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BERKELEY COUNTY PUBLIC SERVICE DISTRICT (WEST VIRGINIA)

ARESOLUTION AUTHORIZING THE REFUNDING OF THE
WATER REFUNDING REVENUE BONDS, SERIES 1993 A,
AND WATER REVENUE BONDS, SERIES 1994, OF
BERKELEY COUNTY PUBLIC SERVICE DISTRICT; THE
ISSUANCE OF WATER REFUNDING REVENUE BONDS,
SERIES 2003 A (BANK QUALIFIED), OF THE DISTRICT IN
THE AGGREGATE PRINCIPAL AMOUNT OF NOT MORE
THAN $1,500,000 AND THE ISSUANCE OF WATER
REFUNDING REVENUE BONDS, SERIES 2003 B (NON-
BANK QUALIFIED), OF THE DISTRICT IN THE
AGGREGATE PRINCIPAL AMOUNT OF NOT MORE THAN
$2,500,000, THE PROCEEDS OF WHICH SHALL BE
EXPENDED FOR SUCH RESPECTIVE REFUNDINGS OF
THE PRIOR BONDS AND TO PAY COSTS IN CONNECTION
THEREWITH; PROVIDING FOR THE RIGHTS AND
REMEDIES OF, AND THE SECURITY FOR, THE
REGISTERED OWNERS OF SUCH BONDS; AUTHORIZING
AN ESCROW AGREEMENT, A CONTINUING DISCLOSURE
AGREEMENT AND OTHER DOCUMENTS; AUTHORIZING
THE SALE AND PROVIDING FOR THE TERMS AND
PROVISIONS OF SUCH BONDS AND ADOPTING OTHER
PROVISIONS WITH RESPECT TO SUCH BONDS.

WHEREAS, Berkeley County Public Service 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;

WHEREAS, the Issuer presently owns and operates a public waterworks
treatment and distribution system (the "System") in Berkeley County;

WHEREAS, pursuant to the Orders of the Public Service Commission of
West Virginia (the "PSC") dated December 28, 2000 and April 26, 2001, in Case No. 00-
0893-PWD-PC and the Resolution of The County Commission of Berkeley County (the
"Berkeley Commission”) dated June 28, 2001, the PSC and the Berkeley Comumission
approved the merger of Hedgesville Public Service District ("Hedgesville") and Opequon
Public Service District {("Opequon”) into the District and the dissolution of Hedgesville and
Opequon and the System now includes the assets and customers of the Hedgesville and
Opequon systems;
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WHEREAS, the Issuer is advised that present value debt service savings will
be realized as a result of the refunding of certain outstanding bonds of the Issuer, specifically
the Issuer’s Water Refunding Revenue Bonds, Series 1993 A (the "Series 1993 A Bonds"),
dated March 24, 1993, and issued in the original aggregate principal amount of $3,350,000
and presently outstanding in the approximate principal amount of 1,330,000 and the Issuer’s
Water Revenue Bonds, Series 1994 (the "Series 1994 Bonds"), dated September 1, 1994 and
issued in the original aggregate principal amount of §2,275,000 and presently outstanding in
the approximate principal amount of §1,835,000;

WHEREAS, the Series 1993 A Bonds were issued pursuant to a resolution
of the Issuer duly adopted on March 4, 1993, as supplemented by a resolution of the Issuer
duly adopted on March 4, 1993 (collectively, the "1993 A Resolution™) and the Series 1994
Bonds were issued pursuant to a resolution of the Issuer duly adopted on October 13, 1994,
as supplemented by a resolution of the Issuer duly adopted on October 13, 1994 (collectively,
the "1994 Resolution");

WHEREAS, under the provisions of Chapter 16, Article 13A of the
West Virginia Code of 1931, as amended (the "Act"), the Issuer is authorized and empowered
to issue refunding revenue bonds for the purpose of retiring or refinancing all or any part of
the outstanding Series 1993 A Bonds and the Series 1994 Bonds;

WHEREAS, the Issuer has determined and hereby determines that it would
therefore be to the benefit of the Issuer and its residents to refund the Series 1993 A Bonds
in the manner set forth herein with proceeds of a series of bonds to be designated "Water
Refunding Revenue Bonds, Series 2003 A (Bank Qualified)" (the "Series 2003 A Bonds"),
in the maximum aggregate principal amount of not more than $1,500,000, and other monies
of the Issuer,

WHEREAS, the Issuer has determined and hereby determines that it would
therefore be to the benefit of the Issuer and its residents to refund the Series 1994 Bonds in
the manner set forth herein with proceeds of a series of bonds to be designated "Water
Refunding Revenue Bonds, Series 2003 B (Non-Bank Qualified)” (the "Series 2003 B Bonds”
and, collectively with the Series 2003 A Bonds, the "Series 2003 Bonds"), in the maximum
aggregate principal amount of not more than $2,500,000, and other monies of the Issuer;

WHEREAS, in addition to the Series 1993 A Bonds and the Series 1994
Bonds, there are outstanding obligations of the Issuer, including those assumed from
Hedgesville and Opequon (hereinafter collectively, the "Prior Bonds") which are designated
and have the lien positions with respect to the Net Revenues of the merged waterworks
system of the Issuer as follows:
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Designation Lien Position

(1) Water Revenue Bonds, Series 1993 B First Lien
(formerly Hedgesville Public Service District
Water Revenue Bonds, Series 1993 A) (the
"Series 1993 B Bonds"), dated March 8, 1993,
and issued in the aggregate principal amount of
$528,871;

(2} Water Revenue Bonds, Series 1993 C Second Lien
(formerly Hedgesville Public Service District

Water Revenne Bonds, Series 1993 B) (the

"Series 1993 C Bonds"), dated March 8, 1993,

and issued in the aggregate principal amount of

$17,629;

(3) Water Revenue Bonds, Series 1993 D First Lien
(formerly Opequon Public Service District

Water Revenue Bonds, Series 1993) (the "Series

1993 D Bonds"), dated July 29, 1993, and

issued in the aggregate principal amount of

$10,257,957;

{4y  Water Revenue Bonds, Series 1996 First Lien
(formerly Hedgesville Public Service District

Water Revenue Bonds, Series 1996) (the

"Series 1996 Bonds"), dated August 6, 1996,

and issued in the aggregate principal amount

of $677,158,;

(5) Water Revenue Bonds, Series 1997 First Lien
(formerly Opequon Public Service District

Water Revenue Bonds, Series 1997) (the

"Series 1997 Bonds"), dated June 25, 1997,

and issued in the aggregate principal amount

of $3,339,090;
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(6) Water Revenue Bonds, Series 2001 A First Lien
(West Virginia Water Development

Authority) (the "Series 2001 A Bonds"), dated

October 25, 2001, and issued in the aggregate

principal amount of $2,010,000; and

{7y  Water Refunding Bond Anticipation No Lien
Notes, Series 2001 (formerly Hedgesville

Public Service District Water Refunding Bond

Anticipation Notes, Series 2001) (the "Series

2001 Notes™).

The Series 1993 B Bonds, the Series 1993 D Bonds, the Series 1996 Bonds,
the Series 1997 Bonds and the Series 2001 A Bonds are hereinafter collectively called the
"First Lien Bonds." The Series 1993 C Bonds are hereinafter called the "Second Lien
Bonds." The First Lien Bonds are secured by a first lien on and a pledge of the Net
Revenues of the System, on a parity with each other, which lien and pledge are senior and
prior to the lien on the Net Revenues of the System of the Second Lien Bonds. The Series
2001 Notes are not secured by the assets of the System or the Net Revenues thereof and are
junior and subordinate to the First Lien Bonds and the Second Lien Bonds.

WHERFAS, the Issuer now desires to authorize the refunding of the
Series 1993 A Bonds and the Series 1994 Bonds as aforesaid, and to provide for the financing
thereof by the issuance of the Series 2003 A Bonds and the Series 2003 B Bonds as
hereinafter provided;

BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF BERKELEY
COUNTY PUBLIC SERVICE DISTRICT:
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ARTICLE 1

DEFINITIONS; STATUTORY AUTHORITY; FINDINGS

Section 1.01.  Definitions. All capitalized terms used in this Resolution and
not otherwise defined in the recitals or in the text hereof shall have the meanings specified
below, unless the context expressly requires otherwise:

"Act" means Chapter 16, Article 13A of the West Virginia Code of 1931,
as amended and in effect on the date of delivery of the Series 2003 A Bonds and Series 2003 -
B Bonds.

"Authority” means the West Virginia Water Development Authority, the
original purchaser of the First Lien Bonds and the Second Lien Bonds, or its successor.

"Authorized Newspaper" means a financial journal or newspaper of general
circulation in the City of New York, New York, printed in the English language and
customarily published on each business day of the Registrar, whether or not published on
Saturdays, Sundays or legal holidays, and so long as so published, shall include The Bond

Buver and Redemption Digest.

"Authorized Officer” means the Chairman of the Governing Body of the
Issuer or any Acting Chairman duly selected by the Governing Body.

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

"Bond Counsel” shall mean any law firm having a national reputation in the
field of municipal law whose opinions are generally accepted by purchasers of municipal
bonds, appointed by the Issuer, and shall initially mean Steptoe & Johnson PLLC,
Charleston, West Virginia.

"Bondholder,"” "Holder of the Bonds,"” "Owner of the Bonds" or any similar
term means any person who shall be the registered owner of any outstanding Bond.

"Bond Register” means the books of the Issuer maintained by the Registrar
for the registration and transfer of Bonds.

"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, or such other period as shall be determined by the Issuer, except
that the first Bond Year shall begin on the Closing Date.
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"Bonds” means, collectively, the Series 2003 A Bonds, the Series 2003 B
Bonds, the First Lien Bonds and the Second Lien Bonds, and any additional parity Bonds
hereafter issued within the terms, restrictions and conditions contained herein.

"Business Day” means any day other than a Saturday, Sunday or a day on
which national banking associations or West Virginia banking corporations are authorized by
law fo remain closed.

"Certificate of Authentication and Registration” means the Certificate of
Authentication and Registration on the Series 2003 A Bonds and the Series 2003 B Bonds,
respectively, in substantially the forms set forth in EXHIBIT A - SERIES 2003 A BOND
FORM and EXHIBIT B - SERIES 2003 B BOND FORM, both attached hereto.

"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
2003 A Bonds and the Series 2003 B Bonds for the proceeds representing the respective
original purchase prices thereof.

"Code" shall mean the Internal Revenue Code of 1986, as amended and
supplemented from time to time, and Regulations thereunder.

"Construction Fund” means the Construction Fund created by Section 4.01
hereof.

"Consulting Engineers” means any qualified engineer or engineers or firm
or firms of engineers that shall at any time now or hereafter be retained by the Issuer as
Consulting Engineers for the System, or portion thereof.

"Costs"” or similar terms means all those costs now or hereafter permitted by
the Act to be financed with bonds issued pursuant hereto, including, without limitation, the
costs of refunding the Series 1993 A Bonds (which amount shall reflect the Independent
Certified Public Accountant’s determination of the Redemption Price of the Series 1993 A
Bonds), the costs of refunding the Series 1994 Bonds (which amount shall reflect the
Independent Certified Public Accountant’s determination of the Redemption Price of the
Series 1994 Bonds), interest accruing or to accrue thereon, redemption premiums, premiums
for bond insurance and reserve account insurance, letter of credit fees, expenses for fiscal or
other agents, legal expenses and any other costs or expenses necessary, incidental, desirable
or appurtenant to the issuance of the Series 2003 A Bonds and the Series 2003 B Bonds and
the refunding of the Series 1993 A Bonds and the Series 1994 Bonds.

"Costs of Issuance Fund" means the Costs of Issuance Fund created by
Section 4.01 hereof.
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"Depository Bank" means the bank or banks to be designated as such in the
Supplemental Resolution, and any other bank or national banking association located in the
State of West Virginia, eligible under the laws of the State of West Virginia to receive
deposits of state and municipal funds and insured by the FDIC that may hereafter be
appointed by the Issuer as Depository Bank.

"DTC" means the Depository Trust Company, New York, New York, or its
successor thereof.

"DTC-¢eligible" means, with respect to the Series 2003 A Bonds and the
Series 2003 B Bonds, meeting the qualifications prescribed by the Depository Trust
Company, New York, New York.

"Bvent of Default" means any occurrence or event specified in Section 7.01.

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

"Financial Guaranty Insurance Policy " means the financial guaranty insurance
policy, if any, issued by a Bond Insurer simultaneously with the delivery of the Series 2003 A
Bonds and the Series 2003 B Bonds, insuring the payment of the principal of and inferest on
all or any of the Series 2003 A Bonds and the Series 2003 B Bonds in accordance with the
terms thereof.

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

"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.

"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 Investrnents, as hereinafter defined), or any Tap Fees, as
hereinafter defined.

"Independent Certified Public Accountant” 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 purpose except keeping the accounts of the System in the normal operation of its
business and affairs.

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

"Net Proceeds" means the face amount of the Series 2003 A Bonds and the
Series 2003 B Bonds, plus accrued interest and premium, if any, less original issue discount,
if any, and less proceeds deposited in the Series 2003 A and Series 2003 B Bonds Reserve
Account. 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
2003 A Bonds and the Series 2003 B 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 Expenses, as hereinafter defined.

"Nonpurpose Investment” means any investment property which is acquired
with the gross proceeds of the Series 2003 A Bonds or the Series 2003 B Bonds and is not
acquired in order to carry out the governmental purpose of the Series 2003 A Bonds or the
Series 2003 B Bonds.

"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, 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 to pension or retirement funds, taxes and such
other reasonable operating costs and expenses as should normally and regularly be included
under generally accepted accounting principles; provided, that "Operating Expenses” does
not include payments on account of the principal of or redemption premium, if any, or
interest on the Bonds, charges for depreciation, losses from the sale or other disposition of,
or from any decrease in the value of, capital assets, amortization of debt discount or such
miscellaneous deductions as are applicable to prior accounting periods.

"Original Purchaser” means Ross, Sinclaire & Associates, Frankfort,
Kentucky, as the purchaser of the Series 2003 A Bonds and the Series 2003 B Bonds directly
from the Issuer, or, if the Issuer and such Original Purchaser do not agree to the purchase
of the Series 2003 A Bonds or the Series 2003 B Bonds with interest rates and other terms
allowable under the Act, such other person or persons, firm or firms, bank or banks,
corporation or corporations or such other entity or entities as shall purchase the Series
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2003 A Bonds or the Series 2003 B Bonds directly from the Issuer, as determined by a
resolution supplemental hereto; provided, that the Original Purchaser and the Issuer shall
agree to the purchase of the Series 2003 A Bonds and the Series 2003 B Bonds, as hereinafter
defined, including the exact principal amount thereof and interest rate or rates thereon as
fixed by said supplemental resolution to be adopted by the Issuer at the time of approval of
such sale of said Series 2003 A Bonds and Series 2003 B Bonds.

"QOutstanding," when used with reference to the Series 2003 A Bonds and the
Series 2003 B Bonds and as of any particular date, describes all Bonds theretofore and
thereupon being issued and delivered except (a) any Bond canceled by the registrar for such
Bond at or prior to said date; (b) any Bond for the payment of which monies, equal to its
principal amount, with interest to the date of maturity, shall be held in trust under this
Resolution and set aside for such payment (whether upon or prior fo maturity); (¢) any Bond
deemed to have been paid as provided by Section 9.01; and (d) with respect to determining
the number or percentage of Bondholders or Bonds for the purpose of consents, notices and
the like, any Bond registered to the Issuer. Notwithstanding the foregoing, in the event that
a Bond Insurer has paid principal of and/or interest on any Bond, such Bond shall be deemed
to be Outstanding until such time as a Bond Insurer has been reimbursed in foll.

"Paying Agent" means the Registrar or other entity designated as such for the
Series 2003 A Bonds and the Series 2003 B Bonds in the Supplemental Resolution, and any
successor thereto appointed in accordance with Section 8.12 hereof.

"Prior Resolutions" means the bond resclution, as supplemented, of the
Issuer or the bond resolutions of Hedgesville and Opequon assumed by merger, authorizing
the Prior Bonds.

"Private Business Use" means use directly or indirectly in a trade or business
carried on by a natural person, including all persons "related” to such person within the
meaning of Section 144(a)(3) of the Code, or in any activity carried on by a person other than
a natural person, including all persons "related” to such person within the meaning of
Section 144(a)(3) of the Code, excluding, however, use by a state or local governmental unit
and use as a member of the general public. All of the foregoing shall be determined in
accordance with the Code, including, without limitation, giving due regard to "incidental
use,” if any, of the proceeds of the issue and/or proceeds used for "qualified improvements,"
if any.

"Purchase Price," for the purpose of computation of the Yield of the Series
2003 A Bonds and the Series 2003 B Bonds, has the same meaning as the term "issue price”
in Sections 1273(b) and 1274 of the Code, and, in general, means the initial offering price
of the Series 2003 A Bonds and the Series 2003 B Bonds to the public (not including bond
houses and brokers, or similar persons or organizations acting in the capacity of underwriters
or wholesalers), at which price a substantial amount of the Series 2003 A Bonds or the Series
2003 B Bonds of each maturity is sold or, if the Series 2003 A Bonds or the Series 2003 B
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Bonds are privately placed, the price paid by the first buyer of the Series 2003 A Bonds or
the Series 2003 B Bonds or the acquisition cost of the first buyer. "Purchase Price,” for
purposes of computing Yield of Nonpurpose Investments, means the fair market value of the
Nonpurpose Investments on the date of use of Gross Proceeds of the Series 2003 A Bonds
or the Series 2003 B Bonds for acquisition thereof, or if later, on the date that Investment
Property constituting a Nonpurpose Investment becomes a Nonpurpoese Investinent of the
Series 2003 A Bonds or the Series 2003 B Bonds.

"Qualified Investments” means and includes any of the following, unless
otherwise set forth in the Supplemental Resolution:

(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;

(¢) 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 Morigage
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 sirnilar
banking arrangements) which, to the extent not insured by
the FDIC, shall be secured by a pledge of Government
Obligations, provided, that said Government Obligations
pledged either must mature as nearly as practicable
coincident with the maturity of said time accounts or must
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be replaced or increased so that the market value thereof is
always at least equal to the principal amount of said time
accounts,

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

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

(h) The West Virginia "consolidated fund” managed by
the West Virginia Investment Management Board pursuant
to Chapter 12, Article 6 of the West Virginia Code of 1931,
as amended; and

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

"Record Date" means the day of the month which shall be so stated in the Series
2003 A Bonds and the Series 2003 B Bonds, regardless of whether such day is a Saturday,
Sunday or legal holiday.

"Redemption Date" means the date fixed for redemption of any Bonds of the
Issuer called for redemption.
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"Redemption Price" means the price at which any Bonds of the Issuer may be
called for redemption and includes the principal of and interest on such Bonds to be
redeemed, plus the interest and premium, if any, required to be paid to effect such
redemption.

"Registrar” means the bank to be designated in the Supplemental Resolution as
the Registrar for the Series 2003 A Bonds and the Series 2003 B Bonds, and any successor
thereto appointed in accordance with Section 8.08 hereof.

“Regulations” means temporary and permanent regulations promulgated under
the Code, and includes applicable regulations promulgated under the Internal Revenue Code
of 1954.

"Renewal and Replacement Fund" means the Renewal and Replacement Fund
created by the Prior Resolutions and continued hereby.

"Reserve Accounts” means the respective Reserve Accounts established for the
Series 2003 A and Series 2003 B Bonds and the Prior Bonds.

"Resolution" means this Resolution and all orders and resolutions supplemental
hereto or amendatory hereof.

"1993 Resolution” means, collectively, the resolution and the supplemental
resolution of the Issuer duly adopted March 4, 1993, authorizing the Series 1993 A Bonds,

"1994 Resolution” means, collectively, the resolution and the supplemental
resolution of the Issuer duly adopted October 13, 1994, authorizing the Series 1994 Bonds.

"Revenue Fund" means the Revenue Fund created by the Prior Resolutions and
continued hereby.

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

"Series 1993 A Bonds" means the Water Refunding Revenue Bonds, Series
1993 A, as described above.

"Series 1993 B Bonds" means the Water Revenue Bonds, Series 1993 B
(formerly Hedgesville Public Service District Water Revenue Bonds, Series 1993 A), as
described above.

"Series 1993 C Bonds" means the Water Revenue Bonds, Series 1993 C
(formerly Hedgesville Public Service District Water Revenue Bonds, Series 1993 B), as
described above,
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"Series 1993 D Bonds" means the Water Revenue Bonds, Series 1993 D
(formerly Opequon Public Service District Water Revenue Bonds, Series 1993), as described
above,

"Series 1994 Bonds" means the Water Revenue Bonds, Series 1994, as
described above.

"Series 1996 Bonds" means the Water Revenue Bonds, Series 1996 (formerly
Hedgesville Public Service District Water Revenue Bonds, Series 1996), as described above.

"Series 1997 Bonds" means the Water Revenue Bonds, Series 1997 (formerly
Opequon Public Service District Water Revenue Bonds, Series 1997), as described above.

"Series 2001 A Bonds" means the Water Revenue Bonds, Series 2001 A
(West Virginia Water Development Authority),as described above.

"Series 2003 Bonds" means, collectively, the Series 2003 A Bonds and the
Series 2003 B Bonds.

"Series 2003 A Bonds" means the Water Refunding Revenue Bonds, Series
2003 A (Bank Qualified), of the Issuer, originally authorized to be issued pursuant to this
Resolution.

"Series 2003 A Bonds Redemption Account” means the Series 2003 A Bonds
Redemption Account created by Section 4.02 hereof.

"Series 2003 A and Series 2003 B Bonds Reserve Account” means the Series
2003 A and the Series 2003 B Bonds Reserve Account created by Section 4.02 hereof.

"Series 2003 A and Series 2003 B Bonds Reserve Requirement” means, as of
any date of calculation, the lesser of (i) 10% of the original stated principal amount of the
Series 2003 A Bonds and the Series 2003 B Bonds; (ii) the maximum amount of principal and
interest which will become due on the Series 2003 A Bonds and the Series 2003 B Bonds in
any year; or (iii) 125% of the average amount of principal and interest which will become
due on the Series 2003 A Bonds and the Series 2003 B Bonds.

"Series 2003 A Bonds Sinking Fund" means the Series 2003 A Bonds Sinking
Fund created by Section 4.02 hereof.

"Series 2003 B Bonds" means the Water Refunding Revenue Bonds, Series
2003 B (Non-Bank Qualified), of the Issuer, originally authorized to be issued pursuant to this
Resolution.
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"Series 2003 B Bonds Redemption Account” means the Series 2003 B Bonds
Redemption Account created by Section 4.02 hereof.

"Series 2003 B Bonds Sinking Fund” means the Series 2003 B Bonds Sinking
Fund created by Section 4.02 hereof.

"Series 2001 Notes" means the Water Refunding Bond Anticipation Notes,
Series 2001 (formerly Hedgesville Public Service District Water Refunding Bond Anticipation
Notes, Series 2001), as described above.

"Sinking Funds" means, collectively, the respective Sinking Funds established
for the Series 2003 A Bonds, the Series 2003 B Bonds and the Prior Bonds.

"State" means the State of West Virginia.

"Supplemental Resolution” means any resolution amendatory hereof or
supplemental hereto and, when preceded by the article "the," refers specifically to the
Supplemental Resolution to be adopted by the Issuer following adoption of this Resolution,
setting forth the final amounts, maturities, interest rates and other terms of the Series 2003 A
Bonds and the Series 2003 B Bonds and authorizing the sale of the Series 2003 A Bonds and
the Series 2003 B Bonds to the Original Purchaser and setting forth provisions specific to the
Bond Insurer, if any; provided, that any provision intended to be included in the
Supplemental Resolution and not so included may be contained in any other Supplemental
Resolution.

"Surplus Revenues" means the Net Revenues not required by this Resolution
to be set aside and held for the payment of or security for the 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 public waterworks system of the Issuer, as
presently existing in its entirety or any integral part thereof, and all waterworks facilities
owned by the Issuer and all facilities and other property of every nature, real or personal,
now or hereafter owned, held or used in connection with the waterworks system, and shall
include any additions, improvements and extensions thereto hereafter constructed or acquired
for the System from any sources whatsoever.

"Term Bonds" means Bonds subject to mandatory sinking fund redemption, as
described by Section 3.06 hereof.
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Words importing singular number shall include the plural number in each case
and vice versa; words importing persons shall include firms and corporations and vice versa;
and words importing the masculine gender shall include the feminine and neuter genders and
vice versa; and any requirement for execution or attestation of the Bond or any certificate or
other document by the Chairman or the Secretary shall mean that such Bond, certificate or
other document may be executed or attested by an Acting Chairman or Acting Secretary.

Additional terms and phrases are defined in this Resolution as they are used.
Accounting terms not specifically defined herein shall be given meaning in accordance with
generally accepted accounting principles.

The terms "herein,” "hereunder," "hereby,” "hereto," "hereof” and any similar
terms refer to this Resolution; and the term "hereafter” means after the date of adoption of
this Resolution.

Articles, sections and subsections mentioned by number only are the respective
articles, sections and subsections of this Resolution so numbered.

Section 1.02. Authority for this Resolution. This Resolution is adopted
pursuant to the provisions of the Act and other applicable provisions of law.

Section1.03. Findings. The Governing Body hereby finds and determines
as follows:

A.  The Issuer intends to refund the Series 1993 A Bonds in their entirety
with proceeds of the Series 2003 A Bonds and other funds of the Issuer and refund the Series
1994 Bonds in their entirety with proceeds of the Series 2003 B Bonds and other funds of the
Issuer, to issue the Series 2003 A Bonds and the Series 2003 B Bonds and to pledge the Net
Revenues of the System for payment thereof on a parity with one another and the First Lien
Bonds and senior and prior to the Second Lien Bonds.

B.  The Series 2003 A Bonds and the Series 2003 B Bonds shall be issued
on a parity with one another and the First Lien Bonds and senior and prior to the Second 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 requirements for issuance of parity bonds set forth
in the First Lien Bonds and the resolutions authorizing the First Lien Bonds and has
substantially compHed 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 2003 A Bonds and the Series 2003 B Bonds, the Issuer will obtain
(1) the certificate of an Independent Certified Public Accountant stating that the coverage and
parity tests of the First Lien Bonds have been met; and (ii) the written consent of the Holders
of the First Lien Bonds and the Second Lien Bonds to the issuance of the Series 2003 A
Bonds and the Series 2003 B Bonds on a parity with the First Lien Bonds and senior and prior
to the Second Lien Bonds. Other than the Prior Bonds, there are no outstanding bonds or
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obligations of the Issuer which are secured by revenues or assets of the System. The Issuer
is in compliance with the covenants of the Prior Bonds and the Prior Resolutions.

C.  The estimated revenues fo be derived in each year from the operation of
the System after the refunding and defeasance of the Series 1993 A Bonds and the Series
1994 Bonds will be sufficient to pay all Operating Expenses of the System and the principal
of and interest on the Series 2003 A Bonds, the Series 2003 B Bonds, and the Prior Bonds
and to make all other payments provided for in this Resolution.

D.  Based upon the assumed principal amount, maturity schedule and interest
rates for the Series 2003 A Bonds and the Series 2003 B Bonds presented to the Issuer by the
Original Purchaser, and after making allowance for the use of cash on hand of the Issuer, the
Series 2003 A Bonds and the Series 2003 B Bonds show a net present value debt service
savings to the Issuer after deducting all expenses of the refunding of the Series 1993 A Bonds
and the Series 1994 Bonds and the costs of issuing the Series 2003 A Bonds and the Series
2003 B Bonds.

E. The Issuer shall not sell the Series 2003 A Bonds or the Series 2003 B
Bonds without setting forth in the Supplemental Resolution the determination set forth in
paragraph D above, based upon the actual principal amount, maturity schedule and interest
rates for the Series 2003 A Bonds and the Series 2003 B Bonds, and the Issuer shall not issue
the Series 2003 A Bonds or the Series 2003 B Bonds without having obtained from an
e - i @ pendent-Certified-Public-Accountant-a-certification-that-the-amount-of-savings-stated 40— rrremmcmcn. 1
be achieved by the refunding shall in fact be saved, based upon their review, comparison and :
analysis of the net interest cost in dollars of the Series 2003 A Bonds and the Series 2003 B
Bonds and the net interest cost in dollars of the Series 1993 A Bonds and the Series 1994
Bonds, respectively.

F. Subject to the determination and certification required by paragraph E
above, it is in the best interests of the Issuer, and the residents thereof, that the Issuer issue
the Series 2003 A Bonds and secure the Series 2003 A Bonds by a pledge and assignment of
the Net Revenues derived from the operation of the System, the monies in the Series 2003 A
Bonds Sinking Fund and the Series 2003 A and Series 2003 B Bonds Reserve Account,
unexpended proceeds of the Series 2003 A Bonds and as further set forth herein.

Subject to the determination and certification required by paragraph E above,
it is in the best interests of the Issuer, and the residents thereof, that the Issuer issue the Series
2003 B Bonds and secure the Series 2003 B Bonds by a pledge and assignment of the Net
Revenues derived from the operation of the System, the monies in the Series 2003 B Bonds
Sinking Fund and the Series 2003 A and Series 2003 B Bonds Reserve Account, unexpended
proceeds of the Series 2003 B Bonds and as further set forth herein.

G.  The Series 2003 A Bonds and the Certificate of Authentication and
Registration to be endorsed thereon are to be in substantially the forms set forth in
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EXHIBIT A - SERIES 2003 A BOND FORM attached hereto and incorporated herein by
reference, with necessary and appropriate variations, omissions and insertions as permitted
or required by this Resolution or a Supplemental Resolution or as deemed necessary by the
Registrar or the Issuer.

The Series 2003 B Bonds and the Certificate of Authentication and Registration
to be endorsed thereon are to be in substantially the forms set forth in EXHIBIT B - SERIES
2003 B BOND FORM attached hereto and incorporated herein by reference, with necessary
and appropriate variations, omissions and insertions as permitted or required by this
Resolution or a Supplemental Resolution or as deemed necessary by the Registrar or the
Issuer.

H.  All things necessary to make the Series 2003 A Bonds and the Series
2003 B Bonds, when authenticated by the Registrar and issued as in this Resolution provided,
the valid, binding and legal special obligations of the Issuer according to the import thereof,
and to validly pledge and assign those funds pledged hereby to the payment of the principal
of and interest on the Series 2003 A Bonds and the Series 2003 B Bonds, will be timely done
and duly performed.

L The adoption of this Resolution, and the execution and issuance of the
Series 2003 A Bonds and the Series 2003 B Bonds, subject to the terms thereof, will not
result in any breach of, or constitute a default under, any instrument to which the Issuer is
a party or by which it may be bound or affected.

Section 1.04. Resolution Constitutes Contract. In consideration of the
acceptance of the Series 2003 A Bonds and the Series 2003 B Bonds by those who shall own
or hold the same from time to time, this Resolution shall be deemed to be and shall constitute
a contract between the Issuer and such Bondholders, and the covenants and agreements herein
set forth to be performed by the Issuer shall be for the equal benefit, protection and security
of such Bondholders of any and ail of such Series 2003 A Bonds or Series 2003 B Bonds, all
of which shall be of equal rank and without preference, priority or distinction between any
one Bond and any other Bond, by reason of priority of issuance or otherwise, except as
expressly provided therein and herein.

CH58138B5.5
17




ARTICLE If

AUTHORIZATION OF REFUNDING

Section 2.01. Authorization of Refunding of Series 1993 A Bonds. All
Series 1993 A Bonds Qutstanding as of the date of issuance of the Series 2003 A Bonds are
hereby ordered to be refunded, and the pledge of Net Revenues in favor of the Holders of
the Series 1993 A Bonds imposed by the 1993 Resolution, the monies in the funds and
accounts created by the 1993 Resolution pledged to payment of the Series 1993 A Bonds, and
any other funds pledged by the 1993 Resolution to payment of the Series 1993 A Bonds are
hereby ordered terminated, discharged and released upon the payment to the Bond
Commission for deposit in the Series 1993 A Bonds Sinking Fund from the proceeds of the
Series 2003 A Bonds and from other monies available therefor, of the following: (a) an
amount equal to the fiscal and paying agent charges to become due and payable in connection
with the Series 1993 A Bonds; and (b) an amount which will provide for the payment of the
principal of and interest on the Series 1993 A Bonds, plus the premium, if any, as of
June 15, 2003. Contemporaneously with the deposit of the proceeds of the Series 2003 A
Bonds and other monies into the Series 1993 A Bonds Sinking Fund, the amounts on deposit
in the sinking fund, including the reserve account therein, created and maintained on behalf
of the Series 1993 A Bonds shall be released from the lien created by the 1993 Resolution and
deposited in the Series 1993 A Bonds Sinking Fund, the Series 2003 A and Series 2003 B
Bonds Reserve Account or such other fund or account as shall be set forth in the
Supplemental Resolution and invested as provided therein.

Section 2.02. Authorization of Refunding of Series 1994 Bonds. All
Series 1994 Bonds Outstanding as of the date of issuance of the Series 2003 B Bonds are

hereby ordered to be refunded, and the pledge of Net Revenues in favor of the Holders of
the Series 1994 Bonds imposed by the 1994 Resolution, the monies in the funds and accounts
created by the 1994 Resolution pledged to payment of the Series 1994 Bonds, and any other
funds pledged by the 1994 Resolution to payment of the Series 1994 Bonds are hereby
ordered terminated, discharged and released upon the payment to the Bond Commission for
deposit in the Series 1994 Bonds Sinking Fund from the proceeds of the Series 2003 B Bonds
and from other monies available therefor, of the following: (a) an amount equal to the fiscal
and paying agent charges to become due and payable in connection with the Series 1994
Bonds; and (b) an amount which will provide for the payment of the principal of and interest
on the Series 1994 Bonds, plus the premium, if any, as of September 1, 2004,
Contemporaneously with the deposit of the proceeds of the Series 2003 B Bonds and other
monies into the Series 1994 Bonds Sinking Fund, the amounts on deposit in the sinking fund,
including the reserve account therein, created and maintained on behalf of the Series 1994
Bonds shall be released from the lien created by the 1994 Resolution and deposited in the
Series 1994 Bonds Sinking Fund, the Series 2003 A and Series 2003 B Bonds Reserve
Account or such other fund or account as shall be set forth in the Supplemental Resolution
and invested as provided therein.
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ARTICLE 111

THE BONDS

Section 3.01. Form and Payment of Bonds. No Bond shall be issued
pursuant to this Resolution except as provided in this Article IIl. Any Bonds issued pursuant
to this Resolution after the issuance of the Series 2003 A Bonds or the Series 2003 B Bonds,
as hereinafter provided, may be issued only as fully registered Bonds without coupons, in the
denomination of $5,000 or any integral multiple thereof for any year of maturity. All Bonds
shall be dated as of the date provided in a Supplemental Resolution applicable to such series.
Series 2003 Bonds shall bear interest from the interest payment date next preceding the date
of authentication or, if authenticated after the Record Date but prior to the applicable interest
payment date or on such interest payment date, from such interest payment date or, if no
interest on such Series 2003 Bonds has been paid, from the date thereof; provided however,
that, if, as shown by the records of the Registrar, interest on such Series 2003 Bonds shall
be in default, Bonds issued in exchange for Series 2003 Bonds surrendered for transfer or
exchange shall bear interest from the date to which interest has been paid in full on the initial
Series 2003 Bonds surrendered.

The principal of and the premium, if any, on the Series 2003 A Bonds and the
Series 2003 B Bonds shall be payable in any coin or currency which, on the respective date
of such payment, is legal tender for the payment of public and private debts under the laws
of the United States of America upon surrender at the principal office of the Paying Agent.
Interest on the Series 2003 Bonds shall be paid by check or draft made payable and mailed
to the Holder thereof at his address as it appears in the Bond Register at the close of business
on the Record Date, or, if requested, in the case of a Registered Owner of $500,000 or more
of the Series 2003 Bonds, by wire transfer to a domestic bank account specified in writing
at least 5 days prior to such interest payment date by such Registered Owner.

In the event any Series 2003 Bond is redeemed in part, such bond shall be
surrendered to and canceled by the Registrar, and the Issuer shall execute, and the Registrar
shall authenticate and deliver to the Holder thereof, another Bond in the principal amount of
said Series 2003 Bond then Outstanding.

Section 3.02. Execution of Bonds. The Series 2003 A Bonds and the
Series 2003 B Bonds shall be executed in the name of the Issuer by the Chairman, by his or
her manual or facsimile signature, and the seal of the Issuer shall be affixed thereto or
imprinted thereon and attested by the Secretary by his or her manual or facsimile signature;
provided, that, all such signatures and the seal may be by facsimile. In case any one or more
of the officers who shall have signed or sealed any of the Series 2003 Bonds shall cease to
be such officer of the Issuer before the Series 2003 Bonds so signed and sealed have been
actually sold and delivered, such Series 2003 Bonds may nevertheless be sold and delivered
as herein provided and may be issued as if the person who signed or sealed such Series 2003
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Bonds had not ceased to hold such office. Any Series 2003 Bonds may be signed and sealed
on behalf of the Issuer by such person as at the actual time of the execution of such Series
2003 Bonds shall hold the proper office in the Issuer, although at the date of such Series 2003
Bonds such person may not have held such office or may not have been so authorized.

Section 3.03. Authentication and Registration. No Series 2003 Bond shall
be valid or obligatory for any purpose or entitled to any security or benefit under this
Resolution unless and until the Certificate of Authentication and Registration on such Series
2003 Bond, substantially in the form set forth in EXHIBIT A - SERIES 2003 A BOND
FORM attached hereto and incorporated herein by reference with respect to the Series
2003 A Bonds, and in EXHIBIT B - SERIES 2003 B BOND FORM attached hereto and
incorporated herein by reference with respect to the Series 2003 B Bonds, shall have been
duly manually executed by the Registrar. Any such manually executed Certificate of
Authentication and Registration upon any such Series 2003 Bond shall be conclusive evidence
that such Bond has been authenticated, registered and delivered under this Resolution. The
Certificate of Authentication and Registration on any Series 2003 Bond shall be deemed to
have been executed by the Registrar if signed by an authorized officer of the Registrar, but
it shall not be necessary that the same officer sign the Certificate of Authentication and
Registration on all of the Series 2003 Bonds issued hereunder.

Section 3.04. Negotiability and Registration. Subject to the requirements
for transfer set forth below, the Series 2003 A Bonds and the Series 2003 B Bonds shall be,
and have all of the qualities and incidents of, negotiable instruments under the Uniform
Commercial Code of the State, and each successive Holder, in accepting any of said Series
2003 Bonds, shall be conclusively deemed to have agreed that such Series 2003 Bonds shall
be and have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State, and each successive Holder shall further be conclusively
deemed to have agreed that said Series 2003 Bonds shall be incontestable in the hands of a
bona fide holder for value.

So long as any of the Series 2003 A Bonds or Series 2003 B Bonds remain
Qutstanding, the Registrar shall keep and maintain books for the registration and transfer of
the Series 2003 Bonds, Series 2003 Bonds shall be transferable only by transfer of
registration upon the Bond Register by the registered owner thereof in person or by his
attorney or legal representative duly authorized in writing, upon surrender thereof, together
with a written instrument of transfer satisfactory to the Registrar duly executed by the
registered owner or such duly authorized attorney or legal representative. Upon transfer of
a Series 2003 Bond, there shall be issued at the option of the Holder or the transferee another
Series 2003 Bond or Bonds of the aggregate principal amount equal to the unpaid amount of
the transferred Bond and of the same series, interest rate and maturity of said transferred
Series 2003 Bond.
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Upon surrender thereof at the office of the Registrar with a written instrument
of transfer satisfactory to the Registrar and duly executed by the registered owner or his
attorney or legal representative duly authorized in writing, Series 2003 Bonds may at the
option of the Holder thereof be exchanged for an equal aggregate principal amount of Series
2003 Bonds of the same series, maturity and interest rate, in any authorized denominations.

In all cases in which the privilege of transferring or exchanging a Series 2003 A
Bond or a Series 2003 B Bond is exercised, Bonds shall be delivered in accordance with the
provisions of this Resolution. All Series 2003 Bonds surrendered in any such transfer or
exchange shall forthwith be canceled by the Registrar. Transfers of Series 2003 Bonds, the
initial exchange of Series 2003 Bonds and exchanges of Series 2003 Bonds in the event of
partial redemption of fully registered Series 2003 Bonds shall be made by the Registrar
without charge to the Holder or the transferee thereof, except as provided below. For other
exchanges of Series 2003 Bonds, the Registrar may impose a service charge. For every such
transfer or exchange of bonds, the Registrar may make a charge sufficient to reimburse its
office for any tax or other governmental charge required to be paid with respect to such
transfer or exchange, and such tax or governmental charge, and such service charge for
exchange other than the initial exchange or in the event of partial redemption, shall be paid
by the person requesting such transfer or exchange as a condition precedent to the exercise
of the privilege of making such transfer or exchange. The Registrar shall not be obliged to
make any such transfer or exchange of Series 2003 Bonds that have been called for
redemption.

Section 3.03. Bonds Mutilated, Destroyed, Stolen or Lost. In case any
Series 2003 Bond shall become mutilated or be destroyed, stolen or lost, the Issuer may

execute, in its discretion, and the Registrar shall authenticate, register and deliver any new
Series 2003 Bond of like series, maturity and principal amount as the Series 2003 Bond, so
mutilated, destroyed, stolen or lost, in exchange and upon surrender and cancellation of, such
mutilated Bond, or in lieu of and substitution for the Series 2003 Bond destroyed, stolen or
lost, and upon the Holder's furnishing the Issuer and the Registrar proof of his ownership
thereof and that said Series 2003 Bond has been destroyed, stolen or lost and satisfactory
indemnity and complying with such other reasonable regulations and conditions as the Issuer
or the Registrar may prescribe and paying such expenses as the Issuer or the Registrar may
incur. The name of the Bondholder listed in the Bond Register shall constitute proof of
ownership. All Series 2003 Bonds so surrendered shall be submitted to and canceled by the
Registrar, and evidence of such cancellation shall be given to the Issuer. If such Series 2003
Bond shall have matured or be about to mature, instead of issuing a substitate Bond, the
Issuer, by and through the Registrar, may pay the same, upon being indemnified as aforesaid,
and, if such Series 2003 Bond be lost, stolen or destroyed, without surrender therefor.

Any such duplicate Series 2003 Bonds issued pursuant to this section shall
constitute original, additional contractual obligations on the part of the Issuer, whether or not
the lost, stolen or destroyed Series 2003 Bonds be at any time found by any one, and such
duplicate Series 2003 Bonds shall be entitled to equal and proportionate benefits and rights
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as to lien and source of and security for payment from the Revenues pledged herein with all
other Bonds issued hereunder.

Section 3.06. Term Bonds. In the event Term Bonds are issued pursuant
to this Resolution, the following provisions shall apply:

A.  The amounts to be deposited, apportioned and set apart by the Issuer
from the Revenue Fund and into the Series 2003 A Bonds Redemption Account or the Series
2003 B Bonds Redemption Account, as appropriate, in accordance with Subsection 4.03A(2)
shall include (after credit as provided below) on the first of each month, beginning on the first
day of that month which is 12 months prior to the first mandatory Redemption Date of said
Term Bonds, a sum equal to 1/12th of the amount required to redeem the principal amount
of such Term Bonds which are to be redeemed as of the next ensuing mandatory Redemption
Date, which amounts and dates, if any, with respect to a series of Series 2003 Bonds shall be
set forth in the Supplemental Resolution relating thereto.

B. At its option, to be exercised on or before the 60th day next preceding
any such mandatory Redemption Date, the Issuer may (a) deliver to the Registrar for
cancellation such Term Bonds in any aggregate principal amount desired or (b) receive a
credit in respect of its mandatory redemption obligation for any such Term Bonds which prior
to said date have been redeemed (otherwise than pursuant to this section) and canceled by the
Registrar and not theretofore applied as a credit against any such mandatory redemption
obligation. Each Term Bond so delivered or previously redeemed shall be credited by the
Registrar at 100% of the principal amount thereof against the obligation of the Issuer on such
mandatory Redemption Date, and Term Bonds delivered in excess of such mandatory
redemption obligation shall be credited against future mandatory redemption obligations in
the order direcied by the Issuer, and the principal amount of such Term Bonds to be
redeemed pursuant to mandatory sinking fund redemption shall be accordingly reduced.

C.  The Issuer shall on or before the 60th day next preceding each mandatory
Redemption Date furnish the Registrar and the Bond Commission with its certificate
indicating whether and to what extent the provisions of (a) and (b) of the preceding paragraph
are to be utilized with respect to such mandatory redemption payment and stating, in the case
of the credit provided for in (b) of the preceding paragraph, that such credit has not
theretofore been applied against any mandatory redemption obligation.

D.  After said 60th day but prior to the date on which the Registrar selects
the Term Bonds to be redeemed, the Bond Commission may use the monies in the Series
2003 A Bonds Redemption Account or the Series 2003 B Bonds Redemption Account, as
appropriate, to purchase Term Bonds at a price less than the par value thereof and accrued
interest thereon. The Bond Commission shall advise the Issuer and the Registrar of any Term
Bonds so purchased, and they shall be credited by the Registrar at 100% of the principal
amount thereof against the obligation of the Issuer on such mandatory Redemption Date, and
any excess shall be credited against future mandatory redemption obligations in the order
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directed by the Issuer, and the principal amount of such Term Bonds to be redeemed pursuant
to mandatory sinking fund redemption shall be accordingly reduced.

E. The Registrar shall call for redemption, in the manner provided herein,
an aggregate principal amount of such Term Bonds, at the principal amount thereof plus
interest accrued to the Redemption Date (interest to be paid from the Series 2003 A Bonds
Sinking Fund or the Series 2003 B Bonds Sinking Fund, as appropriate), as will exhaust as
nearly as practicable such Series 2003 A Bonds Redemption Account payment or Series 2003
B Bonds Redemption Account payment designated to be made in accordance with
paragraph (A) of this section. Such redemption shall be by random selection made on the
45th day preceding the mandatory Redemption Date, in such manner as may be determined
by the Registrar. For purposes of this section, "Term Bonds" shall include any portion of
a fully registered Term Bond, in integrals of $5,000.

Section 3.07. Notice of Redemption. Unless waived by any Holder of the
Series 2003 A Bonds or Series 2003 B Bonds to be redeemed, official notice of any
redemption shall be given by the Registrar on behalf of the Issuer by mailing a copy of an
official redemption notice by registered or certified mail at least 30 days and not more than
60 days prior to the date fixed for redemption to the Bond Insurer, the Original Purchaser and
the registered owner of the Series 2003 Bond or Bonds to be redeemed at the address shown
on the Bond Register or at such other address as is furnished in writing by such registered
owner to the Bond Registrar.

So long as DTC (as CEDE & CQ.) is the registered Owner of the Series 2003 A
Bonds and the Series 2003 B Bonds, the Registrar shall send all notices of redemption to DTC
and shall verify that DTC has received notice. Copies of all redemption notices relating to
optional redemption of the Series 2003 A Bonds and the Series 2003 B Bonds shall also be
sent to registered securities depositories.

All official notices of redemption shall be dated and shall state:
(1)  The Redemption Date;
(2)  The Redemption Price;

(3)  Hless than all outstanding Series 2003 A Bonds or Series 2003 B
Bonds are to be redeemed, the identification {(and, in the case of partial
redemption, the respective principal amounts) of the Series 2003 A Bonds or
Series 2003 B Bonds, as appropriate, to be redeemed;

(4)  That on the Redemption Date the Redemption Price and interest
accrued will become due and payable upon each such Series 2003 Bond or
portion thereof called for redemption, and that interest thereon shall cease to
accrue from and after said date;
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(5)  The place where such Series 2003 Bonds are to be surrendered for
payment of the Redemption Price, which place of payment shall be the principal
office of the Registrar; and

(6) Such other information, if any, as shall be required for
DTC-eligible Series 2003 Bonds.

If funds sufficient to redeem all Series 2003 Bonds called for optional
redemption have not been deposited with the Paying Agent at the time of mailing any notice
of optional redemption, such notice shall also state that such optional redemption is subject
to the deposit of such monies with the Paying Agent on or before the Redemption Date. If
such monies are not so deposited, the Registrar shall notify all holders of Series 2003 Bonds
called for redemption of such fact.

Official notice of redemption having been given as aforesaid, the Series 2003
Bonds or portions of Series 2003 Bonds so to be redeemed shall, on the Redemption Date,
become due and payable at the Redemption Price therein specified, and from and after such
date (unless the Issuer shall default in the payment of the Redemption Price) such Series 2003
Bonds or portions of Series 2003 Bonds shall cease to bear interest. Upon surrender of such
Series 2003 Bonds for redemption in accordance with said notice, such Series 2003 Bonds
shall be paid by the Registrar at the Redemption Price. Installments of interest due on or
prior to the Redemption Date shall be payable as herein provided for payment of interest.
Upon surrender for any partial redemption of any Series 2003 Bond, there shall be prepared
for the registered owner a new Bond or Bonds of the same maturity in the amount of the
unredeemed principal of such Series 2003 Bond. All Series 2003 Bonds which have been
redeemed shall be canceled and destroyed by the Bond Registrar and shall not be reissued.

Failure to receive such notice or any defect therein or in the mailing thereof
shall not affect the validity of proceedings for the redemption of Series 2003 A Bonds or
Series 2003 B Bonds, and failure to mail or otherwise send such notice shall not affect the
validity of proceedings for the redemption of any portion of Series 2003 A Bonds or Series
2003 B Bonds for which there was no such failure.

Section 3.08. Persons Treated as Owners. The Issuer, the Registrar and
any agent of the Issuer or the Registrar may treat the person in whose name any Series 2003
A Bond or Series 2003 B Bond is registered as the owner of such Bond for the purpose of
receiving payment of the principal of, and interest on, such Bond and for all other purposes,
whether or not such Bond is overdue.

Section 3.09. Temporary Bonds. Until Bonds of any series in definitive
form are ready for delivery, the Issuer may execute and the Registrar shall authenticate,
register, if applicable, and deliver, subject to the same provisions, limitations and conditions
set forth in this Article lII, one or more printed, lithographed or typewritten Bonds in
temporary form, substantially in the form of the definitive Bonds of such series, with
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appropriate omissions, variations and insertions, and in authorized denominations. Unitil
exchanged for Bonds in definitive form, such Bonds in temporary form shall be entitled to
the Hen and benefit created under this Resolution. Upon the presentation and surrender of
any Bond or Bonds in temporary forn, the Issuer shall, without unreasonable delay, prepare,
execute and deliver to the Registrar, and the Registrar shall authenticate, register, if
applicable, and deliver, in exchange therefor, a Bond or Bonds in definitive form. Such
exchange shall be made by the Registrar without making any charge therefor to the Holder
of such Bond in temporary form.

Section 3.10. Authorization of Bonds. A. For the purposes of paying
costs of refunding all of the Series 1993 A Bonds of the Issuer, funding a portion of the
Series 2003 A and Series 2003 B Bonds Reserve Account, paying costs in connection
therewith and paying certain costs of acquisition and construction of certain improvements
and additions to the System, there shall be issued the Series 2003 A Bonds of the Issuer, in
an aggregate principal amount of not more than $1,500,000. The Series 2003 A Bonds shall
be designated "Water Refunding Revenue Bonds, Series 2003 A (Bank Qualified)" and shall
be issued in fully registered form, in the denomination of $5,000 or any integral multiple
thereof for any vear of maturity, not exceeding the aggregate principal amount of Series
2003 A Bonds maturing in the year of maturity for which the denomination is to be specified.
The Series 2003 A Bonds shall be numbered from AR-1 consecutively upward. The Series
2003 A Bonds shall be dated; shall be in such aggregate principal amount; shall bear interest
at such rate or rates, not exceeding the then legally permissible rate, payable semiannually
on such dates; shall mature on such dates and in such amounts; shall be subject to such
mandatory and optional redemption provisions; and shall have such other terms, all as the
Issuer shall prescribe herein and in the Supplemental Resolution.

B.  For the purposes of paying a portion of the costs of refunding all of the
Series 1994 Bonds of the Issuer, funding a portion of the Series 2003 A and Series 2003 B
Bonds Reserve Account, paying costs in connection therewith and paying certain costs of
acquisition and construction of certain improvements and additions to the System, there shall
be issued the Series 2003 B Bonds of the Issuer, in an aggregate principal amount of not more
than $2,500,000. The Series 2003 B Bonds shall be designated "Water Refunding Revenue
Bonds, Series 2003 B (Non-Bank Qualified)" and shall be issued in fully registered form, in
the denomination of $5,000 or any integral mulitiple thereof for any year of maturity, not
exceeding the aggregate principal amount of Series 2003 B Bonds maturing in the year of
maturity for which the denomination is to be specified. The Series 2003 B Bonds shall be
numbered from BR-1 consecutively upward. The Series 2003 B Bonds shall be dated; shall
be in such aggregate principal amount; shall bear interest at such rate or rates, not exceeding
the then legally permissible rate, payable semiannually on such dates; shall mature on such
dates and in such amounts; shall be subject to such mandatory and optional redemption
provisions; and shall have such other terms, all as the Issuer shall prescribe herein and in the
Supplemental Resolution.
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Section 3.11. Book Entry System for Bonds. A. The Series 2003 A
Bonds and the Series 2003 B Bonds shall each initially be issued in the form of one
fully-registered bond for the aggregate principal amount of the Series 2003 A Bonds and the
Series 2003 B Bonds, respectively, of each maturity, registered in the name of CEDE & CO.,
as nominee of DTC. Except as provided in paragraph E below, all of the Series 2003 A
Bonds and the Series 2003 B Bonds shall be registered in the registration books kept by the
Registrar in the name of CEDE & CO., as nominee of DTC; provided that if DTC shall
request that the Series 2003 A Bonds or the Series 2003 B Bonds be registered in the name
of a different nominee, the Registrar shall exchange all or any portion of the Series 2003 A
Bonds or the Series 2003 B Bonds registered in the name of such nominee or nominees. No
person other than DTC or its nominee shall be entitled to receive from the Issuer or the
Registrar either a Series 2003 A Bond or Series 2003 B Bond, or any other evidence of
ownership of the Series 2003 A Bonds or Series 2003 B Bonds, or any right to receive any
payment in respect thereof unless DTC or its nominee shall transfer record ownership of all
or any portion of the Series 2003 A Bonds or the Series 2003 B Bonds on the registration
books maintained by the Registrar, in connection with discontinuing the book entry system
as provided in paragraph E below.

B. At or prior to settlement for the Series 2003 A Bonds and the Series 2003
B Bonds, the Issuer and the Registrar shall execute or signify their approval of a
representation letter addressed to DTC in a form satisfactory to DTC (the "Representation
Letter”). Any successor Registrar shall, in its written acceptance of its duties under this
Resolution, agree to take any actions necessary from time to time to comply with the
requirements of the Representation Letter.

C.  Solong as the Series 2003 A Bonds or the Series 2003 B Bonds or any
portion thereof are registered in the name of D'TC or any nominee thereof, all payments of
the principal or Redemption Price of or interest on such Series 2003 A Bonds or Series 2003
B Bonds shall be made to DTC or its nominee at the addresses set forth in the Representation
Letter in New York Clearing House or equivalent next day funds on the dates provided for
such paymenis to be made to any Bondholder under this Resolution. EFach such payment to
DTC or its nominee shall be valid and effective to fully discharge all liability of the Issuer
and the Registrar with respect to the principal or Redemption Price of or interest on the
Series 2003 A Bonds and the Series 2003 B Bonds to the extent of the sum or sums so paid.
In the event of the redemption of less than all of the Series 2003 A Bonds or the Series 2003
B Bonds Outstanding of any maturity, the Registrar shall not require surrender by DTC of
the Series 2003 A Bonds or Series 2003 B Bonds so redeemed, but DTC may retarn such
Series 2003 A Bonds or Series 2003 B Bonds and make an appropriate notation on the Series
2003 A Bond or Series 2003 B Bond certificate as to the amount of such partial redemption;
provided that DTC shall deliver to the Registrar, upon request, a written confirmation of such
partial redemption. The records maintained by the Registrar shall be conclusive as to the
amount of the Series 2003 A Bonds or the Series 2003 B Bonds of such maturity which have
been redeemed.

CH581385.5
26




D.  The Issuer, the Paying Agent and the Regisirar may treat DTC as the sole
and exclusive owner of the Series 2003 A Bonds and the Series 2003 B Bonds registered in
its name or the name of its nominee for the purposes of payment of the principal or
Redemption Price of or interest on the Series 2003 A Bonds and the Series 2003 B Bonds,
selecting the Series 2003 A Bonds or Series 2003 B Bonds, or portions thereof, to be
redeemed, giving any notice permitted or required to be given to Bondholders under this
Resolution, registering the transfer of Series 2003 A Bonds or the Series 2003 B Bonds,
obtaining any consent or other action to be taken by Bondholders and for all other purposes
whatsoever; and neither the Issuer nor the Registrar shall be affected by any notice to the
contrary, Neither the Issuer nor the Registrar shall have any responsibility or obligation to
any direct or indirect participant in DTC, any person claiming a beneficial ownership interest
in the Series 2003 A Bonds or the Series 2003 B Bonds under or through DTC or any such
participant, or any other person which is not shown on the registration books of the Registrar
as being a Bondholder with respect to (i) the Series 2003 A Bonds or the Series 2003 B
Bonds, (ii) the accuracy of any records maintained by DTC or any such participant, (iii) the
payment by DTC or any such participant of any amount in respect of the principal or
Redemption Price of or interest on the Series 2003 A Bonds or the Series 2003 B Bonds,
(iv) any notice which is permitted or required to be given to Bondholders under this
Resolution, (v) the selection by DTC or any such participant of any person to receive
payment in the event of a partial redemption of the Series 2003 A Bonds or the Series 2003
B Bonds, or (vi) any consent given or other action taken by DTC as Bondholder.

E.  The book entry system for registration of the ownership of the Series
2003 A Bonds and the Series 2003 B Bonds may be discontinued at any time if either:
(i) DTC determines to resign as securities depository for the Series 2003 A Bonds or the
Series 2003 B Bonds; or (ii) the Issuer determines that continuation of the system of book
entry transfers through DTC (or through a successor securities depository) is not in the best
interest of the beneficial owners of the Series 2003 A Bonds and the Series 2003 B Bonds.
In either of such events (unless in the case described in clause (ii) above, the Issuer appoints
a successor securities depository), the Series 2003 A Bonds and the Series 2003 B Bonds shall
be delivered in registered certificate form to such persons, and in such maturities and
principal amounts, as may be designated by DTC, but without any liability on the part of the
Issuer or the Registrar for the accuracy of such designation. Whenever DTC requests the
Issuer and the Registrar to do so, the Issuer and the Registrar shall cooperate with DTC in
taking appropriate action after reasonable notice to arrange for another securities depository
to maintain custody of certificates evidencing the Series 2003 A Bonds and the Series 2003 B
Bonds.

Section 3.12. Delivery of Bonds. A.  The Issuer shall execute and
deliver the Series 2003 A Bonds to the Registrar, and the Registrar shall authenticate, register
and deliver the Series 2003 A Bonds to the Original Purchaser upon receipt of the documents
set forth below:
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(1) A list of the names in which the Series 2003 A Bonds are to be
registered upon original issuance, together with such taxpayer identification and
other information as the Registrar may reasonably require;

(2) A request and authorization to the Registrar on behalf of the
Issuer, signed by an Authorized Officer, to authenticate and deliver the Series
2003 A Bonds to the Original Purchaser;

(3) Copies of this Resolution and the Supplemental Resolution
certified by the Secretary;

(4)  The unqualified approving opinion upon the Series 2003 A Bonds
by Bond Counsel; and

(3) A copy of such other documents, certifications and verifications
as the Original Purchaser may reasonably require.

B. The Issuer shall execute and deliver the Series 2003 B Bonds to the
Registrar, and the Registrar shall authenticate, register and deliver the Series 2003 B Bonds
to the Original Purchaser upon receipt of the documents set forth below:

(1) A list of the names in which the Series 2003 B Bonds are to be
registered upon original issuance, together with such taxpayer identification and
other information as the Registrar may reasonably require;

(2) A request and authorization to the Registrar on behalf of the
Issuer, signed by an Authorized Officer, to authenticate and deliver the Series
2003 B Bonds to the Original Purchaser;

(3) Copies of this Resolution and the Supplemental Resolution
certified by the Secretary;

(4  The unqualified approving opinion upon the Series 2003 B Bonds
by Bond Counsel; and

(5) A copy of such other documents, certifications and verifications
as the Original Purchaser may reasonably require.

Section 3.13. Form of Bonds. A. The definitive Series 2003 A Bonds shall be
in substantially the form set forth in EXHIBIT A - SERIES 2003 A BOND FORM attached
hereto and incorporated herein by reference, with such necessary and appropriate omissions,
insertions and variations as are approved by those officers executing such Series 2003 A
Bonds on behalf of the Issuer and execution thereof by such officers shall constitute
conclusive evidence of such approval, and the definitive Series 2003 A Bonds shall have the
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form of the opinion of Steptoe & Johnson PLI.C, as Bond Counsel, attached thereto or
printed on the reverse thereof.

B. The definitive Series 2003 B Bonds shall be in substantially the form set
forth in EXHIBIT B - SERIES 2003 B BOND FORM attached hereto and incorporated
kerein by reference, with such necessary and appropriate omissions, insertions and variations
as are approved by those officers executing such Series 2003 B Bonds on behalf of the Issuer
and execution thereof by such officers shall constitute conclusive evidence of such approval,
and the definitive Series 2003 B Bonds shall have the form of the opinion of Steptoe &
Johnson PLLC, as Bond Counsel, attached thereto or printed on the reverse thereof

Section 3.14. Disposition of Proceeds of Bonds.

A.  Upon the issuance and delivery of the Series 2003 A Bonds, the Issuer
shall forthwith deposit the proceeds thereof as follows:

1. All interest accrued on the Series 2003 A Bonds from the date
thereof to the date of delivery thereof shall be deposited in the Series 2003 A Bonds Sinking
Fund and applied to payment of interest on the Series 2003 A Bonds at the first interest
payment date,

2. An amount of the proceeds of the Series 2003 A Bonds which,
together with other monies or securities deposited therein and the earnings thereon, shall be
sufficient to accomplish the refunding and defeasance of the Series 1993 A Bonds (which
amount shall be set forth in the Supplemental Resolution) shall be deposited in the Series
1993 A Bonds Sinking Fund.

3. An amount of the proceeds of the Series 2003 A Bonds equal to
a portion of the Series 2003 A and Series 2003 B Bonds Reserve Requirement shall be
remitted to the Bond Commission for deposit in the Series 2003 A and Series 2003 B Bonds
Reserve Account; provided that, to the extent the Series 2003 A and Series 2003 B Bonds
Reserve Requirement is satisfied in whole or in part from proceeds of any fund or account
established for the Series 1993 A Bonds pursuant to the 1993 Resolution proceeds of the
Series 2003 A Bonds shall be deposited in the Series 2003 A and Series 2003 B Bonds
Reserve Account only to the extent needed to satisfy a portion of the Series 2003 A Bonds
and Series 2003 B Reserve Requirement.

4. An amount of the proceeds of the Series 2003 A Bonds which
shall be sufficient to pay a portion of the costs of issuance of the Series 2003 Bonds shall be
deposited with the Depository Bank in the Costs of Issuance Fund and shall be drawn out,
used and applied by the Issuer solely to pay costs of issuance of the Series 2003 Bonds and
miscellaneous costs of refunding the Series 1993 A Bonds and the Series 1994 Bonds. All
such costs of issuance shall be paid within 60 days of the Closing Date. Monies not to be
applied immediately to pay such costs of issuance and refunding may be invested in
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accordance with this Resolution, subject however, to applicable yield restrictions as may be
in effect under the Code. If for any reason such proceeds, or any part thereof, are not
necessary for, or are not applied to such purpose within 6 months after the Closing Date,
such unapplied proceeds shall be transferred by the Issuer, pro rata, to the Series 2003 A
Bonds Redemption Account and the Series 2003 B Bonds Redemption Account. All such
proceeds transferred to the Series 2003 A Bonds Redemption Account shall constitute a trust
fund for such purposes, and there hereby is created a lien upon such monies until so applied
in favor of the Holders of the Series 2003 A Bonds.

5. The balance of any proceeds of the Series 2003 A Bonds and any
monies in any fund or account established for the Series 1993 A Bonds pursuant to the 1993
Resolution, not used for any of the purposes set forth above, shall be deposited in the
Construction Fund and shall be drawn out, used and applied by the Issuer solely to pay the
costs of acquisition and construction of certain improvements and extensions to the System
(the "Project™). All such costs of the Project shall be paid within 6 months of the Closing
Date. Monies not to be applied immediately to pay such costs of the Project may be invested
in accordance with this Resolution, subject however, to applicable yield restrictions as may
be in effect under the Code. All such proceeds shall constitute a trust fund for such
purposes, and there hereby is created a lien upon such monies until so applied in favor of the
Holders of the Series 2003 A Bonds.

B.  Upon the issuance and delivery of the Series 2003 B Bonds, the Issuer
shall forthwith deposit the proceeds thereof as follows:

1. All interest accrued on the Series 2003 B Bonds from the date
thereof to the date of delivery thereof shall be deposited in the Series 2003 B Bonds Sinking
Fund and applied to payment of interest on the Series 2003 B Bonds at the first interest
payment date.

2. An amount of the proceeds of the Series 2003 B Bonds which,
together with other monies or securities deposited therein and the earnings thereon, shall be
sufficient to accomplish the refunding and defeasance of the Series 1994 Bonds (which
amount shall be set forth in the Supplemental Resolution) shall be deposited in the Series
1994 Bonds Sinking Fund.

3. An amount of the proceeds of the Series 2003 B Bonds equal to
the portion of Series 2003 A and Series 2003 B Bonds Reserve Requirement not funded with
the proceeds of the Series 2003 A Bonds shall be remitted to the Bond Commission for
deposit in the Series 2003 A and Series 2003 B Bonds Reserve Account; provided that, to
the extent the Series 2003 B Bonds Reserve Requirement is satisfied in whole or in part from
proceeds of any fund or account established for the Series 1994 Bonds pursuant (o the 1994
Resolution proceeds of the Series 2003 B Bonds shall be deposited in the Series 2003 A and
Series 2003 B Bonds Reserve Account only to the extent needed to satisfy the balance of the
Series 2003 A and Series 2003 B Bonds Reserve Requirement.
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4. An amount of the proceeds of the Series 2003 B Bonds which shall
be sufficient to pay the portion of all costs of issuance not paid with the proceeds of the
Series 2003 A Bonds shall be deposited with the Depository Bank in the Costs of Issuance
Fund and shall be drawn out, used and applied by the Issuer solely to pay costs of issuance
of the Series 2003 Bonds and miscellaneous costs of refunding the Series 1993 A Bonds and
the Series 1994 Bonds at the written direction of the Issuer. All such costs of issuance shall
be paid within 60 days of the Closing Date. Monies not to be applied immediately (o pay
such costs of issuance and refunding may be invested in accordance with this Resolution,
subject however, to applicable yield restrictions as may be in effect under the Code. If for
any reason such proceeds, or any part thereof, are not necessary for, or are not applied to
such purpose within 6 months after the Closing Date, such unapplied proceeds shall be
transferred by the Issuer, pro rata, to the Series 2003 A Bonds Redemption Account and the
Series 2003 B Bonds Redemption Account. All such proceeds transferred to the Series
2003 B Bonds Redemption Account shall constitute a trust fund for such purposes, and there
hereby is created a lien upon such monies until so applied in favor of the Holders of the
Series 2003 B Bonds.

5. The balance of any proceeds of the Series 2003 B Bonds and any
monies in any fund or account established for the Series 1994 Bonds pursuant to the 1994
Resolution, not used for any of the purposes set forth above, shall be deposited in the
Construction Fund and shall be drawn out, used and applied by the Issuer solely to pay the
costs of acquisition and construction of certain improvements and extensions to the System
(the "Project"). All such costs of the Project shall be paid within 6 months of the Closing
Date. Monies not to be applied immediately to pay such costs of the Project may be invested
in accordance with this Resolution, subject however, to applicable yield restrictions as may
be in effect under the Code. All such proceeds shall constitute a trust fund for such
purposes, and there hereby is created a lien upon such monies until so applied in favor of the
Holders of the Series 2003 B Bonds.

Section 3.13. Designation _of Bonds as "Qualified Tax-Exempt
Obligations”. Pursuant to Section 265(b)(3)(D)(ii) of the Code, the Series 2003 A Bonds
shall be treated as a "qualified tax-exempt obligation" for purposes of Section 263(b)(3) of
the Code and shall be deemed so designated as the Series 2003 A Bonds and the issue of
which they are a part satisfy the following requirements: (1) the Series 2003 A Bonds are
being issued to currently refund the Series 1993 A Bonds which were designated at the fime
of their issuance as "qualified tax-exempt obligations" for purposes of Section 265(b)(3) of
the Code; (2) the amount of the Series 2003 A Bonds does not exceed the outstanding
amount of the Series 1993 A Bonds being refunded; (3) the average maturity date of the
Series 2003 A Bonds is not later than the average maturity date of the bonds being refunded
by the issue of which the Series 2003 A Bonds are a part; (4) the Series 2003 A Bonds have
a maturity date which is not later than the date which is 30 years after the Series 1993 A
Bonds were issued; and (5) the aggregate face amount of the issue of which the Series 2003
A Bonds are a part does not exceed $10,000,000.
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ARTICLE IV

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

Section 4.01. Establishment of Funds and Accounts with Depository
Bank. Pursuant to this Article IV, the following special funds or accounts are hereby created
with (or continued if previously established), and shall be held by, the Depository Bank,
segregated 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) Renewal and Replacement Fund (established by the Prior Resolutions);

(3)  Construction Fund;

(4)  Costs of Issuance Fund; and

{5) Rebate Fund.

Section 4.02. Establishment of Funds and Accounts with Bond
Commission. Pursuant to this Article IV, the following special funds or accounts are hereby
created with and shall be held by, the Bond Commission, separate and apart from all other
funds or accounts of the Bond Conumission and the Issuer and from each other:

(1)  Series 2003 A Bonds Sinking Fund,

(2)  Within the Series 2003 A Bonds Sinking Fund, the
Series 2003 A Bonds Redemption Account;

(3)  Series 2003 B Bonds Sinking Fund;

(4)  Within the Series 2003 B Bonds Sinking Fund, the
Series 2003 B Bonds Redemption Account; and

()  Series 2003 A and Series 2003 B Bonds Reserve
Account.

Section4.03. System Revenues and Application Thereof. Solong as any
of the Bonds shall be Outstanding and unpaid, the Issuer covenants as follows:
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A.  The entire Gross Revenues derived from the operation of the System
shall be deposited upon receipt by the Issuer in the Revenue Fund. The Revenue Fund shall
constitute a trust fund for the purposes provided in this Resolution and shall be kept separate
and distinct from all other funds of the Issuer and the Depository Bank and used only for the
purposes and in the manner herein provided.

(1)  The Issuer shall first each month pay from the
Revenue Fund the Operating Expenses of the System.

(2)  The Issuer shall next, on the first day of each
month, transfer from the Revenue Fund and simultaneously remit
to the Bond Commission (i) for deposit in the respective Sinking
Funds, the amounts required by the Prior Resolutions to pay
interest on the First Lien Bonds; (ii) commencing 6 months prior
to the first interest payment date on the Series 2003 A Bonds, for
deposit in the Series 2003 A Bonds Sinking Fund, a sum equal to
1/6th of the amount of interest which will become due on the
Series 2003 A Bonds on the next ensuing semiannual inferest
payment date; provided that, in the event the period to elapse
between the date of such initial deposit in the Series 2003 A
Bonds Sinking Fund and the next ensuing serniannual interest
payment date is less than or greater than 6 months, then such
monthly payments shall be increased or decreased
proportionately to provide, 1 month prior to the next ensuing
semiannual interest payment date, the required amount of interest
coming due on such date; and provided further that, the initia
amount required to be transferred from the Revenue Fund and
deposited in the Series 2003 A Bonds Sinking Fund shall be
reduced by the amount of accrued interest on the Series 2003 A
Bonds deposited therein and subsequent amounts required to be
transferred from the Revenue Fund and deposited in the Series
2003 A Bonds Sinking Fund shall be reduced by the amount of
any earnings credited to the Series 2003 A Bonds Sinking Fund;
and (iii) commencing 6 months prior to the first interest payment
date on the Series 2003 B Bonds, for deposit in the Series 2003 B
Bonds Sinking Fund, a sum equal to 1/6th of the amount of
interest which will become due on the Series 2003 B Bonds on
the next ensuing semiannual interest payment date; provided that,
in the event the period to elapse between the date of such initial
deposit in the Series 2003 B Bonds Sinking Fund and the next
ensuing semiannual interest payrment date is less than or greater
than 6 months, then such monthly payments shall be increased or
decreased proportionately to provide, 1 month prior to the next
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ensuing semiannual interest payment date, the required amount
of interest coming due on such date; and provided further that,
the initial amount required to be transferred from the Revenue
Fund and deposited in the Series 2003 B Bonds Sinking Fund
shall be reduced by the amount of accrued interest on the Series
2003 B Bonds deposited therein and subsequent amounts required
to be transferred from the Revenue Fund and deposited in the
Series 2003 B Bonds Sinking Fund shall be reduced by the
amount of any earnings credited to the Series 2003 B Bonds
Sinking Fund.

(3)  The Issuer shall next, on the first day of each
month, transfer from the Revenue Fund and simultancously remit
to the Bond Commission (i) for deposit in the respective Sinking
Funds, the amounts required by the Prior Resolutions to pay the
principal of the First Lien Bonds; (il) commencing 12 months
prior to the first principal payment date or mandatory
Redemption Date of the Series 2003 A Bonds, for deposit in the
Series 2003 A Bonds Sinking Fund, and in the Series 2003 A
Bonds Redemption Account therein in the case of Term Bonds
which are to be redeemed, a sum equal to 1/12th of the amount
of principal which will mature or be redeemed and become due
on the Series 2003 A Bonds on the next ensuing principal
payment date or mandatory Redemption Date; provided that, in
the event the period to elapse between the date of such initial
deposit in the Series 2003 A Bonds Sinking Fund and the next
ensuing annual principal payment date or mandatory Redemption
Date is less than or greater than 12 months, then such monthly
payments shall be increased or decreased proportionately to
provide, 1 month prior to the next ensuing annual principal
payment date or mandatory Redemption Date, the required
amount of principal coming due on such date, and provided
further, that the amount of such deposits shall be reduced by the
amount of any earnings credited to the Series 2003 A Bonds
Sinking Fund and not previously credited pursuant to the
preceding paragraph; and (iii) commencing 12 months prior to
the first principal payment date or mandatory Redemption Date
of the Series 2003 B Bonds, for deposit in the Series 2003 B
Bonds Sinking Fund, and in the Series 2003 B Bonds Redemption
Account therein in the case of Term Bonds which are to be
redeemed, a sum equal to 1/12th of the amount of principal
which will mature or be redeemed and become due on the Series
2003 B Bonds on the next ensuing principal payment date or
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mandatory Redemption Date; provided that, in the event the
period to elapse between the date of such initial deposit in the
Series 2003 B Bonds Sinking Fund and the next ensuing annual
principal payment date or mandatory Redemption Date is less
than or greater than 12 months, then such monthly payments
shall be increased or decreased proportionately to provide, 1
month prior to the next ensuing annual principal payment date or
mandatory Redemption Date, the required amount of principal
coming due on such date, and provided further, that the amount
of such deposits shall be reduced by the amount of any earnings
credited to the Series 2003 B Bonds Sinking Fund and not
previously credited pursuant to the preceding paragraph.

(4)  The Issuer shall next, on the first day of each
month, transfer from the Revenue Fund and simultaneously remit
to the Bond Commission (i) for deposit in the respective Reserve
Accounts, the amounts required under the Prior Resolutions to
fund the respective reserves requirements for the First Lien
Bonds; and (ii) for deposit in the Series 2003 A and Series
2003 B Bonds Reserve Account, an amount sufficient to remedy
any decrease in value of the Series 2003 A and Series 2003 B
Bonds Reserve Account below the Series 2003 A and Series
2003 B Bonds Reserve Requirement or any withdrawal from the
Series 2003 A and Series 2003 B Bonds Reserve Account,
beginning with the first full calendar month following the date on
which (a) the valuation of investments in the Series 2003 A and
Series 2003 B Bonds Reserve Account results in a determination
that the amount of momnies and the value of the Qualified
Investments deposited to the credit of the Series 2003 A and
Series 2003 B Bonds Reserve Account is less than the Series
2003 A and Series 2003 B Bonds Reserve Requirement, or
(b) any amount is withdrawn from the Series 2003 A and Series
2003 B Bonds Reserve Account for deposit into the Series
2003 A and Series 2003 B Bonds Sinking Fund. To the extent
Net Revenues and any other legally available funds are available
therefor, the amount so deposited shall be used to restore the
amount of monies on deposit in the Series 2003 A and Series
2003 B Bonds Reserve Account to an amount equal to the Series
2003 A and Series 2003 B Bonds Reserve Requirement to the full
extent that such Net Revenues are available; provided, that no
payments shall be required to be made into the Series 2003 A and
Series 2003 B Bonds Reserve Account whenever and as long as
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the amount deposited therein shall be equal to the Series
2003 A and Series 2003 B Bonds Reserve Requirement.

(5) The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and remit to the Depository
Bank for deposit in 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 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 V hereof. Withdrawals and
disbursements may be made from the Renewal and Replacement
Fund for replacements, 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 Comumission for deposit in the Sinking
Fund for the Second Lien Bonds the amount required under the Prior
Resolutions to pay principal of the Second Lien Bonds.

(7)  The Issuer shall next, on the first day of each month, transfer
from the Revenue Fund and remit to the Commission for deposit in the Reserve
Account for Second Lien Bonds the amount required under the Prior
Resolutions.

Monies in the Series 2003 A Bonds Sinking Fund shall be used only for the
purposes of paying principal of and interest on the Series 2003 A Bonds as the same shall
become due, whether by maturity or redemption prior to maturity. Monies in the Series
2003 B Bonds Sinking Fund shall be used only for the purposes of paying principal of and
interest on the Series 2003 B Bonds as the same shall become due, whether by maturity or
redemption prior to maturity. Amounts in the Series 2003 A and Series 2003 B Bonds
Reserve Account shall be used only for the purpose of making payments of principal of and
interest on the Series 2003 Bonds when due, when amounts in the Series 2003 A Bonds
Sinking Fund and/or Series 2003 B Bonds Sinking Fund are insufficient therefor and for no

other purpose,
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The Issuer shall not be required to make any further payments into the Series
2003 A Bonds Sinking Fund, Series 2003 B Bonds Sinking Fund or the Series 2003 A and
Series 2003 B Bonds Reserve Account when the aggregate amount of funds therein are at
least equal to the aggregate principal amount of Series 2003 Bonds issued pursuant to this
Resolution then Outstanding, plus the amount of interest due or thereafter to become due on
the Series 2003 Bonds then Outstanding.

As and when additional Bonds ranking on a parity with the Series 2003 A
Bonds and the Series 2003 B Bonds are issued, provision shall be made for additional
paymenis into the respective sinking fund sufficient to pay the interest on such additional
parity Bonds and accomplish retirement thereof at or before maturity and to accumulate a
balance in the respective reserve account in an amount equal to the requirements therefor.

The payments into the Series 2003 A Bonds Sinking Fund and the Series
2003 B Bonds Sinking Fund shall be made on the first day of each month, except that, when
the first day of any month shall be a Saturday, Sunday or legal holiday, then such payments
shall be made on the next succeeding business day, and all such payments shall be remitted
to the Bond Commiission with appropriate instructions as to the custody, use and application
thereof consistent with the provisions of this Resolution.

The Issuer shall restore any withdrawals from the Series 2003 A and Series
2003 B Bonds Reserve Account which have the effect of reducing the assets therein below
the Series 2003 A and Series 2003 B Bonds Reserve Requirement, from the first Net
Revenues available after all required payments have been made in full in the order set forth
above.

Principal, interest or reserve payments, whether for a deficiency or otherwise,
shall be made on a parity and pro rata, with respect to the First Lien Bonds, the Series
2003 A Bonds and the Series 2003 B Bonds, senior and prior to the principal, interest or
reserve payments for the Second Lien Bonds, in accordance with the respective principal
amounts then Outstanding.

The Bond Commission is hereby designated as the fiscal agent for the
administration of the Series 2003 A Bonds Sinking Fund, the Series 2003 A and Series
2003 B Bonds Reserve Account and the Series 2003 B Bonds Sinking Fund created
hereunder, and all amounts required for said accounts shall be remiited to the Bond
Commission from the Revenue Fund by the Issuer at the times provided herein.
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B. 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.

C. The Issuer shall remit from the Revenue Fund to the Bond Commission,
the Registrar, the Paying Agent or the Depository Bank, on such dates as the Bond
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 any charges and fees then
due.

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

E. If on any monthly payment date the Net 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 herein shall be in the same order as payments are to be made pursuant to this
Section 4.03, and the Net Revenues shall be applied to such deficiencies before being applied
to any other payments hereunder.

F.  Allremittances made by the Issuer to the Bond Commission shall clearly
identify the fund or account into which each amount is to be deposited.

G.  The Gross Revenues of the System shall only be used for purposes of the
System.
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ARTICIE V

INVESTMENTS; NON-ARBITRAGE;
REBATES OF EXCESS INVESTMENT EARNINGS

Section 5.01. Investments. The Issuer shall invest and reinvest, and shall
instruct the Bond Commission and the Depository Bank to invest and reinvest, any monies
held as a part of the funds and accounts created by this Resolution in Qualified Investments
to the fullest extent possible under applicable laws, this Resolution, the need for such moenies
for the purposes set forth herein and the specific restrictions and provisions set forth in this
section.

Except as provided below, 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 Issuer 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 Issuer may make any and all investments permitted by
this section through the bond department of the Depository Bank. The Depository Bank shall
not be responsible for any losses from such investments, other than for its own negligence
or willful misconduct.

The following specific provisions shall apply with respect to any investments
made under this section:

{A) Qualified Investments acquired for the Series
2003 A and Series 2003 B Bonds Reserve Account shall mature
or be subject to retirement at the option of the holder within not
more than 5 years from the date of such investment.

(B) The Issuer shall, or shall cause the Bond
Commission to semiannually transfer from the Series 2003 A
and Series 2003 B Bonds Reserve Account, pro rata, to the
Series 2003 A Bonds Sinking Fund and Series 2003 B Bonds
Sinking Fund, any earnings on the monies deposited therein and
any other funds in excess of the requirement therefor; provided,
however, that there shall at all times remain on deposit in the
Series 2003 A and Series 2003 B Bonds Reserve Account an
amount at least equal to the Series 2003 A and Series 2003 B
Bonds Reserve Requirement.
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(C) In computing the amount in any fund or account,
Qualified Investments shall be valued at the lower of the cost or
the market price, exclusive of accrued interest. Valuation of all
funds and accounts shall occur annually, except in the event of a
withdrawal from the Series 2003 A and Series 2003 B Bonds
Reserve Account, whereupon such account shall be valued
immediately after such withdrawal. If amounts on deposit in the
Series 2003 A and Series 2003 B Bonds Reserve Account shall,
at any time, be less than the Series 2003 A and Series 2003 B
Bonds Reserve Requirement, the Bond Insurer, if any, shall be
notified immediately of such deficiency, such deficiency shall be
made up from the first available Net Revenues in the order set
forth in Section 4.03 hereof.

(D) All amounts representing accrued and capitalized
interest shall be held by the Bond Commission, pledged solely to
the payment of interest on the Series 2003 A Bonds and the
Series 2003 B Bonds, as applicable, and invested only in
Government Obligations maturing at such times and in such
amounts as are necessary to match the interest payments to which
they are pledged.

(E) Notwithstanding the foregoing, all monies deposited
in the Series 2003 A Bonds Sinking Fund and the Series 2003 B
Bonds Sinking Fund may be invested by the Bond Commission
in the West Virginia "consolidated fund" managed by the
West Virginia Investment Mapagement Board purswant to
Chapter 12, Article 6 of the West Virginia Code of 1931, as
amended.

Section 5.02. Arbitrage. The Issuer covenants that (i) it will restrict the
use of the proceeds of the Series 2003 A Bonds and the Series 2003 B Bonds in such manner
and to such extent as may be necessary, so that neither the Series 2003 A Bonds nor the
Series 2003 B Bonds will constitute "arbitrage bonds" under Section 148 of the Code and
Regulations prescribed thereunder, 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 Series 2003 A Bonds and the Series 2003 B Bonds) so that the interest on the
Series 2003 A Bonds and the Series 2003 B 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 5.03. Tax Certificate and Rebate. A. 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
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other tax matters as a condition to issuance of the Series 2003 A Bonds and the Series 2003
B Bonds. In addition, the Issuer covenants to comply with all Regulations from time to time
in effect and applicable to the Series 2003 A Bonds and the Series 2003 B 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 Resolution.

B. 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, 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, 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 lawfully available sources. Notwithstanding anything herein to the contrary, the Rebate
Fund shall be held free and clear of any lien or pledge hereunder and 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 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 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 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.
The Issuer at its expense, 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 5.03. The Issuer shall keep and
retain, or cause to be kept and retained, records of the determinations made pursuant to this
Section 5.03 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 any and all penalties and the required 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 Series 2003 A Bonds and the Series 2003 B Bonds from gross
income for federal income tax purposes.

Section 5.04. Continuing Disclosure Agreement. The Issuer shall
deliver a continuing disclosure agreement or certificate in form acceptable to the Original
Purchaser sufficient to ensure compliance with SEC Rule 15¢2-12, as it may be amended
from time fo time.
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ARTICLE VI

ADDITIONAL COVENANTS OF THE ISSUER

Section 6.01. Covenanis Binding and Irrevocable. All the covenants,
agreements and provisions of this Resolution 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 Series 2003 A Bonds or the Series 2003 B Bonds, as prescribed by
Article VII. In addition to the other covenants, agreements and provisions of this
Resolution, the Issuer hereby covenants and agrees with the Holders of the Series 2003 A
Bonds and the Series 2003 B Bonds, as hereinafter provided in this Article VI. All such
covenants, agreements and provisions shall be irrevocable, except as provided herein, as
long as any of the Series 2003 A Bonds or the Series 2003 B Bonds, or the interest thereon,
are Outstanding and unpaid.

Section 6.02. Bonds not to be Indebtedness of the Issuer. The Series
2003 A Bonds and the Series 2003 B Bonds shall not be or constitute an indebtedness of the
Issuer within the meaning of any of the provisions or limitations of the constitution but shall
be payable solely from the Net Revenues of the System, in the instance of the Series 2003 A
Bonds, the moenies in the Series 2003 A Bonds Sinking Fund and the Series 2003 A and
Series 2003 B Bonds Reserve Account, and the unexpended proceeds of the Series 2003 A
Bonds, and in the instance of the Series 2003 A Bonds, the monies in the Series 2003 B
Bonds Sinking Fund and the Series 2003 A and Series 2003 B Bonds Reserve Account, and
the unexpended proceeds of the Series 2003 B Bonds, all as herein provided. No Holder or
Holders of the Series 2003 A Bonds or the Series 2003 B Bonds issued hereunder shall ever
have the right to compel the exercise of the taxing power of the Issuer, if any, to pay the
Series 2003 A Bonds or the Series 2003 B Bonds, or the interest thereon.

Section 6.03. Bonds Secured hy Pledge of Net Revenues. The payment
of the debt service of all of the Series 2003 A Bonds and the Series 2003 B Bonds issued

hereunder shall be secured forthwith equally and ratably with each other by a first lien on
the Net Revenues derived from the System, on a parity with one another and with the lien
on the Net Revenues in favor of the Holders of the First Lien Bonds, which lien and pledge
are senior and prior to the lien on the Net Revenues in favor of the Holders of the Second
Lien Bonds. The Series 2001 Notes are not secured by the assets of the System or the Net
Revenues thereof and are junior and subordinate to the First Lien Bonds and the Second Lien
Bonds. The Net Revenues derived from the System, in an amount sufficient to pay the
interest on and principal of the Series 2003 A Bonds and the Series 2003 B Bonds herein
authorized, and to make the payments into the Series 2003 A Bonds Sinking Fund, the Series
2003 A and Series 2003 B Bonds Reserve Account, and all other payments provided for in
this Resolution, are hereby irrevocably pledged in the manner provided in this Resolution
to the payment of the interest on and principal of the Series 2003 A Bonds and the Series
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2003 B Bonds herein authorized as the same become due and for the other purposes provided
in this Resolution.

Section 6.04. Rates. 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 said
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 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
on the Series 2003 A Bonds, the Series 2003 B Bonds and all other obligations secured by
a lien on or payable from such revenues on a parity with or subordinate to the Series 2003 A
Bonds and the Series 2003 B Bonds, including the First Lien Bonds and the Second Lien
Bonds.

The Issuer shall require that each annual audit contain a statement of the auditor
that the Issuer either is or is not in compliance with rate covenant contained in this Section
6.04. In the event that any audit contains a statement that the Issuer is not in compliance
with the rate covenant contained in this Section 6.04, the Issuer hereby covenants that it
shall, within sixty (60) days of receiving the audit report, file a request with the Public
Service Comrnission of West Virginia for a rate increase sufficient to comply with the above-
mentioned rate requirement. :

Section 6.05. Operation and Maintenance. The Issuer will operate and
maintain the System as a revenue-producing utility in good condition and in compliance with
all federal and state requirements and standards.

Section 6.06. 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 2003 A Bonds or Series 2003 B Bonds are outstanding and except as otherwise
required by law, 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 Bonds Qutstanding, or to effectively defease this
Resolution in accordance with Article IX hereof. The proceeds from any such sale,
mortgage, lease or other disposition of the System shall, with respect to the Series 2003 A
Bonds and the Series 2003 B Bonds, immediately be remitted to the Bond Commission for
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deposit in the Series 2003 A Bonds Sinking Fund or the Series 2003 B Bonds Sinking Fund,
as applicable, and the Issuer shall direct the Bond Commission to apply such proceeds to the
payment of principal of and interest on the Series 2003 A Bonds or the Series 2003 B Bonds,
as applicable. Any balance remaining after the payment of the Series 2003 A Bonds and the
Series 2003 B Bonds and interest thereon shall be remitted to the Issuer by the Bond
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 Systern 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
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 Bond 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 or
otherwise into the Renewal and Replacement Fund. 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 Resolution. 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 over 50% in amount 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.
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Section 6.07. Issuance of Qther Qbligations Payable Out of Revenues and
General Covenant Against Encumbrances. 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 2003 A
Bonds and the Series 2003 B Bonds, except as provided in Section 6.08 herein. All
obligations issued by the Issuer after the issuance of the Series 2003 A Bonds and the Series
2003 B Bonds and payable from the revenues of the System, except such additional parity
Bonds, shall contain an express statement that such obligations are junior and subordinate,
as to lien on, pledge and source of and security for payment from such revenues and in all
other respects, to the Series 2003 A Bonds and the Series 2003 B Bonds; provided, that no
such subordinate obligations shall be issued unless all payments required to be made into all
funds and accounts set forth herein have been made and are current at the time of the
issuance of such subordinate 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 2003 A Bonds and the Series 2003 B
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 2003 A Bonds and the Series 2003 B Bonds and
the interest thereon, if any, in this Resolution, or upon the System or any part thereof.

Section 6.08. Additional Parity Bonds. So long as the Prior Bonds are
outstanding, the limitations on the issuance of parity obligations set forth in the Prior
Resolutions shall be applicable. In addition, no Parity Bonds, payable out of the revenues
of the System, shall be issued after the issuance of the Series 2003 A Bonds and the Series
2003 B Bonds pursuant to this Resolution, except 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 2003 A Bonds and the Series 2003 B Bonds.

No such Parity Bonds shall be issued except for the purpose of financing the
costs of the acquisition or construction of extensions and improvements to the System or
refunding any series of 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 an Independent Certified Public
Accountant 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
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mature and become due in any succeeding Fiscal Year for principai 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, the period for appeal of which has expired prior to the date of issuance of such
additional Parity Bonds, and shall not exceed the amnount 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.

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 Accountant, 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 Resolution (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, shall rank equally with respect
to their lien on the revenues of the System and their source of and security for payment from

- said revenues, without preferénce of any Bond of one series over any other Bond of the same
series. The Issuer shall comply fully with all the increased payments into the various funds
and accounts created in this Resolution required for and on account of such Parity Bonds,
in addition to the payments required for Bonds theretofore issued pursuant to this Resolution.

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 2003 A Bonds and the Series 2003 B Bonds on such
revenues. The Issuer shall not issue any obligations whatsoever payable from revenues of
the System, or any part thereof, which rank prior to or, except in the manner and under the
conditions provided in this section, equally, as to lien on and source of and security for
payment from such revenues, with the Series 2003 A Bonds and the Series 2003 B Bonds.
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No Parity Bonds shall be issued any time, however, unless all the payments into
the respective funds and accounts provided for in this Resolution with respect to the Bonds
then Outstanding, and any other payments provided for in this Resolution, 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 Resolution.

Section 6.09. Insurance and Bonds. The Issuer bereby covenants and
agrees, that so long as the Series 2003 Bonds remain Outstanding, the Issuer will, as an
Operating Expense, procure, carry and maintain insurance and bonds and worker's
compensation coverage with a reputable insurance carrier or carriers or bonding company
or companies covering the following risks and in the following amounts:

A.  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 Repiacement
Fund and used only for the repairs and restoration of the damaged and destroyed properties
or for the other purposes provided herein for the Renewal and Replacement Fund.

B. 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.

C. WORKER'S COMPENSATION COVERAGE FOR ALL EMPLOYEES

OF OR FOR THE SYSTEM ELIGIBLE THEREFOR; AND PERFORMANCE AND

PAYMENT OR COMPLETION BONDS, such bonds to be in the amounts of not less than

100% of the amount of any construction contract and to be required of each contractor

"dealing 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 any additions, extensions or improvements for the System

in compliance with West Virginia Code, Section 38-2-39.

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

E. BUSINESS INTERRUPTION INSURANCE, to the extent available at
reasonable cost to the Issuer.
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F. 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 Systern, in an amount at least equal to the total funds in the custody of any
such person at any one time.

Section 6.10. 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 thereof shall avail himself 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 circomstances
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 6.11. Enforcement of Collections. The Issuer will diligently
enforce and collect all fees, rates, 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 such fees, rentals or other charges which shall become delinquent to the full extent
permitted or authorized by the Act, the rules and regulations of the Public Service
Commission of 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 and
to the extent authorized by the laws of the State and the rules and regulations of the Public
Service Commission of West Virginia, all delinquent rates, rentals and other changes, 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 and facilities of the System to all delinquent users of services and
facilities of the System and will not restore such services of the System until all billing for
charges for the services and facilities of the System, plus reasonable interest and penalty
charges for the restoration of service, has been fully paid.

Section 6.12. 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 or body, or agency or instrumentality whatsoever for the
providing of any services which would compete with services provided by the System.

Section 6.13. Books and Records. The Issuer will keep books and
records of the System, which shall be separate and apart from all other books, records and
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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 Series 2003 Bond or Bonds 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 follow current generally accepted
accounting principles, to the extent allowable under and in accordance with the rules and
regulations of the Public Service Commission of West Virginia and the Act. Separate
control accounting records shall be maintained by the Issuer. Subsidiary records as may be
required shall be kept in the manner, on the forms, in the books and along with other
bookkeeping records as prescribed by the Issuer. The Issuer shall prescribe and institute the
manner by which subsidiary records of the accounting system which may be installed remote
from the direct supervision of the Issuer shall be reported to such agent of the Issuer as it
shall direct.

The Issuer shall file with the Original Purchaser and any Bond Insurer, and
shall mail to any Bondholder requesting the same, an annual report within 30 days following
the date of receipt of the final audit confaining a balance sheet, statement of revenues,
expenses, and changes in retained earnings, and statement of cash flows, as prescribed by
generally accepted accounting principles.

The Issuer shall also file with the Original Purchaser and any Bond Insurer, and
mail to any Bondholder requesting the same, an annual report containing the following:

{A) A statement of Gross Revenues, Operating
Expenses, and Net Revenues derived from the System.

(B) A statement of account balances in all funds and
accounts provided for herein and status of said funds.

The Issuer shall also, at least once a year, cause the books, records and
accounts of the System to be completely audited by an Independent Certified Public
Accountant in compliance with OMB Circular 128 or any successor thereto and the Single
Audit Act, shall mail upon request, and make available generally, the report of said
Independent Certified Public Accountant, or a summary thereof, to any Holder or Holders
of Bonds issued pursuant to this Resolution and shall file said report with the Original
Purchaser.

Section 6.14. Operating Budget. The Issuer shall annually, at least
45 days preceding the beginning of each Fiscal Year, or at such earlier date, prepare and
adopt by resolution a detailed budget of the estimated revenues and expenditures for
operation and maintenance of the System during the succeeding Fiscal Year. 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
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recommendation by a registered 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 Syster, 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 such a registered 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 Original Purchaser and shall make available such
budgets and all resolutions authorizing increased expenditures for operation and maintenance
of the System at all reasonable times to the Original Purchaser, the Bond Insurer, if any, and
to any Bondholder or anyone acting for and in behalf of such Bondholder who requests the
same.

Section 6.135. Connections. To the extent permitted by the laws of the
State and the rules and regulations of the Public Service Commission of West Virginia, the
Issuer shall require every owner, tenant or occupant of any house, dwelling or building
intended to be served by the System to connect thereto.

Section 6.16. Statutory Mortgage Lien. For the further protection of the
Holders of the Series 2003 A Bonds and the Series 2003 B 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 2003 A Bonds and the Series 2003 B Bonds, pro rata, and shall be on a parity
with the statutory mortgage lien in favor of the Holders of the First Lien Bonds, and senior
and prior to the lien in favor of the Holders of the Second Lien Bonds.

Section 6.17. Tax Covenants. The Issuer hereby further covenants and
agrees as follows:

A.  PRIVATEBUSINESS USE LIMITATION. The Issuer shall assure that
(i) not in excess of 10% of the Net Proceeds of the Series 2003 A Bonds or the Series 2003
B 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 2003 A Bonds or the Series 2003
B Bonds during the term thereof is, under the terms of the Series 2003 A Bonds or the Series
2003 B 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) in the event that both (A) in excess of 5% of the Net
Proceeds of the Series 2003 A Bonds or the Series 2003 B 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 2003 A Bonds or the Series 2003 B Bonds during the term thereof is, under the
terms of the Series 2003 A Bonds or the Series 2003 B Bonds or any underlying
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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 2003 A Bonds or the Series
2003 B Bonds used for a Private Business Use shall be used for a Private Business Use
related to the governmental use of the System, or if the Series 2003 A Bonds or the Series
2003 B Bonds are for the purpose of financing more than one project, a portion of the
System, and shall not exceed the proceeds used for the governmental use of that portion of
the System to which such Private Business Use is related.

B. PRIVATE LOAN LIMITATION. The Issuer shall assure that not in
excess of the lesser of 5% of the Net Proceeds of the Series 2003 A Bonds or Series 2003
B 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 2003 A Bonds or the Series 2003 B Bonds to be directly or indirectly
"federally guaranteed” within the meaning of Section 149(b) of the Code and Regulations
promulgated thereunder.

D. INFORMATION RETURN. The Issuer will file all statements,
instruments and returns necessary to assure the tax-exempt status of the Series 2003 A Bonds
and the Series 2003 B Bonds and the interest thereon, including without limitation, the
information return required under Section 149%{e) of the Code.

E. FURTHER ACTIONS. The Issuer will take all actions that may be
required of it so that the interest on the Series 2003 A Bonds and the Series 2003 B Bonds
will be and remain excludable from gross income for federal income tax purposes, and will
not take any actions which would adversely affect such exclusion.

Section6.18 Financial Guaranty Insurance Policy. The Issuer may apply
for a Financial Guaranty Insurance Policy for the Series 2003 A Bonds and/or the Series
2003 B Bonds. In the event a Financial Guaranty Insurance Policy is obtained, additional
covenants and provisions of the Issuer may be required by the Bond Insurer as a condition
to insuring the Series 2003 A Bonds or the Series 2003 B Bonds. These additional covenants
and provisions shall be set forth in a Supplemental Resolution, shall apply to the Series
2003 A Bonds and/or the Series 2003 B Bonds, and shall be controlling in the event any
other provisions of this Resolution may be in conflict therewith.
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ARTICLE VII

DEFAULTS AND REMEDIES

Section 7.01. Events of Default. Each of the following events shall
constitute an "Event of Default" with respect to the Series 2003 A Bonds and the Series 2003
B Bonds:

(A)  If default occurs in the due and punctual payment
of the principal of or interest on the Series 2003 A Bonds or the
Series 2003 B Bonds;

(B) If default occurs in the Issuer's observance of any
of the covenants, agreements or conditions on its part in this
Resolution or any Supplemental Resolution or in the Series
2003 A Bonds or Series 2003 B Bonds contained, and such
default shall have continued for a period of 30 days after written
notice specifying such default and requiring the same to be
remedied shall have been given to the Issuer by any Bondholder
or any Bond Insurer;

(C)  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

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

The Issuer must cure any covenant default within 30 days after notice of the
default, and failure to pay principal of or interest on the Bonds shall be an immediate event
of default.

No waivers shall be granted by any party to the Bond documents without the
prior written consent of the Bond Insurer, if any.

Section 7.02. Enforcement. Upon the happening and continuance of any
Event of Default, any Bondholder or any Bond Insurer may exercise any available remedy
and bring any appropriate action, suit or proceeding to enforce his rights and, in particular:

(A) Bring suit for any unpaid principal or interest then
due;
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(B) By mandamus or other appropriate proceeding
enforce all rights of the Bondholders, including the right to
require the Issuer to perform its duties under the Act and this
Resolution;

(C)  Bring suit upon the Series 2003 Bonds;

(D) 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
Bondholders; and

(E) By action or bill in equity enjoin any acts in
violation of this Resolution or the rights of the Bondholders.

No remedy by the terms of this Resolution conferred upon or reserved to the
Bondholders is intended to be exclusive of any other remedy, but each and every such
remedy shall be cumulative and shall be in addition to any other remedy given to the
Bondholders hereunder or now or hereafter existing at law or by statute. All rights and
remedies of the Holders of the Series 2003 A Bonds and the Series 2003 B Bonds shall be
on a parity with one another and also on parity with those of the Holders of the First Lien
Bonds, and senior and prior to those of the Holders of the Second Lien Bonds.

No delay or omission to exercise any right or power accruing upon any default
or BEvent of Default shall impair any such right or power or shall be construed to be a waiver
of any such default or Event of Default or acquiescence therein, and every such right and
power may be exercised from time to time and as often as may be deemed expedient.

No waiver of any default or Event of Default hereunder by the Bondholders
shall extend to or shall affect any subsequent default or Event of Default or shall impair any
rights or remedies consequent thereto.

Section 7.03. Appointment of Receiver. If there be any Event of Default
existing and continuing, any Bondholder or any Bond Insurer 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 on behalf of the Issuer, with power to charge rates,
rentals, fees and other charges sufficient to provide for the payment of the principal of and
interest on the Bonds, the deposits into the funds and accounts hereby established as herein
provided and the payment of Operating Expenses of the System and to apply such rates,
rentals, fees, charges or other Revenues in conformity with the provisions of this Resolution
and the Act.

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

Whenever all that is due upon the Series 2003 Bonds issued pursuant to this
Resolution and interest thereon and under any covenants of this Resolution for reserve,
sinking or other funds and accounts 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 Resolution 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 Bondholder 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, 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 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 the
Holders of the Series 2003 Bonds issued pursuant to this Resolution. 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 possession, operation and maintenance of the System, for the sole purpose of
the protection of both the Issuer and the Bondholders, and the curing and making good of
any default under the provisions of this Resolution, 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, mortgage or otherwise dispose of any
assets of the System.

Notwithstanding any other provision of this Resolution, in determining whether
the rights of Bondholders will be adversely affected by any action taken pursuant to the terms
and provisions of this Resolution, any trustee or Bondholder's committee shall consider the
effect on the Bondholders as if no Financial Guaranty Insurance Policy were then in effect.

Section 7.04. Restoration of Issuer and Bondholder. In case any
Bondholder shall have proceeded to enforce any right under this Resolution by the
appointment of a receiver, by entry or otherwise, and such proceedings shall have been
discontinued or abandoned for any reason, or shall have been determined adversely, then and
in every such case the Issuer and such Bondholder shall be restored to their former positions
and rights hereunder, and all rights and remedies of such Bondholder shall continue as if no
such proceedings had been taken.
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ARTICLE Vi

REGISTRAR AND PAYING AGENT

Section 8.01. Appointment of Registrar. The Registrar for the Series
2003 A Bonds and the Series 2003 B Bonds shall be appointed pursuant to the Supplemental
Resolution. The Issuer is hereby authorized and directed to enter into an agreement with the
Registrar, the substantial form of which agreement is to be approved by Supplemental
Resolution.

Section 8.02. Responsibilities of Registrar. The recitals of fact in the
Series 2003 A Bonds and the Series 2003 B Bonds shall be taken as statements of the Issuer,
and the Registrar shall not be responsible for their accuracy. The Registrar shall not be
deemed to make any representation as to, and shall not incur any liability on account of, the
validity of the execution of any Series 2003 A Bonds or the Series 2003 B Bonds by the
Issuer. Notwithstanding the foregoing, the Registrar shall be responsible for any
representation in its Certificate of Authentication on the Series 2003 A Bonds and the Series
2003 B Bonds. The Registrar and any successor thereto shall agree to perform all the duties
and responsibilities spelled out in this Resolution and any other duties and responsibilities
incident thereto, all as provided by said agreement described in Section 8.01.

Section 8.03. Evidence on Which Registrar May Act. Except as
otherwise provided by Section 10.02, the Registrar shall be protected in acting upon any
notice, resolution, request, consent, order, certificate, opinion or other document believed
by it to be genuine and to have been signed or presented by the proper party or parties.
Whenever the Registrar shall deem it necessary or desirable that a fact or matter be proved
or established prior to taking or suffering any action, such fact or matter, unless other
evidence is specifically prescribed, may be deemed to be conclusively proved and established
by a certificate of an Authorized Officer of the Issuer, but in its discretion the Registrar may
instead accept other evidence of such fact or matter.

Section 8.04. Compensation and Expenses. The Issuer shall pay to the
Registrar from time to time reasonable compensation for all services, including the transfer
of registration of Bonds, the first exchange of Bonds and the exchange of Bonds in the event
of partial redemption, incurred in the performance of its duties hereunder.

Section 8.03. Certain Permitted Acts. The Registrar may become the
owner of or may deal in Series 2003 A Bonds or Series 2003 B Bonds as fully and with the
same rights it would have if it were not Registrar. To the extent permitted by law, the
Registrar may act as depository for, and permit any of its officers or directors to act as a
member of, or in any other capacity with respect to, any committee formed to protect the
rights of Bondholders or effect or aid in any reorganization growing out of the enforcement
of the Series 2003 A Bonds, the Series 2003 B Bonds or this Resolution, whether or not any
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such committee shall represent the Holders of a majority in principal amount of the Series
2003 A Bonds or Series 2003 B Bonds Outstanding.

Section 8.06. Resignation of Registrar. The Registrar may at any time
resign and be discharged of its duties and obligations under this Resolution by giving not less
than 60 days' written notice to the Issuer and publishing in an Authorized Newspaper notice
(or mailing such notice to each Bondholder in the event all Series 2003 A Bonds and the
Series 2003 B Bonds are fully registered}, specifying the date when such resignation shall
take effect, within 20 days after the giving of such written notice. A copy of such notice
shall also be mailed to each owner of a fully registered Bond or a coupon Bond registered
as to principal (other than to bearer). Such resignation shall take effect upon the day
specified in such notice unless a successor shall have been previously appointed by the Issuer
or bondholders, in which event such resignation shall take effect immediately.

Section 8.07. Removal. The Registrar may be removed at any time by
the Issuer or by the Holders of a majority in principal amount of the Series 2003 A Bonds
and the Series 2003 B Bonds then Outstanding by an instrument or concurrent instruments
in writing signed and duly acknowledged by the Issuer or by such Bondholders or their
attorneys duly authorized in writing and delivered to the Issuer, as the case may be. Copies
of each such instrument shall be delivered by the Issuer to the Registrar.

Section 8.08. Appointment_of Successor. In case at any time the
Registrar shall resign or shall be removed or shall become incapable of acting, or shall be
adjudged bankrupt or insolvent, or if a receiver, liquidator or conservator of the Registrar
or of its property shall be appointed, or if any public officer or court shall take charge or
control of the Registrar or of its property or affairs, a successor may be appointed by the
Holders of a majority in principal amount of the Series 2003 A Bonds and the Series 2003
B Bonds then Outstanding by an instrument or concurrent instruments in writing signed by
such Bondholders or their attorneys duly authorized in writing and delivered to the Issuer
and such successor Registrar, notification thereof being given to the predecessor Registrar.
Pending such appointment, the Issuer shall forthwith appoint a Registrar to fill such vacancy
until a successor Registrar shall be appointed by such Bondholders. The Issuer shall publish
in an Authorized Newspaper (or mail to each Bondholder in the event all Series 2003 A
Bonds and the Series 2003 B Bonds are fully registered) notice of any such appointment
within 20 days after the effective date of such appointment. A copy of such notice shall also
be mailed to each owner of a fully registered Bond or a coupon Bond registered as to
principal (other than to bearer). Any successor Registrar appointed by the Issuer shall,
immediately and without further act, be superseded by a Registrar appointed by such
Bondholders. If in a proper case no appointment of a successor Registrar shall be made
within 45 days after the Registrar shall have given to the Issuer written notice of resignation
or after the occurrence of any other event requiring such appointment, the Registrar or any
Bondholder may apply to any court of competent jurisdiction to appoint a successor. Any
Registrar appointed under the provisions of this section shall be a bank, trust company or
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national banking association authorized to perform the duties imposed upon it by this
Resolution.

Section 8.09. Transfer of Rights and Property to Successor. Any
predecessor Registrar or Paying Agent shall pay over, assign and deliver any monies, books
and records held by it to its successor.

Section 8.10. Merger or Consolidation. Any company into which the
Registrar may be merged or converted or with which it may be consolidated or any company
resulting from any merger, conversion or consolidation to which it shall be a party, or any
company to which the Registrar or any public officer or court may sell or transfer all or
substantially all of its corporate trust business, shall be the successor to such Registrar
without the execution or filing of any paper or the performance of any further act; provided,
however, that such company shall be a bank, trust company or national banking association
meeting the requirements set forth in Section 8.08. :

Section 8.11. Adoption of Authentication. In case any of the Series
2003 A Bonds or the Series 2003 B Bonds shall have been authenticated but not delivered,
any successor Registrar may adopt a Certificate of Authentication and Registration executed
by any predecessor Registrar and deliver such Bonds so authenticated, and, in case any
Series 2003 A Bonds or Series 2003 B Bonds shall have been prepared but not authenticated,
any successor Registrar may authenticate such Bonds in the name of the predecessor
Registrar or in its own name.

Section 8.12. Paving Agent. The Bond Commission shall serve as the
Paying Agent. Any alternate Paying Agent must be a bank, trust company or national
banking association authorized to perform the duties imposed upon it by this Resolution.
Such alternate Paying Agent shall signify its acceptance of the duties and obligations imposed
upon it pursuant hereto by executing and delivering to the Issuer a written acceptance
thereof. Any successor Paying Agent shall take such actions as may be necessary to ensure
that the Bonds shall be and remain DTC-eligible.

Each Paying Agent shall be entitled to payment and reimbursement for
reasonable fees for its services rendered hereunder and all advances, counsel fees and other
expenses reasonably and necessarily made or incurred by such Paying Agent in connection
with such services solely from monies available therefor.

Any bank, trust company or national banking association with or into which
any Paying Agent may be merged or consolidated, or to which the assets and business of
such Paying Agent may be sold, shall be deemed the successor of such Paying Agent for the
purposes of this Resolution. If the position of Paying Agent shall become vacant for any
reason, the Issuer shall, within 30 days thereafter, appoint a bank, trust company or national
banking association located in the same city as such Paying Agent to fill such vacancy;
provided, however, that, if the Issuer shall fail to appoint such Paying Agent within said
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period, the Bond Commission, a court of competent jurisdiction or a majority of the
Bondholders may make such appointment.

The Paying Agent shall enjoy the same protective provisions in the performance
of its duties hereunder as are specified in this Article VIII with respect to the Registrar,
insofar as such provisions may be applicable.

Notice of the appointment of successor or additional Paying Agents or fiscal
agents shall be given in the same manner as provided by Section 8.08 hereof with respect
to the appointment of a successor Registrar.

All monies received by the Paying Agent shall, until used or applied as
provided in this Resolution, be held in trust for the purposes for which they were received.
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ARTICLE IX

DEFEASANCE; DISCHARGE OF PLEDGE OF RESOLUTION

Section 9.01. Defeasance: Discharge of Pledge of Resolution. If the
Issuer shall pay or cause to be paid, or there shall otherwise be paid, to the respective

Holders of all Series 2003 A Bonds and the Series 2003 B Bonds the principal of and interest
due or to become due thereon, at the times and in the manner stipulated therein and in this
Resolution, then this Resolution and the pledges of the Net Revenues and other monies and
securities pledged hereunder, and all covenants, agreements and other obligations of the
Issuer on behalf of the Holders of the Series 2003 A Bonds and the Series 2003 B Bonds
made hereunder, shall thereupon cease, terminate and become void and be discharged and
satisfied, except as may be necessary to assure the exclusion of interest on the Series 2003 A
Bonds and the Series 2003 B Bonds from gross income for federal mcome tax purposes.

The Series 2003 A Bonds for the payment of which either monies in an amount
which shall be sufficient, or securities the principal of and the interest on which, when due,
will provide monies which, together with the monies, if any, deposited with the Paying
Apent at the same or earlier time, shall be sufficient, to pay as and when due the respective
principal of and interest on the Series 2003 A Bonds shall be deemed to have been paid
within the meaning and with the effect expressed in the first paragraph of this section. All
Series 2003 A Bonds shall, prior to the maturity thereof, be deemed to have been paid within
the meaning and with the effect expressed in the first paragraph of this section if there shall
have been deposited with the Bond Commission or an escrow trustee either monies in an
amount which shall be sufficient, or securities the principal of and the interest on which,
when due, will provide monies which, together with the monies, if any, deposited with the
Bond Commission or said escrow trustee at the same or earlier time shall be sufficient, to
pay when due the principal of, any redemption premium on and interest due and to become
due on the Series 2003 A Bonds on and prior to the maturity date thereof, or if the Issuer
irrevocably determines to redeem any of the Series 2003 A Bonds prior to the maturity
thereof, on and prior to said Redemption Date. Neither securities nor monies deposited with
the Bond Commission or an escrow trustee pursuant to this section nor principal or interest
payments on any such securities shall be withdrawn or used for any purpose other than, and
shall be held in trust for, the payment of the principal of and interest on the Series 2003 A
Bonds; provided, that any cash received from such principal, redemption premium, if any,
and interest payments on such securities deposited with the Bond Commission or said escrow
trustee, if not then needed for such purpose, shall, to the extent practicable, be reinvested
in securities maturing at times and in amounts sufficient to pay when due the principal of and
redemption premium, if any, and interest to become due on the Series 2003 A Bonds on and
prior to such maturity or Redemption Dates thereof, and interest earned from such
reinvestments shall be paid over to the Issuer as received by the Bond Commission or said
escrow trustee, free and clear of any trust, lien or pledge. For the purpose of this section,
securities shall mean and include only Government Obligations, as such term is limited by
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the provisions in Section 1.01 hereof or such additional securities as shall be set forth in the
Supplemental Resolution.

The Series 2003 B Bonds for the payment of which either monies in an amount
which shall be sufficient, or securities the principal of and the interest on which, when due,
will provide monies which, together with the monies, if any, deposited with the Paying
Agent at the same or earlier time, shall be sufficient, to pay as and when due the respective
principal of and interest on the Series 2003 B Bonds shall be deemed to have been paid
within the meaning and with the effect expressed in the first paragraph of this section. All
Series 2003 B Bonds shall, prior to the maturity thereof, be deemed to have been paid within
the meaning and with the effect expressed in the first paragraph of this section if there shall
have been deposited with the Bond Commission or an escrow trustee either monies in an
amount which shall be sufficient, or securities the principal of and the interest on which,
when due, will provide monies which, together with the monies, if any, deposited with the
Bond Commission or said escrow trustee at the same or earlier time shall be sufficient, to
pay when due the principal of, any redemption premium on and interest due and to become
due on the Series 2003 B Bonds on and prior to the maturity date thereof, or if the Issuer
irrevocably determines to redeem any of the Series 2003 B Bonds prior to the maturity
thereof, on and prior to said Redemption Pate, Neither securities nor monies deposited with
the Bond Comimission or an escrow trustee pursuant to this section nor principal or interest
payments on any such securities shall be withdrawn or used for any purpose other than, and
shall be held in trust for, the payment of the principal of and interest on the Series 2003 B
Bonds; provided, that any cash received from such principal, redemption premium, if any,
and interest payments on such securities deposited with the Bond Commission or said escrow
trustee, if not then needed for such purpose, shall, to the extent practicable, be reinvested
in securities maturing at times and in amounts sufficient to pay when due the principal of and
redemption premium, if any, and interest to become due on the Series 2003 B Bonds on and
prior to such maturity or Redemption Dates thereof, and interest earned from such
reinvestments shall be paid over to the Issuer as received by the Bond Commission or said
escrow trustee, free and clear of any trust, lien or pledge. For the purpose of this section,
securities shall mean and include only Government Obligations, as such term is limited by
the provisions in Section 1.01 hereof or such additional securities as shall be set forth in the
Supplemental Resolution,
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ARTICLE X
MISCELLANEOUS

Section 10.01. Amendment of Resolution. Prior to issuance of the Series
2003 A Bonds or the Series 2003 B Bonds, this Resolution may be amended or supplemented
in any way by the Supplemental Resolution. All provisions required by the Bond Insurer,
if any, shall be set forth in the Supplemental Resolution and fo the extent they constitute an
amendment or modification of the Resolution, shall be controiling. Following issuance of
the Series 2003 A Bonds or the Series 2003 B Bonds, this Resolution and any Supplemental
Resolution may be amended or modified without the consent of any Bondholder or other
person, so long as such amendment or modification is not materially adverse to any
Bondholder, as determined by an opinion of Bond Counsel. In the event any of the Series
2003 A Bonds or the Series 2003 B Bonds are insured, no such amendment or modification
which adversely affects the security for such Series 2003 A Bonds or the Series 2003 B
Bonds or the rights of any Bond Insurer for such Series 2003 A Bonds or Series 2003 B
Bonds may be effected without the written consent of such Bond Insurer. No materially
adverse amendment or modification to this Resolution, or of any Supplemental Resolution,
may be made without the written consent of the Holders of 60% in aggregate principal
amount of the Series 2003 A Bonds and the Series 2003 B Bonds then Qutstanding and
affected thereby and such Bond Insurer, which must be filed with the Issuer before any such
modification or amendment may be made. No such modification or amendment shall extend
the maturity of or reduce the interest rate on, or otherwise alter the terms of payment of the
principal of or interest on, any Series 2003 A Bond or Series 2003 B Bond without the
express written consent of the Holder of each Series 2003 A Bond or Series 2003 B Bond
so affected, nor reduce the percentage of Series 2003 A Bonds and Series 2003 B Bonds
required for consent to any such modification or amendment.

Section 10.02. Evidence of Signatures of Bondholders and Ownership of
Bonds. Any request, consent, revocation of consent or other instrument which this
Resolution may require or permit to be signed and executed by Bondholders may be in one
or more instruments of similar tenor, and shall be signed or executed by such Bondholders
in person or by their attorneys duly authorized in writing. Proof of the execution of any
such instrument, or of an instrument appointing or authorizing any such attorney, shall be
sufficient for any purpose of this Resolution if made in the following manner, or in any other
manner satisfactory to the Issuer or the Registrar, as the case may be, which may
nevertheless in its discretion require further or other proof in cases where it deems the same
desirable:

A.  The fact and date of the execution by any Bondholder or his attorney of
any such instrument may be proved (i) by the certificate of a notary public or other officer
authorized to take acknowledgments of deeds to be recorded in the jurisdiction in which he
purports to act that the person signing such instrument acknowledged to him the execution
thereof, or by the affidavit of a witness of such execution, duly sworn to before such a
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notary public or other officer or (ii) by the certificate, which need not be acknowledged or
verified, of an officer of a bank, a trust company or a financial firm or corporation
satisfactory to the Issuer or the Registrar, as the case may be, that the person signing such
instrument acknowledged to such bank, trust company, firm or corporation the execution
thereof.

B. The authority of a person or persons to €xecute any such instrument on
behalf of a corporate Bondholder may be established without further proof if such instrument
is signed by a person purporting to be the president or treasurer or a vice-president or an
assistant treasurer of such corporation with a corporate seal affixed, and is attested by a
person purporting to be its secretary or assistant secretary.

C.  The amount of fully registered Bonds held by a person executing any
instrument as a Bondholder, the date of his holding such Bonds and the numbers and other
identification thereof, shall be confirmed by the Bond Register.

Any request, consent or other instrument executed by the Holder of any Bond
shall bind all future Holders and owners of such Bond in respect of anything done or suffered
to be done hereunder by the Issuer or the Registrar in accordance therewith.

Section 10.03. Preservation and Inspection of Documents. To the extent
allowable under law, all reports, certificates, statements and other documents received by
the Registrar under the provisions of this Resolution shall be retained in its possession and
shall be available at all reasonable times for the inspection of the Issuer or any Bondholder,
and their agents and their representatives, but any such reports, certificates, statements or
other documents may, at the election of the Registrar, be destroyed or otherwise disposed
of at any time after such date as the pledge created by this Resolution shall be discharged as
provided in Section 9.01.

Section 10.04. Cancelation of Bonds. All Bonds purchased or paid shall,
if surrendered to the Issuer, be canceled and delivered to the Registrar, or, if surrendered
to the Registrar, be canceled by it. No such Bonds shall be deemed Outstanding under this
Resolution and no Bonds shall be issued in lieu thereof. All such Bonds shall be canceled
and upon order of the Issuer shall be destroyed, and a certificate evidencing such destruction
shall be delivered to the Issuer.

Section 10.05. Failure to Present Bonds. Anything in this Resolution to
the contrary notwithstanding, any monies held by the Bond Commission or a Paying Agent
in trust for the payment and discharge of any of the Bonds which remain unclaimed for
1 year after the date on which such Bonds have become due and payable, whether by
maturity or upon call for redemption, shall at the written request of the Issuer be paid by the
Bond Commission or said Paying Agent to the Issuer as its absolute property and free from
trust, and the Bond Commission or said Paying Agent shall thereupon be released and
discharged with respect thereto, and the Holders of such Bonds shall look only to the Issuer
for the payment of such Bonds; provided, however, that, before making any such payment
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. to the Issuer, the Registrar, if so advised by the Bond Commission, or said Paying Agent
shall send to the Holder, at the address listed on the Bond Register, by certified mail, a
notice that such monies remain unclaimed and that, after a date named in said notice, which
date shall be not less than 30 days after the date of such notice is mailed, the balance of such
monies then unclaimed will be returned to the Issuer. If any of said Bonds is a coupon Bond,
the Registrar or said Paying Agent shall also publish such notice, not less than 30 days prior
to the date such monies will be returned to the Issuer, in an Authorized Newspaper.

Section 10.06. Notices, Demands and Requests. Unless otherwise
expressly provided, all notices, demands and requests to be given or made hereunder to or
by the Issuer, the Registrar, the Paying Agent, the Depository Bank, the Original Purchaser
or the Bond Insurer shall be in writing and shall be properly made if sent by United States
mail, postage prepaid, and addressed as follows or if hand-delivered to the individual to
whom such notice, demand or request is required to be directed as indicated below:

ISSUER

Berkeley County Public Service District
Post Office Box 737

Martinsburg, West Virginia 25402-0737
Attention: Chairman

REGISTRAR AND PAYING AGENT

[Name(s) and address(es) to be set forth in Supplemental Resolution]

DEPOSITORY BANK

[Name and address to be set forth in Supplemental Resolution]

ORIGINAL PURCHASER

Ross, Sinclaire & Associates
400 Democrat Drive
Frankfort, Kentucky 40601
Attention: Managing Director

BOND INSURER

[Name and address, if any, to be set forth in Supplemental Resolution]

Any party listed above may change such address listed for it at any time upon written notice
of change sent by United States mail, postage prepaid, to the other parties.
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Section 10.07. No Personal Liability. No member of the Issuer or officer
or employee of the Issuer shall be individually or personally liable for the payment of the
principal of or the interest on any Bond, but nothing herein contained shall relieve any such
member, official or employee from the performance of any official duty provided by law or
this Resolution.

Section 10.08. Law Applicable. The laws of the State shall govern the
construction of this Resolution and of all Bonds issued hereunder.

Section 10.09. Parties Interested Herein. Nothing in this Resoclution
expressed or implied is intended or shall be construed to confer upon, or give to, any person
or corporation, other than the Issuer, the Registrar, the Paying Agent, the Holders of the
Series 2003 A Bonds or the Series 2003 B Bonds and the Original Purchaser, any right,
remedy or claim under or by reason of this Resolution. All the covenants, stipulations,
promises and agreements contained in this Resolution by and on behalf of the Issuer shall be
for the sole and exclusive benefit of the Issuer, the Registrar, the Paying Agent, the Holders
of the Series 2003 A Bonds and the Series 2003 B Bonds and the Original Purchaser.

Section 10.10. Severability of Invalid Provisions. If any section,

paragraph, clause or provision of this Resolution shall be held invalid, such invalidity shall
not affect any of the remaining provisions of this Resolution.

Section 10.11. Table of Contents and Headings. The Table of Contents
and headings of the articles, sections and subsections hereof are for convenience only and
shall neither control nor affect in any way the meaning or construction of any of the
provisions hereof.

Section 10.12. Conflicting Provisions Repealed. All orders, 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 this Resolution
and the resolutions authorizing the Prior Bonds, the resolutions authorizing the Prior Bonds
shall control, unless less restrictive, so long as the Prior Bonds are Qutstanding.

Section 10.13. Covenant of Due Procedure, Etc. The Issuer covenants
that all acts, conditions, things and procedures required to exist, to happen, to be performed
or to be taken precedent to and in the adoption of this Resolution do exist, have happened,
have been performed and have been taken in regular and due time, form and manner as
required by and in full compliance with the laws and Constitution of the State of
West Virginia applicable thereto; and that the Chairman, Secretary and members of the
Governing Body were at all times when any actions in connection with this Resolution
occurred and are duly in office and duly qualified for such office.
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Section 10.14. Effective Date.  This Resolution shall take effect
immediately upon adoption.

Adopted this 14th day of April, 2003.

7

Chairman&” /
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CERTIFICATION

Certified a true, correct and complete copy of a Resolution duly adopted by the
Public Service Board of Berkeley County Public Service District on the 14th day of
April, 2003,

Dated this 30th day of April, 2003.

SRR

Secrefary

04/09/03
067780/00002
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EXHIBIT A - SERIES 2003 A BOND FORM

Unless this Bond is presented by an authorized representative of The Depository Trust Company, a New York
corporation ("D'TC"), to Issuer or its agent for registration of transfer, exchange, or payment, and any Bond
issued is registered in the name of Cede & Co. or in such other name as is requested by an authorized
representative of DTC (and any payment is made to Cede & Co. or to such other entity as is requested by an
authorized representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOQOF FOR VALUE
OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the registered owner hereof, Cede
& Co., has an interest herein,

No. AR- $

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
BERKELEY COUNTY PUBLIC SERVICE DISTRICT
(WEST VIRGINIA)
WATER REFUNDING REVENUE BOND,
SERIES 2003 A (BANK QUALIFIED)

INTERESTRATE MATURITY DATE BOND DATE CUSIP NO.

REGISTERED OWNER:

PRINCIPAL AMOUNT:

KNOW ALL MEN BY THESE PRESENTS: That BERKELEY COUNTY
PUBLIC SERVICE DISTRICT (WEST VIRGINIA), a public service district and 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 Registered Owner specified above, or
registered assigns (the "Registered Owner"), on the Maturity Date specified above, the
Principal Amount specified above and solely from such special funds also to pay interest on
said Principal Amount from the Interest Payment Date (as hereinafter defined) preceding the
date of authentication hereof or, if authenticated after the Record Date (as hereinafter
defined) but prior to the applicable Interest Payment Date or on said Interest Payment Date,
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from said Interest Payment Date or, if no interest has been paid, from the Bond Date
specified above, or, if and to the extent that the Issuer shall default in the payment of interest
on any Interest Payment Date, then this Bond shall bear interest from the most recent Interest
Payment Date to which interest has been paid or duly provided for, and in which case any
Bond surrendered for transfer or exchange shall be dated as of the Interest Payment Date to
which interest has been paid in full, at the Interest Rate per annum specified above,
semiannually, on 1 and 1, in each year, beginning
1, 2003 (each an "Interest Payment Date"), until maturity or until the date
fixed for redemption if this Bond is called for prior redemption and payment on such date
is provided for. Capitalized terms used and not defined herein shall have the meanings
ascribed thereto in the hereinafter described Resolution.

Interest accruing on this Bond on and prior to the Maturity Date hereof shali
be payable by check or draft mailed by
, West Virginia, as paying agent (in such capacity, the "Paying Agent")
to the Registered Owner hereof as of the applicable Record Date (each 15
and 15} or, in the event of a default in the payment of Bonds, that special
record date to be fixed by the hereinafter named Registrar by notice given to the Registered
Owners not less than 10 days prior to said special record date at the address of such
Registered Owner as it appears on the registration books of the Issuer maintained by
. West Virginia, as registrar (in such
capacity, the "Registrar”), or, at the option of any Registered Owner of at least $500,000
in aggregate principal amount of Bonds, by wire transfer in immediately available funds to
a domestic bank account specified in writing by the Registered Owner to the Paying Agent
at least 5 days prior to such Record Date. Principal and premium, if any, shall be paid when
due upon presentation and surrender of this Bond for payment at the principal corporate trust
office of the Paying Agent, in , West Virginia.

This Bond is one of an issue of a series of bonds, in the aggregate principal
amount of $ designated "Berkeley County Public Service District Water
Refunding Revenue Bonds, Series 2003 A (Bank Qualified)” (the "Bonds"), of like tenor and
effect, except as to number, denomination, date of maturity and interest rate, dated
1, 2003, the proceeds of which are to be used, together with other funds
of the Issuer, (i) to refund all of the Water Refunding Revenue Bonds, Series 1993 A, dated
March 24, 1993, of the Issuer, outstanding in the total aggregate principal amount of
$ (the "Series 1993 A Bonds"), which were issued to refinance the cost
of acquisition and construction of the public waterworks system of the Issuer (the "System™);
(i1) to fund a portion of a Reserve Account for the Bonds and the Series 2003 B Bonds (as
hereinafter defined) (the remaining portion to be funded with proceeds of the Series 2003 B
Bonds); (iii) to pay certain costs of issuance of the Bonds and the Series 2003 B Bonds and
related costs; and (iv) to pay the costs of acquisition and construction of certain additions,
betterments and improvements to the System. The Bonds are issued under the authority of
and in full compliance with the Constitution and statutes of the State of West Virginia,
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including particularly Chapter 16, Article 13A of the West Virginia Code of 1931, as
amended (the "Act"), and a resolution duly adopted by the Issuer on April 14, 2003, and
supplemented by a supplemental resolution duly adopted by the Issuer on April 14, 2003
(hereinafter collectively referred o as the "Resolution”), and is subject to all the terms and
conditions of the Resolution. The Resolution 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 Resolution. Reference is hereby made to the Resolution, as the same may be
amended and supplemented from time to time, for a description of the rights, limitations of
rights, obligations, duties and immunities of the Issuer, the Registrar, the Paying Agent, the
Registered Owners of the Bonds and the Registered Owners of any subsequently issued
additional bonds. Executed counterparts or certified copies of the Resolution are on file at
the office of the Issuer. :

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 WATER REVENUE BONDS
OF THE ISSUER WHICH HAVE THE LIEN POSITION SO DESIGNATED:

DESIGNATION LIEN POSITION

(1) WATER REVENUE BONDS, FIRST LIEN
SERIES 1993 B (FORMERLY HEDGESVILLE
PUBLIC SERVICE DISTRICT WATER
REVENUE BONDS, SERIES 1993 A) (THE
"SERIES 1993 B BONDS"), DATED MARCH
8, 1993, AND ISSUED IN THE AGGREGATE
PRINCIPAL AMOUNT OF $528,871;

(2) WATER REVENUE BONDS, SECOND LIEN
SERIES 1993 C (FORMERLY HEDGESVILLE
PUBLIC SERVICE DISTRICT WATER
REVENUE BONDS, SERIES 1993 B) (THE
“SERIES 1993 C BONDS"), DATED MARCH
8, 1993, AND ISSUED IN THE AGGREGATE
PRINCIPAL AMOUNT OF $17,629;

(3) WATER REVENUE BONDS, FIRST LIEN
SERIES 1993 D (FORMERLY OPEQUON
PUBLIC SERVICE DISTRICT WATER
REVENUE BONDS, SERIES 1993) (THE
"SERIES 1993 D BONDS"), DATED
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JULY 29, 1993, AND ISSUED IN THE
AGGREGATE PRINCIPAL AMOUNT OF
$10,257,957;

4y WATER REVENUE BONDS, FIRST LIEN
SERIES 1996 (FORMERLY

HEDGESVILLE PUBLIC SERVICE

DISTRICT WATER REVENUE BONDS,

SERIES 19%6) (THE "SERIES 1996

BONDS"), DATED AUGUST 6, 1996, AND

ISSUED IN THE AGGREGATE

PRINCIPAL AMOUNT OF $677,158;

(55 WATER REVENUE BONDS, FIRST LIEN
SERIES 1997 (FORMERLY OPEQUON

PUBLIC SERVICE DISTRICT WATER

REVENUE BONDS, SERIES 1997} (THE

"SERIES 1997 BONDS"), DATED

JUNE 25, 1997, AND ISSUED IN THE

AGGREGATE PRINCIPAL AMOUNT OF

$3,339,090;

(6) WATER REVENUE BONDS, SERIES FIRST LIEN
2001 A (WEST VIRGINIA WATER

DEVELOPMENT AUTHORITY) (THE

"SERIES 2001 A BONDS"), DATED

OCTOBER 25, 2001, AND ISSUED INTHE

AGGREGATE PRINCIPAL AMOUNT OF

$2,010,000; AND

(7) WATER REFUNDING BOND NO LIEN
ANTICIPATION NOTES, SERIES

2001 (FORMERLY HEDGESVILLE

PUBLIC SERVICE DISTRICT WATER

REFUNDING BOND ANTICIPATION

NOTES, SERIES 2001y (THE "SERIES

2001 NOTES").

THISBOND IS ALSOISSUED CONCURRENTLY WITH THEISSUER’S
WATER REVENUE REFUNDING BONDS, SERIES 2003 B (NON-BANK QUALIFIED)
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(THE "SERIES 2003 B BONDS"), IN THE AGGREGATE PRINCIPAL AMOUNT OF
$ ., AND ON A PARITY WITH THIS BOND.

The Series 1993 B Bonds, the Series 1993 D Bonds, the Series 1996 Bonds,
the Series 1997 Bonds, the Series 2001 A Bonds and the Series 2003 B Bonds are hereinafter
collectively called the "First Lien Bonds." The Series 1993 C Bonds are hereinafter called
the "Second Lien Bonds." The First Lien Bonds are secured by a first lien on and a pledge
of the Net Revenues of the System, on a parity with each other, which lien and pledge are
senior and prior to the lien on the Net Revenues of the System of the Second Lien Bonds.
The Series 2001 Notes are not secured by the assets of the System or the Net Revenues
thereof and are junior and subordinate to the First Lien Bonds and the Second Lien Bonds.

This Bond is additionally secured, but only to the extent described in the
Statement of Insurance printed on the Bonds, by a policy of financial guaranty bond
insurance issued by

The Bonds of this issue are subject fo redemption prior to their stated
maturity dates, as provided in the Resolution and as set forth in the following lettered
paragraphs:

(A) Optional Redemption. The Bonds are not subject to optional
redemption prior to . At the option of the Issuer, the Bonds
will be subject to redemption prior to maturity on and afier ,

, as a whole at any time and in part on any Interest Payment Date, in
inverse order of maturity and by random selection within maturities if less than
all of any maturity, at a redemption price (expressed as a percentage of the
principal amount) set forth below, plus interest accrued to the date fixed for
redemption:

Period During Which Redeemed Redemption
(Dates Inclusive) Price
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(B) Mandatory Sinking Fund Redemption. The Bonds maturing on

, are subject fo

mandatory sinking fund redemption prior to maturing on of

the years and in the principal amounts set forth below, at the redemption price

of 100% of the principal amount of each Bond so called for redemption plus
interest accrued to the date fixed for redemption:

Bonds Maturing

Year { ) Principal Amount

Bonds Maturing

Year ( ) Principal Amount

Bonds Maturing

Year ( } Principal Amount

Bonds Maturing

Year { ) Principal Amount

Bonds Maturing

Year ( ) Principal Amount

* Final Maturity

In the event of any redemption of less than all outstanding Bonds, Bonds shall
be selected for redemption by lot or in such other manner deemed appropriate by the Paying
Agent. If less than all the Bonds are to be redeemed, the Bonds to be redeemed shall be
identified by reference to the Series designation, date of issue, CUSIP numbers and Maturity
Dates.
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Notice of any redemption of this Bond, unless waived, shall be given by the
Paying Agent on behalf of the Issuer by mailing an official redemption notice by registered
or certified mail at least 30 days and not more than 60 days prior to the date fixed for
redemption to the Registered Owner of the Bond or Bonds to be redeemed at the address
shown on the Bond Register or at such other address as is furnished in writing by such
Registered Owner to the Registrar. A copy of such notice of redemption shall also be mailed
to the Registrar. Notice of redemption having been given as aforesaid, the Bonds or portions
of Bonds so to be redeemed shall, on the Redemption Date, become due and payable at the
redemption price therein specified, and from and after such date (unless the Issuer shalt
default in the payment of the redemption price) such Bonds or portions of Bonds shall cease
to bear interest.

Failure to receive such notice or any defect therein or in the mailing thereof
shall not affect the validity of proceedings for the redemption of this Bond.

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Resolution) 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, and senior and
prior to the pledge of Net Revenues in favor of the holders of the Second Lien Bonds, and
from monies in the reserve account created under the Resolution for the Bonds (the "Series
2003 A 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 of the provisions or liritations of the constitution, nor shall the Issuer be obligated to pay
the same, except from said special fund provided from the Net Revenues, the monies in the
Series 2003 A and Series 2003 B Bonds Reserve Account and unexpended proceeds of the
Bonds. Pursuant to the Resolution, 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, if any, on the Bonds and all other obligations secured by
a lien on or payable from such revenues on a parity with or subordinate to the Bonds,
including the First Lien Bonds and the Second Lien Bonds.

All monies received from the sale of this Bond except for accrued interest
thereon shall be applied solely to refund the Series 1993 A Bonds, fund a reserve account for
the Bonds, pay costs of acquisition and construction of certain additions, betterments and
improvements to the System and pay costs of issuance hereof, 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,
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IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and in the
issuance of this 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 said 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 said Issuer for the prompt
payment of the principal of and interest on the Bonds of which this Bond is one.

This Bond, under the provisions 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, but may be transferred only upon the surrender hereof at the office of the
Registrar and otherwise as provided by the Resolution.

This Bond is, under the Act, exempt from taxation by the State of
West Virginia, and the other taxing bodies of the State.

This Bond has been designated a "qualified tax-exempt obligation” within the
meaning of Section 265(b)(3)}(B) of the Internal Revenue Code of 1986, as amended.

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

All provisions of the Resolution and the 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
DISTRICT (WEST VIRGINIA) has caused this Bond to be signed by its Chairman, and its
corporate seal to be imprinted hereon and attested by its Secretary, and has caused this Bond
to be dated as of the Bond Date specified above.

[SEAL]
(Manual or Facsimile Signature)
Chairman

ATTEST:

(Manual or Facsimile Signature)

Secretary
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the fully registered Bonds described in the within-mentioned
Resolution and has been duly registered in the name of the Registered Owner on the date set
forth below. Attached hereto is the complete text of the opinion of Steptoe & Johnson PLLC,
bond counsel, signed originals of which are on file with the Registrar, delivered and dated
on the date of the original delivery of and payment for the Bonds.

Dated: ,

as Registrar

By

Its Authorized Officer
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ASSIGNMENT

Social Security or Other Identifying Number of Assignee

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

the within Bond and does hereby irfevocabiy constitute

and appoint

to transfer the said Bond on the books
kept for registration thereof with full power of substitution in the premises.

Daied: s

SIGNATURE GUARANTEED:

{Bank, Trust Company or Firm)

(Authorized Officer)

NOTICE: The Assignor's signature to this Assignment must correspond with
the name as it appears upon the face of the within Bond in every particular, without alteration
or any change whatever.
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STATEMENT OF INSURANCE
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EXHIBIT B - SERIES 2003 B BOND FORM

Unless this Bond is presented by an authorized representative of The Depository Trust Company, a2 New York
corporation ("DTC™), to Issuer or its agent for registration of transfer, exchange, or payment, and any Bond issued
is registered in the name of Cede & Co. or in such other name as is requested by an authorized representative of
DTC {and any payment is made to Cede & Co. or to such other entity as is requested by an authorized
representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the registered owner hereof, Cede &
Co., has an interest herein.

No. BR- $

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
BERKELEY COUNTY PUBLIC SERVICE DISTRICT
(WEST VIRGINIA)
WATER REFUNDING REVENUE BOND,
SERIES 2003 B (NON-BANK QUALIFIED)

INTERESTRATE MATURITY DATE BOND DATE CUSIP NO.

REGISTERED OWNER:

PRINCIPAL AMOUNT:

KNOW ALL MEN BY THESE PRESENTS: That BERKELEY COUNTY
PUBLIC SERVICE DISTRICT (WEST VIRGINIA), a public service district and 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 Registered Owner specified above, or
registered assigns (the "Registered Owner"), on the Maturity Date specified above, the
Principal Amount specified above and solely from such special funds also to pay interest on
said Principal Amount from the Interest Payment Date (as hereiafter defined) preceding the
date of authentication hereof or, if authenticated after the Record Date (as hereinafter
defined) but prior to the applicable Interest Payment Date or on said Interest Payment Date,
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from said Interest Payment Date or, if no interest has been paid, from the Bond Date
specified above, or, if and to the extent that the Issuer shall default in the payment of interest
on any Interest Payment Date, then this Bond shall bear interest from the most recent Interest
Payment Date to which interest has been paid or duly provided for, and in which case any
Bond surrendered for transfer or exchange shall be dated as of the Interest Payment Date to
which interest has been paid in full, at the Interest Rate per annum specified above,
semiannually, on 1 and 1, in each year, beginning

1, 2003 (each an "Interest Payment Date"), until maturity or until the date
fixed for redemption if this Bond is called for prior redemption and payment on such date is
provided for. Capitalized terms used and not defined herein shall have the meanings ascribed
thereto in the hereinafter described Resolution.

Interest accruing on this Bond on and prior to the Maturity Date hereof shall be
payable by check or draft mailed by ,
, West Virginia, as paying agent (in such capacity, the "Paying Agent"),
to the Registered Owner hereof as of the applicable Record Date (each 15
and 15) or, in the event of a default in the payment of Bonds, that special
record date to be fixed by the hereinafier named Registrar by notice given to the Registered
Owners not less than 10 days prior to said special record date at the address of such
Registered Owner as it appears on the registration books of the Issuer maintained by
, West Virginia, as registrar (in such
capacity, the "Registrar"), or, at the optlon of any Reglstered Owner of at least $500,000 in
aggregate principal amount of Bonds, by wire transfer in immediately available funds to a
domestic bank account specified in writing by the Registered Owner to the Paying Agent at
least 5 days prior to such Record Date. Principal and premium, if any, shall be paid when
due upon presentation and surrender of this Bond for payment at the principal corporate trust
office of the Paying Agent, in , West Virginia.

This Bond is one of an issue of a series of bonds, in the aggregate principal
amount of $ designated "Berkeley County Public Service District Water
Refunding Revenue Bonds, Series 2003 B (Non-Bank Qualified)" (the "Bonds"), of like tenor
and effect, except as to number, denomination, date of maturity and interest rate, dated
1, 2003, the proceeds of which are to be used, together with other funds
of the Issuer, (i) to refund all of the Water Revenue Bonds, Series 1994, dated
September 1, 1994, of the Issuer, outstanding in the total aggregate principal amount of
$ (the "Series 1994 Bonds"), which were issued to finance the cost of
acquisition and construction of the public waterworks system of the Issuer (the "System”);
(ii) a portion of the Reserve Account for the Bonds, and the Series 2003 A Bonds (as
hereinafter defined) (the remaining portion to be funded with proceeds of the Series 2003 A
Bonds); (iii) to pay certain costs of issuance of the Bonds and the Series 2003 A Bonds and
related costs; and (iv) to pay the costs of acquisition and construction of certain additions,
betterments and improvements to the System. The Bonds are issued under the authority of
and in full compliance with the Constitution and statutes of the State of West Virginia,
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including particularly Chapter 16, Article 13A of the West Virginia Code of 1931, as
amended (the "Act"), and a resolution duly adopted by the Issuer on April 14, 2003, and
supplemented by a supplemental resolution duly adopted by the Issuer on April 14, 2003
(hereinafter collectively referred to as the "Resolution"), and is subject to all the terms and
condittons of the Resolution. The Resolution 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 Resolution. Reference is hereby made to the Resolution, as the same may be amended
and supplemented from time to time, for a description of the rights, limitations of rights,
obligations, duties and immunities of the Issuer, the Registrar, the Paying Agent, the
Registered Owners of the Bonds and the Registered Owners of any subsequently issued
additional bonds. Executed counterparts or certified copies of the Resolution are on file at
the office of the Issuer.

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 WATER REVENUE BONDS OF
THE ISSUER WHICH HAVE THE LIEN POSITION SO DESIGNATED:

DESIGNATION LIEN POSITION

1) WATER REVENUE BONDS, FIRST LIEN
SERIES 1993 B (FORMERLY HEDGESVILLE ,
PUBLIC SERVICE DISTRICT WATER

REVENUE BONDS, SERIES 1993 A) (THE

"SERIES 1993 B BONDS"), DATED MARCH

8, 1993, AND ISSUED IN THE AGGREGATE

PRINCIPAL AMOUNT OF $528,871;

(2) WATER REVENUE BONDS, SECOND LIEN
SERIES 1993 C(FORMERLY HEDGESVILLE
PUBLIC SERVICE DISTRICT WATER
REVENUE BONDS, SERIES 1993 B) (THE
"SERIES 1993 C BONDS"), DATED MARCH
8, 1993, AND ISSUED IN THE AGGREGATE
PRINCIPAL AMOUNT OF $17,629;

(3) WATER REVENUE BONDS, FIRST LIEN
SERIES 1993 D (FORMERLY OPEQUON
PUBLIC SERVICE DISTRICT WATER
REVENUE BONDS, SERIES 1993) (THE
"SERIES 1993 D BONDS"), DATED
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JUOLY 29 1993, AND ISSUED IN THE
AGGREGATE PRINCIPAL AMOUNT OF
$10,257,957;

(4) WATERREVENUEBONDS, SERIES FIRST LIEN
1996 (FORMERLY HEDGESVILLE

PUBLIC SERVICE DISTRICT WATER

REVENUE BONDS, SERIES 1996) (THE

"SERIES 1996 BONDS"), DATED

AUGUST 6, 1996, AND ISSUED IN THE

AGGREGATE PRINCIPAL AMOUNT OF

$677,158;

(5y WATERREVENUEBONDS, SERIES FIRST LIEN
1997 (FORMERLY OPEQUON PUBLIC

SERVICE DISTRICT WATER REVENUE

BONDS, SERIES 1997) (THE "SERIES 1997

BONDS"), DATED JUNE 25, 1997, AND

ISSUED IN THE AGGREGATE

PRINCIPAT. AMOUNT OF $3,339,090;

(6) WATER REVENUE BONDS, SERIES FIRST LIEN
2001 A (WEST VIRGINIA WATER

DEVELOPMENT AUTHORITY (THE

"SERIES 2001 A BONDS"), DATED

OCTOBER 25, 2001, AND ISSUED IN THE

AGGREGATE PRINCIPAL AMOUNT OF

$2,010,000; AND

(7) WATER REFUNDING BOND NO LIEN
ANTICIPATION NOTES, SERIES

2001 (FORMERLY HEDGESVILLE

PUBLIC SERVICE DISTRICT WATER

REFUNDING BOND ANTICIPATION

NOTES, SERIES 2001) (THE "SERIES

2001 NOTES").

THIS BOND IS ALSO ISSUED CONCURRENTLY WITH THE ISSUER’S
WATER REVENUE REFUNDING BONDS, SERIES 2003 A (BANK QUALIFIED) (THE
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"SERIES 2003 A BONDS"), IN THE AGGREGATE PRINCIPAL. AMOUNT OF
$ , AND ON A PARITY WITH THIS BOND.

The Series 1993 B Bonds, the Series 1993 D Bonds, the Series 1996 Bonds,
the Series 1997 Bonds, the Series 2001 A Bonds and the Series 2003 A Bonds are hereinafter
collectively called the "First Lien Bonds." The Series 1993 C Bonds are hereinafter called
the "Second Lien Bonds." The First Lien Bonds are secured by a first lien on and a pledge
of the Net Revenues of the System, on a parity with each other, which lien and pledge are
senior and prior to the lien on the Net Revenues of the System of the Second Lien Bonds.
The Series 2001 Notes are not secured by the assets of the System or the Net Revenues
thereof and are junior and subordinate to the First Lien Bonds and the Second Lien Bonds.

This Bond is additionally secured, but only to the extent described in the
Statement of Insurance printed on the Bonds, by a policy of financial guaranty bond insurance
issued by

The Bonds of this issue are subject to redemption prior to their stated
maturity dates, as provided in the Resolution and as set forth in the following lettered
paragraphs:

(A) Optional Redemption. The Bonds are not subject to optional
redemption prior to . At the option of the Issuer, the Bonds
will be subject to redemption prior to maturity on and after ,

. as a whole at any time and in part on any Interest Payment Date, in
inverse order of maturity and by random selection within maturities if less than
all of any maturity, at a redemption price (expressed as a percentage of the
principal amount) set forth below, plus interest accrued to the date fixed for
redemption:

Period During Which Redeemed Redemption
(Dates Inclusive) Price
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(B) Mandatory Sinking Fund Redemption. The Bonds maturing on

, are subject to

mandatory sinking fund redemption prior to maturing on of

the years and in the principal amounts set forth below, at the redemption price

of 100% of the principal amount of each Bond so called for redemption plus
interest accrued to the date fixed for redemption:

Bonds Maturing

Year ( } Principal Amount

Bonds Matiring

Year ( ) Principal Amount

Bonds Maturing

Year ( ) Principal Amount

Bonds Maturing

Year ( ) Principal Amount

Bonds Maturing

Year ¢ ) Principal Amount

* Final Maturity

In the event of any redemption of iess than all outstanding Bonds, Bonds shall
be selected for redemption by lot or in such other manner deemed appropriate by the Paying
Agent. If less than all the Bonds are to be redeemed, the Bonds to be redeemed shall be
identified by reference to the Series designation, date of issue, CUSIP numbers and Maturity
Dates.
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Notice of any redemption of this Bond, unless waived, shall be given by the
Paying Agent on behalf of the Issuer by mailing an official redemption notice by registered
or certified mail at least 30 days and not more than 60 days prior to the date fixed for
redemption to the Registered Owner of the Bond or Bonds to be redeemed at the address
shown on the Bond Register or at such other address as is furnished in writing by such
Registered Owner to the Registrar. A copy of such notice of redemption shall also be mailed
to the Registrar. Notice of redemption having been given as aforesaid, the Bonds or portions
of Bonds so to be redesmed shall, on the Redemption Date, become due and payable at the
redemption price therein specified, and from and after such date (unless the Issuer shall
default in the payment of the redemption price) such Bonds or portions of Bonds shall cease
to bear interest.

Failure to receive such notice or any defect therein or in the mailing thereof
shall not affect the validity of proceedings for the redemption of this Bond.

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Resolution) 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, and senior and
prior to the pledge of Net Revenues in favor of the holders of the Second Lien Bonds, and
from monies in the reserve account created under the Resolution for the Bonds (the "Series
2003 B 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 of the provisions or limitations of the constitution, nor shall the Issuer be obligated to pay
the same, except from said special fund provided from the Net Revenues, the monies in the
Series 2003 A and Series 2003 B Bonds Reserve Account and unexpended proceeds of the
Bonds. Pursuant to the Resolution, 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, if any, on the Bonds and all other obligations secured by
a lien on or payable from such revenues on a parity with or subordinate to the Bonds,
including the First Lien Bonds and the Second Lien Bonds.

All monies received from the sale of this Bond except for accrued interest
thereon shall be applied solely to refund the Series 1994 Bonds, fund a reserve account for
the Bonds, pay costs of acquisition and construction of certain additions, betterments and
improvements to the System and pay costs of issuance hereof, and there shall be, and hereby
is, created and granted a Hen upon such monies, until so applied, in favor of the registered
owner of this Bond.
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IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and in the
issuance of this 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 said 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 said Issuer for the prompt
payment of the principal of and interest on the Bonds of which this Bond is one.

This Bond, under the provisions 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, but may be transferred only upon the surrender hereof at the office of the
Registrar and otherwise as provided by the Resolution.

This Bond is, under the Act, exempt from taxation by the State of
West Virginia, and the other taxing bodies of the State.

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

All provisions of the Resolution and the 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

DISTRICT (WEST VIRGINIA) has caused this Bond to be signed by its Chairman, and its
corporate seal to be imprinted hereon and attested by its Secretary, and has caused this Bond

to be dated as of the Bond Date specified above.

[SEAL]
(Manual or Facsimile Signature)
Chairman

ATTEST:

(Manual or Facsimile Signature)
Secretary
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the fully registered Bonds described in the within-mentioned
Resolution and has been duly registered in the name of the Registered Owner on the date set
forth below. Attached hereto is the complete text of the opinion of Steptoe & Johnson PLLC,
bond counsel, signed originals of which are on file with the Registrar, delivered and dated
on the date of the original delivery of and payment for the Bonds.

Dated: ,

as Registrar

By

Its Authorized Officer
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ASSIGNMENT

Social Security or Other Identifying Number of Assignee

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

the within Bond and does hereby iffevocably constitute

and appoint

to transfer the said Bond on the books
kept for registration thereof with full power of substitution in the premises.

Dated: ,

SIGNATURE GUARANTEED:

(Bank, Trust Company or Firm)

(Authorized Officer)

NOTICE: The Assignor's signature to this Assighment must correspond with
the name as it appears upon the face of the within Bond in every particular, without alteration
or any change whatever.
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STATEMENT OF INSURANCE

04/16/03
067780.00002
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SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING PARAMETERS
AS TO DATES, AMOUNTS, MATURITIES, INTEREST
RATES, REDEMPTION PROVISIONS, PURCHASE PRICE
AND OTHER DETAILS AS TO THE WATER REFUNDING
REVENUE BONDS, SERIES 2003 A (BANK QUALIFIED),
AND THE WATER REFUNDING REVENUE BONDS, SERIES
- 2003 B (NON-BANK QUALIFIED) OF BERKELEY COUNTY
PUBLIC SERVICE DISTRICT; AUTHORIZING AND
APPROVING A BOND PURCHASE AGREEMENT, A
PREPAYMENT AGREEMENT, AN ESCROW AGREEMENT,
A COMMITMENT FOR MUNICIPAL BOND
INSURANCE, A CONTINUING DISCLOSURE AGREEMENT,
A REGISTRAR AGREEMENT, AN OFFICIAL STATEMENT,
IMPLEMENTING PROVISIONS REQUIRED AS A
CONDITION TO OBTAINING A MUNICIPAL BOND
INSURANCE POLICY ON THE SERIES 2003 A BONDS AND
THE SERIES 2003 B BONDS FROM AMBAC ASSURANCE
CORPORATION AND OTHER INSTRUMENTS RELATING
TO THE BONDS; APPOINTING A REGISTRAR, PAYING
AGENT, AND DEPOSITORY BANK; AND MAKING OTHER
PROVISIONS AS TO THE BONDS AND THE REFUNDING.

WHEREAS, Berkeley County Public Service District (the "Issuer™}, in the

County of Berkeley, State of West Virginia, is a public service district and public
corporation of said State, the governing body of which is this public service board (the

"Governing Body");

WHEREAS, the Governing Body duly adopted on April 14, 2003, a
resolution (the "Resolution") entitled: '

A RESOLUTION AUTHORIZING THE REFUNDING OF THE
WATER REFUNDING REVENUE BONDS, SERIES 1993 A,
AND WATER REVENUE BONDS, SERIES 1994, OF
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BERKELEY COUNTY PUBLIC SERVICE DISTRICT; THE
ISSUANCE OF WATER REFUNDING REVENUE BONDS,
SERIES 2003 A {BANK QUALIFIED), OF THE DISTRICT IN
THE AGGREGATE PRINCIPAL AMOUNT OF NOT MORE
THAN $1,500,000 AND THE ISSUANCE OF WATER
REFUNDING REVENUE BONDS, SERIES 2003 B (NON-BANK
QUALIFIED), OF THE DISTRICT IN THE AGGREGATE
PRINCIPAL AMOUNT OF NOT MORE THAN $2,500,000, THE
PROCEEDS OF WHICH SHALL BE EXPENDED FOR SUCH
RESPECTIVE REFUNDINGS OF THE PRIOR BONDS AND TO
PAY COSTS IN CONNECTION THEREWITH; PROVIDING FOR
THE RIGHTS AND REMEDIES OF, AND THE SECURITY FOR,
THE REGISTERED OWNERS OF SUCH BONDS;
AUTHORIZING ANESCROW AGREEMENT, A CONTINUING
‘DISCLOSURE AGREEMENT AND OTHER DOCUMENTS;
AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND ADOPTING
OTHER PROVISIONS WITH RESPECT TO SUCH BONDS.

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

WHEREAS, the Resolution provided for the refunding of the Issuer’'s Water
Refunding Revenue Bonds, Series 1993 A (the "Series 1993 A Bonds"), dated March 24,
1993, issued in the original aggregate principal amount of $3,350,000 and presently
outstanding in the approximate principal amount of $1,330,000,. and the issuance by the
Issuer of it's Water Refunding Revenue Bonds, Series 2003 A (Bank Qualified) in the
aggregate principal amount of not more than $1,500,000 (the "Series 2003 A Bonds"), for
the purposes of paying a portion of the costs of such refunding, funding all or a portion of
a reserve account for the Series 2003 A and Series 2003 B Bonds, paying costs of acquisition
and construction of additions, betterments and improvements to the System, and paying costs
of issuance thereof, all in accordance with Chapter 16, Article 13A of the West Virginia
Code of 1931, as amended (the "Act");

WHEREAS, the Resolution provided for the refunding of the Issuer’s Water
Revenue Bonds, Series 1994 (the "Series 1994 Bonds"), dated September 1, 1994, issued in
the original aggregate principal amount of $2,275,000 and presently outstanding in the
approximate principal amount of $1,835,000, and the issuance by the Issuer of it’s Water
Refunding Revenue Bonds, Series 2003 B (Non-Bank Qualified) in the aggregate principal
amount of not more than $2,500,000 (the "Series 2003 B Bonds"), for the purposes of paying
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a portion of the costs of such refunding, funding all or a portion of a reserve account for the
Series 2003 A and Series 2003 B Bonds, paying costs of acquisition and construction of
additions, betterments and improvements to the System, and paying costs of issuance thereof,
all in accordance with the Act;

WHEREAS, the Resolution further provided that the exact dates, amounts,
maturities, imterest rates, redemption provisions, purchase price and other terms of the
Series 2003 A Bonds and the Series 2003 B Bonds should be established by Supplemental
Resolution, that a Bond Insurer, Registrar, Paying Agent and Depository Bank be designated,
that 2 Bond Purchase Agreement, a Continuing Disclosure Agreement, a: Prepayment
Agreement, an Escrow Agreement, a Registrar Agreement and an Official Statement be
approved and that other matters pertaining to the Series 2003 A Bonds and the Series 2003
B Bonds be provided for by a supplemental resolution of the Governing Body, that additionai
covenants and provisions relating to the Bonds be provided therein, and as may be required
by any Bond Insurer as a condition to insuring such Series 2003 A Bonds and Series 2003 B
Bonds and that other matters pertaining to the Series 2003 A Bonds and the Series 2003 B
Bonds be provided for by a supplemental resolution of this Board;

WHEREAS, the Series 2003 A Bonds and the Series 2003 B Bonds are
proposed to be purchased by Ross, Sinclaire & Associates (the "Original Purchaser”),
pursuant to a Bond Purchase Agreement between the Original Purchaser and the Issuer, to
be dated the date of execution thereof and in general form attached hereto and incorporated
herein by reference {the "Bond Purchase Agreement");

WHEREAS, the Issuer has obtained -a commitment for Municipal Bond
Insurance for the Series 2003 A Bonds and the Series 2003 B Bonds from AMBAC
Assurance Corporation (the "Bond Insurer") and has determined that it is advantageous for
the Issuer to obtain such Financial Guaranty Insurance Policy and provide herein for certain
matters required by the Bond Insurer as a condition to issuing such Financial Guaranty
Insurance Policy for the Series 2003 A Bonds and the Series 2003 B Bonds;

WHEREAS, the Governing Body has determined that, in order to obtain the
best possible savings for the District in the current interest rate environment, the Executive
Director shall be empowered and authorized to execute the Bond Purchase Agreement, within
the parameters set forth herein, at such time as the Executive Director shall determine most
advantageous to the District, or not at all; and
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WHEREAS, the Governing Body deems it essential and desirable that this
Resolution be adopted, that the Bond Purchase Agreement, the Continuing Disclosure
Agreement, the Commitment for Financial Guaranty Insurance for the Series 2003 A Bonds
and the Series 2003 B Bonds, the Prepayment Agreement, the Escrow Agreement and the
Registrar Agreement hereinafter provided for be entered into by the Issuer, that the Official
Statemnent relating to the Series 2003 A Bonds and the Series 2003 B Bonds, hereinafter
described, be approved, that the Issuer’s Executive Director be authorized to enter into the
Bond Purchase Agreement within the parameters hereby approved by the Board, and that
other matters relating to the Series 2003 A Bonds and the Series 2003 B Bonds be herein
provided for, that provisions required by the Bond Insurer for the Series 2003 A Bonds and
the Series 2003 B Bonds as a condition to issuing its Financial Guaranty Insurance Policy be
provided herein and that other matters relating to the Bonds be herein provided for all in
accordance with the Resolution;

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

Section 1. A. Pursuant to the Resolution and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the
Series 2003 A Bonds. The Series 2003 A Bonds shall be dated April 1, 2003, upon original
issuance, shall be issued in the aggregate principal amount not to exceed $1,500,000, bear
interest at a rate not to exceed 5.5%, payable semiannually on March 1 and September 1 of
each year, commencing September 1, 2003, shall mature on March 1 in such years, and shall
generally have such redemption provisions and other terms as are set forth in EXHIBIT A -
SERIES 2003 A BOND TERMS, attached hereto and incorporated by reference herein,
provided however, that the specific terms of the Series 2003 A Bonds shall be as determined
by the Executive Director at the time of the execution of the Bond Purchase Agreement and
as approved by the Executive Director in the Certificate of Determinations attached hereto
as EXHIBIT C. All other provisions relating to the Series 2003 A Bonds shall be as provided
in the Resolution, and the Series 2003 A Bonds shall be in substantially the form provided

int the Resolution,

B. Pursuant to the Resotution and the Act, this Supplemental Resolution is
adopted and there are hereby authorized and ordered to be issued the Series 2003 B Bonds.
The Series 2003 B Bonds shall be dated April 1, 2003, upon original issuance, shall be issued
in the aggregate principal amount not to exceed $2,500,000, bear interest at a rate not to
exceed 5.5%, payable semiannually on March 1 and September 1 of each year, commencing
September 1, 2003, shall mature on September 1 in such years, and shall generally have such
redemption provisions and other terms as are set forth in EXHIBIT B - SERIES 2003
B BOND TERMS, attached hereto and incorporated by reference herein, provided however,
that the specific terms of the Series 2003 B Bonds shail be as determined by the Executive
Director at the time of the execution of the Bond Purchase Agreement and as approved by
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the Executive Director in the Certificate of Determinations attached hereto as EXHIBIT C.
All other provisions relating to the Series 2003 B Bonds shall be as provided in the
Resolution, and the Series 2003 B Bonds shail be in substantially the form provided in the
Resolution.

Section 2.  The Bond Purchase Agreement by and between the Original
Purchaser and the Issuer, substantially in the form submitted to this meeting, and the
execution and delivery (in multiple counterparts} by the Executive Director thereof shall be
and the same are hereby authorized, approved, and directed. The Executive Director is
hereby empowered and authorized to execute the Bond Purchase Agreement on behalf of the
District at such time as the Executive Director shall determine to be most advantageous,
provided however, that the net present value savings of the refunding authorized through the
execution of the Bond Purchase Agreement shall not be less than 3.00%. The Executive
Director shall execute and deliver the Bond Purchase Agreement with such changes,
insertions and omissions as may be approved by the Executive Director. The execution of
the Bond Purchase Agreement by the Executive Director shall be conclusive evidence of any
approval required by this Section, and authorization of any action required by the Bond
Purchase Agreement relating to the issuance and sale of the Series 2003 A Bonds and the
Series 2003 B Bonds, including the payment of all necessary fees and expenses in connection
therewith.

Section 3. The Prepayment Agreement and Escrow Agreement by and
between the West Virginia Municipal Bond Comimission and the Issuer, dated the date of
delivery of the Series 2003 A Bonds and the Series 2003 B Bonds, substantially in the forms
submitted to this meeting, and the execution and delivery (in multiple counterparts) by the
Chairman thereof shall be and the same are hereby authorized, approved, and directed. The
Chairman shall execute and deliver the Prepayment Agreement and Escrow Agreement with
such changes, insertions and omissions as may be approved by the Chairman. The execution
of the Prepayment Agreement and Escrow Agreement by the Chairman shall be conclusive
evidence of any approval required by this Section.

Section 4. The Issuer does hereby approve the transfer of approximately
$291,060 from the Series 1993 A Bonds Reserve Account, heid by the West Virginia
Municipal Bond Commission, to the Series 1993 A Bonds Sinking Fund to provide sufficient
funds, in addition to the proceeds of the Series 2003 A Bonds, to defease the Series 1993 A

Bonds.

Section 5.  The Issuer does hereby approve the transfer of approximately
$177,147.50 from the Series 1994 Bonds Reserve Accoun:, held by the West Virginia
Municipal Bond Commission, to the Series 1994 Bonds Sinking Fund to provide sufficient
funds, in addition to the proceeds of the Series 2003 B Bonds, to defease the Series 1994

Bonds.

Section 6.  The Continuing Disclosure Agreement by and between the Issuer
and the Original Purchaser, to be dated as of the date of delivery of the Series 2003 A Bonds

CH581544 .4
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and the Series 2003 B Bonds, substantially in the form submitted to this meeting, and the
execution and delivery (in multiple counterparts) by the Chairman thereof shall be and the
same are hereby authorized, approved and directed. The Chairman shall execute and deliver
the Continuing Disclosure Agreement with such changes, insertions and omissions as may
be approved by the Chairman. The execution of the Continuing Disclosure Agreement by
the Chairman shall be conclusive evidence of any approval required by this Section.

Section 7. The Official Statement to be substantially in the form attached
hereto (with such changes, insertions and omissions as may be necessary or advisable in the
opinion of the Chairman), and the distribution of counterparts or copies thereof by the
Original Purchaser are hereby approved. The Chairman shall execute and deliver the Official
Statement with such changes, insertions and omissions as may be approved by the Chairman.
The execution of the Official Statement by the Chairman shall be conclusive evidence of any
approval required by this Section. The certificate of the Issuer relating to compliance with
SEC Rule 15¢2-12 and the execution and delivery thereof by the Chairman is hereby ratified

and approved.

Section 8.  The Issuer does hereby determine that the Financial Guaranty
Insurance Policy offered by the Bond Insurer for the Series 2003 A Bonds and the Series
2003 B Bonds will result in an interest cost savings for the Issuer in excess of the premium
to be paid by the Issuer for such Financial Guaranty Insurance Policy, and accordingly
accepts the Commitment for Financial Guaranty Insurance (the "Commitment”) of Ambac
Assurance Corporation, dated February 11, 2003. The Chairman is hereby authorized and
directed to execute the approval of the Commitment and deliver the same to the Bond Insurer.
Execution by the Chairman of the Commitment shall be conclusive evidence of any approval

required by this Section.

Section 9. Pursuant to the Commitment, and, as permitted by Section 6.18
of the Resolution, the following covenants and provisions which are required by the Bond
Insurer as a conditicn precedent to issuance of its Financial Guaranty Insurance Policy for
the Series 2003 A Bonds and the Series 2003 B Bonds are hereby set forth, such covenants
and provisions to be supplemental and amendatory of, and controlling with respect to the
Resolution and applicable to the Series 2003 A Bonds and the Series 2003 B Bonds:

DEFINITIONS
The following definitions are added to the Resolution:

"Ambac Assurance” shall mean Ambac Assurance Corporation, a Wisconsin-domiciled
stock insurance company.

"Financial Guaranty Insurance Policy” shall mean the financial guaranty insurance
policy issued by Ambac Assurance insuring the payment when due of the principal of
and interest on the Obligations as provided theremn.
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AMBAC CONSENT LANGUAGE

A,

Consent of Ambac Assurance.

Any provision of the Resolution expressly recognizing or granting rights in or to Arnbac
Assurance may not be amended mn any manner which affects the rights of Ambac Assurance
hereunder without the prior written consent of Ambac Assurance.

Consent of Ambac Assurance in Addition to Holder Consent.

Unless otherwise provided m this Section, Ambac Assurance’s consent shall be required in
addition to Holder consent, when required, for the following purposes: (i) execution and
delivery of any supplemental Resolution or any amendment, supplement or change to or
modification of the Loan Agreement (ii) removal of the Trustee or Paying Agent and selection
and appointment of any successor trustee or paying agent [required in those transactions in
which the Financing Document provides for a trustee or paying agent]; and (iii) initiation or
approval of any action not described m (2) or (i1) above which requires Holder consent.

Consent of Ambac Assurance in the Event of Insolvency

Any reorganization or liquidation plan with respect to the Issuer must be acceptable to Ambac
Assurance. In the event of any reorganization or liquidation, Ambac Assurance shall have the
right to vote on behalf of all Holders who hold Ambac Assurance-insured Obligations absent
a default by Ambac Assurance under the applicable Financial Guaranty Insurance Policy
insuring such Obligations.

Consent of Ambac Assurance Upon Default.

Anything in the Resoluiion to the contrary notwithstanding, upon the occurrence and
continuance of an event of default as defined herein, Ambac Assurance shall be entitled to
conirol and direct the enforcement of all rights and remedies granted to the Holders or the
Trustee for the benefit of the Holders under this Resolution, including, without limitation: (1)
the right to accelerate the principal of the Obligations as described n the Resolution, and (i)
the right to annul any declaration of acceleration, and Ambac Assurance shall also be entitled
to approve all waivers of events of default.

E. Acceleration Rights.
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Upon the occurrence of an event of default, the Trustee may, with the consent of Ambac
Assurance, and shall, at the direction of Ambac Assurance or 50% of the Holders with the
consent of Ambac Assurance, by written notice to the Obligor and Ambac Assurance, declare
the principal of the Obligations to be immediately due and payable, whereupon that portion of
the principal of the Obligations thereby coming due and the interest thereon accrued to the date
of payment shall, without further action, become and be immediately due and payabile, anything
in this Resolution or in the Obligations to the contrary notwithstanding.

7




Notices to be sent to the attention of the SURVEILLANCE DEPARTMENT:

A,

While the Financial Guaranty Insurance Policy is in effect, the Issuer shall furnish to

Ambac Assurance {to the attention of the Surveillance Department, unless otherwise

indicated):

(2} as soon as practicable after the filing thereof, a copy of any financial statement of the
Issuer and a copy of any audit and annual report of the Issuer;

{b) such additional information it may reasonably request.
a copy of any notice to be given to the registered owners of the Obligations, including,

without limitation, notice of any redemption of or defeasance of Obligations, and any
certificate rendered pursuant to the Resolution relating to the security for the Obligations.

To the extent that the Issuer has entered into a continuing disclosure agreement with
respect to the Obligations, Ambac Assurance shall be included as party to be notified.

Notices to be sent to the attention of the GENERAL COUNSEL OFFICE:

A

The Trustee or Issuer [as appropriate] shall notify Ambac Assurance of any failure of the
Issuer to provide relevant notices, certificates, etc.

Notwithstanding any other provision of the Resolution, the Trustee or Issuer las
appropriate] shall immediately notify Ambac Assurance 1f at any time there are
insufficient moneys to make any payments of principal and/or interest as required and
imumediately upon the occurrence of any event of default hereunder.

) Other Information to be given to Ambac Assurance:
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The Issuer will permit Ambac Assurance to discuss the affairs, finances and accounts of the

Issuer or any information Ambac Assurance may reasonably requestregarding the securtty
for the Obligations with appropriate officers of the Issuer. The Trustee or Issuer [as
appropriate] will permit Ambac Assurance to Thave access to the Project and] have access
to and to make copies of all books and records relating to the Obligations at any reasonable

trme.

Ambac Assurance shail have the right to direct an accounting at the Issuer’s expense,
and the Issuer’s failure to comply with such direction within thirty (30) days after
receipt of written notice of the direction from Ambac Assurance shall be deemed a
default hereunder; provided, however, that if compliance cannot occur within such
period, then such period will be extended so long as compliance is begun within such
period and diligently pursued, but only if such extension would not materially
adversely affect the interests of any registered owner of the Obligations.




Permitted Investments

A,

Ambac Assurance will allow the following obligations to be used as Permitted

Investments for all purposes, including defeasance investments in refunding escrow accounts.

(Ambac Assurance does not give a premium credit for the investment of accrued

and/or capitalized interest).
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(1) Cash (insured at all times by the Federal Deposit Insurance Corporation),

(2) Direct obligations of the United States of America (including obligations issued
or held in book entry form on the books of the Department of the Treasury), or

(3) Senior debt obligations of other Government Sponsored Agencies approved by
Ambac.

Ambac wiil allow the following Obligations to be used as Permitted Investments for
all purposes other than defeasance investments in refunding escrow accounts,

(1) Obligations of any of the following federal agencies which obligations represent
the full faith and credit of the United States of America, including:

-Export-Import Bank

-Rural Economic Community Development Administration
-U.8. Maritime Administration

-Small Business Administration

-U.8. Department of Housing & Urban Development (PHAS)
-Federal Housing Administration

-Federal Financing Bank

(2) Direct obligations of any of the following federal agencies which obligations are
not fully guaranteed by the full faith and credit of the United States of America:

-Semior debt obligations issued by the Federal National Mortgage
Association (FNMA) or
Federal Home Loan Mortgage Corporation (FHLMC).
-Obligations of the Resolution Funding Corporation (REFCORP)

-Senior debt obligations of the Federal Home Loan Bank System

-Senior debt obligations of other Government Sponsored Agencies approved
by Ambac




(3) U.S. doilar denominated deposit accounts, federal funds and bankers’ acceptances
with domestic commercial banks which have a rating on their short term
certificates of deposit on the date of purchase of "P-1" by Moody’s and "A-1" or
"A-1+" by S&P and maturing not more than 360 calendar days after the date of
purchase. {Ratings on holding companies are not considered as the rating of the
bank});

(4) Commercial paper which is rated at the time of purchase in the single highest
classification, "P-1" by Moody’s and "A-1+" by S&P and which matures not
more than 270 calendar days after the date of purchase;

(5) Investments in a money market fund rated "TAAAmM" or "TAAAmM-G" or better by
S&PF;

(6) Pre-refunded Municipal Obligations defined as follows: any bonds or other
obligations of any state of the United States of America or of any agency,
instrumentality or local governmental unit of any such state which are not callable at
the option of the obligor prior to maturity or as to which irrevocable instructions have
been given by the obligor to call on the date specified in the notice; and

{A) which are rated, based on an irrevocable escrow account or fund (the
“escrow™), in the highest rating category of Moody’s or S&P or any
successors thereto; or

(B) (1) which are fully secured as to principal and interest and redemption
premium, if any, by an escrow consisting only of cash or obligations described
in paragraph A(2) above, which escrow may be applied only to the payment
of such principal of and interest and redemption premium, if any, on such
bonds or other obligations on the maturity date or dates thereof or the
specified redemption date or dates pursuant to such irrevocable instructions,
as appropriate, and (it) which escrow is sufficient, as verified by a nationally
recognized independent certified public accountant, to pay principal of and
interest and redemption premium, if any, on the bonds or other obligations
described in this paragraph on the maturity date or dates specified in the
irrevocable instructions referred to above, as appropriate; {Pre-refunded
Municipal Obligations meeting the requirements of subsection (B) hereof
may be used as Permitted Investments for annual appropriation lease
transactions.]

(7) Municipal obligations rated "Aaa/AAA" or general obligations of States with a
rating of "AZ/A" or higher by both Moody’s and S&P;

(8) Investment agreements approved in writing by Ambac Assurance Corporation
(supported by appropriate opinions of counsel); and

CH5B1544 .4
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(9) Other forms of investments (including repurchase agreements) approved in writing
by Ambac. '

C. The value of the above investments shali be determined as follows:

a) Forthe purpose of determining the amount in any fund, all Permitted Investments
credited to such fund shall be valued at fair market value. The Trustee shall
determine the fair market value based on accepted industry standards and from
accepted industry providers. Accepted industry providers shall include but are not
limited to pricing services provided by Financial Times Interactive Data
Corporation, Merrill Lynch, Salomon Smith Barney, Bear Stearns, or Lehman
Brothers.

b) As to certificates of deposit and bankers’ acceptances: the face amount thereof,
plus accrued interest thereon; and

c) As to any investment not specified above: the value thereof established by prior
agreement among the Issuer, the Trustee, and Ambac.

DEFEASANCE LANGUAGE

A. The definition of "QOutstanding" Obiigations or obligations, or any like concept, should
specifically include Obligations or obligations which fail into the category described below.

B. The defeasance section of the Resolution shall include the following language:

Notwithstanding anything herein to the contrary, in the event that the principal and/or interest
dee on the Obligations shall be paid by Ambac Assurance Corporation pursuant to the Financial
Guaranty Insurance Policy, the Obligations shall remain Outstanding for all purposes, not be
defeased or otherwise satisfied and not be considered paid by the Obligor, and the assignment
and pledge of the Trust Estate and ali covenants, agreements and other obligations of the
Obligor to the registered owners shall continue to exist and shall run to the benefit of Ambac
Assurance, and Ambac Assurance shall be subrogated to the rights of such registered owners.

PAYMENT PROCEDURE PURSUANT TO THE FINANCIAL GUARANTY INSURANCE
POLICY

As long as the Obligation insurance shall be in tull force and effect, the Issuer, the Trustee and any
Paying Agent agree to comply with the following provisions:

(a) At least one (1) day prior to all Interest Payment Dates the Trustee or Paying Agent,
if any, will determine whether there will be sufficient funds in the Funds and Accounts to
pay the principal of or interest on the Obligations on such Interest Payment Date. If the
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Trustee or Paying Agent, if any, determines that there will be msufficient funds in such
Funds or Accounts, the Trustee or Paying Agent, if any, shall so notify Ambac Assurance.
Such notice shall specify the amount of the anticipated deficiency, the Obligations to which
such deficiency 1s applicable and whether such Obligations will be deficient as to principal
or interest, or both. If the Trustee or Paying Agent, if any, has not so notified Ambac
Assurance at least one (1) day prior to an Interest Payment Date, Ambac Assurance will
make payments of principal or interest due on the Obligations on or before the first (1st)
day next following the date on which Ambac Assurance shall have received notice of
nonpayment from the Trustee or Paying Agent, if any.

(b) the Trustee or Paying Agent, if any, shall, after giving notice to Ambac Assurance as
provided in (a) above, make available to Ambac Assurance and, at Ambac Assurance’s
direction, to The Bank of New York, in New York, New York, as insurance trustee for
Ambac Assurance or any successor insurance trustee {the "Insurance Trustee™), the
registration books of the Issuer maintained by the Trustee or Paying Agent, if any, and al}
records relating to the Funds and Accounts maintained under the Resolution.

(¢) the Trustee or Paying Agent, if any, shall provide Ambac Assurance and the Insurance
Trustee with a list of registered owners of Obligations entitled to receive principal or
interest payments from Ambac Assurance under the terms of the Financial Guaranty
Insurance Policy, and shall make arrangements with the Insurance Trustee (i) to mail
checks or drafts to the registered owners of Obligations entitled to recetve full or partial
interest payments from Ambac Assurance and (i1) to pay principal upon Obligations
surrendered to the Insurance Trustee by the registered owners of Obligations entitled to
receive full or partial principal payments from Ambac Assurance.

(d) the Trustee or Paying Agent, if any, shall, at the time 1t provides notice to Ambac
Assurance pursuant o (2) above, notify registered owners of Obligations entitled to receive
the payment of principal or interest thereon from Ambac Assurance (1) as to the fact of

- such entitlement, {ii) that Ambac Assurance will remit to them all or a part of the interest

payments next corning due upon proof of Holder entitiement to interest payments and
delivery to the Insurance Trustee, in form satisfactory to the Insurance Trustee, of an
appropriate assignment of the registered owner’s right to payment, (i1} that should they be
entitled to receive full payment of principal from Ambac Assurance, they must surrender
their Obligations {along with an appropriate instrument of assignment in form satisfactory
to the Insurance Trustee to permit ownership of such Obligations to be registered in the
name of Ambac Assurance) for payment to the Insurance Trusiee, and not the Trustee or
Paying Agent, if any, and (iv) that should they be entitled to receive partial payment of
principal from Ambac Assurance, they must surrender their Obligations for payment
thereon first to the Trustee or Paying Agent, if any, who shall note on such Obligations the
portion of the principal paid by the Trustee or Paying Agent, if any, and then, along with
an appropriate instrument of assignment in1 form satisfactory to the Insurance Trustee, to
the Insurance Trustee, which will then pay the unpaid poriion of principal.
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(2} in the event that the Trustee or Paying Agent, if any, has notice that any payment of
principal of or interest on an Obligation which has become Due for Payment and which is
made to a Holder by or on behalf of the Issuer has been deemed a preferential transfer and
theretofore recovered from its registered owner pursuant to the United States Bankruptey
Code by a trustee in bankruptey in accordance with the final, nonappealable order of a
court having competent jurisdiction, the Trustee or Paymg Agent, if any, shall, at the time
Ambac Assurance is notified pursuant to (a) above, notify all registered owners that in the
event that any registered owner’s payment is so recovered, such registered owner will be
entitled to payment from Ambac Assurance to the extent of such recovery if sufficient
funds are not otherwise available, and the Trustee or Paying Agent, if any, shall furnish to
Ambac Assurance its records evidencing the payments of principal of and inferest on the
Obligations which have been made by the Trustee or Paymng Agent, if any, and
subseguently recovered from registered owners and the dates on which such payments
were made.

() in addition to those rights granted Ambac Assurance under the Resolution, Ambac
Assurance shall, to the extent it makes payment of principal of or interest on Obligations,
become subrogated to the rights of the recipients of such payments in accordance with the
terms of the Financial Guaranty Insurance Policy, and to evidence such subrogation {i} in
the case of subrogation as to claims for past due interest, the Trustee or Paying Agent, if
any, shall note Ambac Assurance’s rights as subrogee on the registration books of the
Issuer maintained by the Trustee or Paying Agent, if any, upon receipt from Ambac
Assurance of proof of the payment of interest thereon to the registered owners of the
Obligations, and (i) in the case of stbrogation as to claims for past due principal, the
Trustee or Paying Agent, if any, shall note Ambac Assurance’s rights as subrogee on the
registration books of the Issuer maintained by the Trustee or Paying Agent, if any, upon
surrender of the Obligations by the registered owners thereof together with proof of the
payment of principal thereof.

TRUSTEE-RELATED PROVISIONS
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The Trustee {or Paying Agent) may be removed at any time, at the request of Ambac
Assurance, for any breach of the Trust set forth herein.

Ambac Assurance shall receive prior written notice of any Trustee (or Paying Agent)
resignation.

Every successor Trustee appointed pursuant o this Section shall be a trust company or
bank in good standing located 1n or incorporated under the laws of the State, duly
authorized to exercise trust powers and subject to examination by federal or state authority,
having a reported capital and surplus of not less than $75,000,000 and acceptable to
Ambac Assurance. Any successor Paying Agent, if applicable, shall not be appeinted
unless Ambac approves such successor m writing.
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4. Notwithstanding any other provision of the Resolution, in determining whether the rights
of the Holders will be adversely affected by any action taken pursuant to the terms and
provisions of the Resolution, the Trustee (or Paying Agent) shall consider the effect on the
Holders as if there were no Financial Guaranty Insurance Policy.

5. Notwithstanding any other provision of the Resolution, no removal, resignation or
termination of the Trustee (or Paying Agent) shall take effect until a successor, acceptable

to Ambac, shall be appeinted.
INTERESTED PARTIES
6. Ambac As Third Party Beneficiary.

To the extent that the Resolution confers upon or gives or grants to Ambac any right,
remedy or claim under or by reason of the Resolution, Ambac is hereby explicitly recognized
as being a third-party beneficiary hereunder and may enforce any such right remedy or claim
conferred, given or granted hereunder.

7. Parties Interested Herein.

Nothing in the Resolution expressed or implied is intended or shall be construed to
confer upon, or to give or grant to, any person or entity, other than the Issuer, the Trustee,
Ambac Assurance, the Paying Agent, if any, and the registered owners of the Obligations,
any right, remedy or claim under or by reason of the Resolution or any covenant, condition
or stipulation hereof, and all covenants, stipulations, promises and agreements in the
Resolution contained by and on behalf of the Issuer shall be for the sole and exclusive benefit
of the Issuer, the Trustee, Ambac Assurance, the Paying Agent, if any, and the registered
owners of the Obligations.

Section 10. The Registrar Agreement by and between the Issuer and the
Registrar designated herein, to be dated as of the date of delivery of the Series 2003 A Bonds
and the Series 2003 B Bonds, substantially in the form submitted to this meeting, shall be and
the same is hereby approved. The Chairman shall execute and deliver the Registrar
Agreement with such changes, insertions and omissions as may be approved by the
Chairman. The execution of the Registrar Agreement by the Chairman shall be conclusive
evidence of any approval required by this Section.

Section 11. The firm of Steptoe & Johnson PLLC, Charleston,
West Virginia, is hereby appointed bond counsel to the Issuer in connection with the issuance
of the Series 2003 A Bonds and the Series 2003 B Bonds.

Section 12. The Issuer does hereby appoint and designate Fifth Third
Bank, Cincinnati, Ohio, for the purpose of serving in the capacity of Registrar and City
National Bank of West Virginia, Martinsburg, West Virginia, as Depository Bank.

CHEB81544 .4
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Section 13. The Issuer does hereby appoint and designate. the West
Virginia Municipal Bond Commission for the purpose of serving in the capacity of Paying
Agent.

Section 14. The notice addresses for the Registrar, Paying Agent and
Original Purchaser shall be as follows: )

REGISTRAR

Fifth Third Bank

Trust Department

38 Fountain Square Plaza

Mail Drop 10 AT 60

Cincinnati, Ohio 45263

Attention: Corporate Trust Department

PAYING AGENT

West Virginia Municipal Bond Commission
#8 Capitol Street, Suite 500

Charleston, West Virginia 23301
Attention: Executive Director

ORIGINAL PURCHASER

Ross, Sinclaire & Assoclates
400 Democrat Drive
Frankfort, Kentucky 40601
Attention: Public Finance

Section 15. Prior to the execution of the Bond Purchase Agreement, the
Executive Director shall obtain a certification from the Original Purchaser of the Series 2003
A Bonds and the Series 2003 B Bonds that the terms of the Bonds agreed to in the Bond
Purchase Agreement result in a net savings to the Issuer after deducting all expenses of the
refundings. Prior to delivery of the Series 2003 A Bonds, the Issuer shall have obtained from
Cox Hollida, LLP or such other independent certified public accountant accepiable to the
Chairman, a certification that the amount of savings stated to be achieved by the refunding
shall in fact be correct, based upon their review, comparison and analysis of the total net debt
service in dollars of the Series 2003 A Bonds and the Series 2003 B Bonds and the remaining
total net debt service in dollars of the Series 1993 A Bonds and Series 1994 Bonds. The
Chairman is hereby authorized and directed to employ Cox Hollida, LLP, Martinsburg,
West Virginia, or such other independent certified public accountant satisfactory to Bond
Counsel, to supply the certification required herein and to take other actions required in
connection with the refunding.
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Section 16. The Chairman and Secretary are hereby authorized and
directed to execute and deliver such other documents and certificates, including a tax and
arbitrage certificate, required or desirable in connection with the Series 2003 A Bond issue
and the Series 2003 B Bond issue to the end that the Series 2003 A Bonds and the Series 2003
B Bonds may be delivered on a timely basis to the Original Purchaser pursuant to the Bond
Purchase Agreement.

Section 17. This Supplemental Resolution shall be effective immediately.

CHSB1544 .4
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Adopted this 14th day of April, 2003.

hairman
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CERTIFICATION

Certified a true, correct and complete copy of a Supplemental Resolution duly
adopted by the Public Service Board of BERKELEY COUNTY PUBLIC SERVICE
DISTRICT on the 14th day of April, 2003.

Dated this 30tk day of April, 2003.

[SEAL] c & | (’ >Q '

oecretar

04/10/03
667080.00002
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EXHIBIT A - SERIES 2003 A BOND TERMS

TERM BONDS

Bond Maturity Principal  Interest Price or :
_No. Date Amount Rate Yield
AR-1 March 1, 2004 $300,000 100.000 1.2000%
AR-2 March 1, 20035 $265,000 160.000 1.6000%
AR-3 March 1, 2006 $275,000 100.000 1.8500%
AR-4 March 1, 2007 ' $280,000 100.000 2.3000%
AR-5 March 1, 2008 $110,000 100.000 2.7000%
AR-6 March 1, 2009 ' $ 50,000 100.000 3.0000%
AR-7 March 1, 2010 $ 50,000 100.000 3.3500%
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Bond No.

BR-1
BR-2
BR-3
BR4
BR-5
BR-6
BR-7
BR-8
BR-9
BR-10
BR-11
BR-12
BR-13
BR-14
BR-15
BR-16
BR-17
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EXHIBIT B - SERIES 2003 B BOND TERMS

Maturity Date

September 1, 2003
September 1, 2004

September 1, 2005

September 1, 2006
September 1, 2007
September 1, 2008
September 1, 2009
September 1, 2010
September 1, 2011
September 1, 2012
September 1, 2013
September 1, 2014
September 1, 2015
September 1, 2016
September 1, 2017
September 1, 2018
September 1, 2019

TERM BONDS
Principal Interest Price or
Amount Rate Yield
$ 50,000  100.000 1.2000%
$ 75,000 100.000 1.2500%
§ 75,000  100.000 1.6500%
$ 75,000  100.000 2.0000%
$ 50,000  100.000 2.4500%
$260,000  100.000 2.8000%
$ 60,000  100.000 3.1500%
$120,000  100.000 3.4500%
$125,000  100.000 3.6500%
$125,000  100.000 3.8000%
$130,000  100.000 4.0000%
$135,000  100.000 4.1000%
$140,000  100.000 4.2000%
$145,000  100.000 4.3000%
$150,000  100.000 4.4000%
$155,000  100.0060 4.5000%
$160,000  100.000 4.6000%
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EXHIBIT C - FORM OF CERTIFICATE OF DETERMINATIONS

BERKELEY COUNTY PUBLIC SERVICE DISTRICT
WATER REFUNDING REVENUE BONDS,
SERIES 2003 A AND SERIES 2003 B

CERTIFICATE OF DETERMINATIONS

The undersigned, Paul S. Fisher, Executive Director of Berkeley County Public
Service District (the "Issuer”), in accordance with the Supplemental Resolution adopted by the
Public Service Beoard of the Issuer on April 14, 2003 (the "Supplemental Resolution"), with
respect to the Issuer’s Water Refunding Revenue Bonds, Series 2003 A (Bank Qualified) and
Series 2003 B (Non-Bank Quaiified) (collectively, the "Series 2003 Bonds"), hereby finds and
determines as follows:

1. The Series 2003 Bonds shall be dated April 1, 2003 and shall bear
interest on March ! and September 1 of each year commencing September?, 2003.

2. The Series 2003 A Bonds shall be issued in the aggregate principal
amount of $ , af a true interest cost of % . The Series 2003 B Bonds shall
be issued in the aggregate principal amount of § . at a true Interest cost of

% . Such interest rate does not exceed 5.5%, being the maximum interest rate authorized
by the Supplemental Resolution. The net present value benefit is % of the Series 2003
A Bonds and Series 2003 B Bonds principal amount which exceeds the 3% required by the
Supplemental Resolution.

3. The Series 2003 Bonds shall mature in the amounts and on the dates
and shall be subject to mandatory sinking fund redemption in the amounts and on the dates set
forth on Schedule 1 attached hereto and incorporated herein.

4. The Series 2003 Bonds shall bear interest at the rates and produce the
yields set forth on Schedule 1 attached hereto and incorporated herein,

5. The Series 2003 Bonds shall be subject to optional and mandatory
redemption as set forth or Schedule 2 attached hereto and incorporated herein.

6. (A) The Series 2003 A Bonds shall be sold to Ross, Sinclaire &
Associates (the "Underwriter™), pursuant to the terms of the Bond Purchase Agreement by and
between the Underwriter and the Issuer, at an aggregate purchase price of $
(representing par value less an Underwriter's discount of § and a net original issue
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premium of }, plus interest accrued of $ on the Series 2003 A Bonds
from April 1, 2003 to April 30, 2003 (the "Closing Date”).

{B) The Series 2003 B Bonds shall be sold to the Underwriter,
pursuant to the terms of the Bond Purchase Agreement by and between the Underwriter and

the Issuer, at an aggregate purchase price of § (representing par value less an
Underwriter’s discount of § and a net originai issue discount of §_ ),
plus interest accrued of § on the Series 2003 B Bonds from Aprill, 2003 to April 30,

2003 (the "Closing Date").

7. Based upon the actual principal amount, maturity schedule and interest
rates for the Series 2003 Bonds, attached hereto, it is hereby determined that the Series 2003
Bonds show a net savings to the Issuer after deducting all expenses of the refunding.

8. The forms of the Bond Purchase Agreement, the Continuing Disclosure
Certificate, the Escrow Agreement, the Prepayment Agreement, the Registrar Agreement and
Official Statement attached hereto are hereby approved.

The undersigned hereby certifies that the foregoing terms and conditions of the
Series 2003 Bonds are within the parameters prescribed by the Supplemental Resolution, and
the Series 2003 Bonds may be issued with such terms and conditions as authorized by the
Supplemental Resolution.

WITNESS my signature this 17th day of April, 2003.

BERKELEY COUNTY PUBLIC SERVICE DISTRICT

Executive Director

CH381544 .4
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Schedule 1

Manrity Schedule

SERIES 2003 A BOND TERMS

Principal Interest Price or
Bond No. Maturity Date Amount Rate Yield

SERIES 2003 B BOND TERMS

Principal Interest Price or
Bond No. Maturity Date Amount Rate Yield

23




Schedule 2

Optional Rederpption
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BERKELEY COUNTY PUBLIC SERVICE DISTRICT
WATER REFUNDING REVENUE BONDS,
SERIES 2003 A AND SERIES 2003 B

CERTIFICATE OF DETERMINATIONS

The undersigned, Paul S. Fisher, Executive Director of Berkeley County Public Service
District {the "Issuer"), in accordance with the Supplemental Resolution adopted by the Public Service
Board of the Issuer on April 14, 2003 (the "Supplemental Resolution”), with respect to the Issuer’s Water
Refunding Revenue Bonds, Series 2003 A (Bank Qualified) and Series 2003 B (Non-Bank Qualified)
(collectively, the "Series 2003 Bonds"), hereby finds and determines as follows:

I The Series 2003 Bonds shall be dated April 1, 2003 and shall bear interest on
March 1 and September 1 of each year commencing September 1, 2003,

2. The Series 2003 A Bonds shall be issued in the aggregate principal amount of
$1,330,000, at a true interest cost of 3.392255%. The Series 2003 B Bonds shall be issued in the
aggregate principal amount of $2,030,000, at a true interest cost of 4.318350%. Such interest rate does
not exceed 5.5%, being the maximum interest rate authorized by the Supplemental Resolution. The net
present value benefit is 4.9092% of the Series 2003 A Bonds and Series 2003 B Bonds principal amount
which exceeds the 3% required by the Supplemental Resolution.

3. The Series 2003 Bonds shall mature in the amounts and on the dates set forth on
Schedule 1 attached hereto and incorporated herein.

4. The Series 2003 Bonds shall bear interest at the rates and produce the yields set
forth on Schedule 1 attached hereto and incorporated herein.

3. The Series 2003 Bonds shall be subject to optional redemption as set forth on
Schedule 2 attached hereto and incorporated herein.

0. (A) The Series 2003 A Bonds shall be sold to Ross, Sinclaire & Associates (the
"Underwriter"), pursuant to the terms of the Bond Purchase Agreement by and between the Underwriter
and the Issuer, at an aggregate purchase price of $1,309,640.25 (representing par value less an
Underwriter's discount of $23,275 plus an original issue premium of $2,915.25), plus interest accrued of
$2,316.78 on the Series 2003 A Bonds from April 1, 2003 to April 30, 2003 (the "Closing Date™),

B The Series 2003 B Bonds shall be sold to the Underwriter, pursuant to the
terms of the Bond Purchase Agreement by and between the Underwriter and the Issuer, at an aggregate
purchase price of $1,992,120.90 (representing par value less an Underwriter’s discount of $35,525 and

3A




an original issue discount of $2,354.10), plus interest accrued of $5,729.11 on the Series
2003 B Bonds from April 1, 2003 to April 30, 2003 (the "Closing Date”).

7. Based upon the actual principal amount, maturity schedule and
interest rates for the Series 2003 Bonds, attached hereto, it is hereby determined that the
Series 2003 Bonds show a net savings to the Issuer after deducting all expenses of the

refunding.

8. The forms of the Bond Purchase Agreement, the Continuing
Disclosure Certificate, the Escrow Agreement, the Prepayment Agreement, the Registrar
Agreement and Official Statement attached hereto are hereby approved.

The undersigned hereby certifies that the foregoing terms and conditions of
the Series 2003 Bonds are within the parameters prescribed by the Supplemental Resolution,
and the Series 2003 Bonds may be issued with such terms and conditions as authorized by the
Supplemental Resolution.

WITNESS my signature this 17th day of April, 2003.

BERKELEY COUNTY PUBLIC SERVICE
DISTRICT

Executive Director

04/38/03
06778000002
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Schedule 1

CH3594492.1

Maturity Schedule
SERIES 2003 A BOND TERMS
Bond Maturity Principal Interest
No. Date Amount Rate Yield
AR-1 March 1, 2004 $300,000.00 2.0000 100.662
AR-2 March 1, 2005 $265,000.00 2.0000 100.810
AR-3 March 1, 2006 $275,000.00 2.0000 100.411
AR-4 March 1, 2007 $280,000.00 2.2000 99.633
AR-5 March 1, 2008 $110,000.00 2.5000 99.321
AR-6 March 1, 2009 $ 50,000.00 2.9000 99.465
AR-7 March 1, 2010 $ 50,000.00 3.2000 99.389
SERIES 2003 B BOND TERMS

Bond Maturity Principal Interest

No. Date Amount Rate Yield
BR-1 September 1, 2003 $ 50,000.00 2.0000 100.266
BR-2 September 1, 2004 $ 75,000.00 2.0000 100.990
BR-3 September 1, 2005 $ 75,000.00 2.0000 100.912
BR-4 September 1, 2006 $ 75,000.00 2.0000 100.320
BR-5 September 1, 2007 $ 50,000.00 2.3500 100.000
BR-6 September 1, 2008 $260,000.00 3.0000 101.479
BR-7 September 1, 2009 $ 60,000.00 3.0000 106.000
BR-8 September 1, 2010 $120,000.00 3.3000 100.000
BR-9 September 1, 2011 $125,000.00 3.5500 100.000
BR-10 September 1, 2012 $125,000.00 3.7000 109.000
BR-11 September 1, 2013 $130,000.00 3.8000 100.000
BR-12 September 1, 2014 $135,000.00 3.9500 100.000
BR-13 September 1, 2015 $140,000.00 4.0000 99.034
BR-14 September 1, 2016 $145,000.00 4.1000 98.982
BR-15 September 1, 2017 $150,000.00 4.2000 98.933
BR-16 September 1, 2018 $155,000.00 4.3000 98.888
BR-17 September 1,2019  $160,000.00  4.4000 98.846

LN




Schedule 2

Optional Redemption

The Series 2003 A Bonds are not subject to redemption prior to maturity.

The Series 2003 B Bonds maturing on and after September 1, 2014 are
subject to redemption prior to maturity, at the option of the District, as a whole at any time,
and in part, on any interest payment date, in inverse order of maturity and by random
selection within maturities if less than all of any maturity, at a redemption price of par, plus
interest accrued to the date fixed for redemption.

CHS594452.1




SECOND SUPPLEMENTAL RESOLUTION

SECOND SUPPLEMENTAL RESOLUTION RATIFYING THE
"EXECUTIVE DIRECTOR’S APPROVAL OF THE BOND PURCHASE
AGREEMENT AND TERMS OF THE WATER REFUNDING
REVENUE BONDS, SERIES 2003 A (BANK QUALIFIED), AND THE
- WATER REFUNDING REVENUE BONDS, SERIES 2003 B (NON-
BANK QUALIFIED) OF BERKELEY COUNTY. PUBLIC SERVICE
DISTRICT. '

WHEREAS, Berkeley County Public Service District (the "Issuer"), in the County of
Berkeley, State of West Virginia, is a public service district and public corporation of said State, the
governing body of which is its public service board (the "Governing Body");

WHEREAS, the Governing Body duly adopted on Apnl 14, 2003, a supplemental
resolution (the "First Supplemental Resolution™) entitled:

SUPPLEMENTAL RESOLUTION PROVIDING PARAMETERS AS TO
DATES, AMOUNTS, MATURITIES, INTEREST RATES, REDEMPTION
PROVISIONS, PURCHASE PRICE AND OTHER DETAILS AS TO THE
WATER REFUNDING REVENUE BONDS, SERIES 2003 A (BANK
QUALIFIED), AND THE WATER REFUNDING REVENUE BONDS, SERIES
2003 B (NON-BANK QUALIFIED) OF BERKELEY COUNTY  PUBLIC
SERVICE DISTRICT; AUTHORIZING AND APPROVING A BOND
PURCHASE AGREEMENT, A PREPAYMENT AGREEMENT, AN ESCROW
AGREEMENT, A COMMITMENT FOR MUNICIPAL BOND
INSURANCE, A CONTINUING DISCLOSURE AGREEMENT, A REGISTRAR
AGREEMENT, AN OFFICIAL STATEMENT, IMPLEMENTING PROVISIONS
REQUIRED AS A CONDITION TO OBTAINING A MUNICIPAL BOND
INSURANCE POLICY ON THE SERIES 2003 A BONDS AND THE SERIES
2003 BBONDS FROM AMBAC ASSURANCE CORPORATION AND OTHER
INSTRUMENTS RELATING TO THE BONDS; APPOINTING A REGISTRAR,
PAYING AGENT, AND DEPOSITORY BANK; AND MAKING OTHER
PROVISIONS AS TO THE BONDS AND THE REFUNDING.

CHS595235.1




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

WHEREAS, the Governing Body determined in the First Supplemental Resolution that,
in order to obtain the best possible savings for the District in the current interest rate environment, that the
Executive Director be empowered and authorized to execute the Bond Purchase Agreement, within the
parameters set forth therein, at such time as the Executive Director shall determine most advantageous to
the District, or not at all.

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

Section 1. The Fiust Supplemental Resolution empowered and authorized the
Executive Director to execute the Bond Purchase Agreement on behalf of the District at such time as the
Executive Director determined to be most advantageous, provided however, that the net present value
savings of the refunding authorized through the execution of the Bond Purchase Agreement was not be less
than 3.00%,

Section 2. On April 17, 2003, the Executive Director executed and delivered the Bond
Purchase Agreement, thereby approving the sale of the Series 2003 A Bonds and Series 2003 B Bonds,
within the parameters set forth in the Resolution.

Section 3. The approval, execution and delivery of the Bond Purchase Agreement by
the Executive Director, which approved the terms of the Series 2003 A Bonds and Series 2003 B Bonds,
as set forth in Exhibit A hereto and incorporated herein, pursnant to the parameters set forth in the
Resolution is hereby ratified, confirmed and approved.

Section 4. The Issuer does hereby appoint and designate F&M Bank, Martinsburg,
West Virginia, as Depository Bank.

Section 3. This Resolution shall be effective immediately.

=

Adopted this 28th day of April, 2003,

A ~
Chairman

04/22/03
067780.06002
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_Maturity Date_

Maturity Date

3/1/04
3/1/05
3/1/06
3/1/07
3/1/08
3/1/09
3/1/10

9/1/03

9/1/04

9/1/03
9/1/06
9/1/07
5/1/08

19/1/09

8/1/10

9/1/11

9/1/12
6/1/13

.9/1/14

8/1/15
9/1/16

9/1/17

The Series 2003 A Bonds are not subject to redemption prior to maturity.

CH595235.1

9/1/18
9/1/19

EXHIBIT A

MATURITY SCHEDULE

$1,330,000 Series 2003 A Bonds

Maturity Amount " Interest Rate

. $300,000 ’ 2.0000%
265,000 - 2.0000
275,000 2.0000
280,000 2.2000
116,000 ' 2.5000

<. 50,000 2.9000
50,000 i 3.2000

$2,030,000 Series 2003 B Bonds

Manurity Amount Interest Rate
$50,000 ' 2.0000%
75,000 2.0000
75,000 2.0000
75,000 2.0000
50,000 2.3500
263,000 3.0000
60,000 3.0000
120,000 3.3000
(125,000 _ . 3.5500
125,000 13,7000
130,000 - 3.8000
135,000 ‘ .. 3.9500
140,000 . 4.0000
145,000 4.1000
150,000 4.2000
155,000 4.3000
160,000 ' 4.,4000

(Accrued interest to be added)

Optional Redemption

Yield

1.2000%
1.5500
1.8500
2.3000
2.6300
3.0000
3.3000

<
@,
o

1.2000%

1.2500
1.6000
1.9000
2.3500
2.7000

- 3.0000

3.3000

. 3.5500
13,7000

3.8000 -
3.9495
4.1000
4.2000
4.3000
4.4000
4.5000




The Series 2003 B Bonds maturing on and after September 1, 2014, are subject to redemption prior
to maturity, at the option of the District, as a whole at any time and in part on any interest payment date,
in inverse order of maturity and by random selection within maturities if less than all of any maturity, at
a redemption price of par, plus interest accrued to the date fixed for redemption.
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L saeom
- BERKELEY COUNTY PUBLIC SERVICE DISTRICT (WEST VIRGINIA)
. Water Rcfundmg Revenue Bonds, Serxes 2003 A (Bank Quahf‘ ed) :

c o -and
- Watcr Refundmg Revenue Bonds, Serles 2003 B (Non—Bank thahf ed)

OSSQRECEIPT FOR BCND y OND PROCEEDS

- The undamgned Brign G. Nurick, Semor Vice Presxdcm of Ross Smclaxre &
Associates (the "Underwriter"), for and on behalf of the Underwriter, and the Chairman of
Berkeley County Public Semcc D:smct {the 'Issuer") for snd on behalf of the Issuer hercby
cemfy as follows _ . ; 5o

- On the 0t day of April, 2003, in New York, New: York, me
: Underwrlf.er recewed the entire original issue of $1,330,000 in aggrcgawpnncml amount ofr.he_ :

- Berkeley County Public Service District (West Virginia) Water Refunding Revenue Bonds, Series
2003 A (Bank Qualified) (the " Series 2003 A Bonds") and $2,030,000 in aggregate principal

amount of the Berkeley County Public Service District (West Virginia) Water Refunding Revenue - -

Bonds, Series 2003 B (Non-Bank Qualified) (the * Series 2003 B Bonds" and, collectively with

- the Series 2003 A Bonds, the "Series 2003 Bonds"). The Bonds, as so received on original - o

" jssuance, are in various denominations, arc all dated April 1, 2003, and are rumbered from AR-1

‘and BR-1, respecnvely, upward in order of mamnty. and are rcgistcred m she name of .

"CEDE & CO."

. '2. : At the dme of such rccexpt ‘of the. Bonds they had been executed by.

*‘William L. Stubblefield as Chairman of the Issuer by his manual signature, and the official scal
. of the Issuer had been’ lmprcssed upon each Bond and attested by Gregory Rhoe as Secretary of
- the Issuer by his manual signarure, and had been authenticated by an authorized officer of Fifth

g ;Thlrd Bank, Czncannan. tho as. Regxstrar : - -

- PR The Issuer has recewed and hereby aclmowledges recexpt from the
. Undcrwmcr, as :he ongmai purchaser of the Bonds, the. procccds of the Bonds as follows

Par Ameunt B S $3 360 000 00
.~ Less: Underwmcr 3 D:scount B - 58,800.00° )
. Plus! Net Origitial Issue Premium. . '561.15
- Plus: Accrued Interest 0 o -
- {April 1, 2003 to April 30, 2003y . 8,045.89
: ', .'I‘Q!.al L . 33,309,807, og

o - Payment for the Bonds was made in xmmedlate!y avaxlable funds (federal funds o
h -'j wu'c) in lhe amoum af $3,309,807.04. RN Co o
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$3,360,000
BERKELEY COUNTY PUBLIC SERVICE DISTRICT (WEST VIRGINIA)
Water Refunding Revenue Bonds, Series 2003 A (Bank Qualified)

and .
Water Refunding Revenue Bonds, Series 2003 B (Non-Bank Qualified)

DIRECTION TO AUTHENTICATE AND DELIVER BONDS

Fifth Third Bank, as Registrar
Cincinnati, Ohio

Ladies and Gentlemen:

There are delivered to you herewith as Registrar for the above-captioned Bonds:

1. Bonds Nos. AR-1 through AR-7, inclusive, constituting the entire original
issue of the Berkeley County Public Service District Water Refunding Revenue Bonds,
Series 2003 A (Bank Qualified) and Bonds Nos. BR-1 through BR-17, inclusive, constituting the
original issue of the Berkeley County Public Service District Water Refunding Revenue Bonds,
Series 2003 B (Non-Bank Qualified), all dated April 31, 2003, in the respective aggregate principal
amounts of $1,330,000 and $2,030,000 (collectively, the "Bonds"}, executed by the Chairman and
Secretary of Berkeley County Public Service District (the "Issuer") and bearing the official seal
of the Issuer. The Bonds are authorized to be issued under and pursuant to a Resolution adopted
by the Issuer on April 14, 2003, as supplemented by a Supplemental Resolution adopted by the
Issuer on April 14, 2003, and a Certificate of Determinations dated April 17, 2003 (collectively,
the "Resolution").

2. Copies of the Resolution, certified by the Secretary of the Issuer.

3. A list of the names in which the Bonds are 1o be registered upon original
issuance, together with taxpayer identification and other information as requested by you.

4. A signed, unqualified approving opinion of Steptoe & Johnson PLLC, as
bond counsel.

You are hereby requested and authorized, pursuant to Section 3.12 of the Resolution, to
authenticate, register and deliver the Bonds to the Depository Trust Company, New York, New
York, for the account of Ross, Sinclaire & Associates, as the original purchaser thereof.

CHG694541.1




04/28/03
067780.00002

CH524541 .1

Dated this 30th day of April, 2003.

BERKELEY COUNTY PUBLIC
SERVICE DISTRICT







Unless this Bond is pruenmd by an authorized represcmauve of The Deposxtory Trust Company, a New York corperation
- ("DTC"), to Issuer or its agent for registration of transfer, exchange, or payment, and any Bond issued is registered in the name
~  of Cede & Co. or in sach other name as is requested by an awthorized representative of DTC {and any payment is made to Cede
& Co. or to such other entity as is requested by an anthorized representative of DTC), ANY TRANSFER, PLEDGE, OR
OTHER USE HEREQF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL imasmuch as the

- registered owner hereof, Cede & Co., has an interest herein. .

No. AR-1 S ) . $300,000

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
BERKELEY COUNTY PUBLIC SERVICE DISTRICT
~ (WEST VIRGINIA)
WATER REFUNDING REVENUE BOND,
"SERIES 2003 A (BANK QUALIFIED)

INTEREST RATE . MATURITY DATE BOND DATE  CUSIP NO.

2.0000% March 1, 2004 April 1, 2603 084246 CR 6

REGISTERED OWNER:  CEDE & CO.

PRINCIPAL AMOUNT:  THREE HUNDRED mOUSANI;_DQLLARS

KNOW ALL MEN BY THESE PRESENTS: That BERKELEY COUNTY

_ PUBLIC SERVICE DISTRICT (WEST VIRGINIA), a public service district and pubiic
~ . 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 Registered Owner specified above, or
registered assigns (the "Registered Owner"), on the Maturity Date specified above, the

. Principal Amount specified above and solely from such special funds also to pay interest on
" said Principal Amount from the Interest Payment Date (as hereinafter defined) preceding the
-date of authentication hereof or, if authenticated after the Record Date (as hereinafter defined)
but prior to the applicable Interest Payment Date or on said Interest Payment Date, from said
Interest Payment Date or, if no interest has been paid, from the Bond Date specified above,

~or, if and to the extent that the Issuer shall default in the payment of interest on any Interest
Payment Date, then this Bond shall bear interest from the most recent Interest Payment Date

to which interest has been paid or duly provided for, and in which case any Bond surrendered -

CH396100.1




for transfer or exchange shall be dated as of the Interest Payment Date to which interest has
been paid in full, at the Interest Rate per annum specified above, serianmually, on March 1
and September 1, in each year, beginning September 1, 2003 (each an "Interest Payment
Date"), until maturity or until the date fixed for redemption if this- Bond is called for prior
redemption and payment on such date is provided for. Capitalized terms used and not
~ defined herein shall have the meanings ascribed thereto in the heremafter ‘described
- Resolution.

: Interest accruing on this Bond on and prior to the Maturity Date hereof shall
be payable by check or draft mailed by West Virginia Municipal Bond Commission,
Charleston, West Virginia, as paying agent (in such capacity, the "Paying Agent"), to the
Registered Owner hereof as of the applicable Record Date (each February 15 and August 15)

-or, in the event of a default in the payment of Bonds, that special record date to be fixed by
‘the hereinafter named Registrar by notice given to the Registered Owners not less than 10
days prior to said special record date at the address of such Registered Owner as it appears
on the registration books of the Issuer maintained by Fifth Third Bank, Cincinnati, Ohio, as
registrar (in such capacity, the "Registrar”), or, at the option of any Registered Owner of at
least $500,000 in aggregate principal amount of Bonds, by wire transfer in immediately
~ available funds to a domestic bank account specified in writing by the Registered Ower to
the Paying Agent at least 5 days prior to such Record Date. Principal and premium, if any,
shall be paid when due upon presentation and surrender of this Bond for payment at'the -
principal corporate trust office of the Paying Agent in Charleston, West_ergmm

' This Bond is one of an issue of a series of bonds, in the aggregate pnncrpal
amount of $1,330,000 designated "Berkeley County Public Service District Water Refunding
Revenue Bonds, Series 2003 A (Bank Qualified)” (the "Bonds"), of like tenor and effect,

_except as to number, denomination, date of maturity and interest rate, dated April 1, 2003,
the proceeds of which are to be used, together with other funds of the Issuer, (i) to currently
. refund all of the Water Reﬂmdmg Revenue Bonds, Series 1993 A, dated March 1, 1993, of
- - the f{ssuer outstanding in. the total aggregate principal amount of :$1,330,000 (the
- ”Senes 1993 A" Bonds”), whxch were issued to refinance the cost of acquisition and -

cotistruction: of the public waterworks system of the Issuer (the "System"); (ii) to fund a -

f:portmn of a Resérve Account for the Bonds and the Series 2003 B Bonds (as hereinafter-
- defiried) (the remaining portion to be funded with proceeds of the Series 2003 B Bonds); (iii)

_ to pay certain costs of issuance of the Bonds and the Series 2003 B Bonds and related costs;
and (iv) to pay the costs of acquisition and construction of certain additions, betterments and
unpmvements to the System. The Bonds are issued under the authority of and in full

_'comphance with- the Constitution and statutes of the State of West Virginia, mcludmg ‘

 particularly Chapter 16; Article 13A of the West Virginia Code of 1931, as amended (the
"Act"), and a resolution duly adopted by the Issuer on April 14, 2003, as supplemented by
a supplemnental resolution duly adopted by the Issuer on April 14, 2003, and a Certificate of
Determinations dated April 17, 2003, and 2 supplemental resolution duly adopted by the |
Issuer on April 28, 2003 (hereinafter collectively referred to as the "Resolution™), and is

CH396109.1




subject to all the terms and conditions of the Resolution. The Resolution 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 Resolution. Reference is hereby made to the
Resolution, as the same may be amended and supplemented from time to time, for a-

* description of the rights, limitations of rights, obligations, duties and immunities of the Issuer,

~ the Registrar, the Paying Agent, the Registered Owners of the Bonds and the Registered "

- Owners -of any subsequently issued additional bonds. Executed counterparts or certified -
coples of the Resolution are on file at the office of the Issuer.

' - THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,

PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
_RESPECT S, WITH THE FOLLOWING OUTSTANDING WATER REVENUE BONDS OF
THE ISSUER WHICH HAVE THE LIEN POSITION SO DESIGNATED: :

E DESIGNATIONV ' | - LIEN POSITION

(1)~ WATER REVENUE BONDS, _FIRST LIEN
SERIES 1993 B (FORMERLY HEDGESVILLE :
PUBLIC SERVICE DISTRICT WATER
REVENUE BONDS, SERIES 1993 A) (THE
“SERIES 1993 B BONDS"), DATED MARCH
8, 1993, AND ISSUED IN THE AGGREGATE

_ PRINCIPAL AMOUN’I‘ OF $528,871;

\ (2) . WATER REVENUE = BONDS, - - SECOND LIEN
N .'SERIESIQ%C(FORMERLYHEDGESVILLE . : Co
- PUBLIC 'SERVICE DISTRICT -WATER

o _;,REVENUE BONDS SERIES 1993 B). (THE

81993, AND ISSUED IN’I'HEAGGREGATE
: -PR]NCIPAL AMOUN‘T OF $17,629;

| RO _WA’I‘ER REVENUE BONDS, FIRST LIEN
SERIES 1993 D (FORMERLY OPEQUON |
~ PUBLIC = SERVICE :DISTRICT WATER
* REVENUE . BONDS, SERIES 1993) (THE
"SERIES ~ 1993 ' D BONDS"), 'DATED
JULY 29, 1993, AND ISSUED IN THE
AGGREGATE PRINCIPAL AMOUNT OF :
$10,257,957; | .

CH396108.1




(4) WATER REVENUE BONDS, ‘ FIRST LIEN
- SERIES 1996 (FORMERLY '
- HEDGESVILLE PUBLIC SERVICE
.DISTRICT WATER REVENUE BONDS,
SERIES 1996) (THE "SERIES 1996.
BONDS™), DATED AUGUST 6, 1996, AND
ISSUED IN THE AGGREGATE
PRINCIPAL AMOUNT OF $677,158;

(5) WATER. REVENUE BONDS, S FIRST LIEN
SERIES 1997 (FORMERLY OPEQUON ' S
- PUBLIC. SERVICE DISTRICT WATER

REVENUE BONDS, SERIES 1997) (THE

"SERIES 1997 BONDS"), DATED

. JUNE 25, 1997, AND ISSUED IN THE

AGGREGATE PRINCIPAL AMOUNT OF

'$3,339,090;

(6) WATER REVENUE BONDS, SERIES | FIRST LIEN -
2001 A (WEST. VIRGINIA WATER :

DEVELOPMENT AUTHORITY) (THE

"SERIES 2001 A BONDS"), DATED

OCTOBER 25, 2001, AND ISSUED IN

THE AGGREGATE PRINCIPAL AMOUNT

OF $2,010,000; AND

(7). WATER' REFUNDING BOND - 'NOLIEN.
~ ANTICIPATION NOTES, SERIES : S

|2001° (FORMERLY.  HEDGESVILLE

*PUBLIC : SERVICE DISTRICT : WATER
© REFUNDING | BOND :, ANTICIPATION

- NOTES, SERIES 2001) (THE "SERIES

2001 NO’I‘ES) '

"THISBOND IS ALSO ISSUED CONCURRENTLY WITH THE ISSUER’S

WATER REVENUE REFUNDING BONDS, SERIES 2003 B (NON-BANK QUALIFIED)

- (THE "SERIES 2003 B. BONDS"), DATED APRIL 1, 2003, IN THE AGGREGATE
PRINCIPAL AMOUNT OF $2,030,000, AND ON A PARITY WITH THIS BOND.

CH5%6100.1




o IN WITNESS WHEREOF, BERKELEY COUNTY PUBLIC SERVICE
.. DISTRICT (WEST VIRGINIA) has caused this Bond to be signed by its Chairman, and its
" corporate seal to be imprinted hereon and attested by its Secretary, and has caused this Bond

to be dated as of the Bond Date spec1fied above,

[SEAL]

ATTEST:

Cgm

CHI96109.1




CERTIFICATE OF AUTHENTICATION AND REGISTRATION

: This Bond is one of the fully registered Bonds described in the
" within-mentioned Resolution and has been duly registered in the name of the Registered
Owner on the date set forth below. Attached hereto is the complete text of the opinion of
Steptoe & Johnson PLLC, bond counsel, signed originals of which are on file with the
Registrar, delivered and dated on the date of the ongmal dehvery of and payment for the
Bonds.

Dated: April 30, 2003.

FIFTH THIRD BANK, as Registrar

o 20 Dedecd

- Its Authorized Officer

CH356109.1




'ASSIGNMENT

Social Security or Other Identifying Number of Assigiee

, FOR VALUE RECEIVED, the un_dersigned hereby sells, assigns an
transfers unto : : ‘ '

_ the within Bond and does hereby irrevocabfy constitute

and éppoint

to transfer the said Bond on the book:
kept for registration thereof with full power of subsutumn in the premises.

Dated: - .

' SIGNATURE GUARANTEED:

| _(Baxk, T_#ust COmpany or F;"n_ﬁ):

- NOTICE The Asmgnor s sxgnature to this Asmgnment must correspond with
the name as it appears upon the face of the within Bond in every particular, without alteration

or any change Whatever

CHS96109.1




Unless this Bond is presented by an authorized representative of The Depository Trust Company, 2 New York corporation
{("DTC"), t Issuer or its agent for registration of transfer, exchange, or payment, and any Bond issued is registered in the name
—~ of Cede & Co. or in such other name as is requested by an authorized representative of DTC (and any payment is made to Cede
& Co. or to such other entity as is requested by an authorized represemtative of DTC), ANY TRANSFER, PLEDGE, OR
- OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR '1‘0 ANY PERSON IS WRONGFUL inastuch as the
regxsneredowncrhereof Cede & Co., hag an interest herein.

No. AR-2 | | | | $265,000

. UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
BERKELEY COUNTY PUBLIC SERVICE DISTRICT
(WEST VIRGINIA)
WATER REFUNDING REVENUE BOND,
SERIES 2003 A (BANK QUALIFIED)

INTEREST RATE . MATURITY DATE BOND DATE  CUSIP NO.
2.0000% L March 1, 2005 April 1, 2003 084246 CS 4

REGISTERED OWNER:  CEDE & CO.

PRINCIPAL AMOUNT.: - TWO HUNDRED SIXTY-FIVE THOUSAND DOLLARS

' KNOW ALL MBN BY THESE PRESENTS: 'I‘hat BERKBLBY COUNTY
PUBLIC SERVICE DISTRICT (WEST VIRGINIA), a public service district-and 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 Registered Owner specified above, or
registered assigns (the "Registered Owner"), on the Maturity Date specified above, the
Principal Amount specified above and solely from such special funds also to pay interest on

- said Principal Amount from the Interest Payment Date (as hereinafter defined) preceding the -
-date of authentication hereof or, if authenticated after the Record Date (as hereinafter defined)
~ but prior to the applicable Interest Payment Date or on said Interest Payment Date, from said
Interest Payment Date or, if no interest has been paid, from the Bond Date specified above,
or, if and to the extent that the Issuer shall default in the payment of interest on any Interest
Payment Date, then this Bond shall bear interest from the most recent Interest Payment Date

to which interest has been paid or duly provided for, and in which case any Bond surrendered -
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Unless this Bond is presemted by an authorized represemtative of The Depository Trust Company, a New York corporation
("DTC™), to Issuer or its agent for registration of wransfer, exchange, or payment, and any Bond issued is registered in the name

—  of Cede & Co. or in such other name as is requested by an authorized representative of DTC (and any paytent is made to Cede
& Co. or to such other entity as is requested by an authorized represenmative of DTC), ANY TRANSFER, PLEDGE, OR
OTHER USE HEREQF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFU’L inasmuch as the
registersd owner herenf Cede & Co., has an interest herein,

No. AR-3 S S $275,000

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA.
BERKELEY COUNTY PUBLIC SERVICE DISTRICT
(WEST VIRGINIA) :
WATER REFUNDING REVENUE BOND,
SERIES 2003 A (BANK QUALIFIED)

INTEREST RATE . - MATURITY DATE  BOND DATE = CUSIP NO.

2.0000%  March1,2006  April 1, 2003 084246 CT 2

REGISTERED OWNER:.  CEDE & CO.

. PRINCIPALAMOUNT: ~ ‘TWO HUNDRED SEVENTY-FIVE THOUSAND DOLLARS

_ KNOW ALL MEN BY THESE PRESENTS: ’Ihat BERKELEY COUNTY
‘.PUBLIC SERVICE DISTRICT (WEST VIRGINIA), a public service district and public
corporation and pohucal 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 Registered Owner specified above, or
registered assigns (the "Registered Owner"), on the Maturity Date specified above, the
Principal Amount specified above and solely from such special funds also to pay interest on
said Principal Amount from the Interest Payment Date (as hereinafter defined) preceding the
date of authentication hereof or, if authenticated after the Record Date (as hereinafter defined)
but prior to the applicable Interest Payment Date or on said Interest Payment Date, from said
_Interest Payment Date or, if no interest has been paid, from the Bond Date specified above,
or, if and to the extent that the Issuer shall default in the payment of interest on any Interest
Payment Date, then this Bond shall bear interest from the most recent Interest Payment Date
to which interest has been paid or duly provided for, and in which case any Bond surrendered-
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: Unless this Bond is presented by an authorized representative of The Depository Trust Company, 2 New York corporation
— ("DTC™), to Issuer or its agent for registration of &ransfer, exchange, or payment, and any Bond issued is registered in the nzme
of Cede & Co. or in such other name as is requested by an authorized representative of DTC (and any payment is made to Cede

& Co. or to such other entity as is requesiad by an authorized representative of DTC), ANY TRANSFER, PLEDGE, OR
OTHER USE HEREOF FOR VALUE OR OTHERWISE BY .OR TO ANY PERSON IS WRONGFUL inasmuch as the .
registered owner hereof, Cede & Cu has an mmrmimrem. .

No. AR-4 | - 7 $280,000

UNITED STATES OF AMERICA |
E - STATE OF WEST VIRGINIA
~ BERKELEY COUNTY PUBLIC SERVICE DISTRICT -
(WEST VIRGINIA)
WATER REFUNDING REVENUE BOND,
SERIES 2003 A (BANK QUALIFIED)

INTERESTRATE =~ MATURITY DATE BOND DATE  CUSIPNO. -
2.2000% " March 1,2007  April1,2003  084246CU9 -

'REGISTERED OWNER: CEDE & CO.

- PRINCIPAL AMOUNT: , TWO HUNDRED EIGHTY THOUSAND DOLLARS

REE _ KNOW ALL MEN BY THESE PRESENTS That BERKELEY COUNTY
MR PUBLIC SERVICE DXSTRICT (WES’I‘ VIRGINIA} a pubhc service district and public
¢ “cotporation and polmcal subdivision of the State of West Virginia in Berkeley County of said

- State (the' "Issuer“) for valtie recewed hereby promxses to pay, solely from the special funds

- prowded ‘therefor, as hereinafter set forth, to the Registered Owner specified above, or

_ registered assigns (the "Registered. Owner"), on the Maturity Date specified above, the
Principal Amount specified above and solely from such special funds also to pay interest on

.. said Principal Amount from the Interest Payment Date (as hereinafter defined) preceding the

o date of authentication hereof or, if authenticated afier the Record Date (as hereinafter defined)

" but prior to the applicable Interest Payment Date or on said Interest Payment Date, from said
Interest Payment Date or, if no interest has been paid, from the Bond Date specified above,
or, if and to the extent that the Issuer shall default in the payment of interest on any Interest -

Payment Date, then this Bond shall bear interest from the most recent Interest Payment Date

to which interest has been paid or duly provided for, and in which case any Bond surrendered
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Unless this Bond is presented by an authorized representative of The Depository Trust Company, a New York corparaton
("DTC™), w Issuer or its agent for registration of trassfer, exchange, or payment, and any Bond issued is registered in the name -
— of Cede & Co. or in such other name as is requested by an autherized representative of DTC (and any payment is made to Cede
& Co. or to such other entity as is requested by an authorized representative of DTC), ANY TRANSFER, PLEDGE, OR
OTHER USE HEREOF FOR VALUE OR QTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmmuch as the
registered owner hereof, Cede & Co., has an iuterest herein. , :

No. AR-5 : , , o © $110,000

UNITED STATES OF AMERICA
_ STATE OF WEST VIRGINIA =~ -
'BERKELEY COUNTY PUBLIC SERVICE DISTRICT
(WEST VIRGINIA) ‘ .
WATER REFUNDING REVENUE BOND,
SERIES 2003 A (BANK QUALIFIED)

INTEREST RATE ' MATURITY DATE BOND'DATE  CUSIP NO.

2.5000% March 1, zoqs April1,2003 084246 CV 7
REGISTERED OWNER; CEDE & co.
: PRIthPAL AMOUNT: 'ONE HUNDRED TEN ’I’HOUSAND DOLLARS

o KNOW ALL MEN BY THESE PRESEN’I‘S ’I’hat BERKELEY COUNTY
ER L 7PUBLIC SERVICE DISTRICT AWEST; VIRGINIA) a public: service district and public
S l{fcorporanon and pohucal subdwmzon of the State of West Virginia in Berkeley County of said
s State (the "Issuer”), for value received, hereby promises to pay, solely from the special funds
“'provided therefor as heremafter set forth, to the Registered. Owner specified above, or

- registered assigns (the "Registered . Owner ), on the Maturity Date specified above, the

' Principal Amount specified above and solely from such special funds also to pay interest on

. said Principal Amount from the Interest Payment Date (as hereinafter defined) preceding the
-+ :date of authentication hereof or, if authenticated after the Record Date (as hereinafter defined)
" "but prior to'the applicable Interest Payment Date or on said Interest Payment Date, from said
~ Interest Payment Date or, if no interest has been paid, from the Bond Date specified above,
or, if and to the extent that the Issuer shall default in the payment of interest on any Interest
Payment Date, then this Bond shall bear interest from the most recent Interest Payment Date

to which interest has been paid or duly provided for, and in which case any Bond surrendered -
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. Unless this Bond is presemted by an suthorized representative of The Depository Trust Cortpany, a New York cérporaﬁon

- {"DTC™, to Issuer or its agent for registration of transfer, exchange, or payment, and any Bond issued is registered in the name

- —  gf Cede & Co. or in such other name as is requested by an authorized represeniative of DTC (and any payment is made to Cede

& Co. or to such other emtity as is requested by an authorized representative of DTC), ANY TRANSFER, PLEDGE, CR

. OTHER USE HEREOF FOR VALUE OR QTHERWISE BY OR TO ANY PERSON I3 WRONGFUL inasmuch as the
registered owner hereof, Cede & Co., hasanmtermthercm. -

" No. AR-6 - . S $ 50,000

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
BERKELEY COUNTY PUBLIC SERVICE DISTRICT
(WEST VIRGINIA) :
WATER REFUNDING REVENUE BOND,
~ SERIES 2003 A (BANK QUALIFIED)

INTEREST RATE ~ MATURITY DATE BOND DATE = CUSIP NO. -
2.9000% . March1,2009 - April1,2003 084246 CW 5

REGISTERED OWNER:  CEDE & CO. -

PRWCIPAL AMOUNT:  FIFTY THOUSAND DOLLARS' B

BREER ‘ KNOW ALL MEN BY THESE PRESEN’I‘S That BERKELEY COUNTY
o "PUBLIC SERVICE PISTRICT- (WEST- VIRGINIA) a public service district -and public
... . corperatiorrand pohuca] subdivision of ithe 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. heremafter set forth, to the Registered Owner specified above, or
'reglstexed assigns. (the "Reglstered Owmer"), on the Maturity Date specified above, the
Principal Amount specified above and solely from such special funds also to pay mterest on
 said: Principal Amount from the Interest Payment Date (as hereinafter defined) preceding the
.- dateof authentication hereof or, if authenticated after the Record Date (as hereinafter defined)
- but prior to the applicable Interest Payment Date or on said Interest Payment Date, from said.
Interest Payment Date or, if no interest has been paid, from the Bond Date specified above,
or, if and to the extent that the Issuer shall default in the payment of interest on any Interest
Payment Date, then this Bond shall bear interest from the most recent Interest Payment Date
to which interest has been paid or duly provided for, and in which case any Bond surrendered -
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~ Unless this Bond is presented by an authorized representative of The Depository Trust Company, a New York corporation
: ("DTC"), to Issuer or its agent for registration of transfer, exchange, or payment, aud any Bond issued is registered in the name
~ of Cede & Co. or in such other name as is requested by an authorized represemtative of DTC (and any payment is made to Cede
& Co. or to such other entity as is requested by an authorized represeniative of DTC), ANY TRANSFER, PLEDGE, OR
- OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON s WRONGFUL inasmuch as the -
) rchsteredownerhercof Cede & Co., hag an interest herein. . ‘ :

No.AR7 o . $50,000

UMNITED STATES OF AMERICA
- STATE OF WEST VIRGINIA
BERKELEY COUNTY PUBLIC SERVICE DISTRICT
(WEST VIRGINIA)
WATER REFUNDING REVENUE BOND,
" SERIES 2003 A (BANK QUALIFIED)

INTEREST RATE - - MATURITY DATE BOND DATE  CUSIP NO.
32000% - . Machl,2010  April1,2003 084246 CX3

: ‘REGISTERED OWNER CEDE & CO.

_PRIZNCIPAL AMOUNT : FEFTY THOUSAND DOLLARS

OW ALL MEN BY ’I‘HESE PRESENTS That BERKELEY COUNTY

TOVil ed ,.therefor, as heremafter set forth to the Regxstered Owner spemﬁed above, or '
) --",“:reglstered assigns (the' "Regzstered Owner"), on the Maturity Date specified above, the
"~ “Principal Amount specified above and solely from such spec:lal funds also to pay interest on
o aid Principal Amount from the Interest Payment Date (as hereinafter defined) preceding the
te of authentication hereof or, if authenticated after the Record Date (as hereinafter defined)”
“ “’butprior to the apphcable Interest Payment Date or on said Interesﬁ Payment Date, from said
o Interest Payment Date or, if no interest has been paxd {from the Bond Date specified above,
* or, if and to the extent that the Issuer shall default in the payment. of interest on any ‘Interest
Payment Date, then this Bond shall bear interest from the most recent Interest Payment Date
to which interest has been paid or duly provided for, and in which case any Bond surrendered -
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. R . L
Unless this Bond is presented by an authorized representative of The Depository Trust Company, a New York corporation
. ("DTC™), to Issuer or its agent for registration of transfer, exchange, or payment, and any Bond issued is registered in the pame
- ™ of Cede & Co. or in such other name as is requedfed by an authorized represeniative of DTC (and any payment is made w0 Cede
& Co. or to such other entity as is requested by an authorized representative of DTC), ANY TRANSFER, PLEDGE, OR
- OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the
registered owner hereof, Cede & Co., bas an-interest herein.

‘No.BR-l _ . | o - o $ 50,000

UNITED STATES OF AMERICA
: - STATE OF WEST VIRGINIA - .
BERKELEY COUNTY PUBLIC SERVICE DISTRICT
' (WEST VIRGINIA) .
. WATER REFUNDING REVENUE BOND
' SERIES 2003 B (NON-BANK QUALIFIED)

INTEREST RATE =~ MATURITY DATE BONDDATE  CUSIPNO.
2.0000% | . September 1, 2003  April1,2003 084246 CY 1
REGISTERED OWNER:  CEDE&CO.

: PRINCIPALAMOUNT . FIFTY THOUSAND DOLLARS

UBLIC’ SERVKEE DISTRICTE(WEST V{RG]NIA} a pubhc service district and’ public
; i poli bdivision 6f the, State of West Vlrgzma in Berkeley County of said

e iprevxded therefor, as hereinafter set forth, to the Registered- Owner specified above, or
| .. registered assigns (the "Registered Owner"), on the Maturity Date specified above, the
- Principal ‘Amount specxﬁed above and solely from such special funds also to pay interest on

-~ . said Principal Amount from the Interest Payment Date (as hereinafter defined) preceding the
Ll date of authenucauonhereof or, if authenticated aftér the Record Date (as hereinafter defined)
i ._;;:-,but prior to the apphcable Interest Payment Date or. on said Interest Payment Date, from said

" Interest Payment Date or, if no interest has been pald ‘from the Bond Date specified above,
or, if and to the extent that the Issuer shall default in the payment of interest on any Interest
-Payment Date, then this Bond shall bear interest from the most recent Interest Payment Date

to which interest has been paid or duly provided for, and in which case any Bond surrendered ~

CH596110.1
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- for transfer or exchange shall be dated as of the Interest Payment Date to which interest has
been paid in full, at the Interest Rate per annum specified above, semiannually, on March 1
and  September 1, in each year, beginning September 1, 2003 (each an "Interest Payment
Date"), until maturity or until the date fixed for redemption if this Bond is called for prior
redemption and payment on such date is provided for. Capitalized terms used and not defined

- herein shall have the meanings ascribed thereto in the hereinafter described Resolution.

‘ Interest accruing on this Bond on and prior to the Maturity Date hereof shall
be payable by check or draft mailed by West Virginia Municipal Bond Commission,
Charleston, West Virginia, as paying agent (in such capacity, the "Paying Agent"), to the
Registered Owner hereof as of the applicable Record Date (each February 15 and August 15)
or, in the event of a default in the payment of Bonds, that special record date to be fixed by
the hereinafter named Registrar by notice given to the Registered Owners not less than 10
days prior to said special record date at the address of such Registered Owner as it appears

" on the registration books of the Issuer maintained by Fifth Third Bank, Cincinnati, Ohio, as
registrar (in such capacity, the "Registrar"), or, at the option of any Registered Owner of at
least $500,000 in aggregate principal amount of Bonds, by wire transfer in immediately
available funds to a domestic bank account specified in writing by the Registered Owner to
the Paying Agent at least 5 days prior to such Record Date. Principal and premium, if any,
shall be paid when due upon presentation and surrender of this Bond for payment at the -
principal corporate trust office of the Paying Agent in Charleston West Vlrgmla "

Thls Bond is one of an issue of a series of bonds, in the aggregate pnncxpai
amount of $2,030,000 designated "Berkeley County Public Service District Water Refunding:
‘Revenue Bonds, Series 2003 B (Non-Bank Qualified)” (the "Bonds™), of like tenor and effect,
except as to number, denomination, date of maturity and interest rate, dated April 1, 2003,
the proceeds of which are to be used, together with other funds of the Issuer, (i) to advance
refund all of the Water Revenue Bonds, Series 1994, dated September 1, 1994, of the Issuer,
outstandmg in the total aggregate principal amount of $1,835,000 (the "Series 1994 Bonds"),
~which were issued to finance the cost of acquisition and construction of the public waterworks

~system of the Issuer (the "System"); (ii) a portion of the Reserve Account for the Bonds, and
~ “the Series 2003 A “‘Bonds (as hereinafter defined) (the remaining portion to be funded with
- proceeds of the Series 2003 ‘A Bonds); (iii) to pay certain costs of issuance of the Bonds and
" the Series 2003 A Bonds and related costs; and (iv) to pay the costs of acquisition and
construction of certain additions, betterments and improvements to the System. 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 of the
West Virginia Code of 1931, as amended (the "Act"), and a resolution duly adopted by the
Issuer on April 14, 2003, as supplemented by a supplemental resolution duly adopted by the
Issuer on April 14, 2003, a Certificate of Determinations dated April 17, 2003, and a
supplemental resolution duly adopted by the Issuer on April 28, 2003 (hereinafter collectively
referred to as the "Resolution"), and is subject to all the terms and conditions of the
Resolution. The Resolution provides for the issuance of additional bonds under certain
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- 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
Resolution. Reference is hereby made to the Resolution, as the same may be amended and
supplemented from time to time, for a description of the rights, limitations of rights, -
obligations, duties and immunities of the Issuer, the Registrar, the Paying Agent, the =
Registered Owners of the Bonds and the Registered Owners of any subsequently issued
additional bonds. Executed couuterparts or certified copies of the Resolution are on file at
the office of the Issuer : :

_ 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 CUTSTANDING WATER REVENUE BONDS OF
THE ISSUER WHICH HAVE THE LIEN POSITION SO DESIGNATED:

DESIGNATION ' " LIEN POSITION

- (1) WATER REVENUE BONDS, . : FIRST LIEN
- SERIES 1993 B (FORMERLY HEDGESVILLE
PUBLIC SERVICE DISTRICT WATER
- REVENUE BONDS, SERIES 1993 A) (THE
~ "SERIES 1993 B BONDS"), DATED MARCH
- 8, 1993, AND ISSUED IN THE AGGREGATE
PRINCIPAL AMOUNT OF $528,871; -

(2} WATER REVENUE BONDS, = ) - SECOND LIEN
~ SERIES 1993 C (FORMERLY HEDGESVILLE g o
~PUBLIC SERVICE DISTRICT WATER

'REVENUE BONDS,.SERIES . 1993 B) (THE

. - "SERIES 1993 C BONDS"), DATED MARCH
8, 1993, AND ISSUED IN THE AGGREGATE

o 'PRINCIPAL AMOUNT OF $17, 629;

‘ (3') WATER REVENUE BONDS ~ FIRST LIEN
-SERIES 1993 D (FORMERLY OPEQUON

PUBLIC SERVICE DISTRICT WATER

REVENUE BONDS, SERIES 1993) (THE

""SERIES 1993 D BONDS"), DATED

JULY 29 1993, AND ISSUED IN THE

AGGREGATE PRINCIPAL AMOUNT OF

$10,257,957;
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(4) WATER REVENUE BONDS, FIRST LIEN
- SERIES 1996 (FORMERLY :

HEDGESVILLE PUBLIC. SERVICE

DISTRICT WATER REVENUE BONDS,

- SERIES 1996) (THE "SERIES 1996

BONDS"), DATED AUGUST 6, 1996, AND

ISSUED IN THE AGGREGATE

PRINCIPAL AMOUNT OF $677,158;

(5 WATER REVENUE BONDS, - FIRST LIEN
SERIES 1997 (FORMERLY OPEQUON - o
PUBLIC SERVICE DISTRICT WATER

' REVENUE BONDS, SERIES 1997) (THE
"SERIES 1997 BONDS"), DATED

. JUNE 25, 1997, AND ISSUED IN THE
AGGREGATE PRINCIPAL AMOUNT OF
$3,339,090;

(6) WATER REVENUE BONDS, SERIES o - FIRSTLIEN
2001 A (WEST VIRGINIA WATER ' :
DEVELOPMENT AUTHORITY) (THE
"SERIES 2001 A BONDS"), DATED
OCTOBER 25, 2001, AND ISSUED IN
- THEAGGREGATE PRINCIPAL AMOUNT :
' OF $2,010,000; AND

 (7)  WATER. REFUNDING "BOND - S NO LIEN
ANTICIPATION NOTES, SERIES

2001 ' (FORMERLY HEDGESVILLE

“ PUBLIC "SERVICE 'DISTRICT : WATER .

"REFUNDING ' BOND * ANTICIPATION = -

NOTES, SERIES 2001) (THE "SERIES '

- 2001 NOTES").

o THIS BOND IS ALSO ISSUED CONCURRENTLY WITH THE ISSUER’S
WATER REVENUE REFUNDING BONDS, SERIES 2003 A (BANK QUALIFIED) (THE
"SERIES 2003 A BONDS"), DATED APRIL 1, 2003, IN THE AGGREGATE PRINCIPAL
AMOUNT OF $1,330,000, AND ON A PARITY WITH THIS BOND.
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The Series 1993 B Bonds, the Series 1993 D Bonds, the Series 1996 Bonds,

. the Series 1997 Bonds, the Series 2001 A Bonds and the Series 2003 A Bonds are hereinafter
collectively called the "First Lien Bonds.” The Series 1993 C Bonds are hereinafter called
the "Second Lien Bonds.” The First Lien Bonds are secured by a first lien on and a pledge

~of the Net Revenues of the System, on a parity with each other, which lien and pledge are -
senior and prior to the lien on the Net Revenues of the System of the Second Lien Bonds.
The Series 2001 Notes are not secured by the assets of the System or the Net Revenues
thereof and are junior and subordinate to the First Lien Bonds and the Second Lien Bonds.

‘This Bond is additionally secured, but only to the extent described in the
Statement of Insurance printed on the Bonds, by a policy of financial guaranty bond i insurance
- issued by Ambac Assurance Corporauon

The Series 2003 B Bonds maturing on and after September 1, 2014, are
subject to redemption prior to maturity, at the option of the Issuer, as a whole at any time and -
in part on any interest payment date, in inverse order of maturity and by random selection
within maturities if less than all of any maturity, at a redemption price of par, plus interest
accrued to the date ﬁxed for redemptiou - -

_ Notice of redemption will be given to the registered owrier or owners of the
Series 2003 B Bonds by the Registrar on behalf of the Issuer by registered or certified mail,
at least 30 days and not more than 60 days prior to the date fixed for redemption.

Faﬂure to receive such notice or any defect therein or in the mailing thereof
shali not affect the vahdxty of proceedmgs for the redemption of this Bond. :

_ This Bond is payable only from and secured by a pledge of the Net Revemues

' (as deﬁned in the Resolution} 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, and senior and

. -‘_"pnor to: the pledge of Net Revenues in favor of the holders of the Second Lien Bonds, and -

-+ from monies i the reserve: account created under the Resolution for the Bonds (the "Series
© 2003 Aand Series 2003 B Bonds Reserve Account") and unexpended proceeds of the Bonds.

s 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 of the provisions or limitations of the constitution, nor shall the Issuer be obligated to

' pay the same, except from said special fund provided from the Net Revenues, the monies in

¢ the Series 2003 A and Series 2003 B Bonds Reserve Account and unexpended proceeds of

~ -the Bonds. Pursuant to the Resolution, the Issuer has covenanted and agreed to establish and

‘miaintain 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
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year for principal of and inte'reét if any, on the Bonds and all other obligations secured by
2 lien on or payable from such revenues on a parity with or subordinate to the Bonds,
cludmg the First L1en Bonds and the Second Lien Bonds.

. All monies received from the sale of this Bond except for accrued interest

‘thereon shall be applied solely to refund the Series 1994 Bonds, fund a reserve account for -

the Bonds, pay costs of acquisition and construction of certain additions, betterments and

improvements to the System and pay costs of issuance hereof, and there shall be, and hereby

 is, created and granted a lien upon such monies, until so apphed 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 said 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 said Issuer for the prompt
payment of the principal of and interest on the Bonds of which this Bond is one.

This Bond, under the provisions 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, but may be transferred only upon the surrender hereof at the office of the
Registrar and otherwise as provided- by the Resoiution

: Tlus Bond is,  under the Act, exempt from taxatlon by the State of
g West Vixginia, and the other taxing bodies of the State. .

- _ Thxs Bond shall not be entitled to any beneﬁt under the Resolution, or become
. .vahd or obhgatory for any purpose, -until the cemﬁcate of authentication and reglstraﬁon
o hereon shali have been s:gned by the Reglstrar .

. All provzsxous of the Resoluuon and the statutes under which this Bond is
issued shall be deemed to be a part of the contract ewdenced by this Bond to the same extent
as if written fully herein.

CH596425.1




» IN WITNESS WHEREOF, BERKELEY COUNTY PUBLIC SERVICE
_ DISTRICT (WEST VIRGINIA) has caused this Bond to be signed by its Chairman, and its
corporate seal to be imprinted hereon and attested by its Secretary, and has caused this Bond

to be dated as of the Bond Date specified above. '

[SEAL]

- ATTEST:

CHS596425.1




CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the fully registered Bonds described in the
within-mentioned Resolution and has been duly registered in the name of the Registered
Owner on the date set forth below. Attached hereto is the complete text of the opinion of
Steptoe & Johnson PLLC, bond counsel; signed originals of which are on file with the
Registrar, delivered and dated on the date of the original delivery of and payment for the
Bonds. ‘ : : _

Dated: April 30, 2003.

FIFTH THIRD BANK, as Registrar

o 120 (Dedech

. Tts Authorized Officer

CH596109.1




ASSIGNMENT

Social Security or Other Identifying Number of Assignee '

~ FOR VALUE RECEIVED, the undersigned hereby sells, assigns and
transfers unto '

the within Bond and does hereby m.'evocabiy consutute -

and appoint

_ o trausfer the said Bond on the books™
kept for registration thereof with full power of substitution in the premises. ,

Dated: : .

SIGNATURE GUARANTEED:

_(Baok, Trust Company or Fii-m)

 {Autiorized Offcer
. T 'E{ : f[

S NOTICE The Ass1gnor s s1gnature to this Asmgnment Imust correspond with

_ the name asit appears upon the face of the within Bond in every particular, without alteration

~or any change whatever.

CHS596425.1




STATEMENT OF INSURANCE
Fmancml Guaranty }'.nsurance Pohcy ‘No. 20845 BE (the "Policy ") Wlth '
respect to payments due for principal of and interest on this Bond has been issued by Ambac
Assurance Corporation ("Ambac ‘Assurance™). The Policy has been delivered to The Bank
" of New York, New York, New York, as the Insurance Trustee under said Policy and will be
held by such Insurance Trustee or any successor insurance trustee. The Policy is on file and
available for inspection at the principal office of the Insurance Trustee and a copy thereof may
be secured from Ambac Assurance or the Insurance Trustee. All payments required to be
made under the Policy shall be made in accordance with the provisions thereof. The owner .

of this Bond.acknowledges and consents t0 the subroganon rights of Ambac Assurance as -

- more fully set forth in the Pohcy _

04125003
067750.00002

CH596425.1




Unless this Bond is presented by an authorized representative of The Depository Trust Company, 2 New York corporation
("DTC™), to Issuer or its agent for registration of ransfer, exchange, or payment, and any Bond issued is registered in the name

- —  of Cede & Co. or in such other name as is requested by an authorized representative of DTC (and any payment is made to Cede
& Co. or to such other entity as is requested by an authorized representative of DTC), ANY TRANSFER, PLEDGE, OR
OTHER USE HEREQOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasamch as the
registered owner hereof, Cede & Co., has an interest herein. . .

No.BR2 T o  $75,000

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
BERKELEY COUNTY PUBLIC. SERVICE DISTRICT
(WEST VIRGINIA)
. WATER REFUNDING REVENUE-BOND,
SERIES 2003 B (NON-BANK QUALIFIED)

INTEREST RATE MATURITY DATE BOND DATE  CUSIP NO..

Lo 2.0000% September 1,2004  April 1,2003 084246 CZ 8
REGISTERED OWNER: - CEDE & co | '
. PRINCIPAL AMOUNT: SEVEN’I’Y FIVE THOUSAND DOLLARS

SRS AN KNOW ALL MEN BY ’IH}ESE PRESENTS ’I’hat BERKELEY COUNTY
_{PUBLIC SERVICE DISTRICT. (WEST: 'VIRGINIA), a public service district and public
. :corporation:and palitical subdivision of the State of West Virginia in Berkeley County of said
: }:'State» (the " Issuer") for valuc recewed, hereby promxses topay, solely from the special funds
BRI -_'prov1ded therefor as heremafter set forth, to the Registered Owner specified above, or
registered assigns (the "Regxstered Owner"), on the Maturity Date specified above, the
~ Principdl Amount specified above and solely from such special funds also to pay interest on

.. said Principal Amount from the Interest Payment Date (as hereinafter defined) preceding the '
o oidate of authentication hereof or, if authenticated after the Record Date (as hereinafter defined)
-+ . /but prior to the apphcable Interest Payment Date or on said Interest Payment Date, from said

" Interest Payment Date or, if no interest has been paid, from the Bond Date specified above,

or, if and to the extent that the Issuer shall default in the payment of interest on any Interest
Payment Date, then this Bond shall bear interest from the most recent Interest Payment Date

to which interest has been paid or duly provided for, and in which case any Bond surrendered -

CH596369.1




Unless this Bond is presented by an authorized representative of The Depository Trust Company, a New York corporation.

- {"DTC"), to Issuer or its agent for registration of transfer, exchange, or payment, and any Bond issued is registered in the name
- of Cede & Co. or in such other name as is requested by an authorized representative of DTC (and any payment is made to Cede

- & Co. or to such other entity as is requested by an authorized representative of DTC), ANY TRANSFER, PLEDGE, OR

~ OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PBRSON IS WRONGFUL imsmuch as the -

) regxstcrcd owner hereof, Cede & Co., has an interest herein. . _

No. BR3 - A . $75,000

. UNITED STATES OF AMERICA
~ STATE OF WEST VIRGINIA' |
. BERKELEY COUNTY PUBLIC SERVICE DISTRICT
 (WEST VIRGINIA)
WATER REFUNDING REVENUE BOND,
SERIES 2003 B (NON-BANK QUALIFIED)

INTERESTRATE ~ MATURITY DATE BONDDATE  CUSIP NO,
L 2.0000% ' September 1,2005  April 1, 2003 - 084246 DA 2
REGISTERED OWNER: ~ ~ CEDE & CO.

_PRINCIPAL AMOUNT: - SEVENTY-FIVE THOUSAND DOLLARS |

i KNOW ALL MEN BY THESE PRESENTS 'I'hat BERKELEY COUNTY
UBLIC SERVICE DISTRICT '(WEST VIRGINIA) a public. service .district and public
EPOL. ﬁpn_and pohtxca} subdlmoil ofithe State of West Vlrglma in Berkeley County of said
State (the "Issuer ") for value recewed hcreby prormses t0 pay, ‘solely from the special funds
: "deed therefor as. heremafter set forth, to the Registered Owner specified above, or
: registered assigns {the "Registered Owner "}, on the Maturity Date specified above, the
.- Principal Amount specified above and solely from such special funds also to pay interest on
'szud Principal Amount from the Interest Payment Date (as hereinafter defined) preceding the
-da !:f:’ of authentication hereof or; if authenticated after the Record Date (as hereinafter defined)
- but prior to the applicable: Tnterest Payment Date or on said Interest Payment Date, from said
*Interest Payment Diate or, if no interest has been paid, from the Bond Date specified above,
“or, if and to the extent that the Issuer shall default in the payment of interest on any Interest
Payment Date, then this Bond shall bear interest from the most recent Interest Payment Date
to which interest has been paid or duly provided for, and in which case any Bond surrendered -

CH396371.1




Unless this Bond is presented by an authorized representative of The Depository Trust. Company, & New York corporation

. {"DTC™, t Issuer or its agent for registration of transfer, exchange, or payment, and any Bond issued is registered in the name

~  of Cede & Co. or in such other name as is requested by an authorized representative of DTC (and any payment is made to Cede

& Ca. or to such other entity as is requested by an authorized represemative of DTC), ANY TRANSFER, PLEDGE, OR

OTHER USE HEREQF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the
registered owner hereof, Cede & Co., has an inperest herein. _ ‘

No.BR4 I B $75,000

- 'UNITED STATES OF AMERICA
o STATE OF WEST VIRGINIA .
BERKELEY COUNTY PUBLIC SERVICE DISTRICT
(WEST VIRGINIA) - - ‘
WATER REFUNDING REVENUE BOND,
SERIES 2003 B (NON-BANK QUALIFIED)

INTEREST RATE MATURITY DATE BOND DATE - CUSIP NO.
! . 2.0000% . . September 1,2006 ~ April 1,2003 084246 DB 0

REGISTERED OWNER CEDE & CO

. PRINCIPAL AMOUNT: SEVENTY FIVE THOUSAND DOLLARS |

: SAETE KNOW ALL MEN BY THESE PRESENTS That BERKELEY. CC)UNTY
PUBLI ,‘SERVICE DISTRICT, (WEST: VIRGINIA), .a public service district and public
cbrporauqn_and pahtxcal subdlvmxon of the State of West ergmza in Berkeley County of said
1 3 "'Issuex:“) for value recewed hereby proxmses to pay, solely from the special funds
Tt ;__provzded therefor as ‘hereinafter set- forth, to the Registered Owner specified above, or
.. registered: assigns (the "Registered Owner") on the Maturity Date specified above, the
- Principal Amount speaﬁed above and solely from such special funds also to pay interest on
- said Principal Amount from the Interest Payment Date (as hereinafter defined) preceding the
;f{ date of authentlcatlon hereof or, if authenticated after the Record Date (as hereinafter defined)
- but pnor 10 the apphcable Interest Payment Date or on said Interest ?ayment Date, from said
- Interest Payment Date or, if no interest has been paid, from the Bond Date specified above,
or, if and to the extent that the Issuer shall default in the payment of interest on any Interest
Payment Date, then this Bond shall bear interest from the most recent Interest Payment Date
to which interest has been paid or duly provxded for, and in which case any Bond surrendered -

CH596372.1




* Unless this Bond is presented by an authorized representative of The Depository Trust Company, a New York corporation

: ("DTC™), to Issuer or its agent for registration of transfer, exchange, or payment, and any Bond issued is registered in the name

- —  of Cede & Co. or in such other name as is reguested by an authorized representative of DT'C (and any payment is made to Cede

o & Co. or to such other entity as 5 requested by an authorized representative of DTC), ANY TRANSFER, PLEDGE, OR

OTHER USE HEREOF FOR VALUE OR OQTHERWISE BY OR TC ANY PERSON IS WRONGFUL masxmmh as the
registered owner herecf, Cede & Co., hasanmﬁerestherem,

No. BR-5 S : _ ' O $50,000

UNITED STATES OF AMERICA
_ ' STATE OF WEST VIRGINIA .
BERKELEY COUNTY PUBLIC SERVICE DISTRICT
- (WEST VIRGINIA)
WATER REFUNDING REVENUE BOND,
SERIES 2003 B (NON-BANK QUALIFIED)

|  INTEREST RATE " MATURITY DATE BONDDATE  CUSIP NO.
Lo 23%0%  Seprember,2007 - -April1,2003 = 084246 DC8

* REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT: ~ FIFTY THOUSAND DOLLARS )

o KNOW A.LI., MﬁN EY THESE PRESENTS That BERKELEY COUNTY
A PUBLIC SERVICE DISTRICT (WEST, 'VIRGINIA), 2 public_service district and. public
.corparation. and pohmcal subdiyision of the State of West Vugmla in Berkeley.County of said
. .’State! (thé "Issuer ") for value. recexved Tereby] promises to pay, solely from the special funds
- .;prcmded therefor, as heremafter set forth, to the Registered Owner specified above, or
registered assigns (the “Regzsterad Owner"), on the Maturity Date specified above, the
- - Principal Amount spec:1ﬁed above and solely from such special funds also to pay interest on
 said Prmc1pa1 Amount from the Interest Payment Date (as hereinafter defined) preceding the
+.;dateof authentication hereof or, if authenticated after the Record Date (as hereinafier defined)
© but prior | to the apphcable Interest Payment Date or on said Interest Payment Date, from said
" Interest Payment Date or, if no mterest has been paid, “from the Bond Date specified above,
" or, if and to the extent that the Issuer shall default in the payment of interest on any Hterest
- Payment Date, then this Bond shall bear interest from the most recent Interest Payment Date
to which interest has been paid or duly provided for, and in which case any Bond surrendered -

CH596376.1




Unless this Bond is presented by an anthorized representative of The Depository Trust Company, a New York corporation

' ("DTC™), to Issuer or its agent for registration of ransfer, exchange, or payment, and any Bond issued is registered in the name

- - of Cede & Co. or in such other name as is requested by an authorized representative of DTC (and any payment is made to Cede
& Co. ar o such other emity as is requested by an authorized representative of DTC), ANY TRANSFER, PLEDGE, OR

OTHER USE HEREQF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON 15 WRONGFUL inasmruch ay the

registered owner hereof, Cede & Co., has an interest herein. .

'No. BR-6 S $260,000

UNITED STATES OF AMERICA- -
. STATE OF WEST VIRGINIA
BERKELEY COUNTY PUBLIC SERVICE DISTRICT
(WEST VIRGINIA) :
WATER REFUNDING REVENUE BOND
SERIES 2003 B (NON-BANK QUALIFIED)

INTEREST RATE =~ MATURITY DATE BOND DATE  CUSIP NO.

- - 3.0000% . Sepember1,2008 - April1,2003  084246DD6 .

REGISTERED OWNER:  CEDE & CO.

' PRINCIPAL AMOUNT: ~ TWO HUNDRED SIXTY THOUSAND DOLLARS

T T KNOW ALLMEN BY TH"ESE PRESENTS That BERKELEY COUNTY
i 'PUBLIC SERVICE DISTRICT (WEST VIRGINIA), a-public service- district- and public o
cerporaﬁon and. pohtxcal subdivision ofi the State of West Virginia in Berkeley County of said
S "5_7‘S’tate (the’ “fssuer"} for valize recerved hereby promises to pay, solely from the special funds
. provided 1 therefor, as. hereinafter set forth, to the Registered Owner specified above, or
"-reglstered assigns (the "Regxstered Owner"), on the Maturity Date specified above, the
Principal Amount specified above and solely from such special funds also to pay interest on
. said Principal Amount from the Interest Payment Date (as hereinafter defined) preceding the
. date of authentication hereof or, if authenticated after the Record Date (as hereinafter defined)
ff;but prior to the. apphcable Interest Payment Date or on said Interest Payment Date, from said -
" Interest Payment Date or, if no interest has been paid, from the Bond Date specified above,
or, if and to the extent that the Issuer shall default in the payment of interest on any Interest
Payment Date, then this Bond shall bear interest from the most recent Interest Payment Date
to which interest has been paid or duly provided for, and in which case any Bond surrendered -

CH596382.1




: Unless this Bond is presented by an authorized representative of The Depository Trust Company, a New York cerporaﬁon'
. ("DTC"), o Issuer or its agent for registration of transfer, exchange, or payment, and any Bond issned is registered in the pame
. - of Cede & Co. or in such other name as is requested by an suthorized representative of DTC (and any payment is made 1o Cede
& Co. or w such other entity 2s iy requested by an authorized representative of DTC), ANY TRANSFER, PLEDGE, OR
"OTHER USE HERECF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON 15 WRONGFUL ipasomch as the
registered owner hereof, Cede & Co., bas an mestherem. )

‘No.BR7 - : | $ 60,000

UNITED STATES OF AMERICA
: . STATE OF WEST VIRGINIA
'BERKELEY COUNTY PUBLIC SERVICE DISTRICT
~ (WEST VIRGINIA)
WATER REFUNDING REVENUE BOND,
SERIES 2003 B (NON-BANK QUALIFIED)

. INTERESTRATE ~ MATURITY DATE BONDDATE  CUSIP NO.
3.0000% September 1,2009  April 1, 2003 084246 DE 4

REGISTERED OWNER:  CEDE & CO.

" PRINCIPALAMOUNT: - SIXTY THOUSAND DOLLARS

[

"PUBLIC ‘SERVICE: DIS’I’RICT ' '(WEST VIRGINIA); ‘a public service district and- public
joration and political subdivision of the. State of West Virginia in Berkeley County of said
E State; (the-"Tssuer"), for vahue' recewed hereby promises 1o, pay, solely from the special funds

S prov:ded ‘therefor, a5 hereinafter set forth, to the Registered Owner specified above, or

- registered. assigns (the. "Registered Owner") on the Maturity Date specified above, the

: ;:Pnncxpal Amount spec1ﬁed above and solely from such special funds also to pay interest on
L. said Prmcxpai Amount from. the Interest Payment Date (as hereinafter defined) preceding the
» " :idateof authentication hereof or, if authenticated after the Record Date (as hereinafter defined)
S :_but prior {o the’ apphcable Interest Payment Date or on said Interest Payment Date, from said

. Interest Payment Date or, if no interest has been paid, from the Bond Date specified above,
or, if and to the extent that the Issuer shall default in the payment of interest on any Interest
Payment Date, then this Bond shall bear interest from the most recent Interest Payment Date ]
to which interest has been paid or duly provided for, and in which case any Bond surrendered

CH55%6387.1




Unless this Bond is pr&senmd by an amhorized representative of 'I'he Depository 'I‘mst Company 2 New York corporanon

("DTC™), to Issuer or its agent for registration of transfer, exchange, or payment, and any Bond issued is registered in the name

~  of Cede & Co. or in such other mame as is requested by an authorized represemative of DTC (and any payment is made w Cede

& Co. or o such other entity as is requested by an authorized represenmtive of DTC), ANY TRANSFER, PLEDGE, OR

. OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the
regxsteredcwnnrhereof Cede & Co., has an interest herein.

No. BR-8 L R $120,000

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA _
BERKELEY COUNTY PUBLIC SERVICE DISTRICT
(WEST VIRGINIA)
WATER REFUNDING REVENUE BOND,
SERIES 2003 B (NON-BANK QUALIFIED)

INTEREST RATE | MATURITY DATE BOND DATE CUSIP NQ.
3.3000% . September 1,2010  -April1,2003 = 084246 DF 1

REGISTERED OWNER: - CEDE & CO.

7 PRIN_CIPAL AMOUNT L ONE HUNDRED TWENTY THOUSAND DOLLARS

L L KNOW ALL MEN BY THESE PRESBNTS 'I‘hat BERKELEY COUNTY.
UBLIC SERVICE DISTRICT: (WEST: VIRGINIA), .2 public service district and public
catpo:anon andpohucat subdivision of; the State-of West Virginia in Berkeley County of said
State (the. "Issuer E for value received, hereby promises to pay, solely from the special funds
P r,prowded therefor, as, heremafter set. forth, to the Registered Owner specified above, or
- registered assigns. (the “Reglstered Owner"), on the Maturity Date specified above, the
' Principal Amount specified above and solely from such special funds also to pay interest on
- said Principal Amount from the Interest Payment Date (as hereinafter defined) preceding the
<7 dateof authenncauonhereof or, if authentxcated after the Record Date (as hereinafter defined)
T __.biit prior to- the’ apphcable Interest Payment Date. or on said Interest Payment Date, from said
~“‘Interest Payment Date or, if no interest has been paid, from the Bond Date specified above, -
‘or, if and to the extent that the Issuer shall default in the payment of interest on any Interest
Payment Date, then this Bond shall bear interest from the most recent Interest Payment Date
to which interest has been paid or duly provided for, and in which case any Bond surrendered .

CHS56369.1




Uniess this Bond is presented by an authorized representative of The Depository Trust Company, a New York corporation

(*DTC™), w Issuer or its agent for registration of transfer, exchange, or payment, and any Bond issued is registered in the pame

- of Cede & Co. or in such other name as is requested by an authorized representative of DTC (and any payment is made to Cede
& Co. or W such other entity as is requested by an authorized represemtative of DTC), ANY TRANSFER, PLEDGE, OR
OTHER USE HEREQF FOR VALUE OR OTHERWISE BY OR TC ANY PERSON IS WRONGFUL inasmuch as the
rchstcredownerhereof Cedc&Co has an interest herein. _

No. BR-9 . : ' D $125,000

UNITED STATES OF AMERICA
. STATE OF WEST VIRGINIA
'BERKELEY COUNTY PUBLIC SERVICE DISTRICT
| (WEST VIRGINIA) K
WATER REFUNDING REVENUE BOND,
SERIES 2003 B (NON-BANK QUALIFIED) |

INTEREST RATE MATURITY DATE BOND DATE - CUSIP NO.

3.5500% . September1,2011  April1,2003  084246DG9
. REGISTERED OWNER: = CEDE & CO.

.PRINCIPAL AMOUNT: . -ONE HUNDRED TWENTY-FIVE THOUSAND DOLLARS

) : KNOW ALL MEN BY ’L’HESE PRESENTS “That BERKELEY COUNTY
PUBLIC - SERVICE ‘DISTRICT (WEST: VIRGINIA), a'public service district and public
i dranon and: peimcal subchvzsmﬁ of | the State of West Virginia in Berkeley County of said
tate {fhe "Issuer"} for value received, hereby promises to pay, solely from the special funds
1 Tprovided therefor, as. ‘hereinafter set forth, to the Registered Owner specified above, or
Lo reglstered assigns. (the "Registered Owner") on the Maturity: Date specified above, the
~ Principal Amount specified above and solely from such special funds also to pay interest on
. said Prmmpal Amount from the Interest Payment Date (as hereinafter defined) preceding the
date of authenﬂcauon hereof Or, if authentacated after the Record Date (as hereinafter defined) ‘
- " but prior | to-the apphcable Interest Payment Date or on said Interest Payment Date, from said
' Interest Payment Date or, if no interest has been paid, from the Bond Date specified above,
. or, if and to the extent that the Issuer shall default in the payment of interest on any Interest
" Payment Date, then this Bond shall bear interest from the most recent Interest Payment Date
to which interest has been paid or duly provided for, and i in which case any Bond surrendered
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" Unless this Bond is presented by an authorized representative of The Depository Trust Company, a New York corporation

s {"DTC), to Issuer or its agent for registration of wansfer, exchange, or payment, and any Bond issued is registered in the pame

- ~  of Cede & Co. or in such other name as is requested by an authorized representative of DTC (and any payment is made to Cede

: & Co. or to such other entity as is requested by an anthorized representative of DTC), ANY TRANSFER, PLEDGE, OR

OTHER USE HEREQF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON I8 WRONGFUI. masmuch as the
reg:steredowncrhzreof Cede & Co., hasanmmresthmmn :

No. BR-10 R S  $125,000

UNITED STATES OF AMERICA
" STATE OF WEST VIRGINIA -~~~
BERKELEY COUNTY PUBLIC SERVICE DISTRICT
' (WEST VIRGINIA) -
'WATER REFUNDING REVENUE BOND,
SERIES 2003 B (NON-BANK QUALIFIED)

INTEREST RATE . ‘MATURITY DATE BOND DATE  CUSIP NO.

(S . 3.7000% ' September 1,2012  April 1, 2003 084246 DH 7

" REGISTERED OWNER: . CEDE & CO.

_ PRINCIPAL AMOUNT: _  ONE HUNDRED TWENTY-FIVE THOUSAND DOLLARS

S KNOW ALL MEN BY TI{ESE PRESENTS ~That BERKELEY COUNTY
B UBLIC‘ SERVICE DISTRICT (WEST VIRGINIA), a public service district and public
rporatlon and pohtmai subdivision of the: State of West V’lrglma in Berkeley County of said

. - Stafe (the "'issaer“) for value- recelved herehy promlses to pay, solely from the special funds

- - ‘providéd ‘therefor, as hereinafter set forth, to the Registered Owner specified abave, or-

", registered asmgns (the "Registered Owner" ), on the Maturity Date specified above, the

; *Pnnmpal Amnount specified above and solely from sich special funds also to pay mterest on

. said Principal Amount from the Interest Payment Date (as hereinafter defined) preceding the

j} date of auﬂlenncamon hereof or,- if authenticated after the Record Date (as hereinafier defined)

gt "but pnorto the. apphcable Interest Payment Date or on said Interest Payment Date, from said

o Tnterest Payment Date or, if no interest has been paid, from the Bond Date specified above,

or, if and to the extent that the Issuer shall default in the payment of interest on any Interest

Payment Date, then this Bond shall bear interest from the most recent Interest Payment Date
to which interest has been paid or duly provided for, and in which case any Bond surrendered -

CH3596403.1




Unless this Bond is présented by an authorized represenmtive of The Depository Trust Company, a New York corporation -

{"DTC™), t Issuer or its agent for registration of transfer, exchange,. or payment, and any Bond issued is registered in the name

~  of Cede & Co. or in such other name as is requested by an authorized representative of DT'C (and any payment is made to Cede

& Co. or w such other entity as is requested by an mnhorized representative of DTC), ANY TRANSFER, PLEDGE, OR

. OTHER USE HEREQF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch ag the
reglsteredowncrhereof Cede & Co., has an fmerest herein. .

No.BR-11 = S © $130,000

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA : :
BERKELEY COUNTY PUBLIC SERVICE DISTRICT ‘
' (WEST VIRGINIA) :
WATER REFUNDING REVENUE BOND,
SERIES 2003 B (NON-BANK QUALIFIED)

| . INTERESTRATE ~ MATURITY.DATE BONDDATE  CUSIP NO,
. - 3.8000% . September L, 2013 April 1, 2003 084246 DJ 3

REGISTERED OWNER:  CEDE & co
* PRINCIPAL AMOUNT:  ONE HUNDRED THIRTY THOUSAND DOLLARS

R A KNOW ALL MEN BYTH?ESE PRESENTS ’I'hat BERKELEY COUNTY
4 _' . 1PUBLIC SERVICE DIS’IRIC’I' AWEST, VIRGINI’A) a pubhc service district.and public
. ;corporation and ‘palitical subdiviston of the State-of West Virginia in Berkeley County of said

.State (the "Issuerl"), for value recexved hereby promises to pay, solely from the special funds

- provided therefor, as heremafter set forth, to the Registered Owner specified above, or
© registered assigns (the "Reglstered Owner"), on the Maturity Date specified above, the
- -‘Principal Amount specified above and solely from such special funds also to pay interest on

- said'Principal Amount from the Interest Payment Date (as hereinafter defined) preceding the

- bty prl.or to the apphcable Interest Payment Date or on said Interest Payment Date, from said .
Interest Payment Date or, if no inferest has beenr paid, from-the Bond Date specified above,
or, if and to the extent that the Issuer shall default in the payment of interest on any Interest
Payment Date, then this Bond shail bear interest from the most recent Interest Payment Date
to which interest has been paid or duly provided for, and in which case any Bond surrendered -

CH596406.1

i idate of authenmcatxonhereof or, if authenticated after the Record Date (as hereinafter defined) :




Unless this Bord is presented by an authorized representative of The Depository Trust Company, a New Yark corporation
N ("DTCT), to Issuer or its agent for regisiration of transfer, exchange, or payment, aod any Bond issued is registered in the name
- of Cede & Co. or in such other name as is requested by an authorized representative of DTC (and any payment is made to Cede
© & Co. or 1o such other emity as is requested by an authorized represemmative of DTC), ANY TRANSFER, PLEDGE, OR
OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR ’I‘O ANY PERSON IS WRONGFUL imasmmch as tbc
: _regxsaeredownerhereof ‘Cede & Co., hasammatherm ) ’

No. BR-12 o | | © $135,000

UNITED STATES OF AMERICA
- STATE OF WEST VIRGINIA ,
BERKELEY COUNTY PUBLIC SERVICE DISTRICT
(WEST VIRGINIA)
- WATER REFUNDING REVENUE BOND,
SERIES 2003 B (NON-BANK QUALIFIED)

" INTEREST RATE ~ MATURITY DATE BOND DATE  CUSIP NO.

S 3.9500% . . September 1,2014  April1,2003 084246 DK 0

* REGISTERED OWNER:  CEDE & CO.

'PRINCIPAL AMOUNT: .ONE HUNDRED THIRTY-FIVE THOUSAND DOLLARS. -

e s KNOW ALL MEN BY 'I‘HESE PRESENT S That BERKELEY COUNTY
PUBIJC SERVICE DIS,’I?RYCT {WES’F V]ERGINIA), a public service district and public
_ _rpocratlon and p@htlcal subdivision of the State 6f W, est Virginia in Berkeley County of said
'tate« (the "Issuer"), for vahie teceived, lereby promises to pay, solely from the special funds
- rprovided therefor, as' heremafter set-forth, to the Registered Owner specified above, or

N reglstered assigns (the "Reglstered Owner"), on the Maturity Date specified above, the
' f"'\.Prmmpal Amount specified above and solely from such special funds aiso to pay interest on
said. Prmctpal Amount from the Interest Payment Date (as hereinafter defined) preceding the
terof authentlcauonhereof or, if authenticated after the Record Date (as hereinafier defined)
'—;but prior to'the apphcable Interest Payment Date or on said Interest Payment Date, from said
'_"_Interest Payment Date or, if no interest has been paid, from the Bond Date specified above,
or, if and-to the extent that the Issuer shall default in the payment of interest on any Interest
Payment Date, then this Bond shall bear interest from the most recent Interest Payment Date
to which interest has been paid or duly provided for, and in which case any Bond surrendered -

CHS96408.1




Unless this Bond is presented by an amthorized representative of The Depository Trust Company, a New York corporation’

~ ("DTC™), o Issuer or its agent for registration of transfer, exchange, or payment, and any Bond issued is registered in the name

—  of Cede & Co. or in such other name as is requested by an authorized representative of DTC (and any payment is made to Cede

& Co.. or to such other entity as is requested by an authorized representative of DTC), ANY TRANSFER, PLEDGE, OR

OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmmach. as the
-regmemdowuerhereef Cede & Co., hasanmﬁermhr.mn. o ‘

'No.BR-13 BT  $140,000

UNITED STATES OF AMERICA
'STATE OF WEST VIRGINIA
BERKELEY COUNTY PUBLIC SERVICE DISTRICT
(WEST VIRGINIA)
WATER REFUNDING REVENUE BOND,
SERIES 2003 B (NON-BANK QUALIFIED)

INTERESTRATE = MATURITYDATE BONDDATE  CUSIPNO.
40000% Seprember 1, 2015 April 1, 2003 084246 DL §

REGISTERED OWNER:  CEDE & CO. -

PRINCIPAL AMOUNT:  _ ONE HUNDRED FORTY THOUSAND DOLLARS

S IR -KNOW ALL MEN BY TI{ESE PRESENTS That BERKELEY COUNTY _
UBIZIC SERVICE DISTRIC'I‘ (WEST VIRGINIA), & public: service district. and public
coxporamon andpolmgal subdmsmn of. the. State of West Vu’gu:ua in Berkeley County of said
b for. va.lue recelved hereby promlses to pay, solely from the special funds
_mwded therefor, -as heremafter set forth, to the Registered Owner specified above, or
. registered assigns . (the "Registered Owner") -on the Maturity Date specified above, the
~ - :Principal Amount specified above and solely from such special funds also to pay interest on
L _Lsaxd Principal Amount from the Interest Payment Date (as hereinafter defined) preceding the
gl ddte of authenncatlon hereof or, if authenticated after the Record Date (as hereinafter defined)
b “but pnor to the apphcable Interest Payment Date or on said Interest Payment Date, from said
i Interest Payment Date or, if no interest has been paid, from the Bond Date specified above,
“or, if and to the extent that the Issuer shall default in the payment of interest on any Interest
Payment Date, then this Bond shall bear interest fromn the most recent Interest Payment Date
to which interest has been paid or duly provided for, and in which case any Bond surrendered -

CHS596412.1




Unless this Bond is presented by an authorized representative of The Depositury Trust Company, a New York corporation

("DTC™, to Issuer or its agent for registration of transfer, exchange, or payment, and any Bond issued is registered in the same

—  of Cede & Co. or in such other name as is requested by an awthorized representative of DTC (and any payment is made 1o Cede

& Co. or o such other entity as is requested by an authorized represeniative of DTC), ANY TRANSFER, PLEDGE, OR

. OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON 1S WRONGFUL masmuch as the
registered owner hereof, Cede & Co., has an fnterest herein.

No. BR-14 : e  $145,000

. UNITED STATES OF AMERICA
- STATE OF WEST VIRGINIA -
 BERKELEY COUNTY PUBLIC SERVICE DISTRICT
- (WEST VIRGINIA) -
WATER REFUNDING REVENUE BOND,
SERIES 2003 B (NON-BANK QUALIFIED)

INTEREST RATE MATURITY DATE BOND DATE  CUSIP NO.
4.1000% ) September 1,2016  April 1,2003 084246 DM 6.

REGISTERED OWNER:  CEDE & CO.

PRINCIPAL AMOUNT: ~ ONE HUNDRED FORTY-FIVE THOUSAND DOLLARS

R KNOW ALL MEN BY THESE PRESENTS: That BERKELEY COUNTY |
o PUBLIC SERVICE DIS’I'RIC’I’ (WEST VIRGINIA), a pﬂbhc semcc district and pubhc

N State (the: "Issuex: ), for vaiue reccived hereby prormses to pay, solely from the special funds

",prowded therefor as hereinafter set forth, to the Registered Owner specified above, or

- registered assigns {(the "Registered Ownper"), on the Maturity Date specified above, the
Principal Amount specified above and solely from such special funds also to pay interest on
~said Principal Amount from the Interest Payment Date (as hereinafter defined) preceding the
.. date of authentication hereof or, if authenticated after the Record Date (as hereinafter defined)
" but prior to'the ‘applicable Interest Payment Date or on said Interest Payment Date, from said
" Tnterest Payment Date or, if no interest has been paid, from the Bond Date specified above,
or, if and to the extent that the Issuer shall default in the payment of interest on any Interest
Payment Date, then this Bond shall bear interest from the most recent Interest Payment Date
to which interest has been paid or duly prov1ded for, and in which case any Bond surrendered -

CH396418.1




Unless this Bond is presented by an authorized representative of The Depository: Trust Company, a2 New York corporation
o {"DTC"), w Issuer or its agent for registration of transfer, exchange, or payment, and any Bond issued is registered in the name
- '~ of Cede & Co. or in such other name as is requested by an authorized representative of DTC (and any payment is made w0 Cede
& Co. ar to such other entity as is requested by an authorized representative of DTC), ANY TRANSFER, PLEDGE, OR
OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the
reg:lstered owner hereof Cede & Co., has an interest herem. _

No.BRIS | 0 $150,000

UNITED STATES OF AMERICA e
- STATE OF WEST VIRGINIA
BERKELEY COUNTY PUBLIC SERVICE DISTRICT
- (WEST VIRGINIA) o
WATER REFUNDING REVENUE BOND,
SERIES 2003 B (NON-BANK QUALIFIED)

INTEREST RATE MATURITY DATE BOND DATE  CUSIP.NO.
 4.2000% - -September 1,2017 - Aprill, 2003 084246 DN 4

REGISTERED OWNER: ~ CEDE & CO.

_ PRINCIPAL AMOUNT:,  ONE HUNDRED FIFTY THOUSAND DOLLARS

SERRELNE SR KNOW ALL MEN EY ’I'.HESE PRESENTS That BERKELEY COUNTY
PUBLIC SERVICE DIS’I‘RICT (WEST V}RG]NIA) a pubhc service district and public
€0 OTati n,and :pohmc_al snbdwzsmn of the State. of West Vugmm in Berkeley County of said
: Sta e {the Tssuer™y, for value recexved hereby promises to pay, solely from the special funds
SRR fprovxded ‘therefor, as hereinafter ‘set forth, to the Registered Owner specified above, or.
regmtered assigns ‘(the "Registered Owner™), on the Maturity Date specified above, the
S : Prmcxpal Amount specified above and solely from such special funds also to pay interest on
o ‘sald Prmc1pa1 Amount from the Interest Payment Date (as hereinafter defined) preceding the
' date of authentication hereof o, if authenticated after the Record Date (as hereinafter defined)
-+ ;but prior t0-the apphcabie Interest Payment Date or on said Interest Payment Date, from said
" Interest Payment Date or, if no interest has been. pald from the Bond Date specified above,
“or, if and to the extent that the Issuer shall default in the payment of interest on any Interest
Payment Date, then this Bond shall bear interest from the most recent Interest Payment Date
to which interest has been paid or duly provided for, and in which case any Bond surrendered -

CH596422.1




Uniess this Bond is presented by an authorized representative of The Depository Trust Company, 2 New York corporation
" . ("DTC™, w Issuer or its agent for registration of transfer, exchange, or payment, arxd any Bond issited is régistered in the name
- © ~  of Cede & Co. or in such other name 18 is requésted by an authorized represenrative of DTC (and any payment is made to Cede -
' & Co. or to such other entity as is requested by an anthorized representative of DTC), ANY TRANSFER, PLEDGE, OR
OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the
registered owner hereof, Cede & Co., has anwhcrem.

No. BR-16 S - $155,000

UNITED STATES OF AMERICA.
- STATE OF WEST VIRGINIA
BERKELEY COUNTY PUBLIC SERVICE DISTRICT
-(WEST VIRGINIA) '
' WATER REFUNDING REVENUE BOND
SERIES 2003 B (NON-BANK QUALIFIED)

" INTEREST RATE MATURITY DATE BOND DATE  CUSIP NO.

4.3000% o "‘September 1,2018 . April 1, 2003 - 084246 DP 9

REGISTERED OWNER: CEDE & CO‘

- PRINCIPAL AMOUNT: ‘ :ONE HUNDRED FIFTY- PIVE THOUSAND DOLLARS

)

B AT KNOW ALL MEN BY THESE PRESEN’I‘S That BERKELEY COUNTY

”PUBLIC SERVICE DISTRICT (WEST VIRGINIA), 2 public service district and public

orporatton and pohucal subdwlsmn of the State'of West Vu’glma in Berkeley County of said

- ;State (the "Issue; ") for vaIue recewed hereby promises to pay, solely from the special funds
~ provided. therefor, as heremafter set. forth, to the Registered Owner specified above, or

o 'reglstered assigns {the "Registered Owner") on the Maturity Date specified above, the

-~ Principal Amount specified above and solely from such special funds also to pay interest on

-~ said Principal Amount from the Interest Payment Date (as hereinafter defined) preceding the

"o dateof authentication hereof or, if authenticated after the Record Date (as hereinafter defined)

- ‘but prior to the applicable Interest Payment Date or on said Interest Payment Date, from said -

Interest Payment Date or, if no interest has been paid, from the Bond Date specified above,

or, if and to the extent that the Issuer shall default in the payment of interest on any Interest

Payment Date, then this Bond shall bear interest from the most recent Interest Payment Date

to which interest has been paid or duly provided for, and in which case any Bond surrendered -

CHS96424.1




Unless this Bood is presented by an authorized representative of The Depository Trust Combany, a New York curpomioﬁ
: ("DTC™), to Issuer or its agent for registration of transfer, exchange, or payment, and any Bond issued is registered in the pame
- of Cede & Co. or in such other name as is requested by an authorized representative of DTC (and any payment is made to Cede

& Co. or to such other entity as is requested by an authorized represemative of DTC), ANY TRANSFER, PLEDGE, OR - -

OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO. ANY PERSON IS ‘WRONGFUL inasmuch as the
registered owner hereof, Cede & Co., has an interest herein. .

No. BR-17 | | © $160,000

'UNITED STATES OF AMERICA
: STATE OF WEST VIRGINIA
BERKELEY COUNTY PUBLIC SERVICE DISTRICT
(WEST VIRGINIA)
WATER REFUNDING REVENUE BOND,
- SERIES 2003 B (NON-BANK QUALIFIED)

INTEREST RATE MATURITY DATE BOND DATE CUSIP NO.

© 4.4000% ' September 1,2019  April 1,2003 084246 DQ 7

REGISTERED OWNER:  CEDE & CO.

PRINCIPAL AMOUNT: ONE HUNDRED SIXTY THOUSAND DOLLARS

Lo E - KNOW ALL MEN BY THESE PRESENTS ’I’hat BERKELEY COUNTY
o PUBLIC SERVICE DISTRICT (WEST VIRGINIA), a public service district and 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 heremafter set forth, to the Registered Owner specified above, or
registered assigns (the” "Regzstered Owner"), on the Maturity Date specified above, the
Principal Amount specified above and solely from such special funds also to pay interest on
said Principal Amount from the Interest Payment Date (as hereinafter defined) preceding the

- date of authentication hereof or, if authenticated after the Record Date (as hereinafter defined)
but prior to the applicable Interest Payment Date or on said Interest Payment Date, from said

. Interest Payment Date or, if no interest has been paid, from the Bond Date specified above,
or, if and to the extent that the Issuer shall default in the payment of interest on any Interest
Payment Date, then this Bond shall bear interest from the most recent Interest Payment Date
to which interest has been paid or duly provided for, and in which case any Bond surrendered -

CH596425.1
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PUBLIC SERVICE COMMISSION
OF WEST VIRGINIA
CHARLESTON

010009213050103 .wpd

Entered: May 1, 2003 »

CASE NO. 01-0009-PWD-CN (REOPENED) / :
‘ 4%?cmr NPy

BERKELEY CCOUNTY PUBLIC SERVICE DISTRICT,

a public utility.
Application for a certificate of convenience
and necessity for the construction, operation
and maintenance of a new 30,000 gallon watexr
tank in the Glenwood'Forest_community, 32,500
linear feet of 8" watexr 1ipne and 2,000 linear-
feet of 6" water line in the southern portion
of its water distribution system and improve-
ments to its Bunker Hill Water Treatment Plant
and LeFevre Spring Source in Berkeley County.

RECOMMENDED DECISION

By a Recommended Decision entered September 12, 2001, which became
s Final Order on October 2, 2001, the Berkeley County Public Service
pistrict, doing business as Berkeley County FPublic Service Water
District, was issued a certificate of convenience and necessity to make
certain improvements tO itg water production, storage and distribution
system and to borrow 54,440,000 from the Water Development Authority

(WDA) . prior to closing omn the authorized revenue bonds, District.’

management determined  that none of the reguired easements for

the

installation of certain water mains had been acquired. "By approval of

bond counsel and the WDA, the District closed on only a portion of
revenue bonds approved by the Commission. On October 25, 2001,

the
the

District borrowed $2,010,000 from the WDA and deferred fhe remaining
balance until the right-of-way issue could be resolved. Construction is
proceeding on the other improvements approved in the original certificate

case.

on October 4, 2002, the District petitioned the Commiggion to reopen
this certificate case for approval to use the balance of the authorized
pbond proceeds in order to complete the remaining original projects,
conduct reguired studies and install radio-read meters to eliminate

errors and to make the District's operation more efficient.

for further proceedings with a decision due date of May 2,.2003.

Y]

phic Service Commission
of West Virginia
Charieston

By a Commission Referral Order entered November 21, 2002, this case
was reopened and referred to the Division of Administrative Law Judges




On January 31, 2003, Commission Staff filed copies of the Staff
Revenue Regquirements Class Cost of Service Study and the Staff Rule 42
Exhibit, prepared for both the District's most recent rate case, Case No.
02-1406-PWD-42A, and this reopened certificate case. staff included the
pistrict's request for the additional debt associated with this reopened
certificate case as a pro forma adjustment .in its analysis. 'For the test
year ending June 30, 2002, as adjusted Lo include the Staff-recommended
rates in Case No. 02-1406-PWD~-42A, the District would generate sufficient
revenue to support operations, service its debt, fund the required

regserves and allow for plant additions as recommended by Staff.

Cn April 1, 2003, Commission ataff filed its Further Joint Staff
Memorandum in this reopened certificate case. The Staff Technical
Analyst pointed out that, beginning in the fall of 2001, and continuing
to the present, Berkeley County and the Greater Shenandoah Valley, in
West Virginia and Virginia, have experienced a severe drought . The
amount of water at the District's LeFevre Spring source began to drop
during June - of 2001. By October 1, 2001, the amount of water that could
be drawn from the spring was insufficient to meet the needs of southern

 Berkeley County. The District began drawing on a supplemental source

known as the Baker Quarry and that source was depleted in March of 2002.
The District was able to continue serving its southern customers as a
result of the following: ‘ : ' :

1. The District adopted and placed into .effect a water
conservation policy. The policy was submitted and approved by
the Commission in Case No. 02-0253-PWD-PC. - S -

2, The District's largest jpdustrial customer in southern
Berkeley County, World Kitchen, ceased operating in March 17, .
2002. This saved the District approximately 375,000 gallons
per day. S ' ‘ ‘

3. fThe District entered into a short-term agreement with the
owner of Inwood Quarry, Inc., to acquire raw water from Inwood
Quarry and pump that water by means of a temporary over-land

water pipe installed by the District to its Bunker Hill
treatment plant. : : .

4. The District purchased additional supplies of water from
the City of Martinsburg above the minimum requirement of

200,000 gallons per day, as authorized by an agreement between
the old Berkeley County Public Service District and the City. . -

qhe District stated that it realized that it would need to re-

prioritize the capital projects originally proposed irn this cagse  to
provide short-term and wmoderate-term yelief to southern Berkeley County
and provide a long-term plan to meet  future demand caused by the County's
extraordinarily high growth rate. c '

The District believes that it is in the best interest of its

customers to construct a water main connecting the distribution system of .

the old Berkeley County Public Service District and the distribution
system of the old Opequon Public Service District and to replace some
existing mains with larger lines.

M

Public Service Compission
of West Virginia

Fharlerton
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To identify and plan for solutions to meet the County's intermediate
and long-term demand, the District intends to proceed with two sepatate,
put related, studies, as follows: _ '

1. A hydro-geologic study to determine additional potential
sources of water. In that regard, the District has entered
into an agreement with the U.S. Geological Survey, todassist
the District in performing the study. The total cost of the
study is $162,000. USGS will provide 566,000, and the District
will be responsible for $96,0000.

5.  The District also stated that it needs to complete a
county-wide facilities management plan now that the three
previous districts have been merged into one. The purpose of
such a facilities management plan is to identify the Distridt'é
short-term and long-term needs for source, treatment,
digtribution and storage, SO rhat it may efficiently and
‘economically meet the demands of its expanding customer base.
The District recently’b@gan.soliciting’proposals from gqualified
engineering firms to assist the District in this matter. The
District estimates the cost of the facilities management plan
will be $215,000. .

The District has slightly more than 13,000 cus;om&fé“aﬁd ekﬁectsrto
add 800 to 1,000 customers per year for the years to come. Most of the
District's water meters are read manually, although the Opequon Division “

has automatic read meters. Every month, 925 employees hours are spent

reading meters. The District wants to convert all ‘of its wmeters to.
radioc-read meters. Such meters are read by a unit mounted in a’ vehicle,

thus eliminating the need for employees TO exit a District vehicle,

remove the meter lid and manually read each meter. The - installation of -
such a meter systen\will aliminate reading erroxrs and make the District’'s

office staff more efficient. The District estimates the total cost for

euch conversion will be over $2,000,000. The District states that this

cost will be more than offset by eliminating additional personnel to read

meters and by allowing the field staff to devote its time and effort to

other duties. The District would like the Commission's approval to use

any monies remaining from this pond issue for meter conversion after

completion of the other projects, including construction of the water

mains, the hydro-geologic study, and the county-wide . facilities

management plan. The installation of the meters would pe performed by

District personnel. . ' ‘

Completion of the projects and issuance of Revenue Bdﬁds for the
cost thereof have been taken into account in the District's recent rate i
case {(Case No. 02-1406-PWD-42R), according to the assigned Commission
staff. : ' ‘ '

staff further noted that, on January 29, 2003, the District filed
additional documentation, including a proposed engineering agreement
between the District. and Dewberry & Davis, LLC, for the county-wide
facilities management plan. The District has submitted this contract to
the Commission for approval as a separate proceeding. . The engineering
agreement has been reviewed by Commission Staff in Case No. 03-0090-PWD-

Public Service Commission " ' : -
of West Virginia . =3
Charleston
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pC. To date, there is a Final Recommendation, but not a Final Order.’

g-aff noted that the funding for the engineering agreement is contingent’

upon this reopened certificate case being approved. Once confirmation of
funding is recelved, Staff stated that it would recommend that the
District be granted approval to use the balance of the bond proceeds

authorized in the previous orders, contingent upon the District receiving

Final Orders in Case Nos. 02-1406-PWD-42A and O3-0090—PWD—PC,

on April 11, 2003, the District filed a formal respopse to the
Further Joint Staff Memorandum filed BApril 1, 2003. The District
reiterated its belief that efficiency required the installation and use
of the radio-read meters and that the use of these funds for meters had
been specifically authorized by the West Virginia Infras{ructure & Jobs

Development Council (WVIJDC) in its project approval letter. Advantageous

bhids have been received on the Route 45 interconnection and booster

station, which are set to expire on May 15, 2003. To rebid an amended

project now would certainly result in highex costs and a delayed bond
closing. . . -

On April 18, 2003, & copy of a letter was filed in this.mattér from

the WYIJDC. In this letter, the WVIJDC stated that it had reviewed the.
revised preliminary application for development of a facilities’

management plan, construction of the Route 45 intercennection and booster
station, main replacement on Gregory Drive and Botony Drive, completion
of a hydro—geologicrstudy'and the installation of radio-read meters.. The

3

WVIJIDC recommended that the District utilize +he remaining $2,430,000 WDA

ican to fund this project.

On April 23, 2003, Commission LegalVStaff filed,amFurther‘Joint

gtaff Memorandum in this matter. gtaff stated that the scope of the

amended application had been reduced and financing was unchanged. Bids
have come in lower than estimated, but will expire on May 15, 2003. The
savings could assist in facilitating the recently:consolidated,DiStrict.

ataff stated that no additional notice publications were-recommended,'

on April 28, 2003, Commission Staff filed its Final Joint Staff
Memorandum in this matter. ThHe District has been issued Permit No.

15,344 from the Office of Environmental Health Services to install 4,250

1ineal feet of 16-inch and 1,000 lineal feet of 1ineal feet of 12-inch
water line, a 400 G.P.M. duplex water booster . station, auxiliary

cholorination facilities and all necessary valves, c¢ontyols - and

appurtenances. staff recommended the pistrict be granted approval to
borrow and use the balance of the bond proceeds authorized in the
previous certificate case, not to exceed $2,430,000, for this revised
project. This approval is contingent upon rate approval in Case No. 02-
1046-PWD-42A. : '

'By Order issued on April 18, 2003, the Commission approved the
engineering agreement between the District and Dewberry & Davis, LLC, for
the county-wide facilities plan. :

4ie Service Commission . 4
of West Virginia ; ‘ =T
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DISCUSSION | o

e i s eert

~ Pursuant to the requirement of the original Recommended Decision
entered in this case on September 12, 2001, which became a-Final Order on

October 2, 5p01, the District has appropriately'reopened this certificate.
case for subsequent Commizsion review of the amended scope of the case.

" The -improvements and construction approved in the original certificate
are now underway Or will be initiated upon the expected approval in this
reopened case. Completion of the original approved borrowing has been
preliminarily suthorized by the WVIJDC. No new debt will be authorized
by this reopening, only confixmation of the original borrowing. in the
full  amount. Rates sufficient to support the full borrowing. were

approved in the District's latest rate case, Case No. 02-1406-PWD-42A.
Commission -Staff has also vecommended approval of this reopened

certificate case as amended.

Conéequentky, the Berkeley County public Service Water bistxict
shall be authorized to borrow and use the remaining balance of the WDA

revenue bonds, in the amount of $2,430,000, originally approved in this
certificate case, and LO construct the improvements and conduct the

planning studies detailed in the. reopened certificate case.

FINDINGS OF FACT

1. By a Recommended Decision entered September 12, 2001, which
became a Final Oxder on october 2, 1002, the Berkeley County Public
Sexrvice Water District was jgsued a certificate of convenience and"
necessity to make certain improvements Lo its water production, storage
and distribution system and to Dborrow $4,440,000 from  the Water
Development Authority (WDA) . On October 25, 2001, the District borrowed
52,010,000 from the WDA, and deferred the remaining balance until certain
right-of-way issues could be resolved. Construction is proceeding on
many of the improvements approved in the original certificate case.
{See, Recommended Decision entered September 12, 2001, Final Order.

October 2, 2001).

2. On October 4, 2002, the District petitioned the Commission to
reopen this cercificate case for approval to use the balance of the
authorized bend proceeds in orxder to complete the original projects,
conduct reguired studies and inmstall radio-read meters to eliminate
errors and to make the District's operation more efficient. = (See,

petition filed October 4, 2002) . .

3. Commission Staff filed copies of the staff Revenue Reguirements
Class Cost of Service Study and the scaff Rule 42 Exhibit, 'prepared -for
both the District's most recent rate case, Case No. 02-1406-PWD-42 A, and
this reopened certificate case. gtaff included the District's request
for the additional debt sssociated with this reopened certificate case as
a pro forma adjustment in its analysis. For the test year ending June
30, 2002, as adjusted to inciude the ataff-recommended rates in Case No.
02-1406-PWD-42A, the pDistrict would generate sufficient revenue tO

1

support operations, service its debt, fund the requlred regerves and

Bushlin Service Commission
= West Virginia
Charlesten
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survey and a county-wide  facilities: management plan, in order to

allow for plant additions as recommended by Staff. {See, Staff Rule 42
Exhibit and Staff Revenue Requirements filed January 31, 2003) .

4. The District has recently experiencéd: significant supply
problems due to drought conditions and is in need of a hydro-geologic

administer and manage its system to meet these challenges. (See, Further
Joint Staff Memorandum filed April 1, 2003}. : : ‘ S

5. . The District believes that its current water supply problems
require a repriortization of its capital projects to provide both short-
term and moderate-term relief to southern Berkeley County and provide a
long-term plan to meet future demand caused by the County's high growth
rate. (See, Further Joint gtaff Memorandum filed April 1, 2003) .

6. The District intends to proceed with two separate, but related,

studies, to identify and plan for the County's intermediate and long-tern
demand. A hydro-geclogic study will determine additional potential
aources of water.  The United States Geological Survey will provide

$66,000 for the study and the District will provide $96,000.

Additionally, a county-wide facilities management plan is needed now that

the three previous Districts have been merged. The cost of the plan will

be approximately $215,000, and is the subject of Commission review and
approval in Case No. 03-0090-PWD-PC. The funding for that engineering
agreement 1s contingent upon approval of this re-opened certificate case.
(See, Further Final Joint gtaff Memorandum filed April 1, 2003). -

7. The District has slightly more than 13,000 customers and expects
to add 800 to 1,000 customers per year for the near texm. . Most of the
District's meters are now read by hand, which requires 325 employee-hours
each month. BY converting to radio-read meters, the required employee
hours will be reduced, erxYors eliminated and efficiency improved. {See,
Further Joint Staff Memorandum filed April 1,.2003). - R

8. The West Virginia Tnfrastructure & Jobs Development Council has
reviewed this reopened project, s2g amended, and . determined- that the
project is technically feasible and recommended that the District utilize
the $2,430,000 WDA loan to fund the project. (See, Letter filed April
18, 2003). : : '

o. Commission Staff has recommended that the District be granted

approval to borrow and use the balance of the bond proceeds previously
authorized in this certificate case, not to exceed $2,430,000, for the
revised project detailed in the petition to reopen. {See, Final Joint
Staff Memorandum filed April 28, 2003) . e ‘ '

CONCLUSION OF LAW

Under the facts and circumstances of this reopened certificate éase
and the recommendation of Commission staff, it is reasonable to approve
t+he underlying project as revised and to authorize the Berkeley County

Public Service Water District to borrow and expend the remaining balance

of $2,430,000 in WDA Revenue Bonds, approved in the original certificate
proceeding, for the revised project.

Pubfic Service Commissien o
: -of West Virginia . _ -6~
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ORDER

- 1T IS, THEREFORE, ORDERED that the revised project proﬁosed in this

reopened ‘certificate case be approved and +hat the District shall be
authorized to initiate and complete the Amprovements, . gtudies -and

upgrades detailed therein, tO include the Route 45-Intercbnnectionvana'

pooster station, main replacement on Gregory and Botany Drive, a Hydro-.
Geologic Study, 2 County-wide Facilities Management Plan and, the

installation of at least 1,300 radio-read meters.

IT IS FURTHER ORDERED that the Berkeley County Public Service Water
District shall be, and hereby is, authorized to execute, close and borrow
the remaining balance of $2,430,000 in loan funds from the Water
Development Authority for completion of this revised project, as
originally authorized in the recommended Decision entered in this case on
September 12, 2001, which became a Final Order on October 2, 2002.

17T IS FURTHER ORDERED that the District be, and it hereby is,:“
authorized to accept a grant from the tUnited States Geological survey in:
the amount of $66,000 for the hydro—geologic study to determine
additional potential souxrces of water. o ‘ ' ‘

[T 1 FURTHER ORDERED that this matter be removed from the -F
commission's docket of open cases. o .

The Executive Secretary is hereby ordered to serve a copy of'this
order .upon the commission by hand delivery, and upon all parties of
record by United SBtates Certified Mall, return receipt requested.

Leave is hereby granted to the parties to file written exceptions
supported by a brief with the Executive Secretary of 'the Commission
within Fifteen (15) days of the date this order is mailed. = If exceptions
are filed, the parties filing exceptions shall certify to the Executive
gecretary that all parties of record have been served said éxceptions.

If no exceptions are SO filed this order shall become the order of
the Commission, without further action or order,. five (5) days following
the expiration of the aforesaid fifteen (15) day time period, unless it
ig ordered stayed oY postponed by the Commission. S

administrative Law Judge's Order by filing an appropriate petition in
writing with the Secretary. No such waiver will be effective until
approved by order of the Commission, nor shall any such waiver operate to
make any Administrative Law Judge's Order oOr Decision the order of the
commigsion sooner than five (5} days after approval of such waiver by the

Any party may request waiver of the right to file exceptions to an “

Commission. ' e .
Thomas N. Trent ° Ny :
: Administrative Law Judge’
TNT:jas S
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At asession of the PUBLIC SERVICE COMMISSION OF WEST VIRGINIA in the .
City of Charleston on the 6™ day of May, 2003. ‘ _ S

CASE NO. 01-0009-PWD-CN (REOPENED)

BERKELEY COUNTY PUBLIC SERVICE DISTRICT,
a public utility. - S |
Application for a certificate of CONVENIENCe

~ and necessity for the construction, operation

and maintenance of a new 30,000 gailon water -
tank in the Glenwood Forest community, 32,500
linear feet of 8" water line and 2,000 linear
feet of 6" water line in the southern portion

- of its water distribution system and improve-
ments to its Bunker Hill Water Treatment Plant
and LeFevre Spring Source in Berkeley County.

COMMISSION ORDER
WAIVING EXCEPTION PERIOD

On May 1, 2003, Administrative Law Judge Thomas N. Trent entered.a Recommended
Decision which, among other things, approved the proposed revised project artd authorized
Berkeley County Public Service District to initiate and complete the improvements, studies and
upgrades detailed therein. ' '

~ On May 6, 2003, Hoy Shingleton,‘ counsel for the Applicant, filed a letter requestiﬁg a
waiver of the fifteen day period of time in which a party may file exceptions to the Recommended
Decision. Commission Staff has indicated it has no objection to granting said motion.

West Virginia Code §24-1-9 provides a time period of at least twenty (20) days from the
date of a recommended order until it becomes effective. According to West Virginia Code |

- §24-1-9(c), at least fifieen (15) days must be afforded the parties within which to file exceptiohs.
* In addition, §24-1-9(e) provides that when no exceptions are filed within the specified time period,
“the Corrgtﬁssion shall have an additional five (5) days within which to stay or postpone the order.

The Commission is of the opinion and belief that said request of waiver received Ey.the
Commission on May 6, 2003, should be granted. IR :

Public Service Commission
of West Virginia
Charleston
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IT 1S, THEREFORE, ORDERED that the requested waiver be, and the same hereby is,
granted. ‘ ‘

[TIS FURTHER ORDERED that the Administrative Law Judge's Recommended Decision
in this matter becomes final (5) days after the date of this order absent further action by the
. AN |

Commission.

IT IS FURTHER ORDERED that the Commission's Executive Secretary shall serve a copy
of this order upon all parties of record by United States First Class Mail, and upon Commission

Staff by hand delivery.

" A True Copy, Teste: m

Sandra Squire |
- Executive Secretary

SSfesk
010009sa.wpd
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o ]
December 9, 1954

IN VACATION OF COURT

L I BE: QUALIFICATION CF JOHN RUTHERFORD CROWL,
&8 NOTARY PUBLIG :

! This day perscnally appeared in this office in vacaticn of Court, John Rutherford
Crowl, who had herstofore been commizsioned =z Netary Public in and 7o Berkeley County,

and qualified as such netary by taking the coath required by law and executing bend condit- !
i laned according to law in the penalty of $500.00, with Harold 0. Keedy as his surety, .

wt - el - :
Teste: %i)n)rhpA @'Rn;r:l Ay CLERE :

Dagamber 10, 1954

Court Me¢t Purswant to Adjournment.
Present: 0. C. Moll, Prés.,
. Ernest C. Alther, Commr.,
s William F., Reld, Comar. f

B11ls against tne founty were audlted, approved acd ordered paid by warrants drawn
on their respective funds, of even date herawi;h, which are hereby made a part of this record;

ot IN RB: QUALIFICATION OF OBED CALVIN { G. C.) NOLL
J , AS COUNTY COMMISSIONER

o This day 0. C. Noll, who had hermtofors been slected County Conmissianer in and for

Berkeley County for a term of six years, beglnning on the lst day of January, 1855, and ending R
jen the 315t day of December, 1960, appeared in Cpen Court and qualified as such County Comm- ‘ f
jlsstoner by giving bond conditioned actording to law in the nenalty of Five Thousand Bollars
($5,000.70), with the Hartford Accldent and Indemnity Company of Hartford, Connmecticut, as hig i
surety and bv taking the oath prescribed by law.

Said bond, having been approved by Dacatur K. Rodgers, Judge of the Girecuit Court” of
] Berkelsy County, West Virginia, is also heraby spuroved. "
¢ LH THF MATTER QF THE CHECATION OF A PUBLIC SERVIGCE

DISTRICT UNDER THE AUTHORITY OF CHAPTER NO, 147 ;

OF THE ACTS COF THE LEGISLATURE, 1953, REGULAR SESSION ¢

i This watter came on again to be heard this IGth day of December, 1954, upon a petit-.
Lt ion heretofor presented to this Court on the 12th day of November, 1954, petitioning this
Court for the establishment of a public service district under the autherity of Chapter Ho.
147, of the Acts of the Legislature, 1953, Regular Sessaion; upon the finding by thls Court
that sald petition wes signed by more than cne hundred (100) legal voters resident witnin and
) jowning real proverty within the limits of such proposed public service district and upen the .
! ientry of an order herein setting this matter for hearing.this day, but requiring that a notice!

ifirst be puhlished by the Clerk of this Court, at least once, in a newspaper of general elreu-:
lation, published within this County, at least ten days nrier to this date.

Ang- it aprearing to the Court that notice has been duly rublishad {n the Martinsbapg: |
Wournal, a newspaper publisked in Berkelsy County, West Virginia, at least ance, ten days ;
;prieor to the date that this Court would, on the 10th day of December, 195%; at 11:00 g'cloek
‘A. M. in the County Courthouse in Martinsburg, Berkeley County, West Virginla, proceed to takse’
fevidence on the propogal to establish the Pikeside Public Service District znd to hear such
parsons resident within, or owning or having any interest in mraperty, in such proposed public:
service diztrict, who cared to be heard, for or against the ereatbion of such pullle service
district,

And thereupon, this Court preceeded to hear the evidence of all interested parties
Tor and against the creastion of such publlc service district, i

And this Court, after hearing the evidence offered hefore 1%, does find and determine
that the eonstructlon or acenisttion, by purchase or otherwise, and maintenance, operation, ;
'F imrrovement and extenslion of public serviece properties by a public service district to com- |
LJ prise Gerrardstown Magisterial Distwelct, Mill Creek; Magisterial District, and so mugh of - !
Arden Magisterial District as 15 situate outside tne mnleipal limits of the Cliy of Martins-
turg, Berkeley County, West Virginia, is “easihle and will be condusive 4o the preservation
of the public health, comfort and convenlence of tha persons residing within such area and will
be eonducive, particnlarly to the preservation of health, comfort andconvenience of students .
and pupils attending the publie schools of the County located within such Brea.

|
And 1% further appearing that writtan protast slgned by thirty per cent {30%) or .
: . more of the qualified voters registe~ed and residing within said district, has rot been filed . t
and this Ceurt, finding no reason agalnst the establishment of a public service district ag .
jpetitioned for,

i IT 15 THEREPORE, OADEAFD , that there shall be, and there 1z, herehy created a
Public service district to be kndwn as “PIKESIDE PUBLIC SERVICE DISTAIST, a corporationt, : o
which shall have existence from this date, and be possessed of all of the rights, povers,
dutles and obligations grantasd to and imposed upon it, by the laws of the State of West Vir.
i ginia, the territoria; limi%s of which shall embrace the territorial limits of Gerrardstown
jand Mill Creek Magisterial Districts and sueh rortion of Arden Magisterial District as ig
‘situste cutside the zeographical limits of the City of Martinshurg, Berkeley County, West Yipa: o
jginia, and the powers, duties of such Iikeside Public Servics District shall be vested in ,
and exerclsed by a pubiic service board.
i

i IT I3 TURTHER ORDERED, that the persons named hersafter are hereby apnointed as
members of the Public Hervice Board of Fikeside Publle Service District, who shall serve for
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the periocd of time indigatad oppousite thelr names and until they restizgn or the explration
af thelr respectlve terms of office and/or thereafter until thelr successors have been i

lappcintad as followsa:
: For a period cof two years Stanley A. Caniford

For a pericd of four yesrs D. M. wageley
For a period of six years Gall W. Updike

i
!
? But before entering upon his dutlies as such member of the Board as aforesaid,
;each of the aforesald members shall meet at the office of the Clerk of inis Court as saen asg
Fpracticabla hereafter and shall qualify by taking the required oath of affice.

1

i It is further ordered that the term of office of each of the members appalntad as
laforesaid, shall begin as of the Lirst day of December, 1954,
¥ N

| 0. €. Noil
President and County Commissianer i

E. C, Alther
County Commissionar

County Commissioner

i , \
i ‘ W. F. Reid |
“' |
L e i
! !

Ordered that Court adjourn to meet Tuesday, December 1lhth, 195% at 10:10 o’clock ALM,
f

7 )3 ﬁt/% — _PRES.
Pecember 11, 1954 . i

i IN VACATION OF COURT ‘ I

OF
IN BE: + OATH/OFFICE OF STANLEY A. CANIFORD, ET AL
A5 MEMBERS CF THE PUBLIC SERVICE BCARD OF
PIXESIDE PUBLIC SERVICE DISTRICT

Thls cay appeared in the Office of the Clerk ot the Conmnty Court, Stanley A.
Capiford, Dalton M. Wageley and Gail W. Updike, who had heretofore, on the 10th day of
December, 1954, been appointed as members of the Publiic Service Board of Pikeside Public
Service District of Berkelay County and qualified as such by taking the oath of office as
lprescribed by statute, :

i

The term of office of the sald Stanley 4. Caniford, Dalton M. Wagelay and Gail w. %
Updike shall ke two, four and sixX years, respectively. |
i
!

Testety o ] W%cxx;»pril F;'{/K 2 anJLS CLERKJ

/
Dacember 1L, 1954

Court Met Pursuant to Adjournment. i
: Presant: 0. C. Noll, Pres., i
Ernest €. Alther, Commr., i
Willlam F. Reld, Comumr. :
Bills agaimst the County were audited,approved and ordered pald by warrants drawn
 on thelr respective funds, of even date herewlith, which are hereby made a part of this record. |
____________________________ - ;
E IN RE: APPLICATION OF WILMA G. PITZER,
i AS NUTARY PUBLIC i
1 Upan the application of Wilma G. Pitzer, for appeointment as Notary Public in and
jTor the County of Berkeley, 1t was shown to the satisfaction of this Court, that-sald applicant
iis a resldent of the County from which she seaeks eppointment, that she is competent to pertform!
the duties of sueh office, and that she is = person of good moral character, all of which tha
{Clerk of this Court {3 directed to certify aceording to law. -

L e | i‘
: !

| IN RE: QUALIFICATION OF JAS. S. DAILEY, .
! AS NOTARY PUBLIC b

E This day personally appeared in Open Court, Jas. §. Dailey, who had herstorare \
‘been commissioned a notary public in and for Berkeleay County, and qualified as such notary '
iby taking the cath reguired by law and exscuting bond conditioned according to lew in the
penalty of $500:00, with Frances H. Dailey, as his surety.

. = i

| Ordered that Court ediourn to meet Friday, Dacember 17, 199%, at 9:00 o’'clock A.M. :
i
t

i | @ 7 >! AL PEES.
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IN REs  APPLICATICN OF DANIEL 3. MILIER
AS ROTARY pUBLIC

Upon the appiication of Daniel 3, Miller, for appointment as ¥otary Public in mnd
for the County of Berkeley, it was shown to the satisfaction of this Court, that saigd
appligant 1s a resjdent of the County from which he seeks appolntment, that he is competent
%o perfors the duties of such office, and that he is a person of good moral character, all
‘of which the Clerk of this Court 1s directed to certily according to law.

Ordered that Court adjourn to meet Tuesday, January 17th, 1956 at 1@:30‘3;;Fck A.LM.
A e PHES .

January 17, 19%6

Court Met Pursuant to Adjournment.
Present: Willlam F. Reid, Pres.,
Ernest C. Alther, Commr,,
9. C. Noll, Commr.

Bills against tha County wers audited, approved and ordersd pald by warrants drawn
ou thelr respective funds, of even date herewlth, winich are hereby made & part of this .
record. [p—— ——————— - i )
IN R&: APPLICATION OF D. C, COFFINBERGER
AS NOTARY PUBLIC™ . .

Upan the application of B. C. Coffinberger, for appointment as Notary Public in and
Tor the County of Berieley, 1t was shown to the satisfaction of this Court, that said
applicant is 8 resident of the County from which he sesky appointment, that he 13 compebent
to perform the dutles of such office, and that he Ls a person of good maral charactesr, all
of which the Clerk of this Court is dirscted to certify according to law. '

IN RE: QUALIFICLTIQN OF JOSEPH C. SNYDER
A3 M@TARY PUBLIC

This day personally sppeared in O_en Court, Joseph C. Snyder, wiio had herstofors
been commissicned as notary publie in anE for Berkeley County, and qualifiesd as such notary
by taking the oath required by law and axecuting bend conditioned according to law in the
penalty of$500.00, with The Aetna Casudliy and Surety Company, as his surety.

IN RB: APPLICATION OF B. P. TALBOTT
AS NOTARY PUBLIC

Unon the application of D. P. Talbott, for appointment as Notary Publie in and for
the County of Berkeley, 1t was showt to the satisfaction of this Court, that said applicant
is a resident of the County fTom which he seeks appointment, that he 1s competent to perform
the dutles of such office, and that he is a person of geod moral character, all of which the
Clark of thls Court 1s directed to csrtify accarding to law.

Urdered that Colrt mdjourn to mest Friday, Jaauary 20th, 1G58, zéé%aij§§;;z§bx'ﬁ.x.
I 4. __prEs.
7 ¥ 7

January 20th, 1956

Court Hat Purawant ta Adjournment. .
' Present: William F. Refd, Pres.,

Ernest (. Alther, Comar.,
0. €. Hell, Commr,

Bills agalnst the County were audited, approved and ordered pald by warrants drawn :
on thelr respective funds, of even date herewith, which are hevedy made & part of this record.

IN HB: PIKESIDE PUBLIC SERVICE BOAND AND PIKESIDE PUBLIC SERVICE
BISTRICE, CHAJNGE OF NAMR

CER CATH

YO H. 0, KEEDY, CLEAK OF
THE COUNTY COURT OF BERKRLEY
COUNTY, WEST YIRGINIA

BZ IT REMUMBERED THAT, & meeting of the Plkeside Public Service District, & public
corporation, held oa the 19th day of January, 1956, the following resclutions were un-
animously adoptad: :

RESCLVED: Thnat the names of Pikesida Public Service District and Pikeside Public
Sarvice Board be changed to Berkeley County Public Service Uistrict and Berkeley County
Publie Sarwvice Board;

RESOLVED FURTHER: That these changes be certified to the Clerk of the County Court
of Berkeley County, West Virginia, by the secretary of this Board, in accordance with .
Ssetion ¥, Chapter 1% of the Acts of tha Legislavure, Regular Sassion 1953, by transmitiing

featare MR Symall v Tlark
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:m- LEELE L RARAL AT iTRAZAN, 5. om. AR ABEED AT TIFrm-TY
to said Clerk a true ¢apy of the foregoing resolution.

Cartified, a trye copy

A. Lawls Lewls
Secretary, Berkeley County

s"; .

C Ordered that Court adjourn te meet Tuesday, January 2hth, 1956 1?5%%Z§é§%gc A.H,

- A r‘ai}?‘ PRES.
/

Januwary 23rd, 1996

Id VACATION OF COURT

- IN FB: QUALIFICATION OF D. C. COFFINBERGER
H AS NOTARY PUBLIC ) o

This day personally appaared in this office in Vacatisn af Court, D. C. Cafrlnberger,
vho had heretufore been commissicned a Notary Pablic in and for Berkeley County, ang qualifia
85 such notary by taking the gath reguired by law and axecuting bond conditlonad according ta
law in ths penalty of $500.00, with William C. Clonan, as hig suraty,

Testes : PVerobd ©. JL«:—L; . CLERK

January 24th, 1956

Court Met Pursuant to AdjJournment .
Present: William F, feid, Pras.,

Ernast C. Alther, Comamy , ,
0. £, Koll, Commr.

Bllls against the County ware audited, approved and ordered paid by warrants drawn
an their respective funda, of even date herawith, which are hereby made s part of this
record.

IN RR: APPLICATION OF SAMUEL T. JOHNSON,
AS NUTARY PUBLIC .

Upon the application of Samuel T. Johnsen, for appeintaent ag Rotary Public in and for
the County of Berkelsy, 1t was shown to the satisfaction or this Court, that sgaid applicant
i3 & resident of the County from which he sseks appointaent, that he ig competant to perform
the dutias of suek office, and that ne is a person of good moral character, all of which the
Clerk of thig Court L3 directed to certify accarding to law,

| S

IN BB APPLICATION OF DOROTHY K. WILLIAHS,
AS NUTARY PUBLIC

Upoa the appiication of Darothy M, Willlams, for agpointment as Notary Public in apg
for the County of Berkeley, it was shown to the satisfaction of this Court, that said
applicant is a president of the County frem vhich she seeks appolntuent, that e is competent
to perform the duties of such office, and that sie iz g person of good moral character, all of
which the Clerk of thls Court 1s directeq to cartify aecording to law.

I¥ BE: QUALIFIGATION OF D. P. TALBOTT,
AS. NOTARY PEBLIC :

This day personally appearad in Open Court, b, p. Talbott, who had heretofors heen

i commlssloned a Notary Public in and for Berkaley County, and qualified a3 such notary by
taking the cath required by law and axecuting bond conditioned accarding tolaw in the pemalty
s il

af §$500.00, with Ethel B. Talbott, as his surety,
3 72%0}3&} ylock AM,
e R ﬁ . __PRES.

a
s

Crdered that Court adjourn to meet Wednesday, January 25%?;4525

January 25tk, 1936

Court Met Pyrsuant to Adjournment.
Presentt William F, Relid, Pres.,
Brnest C, Alther, commr.,
. - C. Noil, Commr.

Bills against the County wera audited, approved and ordared paid by warrants drawn
oa thelr respactive funda, of sven date herewith, which ars hereby mads a part of this
record,

Public Service Board /




LN HE: QUALIFICATION oF D. C. COFFINBERGER
A5 NOTARY PUBLIC ’ T

This day personally appeared in this effice in Vacation of Court, D, ., Ccffinberger,
who had heretafars been commissioned a Fotary Public 4n and for Berkeley County, and qualifie
35 such notary by taking the cath required by law and axecuting band conditisnad according to
law in the penalty of 3500,00, with William 2. Clohan, ag hig Iurety,

Taates _MA Q‘J\{nu{u o CLERK

January 2btn, 1356

Court Met Pursuant to Adjournment
Present: william ¥, Reld, Pras,,
Ernaest C, Alther, Comar, ,
G. C. Noll, Comme.

Bills against the County were audited, approved and ordered paid by warraptg drawn
|on thelir respeative funds, of aven dats herewith, which sre hereby made a part of this
racord,

IN RE: APPLICATION OF SAMUEL T. JOHNSOR,
AS NUTARY PUBLIC

Upon the application of Samuel T. Johnsen, for appolntment as Motary Publiec ig ang for
the County af Berkeley, it was shown to the satisfaction of this Court, that saild applicant
is & resident of the County from which he seeks appolntnent, that he is cowpetent to perform
the dutles of sueh office, and that he iz g persen of good moral character, ail or which the
Clerk of this €ourt'ia directed tg Certify according to law.

IN RE: APPLICATION OF DOROTHY M. WILLIAMS,
’ AS BUTARY PUBLIC

Upon the anplication of Dorathy M. Williags, for appelntment gs Notary Public in apd
for the County or Berkeley, 1t wag shewn e the satisfaction of thig Court, that said
applicant 13 g Tesident of the County from which she seekd appolntument, that #1¢ 15 competent
to perform the dutles of such office, and that fie 15 a person of good moral character, a1l of
which the Clerk of this Court is directed tg certify according to law,

IN RR: QUALIFICATION OF D. P, TALBQTT,
AZ NOTARY PUBLIC :

This day personally appeared in Open Court, D, P, Talbott
commigsioned a Natary Public in and for Berksley County, and quaiified as such notary by

Crderad that Court adfourn to meset Wednesday, Jaguary 25ﬁi:42256 a
. oot

Janu§ry 25th, 1954

Court Met Pursuarnt te Adjournzent.
Present: Willianm F, Reld, Pres.,
Ernest C, Alther, Commr,,
Q. €. Noll, Commr.

Eills against the County wers sudited, approved and ordered paid by warrants drawn
on thelr respective funds, of aven datg herewith, which are hereby made a part of this
recard. '
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B11ls agalnst the County were audlted, approved and ordered pald by warrants drawn
on thelr respective funds, of even date herewith, which are hereby made 8 part of this
¥ecord. e mm

I¥ BE: APPLICATION OF D. C. COFFINBERGER
AS NOTARY PUBLIC™ =~ - C

Upen the application of D. C. Coffinberger, for appointment as Notary Public in and
for the County of Berkeley, it was shown to the satisfaction aof this Court, that said
applicant 1s & residest of the County from which he seeis appolntment, that he 1s competent
to perform the dutles of such office, and that he is & persan of good morsl character, all
of which the Clerk of this Court is diracted te certify aceording to law.

IN RE: QUALIFICATION CF JOSEPE C. SNYDER
AS NWTARY PUBLIC

This day parsonally appeared in O.en Court, Joseph C. Snyder, who had harstafors
been commissioned as notary public in anH for Berkeley County, and qualified as such notary
by taking the cath required by law and axecuting bend conditianed accerding to law in the
penalily of$500.00, with The Aetna Casuallty and Surety Company, ds hls surety.

In RE: APPLICATICN OF D. P. TALBOTT
AS NOTARY PUBLIC

Upon the application of D. P. Talbett, for appolntment as Notary Public in and for
the County of Berkeley, it was shown to the satisfactlion of thig Court, that said applicant
13 a resjdent of the County from which he seeks appcintasnt, that he is competent ta perform
the duties of such aoffice, and that He is a person of good wmoral character, all ot which the
Clerk of this Court is directed te certily according teo law.

Urdered that Court adjourn to meet Friday, Jaauary 20th, 1356, st 1y Olelgek ALM.
O s A . pres.
T 7

7

January 20th, 1996

Court Met Pursuasnt ta Adjournment.
’ ’ Present: Willism F. Reid, Pres.,
Erpnest C. Alther, Commr.,
G. C. Noll, Commr.

Bills against the County vers audited, approved and ordered paid by warrants drawn i
on thair respective funds, of even date herewlth, which are tiereby made & part of this recard,

IN RR: PIKESIDE PUBLIC SERVICE BOARD AND PIKESIDE PUBLIC SEAVICE
BISTRICR, CHAN E OF NAME

CERTIFICATR

T0 H. 0. KEEDY, CLERK OF
THE COUNTY CCURT OF BERKELEY
COUNTY, WEST YIRGINIA

BE IT REMLMBERRD THAT, a meeting of the Pikeside Public Serviee District, a public
corperstion, held on the 19th day of January, 1956, the following resolutions were un-
animously sdopted:

HESGLVED:“That the names of Pikeaide Public Service Dlstrict and Pikeside Public
Sarvice Board be changed to Berkeley County Publlc Sarvice Uistrict and Berkeley County
Public Earvize Board;

HESQLVED FURTHER: That thess shanges be certified to the Clerk of the County Court
of Berkeley County, West Virginis, by the secretary of this Heard, in accordance with
Sectian 4, Chapter 147 of the Acts of the Legislature, Hegular Session 1953, by transmitting

&
¥ =i

Farkeley Sounty Cour

iy T e pe
) Deputysterk

AT e v
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-5ald bond is hereby approved.

IN HE: QUALIFICATION UF JANET F. KISNER,
AS NOTARY rUBLIC.

This day personally appeared in Open Court, Janet F, Kisnsr, who had heretofors been
commissioned a notary public in and for Berkeley County, and qualilied as such notary by
taking the ocath required by law and executing bond conditicned accoréing to law in the
Penalty of $500.00, with 4. Lovelace Starliper, as her surety.

Ordered that Court adpurn to meet Tuesday, July 10th, 1856 at 10:00 Ctclock AJM.
: el . Ka
Semide ge TS PRES .

July 10th, 1956

Court Met Pursuant to Ad)ournment, :
Present: Willlasm F. Reid, Pres.,

....... = ==we===, Commr.,
0. C., Nell, Commr.

Bills against the County were audited, approved and ordered pald by warranta drawn
en thelr respective funds, of even date herewith, which are hereby made a part of this

rezord.

IN RE: BOARD OF REVIEW AND EQUALIZATION.

The Court this day convened as.a Board of Review and Equalization for the purpaose
of reviewing and squalizing the assessments as submitted by the Assessor on theproperty

books for the current year.

IN RE: IN THE MATTER OF BERKELEY COUNTY PUBLIC SERVICE DISTRICT.
INTHE
COUNTY COUuRT
oF
BEAKELRY COUNTY, WEST VIRCINIA

IN THE MATTER OF
BERKELEY COUNTY PUBLIC SERVICR DISTRICT

This mtter came on further to be heard this 10th day of July, 1936, upon the
determinations and finding made and order entered herein on the 15th day of June, 1956;
upon notice regulariy published in the Martinsburg Journal, a newspaper publiszhed in and
of general circulation {n Berkeley County, West Virginia, on the 20th day of June, 1956;
that 2 hearing would be held before this éourt on thils date upon its motion to include
Opequon and Falling waters Magisterial pistrict and so much of Hadgesville Magisterial
District as is situate tutside the corporate and municipal territorial limlts of the
Town -of Hedgesville; withlin the territarial lizits of Berkeley County Publie Service

District.

And 1t appearing to this Court that the 20th day of June, 1956, the publication date
of such notice is a date at least ten (10) days prior tc this day and that this date 1s
not less than twenty (2C) days or more than forty {4C) from the 15th day of dune, 1956,
the date of the Court's motion, the Court proceeded to hear the evidence of all imterested
parties for and against the extension of the territorial limlts of Berkeley County Public
Service District to include the tarritorial limits above set forth.

Thersupon, upon consideration of the evidence and Upan agrument by counsel, the
Court dues find and determine that the censtructlion or aquisition, by purchase or otherwise,
and malntenance, operation, improvement and extenslions of public service preperties by
Berkeley County Public Service Distriet including water distribution and/ or sewerage
systems, by esxtending the territorial l{mits of said Berkeley County Public Service District),
herstofors created by this Court, to ineclude, for the purpose of fiur ther implementing the
- powers, aims and authorities heretofore granted said Berkeley County Public Service District
by the creation thereaf, the territorial limits of Opequon andFalling Waters Maglaterial
District as is situate outside ths corporate and municlpal territarial iimits of the Town
of Hedgesville, all within Berkaley County, West Virginia, 1s feasible and will be conducive
to the preservation of the public health, confort and convenience of the persons residing
within such area. '

And 1t further appearing to the Court that written protest sigued by thirty per cent
(308) or more of the wualified voters registered and residing within said Cpequor, Falling
Waters and Hedgasville Magisterial District, protesting against tne praoposed axtensicn of
the territorial limits of Berkeley County Public Service District, has not been riled and
the Court perceiving ne reason, therefore, for calling for a referendum upen sald proposal. .
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distrlibutien and/cer sewerage systems within sal d terpitorial limits, as provided by Chapter
147, Acts of the Legislature, Regular Session, 1953.

Wiliiam ¥. Reid

Teste: \
Harold 0. Keedy ggigiifn;.03:?ty Court of Berkeley
Clerk

Ordered that Court adjourn to meet Friday, July 13th, 1956 atlo:%crﬂ’clocf P. M.

[ - LI

L—'_,.‘ e N po— . y . 4 -
= LA BTN r// o PRES .,
t

July lith, 1956

Court Met Pursuan: tg Ad journment,
Present: Willlam F. Reld, Pres.,
——————— = mew——-, (ommr.,
0. C. Noll, Commr.

Bills against the County wars audlted, approved and cordered paid by warrants drawn
on thelr respective funds, of even date herewlth, which are hereby made a part of this

record.

IN RE: BOARD OF REVIEW AND EQUALIZATION.

The Court this day convened as a Board of Review and £Lqualization for the purpose of
reviewing and equalizing the agsessments as submitted by the Assessor on the property
books for the current year.

Ordered that Court adjourn to meet Tuesday, July 17th, 1956 at 10:30 O'elock AL M.
. e Lm0
T il e TNl pRES.

July 1bth, 1956

IN VACATION OF COQURT.
IN RE: MINISTER'S BOND OF J. PAUL COLEMAN.

Upon the motion in persen of J. Paul Coleman, he 1s hereby given permission to qualify
te perform the Marriage Ceremony in West Virginia. ) '

Whereupon he entered into and acknowledged bond, conditioned according to law in the
penalty of Fifteen Hundred Dollars ($1500.00) with H. F. Horner, as such surety, and made
ocath in due form of law.

Teste: p : : | %ﬂ)PM S J&pnh

July 17th, 1956

CLERK

A

Court Met Purstant to Adjournment.

Present: William F, Reld, Pres.,
_______ -  w=ww-. Commr, ’
0., C. Holl, Cowmr.

Bills against tha County were auditad,approved and ordersd pald by warrants drawn
an t helr reapective funds, of even date herewith, which are hereby made a part of this
record. '

D 0k g a v e . S

IN RE: BOARD OF REVIEW AND EQUALIZATION.

The Court this day convenaed aa s Board of Review and Equallzation for the purpase of
ravieving and equalizing the & ssessments as submitted by the Assessor on the preperty
books for the ecurrent yoar,

IN RE: TDELINQUENT REAL ESTATE FUR 1955.

Thls day W. Strong Lewis, Sheriff of this County, presented to the Court a 1ist of
Real Estate in this County dallnquent fer the non-psyment of taxes thereon for the ¥aer.
1355, verified by hiz affidavit sppandsd thareta, which seid list being examined by tha
Couré, and found to be correct, is thersfors allowed as followst
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REFORE THE COUNTY COMMISSION OF BERKELEY COUNTY
WEST VIRGINIA

On Thursday, the Lst day of June, 2000, pursuant to previous order of this Commission

cantinuing the public hearing of this matter, assembled the Commission and members of the public'

for the purposes of colnsidr:ring the feasibility of the merger or consolidation of Opcquon Public
Service District, Berkeley County Public Service District, and Hedgesville Public Service Disuict
into one public water service district

The Cornmission, having considered the opinions and views stated by those who spoke i

favor of and. against such proposed merger/conselidation, finds that a merger of the three districts

will be conducive to the preservation of the public health, comfort and convenicnce of the people
of Bcrk'eley County. Further, the Comumission finds that such merger of the three public water
service dlstnc:ts into one distict for the purpose of providing waler service to the people of Berkeley

County will permut a more efﬁcxcnt and effective method of planning for and 1mplemcnnnw the
' !

provision of water service to the public; will result in a greater ability 1o compete for the resources

necessary to the implementation of water yervice to the public; will permit gh:atcr efficiencies and
cost effective service to the citizens of Berkeley Couaty; and, will ultimately result in a fairer rate
structure for the people of this county.

Accordingly, itis the ORDER of this Commission that the Opegquon Public Servics District
and the Hedgesvilic Public Service District shall be merged into the Berkeley County Public Service
District for the pﬁréosa of provi_ding water scrvic:: to the people of Berkeley County; that such

merger shall be effective on the 1™ day of January, 200! and thatall details of the new entity shall

be in place on or before June 30, 2001; that the merger shall be accomplished in an orderly and




business-like manner; that the boards of the three subject districts shall conzinue w0 operate untl a
new. single board is appointzd by this Commission; dnd' that this Commussion shall direer and
manuge the mergerthrough-a series of orders until the same is fully realized and operational.

It is further ORDERED:that this decision and ORDER shall be forwarded <o the Chairperson

- of the West Virginia Public Service Commission for review and action and that the Public Service

Commission be requested 1o provide technical ind other assistance to Berkeley County in the

implementation-of the merger.

Done this /57 day of ;é; £, 2000,

D. Wayne Du am, President

Ll AP (3 A

Robert L. Burkhart, Commissioner

Ol & Wesdt

}éhn E. Wright. Commyssiones

"Courity Commission of
Berkeley Codnty

(SEAL)
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PUBLIC SERVICE COMMISSION
OF WEST VIRGINIA
CHARLESTON

Af a scasion of the Public Service Commission of West Virginia, in the City of
Charleston, on the 28th day of December, 2000,

CASE NO. 00-0893-PWD-PC

BERKELEY COUNTY COMMISSION
Petition for consént and approval to merge' Berkeley

County Public Sérvice District, Hedgeswille Public Servige
District and Opeduon Public Service District.

COMMISSION ORDER

By order gntered June 1, 2000, the County Commission of Berkeley County, West
Virginig, decided 1o merge Hedgesville Public Service District Hedgesville) and Opaquon
Public Service Distric: (Opequen) into the Berkeloy Counry Public Service District, effective
January 1, 2001, for the provision of water service, Petition p. 1. On June 5, 2000, the
Berkeley County Cammission petitianed the Public Service Commission for its epproval of

the merger, #s required by W. Vi, Code § 16-13A-2. 14,

The Commissicn conducted & public hearing, as required by the statute, ia

Martinsburg on November 2, 2000, at which there was unammous support for the merger.

As Js set forth more. fully below, the Comumission grants it$ consent to the merger of
Hedgesville and Qpequon Public Service Districts into Berkeley County Pubiic Service

District for the provision of water service.

Berkeley County already has 8 county-wide utility for the provision of sewer service,
known as the Berkeley County Public Service Sewer District. To avoid confusion, and to
be consistent, the Commission determines that the merged water utility shall be known as the
Berkeley County Public Service Water Diswrict,

I

T At the November 2nd public hearing, the Commission grantsd Berkeloy County Public -

Service District's molion to change the case caption to reflect that the Hedgasville and Opequon
districts are being merged into the Berkeley County Public Service District. The three utilities are

not being consolidated into & new entity.

|
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BACKGROQUND

In filing for the Commission's approval, the Berkeley County Commission pave the
followirg ressons: |
. merger of the three districts will be condacive to the preservation
of the public health, comfcrt and convenience, ... will permit 2 more efficient
end effective method of planning for and iraplementing the provisicn of warer
scrvice to the pbblic; will result in a greater ability ‘o zompete for the
resources necessdry 10 the implemantation of water servize to the public; will
permit groater efficiencies and cost effective service o the citizens of Berkeley
County; and, will ultimsiely result in a fairer rate smucture for the people of

this county.

Rerkeley Co. Comm'n Orderp. ] (filed June 5, 2000). The County Commission ordered that
the merger be effective on Januwry 1, 2001, and that all details of the new entity be in place
by June 30, 2001, id, The boards of the three districts would continue 1o operate unnl g
new, single board is appdinted. Id, p. 2. The County Commission would direct and manags
the merger through a series of orders until the merger was fully realized and operational. [d,

O July 17, 2000, Commission Sieff recommended that the merger be approved,
subject ro several condirions, Initial & Final Jaint Staflf Memorandum p. 1. Technical Staff
recommended that the cash assets of the three districts, other than restrictsd bond reserve,
be placed in an interest bearing account for repatrs, replacements and extensions for each of
the respective districts. Initial & Final Intemal Memo p. 2, antached to Initial & Final Joint
Staff Memorandum. Further, Technica] Staff recommended that the merged widlity adépt the
separate tariffs of the three disticts and continue to Charge customers pursuant 1o the
separale tariffs, Id, The merged ufility should be required to maintain a separate financial
and ststistical account of the operation of each ¢f the three districts, Staff said. 14, After all
financia! oblipations of the three dismicts are met, any sarplus cash should be deposited into
the restricted cash account previously rzcommended. [d,  And, Technical S:aaff
recommended that the merged district file s rate case after sighteen manths of consolidated
operations so that a rate stracture for the merged operations covld be determined. Ll

In addition, Staffrecommended thal the Berkeley County Commission’s hune 1, 2000,
order be modified in two respects. Iniral & Final Joint Staff Memorandurm p, 1. First,
“water” should be part of the merged district’s name: The Courty Commission order siynply
merged Opequon and Hedgesville into Berkeley County Public Serviee Distriet without
changing the name. [d, Sccond, the merged district’s area should be described to “include
all of the arza of Berkeley County, West Virginia, which 1s not currently conmined within
the boundatics of any municipal or private public urility, for.the provision of water service,”

2
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instesd of “to the people of Berkeley County.™ Id.
|

Cn August 30, 2000, Staff advised all derails should be in place before there 15 an
effective date for the inérger, which is opposite what the County Commission proposed.
Further Final Intemel Memorandum p. 1. artached to Further Joint Stuff Memorandum,
Thus, Staff recommended that the County Commission’s order be finther revised to reflect
a July 1, 2001, effectivd date, with January 1, 2001, being the date for all details to be in
place. ]d. Staff noted that an effective date of January 1, 2001, would oceur in the middle
of the disiricts’ fiscal years, which would result in addidonal sccounting cxpenses. Id, The
¢fTestive date of the merger should coincide with the end of the fiscal year, Technical StafT

shid, 1d, |

i
~ On November 1.12000, Staff updated the Commission on its assistance efforts
regarding the merger. Internal Joint Staff Momorandum p. 1. atached to Further Joint Staff
Memorandom, Staff advised that it hed requested extensive financis] information from each
district, and tmuch of that information had been received. [d, Staff esdmated thai its final
report 1o the County Coniimjssicn would likely be submitred by January 31, 2001, Id.

Further, Staff reversed its recommendation regarding the merger’s effective date. Id.
Staff recommended thatithe effcotive date be January 1, 2001, with the three districts
remaining operationally separate undl July 1, 2001, Id, This would create & six-month

transition period, Id,

On December 5, 2000, Berkeley County Public Service District filed a Jetter from
bond counsel relating to/bond requircments in connection with the merger. Lir. p. 1 &
attachment. The letter also recited, *The BCPSD [Berkeley County Public Sarvice District]

clearly supports this merger”™ Id P 2

Also on Deccmbc} 5, 2000, Commission Staff moved the Commission to accept a
post-hearing exhibit, 8 copy of Berkeley County Public Serviee District's 1994 Series Bond
Resolution, Mation p. 1, After reviewing that document, Siaff said that no bond holder

approval was required fof the proposed merger. 1d,

On December 11, 2000, the County Commission advised thatit had amended its order
on November 39, 20007 Li. p. | & attached memo. The County Commission changed the
effective date of the merger to July 1, from Jgnuary 1, as well as inserted the phrase “or a3

?  The County Commission's letier rccimd that twelve (12) copies of the amended order
were attached, but the ameaded order was NOT filed with the Commission at that time, The
Commission received a copy of the amended ordér by facsimile op December 26, 2000,

T TN g
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soon theresfier as possilble."
i
: DISCT)! )
The Commission grants Staff's motion to file the post-hearing exhibit. The exhibit
shall be zonsidered witll the letter filed by Berkeley County Public Service Dismior. relating

ta bond holder mquirerfsems.

This case arisgs lursuam ro W, Va, Code § 16-13A-2, which provides in pertinent
part as folicwa! L

(f)... [Wlithin ten days after the enrry of an order . .. merging . . . a distrier,
such order must be filed for review and appraval by the public service
commission. The public sarvice commission shall provide & hzaring in the
gffected county on the marrer and may approve, reject or modify the order of
the county commission if it finds it is in the best interest of the public to do so,

|
The Commission concludes that it is in the best mrerest of the public to merge
Hedgesville and Opequon inta the Berkeley County Publio Service District consisten: with
the Berkeley County Commission’s arder. Theso dismicts serve an area of burgeoning
growth and the costomers will benefit from a merger of personnel and customer base,
Eventually, a single rate soucture in the county may provide aconomies of scale and assist

in economic development,

The Commission modifies the County Commission's order to provide that the

resuldng merged district shall be known as the Berkeley County Public Serviee Water

Dismrict. The merged district shall include all of Berkeley County which 15 not currently

contained within the boundaries of any municipa! or private water utility. The Commission
will permit the merged wility to continue the separate ranffs of the three districts and ro
sherpe customers pursuant to those tanffs. Those rales shajl remain in effect until further

Commission procecding and order.

The Commission finds thae it is in the public intersst for this merger to be coacluded
a3 soon as passible. Therefore, the Commission directs that the merger be completed and
eTective on or before July 1, 2001, Suaff, the district and the County Commission shall
continue to work out all remaining details and shall file joint prograss reports with the

Executive Secretary’s office.

The Commussion also requires an opinion from AMBAC, the insurer of Berkeley
County Public Service District’s publicly held bonds, as to any requirements needed for the

meTger,
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The Commission reviewed the bond document and finds no provision rt:quiﬁng
bondholder appraval for the merger of two existing dismricts into Berkeley Counry Public
Service Distrist. The bond document refers to the sale of the system, providing, in relevant
part, “the System may be sold, mortgaged, leased or otherwise disposed of only as 4
whole[.]" See Bond Resolution for Berkeley County Public Service District Water Revenye
Bands, Senes 1994, Sectior: 6.06, p. 36. This meracr is nos & sale or other disposition of the
sysiern ps contemplated by the bond document, Ohviously, the bond document s to preserve
the underlying assets of the system for the protection of the bondholders, This merger leaves
Berkeley County Public Service Distriet as the surviving entily and does not change any
rates, so the cwrent sufficient bond coverage of each of the districts remains unaffected.

Seg Transcript p. 32 (Nov. 2 hearing) (Wagner).

This case shall be removed from the Commission’s docket of active cases The filin g

~of the maonthly progress reports shall not trigger & reopening of this case.

FINDINGS OF FACT

1. By order entered June 1, 2000, the Berkeley County Commission decided to
merge Hedgesville and Opequon Public Service Districts into the Berkeley County Public
Service District for the provision of water service. Petition p. 1.

2. On June 3, 2000, the County Commission petitioned the Public Service
Commission for its approval of the merger, as required by W, Va. Code § 16-13A-2. 14,

3. The Commission conducted a public hearing in Martinsburg on November 2,

2000, at which there was ananimous support for the merger.

4. Berkeley County alrcady has a county-wide u:ﬂify for the provision of sewer
service, known as the Berkeley County Public Service Sewer District.

- 5. The marger of the three districts will be conducive to the preservation of the
public heslth, corfort and convenience: will permit 8 more efficient and effective method
of planning for and implementing the provisian of water service to the public; will result in
a greater ability 1o compete for the resources necessary for the implementation of water
service to the public; will permit greater efficiencies and cost effective servioe 1o Berkeley
County citizens; and, will ultimately result in a fairer rate structure for Berkeley County

cilizens.

é. On July 17, 2000, Commission Staff recommended that the merger be
appeaved, subject to scveral conditions. Initial & Final Joint Staff Memorandum p, 1. In
addition, Staff recommended that the Berkeley County Commission’'s June 1, 2000, arder

5
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be modified in a couple of respects. Initial & Final Joint Staff Memorandum p, 1,

7. On Augast 30, 2000, Staff recommended that the County Commission’s order
be further revised to reflect a July 1, 2001, effective date, because an effective date of
Jamuary 1, 2001, would écour in the middle of the distriots’ fiscal yéars, which would result
in additional sccounting c:xpensé-s. Further Final Internal Memorandum p. 1, sttached to

Further Joint Stafr Mem_brandum‘.

| _
. On November 1, 2000, Staff updased the Commission on 115 assistance effons
regarding the merger, [nternal Ja.{nt Staff Memorandum p. 1, attached to Further Joint Staff

Memcrandum, i
’ H

i
9. On December 3. 2000, Berkelcy County Public Service District filed a Jerer
from bond counsel releting to bond requirements in conmestion with the merger. Lir p. 1 &
srachment. The letier also'recited, “The BCPSD [Berkeley County Public Service District]

clearly supports this merger” Id!p. 2.

10.°  Alsa on December| 5, 2000, Commis.-sicn Staff moved tha Commission 1o
accept 8 post-hearing exhibit, & copy of Berkeley County Public Service District’s 1994
Series Bond Resoludon. Motion p. 1. After reviewing that document, Staff said that no
hond holder spproval was required for the proposed merger. Id.

"11.  OnDecember 11, 2000, the County Comnmission advised that it had amended
its order on November 30, 2000, to change the effective date of the merger to July 1, from
Janvary 1, and to insert the phrasé “or as soon thereafter as possible.” Ltr p. 1 & antached

memo,
" CONCLUSIONS OF LAW

. Staff’s motion ﬁlL the post-hearing exhibit should be aranted.

2. Berkeley County alrcady has a county-wide atility for the pravision of sewer
service, known as the Berkeley County Public Service Sewer District. To avoid confusion,
and to be consistent in naming, “whter" should be added to the name of the Berkeley County

Public Service Dismict. Thus, tHe merged water utility shall be known as the Berkeley
County Public Service Water Disrrict.

3. Pursuant to W. Ve, Code § 16-13A-2(D), the Commission concludes that it is
in the best interest of the public to merge these districs, as the Berkeley County Commission

has requested. These districts serve an azea.of burgeoning growth. It makes sense to merge
the utility personnel and cusaomcrfbase to achieve economies of scsle.

-
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4, The Commission agr’eeswirh Staffthat the authority of the merged district shall
nclude all of Berkeley County whirdl is not currently contained within the boundaries of any

municipal or private water utility.

3. The Comm.issi;on will permit the mearged utihity to continue the separate tariffs
of the three districts and to charge cusiomers pursuant to those taniffs. Said rates will remain
in effect until further Cnﬂ‘uﬁission proceeding and order,

6. It is in the public interest for this merger to be concluded as saon as possible.
Therefore, the Commission direcrs that the merger be compieted end effective on or before
‘ July 1, 2001, Staff, the dis&jic‘t anld the County Commission shall continne to work out all

reraining details and shall file joint progress reporis with the Executive Secretary's office,

' 7. The Comrnissi:on shall require that an opimion be obtained from AMBAC, the
insurer of Berkeley County Public Service District’s pubhely held bonds.

8. The Cormmission finds after 8 review of the bond document that bondholder
approval is not required oh the Berkeley County bongs because the record indicates that the
rates of the three districts afe suffﬁlcient to provide bond coverage: the merger of the three
discricts will not change rates: and no utlity assets will be sold as aresult of this transaction,

See Transcript p. 32 (Nov. 2 hearing) (Wagner).
o
ORDER

IT 1S THEREFORE ORDERED that Berkeley County’s action tomerge Opequon and
| HMedgesville Public Service Districts into the Berkeley County Public Service District for the
provision of water service is 'sppraved as modified herein. The Commission’s approval will

¢ the merged urility to continue the scparate tariffs of the threc districts and to charge
Said rates shall remain in effect until further

permit the 1 _
~ customers pursuent to thoke tariffs.
Commisslon proceeding and order.

[T IS FURTHER (ﬁR_bERED that the merger be completed and effective on ot befoce
July 1, 2001 ’

’ IT IS FURTHER ORDERED that the merged dismict shall be known as the Berkeley
County Public Service Water District,

1 ‘ _
T . [T 1S FURTHER ORDERED that Staff, the district and the County Commussion shall
continue to work out all remeining details and shall file joint progress reports with the

Execntve Secrctary's office.
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ITIS FURTHER'OJIDERED thatan opinion be obtzined from AMBAC, the insurer
of Berkeley County Public Service District’s publicly held bonds.

ITISFU RT.HER\OEJ\DERED that this proceeding be removed from the Cammission’s
docket of active cases.

1T IS FURTHER ORDERED that the Commission's Exeentive Secretary shall serve
2 copy of this order upon all parties of record by Unired States First Class Mail, and upon
Commission Staff by hand delivery.

A True Copy, Teste:

i -
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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 26" day of April, 2001.

CASE NO. 00-0893-PWD-PC

BERKELEY COUNTY COMMISSION
Petition for consent and approval to merge Berkeley
County Public Service District, Hedgesville Public Service
District and Opequon Public Service District

COMMISSION ORDER

] The Public Service Commission (PSC) has approved the Berkeley County
Commuission’s plan to merge Hedgesville and Opequon Public Service Districts into Berkeley
County Public Service District for'the provision of water service. The surviving entity wil

be known as the Berkeley County Public Service Water District.

The Berkeley County Public Service District petitioned the PSC to reconsider part of
its decision. This order clarifies that the PSC’s approval of the merger is one step of the

process.

BACKGROUND

On December 28, 2000, pursuant to W. Va. Code § 16-13A-2(f), the PSC approved
an order adopted by the Berkeley County Commission to merge the public service districts
that provide water utility service in Berkeley County. The PSC concluded that it was in the
public interest for this merger to be concluded as soon as possible and directed that the
merger be completed and effective on or before July 1, 2001, Comm’n Order p-4. To
monitor progress, the PSC required joint progress reports to be filed. Id, Further, the PSC
required that an opinion be obtained from AMBAC, the insurer of the Berkeley Co. PSD’s
publicly held bonds, even though the PSC concluded, based upon 1its review of the bond
document, that bondholder approval was not required on the Berkeley County bonds. Id.
PSC Staff was directed to continue assisting in the merger tasks. Id.

On February 5, 2001, the Berkeley Co. PSD moved the PSC to reconsider its ordef,
stating that the PSC had not sufficiently allowed time for the bondholders’ consent to the
merger plan to be obtained. Berkeley Co. PSD’s Motion to Reconsider pp. 1-5. The PSC’s

Publie Service Commission
of West Virginia




order would permit the merger to occur, regardiess of whether bondholder conserit had'been
obtained, the Berkeley Co. PSD argued. Id. p. 5. Further, without bondholder consent. the
merged entity would be defectively formed, the result of which could be to cloud the utility“s
ability to enter into contracts or obtain loans or grants. Id.

“These consequences can be easily avoided by simply obtaining the requisite
consents,” the Berkeley Co. PSD said. Id. “None of the stated requirements for consent are
unduly burdensome, and there is no reason to believe any of them cannot be satisfied. These
consents should easily be obtainable before July 1, 2001, if work is started soon.” Id. pp. 5-

6.

- On February 23, 2001, the Berkeley County Commission objected to the Berkeley
Co. PSD’s motion. Objection to Motion for Reconsideration pp. 1-2. The Berkeley Co.
PSD’s motion ignores the Berkeley County Commission’s November 3 0, 2000, order, which
accommodates the need of all bondholders, the County Commission argued. 1d. p. 1. The
Berkeley County Commission has repeatedly assured all parties that it will not effectuate the
merger unti} the appropriate consents have been recetved. Id. (emphasis in onginal). An
amendment to the PSC’s approval is unnecessary. Id. “If, for any reason, such consents are
notin place by July 1, 2001, the County Commission will not make the merger effective unti]
such consents are received, assuming consent is not unreasonably withheld.” Id. p. 2.

) On March 6, 2001, the Berkeley Co. PSD responded, arguing that the County
Commission’s Novembeér 30, 2000, order was not sufficient assurance for the bondholders.
Berkeley Co. PSD’s Response pp. 1-3. That order only stated that the merger would be
effective on July 1, 2001, or as soon thereafter as possible, Id. p. 1. The order did not
recognize and condition the merger upon bondholder consent. Id. The Berkeley County -
Commussion’s assurance needs to be reduced to writing, the Berkeley Co. PSD argued. Id.
Further, the County Commission has conditioned its position upon bondholder consent not
being unreasonably withheld. Id. p. 2. The Berkeley County Commission will, in its sole
opinion, determine whether bondholder consent is being unreasonably withheld; and this
creates a serious impediment and threat. Id, The Berkeley Co. PSD is not trying to delay
the merger. Id. p. 2. “The Berkeley County Public Service District supports the proposed
merger and is working diligently with the BCC, the Hedgesville Public Service District, and
the Opequon Public Service District to identify the requirements for consent of the
bondholders and supply them with the information necessary to grant their consent.” Id.

' The County Commission’s objection was received by the PSC’s Legal Staff on
February 23, 2001. When it was determined that the objection was not contained in the case file
maintained by the PSC’s Executive Secretary, the PSC’s Legal Staff, as a courtesy, provided a -

copy for the Executive Secretary’s file on April 5, 2001.
2
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DISCUSSION

The merger of public service districts can be complicated, and the PSC’s order reflects
this. The process starts with the deliberations of the local county commission. When a
county commussion has concluded that its public service districts should be merged, the
county comrnission must file its order with the PSC, for the PSC’s review. [fthe PSC agrees
that the public service districts should be merged, the county commission is authorized to
take the necessary steps to effectuate the merger. ‘

Bonds may add another layer to this process. Many public service districts have
issued bonds, and, a common provision in a bond agreement 1s that bondholder approval is
required before significant changes may be made to the utility’s structure or operations. In
this particular case, the PSC has reviewed the bond agreement of the Berkeley Co. PSD and
concluded that bondholder approval is not needed because no sale of the Berkeley Co. PSD
system will occur. Comm’n Order p. 5. Further, PSC Staff’s analysis shows that the rates
of the three districts are sufficient to provide bond coverage, and the merger of the three
districts will not change rates. Id,, citing Transcript p. 32 (Nov. 2 hearing) (Wagner).
However, the PSC recognized in its order that a difference of opinion may exist as to the
necessity of bondholder approval. Therefore, the PSC required that the bondholder’s

optnion be obtained. Id.

. Itseems that the Berkeley Co. PSD is concerned that the PSC’s order may permit the
merger to take effect, prior to bondholder approval being obtained, if that approval is
necessary. The PSC’s order does not do this. Given the complicated nature of this
proceeding, the PSC shall clarify its order. The PSC’s approval of the merger 1s only one

step of the process.

The PSC’s order requires that bondholder approval, if it is needed, be obtained as
quickly as possible. The Berkeley Co. PSD advises that it is reasonable to expect that
bondholder approval could be obtained by July 1, 2001, the target date set in the PSC’s
order, and we agree. The PSC set July 1, 2001, as the target date because this proposed
merger is in the public interest. The public’s interest is not served by unnecessary delay.
The PSC expects all parties to work diligently to obtain bondholder approval prior to July
1, 1f such approval is necessary. If unexpected problems crop up, the Commission should

be promptly advised.

Pursuant to W. Va. Code § 16-13A-2(f)? the PSC can modify a county comumission

* W. Va Code § 16-13A-2 provides in pertinent part as follows:

Public Service Commission
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order. By placing a target date on the merger, the PSC has effectively modified the Berﬁéiev
County Commission order, which is what the Berkeley Co. PSD asks to be done in these

reconsideration pleadings.

‘Although the Berkeley Co. PSD seems not reassured, the PSC is confident that the
assertion made in the Berkeley County Commission’s pleading, that it would not effectuate
the merger until necessary bondholder approvals were obtained, may be relied upou.
Therefore, the PSC encourages energies to be focused on obtaining the bondholder
approvals, if they are required, and other necessary tasks, instead of on perfecting the written |
form of the County Commission’s position. The PSC Staff shall continue to assist m

working out the remaining details for this merger.

" FINDINGS OF FACT

_ 1. On December 28, 2000, pursuant to W. Va. Code § 16-13A-2(f), the PSC
concluded that it was in the public interest for the proposed merger to be concluded as soon
as possible and directed that the merger be completed and effective on or before July 1,

2001. Comm’n Order p. 4.

2. The PSC also required that an opinion be obtained from AMBAC, the insurer
of the Berkeley Co. PSD’s publicly held bonds, even though the PSC concluded, based upon
its review of the bond document, that bondholder approval was not required on the Berkeley

Co. PSD bonds. Id,

3. On February 5, 2001, the Berkeley Co. PSD moved the PSC to reconsider its
order, stating that the PSC had not sufficiently allowed time for the bondholders’ consent to
the merger plan to be obtained prior to the merger being effectuated. Berkeley Co. PSD’s

Motion to Reconsider pp. 1-5.

4, On February 23, 2001, the Berkeley County Commission objected to the
Berkeley Co. PSD’s motion, stating that it had repeatedly assured all parties that it would not
effectuate the merger until the appropriate consents have beenrecejved. Objection to Motion

for Reconsideration pp. 1-2 (emphasis in original).

() ... [W]ithin ten days after the entry of an order . . . consolidating a
district, such order must be filed for review and approval by the public
service commission. The public service commission shall provide a hearing
in the affected county on the matter and may approve, reject or modify the
order of the county comunission if it finds it is in the best interest of the

public to do so.

 Public Servier Commission
of West Virginia
Charleston




5. On March 6, 2001, the Berkeley Co. PSD respondei arguing that the Courm'
Commission’s November 30, 2000, order was not sufficient assurance for the bondholders,

Berkeley Co. PSD’s Response pp. 1-3.
CONCLUSIONS OF LAW

1. Given the complicated nature of this proceeding, the PSC should ¢ larify its
order. The PSC’s approval of the merger is only one step of the process.

2. The PSC set July 1, 2001, as the target date because this proposed merger 1is
in the public interest. The public’s interest is not served by unnecessary delay.

3. All parties should work dlkgenﬂy to obtain bondholder approval prior to J uIy
1, if such approval is necessary If unexpected problems crop up, the Commission should

be promptly advised.
ORDER

IT IS THEREFORE ORDERED that the Commussion’s December 28, 2000 order is
clarified, as set forth above

ITISFURTHER ORDERED that ﬂus proceeding be removed from the Commission’s
docket of active cases.

ITIS FURTHER ORDERED that the Commission's Executive Secretary shall serve
a copy of this order upon all parties of record by United States First Class Mail and upon -

- Commussion Staff by hand delivery.

CLWisek

000893ch.wpd A True Copy, Teste: %'WJ_)
Sandra Squir

Executive Secretary

Public Service Commission
of West Virginia
Charteston




BEFORE THE COUNTY COMMISSION OF BERKELEY COUNTY

ORDER APPROVING AND RATIFYING THE MERGER OF
HEDGESVILLE PUBLIC SERVICE DISTRICT AND OPEQUON PUBLIC
SERVICE DISTRICT INTO BERKELEY COUNTY PUBLIC SERVICE
DISTRICT, THE DISSOLUTION OF HEDGESVILLE PUBLIC SERVICE
DISTRICT AND OPEQUON PUBLIC SERVICE DISTRICT AND
APPOINTING MEMBERS OF THE PUBLIC SERVICE BOARD OF
BERKELEY COUNTY PUBLIC SERVICE DISTRICT

'WHEREAS, Berkeley County Public Service District (hereinafter
"Berkeley") is a public service district and public corporation created by Resolution of The
County Commission of Berkeley County (hereinafter, the "County Commission”) and formed
pursuant to the provisions of Chapter 16, Article 13A of the West Virginia Code of 1931, as

amended (the "Act");

WHEREAS, Hedgesville Public Service District (hereinafter "Hedgesville")
is a public service district and public corporation created by Resolution of the County
Commission and formed pursuant to the provisions of the Act;

WHEREAS, Opequon Public Service District (hereinafter "Opequon") is a
public service district and public corporation created by Resolution of the County
Commission and formed pursuant to the provisions of the Act;

WHEREAS, the County Commission adopted a resolution on June 1, 2000,
ordering the merger of Hedgesville and Opequon into Berkeley and dissolution of Hedgesville
and Opequon, subject to the approval of the Public Service Comumission of West Virginia;

WHEREAS, the Public Service Commission of West Virginia, in Case
No. 00-0893-PWD-PC, by Commission Orders entered on December 28, 2000 and
April 26, 2001, approved and ordered the merger of Hedgesville and Opequon into Berkeley;

WHEREAS, said merger is subject to the approval of the bondholders of the
respective Districts;

WHEREAS, the West Virginia Development Authority, as the holder of the
Series 1993 A, Series 1993 B and Series 1996 Bonds heretofore issued by Hedgesville and
the Series 1993 and Series 1997 Bonds heretofore issued by Opequon, has consented to the
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merger of Hedgesville and Opequon into Berkeley, the assumption of such bonds of
Hedgesvilie and Opequon by Berkeley and the dissolution of Hedgesville and Opequon;

WHEREAS, Branch Banking and Trust Company, as the holder of the
Series 2001 A Notes heretofore issued by Hedgesville, has consented to the merger of
Hedgesville and Opequon into Berkeley, the assumption of such notes of Hedgesville by
Berkeley and the dissolution of Hedgesvilie:

WHEREAS, Ambac Assurance Corporation, as issuer of municipal bond
insurance policies nos. 8159BE and 10655BE relating to the Series 1993 A Bonds and
Series 1994 Bonds of Berkeley, has consented to the merger of Hedgesville and Opequon into
Berkeley and the assumption of the bonds of Hedgesville and Opequon by Berkeley.

WHEREAS, pursuant to the Act, upon completion of the merger of
Hedgesville and Opequon into Berkeley and the resulting termination of the terms of the
members of the Public Service Boards for each of the Districts, the County Commission is
required to appoint members to the Public Service Board of Berkeley and may appoint up to
five (5) persons to said Public Service Board; and

WHEREAS, it is now deemed desirous by the County Commission to adopt
a Resolution approving and ratifying the merger of Hedgesville and Opequon into Berkeley,
ratifying and confirming all lawful actions taken by all parties and their counse! to effectuate
and complete the merger of Hedgesviile and Opequon into Berkeley, ordering the Public
Service Boards of Berkeley, Hedgesville and Opequon to expeditiously take all actions
necessary to consummate and complete the merger, ordering Hedgesville and Opequon be
dissolved immediately following the consummation of the merger and the appointment of the
five (5) member Board of Beckley.

NOW, THEREFORE, BE IT, AND IT IS, HEREBY, RESOLVED AND
ORDERED BY THE COUNTY COMMISSION OF BERKELEY COUNTY AS FOLLOWS:

I That the merger of Hedgesville and Opequon into Berkeley is hereby
ratified, confirmed and, upon execution and filing of necessary documents by the Pubiic
Service Boards of the respective Districts, in all respects deemed completed and to be
effective July 1, 2001.

2. That all lawful actions taken, or to be taken, by the parties to this
merger and their counsel to effectuate and compiete the merger of Hedgesvilie and Opequon
into Berkeley are hereby ratified and confirmed. :

3. That the Public Service Boards of Berkeley, Hedgesville and
Opequon are hereby ordered to expeditiously take all actions necessary to consummate and
complete the merger of Hedgesville and Opequon into Berkeley.

CH433477.3




4, That, foliowing the comsurnmation of the merger of Hedgesville and
Opequon into Berkeley on July 1, 2001, Hedgesville and Opequon shall be dissolved.

3. That, following the consummation of the merger of Hedgesviile and
Opequon into Berkeley on July 1, 2001, the terms of office of the current Berkeley Board
members shall end, by operation of law, and the Board of Berkeley is hereby supplanted and
replaced by the following five (5) individuals who are hereby appointed, and shail serve as
members of the Public Service Board of Berkeley for the terms set forth below:

Date of Pate of
Name Commencement Termination

of Otfice of Office
1. William T. Alexander, ITI Juiy 1, 2001 June 30, 2007
2. Calvin Bruce Dorsey July 1, 2001 June 30, 2003
3. D. Wayne Dunham July 1, 2001 June 30, 2003
4. Howard Collins July I, 2001 June 30, 2005
5. William L. Stubblefield July 1,2001  June 30, 2005

6. This Resolution and Order shall be effective immediately following

adoption hereof.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ENTERED into the permanent record of Berkeley County, West Virginia,
this 28th day of June, 2001.

/ﬂ,,.,/,_(,///%’

President

%QWV‘N(‘

Comrmsémner

| me

Commissioner

ATTEST:

NG Ay
Y

06/26/01
067740.99004
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County Commission of Berkeley County

126 WEST KING STREET
MARTINSBURG, WEST VIRGINIA 25401
PHONE (304) 264-1923

THE COMMISSION
HOWARD L. STRAUSS, COMMISSIGNER . DEBORAH HAMMOND
POST OFFICE BOX 1812 kt Y ! S ) COUNTY ADMINISTRATOR
MARTINSBURG, WEST VIRGINIA 254 R gl n o .

SB ES 174 g SUR R rew SHERRY 4. CAIN

STEVEN C. TEUFEL, COMMISSIONER ADMINISTRATIVE SECRETARY
POST OFFICE BOX 1050 ) .
MARTINSBURG, WEST VIRGINIA 25402 T

IR T
JOHN E. WRIGHT, COMMISSIONER, S O R By

FPOST OFFICE 80X 357
BUNKER HILL, WEST VIRGINIA 25413

January 23, 2003

Gregory S, Rhoe
PO Box 99
Hedgesville, WV 25427

Dear Mr. Rhoe:

The Berkeley County Commission, at its meeting on January 23, 2003 appointed
vou to serve as a member on the Berkeley County Public Service Water District Board,
filling an un-expired term, effective January 23, 2003. Your term will expire on June 30,

2007. .

In order to legally serve in this capacity, you must report to the County Clerk’s
Office in the Berkeley County Courthouse, 100 West King Street, to sign your Qath of
Office. Please take this letter to the Courthouse with you for purposes of oath preparation.

If you have any questions or do not wish to serve, please contact me at 264-1923.

Best regards,

Deborah E. Hammond
County Administrator

Doc: rhoe/ps

Cc:  John W. Small, Jr., County Cletk
William Stubblefield
Paul Fisher




BEFORE THE COUNTY COMMISSION OF BERKELEY COUNTY

ORDER APPROVING AND RATIFYING THE MERGER OF
HEDGESVILLE PUBLIC SERVICE DISTRICT AND OPEQUON PUBLIC
SERVICE DISTRICT INTO BERKELEY COUNTY PUBLIC SERVICE
DISTRICT, THE DISSOLUTION OF HEDGESVILLE PUBLIC SERVICE
DISTRICT AND OPEQUON PUBLIC SERVICE DISTRICT AND
APPOINTING MEMBERS OF THE PUBLIC SERVICE BOARD OF
BERKELEY COUNTY PUBLIC SERVICE DISTRICT

WHEREAS, Berkeley County Public Service -District (hereinafter
"Berkeley”) is a public service district and public corporation created by Resolution of The
County Commission of Berkeley County (hereinafter, the "County Commission") and formed
pursuant to the provisions of Chapter 16, Article 13A of the West Virginia Code of 1931, as

amended {the "Act");

WHEREAS, Hedgesville Public Service District (hereinafter "Hedgesville")
is a public service district and public corporation created by Resolution of the County
Commission and formed pursuant to the provisions of the Act;

WHEREAS, Opequon Public Service District (hereinaftér "Opequon") is a
public service district and public corporation created by Resolution of the County
Commission and formed pursuant to the provisions of the Act;

WHEREAS, the County Comunission adopted a resolution on June 1, 2000,
ordering the merger of Hedgesville and Opequon into Berkeley and dissolution of Hedgesville
and Opequon, subject to the approval of the Public Service Commission of West Virginia;

WHEREAS, the Public Service Commission of West Virgﬁlia, in Case
- No. 00-0853-PWD-PC, by Commission Orders entered on December 28, 2000 and
April 26, 2001, approved and ordered the merger of Hedgesville and Opequon into Berkeley;

WHEREAS, said merger is subject to the approval of the bondholders of the
respective Districts; :

WHEREAS, the West Virginia Development Authority, as the holder of the
Series 1993 A, Series 1993 B and Series 1996 Bonds heretofore issued by Hedgesville and
the Series 1993 and Series 1997 Bonds heretofore issued by Opequon, has consented to the
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merger of Hedgesville and Opequon into Berkeley, the assumption of such bonds of
Hedgesville and Opequon by Berkeley and the dissolution of Hedgesville and Opequon;

WHEREAS, Branch Banking and Trust Company, as the holder of the
Series 2001 A Notes heretofore issued by Hedgesville, has consented to the merger of
Hedgesville and Opequon into Berkeley, the assumption of such notes of Hedgesville by
Berkeley and the dissolution of Hedgesviile;

WHEREAS, Ambac Assurance Corporation, as issuer of municipal bond
insurance policies nos. 8159BE and 10655BE relating to the Series 1993 A Bonds and
Series 1994 Bonds of Berkeley, has consented to the merger of Hedgesville and Opequon into
Berkeley and the assumption of the bonds of Hedgesville and Opequon by Berkeley.

WHEREAS, pursuant to the Act, upon completion of the merger of
Hedgesville and Opequon into Berkeley and the resulting termination of the terms of the
members of the Public Service Boards for each of the Districts, the County Commission is
required to appoint members to the Public Service Board of Berkeley and may appoint up to
five (3) persons to said Public Service Board; and

WHEREAS, it is now deemed desirous by the County Commission to adopt
a Resolution approving and ratifying the merger of Hedgesville and Opequon into Berkeley,
ratifying and confirming all lawful actions taken by all parties and their counsel to effectuate
and complete the merger of Hedgesville and Opequon into Berkeley, ordering the Public
Service Boards of Berkeley, Hedgesville and Opequon to expeditiously take all actions
necessary to consummate and complete the merger, ordering Hedgesville and Opequon be
dissolved immediately following the consummation of the merger and the appointment of the
five (5) member Board of Beckley.

: NOW, THEREFORE, BE IT, AND IT IS, HEREB-Y, RESOLVED AND |
ORDERED BY THE COUNTY COMMISSION OF BERKELEY COUNTY AS FOLLOWS:

1. Thatthe merger'of Hedgesville and Opequon into Berkeley is hereby
ratified, confirmed and, upon execution and filing of necessary documents by the Public
Service Boards of the respective Districts, in all respects deemed completed and to be
effective July 1, 2001,

2. That all lawful actions taken, or to be taken, by the parties to this
merger and their counsel to effecmate and complete the merger of Hedgesville and Opequon
into Berkeley are hereby ratified and confirmed. .

3. That the Public Service Boards of Berkeley, Hedgesville and
Opequon are hereby ordered to expeditiously take all actions necessary to consummate and
complete the merger of Hedgesville and Opequon into Berkeley.
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4. That, following the consummation of the merger of Hedgesville and
_ . Opequon into Berkeley on July 1, 2001, Hedgesville and Opequon shall be dissolved.
5. That, following the consummation of the merger of Hedgesville and
Opequon into Berkeley on July 1, 2001, the terms of office of the current Berkeley Board
members shall end, by operation of law, and the Board of Berkeley is hereby supplanted and
replaced by the following five (5} individuals who are hereby appointed, and shall serve as
members of the Public Service Board of Berkeley for the terms set forth below:

Date of Date of
Name Commencement Termination
of Office of Office
1. William T. Alexander, III July 1, 2001 June 30, 2007
2. Calvin Bruce Dorsey - Haly 1, 2001 June 30, 2003
3. D. Wayne Dunham Tuly 1, 2001 June 30, 2003
4. Howard Collins July 1, 2001 June 30, 2005
5. William L. Stubblefield July 1, 2001 June 30, 2005

6. This Resolution and Order shall be effective immediately foliowing

adoption hereof.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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EN'I'ERED into the permanent record of Berkeley County, West ergmm
this 28th day of June, 2001.

Com:mséxoner

Lt

Commissioner _> -

ATTEST:

NG Ay
ek

06/26/01
067740.990G4
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State of West Virginiq, : |
' Berkeley County, Ser. R

Before me, John'W. 'Small, Jr.

— Clerk of the Court of the Ccuzity and State aforesaid,
personally appeared Wayne Dunham

.who
has been duly ____ appeared

to the office of

Member of the Berkeley County Public Servlce District

. and took and subscribed the following:
oy

I ' Waynie Dunham

., de solemnly swear that I wil}

support the Constitution of the United States and the ,'Consututim} of the State of West Virginia,

1, Wayne Dunham

» do solemnly swear that I will

faithfully discharge the duties of the office of —_— i

Member of the Berkeley County Public Service District
* to the best of my skill and judgment. So help me God,

- | J&O ( J&—LM ( Oz(_ﬂ-ﬂ:@f_:_m—_.

Given under my hand Lhis __._....i_mm day af

Term Expires Jume 30, 2003 \Xm& i@lﬂp

Cl:zj of the Coaunty Court of Berkeicy County,

19 2005*




Statemof West Virginia,
Berkeley County, Set.;

Jobo W, Small, ur.  Clerk of the !ou_rt of the Coun{y and State aforesaid,

Before me,
personally appeared Howard Collins — who.
appointed to the office of

has been duly

Member on Berkeley County District Advisary Board

"and took and subscribed the following:

I, Howard Collins , do solemnly swear that I will
support the Constitution of the United States and the Costitution of the State of West Virginia. . .

I Howard fallins ‘ » do solemnly swear that I will

faithfully discharge the duties of the office of

member an the Berkeley County Distret Advs_sory Board

to the best of my skill and judgment. So he]p me God,

[ \LL :‘:ﬂ'i
. o -~
T éﬂgg:h/ 74 %
3

£ 7

- hd

day af Janvary ,XX9X 2001

ST

e efk ¢ the Cau\n-é_y Court of Berkeley County,

[ ' <.
Given wunder my hand this

,




State-of West Virginia,
. Berkeley County, Sct.; L

Before ma, John W. Small, Jr. Clerk of the Court of the County and State aforesaid,

William Stubblefield ' who

personally appeared

has been duly appeinted ' to the office of

Member of the Berkeley County Publ:.c: Service District

and took and subscrxbed the following:

' 1, ‘William Stubblefield » do solemnly swear that I wil]

support the Conshtutmn of the Umted St_af.es and the Conslitution of the State of West Virginia.

Wllha’_“ Stubblefield ‘ , do solemnly swear that I will

L

faithfully discharge the duties of the office of
Member of the Berkeley County Public Service District

. to the best of my skill and judgment. So help me Gf/ /

Given under my hand this 3RD day af July , EELML,.,

Term Expires June 30, 2005 ' m \NM Q .

ACIcrk o\th:r County C,q_wji of Berkeley County,
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RULES OF PROCEDURE

BERKELEY COUNTY PUBLIC SERVICE DISTRICT

ARTICLE I

NAME AND PLACE OF BUSINESS

~ Section 1. Name: BERKELEY COUNTY PUBLIC SERVICE
DISTRICT.
Section 2. The principal office of this Public Service District will be

jocated at 97 Runnymeade Road, Bunker Hill, 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 District, and
in the center "seal" as foliows:

Section 4: The fiscal year of the District shall begin on July 1 of each year
and shall end on the following June 30.

ARTICLE I
PURPOSE

This District is organized exclusively for the purposes set forth in Chapter 16,
Article 13A of the Code of West Virginia of 1931, as amended (the "Act").

CH453852.2
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ARTICLE I

MEMBERSHIP

Section 1. The members of the Public Service Board of this District shall
be those persons appointed 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
specified in the order of the County Commission or otherwise.

Section 2. Shouid any member of the Public Service Board resign or
otherwise become legally disqualified to serve as a member of the Public Service Board, the
Secretary shall immediately notify the County Commission ot 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 shail notify the County
Commission 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 membership of the Public Service

Board,

ARTICLE IV

MEETINGS OQF THE PUBLIC SERVICE BOARD

Section 1. The members of the Public Service Board of this District shall
hold regular meetings on the second and fourth Mondays of each month at such places and
times as the members shall determine from time to time. If the date stated for a meeting shall
fall on a legal holiday, the meeting shall be held on the following day. Special meetings of
the Public Service Board may be called at any time by the Chairman or by a quorum of the

Board.

Section 2. At any meeting of the Public Service Board of the District,
3 members shall constitute a quorum and the affirmative vote of a majority of members
present (plus those voting by proxy) shall be sufficient to authorize action. Each member of
the Public Service Board shall have one vote at any membership meeting and if a quorurm is
not present, those present may adjourn the meeting to a later date.

Section 3. Uniess 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
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 meeting.




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
availabie, in advance, to the public and news media (except in the event of an emergency
requiring immediate action) as follows: :

A.  Regular Meetings. A notice shall be posted and maintained by the
Secretary of the Public Service Board of the Public Service District at the front
door or bulletin board of the Berkeley County Courthouse and at such other
places fixed for regular meetings of the Public Service Board of the date, time
and place or places fixed and entered of record by the Public Service Board for
the holding of regularly 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 72 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 shall be posted by the Secretary of the
Public Service Board at the front door or bulletin board of the Berkeley County
Courthouse and at such other places fixed for regular meetings of the Public
Service Board not less than 72 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
cancellation has been determined.

ARTICLE Y
QFFICERS
Section 1. The officers of the Public Service Board shall be a Chairman,

a Vice-Chairman, a Secretary, a Parliamentarian and a Treasurer, all of whom shall be
elected from the members of the Public Service Board. In addition, the Board may employ
a recording secretary and a staff reasurer, who may perform the day-to-day duties regularly
performed by the Secretary and Treasurer. Such individuals shall not be members of the
Board.
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Section 2. The officers of the Public Service Board shall be elected each
year by the members at the first meeting held in such vear. The officers so elected shall
serve until the next annual election by the membership and until 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 fil]
vacancies shall serve until the following January meeting of the Board when their successors
shall be elected hereinabove provided.

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 minutes of 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 trust, 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.

Section 2. The Vice-Chairman shall, in the absence of the Chairman,
preside as Chairman at all meetings of the Public Service Board. In the event of the
incapacitation or unavailability of the Chairman, the Vice-Chairman is authorized to exercise
all powers of the Chairman as have been conferred by the Board, by these Rules of
Procedure, or as prescribed by law.

Section 3. The Secretary shali keep a record of all proceedings of the
Board which shall be available for inspection as other public records. The Secretary shall,
together with the Chairman, sign the minutes of the meetings at which he or she is present.
The Secretary shall have charge of the minute book, be the custodian of the Commeon Seal
of the District and all deeds and other writings and papers of the Board. The Secretary shal!
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, these Rules of Procedure

or as prescribed by law.

Section 4. The Parliamentarian shall monitor and advise the Public
Service Board on parliamentary rules and procedures. The Parliamentarian shall also
perform such other duties as may be conferred from time to time by the members of the
Board or these Rules of Procedure.

Section 5. 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 Treasurer 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 or her and
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shall prepare and submit such reports and statements of the financial condition of the Board
as the members may from time to time prescribe. He or she shall perform such other duties
as may be required of him or her by law or as may be conferred upon him or her by the
members of the Board, these Rules of Procedure or as prescribed by law.

Section 6. If the Vice-Chairman, Secretary or Treasurer is absent from

any meeting, the remaining 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

during such period of absence.

ARTICLE VII

AMENDMENTS TO RULES OF PROCEDURE

These Rules of Procedure may be altered, changed, amended, repealed 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 unless notice
of the intention to propose such change, alteration, amendment, repeal or addition and a clear
statement of the substance thereof be included in the written notice calling 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 3rd day of July, 2001.

06/29/01
007740.99004
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Minutes

BERKELEY COUNTY PUBLIC SERVICE WATER
DISTRICT

Board of Directors Meeting
Monday, January 13, 2002

The Board of Directors of Berkeley County Public Service Water District mét at
the District office at 5:00 p.m. on Monday, January 13, 2002.

Present: Board Members Bill Alexander, Bill Stubblefield, Howard Collins, Bruce
Dorsey, Wayne Dunham; Executive Director Paul Fisher; District Engineer Chris
Thiel; Legal Counsel Hoy Shingleton; Guest Pete Perry of The Journal; Recording
Secretary Jill Unger.

Welcome Guests

Mr. Alexander called the meeting to order prompt!y at 5:00 p.m. and welcomed
alt in attendance

Approval 6f Minutes of the reqular meeting of December 23,2002,

Changes made are to mc!ude
a. Page 1--Under "Bid Opening”, delete last sentence regarding the bid
remaining unofficial unti! first meeting in January 2003.
b. Page 2--Under Discussion on disposal of obsolete equipment”, change
wording of #4 from Waste Management to Salid Waste Authority.
c. Page 2—in the last paragraph of the same topic, after the word
“stipulations” insert “in the District’s Bond Ordinances”. -

Motion made to approve the minutes of December 23, 2002 as amended.
Motion—Wayne Dunham
Second—Bill Stubblefield
Passed—Unanimously

Election of Officers
Chairman—Mr. Dorsey nominated Mr. Stubblefield.
Second—Mr. Collins
No further nominations, so nominations c:Iosed
Vote—Unanimous approval. :
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Vice-Chairman— Mr. Dunham nominated Mr. Dorsey.
Second—Mr. Stubblefield
No further nominations, so nominations closed.
Vote—Unanimous approval.

Board Secretary pro-tem-— Mr. Dorsey nomlnated Mr. Dunham.
Second—Mr. Collins
No further nominations, so nominations closed.
Vote—Unanimous approval. '
(This is until a new Director is appointed by the County Commission)

Treasurer— Mr. Dunham nominated Mr. Collins.
Second—Mr. Stubblefield
No further nominations, so nominations closed.

Vote—Unanimous approval.

Parliamentarian-- Mr. Stubblefield nominated Mr. Dunham.

Second—Mr. Dorsey
No further nominations, so nominations cIosed

Vote—Unanimous approval,

Recommendation for award of Bid No. 5-02, Medium-Duty Dump Truck..

Mr. Fisher recommended accepting the bid by Truck Enterprises Inc. of
Hagerstown MD, for the amount of $48,530.00. Motion made to accept Mr.
Fisher's recommendatlon and award the bid accordingly.

Motion—Howard Collins

Second--Bruce Dorsey

Passed—Unanimously

This truck will replace the 1979 and 1984 dump trucks, which are in need of
much repair. Mr. Fisher will check into the costs involved to repair the 1984

truck.

Discussion/Approval on Disposal of Obsolete Equipment Policy.

After a brief discussion, a motion was made to accept the policy as presented.
Motion—aBill Stubblefieid
Second—Wayne Dunham
Passed-Unanimously
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- Approval of Final Application and Certification for Pavment from
Trademark Contracting Corp. in the amount of $11,391.64.

Mr. Fisher & Ms. Thiel recommend approval of paying Trademark Contracting the
final amount of $11,391.64. Motion made to approve payment.

Motion—Bruce Dorsey

Second—Biit Stubblefield

Passed—Unanimously

Discussion/Approval of letter supporting USGS proposal.

Last year the County Commission accepted a proposal of $20,000 for this
bactericlogical study. No money is being requested from the Water District,
rather the District is sponsoring the USGS request to the County Commission.
USGS requires matching funds from the customers they do business with. The
DEP and BPH have supported it in the past, and may do so this year but
probably at a reduced level due to the cut-back in state funding. Motion made
for Board to approve recommendation to the County Commission at no financial
abligation to the Water District.
: Motion—Bill Stubblefield
Second—Wayne Dunham
Passed—Unanimously

| Mr, Stubblefield gave a brief description of the study and proposed work.
Discussed various techniques that are being used.

Approval of Check Registers for December.

Mation made for approval of December 2002 check registers.
Motion—Howard Coflins
Second—Wayne Dunham
Passed—Unanimously

Status Report of Construction Projects:

a. Welitown School Road water main—Ms, Thiel reported that walk-
through inspection is scheduled 01/08/03. Considered substantially
complete as of 12/20/02. Chester Engineers is holding $77,000 in
figuidated damages and 5% retention. Will need to settle on damages
later. Final clean-up to be in March to plant grass.
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b. Glenwood Forest Tank Replacement—Contractor is ﬁﬂishring CL2
equipment. Wil fill the tank and do testing soon. Walk-through is
planned for next week,

. Route 45—Ninety-day period is up 01/14/03. Ms, Thiel wrote to the
three lowest bidders to request an extension on the bids. Received
letters back and all agreed. Green River Group wants to pass on extra
costs. Ms. Thiel asked them about having a cap on this. They are the
lowest bidder. Will offer 2.5% on the bid for extra costs. Even.with
the 2.5% added, they are still the lowest hid.

Report of Executive Director

Proposed agenda presented by Mr. Fisher to the Board for the upcoming
combined Water & Sewer Districts” meeting scheduled for 01/20/03. Will remove
“Discuss possibility of Water District rental of 1253 Hedgesville Road from Sewer
~ District.” Add “Discussion of Facilities Management Plan”,

AT&T Wireless has paid all of their cellular tower rent to-date. . Still need hard-
copy of signed agreement from AT&T for GM water storage tank. :

Updates: Petition for a Declaratory Ruling from WV PSC—Hearing
scheduled for January 23, 2003 (re: !eak adjustment, 9:30 a.m.).

Rate Case—no news. -
Petition to Reopen Case and Approve Amendment to Use of Bond
Proceeds—no news,

Petition for Consent and Approval of Borrowing (Refunding of Certam
Bond Issues)—Mr. Bab McDonald of PSC notified Mr. Fisher that approval
should be received in approximately 2 to 3 weeks. Mr. Brian Nurick of
Ross Sinclair presented case in New York City to insurance compan:es
Need new bond rating.

The complaint previously submitted to the PSC by Mr. Elwood Wilson has been
resolved. The Sewer District explained their procedures to Mr. Wilson, who is
now satisfied. Therefore, the Final Internal Memorandum recommends the
Commission dismiss the complaint.

Misce[lanegus Attachments for Board Review:

Copy of Thank you note received 01/02/03 from employee Karen Wagoner for
the Christmas Dinner & food basket given to each employee.
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Copy of Mr. Alexander’s 12/27/02 resignation letter to the Berkeley County
Commission.

Report of District Engineer

Ms. Thiel recommends for approval, an AMEA for Harvey Trumbower
Development for a mainline extension to serve Stonebridge Golf Commun;ty
Phase 6. Motion made to approve. .

Motion—Wayne Dunham

Second—Howard Collins

Passed—Unanimously

Ms. Thiel recommends approval of design plans and Health Department Permit
. apphcations for Ridgefield Section 2 and Spring Hill Section 3. Motnon made for
approval. Motion—Bill Stubblefield
Second~-Bruce Dorsey
- Passed--Unanimously

Mr. Thiel also recommends approval of a SMLE on Caledonia Drive in
Stonebridge, for 165 feet of 2” line. Motion made for approvai.
Motion—Bill Stubblefield
Second—Wayne Dunham
Passed—Unanimously

The District has requested prices from several local contractors for installation of
187 feet of 8" ductile iron pipe for Strobridge Road at the Middle Creek crossing.
This replaces pipe removed during the Division of Highways bridge replacement
project from approximately 5 years ago. At that time BCPSD purchased new
pipe and stored in on a neighbor’s property near that location. Currently
negotiating a “storage fee” for this individual.

Facilities Plan—Received a draft contract from Dewberry & Davis. Looks to be
about $267,000. Includes base map. The District has recently hired a CAD
technician to work on these types of items.

Good of the Order

Appreciation was expressed to Mr. Alexander for his tremendous work with the
Board and the District as a whole, with regrets at his resignation.
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. Adjournment

There being no further business, motion made for adjournment.
Motion—Bruce Dorsey
Second-—-Wayne Dunham

/Z Passed—Unanimously

Bill Alexander Blil Stubbleﬁef
Chatrman ' _ Secretary

'—— \,\& \/\‘\‘"
Jill @nger

Recording Secretary




Minutes

BERKELEY COUNTY PUBLIC SERVICE WATER
DISTRICT

Board of Directors Meeting
Monday, February 10, 2003

The Board of Directors of Berkeley County Public Service Water District met at
the District office at 5:00 p.m. on Monday, February 10, 2003.

Present: Board Members Bill Stubblefield, Howard Collins, Bruce Dorsey,
Wayne Dunham, Greg Rhoe; Executive Director Paul Fisher; District Engineer
Chris Thiel; Legal Counsel Hoy Shingleton; Guests Mr. John Wright of the County
Commission and Mr. Pete Perry of The Journal: Recording Secretary Jiil Unger.

Welcome Guests

Mr. Stubblefield called the meeﬁng to order promptly at 5:00 p.m. and welcomed
all in attendance.

Approval of Fiihi&tes of the regular meeting of January 27, 2003,

Motion made to approve the minutes of January 27, 2003,
Motion—Wayne Dunham
Second—Bruce Dorsey
Passed—Unanimously

Election of Officers — Secretary

Mr. Greg Rhoe nominated for Secretary.
Wayne Dunham nominated Greg Rhoe,
Second—Howard Collins
Passed—Unanimously

Approval of checl registers for January.

Motion made for approval of check registers as presented.
Motion—Howard Collins
Second—Greg Rhoe
Passed--Unanimously
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Biscussion on WVPSC Staff report regarding Case No. 02-1406-PWD-
42A (Rate Request) and Case No. 01-0009-PWD-CN (Reopen South

Berkeley Certificate Case). '

Mr. Fisher went over the various aspects of the rate tariffs as proposed by the
Public Service Commission. He would like to go on record as saying the District
needs rates adequate to do what the PSC is approving the District to do.

Two items of concern are:

1. The proposed preconstruction tariff includes reducing the Bulk Water rate to
$0.4898 per thousand gallons. It costs the District more than that to produce
the water.

2. DuPont is under a different type of arrangement, in that it is charged for
water under a contract rate. . However, the PSC is proposing reducing their rate-
per-thousand to a lower amount than in 1993. This would ultimately be at the
expense of the residential and commercial customers.

Mr. Fisher summed up the PSC's proposal by saying that it appears the District.
will get a rate increase of $285,742 before the debt service, and $440,025 after,
if the District accepts everything as proposed by the PSC.

In order for the BCPSD Board of Directors and Mr. Fisher to discuss the proposal
and make decisions, Mr. Shingleton asked the PSC for a /-day extension today,

by fax.

There are a couple of options in responding to the PSC’s recommendations:
1. Can totally object to it, and that will require a public hearing and a two- or

three~-month delay. .
2. Can file exceptions only to certain items, and that will not require a hearing
and would result in negotiations with PSC staff,

Mr. Fisher pointed out that a delay could cause a loss of the project bids, which
have already been extended once and recommends being satisfied with that the
PSC has proposed, except for the DuPont and Bulk Water issues.

Will go back to them with a letter to the PSC covering the DuPont rate issue and
buik water rate issue.

Mr. Collins expressed his concern that none of the projects propoéed are inéome-
producing projects. ‘




| Berkeley County PSC February 10, 2003 " Page 3

Mr. Stubblefield feels that a future meeting with the staff and commissioners will
be beneficial. - '

Report of Executive Director

ATXT Wireless has yet to submit an executed copy of the agreement for the
General Motors Tank.

Mr. David Decker of Cox Hollida has given his approval for the District to pay for
the computer equipment from the Renewal & Replacement fund, A
reimbursement check in the amount of $5,385.00 was made to the Maintenance
& Operations Fund on 02/05/03.

Mr. Brian' Shade and Mr. Fisher attended the Hedgesville Town Council meeting
on 02/05/03 to present the District’s plans for the Hedgesville property.
Everyone present made it very clear that the Town would be better served if
these plans were not carried out. In addition to neighbors using the property for
private parking, those In the audience said that their children play in the rear
yard. Now that the District has been made aware of this, for liability reasons,
"No Trespassing” signs will be placed in the front and rear of the property within
the week. May need to discuss selling this property in the near future,

PSC updates not already covered by agenda items:
Petition for a Declaratory Ruling from the WV PSC — The ALJ must issue
his decision by April 11, 2003. _ ' . : .
Petition for Consent and Approval of Borrowing (Refunding of 93A & 94
Bond Issues) — Approved by PSC 02/04/03. S

Miscellaneous Attachments:

“Copy of Certified Letter from USEPA regarding HAAS violation from this
past summer at the Potomac River WTP. This violation was discussed at both of
the previous October meetings. Mr. Daryl Mason & Mr. Fisher are working on
the list of information requested and the Public Notification. Mr. Stubblefield will
assist with the press release that will be given to the news media at the same
time that the Public Notification is printed. All of the compiled information will be
available for discussion at the next Board Meeting. L

Report of District Engineer

Ms. Thiel recommends approval of a mainline extension by Mr. Phil Cogar to
serve 50 single-family homes in Bentwood Estates Phase 3. Also recommended
for approval is a Future Subdivision Agreement for Carol Henesy of 305 N. Mary
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Street in Hedgesville. This is an existing structure being converted into
apartments. Motion made for approval of these two items. '
Motion—Bruce Dorsey
Second—Wayne Dunham
Passed—Unanimously

Good of the Order

Mr. Stubblefield was commended on his Letter to the Editor regarding the District
crews working long hours due to meter freeze~ups.

County Commission has discussed an individual who needed an emergency water
service because his well was not usabie due to construction damage. The issue
was raised as to whether or not the District was responsive in this case. A letter
of response explained the process the District used and that BCPSWD was as

responsive as possible.

On 02/19/03, PSC Commissioners will be in town at 10:00 a.m. at the City
Council Chambers. Mr. Stubblefield will attend to see the workings of this

Commission. '

Adiournment

There being no further business, motion made for adjournment.
Motion—Bruce Dorsey -
Second—Wayne Dunham
Passed—Unanimously

Chairman Secretary

N S .

; H . \__ . A M

" \,S \J\\\g\y\
;

Jifl Unger
Recording Secretary







Minutes

BERKELEY COUNTY PUBLIC SERVICE WATER |
DISTRICT

Regular Meeting

Monday, April 14, 2003 .
5:00 p.m.

The Board of Directors of Berkeley County Public Service Water District met at the
: District Board Room at 5:00 p.m. on Monday, April 14, 2003, .

Present Bill Stubblefield, Howard Collins, Bruce Dorsey, Wayne Dunham Greg
- Rhoe; Executive Director Paul Fisher; District Engineer Chris Thiel; Human
Resources Manager Marla Boyer; Legal Counsel Hoy Shingleton; Guests Customer
Mr. Bill Hale, Mr. Vince Collins of Steptoe & Johnson, Mr. Brian Nurick of Ross
Sinclair, Ms. Katy Fidler of Newbraugh-Ryan LLC, Mr. Mark Markie, Mr. Terry
Markle, Mr. Doug Bayer, Mr. Tom Cronin all of Webber Springs; Recordmg

: Secretary Jilt Unger o

We!come Guests

Mr. Stubbief‘ eld cai!ed the meeting to order at 5: 00 and began the meetmg w:th a _'
moment of silence for the troops and cnwl:ans in Iraq.

Approvai of Mmutes of the regular meetmq of March 24, 2003'

Mr. Dunham pounted out that on Page 3 under the 2™ paragraph of “Good of the
Order”, need to remove the doliar sign before the 16+%. _

Motion made for approval of the minutes of March 24, 2003 with the above
correction, Motion—Howard Collins ‘
' Second--Wayne Dunham
Passed--Unanimously

Mr. Bill Hale of 149 Hook Drive will be present to discuss his September
23, 2002 water bill.

Mr. Hale was present to discuss his September 2002 bill for 67,000 galions. His
complaint is that during the months he watered his grass he only used
-approximately 22,000 gallons, and he did no watering in September.

Mr. Hale gave several names of neighbors who recewéd large bills around the same
time he did. Mr. Fisher pointed out that these could be due to the previous
month’s estimations.
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Dan Ryan Builders has been to Mr. Hale's home to check for houséhold leaks. None
were found. .

Mr. Fisher noted that since a formal compiaint has been filed with the WV Public
Service Commission, the BCPSWD Board cannot make an official decision on the
matter. Mr. Stubblefield would like to see recommendations made to the PSC on
the matter by the District’s Board. At the previous meeting it was agreed upon by
the Board that the water did go through the meter, even though it is not clear
where it went, and that the meter is correct, as it has been tested, therefore the bill
is due and owing. Mr. Dorsey made a motion to stay with the same decision as
befare, and if the PSC makes a different ruling, the Board will comply.

Motion—Bruce Dorsey

Second—Greg Rhoe

Discussion: Mr. Hale asked if he could drop the case with the PSC and he and the

District *meet in the middie” on the bill. Mr. Stubblefield expiained that in order to

keep consistent and not set precedence in this direction, the matter needs to be

deait with as it currently is. .
Passed-Unanimously

Presentation by Brian Nurick of Ross Sinclaire re: Refinancing 1993A &
1994 Bonds,

Mr. Nurick gave a brief explanation of a handout showing annuat payment ‘
comparisons of the current bonds and the proposed refinancing bonds. Total -
savings resulting from the refinance are projected to be $151,920.00. It was
clarified that PSC approval is already in place for this.

Proposal/Approval of Bond Resolution authorizing Water Refunding
Revenye Bonds, Series 2003A and Series 20038,

Mr. Vince Collins began by noting that this will not stretch out the maturity time of
either bond issue. He went over a few of the highlights of the resolution.

Motion made to approve authorization of the Bond Resolution of the Water
Refunding Revenue Bonds, Series 2003A and 2003B.

Motion—Howard Collins

Second—Wayne Dunham

Passed—Unanimously
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Proposal/Approval of Supplementat Resolution authorizing issuance of

Water Refunding Revenue Bonds, Series 2003A and Series 2003B.

Mr. Vince Coilins explained that the Supplemental Resolution would autharize Mr.
Fisher to execute the Bond Purchase Agreement and the Certificates of
Determination as long as the Net Present Value of the savings equaled or exceeded
three (3%) percent.
Motion made for approval of the Supplemental Resalutaon authorizing issuance of
Water Refunding Revenue Bonds Series 2003A and Series 2003B,

Mation—Bruce Dorsey

Second—Greg Rhoe

Passed—Unanimously

Proposal/Approval of Resolution authorizing request to WV Municipal
Bond Commission for excess funds held,

Motion to approve a Resolution to authorize Mr. Fisher to submit a request to the
WV Municipal Bond Commission for the refund of excess bond reserves. When the
refund is received the proceeds will be used to pay down the Bond Anticipation

- Note.

Motion—Wayne Dunham

Second—-Howard Coliins

Passed—Unanimously

Discussion re: District’s Wage/Salary Ranqes in relation to nther ,
emplovyers in the region.

Mr. Fisher wants the District’'s wage scale to be in a range that will entice good
workers to apply for openings and for them to stay once employed. Following a
brief. discussion, the general opinion of the Board is that the District needs to be
within 55-60% of the pay range for each position-among area employers. Fringe
benefits will be included in the analysis. Mr. i’-‘asher and Ms. Boyer will investigate
this further. _

Approval of check registers for March.

Maotion made to approve the March 2003 check registers.
Motion—Howard Collins
Second—Wayne Dunham
Passed—Unanimously

Status report of Construction Projects:
a. Glenwood Forest Tank Replacement—Ms. Thiel reported that the
punch list walk-through was done on April 1. A letter was sent to the
contractor for review and compietion.
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b. Middie Creek Crossing at Strobridge Road—Completed by
Panhandle Builders and Excavators.

Report from Executive Director.

> The WV Legisiature passed a number of bills in the last session that affect
the District. A copy of the Legislative Update from the WV Rural Water
Association was included in the meeting packets for each Board Member's
review. The items pertaining to the water utility were highlighted. They

include but are not limited to:

= Committee Substitute for House Bill #3068, which eliminates
the need to go to the PSC for approval of engineering
agreements.

s Senate Bill #412, which takes the responsibility of payment of a
tenant’s bill from the owner and places it with the tenant.
Causes the BCPSWD security deposit to be decreased to
$50.00. All tenants’ deposits are to be kept by the District until
they move from the property. Property owners’ deposits can
still be returned after 12 consecutive on-time payments.

= Senate Concurrent Resolution #27, which protects the state’s
water supply. Local Senator John Unger deserves credit for
spearheading this legislative action.

> Three easements are still needed for the Route 45 Interconnection and the
Gregory/Botany Drive Main Replacement Projects. Mr. Fisher has met with
the appraiser on one of the properties, has a meeting scheduled this week
for the second, and Mr. Shingleton has been working with Riverton .
Corporation’s attorney (Ms. Amy Lamp Leonard) on the third one,

> Mr. Fisher noted that the total out—of-pocket expenses to the District for the
Rate Increase were $30,385.76.

> The tentative date for the quarterly meeting with the Sewer District is May ..
19, 2003 at 7;00 p.m. at the new Sewer office at 65 District Way.

> Mr. Fisher will be attending the WVPSC Managers Seminar in Beckley-on
04/22-23 and Is leaving a phone number where he can be reached if needed.
A volunteer is needed to sign checks with Mr. Collins on the 23™. Mr.
Stubblefield volunteered.

> Mr. Fisher advised the Board of a problem with the IRS water bill account.
Their primary location is delinquent for approximately $15,000 and a couple
of others are delinquent by smaller amounts, The IRS was errantly told in
August 2001 that they did not owe anything and their accounts were
credited $7,000+. They are disputing the charges now because they are not
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current charges. Mr. Dorsey does not feel the District should try to collect
from them since it appears the District “changed its mind” regarding an oid
bill. After a brief discussion, on the advice of the Board, the account wil] be
corrected and they will not be charged the amount in quest;on but must pay
the legitimate penalties since it is part of our tariff,

PSC Updates:

= Request for approval of Engineering Agreement with Dewberry & Davis
for Facilities Management Plan—Final Joint Staff Memorandum dated
03/31/03 recommends approval.

= Petition to Reopen Case and Approve Amendment to Use of Bond
Proceeds—Further Joint Staff Memorandum dated 04/01/03 states that
funding confirmation and proper notice of change in scope must be
received before final recommendation may be made. A copy of the
Response to Staff's Further Joint Staff Memorandum was included in
meeting packets.

=> Petition for a Declaratory Ruling from the WV PSC—The WV PSC has
-ruled that the Administrative Law Judge must now give a decision by -
06/12/03.

Miscellanegus Attachments:

> Copy of 04/03/03 letter from WV Infrastructure & Jobs Development Coundil .
indicating approval of the District’s proposed projects for the $2,430,000
Certificate Case/Bond Issue.

» Copy of 03/28/03 Memo from Martinsburg Mayor Mr. George Karos regardmg
water availability.

> Corpy of 04/10/03 letter to Mr. David Hinote Re: Gienwood Forest Tank
llquidated damages.

Report from District Engineer.

Discussion regarding Route 51 Capacity Concems——Currently there is a 6-inch main
orn Rt. 51 and a 6-inch main, which increases to an 8-inch main on Sulphur Springs
Road. New development in that area includes 1000 new lots already planned, with
water availability statements issued & design plans approved for many of these lots.
This area is of immediate concern due to the demand on the 6" mains on Route 51.
The District is working with Dewberry & Davis on a hydraulic model study to
address the problem. There are several funding options available for this project.
Ms. Thiel feels that it would be advisable not to issue any further water availability
statements for developers for this area, or approve any prints or AMEAs until the
problem has been resolved.
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Mr. Stubblefield asked that Mr. Fisher, Ms. Thiel, Mr. Shingleton, an'd developers
work together to come up with an idea regarding impact fees, and other financing
options.

Motion made that no more availability statements will be issued, nor will any prints
or AMEAs be approved on the Rt. 51 corridor for developments until the mainline
issue is resoived.

Mation—Bruce Dorsey

Second—Greg Rhoe

Passed—Unanimously

Developer Activities:

Ms. Thiel is recommending approval by the Board of the following Alternate
Mainline Extension Agreements:

a) Donald Wean, Royal Builders ~ 13 single-family homes in Patriot Hills.
Subdivision is located north of Rt. 45, on eastern edge of Martinsburg,

b) South Berkeley Land LLC — 15 apartment buildings, with a total 120 apartments
in Green Meadows Apartments. Location is off Nadenbousch Lane, 1 mile east
of Rt. 11.

c) Bruce Sperow, Crown Pointe, Inc. — 286 single-family homes in Crown Pointe
South. Subdivision is located east of Harlan Springs Roaci north of Cumbo Yard
Industrial Park.

d) Mills Farm, LLC -~ 200 town homes and 68 s:ngl&famriy homes in Ml[is Farm,
Phases 4 through 7. lLocation js west of Near Bethels Way, 2 mile south of
Vanville.

e) Kickshaw Investments, LLC — 105 single-family homes at the Village at
Washington Trail West. Subdiv. Located on Shockey Memorial Bivd. Just north
of Rt. 9.

f) Banberry Investments, LLP — 145 single famriy«homes at the Village at
Washington Trail East, located across the road from the Village at Washington
Trail East.

g) Panhandle Homes of Berkefey County - 180 town homes in Hammond's Mill
Subdiv. located on Brown Road, V2 mile east of Rt. 11.

h) Panhandle Homes of Berkeley County - 172 single-family homes in Hammond's
Mill Subdiv. located on Brown Road, Y2 mile east of Rt. 11.

I} Sulfur Springs, LLC — 135 single-family homes in Inwood Meadows, Phase 2 & 3,
located on Rt. 51, Y2 mile east of Sulfur Springs Road.

Motion made to approve the above AMEAs.
Motion—Wayne Dunham
Second—Howard Collins
Passed—Unanimously




|Berkeley County PSD April 14, 2003 Page 7 |

Ms. Thiel also recommends approval by the Board of the following design plans and
Health Department permit applications:

a) Webber Springs Section 1 — 1,834 feet of 12-inch main and 4,426 feet of 8-
inch main to serve 124 single-family residences, Subdivision Is off Rt. 51, ¥
mile east of Sulfur Springs Road. _ ‘

b) Thomas Hartman, Valley Holdings, Inc. - 1,639 feet of 8-inch main to serve
28 single-family homes in Springfield Village, Phase 2B. Subdivision is
located off Berkeley Station Road, 2 mile east of Rt. 11.

c) Harvey Trumbower Development — 3,530 feet of 8-inch main and 445 feet of
6-inch main to serve 77 single-family homes in Stonebridge Golf Community,
Phases 6A and 6B. Subdivision is located south of Needy Road, 2 mile east
of Blairton Road.

Also recommended for approval by the Board are the following revised drawings:

a) Spring Hill, Section 3 ~ revised drawing showing field changes requested by
developer; entire drawing set was approved January 13, 2003. '

b} Cameron Acres — revised drawings showing changes in routing on Three Run
Road requested by developer; entire drawing set was approved November 25,

2002,

Board approval recommended by Ms. Thiel for the following Future Subdivision
Agreement: _

a) Karen Riner, 492 Riner Lane, Hedgeé;vilie. Owner would like to put a second
maobile home on her lot for occupancy by a family member.

Motion made to approve the above design plans & Health Department permit
applications, revised drawings, and Future Subdivision Agreement. -
Motion—Bruce Dorsey
Second—Wayne Dunham
Passed--Unanimously

Good of the Order.

Ms. Fidler spoke in support of the urgency of the Route 51 corridor issue.

Mr. Stubbiefield and Mr. Fisher have talked about going to meet with Mr. Dave Ellis
of the WV PSC. Mr. Fisher will be in that area 04/22 & 23 for a PSC Manager’s
Seminar and can stay an extra day if Mr. Ellis is available. Mr. Stubblefield is willing -
to drive down there and would like another Board Member to go along.

The first BCPSWD newsletter was published this month. It was informative and

impressive.
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Executive Session to discuss real estate and personnel matters.

Motion made to go into Executive Session for the purpose of dlscussmg real estate
and personnel matters.

Motion—Wayne Dunham

Second--Howard Collins

Passed-—Unanimously

Motion made to go out of executive session.
Motion— Howard Collins
Second— Greg Rhoe
Passed-- Unanimously

Motion to direct the Executive Director to write a letter to Mr. Lee Snyder,
President, Valiey Water and Sewer Services, Inc. informing him that the District is
not interested in selling the Glenwood Forest water system at this time.

Motion-- Howard Collins :

Second— Wayne Dunham

Passed— Unanimously

Motion to approve merit wage increases as presented for 14 emp!oyees who
received only a cost of living adjustment on July 1, 2002. These increases were.
deferred due to negative cash flow and until the WVPSC approved a rate increase.
The increases will be effective April 28, 2003. It was also noted that this action was
previously approved in principal.

Motion— Wayne Dunham

- Second— Greg Rhoe

Passed— Unanimously

Adjournment.

There being no further business, motion made for adjournment.
Motion—Bruce Dorsey
Second—Greg Rhoe
Passed—Unanimously

Bill Stubblefield Gregory S. Rhoe
Chairman - Secretary
Jifl Uﬁger

Recording Secretary
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Berkeley County Public Service District (West Virginia)
Water Refunding Revenue Bonds,
Series 2003 A (Bank Qualified)

Berkeley County Public Service District Ambac Assurance Corporation
Martinsburg, West Virginia New York, New York

Ross, Sinclaire & Associates, Inc.
Frankfort, Kentucky

Ladies and Gentlemen:

We have examined a record of proceedings relating to the issuance by Berkeley County
Public Service District (West Virginia) (the "Issuer") of its $1,330,000 in aggregate principal amount Water
Refunding Revenue Bonds, Series 2003 A (Bank Qualified) (the "Series 2003 A Bonds").

The Series 2003 A 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 of
the West Virginia Code of 1931, as amended (the "Act"} and a Bond Resolution duly adopted by the Issuer
on April 14, 2003, as supplemented by a Supplemental Resolution duly adopted by the Issuer on
April 14, 2003 (collectively, the "Resolution") and are subject to all the terms and conditions of the
Resolution. All capitalized terms used herein and not otherwise defined shall have the meanings ascribed
thereto in the Resolution.

The Series 2003 A Bonds are issued in fully registered form, are dated April 1, 2003, upon
original issuance, mature on March | in years and amounts and bear interest payable each March 1 and
September 1, commencing September 1, 2003, as follows:

Interest

Maturity Amount Rate
3/1/04 $300,600 2.0000%
3/1/65 265,000 2.0000
3/1/06 275,000 2.0000
3/1/07 280,000 2.2000
3/1/08 110,000 2.5000
3/1/09 50,000 2.9000
3/1/10 50,000 3.2000

The Series 2003 A Bonds are not subject to redemption prior to maturity.
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The Series 2003 A Bonds are issued for the purposes of (i) paying a portion of the costs
necessary to current refund all of the Issuer's outstanding Water Refunding Revenue Bonds, Series 1993 A,
dated March 1, 1993, issued in the original aggregate principal amount of $3,350,000, of which $1,330,000
is presently outstanding (the "Series 1993 A Bonds"); (ii) partially funding a reserve accounnt for the Series
2003 A Bonds and the Series 2003 B Bonds (as hereinafter defined) issued concurrently herewith; (iit)
paying a portion of the costs of issuance of the Series 2003 A Bonds and the Series 2003 B Bonds and other
costs in connection with such refunding; and (iv) paying the costs of acquisition and construction of certain
additions, betterments and improvements to the System.

The Series 2003 A Bonds have been sold to Ross, Sinclaire & Associates (the "Purchaser”),
pursuant to a Bond Purchase Agreement dated April 17, 2003, and accepted by the Issuer (the "Purchase
Agreement™).

The Series 1993 A Bonds will be defeased pursuant to a Prepayment Agreement dated the
date hereof, by and between the West Virginia Municipal Bond Commission (the "Commission") and the
Issuer (the "Prepayment Agreement").

As to questions of fact material to our opinion, we have relied upon representations of the
Issuer, the Purchaser and other entities contained in the Resolution, the Tax and Non-Arbitrage Certificate
and the Continuing Disclosure Agreement and in the certified proceedings and other certifications of certain
officials furnished to us without undertaking to verify the same by independent investigation.

Based upon the foregoing, and assuming compliance with the covenants of the Issuer, the
Purchaser and other entities pertaining to tax matters set forth in the Resolution, the Tax and Non-Arbitrage
Certificate and the Continuing Disclosure Agreement and with certain certificates delivered in connection
with the i1ssuance of the Series 2003 A Bonds, we are of the opinion, under existing law, that:

I The Issuer is a duly created and validly existing public service district and public
corporation under and pursuant to the laws of the State of West Virginia, with full power and authority to
adopt the Resolution, enter into the Continuing Disclosure Agreement, the Prepayment Agreement and the
Purchase Agreement, perform its obligations under the terms and provisions thereof and to issue and sell the
Series 2003 A Bonds, all under the provisions of the Act and other applicable provisions of law.

2. The Issuer, through its governing body, has legally and effectively adopted the
Resolution, has authorized, executed and delivered the Purchase Agreement, the Prepayment Agreement and
the Continuing Disclosure Agreement and has issued and delivered the Series 2003 A Bonds to the Purchaser
pursuant to the Purchase Agreement. The Resolution is in full force and effect as of the date hereof,

3. Assuming due authorization, execution and delivery by the other parties thereto, the
Purchase Agreement, the Prepayment Agreement and the Continuing Disclosure Agreement constitute valid,
legal, binding and enforceable instruments of the Issuer in accordance with their respective terms; and the
Series 2003 A Bonds, subject to the terms thereof, constitute valid and legally enforceable limited obligations
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of the Issuer, payable and enforceable in accordance with their terms and the terms of the Resolution, and
are entitled to the benefits of the Resolution and the Act.

4. Under existing laws, regulations, published rulings and judicial decisions of the
United States of America, as presently written and applied, the interest on the Series 2003 A Bonds
(including original issue discount properly allocable to owners of the Series 2003 A Bonds) is excludable
from gross income of the owners thereof for federal income tax purposes and is not an item of tax preference
for purposes of the federal alternative minimum tax imposed upon individuals and corporations. It should
be noted, however, that for the purpose of computing the alternative minimum tax on corporations (as defined
for federal income tax purposes), such interest is taken into account in determining adjusted current earnings.
Ownership of tax-exempt obligations, including the Series 2003 A Bonds, may result in collateral federal
income tax consequences to certain taxpayers, including without limitation, financial institutions, property
and casualty insurance companies, individual recipients of Social Security or Railroad Retirement benefits,
and taxpayers who may be deemed to have incurred or continued indebtedness to purchase or carry such
obligations. We offer no opinion as to such collateral tax consequences. Prospective purchasers of the
Series 2003 A Bonds should consult their own tax advisors as to such consequences. The opinions set forth
above are subject to the condition that the Issuer comply, on a continuing basis, with all requirements of the
Internal Revenue Code of 1986, as amended, and regulations thereunder (the "Code™) that must be satisfied
subsequent to issuance of the Series 2003 A 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 Series 2003 A Bonds set forth
in the Resolution, and the Tax and Non-Arbitrage Certificate. Failture to comply with such Code provisions
or such certifications, covenants and representations could cause the interest on the Sertes 2003 A Bonds to
be includable in gross income retroactive to the date of issuance of the Series 2003 A Bonds. We express
no opinion regarding other federal tax consequences arising with respect to the Series 2003 A Bonds except
as expressly set forth in paragraph 5.

5. Pursuant o Section 265(b)(3)(D)(ii} of the Code, the Series 2003 A Bonds shall be
treated as a “qualified tax-exempt obligation” for purposes of Section 265(b)(3) of the Code and shall be
deemed so designated as the Series 2003 A Bonds and the issue of which they are a part satisfy the
requirements set forth in Section 265(b)(3)(D)(ii) of the Code. Therefore, the Series 2003 A Bonds are
"qualified tax-exempt obligations" within the meaning of Section 265(b)(3) of the Code.

6. Under the Act, the Series 2003 A Bonds are exempt from taxation by the State of
West Virginia and the other taxing bodies of the State, and the interest on the Series 2003 A Bonds is exempt
from personal and corporate net income taxes imposed directly thereon by the State of West Virginia.

7. The Series 1993 A Bonds have been paid within the meaning and with the effect
expressed m the 1993 Resolution and the Prepayment Agreement, and the covenants, agreements and other
obligations of the Issuer to the holders and owners of the Series 1993 A Bonds have been satisfied and
discharged. In rendering the opinion set forth in this paragraph, we have relied upon the certificate of the
West Virginia Municipal Bond Commission relating to the sufficiency of the moneys on deposit in the Series
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1993 A Bonds Sinking Fund to provide for the payment on June 15, 2003, of the principal of and interest
on the Series 1993 A Bonds.

8. The Series 2003 A Bonds are exempted securities within the meaning of
Section 3(a)(2) of the Securities Act of 1933, as amended, and the West Virginia Uniform Securities Act,
as amended, and it is not necessary, in connection with the public offering and sale of the Series 2003 A
Bonds, to register any securities under said Securities Acts.

9. The Series 2003 A Bonds have been duly authorized, issued, executed and delivered
by the Issuer 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 the Issuer’s Water Revenue Bonds, Series 1993 B, dated March
8, 1993, Water Revenue Bonds, Series 1993 D, dated July 29, 1993, Water Revenue Bonds, Series 1996,
dated August 6, 1996, Water Revenue Bonds, Series 1997, dated June 25, 1997, Water Revenue Bonds,
Series 2001 A, dated October 25, 2001, and Water Refunding Revenue Bonds, Series 2003 B {(Non-Bank
Qualified) (the “Series 2003 B Bonds™) issued concurrently herewith (collectively, the “First Lien Bonds™),
and senior and prior to the Issuer’s Water Revenue Bonds, Series 1993 C, dated March 8, 1993 (the “Second
Lien Bonds™), all in accordance with the terms of the Series 2003 A Bonds and the Resolution.

1t is to be understood that the rights of the holders of the Series 2003 A Bonds and the
enforceability of liens, pledges, rights or remedies with respect to the Series 2003 A Bonds, the Resolution,
the Continuing Disclosure Agreement and the Purchase Agreement are subject to any applicable bankruptcy,
reorganization, insolvency, moratorium or other similar laws heretofore or hereafter enacted affecting
creditors’ rights or remedies generally, and that their enforcement may also be subject to the application of
public policy, general principles of equity and the exercise of judicial discretion in appropriate cases.

We have examined the executed and authenticated Bond Nos. AR-1 through AR-7 of said
issue, and in our opinion, said Series 2003 A Bonds are in proper form and have been duly executed and
authenticated.

Very truly yours,

P [0

067780.00002

CHS596740.1
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Berkeley County Public Service District (West Virginia)
Water Refunding Revenue Bonds,
Series 2003 B (Non-Bank Qualified)

Berkeley County Public Service District Ambac Assurance Corporation
Martinsburg, West Virginia New York, New York

Ross, Sinclaire & Associates, Inc.
Frankfort, Kentucky

Ladies and Gentlemen:

We have examined a record of proceedings relating to the issuance by Berkeley County
Public Service District (West Virginia) (the "Issuer") of its $2,030,000 in aggregate principal amount Water
Refunding Revenue Bonds, Series 2003 B (Non-Bank Qualified) (the "Series 2003 B Bonds™).

The Series 2003 B 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 of
the West Virginia Code of 1931, as amended (the "Act") and a Bond Resolution duly adopted by the Issuer
on April 14, 2003, as supplemented by a Supplemental Resolution duly adopted by the Issuer on
April 14, 2003 (collectively, the "Resolution”) and are subject to all the terms and conditions of the
Resolution. All capitalized terms used herein and not otherwise defined shall have the meanings ascribed
thereto in the Resolution.

The Series 2003 B Bo'nds are issued in fully registered form, are dated April 1, 2003, upon
original issuance, mature on September 1 in years and amounts and bear interest payable each March 1
and September I, commencing September 1, 2003, as follows:

Interest
Maturi Amount Rate
9/1/03 ~ $50,000 2.0000%
9/1/04 75,000 2.0000
9/1/05 75,000 2.0000
9/1/06 75,000 2.0000
9/1/07 50,600 2.3500
9/1/08 260,000 3.0060
9/1/09 60,000 3.0600
9/1/10 120,000 3.3000
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Interest
Maturi _ Amount Rate
9/1/11 125,000 3.5500
9/1/12 125,000 3.7000
9/1/13 130,000 3.8000
9/1/14 135,000 3.9500
9/1/15 140,000 4.0000
9/1/16 145,000 4.1000
9/1/17 150,000 4.2000
9/1/18 155,000 4.3000
9/1/19 160,000 4.4000

The Series 2003 B Bonds are subject to optional and mandatory sinking fund redemption
prior to maturity on the dates, in the amounts and at the redemption prices set forth in the Resolution.

The Series 2003 B Bonds are issued for the purposes of (i) paying a portion of the costs
necessary to advance refund all of the Issuer's outstanding Water Revenue Bonds, Series 1994, dated
September 1, 1994, issued in the original aggregate principal amount of $2,275,000, of which $1,835,000
is presently outstanding (the "Series 1994 Bonds"); (ii) partially funding a reserve account for the Series
2003 B Bonds and the Series 2003 A Bonds (hereinafter defined) issued concurrently herewith; (iii) paying
a portien of the costs of issuance of the Series 2003 B Bonds and the Series 2003 A Bonds and other costs
in connection with such refunding; and (iv) paying the costs of acquisition and construction of certain
additions, betterments and improvements to the System.

The Series 2003 B Bonds have been sold to Ross, Sinclaire & Associates (the "Purchaser”),
pursuant to a Bond Purchase Agreement dated April 17, 2003, and accepted by the Issuer (the "Purchase
Agreement”).

The Series 1994 Bonds will be defeased pursuant to an Escrow Agreement dated the date
hereof, by and between the West Virginia Municipal Bond Commission (the "Commission™) and the Issuer
(the "Escrow Agreement").

As to questions of fact material to our opinion, we have relied upon representations of the
issuer, the Purchaser and other entities contained in the Resolution, the Tax and Non-Arbitrage Certificate
and the Continuing Disclosure Agreement and in the certified proceedings and other certifications of certain
officials furnished to us without undertaking to verify the same by independent investigation.

Based upon the foregoing, and assuming compliance with the covenants of the Issuer, the
Purchaser and other entities pertaining to tax matters set forth in the Resolution, the Tax and Non-Arbitrage

CH396759.1
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Certificate and the Continuing Disclosure Agreement and with certain certificates delivered in connection
with the issuance of the Series 2003 B Bonds, we are of the opinion, under existing law, that:

1. The Issuer is a duly created and validly existing public service district and public
corporation under and pursuant to the laws of the State of West Virginia, with full power and authority to
adopt the Resolution, enter into the Continuing Disclosure Agreement, the Escrow Agreement and the
Purchase Agreement, perform its obligations under the terms and provisions thereof and to issue and sell
the Series 2003 B Bonds, all under the provisions of the Act and other applicable provisions of law.

2. The Issuer, through its governing body, has legally and effectively adopted the
Resolution, has authorized, executed and delivered the Purchase Agreement, the Escrow Agreement and
the Continuing Disclosure Agreement and has issued and delivered the Series 2003 B Bonds to the
Purchaser pursuant to the Purchase Agreement. The Resolution is in full force and effect as of the date
hereof.

3. Assuming due authorization, execution and delivery by the other parties thereto,
the Purchase Agreement, the Escrow Agreement and the Continuing Disclosure Agreement constitute valid,
legal, binding and enforceable instruments of the Issuer in accordance with their respective terms; and the
Series 2003 B Bonds, subject to the terms thereof, constitute valid and legally enforceable limited
obligations of the Issuer, payable and enforceable in accordance with their terms and the terms of the
Resolution, and are entitled to the benefits of the Resolution and the Act.

4. Under existing laws, regulations, published rulings and judicial decisions of the
United States of America, as presently written and applied, the interest on the Series 2003 B Bonds
{(including original issue discount properly allocable to owners of the Series 2003 B Bonds) is excludable
from gross income of the owners thereof for federal income tax purposes and is not an item of tax
preference for purposes of the federal alternative minimum tax imposed upon individuals and corporations.
it should be noted, however, that for the purpose of computing the alternative minimum tax on corporations
{as defined for federal income tax purposes), such interest is taken into account in determining adjusted
current earnings. Ownership of tax-exempt obligations, including the Series 2003 B Bonds, may result in
collateral federal income tax consequences to certain taxpayers, including without limitation, financial
institutions, property and casualty insurance companies, individual recipients of Social Security or Railroad
Retirement benefits, and taxpayers who may be deemed to have incurred or continued indebtedness to
purchase or carry such obligations. We offer no opinion as to such collateral tax consequences.
Prospective purchasers of the Series 2003 B Bonds should consult their own tax advisors as to such
consequences. The opinions set forth above are subject to the condition that the Issuer comply, on a
continuing basis, with all requirements of the Internal Revenue Code of 1986, as amended, and regulations
thereunder (the "Code") that must be satisfied subsequent to issuance of the Series 2003 B 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 Series 2003 B Bonds set forth in the Resolution, and the Tax and Non-Arbitrage

CH596759.1
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Certificate. Failure to comply with such Code provisions or such certifications, covenants and
representations could cause the interest on the Series 2003 B Bonds to be includable in gross income
retroactive to the date of issuance of the Series 2003 B Bonds. We express no opinion regarding other
federal tax consequences arising with respect to the Series 2003 B Bonds.

5. Under the Act, the Series 2003 B Bonds are exempt from taxation by the State of
West Virginia and the other taxing bodies of the State, and the mterest on the Series 2003 B Bonds is
exempt from personal and corporate net income taxes imposed directly thereon by the State of West
Virginia. '

6. The Series 1994 Bonds have been paid within the meaning and with the effect
expressed in the 1994 Resolution and the Escrow Agreement, and the covenants, agreements and other
obligations of the Issuer to the holders and owners of the Series 1994 Bonds have been satisfied and
discharged. In rendering the opinion set forth in this paragraph, we have relied upon the certificate of the
West Virginia Municipal Bond Commission relating to the sufficiency of the moneys on deposit in the
Series 1994 Bonds Sinking Fund to provide for the payment on September 1, 2004, of the principal of and
interest on the Series 1994 Bonds.

7. The Series 2003 B Bonds are exempted securities within the meaning of
Section 3(a)(2) of the Securities Act of 1933, as amended, and the West Virginia Uniform Securities Act,
as amended, and it is not necessary, in connection with the public offering and sale of the Series 2003 B
Bonds, to register any securities under said Securities Acts. '

8. The Series 2003 B Bonds have been duly authorized, issued, executed and
delivered by the Issuer 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 the Issuer’s Water Revenue Bonds,
Series 1993 B, dated March 8, 1993, Water Revenue Bonds, Series 1993 D, dated July 29, 1993, Water
Revenue Bonds, Series 1996, dated August 6, 1996, Water Revenue Bonds, Series 1997, dated June
25,1997, Water Revenue Bonds, Series 2001 A, dated October 25, 2001, and Water Refunding Revenue
Bonds, Series 2003 A (Bank Qualified) (the "Series 2003 A Bonds™) issued concurrently herewith
(collectively, the "First Lien Bonds"™), and senior and prior to the Issuer’s Water Revenue Bonds, Series
1993 C, dated March 8, 1993 (the "Second Lien Bonds"), all in accordance with the terms of the Series
2003 B Bonds and the Resolution.

It is to be understood that the rights of the holders of the Series 2003 B Bonds and the
enforceability of liens, pledges, rights or remedies with respect to the Series 2003 B Bonds, the Resolution,
the Continuing Disclosure Agreement and the Purchase Agreement are subject to any applicable
bankrupicy, reorganization, insolvency, moratorium or other similar laws heretofore or hereafter enacted
affecting creditors' rights or remedies generally, and that their enforcement may also be subject to the

CHS396759.1
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application of public policy, general principles of equity and the exercise of judicial discretion in
appropriate cases.

We have examined the executed and authenticated Bond Nos. BR-1 through BR-17 of said
issue, and in our opinion, said Series 2003 B Bonds are in proper form and have been duly executed and
authenticated.

Very truly yours,

STEPTOL & JOHNSON PLLC

067780.00002

CH596759.1
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Berkeley County Public Service District
83 Monroe Street
Martinsburg, West Virginia 25401

Ross, Sinclaire & Associates
400 Democrat Drive
Frankfort, Kentucky 40601

$3,360,000
Berkeley County Public Service District (West Virginia)
Water Refunding Revenue Bonds,
Series 2003A (Bank Qualified) and
Series 2003 B (Non-Bank Qualified)

Ladies and Gentlemen:

We have acted as bond counsel in connection with the issuance and sale by Berkeley County
Public Service District (the "District") of its $3,360,000 aggregate principal amount of Water Refunding
Revenue Bonds, Series 2003 A (Bank Qualified) and Series 2003 B (Nen-Bank Qualified) (collectively, the
"Series 2003 Bonds"). In our capacity as Bond Counsel, we are delivering an opinion of even date herewith
concerning the legality of the Series 2003 Bonds and the exclusion of interest on the Series 2003 Bonds from
gross income for federal income tax purposes (the "Bond Opinion"). We have examined the documents and
instruments as described in the Bond Opinion, the Official Statement and such other matters as we have
deemed necessary or appropriate to render this opinion. Words and terms used in this opinion shall have the
meanings assigned to them in the Bond Purchase Agreement (the "Purchase Agreement") dated April 17,
2003, between the District and the Underwriter and approved by the District.

Based upon the foregoing, we are of opinion that:

(O The Purchase Agreement has been authorized, executed and delivered by the District
and, assuming due authorization, execution and delivery by the other parties thereto, is a legal, valid, binding
and enforceable obligation of the District (except to the extent that enforceability may be limited by
bankruptcy, insolvency or other laws or equitable principles affecting creditors' rights generally).

) The District, under the Act, has full power and authority to adopt the Resolution,
enter into the Undertaking and the Purchase Agreement and perform its obligations thereunder.

CH396728.1
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(3) The Official Statement has been duly approved, signed and delivered by the District,
and the District has authorized the distribution of the Official Statement and the use thereof by the
Underwriter in connection with the public offering of the Series 2003 Bonds.

%) The statements and information contained in the Official Statement under the captions
or subcaptions "The Series 2003 Bonds," "Security for the Series 2003 Bonds," "Financing Plan," "Tax
Matters," "Legal Matters," "Continuing Disclosure," and, if applicable, the definitions and the summary of
the Resolution in Appendix D to the Official Statement (except for financial or statistical data therein as to
which no opinion is hereby expressed) do not contain any untrue statement of a material fact or omit to state
a material fact necessary to make such statements, in light of the circumstances under which they were made,
not misleading in any material respect.

(5) The Series 2003 Bonds are exempt from registration pursuant to the Securities Act
of 1933, as amended, and the Resolution is exempt from qualification as an indenture pursuant to the Trust
Indenture Act of 1939, as amended.

Very truly yours,

-

STEPT@E & JOHNSON PLLC

04/28/03
067780.00002
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JOHNSON Charleston, WV 25326-1588

?LLC

| ATTORNEYS AT LAW (304} 353-8000  (304) 353-8180 Fax
Clarksburg Chardeston. M Martingbury Wheeling Parkesshurg © wwwsteproelaw.com

April 30, 2003

Ross, Sinclaire & Associates

As the Underwriter named in the

Bond Purchase Agreement dated April 17, 2003,
by and between said Underwriter and

Berkeley County Public Service District

Berkeley County Public Service District
Martinsburg, West Virginia

Ambac Assurance Corporation
New York, NY 10004

$3,360,000
Berkeley County Public Service District (West Virginia)
Water Refunding Revenue Bonds,
Series 2003A (Bank Qualified) and

Series 2003 B (Non-Bank Qualified}
Ladies and Gentlemen:

We have served as bond counsel with respect to the above-referenced bonds (the "Series
2003 Bonds"). The initial public offering price of the (i) Series 2003 A Bonds maturing on March 1, in
each of the following years, 2007 through 2010, each inclusive and (ii) Series 2003 B Bonds maturing on
September 1, in each of the following years, 2015 through 2019, each inclusive (the "Discount Bonds™),
is less than that amount payable on the Discount Bonds at maturity. The difference between the initial
public offering price at which the Discount Bonds were sold and the amount payable at maturity constitutes
an original issue discount ("OID"). In the case of any original Holder of a Discount Bond, the amount of
the OID which is treated as having accrued with respect to such Discount Bond is added to the cost basis
of the Holder in determining, for federal income tax purposes, gain or loss upon its disposition (including
its sale, redemption or payment at maturity). We are of the opinion that amounts received upon such
disposition which are attributable to accrued OID will be treated as tax-exempt interest, rather than as
faxable gain, for federal income tax purposes.

Interest in the form of OID is treated as compounding semiannually on days which are
determined by reference to the maturity date of the Discount Bonds. The amount of OID, which is treated
as having accrued in respect of a Discount Bond for any particular semiannual compounding period, is
equal to the difference between the product of (a) one-half of the yield for the Discount Bonds (adjusted

CHS$E776.1
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Ross, Sinclaire & Associates

Berkeley County Public Service District
Ambac Assurance Corporation

April 30, 2003

Page 2

as necessary for an initial short period) and (b) the tax basis of the Discount Bond during such period. For
purposes of the preceding sentence, the tax basis of a Discount Bond, if held by an original purchaser, can
be determined by adding to the initial public offering price of such Discount Bond the OID that is treated
as having accrued during all prior semiannual compounding periods. If a Discount Bond is sold or
otherwise disposed of between semiannual compounding dates, the OID which would have accrued for that
semiannual compounding period for federal income tax purposes is to be apportioned in equal amount
among the days in such compounding period. Holders of Discount Bonds should consult their tax advisors
with respect to the determipation for federal income tax purposes of OID accrued upon sale or redemption
of such Discount Bonds, and with respect to the state and local tax consequences of owning such Discount
Bonds. '

The (i) Series 2003 A Bonds maturing on March 1, 2004 through 2006, each inclusive and
(if) the Series 2003 B Bonds maturing on September 1, 2003 through 2006, each inclusive, and
September 1, 2008 ("OIP Bonds"), will be sold with an original issue premium ("OIP"). The original issue
premium will be equal to the excess of a holder’s tax basis in the OIP Bonds over the amount payable at
maturity, or in the case of an OIP bond subject to redemption, the amount payable on the redemption date.
Under current law, the original issue premium for an OIP Bond must be amortized on an annual basis by
the holder thereof. The amount of original issue premium amortized each year will not be deductible for
federal income tax purposes. Further, Section 1016 of the Internal Revenue Code of 1986, as amended,
requires that the amount of annual amortization for the OIP Bonds be deducted from the holder’s tax basis
in such OIP Bonds. This reduction in a holder’s tax basis will affect the amount of capital gain or loss to
be recognized by the holder when the OIP Bonds are sold or redeemed. Holders of OIP Bonds should
consult their tax advisors with respect to the determination and treatment of amortizable original issue
premium for federal income tax purposes, and with respect to the state and local tax consequences of
owning such OIP Bonds.

Very truly yours,

| | '__.'_;,- T %«_@L&
' f STEPTOE & JOHNSON PLIC

067780.00002
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JACKSONKELLY

1600 LAIDLEY TOWER + PO, BOX 553 » CHARLESTON, WEST VIRGINIA 25322 » TELEPHONE: 304-340- 1000 « TELECOPIER: 304-340-1130
wwwijacksonkefly.com

April 30, 2003

Ross, Sinclaire & Associates
400 Democrat Drive
Frankfort, Kentucky 40601

Re:  $3,360,000 Berkeley County Public Service District (West Virginia)
Water Refunding Revenue Bonds, Series 2003A (Bank Qualified) and
Series 2003 B (Non-Bank Qualified)

Ladies and Gentlemen:

We have acted as counsel to you (the "Underwriter"} in connection with the
issuance and sale by Berkeley County Public Service District (the "District") of the above-
referenced Bonds (collectively, the "Series 2003 Bonds"). In connection with rendering this
opinion, we have examined the Official Statement dated April 17, 2003, the Bond Purchase
Agreement dated April 17, 2003 (the “Purchase Agreement”), the Continuing Disclosure
Agreement between you and the District dated as of the closing date (the “Undertaking™), and
Rule 15¢2-12 of the Securities and Exchange Commission promulgated under the Securities
Exchange Act of 1934, as amended (the “Rule”). Capitalized terms used but not defined herein
shall have the meanings set forth in the Purchase Agreement.

Based upon the foregoing review, we are of the opinion that the Undertaking
complies as to form in all material respects with the requirements of paragraph (b)(5) of the
Rule.

Without having undertaken to determine independently the accuracy or
completeness of the statements contained in the Official Statement, but on the basis of our
conferences with representatives of the District, counsel for the District, Bond Counsel and
the Underwriter, and our examination of certain documents referred to in the Official
Statement, nothing has come to our attention that would lead us to believe that the Official
Statement (excluding therefrom the financial and statistical data included in the Official
Statement, including Appendix B thereto as to which we express no opinion) contains any
untrue statement of a material fact or omits to state a material fact necessary in order to make

M0391302.1

Washington, D.C. » Denver, CO « Lexington, KY + Fairmont, WY « Martinsburg WV = Wheeling, WV + Morgantown, WV + New Martinsville, WV = Parkersburg, WV




Ross, Sinclaire & Associates
Page 2

the statements made therein, in light of the circumstances under which they were made, not
misleading.

This opinion is solely for the benefit of, and may be relied upon only by, the
Underwriter; and it is not to be used, circulated, quoted or otherwise referred to for any other
purpose, except that a copy hereof may be included in the transcript of closing documents -
pertaining to the delivery of the Series 2003 Bonds.

Very truly yours,

/j 2 %%ygac

MO0391302.1







Law Offices of Hoy Shingleton, L.C.

115 Aikens Center Suite 24
Martinsburg, West Virginia 25401

(304) 262-4773 Telephone Shinglet@access.mountain.net
(304) 262-4775 Fax :

April 30, 2003

Berkeley County Public Service District
]3 Monroe Street
Martinsburg, West Virginia 25401

Ross, Sinclaire & Associates
400 Democrat Drive
Frankfort, Kentucky 40601

Steptoe & Johnson PLLC
P.O. Box 1588
Charleston, West Virginia 25326

$3,360,000
Berkeley County Public Service District (West Virginia)
Water Refunding Revenue Bonds,
Series 2003 A (Bank Qualified) and
Series 2003 B (Non-Bank Qualified)

Ladies and Gentlemen:

{ have acted as counsel for Berkeley County Public Service District (the "District")and have
acted as such in connection with the sale of the above-referenced Bonds (collectively, the "Series 2003
Bonds"), which are being delivered and sold pursuant to a Bond Purchase Agreement dated as of
April 17,2003 (the "Purchase Agreement”) between Ross, Sinclaire & Associates (the "Underwriter") and
the District. Any capitalized terms used herein and not defined shall have the meaning assigned to it in the
Purchase Agreement.

In this connection, | have reviewed and examined certain proceedings and documents with
respect to the Series 2003 Bonds, any such records, certificates and other documents as | have considered
necessary or appropriate for the purposes of this opinion, the Constitution and the laws of the State of West
Virginia, specifically Chapter 16, Article 13A of the Code of West Virginia, 1931, as amended (collectively,
the "Act"). the Resolution of the District relating to the Series 2003 Bonds adopted on April 14, 2003, as
supplemented and amended by a resolution adopted April 14, 2003 (collectively. the "Resolution”), the




Undertaking, the Purchase Agreement, the Official Statement dated April 17, 2003, with respect to the
issuance and offering of the Series 2003 Bonds (collectively, the "Official Statement”) and a closing
certificate of the District. Based on such review and such other considerations of law and fact as | believe

to be relevant, | am of the opinion that:

i The District is a public service district and a public corporation and political
subdivision of the State of West Virginia. The District is authorized by the laws of the State of West
Virginia, as provided by the Act, to enter into and perform its obligations under the Resolution, the
Undertaking and the Purchase Agreement.

2. The District has full power and authority to consummate all transactions
contemplated by the Series 2003 Bonds, the Purchase Agreement, the Undertaking and any and all other
agreements relating thereto, to which the District is a party.

3. The District has duly authorized all action necessary to be taken by it or vn its behalf
for (i) the execution and delivery of the Undertaking and the Purchase Agreement; (ii) the approval of the
distribution of the Official Statement; (iii) the ratification of the actions of the District and the issuance and
detivery of the Series 2003 Bonds upon the terms set forth in the Resolution; and {iv) the carrying out, giving
effect to and consummation of the transactions contemplated thereby.

4, The Undertaking and the Purchase Agreement have been duly and validly
authorized, executed and delivered by the District and the same are in full force and effect as of the date
hereof and are valid and legally binding obligations of the District, enforceable against the District in
accordance with their respective terms, except to the extent the enforceability thereof may be limited by
bankruptey, insolvency, reorganization, moratorium or similar laws relating to or affecting creditors’ rights

generally.

5. The Resolution has been duly adopted at meetings of the governing body {Board)
of the District which were called and held pursuant to law and in accordance with all applicable open
meeting laws and at which a quorum was present and acting at the time of the enactment of the Resolution,

6. The execution and delivery by the District of the Undertaking and the Purchase
Agreement and the performance of its obligations thereunder do not and will not result in a violation of any
provision of, or in default under, the West Virginia statutes organizing and governing the District or, to the
best of my knowledge after diligent inquiry and review of the District's records, any agreeinent or other
instrument to which the District is a party or by which it or its properties are bound. 4

7. All actions necessary to be taken by the District have been taken, and no additional
approval, authorization, consent or other order of the District or any public board or body is legally required
to allow the District to enter into and perform its obligations under the Purchase Agreement or as described
in the Official Statement.

8. The District is not in violation of any provision of, or in default under, West Virginia
statutes organizing and governing the District,




9. There are no legal or governmental actions, proceedings, inquiries or
investigations pending or threatened by governmental authorities or to which the District is a party or of
which any property of the District is subject, except as described in the Official Statement, which, if
determined adversely to the District, would individually or in the aggregate (i) materially and adversely
affect the validity or the enforceability of the Series 2003 Bonds, the Undertaking or the Purchase
Agreement, (11) otherwise materially or adversely affect the ability of the District to comply with its
obligations under the Purchase Agreement. or materially and adversely affect the transactions
contempfated by the Official Statement to be engaged in by the District. '

10, Based upon my experience as counsel for the District and on my review of the
Official Statement, and after diligent inquiry, the statements and information contained in the Official
Statement under the captions or subcaptions "Financing Plan," "The Series 2003 Bonds," "Security for the
Sertes 2003 Bonds,” "The System,” "Litigation," and "Continuing Disclosure” do not contain any untrue
statement of a material fact or omit to state any material fact necessary to make such statements, in light of
the circumstances under which they were made, not misleading in any mav,%ia! respect,

.

I hereby consent to the references made to me in the Official/Stagement.
Veryhrdy v, g:r"s ' / S /
/, / Iy

ez
Hoy dingleton, Jr., Biquire







$3,360,000
BERKELEY COUNTY PUBLIC SERVICE DISTRICT (WEST VIRGINIA)
Water Refunding Revenue Bonds, Series 2003 A (Bank Qualified)

and :
Water Refunding Revenue Bonds, Series 2003 B (Non-Bank Qualified)

GENERAL CERTIFICATE OF ISSUER AND ATTORNEY ON:

TERMS

NO LITIGATION

GOVERNMENTAL APPROVALS

PUBLIC SERVICE COMMISSION APPROVAL

AWARD OF SERIES 2003 BONDS; SIGNATURES
DELIVERY AND PAYMENT

CERTIFICATION OF DOCUMENTS

NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS
9. MEETINGS, ETC.

10. - INCUMBENCY AND OFFICIAL NAME

R R

1. RATES
12. DEFEASANCE OF THE SERIES 1993 A BONDS AND SERIES
1994 BONDS

13. OFFICIAL STATEMENT CERTIFICATION

14. CERTIFICATIONS UNDER BOND PURCHASE AGREEMENT
- SECTION 6(c)}(4) AND SECTION 6(c)(12);

15. '~ DESIGNATION OF REGISTRAR, PAYING AGENT AND

DEPOSITORY BANK

16. IRS INFORMATION RETURN

17. SPECIMEN SERIES 2003 BONDS

18. RELIANCE

19. USE OF SERIES 2003 BOND PROCEEDS

20. COUNTERPARTS

We, the undersigned CHAIRMAN and SECRETARY of Berkeley County
Public Service District, West Virginia (the "Issuer") and the undersigned ATTORNEY for
the Issuer, hereby certify in connection with the $1,330,000 aggregate principal amount of
the Berkeley County Public Service District (West Virginia) Water Refunding Revenue
Bonds, Series 2003 A (Bank Qualified) (the "Series 2003 A Bonds") and the $2,030,000
aggregate principal amount of the Berkeley County Public Service District (West Virginia)

CHS96349.1
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Water Refunding Revenue Bonds, Series 2003 B (Non-Bank Qualified) (the "Series 2003 B
Bonds, " and collectively with the Series 2003 A Bonds, the "Series 2003 Bonds"), as follows:

1. TERMS: All capitalized words and terms used m this General
Certificate and not otherwise defined herein shall have the same meanings set forth in the
bond resolution of the Issuer duly adopted April 14, 2003, as supplemented by a supplemental
resolution duly adopted April 14, 2003, a Certificate of Determinations dated April 17, 2003
and a Second Supplemental Resolution duly adopted on April 28, 2003 (collectively, the
"Bond Legislation"), and the Bond Purchase Agreement dated April 17, 2003 (the "Bond
Purchase Agreement"), by and between the Issuer and the Underwriter.

2. NO LITIGATION: No controversy or litigation of any nature is now
pending or threatened, restraining, enjoining, or affecting in any manner the issuance and
delivery of the Series 2003 Bonds, or the collection of the Net Revenues of the System or the
pledge thereof to the payment of the principal of and interest on the Series 2003 Bonds, nor
in any manner questioning the proceedings and authority by which the Issuer authorized the
issuance and sale of the Series 2003 Bonds, nor in any manner affecting the validity or
enforceability of the Series 2003 Bonds, the Bond Legislation, the Undertaking, the Escrow
Agreement or the Bond Purchase Agreement or any agreement or instrument relating thereto,
used or contemplated by the Bond Purchase Agreement or any provisions made or authorized
for the payment of the Series 2003 Bonds; nor in any manner questioning the valid existence
of the Issuer or the authority or titles of the Chairman, Secretary and the members of the
public service board of the Issuer to their respective offices; nor in any manner questioning
any proceeding, procedure, action or thing followed, taken or done in connection with the
issuance, sale and delivery of the Series 2003 Bonds or the refunding and payment of the
Series 1993 A Bonds and Series 1994 Bonds which are not set forth in the Official Statement
relating to the Series 2003 Bonds.

3. GOVERNMENTAL APPROVALS: All applicable and necessary
approvals, permits, exemptions, consents, authorizations, registrations and certificates
required by law for the refunding of the Series 1993 A Bonds and the Series 1994 Bonds and
the operation of the System, including, without limitation, the imposition of rates and
charges, and the issuance of the Series 2003 Bonds, have been duly and timely obtained and

remain in full force and effect.

4. PUBLIC SERVICE COMMISSION APPROVAL: The Public Service
Commission of West Virginia has approved the issuance of the Series 2003 Bonds for the
purpose of refunding the Series 1993 A Bonds and Series 1994 Bonds by Commission Order
entered February 4, 2003, in Case No. 02-1998-PWD-PC. The time for appeal of the
Commission Order entered February 4, 2003, has expired prior to the date hereof.

5. AWARD OF SERIES 2003 BONDS; SIGNATURES: (A) The Series
2003 A Bonds were awarded to Ross, Sinclaire & Associates (the "Underwriter™) pursuant

CH596349.1
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to the terms of the Bond Purchase Agreement by and between the Underwriter and the Issuer,
at an aggregate purchase price of $1,309,640.25 (representing par value less an
Underwriter’s discount of $23,275 plus an original issue premium of $2,915.25), plus interest
accrued of $2,316.78 on the Series 2003 A Bonds from April 1, 2003 to April 30, 2003 (the
"Closing Date").

B The Series 2003 B Bonds shall be sold to the Underwriter, pursuant
to the terms of the Bond Purchase Agreement by and between the Underwriter and the Issuer,
at an aggregate purchase price of $1,992,120.90 (representing par value less an
Underwriter’s discount of $35,525 and an original issue discount of $2,354.10), plus interest

- accrued of $5,729.11 on the Series 2003 B Bonds from April 1, 2003 to April 30, 2003 (the
"Closing Date").

As of the date hereof, the Series 2003 Bonds were duly signed by the manual
signature of the Chairman of the Issuer, and the official seal of the Issuer, which seal is
impressed upon this Certificate, was impressed thereon and attested by the manual signature
of the Secretary of the Issuer.

6. DELIVERY AND PAYMENT: The undersigned Chairman did, on
the date hereof, deliver to the Underwriter, the entire issue of the Series 2003 A Bonds, in
various denominations and numbered AR-1 to AR-7, inclusive, and the Series 2003 B Bonds,
in various denominations and numbered BR-1 to BR-17. At the time of delivery of the Series
2003 Bonds, there was paid to the Issuer (or others, on behalf of the Issuer) the agreed price
therefor as follows:

Par Amount $3,360,000.00
Less: Underwriter's Discount (58,800.00)
Plus: Accrued Interest

(April 1, 2003 to April 30, 2003) 8,045.89
Plus: Net Original Issue Premium 361.15
Total $3,309.807.04

The Issuer has approved the transfer of $291,060 from the Series 1993 A Bonds
Reserve Account held by the West Virginia Municipal Bond Commission to the Series 1993
A Bonds Sinking Fund to provide sufficient funds to defease the Series 1993 A Bonds and the
transfer of $177,147.50 from the Series 1994 Bonds Reserve Account held by the West
Virginia Municipal Bond Commission to the Series 1994 Bonds Sinking Fund to provide
sufficient funds to defease the Series 1994 Bonds.

CH596349.1 3




7. CERTIFICATION OF DOCUMENTS: There are delivered herewith
true, correct and complete copies of the following documents, all of which remain in full
force and effect and have not been amended, modified, supplemented, rescinded or repealed
unless changed by the terms of other documents listed below:

Bond Resolution
Supplemental Resolution
Certificate of Determination and Second Suppiemental Resolution

Public Service Commission Order

County Commission Orders Relating to Creation of District and Merging with
Hedgesville and Opequon Public Service Districts

County Commission Orders Appointing Current Boardmembers

Qaths of Office of Current Boardmembers

Rules of Procedure

Minutes of Current Year Organizational Meeting

Minutes on Adoption of Bond Resolution and Supplemental Resolution

. Official Statement

Bond Purchase Agreement

Continuing Disclosﬁre Agreement

Escrow Agreements

Verification Report

Consent of West Virginia Water Development Authority

8. NOADVERSE FINANCIAL CHANGE; INDEBTEDNESS: There has
been no adverse change in the financial condition of the Issuer or the System of the Issuer

since June 30, 2002. Upon defeasance of the Series 1993 A Bonds and the Series 1994

CH596349.1
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Bonds on the date hereof, there is not any indebtedness or obligation of the Issuer outstanding
and unpaid or for which full and irrevocable provision for payment has not been made which
has priority over or ranks on a parity with the Series 2003 Bonds as to the sources of and
security for payment, except the Prior Bonds described in the Official Statement. The Issuer
has obtained the consent of the holders of the Prior Bonds to the issuance of the Serxes 2003
Bonds in the lien position as set forth in the Resolution.

9. 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 Series 2003 Bonds and/or operatien of the System, including without
fimitation the imposition of rates and charges, were authorized or adopted at meetings of the
public service board of the Issuer duly and regularly called and held pursuant to the rules of
procedure of the public service board of the Issuer and all applicable statutes, including
without limitation Chapter 6, Article 9A of the Official West Virginia Code of 1931, as
amended, and a quorum of duly appointed, qualified and acting members of the pubiic
service board was present and acting at all times during all such meetings. All notices
required to be posted or published were duly posted and published.

10. INCUMBENCY AND OFFICIAL NAME: The proper corporate title
of the Issuer is "Berkeley County Public Service 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 public corporation and political subdivision
of, the State of West Virginia. The governing body of the Issuer is its Public Service Board,
consisting of 5 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
1. Gregory Rhoe January 23, 2003 June 30, 2007
2. Calvin B. Dorsey July 1, 2001 June 30, 2003
3. D. Wayne Dunham July 1, 2001 June 30, 2003
4. Howard W. Collins July 1, 2001 June 30, 2005
5. William L. Stubblefield July 1, 2001 June 30, 2005
CH596349.1




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 2003 are as follows:

Chairman - William L. Stubblefield
Vice-Chairman - Calvin B. Dorsey
Secretary - Gregory Rhoe
Treasurer - Howard W. Collins
Parliamentarian - D. Wayne Dunham

. The duly appointed and acting counsel to Issuer is Hoy Shingleton, Esquire
of Martmsburg, West Virginia.

11, RATES: The rates for the System, as approved by the Public Service
Commission of West Virginia, are in full force and effect.

12. DEFEASANCE OF THE SERIES 1993 A BONDS AND SERIES
1994 BONDS: (A) The funds on deposit with the Commission pursuant to the Prepayment
Agreement by and between the Issuer and the West Virginia Municipal Bond Commission,
the paying agent of the Series 1993 A Bonds, dated as of the date hereof, are sufficient to
fully pay the entire outstanding principal of, the redemption premium and all interest accrued
on the Series 1993 A Bonds on June 13, 2003, the Redemption Date. As of the date of
hereof, the Series 1993 A Bonds have been defeased and currently refunded and the liens and
pledges securing the Series 1993 A Bonds have been discharged and defeased.

(B) The funds on deposit with the Commission pursuant to the Escrow
Agreement by and between the Issuer and the West Virginia Municipal Bond Commission,
the paying agent of the Series 1994 Bonds, dated as of the date hereof, are sufficient to fully
pay the entire outstanding principal of, the redemption premium and all interest accrued on
the Series 1994 Bonds on September 1, 2004, the Redemption Date. As of the date of
hereof, the Series 1994 Bonds have been defeased and advance refunded and the liens and
pledges securing the Series 1994 Bonds have been discharged and defeased.

13. OFFICIAL STATEMENT CERTIFICATION: At and since the date
of the Official Statement nothing has come to the attention of any signer hereof which would
lead any such signer to believe that the Official Statement contains an untrue statement of a
material fact or omits to state a material fact necessary in order to make the statements
therein, in the light of the circumstances under which they were made, not misleading.

14. CERTIFICATIONS UNDER BOND PURCHASE AGREEMENT
SECTION 6(c)4) AND SECTION 6(c)(12): In addition to the foregoing, the undersigned
hereby certify, as of the date hereof, that: (i) the Issuer has duly performed all of its
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obligations to be performed at or prior to the Closing and that each of its representations and
warranties contained in the Bond Purchase Agreement are true as of the Closing, (ii) the
Issuer has authorized, by all necessary action, the execution, delivery, receipt and due
performance of the Series 2003 Bonds, the Bond Legislation, the Undertaking, and any and
all such other agreements and documents as may be required to be executed, delivered and
received by the Issuer in order to carry out, give effect to and consummate the transactions
contemplated hereby and by the Official Statement, (iii) to our knowledge no litigation is
pending, or to our knowledge threatened, to restrain or enjoin the issuance or sale of the
Series 2003 Bonds or in any way affecting any authority for or the validity of the Series 2003
Bonds, the Bond Legislation or the Issuer's existence or powers or the Issuer’s right to use
the proceeds of the Series 2003 Bonds to refund the Series 1993 A Bonds and Series 1994
Bonds, (iv) the execution, delivery, receipt and due performance of the Series 2003 Bonds,
the Bond Legislation, the Undertaking and the other agreements contemplated by the Bond
Purchase Agreement and the Official Statement under the circumstances contemplated thereby
and the Issuer's compliance with the provisions thereof will not conflict with or constitute on
its part a breach of or a default under any existing law, court or administrative regulation,
decree or order or any agreement, indenture, mortgage, lease or other instrument to which
it is subject or by which it is or may be bound, and (v) the Issuer is obligated by the
Undertaking established in the Continuing Disclosure Agreement and is in full compliance
with all of its prior written continuing disclosure undertakings entered into pursuant to the
provisions of Rule 15¢2-12(b}(5).

15. DESIGNATION OF REGISTRAR, PAYING AGENT AND
DEPOSITORY BANK: The Issuer hereby confirms the appeointment of Fifth Third Bank,
Cincinnati, Ohio, as Registrar, the West Virginia Municipal Bond Commission, Charleston,
West Virginia, as Paying Agent, and F&M Bank, Martinsburg, West Virginia, as Depository
Bank.

16. IRS INFORMATION RETURN: On the date hereof, the
undersigned Chairman did officially sign a properly completed IRS Form 8038-G for each
series and will cause such executed Form 8038-Gs to be filed in a timely manner with the
Internal Revenue Service Center, Ogden, Utah. The information set forth in such
Form 8038-Gs are true, correct and complete in all respects.

17. SPECIMEN BONDS: Delivered concurrently herewith are true and
accurate specimens of the Series 2003 Bonds.

18. RELIANCE: The undersigned acknowledge that it is intended that
interest on the Series 2003 Bonds be exempt from federal income tax in the hands of the
owners thereof, that the firm of Steptoe & Johnson PLLC is rendering opinions on the date
fereof to said effect and with respect to other matters, and that, in rendering said opinions,

CH596349.1
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said firm is relying, among other things, upon the statements made herein. Said firm is
entitled to rely upon such statements.

19. USE OF SERIES 2003 BOND PROCEEDS: The proceeds of the
Series 2003 Bonds not used to currently refund the Series 1993 A Bonds and advance refund
the Series 1994 Bonds, fund a reserve account for the Series 2003 Bonds or to pay costs of
issuance of the Series 2003 Bonds and other costs in connection with such refunding, and all
moneys returned to the Issuer by the Commission from the Series 1993 A Bonds Sinking
Fund, the Series 1993 A Bonds Reserve Account, the Sertes 1994 Bonds Sinking Fund and
the Series 1994 Bonds Reserve Account, shall be expended on capital projects of the Issuer
within not more than six (6)-months of April 30, 2003.

20. COUNTERPARTS: This Certificate may be executed in
counterparts, and all counterparts shall be deemed to be the Certificate.

[Remainder of Page Intentionally Left Blank]
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WITNESS our signatures and the official corporate seal of the BERKELEY
COUNTY PUBLIC SERVICE DISTRICT on this 30th day of April, 2003.

[CORPORATE SEAL]

QOfficial Title

Chairman
/

/ Y
£, \k/ 4!,....*':;*...- // E Secretary

7277,

Attorney

04/25/03
06778000002
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$3,360,000
BERKELEY COUNTY PUBLIC SERVICE DISTRICT (WEST VIRGINIA)

Water Refunding Revenue Bonds, Series 2003 A (Bank Qualified)
and
Water Refunding Revenue Bonds, Series 2003 B (Non-Bank Qualified)

TAX AND NON-ARBITRAGE CERTIFICATE

The undersigned, Chairman of Berkeley County Public Service District (the
"Issuer"), being the official of the Issuer duly charged with the responsibility for the issuance
of the $1,330,000 Water Refunding Revenue Bonds, Series 2003 A (Bank Qualified) (the
“Series 2003 A Bonds”™)} and $2,030,000 Water Refunding Revenue Bonds, Series 2003 B
(Non-Bank Qualified) (the “Series 2003 B Bonds™), of the Issuer, all dated April 1, 2003
(collectively, the “Series 2003 Bonds"), hereby certifies as follows, all capitalized terms used
herein and not otherwise defined herein shall have the same meanings set forth in the Bond
Resolution adopted by the Issuer on April 14, 2003, as supplemented (collectively, the
"Resolution”), pursuant to which the Series 2003 Bonds are issued:

A.  DEFINITIONS

The following words and phrases shall have the following meanings or such
other meanings as may be required under the Code or the Regulations. Any capitalized word
or term used herein but not defined herein shall have the meaning set forth in the Resolution.

"Bona Fide Debt Service Fund" shall mean a fund which may include proceeds
of an issue, that:

5 () Is used primarily to achieve a proper matching of
revenues with principal and interest payments within each Boad
Year; and

(b)  Isdepleted at least once each Bond Year, except for
a reasonable carryover amount not to exceed the greater of:

(i) the earnings on the fund for the immediately
preceding Bond Year; or
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(i)  one-twelfth (1/12th) of the principal and interest
payments on the Series 2003 Bonds for the immediately preceding
Bond Year. e

"Bond Act" means Article 13A of Chapter 16 of the Code of West Virginia of
1931, as amended.

"Bond Counsel” means the law firm or firms delivering its or their approving
opinion or opinions with the respect to the issuance of the Series 2003 Bonds and the
exclusion of interest on the Series 2003 Bonds from gross income for the purposes of federal
income taxation. '

"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, or such other period as shall be determined by the Issuer, except
that the first Bond Year shall begin on the Closing Date.

"Bond Yield" means the yield of the Series 2003 Bonds, calculated in
accordance with the provisions of Section 1.148-4 of the Regulations.

"Code" means the Internal Revenue Code of 1986, as amended, and all rulings
and regulations promulgated thereunder. '

"Computation Date" means each Instaliment Computation Date and the Final
Computation Date. '

"Computation Date Credit" means $1,000.00. Only one Computation Date
Credit for each Computation Date is permitted for the Series 2003 Bonds.

"Costs of Issnance” means all costs incurred in connection with the issuance
of the Series 2003 Bonds within the meaning of Section 147(g) of the Code. Examples of
costs of issuance include (but are not limited to):

(a) underwriters' spread (whether realized directly or
derived through purchase of the Series 2003 Bonds at a discount
below the price at which a substantial number of Series 2003
Bonds are sold to the public);

(b)  counsel fees (including Bond Counsel, Underwriters'
Counsel, Issuer's Counsel, Insurance Company's Counsel, and
any other specialized counsel fees incurred in connection with the
issuance of the Series 2003 Bonds);
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(c) financial advisor fees incurred in connection with the
issuance of the Series 2003 Bonds;

(d) trustee fees and registrar fees;ﬂ ,

(e) paying agent, disbursement agent, and certifying and
authenticating agent fees related to issuance of the Series 2003
Bonds;

(f)  accountant fees related to issuance of the Series 2003
Bonds;

(g) printing costs (for the Seﬁes 2003 Bonds and of
preliminary and final offering materials); and

(h)  costsincurred in connection with any required public
approval process {e.g., publication costs for public notices
generally and costs of the public hearing or voter referendum).

"Date of Issue" means April 30, 2003.

"Discharged” means, with respect to any Bond, the date on which all amounts

due with respect to such Bond are actually and unconditionally due if cash is available at the
place of payment and no interest accrues with respect to the Bond after such date.

CHS95624.1

"Fair Market Value" of an Investment means as follows:

- (a) In_General. Except as specifically otherwise
provided below, the Fair Market Value of an Investment is the
price at which a willing buyer would purchase the Investment
from a willing seller in a bona fide arm's length transaction. The
Fair Market Value of an Investment that is purchased directly
from the United States Treasury is its purchase price.

(b)  Safe Harbor for Establishing Fair Market Value for
Guaranteed Investment Contracts and Investments Purchased for
a Yield Restricted Defeasance Escrow. The purchase price of a
guaranteed investment contract is treated as its Fair Market Value
on the purchase date if -

(i) The institution makes 2 bona fide solicitation for a
specified guaranteed investment contract and reserves at least




Discharged.

CH595624.1

three (3) bona fide bonds from providers that have no material
financial interest in the issue (e.g. as underwriters or brokers);

(iiy The institution purchases .trhe‘ highest yielding
guaranteed investment contract for which a qualifying bid is made
(determined net of broker's fees);

(ili) The yield on the guaranteed investment contract
(determined net of broker's fees) is not less than the yield then
available from the provider on reasonably comparable guaranteed
investment contracts, if any, offered to persons from a source of
funds other than gross proceeds of tax exempt bonds;

(iv) The determination of the terms of the guaranteed
investment contract takes into account as a significant factor the
Issuer's reasonably expected draw down schedule for the amounts
to be invested, exclusive of amounts deposited in debt service
funds and reasonably required reserve or replacement funds;

{v) The terms of the guaranteed investment contract,
including collateral security requirements, are reasonable; and

(vi) The obligor on the governmental investment contract
certifies the administrative costs that it is paying (or expects to
pay) to third parties in connection with the guaranteed investment
contract.

(c)  Safe Harbor for Establishing Fair Market Value for
Certificates of Deposit. The Fair Market Value of a certificate of

deposit is its purchase price if it has a fixed rate of interest, a
fixed payment schedule, and a substantial penalty for early
withdrawal and the yield on the certificate of deposit is not less
than (i) the yield on reasonably comparable direct obligations of
the United States; and (ii) the highest vield that is published or
posted by the provider to be currently available on reasonably
comparable certificates of deposit offered to the public.

"Final Cemputation Date” means the date on which the last Bond is

"Future Value" means the amount determined by using the following formula:

FV = PV(1+i)




where:

FV = The future value of the nonpurpose receipt or payment at the end of the
interval. Each interval ends on the last day of a compounding interval. The
compounding interval is the same compounding interval used in computing the
Bond Yield.

PV = The future value of the nonpurpose receipt or payment at the beginning
of the interval, or the amount thereof if the computation is for the first interval.
The first interval begins on the date the nonpurpose receipt or payment is
actually or constructively received or paid (or otherwise is taken into account).
The amount of every nonpurpose receipt and payment with respect to an issue
that is taken into account at the beginning of the first interval may be rounded
to the nearest whole dollar. The preceding sentence shall not apply to receipts
and payments with respect to investments in a restricted escrow within the
meaning of Section 1.148-8(g) of the Regulations.

i = The Bond Yield during the interval (expressed as a decimal) divided by the
number of compounding intervals in a year.

" = A fraction, the numerator of which is the length of the interval and the
denominator of which is the length of a whole compounding interval.

"Gross Proceeds" means Proceeds and Replacement Proceeds of the Series
2003 Bonds within the meaning of the Regulations.

"Instaliment Computation Date” means the last day of the fifth Bond Year and
each succeeding fifth Bond Year.

"Investment” means any security, obligation, annuity contract, or investment
type property as defined in section 148(b) of the Code.

"Investment Proceeds" means any amounts actually or constructively received
from investing Proceeds of an issue of bonds.

*"IRS" means the Internal Revenue Service.

"Issue Price” means $3,368,607 being the initial offering price to the public at
which price a substantial amount of the Series 2003 Bonds is sold, and includes accrued
interest on the Series 2003 Bonds. For this purpose, ten percent (10%}) is a substantial
amount, and the term "the public" does not include bond houses, brokers, or similar persons
or organizations acting in the capacity of underwriters or wholesalers. The Issue Price
generally is the first price at which the Series 2003 Bonds are sold to the public, and the issue

CH595624.1




price will not change if part of the issue is subsequently sold at a different price. The Issue
Price of bonds that are not substantially identical is determined separately. The Issue Price
of a bond issue for which a bona fide public offering is made is determined as of the sale date
based on reasonable expectations regarding the initial public offering price. The Issue Price
of the Series 2003 Bonds may not exceed their fair market value as of the sale date.

"Net Sale Proceeds” means Sale Proceeds less the amount of those Sale
Proceeds invested in a reasonably required reserve or replacement fund under section 148(d)
of the Code and as part of a minor portion under section 148(e) of the Code.

"Nonpurpose Investment" means any Investment that is not acquired to carry
out the governmental purpose of an issue.

"Payment" means a payment as defined in section 1.148-3(d) of the Regulations
for purposes of computing the Rebate Amount, and a payment as defined in
section 1.148-5(b) of the Regulations for purposes of computing the Yield on an Investment.

"Present Value" means the amount determined by using the following formula:

PV =__FV
(1+3)"

where i equals the discount rate divided by the number of compounding intervals in a year
and n equals the sum of (i) the number of whole compounding intervals for the period ending
on the date as of which the Future Value is determined and (ii) a fraction the numerator of
which is the length of any short compounding interval during such period and the
denominator of which is the length of a whole compounding interval.

"Present Value of an Investment" shall mean the value of an investment
computed under the economic accrual method; using the same compounding interval and
financial conventions used to compute the yield on the Series 2003 Bonds. On any valuation

- date, the Present Value of an Investment is equal to the Present Value of all unconditionally
payable receipts to be received from the payments to be paid for the investment after that
date, using the Yield on the Investment as the discount rate.

"Proceeds” means any Sale Proceeds, Investment Proceeds, and Transferred
Proceeds of an issue of bonds. Proceeds do not include amounts that are actually or
constructively received that with respect to an Investment that is acquired for the
governmental purpose of an issue that are properly allocable to the immaterially higher yield
under section 1.148-2(d) of the Regulations or section 143(g) of the Code or to qualified
administrative cost recoverable under section 1.148-5(e).
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"Rebate Amount” means, in respect of the Series 2003 Bonds, the amount
determined pursuant to the Code and Reguiations in accordance with section E(1) hereof.
Generally, under the Regulations, the rebate amount, as of any date, equals the excess of the
Future Value of all Receipts with respect to Nonpurpose Investments allocated to the Gross
Proceeds of the Series 2003 Bonds over the Future Value of all the Payments with respect to
such Nonpurpose Investments computed in accordance with the Regulations.

"Rebate Analyst” means the entity or person chosen by the Issuer in accordance
with Section E(3) hereof to determine the Rebate Amounts.

"Rebate Payment Date” means the date following a Computation Date on
which the Rebate Amount is mailed or otherwise filed with the IRS. The Rebate Payment
Date cannot be a date which is more than 60 days after a Computation Date.

"Receipt" means a receipt as defined in section 1.148-3(d) of the Regulations
for purposes of computing the Rebate Amount, and a receipt as defined in section 1.148-5(b)
of the Regulations for purposes of computing Yield on an Investment.

"Regulation” or "Regulations" means the temporary, proposed or final Income
Tax Regulations promulgated by the Department of the Treasury that are applicable to the
Series 2003 Bonds.

"Replacement Proceeds” means amounts that are treated as replacement
proceeds of an issue of bonds under section 1.148-1(c) of the Regulations. Generally,
amounts are Replacement Proceeds of an issue if the amounts have a sufficiently direct nexus
to the governmental purpose of the issue to conclude that the amounts would have been used
for that governmental purpose if the proceeds of the issue were not used or to be used for that
governmental purpose. Replacement Proceeds include, but are not limited to, sinking funds
or pledged funds to the extent that those funds are held by or derived from a substantial
beneficiary of the issue (which, for this purpose includes the issuer and any related party to
the issuer). ’

"Sale Proceeds” means amounts actually or constructively received from the
sale of an issue of bonds (including amounts used to pay underwriter's discount and
compensation and accrued interest other than pre-issuance accrued interest). Sale Proceeds
also include, but are not limited to, amounts derived from the sale of a right that is associated
with a2 Bond and that is described in Section 1.148-4(b)(4) of the Regulations.

"Tax-Exempt Bond" means any tax-exempt bond within the meaning of

section 103 of the Code and section 1.150-1 of the Regulations that is not investment property
within the meaning of section 148(b)(3) of the Code.
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"Fransferred Proceeds” means Proceeds of a prior issue of bonds that have
ceased to be allocated to that prior issue and are treated as Proceeds of a refunding issue
under section 1.148-9 of the Regulations. -

"Transferred Proceeds of the Bonds” means amounts that have ceased to be
allocated to Prior Bonds and are treated as Transferred Proceeds of the Series 2003 Bonds.

"Underwriter” means Ross, Sinclaire & Associates, Frankfort, Kentucky.

"Universal Cap" means the maximum value of Nonpurpose Investments which
may be allocated to the Series 2003 Bonds under section 1.148-6 of the Regulations and is
determined by reference to the Value of all outstanding Series 2003 Bonds of the issue. For
purposes of this determination Nonpurpose Investments include cash, Tax-Exempt Bonds
(i.e., any tax-exempt bond that is not investnent property under section 148(b)(3) of the
Code), qualified mortgage loans, and qualified student loans. '

"Valuation Date” means the date on which the value of the Universal Cap and
the Nonpurpose Investments allocable to the Series 2003 Bonds thereunder must be
determined under section 1.148-6 of the Regulations. In general, beginning with the first
Bond Year beginning after second year anniversary of the Issue Date, the first day of each
Bond Year constitutes a Valuation Date. In addition, the Regulations provide with respect
to a refunded issue (e.g., the Prior Bonds) and a refunding issue (i.e., the Series 2003 Bonds)
each date on which proceeds of the refunded issue would become transferred proceeds of the
refunding issue, e.g., each date on which principal of the refunded issue is paid with proceeds
of the refunding bonds, constitutes a Valuation Date,

"Value of a Bond" means the value of a bond determined under
section 1.148-4(e) of the Regulations. Under those Regulations, value generally means:

(a) Inthe case of a plain par bond (within the meaning
of section 1.148-1(b) of the Regulations), its outstanding stated
principal amount, plus accrued unpaid interest or in the case of a
plain par bond actually redeemed, or that is treated as redeemed,
its stated redemption price on the redemption date plus accrued
unpaid interest; and

(b)  Inthe case of a bond other than a plain par bond, the
value on a date of such a bond is generally its Present Value on
that date, using the yield on the issue of which the bonds are a
part as the discount factor. In determining the Present Value of
a variable rate bond, the initial interest rate on the bond
established by the index or other rate setting mechanism is used
to determine the interest payments on that bond.
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"Value of an Investment" means the value of an investment determined under
section 1.148-5(d) of the Regulations. Under those Regulations, value as of any date
generally means, for any fixed rate investment (within the meaning of section 1.148-1(b) of
the Regulations) or Yield Restricted Investment, Present Value on that date, and for any plain
par investment (within the meaning of section 1.148-1(b) of the Regulations), the outstanding
stated principal amount, plus accrued unpaid interest, as of that date.

“Yield" or "yield" means the yield computed under section 1.148-4 of the
Regulations for the Series 2003 Bonds, and the yield computed under Section 1.148-5 of the
Regulations for an Investment.

"Yield Restricted Investments” means any Investments which either (1) bear
a yield that is no greater than the Bond Yield, or (2) are investments in one or more
Tax-Exempt Bonds.

B. GENERAIL

1. This certificate is being executed and delivered pursuant to Section 148
of the Internal Revenue Code of 1986, as amended, and regulations promulgated thereunder
(the "Code"). I am an officer of the Issuer charged with the responsibility of issuing the
Series 2003 Bonds. 1am familiar with the facts, circumnstances, and estimates herein certified
and am duly authorized to execute and deliver this certificate on behalf of the Issuer.

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 the certification of which may not be relied upon
by holders of their respective obligations or that there is any disqualification thereof by the
Internal Revenue Service because a certification made by it contains a material
misrepresentation.

4, , This certificate is based upon facts, circumstances, estimates and
expectations of the Issuer in existence on April 30, 2003, the date on which the Series 2003
Bonds are to be physically delivered in exchange for the issue price thereof, and to the best
of my knowledge and belief, the expectations of the Issuer set forth herein are reasonable.

5. The Issuer has covenanted in the Resolution 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
Series 2003 Bonds which would cause the Series 2003 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 Series 2003 Bonds) so that the interest on the Series 2003 Bonds will be
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and remain excludable from gross income for federal income tax purposes, and will not take
any actions which would adversely affect such exclusion.

6.  The Series 2003 Bonds were sold on April 17, 2003, to the Underwriter
for a purchase price of $3,301,761.15 (par amount of $3,360,000, plus original issue
premium of $561.15, less underwriter's discount of $58,800.00) plus interest accrued thereon
in the amount of $8045.89.

7.  The Series 2003 Bonds are being delivered simultaneously with the
delivery of this certificate and are issued for the purposes of providing monies, together with
the monies transferred from the Series 1993 A Bonds Sinking Fund, the Series 1993 A Bonds
Reserve Account, the Series 1994 Bonds Sinking Fund and the Series 1994 Bonds Reserve
Account, necessary (i) to current refund the Series 1993 A Bonds on June 15, 2003; (ii) to
advance refund the Series 1994 Bonds; (iii) to fund a reserve account for the Series 2003
Bonds; (iv) to pay the costs of acquisition and construction of certain additions, betterments
and improvements to the existing public waterworks facilities of the Issuer (the "Project”);
and (v) to pay costs of issuance of the Series 2003 Bonds and related costs.

8. [RESERVED]

9, The face amount of the Series 2003 Bonds is $3,360,000. The sources
and uses of proceeds of the Series 2003 Bonds and the monies transferred from the Series
1993 A Bonds Sinking Fund, the Series 1993 A Bonds Reserve Account, the Series 1994
Bonds Sinking Fund and the Series 1994 Bonds Reserve Account, in connection with the
refunding of the Series 1993 A Bonds and the Series 1994 Bonds is as follows:

Sources
Par amount of Series 2003 Bonds $3,360,000.00
Net Original Issue Premium $ 561.15
Accrued Interest
(April 1, 2003 to April 30, 2003 ) ) $ 8,045.89
Transfer from Series 1993 A Bonds '
Reserve Account $ 291,060.00
Transfer from Series 1994 Bonds
Reserve Account $ 177.147.50
Total Sources $ 3.836.814.54

10.  The proceeds of sale of the Series 2003 Bonds, together with the monies
transferred from the Series 1993 A Bonds Reserve Account and Series 1594 Bonds Reserve
Account, will be applied as follows:
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Uses of Funds

Total Underwriter's Discount $ - -58,800.00
Cost of Credit Enhancement $ 56,704.44
Costs of Issuance $ 35,312.50
Deposit to Series 2003 A '

Bonds Sinking Fund $ 2,316.78
Deposit to Series 2003 B

Bonds Sinking Fund $ 5,729.11
Deposit to Series 2003 A and

Series 2003 Debt Service

Reserve Fund (DSRF) $ 319,822.46
Deposit to Series 1993 A

Bonds Sinking Fund $1,349,308.07
Deposit to Series 1994

Bonds Escrow Account $2,007,358.07
Rounding Amount $ 146308
Total Uses $3,836.814.54

11.  The Underwriter has stated, in its certificate, a copy of which is aftached
as EXHIBIT A -UNDERWRITER'S CERTIFICATE hereto (the "Underwriter's Certificate")
that the Series 2003 Bonds have been reoffered, and a substantial amount thereof sold, to
purchasers other than bond houses, brokers or other intermediaries, at the initial offering
prices not greater than the respective prices shown on the cover page of the Official Statement
for the Series 2003 Bonds, including interest accrued on the Series 2003 Bonds from April
1, 2003. The yield on the Series 2003 Bonds, as so computed, has been determined to be
3.84436%, based on a "purchase price" equal to the Issue Price for the Series 2003 Bonds
(including accrued interest thereon).

C. DEFEASANCE

1. The Issuer has entered into a Prepayment Agreement for Series 1993 A
Bonds (the "Prepayment Agreement™), dated April 30, 2003, with the West Virginia
Municipal Bond Commission, as Prepayment Agent. Provision will be made for the payment
of the Series 1993 A Bonds by placing into the Series 1993 A Bonds Sinking Fund
$1,330,000 from the proceeds of the Series 2003 A Bonds and $19,308.07 from the Series
1986 A Bonds Reserve Account, which will provide funds sufficient to provide for the
payment of the outstanding principal of and interest on, plus a redemption premium for, the
Series 1986 A Bonds as they become due on June 15, 2003, being the redemption date.
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2. The Issuer has entered into an Escrow Agreement for Series 1994 Bonds
(the “Escrow Agreement”), dated April 30, 2003, with the West Virginia Municipal Bond
Commission, as Escrow Agent. The Escrow Agreement provides that the Escrow Agent
purchase, with proceeds of the Series 2003 Bonds in the amount of $1,887,790 and from
monies in the Series 1994 Bonds Reserve Account in the-amount of $119,568, Government’
Securities in the amount of $2,006,359.35 and to hold the remaining $998.75 as cash,
uninvested in the Escrow Fund. Maturing principal and interest (together with reinvestment
proceeds thereof) of the Government Securities and uninvested cash in the Escrow Fund shall
be applied solely to the payment of the outstanding principal of, interest on and redemption
premium, if any, for the Series 1994 Bonds on September 1, 2004, the Redemption Date.

D. THE SERIES 2003 BONDS

1.  The principal amounts, interest rates, interest and principal payment
dates, and debt service with respect to the Series 2003 Bonds are detailed in the Series 2003
Bonds.

2. Using the initial offering price of the Series 2003 Bonds as the "purchase
price" and taking into account accrued interest the yield on the Series 2003 Bonds is
computed by the Underwriter to be 3.84436% (the "Bond Yield").

3. A Sinking Fund for each series of the Series 2003 Bonds is created under
the Resolution. Monies deposited in each Sinking Fund, including subsequent deposits
thereto, will be spent within a 13-month period beginning on the date of deposit and will be
depleted at least once a year, except for a reasonable carryover amount not in excess of 1/12
of the annual debt service with respect to each series of the Series 2003 Bonds. The Series
2003 Bonds all bear interest at a fixed interest rate and the average maturity of the Series
2003 Bonds is in excess of 5 years. The Sinking Funds are designed to achieve a proper
matching of the Issuer’s revenues and debt service on each series of the Series 2003 Bonds
within each Bond Year. All monies held in each Sinking Fund will be used to pay debt
service on each respective series of Series 2003 Bonds. All Sale Proceeds of the Series 2003
Bonds deposited in either Sinking Fund will constitute accrued interest on the Series 2003
Bonds and will be applied to pay interest on the Series 2003 Bonds on the first interest
payment date, being September 1, 2003. Each Sinking Fund qualifies as 2 Bona Fide Debt
Service Fund and all monies in each Sinking Fund will be invested without restriction as to
yield and are not subject to rebate. '

4. A Reserve Account is created under the Resolution for each series of the
Series 2003 Bonds in an aggregate amount equal to 125% of the Average Annual Debt
Service on the Series 2003 Bonds (the "Reserve Account Requirement”). The Reserve
Accounts are being funded by monies from the Series 2003 Bonds proceeds in the amount of
$319,822. The Reserve Account Requirement is equal to 125% of the average annual
principal and interest requirements of the Series 2003 Bonds, is not in excess of 10% of the
stated principal amount of the Series 2003 Bonds and is not in excess of the maximum annual
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principal and interest requirements of the Series 2003 Bonds. The monies in the Reserve
Accounts will be invested without restriction as to yield. All earnings on amounis deposited
in the Reserve Accounts will, to the extent the yield thereon exceeds the yield on the Series
2003 Bonds, be subject to rebate.

5. A Renewal and Replacement Fund is created under the Resolution, to be
funded through monthly deposits of Revenues in an amount equal to 2 1/2% of the Gross
Revenues of the System. Absent an Event of Default on the Series 2003 Bonds, and depletion
in full of either Reserve Account, the Renewal and Replacement Fund is not expected to be
used for the purpose of paying Debt Service on the Series 2003 Bonds. Such monies will be
invested without restriction as to yield and are not subject to rebate.

6. A Redemption Account for each series of the Series 2003 Bonds is
created under the Resolution. In the event monies are deposited into either Redemption
Account, to the extent they are not part of a Bona Fide Debt Service Fund, they will, to the
extent the yield thereon exceeds the yield on the Series 2003 Bonds, be subject to rebate.
Otherwise, they will be invested without restriction as to yield and are not subject to rebate.

7. A Costs of Issuance Fund is created under the Resolution to be funded
from proceeds of the Series 2003 Bonds in the amount of $36,775.58, to pay costs of issuance
of the Series 2003 Bonds. All such amounts shall be fully expended within 6 months from
the date hereof. Pending such disbursement, such monies will be invested without restriction
as to yield and are not subject to rebate.

8. A Construction Fund is created under the Resolution to be funded only
from remaining proceeds of the Series 2003 Bonds to pay costs of the Project. All such
amounts shall be fully expended within 6 months from the date hereof. Pending such
disbursement, such monies will be invested without restriction as to yield and are not subject
to rebate. Work with respect to the acquisition and construction of the Project will commence
shortly and will proceed with due diligence to completion. Acquisition and construction of
the Project is expected to be completed within 6 months. All proceeds of the Series 2003
Bonds designated for the Project will be expended within 6 months from the date of issuance
thereof. The Project will be operated solely for a public purpose as a local governmental
activity of the Issuer. The Issuer expects no part of the Project financed by proceeds of the
Series 2003 Bonds will be sold or otherwise disposed of prior to the last maturity date of the
Series 2003 Bonds. None of the proceeds of the Series 2003 Bonds will be used to reimburse
the Issuer for costs of the Project previously incurred and paid by the Issuer with its own
funds. '

Except for the proceeds of the Series 2003 Bonds designated for the Project, 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 Series 2003 Bonds is longer than is
reasonably necessary for the governmental purposes of the Issuer, (ii) the weighted average
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maturity of the Series 2003 Bonds does not exceed 120% of the average expected economic
life of the Project, and (iii} there are no amounts that have a sufficiently direct nexus to the
Series 2003 Bonds or to the governmental purpose of the Series 2003 Bonds to conclude that
the amounts would have been used for that governmental purpose if the proceeds of the Series
2003 Bonds were not used or o be used for that governmental purpose.

Q. Other than the funds and accounts described above, there are no other
funds or accounts of the Issuer which (i) are reasonably expected to be used to pay Debt
Service on the Series 2003 Bonds or which are pledged as collateral to secure repayment of
Debt Service on the Series 2003 Bonds and (ii) for which there is a reasonable assurance that
amounts therein will be available to pay Debt Service on the Series 2003 Bonds.

10.  Accrued interest with respect to the Series 2003 Bonds in an amount less
than 6 month's interest on the Series 2003 Bonds may be applied within one year from the
date hereof toward the payment of interest first due on the Series 2003 Bonds, as detailed in

_the Schedules. Pending such disbursement, such monies, if any, will be invested without
restriction as to yield.

E. REBATE OF EXCESS ARBITRAGE
1.  Rebate Fund; Calculation of Rebate Amount.

(a)  Section 148(f) of the Code requires the payment to the United States of
the excess of the amount earned on the investment of Gross Proceeds in Nonpurpose
Investments over the amount that would have been earned on such investments had the
amount so invested been invested at a rate equal to the Bond Yield, together with any income
attributable to such excess. Except as provided below, and as previously set forth as excepted
in Section D hereof, the Sinking Funds, the Reserve Accounts therein, the Costs of Issuance
Fund and all other funds or accounts treated as containing Gross Proceeds are subject to this
requirement.

(b)  Pursuant to the Resolution, the Issuer has created the Rebate Fund to be
held by the Depository Bank. On or before 45 days following each Computation Date, an
arnount shall be deposited into the Rebate Fund by the Issuer so that the balance held in the
Rebate Fund shall equal the aggregate Rebate Amount due as of the Rebate Payment Date
following such Computation Date. Monies so deposited shall be derived from the Issuer's
own funds.

{c)  Tomeetthe rebate requirements of Section 148(f) of the Code, the Issuer
{or the Rebate Analyst described in Section E(3) hereof} agrees and covenants to take the
following actions:

(i) For each investment of (i) amounts held in the
Reserve Accounts, (ii} Transferred Proceeds of the Series 2003
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Bonds, and (iii) any other monies held by the Issuer which
constitute Gross Proceeds, the Issuer shall record the purchase
date of such investment, its purchase price, accrued interest due
on its purchase date, its face amount, its coupon rate, the
frequency of its interest payment, its disposition price, accrued
interest due on its disposition date and its disposition date.

(ii) For each Installment Computation Date with respect
to Rebate Amounts specified in paragraph (iii) below, the Issuer
shall compute the Yield on the Series 2003 Bonds as required by
the Code and Regulations. If the Series 2003 Bonds are redeemed
prior to their scheduled maturity, the Issuer agrees to seek the
advice of Bond Counsel or other rebate expert to recompute the
Yield on the Series 2003 Bonds as required by the Regulations.

(ili) For each Computation Date, the Issuer shall
determine the amount of earnings received on all Nonpurpose
Investments described in paragraph (i) above this section E(1)(c)
that are allocable to Gross Proceeds of the Series 2003 Bonds. In
addition, where Nonpurpose Investments are retained by the Bond
Commission after retirement of the Series 2003 Bonds, any
unrealized gains or losses as of the date of retirement of the Series
2003 Bonds must be taken into account in calculating the earnings
on such Nonpurpose Investments to the extent required by the
Regulations.

(iv) Indetermining the Nonpurpose Investments that are
allocable to Gross Proceeds of the Series 2003 Bonds, the Issuer
shall consider the allocation rules set forth in the Regulations,
including the rules relating to the Universal Cap. In general, the
Universal Cap represents the maximum value of Nonpurpose
Investments that may be allocated to an issue of bonds and is
determined by reference to the Value of all the outstanding bonds
of the issue. - -

(v) For each Computation Date, the Issuer shall
calculate for each Nonpurpose Investment described in paragraph
(iii) above, an amount equal to the earnings which would have
been received on such Nonpurpose Investment at an interest rate
equal to the Yield on the Series 2003 Bonds as described in
paragraph (ii) above. The method of calculation shall follow that
set forth in the Regulations.
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(vi) In determining the amount of any rebate computed
pursuant to this section, all earnings on any Bona Fide Debt
Service Pund to the extent such earnings do not exceed $100,000
in any Bond year shall not be taken into account.

(vii) For each Computation Date, the Issuer shall
calculate the Rebate Amount (computed from the Issue Date of the
Series 2003 Bonds to each such Computation Date) by any
appropriate method provided in the Code and Regulations that is
applicable to the Series 2003 Bonds, taking into account any
computation credit allowed thereunder. In determining the Rebate
Amount, the Issuer shall account for the amounts determined
under paragraphs (iii), (iv), and (v) above.

(viii) If the Rebate Amount exceeds the amount on deposit
in the Rebate Account, the Issuer shall immediately pay that
amount, or cause that amount to be paid, into the Rebate Account.

2. Payment to United States. (a) Instaliment Computation Dates. Unless
the Series 2003 Bonds are redeemed prior to such time, the Issuer shall pay to the

United States, not later than sixty (60) days after each Installment Computation Date, an
amount which, when added to all previous rebate payments made with respect to the Series
2003 Bonds, is equal to not less than ninety percent (90%) of the Rebate Amount (computed
from the date of issuance of the Series 2003 Bonds to each such Installment Computation
Date).

(b)  Final Computation Date. The Issuer shall pay to the United States, not
later than sixty (60) days after the last outstanding Series 2003 Bonds are paid or redeemed,
one hundred percent (100%) of the Rebate Amount for the Final Computation Date (computed
from the date of issuance of the Series 2003 Bonds to the Final Computation Date).

(¢}  Mailing of Rebate Payment. Each Payment of an installment shall be
mailed to the Internal Revenue Service Center, Philadelphia, Pennsylvania 19255. Each
payment shall be accompanied by (i) a copy of IRS Form 8038-T, and (ii) the CUSIP number
for the Series 2003 Bond with the latest maturity. '

(@ Excess Balance in Rebate Fund: Excess Rebate Payments. If on the
Rebate Payment Date the balance on deposit in the Rebate Fund is in excess of the Rebate

Amount attributable to the Series 2003 Bonds, such excess may be withdrawn by the Issuer
from the Rebate Fund. The Issuer may direct that any overpayment of rebate may be
recovered from any rebate payment previously made to the United States under any procedure
that may be permitted by the Code or the Regulations.

CH595624.1
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(e)  Recordkeeping. In connection with the rebate requirement, the Issuer
shall maintain (or cause to be maintained) the following records:

(i) The Issuer shall record all amounts paid to th
United States pursuant to Section E(2) hereof. '

(i) The Issuer shall retain records of the rebate
calculations until six years after the Final Computation Date.

(iii) The Issuer shall keep and record the data described
in Section E(1)(c) hereof pertaining to the investinent of the
proceeds of the Series 2003 Bonds until six years after the Final
Computation Date.

3.  Rebate Analyst. (a} A Rebate Analyst shall be appointed to perform the
rebate calculations, as required herein.

(b)  The Issuer may rely conclusively upon the opinions, calculations,
determinations, directions and advice of the Rebate Analyst. The charges and fees for such
Rebate Analyst shall be paid by the Issuer upon presentation of an invoice for services
rendered in connection therewith. '

4. Failure to Pay Rebate Amounts. In the event the Issuer fails to pay at the
proper time and in the proper amounts, any Rebate Amount, it will pay the rebate amount
plus interest within 180 days after discovery of such failure as set forth in
Section 1.148-3(h)(3) of the Regulations. Notwithstanding the foregoing, in the event the
Issuer fails to pay at the proper time and in the proper amount any Rebate Payment or
correction amount, it hereby covenants and agrees to pay any penalty required by Internal
Revenue Service in lieu of a declaration of taxability on the Series 2003 Bonds.

F. MISCELLANEQUS

1. - The amount designated as "Cost of Issuance” of the Series 2003 Bonds
consists only of costs which are directly related to and necessary for the issuance of the Series
2003 Bonds and refunding of the Series 1993 A Bonds and Series 1994 Bonds.

2. The Issuer shall file Form 8038-G in a timely fashion with the Internal
Revenue Service Center, Ogden, Utah. The Form 8038-G attached hereto as EXHIBIT B -
FORM 8038-G is, to the best of my knowledge, true and correct, and may be relied upon by
Bond Counsel.

3.  None of the proceeds of the Series 2003 Bonds will be used (directly or
indirectly) in any trade or business carried on by, or will be used to make or finance loans
to, any person who is not a governmental unit.

CH395624.1
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4.  The original proceeds of the Series 2003 Bonds will not exceed the
amount necessary for the purpose of the issue, except to the extent any such proceeds are
required for rebate to the United States.

5.  The Issuer shall use the proceeds of the Series 2003 Bonds solely to
current refund the Series 1993 A Bonds and advance refund Series 1994 Bonds to their
redemption date; to fund Reserve Accounts for each series of the Series 2003 Bonds; to pay
the costs of acquisition and construction of the Project; and to pay costs of issuance thereof.

6.  The Issuer shall not permit at any time or times any of the proceeds of
the Series 2003 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 2003 Bonds from treatment afforded
by Section 103(a) of the Code by reason of classification of the Series 2003 Bonds as "private
activity bonds” 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.

7. The Series 2003 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. '

8.  The Issuer has not entered and will not enter into any transaction to
reduce the Yield on an investment of the Gross Proceeds of the Series 2003 Bonds so as to
cause the amount to be rebated to the United States Treasury to be less than it would have
been had the transaction been at arm's length and the Yield on the Series 2003 Bonds not been
relevant to either party to the transaction, and that all investments of Gross Proceeds will be
made on an arm's length, Fair Market Value basis. '

9. On each Valuation Date, the Issuer agrees to value the Universal Cap and
the Nomnpurpose Investments allocable to the Series 2003 Bonds thereunder in accordance with
the Regulations. Notwithstanding anything herein to the contrary, the failure to perform the
determination of Nonpurpose Investments allocable to the Series 2003 Bonds as of a Valuation
Date shall not be considered a violation of this provision if the application of the Universal
Cap would not result in a reduction or reallocation of Gross Proceeds of an issue.

10. [RESERVED]

11.  Noportion of the proceeds of the Series 2003 Bonds will be used directly
or indirectly to replace funds of the Issuer or other related governmental agency that have
been used directly or indirectly to acquire securities or obligations which may reasonably be
expected, on the date hereof, to produce a yield materially higher than the Yield on the Series
2003 Bonds.

12, Inconnection with the Series 2003 Bonds, there has not been created or
established, and the Issuer does not expect that there will be created or established, any
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sinking fund, pledged fund or similar fund (other than as specifically identified in this Tax and
Arbitrage Certificate), including without limitation any arrangement under which money,
securities, or obligations are pledged directly or indirectly to secure the Series 2003 Bonds
or any contract securing the Series 2003 Bonds or any arrangement providing for
compensating or minimum balances to be maintained by-the Issuer or related governmental
agencies with any registered owner of the Series 2003 Bonds.

13.  The Series 2003 Bonds are not and will not be part of a transaction or
series of transactions that (i) attempt to circumvent the provisions of Section 148 of the Code,
or any successor thereto, and the Regulations promulgated thereunder which enable the Issuer
to exploit the difference between tax-exempt and taxable interest rates to gain a material
financial advantage or (ii) increase the burden on the market for tax-exempt obligations in any
manner, including, without limitation, by selling obligations that would not otherwise be sold
or selling a larger amount of obligations, or issuing them sooner, or allowing them to remain
outstanding longer, than would otherwise be necessary.

14.  No other obligations are being issued by the Issuer or any related entity
at substantially the same time and sold pursuant to a common plan of financing and which will
be paid out of substantially the same source of funds (or which will have substantially the
same claim to be paid out of substantially the same source of funds) as the Series 2003 Bonds
or which will be paid directly or indirectly from proceeds of the sale of the Series 2003
Bonds.

15.  Gross Proceeds of the Series 2003 Bonds, other than gross proceeds that
are allocable to:

(a) the payment of principal of, interest on, and
redemption premium for the Series 1993 A Bonds;

(b) the payment of the principal of, interest on, and
redemption premium for the Series 1994 Bonds;

. {¢) the payment of pre-issuance accrued interest on the
Series 2003 Bonds from April 1, 2003 to April 17, 2003;

(d) the payment of the Costs of the Project;

(e) the payment of the Costs of Issuance of the Series
2003 Bonds;

(f) the payment of administrative costs allocable to
repaying the Series 1993 A Bonds and the Series 1994 Bonds, or
carrying and repaying the Series 2003 Bonds, or the reasonable
investments of Proceeds of the Series 2003 Bonds;
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(g) Transferred Proceeds allecable to expenditures for
governmental purpose of the Series 1993 A Bonds and Series
1994 Bonds;

(h) amounts deposited in the Sinking Funds (including
investment earnings thereon) to pay debt service on the Series
2003 Bonds; and

(i)  qualified guarantee fees (within the meaning of the
Regulations) for the Series 2003 Bonds;

will not exceed 1% of the Sale Proceeds from the Series 2003 Bonds.

16. The issuance of the Series 2003 Bonds will not involve the use of a
"device" or an "abusive transaction” within the meaning of Section 149(d)(4) of the Code and
the Regulations thereunder.

17.  The Issuer covenants to comply with all requirements of the Code that
must be satisfied subsequent to the issuance of the Series 2003 Bonds in order that the interest
thereon be and continue to be excludable from gross income for federal income tax purposes.

18.  The Issuer will rebate to the United States the amount, if any, required
by the Code and to take all steps necessary to make such rebates. In the event the Issuer fails
to make such rebates as required, the Issuer shall pay any and ali penalties and other amounts
from lawfully available sources, and obtain a waiver from the Internal Revenue Service, if
necessary, and take all other actions required of it in order to maintain the exclusion of
interest on the Series 2003 Bonds from gross income for federal income tax purposes.

19.  The Issuer has retained the right to amend the Resolution authorizing the
issuance of the Series 2003 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 Series 2003 Bonds from the gross income of the holders thereof,

20. " The Issuer shall comply with all yield restrictions on Series 2003 Bond
proceeds as set forth in the Code. ' :

21.  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 Series 2003 Bonds and
the interest thereon. In addition, the Issuer covenants to comply with all Regulations from
time to time in effect and applicable to the Series 2003 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 the Resolution.
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22. The Series 2003 Bonds are a fixed yield issue. No interest or other
amount payable on any of the Series 2003 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 commeodity prices after the date of issue.

23.  Under section 1.148-2(b) of the Regulations, an officer of the Issuer must
certify the issuer's expectations as of the issue date. In accordance therewith, the undersigned
Chairman of the Issuer hereby in good faith certifies that the representations and covenants
set forth in this Certificate constitute the reasonable expectations of the Issuer as of the Issue
Date. Accordingly, the representations and covenants set forth herein are intended and may
be relied upon as the certification described in section 1.148-2(b) of the Regulations and are
being delivered as part of the record of proceedings in connection with the issuance of the
Series 2003 Bonds.

24.  Pursuantto Section 265(b)(3 Y D)(ii) of the Code, the Series 2003 A Bonds
shall be treated as a “qualified tax-exempt obligation™ for purposes of Section 265(b)(3) of the
Code and shall be deemed so designated as the Series 2003 A Bonds and the issue of which
they are a part satisfy the requirements set forth in Section 265(b)(3)(D)(ii} of the Code.

25. 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.

26.  Steptoe & Johnson PLLC is entitled to rely upon the representations,
expectations, covenants, certifications and staternents contained herein in rendering its
opintons regarding the tax-exempt status of interest on the Series 2003 Bonds.

27.  Notwithstanding any other provision hereof, any provision of this Tax and
Arbitrage Certificate shall be amended at any time and such amendment shall be complied
with, upon receipt by the Issuer of an opinion of Bond Counsel that such amendment is
necessary or permissibie under the then current Code and Regulations and is either necessary
to or will not adversely affect the excludability of interest on the Series 2003 Bonds from
gross income of the recipients thereof for federal income tax purposes.

28." To the best of my knowledge, information and belief, the foregoing
expectations are reasonable.
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WITNESS my signature this 30th day of April, 2003.

BERKEL OUNTY PUBLIC SERVICE DISTRICT

Executive Director

04/17/03
067780.06002
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EXHIBIT A
UNDERWRITER'S CERTIFICATE

fIncluded in Transcript as Document No. 24]
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EXHIBIT B

IRS FORM 8038-G

[Included in Transcript as Documerit No. 51]
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$3 360 GOO
. BERKELEY COUNTY PUBLIC SERVICE DISTRICT (WEST VlRGINIA)

Water E‘.efunclmclr Revenue Bonds, Seues 2003 A ('Bank Quahﬁed)
' : and '
Water Refundmg Revenue Bonds Series 2003 B (Non—Bank Quahﬁed)

. REGISTRA ‘S'CER’ITFICATE |

S Fifth Thxrd Bank Cmemnau Ohm (the "Bank") as RCUISU.‘&I‘ for the above- '
" captioped Bonds (the "Bonds"), bereby certifies as follows; all capitalized terms used
" herein to have the same meanings set forth in the Resolution of Berkeley County Public
. Service District (e “Issuer“) adopted Apnl 14, 2003, as supplemented (colleeuvely, the
‘“Resolutxon“) L R, ‘ , H _

L o R The Bank is an Ohxo bankmg corporatzen nanonal bankxng assocxanon
. duly orgamzed vahdly existing, and in good standing under the laws.of the United States

~of America, may lawfully conduct business in West Virginia, and is lawfuliy empowered, .

.. pursuant to such Jaws, to accept the duties and obligations contemplated and as provided
‘under the Resoiuuou and 10 serve m the capacwy of Regzstrar under the Reseh.uon

1. - The Bank has duly authorxzed by -all ~.necessary = action, the
.authenncauon of the Bonds and ‘the execution and de!wery of this Certificate and the
cacceptance of all .duties of Reglstrar under the' Resolution, ‘and any and all other

. -documents and agreements as may be requz:ed to be exeCuted delivered and recexved by

" the Bapk in order to carry - out, nge effect to, and consummate the transaeuens. '

contemplated thereby

2 ’I‘he person indicated in paragraph4 below was at the time of the

- authentxcauen of the Bonds, and is now, a duly elected; qualified and acting incumbent in

" his or her office; and, pursuant to authorization from the Board of Directors of the Bank,
such person, in his or her official capac&ty, was, and is authormed 10 authenncate the

B Bonds for and on behalf. of the Bank.

o3 T Appearmg opposn:e the name and txtle of the person mchcated below 15
- atrue and corxect specxmen of his or her s1gnature - : :




Name : S Title L - Signatufe
‘Fred T. OVcrbeck _' S ~ Assistant \./_‘zce"Prjcsi“dent

: '5.  There have been filed with the Bank all of the documents listed in -
. Section 3.12 of the Resolution; the Bonds have been duly authenticated and delivered to
the Original Purchaser, and proceeds of the Bonds have been deposited as required by the
* Resolution, e ' : ' o o _ .

.6 Attac_:hédl h_ereto' as EXHBIT Als a_'cdrrcct listing ‘of “the Bond
- pumbers, CUSIP pumbers, maturity dates, principal amounts, interest rates and yields of -
“ the Bonds., . " - EEE L B e




WITNESSmy signature on thls30th day of AP.ri-l_": e

FIFTH THIRD BANK -

' __By:;'-- i Ei:i o

\-’ S ”1ts:‘ Au'thorized_:c-)'f'ﬁcé; :

04129103
067750.00002
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- AR2
AR-3

AR

O EHBITA

SERIES 2003 A BOND TERMS.

Interest
. _Rate

. Maturity |
- _Date

‘Bond R .'.Pgri'nc_ipal ‘ o
"No. - CuUsIP - ‘Amount " Yield

AR-1 1.2000%
' O 1.5500
. 1.8500
L 2.30000
- 2.6500
3.0000.

' 2.0000%
12,0000
2.0000

-~ $300,000.00 -
- '$265,000.00 -
. $275,000.00 |
~7.$280,000.00 - +2.2000 .
- .$110,000.00 - -2.5000
- $ 50,000.00 " 2.9000
$.50,000.00 . 3,2000

084246 CR 6 March 1, 2004

084246 CS 4 ' March 1,2005
084246 CT-2 ~March'1, 2006
084246 CU 9 March 1, 2007 -
084246 CV 7 March 1, 2008

084246 CW 5 March'l, 2009
084246 CX 3 March 1,2010 . -

AR5
AR-6-

 SFRIES2003BBONDTERMS - =~ ',

T Maturity .~ Priocipal » . -laterest .
‘ .- Rare

o Dae- . . Amount

 Yield

1.2000%
- 1.2500 -
1.6000
- +1.9000

2.0000
- 2.0000
2.0000
2.0000 .

084246 CY'1 September1,2003 $ 50,000.00
084246 CZ 8 September 1,2004  § 75,000.00
" 084246 DA 2 September 1, 2005 =~ § 75,000.00

084246 DB  September 1, 2006 - § 75,000.00

BR-9

©BR10
CUBRIL
| BR-12

"BR-13
BR-14
BR-15

- .084246 DC 8

084246 DD 6

084246 DE 4
084246 DF 1
084246 DG 9

084246 DH 7
084246 DJ 3

084246 DK O

084246 DL &

084246 DM 6

084246 DN 4

September 1, 2007

September 1, 2008
September 1, 2009
Sep;émber 1, 2010
September 1, 2011

September [, 2012

September T, 2013

September 1, 2014
‘September 1, 2015 -

September 1, 2016
September 1, 2017

4 -

$-50,000.00

- $260,000.00
- § 60,000.00

$120,000.00

©$125,000.00
. $125,000.00°
~ $130,000.00
“$135,000.00 .

$140,000.00

. $145,000.00
$150,000.00

2.3500

7 3.0000

- 3.0000

- 73.3000 .
- 3.5500

- 3.7000 .

. 3.8000
©3.9500.
'4.0000

4.1000

42000

2.3500°

- 2.7000

13,0000

- 3.3000
. 3:5500
-3.7000
- 3.8000

"3.9495
4.1000
4.2000

- 4.3000 -




- e

BRG 084246 DP9 September 1,2018  $155,000.00 43000 4.4000 0

| BR-17 084746 DQ7  September 1,2019  $160,000.00 44000 45000







$3,360,000
BERKELEY COUNTY PUBLIC SERVICE DISTRICT (WEST VIRGINIA)
Water Refunding Revenue Bonds, Series 2003 A (Bank Qualified)

and
Water Refunding Revenue Bonds, Series 2003 B (Non-Bank Qualified)

UNDERWRITER'S CERTIFICATE

The undersigned Brian G. Nurick, Senior Vice President of Ross, Sinclaire &
Associates {the "Underwriter"), for and on behalf of the Underwriter, as purchaser of the
above-captioned Bonds (the "Bonds"), hereby certifies that:

(a) At least 10% of each maturity of the Bonds have been the subject of an
initial offering to the public (excluding bond houses, brokers or similar persons or
organizations acting in the capacity of underwriters or wholesalers), made pursuant to the Bond
Purchase Agreement dated April 17, 2003, by and between Berkeley County Public Service
District (the "Issuer”) and the Underwriter, at initial offering prices no higher than, or yields
no lower than, those shown on the cover of the Official Statement dated April 17, 2603,
relating to the Bonds, including interest accrued on the Bonds from April 1, 2003, to April
30, 2003. We have made a bona fide public offering of all Bonds at the public offering price.
At the time we agreed to purchase the Bonds, based upon our assessment of the then prevailing
market conditions, we had no reason to believe any of the Bonds would be initially sold to the
public (excluding such bond houses, brokers or similar persons or organizations acting in the
capacity of underwriters or wholesalers) at prices greater than the prices or yields less than the
yields, shown on the cover of the Official Statement, including interest accrued on the Bonds
from April 1, 2003, to April 30, 2003,

(b)  Thelevel of funding of the Reserve Account established by the Resolution
authorizing issuance of the Bonds is reasonable and necessary because such an amount is
required as a condition to marketing the Bonds at the interest rates and with the maturities
established for the Bonds. Such amount was determined to be necessary to reduce the
 probability of a default on the Bonds due to a temporary decrease in Net Revenues or increase
in operating expenses. The amount to be maintained in the Reserve Account ($319,822.46)
is equal to 125% of the average annual debt service on the Bonds and is less than 10% of the
face amount of the Bonds and the maximum annual debt service on the Bonds,

(¢)  The present value of the premium paid to Ambac Assurance Corporation
to issue the policy to insure payment of principal of and interest on the Series 2003 Bonds when

CHS95710.1
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due is less than the present value of the interest reasonably expected to be saved as a result
of insuring the Series 2003 Bonds.

(d)  The weighted average maturity of the Bonds is 6.940476 years.

(¢)  The remaining weighted average maturity of the Series 1993 A Bonds is
3.383459 years.

()  The remaining weighted average maturity of the Series 1994 Bonds is
9.859673 years. '

(g)  The net interest cost on the Bonds is 3.85320% and the yield on the
Bonds is 3.84436749%.

()  This certificate may be relied upon by the Issuer with respect to
completion of its Tax and Non-Arbitrage Certificate and IRS Form 8038-G relating to the
Bonds, and by Steptoe & Johnson PLLC in rendering its tax opinion with respect to the
Bonds.
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Dated this 30th day of April.

ROSS, SINCLAIRE & ASSOCIATES

By a%é/

Senior Vice Prestdent ©

04/28/03
(67780.60002
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CoxHollida LLP

@ CERTIFIED PUBLIC ACCOUNTANTS AND CONSULTANTS

Berkeley County Public Service District (West Virginia)
Water Refunding Revenue Bonds, Series 2003 A (Bank Qualified) and
Water Refunding Revenue Bonds, Series 2003 B (Non-Bank Qualified)

Berkeley County Public Service District Ross, Sinclaire & Associates
Martinsburg, West Virginia Frankfort, Kentucky

West Virginia Water Development Authority Steptoe & Johnson PLLC
Charleston, West Virginia Charleston, West Virginia-

Ladies and Gentlemen:

In connection with the issuance and delivery of the above-captioned bonds (collectively, the
“Series 2003 Bonds"), a portion of the proceeds of which will be used to prepay and current
refund Berkeley County Public Service District's (the “Issuer”) Water Refunding Revenue Bonds,
Series 1993 A {the “Series 1993 A Bonds”") and advance refund the Issuers Water Revenue
Bonds, Series 1994 (the “Series 1994 Bonds” and, collectively with the Series 1993 A Bonds, the
“Refunded Bonds™), we have reviewed the debt service schedules {copies of which are attached
hereto and incorporated herein by reference) for the Refunded Bonds and the Series 2003 Bonds
and, based upon such review, we hereby certify that the savings to be achieved by such
refundings will be approximately $175,986, determined by deducting $3,870,998, the amount of
the total net debt service on the Series 2003 Bonds, from $4,046,984, the amount of the total net
debt service remaining on the Refunded Bonds.

We have also reviewed the water rates of the Issuer, as approved by the order of the Public
Service Commission of West Virginia entered March 13, 2003, in Case No. 02-1406-PWD-42A
and the current operating expenses and customer usage as provided by the Issuer. It is our
opinion that such rates are sufficient (i) to provide for all operating expenses of the waterworks
system of the Issuer (the “System”), and (ii) {o leave a balance each year equal to at least 115%
of the maximum amount required in any year for the payment of principal of and interest on the
Issuer's Water Revenue Bonds, Series 1993 B, dated March 8, 1993, Water Revenue Bonds,
Series 1993 C, dated March 8, 1893, Water Revenue Bonds, Series 1993 D, dated July 29, 1993,
Water Revenue Bonds, Series 1996, dated August 6, 1996, Water Revenue Bonds, Series 1997,
dated June 25, 1997, and Water Revenue Bonds, Series 2001 A (West Virginia Water
Development Authority), dated October 25, 2001 {collectively, the "Prior Bonds"), and the Series
2003 Bonds.

It is further our opinion that the Net Revenues actually derived from the System during the fiscal
year preceding the date hereof, plus the increased annual Net Revenues expected to be received
during the first year following the date hereof, are not less than 115% of the largest aggregate
amount that will mature and become due in any succeeding fiscal year for principal of and interest
on the Prior Bonds and the Series 2003 Bonds.

Very truly yours,

CoiAollida LLP

April 29, 2003

MEMBERS: AMERICAN INSTITUTE OF CERTIFIED PUBLIC ACCOUNTANTS

201 E. Burke Sireet = PO. Box 1207 ®= Martinsburg, WV 25402-1207 ® 304-263-0891 = Fax: 304-263-0997 & www.CoxHollida.com







BERKELEY COUNTY PURBLIC SERVICE DISTRICT (WEST VIRGINIA)
Water Refunding Revenue Bonds, Series 2003 A (Bank Qualified)
and
Water Refunding Revenue Bonds, Series 2003 B (Non-Bank Qualified)

CERTIFICATE OF BIDDING AGENT

This Certificate is being furnished by Investment Management Advisory Group, Inc. (the
"Bidding Agent") with respect to Berkeley County Public Service District (West Virginia) Water Refunding
Revenue Bonds, Series 2003 A (Bank Qualified) and Series 2003 B (Non-Bank Qualified) (collectively,
the "Bonds"), which are being issued and delivered on the date hereof by Berkeley County Public Service
District (the "Issuer"). This Certificate is intended to enable Steptoe & Johnson PLLC as Bond Counsel
with respect to the Bonds, to render their opinion regarding the exclusion from gross income of interest
payable on the Bonds. The undersigned authorized representative of the Bidding Ageni HEREBRY
CERTIFIES as follows:

1. The Bidding Agent participated in the solicitation of bids for the investment of
gross proceeds of the Bonds held in the Refunding Escrow Account. In this connection, the Bidding Agent
timely forwarded to 3 separate potential providers bona fide solicitations for certain direct United States
Treasury Securities (the "Investment Securities") that specified, in writing, all material terms of the
securities.

2. The terms of the bid specifications were commercially reasonable. Each term was
included for a legitimate business reason, other than to increase the purchase price or decrease the yield
of the Investment Securities.

3. The bid specifications contained a notice to potential providers that submission of
a bid is a representation that the potential provider did not consult with any other potential provider about
its bid, that the bid was determined without regard to any formal or informal agreement that the potential
provider has with the Issuer, the Bidding Agent, or any other person (whether or not in connection with
the bond issue), and that the bid is not being submitted solely as a courtesy to the Issuer, the Bidding
Agent, or any other person for purpose of satisfying the federal income tax requirement that investments
purchased with proceeds of tax-exempt obligations must be purchased at fair market value prices.

4. At least three reasonably competitive providers were solicited for bids for each
Investment Security. A reasonably competitive provider is a provider that has an established reputation
as a competitive provider of the type of investments being purchased. All potential providers had an equal
opportunity to bid, and no potential provider was given the opportunity to review other bids before
providing a bid.

CH353783.1




5. The Bidding Agent received at least three bids for each of the Investment Securities
meeting the qualifications of the specifications, from providers having no material financial interest in the
Bonds, that were solicited by the Bidding Agent. At least one of the three bids for each of the [nvestment
Securities was from a reasonably competitive provider, and no bid was from the Bidding Agent.

6. The winning bid of Dolphin & Bradbury, Inc. (the "Provider") was the lowest cost
bona fide bid for the Investment Securities (including any broker's fees).

7. The Bidding Agent was paid a fee of $3,354.00 in connection with the Investment
Securities. No other amount has been or will be paid to the Bidding Agent by any person in connection
with the Investment Securities. Such fees are reasonable in amount for the Bidding Agent’s services in
connection with soliciting bids for the Investment Securities.

8. Attached hereto as Schedule A is documentation that the Bidding Agent provided
to the Issuer, which sets forth (i) for each bid that is submitted, the name of the person and entity
submitting the bid, the time and date of the bid, and the bid results; and (ii) the bid solicitation form and,
if the terms of the purchase agreement deviated from the bid solicitation form or a submitted bid was
modified, a brief statement explaining the deviation and stating the purpose of the deviation.

Date: April 30, 2003

INVESTMENT MANAGEMENT ADVISORY
GROUP, INC.

By;@mxw e
RobexW_Jore

Managing Direétor

04/24/03
067780.00002
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EXHIBIT A

| Investment Management | | .
Advisory Group, Inc. ' |

April 17, 2003

M. Brian Nurick
Ross, Sinclaire & Associates, Inc.

400 Democrat Drive
Frankfort, KY 40601

Re: Summary of Bids — Berkeley County Public Service Water District, West Virginia
Dear Mr. Nurick:
With regard to the Treasury Offering for the Berkeley County Public Service Water District, West Virginia,

General Obligation Revenue Refunding Bonds, Series of 2003, Investment Management Advisory Group, Inc.
(IMAGE) has received offers from the following firms:

Offering Time of
Price Bid
Dolphin & Bradbury, Inc. * $3,354,956.52 9:53 a.m.
Wachovia Bank, N.A. $3,356,448.60 9:58 a.m.
Bank of America, N.A. $3,360, 471.55 © 955 am.

Attached hereto is the final request for offers, and the signed offer fonns received from each bidder. The bid was
awarded to Dolphin & Bradbury.

If you have any questions, please do not hesitate to call me.

Sincerely,

Peter S. Loughead
Senior Vice President

286 Vaughn Road « Pottstown, PA 19465
TEL (616) 325.4900 = FAX (610) 3264502




Page 2 of 2

TREASURY OFFERING REQUESTED

Berkeley County Public Service Water District, West Virginia
General Obligation Revenue Refunding Bonds, Senfes of 2003
Fax Offerings to: IMAGE, attention Michael W, Garner

Phone: (610) 326-4900 FAX: (610) 325-4302
Offerings due by: 4/17/03 at  10:00 a.m. eastern time
Bidding Agent Fee The winning bidder will pay a Bidding Agent Fee

equal fo 0.10% of the initial principal amount of
investments purchased, not {0 exceed $10,000
{as described in 148-5(e}{2)(V){A) of the Treas. Regs.)

Provider Representations . Providers are hereby naotified that by submitling a

bid a representation is deemed to have been made that the
provider did not consult with eny other patential pravider
sbout its bid, that the bid was determined without regard fo
any other formal or informal agreement that the potential
pravider has with the borrower or any other person (whether
of not in connection with the bond issue), and that the bid is
not being submitted solely as a courtesy to the borrawer or

- any other person for purposes of satisfying the requirements
that {a) the borrower receive at least three bids from
providers that the borrower solicited under a bona fide
solicitation, and (b) at least one of the three bids is from a
reasonably competitive provider,

Provider Certificate The Provider will be required to sign a certificate in the form
acceplabie to Bond Counsel
. Final
Par Maturity [Offering
Escrow for Series 2003 Amount Date |[Price 3 (‘/ ? “ 2
Tetat Net Dollar Price Offered $3,316,000 sl s 2 399,18 6.

Nametof Firm J>0L.% ;' WN’%’: /Af C.-;

Authorized Signature

Phone i 7

Fax 20 9 - preés”

¥
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TREASURY OFEERING REQUESTED
Berkeley County Public Service Water Disir.ct, West Virginia
General Obligation Revenue Refunding Bor.ds, Senes of 2003
Fax Offerings to: IMAGE, attention Michae!W. Garner

Phone: (610) 326-4900 FAX: (610) 326-4802
Offerings due by: 417/R3 st 10:00 a.m. eastern time’
Bidding Agent Fee The winning bidder will pay 2 Bidding Agent Fee

e3uallo 0.10% of the initial principal amount of
ir vestments purchased, not to exceed $10,000
{s1s described in 148-5(e}(2)(iv){A) of the Treas. Regs.) -

Provider Representations Froviders are hereby notified that by submitting a
b d a representation is deemed o have been made that the
provider did not consult with any ather potential provider
2-0ut its bid, that the bid was determined without regard to
a1y other formal or informal agreement that the potential
provider has with the borrower or any other person (whether
¢f not in connection with the bond issue), and that the bid is
ot being submitted solely as a courtesy o the borrower or
any other person for purposes of satisfying the requirements
that {2) the borrower receive at least three bids from
praviders that the borrower soficited under a bona fide
solicitation, and (b} at least one of the three bids is from a
reasonably competifive provider,

Provider Certificate ‘ The Provider will be required to sign a certificate in the form
- acceptable to Bond Counsel
Final
‘ Par Maturity jOffering
Escrow for Series 2003 Amount Date |Price .
Total Net Dotlar Price Offered $3,318,000 8/31/04 s 3 350, H1E
Name of Firm M
* Authorized Signhature
Phone

Fax ‘ /
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TREASURY OFFERING REQUESTED

Berkeley County Public Service Water District, West Virginia

‘General Obligation Revenue Refunding Bonds, Serfes of 2003 :

Fax Offerings to: IMAGE, attentlon Michasl W, Garner _ -

Phona: {610) 326-4800 FAX: (610) 3264302 . . .
Offerings due by: 41712003 at  10:00 a.m. eastern time
Bidding Agent Fep The winning bidder will pay 3 Bldding Agent Fee

equal to 0.10% of the initial principal amount of
investments purchased, not 1o exceed § 10,000
(as described in 148-5(e)(2)(iv{A) of the Treas. Regs.)

Provider Representations Providers are hersby notified that by submiting a

' bid a representation is deemed to have been made that the
providar did not consult with any other potential provider
about its bid, that the bid was determined without regardic
any other formal or informal agreement that the potential
provider has with the borfower or any other person (whether
or not in connection with the band issue), and that the bid is
not being submitted solely as a courtesy {o the borrower or
any other person for purposes of satisfying the requirements
that (a) the borrower receive at least three bidg from
providers that the borrower solicited under a bona fide
solicitation, and (b) at least one of the three bids is from a

reasonably competitive provider,
Provider Certificate The Provider will be required to sign a certificate in the fom
: acceptable to Bond Counsel
' Final
T . Par Maturity 1Offering
Escrow for Series 2003 Amount Date  |Price
Total Nat Dollar Price Offerad $3318000 _ e3t2004] s 3 300, 77/ 3N

Name of Firm

§

Authcriied Signature

Phone

Fax
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TREASURY OFFERING REQUESTED -
Berkeley County Public Service Water District, West Virginia
General Obligation Revenue Refunding Bonds, Series of 2003 . -

Fax Offerings to: IMAGE, attention Michael W. Garner

Adjustments

Securities to he Offered

Delivery

Settlement Date

Basis of Award

Phone: (610} 326-4300 FAX: (610) 326-4902 -
Offerings due by: 4/17/2003 at 10:00 a.m. eastarn time
[Escrow for Series 2003 g
Security
Maturity Par
Date Security Type Amount Coupon Description
6/12/2003 Treasury Bill 1,349,000.00 0.000% 912795MR9
8/31/2003 Treasury Note 98,000.00 3.625% 9128277C0
2/29/2004 Treasury Note 33,000.00 3.000% 9128277M8
8/31/2004 Treasury Note 1,838,000.00 2.125% 912828AK8
Total Securities for Offer: $ 3,318,000.00

The Issuer reserves the right to adjust the amounts +/~ 1%

Direct Treasury Obligations

Subject to the successful completion of the Series of 2003 A/B
transaction, and the Escrow Verification Report

4/30/2003

Lowest total dollar price(§) offered for ALL SECURITIES,

" -all or none. (net of Bidding Agent Fee).

The winning bidder must fax or E-mail on the enclosed
Bid Form within 15 minutes of the conditional award
notification of maturity, price, yield and principal amount
of each;security heing offered for sale

All potential providers will have an equal opportunity to bid.
No potential providers will have the opportunity to review
other bids before providing a bid.

¥
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TREASURY QFFERING REQUESTED ' _

Berkeley County Public Service Water District, West Virginia ~
General Obligation Revenue Refunding Bonds, Series of 2003 T
Fax Offerings to: IMAGE, attenition Michael W. Garner . -

Phone: (610) 326-4900 FAX: (610) 326-4902
Offerings due by: 417/2003 at 10:00 a.m. eastern time
Bidding Agent Fee The winning bidder will pay a Bidding Agent Fee

equal to 0.10% of the initial principal amount of
investments purchased, not to exceed $10,000
(as described in 148-5(e)(2)(iv}(A) of the Treas. Regs.)

Provider Representations Providers are hereby notified that by submitting a

: - : bid a representation is deemed to have been made that the
provider did not consult with any other potential provider
about its bid, that the bid was determined without regard to
any other formal or informal agreement that the potential
provider has with the borrower or any other person (whether
or not in connection with the bond issue), and that the bid is
not being submitted solely as a courtesy to the borrower or
any other person for purposes of satisfying the requirements
that (a) the borrower receive at least three bids from

" providers that the borrower solicited under a bona fide -

solicitation, and (b) at least one of the three bids is from a
reasonably competitive provider,

Provider Certificate The Provider will be required to sign a certificate in the form
acceptable to Bond Counsel ;
Final
: Par Maturity |Offering
Escrow for Series 2003 Amount . Date |Price
Total Net Dolar Price Offered $3,318,000 8/31/2004 $

Name of Firm

Authorized Signature

Phone

Fax







BERKELEY COUNTY PUBLIC SERVICE DISTRICT (WEST VIRGINIA)
Water Refunding Revenue Bonds, Series 2003 A (Bank Qualified)
and
Water Refunding Revenue Bonds, Series 2003 B (Non-Bank Qualified)

CERTIFICATE OF THE INVESTMENT PROVIDER

This certification is being made by Dolphin & Bradbury, Inc. (the "Provider") in
connection with the United States Treasury Securities (the "Investment Securities”) provided by the
Provider to Berkeley County Public Service District (the “Issuer”). The Provider understands that certain
gross proceeds of the above-captioned obligations (the "Bonds™) will be invested in the Investment
Securities for the Issuer. The Provider certifies the following:

1. The Provider is a reasonably competitive provider of investment securities and the
Provider has no material financial interest in the Bonds other than as investment provider,

2. The Provider is not paying, and does not expect to pay, any administrative costs
to third parties, including any brokerage or selling commissions, legal and accounting fees other than a
brokerage fee of $3,354.00 paid to Investment Management Advisory Group, Inc., investment advisory
fees, recordkeeping, safekeeping, custody and similar costs or expenses, in connection with supplying the
Investment Securities.

3. Provider did not consult with any other potential selier about its bid for the
Investment. The bid was determined without regard to any other formal or informal agreement that the
Provider has with the Issuer or any other person (whether or not in connection with the issue of Bonds),
and the bid was not submitted solely as a courtesy to the Issuer or any other person for purposes of
satisfying applicable statutory or regulatory requiréments. The Provider had no opportunity to review other
bids for the Investment Securities before providing its bid.

Dated: April 30, 2003

DOLPHIN & BRADBURY, INC.

04/24/03
067780.00002

CHS596098.1







AMTEC

TAX-EXEMPT COMPLIANCE

.~ BERKELEY COUNTY
PUBLIC SERVICE DISTRICT
(WEST VIRGINIA)
WATER REVENUE REFUNDING
BONDS, SERIES 2003 A & B

CASH FLOW AND YIELD VERIFICATION REPORT




AMTEC

TAX-EXEMPT COMPLIANCE

Berkeley County Public Service District
Martinsburg, West Virginia

Steptoe & Johnson PLLC
Charleston, West Virginia

West Virginia Municipal Commission

Charleston, West Virginia
Ross, Sinclaire & Associates, Inc.
Frankfort, Kentucky
Berkeley County
Pablic Service District
(West Virginia)
Water Revenue Refunding
Bonds, Series 2003 A & B

The Berkeley County Public Service District (the *“District”™) ‘proposes to issue the above
referenced bonds (the “Bonds”) dated April 1, 2003 on April 30, 2003. The Bonds consist of

$3,360,000 Serial Bonds.

A portion of the proceeds of the bonds will be used to purchase Open Market Securities (the
“Open Market Securities”) which will be placed in an irrevocable trust together with an initial
cash deposit to be used solely to refund that portion of the District’s Water Refunding
Revenue Bonds, Series 1993A & B and Water Revenue Bonds, Series 1994 (the “Refunded

Bonds™) described below:

Principal
Series Issued Dated

1993 A &8 $3,730,600 March 1, 1993

Principal Maturities
Refinded Refunded
$1,330,000  3/1/04 t0 3/1/10
9/1/03,

1994 $2,275,000  September 1,1994  $1,835,000 o11/04,

9/1/05 to 9/1/19

Redemption
Date

6/15/03

9/1/03
5/1/04
9/1/04

Redemption
Price

100

100
10
102




At your request, we have independently calculated, based on information and assumptions as
provided to us by the Financial Advisor: (1) the sufficiency of the receipts from the Open
Market Securities together with an initial cash deposit to pay to and at early redemption the
principal, interest, and early redemption premium on the Refunded Bonds; and, (2) the
“yields” to be considered by bond counsel in its determination that the Bonds are not
“arbitrage bonds” within the meaning of Section 148 of the Internal Revenue Code of 1986, as
amended. The term “yield” as used herein, means that discount rate which, when used in
computing the present value of all payments of principal and interest on an obligation
compounded semianmually using a 30/360-day year basis, produces an amount equal to: in the
case of the Open Market Securities, the purchase price of such securities; and, in the case of
the bonds, the par amount plus any accrued interest, plus the net original issue premium.

At your request, we have independently verified the arithmetical accuracy of the computations
based on scheduled provided to us by the Financial Advisor. We have relied solely on the
assumptions and information as provided to us by the Financial Advisor and have not made
any study or evaluation of them, except as noted below. We express no opinion on the
reasonableness of the assumptions, or the likelihood that the debt service requirements of the
Refunded Bonds will be paid as described in the accompanying Exhibits.

In the course of our engagement, we used excerpts from the Official Statemnent for the
Refunded Bonds, the Official Statement for the Bonds and a sumimary of the trade tickets for
the purchase of the Open Market Securities as provided by the Financial Advisor. We
compared the information on the Open Market Securities, the Bonds and the Refunded Bonds
as provided by the Financial Advisor with the information set forth in such documents with
respect to prices, principal payment dates and amounts, interest payment dates and rates,
yields, and redemption dates and prices. We found that the information on the Open Market
Securities, the Bonds and the Refunded Bonds, as provided by the Financial Advisor, was in
agreement with the above mentioned information set forth in such documents.

In our opinion, based on the assumpfions and information provided by the Financial Advisor,
the computations m the schedules provided to us are arithmetically accurate. The
computations in the accompanying Exhibits prepared by us, based upon the escrow securities
and deposits to be made as described in the escrow agreement as provided to us by the
Financial Advisor, indicate that:

(1) the receipts from the Open Market Securities together with initial cash deposits of
$710.89, for the Series 1993 A & B Issue, and $998.75, for the Series 1994 Issue, will be
sufficient to pay to and at early redemption the principal, interest, and early redemption
premium on the Refunded Bonds; and,

(2) the yield of the Bonds is 3.8443675% and the yields of the Open Market Securities are
0.2561535%, for the Series 1993 A & B Issue, and 0.9450039%, for the Series 1994

Issue,




This report i1s intended solely for the use of the District, its counsel, the Financial Advisor and
should not be used by those who have not agreed to the procedures and taken responsibility
for the sufficiency of the procedures for their purposes. However, this report is a matter of
public record and its distribution is not limited. The terms of our engagement are such that we
have no obligation to update this report or to verify any revised computations because of
events and transactions occurring subsequent to the date of this report.

(e

West Hartford, Connecticut
April 30, 2003
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SOURCES AND USES OF FUNDS

Berkeley County Public Service District
Water Revenue Refunding Bonds, Series 2003 A & B

Dated Date 04/01/2003

R

Delivery Date 04/30/2003

Scurces:

Bond Proceeds:

Par Amournt 3,360,006.00
Accrued Interest 8,045.89
Original Issue Discount -10,346.50
Premium 10,507.65
3,368,807.04
Other Sources of Funds:
Series 1993A DSR Fund 291,060.00
Series 1994 DSR Fund 177,147,580
468,207.50C
3,836,814.54
Uges:
Refunding Escrow Deposits:
Cash Deposit 1,7039.64
Open Market Purchases 31,354, 8058 53
3,356,666.17
Other Fund Deposits:
Debt Service Reserve Fund 319,822.4¢6
Accrued Interest 8,045.89
327,868.35
Cost of Issuance:
Reimburse District Expenses 6,837.50
Steptoe + Johnson Ledgal Fees 20,000.00
Cox Nichols Hollida, CPA 475.00
Moodys Rating Fees 4,500.00
Fifth Third Bank Registrar Fee 3,060.00
Local Legal Counsel 500.00
35%,312.50
Underwriter's Discount:
Other Underwritexr's Discount 58,800.00
Other Delivery Date Expenses:
Bond Insurance 56,704 .44
Other Uses of Funds:
Contingency L,463.08

3,836,814.54




ESCROW CASH FLOW

Berkeley County Public Service District
Water Revenue Refunding Bonds, Series 2003 A & B

Series 1993 A & B

.
i Escrow Net Hscrow Excess Excesas
Date Reguirement Receipts Receipts Balance

r-

]

E 04/30/2003 716.89 710.89 710.8%
06/12/2003 1,348,000.00 1.349,000.00 1,349,710.89

[ - 06/15/2003 1,349,710.89 -1,349,71¢.89

[ 1,34%,710.89 1,349,710.8¢ 0.00
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ESCROW CASH FLOW

Berkeley County Public Service District
Water Revenue Refunding Bonds, Series 2003 A & B

Series 1954

Escrow Net Escrow Excess Excegs
Date Regquirement Receipts Receipts Balance
04/30/2003 898,75 898.75 998.75
08/31/2003 118,800.00 119,800.00 129,798.75
09/01/2003 120,243.75 ~120,243.75 555.00
02/29/2004 53,023.75 53,023.75 53,578.75
03/01/2004 53,553.75 ~53,553.75 25.00
08/31/2004 1,857,5%28.75 1,8B57,528.75 1,857,553.75
08/01/2004 1,85%7,553.75 -1,857,553.75

2,031,351.25 2,031,351.25 0.00

o




PROOF QF ESCROW YIELD

Berkeley County Public Service District
Water Revenue Refunding Bonds, Seyies 2003 A & B

Series 1993 A & B

r-
k. Present Value
Net Escrow ta 04/30/2003
i ) Date Principal Receipts @ 0.2561338%
i ‘
0g/12/2003 1,345,000.00 1,349%,000.00 1,348,587.18
T -
! 1,349,000.00 1,349,000.00 1,348,597.18
i .
f‘ Egcrow Cost Summary
Purchase date 04/30/2003
L -
i Purchase cost of sgecurities 1,348,597.18
. .
Target for yield calculation 1,348,597.18
(-
L.
[
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L.
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PROOF OF ESCROW YIELD

Berkeley County Public Bervige District
Water Revenue Refunding Bonds, Series 2003 & & B

Series 1994

Net: Escrow

Present Value
to 04/30/2003

Date Principal Interest Receipts @ ©$.9450039%
08/31/2003 98,000.G60C 21,800.00 11%,800.00 115,424.11
02/29/2004 33,000.00 20,023.75 53,023.75 52,610.18
08/31/2004 1,838,000.00 19,528.75 1,857,528,75% 1,834,325.06

2,006,355.35

1,969,000.00 61,352.50 Z,030,352.50

Escrow Cost Summary

Purchase date 04/30/2003
Purchase cost of securities 2,006,355.35
Target for yield calculation 2,006,359.35

10
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BOND DEBT SERVICE

Berkeley County Public Service District
Water Revenue Refunding Bonds, Series 2003 A & B

Present Value
to 04/30/2003

,m..
i

Date Principal Interest Debt Service @ 3.8443675%
09/01/2003 50,000.00 41,616.67 91,616.67 90,451.56
03/01/2004 300,000.00 49,440.400 349,440.00 338,489.72
08/01/2004 75,000.00 46,440.00 121,440.00 115,415.97
03/01/2005 265, 000,00 45,6%0.00 310,630.00 289,709.47
09/01/2005 75,000.00 43,040.00 118,040,900 107,9%3.07
a3/01/20086 275%,000,00 42,290.00 317,290.00 284,809.42
09/01/2006 75,000.00 38,540.00 114,540.00 100,875.67
¢3/fei/2007 280,000.G0 38,790.00 318,790.00 275,464.24
09/01/2007 590,000.00 15,710.00 85,710.00 72,664.67
03/01/2008 110,000.00 35,122,590 145,122.50 120,714.06
03/01/2008 260,000.00 33,747.50 293,747.50 239,733.41
03/01/2009 50,000.00 29,847.50 79,847.50 63,936.22
09/01/2009 60,000.00 29,122.50 89,122.50 70,017.13
03/01/2010 50, 000.00 28,222.50 78,222.50 60,254.81
09/01/2030 12G,000.00 27,422.50 147,422.50 11%,4%1.89
03/031/2012 25,442.50 25,442.50 18,878.63
08/91/2011 125,000.00 25,442 .50 150,442.50 109,524 .83
03/01/2012 23,223.75 23,223.75 16,588.45
ca/oLl/201z2 125,000.00 23,223.75% 148,223.75 103,877.72
Qijor/ao1l 20,911.25 20,911.25 14,378.58
Q9/01/2013 130,000.00 20,911.25 150,911.25 101,809.62
03/01/2014 18,441.25 18,441.25 12,206.43
08/01/2014 135,000.00 18,441.258 153,441.25 99,648.75
03/01/2015 15,775.00 15,775.60 1C,051.49
0%/01/2015 1490,000.00 15,775.00 155,775.00 97,384.55
03/01/2016 12,975.00 12,875.00 7,958.49
a9/01/2016 145,000.00 12,975.00 157,975.00 95,06%.94
03/01/2017 10,002.50 16,002.50 5,906.02
08/01/2017 150, 800,00 10,002.50 16G,002.50 92,652.41
03/01/2018 . 6,852.50 6,852,50 . 3,894 .93
g9/01/2018 155%,000.00 6,852,580 161,852.50 90,260.84
03/01/2019 3,520.00 3,520.00 1,%25.93
08/01/2019 160,000.00 3,58290.00 163,520.00 B87,783.61

3,360,000.00 840,329.17 4,200,325.17 3,311,902.860
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SUMMARY OF REFUNDING RESULTS

Berkeley Coﬁnty bublic Service District
Water Revenue Refunding Bonds, Series 2003 A & B

Dated Date
Delivery Date
Arbitrage yield
Escrow yield

Bond Par Amount
True Interest (ost
Net Interest Cost
Average Coupon
Average Life

Par amount of refunded bonds
Average coupon of refunded bonds
Average life of refunded bonds

14

C4/01/20603
04/30/2003
3.844368%
0.904621%

3,360,000.00
3.844356%
3.863548%
3.603470%
6.860

3,165,000.00
5.984026%
6.974




Berkeley County Public Service District

BOND PRICING

Water Revenue Refunding Bonds, Series 2003 A & B

.mm..n._ﬁ
'

Maturity Premium
Bond Component Date Amcount Rate Yield Price {~Discount)
Serial Bond:

09/01/2003 50,000 2.000% 1.201% 100.266 133.00
03/01/2004 366,000 2.000% 1.201% 100.662 1,58856.00
09/01/2004 75,000 2.400% 1.250% 100.990 742.50
03/01./2005 265,000 2.000% 1.550% 100.810 2,146.50
09/01/2005 75,000 2.000% 1.600% 100.912 684.00
03/01/20086 275,000 2.000% 1.850% 100.411 1,130.25
09/01/20086 75,000 2.000% 1.500% 1060.320 240.00
03/0L/2007 280,000 2.200% 2.300% 85,633 ~1,027.60
08/01/2007 50,000 2.350% 2.350% 1C00.000
g3/01/zo008 110,600 2.500% 2.650% 898,321 ~746.90
pafol/2008 260,000 3.000% 2.700% 101.479 3,845.40
03/01/2009 50,000 2.900% 3.000% 99,465 -267.50
09/01/2009 BG, 000 3.000% 3.000% 100.000
03/01/2010 50, 00C 3.200% 3.3005% 959.38% -305.50
09/01/2010Q 120,000C 3.300% 3.300% 100,000
09/01/2011 125,000 3.550% 3.550% 100,000
09/01/2012 125, 0090 3.700% 3.700% 100.000
0s/01/2013 130,000 3.800% 3.800% 100.000
0s/01/2014 135,000 3.950% 3.950% 106¢.C00
0s/01/2015 140,000 4.000% 4.100% 59,034 ~1,352.490
¢s/01/2016 145,000 4.100% 4.200% S8 .582 ~3,476.140
as8/01/2017 150,000 4.200% 4.300% 58.9323 -1,600.50
Q8/01/2018 15E,000Q 4.300% 4.400% 98.888 -1,%23.60
99/01/2019 160,000 4.400% 4.500% 98.846 ~1,846.40
3,360,400 561.15
Dated Date 94/01/2003
Delivery Date 04/30/2003
First Coupon 09/01/2003

Par Amcunt

3,360,000,00

Premium 561.15

Production 3,360,5%61.18 100.916701%
Underwriter's Discount -58,800.00 -1.750000%
Purchase Price 3,301,761.15 98.266701%

Accrued Interast 8,045.89

Net Progeeds

3,309,807,

13
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ESCROW. REQUIREMENTS

Berkeley County Public Service District
e
) Water Revenue Refunding Bonds, Series 2003 A & B

Series 1993 A & B

i Pariod Principal
Ending Interest Redeemed Total

{ 06/15/2003 18,710.8% 1,330,000.00 1,349,715.89

19,710.88 1,330,000.00 1,349,710.8%

[




ESCROW REQUIREMENTS

Berkeley County Public Service District

Series 1994

Water Revenue Refunding Bonds, Series 2003 A & B

s
Lo Period Principal Redemption
Ending Principal Interest Redeemed Premium Total

;e
i a3/01/2003 &5,000.00 55,243,75 120,243.75

) 03/01/2004 $3,553.75 53,553.75
- 0%/01/2004 70,000.0G 53,553.75 1,700,000.00 34,000.00 1,857,853.75
- 135,000.480 162,351.25 1,700,000C.00 34,000G.00 2,031,351.25
r-
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PRIOR BOND DEBT SERVICE

Berkeley County Public Service District
Water Revenue Refunding Bonds, Series 2003 A & B

Series 19593 A & B

Period Annual
Ending Principal Coupon Intersst  Debt Service Debt Service
04/30/2003 )
09/01/2003 34,115.00 34,115.00 34,115.00
03/01/2004 220,000 4.850% 34,115.00 254,115,090
09/01/2004 28,780.00 28,780.00 282,895.00
03/01/2005 230,000 5.000% 28,780,080 258,780.00
09/01/2005 23,030,090 23,030.00 281,810.00
03/01/2006 245,000 5.100% 23,030.00 268,030.00
0s/01/2006 16,782.50 15,782.50 284,812.5¢0
03/01/2007 255,000 5.200% 16,782.50 271.,782.50 :
05/01/2007 10,152.50 10,152.50 281,935,600
03/01/2008 270,000 5.300% 10,152.50 280,152.50
gs/01/2008 2,997.50 2,897.50 283,150.00
03/01/2009 55,000 5.400% 2,987.50 57,987.50
05/01/200%9 1,512.50 1,512.50 59,510.00
03/01/201¢C 55,000 5.500% 1,5%12.50 56,512.50
0g/01/2010 56,512.50
1,330,000 234,740.00 1,564,740.00 1,564,740.00
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PRIOR BOND DEBT SERVICE

Berkeley County Public Service District
Water Revenue Refunding Bonds, Series 2003 A & B

Seriey 1994

Period Annmual

Ending Principal Coupon Interest  Debt Service  Debt Service
04/30/2003
09/01/2003 65,000 5,200% 55,243,758 120,243.75 120,243.75
03/01/2004 53,553.75 53,5853.75
09/901/2004 70,000 5.300% 53,553.75 123,553.75 177,107.80
03/01/2005 51,698.75 51,6398.75
cg/01/2008% 75,000 5.400% 51,6898.75 126,698.75 178,397.50
63/01/2006 49,673.75 49,673.75
¢g/01/2006 80,000 5.500% 49,673.75 129,673.75 179,347.5¢0
03/01/2007 47,473.75 47,473.7%5
08/01/2007 80, 00¢ 5.700% 47,473.75 127,473.75 174,947.50
g3/o1/zc08 ) 45,193.75 45%,193.75
09/01/2008 85,000 5.800% 45,193.75 130,3193.75 175,387.50
03/01/2009 42,728.75 42,728.75
09/e1/2009% 90,000 5.%00% 42,728,175 132,728.78 175%,457.50
93/01/2010 49,073.75 40,073.75
09/01/2010 100,000 6.000% 40,073.75 140,073.75 180,147.50
03/01/2011 37,073.75 37,073,775
09/01/2011 105,000 6.200% 37,073.75 142,073.75 179,147.59
o3/e1/2012 ' 33,818.7% 33,818.75
09/031/2012 110,000 6.200% 33,818.75 143,818B.75 177,637.50
03/61/2913 30,408.75 30,408.75
09/061/2013 115,000 6.200% 30,408.75 145,408.75% 175,817.50
03/01/2014 26,843 .75 26,843.75
¢$/01/2014 125,000 6.200% 26,843.75 151,843.75 178,687.50
03/01/2015 22,868.75 22,5968.75
08/01/2015 130,000 §6.250% 22,968.75 152,268.75 175,937.50
03/01/2016 18,506.25 18,906.25
09/01/20186 140,000 6.250% - 18,506.25 158,806.25 177,812.50
03/01/2017 14,531.25 14,531.25
gs/01/2017 145,000 6.250% 14,531.25 159,531.25 174,0862.50
03/01/z2018 10,G600.00 10,000.00
09/01/2018 155,000 6.250% 10,0666.00 165,000.00 175,000.0¢
03/01/201% 5,156.25 5,156.25
ge/01/2019 165, G0C 6.250% 5,156.25 178,156.258 175,312.5C
1,838,000 1,115,451.25 2,550,451.25 2,850,451.25
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NEW ISSUE

1u the opinion of Bond Counsel, under existing laws, regulations, ralings and judicial decisions of the United States
of America, ay preseatly written and spplied, and assuming compliance with cerinin covenants and certifications in the
Resolution and tax certificate described herein, interest on the Bonds is excludable from gross income for federat income
tax purposes, and, under existing laws of the State of West Virginia, as presently written and applied, the Bonds are
exempt from direct taxation by the State of West Virginia and the other taxing bodies of the State, and the interest on the
Bonds is exempt from persenal and corporate income taxes imposed directly thereon by the State of West Virginin, See
“TAX EXEMPTION" hercin. ’

$3,730,000

BERKELEY COUNTY PUBLIC SERVICE DISTRICT
{West Virginia)
Water Refunding Revenue Bonds
Series 1993 A and Series 1993 B
Dated: March 1, 1993 Due: March 1, as shown below

The District is issuing two Series of Bonds known as the Water Refunding Revenue Bonds, Series 1993 A and Series
£993 B, sometimes referred to collectively as the Series 1993 Bonds,

Principal and premium, if any, are payable at the principal office of Charleston National Bank, Charleston, West
Yirginia, as registrar and paying agent. Semiannual interest (payable September 1, 1993 and each March | and
September | thereafler) is payable by check or draft mailed fo the person in whose name the Series 1993 Bond is
registered on the 15th day of the month preceding such interest payment date, or, if requesied, in the case of a registered
owner of $300,000 or more of the Series 1993 Bonds, by wire transfer to a domestic bank account specified in writing by
such registered owner at least § days prior to such interest payment date. The Series 1993 Bonds are issuable only in
fully registered form, in deneminations of $5,000 or any integral multiple thereof for any year of maturity. The Series
1993 Bonds are subject lo optional redemption prior to roaturity as described herein.

The Series 1993 Bonds and interest thereon are payable only from and secured by the Net Revenues derived from
the existing waterworks sysiem of the District and any additions, betlerments, extensions and improvements thereto,
the moneys in the sinking fund and all accounts therein, including (except as 1o the Scries 1993 B Bonds) the Reserve
Account, and other sources provided in the Resolution. The Series 19938 Bonds are junior and subordinate 1o the Series
1993A Bonds. The Series 1993 Bonds do not constitsle an indebtedness of the District within the meaning of any
constitutional or statuiory provision or limitation. The Distriet has no 1axing power,

Payment of the principal of and interest on the Series 1993 Bonds when due will be insured by a municipal bond

insurance policy to be issued by AMB Ae

WA TY £ ORPIRATAOR.

simultaneously with the delivery of the Series 1993 Bonds.

SERIES 1993 A BONDS

MATURITY SCHEDULE
$3,350,000 Serial Bonds
Due Principait Interest Due Principal Interest
March 1 Amount Hates Price March 1 Amount Rates - Price
1994 $190,000 2.46% 100% 2003 5210,600 4.65% 100%
1595 195,000 3.00 100 2004 220,000 4.83 100
1946 200,600 .40 100 CO2005 0 - 230,000 5.00 100
1997 205,000 31.60 1Co 2006 245,000 5.10 100
1998 220,000 3.80 100 2007 255,000 5.20 100
1999 220,000 4.00 100 : 20408 270,000 5.30 100
2000 185,000 4.20 100 2009 35,000 5,40 100
2001 195,000 4.40 10 2010 55,000 5.50 100
2002 200,600 4.50 100
SERIES 1993 B BONDS
MATURITY SCHEDULE
Due March ¥ Principal Amount Interast Bate Price
1998 $380,000 4.75% 100%

{Accrued interest from March 1, 1993 (o be added)

This cover page comtains only a brief description of the District, the County, the Bonds and the sequrity therefor. It
is not to be intended to be a summary of material information with réspect 1o the Bonds. Investors should read the
entire Official Statement to obtain information necessary 1o make ap informed investment decision,

The Series 1993 Bonds are offered for delivery when, as, and if issued and received by the Underwriter, subject 1o
prior sale, and 1o withdrawal or modification of the offering, without notice. and to the unqualified approval of the
legality by Steploe & Johnson, Clarksburg, West Virginia, Bond Counsel. Certain legal matters will be passed upon for
the District by Martin & Seibert, Martinsburg, West Yirginia, District Counsel, 1t is expected that the Series 1993 Bonds
will be available for delivery in New York, New York on or about March 24, 1993,

Ferris, Baker Watts, Incorporated
Dated: March 4.-1993




REDEMPTION OF SERIES 1953 BONDS

Optional Redemption

The Series 1993 A Bonds maturing on or after March 1, 2002,
are subject to redemption prior to their stated dates of maturity
at the option of the District on or after March 1, 2001, in whole
at any time or in part on any interest payment date, and if in part
then in such maturities designated by the District and within a
maturity by lot, at the respective redemption prices (expressed as
percentages of the principal amount to be redeemed) set forth
below, plus interest accrued to the date fixed for redemption:

Redemption Periods Redemption
{Both Dates Inclusive) Prices
March 1, 2001 through February 28, 2002 102%
March 1, 2002 through February 28, 2003 101%
March 1, 2003 and thereafter : 100%

The Series 1993 B Bonds are subject to redemption prior to
their stated date of maturity at the option of the District at any
time at par, plus interest accrued to the date fixed for

redemption.

The Series 1993 Bonds may be transferred or exchanged only
upon the Bond Register maintained at the office of the Registrar,
upon surrender thereof, together with a written instrument of
transfer satisfactory to the Registrar duly executed by the
registered owner in person or by his duly authorized attorney or
legal representative. The Registrar may require the registered
cwner to pay any tax, fee, or other governmental charge levied upon
the transfer or exchange and a service charge for certain
exchanges. No transfer or exchange is required of any Series 1993
Bond called for redemption.

Notice of any redemption shall be given by the Registrar not
less than thirty days nor more than sixty days prior to the date
fixed for redemption by registered or certified mail at the address
appearing in the Bond Register or at such other address as is
furnished in writing by the registered owner to the Registrar.
Failure to receive such notice or any defect therein or in the
mailing thereof shall not affect the validity of any proceedings
for the redemption of the Series 1993 Bonds; and failure to mail
such notice shall not affect the validity of any such proceedings
for any portion of the Series 1993 Bonds with respect to which no
such failure has occurred. Notice of redemption having been given
in the described mannar, interest on the Series 1993 Bonds or
portions thereof called for redemption shall cease to accrue on the
date fixed for redemption.
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Sinking Fund Redemption

The Series 1993 B Bonds due on March 1, 1998 will be subject
to mandatory sinking fund redemption prior to maturity at the
principal amount thereof plus accrued interest thereon to the date
set for redemption from mandatory sinking fund installments paid
from the Sinking Fund account on March 1 of the following yvears in
the following amounts:

Sinking Fund

Year Installment
1994 $ 65,000
19985 70,000
1996 75,000
1597 80,000
1998 90,000

- The amounts accumulated for any sinking fund installment may
be applied by the Trustee prior to the 45th day preceding the due
date of such sinking fund installment to the purchase of Series
1993 B Bonds subject to redemption at a price (including any
brokerage and other charges) not exceeding the principal amount
thereof, plus accrued interest to the date of purchase. Upon any
purchase of Series 1993 B Bonds by application of moneys set aside
to pay sinking fund installments, an amount equal to the principal
amount thereof shall be credited toward the applicable sinking fund
installment, and any principal amount of Series 1993 B Bonds
purchased or redeemed in excess of such sinking fund installment
may be applied toward reduction of any applicable future sinking
fund installments as the District may designate,
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OFFICIAL STATEMENT DATED QCTOBER 13, 1994

NEW ISSUE

In the opinion of Bond Counsel, under existiog Iaws, regulations, rulings and judieial decisions of the United
States of America, gs presently writien and applied, and assuming compllance with certaln covenznts and cevtifiea.
tions in the Reschution and tax certificate described herein, Interest on the Bonds I excludable from gross income of
the owners thereof for feders! income tax purposes, and, under existing laws of the State of 'West Virginia, as presently
written and applied, the Bords sre exempt from direct 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 income taxes imposed directly
thereon by the State of West Virginia, See *“TAX EXEMPTION" herein,

$2,275,000
BERKELEY COUNTY PUBLIC SERVICE DISTRICT

(West Virginia)
Water Revenue Bonds
Series 1994

Dated: September 1, 1994 Due: Septeraber 1, as shown below

Principal and premiuem, if any, are payable at the principal office of Bank One, West Virginia, N.A., a5 registrar
and paying agent. Semiannoal interest (payable March 1, 1995 and each September I and March 1 therenfter) s payable by
check or draft mailed to the person in whose name the Serics 1994 Bond is registered on the 15th day of the month preceding
such interest peyment date, or, if requested, in the case of 2 registered owner of $500,000 or more of the Serles 1994 Boads,
by wire transfer to 2 domestic bank account specified in writing by such registered owner at Ioast 5 days prior to such interest
payment date. The Series 1994 Bonds are issuable only in fully registered form, in denominations of $5,000 or any integral
wauitiple thereof for any year of mawrity. The Seres 1994 Bonds are subject to optional redemption prior to maturdty as
described herein.

The Series 1994 Bonds and interest theteon are payable only from and secured by the Net Revenues derfved from
the existing waterworks system of the District and any additons, bettenmnents, cxtensions and improvements thereto, the
moneys in the sinking fund and all sccounts theyein, including the Reserve Account, and other sources provided in the Resolu-
tion, on a parity with the District’s outstanding Serfes 1993 A Bonds. The Series 1994 Bonds do not constimte an indebted-
ness of the District within the mesning of any constitutional or statutory provision or limitation. The District has no taxing

wer.
ke Payment of the principal of and interest on the Serles 1994 Bonds when doe will be insured by a municipal bond

insurance policy to be issuad by
ANMBAG,

simoltaseously with the delivery of the Series 1994 Bonds,

SERTES 1994 BONDS
MATURITY SCHEDULE
, $1,085,000 Serdal Bonds
Due Principal = Xnterest © Due Princlpal Tnterest
September 1 Amoupt Hates Price September 1 Ammount Rates Price
1935 " $43,000 3.90% 100% 2003 § 65,000 520% 100%
1966 . 50,000 428 100 2004 70,000 330 106
1997 50,000 445 100 2005 75,000 340 5.45
1998 55,000 4,60 100 2006 80,000 5.50 .60
1999 55,000 4.5 100 2007 80,000 570 5.75
2000 60,000 450 100 2008 85,000 580 550
2001 66,000 300 100 2009 90,000 590 6.00
202 65,000 5.10 100 2010 100,000 500 6.10

$455,000 6.20% Term Bonds due September 1, 2014 Prics: 6.30%
$735,000 6.25% Term Bonds due September 1, 2019 Price; §.40%
(Accrued interest from September 1, 1994 fo be added)

This cover page contains only a brief description of the District, the County, the Bonds and the security therefor, It
is not intended to be a summary of material information with respect to the Bonds, Investors should read the entire Official
Staterent to obtain infonnation necessary to make an informed Investment decision.

The Series 1934 Bonds are offered for delivery when, 2s, and if issued and recelved by the Underwriter, subject w0
prior sale, and to withdrawal or modlfication of the offering, without natice, and to the wayualified epproval of their legality
by Steptoe & Johnson, Clarksburg, West Virginia, Bond Counsel, Certain legal mattars will be passed upon for the District by
Martin & Seibert, Martinsburg, West Virginia, District Counsel, It 15 expected that the Series 1994 Bonds will be available for
delivery in New York, New York on or about October 27, 1994,

Ferris, Baker Watts, Incorporated




ANNUAL DERT BERVICE REQUIREMENTS

SERIES 1354 BONDS

Series 1894 Bonds

Principal

$ 45,000.00
50,000.00
50,000.00
55,000.00
55,000.00
60,000.00
60,000.00
65,000,00
65,000.00
70,000.00
75,000.00
£0,000.00
80,000.00
85,000.00
$0,000.00

100,000.00
105,000.00
110,000.00
115,000.00
125,000.00
130,000.00
140,000.00
145,000.00
155,000.00
165.000.00

$2,275.000.00

Intarest

$130,880.00
129,235.00
127,110.00
124,885.00
122,355.00
118,742.50
116,802.50
113,802,850
110,487 .50
107,107.50
103,397.50
98,347 .50
84,947.50
90,387.50
8545750
80,147.50
7414750
67,637.50
60,817.50
£3,687.50
45,937.50
37.812.50
20,062.50
20,000.00

10.312.50
$2,155817.50

Deabt Sarvice

$175,990.00
179,235.00
177,110.00
179,885.00
177.355.00
179,742,50
176,802.50
178,802.50
175,487.50
177,107.50
178,397.50
179,347.50
174,947.50
175,397.50
175,457.50
180,147.50
178,147.50
177,637.50
17581750
178,667.50
175,937.50
177,81250
174,062.50
175,000,00

175,312.650
$4.430,617.50
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REDENPTION OF SERIES 1994 BONDS

Optional Redemption

The Series 1994 Bonds maturing on or after September 1, 2005,
are subject to redemption prior to their stated dates of maturity
at the option of the District on or after September 1, 2004, in
whole at any time or in part on any interest payment date, and if
in part then in such maturities designated by the District and
within a maturity by lot, at the respective redemption prices
{expressed as percentages of the principal amount to be redeemed)
set forth below, plus interest accrued to the date fixed for

redemption:

Redemption Periods ' © Redemption
(Both Dates Inclusive} Prices ,
September 1, 2004 through August 31, 2005 102% '
September 1, 2005 through August 31, 2006 101%
September }, 2006 and thereafter 100%

The Series 1994 Bonds may be transferred or exchanged only
upon the Bond Register maintained at the office of the Registrar,
upon surrender thereof, together with a written instrument of
transfer satisfactory to the Registrar duly executed by the
registered owner in person or by his duly authorized attorney or
legal representative. The Registrar may reguire the registered
owner to pay any tax, fee, or other governmental charge levied upon
the transfer or exchange and a service charge for certain
exchanges. No transfer or exchange is required of any Series 1994
Bond called for redemption.

Notice of any redemption shall be given by the Registrar not
less than thirty days nor more than sixty days prior to the date
fixed for redemption by first class mail at the address appearing
in the Bond Register or at such other address as is furnished in
writing by the registered owner to the Registrar. Failure to
receive such notice or any defect therein or in the mailing thereof
shall not affect the validity of any proceedings for the redemption
of the Series 1994 Bonds; and failure to mail such notice shall not
affect the validity of any such proceedings for any portion of the
Series 1994 Bonds with respect to which no such failure has
occurred. Notice of redemption having been given in the described
manner, interest on the Series 1994 Bonds or portions thersof
called for redemption shall cease to accrue on the date fixed for

redenption.

Sinking Fund Redemption

The Series 1994 Bonds due on September 1, 2014 and
September 1, 2019 will be subject to mandatory sinking fund

11




redemption prior to maturity at the principal amcunt thereof plus
acerued interest thereon to the date set for redemption from
mandatory sinking fund installments paid from the Sinking Fund
account on September 1 of the following years in the following
amounts: :

Sinking Fund
Ingtailment

Year

b X 3 1 S $2.05,000
2012 P O 110' Qo0
2013 P T T T T R 115, 900
2014 ¥ % % & ® 3 ® 5 = » & 1251 1]014)
2015 ¥ ¥ % ® ¥ = & & ¥ « ’ 31301000
2016 e ® % & & ¥ % v ® ® ® 140,000
2017 « 8 % ¥ 3 s = . w0 145'000
2018 . ¢ 4 s & 4 e v s s 155,000
2019 * % e 3 & & @ & ¥ w,_® 165,000

£

The amounts accumulated for any sinking fund installment may
be applied by the Paying Agent prior to the 45th day preceding the
due date of such sinking fund installment to the purchase of Series
1994 Bonds subject to redemption at a price (including any
brokerage and other charges) not exceeding the principal amount
thereof, plus accrued interest to the date of purchase, Upon any
purchase of Seriles 1994 Bonds by application of moneys set aside to
pay sinking fund installiments, an amount egual to the principal
amount thereof shall be credited toward the applicable sinKking fund
instaliment, and any principal amount of Series 1994 Bonds
purchased or redeemed in excess of such sinking fund installment
may be applied toward reduction of any applicable future sinking
fund instaliments as the District may designate.
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'Apnl 29, 2003

— . 53,360,000
. ‘ Berkeley County Public Service Dlstnct (West Virginia)
Water Refunding Revenue Bonds,
Series 2003A (Bank Qualified) and
Series 2003 B (Non-Bank ified

Via Hand Delivery 7
Mr. R. Witter Hallan, Executive Director

West Virginia Municipal Bond Commission
8 Capitol Street, Suite 500, Terminal Building
Charleston, WV 25301 ‘

peax%uér:—

_ Please be advised that Berkeley County Public Service District (the "District") intends to issue
the above-captioned bonds (the "Series 2003 Bonds") for the purpose of currently refunding all of its
ocutstanding Water Refunding Revenue Bonds, Series 1993 A, dated March 1, 1993, to June 15, 2003, at which
time they will be redeemed in full and to advance refund all of its outstanding Water Revenue Bonds, Series
1994, dated September 1, 1994, to September 1, 2004, at which time they will be redeemed in full. The Series

-2003 Bonds will be purchased by Ross, Sinclaire & Associates, of Frankfort Kentuck’y

~ The closing for the above—referenced bonds is scheduled for April 30, 2003. Please accept the
: If:tter of Ross, Sinclaire & Associates of April 28, 2003 as the letter of instructions regarding the aforementioned -
mmndmgs and you are hereby authorized to make the funds transfers and securities purchases set forth therein.

Please accept this. letter as the recogmtxon and afﬁxmanan.by the District that the West Vu'glma
: Mumcxpal Bond Coromission was not involved in any way with the bidding and/or provision of the treasury
secnnnes utlhzed far the ;:efundmgs The treasury secuntzm were selected through a blddmg agent.

S D Fmaﬁy please ﬁm:l em:losed herein ccpzcs of the autbcrmng Resolution, Supplemental
Lo Rmoluncms, the Prepaymeni Agreemﬂnt, the Escmw Agreemem the Joint Certificates of the District and the
e Commlssmn and the: Venﬁcamom Repert. ' ‘

By ) ‘e

: _ Thank you for your attention to th1s tetter and cooperanou with the issues set forth herein. If
you have any questions regarding any aspect of this transaction, please do not hesitate to call.

My best regards.

Very truly YOtirs;

JCS/bal

Enclosures
067730.00002
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$3,360,000
BERKELEY COUNTY PUBLIC SERVICE DISTRICT (WEST VIRGINIA)
Water Refunding Revenue Bonds, Series 2003 A (Bank Qualified)

and .
Water Refunding Revenue Bonds, Series 2003 B (Non-Bank Qualified)

PREPAYMENT AGREEMENT FOR SERIES 1993 A BONDS

This PREPAYMENT AGREEMENT (the "Agreement”), made and entered into as of April
30, 2003, by and between BERKELEY COUNTY PUBLIC SERVICE DISTRICT (the “Issuer”) and the
WEST VIRGINIA MUNICIPAL BOND COMMISSION (the “Commission”). :

WHEREAS, the Issuer presently owns and operates a public waterworks system (the
“Systemn”) and has heretofore financed the acquisition and construction of the System and certain additions,
extensions and improvements thereto by issuance of several series of bonds;

WHEREAS, the Issuer has determined that substantial debt service savings can be obtained
through the current refunding of its Water Refunding Revenue Bonds, Series 1993 A, dated
March 1, 1993, originally issued in the aggregate principal amount of $3,350,000, of which $1,330,000
is presently outstanding (the “Series 1993 A Bonds™);

WHEREAS, the Issuer has determined to issue its Water Refunding Revenue Bonds, Series
2003 A (Bank Qualified) (the "Series 2003 A Bonds") and its Water Refunding Revenue Bonds, Series
- 2003 B (Non-Bank Qualified) (collectively, the “Series 2003 Bonds™), pursuant to a bond resolution
adopted on April 14, 2003, as supplemented (collectively, the “2003 Resolution™), and contemporaneously
therewith, prepay and defease the Series 1993 A Bonds by depositing a portion of the proceeds of the
Series 2003 A Bonds with the Commission; and

WHEREAS, the cash amounts which will be delivered to the Commuission simultaneously
with the delivery of the Series 2003 A Bonds, along with funds currently on deposit with the Commission,
are in such amounts as to insure the payment on June 15, 2003 (the “Redemption Date™), of the entire
principal amount of the Series 1993 A Bonds then outstanding, the redemption premium and all interest
accrued thereon {collectively, the “Redemption Price”);

CH$93537.1 30




NOW, THEREFORE, in consideration of the mutual agreements contained
herein, and in order further to secure payment of the Series 1993 A Bonds, as heretofore
provided, the parties hereto mutually undertake, promise and agree for themselves, their
respective representatives, successors and assigns, as follows: '

1 The deposit of moneys with the Commission shall constitute an irrevocable
deposit of such moneys in trust for, and such moneys shall be applied to, the payment of the
Redemption Price of the Series 1993 A Bonds on the Redemption Date.

2. Concurrently with the delivery of the Series 2003 Bonds, the Issuer shall
deposit proceeds of the Series 2003 A Bonds in the amount of $1,330,000 in the Series 1993 A
Bonds Sinking Fund. This deposit, along with a portion of the existing balance in the Series 1993 A
Bonds Reserve Account of $19,308.07 (for a total of $1,349,308.07) will be sufficient to pay the
Redemption Price of the Series 1993 A Bonds on the Redemption Date.

3. Monies remaining in the Series 1993 A Bonds Sinking Fund shall be -
transferred to the Series 2003 A Bonds Sinking Fund. Monies remaining in the Series 1993 A
Bonds Reserve Account shall be transferred to the Series 2003 A and Series 2003 B Bonds Reserve
Account.

4. The Commission as Paying Agent for the Series 1993 A Bonds shall apply
the moneys in the Series 1993 A Bonds Sinking Fund to the payment in full on June 15, 2003, of
the Redemption Price of the Series 1993 A Bonds.

5. The Commission will request the Registrar of the Series 1993 A Bonds to
provide a notice of redemption by registered or certified mail to the registered owners of the Series
1993 A Bonds and any bond insurer of the Series 1993 A Bonds not more than 60 days nor less than
30 days prior to the Redemption Date, in accordance with the requirements of the 1993 Resolution.

6. The holders of the Series 1993 A Bonds shali have an express lien on all
moneys and assets in the Series 1993 A Bonds Sinking Fund until paid out, used and applied in
accordance with this Agreement.

7. This Agreement shall terminate on the date on which all the Qutstanding -
Series 1993 A Bonds have been redeemed, paid in full and discharged. Upon termination of this
Agreement, any moneys remaining in the Series 1993 A Bonds Sinking Fund at the Commission
after payment of administrative fees shall be transferred to the Issuer.

8. - This Agreement may be executed in several counterparts, all or any of
which shall be regarded for all purposes as one original and shall constitute and be but one and the
same instrument.

9. This Agreement is made in the State of West Virginia under the Constitution
and laws of such State and is to be so construed.

CH393537.1




IN WITNESS WHEREOF, the parties hereto have executed this Agreemeﬁt on the
day and year first above written.

‘COUNTY PUBLIC SERVICE DISTRICT

. L Wy
Chairman

=

WEST VIRGINIA MUNICIPAL BOND COMMISSION

=l

Executive Director I \

04/27/03
067780/00002
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£00- Democrar Drive

Frankfort, KY

L 40601

_ 502/695-7353

fax: 502/625-2897

HEWMER Fina

April 28, 2003

VIA OVERNIGHT COURIER

R. Witter Hallan, Executive Director

West Virginia Municipal Bond Commission
8 Capital Street

Charleston, WV 25301

RE: 51,330,060 Berkeley County Pubhc Serv:ce Water Refunding Revenue Bonds,

Series 2003A;

52,030,000 Berkeley County Public Service Water Refunding Revenue Bonds,

Series 20038

Dear Mr. Hallan:

Enclosed herewith are certain schedules in connection with the above-referenced Series of Bondg
which are scheduled for delivery on April 30, 2003. The Bonds are being issued to refund the District’s
outstanding BCPSWD Series 1993A and BCPSWD Series 1994 Bonds (the "Prior Bonds").

"The Bends will be cleared through the Depository Trust Company (DTC). Ross, Sinclaire &
Associates (RSA), as Underwriter, has made an application to DTC to qualify the issue. Melissa Seidt,
closing coordinator with our Firm, will contact you on the date of closing to confirm receipt of the correct
Proceeds amount and advise DTC via a conference call to release the Bond certificates.

Proceeds of the Bonds will be distributed in the form of two wires: (1) $3,217,790.10 to the

WVMBC as Paying/Escrow Agent and (2) $92,016.94 to the Cost of Issuance Bank.

Asthe Paying Agent you will then distribute the following sources of funds in the amounts listed

below to the appropriate Bond Funds on the closing date:

Sources:
Portion of Series 2003A & 20038 Proceeds
Series 1993A DSR Fund Principal Amount
Series [993A Sinking Fund - March 2003 Payment
Series 1994 DSR Fund Co
Series 1994 Sinking Fund - March 2003 Payment
Total:

Uses:
Deposit Escrow Beginning Cash to Escrow Fund
Deposit Escrow Securities Purchase Price to Escrow Fund

Deposit Accrued & Portion of Series 1993A Sinking Fund Balance to

Series 2003 A Sinking Fund

Deposit Accrued, Contingency & Portion of Series 1994 Sinking Fund

Balance to Series 20038 Sinking Fund
Fund Series 2003 A & 20038 Combined DSR Fund
Totals:

§3,217,790.10
$291,060.00
324,019.17
$177,147.50
$14,623.96

$3,724,640.73

$1,709.64
$3,354,956.53

$26,335.95

$21,816.15

$3,724,640.73
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As Escrow Agent, you will then purchase the required securities to defease the Pricr Bonds as
presented on pages 21 and 30 of the enclosed schedules. The security provider is Dolphin & Bradbury,
Inc. and your centact is Daniel C. Kluger at (800) 220-2663. Wiring instructions for the purchase are
listed below:

‘ Bank of New York / FCCORP
DTC #0141
ABA # 021000018
Account No. 1504-7556

Upon the Purchase of the Securities the Prior Bonds will be defeased and no further payments
from the District will be required. Rather, Proceeds from the Escrow Securities combined with the
Beginning Cash Amount will then be used to pay any remaining payments on the Prior Bonds to their
respective call dates. The cash flows of the Escrow for each of the Prior Series is presented on pages 23
and 32 of the enclosed schedules.

The District will then be making payments in accordance to the new payment schedules on page
13 and 16 of the enclosed schedules. A monthly breakdown of each Sinking Fund Cash Flows is depicted
in the Master Sinking Fund Schedule as an attachrnent

Ifyou have any further questions concerning the schedules or the information above, please feel
free to comtact me at (800) 255-0795.

truiy,

Nun
Senior Vice President

enclosure
cc: Paul Fisher, Executive Director
Hoy Shingleton, Equire

Vincent A.. Collins, Esquire

John C. Stump, Esquire

Samme Gee, Esquire

David Decker, CPA

Daniet C. Kluger, Senior Vice President
Melissa Seidt, Closing Coordinator







$3,360,000
BERKELEY COUNTY PUBLIC SERVICE DISTRICT (WEST VIRGINIA)

Water Refunding Revenue Bonds, Series 2003 A (Bank Qualified)
and
Water Refunding Revenue Bonds, Series 2003 B (Non-Bank Qualified)

JOINT CERTIFICATE OF THE ISSUER AND PREPAYMENT AGENT FOR
BERKELEY COUNTY PUBLIC SERVICE DISTRICT
WATER REFUNDING REVENUE BONDS, SERIES 1993 A

The undersigned Chairman of BERKELEY COUNTY PUBILIC SERVICE DISTRICT,
a public corporation, public service district and political subdivision of the State of West Virginia in
Berkeley County of said State (the "Issuer"), and the undersigned R. Witter Hallan, Executive Director
of the WEST VIRGINIA MUNICIPAL BOND COMMISSION (the "Prepayment Agent"), hereby jointly
certify as follows in connection with the above-captioned Bond issue:

1. We have executed the Prepayment Agreement between the Issuer and the
Prepayment Agent, dated April 30, 2003 (the "Prepayment Agreement”), on behalf of the Issuer and the
Prepayment Agent, respectively.

2. - The Prepayment Agent has the authority to act as Prepayment Agent for and in
- connection with the Series 1993 A Bonds (defined under the Prepayment Agreement) and has the requisite
powers to carry out its duties under the Prepayment Agreement, and the Prepayment Agreement has been

+ duly and validly authorized, executed and delivered by the Prepayment Agent, and assuming due

authorization, execution and delivery thereof by the Issuer, the Prepayment Agreement constitutes a valid
and legally binding obligation of the Prepayment Agent, enforceable in accordance with its terms.

3. The funds on deposit in the Prepayment Fund established by the Prepayment
Agreement have been invested as provided in the Prepayment Agreement.

4. The invested funds are sufficient to fully pay the Series 1993 A Bonds, including

payment of the principal of, redemption premium and interest on the Series 1993 A Bonds on June 15,

2003, and the liens of the Series 1993 A Bonds and the ordinance pursuant o which the Series 1993 A
Bonds were issued have been discharged.
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WITNESS our signatures on this 30th day of April, 2003.

BERKELEY COUNTY PUBLIC SERVICE
DISTRICT |

Chairman

WEST VIRGINIA MUNICIPAL BOND
COMMISSION

R
.

‘\/ . bl {
Executive Director (/
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