Maryland 20878

Title Inwood Wastewater Project Phase 2A
SRF No. C-544003-03

Contract numbers 1, 2, 3B, 4A, 4B, 4C, 5A, 5B, 6A, 6C, TA, 7B, and 8

All other terms and conditions of the subject permit shall remain in effect and unchanged.

Sincerely,

C/J\u.-y__/i_, Lot A

Allyn G. Tumer
Director

AGT/nw

CC:  Env. Inspector Supervisor
Env. Inspector
Kathy Emery, Construction Assistance -

PS






Prior Bond Resolutions

neTOoORE o RTNFRMmMOOC O

Series 1986 B Bond Resolution (See that transcript)
Series 1990 A and B Bond Resolution (See that transcript)
Series 1994 A Bond Resolution (See that transcript)
Series 1994 B Bond Resolution (See that transcript)
Series 1994 C Bond Resolution (See that transcript)
Series 1995 A Bond Resolution (See that transcript)
Series 1995 B Bond Resolution (See that transcript)
Series 1996 A Bond Resolution (See that transcript)
Series 1996 B and C Bond Resolution (See that transcript)
Series 1996 D Bond Resolution (See that transcript)
Series 1997 A Bond Resolution (See that transcript)
Series 1997 B Bond Resolution (See that transcript)
Series 1999 A Bond and Series 1999 A Note Resolution (See that transcript)
Series 2000 A Bond Resolution (See that transcript)
Series 2001 A Bond Resolution (See that transcript)
Series 2001 B Bond Resolution (See that transcript)
Series 2002 A Bond Resolution (See that transcript)
Series 2002 B Bond Resolution (See that transcript)






' State of West Virginia
WATER DEVELOPMENT AUTHORITY

180 Association Drive, Charleston, WV 25311-1217
{304) 558-3612 - {304) 558-0299 (Fax)
Internet: www.wvwda.org - Email: contact@wvwda.org

August 28, 2002

Berkeley County Public Service Sewer District
Sewer Revenue Bonds, Series 2002 C
(West Virginia SRF Program),
Sewer Revenue Bonds, Series 2002 D
(West Virginia Water Development Authority) and
Sewer Revenue Bonds, Series 2002 E

{(West Virginia Water Development Authority)

TO WHOM IT MAY CONCERN:

In reliance upon the certificate of the certified public accountant of the Issuer, the
undersigned duly authorized representative of the West Virginia Water Development
Authority, the registered owner of the entire outstanding aggregate principal amount of the
Series 1986 B Bonds, the Series 1990 A Bonds, the Series 1990 B Bonds, the Series 1994 A
Bonds, the Series 1994 C Bonds, the Series 1995 A Bonds, the Series 1995 B Bonds, the
Series 1996 A Bonds, the Series 1996 B Bonds, the Series 1996 C Bonds, the Series 1997 A
Bonds, the Series 1997 B Bonds, the Series 1999 A Bonds, the Notes, the Series 2000 A
Bonds, the Series 2001 A Bonds, the Series 2001 B Bonds, the 2002 A Bonds and the 2002 B
Bonds hereinafter defined and described, hereby consents to the issuance of the Sewer
Revenue Bonds, Series 2002 C (West Virginia SRF Program), the Sewer Revenue Bonds,
Series 2002 D (West Virginia Water Development Authority) and the Sewer Revenue Bonds,
Series 2002 E (West Virginia Water Development Authority) (collectively, the "Bonds™), in
the original aggregate principal amount of $36,026,287, by Berkeley County Public Service
Sewer District (the "Issuer"), under the terms of the resolution authorizing the Bonds, on a
parity, with respect to liens, pledge and source of and security for payment, with the Issuer's
Sewer Revenue Bonds, Series 1986 B (the "Series 1986 B Bonds"), Sewer Revenue Bonds,
Series 1990 A (the "Series 1990 A Bonds"), Sewer Revenue Bonds, Series 1994 A

35



(West Virginia Water Development Authority) (the "Series 1994 A Bonds"), Sewer Revenue
Bonds, Series 1994 C (West Virginia SRF Program) (the "Series 1994 C Bonds "), Sewer
Revenue Bonds, Series 1995 A (West Virginia SRF Program) (the "Series 1995 A Bonds"),
Sewer Revenue Bonds, Series 1995 B (West Virginia SRF Program) (the "Series 1995 B
Bonds"), Sewer Revenue Bonds, Series 1996 A (West Virginia SRF Program) (the
“Series 1996 A Bonds"), Sewer Revenue Bonds, Series 1996 B (West Virginia SRF Program)
(the "Series 1996 B Bonds"), Sewer Revenue Bonds, Series 1996 C (West Virginia SRF
Program) (the "Series 1996 C Bonds"), Sewer Revenue Bonds, Series 1997 A (West Virginia
SRF Program) (the “Series 1997 A Bonds”), Sewer Revenue Bonds, Series 1997 B (West
Virginia SRF Program) (the "Series 1997 B Bonds"), Sewer Revenue Bonds, Series 1999 A
(West Virginia SRF Programy) (the "Series 1999 A Bonds"), Sewer Revenue Bonds, Series
2000 A (West Virginia SRF Program) (the "Series 2000 A Bonds™), Sewer Revenue Bonds,
Series 2001 A (West Virginia Infrastructure Fund) (the "Series 2001 A Bonds"), Sewer
Revenue Bonds, Series 2001 B (West Virginia SRF Program) (the "Series 2001 B Bonds"),
Sewer Revenue Bonds, Series 2002 A (West Virginia SRF Program) (the "Series 2002 A
Bonds") and Sewer Revenue Bonds, Series 2002 B (West Virginia SRF Program) (the "Series
2002 B Bonds"), and senior and prior, with respect to liens, pledge and source of and security
for payment, to the Issuer's Sewer Revenue Bonds, Series 1990 B (the "Series 1990 B
Bonds") and the Sewerage System Bond Anticipation Notes, Series 1999 A (West Virginia
Infrastructure Fund) (the "Notes .

el

Authorized Repregdntative
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BERKELEY COUNTY

PUBLIC SERVICE SEWER DISTRICT
P. 0. Box 944
Martinsburg, WV 25402
Phone: (304) 263-85066
Fax:  {304) 267-7478

Walt Sebert
Executive Director
Curtis B. Keller
General Manager

Board of Directors:

Robert L, Grove, 5r., Chairman™
John €. Kunkie, Treasurer

Jehn E. Myers, Secretary

August 28, 2002

Berkeley County Public Service Sewer District

Sewer Revenue Bonds, Series 2002 C
(West Virginia SRF Program)
Sewer Revenue Bonds, Series 2002 D
(West Virginia Water Development Authority); and

Sewer Revenue Bonds, Series 2002 E

(West Virginia Water Development Authority)

{(Inwood Project - Phase II)

West Virginia Housing Development Fund
Attention: Executive Director

814 Virginia Street East

Charleston, West Virginia 25301

Dear Executive Director:

As required under Section 4.4(e)(iii) of the Loan Agreement, dated December I, 1994
{the "Loan Agreement”), by and between the West Virginia Housing Development Fund (the "Fund™) and
Berkeley County Public Service Sewer District (the "District"), notice is hereby given that the District
will issue its Sewer Revenue Bonds, Series 2002 C (West Virginia SRF Program), Sewer Revenue Bonds,
Series 2002 D (West Virginia Water Development Authority); and Sewer Revenue Bonds, Series 2002 E
(West Virginia Water Development Authority) in August, 2002, which will be payable from net revenues
of the System and will rank senior and prior to the District's Sewer Revenue Bonds, Series 1994 B (the
"Series 1994 B Bonds"), held by the Fund, with respect to liens, pledge and source of and security for
payment. No event of default or no event which, with the passage of time or the giving of notice or both,
may become an event of default under the Loan Agreement or the resolution authorizing the
Series 1994 B Bonds, or under any loan agreement or resolution authorizing any outstanding bond or
obligation of the District, or any previously approved prior or parity indebtedness, or any other
agreements or commitments with respect thereto, has occurred and is continuing. The District has made



West Virginia Water Development Authorlty
Page 2

or will make all the deposits into the Series 1994 B Bonds Repayment Account as and when due in
accordance with Section 4.2 of the Loan Agreement.

e

Very truly yours,

U B S

Chairman

Copy of letter to:

Ms. Rosalie Brodersen

Mr. Daniel B. Yonkosky
Samme L. Gee, Esquire
Vincent A. Collins, Esquire
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To:

From:

Date:

Re:

CLOSING MEMORANDUM

Financing Team

John C. Stump, Esquire

August 28, 2002

Berkeley County Public Service Sewer District

Sewer Revenue Bonds, Series 2002 C (West Virginia SRF Program)

Sewer Revenue Bonds, Series 2002 D (West Virginia Water Development Authority)
Sewer Revenue Bonds, Series 2002 E  (West Virginia Water Development Authority)

SERIES 2002 C BONDS:

L DISBURSEMENTS TO BERKELEY COUNTY PSSD

Payor: West Virginia Department of Environmental Protection
Amount: $1,525,000
Form: Check
Payee: Berkeley County PSSD
Contact: Rosalie Brodersen - (304) 558-0637
SERIES 2002 D BONDS:

2. DISBURSEMENTS TO BERKELEY COUNTY PSSD

A.

CH545507.1

Payor: West Virginia Water Development Authority
Source: Series 2002 D Bonds Proceeds

Amount: $4,555,069.00

Form: Wire

Payee: Berkeley County PSSD

ABA #: 044000024

Account # 01291109036

Bank: The Huntington National Bank

Contact: Debbie Houpt (304) 263-7613

Memo: Series 2002 D Bonds Construction Trust Fund
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3.

CH545507.1

DISBURSEMENTS TO MUNICIPAL BOND COMMISSION

B.

Payor:
Source:
Amount:
Form:
Payee:
ABA #:
Account #:
Bank:
Contact:

Memo:

West Virginia Water Development Authority

Series 2002 D Bond Proceeds (West Virginia WDA)
$410,396.00

Wire

West Virginia Municipal Bond Commission

051503394

5270517317

Branch Banking and Trust Company

West Virginia State Treasurer for Municipal Bond
Commission

Series 2002 D Bonds Sinking Fund for Capitalized Interest

SERIES 2602 E BONDS:

DISBURSEMENTS TO BERKELEY COUNTY PSSD

A,

B.

Payor:
Source:
Amount;
Form:
Payee:
ABA #
Account #:
Bank:
Contact:
Memo:

Payor:
Source:
Amount:
Form:
Payee:
ABA #:

West Virginia Water Development Authority
Series 2002 E Bonds Proceeds

$514,470.00

Wire

Berkeley County PSSD

044000024

01291109036

The Huntington National Bank

Debbie Houpt (304) 263-7613

Series 2002 E Bonds Construction Trust Fund

DISBURSEMENTS TO MUNICIPAL BOND COMMISSION

West Virginia Water Development Authority

Series 2002 E Bond Proceeds (West Virginia WDA)
$46,352.00

Wire

West Virginia Municipal Bond Commission
051503394



08/25/02
(367740.00002

CH345507.1

Account #:

Bank:
Contact:

Memo:

5270517317

Branch Banking and Trust Company

West Virginia State Treasurer for Municipal Bond
Commission

Series 2002 E Bonds Sinking Fund for Capitalized Interest
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