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BERKELEY COUNTY PUBLIC SERVICE DISTRICT

A RESOLUTICN AUTHORIZING THE REFUNDING OF THE
DISTRICT'S WATER REVENUE BONDS, SERIES A, WATER
REFUNDING REVENUE BONDS, SERIES 1988, WATER
REVENUE BOND, SERIES 1990, AND OTHER WATER
REVENUE OBLIGATIONS THROUGH THE ISSUANCE OF WATER
REFUNDING REVENUE BONDS, ~ SERIES 1993 A AND
SERIES 1993 B OF THE DISTRICT, IN THE AGGREGATE
PRINCIPAL AMCUNT OF NOT MORE THAN $3,900,000, THE
PROCEEDS OF WHICH, TOGETHER WITH OTHER FUNDS oF
THE DISTRICT, SHALL BE EXPENDED FOR SUCH
REFUNDING, AND TO PAY COSTS AND EXPENSES IN
CONNECTION THEREWITH; PROVIDING FOR THE RIGHTS
AND REMEDIES OF, AND THE SECURITY FOR, THE
REGISTERED OWNERS OF SUCH BONDS; AUTHORIZING THE
EXECUTION AND DELIVERY OF AN ESCROW AGREEMENT AND
OTHER DOCUMENTS; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF SUCH
BONDS AND ADOPTING CTHER PROVISIONS WITH RESPECT
TO SUCH BONDS. '

WHEREAS, Berkeley County Public Service District (the
*Issuer”) in Berkeley County, West Virginia, presently owns and
.operates a public waterworks system (the "System") and has haretofore
financed the acquisition and construction of the System and dertain
additions, extensions and improvements thereto by issuance of several
series of .bonds, refunding bonds or other obligations, of which there
are presently outstanding the following:

(1) Water Revenue Bonds, Series A, dacad
March 1, 1960, originally issued in the aggregate
principal amount of $820,000, of which 5245,000
principal amount is presently outstanding (the
"Series A Bonds™);

{i1) Water Refunding Ravenue Bonds,
Series 1988, dated July 1, 1988, originally
issued in the aggregate principal amount of
$2,360,000, of which $2,025,000 is presently
outstanding (the "Series 1988 Bonds");

(L11) Water Revenue Bond, Series 1990, dated
November 14, 1990, originally issued in the
principal amount of $918,000, of which $907,373
is presently outstanding (the “"Series 1990
Bond"); and




(iv} A note, dated November §, 1990,
originally issued in the principal amount of
579,000, of which $70,000 is presently
outstanding (the "Bank Loan"):

WHEREAS, the Seriess A Bonds, Series 1988 Bonds, Series 1990
Bond and Bank Loan were issued pursuant to resolutions of the Issuer
adopted on March 16, 1960, July 7, 1988, November 14, 1990 and
November 8, 1950, as supplemented, respectively (such resolutions
respectively herein called the "Series a Resolution," the "Series 192§
Resolution,” the "Series 1990 Resolution® and the “Bank Loan
Resolution” and collectively herein called the "Prior Resolutions);

WHEREAS, under the provisions of Chapter 16, Article 134 of
the Code of West Virginia, 1931, as amended (the "Acc"), the lssuer is
authorized to issue water refunding revenue bonds to rafund, pay or
discharge all or any portion of its outstanding water revenue Bonds;

WHEREAS, the Issuer has been advised thatr substantial
interest cost savings will be realized by refunding all of its
outstanding water revenue bonds, being the Series A Bonds, the
Series 1988 Bonds, the Series 1990 Bond and the Bank Loan
(collectively, herein called the "Prior 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 A Bonds and the Series 1988 Bonds to
their respective first redemption dates, being September 1, 1993, for
the Series A Bonds and March 1, 1998 for the Series 1988 Bonds, and on
such dates, to redeem and pay in full the entire remaining principal
amount of the Series A Bonds and Series 1988 Bonds and the unpaid
interest thereon, and to refund the Series 1990 Bond and the Bank Loan
by payment, on the Closing Date, of the entire unpaid principal of and
interest accrued on the Series 1990 Bond and the Bank Loan, in the
manner sat forth herein, wich proceeds of the issuance of two series
of bonds to be designated respectively, "Berkeley County Public
Service District Water Refunding Revenue Bonds, Series 1993 A" and
"Berkeley County Public Service District Water Refunding Revenue
Bonds, Series 1993 B* (individually, the "Series 1993 A Bonds" and the
"Series 1991 B Bonds," and collectively, the "Series 1993 Bonds") such
Series 1993 Bonds to be in the maximum aggregate principal amount of
§3,900,000, and to be secured by and payable from the Net Revenues of
the System of the Issuer and containing such other terms and
provisions as are hereinafter provided: and

2.




WHEREAS, the Issuer now desires to authoriza the refunding
of the Prior Bonds, as aforesaid, and to provide for the financing of
such refunding by the issuance of the Series 1993 Bonds and such other
provisions as hereinafter provided: ‘

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




ARTICLE I
DEFINITIONS; STATUTORY AUTHORITY; FINDINGS

Section 1.01. Definitioms. All capitalized terms used in
this Resolution and not otherwise defined in the recitals hereto shall
have the meanings specified below, unless the context expressly
requires otherwise; )

"Act" means Chapter 16, Article 134 of rthe Code of
West Virginia, 1931, as amended and in effect on the date of delivery
of the Series 1993 Bonds.

"AMBAC Indemnity” means AMBAC Indemnicy Corporation, a
Visconsin-domiciled stock insurance company.

"Authorized Newspaper® means a financial jourmal or
newspaper of general eirculation in the City of New York, New York,
pPrinted 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 Buyer.

"Authorized Officer" means the Chairman of the Governing
Body of the Issuer Or any temporary Chairman duly appointed by the
.Governing Body, ’

"Bank Loan" shall have the meaning set forth in the premises
hereof.

"Bank Loan Resolution" shall have the meaning set forth in
the premises hereof. .

"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 fleld of municipal law whose opinions are generally
accepted by purchasers of municipal bonds, appointed by the Issuer or
the Governing Body, and shall initially mean Steptoe & Johnson,
Clarksburg, West Virginia.

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




"Bond Insurer® or "Insurer" means any encity which shall
insure all or any portion of the payment of principal of and interest
on the Bonds, and with respect to the Series 1993 Bonds, shall
Initially mean AMBAC Indemnity Corporation.

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

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

“Bonds*® means, collectively, the Series 1993 Bonds, and any
additional parity Bonds Thereafter issued within the terms,
restrictions and conditions contained herein.

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

"Certificate of Authentication and Registration” means the
Cercificate of Authentication and Registration on the Series 1993
Bonds, in substantially the form set forth in EXHIBIT A - BOND FORM,

attached hereto.

‘ "Chairman"” means the Chairman of the Governing Body of the
Issuer,

_ "Closing Date" means the date upen which there is an
exchange of the Series 1993 Bonds for the proceeds representing the
purchase price thereof,

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

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

"Consulting Engineers" means any quaiified 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 cthe
System, or portion thereof,

"Costs" or similar terms, means all chose costs now or
hereafter permitted by the Act to be financed with bonds issued
pursuant hereto, including, withour limitation, the costs of refunding

5.




the Prior Bonds Including payment of redemption premiums and accrued
interest thereon, acquisziction and construction of additions,
betterments or improvements for the Systeam, including the cosc of all
property rights, easements and franchises deemed necessary or
convenient therefor: interese upon the Bonds prior to and during
construction or acquisition and for not more than 6 months aftaer
completion of construction of any such project; amounts which may be
deposited in the Reserve Account: engineering, legal and accounting
eéxpenses; expenses for estimates of costs and revenues, expenses faor
plans, specifications and surveys; other expenses necessary or
incident to determining the feasibility or practicabilicy of any such
Project, premiums for municipal bond insurance and reserve account
insurance, letter of cradit fees, fiscal agent feses and expenses,
underwriter’s discount, initial fees for the services of registrars,
paying agents, depositories, trustees or escrow trustees, or other
costs in connection with the sale of the Bouds and refunding of the
Prior Bonds and such other exXpenses as may be necessary or incidental
to the financing herein authorized, the construction or acquisition of
any such project and the placing of same in operation, and the
performance of the things herein required or permitted, in connection
with any thereof, provided, that reimbursement to the Issuer for any
amounts expended by it for allowable costs prior to the issuance of
the Bonds or the repayment of indebtedness incurred by the Issuer for
such purposes, shall be deemed allowable Costs.

"Costs of Issuance Fund" means the Costs of Issuance Fund
created by Section 4.01 heresof.

"Debt Service," with reference to a specified period, means
the amount of principal, including any sinking fund payments, and
interest payable with respect to the Bonds during such period.

"Depository Bank" means the bank or banks to be designared
as such in the Supplemental Resolution, and any other barnk 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 a member of FDIC that may hereafter he
appointed by the Issuer as Depository Bank,

"District™ or "Issuer” means Berkeley County Public Service
District, in Berkeley County, West Virginla, and, unless the context
clearly indicates otherwise, includes the Governing Body.

"DTC-eligible"” means, with respect to the Series 1993 Bonds,
meeting the qualifications prescribed by The Depository Trust Company,
New York, New York.




"Escrow Agreement” means the agreement to be entered inro
between the Issuer, the Bond Commission and the Escrow Trustee,
providing for the defeasancs and ultimate payment of the Prior Bonds,
the disposition of moneys in the various funds and accounts under the
Prior Resolutions, and matters in connection therewith, the form of
which shall be approved by Supplemental Resolution.

"Escrow Fund" means the Escrow Fund established by the
Escrow Agreement,

"Escrow Trustee" means the escrow trustee under the Escrow
Agreement, which shall bhe appeinted pursuant to 3 resolution
supplemental hereto.

"Event of Default" means amny occurrence or event specified
in Sectiom 7.01,

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

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

"FmHA" means Farmers Home Administration, United States

Department of agriculture, and any successor thereto, as owner of the
Serles 1990 Bond.

- "Governing Body," "Board" or "Public Service Board" means
the public service board of the Issuer, as may hereafter be
constituted,

"Government Obligations” wmeans direct and general
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),

"Gross Revenues" or "Revenues" means the aggregate gross
operating and .non-operating revenues of the System determined in
accordance with generally accepted accounting principles, after
deduction of prompt payment discounts, 1f any, and reasonable
provision for uncollectible accounts, but does not include any gains
from the sale or other disposition of, or from any increase in the
value of, capital assets (including Qualified Investments). The terms
"Revenues” or "Gross Revenues® shall include but nmot he limited to the

Net Revenues.

"Independent Accountants™ means any certified public
accountant or flrm of certified public accountants that shall at any
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time hereafter be retained by the Issuer to Prepare an independent
annual or speclal audit of the accounts of the System or for any
purpose except keeping the accounts of said System in the nermal
operations of its business and affairs.

"Interest Payment Date” means March 1 and September 1 of
.@ach year, commencing September 1, 1993.

"Issuer” or "District"” means Berkeley County Pﬁblic Service
District, in Berkeley County, West Virginia, and, unless the context
clearly indicates otherwise, includes the Governing Body of rhe
Issuer. ) ‘

"Maximum Annual Debt Service® means, at the time of
computation, the greatest amount of Debt Service required to be paid
on the Bonds for the then current or any succeeding Fiscal Year,
assuming that the principal of any Term Bonds 1s deemed due on the
earlier of their stated maturity date or the date on which they are
required to be redeemed pursuant to mandatory sinking fund redemption.

"Municipal Bond Insurance Policy™ means the municipal bond
insurance policy issued by AMBAC Indemnity insuring the payment when
due of the principal of and interest on the Series 1993 Bonds as
provided therein, '

"Net Proceeds” means the face amount of the Series 1993
Bonds, plus accrued interest and premium, if any, less original issue
discount, if any, and less proceeds deposited in the Reserve Account.
Far purposes of the Private Business Use limitations set forth herein,
the term Net Proceeds shall {nclude any amounts resulting from the
investment of proceeds of the Series 1993 Bonds, without regard to
whether or not such investment is made in tax-exempt obligatioas.

"Net Revenues™ means Gross Revenues less Operating Expenses.

"Operating Expenses,” unless qualified, means the reasonable
current expenses, paid or accrued, of operation and maintenance of the
System, and includes, without limicing the generality of the
foregoing, administrative, engineering, legal, auditing and fasurance
-expenses (other than those capitalized as part of the costs of any
projecc relating to the acquisition or construction of additions,
betterments or improvements for the System), supplies, labor, wages,
the cost of materials and supplies used for current operations, feas
and expenses of fiscal agents and of rhe Registrar, the Depository
Bank and Paying Agent or Paying Agents, 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"
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dees not include payments on account of the principal of or redemption
premium, if any, or interest on the Prior Bonds or the Bonds, charges
for depreciation, losses from the sale or other disposition of or any
decrease in the value of caplcal assets, amortization of debt discount
or such miscellaneous deductions as are applicable to prior accounting
periods.

"Operation and Maintenance Fund” means the Operation and
Maintenance Fund provided for in Section 4.01 hereof.

"Original  Purchaser”  means Ferris, Baker wWatts,
Incorporated, Baltimore, Maryland, as the purchaser of the Series 1993
Bonds directly from the Issuer, or, if the Issuer and such Original
Purchaser do not agree to the purchase of the Series 1993 Bonds with
interest rates and other terms allowable under the Act, such other
person or persons, firm or firms, bank or banks, corporation or
corpoerations ar such other entity or entities as shall purchase the
Series 1993 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 1993 Bonds,
as hereinafter defined, including the exact principal amount thereof
and interest rate or ratess thereon as fixed by said Supplemental
Resolution to be adopted by the Governing Body at the time of approval
of such sale of said Series 1993 Bonds.

"Outstanding,” when used with reference to Bonds or Prior
Bonds and as of any particular date, describes all Bonds or Prior
Bonds theretofore and thereupen being issued and delivered except
(a) any Bond or Prior Bond canceled by the registrar for such Bond or
Prior Bond at or prior to said date; (b) any Bond or Prior Bond for
the payment of which moneys, 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 to
maturity); (c) 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 purpase of consents,
notices and the 1like, any Bond registered to the Issuer.
Notwithsatanding the foregoing, in the event that a Bond Insurer has
pald principal of and/or interest on any Bond, such Bond shall be
~deemed to be Qutstanding until such time as such Bond Insurer has been

reimbursed in full.

"Paying Agent" means the Registrar and any other paying
agent for the Bonds which may be appointed by a resolution
supplemental hereto, all in accordance with Section 8.12 hereof,




"Prior Bonds®™ shall have the meaning set forth in the
premises hereof, and shall include the coupons appertaining thereto
if any. '

"Prior Resolutions” shall have the meaning set forth in the
recitals hereto.

"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 rhe meaning of Section 144(a)(3) of the Code,
excluding, however, use by a state or lecal governmental unit and use
s a member of the general publiec. All of the foregoing shall be
determined in accordance with the Code, including, without Iimitation,
giving due regard to "incidental use,” if any, of the proceeds of the
1ssue and/or proceeds used for "qualified improvements,™ 1if any,

"Qualified Tnvestments" wmeans and includes any of the
following:

A, The following obligations are Qualified Investments for
all purposes, including defeasance investments in refunding escrow
accounts:

(1) Cash (insured at all times by the Federal-Deposit
Insurance Corporation or otherwise collateralized‘ with
obligations described in paragraph (2) below), or

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

B.  The following obligations are Qualified Investments for
all purposes other than defeasance investments in refunding escrow

accounts:

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

- Export-Import Bank

- Farmers Home Administration

- General Services Administration

- U.S. Maritime Administration

- Small Business Administration

- Government National Mortgage Associatien (GNMA)
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- U.S. Department of Housing & Urban Development
(PHA's)
- Federal Housing Administration;

(2) bonds, notes or other evidences of indebtedness rated
"AAA" by Standard & Poor'’s Corporation and "Aaa" By Moody's
Investors Service issued by the Federal National Mortgage
Assoclation or the Federal Home Loan Mortgage Corporation
with remaining maturities not exceeding three years;

{3) U.S. dollar denominated deposit accounts, faderal funds
and banker’'s acceptances with domestic commercial banks
which have a rating on their short term certificates of
deposit on the date of purchase of "A-1" or "A_14n by
Standard & Poor’s and "P-1" by Moody's and maturing no more
.than 360 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, "A-1+* by Standard &
Poor's and "P-1" by Moody's Investors Service and which
matures not more than 270 days after the date of purchase;

(5) dinvestments in a money market fund rated "AAAm* or
"AAAmM-G" or better by Standard & Peor's Corporatiqn;

{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 prier to maturitcy or
as to which irrevocable instructions have beaen 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 Standard & Poor’s Corporation and Moody's
Investors Service, Ine. 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 (1) 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 aother
obligations on the maturity date or datas thereof or
the specified redemption date or dates pursuant to such
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irrevocable instructions, as appropriate, and
(ii) which escrow is sufficient, as verified by a
nationally recognized independent certifiad public
accountant, to pay principal of an interest and
redemption premium, if any, on the bonds or other
abligations described in this paragraph on the maturicy
date or dates specified in the irrevocable instructions
referred to abaove, as appropriate:

(7) investment agreements approved in writing by AMBAC
Indemnity Corporation {supported by appropriate opinions of
counsel] with notice to Standard & Poor's Corporation;

(8} any State-administered pool investment fund in which
the Issuer is statutorily permicted or required to invest;
and

(9) other forms of investments approved in writing by AMBAC
with notice to Standard & Poor's Corporation.

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

"Value", which shall be determined as.of the end of each
month, means that the value of any investments shall he calculated as
follows:

(1) as to investments the bid and asked prices of which are
published on a regular basis in The Wall Street Journal (or,
if not there, then in The New York Times): che average of
the bid and asked prices for such investments so published
on or most recently prior to such time of determination;

(2) as to investments the bid and asked prices of which are
not published on a regular basis in The Wall Street Journal
or The New York Times: the average bld price at such time of
determination for such investments by any two naticnally
recognized government securities dealers (selected by the
Issuer in its absolute discretion) at the time making a
market in such investments or the bid price published by a
nationally recognized pricing service;

(3) as to certificates of deposit and bankers acceptances:
the face amount thereof, plus accrued interesc: and

(4) as to any investment not specified above: the value
theraof established by prior agreement between the Issuer
and AMBAC Indemmity Corporatiom.
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"Rebate Fund" means the Rebate Fund created by Section 4.01
hereof, :

"Record Date® means the day of the month which shall be sqg
stated or defined In the Bonds, regardless of whether such day is a
Saturday, Sunday or legal holiday.

"Redemption Account™ means the Redemption Account creazed in
the Sinking Fund by Section 4.02 hereof.

"Redemption Date" means the date fixed for redemption of
Bonds subject to redemption in any notice of redemption published or
mailed in accordance herewith,

"Redemption Price” means the price at which the Bords may be
called for redemption and includes the principal amount of the Bonds
to be redeemed, plus the 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 Bonds, and any
Successor thereto appointed in accordance with Section 8.08 heraof.

"Regulations®” means temporary and permanent regulations
promulgated under the Code, and includes applicable regulations
promulgated under the Internal Revenue Code of 1954, as amended,

"Renewal and Replacement Fund” means the Renewal and
Replacement Fund provided for in Section 4.01 hereof.

"Reserve Account™ means the Reserve Account for the
Series 1993 A Bonds created in the Sinking Fund by Section 4.02

hereof.

"Reserve Account Requirement” means, as of any date of
calculation, Maximum Annual Debt Service on the Series 1993 A Bonds
and any Bonds issued on a parity therewith, provided that such amount
shall not exceed ten percent of the face amount of the Series 1993 a

Bonds,

"Resolution,” regardless of whether preceded by the article
"the" or "this,” means this Resolution, as it may hereafter from time
to time be amended or supplemented.

"Revenue Fund" means the Revenue Fund provided for in
Section 4.01 hereof,
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"Secretary” means the Secretary of the Governing Body of the
Issuer.

"Series A Bonds" shall have the meaning set forth in the
premises hereof, and shall include the coupons appertaining thereto,
if any,

"Series A Resolution” shall have the meaning set forch in
the premises hereof, '

"Series 1988 Bonds"™ shall have the meaning set forth in the
premises hereof. :

*Series 1988 Resclution” shall have the meaning set forth in
the premises hereof.

"Series 1990 Bond” shall have the meaning set forch in the
premises hereof.

"Series 1990 Resolution” shall have the meaning set forth in
the premises hereof,

“Series 1993 A Bonds" means the Water Refunding Revenue
Bonds, Series 1993 A, of the Issuer, originally authorized to be
issued pursuant to this Resolution and the Supplemental Resolution.

"Series 1993 B Bonds" means the Water Refunding* Revenue
Bonds, Series 1993 B, of the Issuer, originally authorized to be
issued pursuant to this Resolution and the Supplemental Resolurion.

" " "Series 1993 Bonds™ means, collectively, the Series 1993 A
Bonds and the Series 1993 B Bonds.

"Sinking Fund" @means the Sinking Fund created by
Section 4.02 hereof,

"State"” means the State of West Virginia.

"Supplemental Resolution” means any resolution amendatory
hersof or supplemental hereto and, when preceded by the article “the, "
refers specifically to the Supplemental Resolution authorizing cthe
sale of the Series 1993 Bonds to the Original Purchasear; praovided,
that any provision intanded to be included In the Supplemental
Resolution and not so included may be contained in any other

Supplemental Resolution.

"System" meaus the complere waterworks system of the Issuer
and all waterworks facilities owned by the Issuer and all facilities
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and other property of every nature, real or personal, now or heresafter
owned, held or used in connection with the waterworks system, and
shall also 1include any additions, betterments, extensions,
improvements or other facilities at any time acquired or constructed
for the waterworks system of the Issuer.

"Term Bonds" means Bonds subject to mandatory sinking fund
redemption, as described by Section 3.06 hereaf.

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 gendar shall include the feminine and neuter genders and

vice versa, '

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

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

Articles, sections and subsections mentioned by number only
are the vrespective articles, sections and subsections of this

Resolution so numbered.

Reference to any account or fund created hereunder shall
include accounts or funds continued hereby, whether expressly so
provided or not. :

Section 1,02. Authority for this Resolution. This
Resolutlon is adopted pursuant to the pravisions of the Act and other

applicable provisions of law,

Jection 1,03. Findings. It is hereby found, determined and

declared as follows:

A The Issuer is a public service district and political
subdivision of the State of West Virginia in Berkeley County of said
Stata,

B. The Issuer now owns and operates the System, the
acquisition and construction of which has been financed in part by the
proceeds of the Prior Bonds which are curreatly outstanding in the

aggregace principal amount of $3,247,373.
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c. The Issuer derives revenues from the System. The Net
Revenues of the System are pledged for payment of the Prior Bonds.
Except for such pledges thereof to secure and pay the Prior Bondg,
said Net Revenues are not otherwise pledged or encumbersed inp any
manner,

D. The Issuer intends to issue the Series 1993 Bonds to
refund the Prior Bonds and to pledge for payment thereof, the Ner
Revenues of the System. ~

E. The estimated revenues to be derived in each year after
the date hereof from the operation of the System will be sufficient,
upon the refunding of the Prior Bonds, as herein provided, to provide
for the operation and maintenance of the System, the payment of
interest upon all bonds issued pursuant to the Act and to create a
sinking fund, as hereinafter pravided, to pay the principal thereof as
and when 1t becomes due and Teasonable reservas therefar, to provide
an adequate renewal and replacement fund, as herainafter provided, and
to make all other payments provided for in this Resolution.

F. Based upon the principal amount, maturity schedule and
interest rates for the Series 1993 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 1993 Bonds show a savings to the
Issuer afrer deducting all expenses of the refunding and the costs of
issuing the Series 1993 Bonds.

. G. The Issuer shall not sell the Series 1993 Bonds without
setting forth in the Supplemental Resclution the determination set
forth in paragraph F, above, based upon the actual principal amount,
maturity schedule and interest rates for the Series 1993 Bonds, and
the Issuer shall not issue the Series 1993 Bonds without having
obtained from an independent certified public dccountant a
certification that the amount of savings stated to be achieved by the
refunding shall in fact be saved, based upon thelr review, comparison
and analysis of the net interest cost in dollars of the Series 1993
Bonds and the net interest cost in dollars of the Prior Bonds.

H. Subject to the determination and certification requirad
by paragraph G, above, it is in the best interests of the Issuer, and
the residents thereof, that the Issuer issue the Series 1993 Bonds to
refund the Prior Bonds and secure the Series 1993 Baonds by a pledge of
the Net Revenues, the moneys in the Sinking Fund and the Reserve
Account therein, unexpended proceeds of the Series 1993 Bonds, if any,
and as further set forth herein,

I, The Series 1993 Bonds and the Certificare of
Authentication and Registration to be endorsed thereon are to be in
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substantially the forms set forth in EXHIBIT A - BOND FORMS, attached
hereto and incorporated herein by referenca, with necessary and
appropriate variations, omissions and insertions as permictred or
required by this Resolution or a Supplemental Resolution or ag deemed
necessary by the Registrar or the Issuer.

J. All things necessary to make the Series 1993 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 those
funds pledged hereby to the payment of the principal of and interest
on the Series 1993 Bonds have been or will be timely done and duly

performed.

K. The adoption of this Resolution, and the exXecution and
issuance of the Series 1993 Bonds, subject to the terms thereof, will
not result in any breach of, or constiture a default under, any
instrument, agreement or document to which the Issuer is a party or by
which it may be bound or affected.

L. As  of the  Closing Date, the only Qutstanding
obligations of the Issuer will be the Series 1993 Bonds and there will
be no Outstanding obligations which will rank prior tao or on a parity
with the Series 1993 Bonds as to lien, pledge and/or source of and
security for payment. The Series 1993 Bonds will be junior and
subordinate to the Series 1993 A Bonds.

: M, The Issuer has complied with all requirements of law
relating to the operation of the System and the issuance of the
Serles ‘1993 Bonds, or will have so complied prior to issuance of any
of the Series 1993 Bonds, including, among other things, the consent
to and approval of the refunding of the Prior Bonds and issuance of
the Series 1993 Bonds by the Public Service Commission of
West Virginia by final order, the time for rehearing and appeal of
which have expired or otherwise having been walved to the extent

lawfully allowed.

N.  The period of usefulness of the System is not less than
40 years,
Section 1,04. Resolution Constitutes Contract. In

consideration of the acceptance of the Sonds by those who shall own or
hold the same from time to time, this Resolution and the provisions
hereof shall be deemed to be and shall constitute a contract between
the Issuer and such Bondholders, and the covenants and agreements
herein set forth to be performed by the Issuer shall be for the equal
benefit, protection and security of the legal Holders of any and all
of such Bonds, all of which shall be of equal rank and without
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preference, priority or distinction hetwaen any one Bond and any other
Bond, by reason of pricrity of issuan

ce or otherwise, except as
expressly provided therein and herein.
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ARTICLE 1]

AUTHORIZATION OF REFUNDING

Section 2.01. Authorization of Refunding of Prior Bends.
The Series 1990 Bond, currently Outstanding in the principal amount of

$907,373 is hereby ordered to be refunded by the payment to FmHA, ag
the Cwner thereof, on the Closing Date, of the entire principal of and
interest accrued thereon. The Bank Loan, currantly Outscanding in the
principal amount of 570,000, is hereby ordered to he refunded by the
payment to the Owner thereof, on the Closing Date, of the entire
pPrincipal of and interest accrued thereon. All Series A Bonds and
Series 1988 Bonds Outstanding as of the dare of issuance of the
Series 1993 Bonds in the aggregate principal amount of $2,270,000 are
hereby ordered to be refunded pursuant to the terms of the Escrow
Agreement, and the pledge of Net Revenues in favor of the Holders of
such refunded Prior Bonds imposed by the Prior Resclutions, the moneys
In the funds and accounts created by the Prior Resolutions and any
other funds pledged by the Prier Resolutions thereto are hereby
ordered terminated, discharged and released upont the payment in full
of the principal of and interest on the Series 1990 Bond and the Bank
Loan and payment into the Escrow Fund from the proceeds of the
Series 1993 Bonds, together with other moneys available therefor, of
the follewing: (a) if required by the Escrow Agreement, an amount
equal to the fiscal and paylng agent charges and the Escrow Trustee
charges to become due and payable in connection with the Prior Bonds
and (b) an amount which will be simultaneously invested in Government
Obligations bearing interest and having maturities sufficient,
together with certain cash which may also be deposited, to provide for
the payment of the principal of and interest on the Series A Bonds and
Series 1988 Bonds as the same become due, to the respective serial
maturicy dates thereof, but in no event beyond the respective firsc
dates upon which the entire dggregate amount of the Series A Bonds and
Series 1988 Bonds may be redeemed, being September 1, 1993, for the
Series A Bonds and March 1, 1998, for the Series 1948 Bonds, all as
set forth in the Escrow Agreement. Contemporaneously with the payment
of the Series 1990 Bond and the Bank Loan, and deposit of such
Series 1993 Bond proceeds into the Escrow Fund, the amounts on deposit
in the sinking fund, Including the reserve account therein, and all
‘other funds and accounts created and maintained on behalf of the Priar
Bonds shall be depositad in the Escrow Fund, the Reserve Account or
such other fund or account as shall be set forth in the Escrow
Agreement, and invested as provided in the Escrow Agreement or this

Resolution, if applicable. '
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ARTICLE IT7%

THE BONDS

Section 3.01. Form and Payment of Bonds. No Bond shall be

issued pursuant to this Resolution except as provided in thisg
Article III. Any Bonds issued pursuant to this Resolution, may be
lssued only as fully registered Bonds without coupans, in the
denomination of $5,000 or any integral multiple thereof for any vear
of maturity. All Bonds shall be dated as of the date provided in a
Supplemental Resolution applicable to such series. Bonds shall bear
interest from the Interest Payment Date next preceding the date of
authentication ox, i{f authenticated after the Record Date but prier to
the applicable Interest Payment Date or on such Interest Payment Date,
from such Interest Payment Date or, if no interest on such Bonds has
been paid, from the date thereof; or, iIf and to the extent that the
Issuer shall have defaulted in the payment of interest on any Interest
Payment Date, then from the most recent Interest Payment Date to which
interest has been paid or duly provided for.

The principal of and the premium, if any, on the Bonds shall
be payable in any coin or currency which, on the respective dare 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 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 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 Owmer.

In the event any 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 Boud in the principal amount of said Bond then

Outstanding.

. . Section 3,02. Execution of Bonds. The Bonds shall be
executed in the name of rthe 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 signacture; 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 Bonds shall
cease to be such officer of the Issuer before rhe Bonds so signed and
sealed have been actually sold and delivered, such Bonds may
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nevertheless be sold and delivered as herein provided and may be
lssued as if the person who signed or sealed such Bonds had noc ceasad
to hold such office. Any Bonds may be signed and sealed on behalf of
the Issuer by such person as at the actual time of the execution of
such Bonds shall hold the proper office in the Issuer, although at the
date of such Bonds such person may not have held such office or may
not have been so authorized,

Section 3.03. Authenticatrion and Ragistrarion. No Bond
shall be wvalid 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 Band,
substantially in the forms set forth in EXHIBIT A - BOND FORMS
attached hereto and incorporated herein by reference with respect to
the Series 1993 Bonds, shall have been duly manually executed by the
Registrar. Any such manually executed Certificate of Authentication
and Registration upon any such Bond shall be conclusive evidence that
such Bond has been authenticated, registered and delivered under this
Resolution. The Certificate of Authentication and Registration on any
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 Bonds issued hereunder,

Section 3.04. Negotiability and Registration. Subject to
the requirements for registration and transfer set forth below, the

Bonds shall be, and have all of the qualities and incidentrs of,
negotiable instruments under the Uniform Commercial Code of the State,

and each successive Holder,_in accepting any of said Bonds, shall be
conclusively deemed to have dgreed that such Bonds shall be and have
all of the qualities and incidents of negotiable instruments under the

Uniform Commercial Cade of the State,

So long as any of the Bonds remains Qutstanding, the
Registrar shall keep and maintain books for the registration and
transfer of the Bonds. Bonds shall be transferable only by transfer
of registration upon the Bond Register by the registered owner theresof
in person or by his attorney or legal representative duly authorized
in writing, upon surrender thereof, together with a written inscrument

-of transfer satisfactory to the Registrar duly executed by the

registered owner or such duly authorized attormey or legal
representative. Upon transfer of a Bond, there shall be issued at the
option of the Holder or the transferee another Boud aor 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 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, Bonds may at the option of
the Holder thereof be exchanged for an equal aggregate principal
amount: of 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 Bond is exercised, Bonds shall be delivered in accordance
with the provisions of this Resolution. All Bonds surrendered in any
such transfer or exchange shall forthwith be canceled by the
Registrar. Transfers of Bonds, the initial exchange of Bonds and
exchanges of Bonds in the event of partial redemption of fully
registered Bonds shall be made by the Registrar without charge to the
Holder or the transferee thereof, except as provided below. For other
exchanges of 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 govermmental charge, and such sarvice
charge for exchange other than the initial exchange or in the eventr 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 Bonds that
have been called for redemption.

Section 3.05. Bonds Mutilated, Destroved, Stolen or Lost.
In case any 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 Bond of like series,
maturity and principal amount as the Bond, so mutilated, destroyed,
stolen or losc, in exchange and upen surrender and cancellation of,
such mutilated Bond, or in lieu of and substitution for the Bond
destroyed, stolen or lost, and upon the Holder's furnishing the Issuer
and the Registrar proof of his ownership therecf and that said Bond
has been destroyed, stolen or lest 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 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 Bond shall have matured or be about to mature, instead of issuing
a substitute Bond, the Issuer, by and through the Registrar, may pay
the same, upon being indemnified as aforesaid, and, if such Bond be
lost, stolen or destroyed, without surrander therefor.
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Any such duplicate Bonds issued pursuant to rthig section
shall constitute original, additional contractual obligations on the
part of the Issuer, whether or not the lost, stolen or descroyed Bonds
be at any time found by any one, and such duplicate Bonds shall be
entitled to equal and proportionate benefits and rights as to lien and
source of and security for payment from the Net 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, rhe following provisions shall

apply:’

A. The amounts to he deposirad, apportioned and ser apart
by the Issuer from the Revenue Fund and into the Redemption Account in
accordance with Subsection 4.03¢A)(3) and (6) shall include (after
credit as provided below) on the first of each month, beginning on the
first day of that month which is 13 mounths prier to the firsc
mandatory redemption date of said Term Bonds, a sum equal to 1/12¢th of
the amount required to redeem the principal amount of such Ternm Bonds
which are to be redeemed as of the next ensuing mandatory redemption
date, which amounts and dates, 1f any, with Tespect te a series of
Bonds shall be set forth in the Supplemental Resolution relating

thereto,

B. At 1its 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 credir in
respect of its mandatory redemption obligation for any such Term Bonds
which prior to said date have been redeemed (otherwise than pursuant

obligation of the Issuer on such mandatory redemption date, and Term
Bonds delivered in excess of such mandatory redemption obligation
shall be credited against futura wandatory redemption ebligations in
the order directed by the Issuer, and the principal amount of such
Term Bonds to be redeemed pursuant to wmandatory 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 cerrificars indicating whether and to whac
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
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preceding paragraph, that such credit has not theretofore been applied
4gainst any mandatory redemption obligationm.

D. Afcter 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 moneys in the Redemption Account to purchase Term Bonds at
2 price less than the par value thereof and accrued interest thersan.

Issuer on such mandatory redemption date, and any excess shall ba
credited against future mandatory redemption obligations in the order
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 Sinking Fund), as will exhaust as
nearly as practicable such Redemption Account payment designated to be
made in' accordance with paragraph (A) of this seccion. Such
redemption shall be by randem selection made on the 43th 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 intagrals of

.§5,000.

Section 3.07. MNotice of Redemption. Unless waived by any

Holder of the 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 applicable Bond Insurer, the Original Purchaser, and
the registered ownetr 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 Bond Registrar.

All official notices of redemption shall be dated and shall
- .state: :

(L) ‘The redemption data,
(2) The redemption price,
{(3) If less rhan all outstanding Bonds are to be

redeemed, the identification (and, in che case of parcial
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redemption, the respective principal amounts) of the ands
to be redeemed,

(4) That on the redemption date the Redemption Price
and interest accrued will become due and payable upaon eackh
such Bond or portion thereof called for redemption, and char
interest thereon shall cease to accrue from and after said
date,

(5) The place where such 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, 1if any, as shall be
required for DTC-Eligible Bonds.

Prior to any redemption date, the Issuer shall deposit with
the Registrar an amount of money sufficient to pay the redemption
price of all the Bonds or portions of Bonds which are to be redeemed
on that date.

Official 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 Issuar
shall default in the payment of the redemption price) such Bonds or
portions of Bonds shall cease to bear interest. Upon surrender of
such Bonds for redemption in accordance with sald notice, such Bonds
shall be paid by the Registrar at the redemption price. Installments
of interest due on or prior to the redemption date shall bhe payable as
herein provided for payment of interest. Upon surrender for any
partial redemption of any Bond, there shall be prepared for the
registered owner a new Band or Bonds of the Same maturity in the
amount of the unpaid principal. All 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 Bonds, and failure to mail such notice shall not
‘affect the validity of proceedings for the redemption of any portion
of Bonds for which there was no such failure.

In addition to the foregoing notice, further notice as seat
out belaw shall be given by the Registrar, at the instruction of the
Issuer, but no defect in said further notice nor any failure ro give
all or any portion of such further notice shall inm any manner defeat
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the effectiveness of a call for redemption if notica theraof is given
as above prescribed. :

_ (1) Each further notice of redemption given hereunder
shall contain the information required above for an official
notice of redemption plus (1) the CUSIP numbers of al} Bonds
being redeemed; (ii) the dats of issue of the Bonds as
originally {ssued; (iii) the race of Interest borme by each
bond being ' redeemed: (iv} the maturity date of each bond
being redeemed; and (v) any other descriptive information
needed to identify accurately the Bonds being radeemed.

(2) Each further notice of redemption shall be sent at
least 35 days befare the redemption date by registered or
cartified mail ar overnight delivery service to the
Bond Buver, of New York, New York, and all registered
securities depositories them in cthe business of holding
substantial amounts of abligations of types comprising the
Bonds (such depositories now being Depository Trust Company
of New York, New York, Midwest Securities Trust Company of
Chicago, Illinois, Pacific Securities Depository Trust
Company of San Francisco, California and Philadelphia
Depository Trust Company of Philadelphia, Pennsylvania),

: (3)  Upon the payment of the redemption price of Bonds
being redeemed, each check or other transfer of funds issued
for such purpose shall bear the CUSIP number identifying, by
issue and maturity, the BRonds being redeemed with the
proceeds of such check or other transfer. ‘

Section 3.08. Persons Treated as Quwners. The Issuer, the

"Registrar and any agent of the Issuer or the Registrar way treat the

person in whose name any Bond:is registered as the owner of such Bond

- for the purpeose of receiving payment of the pPrincipal of, and interest

on, such Bond and (except as provided in Sections 3.01 and 6.18) for
all other purposes, whether or not such Bond is overdue.

Section 3.09. Iempdra;x Bonds. Until Bonds of any series

in definitive form are ready for delivery, the Issuer may execute and

.'the Registrar shall authenticace, regiscer, "if applicable, and

deliver, subject to the same provisions, limitations and conditions

‘set forth in this Article III, one or more printed, lithographed or

typewritten Bonds in temporary form, substantially in the form of the
definitive Bonds of such series, with appropriate omissions, .
variations and insertions, and in authorized dencminations, Until
exchanged for Bonds in definitive form, such Bonds in temporary form
shall be entitled to the lien and benefit created under cthis
Resolution. Upon the presentation and surrender of any Bond or Bonds
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in temporary form, the Issuer shall, without unteasonahble 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 definicive form. Such exchange shall he
made by the Registrar without making any charge tharefor to the Holder
of such Bend in temporary form.

Section 3.10. Series 1993 BRonds. For the purposes of

refunding all of the Cutstanding Prior Bonds of the Issuer, funding
the Reserve Account or portion thereof and paying costs in connection
therewith, there shall be issued the Series 1993 Bonds of the Issuer,
in an aggregate Principal amount of not more than $3,900,000. said
Series 1993 Bonds shall be issued in " two series, designated
respectively, "Water Refunding Revenue Bonds, Series 1993 A" and
"Water Refunding Revenue Bonds, Series 1993 B" and shall be issued in
fully registered form, in denominacions of $5,000 or any integral
multiple thereof for any year of maturity, not exceeding the aggregate
Principal amount of Series 1991 Bonds maturing in the year of maturity
for which the denomination is to be specified. The Series 1993 Bonds
of each series shall be numbered with the series prefix from R-1
consecutively upward. The Series 1993 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

¥

Pprescribe herein and in the Supplemental Resolution.

Section 3,11. Book Entry System for Series 1993 Bonds .
A. The Series 19931 Bonds shall Initially be issued in the form of one
fully-registered bond for the aggregate principal amount of the
Series 1993 Bonds of each maturity, registered in the name of CEDE &
€C0., as nominee of DTC. Except as provided in paragraph E below, all
of the Series 1993 Bonds shall be registered in the registration books
kept by the Registrar in the name of CEDE & CO., as nominee of DTC;
provided that 1if DTC shall request that the Series 1993 Bonds be
registered in the name of a different nominee, the Registrar shall
exchange all or.any portion of the Series 1993 Bonds registered in the
name of such nominee or nominees. No person other than DTC or its
‘mominee shall be entitled to receive from the Issuer or the Registrar
either a Series 1993 Bond or any other evidenca of ownership of the
Series 1993 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 1993 Bonds on the registration books
maintained by the Registrar, in connection with discontinuing the bosk

entry system as provided in paragraph E below.
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B. At or prior to settlement for the Series 1993 Bonds,
the Issuer and the Registrar shall execute or signify their approval
of a representation letter addressed to DTC in a form satisfactory to
DIC (the "Representation Letter®). Any successor Registrar shall, in
its wricten acceptance of its duties under this Ordinance, agree ro
take any actions necessary from time to time to comply with the
requirements of the Representacion Letter.

C. So long as the Series 1993 Bonds or any portion thereof
are registered in the name of DTG or any nominee thereof, all payments
of the principal or Redemption Price of or {interest on  such
Series 1993 Bonds shall be made to DTC or its nominee ar the addresses
set forth in the Representation Letter in New York Clearing House or
equivalent next day funds on the dates provided for such payments to
be made to any Bondholder under this Ordinance. Each 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 1993 Bonds
to the extent of the sum or sums so paid, In the event of the
redemption of less than all of the Series 1993 Bonds Outstanding of
any maturity, the Registrar shall not require surrender by DIC of the
Series 1993 Bonds so redeemed, but DTC may return such Series 1993
Bonds and make an appropriate notationm on the Series 1993 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 1593
Bonds of such maturity which have been redeemed.

: b. The Issuer, the Paying Agent and the Registrar may
treat DTC as the sole and exclusive owner of the Series 1993 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 1993 Bonds, selecting the Series 1993 Bonds or portions thereof
to be redeemed, giving any notice permitted or required to be given to
Bondholders under this Ordinance, regiscering the transfer of
Sexies 1993 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 1993 Bonds under or through DTC or any such participant, or any
other person which is not shown an the registration books of the
Registrar as being a Bandholder with respect to (i) the Series 1593
Bonds, (1i) the accuracy of any records maintained by DTIC 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 interestc
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on the Series 1993 Bonds, (iv) any notice which 1is permitted or
required to be given to Bondholders under this Ordinance, (v) the
selection by DIC or any such participant of any person to receive
payment in the event of a partial redemption of the Series 1993 Bonds
or (vi) any consent given or other action taken by DIC as Bondholder,

E. The book entry system for registration of the cwnership
of the Series 1993 Bonds may be discontinued ac any time if either:
(1) DTC determines to resign as securities depository for the
Serieg 1993 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 1993 Bonds. In either of such events (unless in
the case described in clause (ii) above, the Issuer appeints a
successor securities depository), the Series 1993 Bonds shall be
delivered in registered certificata form to such persons, and in such
maturities and prinecipal 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 DTIC in taking ‘appropriate action aftar reasonable
notice to arrange for another securities depository to maintain
custody of certificates evidencing the Series 1993 Bonds.

Section 3.12. Delivery of Series 1993 Bonds. The Issuer
shall execute and deliver the Series 1993 Bonds to the Registrar, and
the Registrar shall authenticate, register and deliver the Series 1993
Bonds to the Original Purchaser upon receipt of the documents set

forth below:

(A) A list of the names in which the Series 1993 Bonds
are to be registered upon original issuance, together with
such taxpayer identification and other information as the
Registrar may reasonably require; '

(B) A request and authorization to the Registrar an
bshalf of the Issuer, signed by an Authorized Officer, to
authenticate and deliver the Series 1993 Bonds to rhe

Original Purchaser;

(C) Copies, certified by the Secretary of thigs
Resolution and the Supplemental Resolution;

(D) The unqualified approving opinion upon the
Series 1993 Bonds by Bond Counsel; and

(E) The Municipal Bond Insurance Policy or a copy
thereof.
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“Section 3.13. Form of Series 1993 Bonds. The definitive
Series 1993 Bonds shall be in substantially the form set forth {n
EXHIBIT A - BOND FORM attached hereto and incorporatad herain by
reference, with such necessary and appropriate omissions, insertions
and variations as are approved by those officers executing suech
Series 1993 Bonds on behalf of the Issuer and execution thereof by
such officers shall constitute conclusive evidence of such approval.
The definitive Series 1993 Bonds shall have the form of the opinion of
Steptce & Johnson, as Bond Counsel, attached thereto or printed on the

reverse thereof.

"Seectrion 3.14. Disposition of Proceeds of Series 1993 Bonds .
Upon the issuance and delivery of the Series 1993 Bonds, the Igsuer
shall forthwith deposit the proceeds thereof as follows:

AL All interest accrued on the Series 1993 Bonds from the
date thereof to the date of delivery thereof shall be deposited in the
Sinking Fund and applied to payment of interest on the Series 1993
Bonds at the first Interest Payment Date.

B. The amount of the Series 1993 Bond proceeds which,
together with other moneys or securities of the Issuer deposited
therein and the earnings thereon, shall be sufficient to accomplish
the refunding and defeasance of the Series A Bonds and the Series 1988
Bonds (which amount shall be set forth in the Escrow Agreement) shall
be deposited in the Escrow Fund. .

: c. The amount of Series 1993 Bond proceads sufficient to
accomplish the refunding and payment in full of the Series 1990 Bonds
shall be paid to FmHA immediately upon issuance of the Series 1993

Bonds.

D. The amount of Series 1993 Bond proceeds sufficient to
accomplish the refunding and payment in full of the Bank Loan shall be
paid to the Owner thereof immediarely upon issuance of the Series 1993

Bonds,

E. - The amount of Series 1993 Bond Proceeds which, together
with other moneys or securities of the Issuer, are equal to the
-Reserve Account Requirement, shall be remitted to the Bond Commission
for deposit in the Reserve Account, provided that, to the extent the
Reserve Account Requirement 1s satisfied in whole or in part from
proceeds of any fund or account established pursuant to the Prior
Resolution, Series 1993 Bond Proceeds shall be deposited in the
Reserve Account only to the extent needed to satisfy the balance of

the Reserve Account Requirement.
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Bonds at the written direction of the Issuer. Moneys rnot to he
applied fmmediately to 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 Codae. If
for any reason such proceeds, or any part thereof, are not Necesgsary
for, or are not applied to such purpose, such unapplied proceeds shall
be transferred by the Issuer to the Redemption Account established by
Section 4.01 hereof. ALl such proceeds shall constitute a rrust fund
for such purposes, and there hereby is created a lien upon such moneys
until so applied in favor of the Holders of the Series 1993 Bonds from
which such proceeds are derived.
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ARTICIE IV

SYSTEM REVENUES; FUNDS AND ACCOUNTS

Section 4.0]. Establ{shment of Funds and Accounts with

Depository Bank. Pursuant to this Article IV, the following separate
and special funds are created with, and shall be held by, the
Depository Bank, segregatad from all other funds and accounts of the
Depository Bank or the Issuer and from each other (except as set forth
in this Section 4.01) and used solely for the PuUrpeoses provided
herein;

(1) Revenue Fund;

(2) Renewal and Replacement Fund;

(3) Operation and Mainrenance Fund;

(4) Costs of Issuance Fund; and

{5) Reﬁate Fund. |

Section 4,02, Establishment of Funds and Accounts with Bond
Commission. Pursuant to this Arcicle IV, the following special fund

and accounts are hereby established with and shall be held by the Bond
Commission: : |

(1) Sinking Fund;
(a) Within the Sinking Fund:

(1) Reserve Account: and

-

(i1) Redemption Account.

Section 4.03. Svstem Revenues and Application Thereof. So

long as any of the Bonds shall be OQutstanding and unpaid, the Issuer
covenants as follows, subject to the provisions of Sectien 5.03

hereof:

A, The entire Gross Ravenues derived from the operation of
the System shall be deposited by the Issuer in the Revenue Fund. The
Reveniue Fund shall be kept separate and distinet from all ocher funds
of the Issuer and the Depository Bank and used only for the purposes
and in the manner provided in this Resolution. All Revenues at any
time remaining on deposit in the Revenue Fund shall be disposed of
only in the following manner and order of priority: .
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(1) The Issuer shall first, each month, pay from the
Revenue Fund into the Operation and Maintenance Fund ap
amount sufficlent to pay current Operating Expenses of the
System, and said amount and said fund shall be used and
disbursed only for cthat purposa,

(2) Thereafter, from the moneys remalning in the
Revenue Fund, the Issuer shall next, on the firge day of
each month, beginning on the first day of that menth which
is 7 months prior to the first interast payment date on the
Series 1993 A Bonds, apportion and set apart out of the
Revenue Fund and remit to the Bond Commission, for deposit
in the Sinking Fund, a sum equal to 1/6th of the amount of
interest which will become due on the Series 1993 A 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 Sinking Fund and the nexs
ensuing semiannual interest payment date on the
Series 1993 A Bonds is less than 7 months, then such monthly
payuents for deposit in the Sinkirg Fund shall be increased
proportionately to provide, 1 month prior to the next
ensuing semiannual interest payment date, the required
amount of interest coming due on the Series 1993 A Bonds on
such date.

(3) Thereafter, from the moneys remaining in the
Revenue Fund, the Issuer shall next, on the first day of
each month, beginning on the first day of that month which
is 13 months prior te the first principal payment or
mandatory redemption date of the Series 1993 A  Bonds,
apportion and set apart out of the Revenue Fund and remit to
the Bond Commission for deposit in the Sinking Fund, and in
the 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 1993 A Bonds on the next ensuing
principal payment or mandatory redemption date, provided,
that in the event the period to elapse between the date of
such initial depesit in the Sinking Fund and the next
ensulng principal payment or mandatory redemption date on
the Series 1993 A Bonds is less than 13 months, then such
monthly payments shall be increased proportionately to
provide, one month prior to the next ensuing principal
payment date or mandatory redemption date on the
Serias 1993 A Bonds, the required amount of principal coming
due on the Series 1993 A Bonds on such date.
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(4} Thereafter, from the Boneys remaining in the
Revenue Fund, the Issuar shall next, each month, apply such
moneys, te the full extent Necessary, for deposit inteo the
Reserve Account beginning with the first full calendar month
following the date on which (1) the valuation of investmencs
in the Reserve Account results in a determination thatr the
amount of moneys and the value of the Qualified Investments
deposited to the credit of the Reserve Account is less than
the Reserve Acccunc'Requirement, or (iil) amounts have been
withdrawn from the Reserve Account, for deposit inta the
Sinking Fund. To the extent Net Revenues and any other
legally available funds are avatilable therefor, the amount
so deposited shall be sufficient to restore the amount of
moneys on deposit in the Reserve Account to an amount equal
to the Reserve Account Requirement; provided, that in neo
event shall the amount deposited into the Reserve Account in
any month be less than, in the event the deficiency in the
Reserve Account Raquirement 13 due to a decrease in the
value of the Qualified Investments therein in excess of 10%
of such amount, an amount equal to not less than l/4th of
the amount of such deficiency, and otherwise, an amount
equal to not less than 1/12th of the amount of - the
deficiency in the Reserve Account determined as set forth in
clause (i) above and the amount then withdrawn from the
Reserve Account (it being understood that any such 1/12th
payment shall be made in such amount for 12 consecutive
months unless the amount in the Reserve Account shall have
been made equal to the Reserve Account Requirement prior to
such twelfth consecutive month) subject to the provisions of
Section 5.01(C) hereof; and provided- further, that no
payments shall be required to be made into the Reserve
Account whenever and as long as the amount on deposit
therein shall be equal to the Reserve Account Requirsment,

Amounts in the Reserve Account shall be used only far
the purpose of making payments of principal of and inrerest
on the Bonds when due, when amounts in the Sinking Fund are
insufficient therefor, and for no other purpose.

(5) Thereafter, from the moneys remaining in the
Revenue Fund, the Issuer shall next, on the first day of
each month, beginning on the firsc day of that month which
1s seven months prior to the first interast payment date on
the Series 1993 B Bonds, apportion and set apart out of the
Revenue Fund and remit to the Bond Commission, for deposit
in the Sinking Fund, a sum equal to 1/6th of the amount of
interest which will become due on the Series 1993 B8 Bonds on
the next ensuing semiannual interest payment date, provided,
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that in the event the period to elapse between the date of
such initial deposit in the Sinking Fund and the next
ensuing semiannual interest payment date on the
Series 1993 B Bonds is less than seven months, then such
monthly payments for deposit in the Sinking Fund shall be
increased proportionately to provide, one month prior to the
next ensuing semiannual interest payment date, the required
amount of interest coming due on the Series 1993 B Bouds on
such date,

(6) Thereafter, from the moneys remalning in the
Revenue Fund, the Issuer shall next, on the first day of
each month, beginning on the first day of that month which
is 13 months prior to the first principal payment date of
the Series 1993 B Bonds, apportion and set apart out of the
Revenue Fund and remit to the Bond Commission for deposit in
the Sinking Fund, a sum equal to 1/12th of the amount of
principal which will mature and become due on the
Series 1993 B Bonds on the next ensuing principal payment
date, provided, that in the event the period to elapse
between the date of such initial deposit in the Sinking Fund
and the next ensuing principal payment date on the
Series 1993 B Bonds 1s less than 13 months, then such
monthly payments shall be increased proportionately to
provide, one month prior te the next ensuing principal
payment date on the Series 1993 B Bonds, the required amount
of principal coming due on the Saries 1993 3 Bonds on such

date.

(7) Thereafter, from the moneys remalning in the
Revenue Fund, the Issuer shall next, on the firsc day of
each month, transfer to the Renewal and Replacement Fund a
sum equal to 2 1/2% of the prior month’s Gross Revenues. No
further payments shall be required to be made into the
Renewal and Replacement Fund when there shall have -been
deposited therein, and so long as there shall remain an
deposit therein, the sum of $250,000.

Moneys in the Sinking Fund shall be used only for the
purposes of paying principal of and interest on the Bonds as
the same shall become due, whether by maturity or redemption
prior to maturity, and are hershy pledged for such purpose.
Pending such use, such moneys shall be invested in
accordance with Arcicle V.,

The Issuer shall not be required to make any further
payments into the Sinking Fund when the aggregate amount of
funds in the Sinking Fund, including the Reserve Account
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therein, is at least equal to the aggregate principal amount
of Bonds issued pursuant te this Resolution then
Outstanding, plus the amount of interest due or thereaftar
to become due on the Bonds then Qutstanding.

As and when additional Bonds ranking om a parity wich
the Series 1993 A Bonds are i1ssued, provision shall be made
for additional payments into the Sinking Fund sufficient to
pay the interest om such additional parity Bonds and
accomplish retirement thereof at or before maturity in
accordance with the provisions hereof and to accumulate ga
balance in the Reserve Account in an amount equal to the
maximum provided and required to be pald into the Sinking
Fund in any year for account of the Bonds of such series,
Including such additional Bonds which by their terms are
payable from the Sinking Fund.

The payments into the Sinking Fund shall be made on the
first day of each month, except that, when the firsct day of

any month shall be a 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
Commission with appropriate instructions as to the custady,
use and application thereof consistent with the provisions

of this Resolution,

The Issuer shall restore any withdrawals from the
Reserve Account which have the effect of reducing the assets
therein below the Reserve Account Requirement from the firsc
Net Revenues available after all other required payments to
the Sinking Fund, including any deficiencies for prior
payments, have been made in full; provided, that the Issuer
shall not be required to restore such deficiency when the
aggregate amount of funds in the Sinking Fund, including the
Reserve Account therein, is at least equal to the aggregate
amount of Bonds issued pursuant to this Resclution then
Outstanding, plus the amount of interest due or thereafter
to become due on said Bonds then Outstanding.

Withdrawals and disbursemencs may be made by the Issuer
from the Renewal and Replacement Fund only for the following

purposes:

(a) To make up any deficiency in the
Reserve Account (s¢ thart the amount on deposit
therein is at least equal to the Reserve Account

Requirement) ;

36.




the sale of the Bonds,
pravided herein.

’

(b} For cthe payment of the principal
(including the prineipal amount to be paid under
the mandatory redemption schedules) of or
interest on the Bonds, but only in the event that
at the time of such withdrawal there are not
sufficient funds for such purpose in the Sinking
Fund (including the Reserve Account);

(e) For the payment of the reasonable costsg
of- land and depreciable renewals, repairs,
extensions, improvements and additions to the
System;

(d) For the payment of deht service on
obligations not on a parity with the Bonds, the
proceeds of which obligations were used to
finance such land and depreciable renewals,
repalrs, extensions, improvements and addicions
ta the System; or

(e) To meet payment of Operating Expenses
of the System to whatever extent and if for any
reason funds in the Operation and Maintenance
Fund are insufficient for thar purpose.

(8) The Issuer may next, each month, after making the
above required transfers of moneys from the Revenue Fund,
accrue the surplus then remaining in the Revenue Fund and if

there is a balance in the Revenue Fund In excess of the

estimated amounts to be paid into the Operation and
Maintenance Fund and the Sinking Fund during the succeeding
3 months, such excess may be withdrawn and paid inte the
Renewal and Replacement Fund or used for the purchase or
retirement prior to maturity of Bonds.

(9) If on any monthly payment date the Gross Revenues
are insufficient to make the required deposits in any of the
funds as hereinabove provided, the deficiency shall be made
up on the next ensuing payment dates by payments in addition
ta the payments which are otherwise required to be made into
the funds on such ensuing payment dates.

B. The Bond Cammission is hereby designated as the fiscal

agent for the administration of the Sinking Fund created hereunder,
and all amounts required for said Sinking Fund shall be remitted to

the Bond Commission from said Revenue Fund and
by the Issuer at the times and as otherwise

All remittances made by the Issuer to the Bond
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Commission shall clearly identify the fund or account inte which each
amount is to be deposited. Notwithstanding such designation to the
contrary, the Bond Commission shall deposit all remittances inp the
amounts and in the funds and accounts as provided herein.

C. The Bond Commission shall, on or prior to any Interest
Payment Date, or principal payment date, remit to the Paying Agent the
amount payable on the Bonds on such dates, to the extent char moneys
are available in the Sinking Fund for such payment.

D. The moneys on depesit in the Revenue Fund and the
Renewal and Replacement Fund in excess of the sum insured by the FDIC
shall at all times be secured, to the full extent thereof in excess of
such insured sum, by Government Obligations or by other Qualified
Investments as shall be eligible as security for deposits of municipal
funds under the laws of the State.

E. The Issuer shall remit from the Revenue Fund to pay the
fees and charges,. if any, when due, of rhe Bond Commission, the
Registrar, the Paying Agent, the Escrow Trustee and the Depository
Bank, on such dates as the Bond Commission, the Registrar, the Paying
~ Agent, the Escrow Trustee and the Depository Bank, as the case may be,

, F. All Connection Fees, if any, shall be deposited by the
Issuer, as received, in the Revenue Fund and may be used for any
lawful purpose of the System,
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ARTICLE ¥

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 f{nvest and reinvest, any moneys 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 Resalution,
the need for such moneys 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 sueh
moneys were originally held, and the interest accruing thereon and any
profit or loss realized from such Investment shall be crediced or
charged to the appropriate fund or account. The Issuer shall sell and
reduce to cash a sufficient amount of such Ilnvestments 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 misconduert,

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

(A) Qualified Investments acquired for the Renewal and
Replacement Fund or Reserve Account shall mature or be
subject to retirement at the option of the holder within not
mora than 3 years from the date of such investment.

(B) The 1Issuer shall, or shall cause the Bond
Commission, te semiannually transfer from the Reserve "
Account to the Sinking Fund any earnings on the moneys
deposited therein and any other funds in excess of the
Reserve Account Requirement; provided, however, that there
shall at all times remain on deposit in the Reserve Account
an amount at least equal to the Reserve Account Requirement,

(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 acerued interest,
Valuation of all funds and accounts shall oceur annually,
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except iIn the event of a withdrawal from the Reserve
Account, whereupon it shall be valued immediately after such
withdrawal. If amounts on deposit in the Reserve Account
shall, at any time, be less than the applicable Reserve
Requirement, the applicable Bond Insurer shall be notified
immediately of such deficiency, and such deficiency shall be
made up from the first available Net Revenues after required
deposits to the Sinking Fund and otherwise In accordance
with Section 4.03(4). :

(D) All amounts representing accruasd and capitalized
interest shall be held by the Bond Commission, pledged
solely to the payment of interest an the Bonds 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 moneys
deposited in the Sinking Fund may be invested by the Bond
Commission in the West Virginia "consolidated fund" managed
by the West Virginia State Issuer of Investments pursuant to
Chapter 12, Article & of the Cade of West Virginfa, 1931, as
amended,

Section 5,02, Arbitrage. The Issuer covenants that (i) 1t
will restrict the use of the proceeds of the Bonds of each series in

-such manner and to such extent as may be necessary, so that such Bonds
will not 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
reaspect to such Bonds) so that the interest on such 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 Certificates and Rebate. The Issuer shall

deliver a certificate of arbitrage, a tax certificate or other similar
certificate to.be prepared by nationally recognized bond counsel or
tax counsel relating to payment of arbitrage rebate and other rax

‘matters as a condition to Issuance of any serles of Bonds. In

addition, the Issuer covenants to comply with all Regulations from
Cime to time in effect and applicable to the Series 1993 Bonds as may
be necessary in order to fully comply with Section 148(f) of the Code,
and covenants to take such actlons, 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,
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The Issuer shall caleulate, annually, the rebatable
arbitrage, determined in accordance with Section 148(£) of the Code.
Upon completion of each such annual calculation, unlesg otherwige
agreed by the Authority, the Issuer shall deposit, or cause to be
deposited, in the Rebate Fund such sums as are necessary to cause the
aggregata amount on deposit in the Rebate Fund to equal rhe sup
determined to bhe ‘subject to rebate to the United States, which,
notwithstanding anything herein te 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 sourcas. 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 Unlted States. The Issuer shall Pay, or cause to be paid, to
the United States, from the Rebate Fund, the rebatrable arbitrage in
accordance with Saction 148(f) of the Code and such Regulations, In
the event that there are any amounts remaining in the Rebate Fung
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 in time to time in effect with such
reports and statements as may be prescribed by such Regulations. 1In
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 Unired States, on a timely basis, from any funds
:lawfully available therefor. The Issuer at its expense, may provida
for the employment of independent attorneys, accountants or
cansultants compensated on such treasonable 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 Tetained,
records of the determinations made pursuant to this Sectiom 5.03 ip
accordance with the requirements of Section 148(£) of the Code and
such Regulations. In the event the Issuer fails to make such rebates
as requlred, the Issuer shall pay any and all penalties and other
amounts, from lawfully available sources, and obtain a waiver from the
Internal Revenue Service, if necessary, Iin order to maintain the
exclusion of interest on the Bonds from gross income for federal

income tax purposes.
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ARTICLE VI

ADDITIONAL COVENANTS OF THE ISSUER

Section 6.01. Covenants Binding and Irrevocable. Ali 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 Bonds, as prescribed by ‘Article VII. 1n addition to
the other covenants, agreements and provisions of this Resolution, the
Issuer hereby covenants and agrees with the Holders of the Bonds, ag
hereinafter provided in  cthis Article VI, All such covenants,
agreements and provisions shall be irrevocable, except as provided
herein, as long as any of said Bonds or the interese thereon, are

Outstanding and unpaid.

Section 6.02. Bonds not to be Indebtedness of the Issuer.
The Bonds shall not be or constitute an indebtedness of the Issuer
within the meaning of any constitutional, statutory or charter
limitation of indebtedness but -shall be payable solely from the Ner
Revenues of the System, the moneys in the Sinking Fund and all
accounts therein, the unexpended proceeds of the Bonds or moneys in a
construction fund, if any, all as herein provided. Noe Holder or
Holders of any Bonds issued hereunder shall ever have the right to
compel the exercise of the taxing power of the Issuer to pay said

Bonds or the interest thereon,

Section 6.03. Bonds Secured by Pledge of Net Revenues and
Moneys in Sinking Fund; Series 1993 B Bonds Junior and Subordinate to
Series 1993 A Bonds. The payment of the debt service of all of the
Series 1993 A Bonds issued hereunder shall be secured forthwith
equally and ratably by a first lien on the Net Revenues derived from
the operation of the System and all moneys and securities in the
Sinking Fund, including the Reserve Account therein, to the extent
necessary to make the payments required under Section 4.03, The
payment of the debt service of all of the Series 1993 B Bonds issued
hereunder shall be secured by a lien on the Net Revenues derived from
the operation of the System, but such lien shall be Jjunior and
-subordinate in all respects, to the lien on such Net Revenues in favor
of the Series 1993 A Bonds. The Net Revenues derived from the System,
In an amount sufficient to pay the principal of and interest on the
Bonds hersin authorized, and to make the payments into the Sinking
Fund, all moneys and securitles in the Sinking Fund, including the
Reserve Account therein, and all other payments provided for im this
Resolution, are hereby irrevocably pledged in the manner pravided in
this Resolution to the payment of the principal of and interest on the
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Bonds herein authorized as rthe same become due and for the other
purposes provided in this Resolution.

Section 6.04. Rateg. Prior to the issuance of the
Series 1993 Bonds, rates or charges for the use of the sexrvices and
facilities of the System will be fixed and established, all in the
manner and form required by law, and a copy of such rates and charges
so fixed and established shall at all times be kept on file in the
office of the Secretary of the Issuer, which copy will be open to
inspection by all interestad parties. The schedule or schedules of
rates and charges shall az all times be adequate to produce Gross
Revenues from the System sufficient to make the prescribed payments
into the funds and accounts creared hereunder. Such schedule or
schedules of rates and charges shall be revised from time to time,
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
contingencles and temporary unanticipated reduction in income and
revenues, the Issuer hereby covenants and agrees that the schedule or
schedules of rates or charges from time to time in effect shall be
sufficient to produce Net Revenues equal to not less than the sum of
(1) 115% of the Maximum Annual Debt Service on the Series 1993 4 Bonds
and any additional Bonds ranking on a parity with the Series 1993 A
Bonds in any Fiscal Year; and (ii) the amount, if any, required to he
deposited in the Reserve Account in order to satisfy the Resarve
Account Requirement within a period of not more than 12 months,
assuming equal payments are made each month, All such rates and
charges, if not paid when due, shall constitute a lien upon the
premises served by the System. For purposes of this Cest, the terms
"Gross Revenues™ and "Net Revernues” shall not include proceeds from

the sale of capital assets.

The Issuer hereby covenants to apply to the Public Service
Commission of West Virginia as shall be required to increase the rates
and charges for the services and facilities of the System within
30 days following a detarmination by the Issuer that less than the
above-required coverage exists or in the event that the annual budget
shows that less than the above-required coverage will be availabla ar
any time during the next ensuing Fiscal Year, such increase to provide

-rates and charges sufficient to produce such required coverage.

Section 6.05. Qperation and Maintenance. The Issuer will
maintain the System in good condition and will operate the same as a
revenue-producing enterprise in an efficient and economical manner,
making such expenditures for equipment and for renewal, repalr and
replacement as may be proper for the economical operation and
maintenance thereof from the Revenues of sald System in the manner

provided in this Resclution.
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Commission of West Virginia, the Systen may be sold, martgaged, leased
or otherwise disposed of only as a whole, or substantially as a whole,
and only if the net proceeds tg be realized shall be sufficient to
defeasa the pledge created by this Resolution as provided by
Sectien 9.0l. The proceeds from such sale, mortgage, lease or other
disposition of the System shall be Immediately remitted to Bond
Commission for deposit in the Sinking Fund, and otherwise as
Prescribed by Section 9.01. Any bhalance remaining after such

The foregoing provision notwithstanding, the Issuer shall
have and hereby reserves the right to sell, lease or otherwise disposa
of any of the Property comprising a part of the System hereafter
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 therefsor is not in excess of $50,000, the Issuer shall, in
writing, determine that such property comprising a part of the System
1s no longer necessary, useful or profitable in the operation thereof,
and the Issuer may then provide for the sale of such property. The
proceeds of any such sale shall be deposited in the Revenua Fund. If
the amount to be received from such sale, lease or other disposition
of said property shall be In excess of $50,000 but not in excess of
:$200,000, the Issuer shall firsec, in writing, determine with the
written approval of the Consulting Engineers that such property
comprising a part of the System is no longer necessary, useful or
profitable in the operation theraof, and may then, if it be g0
advised, by resolution duly adopted, approve and concur in such
finding and authorize such sale, lease or other disposition of such
Property in accordance with the laws of the State. The proceeds
derived from any such sale, lease or other disposition of such
property, in excess of $50,000 and not in excess of $200,000, shall be
deposited by the Issuer into the Depreciation Fund. Such payments of
such proceeds into the Depreciation Fund or the Redemption Account
shall 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 te be derived
therefrom shall be in excess of $200,000 and insufficient to defease
the pledge creatad by this Resolution, as provided by Section 9.01,
without the prior approval and consent in writing of the Holders, or
their duly authorized repreésentatives, of 60% in amount of Bonds then
Outstanding or, in lieu of such consent, the written consent of the
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Bond Insurer, so long as the Bond Insurer i{s not in defaulr under the
Municipal Bond Insurance Policy. 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 Systenm,

Notwithstanding any of the foregoing provisions of this
Section 6.06 to the contrary, the Issuer hereby reserves the right to
sell, lease or otherwise convey all or any portion of the water
distribution system consisting of certain 2-inch to 10-inch water
lines, a storage tank and all necessary appurtenances serving the
northern area of Berkeley County and described in the Agreement dated
as of June 23, 1983, by and between the Issuer and Upequon Public
Service District as the “franchised area”™ (the "Northern Warter
Lines")], such sale, lease or other conveyance of the Northemn Water
Lines to be at such time or times and in such manner and for such
rents, prices or other compensation as the Issuer shall determine and
without any other restrictions upon such sale, lease or other
conveyance insofar as this Resolution is concerned. Moneys received
upon any such sale (but not rental income derived from leasing), after
deduction of all costs of such sale, shall be deposited upon receipt
by the Issuer in the Revenue Fund and applied within 90 days of such
recelpt to redemption of all or a commensurate portlion of the
Series 1993 B Bonds then Outstanding. In the event Proceeds of such
sale exceed the then principal amount of Series 1993 B Bond
Outstanding, they may be used for any lawful purpose of the Issuer,

- Section 6,07. Issuance of Other Obligations Pavable Gut of
Revenues and General Covenant Against Encumbrances. The Issuer shall
not issue any other obligations whatsocever, - except additional parity
Bonds provided for in Section 6.08 hereof, 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 the Net Revenues with the
Series 1993 A Bonds; and all obligations hereafrer Iissued by the
Issuer payable from the Revenues of the System, except such additional
Bonds, shall contain an BXpress scatement that such obligations are
junior and subordinate as to lien on and source of and security for
payment from .such Revenues and in all other respects to the

Series 1993 A Bonds,

The Issuer shall not create, or cause or permit to bha
created, any debt, lien, pledge, assignment, encumbrance or any other
charge having priority over or, except with respect to such additional
parity Bonds, being on a parity with the lien of the Series 1993 a
Bonds, and the interest therecn, upon any of the income and Revenues
of the System pledged for payment of the Series 1993 A Bonds and the
Interest thereon in this Resolution or upon the System or any part

thereof.
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dection 6,08, Addirional Paricy Bonds.  Neo additional
parity Bonds, as in this section defined, payable out of the Revenues
of the System shall be issued after the issuance of the Series 1993 4
Bonds pursuant to this Resolution, except under the conditions and in
the manner herein pravided.

No such additional parity Bonds shall be issued except for
the purpose of financing the costs of trhe construction of additions,
betterments or improvements to the System, refunding all or a portion
of one or more series of Bonds issued pursuant hereto, to pay claims
which may exist against the revenues or facilicies of the System or
any combination of such purposes.

Ne such additional parity Bonds shall be issued at any time,
however, unless and until there has been procured and filed wirh the
Secretary of the Issuer a written statement by Independent
Accountants, recicing the conclusion that the Net Revenues actually
derived from the System during the Fiscal Year preceding the date of
the actual issuance of such additional parity Bonds, rlus the

(1) The Series 1993 A Bonds and Series 1993 B Bonds
then Outstanding; '

(2) Any additional parity Bonds therstofors issued
pursuant to the provisions contained in this Resolution then

OQutstanding; and

(3) The addirienal parity Bonds then proposed to be
issued, -

The "increased annual Net Revenues expected to be received”
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 any increase in rates adopted by the Issuer and
approved by the Public Service Commission of West Virginia, the time
for appeal of which shall have expired (without successful appeal)
- prior to the data of delivery of such additional parity Bonds, and
shall not exceed the amount to be stated in the aforementioned
certificata of Independent Accountants, which shall be filed in the
office of the Secretary of the Issuer prior to the issuance of such
additional parity Bonds. The Net Revenues actually derived from the
System during the preceding Fiscal Year heresinabove 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 Consulting
Engineers and the Independent Accountancs as stated in a certificarce
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jointly made and signed by the Consulting Engineers and the
Independent Accountants, and filed with the Governing Body, on account
of increased rates, rentals, fees and charges for the System adopted
by the Issuer and approved by the Public Service Commission of

successful appeal) prior to issuance of such additional parity Bonds,
For purposes of rthis test, the terms "Gross Revenues" and "Net
Revenues" shall not include proceeds from the sale of capital assets.

The term "additional parity Bonds, " as used in this section,
shall be deemed to mean additional Bonds issued under the Provisions
and within the Ilimitations of this section, payable from the Net
Revenues of the System on a parity with the Series 1993 A Bonds, and
all the covenants and other provisions of this Resolution (except as
to details of such additional parity Bonds inconsistent herewith)
shall be for the equal benefit, protection and security of the Holders
of the Series 1993 A Bonds and the Holders of any additional parity
Bonids theretofore ar subsequently issued from time to timge within the
limitations of and in compliance with this section. all such Bonds,
regardless of the time or times of their issuance, shall rank equally
with respect to their lien on the Net Revenues of the System, and
thelr source of and security for payment from said Net Revenues,
without preference of any such Bond over any other. 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 additional parity Bonds, in addition to the payments required for
Bonds theretofore issued pursuant to this Resolution.

No additional parity Bonds shall be valid unless
authenticated pursuant to Section 3.03. Prior te such authentication,
reglstration, if applicable, and delivery, the Registrar shall recelive
those documents prescribed by Section 3.12 with respect to the
Series 1993 Bonds (other than the Municipal Bond Insurance Policy),
modified as deemed necessary by the Registrar to reflect the issuance
of such additional parity Bonds.

The term "additional parity Bonds," as used in this section,
shall not be deemed to include bonds, notes, certificates or other
obligations subsequently issued, the lien on the Revenues of the
. System of which {s subject to the prior and superior lien of the Bonds
(excluding the Series 1993 B Bonds) on such Net Revenues. Any such
subordinate bonds, notes, certificates or other obligations, including
the Series 1993 B Bonds, shall be payable from the Net Revenuas
remaining after all payments required to be made pursuant to
Section 4.03(1), (2), (3) and (4) have first been paid. The Issuer
shall not issue any obligations whatsoever payable from the Net
Revenues of the System, or any part thereof, which rank prior to or
equally, as to lien and source of and security for payment from such
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Net Revenues, with the Bonds (excluding the Serijes 1993 B Bonds)
except in the manner and under the conditions provided in this
section,

No additional parity Bonds, as in this section defined,
shall be issued at any time, however, unless all of the payments intop
the respective funds and accounts provided for in this Resolutign on
account of the Bonds then Outstanding (excluding the Renewal and
Replacement Fund), and any other payments provided for in this
Resolution, shall have been made 1in full as required to the date of
delivery of the additional parity Bonds.

The Issuer may issue additional parity Bonds without
compliance with any other conditions for the purpose of refunding
prior to maturity any series of the Bonds or portion thereof, provided
that the annual debt service required on account of rha refunding
Bonds and the Bonds which are not refunded shall not be greater in any
year in which the Bonds not refunded and the refunding Bonds are to he
Outstanding than the annual debt service Tequired in such year if the
Bonds to be refunded were not so refunded.

Section 6,03. Insurance and Bonds. The Issuer hereby
covenants and agrees, that so loug as the Bonds remain Outstanding,
the Issuer will, as an Operating Expense, Procure, carry and maintaip
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 greater of the fair appraised
value or the original cost thereof. 1In the event of any damage to or
destruction of any poertiocn of the System, the Issuer will promptly
arrange for the application of the insurance praceeds for the repair
Or reconstructien of such damages or destroyed pertion. The Issuer
will {tself, or will require each contractor and subcontractar to,
obtaln and maintain builder’s risk insurance to protect the interests
of the Issuer during construction of the Project in the full insurable

value thareof.

B. PUBLIC LIABILITY INSURANCE, with limits of not less
than is custowarily carried by municipalities of equivalent size with
respect to works and properties similar to tha System to protect the
Issuer from claims for bodily injury and/or death and from claims for
damage to property of others which may arlse 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, provided chat, the Issuer, with the review of an
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to the Issuer.

insurance consultant and the concurrence of the Issuer, may elect to
self-insure. If the Issuer determines in good faith char any required
insurance is not commerclally available at 2 reasonable cost wirh
reasonable terms, it shall eéngage an Insurance consultane to verify
the determination and to make recommendations regarding the types,
amounts and provisions of any such insurance that should he purchased
or funded by the Issuer, taking inteo consideration the costs and
practices of other municipal water and sewer systems of similar size
and type in the Stats to the extent that such informarion is
available. The Issuer may, upon resolurion adoptad in goed faith and
upon the recommendations of the insurance consultant, adopt alternate
or supplemental risk management programs which the Issuer determines
to be reasonable, including the right to self-insure and participate
in captive insurance companles.

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 comnstruction contract and to be required of
each contracror dealing directly with the Issuer and such payment
bonds will be filed with the Secretary of the County Commission of
Berkeley County prior to commencement of construction of arty
additions, extensions or improvements for the System in compliance
with West Virginia Code, Section 38-2-39.

D, FLOOD INSURANCE, to extent avallable at reasonable cost

E. BUSINESS INTERRUPTION'“INSUﬁANCE, to the extenr
available at reasonable cost to the Issuer.

F. FIDELITY BONDS will be provided as to every officer and
employee of the Issuer having custody of the Grass Revenues or of any
other funds of the System, in an amount at least equal to the total
funds in the custody of any such person at any one time.

ection 6,10. Report of Consuleing Engineers. The Issuer
shall, at least once every year, retain recognized independent
Consulting Engineers in the field of waterworks engineering to

-Supervise and review the operation, maintenance and repalr of the

System and to report to the Governing Body in writing their
recommendations and comments pertaining to the System. Such annual
report of the Consulting Engineers, or a summary thereof, shall be
made available, upon request, to the Original Purchaser upen Lequest

and any Bondholder,

Section 6.11. Free Services and Services Rendered to the
Issuer. The Issuer will not render or cause to be rendered any free
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providing of any services which would compete with services provided
by the System,

Section 6.14. Books and Records. The Issuer will keep a
proper system of accounts showing receipts from the operation of the
System so long as consistent with the laws of the State and will keep
proper books of record and account of the System, which shall be
Separate and apart from all other books, records and accounts of the
Issuer, in which complete and correct entries shall be made of all
transactions relating to the System, and any Holder of a Bond or Bonds
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 and safeguards, 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 Governing Bedy,
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 Governing Body. The Governing Body shall prescribe
and institute the manner by which subsidiary records of the accounting
system which may be installed remote from the direct supervision of
the Governing Body shall be reported to such agent of the Issuer as
the Governing Body shall direct. :

- The Issuer shall file with the Original Purchaser, within
120 days following the end of each Fiscal Year, and shall mail zo any
Bondholder requesting the same, an annual report containing the
following:

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

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

{C) The amount of Serias A Bonds, Bonds and other
obligations outstanding.

The Issuer shall also, at least once a year, cause the
books, records and accounts of the System to be completely audited by
Independent Accountants, shall mail upon request, and make available
generally, the report of said Independent Accountants, or a summary
thereof, to any Holder or Holders of Bonds issued pursuant to this
Regsolution and shall file said report with the Original Purchaser,

31.




Section 6.15. Operating Budget. The Issuer shall annually,
at least 45 days preceding the beginning of each Fiscal Year, or at
such earlier date required by the Act and/er the by-laws, rules of
procedure and resolutions of the Issuer, prepare and adopt by
resolution a detailed, balanced budget of the estimated eXpenditures
for operation and maintenance of the System during the succeeding
Fiscal Year. No expenditures for the operation and maintenarce
expenses of the System shall be made in any Fiscal Year in excess of
the amounts provided therefor in such budget without a writren finding
and recommendation by the Consulting Engineers, which finding and
recommendation shall state in detail che purpose of and necessicy for
such increased expenditures for the operation and maintenance of the
System, and no such increased expenditures shall be made until the
Issuer shall have approved such finding and recommendarion 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 Consulting Engineers that such inecreased
expenditures are necessary for the continued operation of the System,
The Issuer shall mail coples of such annual budget and all resolutions
authorizing increased expenditures for operation and maintenance to
the Original Purchaser and any bondholder who shall have filed their
names and addresses with the Issuer for purposes of recelving such
budget 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 and to
any Bondholder or anyone acting for and in behalf of such Bondholder

who requests the same.

Section 6,16, Statutory Mortgage Lien. For the further
protection of the Holders of the 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 immedlately upon delivery of the Bonds and shall be for
the equal benefit of all Holders of the Bonds, provided, however, that
the statutory mortgage lien in favor of the Holders of the
Series 1993 B Bonds shall be junior and subordinate to the statutory
mortgage lien in favoer of the Holders of the Series 1993 A Bonds.

§ectiog 6,17. Tax Covenants. The Issuer hereby further

-covenants and agrees as follows:

A PRIVATE BUSINESS USE LIMITATION. The Issuer shall
assure that (i) not in excess of 10% of the Net Proceeds of the
Series 1993 Bonds are used for Private Business Use 1f, in additien,
the payment of more thanm 10% of the principal or 10% of the interest
due on the Series 1993 Bonds during the term thereof is, under the
terms of the Series 1993 Bonds or any underlying arrangement, directly
or indireccly, secured by any interest in property used or to be used
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for a Private Business Use oY in payments in respect of property used
o to be used for a Privara Business Use or is to be derived from
payments, whether or not to the Issuer, in respect of property or
borrowed morney used or to be used for a Private Business Use; and
(11) in the event that beth (A) in excess of 5% of the Net Proceeds of
the Series 1993 Bonds are used for a Private Business Use, and (B) an
amount in excess of 3% of the pPrincipal or 5% of the Interest due on
the Series 1993 Ronds during the term thereof 12, under the terms of
the Series 1993 Bonds or any underlying arrangement, directly or
indirectly, secured by any interest in pProperty used or to be used for
said Private Business Use or in payments in respect of property used
or to be used for sald 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
sald excess over said 5% of Net Proceeds of the Series 1993 Bonds used
for a Private Business Use shall be used for a Private Business Use
related to the governmental use of the project financed thereby, or if
the Series 1993 Bonds are for the purpose of financing more than one
Project, a portion of the project financed thereby, and shall not
exceed the proceeds used for the governmental use of the portion of
the project financed thereby to which such Private Business Use is
relatad. All of the foregoing shall be determined in accordance with

the Code.

B. PRIVATE LOAN LIMITATION. The Issuer shall assure that
not in excess of the lesser of 5% of the Net Proceeds of the
.Series 1993 Bonds or $5,000,000 are used, directly or indirectly, to
make or finance a loan (other than loans constituting Nonpurpase
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 1993 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 timely file all
statements, instruments and returns necessary to assure the tax-exempt
status of the Series 1993 Bonds and the interest thereon, inciuding
-without 1limitation, the information return required under

Section 149(e) of the Code.

E. FURTHER ACTIONS. The Issuer will take all actions thar
may be required of it so that the interest on the Series 1993 Bonds
will be and remain excluded from gross income for Federal income tax
purposes, and will not take any actions or fail to take any actions
the result of which would adversely affect such exclusion.
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Section 6.18. Covenants Regarding the Municipal Bond
Insurance Policy. The Issuer intends to obtain a Municipal Bond
Insurance Policy for the Series 1993 Bonds from AMBAC Indemnity. The
following additional covenants of the Issuer are required by AMBAC
Indemnity as a condition cto insuring the Series 1993 Bonds, shall
apply to the Series 1993 Bonds and any other Bonds which may be

Resolution may be in conflict therewith. The Issuer hereby covenants,
with respect to the Series 1993 Bonds and any other Bonds insured by

AMBAC Indemnity, as follows:

A, Consent of AMBAC Indemnity. Any provision of this
Resolution expressly recognizing or granting rights in or to AMBAC
Indemnity may not be amended in any manner which affects the rights of
AMBAC Indemnity hereunder without the prior written consent of AMBAC
Indemnity. ‘

B. Consent of AMBAC Indemnitv in Addition to Bondheolder
Consent. Unless otherwise provided in this Section, AMBAC Indemnity’s
consent shall be required in addirion to Bondholder consent, when
required, for the purposes of (i) execution and delivery of any
supplemental or amendatery resolution or change to or modification of
this Resolution; (i1) removal of the Registrar or Paying Agent and
selection and appointment of any successor; and (iii) initiation or
approval of any other action which requires Bondholder consent.

) C. Consent of AMBAC Indemnity Upon Event of Default.
Anything in this Resolution te the contrary notwithstanding, upon the
gccurrence and continuance of an Event of Default as defined herein,
AMBAC Indemnity shall be entitled to contrel and direct the
enforcement of all rights and remediaes granted to the Bondholders
under this Resolution, including, without limitvatien, the right to
accelerate the principal of the Series 1993 Bonds as described in this
Resolution and the right to annul any declaration of acceleration, and
AMBAC Indemmity shall also be entitled to approve all waivers of

Events of Default.

B. Notices to be Given to AMBAC Indemnity. While the
‘Municipal Bond Insurance Policy is in effect, the Issuer shall furnish
to AMBAC Indemnity:

(1) 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:
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(11) A copy of any notice to be given to the
reglstered owners of the Series 1993 Bonds,
including, without limication, notics of any
redemption of or defeasance of Series 1993 Bonds,
and any certificate rendered pursuant to this
Resolutien relating to rthe security for the
Bonds: and

(11L{) Such additional Information AMBAC
Indemnity may reasonably request,.

The Issuer shall notify AMBAC Indemnity of any failure of
the Issuer to provide relevant notices, certificares, etc.

The Issuer will permit AMBAC Indemnity to discuss the
affairs, finances and accounts of the Issuer or any information aMBAC
Indemnity may reasonably request regarding the security for the
Series 1993 Bonds with appropriate officers of the Issuer. The Issuer
will permit AMBAG Indemnity to have access to and te make coples of
all books and records relating to the Series 1993 Bonds at any

reasonable rime, .

AMBAC Indemnity shall have the right to direct an accounting
at the Issuer’s expense, and the Issuer's failure to comply with such
direction within 30 days after receipt of written notice of the
direction from AMBAC Indemnity shall be deemed an Event of 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 diligencly pursued, but only if such
extension would not materlally adversely affect the interests of any
registered owner of the Series 1993 Bonds.

Notwithstanding any other provision of this Resolution, the
Issuer shall immediately notify AMBAC Indemnity if at any time there
are insufficient moneys to make any payments of principal and/or
interest as required and immediately upon the cccurrence of any Event

of Defaule,

E. Payment Procedure Pursuant to Municipal Bond Insurance
Policy. As long as the Municipal Bond Insurance Policy shall be in
full force and effect, the Issuer and any Paying Agent agree to comply
with the following provisions:

(1) At least one (1) day prior teo all
Interest Payment Dates, the Paying Agent shall
determine whether there will be sufficient funds
in the funds and accounts established pursuant to
this Resolution to pay the principal of and
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interest on the Series 1993 Bends on such
Incerest Payment Date. If the Paying Agent
determines that there will be insufficient funds
in the funds and accounts ro pay the principal of
and/or interest on the Series 1993 Bonds on such
Interest Payment Date, the Paying Agent shall so
netify AMBAC Indemnicy. Such notice shall
specify the amount of the anticipated deficiency,
the Series 1993 Bonds to which such deficiency is
applicable and whether such Series 1993 Bonds
will be deficient as to principal or interest, or
both. If the Paying Agent has not so notified
AMBAC Indemnity at least ome (1) day prior to an
Interest Payment Date, AMBAC Indemnity will nake
payments of principal and/or interest due on the
Series 1993 Bonds on or before the first
(lst) day next follewing the date on which AMBAC
Indemnity shall have received notice of
nonpayment from the Paying Agent, .

(11) The Paying Agent shall, after giving
notice to AMBAC Indemnity as provided in (i)
above, make available to AMBAC Indemnity and, at
AMBAC Indemnity’s direction, to the United Stares
Trust Company of New York, as insurance trustee
for AMBAC Indemnity or any successor insurance -
trustae (the "Insurance Trustee"), the
registration books of the Issuer maintained by
‘the. Paying Agent and all recards-relating to the
funds and accounts wmaintained wunder this
Resolution.

(111) The Paying Agent shall provide. AMBAC
Indemmity and the Insurance Trustee with a list
of registered owners of Series 1993 Bonds
entitled to receive principal or interast
payments from AMBAC Indemnity under the terms of
the Municipal Bond Insurance Policy, and shall
make arrangements with the Insurance Trustee
(a) to mail checks or drafts to the registared
owners of Series 1993 Bonds entitled to raceive
full or partial interest payments from the
Insurer and (b) te pay principal upon Series 1993
Bonds surrendered to the Insurance Trustee by the
registered owners of Series 1993 Bonds entitled
to receive full or partial principal payments
from AMBAC Indemnity.
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(iv) The Paying Agent shall, at the time it
provides notice to AMBAC Indemnity pursuant to
(1)} above, notify registered OWners of
Series 1993 Bonds entitled to receive the payment
of principal or interest thereon from AMBAC
Indemnity (a) as to the fact of such entitlementc,
(b) that AMBAC Indemnity will remit to them all
0r a part of the interest payments next coming
due upon proof of Bondholder entitlement 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 cto payment, (c) that
should they be entitled to receive full payment
of principal from AMBAC Indemnity, they must
surrender their Series 1993 Bonds (along with an
appropriate instrument of assignment in Fform
satisfactory to the Insurance Trustees to permit
ownership of such Series 1993 Bonds to be
registered in the name of AMBAG Indemnity) for
payment to the Insurance Trustee, and not the
Paying Agent, and (d) that should they bhe
entitled to receive partial payment of principal
from AMBAC Indemnity, they must surrender their
Series 1993 Bonds for payment thereon first ro
the Paying Agent, who shall note on such
Series 1993 Bonds the portion of the principal
paid by the Paying Agent, and then, along with an
appropriate instrument of assignment in form
satisfactory to the Insurance Trustee, to the
Insurance Trustee, which will then pay the unpaid
portion of principal.

(v) In the event that the Paying Agent has
notice that any payment of principal of or
Interest on a Series 1993 Bond which has become
Due for Payment (as defined in the Municipal Rond
Insurance Policy) and which is made to a
Bondholder 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
bankruptcy in accordance with the final,
nonappealable order of a court having competent
Jurisdiction, the Paying Agent shall, at the time
AMBAC Indemnity is notified pursuant to (i)
above, notify all registered owners that in the
event that any registered owner’s payment is so
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hereaf, and all covenants, stipulations, promises and agreements ip
this Resolution contained by and on behalf of the Issuer shall be for
the sole and exclusive benefit of the Issuer, the Registrar and Paying
Agent, AMBAC Indemnicy and the registered owners of the Series 1993

Bonds,

Section 6,19 Small Issuer Exemption from Bank

Nondeductibility Restriction. The Issuer hereby designates the
Series 1993 Bonds for purposes of paragraph (3) of Section 265(b) of

the Code and covenants that the Series 1993 Bonds do not constituta
private activity bonds as defined in Section 141 of the Code and
determined in accordance with Section 265(b)Y(3) of the Code, and that
not more than $10,000,000 aggregate principal amount af obligations
the interest on which is excludable (under Section 103(a) of the Code)
from gross income for Federal income taxes (excluding, however,
private activity bonds, as determined in accordance with the Code),
including the Series 1993 Bonds, have been or shall be issued by the
Issuer, including all subordinate entities of the Issuer, during the
calendar year 1993, all as determined in accordance with the Coda.
For purposes of this paragraph and for the purposes of applying such
Section 265(b)(3) of the Code, the Issuer and all entities which issue
obligations on behalf of the Issuer shall be treated as one issuer;
all obligations issued by a subordinate entity shall, for purposes of
applying this paragraph and Section 263(b)(3) of the Code to each
ather entity to which such entity is subordinate, be treated as issued
by such other entity; and an entitcy formed {or, to the extant provided
by the Secretary, as defined and set forth in the Code, availad of} to
avoid the purposes of such Section 263(B)(3) of the Cods and all
entities benefiting thereby shall be treated as one issuer. The
Series 1993 Bonds are not part of a composite issue.
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ARTICLE VIT

DEFAULTS AND REMEDIES

Section 7.0]. Events of Default. Each of the following
events shall constitute an "Event of Defaule" wich Tespect to the
Bonds: :

(A) 1If default occcurs in the due and punctual payment
of the principal of or interest on any Bond;

(B) If default occurs in the Issuer’s observance of
any of the covenants, agreements or conditions relating to
the Bonds on its part in this Resolution or any Supplemental
Resolution or in the Bonds contained, and such dafaul+ shall
have continued for a perlod of 30 days after written tnotice
specifying such default and requiring the same to be
remedied shall have been glven to the Issuer by any
Bondholder; or

(€) If the Issuer files a petitcion seeking
reorganization or arrangement under the Federal bankruprcy
laws or any other applicable law of the United States of
America.

_ Section 7,02. Enforceument. Upon the happening and
continuance of any Event of Default, any Bondholder may exercise any
available remedy and bring any appropriate action, suit or pProceeding
to enforce his rights and, in particular:

(A) Bring suit for any unpaid prinecipal or interest
then due;

(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 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 with respect to the Bonds or
the rights of the Bondholders.
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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 hersunder
or now or hereafter existing at law or by statute.

No delay or omission to exercise any right or power accruing
upont any default or Event 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 exerclsed 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. All rights and remedies of the Holders of the Bonds shall be
for the equal benefit of the Holders of the Bonds.

Section 7.03. Acceleration. If an Event of Defauls has
occurred and is- continuing, the Holders of not less than 25% in
aggregate principal amount of any series of Bonds then Cutstanding
may, but only with the written consent of the Bond Insurer, so long as
such Bond Insurer is not in default under the Municipal Bond Insurance
Policy, by immediate notice in writing from such Holders or from the
Reglstrar on behalf of such Holders to the Issuer and the Paying
- Agent, declare the principal of all Bonds then Outstanding to be
“immediately due and payable, and upon such declaration the said
principal, together with interest accrued thereon, shall become due
and payable immediately at the place of payment provided therein,
anything in this Resolution or in the Bonds to the contrary
notwithstanding.

Section 7 .04. Appointment of Receiver. If there be any
Event of Default existing and continuing, any Bondholder 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 established and continued as provided
herein 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, her or its agents and attorneys, enter into and upon and take
possession of all facilities of said System and shall hold, operate,
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maintain, manage and control such facilities, and each and every part
thereof, and in the name of the Issuer exercise all the rights and
powers of the Issuer with respect to said facilities as the Issuer
itself might do.

Whenever all that Is due upon the Bonds issusd 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 i{nterest 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 he
surrendered to the Issuer upaon the entry of an order of the court te
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, her or it shall be under the direction and
supervision of the court making such appointment, shall at all times
be subject te 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 vrestrict 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 recelver 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 Bonds
issued pursuant to this Resolution; provided, however, that such
receiver shall hold and operate the System for the .equal benefit of
the Holders of the Bonds. Such receiver shall have no power to sell,
assign, mortgage or otherwise dispose of any assets of any kind or
character belonging or pertaining to the System, but the authority of
such receiver shall be limited to the 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 Event of Default with respesct to cthe 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 the Bondholders will be adversely
affected by any action taken pursuant to the terms and provisions of
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this Resolution, any trustee or Bondholder’s committee shall consider
the effect on the Bondholders as if no Municipal Bond Insurance Policy

ware then in effect,

Section 7.05. 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 ail
rights and remedies of such Bondholder shall continue as if no such

proceedings had been taken.
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ARTICLE VIIl

REGISTRAR; PAYING AGENT

Section 8.01. Appointment of Registrar. The Registrar for

the Series 1993 Bonds shall be appointed pursuant to the Supplemental
Resolution. The Chairman of the Issuer 1is hereby authorized and
directed to enter into an agreement with rthe Registrar, the
substantial form of which agreement is to be appraoved by Supplemental
Resolution.

Section 8.02. Responsibilities of Registrar. The recirtals

of fact in the 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 Bonds by the Issuer. Notwithstanding the foregoing,
the Registrar shall be responsible for any representation in its
Certificate of Authentication and Registration on the 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, cousent,
aorder, certificate, opinion or other document balieved 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 ather 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 firsc
exchange of Bonds and the exchange of Bonds in the event of partial
redemption, incurred in the performance of its duties héereunder,

section 8.05. (ertain Permitted Acts. The Registrar may
become the owner of or may deal in Bonds as fully and with the same
rights it would have if it were not Registrar. To cthe extent
permitted by law, the Registrar may act as depository for, and permit
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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 Bonds or this Resolution, whether or not
any such committee shall represent the Holders of a majority in
principal amount of the Bonds Outstanding.

Section 8.06. Resigpatfon 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 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 Bond.
Such resignation shall take effect upan the day specified in such
notice unless a successor shall have been previcusly 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 Bonds then Outstanding by an instrument or concurrent
instruments in writing signed and duly acknowledged by the Issuer or
by such Bondholders or thelr 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 recelver, 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,
a4 successor may be appointed by the Holders of a majority in principal
amount of the 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 appointmenz, 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 mall to each Bondholder in the
event all Bonds are fully registered) notice of any such appolntment
within 20 days afrer the effective date of such appointment. A capy
of such notice shall also be mailed to each owner of a Bond. Any
successor Registrar appointed by the Issuer shall, immediately and
without further act, be superseded by a Registrar appoinced by such
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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 rthe
occurrence of any other event requiring such appointment, the
Registrar or any Bondholder may apply to aay court of coﬁpecanc
Jurisdiction to appoint a successor. Any Registrar appeinted under
the provisions of this section shall be a bank, trust company or
national banking association authorized to perform the duties imposed
upon it by this Resolution.

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

Section 8,.10. Merger or Consolidationm. 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, conversiom 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 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 se¢ authenticated, and, in case any 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. Payling Agent. The Registrar shall also serve
as the Paying Agent. The Registrar's acceptance of the duties and

responsibilities of the Registrar expressed in Section 8.02 shall also
include the trusts and the duties of Paying Agent. Any alcternate
Paying Agent must be a bank, trust company or national banking
- assoclation 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 herata by
executing and delivering to the Issuer a written acceptance thereaf,
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
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and all advances, counsel faes and othar expenses reasonably and
necessarily made or incurred by such Paying Agent in connection with
such services solely from moneys 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 suceessor 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 Paylng Agent to fill such vacancy; provided,
however, that, if the Issuer shall fail to appeint such Paying Agentg
within sald period, the Bond Commission, a court of competent
jurisdiction or a majority of the Bondholders may make such

appointment.

The Paying Agents shall enjoy the same protective provisions
in the performance of their 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 appointument of a successor
Registrar. :

All moneys received by the Paying Agents shall, until used
or applied as provided in this Resclution, be held in trust for the
purposes for which they were received.

dection 8.13. Bond Insurer Control of Registrar and Paying
Agent. (1) Notwithstanding the fczegoing{ so long as AMBAC Indemnity
insures any of the Series 1993 Bonds, the Registrar and Paying Agent
may be removed at any time, at the request of AMBAC Indemnity, for any
breach of its obligations set forth herein;

(11) AMBAC Indemnity shall receive prior
written notice of resignation of any Registrar or
Paying Agent;

(1i1) Every successor Registrar or Paying
Agent appointed pursuant to this Article VIII
shall be a trust company or bank in good standing
located in or incorporated under the laws of a
state, duly authorized to exercise trust powers
and subject to examination by Federal or state
authority, having a reported capital and surplus
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of not less than $7,000,000 and acceptable to
AMBAC Indemnity. Any successor Paying Agent, if
applicable, shall not be appointed unless AMBAC
Indemnity approves such successor in writing;

(iv) Notwithstanding any other provision of
this ' Resolution, in determining whether the
rights of the Bondholders will be adversely
affected by any action taken pursuant to the
terms and provisions of cthis Resolution, the
Registrar or Paying Agent shall consider the
effect on the Bondholders as 1f there were no
Municipal Bond Insurance Policy; and

(v) Notwithstanding any other provision of
this Resclution, no removal, resignation or
termination of the Registrar or Paying Agent
shall take effect until a successor, acceptable
to AMBAC Indemnity, shall be appointed.
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ARTICLE IX
DEFEASANCE; DISCHARGE OF PLEDGE OF RESOLUTION

Section 2. 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 Bonds the
principal of and interesst 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 moneys and
securities pledged hereunder, and all covenants, agreements and other
obligations of the Issuer on behalf of the Holders of the Bonds made
hereunder, shall thereupon cease, terminate and become void and be
discharged and satisfied, except as may be otherwise be necessary to
assure the continued exclusion of the interast on- the Series 1993
Bonds from gross income for Federal income tax purposes,

Bonds for the payment of which either moneys in an amount
which shall be sufficient, or securities the principal of and the
interest on which, when due, will provide moneys which, together with
the moneys, 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 such Bonds shall be deemed to
have been paid within the meaning and with the effect expressed in the
first paragraph of this seéction. All 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 as its agent either moneys in an amount which shall be
sufficient, or securities the principal of and the interest on which,
when due, will provide moneys which, together with the moneys, if any,
deposited with the Bond Commission or said escrow trustee at the same
or earlier time and available therefor, shall be sufficient to pay
when due the principal of, any redemption premium on and interesc due
and to become due on said Bonds on and prior to the maturity date
thereof, or if the Issuer lrrevocably determines ta redeem any of said
Bonds prior te the maturity thereof, on and prior to said redemption
data. Neither securities nor moneys deposited with the Bond
Commission or such escrow trustee pursuant to this saction 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, redemption premium, if
any, and interest on sald Bonds: provided, that any cash received fron
such principal, redemption premium, if any, and interest payments on
such securities deposited with the Bond Commission or such escrow
trustee, if not then needed for such purpose, shall, teo the extent
practicable, be reinvested in securities maturing at times and in
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amounts sufficient to pay when due the principal of and redemption
premium, if any, and interest to become due on said 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 recelved by the
Bond Commission or such escrow trustee, free and clear of any trust,
lien or pledge. For the purpose of thls section, securities shall
-@mean and include only Governmment Obligations or those Qualified
Investments permitted under Section 1.0l hereof to be used for such

purpose, '

Section 9.02. Series 1993 Bonds to Remaipn Qutstanding 1if
Paid by Bond Insurer. In the event thar the principal and/or interest
due on the Series 1993 Bonds shall be paid by AMBAC Indemnity pursuant
to the Municipal Bond Insurance Policy, the Series 1993 Bonds shall
remain Outstanding for all purposes, not be defeased or otherwise
satisfied and not be considered paid by the Issuer, and the pledge of
Net Revenues and all covenants, agreements and other obligations of
the Issuer to the registered awners shall continue to exist and shall
run to the benefit of AMBAC Indemmity, subject to the terms hereof,
and AMBAC Indemnity shall be subrogated to the rights of such
registered owners. :
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ARTICIE X
MISCELIANEQOUS

Section 10,01. Amendment or Modification of Resolution and
Supplemental Resglution. This Resolution and any Supplemenzgf
Resolution may be amended or modified without the consent of any
Bondholder or other person as may be necessary to assure compliance
with Section 148B(f) of the Code relating to rebate of Excess
Investment Earnings to the United States or otherwise as may be
necessary to assure exemption from Federal income taxation of interest
ont the Serles 1993 Bonds, provided that, in the event any of the Bonds
are Insured by AMBAC Indemnity, no such amendment or modification
which adversely affects the security for such Bonds or the rights of
AMBAC Indemnity may be effected without the written consent of AMBAC
Indemnity. Otherwise, no materially adverse amendment or modificavion
to this Resolution, or of any Supplemental Resolution, may be made
without the written consent of the Holders of 50% in aggregate
principal amount of the Bonds then Outstanding and affected thereby,
which must be filed with the Governing Body of the Issuer before any
such medification or amendment may be made. No such modificacion 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 omn, any Bond without the express written consent of the
Holder of such Bond, nor affect the unconditional promise of the
- Issuer to pay such principal and interest out of the funds herein
"pledged or reduce the percentage of Bonds required for cousent to any
such modification or amendment. No change, variation or alteration of
any kind of the provisions of this Resolution shall be made in any
manner, except as in this Resoluticn provided,

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 ta 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 perscon or by thelr attorneys duly authorized in writing. Proof of
the executlon 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 ather
manner satisfactory to the Issuer or the Registrar, as the case may
be, which may nevertheless in its discretion require further or ocher
proof in cases where it deems the same desirable:

A.  The fact and date of the execution by any Bondholder or
his, her or its attorney of any such instrument may be proved (i) by
the certificate of a notary public or other officer authorized to take
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acknowledgements of deeds to be recorded in the Jurisdiction in which
he purports to act that the person signing such {nstrument
acknowledged to him the execution thereof, or by the affidavit of a
witness of such execution, duly sworn to before such a notary public
or other officer or (ii) by the cerctificate, which need not bae
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 theresof,

_ B. The authority of a person or persons to execute any
such instrument on behalf of a corporate Bondholder may be established
without further proof if such instrument is signed by a person
purperting to be the president or treasurer or a vice-president or an
assistant treasurer of such corporation with a corporate seal affixad,
and is attested by a person purporting te 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 helding such
Bonds and the numbers and other identification thereof, . shall be

confirmed by the Registrar.

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 heresunder 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 ather documents may, at the
alection 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. Cancellation of Bonds. All Bonds purchased
or paid shall, if surrendered to the Issuer, be cancelled and
delivered to the Registrar, or, if surrendered to the Registrar, he
cancelled by it. No such Bonds shall be deemed Qutstanding under this
Resolution and no Bonds shall be issued in lieu thereof. All such
Bonds shall be cancelled and upen order of the Issuer shall be
destroyed, and a certificate evidencing such destruction shall be

delivered to the Issuer.
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Section 10.05. Failure to Present Bonds. Anything in this
Resolution to the contrary netwithstanding, any moneys 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 writcen request of
the Issuer be paid by the B3ond Commission or sald 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 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 moneys remain unclaimed and
that, after a date named in sald notice, which dare shall be not less
than 30 days after the date of such notice is mailed, the balance of
such moneys then unclaimed will be returned to the Issuer. If any of
sald 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
moneys will be returned to the. Issuer, in an Authorized Newspaper.

Section 10.06. Netices, 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
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 700

Bunker Hill, West Virginia 25413
Attention: General Manager

REGISTRAR AND PAYING AGENT

Charleston National Bank

Capitol & Virginia Streets
Charleston, West Virginia 235324
Attention: Trust Officer
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DEPOSTITORY BANK ‘

F & M Bank - Martinsburg

131 South Queen Street

Box 928

Martinsburg, West Virginia 25401-0928
Attention: Chief Executive Officer

ORIGINAL PURCHASER

Ferris, Baker Watts, Incorporated

100 Light Street, Eighth Floor
Baltimore, Maryland 21202 7
Attention: Public Finance Department

RO SURER

AMBAC Indemnity Corporation

Cne State Street Plaza

New York, New York 10004
Attention: Surveillance Department

Any party listed ‘above may change such address listed for it at any
time upon written notice of change sent by United States mail, paostage
prepaid, to the other parties.

‘ Section 10.07. No Persaomal Liabiliry. No membér of the
‘Governing Body 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 noething herein contained shall
relieve any such member, official or employee from the performance of
any offiecial duty provided by law or this Resolution.

Section L0,0&.-LQE Applicable. The laws of the State shall
govern the construction of this Resolution and of all Bonds issued

hereunder. ’

Section 10.09. Parrties Interested Herein, Nothing in this

Resolution expressed or implied is intended or shall be construed to
- confer upon, or glve to, any person or corporation, other than the
Issuer, the Registrar, the Paying Agent, the Holders of the Bonds and
the Original Purchaser, any right, remedy or claim under or by reason
of this Resolution. All the covenants, stipulations, promises and
dgreements contained in this Resolution by and on behalf of the Issuar
shall be for the sole and exclusive benefit of the Issuer, the
Registrar, the Paying Agent, the Holders of the Bonds, the Original
Purchaser and the Bond Insurer.
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Section 10.10. Severability of Invalid Provisions. If ény
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 or the Supplemental Resolution.

section 10.11. Table of Contents and Headings. The Table of
Contents, headings and catchlines 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.

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 happenad, 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 occcurred and
are duly in office and duly qualified for such office.

Section 10.14. Effective Date. This Resolution shall take
‘effect immediately upon adoption.

Adopted this 4th day of March, 1993.

R & W,

Chairman,‘?uhlic Service Board
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CERTIFICATION

Certified a true copy of a Resolution adopted by the Public
Service Board of Berkeley County Public Service District on this
4th day of March, 1993, at a special meeting after the giving of the
required public notice and at which a quorum was present and acting
throughout, and which resolution has not been modified, amended,
revoked or otherwise altered (except as set forth in the Supplemental
Resolution, described herein and adopted concurrently herewith) as of
the date hereof. :

Dated this 24ch day of March, 1993.

(Ot )l

Secretary, Publi¥ Service Board
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STATEMENT OF INSURANCE

Municipal Bond Insurance Policy No, (the "Policy") with
respect to payments due for principal of and interesc on this Bond has
been issued by AMBAC Indemnity Corporation ("AMBAC Indemnity™). The
Policy has been delivered to the United States Trust Company of
New York, New York, as the Insurance Trustee under said Poliey 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 bhe
secured from AMBAC Indemnity or the Insurance Trustee. All payments
required to be made under the Policy shall be made in accordance witch
the provisions thereof, The owner of thig Bond acknowledges and
consents to the subrogation rights of AMBAC Indemnity as more fully
set forth in the Policy.

No. AR- ' $

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
BERKELEY COUNTY PUBLIC SERVICE DISTRICT
WATER REFUNDING REVENUE BOND, '
SERIES 1993 A

INTEREST RATE MATURITY DATE BOND DATE CUSIP NO,

REGISTERED OWNER:

PRINCIPAL AMOUNT:

' KNOW ALL MEN BY THESE PRESENTS: That BERKELEY COUNTY PUBLIC
SERVICE DISTRICT, a public corperation and political subdivision duly
organized and exlsting under the laws of the State of West Virginia
(the "Issuer"), for value recelved, hereby promises to pay, solely
from the special funds provided therefor, as herelnafter sat forth, to
the Registered Qumer specified above, or reglstered assigns (the
"Registered Owner®"), on the Maturicy Date specified abave, the
Principal Amount specified above, and solely from such speclal funds
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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 sald Interest Payment Date, from said Interest Payment Date or,
if no interest has been paid, from the Bond Date specified above, at
the Interest Rate per annum specified abave, semiannually, on March 1
and September 1 of each year, beginning September 1, 1993 (each an
- "Interest Payment Date"), until maturity or until the date fixed for
redemption if this Bond is called for prior redemption and payment omn
such date is provided for. Capitalized terms used and not defined
herein shall have the meanings ascribed thereto in the hereinafter

described Resolution.

REFERENCE IS HEREBY MADE TO THE FURTHER PROVISIONS OF THIS
BOND SET FORTH ON THE REVERSE HEREOF, WHICH FURTHER PROVISIONS SHALL
FOR ALL PURPOSES HAVE THE SAME EFFECT AS IF SET FORTH HEREIN.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed
precedent to and in the issuance of this Bond have existed, have-
happened and have been performed in due time, form and manner as
required by law, and that the amount of this Bond, together with all
other obligations of 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 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 the series of which this Bond is one.

This Bond, under the provizions of the Act (hereinafrer
defined) 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 within-
described Resolutioen.

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

This Bond shall not be entitled to any benefit under the
Resolution, as defined on the reverse hereof, or become wvalid or
obligatory for any purpose, until the certificate of authentication
and registration hereon shall have been signed by the Registrar.
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The Registrar shall not be obliged to make any transfer or
exchange of Bonds that have been called for redemption. The Issuer
has caused CUSIP numbers to be printed on the Bonds, and has directead
the Registrar to use such numbers in certain notices, if any, as a
convenience to Bondholders, No representation is made as to the
accuracy of such numbers either as printed on the Bonds or asg

contained in any notice.

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.

IN WITNESS WHEREQF, BERKELEY COUNTY PUBLIC SERVICE DISTRICT
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]

(Facsimile Signature)
Chairman

ATTEST:

{Facsimile Signature)

Secretary
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| CERTIFICATE OF AUTHENTICATION
AND REGISTRATION

This Bond 1is one of the Series 1993 A 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. Imprinted on the
reverse hereof is the complate text of the opinion of Steptoe &
Johnson, 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.

Date of Authentication: .

CHARLESTON NATIONAL BANK,
as Reglstrar

By

Its Authorized Officer
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(FORM OF REVERSE OF BOND]

Intarest accruing on this Bond on and prior to the Maturity
Date hereof shall be payable by check or draft mailed by Charleston
National Bank, 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) ar the
address of such Registared Owner as it 4appears on the registration
books of the Issuer maintalned by Charleston National Banlk,
Charleston, West Virginia, as registrar (in such capacity, rthe
"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 the bank account number on file with
the Paying Agent on or prior to the applicable Record Date. Principal
and premium, 1f 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 Virginila.

This Bond is one of a geries of bonda, in the aggregate
principal amount of $3,350,000_designaCed "Water Refunding Revenue
Bonds Series 1993 A (the "Bonds"), of like tenor and effect,_except as
to series designation, number, denomination, date of maturity and
interest rate, dated March 1, 1993, upon original issuance, the
proceeds of which are to be used, together with proceeds of the
Series 1993 B Bonds herelnafter described and other funds of the
Issuer, to refund all of the outstanding water revenue bonds and other
‘obligations of the Issuer, which were issued to finance or refinance
the cost of acquisition and construction of public waterworks
faciliries of the Issuer (collectively, the "Prior Bonds"), and for
other lawful purposes related to such refunding. 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 134 of the Code of West Virginia, 1931, as amended
(the "Act"), and a resolutiocn and supplemental resolution duly adopted
by the governing body of the Issuer on March 4, 1993 (hereinafter
callectively referred to as the "Resolution"), and is subject to all
the terms and conditions of said Resolution. The Resolution provides
for the issuancs 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 Resolutiocn.

The Bonds are issued concurrently with the Water Refunding
Revenue Bonds, Series 1993 B, of the Issuer, issued in the aggregate
principal amount of $380,000 (che "Series 1993 B Bonds"), which
Series 1993 B Bonds are junior and subordinate with respect to liens
and sources of and security for payment to the Bonds.
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This Bond is additionally secured, but only to the extent
described in the Statement of Insurance printed hereon, by a policy of
municipal bond insurance issued by Municipal Bond Investors Assurance
Corparation. '

Optional Redemption. The Bonds maturing on or after March 1,
2002 are subject to redemption pricr to maturity at the option of the
Issuer on and after March 1, 2001, in whole or in part at any time at
the following redemption prices (expressed as percentages of cthe
principal amount of Bonds to be redeemed), Plus interest accrued
thereon to the date fixed for redemption:

Redemption
Redemption Period Price
March 1, 2001 through February 28, 2002 ' 102%
March 1, 2002 through February 28, 2003 101
March 1, 2003 and thereafter 100

. 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 Registrar. 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. Notice of the call for any redemption, unless
waived by the Registered OQwner, shall be given by the Registrar, by
mailing a redemption notlce, postage prepald, at least 30 days and not
more than 60 days prior to the date fixed for redemption to the
Registered Owner of any Bond or portions of Bonds to be redeemed in
whole or in part at the address shown on the registration books of the
Issuer maintained by the Registrar, for registration and transfer of
the Bonds under the Resolution, and as otherwise prescribed in the
Resolution; provided, however, that failure to give such notice by
mailing, or any defect therein, shall not affect the validity of any
proceedings for the redemption of Bonds.

‘ The Bonds and the interest thereon are payable only from and
are secured by the Net Revenues (as defined in the Resolution) to he
derived with respect to the System, all moneys in the Sinking Fund
established under the Resolution (including the Reserve Account
therein) and the Revenue Fund, and the unexpended proceeds of the
Bonds, and the Issuer hereby and in the Resolution pledges such
revenues and moneys to such payment. Sald Net Revenues shall be
sufficient to pay the principal of and interest on all bonds which may
be issued by the Issuer pursuant to the Act and shall be set aside as
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a special fund hereby pledged for such purpese and to make certain
other payments required by the Resolution. This Bond does not
constitute a corporate indebtedness of the Issuer within any
constitutional or statutory provisions or limitations, ner shall the
Issuer be obligated to pay the same or the interest hereson except from
sald special fund provided from the Net Revenues, and the moneys in
the Sinking Fund and the Revenue Fund, and. the unexpended Bond
proceeds, if any. Under the Resolution, the Issuer has covenanted and
agreed to fix, establish and collect Just and equitable rates and
charges for the use of the services and facilities of the System and
to revise the same from time to time as will always be sufficient to
pay all operating expenses of the System and to produce revenues net
of such operating expenses equal to at least 115% of the maximum
annual amount required to pay the interest and principal as the same
become due and accomplish retirement of the Bonds and any additional
bonds issued on a parity therewith, and to make any required payments
into the Reserve Account. Such required payments on behalf of the
principal of and interest on the Bonds shall constitute a first charge
upon all the Net Revenues of the System. The Issuer has entered into
certain further covenants with the registered owners of the Bands, for
the terms of which reference is made to the Resolution. Remedies
provided the registered owners of the Bonds are exclusively as
provided in the Resolution, te which reference is here made for a
detailed description thereof.

All moneys received from the sale of the Bonds, after
reimbursement and repayment of amounts advanced for preliminary
‘expenses as provided by law, except for accrued interest thereon,
shall be applied solely te refund such prior bonds, create a reserve
for the Bonds and pay costs and expenses in connection therewith, and
there shall be, and hereby is, created and granted a lien upon such
moneys, until so applied, in favor of the registered owners of sald

Bonds.

The holder of this Bond shall have no right to enforce the
provisions of the Resolutifon or to institute an action to enforce the
covenants thereof, or to take any action with respect to a default
hereof, or to institute, appear in or defend any suit or other
proceadings with respect thereto, except as provided in cthe

“Resolution.

Additional Bonds may be issued under the Resolution, and
reference i3 made to the Resolution with respect to the requirements
for the issuance of additiomal Bonds which shall be equally and
ratably secured under the Resolution with the Bonds.
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Modifications or amendments of the Resolution may be made to
the extent and in the circumstances permitted by the Resolution to
which reference is hereby made.

This Bond must be registered in accordance with the
provisions hereof, and may, singly or with other Bonds of thisg issue,
be surrendered to the Reglstrar and exchanged for other fully
registered bonds, upon the terms set forth in the Indenture. Neither
the Issuer nor the Reglstrar shall bae required to register or transfer
this Bond or exchange other Bonds for this bond' during the period
beginning on a Record Date and ending on an Interest Payment Date.

This Bond is hereby and in the Resolution designated a

"qualified  tax-exempt obligation" within the meaning  of
Section 265(b)(3)(B) of the Internal Revenue Code of 1986, as amended.
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ASJ JGNMENT

Social Security or Other Identifying Number of Assignee

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

the within Bond and does hereby irrevocably 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 Assipgnment 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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Interest accruing on this Bond on and prior te rhe Maturicy
Date hereof shall be payable by chack or draft mailed by Charleston
National Bank, 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) ar the
address of such Registersd Owner as it appears on the registration
books of the Issuer maintained by Charleston National Bank,
Charleston, West Virginia, as reglstrar (in such capacity, the
"Registrar®), or, at the option of any Reglstered Gwmer of at least
$500,000 in aggregate principal amount of Bonds, by wire transfer in
immediately avallable funds to the bank account number on file with
the Paying Agent on or prior to the applicable Record Date. Principal
and premium, 1f any, shall be pald when due upon presentation and
surrender of this Bond for payment at the principal corporate trust
office of the Paying Agent, in Charleston, West Virginia.

This Bond is one of a series of bonds, in the aggregate
Principal amount of $380,000 designated "Water Refunding Revenue Bonds
Series 1993 B (the "Bonds"), of like tenor and effect, except as to
series designation, number, denomination, date of maturity and
interest rate, dared March 1, 1993, upon original issuance, the
proceeds of which are to be used, together with proceeds of the
Serles 1993 A Bonds hereinafter described and other funds of the
Issuer, to refund all of the outstanding water revenue bonds and other
obligations of the Issuer, which were issued to finance or refinance
the cost of acquisition and construction of public watarworks
facilities of rthe Issuer (collactively, the "Prier Bonds™), and for
other lawful purposes related to such refunding. The Bouds are issued
under the authority of and in full compliance with the Counstitution
and statutes of the State.of West Virginia, including particularly
Chapter 16, Article 13A of the Code of West Virginia, 1931, as amended
(the "Act"), and a resolution and supplemental resolution duly adopted
by the governing body of the Issuer on March 4, 1993 (hereinafter
collectively referred to as the "Resolution"), and is subject to all
the terms and conditions of said Resolution. The Resolution provides
for the issuance of additional bonds under certain conditions, and
such bonds would be entitled to be paid and secured prior to the Bonds
from and by the funds and revenues and other security provided for the

Bonds under the Resolution,

THE BONDS ARE ISSUED CONCURRENTLY WITH THE WATER REFUNDING
REVENUE BONDS, SERIES 1993 A, OF THE ISSUER, ISSUED IN THE AGGREGATE
PRINCIPAL AMOUNT OF $3,350,000 (THE “SERIES 1993 A BONDS™), AND THE
BONDS ARE JUNIOR AND SUBORDINATE WITH RESPECT TO LIENS, PLEDGES AND
SOURCES OF AND SECURITY FOR PAYMENT TO THE SERIES 1993 A BONDS.

87.




This Bond is additionally secured, bur only to the extent
described in the Statement of Insurance printed hereon, by a pelicy of
municipal bond insurance issued by Municipal Bond Investors Assurance
Corporation.

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

(A) Optional Rademption. The Bonds are subject to

redemption prior to maturity at the option of the Issuer in
whole or in part at any time at the price of par, plus
Interest accrued thereon to the date fixed for redemption,

(B) Mapdatorv Sinmking Fund Redemption. The Bonds are

subject to mandatory sinking fund redemption prior to
maturity on March 1 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:

Year (March 1) Principal Amount

1994 $65,000
19495 ' 70,000
1996 75,000
1997 80,000
1998 90,000

* Final Maturicy

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 Registrar. If less than all ths
Bonds are to he redeemed, the Bonds to be redeemed shall be identified
by reference to the Series designation, date of issue, CUSIP numbers
" and maturity dates. Notice of the call for any redemption, unless
waived by the Registered Owner, shall be given by the Registrar, by
mailing a redemption notice, postage prepaid, at least 30 days and not
more than 60 days prior to the date fixed for redemption to the
Reglstered Owner of any Bond or portions of Bonds to be redeemed in
whole or in part at the address shown on the registration books of the
Issuer maintained by the Registrar, for registration and transfer of
the Bonds under the Resolution, and as otherwise prescribed in the
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Resolution; provided, however, that failure to give such notice by
mailing, or any defect thersin, shall not affect the validity of any
Proceedings for the redemption of Bonds.

The Bonds and the interest thereon are payable only from and
are secured by the Net Revenues (as defined in the Resolution) to be
derived with respect to the System, all moneys in the Sinking Fund
established under the Resolution (excluding, however, the Reserve
Account therein) and the Revenue Fund, and the unexpended proceads of
the Bonds, ALL JUNIOR AND SUBORDINATE TO THE LIEN ON AND PLEDGE
THEREOQF IN FAVOR OF THE SERIES 1993 A BONDS, and the Issuer hereby and
in the Resolution pledges such revenues and moneys to such payment.
Sald Net Revenues shall be sufficlent to pay the principal of and
interest on all bonds which may be issued by the Issuer pPursuant to
the Act and shall be set aside as a special fund hereby pledged for
such purpose and to make certain other payments required by the
Resolution. This Bond does not constitute a corporate Indebtedneass of
the Issuer within any constitutional or statutory provisions or
limitations, nor shall the Issuer be obligated to pay the same or the
interest hereon except from said special fund provided from the Nat
Revenues, and the moneys in the Sinking Fund (excluding the Reserve
Account) and the Revenue Fund, and the unexpended Bond proceeds, if
any. Under the Resolution, the Issuer has covenanted and agreed to
fix, establish and collect just and equitable rates and charges for
the use of the services and facilities of the System and to revise the
same from time te time as will always be sufficlent to pay all
operating expenses of the System and to produce revenues net of such
‘operating expenses equal to at least 115% of the maximum annual amount
required to pay the interest and principal as the same become due and
accomplish retirement of the Series 1993 A Bonds and any additional
bonds issued on a parity therewith and to make any required payments
into the Reserve Account. Such required payments on behalf of the
principal of and interest on the Series 1993 A Bonds shall constitute
a first charge upon all the Net Revenues of the System. The Issuer
has entered into certain further covenants with the registered owners
of the Bonds, for the terms of which reference i3 made to cthe
Resolution. Remedies provided the reglstered owners of the Bonds are
exclusively as provided in the Resolution, te which reference is here
made for a detailed description thereof.

All moneys received from the sale of the Bonds, after
relmbursement and repayment of amounts advanced for preliminary
expenses as provided by law, except for accrued interest thereon,
shall be applied solely to refund such prior bonds, and pay costs and
exXpenses in connection therewith, and there shall be, and hereby is,
created and granted a lien upon such moneys, until so applied, in
favor of the registered owners of said Bonds.
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The holder of this Bond shall have no right to enforce the
provisions of the Resolutlon or to institute an action to enforce the
covenants thereof, or to take #ny action with respect to a defaulr
hereof, or to institure, appear in or defend any suit or other
proceedings with respect thereto, except as provided in the
Resolution.

Additional Bonds may be {ssued under the Resolution, and
reference is made to the Resolution with raspect to the requirements
for the issuance of additional Bonds which may be secured prior and
senlor to the Bonds under the Resolution.

Modifications or amendments of the Resolution may be made to
the extent and in the circumstances permitted by the Resolution to
which reference i1s hereby made.

This Bond must be reglstered in accordance with the
provisions hereof, and may, singly or with other Bonds of this issue,
be surrendered to the Registrar and exchanged for other fully
registered bonds, upon the terms set forth in the Indenture. Neither
the Issuer nor the Registrar shall be required to register or transfer
this Bond or exchange other Bonds for this bond during the period
beginning on a Record Date and ending on an Interest Payment Date.

This Bond is hereby and in the Resolution designated a
"qualified tax-exempt obligation® within the meaning of
-Section 2653(b)(3)(B) of the Internal Revenue Code of 1986, as amended,

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

This Bond, under the provisions of the Act (hereinafrer
defined) is, and has all the qualities and incidents of, a negotiable
instrument under the Uniform Commercial Code of the Stata of West
Virginia, but may be transferred only upon the surrender hereof at the
office of the Registrar and otherwise as provided by the within-

described Resolution.
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This Bond is exempt from all taxation by the State of
West Virginia, and the other taxing bodies of said State,

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

The Registrar shall not be obliged to make any transfer or
exchange of Bonds that have been called for redemption. The Issuer
has caused CUSIP numbers to be printed on the Bonds, and has direscted
the Reglstrar to use such numbers in certain notices, if any, as a
convenlience to Bondholders. No representation 1s made as to the
accuracy of such numbers either as printed on the Bonds or as
contained in any notice.

All provisions of the Resolution and the statutes under
which this Bond 1s issued shall be deemed to be a part of the contract
evidenced by this Bond to the same extent as Lf written fully herein.

IN WITNESS WHEREOF, BERKELEY COUNTY PUBLIC SERVICE DISTRICT
has caused this Bond to be signed by its Chairman and its corporate
seal to be i{mprinted hereon and attested by its Secretary, and has
caused this Bond to be dated as of the Bond Date specified abave,

Chairman

ATTEST:

Sacratary
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CERTIFICATE OF AUTHENTICATION
AND REGISTRATION

, This Bond is one of the Series 1993 B 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, bond
counsel, signed originals of which are on file with the Registrar,
delivered and dated on the data of the original delivery of and
payment for the Bonds.

Date of Authentication: .

CHARLESTON NATIONAL BANK,
as Reglstrar

By

Its Authorized OFfficer
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A3 ICNMENT

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 irrevocably constitute and appoint

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

Dated: y

SIGNAIURE GUARANTEED ;

-{Bank, Trust Company or Firm)

(Authqrized Officer)

NOTICE: The Assignor’s signature to this Assignment must
correspond with the name as it appears upon the face of the within
Bond {n every particular, without alteratien or any change whatever.

03/19/93

" BCWC . AB
06774,/92001
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BERKELEY COUNTY PURLIC SERVICE DISTRICT

(West Virginia)

$3,730,000 Water Refunding Revenue Bonds,
Series 1993 A and Series 1%93 B

. SUPPLEMENTAL RESOLUTION PROVIDING AS TO PRINCIPAL
AMOUNTS, MATURITIES, INTEREST RATES, REDEMPTION
PROVISIONS, PURCHASE PRICES AND OTHER TERMS OF
THE WATER REFUNDING REVENUE BONDS, SERIES 1993 A
AND SERIES 1993 B, OF BERKELEY COUNTY PUBLIC
SERVICE DISTRICT; AUTHORIZING AND APPROVING A
BOND PURCHASE CONTRACT, A REGISTRAR AND PAYING
AGENT AGREEMENT, AN ESCROW AGREEMENT, AN OFFICIAL
STATEMENT AND OTHER INSTRUMENTS RELATING TO THE
BONDS; APPOINTING AN ESCROW TRUSTEE, 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 a public corporation and political
‘subdivision of said State, the governing body of which is its public
service board (the "Board");

WHEREAS, the Board duly adopted on March 4, 1993, a
resolution (the "Resolution®) entitled:

A RESOLUTION AUTHORIZING THE REFUNDING OF THE
DISTRICT’S WATER REVENUE BONDS, SERIES A, WATER
REFUNDING REVENUFE BONDS, SERIES 1983, WATER
REVENUE BOND, SERIES 1990, AND OTHER WATER
REVENUE OBLIGATIONS THROUGH THE ISSUANCE OF WATER
REFUNDING REVENUE BONDS, SERIES 1993 A AND
SERIES 1993 B OF THE DISTRICT, IN THE AGGREGATE
PRINCIPAL AMOUNT OF NOT MORE THAN $3,900,000, THE
PROCEEDS OF WHICH, TOGETHER WITH QTHER FUNDS OF
THE DISTRICT, SHALL BE EXPENDED FOR SUCH
REFUNDING, AND TO PAY COSTS AND EXPENSES IN
CONNECTION THEREWITH; PROVIDING FOR THE RIGHTS
AND REMEDIES OF, AND THE SECURITY FOR, THE
REGISTERED OWNERS OF SUCH BONDS; AUTHORIZING THE
EXECUTION AND DELIVERY OF AN ESCROW 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.

providing for the issuance of its Water Refunding Revenue Bonds,
Series 1993 A and Series 1993 B (individually, the "Series 1993 A
Bonds™ and the "Series 1993 B Bonds" and collectively, the
"Series 1993 Bonds"), in an aggregate principal amount net to exceed
$3,900,000 for the purpose of refunding the Issuer’'s outstaﬁdihg Water
Revenue Bonds, Series A; Water Refunding Revenue Bonds, Series 1988;
Water Revenue Bond, Series 1990; and the Bank Loan (collectively, the
"Prior Bonds"), all as set forth and described therein, in accordance
with Chapter 16, Article 13A, of the West Virginia Code of 1931, as

amended (the "Act");

WHEREAS, the Resolution provided that the exact principal
amounts of the Series 1993 A Bonds and the Series 1993 B Bonds to be
sold and the maturities, interest rates, redemption provisions and the
prices of the Series 1993 A Bonds and the Series 1993 B Bonds should
be established, that an Escrow Trustee, Paying Agent, Registrar and
Depository Bank be designated and that other matters pertaining te the
Series 1993 Bonds be provided for by resolution of this Board upon
receipt of a Bond Purchase Contract acceptable to this Board;

WHEREAS, the Series 1993 Bonds are proposed to be purchased
by Ferris, Baker Watts, Incorporated (the "Original Purchaser"),
pursuant to a Bond Purchase Contract dated the date of adoption hereof
(the “"Purchase Contract"):

WHEREAS, capitalized terms used herein and not otherwise
defined shall have the meanings set forth in the Resclution: and

WHEREAS, the Board deems it essential and desirable that
this Supplemental Resolution be adopted and that the Purchase
Contract, the Escrow Agreement and the Registrar and Paying Agent
Agreement hereinafter provided for be entered into by the Issuer, that
the Official Statement relating to the Series 1993 Bonds, hereinafter
described, be approved, that the prices of the Series 1593 Bonds, the
maturity dates and amounts, the redemption provisions, the interest
rates, and the exact principal amounts of the Series 1993 A Bonds and
the Series 1993 B Bonds be fixed hereby in the manner stated herein,




and that other matters relating to the Series 1993 Bonds be.herein
provided for, all in accordance with said Resolution;

NOW, THEREFORE, THE PUBLIC SERVICE BOARD OF BERKELEY COUNTY
PUBLIC SERVICE DISTRICT HEREBY RESOLVES:

Section 1. Pursuant to the Resolution and the Act, this
Supplemental Resolution is adopted and there are hereby authorlzed and
ordered to be issued the Series 1993 A Bonds and the Series 1993 B
Bonds in the aggregate principal amount of $3,730,000. The
Series 1993 A Bonds shall be issued in the aggregate principal amount
of $3,350,000, shall be dated March 1, 1993, upon original issuance,
shall bear lnterest payable semiannually on.March 1 and September 1 of
each year, commencing September 1, 1993, and shall mature on March 1

in years as follows:

Maturity Interest Maturity Interest
- {March 1) _Amount Rate (March 1) Amount Rate

1994 $190,000 2.40% 2002 $200,000 4.50%
1995 195,000 3.060 - 2003 210,000 4. 65
1996 200,000 3.40 2004 220,000 4.85
1997 205,000 3.60 2005 230,000 5.00
1998 220,000 3.80 2006 245,000 5.10
1999 220,000 4.00 2607 . 255,000 5.20
2000 185,000 4,20 2008 270,060 5.30
2001 195,000 4,40 2009 55,000 5.40
2010 55,000 - 3.50

The Series 1993 B Bonds shall be issued in the aggregate
principal amount of $380,000, shall be dated March 1, 1993, upon
original issuance, shall bear interest at the rate of 4.75% per annum,
payable semiannually on March 1 and September 1. of each vyear,
commencing September 1, 1993 and shall mature on March 1, 1998,

Section 2. The Series 1993 A Bonds maturing on or after
March 1, 2002, shall be redeemable prior to their stated dates of
maturity at the option of the Issuer on or after March 1, 2001, in
whole at any time or in part on any interest payment date, in such
order of maturity as shall be designated to the Registrar by the
Issuer and by lot within a maturity, at the respective redemption
prices (expressed as percentages of the principal amounts to be
redeemed) set forth below, plus interest acerued to the date fixed for

redemption:




Redemption Period Redemption

{Borh Dates Inclusive) Prices
March 1, 2001 to February 28, 2002 102%
March 1, 2002 to February 28, 2003 101
March 1, 2003 and thereafter 100

The Series 1993 B Bonds shall be subject to mandatory
sinking fund redemption prior to maturity at the principal amount
thereof plus accrued interest thereon to the date set for raedemption
from mandatory sinking fund installments paid from the Sinking Fund on
March 1 of the following years in the following amounts:

Year

(March 1) Amount
1994 565,000
1995 70,000
19%6 75,000
1997 80,000

1998 80,000

The amounts accumulated for any sinking fund installment may
be applied by the Trustee prior to the 43th 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, rlus
racerued interest fo 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
Issuer may designate.

All other provisions relating to the Series 1993 Bonds shall
be as provided in the Resclution, and the Seriss 1993 A Bonds and the
Series 1993 B Bonds shall be in substantially the forms provided in
the Resolution.

Secrtion 3. The Purchase Contract 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 Chairman and the sealing and attestation by the Secretary of the
Public Service Board on this day of the Purchase Contract cn behalf of
the Issuer are hersby authorized, approved and directed. The Chairman
and Secretary shall execute and deliver the Purchase Contract with
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such changes, insertions and omissions as may be approved by the
Chairman. The execution of the Purchase Contract by the Chairman
shall be conclusive evidence of any approval required by this Section.
The price of the Series 1993 Bonds, pursuant to the Purchase Contract,
shall be $3,655,400 ($3,730,000 par amount, less $74,600 Underwriter’s
Discount), plus interest accrued from the date of the Series 1993
Bonds to the date of delivery of the Series 1993 Bonds, expected to be
on or about March 24, 1993,

Section 4. The Official Statement dated March 4, 1993,
to be substantially in the form of the Preliminary Official Statement
described below (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 Chalrman. The execution of the Official
Statement by the Chairman shall be conclusive evidence of any approval
required by this Section. The distribution by the Original Purchaser
of the Preliminary Official Statement dated March 1, 1993 (which is a

"deemed final® official statement in accordance with
SEC Rule 15¢2-12), substantially in the form submitted to this meeting
is hereby ratified and approved. 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 3. The Registrar and Paying Agent Agreement (the
""Registrar's Agreement) to be dated the Closing Date, by and between
the Issuer and the Registrar/Paying Agent designated herein,
substantially in the form submitced to this meeting shall be and the
same 1s hereby approved. The Chairman shall execute and deliver the
Registrar’s Agreement with such changes, insertions and omissions as
may be approved by the Chairman. The execution of the Registrar’s
Agreement by the Chairman shall be conclusive evidence of any approval

required by this Section.

Section 6. The Escrow Agreement by and ameng the Issuer,
the West Virginia Municipal Bond Commission and the Escrow Trustee
designated herein, to be dated the Closing Date, substantially in the
form submitted to this meating shall be and the same is hersby
approved. The Chairman shall execute and deliver the Escrow Agreement
with such changes, insertions and omissions as may be approved by the
Chairman. Execution of the Escrow Agreement by the Chairman shall be
conclusive evidence of any approval required by this Section.

Section 7. The Issuer does hereby appoint and designate
Charleston National Bank, Charleston, West Virginia, for the purpose
of serving in the capacities of Escrow Trustee,. Registrar and Paying
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Agent, and F & M Bank - Martinsburg, Martinsburg, West Virginia, for
the purpose of serving as Depository Bank.

Section 8. The firm of Steptoe & Johnmson, Clarksburg,
West Virginia, 1is hereby appointed bond counsel to the Issuer in
connection with the issuance of the Series 1993 RBonds.

Section 9. The firm of Smith, Cochran & Hicks, Certified
Public Accountants, Charlestom, West Virginia, is hereby engaged for
the purpose of verifying yleld and sufficiency of the Escrow Fund and
savings achieved by the refunding of the Prior Bonds.

Section 10. The Issuer and all subordinate entities do
not reasonably expect to issue more than $10,000,000 of tax-exempt
obligations during the calendar year 1993 and hereby designates the
Bonds as "qualified tax-exempt obligations," as defined 1in
Section 265(b)(3)(B} of the Code.

Secrion 11. The Chairman and Secretary are hereby
authorized and directed to execute and deliver such other documents
and certificates required or desirable in connection with the
Series 1993 Bonds, hereby and by the Resolution approved and providad
for.

Section 12, Based upon the actual principal amounts,
maturity schedules and interest rates for the Series 1993 Bonds, as
set forth in Paragraph (1) hereof, it is hereby determined that the
-Series 1993 Bonds show a net savings to the Issuer after deducting all
expenses of the refunding. Prior to delivery of the Series 1993
Bonds, the Issuer shall have obtained from Smith, Cochran & Hicks,
Certified Public Accountants, or such another independent certified
public accountant acceptable 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
net interest cost in dollars of the Prior Bonds. The Chairman is
hereby authorized and directed to employ Smith, Cochran & Hicks,
Certified Public Accountants, or such another 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.

Section 13. Under the provisions of the Act, and as
provided in the Resoclution and the Series 1993 Bonds, the Series 1993
Bonds and the interest thereon do mnot coanstitute indebtadness of the
Issuer within the meaning of any constitutional or statutory
provisions or limitations, but shall be payable solely from the Net
Revenues derived from the operation of the waterworks system of the
Issuer and the moneys in the Sinking Fund (including, with respect to
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the Series 1993 A Bonds, the Reserve Account therein) established by
the Resolution and the credit of the Issuer is not pledged for, and no
tax shall ever be levied for, payment of the Bonds and the interest
thereon.

Section 14. The Chairman, Secretary and other appropriate
officers and employees of the Issuer are hersby authorized and
directed to take all actions necessary to cause the Series 1993 Bonds
to be insured by AMBAC Indemnity Corporation or such other municipal
bond insurance company as 1s acceptable to the Original Purchaser.

Section 15. The refunding of the Prior Bonds is in the
public interest, serves a public purpose of the Issuer and will
promote the health, welfare and safety of the residents of the Issuer.

. Section 16. All orders, ordinances or resolutions or
parts thereof in conflict with the provisions of this Supplemental
Resolution (excluding the Resclution) are, to the extent of such
conflict, hereby repealed.

Section 17. This Supplemental Resolution shail be
effective immediately. :

Adopted this 4th day of March, 1993,

BERKELEY COUNTY PUBLIC SERVICE DISTRICT

R 8 A Yoo

Chairman 0




GERTIFICATION

Certified a true copy of a Supplemental Resolution adopted
by the Public Service Board of Berkeley County Public Service District
on this 4th day of March, 1993, at a special meeting after the giving
of the required public notice and at which a quorum was present and
acting throughout, and which Supplemental Resolution has not been
wodified, amended, revoked or otherwise altered as of the date hereof,

Dated this 24th day of March, 1993.

(@\,\E\lﬂﬂﬂ, E D it-'[uj" /

Secretary, Public Service Board

03/19/93
BCWC.B5
06774/92001
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Berkeley County Public Service District
(West Virginia)
Water Refunding Revenue Bonds, Series 1993 A and Series 1993 B

Berkeley County Public Service District
Bunker Hill, West Virginia -

Ferris, Baker Watts, Incorporated
Baltimore, Maryland

AMBAC Indemmity Corporation
New York, New York

Ladies and Gentlemen:

. We have examined a record of proceedings relating to the issuance by
Berkeley County Public Service District (the "Issuer") of its $3,730,000
aggregate principal amount of Water Refunding Revenue Bonds, Series 1993 A and

Series 1993 B (individually, the "Series 1993 A Bonds" and the "Series 1993 B

Bonds”, and collectively, the "Bonds").

The Bonds are issued under the authority of and in full compliance with
the Constitution and statutes of the State of West Virginia, including
particularly, Chapter 16, Article 13A of the Code of West Virginia, 1931, as
amended (the "Act"), and a Bond Resolution duly adopted by the Issuer on March 4,
1993, as supplemented by a Supplemental Resolution also duly adopted by the
Issuer on March 4, 1993 (said Bond Resolution, as so supplemented, herein called
the "Resolution®) and are subject to all the terms and conditions of the

Resolution.

The Bonds are issued in fully registered form, are dated March 1, 1993,
upon original issuance, mature on March 1l in years and amounts and bear interest
payable each March 1 and September 1, commencing September 1, 1993, as follows:
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$3,350,000
Series 1993 A Bonds
Maturicy | Interest Maturity Interest
(March 1) _Amount Rate {March 1) Amount Rate
1994 $190,000 2.40% 2002 $200,000 4. 50%
1995 195,000 3.00 2003 210,000 4 .65
1996 200,000 3.40 2004 220,000 4 .85
1997 205,000 3.60 2005 230,000 5.00
1998 220,000 3.80 © 2006 245,000 5.10
1999 220,000 4.00 2007 253,000 5.20
2000 185,000 4.20 2008 270,000 5.30
2001 195,000 4.40 2009 55,000 5.40
2010 55,000 5.50
$380,000
Series 1993 B Bonds
Maturity ' Interest
(Maxch 1) ~Amount Rate _
1998 5380,000 4 75%

The BSeries 1993 A Bonds maturing on and after Mazch 1, 2002, are
redeemable prior to their stated dates of maturity at the option of the Issuer,
on or after March 1, 2001, in whole at any time or in part on any intérest
payment date in such order of maturity as shall be designated to the Registrar
by the Issuer and by lot within a maturity, at the redemption prices (expressed
as percentages of principal amounts to be redeemad), plus interest accrued to the
date fixed for redemption, as provided in the Resolution.

The Series 1993 B Bonds are redeemable prior to their stated date of
maturity at the option of the Issuer, in whole or in part at any time, at the
price of par plus interest accrued to the date fixed for redemption, and are
subject to mandatory sinking fund redemption prior to maturity on March 1 in
years and amounts as provided in the Resclution.

The Resolution provides that the Bonds are issued for the purposes of
providing funds, together with other moneys of the Issuer, (i) to pay costs
necessary to refund all of the Issuer’s outstanding bonds, notes and other
obligations payable from revenues of the Issuer’s public waterworks system
(collectively, the "Prior Bonds"), (ii) to fund a reserve account for the Bonds,
and (iii) to pay costs of issuance of the Bonds and other costs in comnection
with such refunding, all as set forth and described in the Resolution.
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The Bonds have been sold te Ferris, Baker Watts, Incorporated (the
"Purchaser") pursuant to a Bond Purchase Contract dated March 4, 1993, ang
accepted by the Issuer (the "Purchase Contract®).

As to questions of fact material to our opinion, we have relied upon
representations of the Issuer, the Escrow Trustee, the Depository Bank, the
Registrar and the Paying Agent contalned in the Resolution, the Escrow Agreement
and the Registrar's Agreement (all such terms as defined in the Resclution) and
in the certified proceedings and other certifications of certain officials
furnished to wus without undertaking to verify the same by independent

investigation.

Based upon the foregoing, and assuming compliance with the covenants
and agreements of the Issuer, the Escrow Trustee, the Depository Bank, the
Registrar and the Paying Agent pertaining to tax matters set forcth in the
Resolution, the Escrow Agreement and the Registrar’s Agreement and with certain
certificates delivered in comnection with the issuance of the Bonds, we are of
the opinion, under existing law, that:

- 1. The Issuer is a duly organized and validly existing public
corporation and political subdivision of the State of West Virginia under and
pursuant to the Constitution and laws of such State and has full legal right,
power and authority to adopt the Resolution, enter into the Escrow Agreement and
the Purchase Contract, perform its obligations under the terms and provisions
thereof, issue and sell the Bonds, refund the Prior Bonds, and own and operate

its waterworks system (the "System").

2. The Issuer, through its governing body, has legally and
effectively adopted the Resolution, has authorized, executed and delivered the
Escrow Agreement and the Purchase Contract and has issued and delivered the Bonds
to the Purchaser pursuant to the Purchase Contract. The Resolution is in full
force and effect as of the date hereof and comstitutes a walid and binding
obligation of the Issuer, enforceable in accordance with its terms.

3. Assuming due authorization, execution and delivery by the other
parties therete, the Escrow Agreement and the Purchase Contract constitute the
valid, legal, binding and enforceable instruments of the.Issuer in accordance
with their respective terms; and the 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. The Bonds constitute valid and legally binding special obligations
of the Issuer. The Series 1993 A Bonds are payable solely from and secured by
a first lien on and pledge of the net revenues derived from the operation of the
System and moneys in the Sinking Fund created under the Resolution (including the
Reserve Account therein). The Series 1993 B Bonds are also payable solely from
- and secured by a lien on and pledge of the net revenues derived from the
operation of the System and moneys in the Sinking Fund created under the
Resolution (excluding the Reserve Account therein), but junior and subordinate
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to the lien in favor of the Series 1993 A Bonds. The Bondsz are enforceable in
accordance with their terms and the terms of the Resolution,

5. Under existing laws, regulations, rulings and judicial decisions
of the United States of America, as presently written and applied, the interest
on the Bonds (a) is excludable from gross income for federal income tax purposes
and (b) 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 net book income (adjusted current earnings
for taxable years beginning after December 31, 1989). Ownership of tax-exempt
obligations, including the Bonds, may result in collateral federal income tax
consequences to certaln 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 except
as set forth in paragraph 7 below. Prospective purchasers of the 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 (collectively, the ™"Code") that must be satisfied
subsequent to issuance of the Bonds for interest thereon to be or continue to be
excludable from gross income £for federal income tax purposes and all
certifications, covenants and representations which may affect the excludability
from gross income of the interest on the Bonds set forth in the Resolution and
the certificate relating to arbitrage. Failure to comply with such Code
provisions or such certifications, covenants and representations could cause the
interest on the Bonds to be includable in gross income retroactive to the date

of issuance of the Bonds.

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

7. The Issuer has designated the Bonds as "qualified taX-exempt
obligations™ for purposes of the Code and has covenanted that it does nor
reasonably expect to issue, together with subordinate entities, more than
$10,000,000 of tax-exempt obligations (other than private activity bonds) during
the calendar year 1993. Therefore, the Bonds are "qualified tax-exempt
obligations," and the provision of the Code which disallows all deductibilicy of
interest expense incurred by financial institutions on debt incurred or continued
to purchase or carry most tax-exempt obligations does not apply to the Bonds;
accordingly, 80% of the interest expense of a financial institution incurrsd for
the purpose of purchasing or carrying the Bonds is deductible for federal income

tax purposes,

8. The Bonds are exempted securities within the meaning of
Section 3(a){(2) of the Securities Act of 1933, as amended, and the West Virginia
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Uniform Securities Act, as amended, and it is not necessary, in connection with
the public offering and sale of the Bonds, to register any securities under said
Securities Acts.

9. The Prior Bonds have been paid within the meaning and with the
effect expressed in the resolutions authorizing the issuance therecf, and the
covenants, agreements and other obligations of the Issuer to the holders and
owners of such Prior Bonds have been satisfied and discharged. In rendering the
opinion set forth in this paragraph 9, we have relied upon the opinion of certain
independent certified public accountants that the maturing principal of and
interest to be earnmed on the United States Treasury Obligations deposited in the
Escrow Fund established with the Escrow Trustee, together with any other moneys
on deposit in said Escrow Fund, will be sufficient to provide for the payment of
the principal of and interest on such Prior Bonds as the same become due, to and
including the respective first redemption dates thereof and on such dates, to pay
the redemption prices of the Prior Bonds.

It is to be understood that the rights of the holders of the Bonds and
the enforceability of the Bonds, the Resolution, the Escrow Agreement and the
Purchase Contract are subject to and may be limited by any applicable bankruptey,
reorganization, insolvency, moratorium or other similar laws heretofore or
hereafter enacted affecting creditors’ rights or remedies generally, and that
their enforcement may also be subject to the exercise of judicial disecretion in

appropriate cases.
Very truly yours,

+ Lo,

SYEPTOE & SON

03/18/93
BCWC.D5
06774/92001







v STEPTOE & Bank One Center, Seventh Floor Writer's Contact Information
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ATTORNEYS AT LAW {304) 353-8000 (304) 353-8180 Fax stumpjc@steptoe-johnson. com
Clacksburg Charieswon Morganiwn Martinshurg Wheeling Packenbur wwwsteproelaw.com
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April 30, 2003 _ HL by Ew

Berkeley County Public Service District (West Virginia)
Water Refunding Revenue Bonds,

Series 2003 A (Bank Qualified)

Via Hand Delivery

Bank One, West Virginia, National Association

707 Virginia Street

Post Office Box 1113

Charleston, West Virginia 25324

ATTENTION: Ms. Lorene B, Mulling, Semor Trust Officer

Dear Lorene:

As bond counsel for Berkeley County Public Service District (the "Issuer"), we wish to advise you that on .
. Apnl 30, 2003 (the "Closing Date"), the Issuer delivered the above-captioned bonds (the "Bonds") to Ross, Sinclaire &
Associates (the "Purchaser”). A portion of the proceeds of the Bonds will be used to defease, on June 15, 2003, the Issuer's
Water Refunding Revenue Bonds, Series 1993, dated March 1, 1993, heretofore issued, currently outstanding 'm'thc aggregate
principal amount of $1,330,000, as set forth in the Notice of Redemption enclosed herein {(collectively, the "Refunded Bonds "),
Bank One, West Virginia, National Association, is the Registrar for the Refunded Bonds.

On the Closing Date, the Issuer funded a Prepayment Fund, pursuant to a Prepayment Agreement dated
April 30, 2003, by and between the Issuer and the West Virginia Municipal Bond Commission (the "Commission”), as
Prepayment Agent. The Prepayment Fund has been funded with $1,330,000 from the proceeds of the Bonds, wired by the
Purchaser to the Commission on the Closing Date. The Commission has deposited $1,349,308.07 into the Prepayment Fund,
such amount, comprised of proceeds of the Series 2003 A Bonds in the amount of $1,330,00 and the remaining funds from
monies in the Series 1993 A Bonds Reserve Account.

The amounts deposited in the Prepayment Fund have been applied in accordance with the Funds Wiring
Memorandum attacked hereto.

As Registrar for the Refunded Bonds, you are hereby authorized and directed to mail redemption notices
substantially in the form attached hereto, at the tmes, to the addressees and otherwise in accordance with Section 3.07 of the
_Resolution pursuant to which the Refunded Bonds were issued. Please review the redemption notice carefully to confirm the
information contained therein. 'Additionally, please take any and all other steps necessary for the redemption of the Refunded
Bonds as set forth in Section 3.07 of the Resolution authonzmg the Refunded Bonds, specifically including, but not lmited to,

the publication required therein,

If you have any questions regarding the foregoing, please feel free to call me.

Very truly yours,
Io . Stump
JCS/bal
cc: Ms. Sara Boardman
06778000002 N

Muertiier of she Worklbwide Semwvork of Tndenenden fow Femye
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VIA FACSIMALE
*_ To: - Melissa Seidt, Closing Coordinator o
o Ross, Sinclaire & Associates, Inc.

- From: Brian Nurick

" Date: April 29, 2003
Subject:  Berkeley County Public Semce Water Rzﬁmdmg Revemze Bonds Series 2003A and B
Ce: Jobn Stump, Esq. (304-353—8181), Yolanda Ortiz (212-2083404) Mary Beth Shellehamer

(717-627—2854)

In order to expedzte the payment of the msurance prenuumto AMBAC, we have revised the wiring instructions of the
Underwriter as follows:

Wire #- Paymg{Escmw Agent
$3,217,790.10 ‘
West Virnga Mumcxpal Bond Comxmsswn .
Branch Banking and Trast Company,
" Charjeston, West Virginia
ABA# 051503394
Acct# 5270517317
Contact; Sara Boardman
Telephone: 304-558-3971

MY Wire#2 - Credit Enhancement Pro'nder
E -j$56,704.44 '
Ambac Assnrance Corporanon
Citibank N.A.
_ ABA# 021000089 \
. "Cemact Yoiandaﬁmz
Telephonf: 212-208-3553 :

s "W‘mﬁs Cosfofl‘ssnaneeBank ;

Telephone 866-350—9473

e Shouldyouhaveanyqumans please feel free.to contact me at 800-255-0795. -Brian Nurick

Ross, Sinclaire & Associates
400 Democrat Drive
Frankfort, KY 40601
502-685-7353

Fax: 302-685-2887




[TO BE SENT BY REGISTERED OI;{'CERTIFIED MAIL
AT LEAST 30 DAYS PRIOR TO REDEMPTION DATE]

NOTICE OF REDEMPTION

Berkeley County Public Service District (West Virginia)
Water Refunding Revenue Bonds, Series 1993 A
March 1, 1993

TO THE HOLDERS OF ALL THE ABOVE-CAPTIONED BONDS:

NOTICE IS HEREBY GIVEN that all of the outstanding Berkeley County

Public Service District (West Virginia) Water Refunding Revenue Bonds, Series 1993 A,

dated March 1, 1993 (the "Refunded Bonds"), have been ordered by the District to be -

redeemed on June 15, 2003, in accordance with the provisions of the Bond Resolution

- pursuant to which the Refunded Bonds were issued. The outstanding Refunded Bonds mature
on March 1 in the following years:

Maturity Date Interest
Principal Amount {March 1) CUsIp Rate

$ 220,000 2004 084246 BQ 9 4.85%
$ 230,000 . 2005 084246 BR 7 '5.00%
$ 245,000 2006 084246 BS 5 5.10%
$255,000 2007 084246 BT 3 5.20%
270,000 ' 2008 084246 BU 0 5.30%
$ 55,000 2009 084246 BV 8 5.40%

$ 55,000 2010 084246 BW 6 5.50%

CH597Q058 .1




All Refunded Bonds outstanding as of June 15, 2003, are to be‘surrendered for
payment of the principal of and interest accrued thereon (the "Redemption Price") to
June 135, 2003 (the "Redemption Date") to:

Bank One, West Virginia, N.A.
707 Virginia Street, E.
P.O.Box 1113

Bank One Center

Charleston, WV 25324-1113
Attention: Corporate Trust.

There has been deposited with the West Vn-g:ma Municipal Bond Commission,
4 Charieston West Virginia, as Prepayment Agent for the Refunded Bonds, an amount
sufficient to fully pay, on the Redemption Date, the principal amount of each of the Refunded
Bonds outstanding, plus interest thereon to the Redemption Date. On the Redemption Date,
interest will cease to accrue on all Refunded Bonds and the Refunded Bonds will be deemed

to be paid from such date.

No representation is made as to the correctness of the CUSIP numbers, either
as printed on the Refunded Bonds or as contained in this notice or the mailing of this notice
(including any failure to mail such notice).

IMPORTANT: Under Federal law, individual holders of the Refunded Bonds
who present such bonds for payment are required to submit their social security number,
certified as correct under penalty of perjury. The required certification may be made on an
Internal Revenue Service Form W-S. Holders of the Refunded Bonds may obtain copies of
Form W-9 from their local bank or broker. If the social security number is niot submitted and
certified as correct, 31% of the principal due under the bonds must be withheld and paid over

to the IRS.

BANK ONE, WEST VIRGINIA, N.A., as registrar

/s/
Authorized Officer

Dated: May __, 2003.

04/29/03
G6T780.00002
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FLec
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April 29, 2003
- .. $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)

Via Hand Delivery

Mr. R. Witter Hallan, Executive Director
West Virginia Municipal Bond Commission

8 Capitol Street, Suite 500, Terminal Building
Charleston, WV 25301

Dear Witter:

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
outstanding 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, Kentucky.

* The closing for the above-referenced bonds is scheduled for April 30, 2003. Please accept the
letter of Ross, Sinclaire & Associates of April 28, 2003 as the letter of instructions regarding the aforementioned
refundings and you are hereby anthorized to make the funds transfers and securities purchases set forth therein.

Please accept this letter as the recoguition and afﬁrmatzouby the District that the West Vlrgmxa
Muricipal Bond Commission was not involved in any way with the bidding and/or provision of the treasury
securities utilized for the refundings. The treasury securities were selected through a bidding agent.

Finally, please find enclosed herein copies of ‘the authorizing Resolundn Supplemental
Resolutons, the Prepayment Agreement, the Escrow Agreeme:ut the Joint Certificates of the District and the

Coxmmssmn and the Verification Report
' ’
Thank you for your attention to this letter and cooperation with the issues set forth herein. I
you have any questions regarding any aspect of this transaction, please do not hesitate to call. 7 :

My best regards.

Very truly yours,

JCS/bal

Enclosures
(67780.00002

Member of the Worldwide Netwark of Independent Law fiems ™
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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)

ESCROW AGREEMENT FOR SERIES 1994 BONDS

This ESCROW 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 "Escrow Agent").

WHEREAS, the Issuer, pursuant to a Bond Resolution passed on October 13, 1994 (the
1994 Resolution"), issued its Water Revenue Bonds, Series 1994 (the "Series 1994 Bonds"), in the
original principal amount of $2,275,000, dated September 1, 1994, of which $1,835,000 is presently
outstanding;

WHEREAS, the Issuer, pursuant to a Bond Resolution adopted on April 14, 2003 (the
"Resolution”), authorized the issuance of its Water Refunding Revenue Bonds, Series 2003 A (Bank
Qualified) (the "Series 2003 A Bonds"), in the original principal amount of $1,330,000, dated April
1, 2003, and its Water Refunding Revenue Bonds, Series 2003 B (Non-Bank Qualified) (the "Series 2003
B Bonds"), in the original principal amount of $2,030,000, dated April 1, 2003 (collectively, the "Series
2003 Bonds"), and contemporaneously with the issuance thereof, advance refund the Series 1994 Bonds
and legally defease the Series 1994 Bonds by applying a portion of the proceeds of the Series 2003 Bonds
and certain monies of the Issuer ("Issuer’s Funds”) to the purchase of obligations of the United States
government to be deposited, together with certain cash amounts, in the Escrow Fuad herein described;

WHEREAS, the Escrow Agent will cause to be purchased on behalf of the Issuer, with
certain proceeds of the Series 2003 Bonds and Issuer's Funds, certain United States Treasury Obligations
(the "Government Securities") described in the Verification Report, dated April 30, 2003, of AMTEC Tax-
Exempt Compliance, attached hereto as EXHIBIT A (the "Verification Report™);




WHEREAS, the Government Securities, plus cash amounts in the Escrow
Fund which will be delivered to the Escrow Agent simultaneously with the delivery of the
Series 2003 Bonds, are in such principal amount and mature and bear interest at such rates
and are payable at such times and in such amounts as to insure the payment from time to time
as due and on September 1, 2004 (the "Redemption Date"), of the entire principal amount
of the Series 1994 Bonds then outstanding, together with the redemption premium and interest
accrued thereon (collectively, the "Redemption Price");

WHEREAS, the Issuer has found it desirable to appoint the Escrow Agent

- and the Escrow Agent has agreed to such appointment for the purposes of holding title, as

trustee, to the Government Securities, receiving payments of the principal thereof and interest

thereon when due, disbursing to the Paying Agent such amounts as may be necessary 1o

provide for payment of the Redemption Price of the Series 1994 Bonds on the Redemption

Date and holding, investing and reinvesting any cash balances which may at any time not be
needed for immediate disbursement.

NOW, THEREFORE, THIS AGREEMENT WITNESSETH: That for and
in consideration of the mutual agreements contained herein, and in order further to secure
payment of the Series 1994 Bonds, as hereinabove provided, the parties hereto mutually
undertake, promise and agree for themselves, their respective representatives, successors and
assigns, as follows:

1. The Issuer hereby appoints the West Virginia Municipal Bond
Commission as Escrow Agent for the Hscrow Fund. The Escrow Agent hereby
acknowledges receipt of true and correct copies of the 1994 Resolution and the Resolution,
copies of which are made a part hereof and incorporated herein. Capitalized terms used
herein and not otherwise defined herein shall have the same meanings set forth in the
Resolution.

2. There is hereby created and established with the Escrow Agent a
special and irrevocable trust fund designated the "Escrow Fund”, to be held in the custody
of the Escrow Agent, separate and apart from any other funds of the Issuer or the Escrow
Agent. The deposit of Government Securities and monies in the Escrow Fund shall constitute
an irrevocable deposit of said securities and monies in trust for, and such securities and
monies, together with any income or interest earned thereon, shall be applied, except as
otherwise provided herein, to the payment of the Redemption Price on the Redemption Date,
all in accordance with paragraph 4 hereof.

3. [RESERVED]

CHS596508.1




4. Currently with the delivery of the Series 2003 Bonds, the Issuer and
the Escrow Agent shall cause (i) Series 2003 Bonds proceeds in the amount of
$1,887,790.10, and (ii) the monies in the Series 1994 Bonds Reserve Account in the amount
of $119,568 (total of $2,007,358.10) to be deposited in the Escrow Fund, and thereupon
$2,006,359.35 to be applied to the purchase of the Government Securities 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 the
uninvested cash in the Escrow Fund shall be applied solely to the payment of the Series 1994
Bonds. AMTEC Tax-Exempt Compliance has certified, in its Verification Report, attached
hereto as EXHIBIT A, that the Government Securities, together with the income to be
derived therefrom and the uninvested cash in the Escrow Fund will be sufficient to pay the
principal of and interest on the Series 1994 Bonds from time to time as due and on the
Redemption Date, the Redemption Price. The Issuer hereby authorizes and directs the
Escrow Agent to subscribe to the purchase of the Government Securities.

5. ‘The Escrow Agent shall have no authority to reinvest funds or make
substitutions of the Government Securities acquired hereunder under this agreement except
as follows:

If requested by the Issuer, and upon receipt of an opinion of nationally
recognized bond counsel that such substitution will not affect the tax-exempt status of interest
on the Series 1994 Bonds or the Series 2003 Bonds under the Internal Revenue Code of 1986,
as amended and then in effect (the "Code"), the Escrow Agent may substitute other United
States Treasury Obligations for the Government Securities, provided that such United States
Treasury Obligations being substituted must be non-callable obligations of the United States
of America ("Direct Obligations"), must be sufficient to pay from time to time as due and on
the Redemption Date, the Redemption Price, and provided further, that the Escrow Agent
receives verification by a Certified Public Accountant of the sufficiency: of the escrowed
securities to make such payments. '

6. The Paying Agent will request the Registrar of the Series 1994 Bonds
to provide a notice of redemption by registered or certified mail to the registered owners of
the Series 1994 Bonds and any bond insurer of the Series 1994 Bonds not more than 60 days
nor less than 30 days prior to the Redemption Date, in accordance with the requirements of
the 1994 Resolution.

7. The holders of the Series 1994 Bonds shall have an express lien on
all monies and assets in the Escrow Fund until paid out, used and applied in accordance with
this Agreement.

8. After the provision for payment of ail the Outstanding Series 1994
Bonds, the redemption premium and the interest thereon, any amounts remaining in the
Escrow Fund shall be immediately transferred to the Issuer and applied to the next ensuing
interest payment on the Series 2003 Bonds.

CH594508.1




9. The Escrow Agent shall be entitled to fees for services rendered
under this Agreement and reasonable expenses. The Issuer shall pay those fees and expenses
from its own funds. In no event shall the Escrow Agent or any paying agent have any lien
whatsoever upon any of the monies or assets in the Escrow Fund for the payment of any fees
OT expenses.

10. The Issuer and the Escrow Agent independently hereby covenant that
no part of the monies or funds at any time in the Escrow Fund shall be used directly or
indirectly to acquire any securities or obligations, the acquisition of which would cause any
of the Series 1994 Bonds or the Series 2003 Bonds to be an "arbitrage bond" as defined in
Section 148 of the Code, or to be subject to treatment under Section 148 as an obligation not
described in Section 103 of the Code.

1. The Escrow Agent shall not have any responsibility with respect to
the sufficiency of this Agreement to effect payment, redemption or defeasance of the Series
1994 Bonds. The liability of the Escrow Agent for the payment of the principal of and the
interest, including any redemption premium, on the Series 1994 Bonds shall be limited to the
application of the monies and assets available for such purposes in the Escrow Fund, and the
Eiscrow Agent shall not be liable or responsible because of the failure of the Issuer to perform
any act required of it by this Agreement. The Escrow Agent shall have no responsibility to
the Issuer or any other person in connection with this Agreement, except as specifically
provided herein, and shall not be responsible for anything done or omitted to be done by it
except for its own negligence or willful default in the performance of any obligation imposed
on it hereunder,

12, By execution of this Agreement, the Escrow Agent accepts the duties
and obligations as Escrow Agent hereunder. The Escrow Agent represents that it has all
requisite power, and has taken all action necessary to execute the trusts hereby created.

13, If the Escrow Agent is called upon by the terms of this Agreement
to determine the occurrence of any event or contingency, the Escrow Agent may request from
the Issuer or any other person such reasonable additional evidence as the Escrow Agent in
its discretion may deem necessary to determine any fact relating to the occurrence of such
event or contingency, and in this connection may inquire and consult with the Issuer, at any
time. The Escrow Agent may request an opinion of counsel for a determination of any legal
issue which might arise in the performance of its duties hereunder and may act in accordance
with the advice given in such opinion.

14. The Escrow Agent shall not be liable for any loss resulting from any
investment made pursuant to the terms and provisions of this Agreement,

CH396508.1




15. The Escrow Agent may act upon any notice, request, waiver,
consent, certificate, receipt, authorization, power of attorney or other instrument or document
which the Escrow Agent in good faith believes to be genuine and correct and to have been
signed or sent by the proper person or persons.

16. The Escrow Agent may resign or be removed by the Issuer, and
thereby become discharged from the trusts hereby created, by notice given to the Issuer and
each insurer of any of the Series 1594 Bonds not less than thirty (30) days before such
resignation or removal shall take effect. Such resignation or removal shall take effect
immediately, however, upon the earlier appointment of a new Escrow Agent hereunder and
acceptance of the trusts hereby created. The Escrow Agent shall continue to serve as Escrow
Agent until a successor is appointed and the funds held hereunder transferred. The Escrow
Agent shall provide a proper accounting to the Issuer of all funds deposited pursuant to this
Agreement within 30 days of the appointment of a successor Escrow Agent. If no such
appointment has been made at the end of the 30 day period, the Escrow Agent may petition
a court of competent jurisdiction for appointment of a successor or temporary Escrow Agent.
In the event of the resignation or removal of the Escrow Agent, the Escrow Agent shall
rebate to the Issuer any fees theretofore paid in advance by the Issuer to the Escrow Agent
for its services under this Agreement.

i7. This Agreement is made for the benefit of the Issuer, the Escrow
Agent and the holders from time to time of the Series 1994 Bonds, except as otherwise
expressly provided herein. This Agreement may be modified or amended at anytime,
provided, however, that no such modification or amendment shall be made which would
materially adversely affect the interest of any of the holders of the Series 1994 Bonds.

18. If any of the OQutstanding Series 1994 Bonds are not presented for
payment on the Redemption Date, and mories are held by the Escrow Agent for payment
thereof, but not including any funds held by the paying agent for the Series 1994 Bonds, such
monies shall be held for such purposes for a period of one year from the date such payment
was due, at which time such monies shall be paid to the Issuer. Following such payment to
the Issuer, the Issuer shall be responsible for payment to any holder of the Series 1994 Ronds
presenting the Series 1994 Bonds to the Escrow Agent of the amount payable to such holder.

19. The Escrow Agent shall act on behalf of the Issuer in the conduct of
the proceedings for the redemption of the Qutstanding Series 1994 Bonds to be redeemed in
accordance with the 1994 Resolution and the Resolution.

20. This Agreement shall terminate on the earlier of the date on which
all the Outstanding Series 1994 Bonds have been paid in full and discharged in accordance
with the respective provisions of the 1994 Resolution and the Resolution or, as described in
Paragraph 18 above, one year after the last date on which payment on the Series 1994 Bonds
is due, and at such time the balance of the Escrow Fund shall be transferred to the Issuer.
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21. If any one or more of the covenants or agreements provided in this
Agreement to be performed on the part of any of the parties hereto should be determined by
a court of comnpetent jurisdiction to be contrary to law, such covenant or agreement shall be
deemed and construed to be severable from the remaining covenants and agreements herein
contained and shall in no way affect the validity of the remaining provisions of this
Agreement. '

22. 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.

23. This Agreement is made in the State of West Virginia under the
Constitution and laws of such state and is to be so construed.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement
on the day and year first above writtern.

BERKELEY COUNTY PUBLIC SERVICE
DISTRIC '

/%%

Chairman

WEST VIRGINIA MUNICIPAL BOND
COMMISSION

Exec{xtive Director | \

04/27/03
067730/00002
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4§00 Demoerat Drive
F_rar;_kforr-, K

5 40601

-5020695-7353
- fax: 302/695-1897

MEMBER Fiuat

Aprii 28,2003
YIiA OVERNIGHT COURIER

R. Witter Hallan, Executive Director

West Virginia Municipal Bond Commission
8 Capital Street

Charleston, WV 25301

RE: $1,330,000 Berkeley County Public Service Water Refunding Revenue Bonds,
Series 2003 A;

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 Bonds
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 Bonds 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 confinm 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.

As the 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 & 2003B Proceeds

Series 1993 A DSR Fund Principal Amount

Series 1993A Sinking Fund - March 2003 Payment
Series 1994 DSR Fund o

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 2003 B Sinking Fund '
Fund Series 2003 A & 20603B Combined DSR Fund

Totals:

$3,217,790.10
$291,060.00
$24,019.17
$177,147.50
514,623.96

$3,724,640.73

$1,709.64
$3,354,956.53

$26,335.95

$21,816.15
$319,822.46

$3,724,640.73




As Escrow Agent, you will then purchase the required securities to defease the Prior Bonds as
presented on pages 21 and 30 of the enclosed schedules. The security provider is Dolphin & Bradbury,
Inc. and your contact 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 wiil then be making payments in accordance to the new payment schedules on page
13 and 16 of'the enclosed schedules. A monthiy breakdown of each Sinking Fund Cash Flows is depicted

in the Master Sinking Fund Schedule as an attachment

If you have any farther questions concerning the schedules or the information above, please feel
free to contact me at (800) 255-0795.

truly,

Nun
Senior Vice President

enclosure

€C: Paul Fisher, Executive Director
Hoy Shingleton, Equire
Vincent A. Collins, Esquire
John C. Stump, Esquire
Samme Gee, Esquire
David Decker, CPA
Daniel 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 ESCROW AGENT FOR
BERKELEY COUNTY PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, SERIES 1994

‘The undersigned Chairman of BERKELEY COUNTY PUBLIC 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 "Escrow Agent"), hereby jointly
certify as follows in connection with the above-captioned Bond issue:

1. We have executed the Escrow Agreement between the Issuer and the Escrow
Agent, dated April 30, 2003 (the "Escrow Agreement"), on behalf of the Issuer and the Escrow Agent,
respectively.

2. The Escrow Agent has the authority to act as Escrow Agent for and in connection
with the Series 1994 Bonds (defined under the Escrow Agreement) and has the requisite powers to carry
out its duties under the Escrow Agreement, and the Escrow Agreement has been duly and validly
authorized, executed and delivered by the Escrow Agent, and assuming due authorization, execution and
delivery thereof by the Issuer, the Escrow Agreement constitutes a valid and legally binding obligation of
the Escrow Agent, enforceable in accordance with its terms.

3. The funds on deposit in the Escrow Fund established by the Escrow Agreement
have been invested as provided in the Escrow Agreement.

4. The mvested funds are sufficient to fully pay the Series 1994 Bonds, including
payment of the principal of, redemption premium and interest on the Series 1994 Bonds on September 1,
2004, and the liens of the Series 1994 Bonds and the ordinance pursuant to which the Series 1994 Bonds
were issued have been discharged.

CH396506.1

38




WITNESS our signatures on this 30th day of April, 2003.

" PUBEAC SERVICE DISTRICT

04/27/03
067780/00002

CH596506.1







Subiject

Section 1.01
Section 1.02
Section 1.03
Section 1.04

Section 2.01

Section 3.01
Section 3.02
Section 3.03
Section 3.04
Section 3.05
Section 3.006
Section 3.07

BERKELEY COUNTY PUBLIC SERVICE DISTRICT
{(West Virginia)

$2,275,000°
WATER REVENUE BONDS, SERIES 1994
BOND RESOLUTION

Table of Contents

ARTICLE 1
DEFINTTIONS; STATUTORY AUTHORITY; FINDINGS

Definitions

Authority for this Resolution
Findings

Resolution Constitutes Contract

ARTICLE I
AUTHORIZATION OF ACQUISITION AND
CONSTRUCTION OF THE PROJECT

Authorization of Acquisition and Construction of the
Project

ARTICLE III
THE BONDS

Form and Payment of Bonds

Execution of Bonds

‘Authentication and Registration
Negotiability and Registration

Bonds Mutilated, Destroyed, Stolen or Lost
Term Bonds

Notice of Redemption

13
13
14

15

16
16
17
17
18
8
20




Section 3.08

Section 3.09

Section 3.10
Section 3.11
Section 3.12
Section 3.13
Section 3.14

Section 4.01
Section 4.02

Section 4.03

Section 5.01
Section 5.02
Section 3.03

| Section 6.01
Section 6.02
Section 6.03

Section 6.04
Section 6.05
Section 6.06
Section 6.07

Section 6.08
Section 6.09
Section 6.10
Section 6.11
Section 6.12
Section 6,13

Persons Treated as Owners

Temporary Bonds

Series 1994 Bonds

Delivery of Series 1994 Bonds

Form of Series 1994 Bonds

Disposition of Proceeds of Series 1994 Bonds
Disbursemnents From the Construction Fund

ARTICLE IV

SYSTEM REVENUES; FUNDS AND ACCOUNTS

Establishment of Funds and Accounts with Depository
Bank

Establishment of Funds and Accounts with Bond
Comirnission

System Revenues and Application Thereof

ARTICLE YV
INVESTMENTS; NON-ARBITRAGE;

REBATES OF EXCESS INVESTMENT EARNINGS

Investments
Arbitrage
Tax Certificate and Rebate

ARTICLE VI
ADDITIONAL COVENANTS OF THE ISSUER

Covenants Binding and Irrevocable

Bonds not to be Indebtedness of the Issuer

Bonds Secured by Pledge of Net Revenues; Respective
Lien Positions

Rates

Operation and Maintenance

Sale of the System

Issuance of Other Obligations Payable Out of Revenues
and Genera! Covenant Against Encumbrances
Additional Parity Bonds

[nsurance and Bonds

Report of Consulting Engineers

Free Services and Services Rendered to the Issuer
Enforcement of Collections

Neo Competing Franchise

21
21
22
22
23
23
23

25

25
26

32
33
33

35
35

35
35
36
36

37
38
40
41
41
41
42




Section 6.14

Section 6.15

Section 6.16
Section 6.17
Section 6.18

Section 6.19

Section 7.01
Section 7.02
Section 7.03
Section 7.04
Section 7.05

Section 8.01
Section 8.02
Section 8.03
Section 8.04
Section 8.05
Section 8.06
Section 8.07
Section 8.08
Section 8.09
Section 8.10
Section 8.11
Section 8.12
Section 8.13

Section 9.01
Section 9.02

Books and Records

Operating Budget

Statutory Mortgage Lien

Tax Covenants

Covenants Regarding the Municipal Bond Insurance
Policy

Small Issuer Exemption from Bank Nondeductibility
Restriction

ARTICLE vVII
- DEFAULTS AND REMEDIES

Events of Default

Enforcement

Acceleration

Appointment of Receiver

Restoration of Issuer and Bondholder

ARTICLE VI
REGISTRAR; PAYING AGENT

Appointment of Registrar
Responsibilities of Registrar

Evidence on Which Registrar May Act
Compensation and Expenses

Certain Permitted Acts

Resignation of Registrar

Removal

Appointment of Successor

Transfer of Rights and Property to Successor
Merger or Consolidation

Adoption of Authentication

Paying Agent

Bond Insurer Control of Registrar and Paying Agent

ARTICLE IX

DEFEASANCE; DISCHARGE OF PLEDGE OF RESOLUTION

Defeasance; Discharge of Pledge of Resolution
Series 1994 Bonds to Remain OQutstanding if Paid by
Bond Insurer

42
43
43
43

45

48

50
50
51
51
52

53
33
53
33

- 53

54
34
34
54
55
335
35
56

57

38




Section 10.01
Section 10.02

Section 10.03
Section 10.04
Section 10.05
Section 10.06
Section 10.07
Section 10.08
Section 10.09
Section 10.10
Section 10,11
Section 10.12
Section 10,13
Section 10.14
Section 10.15

ARTICLE X
MISCELLANEOUS

Amendment or Modification of Resolution and Supplemental
Resolution

Evidence of Signatures of Bondholders and Ownership of
Bonds

Preservation and Inspection of Documents

. Cancellation of Bonds

Failure to Present Bonds
Notices, Demands and Requests
No Personal Liability

[.aw Applicable

Parties Interested Herein
Severability of [nvalid Provisions
Table of Contents and Headings
Resolution Constitutes Contract
Contflicting Provisions Repealed
Covenant of Due Procedure, Etc,
Effective Date

SIGNATURES
CERTIFICATION

EXHIBIT A - BOND FORM

39

39
60
60
60
61
62
62
62
62
62
62
62
63
63
63

65




- BERKELEY COUNTY PUBLIC SERVICE DISTRICT

A RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF ADDITIONS, BETTERMENTS AND
IMPROVEMENTS FOR THE EXISTING PUBLIC WATERWORKS
SYSTEM OF BERKELEY COUNTY PUBLIC SERVICE DISTRICT
AND THE FINANCING OF THE COST, NOT OTHERWISE
PROVIDED, THROUGH THE ISSUANCE BY THE DISTRICT, OF
ITS WATER REVENUE BONDS, SERIES 1994, IN . THE
AGGREGATE PRINCIPAL AMOUNT OF NOT MORE THAN
$2,275,000, THE PROCEEDS OF WHICH, TOGETHER WITH
OTHER FUNDS OF THE DISTRICT, SHALL BE EXPENDED FOR
SUCH PURPOSE, TO FUND A RESERVE FOR THE BONDS, AND
TO PAY COSTS AND EXPENSES IN CONNECTION WITH THE
ISSUANCE OF SUCH BONDS,; PROVIDING FOR THE RIGHTS
AND REMEDIES OF, AND THE SECURITY FOR, THE
REGISTERED OWNERS OF SUCH BONDS; AUTHORIZING THE
EXECUTION AND DELIVERY OF CERTAIN 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 political subdivision of the State of West Virginia in Berkeley County
of said State, duly created pursuant to Chapter 16, Article 13A of -the Code of
West Virginia, 1931, as amended (the "Act") by The County Commission of Berkeley
County;

WHEREAS, the Issuer presently owns and operates a public waterworks system
(the "System") and has heretofore financed the acquisition and construction of the Systemn
and certain additions, extensions and improvements thereto by the issuance of bonds or
other obligations of which there are presently Outstanding the Series 1993 A Bonds (as
hereinafter defined), and desires to finance and acquire, construct, operate and maintain
certain additional public service properties consisting of additions, betterments and
improvements for such existing waterworks facilities with all appurtenant facilities, within
the boundaries of the Issuer to be owned and operated by the Issuer;

WHEREAS, under the provisions of the Act, the Issuer is authorized and
empowered to construct, acquire and operate additions, betterments and improvements for
the System and to issue revenue bonds to finance the same; :




WHEREAS, it is deemed essential, convenient and desirable for the health,
welfare, safety, advantage and convenience of the inhabitants of the Issuer, and,
accordingly, it is hereby ordered, that there be acquired and constructed such additions,
betterments and improvements, consisting generally of two new storage tanks, water mains,
hydrants, a new wellhouse, well improvements, chlorination facilities and related water
system improvements, and all necessary appurtenant facilities (the "Project”); particularly
described in and according to the plans and specifications prepared by the Consulting
Engineer and heretofore filed in the office of the Secretary of the Public Service Board (the
"Governing Body”) of the Issuer and that the Project be financed through the issuance of
the Issuer’s water revenue bonds, as hereinafter set forth. The acquisition and construction
of the Project and the financing hereby authorized and provided for are public purposes of
the Issuer and are ordered for the purpose of meeting and serving public convenience and

necessity;

WHEREAS, it is necessary for the Issuer to issue its revenue bonds in the
aggregate principal amount of $2,275,000 to permanently finance the costs of such
acquisition and construction in the manner hereinafter provided; and

WHEREAS, the Issuer now desires to authorize the acquisition and construction
of the Project as aforesaid, and to provide for the financing thereof by the issuance of its
revenue bonds as hereinafter provided;

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




ARTICLE [

DEFINITIONS; STATUTORY AUTHORITY; FINDINGS

Section 1.01. Definitions. All capétaiized terms used in this Reselution and
not otherwise defined in the recitals hereto shall have the meanings specified below, unless
the context expressly requires otherwise:

"Act” means Chapter 16, Article 13A of the Code of West Virginia, 1931, as
amended and in effect on the date of delivery of the Series 1994 Bonds.

"AMBAC Indemnity" means AMBAC Indemnity Corporation, a
Wisconsin-domiciled stock insurance company.

"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 temporary Chairman duly appointed by the Governing Body.

"Bond Commussion” or "Commission” means the West Virginia Municipal Bond
Commuission or any other agency of the State of West Virgimia 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 or the Governing Body, and shall initially mean Steptoe & Johnson,

Clarksburg, West Virginia.

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

Bond.

"Bond Insurer” or "Insurer” means any entity which shall insure all or any portion
of the payment of principal of and interest on the Bonds, and with respect to the Series 1994
Bonds, shall initially mean AMBAC Indemnity Corporation.

"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 except that the first Bond Year shall begin on the Closing Date,

"Bonds" means, collectively, the Series 1994 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
to remain closed. '

“Certificate of Authentication and Registration" means the Certificate of
Authentication and Registration on the Series 1994 Bonds, in substantially the form set forth
in EXHIBIT A - BOND FORM, attached hereto.

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

"Clésing Date" means the date upon which there is an exchange of the Series 1994
Bonds for the proceeds representing the purchase price thereof.

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

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

"Consulting Engineer” means Dewberry & Davis, Fairfax, Virginia, or any
qualified engineer or firm of engineers which shall at any time hereafter be retained by the
Issuer as Consulting Engineer for the System.

"Costs”, "Project Costs” or similar terms, means all costs of acquisition,
construction and equipping of any project, including the cost of ali property rights,
easements and franchises deemed necessary or convenient therefor; interest upon the Bonds
prior to and during construction or acquisition and for not more than 6 months after
completion of construction of any such project; amounts which may be deposited in the
Reserve Account; engineering, legal and accounting expenses; expenses for estimates of
costs and revenues, expenses for plans, specifications and surveys; other expenses necessary
or incident to determining the feasibility or practicability of any such project, premiums for
municipal bond insurance and reserve account insurance, letter of credit fees, fiscal agent
fees and expenses, underwriter’s discount, initial fees for the services of registrars, paying
agents, depositories, trustees or escrow trustees, or other costs in connection with the sale
of the Bonds and such other expenses as may be necessary or incidental to the financing
herein authorized, the construction or acquisition of any such project and the placing of
same in operation, and the performance of the things herein required or permitted, in
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connection with any thereof, provided, that reimbursement to the Issuer for any amounts
expended by it for allowable costs prior to the issuance of the Bonds or the repayment of
indebtedness incurred by the Issuer for such purposes, shall be deemed allowable Costs.

"Costs of Issuance Fund" means the Costs of Issuance Fund created by
Section 4.01 hereof.

"Debt Service,” with reference to a specified period, means the amount of
principal, including any sinking fund payments, and interest payable with respect to the
Bonds during such period.

"Depository Bank” means F& M Bank - Martinsburg, Martinsburg,
West Virginia, a bank or trust company which is a member of FDIC (herein defined), and
its successors and assigns.

"District” or "Issuer” means Berkeley County Public Service District, in Berkeley
County, West Virginia, a public corporation, political subdivision and public utility of the
State of West Virginia, and, unless the context clearly indicates otherwise, includes the

Governing Body.

/

"DTC-eligible” means, with respect to the Series 1994 Bonds, meeting the
qualifications prescribed by The Depository Trust Company, New York, New York.

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

"FDIC" means the Federal Deposit Insurance Corpoi'ation Or any successor to the
functions of the FDIC.

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

"Governing Body," "Board” or "Public Service Board" means the public service
board of the Issuer, as may hereafter be constituted.

"Government Obligations” means direct and general 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).

"Gross Revenues” or "Revenues" means the aggregate gross operating and non-
operating revenues of the System determined in accordance with generally accepted
accounting principles, after deduction of prompt payment discounts, if any, and reasonable
provision for uncoliectible accounts, but does not include any gains from the sale or other
disposition of or from any increase in the value of capital assets (including Qualified
{nvestments), amounts received due to an award of grant moneys or proceeds of any
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condemnation or insurance award. The terms "Revenues” or "Gross Revenues” shall
include but not be limited to the Net Revenues.

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

and affairs.

"Interest Paymen: Date” means March | and September 1 of each year,
commencing March 1, 1995,

“Issuer” or "District” means Berkeley County Public Service District, in Berkeley
County, West Virginia, and, unless the context clearly indicates otherwise, includes the
Governing Body of the Issuer.

"Maximum Annual Debt Service” means, at the time of computation, the greatest
amount of Debt Service required to be paid on the Bonds for the then current or any
succeeding Fiscal Year, assuming that the principal of any Term Bonds is deemed due on
the earlier of their stated maturity date or the date on which they are required to be
redeemed pursuant to mandatory sinking fund redemption.

"Municipal Bond Insurance Policy” means the municipal bond insurance policy
issued by AMBAC Indemnity insuring the payment when due of the principal of and interest

on the Series 1994 Bonds as provided therein. .

"Net Proceeds” means the face amount of the Series 1994 Bonds, plus accrued
interest and premium, if any, less original issue discount, if any, and less proceeds
deposited in the Reserve Account.

"Net Revenues” means Gross Revenues less Operating Expenses.

' "Operating Expenses,” unless qualified, means the reasonable current expenses,
paid or accrued, of operation and maintenance 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 of any project relating to the
acquisition or construction of additions, betterments or improvements for the System),
supplies, labor, wages, the cost of materials and supplies used for current operations, fees
and expenses of fiscal agents and of the Registrar, the Depository Bank and Paying Agent
or Paying Agenis, payments to pension or retirement funds, taxes and such ather 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
Prior Bonds or the Bonds, charges for depreciation, losses from the sale or other disposition
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of or any decrease in the value of capital assets, expenses relating to grant procurerment,
expenses funded from capital reserves to pay extraordinary operating, repair or maintenance
expenses, expenses that are normally charged to fixed capital accounts under generally
accepted accounting principles, amortization of debt discount or such miscellaneous
deductions as are applicable to prior accounting periods.

"Operation and Maintenance Fund" means the Operation and Maintenance Fund
provided for in Section 4.01 hereof.

"Original Purchaser” means Ferris, Baker Watts, Incorporated, Baltimore,
Maryland, as the purchaser of the Series 1994 Bonds directly from the Issuer, or, if the
Issuer and such Original Purchaser do not agree to the purchase of the Series 1994 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 1994 Bonds directly from the Issuer, as determined by a resoluticn
supplemental hereto; provided, that the Original Purchaser and the Issuer shall agree to the
purchase of the Series 1994 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 Governing Body at the time of approval of such sale of said
Series 1994 Bonds.

"Outstanding, " when used with reference to Bonds or Series 1994 Bonds and as
of any particular date, describes all Bonds or Series 1994 Bonds theretofore and thereupon
being issued and delivered except (a) any Bond or Series 1994 Bond canceled by the
registrar for such Bond or Series 1994 Bond at or prior to said date; (b) any Bond or
Series 1994 Bond for the payment of which moneys, equal to its principal amount, with
interest to the date of maturity, shall be held in trust under this or the Series 1994 Bonds
Resolution and set aside for such payment (whether upen or prior to maturity); (c) 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 [ssuer. 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 such Bond Insurer has been reimbursed in fuil.

"Paying Agent” means the Registrar and any other paying agent for the Bonds
which may be appointed by a resolution supplemental hereto, all in accordance with

Section 8.12 hereof.

"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(2)(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.

"Project” means the acquisition and construction of certain additions, betterments
and improvements for the System, consisting generally of two new storage tanks, water
mains, hydrants, a new weilhouse, well improvements, chlorination facilities and related
water system improvements, and all necessary appurtenant facilities.

"Qualified Investments" means and includes any of the following:

A The following obligations are Qualified Investments for all purposés,
tncluding defeasance investments in refunding escrow accounts:

(1) Cash {insured at ali times by the Federal Deposit Insurance Corporation or
otherwise collateralized with obligations described in paragraph (2) below), or

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

America.

B.  The following obligations are Qualified 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

- Farm Credit System

- Financial Assistance Corporation

- Farmers Home Administration

- General Services Administration

-~ U.S. Maritime Administration

- Small Business Administration

- Government National Mortgage Association (GNMA)

- U.S. Deparmment of Housing & Urban Development (PHA's)
- Federal Housing Administration;

(2)  senior debt cbligations rated "AAA” by Standard & Poor’s Corporation and
"Aaa" By Moody’s Investors Service issued by the Federal National Mortgage
Association or the Federal Home Loan Mortgage Corporation. Senior debt
obligations of other Government Sponsored Agencies approved by AMBAC

Indemnity;




(3) U.S. dollar denominated deposit accounts, federal funds and banker’s
acceptances with domestic commercial banks which have a rating on their short
term certificates of deposit on the date of purchase of "A-1" or "A-]4" by
Standard & Poor’s Corporation and "P-1" by Moody’s Investors Service and
maturing no more than 360 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, "A-1+" by Standard & Poor’s Corporation and "P-1" by
Moody’s Investors Service and which matures not more than 270 days after the
date of purchase; N

(5) investments in a money market fund rated "AAAmM" or "AAAmM-G" or
better by Standard & Poor’s Corporation; ' '

{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 cailable
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 Standard & Poor’s Corporation
and Moody’s Investors Service, Inc. or any successors thereto; ar

By (@ 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 (1) abave, which escrow may be applied
only to the payment of such principal of and interest and redemption
premium, if any, on such bonds or ather obligations on the maturity date
or dates thereof or the specified redemption date or dates pursuant to such
irrevocable instructions, as appropriate, and (ii) which escrow is sufficient,
as verified by a nationally recognized independent certified public
accountant, to pay principal of an 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;

(7)  investment agreements approved in writing by AMBAC Indemnity
Corporation [supported by appropriate opinions of counsel] with notice to Standard
& Poor’s Corporation;




(8) any State-administered pool investment fund in which the Issuer is
starutorily permitted or required to invest; and

(9) ~ other forms of investments (including repurchase agreements) approved in
writing by AMBAC Indemnity with notice to Standard & Poor’s Corporation.

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

"Value”, which shall be determined as of the end of sach month, means that the
value of any investments shall be calculated as follows: :

(1)  as to investments the bid and asked prices of which are published on a
regular basis in The Wall Street Journal (or, if not there, then in The New York
Times): the average of the bid and asked prices for such investments so published
on or most recently prior to such time of determination;

(2) _ as to investments the bid and asked prices of which are not pubiished on a
regular basis in The Wall Street Journal or The New York Times: the average bhid
price at such time of determination for such investments by any two nationally
recognized government securities dealers (selected by the Issuer in its absolute
discretion) at the time making a market in such investments or the bid price
published by a nationally recognized pricing service;

(3)  as to certificates of deposit and bankers acceptances: the face amount
thereof, plus accrued interest: and

(4)  as to any investment not specified above: the value thereof established by
prior agreement between the Issuer and AMBAC Indemnity Corporation.

"Rebate Fund" means the Rebate Fund created by Section 4.01 hereof.

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

“Redempticn Account” means the Redemption Account created in the Sinking Fund
by Section 4.03 hereof.

"Redemption Date” means the date fixed for redemption of Bonds subject to
redemption in any notice of redemption published or mailed in accordance herewith,

"Redemption Price" means the price at which the Bonds may be called for
redemption and includes the principal amount of the Bonds to be redeemed, pius the
premium, if any, required to be paid to effect such redemption and the interest accrued

thereon 1o the Redemption Date.
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"Registrar” means the barnk o be designated in the Supplemental Resclution as the
registrar for the 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, as amended.

~ "Renewal and Replacement Fund” means the Renewal and Replacement Fund
provided for in Section 4.01 hereof,

"Reserve Account” means the Reserve Account for the Series 1994 Bornds created
in the Sinking Fund by Section 4.02 hereof.

"Reserve Account Requirement” means, as of any date of calculation, Maximum
Annual Debt Service on the Series 1994 Bonds, the Series 1993 A Bonds and any Bonds
issued on a parity therewith, provided that such amount shall not exceed the lesser of (i) ten
percent of the Issue Price (as defined in the Code) of such series of Bonds, (i) one hundred
percent of Maximum Annual Debt Service on such series of Bonds or (iii) one hundred
twenty-five percent of average annual debt service on such series of Bonds.

"Resolution, " regardless of whether preceded by the article "the" or “this,"” means
this Resolution, as it may hereafter from time to time be amended or supplemented.

"Revenue Fund" means the Revenue Fund provided for in Section 4.01 hereof.
"Secretary” means the Secretary of the Governing Body of the Issuer.

"Series 1994 Bonds" means the Water Revenue Bonds, Series 1994, of the [ssuer,
originally authorized to be issued pursuant to this Resolution and the Supplemental
Resolution.

"Series 1994 Bonds Sinking Fund" means the Series 1994 Bonds Sinking Fund
created by Section 4.02 hereof.

“Series 1993 A Bonds” means the Water Refunding Revenue Bonds,
Series 1993 A, of the Issuer, dated March 1, 1993, originally issued in the aggregate
principal amount of $3,350,000.

_ "Series 1993 A Bonds Resolution" means the resolution and supplemental
resolution adopted by the Issuer on March 4, 1993, pursuant to which the Series 1993 A

Bonds were issued.
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"Series 1993 A Bonds Sinking Fund" means the Series 1993 A Bonds Sinking
Fund created by the Series 1993 A Bonds Resolution and continued by Section 4.02 hereof.

"State” means the State of West Virginia.

"Supplemental Resclution” means any resolution amendatory  hereof or
supplemental hereto and, when preceded by the article "the,” refers specifically to the
Supplemental Resolution authorizing the sale of the Series 1994 Bonds to the Original
Purchaser; provided, that any provision intended to be included in the Supplemental
Resolution and not so included may be contained in any other Suppiemental Resolution.

"System” means the complete waterworks system of the Issuer and all waterworks
facilities owned by the Issuer and all facilities and other property of every nature, real or
personal, now or hereafter owned, held or used in connection with the waterworks system,
including the Project, and shall also include any further additions, betterments, extensions,
improvements or other facilities at any time acquired or constructed for the waterworks

system of the Issuer,

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

"Term Bonds" means Bonds subject to mandatory sinking fund redemption, as
described by Section 3.06 hereof.

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. '

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.

Reference to any account or fund created hereunder shall include accounts or funds
continued hereby, whether expressly so provided or not.
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Section 1.02. Authority for this Resolution. This Resalution is adopted
pursuant to the provisions of the Act and other applicable provisions of [aw.

Section 1.03. Findings. It is hereby found, determined and ',decia-red as
follows:

A.  The Issuer is a public corporation, political subdivision and public utility of
the State of West Virginia in Berkeley County of said State.

B.  The Issuer now has a public waterworks system and desires to finances and
acquire, construct, operate and maintain certain additional public service properties
consisting of additions, betterments and improvements for such existing waterworks facilities
with all appurtenant facilities, within the boundaries of the Issuer to be owned and operated
by the Issuer.

C. It is deemed essential, convenient and desirable for the health, welfare,
safety, advantage and convenience of the inhabitants of the Issuer, and, accordingly, it is
hereby ordered, that there be acquired and constructed the Project, particularly described
in and according to the plans and specifications prepared by the Consulting Engineer and
heretofore filed in the office of the Secretary of the Public Service Board of the Issuer. The
acquisition and construction of the Project and the financing hereby authorized and provided
for are public purposes of the Issuer and are ordered for the purpose of meeting and serving
public convenience and necessity.

D.  The estimated maximum cost of the acquisition and construction of the
Project is $1,963,752, which will be obtained from the proceeds of sale of the Series 1994
Bonds herein authorized. :

E. The estimated revenues to be derived in each year from the operation of the
System after completion of the Project will be sufficient to pay all the costs of the operation
and maintenance of the System, the principal of and interest on the Series 1993 A Bonds
and the Series 1994 Bonds and all debt service, reserve account and other payments

~ provided for herein.

F. It is in the best interests of the Issuer, and the residents thereof, that the
Issuer issue the Series 1994 Bonds and secure the Series 1994 Bonds by a pledge and
assignment of the Net Revenues derived from the operation of the System, the moneys and
securities in the Series 1994 Bonds Reserve Account, unexpended proceeds of the
Series 1994 Bonds and as further set forth herein.

G.  The pericd of usefulness of the System after completion of the Project is not
less than 40 years,
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H.  There are Outstanding obligations of the Issuer which will be on a parity
with the Series 1994 Bonds as to liens, pledge and source of and security for payment,
being the Series 1993 A Bonds. There are no other outstanding bonds or obligations of the
Issuer which will rank prior to, on a parity with or subordinate to the Series 1994 Bonds
as to liens, pledge and/or source of and security for payment.

L The Series 1994 Bonds and the Certificate of Authentication and Registration
to be endorsed thereon are to be in substantially the form set forth in EXHIBIT 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, the Original
Purchaser or the Issuer.

I All things necessary to make the Series 1994 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 1994 Bonds, will be timely done and duly performed.

K. The adopticn of this Resolution, and the execution and issuance of the
Series 1994 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.

L. The Issuer has complied with all requirements of law relating to the
authorization of the acquisition and construction of the Project, the operation of the System,
including, without limitation, the imposition of rates and charges, and the issuance of the
Series 1994 Bonds, or will have so complied prior to issuance of the Series 1994 Bonds,
including among other things and without limitation, the consent and approval, pursuant to
the Act and other applicable provisions of law, of the issuance of the Series 1994 Bonds,
the acquisition and construction of the Project and the imposition of rates and charges by
the Public Service Commission of West Virginia by final order, the time for rehearing and
appeal of which have expired or have been waived by all appropriate parties.

Section .04, Resolution Counstimutes Contract. In consideration of the
acceptance of the Bonds by those who shall own or hold the same from time to time, this
Resolution and the provisions hereof shall be deemed to be and shall constitute a contract
between the Issuer and such Bondholders, and the covenants and agreements herein set forth
to be performed by the Issuer shall be for the equal benefit, protection and security of the
legal Holders of any and all of such 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,
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ARTICLE I

AUTHORIZATION OF ACQUISITION AND
CONSTRUCTION OF THE PROJECT

Section 2.01. Authorization of Acquisition and Construction of the Project.
There is hereby authorized the acquisition and construction of the Project, at an estimated
cost of $1,963,752, in accordance with the plans and specifications which have been
- prepared by the Consulting Engineers, heretofore filed in the office of the Governing Body.
The proceeds of the Bonds hereby authorized shall be applied as provided in Article V
hereof.

-15.




ARTICLE 11T

‘THE BONDS

Section 3.01. Form and Payment of Bonds. No Boad shall be issued
pursuant to this Resolution except as provided in this Article Ill.  Any Bonds issued
pursuant to this Resolution, may be issued only as fully registered Bonds without coupons,
in the denomination of $5,000 or any integral multipie thereof for any year of maturity.
All Bonds shall be dated as of the date provided in a Supplemental Resolution applicable to
such series. 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 Bonds has been paid, from the date thereof; or, if and to the extent
that the Issuer shall have defaulted in the payment of interest on any Interest Payment Date,
then from the most recent Interest Payment Date to which interest has been paid or duly

provided for.

The principal of and the premium, if any, on the 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 upan
surrender at the principal office of the Paying Agent. Interest on the 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 $5300,000 or more of the Bonds, by wire transfer in
immediately available funds 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 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 Bond then
Outstanding.

Section 3.02. Execution of Bonds. The 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 [ssuer 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 Bonds shall cease to be such officer of the Issuer before the Bonds so signed and
sealed have been actually sold and delivered, such Bonds may nevertheless be sold and
delivered as herein provided and may be issued as if the person who signed or sealed such
Bonds had not ceased to hold such office. Any Bonds may be signed and sealed on behalf
of the Issuer by such person as at the actual time of the execution of such Bonds shall hold
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the proper office in the Issuer, although at the date of such Bonds such persen may not have
held such office or may not have been so authorized.

Section 3.03. Authentication and Registration. No 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 Bond, substantially in
the form set forth in EXHIBIT A - BOND FORM attached hereto and incorporated herein
by reference with respect to the Series 1994 Bonds, shall have been duly manually executed
by the Registrar. Any such manually executed Certificate of Authentication and
Registration upon any such Bond shall be conclusive evidence that such Bond has been
authenticated, registered and delivered under this Resolution. The Certificate of
Authentication and Registration on any 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 Cenificate of Authentication and Registration on all of the
Bonds issued hereunder. '

Section 3.04. Negotiability and Registration. Subject to the requirements for
registration and transfer set forth below, the Bonds shall be, and have all of the qualities and
incidents of, negotiable instruments under the Uniform Commercial Code of the State, and
each successive Holder, in accepting any of said Bonds, shall be conclusively deemed to
have agreed that such Bonds shall be and have all of the qualities and incidents of negotiable
instruments under the Uniform Commercial Code of the State.

So long as any of the Bonds remains Outstanding, the Registrar shall keep and
maintain books for the registration and transfer of the Boads. Bonds shall be transferable
only by transfer of registration upon the Bond Register by the registered owner thersof 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 Bond, there shall be issued at the option of the Holder or the transferee
another 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 Bond.

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, Bonds may at the option of the
Holder thereof be exchanged for an equai aggregate principal amount of 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 Bond is
exercised, Bonds shall be delivered in accordance with the provisions of this Resolution,
All Bonds surrendered in any such transfer or exchange shall forthwith be canceled by the
- Registrar. Transfers of Bonds, the initial exchange of Bonds and exchanges of Bonds in the
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event of partial redemption of fully registered Bonds shall be made by the Registrar without
charge ta the Holder or the transferee thereof, except as provided below. For other
exchanges of 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 Bonds that have been called for redemption.

Section 3.05. Bonds Mutilated, Destroved, Stolen or Lost. In case any 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 Bond of like
series, maturity and principal amount as the Bond, so mutilated, destroyed, stolen or lost,
in exchange and upon surrender and cancellation of, such mutilated Bond, or i lieu of and
substitution for the Bond destroyed, stolen or lost, and upon the Holder's furnishing the
Issuer and the Registrar proof of his ownership thereof and that said 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 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 Bond shall have matured or be about to mature, instead of
issuing a substitute Bond, the Issuer, by and through the Registrar, may pay the same, upon
being indemnified as aforesaid, and, if such Bond be lost, stolen or destroyed, without
surrender therefor.

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

Section 3.06. Term Bonds. Inthe 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 Redemption Account in accordance with Section 4.03 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 redeemn the principal amount
of such Term Bonds which are to be redeemed as of the next ensuing mandatory
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Redemption Date, which amounts and dates, if any, with respect to a series of 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 Bords 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 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.

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 moneys in the Redemption
Account. 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 ecredited 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 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 Terrn Bonds, at the principal amount thereof plus
interest accrued to the Redemption Date (interest to be paid from the Sinking Fund), as will
exhaust as nearly as practicable such 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" shail
inciude any portion of a fully registered Term Bond, in integrals of $5,000,
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Bonds in definitive form, such Bonds in temporary form shall be entitled to the lien and
benefit created under this Resolution. Upon the presentation and surrender of any Bond or
Bonds in temporary form, the Issuer shall, without unreasonable delay, prepare, execute and
deliver to the Registrar, and the Registrar shail 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. Series 1994 Bonds. For the purposes of paying Costs of the
Project, funding the Reserve Account or portion thersof and paying costs of issuance
thereof, there shall be issued the Series 1994 Bonds of the Issuer, in an aggregate principal
amount of not more than $§2,275,000. Said Series 1994 Bonds shall be designated, "Water
Revenue Bonds, Series 1994 and shall be issued in fully registered form, in denominations
of $5,000 or any integral multiple thereof for any year of maturity, not exceeding the
aggregate principal amount of Series 1994 Bonds maturing in the year of maturity for which
the denomination is to be specified. The Series 1994 Bonds shall be numbered from R-1
consecutively upward. The Series 1994 Bonds shall be dated; shall be in such aggregate
principai 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 ta such mandatory and optional redemption provisions; and shall
have such other terms, all as the Issuer shall prescribe herein and in the Supplemental

Resolution.

Section 3.11. Delivery of Series 1994 Bonds. The Issuer shall execute and
deliver the Series 1994 Bonds to the Registrar, and the Registrar shall authenticate, register
- and deliver the Series 1994 Bonds to the Original Purchaser upon receipt of the documents
set forth below:

(A) A list of the names in which the Series 1994 Bonds are to be registered
upon original issuance, together with such taxpayer identification and other information
as the Registrar may reasonably require;

(B) A request and authorization to the Registrar on behalf of the Issuer,
signed by an Authorized Officer, to authenticate and deliver the Series 1994 Bonds to
the Original Purchaser;

(C)  Copies of this Resolution and the Supplemental Resolution, certified by
the Secretary; :

(D)  The unqualified approving opinion upon the Series 1994 Bonds by Bond
Counsel; and

(E)  The Municipal Bond Insurance Policy or a copy thereof.




Section 3.12. Form of Series 1994 Bonds. The definitive Series 1594 Bonds
shall be in substantiaily the form set forth in EXHIBIT 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 1994 Bands
on behalf of the Issuer and execution thereof by such officers shall constitute conclusive
evidence of such approval. The definitive Series 1994 Bonds shall have the form of the
opinion of Steptoe & Johnson, as Bond Counsel, attached thereto or printed on the reverse

thereof.

Section 3.13. - Disposition of Proceeds of Series 1994 Bonds. Upon the
issuance and delivery of the Series 1994 Bonds, the Issuer shall forthwith deposit the
proceeds thereof as follows:

A.  All interest accrued on the Series 1994 Bonds from the date thereof to the
date of delivery thereof shall be deposited in the Sinking Fund and applied to payment of
interest on the Series 1994 Bonds at the first Interest Payment Date.

B. The amount of Series 1994 Bond Proceeds which, together with other
moneys or securities of the Issuer, are equal to the Reserve Account Requirement, shall be
remitted to the Bond Commission for deposit in the Reserve Account, provided that, to the
extent the Reserve Account Requirement is satisfied in whole or in part from other funds
of the Issuer, Series 1994 Bond Proceeds shall be deposited in the Reserve Account only
to the extent needed to satisfy the balance of the Reserve Account Requirement.

C.  The amount of Series 1994 Bonds proceeds sufficient to pay all costs of
issuance of the Series 1994 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 1994 Bonds at the written direction of the Issuer. Moneys not to
be applied immediately to pay such costs of issuance 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, such unapplied proceeds shall be transferred by the Issuer
to the Series 1994 Bonds Redemption Account established by Section 4.02 hereof. All such
proceeds shall constitute a trust fund for such purposes, and there hereby is created a lien
upon such moneys until so applied in favor of the Holders of the Series 1994 Bonds from
which such proceeds are derived.

D.  The balance of the proceeds of the Bonds shall be deposited in the
Construction Fund and applied to payment of Costs of the Project in accordance with
Section 3.15 hereof.

Section 3.14. Disbursements From the Construction Fund. Payments for
Costs of the Project shall be made monthly. Disbursements from the Construction Fund
(except for payment of costs of issuance of the Series 1994 Bonds in excess of the moneys

23,




available in the Costs of [ssuance Fund and fees and expenses of the Consulting Engineer
which shall be made upon request of the Issuer) shall be made only after submission to the
Depository Bank of a certificate, signed by an Authorized Officer, stating:

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

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

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

In case any contract provides for the retention of a portion of the contract price,
the Depository Bank shall disburse from the Construction Fund only the net amount
remaining after deduction of any such portion. All payments made from the Construction
Fund shall be presumed by the Depository Bank to be made for the purposes set forth in
said certificate, and the Depository Bank shali not be required to monitor the application of
disbursements from the Construction Fund. :

Pending such application, moneys in the Construction Fund, including any
accounts therein, shall be invested and reinvested in Qualified Investments at the written

direction of the Issuer.

After completion of the Project, as certified by the Consulting Engineer, the
- Depository Bank. shall transfer any moneys. remaining in the Construction Fund to the
Series 1994 Bonds Redemption Account, to be applied to redemption of the Series 1994
Bonds at the earliest redemption date thereof.




ARTICLE TV

SYSTEM REVENUES; FUNDS AND ACCOUNTS

Section 4.01. Establishment of Funds and Accounts with Depository Bank.
Pursuant to this Article IV, the following separate and special funds are created and
established with (or continued if previously established by the Series 1993 A Bonds
Resolution), and shall be held by, the Depository Bank, segregated from all other funds and
accounts of the Depository Bank or the Issuer and from each other (except as set forth in

this Section 4.01}) and used solely for the purposes provided herein:

{1 7 Revenue Fund; '

(2)  Operation and Maintenance Fund:

(3)  Renewal and Replacement Fund:
(4)  Costs of Issuance Fund;

(3}  Rebate Fund; and

(6) - Construction Fund.

Section 4.02. Establishment of Funds and Accounts with Bond Commission.

Pursuant to this Article IV, the following special funds and accounts are hereby created and

established (or continued if previously established by the Series 1993 A Bonds Resolution),
with and shall be held by the Bond Commission:

(1)  Series 1993 A Bonds Sinking Fund;
(a)_ Within the Series 1993 A Bonds Sinking Fund:
(1)  Series 1993 A Bonds Reserve Account; and
(i)  Series 1993 A Bonds Redemption Account.
(2)  Series 1994 Bonds Sinking Fund;
{a)  Within the Series 1994 Bonds Sinking Fund:
(i)  Series 1994 Bonds Reserve Account; and

(i)  Series 1994 Bonds Redemption Account.
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Section 4.03. System Revenues and Application Thereof. So long as any of
the Bonds shall be Outstanding and unpaid, the Issuer covenants as follows:

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
be kept separate and distinct from all other funds of the Issuer and the Depository
Bank and used cnly for the purposes and in the manner provided in this Resolution.
All Revenues at any time remaining on deposit in the Revenue Fund shall be disposed
of only in the following manner and order of priority:

(1) The Issuer shall first, on the first day of each month, each
month, transfer from the Revenue Fund and deposit into the Operation
and Maintenance Fund, an amount sufficient to pay the current Operating
Expenses of the System.

(2)  The Issuer shall next, from the moneys remaining in the
Revenue Fund, (i} on the first day of each month, transfer from the
Revenue Fund and pay to the Bond Commission the armounts required by
the Series 1993 A Bonds Resolution to be deposited in the Series 1993 A
Bonds Sinking Fund for payment of principal of and interest on the
Series 1993 A Bonds, (ii) simultaneously therewith, on the first day of
each month, beginning on the first day of that month which is 6 months
prior to the first interest payment date on the Series 1994 Bonds,
apportion and set apart out of the Revenue Fund and remit to the Bond
Comumission, for deposit in the Series 1994 Bonds Sinking Fund, a sum
equal to 1/6th of the amoumnt of interest which will become due on the
Series 1994 Bonds on the next ensuing semiannual interest payment date,
provided, that in the event the period to ¢lapse between the date of such
initial deposit in the Series 1994 Bonds Sinking Fund and the next
ensuing semiannual interest payment date is more than or less than
6 months, then such monthly payments shall be decreased or increased
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 initial amount required to be
transferred from the Revenue Fund and deposited in the Series 1994
Bonds Sinking Fund shall be reduced by the amount of accrued interest
on the Series 1994 Bonds deposited therein and subsequent amounts
required to be transferred from the Revenue Fund and deposited in the
Series 1994 Bonds Sinking Fund shall be reduced by the amount of any
earnings credited to the Series 1994 Bonds Sinking Fund, and
(i) simultaneously therewith, remit to the Bond Commission for deposit
in the Series 1994 Bonds Sinking Fund, and in the Series 1994 Bonds
Redemption Account therein in the case of Term Bonds which are to be:
redeemed, on the {irst day of each month, beginning on the first day of
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that month which is 12 months prior to the first principal payment or
mandatory redemption date of the Series 1994 Bonds, a sum equal to
1/12th of the amount of principal which will mature or be redeemed and
become due on the Series 1994 Bonds on the next ensuing principal
payment or mandatory redemption date, provided, that in the event the
period to elapse between the date of such inmitial deposit in the
Series 1994 Bonds Sinking Fund and the next ensuing principal payment
or mandatory redemption date is more or less than 12 months, then such
monthiy payments shall be decreased or increased proportionately to
provide, one month prior to the next ensuing 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 eamings credited to the Series 1994
Bonds Sinking Fund and not previously credited pursuant to the
preceding paragraph.

(3)  Thereafter, from the moneys remaining in the Revenue
Fund, the Issuer shall next, (i} on the first day of each month, transfer
from the Revenue Fund and pay to the Bond Commission the amounts,
if any, required by the Series 1993 A Bonds Resolution to be deposited
in the Series 1993 A Bonds Reserve Account, and (ii) simultaneously
therewith, on the first day of each month, apply such moneys, to the full
extent necessary, for deposit into the Series 1994 Bonds Reserve Account
beginning with the first full calendar month following the date on which
(a) the valuation of investments in the Series 1994 Bonds Reserve
Account results in a determination that the amount of moneys and the
value of the Qualified Investments deposited to the credit of the
Series 1994 Bonds Reserve Account is less than the Reserve Account
Requirement, or (b) amounts have been withdrawn from the Series 1994
Bonds Reserve Account, for deposit into the Series 1994 Bonds Sinking
Fund. To the extent Net Revenues and any other legally available funds
are available therefor, the amount so deposited shall be sufficient to
restore the amount of moneys on deposit in the Series 1994 Bonds
Reserve Account to an amount equal to the Reserve Account
Requirement; provided, that in no event shall the amount deposited into
the Series 1994 Bonds Reserve Account in any month be less than, in the
event the deficiency in the Reserve Account Requirement is due to a
decrease in the value of the Qualified Investments therein in excess of
10% of such amount, an amount equal to not less than 1/4th of the
amount of such deficiency, and otherwise, an amount equal to not less
than 1/12th of the amount of the deficiency in the Series 1994 Bonds
Reserve Account determined as set forth in clause (a) above and the
amount then withdrawn {rom the Reserve Account (it being understood
that any such {/12th payment shall be made in such amount for
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12 consecutive months unless the amount in the Series 1994 Bonds
Reserve Account shall have been made equal to the Reserve Account
Reqmrement prior to such twelfth consecutive month) subject to the
provisions of Section 5.01(C) hereof; and provided further, that no
payments shall be required to be made into the Series 1994 Bonds
Reserve Account whenever and as long as the amount on deposit therein
shall be equal to the Reserve Account Requirement.

(4)  Thereafter, from the moneys remaining in the Revenue
Fund, the [ssuer shall next, on the first day of each month, transfer tg
the Renewal and Replacement Fund a sum equal to 2 1/2% of the prior
month’s Gross Revenues. No further payments shall be required to be
made into the Renewal and Replacement Fund when there shall have
been deposited therein, and so long as there shall remain on deposit
therein, the sum of $250,000.

. (5)  The Issuer may next, each month, after making the above
required transfers of moneys from the Revenue Fund, accrue the surplus
then remaining in the Revenue Fund and if there is a balance in the
Revenue Fund in excess of the estimated amounts to be paid into the
Operation and Maintenance Fund and the Sinking Fund during the
succeeding 3 months, such excess may be withdrawn and paid into the
Renewal and Replacement Fund or used for the purchase or retirement
prior to maturity of Bonds.

(6) Ifon any monthly payment date the Gross Revenues are

- ‘insufficient to make the required deposits in any -of the funds as

hereinabove provided, the deficiency shall be made up on the next

ensuing payment dates by payments in addition to the payments which

are otherwise required to be made into the funds on such ensuing
payment dates,

B. The Issuer shall not be required to make any further payments into the
Series 1994 Bonds Sinking Fund when the aggregate amount of funds in the
Series 1994 Bonds Sinking Fund, including the Series 1994 Bonds Reserve Account
therein, is at least equal to the aggregate principal amount of Series 1594 Bonds issued
pursuant to this Resolution then Outstanding, plus the amount of interest due or
thereafter to become due on the Series 1994 Bonds then Qutstanding.

C.  As and when additional Bonds ranking on a parity with the Series 1994
Bonds are issued, provision shall be made for additional payments into the Series 1594
Bonds Sinking Fund sufficient to pay the interest on such additional parity Bonds and
accomplish retirement thereof at or before macturity in accordance with the provisions
hereof and to accumulate a balance in the Series 1994 Bonds Reserve Account in an
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armount equal to the maximum provided and required to be paid into the Series 1994
Bonds Sinking Fund in any year for account of the Bonds of such series, including
such additional Bonds which by their terms are payable from the Series 1994 Bonds
Sinking Fund. '

D.  The payments into the several Sink'ing Funds shall be made on the first
day of each month, except that, when the first day of any month shall be a 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 Commission with appropriate
instructions as to the custody, use and application thereof consistent with the
provisions of this Resolution.

E.  The Issuer shall restore any withdrawals from the Series 1994 Bonds
Reserve Account which have the effect of reducing the assets therein below the
Reserve Account Requirement from the first Net Revenues available after al] other
required payments to the Series 1994 Bonds Sinking Fund, including any deficiencies
for prior payments, have been made in full; provided, that the Issuer shall not be
required to restore such deficiency when the aggregate amount of funds in the
Series 1994 Bonds Sinking Fund, including the Series 1994 Bonds Reserve Account
therein, is at least equal to the aggregate amount of Series 1994 Bonds issued pursuant
to this Resolution then Outstanding, plus the amount of interest due or thereafter to
become due on said Series 1994 Bonds then QOutstanding.

F. Withdrawals and disbursements may be made by the Issuer from the
Renewal and Replacement Fund only for the following purposes:

(2)  To make up any deficiency in the several Reserve Accounts
(so that the amount on deposit therein is at least equal to the Reserve
Account Requirement);

(b)  For the payment of the principal (including the principal
amount to be paid under the mandatory redemption schedules) of or
interest on the Bonds, but only in the event that at the time of such
withdrawal there are not sufficient funds for such purpose in the several
Sinking Funds (including the Reserve Accounts therein):

(¢) For the payment of the reasonable costs of land and
depreciable renewals, repairs, extensions, improvements and additions to
the System;

(d)  For the payment of debt service on obligations nct on a
parity with the Bonds, the proceeds of which obligations were used to
finance such land and depreciable renewals, repairs, extensions,
tmprovements and additions to the System; or
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(&)  To meet payment of Operating Expenses of the System to
whatever extent and if for any reason funds in the Operation and
Maintenance Fund are insufficient for that purpose.

G.  The Bond Commission is hereby designated as the fiscal agent for the
administration of the Series 1994 Bonds Sinking Fund created hereunder, and all
amounts required for said Series 1994 Bonds Sinking Fund shall be remitted to the
Bond Commission from said Revenue Fund and from the proceeds of the sale of the
Bonds, by the Issuer at the times and as otherwise provided herein. All remittances
made by the Issuer to the Bond Commission shall clearly identify the fund or account
into which each amount is to be deposited. Notwithstanding such designation to the
contrary, the Bond Commission shall deposit all remittances in the amounts and int the
funds and accounts as provided herein.

H. ~ The Bond Commission shall, on or prior to any Interest Payment Date,
or principal payment date, remit to the Paying Agent the amount payable on the
Series 1994 Bonds on such dates, to the extent that moneys are available in the
Series 1994 Bonds Sinking Fund for such payment.

L. The moneys on deposit in the Revenue Fund and the Renewal and
Replacement Fund in excess of the sum insured by the FDIC shall at all times be
secured, to the full extent thereof in excess of such insured sum, by Government
Obligations or by other Qualified Investments as shall be eligible as security for
deposits of municipal funds under the laws of the State.

I The Issuer shall remit from the Revenue Fund to pay the fees and
charges, if any, when due, of the Bond Commission, the Registrar, the Paying Agent,
and the Depository Bank, on such dates as the Bond Commission, the Registrar, the
Paying Agent, and the Depository Bank, as the case may be.

K. If on any monthly payment date the Gross 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 otherivise be required to be made inte 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 t0 be made
pursuant to this Section 4.03, and the Gross Revenues shall be applied to such
deficiencies before being applied to any other payments hereunder.

L. Except to the extent transferred to the Rebate Fund at the request of the
Issuer, all investment eamnings on moneys in the several Sinking Funds and Reserve
Accounts shall be returned, not less than once each year, by the Commission to the
Issuer, and such amounts shall, during construction of the Project, be deposited in the
Construction Fund, and following completion of construction of the Project, shall be

30.




deposited in the Revenue Fund and applied in full, first to the next ensuing interest
payments, if any, due on the respective series of Bonds, and then to the next ensuing
principal payments due thereon.

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

N.  The Gross Revenues of the System shall only be used for purposes of the
System.

O.  All Connection Fees, if any, shall be deposited by the Issuer, as received,
in the Revenue Fund and may be used for any lawful purpose of the System.
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ARTICLE 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 moneys
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
moneys 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 moneys were originally held, and the interest
accruing thereon and any profit or loss realized from such investment shall be credited or
charged to the appropriate fund or account. The 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
tesponsible for any losses from such investments, other than for its own negligence or
wiilful misconduct.

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

(A}  Qualified Investments acquired for the Renewal and Replacement Fund
or any Reserve Account shall mature or be subject to retirement at the option of the
holder within not more than 3 years from the date of such investment.

(B)  The Issuer shall, or shall cause the Bond Commission, to sermiannually
transfer from any Reserve Account to the Sinking Fund any earnings on the moneys
deposited therein and any other funds in excess of the Reserve Account Requirsment;
provided, however, that there shall at all times remain on deposit in each Reserve
Account an amount at least equal to the Reserve Account Requirement,

(©)  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 any Reserve Account, whereupon it shail be valued immediately
after such withdrawal. If amounts on deposit in such Reserve Account shall, at any
time, be less than the applicable Reserve Account Requirement, the applicable Bond
Insurer shall be notified immediately of such deficiency, and such deficiency shall be
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made up from the first available Net Revenues after required deposits to the Sinking
Fund and otherwise in accordance with Section 4.03(4).

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

(E) = Notwithstanding the foregoing, all moneys deposited in any Sinking Fund
may be invested by the Bond Commission in the West Virginia "consolidated fund”
managed by the West Virginia State Issuer of Investments pursuant to Chapter 12,
Article 6 of the Code of West Virginia, 1931, as amended.

Section 5.02. . Arbitrage. The Issuer covenants that (i) it will restrict the use
of the proceeds of the Bonds of each series in such manner and to such extent as may be
necessary, so that such Bonds will not 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 such Bonds) so that the interest on such 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. The Issuer shall deliver a
certificate of arbitrage, a tax certificate or other similar certificate to be prepared by
nationally recognized bond counsel or tax counsel relating to payment of arbitrage rebate
and other tax matters as a condition to issuance of any series of Bonds. In addition, the
Issuer covenants to comply with all Regulations from time to time in effect and applicable
to the Series 1994 Bonds as may be necessary in order to fully comply with Section 148(P
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. ' :

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 shal] 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 scurces. Notwithstanding anything herein to the contrary, the Rebate
Fund shall be helid 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
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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 in 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, en 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 3.03 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 other amcunts, from tawfully available
sources, and obtain a waiver from the Internal Revenue Service, if necessary, in order to
maintain the exclusion of interest on the Bonds from gross income for federal income tax

purposes.
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ARTICLE V1

ADDITIONAL COVENANTS OF THE -ISSUER

Section 6.01. Covenants 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 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 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 said Bonds or the interest thereon, are Outstanding and

unpaid.

Section 6.02. Bonds not to be [ndebtedness of the Issuer. The Bonds shali
not be or constitute an indebtedness of the Issuer within the meaning of any constitutional,
statutory or charter limitation of indebtedness but shall be payable solely from the Net
Revenues of the System, the moneys in the Sinking Fund and all accounts thersin, the
unexpended proceeds of the Bonds or moneys in a construction fund, if any, all as herein
provided. No Holder or Holders of any Bonds issued hereunder shall ever have the right
to compel the exercise of the taxing power, if any, of the Issuer to pay said Bonds or the

interast thercon.

Section 6.03. Bonds Secured by Pledge of Net Revenues: Respective Lien
- Positions. The payment of the debt service of all of the Series 1994 Bonds issued hereunder
shall be secured forthwith equally and ratably by a first lien on the Net Revenues derived
from the operation of the System, on a parity with the lien on such Net Revenues in favor
of the holders of the Series 1993 A Bonds, to the extent necessary to make the payments
required under Section 4.03. The Net Revenues derived from the System, in an amount
sufficient to pay the principal of and interest on the Bonds herein authorized, and to make
the payments into the Sinking Funds, all moneys and securities in the Sinking Funds,
inciuding the Reserve Accounts therein, and all other paymems provided for in this
Resolution, are hereby irrevocably pledged in the manner provided in this Resolution to the
payment of the principal of and interest on the Series 1994 Bonds herein authorized and the
Series 1993 A Bonds herein described as the same become due and for the ather purposes
provided in this Resolution.

Section 6.04, Rates. Prior to the issuance of the Series 1994 Bonds, rates
or charges for the use of the services and facilities of the System will be fixed and
established, all in the manner and form required by law, and a copy of such rates and
charges so fixed and established shall at all times be kept on file in the office of the
Secretary of the Issuer, which copy will be open to inspection by all interested parties. The
schedule or schedules of rates and charges shall at all times be adequate to produce Gross
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Revenues from the System sufficient to make the prescribed payments into the funds and
accounts created hereunder. Such schedule or schedules of rates and charges shall be
revised from time to time, 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
or schedules of rates or charges from time to time in effect shall be sufficient to produce
Net Revenues equal to not less than the sum of (1) 115% of the Maximum Annual Debt
Service on all Bonds, the Series 1993 A Bonds and any additional Bonds ranking on a parity
therewith in any Fiscal Year; and (i) the amount, if any, required to be deposited in the
Series 1993 A Bonds Reserve Account and Series 1994 Bonds Reserve Account in order to
satisfy the respective Reserve Account Requirements within a period of not more than
12 months, assuming equal payments are made each month. All such rates and charges,
if not paid when due, shall constitute a lien upon the premises served by the System. For
purposes of this test, the terms "Gross Revenues” and "Net Revenues" shall not include
proceeds from the sale of capital assets.

The Issuer hereby covenants to apply to the Public Service Commission of
West Virginia as shall be required to increase the rates and charges for the services and
facilities of the System within 30 days following a determination by the Issuer that less than
the above-required coverage exists or in the event that the annual budget shows that less
than the above-required coverage will be available at any time during the next ensuing
Fiscal Year, such increase to provide rates and charges sufficient to produce such required

coverage,

Section 6.03. Operation and Maintenance. The Issuer will maintain the
Systemn in good condition and will operate the same as a revenue-producing enterprise in
an efficient and economical manner, making such expenditures for equipment and for
renewal, repair and replacement as may be proper for the economical operation and
maintenance thereof from the Revenues of said System in the manner provided in this

Resolution.

Section 6.06. Sale of the System. Subject to applicable provisions of law and
rules and regulations of the Public Service Commissior * West Virginia, the System may
be sold, mortgaged, leased or otherwise disposed ~~ a whole, or substantiaily as a
whole, and only if the net proceeds to be reali ficient to defease the pledge
created by this Resolution as provided bv proceeds from such sale,
mortgage, lease or other disposition of diately remitted to Bond
Cornmnission for deposit in the Sin¥’ ‘ribed by Section 9.01.
Any balance remaining after st * Issuer by the Bond
Commission unless necessary for . the Issuer payable out

of the Revenues of the System.




The foregoing provision notwithstanding, the Issuer shall have and hereby reserves
the right to sell, lease or otherwise dispose of any of the property comprising a part of the
System hereafter 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 is not in excess of
$50,000, the Issuer shall, in writing, determine that such property comprising a part of the
System is no longer necessary, useful or profitable in the operation thereof, and the Issuer
may then provide for the sale of such property. The proceeds of any such sale shall be
deposited in the Revenue Fund. If the amount to be received from such sale, lease or other
disposition of said property shall be in excess of $50,000 but not in excess of $200,000, the
Issuer shall first, in writing, determine with the written approval of 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, approve and concur in such finding and authorize such sale, lease or other
disposition of such property in accordance with the laws of the State. The proceeds derived
from any such sale, lease or other disposition of such property, in excess of $50,000 and
not in excess of $200,000, shall be deposited by the Issuer into the Depreciation Fund or
the Redemption Account. Such payments of such proceeds into the Depreciation Fund or
the Redemption Account shall 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 shall be in excess of $200,000 and
insufficient to defease the pledge created by this Resolution, as provided by Section 9.01,
without the prior approval and consent in writing of the Holders, or their duly authorized
representatives, of 60% in amount of Bonds then Cutstanding or, in lieu of such consent,
the written consent of the Bond Insurer, so long as the Bond Insurer is not-in default under
the Municipal Bond Insurance Policy. The Issuer shall prepare the form of such approval
and consent for execution by the then Holders of the Bonds for the disposition of the
proceeds of the sale, lease or other disposition of such properties of the System.

Section 6.07. Issuance of Other Obligations Payable Qut of Revenues and
General Covenant Against Encumbrances. The Issuer shall not issue any other obligations
whatsoever, except additional parity Bonds provided for in Section 6.08 hereof, 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 the Net Revenues with the Series 1994 Bonds; and all
obligations hereafter issued by the Issuer payable from the Revenues of the Systern, except
such additional Bonds, shall contain an express statement that such obligations are Jjunior
and subordinate as to lien on and source of and security for payment from such Revenues
and in all other respects to the Series 1994 Bonds.

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 ar, except with
respect to such additional parity Bonds, being on a parity with the lien of the Series 1994
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Bonds, a upon any of the income and Revenues of the System
pledged § 1994 Bonds and the interest thereon in this Resolution
or upon hereof, '

ditional Parity Bonds. No additional parity Bcnds, as in this

section he Revenues of the System shall be issued after the issuance
of the ant to this Resolution, except under the conditions and in the
mann¢

-arity Bonds shall be issued except for the purpose of financing
the costs of uw .. 1 of additions, betterments or improvements to the System,
refunding all or a portion of one or more series of Bonds issued pursuant hereto, to pay
claims which may exist against the revenues or facilities of the System or any combinaticn
of such purposes.

No such additional parity Bonds shall be issued at any time, however, unless and
until there has been procured and filed with the Secretary of the Issuer a written statement
by Independent Accountants, reciting the conclusion that the Net Revenues actually derived
from the System during the Fiscal Year preceding the date of the actual issuance of such
additional parity Bonds, plus the increased annual Net Revenues expected to be received
during the first year following the date of issuance of such parity Bonds shall not be less
than 115% of the Maximum Annual Debt Service on the following:

(1)  The Series 1994 Bonds and Series 1993 A Bonds then Outstanding;

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

(3)  The additional parity Bonds then proposed to be issued.

The "increased annual Net Revenues expected to be received” 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 any increase in rates adopted by the Issuer and
approved by the Public Service Commission of West Virginia, the time for appeal of which
shall have expired (without successful appeal) prior to the date of delivery of such additional
parity Bonds, and shall not exceed the amount to be stated in the aforementioned certificate
of Independent Accountants, which shall be filed in the office of the Secretary of the Issuer
prior to the issuance of such additional parity Bonds. The Net Reverues actually derived
from the System during the preceding Fiscal Year 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 Consulting Engineers and the Independent Accountants as
stated in a certificate jointly made and signed by the Consulting Engineers and the
Independent Accountants, and filed with the Gaverning Bady, on account of increased rates,
rentals, fees and charges for the System adopted by the Issuer and approved by the Public
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Service Commission of West Virginia the time for appeal of which shall have expired
(without successful appeal) prior to issuance of such additional parity Bonds. For purposes
of this test, the terms "Gross Revenues” and "Net Revenues” shall not include proceeds
from the sale of capital assets. :

The term "additional parity Bonds," as used in this section, shail be deemed to
mean additional Bonds issued under the provisions and within the limitations of this section,
payable from the Net Revenues of the System on a parity with the Series 1994 Bonds, and
all the covenants and other provisions of this Resolution {except as to details of such
additional parity Bonds inconsistent herewith) shall be for the equal benefit, protection and
security of the Holders of the Series 1994 Bonds and the Holders of any additional parity
Bonds theretofore or subsequently issued from time to time within the limitations of and in
compliance with this section. All such Bonds, regardless of the time or times of their
issuance, shall rank equally with respect to their lien on the Net Revenues of the System,
and their source of and security for payment from said Net Revenues, without preference
of any such Bond over any other. 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 additional parity Bonds, in addition to the payments required for Bonds
theretofore issued pursuant to this Resolution.

No additional parity Bonds shall be valid unless authenticated pursuant to
Section 3.03. Prior to such authentication, registration, if applicable, and delivery, the
Registrar shall receive those documents prescribed by Section 3.12 with respect to the
Series 1994 Bonds (other than the Municipal Bond Insurance Policy), medified as deemed
necessary by the Registrar to reflect the issuance of such additional parity Bonds.

The term "additional parity Bonds," as used in this section, shall not be deemed
to include bonds, notes, certificates or other obligations subsequently issued, the lien on the
Revenues of the System of which is subject to the prior and superior lien of the Bonds on

such Net Revenues. Anv - ~wbordinate bonds, notes, certificates or other obligations
shall be payable from th ~emaining after all payments required to be made
pursuant to Section 4.07 “heen paid. The Issuer shall not issue any
obligations whatsoever of the System, or any part thereof,
which rank prior to o and security for payment from such
Net Revenues, with .and under the conditions provided in

this section.

No additional pa.. ion defined, shall be issued at any time,
however, unless all of the payme... ctive funds and accounts provided for in
this Resolution on account of the Bonu. Outstanding (excluding the Renewal and

Replacement Fund), and any other payments provided for in this Resolution, shall have been
made in full as required to the date of delivery of the additional parity Bonds.
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The Issuer may issue additional parity Bonds without compliance with any other
conditions for the purpose of refunding prior to maturity any series of the Bonds or portion
thereof, provided that the annual Debt Service required on account of the refunding Bonds
and the Bonds which are not refunded shall not be greater in any year in which the Bonds
not refunded and the refunding Bonds are to be Outstanding than the annual Debt Service
required in such year if the Bonds to be refunded were not so refunded,

Section 6.09, Insurance and Bonds. The Issuer hereby covenants and agrees,
that so long as the 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 greater of the fair appraised value or the original cost
thereof. In the event of any damage to or destruction of any portion of the System, the
Issuer will promptly arrange for the application of the insurance proceeds for the repair or
reconstruction of such damages or destroyed portion. The Issuer will itself, or will require
each contractor and subcontractor to, obtain and maintain builder’s risk insurance to pratect
the interests of the Issuer during construction of the Project in the full insurable value
thereof.

B.  PUBLIC LIABILITY INSURANCE, with limits of not less than is
customarily carried by municipalities of equivalent size with respect to works and properties
similar to the System to protect the Issuer from claims for bedily injury and/or death and
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, provided that, the Issuer,
with the review of an insurance consultant and the concurrence of the Issuer, may elect to
self-insure. If the Issuer determines in good faith that any required insurance is not
commercially available at a reasonable cost with reasonable terms, it shall engage an
insurance consultant to verify the determination and to make recommendations regarding
the types, amounts and provisions of any such insurance that should be purchased or funded
by the Issuer, taking into consideration the costs and practices of other municipal utility
systems of similar size and type in the State to the extent that such information is available.
The Issuer may, upon resolution adopted in good faith and upon the recommendations of
the insurance consultant, adopt alternate or supplemental risk management programs which
the Issuer determines to be reasonable, including the right to self-insure and participate in
captive insurance companies.

C.  WORKER'SCOMPENSATIONCOVERAGEFOR ALLEMPLOYEES OF
OR FOR THE SYSTEM ELIGIBLE THEREFOR; AND PERFORMANCE AND
PAYMENT OR COMPLETION BONDS, such bonds to be in the amounts of not lass than
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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 Secretary of
the County Commission of Berkeley County 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, to extent available at reasonable cost to the [ssuer.

E. BUSINESS INTERRUPTION INSURANCE, to the extent available at
reasonable cast to the Issuer,

F.  FIDELITY BONDS will be provided as to every officer and employee of
the Issuer having custody of the Gross Revenues or of any other funds of the System, in an
amount at least equal to the total funds in the custody of any such person at any one time.

Section §.10. Report of Consulting Engineers. The Issuer shall, at least once
every year, retain recognized independent Consulting Engineers in the field of waterworks
engineering (o supervise and review the operation, maintenance and repair of the System
and to report to the Governing Body in writing their recommendations and comnents
pertaining to the System. Such annual report of the Consulting Engineers, or a summary
thereof, shall be made available, upon request, to the Original Purchaser upon request and
any Bondholder.

Section 6.11. - Free Services and Services Rendered to the Issuer. The Issuer
will not render or cause to be rendered any free services of any nature by its System, nor
will any preferential services be established for users in the same class; and, in the event
the Issuer, or any department, agency, instrumentality, officer or employee thereof shall
avail himself of the facilities or services provided by the System, or any part thereof, the
same rates, fees or charges applicable to other customers receiving like services under
similar circumstances shall be charged the Issuer and any such department, agency,
instrumentality, officer or employee. The revenues so received shall be deemed to be
Revenues derived from the operation of the System and shall be deposited and accounted
for in the same manner as other Revenues derived from such operation of the System.

Section 6.12. Enforcement of Collections. The Issuer will diligently enforce
and collect all fees, rentals or other charges for the services and facilities of the System, and
take all steps, actions and proceedings for the enforcement and collection of 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 pericd of 30 days after the same shall become due
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and payable, the property and the owner thereof, as well as the user of the services and
facilities, shall be delinquent until such time as all such rates and charges are fully paid.
To the extent authorized by the laws of the State and the rules and regulations of the Pubiic
Service Commission of West Virginia, 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, 1o 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 and any services and facilities of irs
sewer system, if so owned by the Issuer, to all delinquent users of services and facilities of
the System and will not restore such services of either system until all delinquent charges
for the services of the System, plus reasonable interest penalty charges for the restoration
of service, have been fully paid, and shall take such further actions to enforce collections

to the maximum extent permitted by law.

Section 6.13. 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 6.14. Books and Records. The Issuer will keep a proper systern of
accounts showing receipts from the operation of the System so long as consistent with the
laws of the State and will keep proper books of record and account of the System, which
shall be separate and apart from all other books, records and accounts of the Issuer, in
which complete and correct entries shall be made of all transactions telating to the System,
and any Holder of a Bornd 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 Issier relating

therato.

The accounting system for the System shall follow current generally accepted
accounting principles and safeguards, 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 Governing Body. Subsidiary
records as may be required shail be kept in the manner, on the forms, in the books and
along with other bookkeeping records as prescribed by the Governing Body. The
Governing Body shall prescribe and institute the manner by which subsidiary records of the
accounting system which may be installed remote from the direct supervision of the
Governing Body shall be reported to such agent of the Issuer as the Governing Bady shall

direct.

The Issuer shall file with the Original Purchaser and any Bond Insurer, withia
120 days following the end of each Fiscal Year, and shall mail to any Bondholder
requesting the same, an annual report containing the following:
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(A) A statement of Gross Revenues, Operating Expenses and Net Revenues
derived from and relating to the System.

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

(C)  The amount of Series A Bonds, Bonds and other obligations outstanding.

The Issuer shall also, at least once a year, cause the bocks, records and accounts
of the System to be completely audited by Independent Accountants, shall mail upon
request, and make available generally, the report of said Independent Accountants, or a
surnmary thereof, to any Holder or Holders of Bonds issued pursuant to this Resolution and
shall file said report with the Original Purchaser.

Section 6.15. Operating Budget. The Issuer shall annually, at least 45 days
preceding the beginning of sach Fiscal Year, or at such earlier date required by the Act
and/or the by-laws, rules of procedure and resolutions of the Issuer, prepare and adopt by
resolution a detailed, balanced budget of the estimated expenditures for operation and
maintenance of the System during the succeeding Fiscal Year. No expenditures for the
operation and maintenance expenses of the System shall be made in any Fiscal Year in
excess of the amounts provided therefor in such budget without a written finding and
recommendation by the Consulting Engineers, which finding and recommendation shall state
in detail the purpose of and necessity for such increased expenditures for the operation and
maintenance of the System, and no such increased expenditures shall be made unti] 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 Consulting Engineers 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 any bondholder who shall have
filed their names and addresses with the Issuer for purposes of receiving such budget and
shall make available such budgets and all resolutions authorizing increased expendinares for
operation and maintenance of the Systern at all reasonable times to the Original Purchaser
and to any Bondholder or anyone acting for and in behalf of such Bondholder who requests

the same.

Section 6.16. Statutory Mortgage Lien. For the further protection of the Holders
of the Bonds, a starutory 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 Bonds and shall be for the equal benefit
of all Holders of the Bonds and the Series 1993 A Bonds Qutstanding.

Section 6.17. Tax Covenants. The Issuer hereby further covenants and
agrees as follows:
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A.  PRIVATE BUSINESS USE LIMITATION. The Issuer shall assure that
(i} not in excess of 10% of the Net Proceeds of the Series 1994 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 1994 Bonds during the term thereof is, under the terms of the
Series 1994 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 [ssuer, 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 1994 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 1994
Bonds during the term thereof is, under the terms of the Series 1994 Bonds or any
underlying arrangement, directly or indirectly, secured by any interest in property used or
to be used for said Private Business Use or in payments in respect of propetty 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 1994 Bonds used
for a Private Business Use shall be used for a Private Business Use related to the
governmental use of the project financed thereby, or if the Series 1994 Bonds are for the
purpose of financing more than one project, a portion of the project financed thereby, and
shall not exceed the proceeds used for the governmental use of the portion of the project
financed thereby to which such Private Business Use is related. All of the foregoing shall
be determined in accordance with the Code.

B. PRIVATE LOAN LIMITATION. The Issuer shall assure that not in excess
of the lesser of 5% of the Net Proceeds of the Series 1994 Bonds or $5,000,000 are used,
directly or indirectly, to make or finance a loan (other than loans constiruting Nonpurpose
Investrnents) 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 1994 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 timelyﬁfile all statements,
instruments and returns necessary to assure the tax-exempt status of the Series 1994 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 1994 Bonds will be and remain excluded from gross
income for Federal income tax purposes, and will not take any actions or fail to take any
actions the result of which would adversely affect such exclusion.




Section 6,13, Covenants Regarding the Municipal Bond Insurance Policv.
The Issuer intends to obtain 2 Municipal Bond Insurance Policy for the Series 1994 Bonds
from AMBAC Indemnity. The following additional covenants of the Issuer are required by
AMBAC Indemnity as a condition to insuring the Series 1994 Bonds, shall apply to the
Series 1994 Bonds and any other Bonds which may be insured by AMBAC [ndemnity and
shall be controlling with respect to such Series 1994 Bonds in the event any other provisions
of this Resolution may be in conflict therewith. The Issuer hereby covenants, with respect
to the Series 1994 Bonds and any other Bonds insured by AMBAC Indemnity, as follows:

A.  Consent of AMBAC Indemnity. Any provision of this Resolution expressly
recognizing or granting rights in or to AMBAC Indermnity may not be amended in any
manner which affects the rights of AMBAC Indemnity hereunder without the prior written

consent of AMBAC Indemnity.

B.  Consent of AMBAC Indemnity in Addition to Bondholder Consent. Unless
otherwise provided in this Section, AMBAC Indemnity’s consent shall be required in
addition to Bondhelder consent, when required, for the purposes of (i) execution and
delivery of any supplemental or amendatory resolution or change to or modification of this
Resolution; (ii) removal of the Registrar or Paying Agent and selection and appointment of
any successor; and (iii) initiation or approval of any other action which requires Bondholder

consent.

C.  Consent of AMBAC Indemnity in the Event of Insolvency. Any
reorgamization or liquidation plan with respect to the Issuer must be acceptable to AMBAC
Indemnity. In the event of any reorganization or liquidation, AMBAC Indemnnity shall have -
the right to vote on behalf of all bondholders who hold AMBAC Indemnity-insured bonds
absent a default by AMBAC Indemnity under the applicable Municipal Bond Insurance
Policy insuring such Bonds.

D.  Consent of AMBAC Indemnity Upon Event of Default. Anything in this
Resolution to the contrary notwithstanding, upon the occurrence and continuance of an
Event of Default as defined herein, AMBAC Indemnity shall be entitled to controf and
direct the enforcement of all rights and remedies granted to the Bondholders under this
Resolution, including, without limitation, the right to accelerate the principal of the
Series 1994 Bonds as described in this Resolution and the right to annul any declaration of
acceleration, and AMBAC Indemnity shall also be entitled to approve all waivers of Events

of Default.

E. Notices to be Given to AMBAC Indemnity. While the Municipal Bond

Insurance Policy is in effect, the Issuer shall furnish to AMBAC Indemnity:

(D 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;
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(i) A copy of any notice to be given to the registered owners of the
Series 1994 Bonds, including, without limitation, notice of any redemption of or
defeasance of Series 1994 Bonds, and any certificate rendered pursuant to this
Resolution relating to the security for the Bonds: and

(iiiy  Such additional information AMBAC: [ndemnity may reasonably request.

The Issuer shall notify AMBAC Indemnity of any failure of the Issuer to provide
relevant notices, certificates, etc.

The Issuer will permit AMBAC Indemnity to discuss the affairs, finances and
accounts of the Issuer or any information AMBAC Indemnity may reasonably request
regarding the security for the Series 1994 Bonds with appropriate officers of the Issuer.
The Issuer will permit AMBAC Indemnity to have access to and to make copies of all boaks
and records relating to the Series 1994 Bonds at any reasonable time.

AMBAC Indemnity shall have the right to direct an accounting at the Issuer's
expense, and the I[ssuer’s failure to comply with such direction within 30 days after receipt
of written notice of the direction from AMBAC Indemnity shall be deemed an Event of
Default hereunder; provided, however, that if compliance cannet 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 Series 1994 Bonds.

Notwithstanding any other provision of this Resolution, the Issuer shall
immediately notify AMBAC Indemnity if at any time there are insufficient moneys to make
any payments of principal and/or interest as required and immediately upon the occurrence
of any Event of Default.

F. Payment Procedure Pursuant to Municipal Bond Insurance Policy. As long
as the Municipal Bond Insurance Policy shall be in full force and effect, the Issuer and any
Paying Agent agree to comply with the following provisions:

(i)  Atleast one (1) day prior to all Interest Payment Dates, the Paying Agent
shall determine whether there will be sufficient funds in the funds and accounts
established pursuant to this Resolution to pay the principal of and interest on the
Series 1994 Bonds on such Interest Payment Date. If the Paying Agent determines
that there will be insufficient funds in the funds and accounts to pay the principal of
and/or interest on the Series 1994 Bonds on such Interest Payment Date, the Paying
Agent shall so notify AMBAC Indemnity. Such notice shall specify the amount of the
anticipated deficiency, the Series 1994 Bonds to which such deficiency is applicable
and whether such Series 1994 Bonds will be deficient as to principal or interest, or
both. If the Paying Agent has not so notified AMBAC Indemnity at least one (1) day
pricr to an Interest Payment Date, AMBAC Indemnity will make payments of
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principal and/or interest due on the Series 1994 Bonds on or before the first (1st) day
next following the date on which AMBAC Indemnity shall have received notice of
nonpayment from the Paying Agent. '

(iiy The Paying Agent shall, after giving notice to AMBAC Indemnity as
provided in (i} above, make availablie to AMBAC [ndemnity and, at AMBAC
Indemnity’s direction, to the United States Trust Company of New York, as insurance
trustee for AMBAC Indemnity or any successor insurance trustes (the "Insurance
Trustee”), the registration books of the Issuer maintained by the Paying Agent and all
records relaring to the funds and accounts maintained under this Resolution.

(ilf) - The Paying Agent shall provide AMBAC Indemnity and the Insurance
Trustee with a list of registered owners of Series 1994 Bonds entitled to recejve
principal or interest payments from AMBAC Indemnity under the terms of the
Municipal Bond Insurance Policy, and shall make arrangements with the Insurance
Trustee (a) to mail checks or drafts to the registered owners of Series 1594 Bonds
entitled to receive full or partial interest payments from the Insurer and (b) to pay
principal upen Series 1994 Bonds surrendered to the Insurance Trustee by the
registered owners of Series 1994 Bonds entitled to receive full or partial principal
payments from AMBAC Indemnity.

(iv) The Paying Agent shall, at the time it provides notice to AMBAC
Indemnity pursuant to (i) above, notify registered owners of Series 1994 Bonds entitled
to receive the payment of principal or interest thereon from AMBAC Indemnity (a) as
to the fact of such entitlement, (b) that AMBAC Indemnity will remit to them all or
a part of the interest payments next coming due upon proof of Bondholder entitlement
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, (c) that should they be entitled to receive full payment of principal from
AMBAC Indemnity, they must surrender their Series 1994 Bonds {along with an
appropriate instrument of assignment in form satisfactory to the Insurance Trustee to
permit ownership of such Series 1994 Bonds to be registered in the name of AMBAC
Indemnity) for payment to the Insurance Trustee, and not the Paying Agent, and
(d) that should they be entitled to receive partial payment of principal from AMBAC
Indemnity, they must surrender their Series 1994 Bonds for payment thereon first to
the Paying Agent, who shall note on such Series 1994 Bonds the portion of the
principal paid by the Paying Agent, and then, along with an appropriate instrument of
assignment in form satisfactory to the Insurance Trustee, to the Insurance Trustee,
which will then pay the unpaid portion of principal.

(v} In the event that the Paying Agent has notice that any payment of
principal of or interest on a Series 1993 Bond which has become Due for Payment (as
defined in the Municipal Bond Insurance Policy) and which is made to a Bondholder
by or on behalf of the Issuer has been deemed a prefereruial transfer and theretofore
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recovered from its registered owner pursuant to the United States Bankruptey Code by
a trustee in bankruptcy in accordance with the final, nonappealable order of a court
having competent jurisdiction, the Paying Agent shall, at the time AMBAC Indemnity
is notified pursuant to (i) above, notify ail 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 Indemnity to the extent of such recovery if sufficient funds are
not otherwise available, and the Paying Agent shall furnish to AMBAC Indemnity its
records evidencing the payments of principal of and interest on the Series 1994 Bonds
which have been made by the Paying Agent, and subsequently recovered from
registered owners and the dates on which such payments were made.

(vi) In addition to those rights granted AMBAC Indemnity under this
Resolution, AMBAC Indemnirty shall, to the extent it makes payment of principal of
or interest on the Series 1994 Bonds, become subrogated to the rights of the recipients
of such payments in accordance with the terms of the Municipal Bond Insurance
Policy, and to evidence such subrogation (a) in the case of subrogation as to claims
for past due interest, the Paying Agent shall note AMBAC Indemnity’s rights as
subrogee on the registration books of the Issuer maintained by the Paying Agent upon
receipt from AMBAC Indemnity of proof of the payment of intersst thereon to the
registered owners of the Series 1994 Bonds, and (b) in the case of subrogation as to
claims for past due principal, the Paying Agent shall note AMBAC Indemnity’s rights
as subrogee on the registration books of the Issuer maintained by the Paying Agent
upon surrender of the Series 1994 Bonds by the registered owners thereof together
with proof of the payment of principal thereof.

G. AMBAC Indemnitv_as Third Party Beneficiary. To. the extent this
Resolution confers upon or gives or grants to AMBAC Indemnity any right, remedy or
claim under or by reason of this Resolution, AMBAC Indemnity 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.

H.  Parties Interested Herein. Nothing in this Resolution expressed or implied
is intended or shall be construed to confer upon, or to give to, any person or entity, other
than the Issuer, the Registrar and Paying Agent, AMBAC Indemnity and the registered
owners of the Series 1994 Bonds, any right, remedy or claim under or by reason of this
Resolution or any covenant, condition or stipulation hereof, and all covenans, stipulations,
promises and agreements in this Resolution contained by and on behalf of the Issuer shall
be for the sole and exclusive benefit of the Issuer, the Registrar and Paying Agent, AMBAC
Indemnity and the registered owners of the Series 1994 Bonds.

Section 6.19 Small Issuer Exemption from Bank Nondeductibility
Restriction. The Issuer hereby designates the Series 1994 Bonds for purposes of
paragraph (3) of Section 265(b) of the Code and covenants that the Series 1994 Bonds do
not constitute private activity bonds as defined in Section 141 of the Code and determined
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in accordance with Section 265(b)}(3) of the Code, and that not more than $10,000,000
aggregate principal amount of obligations the interest on which is excludable (under
Section 103(a) of the Code) from gross income for Federal income taxes (excluding,
however, private activity bonds, as determined in accordance with the Code), including the
Series 1994 Bonds, have been or shall be issued by the Issuer, including all subordinate
entities of the Issuer, during the calendar year 1994, all as determined in accordance with
the Code. For purposes of this paragraph and for the purposes of applying such
Section 2635(b)(3} of the Code, the Issuer and all entities which issue obligations on behalf
of the Issuer shall be treated as one issuer; all obligations issued by a subordinate entiry
shall, for purposes of applying this paragraph and Section 265(b)(3) of the Code to each
other entity to which such entity is subordinate, be treated as issued by such other entity;
and an entity formed (or, to the extent provided by the Secretary, as defined and set forth
in the Code, availed of) to avoid the purposes of such Section 265(b¥3) of the Code and
all entities benefiting thereby shall be treated as one issuer. The Series 1994 Bonds are not

part of a composite issue.
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" ARTICLE VI

DEFAULTS AND REMEDIES |

Section 7.01. Events ¢f Default. FEach of the following events shali
constitute an "Event of Default" with respect to the Bonds:

(A)  If default occurs in the due and punctual payment of the principal of or
interest on any Bond; -

(B)  If default occurs in the Issuer’s observance of any of the covenants,
agresments or conditions relating to the Bonds on its part in this Resolution or any
Supplemental Resolution or in the 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: or

(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

Arnerica.

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;

(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 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
with respect to the Bonds 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 starute,
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Nao delay or omission to exercise any right or power accruing upon any defauit or
Event 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 watver of any defauit or Event of Default hereunder by the Bondhoiders shall
extend to or shall affect any subsequent default or Event of Defauit or shall impair any
rights or remedies consequent thereto. All rights and remedies of the Holders of the Bonds
shall be for the equal benefit of the Holders of the Bonds.

Section 7.03. Acceleration. If an Event of Default has occurred and is
continuing, the Holders of not less than 25% in aggregate principal amount of any series
of Bonds then Qutstanding may, but only with the written consent of the Bond Insurer, so
long as such Bond Insurer is not in default under the Municipa! Bord Insurance Policy, by
immediate notice in writing from such Holders or from the Registrar on behalf of such
Holders to the Issuer and the Paying Agemt, declare the principal of all Bonds then
Outstanding to be immediately due and payable, and upon such declaration the said
principal, together with interest accrued thereon, shall become due and payable immediately
at the place of payment provided therein, anything in this Resolution or in the Bonds to the
contrary notwithstanding.

Section 7.04. Appointment of Receiver. If there be any Event of Default
existing and continuing, any Bondholder 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 established and continued as provided herein
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, her or its agents and
attorneys, enter into and upon and take possession of all facilities of said System and shall
hold, operate, maintain, manage and contro! such facilities, and each and every part thereof,
and in the name of the Issuer exercise all the rights and powers of the Issuer with respect
to said facilities as the Issuer itself might do.

Whenever all that is due upon the Bonds 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 shali 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.
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Such recetver, in the performance of the powers hereinabove conferrad upon him,
her or it shall be under the direction and supervision of the court making such appointment,
shall at all times be subject to0 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 recetver appointed as provided herein shal 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 Bonds issued pursuant to this Resolution; provided, however, that such receiver shall
hold and operate the System for the equal benefit of the Holders of the Bonds. Such
receiver shall have no power to sell, assign, mortgage or otherwise dispose of any assets
of any kind or character belonging or pertaining to the System, but the authority of such
receiver shall be limited to the possession, operation and maintenance of the System, for the
sole purpose of the protection of both the Issuer and the Bondhoiders, and the curing and
making good of any Event of Default with respect to 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 the Bondholders will be adversely affected by any action taken pursuant to the
terms and provisions of this Resolution, any trustee or Bondholder's committes shall
consider the effect on the Bondholders as if no Municipal Bond Insurance Policy were then

in effect.

Section 7.05. 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,




ARTICLE VIII

REGISTRAR; PAYING AGENT

Section 8.01. Appointment of Registrar. The Registrar for the Series 1994
Bonds shall be appointed pursuant to the Supplemental Resolution. The Chairman of 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 Suppiemental Resolution.

Section §.02. Responsibilities of Registrar. The recitals of fact in the 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 Bonds by the
Issuer.  Notwithstanding the foregoing, the Registrar shall be responsibie for any
representation in its Certificate of Authentication and Registration on the 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 priorto taking or suffering any action, such fact or matter, unless other evidence
is specifically prescribed, may be deemed ta 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 8.05. Certain Permitted Acts. The Registrar may become the owner
of or may deal in 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 1o 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 Bonds or this Resolution, whether or
not any such committee shall represent the Holders of a majority in principal amount of the
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 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 2 Bond.
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 Bonds then Outstanding
by an instrument or concurrent instrurnents in writing signed and duly acknowledged by the
Issuer or by such Bondholders or their attorneys duly authorized in writing and deliverad
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 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 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 Bond. 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 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 shali pay cver, assign and deliver any moneys, books and records
held by it to its successor,
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Section 8.10. Merger or Consolidation. Any company into which the
Registrar may be merged or converred 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 papet 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 Bonds shal
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 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. Paying Agent. The Registrar shall also serve as the Paying
Agent. The Registrar’s acceptance of the duties and responsibilities of the Registrar
expressed in Section 8.02 shall also include the trusts and the duties of 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 moneys 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
period, the Bond Commission, a court of competent jurisdiction or a majority of the
Bondholders may make such appointment.

The Paying Agents shall enjoy the same protective provisions in the performance
of their duties hereunder as are specified in this Article VIII with respect to the Registrar,
insofar as such provisions may be appticable.
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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 10 the
appointment of a successor Registrar.

All moneys received by the Paying Agents shall, until used or applied as provided
int this Resolution, be held in trust for the purposes for which they were received.

Section 8.13. Bond Insurer Control of Registrar and Paying Agent.
() Notwithstanding the foregoing, so long as AMBAC Indemnity insures any of the
Series 1994 Bonds, the Registrar and Paying Agent may be removed at any time, at the
request of AMBAC Indemnity, for any breach of its obligations set forth herein;

(i AMBAC Indemnity shall receive prior written notice of resignation of any
Registrar or Paying Agent;

(itiy  Every successor Registrar or Paying Agent appointed pursuant to this Article VIII
shall be a trust company or bank in good standing located in or incorporated under the laws
of a 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 $7,000,000 and
acceptable to AMBAC Indemnity. Any successor Paying Agent, if applicable, shall not be
appointed unless AMBAC Indemnity approves such successor in writing;

(iv) Notwithstanding any other provision of this Resolution, in determining whether the
rights of the Bondholders will be adversely affected by any action taken pursuant to the
terms and provisions of this Resolution, the Registrar or Paying Agent shall consider the
effect on the Bondholders as if there were no Municipal Bond Insurance Policy; and

(v) Notwithstanding any other provision of this Resolution, no removal, resignation

or termination of the Registrar or Paying Agent shall take effect until a successor,
acceptable to AMBAC Indemnity, shall be appointed. :
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ARTICLE IX

B DEFEASANCE; DISCHARGE OF PLEDGE OF RESOLUTION

Section 9.01. Defeasance; Discharge Qf Pledge of Resolution. If the Issuer
shall pay or cause to be paid, or there shall otherwise be paid, to the respective Holders of
ail Bonds the principal of and interest due or to become due thereon, at the times and in the
marnner stipulated therein and in this Resolution, then this Resolution and the pledges of the
Net Revenues and other moneys and securities pledged hereunder, and all covenants,
agreements and other obligations of the Issuer on behalf of the Holders of the Bonds made
hereunder, shall thereupon cease, terminate and become void and be discharged and
satisfied, except as may be otherwise be necessary to assure the continued exclusion of the
interest on the Series 1994 Bonds from gross income for Federal income tax purposes.

Bonds for the payment of which either moneys in an amount which shall be
sufficient, or securities the principal of and the interest on which, when due, will provide
moneys which, together with the moneys, 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 such Bonds shall be deemed to have been paid within the meaning and with
the effect expressed in the first paragraph of this section. Al 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 as its agent either moneys in an amount which shall
be sufficient, or securities the principal of and the interest on which, when due, will provide
moneys which, together with the moneys, if any, deposited with the Bond Commission or
said escrow trustee at the same or earlier time and available therefor, shall be sufficient to
pay when due the principal of, any redemption premium on and interest due and to become
due on said Bonds on and prior to the maturity date thereof, or if the Issuer irrevocably
determines to redeem any of said Bonds prior to the maturity thereof, on and prior to said
redemption date. Neither securities nor moneys deposited with the Bond Comrmission or
such escrow trustee pursuant to this section nor principal or interest payments on anty 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, redemption premium, if any, and interest on said
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 such
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 said 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 such
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 or those Qualified
Investments permitted under Section .01 hereof to be used for such purpose.

57.




Section 9.02. Series 1994 Bonds to Remain OQutstanding if Paid by Bond
Insurer. Notwithstanding anything herein to the contrary, in the event that the principal
and/or interest due on the Series 1994 Bonds shall be paid by AMBAC Indermnity pursuant
to the Municipal Bond Insurance Policy, the Series 1994 Bonds shall remain Outstanding
for all purposes, not be defeased or otherwise satisfied and not be considered paid by the
Issuer, and the pledge of Net Revenues and all covenants, agreements and other abligations
of the Issuer to the registered owners shall continue to exist and shall run to the benefit of
AMBAC Indemnity, subject to the terms hereof, and AMBAC Indemnity shall be
subrogated to the rights of such registered owners.




ARTICLE X

MISCELLANEQUS

Resolution. This Resolution and any Supplemental Resolution may be amended or modified
without the consent of any Bondholder or other person as may be necessary to assure
compliance with Section 148(f) of the Code relating to rebate of Excess Investment Earnings
to the United States or otherwise as may be necessary to assure exemption from Federal
income taxation of interest on the Series 1994 Bonds, provided that, in the event any of the
Bonds are insured by AMBAC Indemnity, no such amendment or modification which
adversely affects the security for such Bonds or the rights of AMBAC Indemnity may be
effected without the written consent of AMBAC Indemnity. Otherwise, no materially
adverse arendment 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 Bonds then Qutstanding and affected thereby, which must be filed with the
Governing Body of 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 Bond
without the express written consent of the Holder of such Bond, nor affect the unconditional
promuse of the Issuer to pay such principal and interest out of the funds herein pledged or
reduce the percentage of Bonds required for consent to any such modification or
amendment. No change, variation or alteration of any kind of the provisions of this
Resolution shall be made in any manner, except as in this Resclution provided.

Section 10.01. Amendment or Modification of Resolution and Supplemental

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 tq 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, her or its
attorney of any such instrument may be proved (i) by the certificate of a notary public or
other officer authorized to take acknowledgements 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 notary public or other officer ar (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
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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 execute 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 Registrar.

Any request, consent or other instrument executed by the Holder of any Bond shall
bind all furure 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 avaiiable 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. Cancellation of Bonds. All Bonds purchased or paid shall, if
surrendered to the [ssuer, be cancelled and delivered to the Registrar, or, if surrendered to
the Registrar, be cancelled 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 cancelled
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 moneys 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 to the
Issuer, the Registrar, if so advised by the Bond Commission, or said Paying Agent shall
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- send to the Holder, at the address listed on the Bond Register, by certified mail, a notice
that such moneys 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
moneys 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 moneys 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 Depository Bank, the Original Purchaser or the Bond Insurer shail
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 700 '
Bunker Hill, West Virginia 25413
Attention: General Manager

REGISTRAR AND PAYING AGENT

Bank One, West Virginia, N.A.
Capitol and Virginia Streets

Charleston, West Virginia 25324
Attention: Corporate Trust Department

DEPOSITORY BANK

F & M Bank - Martinsburg

131 South Queen Street

Box 928

Martinsburg, West Virginia 25401-0928
Attention: Chief Executive Officer

ORIGINAL PURCHASER
Ferris, Baker Watts, Incorporated
100 Light Street, Eighth Floor

Baltimore, Maryland 21202
Attention: Public Finance Department
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BOND INSURER

AMBAC Indemnity Corporation
One State Street Plaza

New York, New York 10004
Attention: Surveillance Department

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.

Section 10.07. No Personal Liability. No member of the Governing Body 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 Resolution 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
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 Bonds, the Original Purchaser
and the Bond Insurer. :

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 or the Supplemental Resolution,

Section 10.11. Table of Contents and Headings. The Table of Contents,
headings and catchlines 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. Resolution Constitutes Contract. The provisions of the
Resolution shall constitute a contract between the Issuer and the Holders of the Bonds, and
no change, variation or alteration of any kind of the provisions of the Resolution shall be
made in any manner, except as in this Resolution provided.

Section 10.13. Conflicting Provisions Repealed. All orders, resolutions or
parts thereof in conflict with the provisions of this Resolution are, to the extent of such
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conflict, hereby repealed, provided that, in the event of any conflict between this Resolution
and the Series 1993 A Bonds Resolution, the Series 1993 A Bonds Resolution shall control
(unless less restrictive) so long as the Series 1993 A Bonds or any portion thereof are

outstanding.

Section 10.14. 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 Resclution
occcurred and are duly in office and duly qualified for such office.

Section 10.15. Effective Date. This Resolution shall take effect immediately
upon adoption.

Adopted this 13th day of October, 1994.

Q..o & R e

Chairman, Public Rervice Board
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CERTIFICATION

Certified a true copy of a Resolution adopted by the Public Service Board of
Berkeley County Public Service District on this 13th day of October, 1994, at a special
meeting after the giving of the required public notice and at which a quorum was present
and acting throughout, and which resolution has not been modified, amended, revoked or
otherwise altered (except as set forth in the Supplemental Resolution, described herein and
adopted concurrently herewith) as of the date hereof.

Dated this 27th day of October, 1994.

Ol Wb

Secretary, Public Service Board

10/24/94
BCWI. A6
067740/94001
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EXHIBIT A - BOND FORM

[FORM OF FRONT OF BOND]
STATEMENT OF INSURANCE

Municipal Bond Insurance Policy No. . (the "Policy") with respect to
payments due for principal of and interest on this Bond has been issued by AMBAC
Indemnity Corporation ("AMBAC Indemnity™). The Policy has been delivered to the
United States Trust Company 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 Indemnity 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 to the subrogation rights-of AMBAC Indemnity as more fully set forth in the
Policy.

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
BERKELEY COUNTY PUBLIC SERVICE DISTRICT
(WEST VIRGINIA)
WATER REVENUE BOND,
SERIES 1994

No. R- 3

INTEREST RATE  MATURITY DATE BOND DATE CUSIP NO.

REGISTERED OWNER:

PRINCIPAL AMOUNT:

KNOW ALL MEN BY THESE PRESENTS: That BERKELEY COUNTY
PUBLIC SERVICE DISTRICT, a public corporation and political subdivision duly
organized and existing under the laws of the State of West Virginia (the "Issuer™, for value
received, hereby promises to pay, solely from the special funds provided therefor, as
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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, at the
Interest Rate per annum specified above, semiannuaily, on March 1 and September 1 of
each year, beginning March 1, 1995 (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. Capitatized terms used and not defined herein shall have the
meanings ascribed thereto in the hereinafier described Resolution.

REFERENCE IS HEREBY MADE TO THE FURTHER PROVISIONS OF
THIS BOND SET FORTH ON THE REVERSE HEREOF, WHICH FURTHER
PROVISIONS SHALL FOR ALL PURPOSES HAVE THE SAME EFFECT AS IF SET

FORTH HEREIN.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and in the
issuance of this Bond have existed, have happened and have been performed in due time,
form and manner as required by law, and that the amount of this Bond, together with all
other obligations of 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 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 the series of which this

Bond is one.

This Bond, under the provisions of the Act (hereinafter defined) 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 oftice of the Registrar and otherwise as provided by the within-described Resolution.

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

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

The Registrar shall not be obliged to make any transfer or exchange of Bonds

that have been called for redemption. The Issuer has caused CUSIP numbers to be printed
on the Bonds, and has directed the Registrar to use such numbers in certain notices, if any,
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as a convenience to Bondholders. No representation is made as to the accuracy of such
numbers either as printed on the Bonds or as contained in any notice.

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.

IN WITNESS WHEREOF, BERKELEY COUNTY PUBLIC SERVICE
DISTRICT 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)

{Facsimile Sienature)
Chairman

ATTEST:

(Facsimile Signature)
Secretary
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CERTIFICATE OF AUTHENTICATION
AND REGISTRATION

This Bond is one of the Series 1994 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. Imprinted on the reverse hereof is the complete text of the opinion of
Steptoe & Johnson, 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.

Date of Authentication: .

BANK ONE, WEST VIRGINIA, N.A.,
as Registrar

By

Its Authorized Qfficer
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[FORM OF REVERSE OF BOND]

Interest accruing on this Bond on and prior to the Maturity Date hereof shall
be payable by check or draft mailed by Bank One, West Virginia, N.A., 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) at the
address of such Registered Owner as it appears on the registration books of the Issuer
maintained by Bank One, West Virginia, N.A., Charleston, 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 Bands, by wire transfer in immediately avaiiable
funds to a domestic bank account specified in writing by such Registered Owner at least five
days prior to such Interest Payment 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 Virginia.

This Bond is one of an issue of 2 series of bonds, in the aggregate principal
amount of $2,275,000 designated "Berkeley County Public Service District (West Virginia)
Water Revenue Bonds, Series 1994" (the "Bonds"), of like tenor and effect, except as to
number, denomination, date of maturity and interest rate, dated September 1, 1994, upon
original issuance, the proceeds of which are to be used, together with other funds of the
Issuer, to finance the costs of acquisition and construction of additions, betterments and
improvements for the public waterworks system of the Issuer (the "Project"), to fund a debt
service reserve account for the Bonds and to pay costs of issuance of the Bonds. The Bonds
are issued under the authority of and in full compliance with the Constitution and statutes
of the State of West Virginia, including particularly Chapter 16, Article 13A of the Code
of West Virginia, 1931, as amended (the "Act"), and a resolution and supplemental
resolution duly adopted by the governing body of the Issuer on October 13, 1994
(hereinafter collectively referred to as the "Resolution"), and is subject to all the terms and
conditions of said 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 Secretary of the Issuer in the City of Martinsburg, West Virginia.

THE BONDS ARE ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGES AND SCURCES OF AND SECURITY FOR PAYMENT WITH THE WATER
REFUNDING REVENUE BONDS, SERIES 1993 A, OF THE ISSUER, DATED
MARCH 1, 1993, ISSUED IN THE AGGREGATE PRINCIPAL AMOUNT OF
$3,350,000 (THE "SERIES 1993 A BONDS"). '
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This Bond is additionally secured, but only to the extent described in the
Statement of Insurance printed hereon, by a policy of municipal bond insurance issued by
AMBAC Indemnity Corporation. '

Optional Redemption. The Bonds maturing, on or after September 1, 2005, are
subject to redemption prior to maturity at the option of the [ssuer on and after September 1,
2004, in whole at any time or in part on any Interest Payment Date at the following
redemption prices (expressed as percentages of the principal amount of Bonds to be
redeemed), plus interest accrued thereon to the date fixed for redemption:

Redemption Periods Redemption
{Both Dates Inclusive) Price
September 1, 2004 through August 31, 2005 - ' 102%
September 1, 2005 through August 31, 2006 101
September 1, 2006 and thereafter 100

Mandatory Sinking Fund Redemption. The Bonds maturing September |, 2014, and
September I, 2019 (the "Term Bonds"), are subject to mandatory sinking fund redemption
prior to maturity in part by random selection as may be determined by the Registrar, on
September 1 of the years and in accordance with the following mandatory redemption
schedule, at a redemption price equal to the principal amount thereof plus interest accrued
to the date fixed for redemption, without premium: T

Seri:s 1994 Bonds Maturing September 1. 2014

- Year (September 1) ._Amount
2011 $105,000
2012 110,000
2013 115,000
2014 125,G00*
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Series 1994 Bonds Maturing September 1. 2019

Year (September 1) Amount
20i53 $130,000
2016 140,000
2017 143,000
2018 155,000
2019 165,000*

*Final Maturity

In the event of any redemption of less than all outstanding Bonds, marurities
shall be selected by the Issuer and Bonds within a maturity shall be selected by lot or in
such other manner deemed appropriate by the Registrar. If less than all the Bonds are 1o
be redeemed, the Bonds to be redeemed shall be identified by reference to the Series
designation, date of issue, CUSIP numbers and maturity dates. Naotice of the call for any
redemnption, unless waived by the Registered Owner, shall be given by the Registrar, by
mailing a redemption notice, by registered or certified mail, postage prepaid, at least
30 days and not more than 60 days prior to the date fixed for redemption to the Registered
Owner of any Bond or portions of Bonds to be redeemed in whole or in part at the address
shown on the registration books of the Issuer maintained by the Registrar, for registration
and transfer of the Bonds under the Resclution, and as otherwise prescribed in the
Resolution; provided, however, that failure to give such notice by mailing, or any defect
therein, shall not affect the validity of any proceedings for the redemption of Bonds.

The Bonds and the interest thereon are payable only from and are secured by
the Net Revenues to be derived with respect to the System and all moneys in the
Series 1994 Bonds Sinking Fund established under the Resolution (including the Series 1994
Bonds Reserve Account therein) and the Revenue Fund, on a parity in all respects with the
Series 1993 A Bonds herein described, and the unexpended proceeds of the Bonds, and the
[ssuer hereby and in the Resolution pledges such revenues and moneys to such payment.
Said Net Revenues shall be sufficient to pay the principal of and interest on all bonds which
may be issued by the Issuer pursuant to the Act and shall be set aside as a special fund
hereby pledged for such purpose and to make certain other payments required by the
Resolution. This Bond does not constitute a corporate indebtedness of the Issuer within any
constitutional or statutory provisions or limitations, nor shall the [ssuer be obligated to pay
the same or the interest hereon except from said special fund provided from the Net
Revenues, and the moneys in the Series 1994 Bonds Sinking Fund and the Revenue Fund,
and the unexpended Bond proceeds, if any. Under the Resolution, the Issuer has
covenanted and agreed to fix, establish and collect just and equitable rates and charges for

. the use of the services and facilities of the System and to revise the same from time to time
as will always be sufficient to pay all operating expenses of the System and to produce
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revenues net of such operating expenses equal to at least 115% of the maximum annual
amount required to pay the interest and principal as the same become due and accomplish
retirement of the Series 1993 A Bonds, the Series 1994 Bonds and any additional bonds
issued on a parity therewith, and to make any required payments into the respective Reserve
Accounts. Such required payments on behalf of the.principal of and interest on the Bonds
shall constitute a first charge upon all the Net Revenues of the System, on a parity with the
Series 1993 A Bonds. The Issuer has entered into certain further covenants with the
registered owners of the Bonds, for the terms of which reference is made to the Resolution.
Remedies provided the registered owners of the Bonds are exclusively as provided in the
Resolution, to which reference is here made for a detailed description thereof.

All moneys received from the sale of the Bonds, except for accrued interest
thereon, shall be applied solely to pay costs of acquisition and censtruction of the Project,
- create a reserve for the Bonds and pay costs and expenses in connection therewith, and there
shall be, and hereby is, created and granted a lien upon such moneys, until so applied, in
favor of the registered owners of said Bonds. :

The holder of this Bond shall have no right to enforce the provisions of the
Resclution or to institute an action to enforce the covenants thereof, or to take any action
with respect to a default hereof, or to institute, appear in or defend any suit or other
proceedings with respect thereto, except as provided in the Resotution.

Additional Bonds may be issued under the Resolution, and reference is made
to the Resolution with respect to the requirements for the issuance of additional Bonds
which shall be equally and ratably secured under the Resolution with the Bonds.

Modifications or amendments of the Resolution may be made to the extent and
in the circumstances permitted by the Resolution to which reference is hereby made.

. This Bond must be registerad in accordance with the provisions hereof, and
may, singly or with other Bonds of this issue, be surrendered to the Registrar and
exchanged for other fully registered bonds, upon the terms set forth in the Indenture.
Neither the Issuer nor the Registrar shall be required to register or transfer this Bond or
exchange other Bonds for this bond during the period beginning on a Record Date and
ending on an Iaterest Payment Date.

This Bond is hereby and in the Resolution designated a "quaiified tax-exempt
obligation" within the meaning of Section 265(b)(3)(B) of the Internal Revenue Code of
1986, as amended.




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 irrevocably 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 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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BERKELEY COUNTY PUBLIC SERVICE DISTRICT

(West Virginia)

$2,275,000 Water Revenue Bonds, Series 1994

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNTS, MATURITIES, INTEREST RATES,
REDEMPTION PROVISIONS, PURCHASE PRICE AND
OTHER TERMS OF THE WATER REVENUE BONDS,
SERIES 1994, OF BERKELEY COUNTY PUBLIC SERVICE
DISTRICT; AUTHORIZING AND APPROVING A BOND
PURCHASE CONTRACT, A REGISTRAR AND PAYING
AGENT AGREEMENT, AN OFFICIAL STATEMENT AND
OTHER INSTRUMENTS RELATING TO THE BONDS:;
APPOINTING A REGISTRAR, PAYING AGENT AND
DEPOSITORY BANK; AND MAKING OTHER PROVISIONS
AS TO THE BONDS.

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

WHEREAS, the Board duly adopted on October 13, 1994, a resolution (the
"Resolution™) entitled:

A RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF ADDITIONS, BETTERMENTS AND
IMPROVEMENTS FOR THE EXISTING PUBLIC
WATERWORKS SYSTEM OF BERKELEY COUNTY PUBLIC
SERVICE DISTRICT AND THE FINANCING OF THE COST,
NOT OTHERWISE PROVIDED, THROUGH THE ISSUANCE
BY THE DISTRICT, OF ITS WATER REVENUE BONDS,
SERIES 1994, IN THE AGGREGATE PRINCIPAL AMOUNT
OF NOT MORE THAN $2,275,000, THE PROCEEDS OF
WHICH, TOGETHER WITH OTHER FUNDS OF THE
DISTRICT, SHALL BE EXPENDED FOR SUCH PURPOSE,
TO FUND A RESERVE FOR THE BONDS AND TO PAY
COSTS AND EXPENSES IN CONNECTION WITH THE
ISSUANCE OF SUCH BONDS; PROVIDING FOR THE




RIGHTS AND REMEDIES OF, AND THE SECURITY FOR,
THE REGISTERED OWNERS OF SUCH BONDS:
AUTHORIZING THE EXECUTION AND DELIVERY OF
CERTAIN DOCUMENTS; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF
SUCH BONDS AND ADOPTING OTHER PROVISIONS
WITH RESPECT TO SUCH BONDS.

WHEREAS, such Resolution provided for the issuance of the Issuer’s Water
Revenue Bonds, Series 1994 (the "Series 1994 Bonds"), in an aggregate principal amount
not to exceed $2,275,000, the proceeds of which are to be used, together with other funds
of the Issuer for the purposes of financing, acquisition and construction of certain additions,
betterments and improvements for the public waterworks system of the [ssuer, funding a
debt service reserve account for the Series 1994 Bonds and paying costs of issuance thereof,
all as set forth and described therein, in accordance with Chapter 16, Article 13A, of the
West Virginia Code of 1931, as amended (the "Act");

WHEREAS, the Resolution provided that the exact principal amount of the
Series 1994 Bonds to be sold and the maturities, interest rates, redemption provisions and
the price of the Series 1994 Bonds should be established, that a Paying Agent, Registrar and
Depository Bank be designated and that other matters pertaining to the Series 1994 Bonds
be provided for by a supplemental resolution of this Board upon receipt of a Bond Purchase
Contract acceptable to this Board;

WHEREAS, the Series 1994 Bonds are proposed to be purchased by Ferris,
Baker Watts, Incorporated (the "Original Purchaser"), pursuant to a Bond Purchase Contract
dated the date of adoption hereof (the "Purchase Contract");

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

WHEREAS, the Board deems it essential and desirable that this Supplemental
Resolution be adopted and that the Purchase Contract and the Registrar and Paying Agent
Agreement hereinafter provided for be entered into by the Issuer, that the Official Statement
relating to the Series 1994 Bonds, hereinafter described, be approved, that the prices of the
Series 1994 Bonds, the maturity dates and amounts, the redemption provisions, the interest
rates, and the exact principal amount of the Series 1994 Bonds be fixed hereby in the
manner stated herein, and that other matters relating to the Series 1994 Bonds be herein
provided for, all in accordance with said Resolution;




- NOW, THEREFORE, THE PUBLIC SERVICE BOARD OF BERKELEY
COUNTY PUBLIC SERVICE DISTRICT HEREBY RESOLVES:

Section 1.  Pursuant to the Resolution and the Act, this Supplemental
Resotution is adopted and there are hereby authorized and ordered to be issued the
Series 1994 Bonds in the aggregate principal amount of $2,275,000. The
Series 1994 Bonds shall be dated September 1, 1994, upon original issuance, shall bear
interest payable semiannually on March | and September | of each year, commencing
March 1, 1995, and shall mature on September 1 in years as follows:

Maturity Interest Marurity Interest

(Sept. 1} Amount Rate (Sept. 1 Amount Rate
1965 $45,000 3.90% 2004 $70,000 5.30%
1996 50,000 4.25 2005 75,000 5.40
1997 50,000 4.45 2006 80,000 5.50
1998 55,000 4.60 2007 80,000 5.70
1999 55,000 4.75 2008 85,000 5.80
2000 60,000 4.90 2009 90,000 5.90
2001 60,000 5.00 2010 100,000 6.00
2002 65,000 5.10 2014 455,000 6.20
2003 65,000 5.20 2019 735,000 6.25

Section 2. The Series 1994 Bonds maturing on or after Septernber 1, 2004,
shall be redeemable prior to their stated dates of maturity at the option of the Issuer on or
after September 1, 2003, in whole at any time or in part on any interest payment date, in
such order of maturity as shall be designated to the Registrar by the Issuer and by lot within
a maturity, at the respective redemption prices (expressed as percentages of the principal
amounts to be redeemed) set forth below, plus interest accrued to the date fixed for

redemption:

Redemption Period Redemption
(Both Dates Inclusive) Prices
September 1, 2003 through August 31, 2004 102 %
September 1, 2004 through August 31, 2005 101
September 1, 2005 and thereafter 160

The Series 1994 Bonds maturing September 1, 2014, and September 1, 2019
(the "Term Bonds"), shall be subject to mandatory sinking fund redemption prior to
maturity in part by random selection as may be determined by the Registrar, on
September | of the years and in accordance with the following mandatory redemption
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schedule, at a redemption price equal to the principal amount thereof plus interest accrued
to the date fixed for redemption, without premium:

Series 1994 Bonds Maturing September 1, 2014

Year {September 1) Amdunt
2011 $105,000
2012 110,000
2013 © 115,000
2014 125,000*

Series 1994 Bonds Maturing September 1. 2019

Year (September 1) Amount
2015 $130,000
2016 140,000
2017 145,000
2018 155,000
2019 165,000*

*Final Maturity

The amounts accurnulated for any sinking fund instaliment may be applied by
the Paying Agent prier 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 Series 1994 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 1994 Bonds may be applied toward reduction of any applicable
future sinking fund installments as the Issuer may designate.

All other provisions relating to the Series 1994 Bonds shall be as provided in
the Resolution, and the Series 1994 Bonds shall be in substantially the form provided in the
Resolution. '

Section 3.  The Purchase Contract 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 Chairman and the sealing and attestation by the Secretary
of the Public Service Board on this day of the Purchase Contract on behalf of the Issuer are
hereby authorized, approved and directed. The Chairman and Secretary shall execute and




deliver the Purchase Contract with such changes, insertions and omissions as may be
approved by the Chairman. The execution of the Purchase Contract by the Chairman shall
be conclusive evidence of any approval required by this Section. The price of the
Series 1994 Bonds, pursuant to the Purchase Contract, shall be $2,207,274.95 ($2,275,000
par amount, less $22,950.05 original issue discount, less $44,775.00 Underwriter’s
Discount), plus interest accrued from the date of the Series 1994 Bonds to the date of
defivery of the Series 1994 Bonds, expected to be on or about October 27, 1994.

Section 4. The Official Statement dated October 13, 1994, to be substantially
in the form of the Preliminary Official Statement described below (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 distribution by the Original Purchaser of the Preliminary
Official Statement dated October 7, 1994 (which is a "deemed final” official statement in
accordance with SEC Rule 15¢2-12), substantially in the form submitted to this meeting is
hereby ratified and approved. 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 5. The Registrar and Paying Agent Agreement (the "Registrar’s
Agreement) to be dated the Closing Date, by and beiween the Issuer and the
Registrar/Paying Agent designated herein, substantially in the form submitted to this
meeting shall be and the same is hereby approved. The Chairman shall execute and deliver
the Registrar’s Agreement with such changes, insertions and omissions as may be approved
by the Chairman. The execution of the Registrar’s Agreement by the Chairman shall be
conclusive evidence of any approval required by this Section. -

Section 6.  The Issuer does hereby appoint and designate Bank One,
West Virginia, N.A., Charleston, West Virginia, for the purpose of serving in the capacities
of Registrar and Paying Agent, and F & M Bank - Martinsburg, Martinsburg,
West Virginia, for the purpose of serving as Depository Bank.

Section 7. The firm of Steptoe & Johnson, Clarksburg, West Virginia, is
hereby appointed bond counsel to the Issuer in connection with the issuance of the
Series 1994 Bonds.

Section 8. The Issuer and all subordinate entities do not reasonably expect
to issue more than $10,000,000 of tax-exempt obligations during the calendar year 1994 and
hereby designates the Bonds as “"qualified tax-exempt obligations,” as defined in
Section 265(B)(3)(B) of the Code.




Section 9.  The Chairman and Secretary are hereby authorized and directed
to execute and deliver such other documents and certificates required or desirable in
connection with the Series 1994 Bonds, hereby and by the Resolution approved and
provided for.

Section 10. Under the provisions of the Act, and as provided in the
Resolution and the Series 1994 Bonds, the Series 1994 Bonds and the interest thereon do
not constitute indebtedness of the Issuer within the meaning of any constitutional or staturory
provisions or limitations, but shall be payable solely from the Net Revenues derived from
the operation of the waterworks system of the Issuer and the moneys in the Sinking Fund
(including, the Reserve Account therein) established by the Resolution and the credit of the
Issuer is not pledged for, and no tax shall ever be levied for, payment of the Bonds and the

interest thereon.

Section 11. The Chairman, Secretary and other appropriate officers and
employees of the Issuer are hereby authorized and directed to take all actions necessary to
cause the Series 1994 Bonds to be insured by AMBAC Indemnity Corporaticn or such other
municipal bond insurance company as is acceptable 1o the Original Purchaser,

Section 12.  All orders, ordinances or resolutions or parts thereof in conflict
with the provisions of this Supplemental Resolution (excluding the Resolution) are, to the
extent of such conflict, hereby repealed.

Section 13. This Supplemental Resolution shall be effective immediately.

Adopted this 13th day of October, 1594.

BERKELEY COUNTY PUBLIC SERVICE
DISTRICT
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CERTIFICATION

Certified a true copy of a Supplemental Resolution adopted by the Public
Service Board of Berkeley County Public Service District on this 13th day of October,
1994, at a special meeting after the giving of the required public notice and at which a
quorum was present and acting throughout, and which Supplemental Resolution has not been
modified, amended, revoked or otherwise altered as of the date hereof.

Dated this 27th day of October, 1994,

(Vo 7 Qs

Secrétary, Public Service Board

16/20/94
BCW].B3
067740/94001
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WRITLR'S CIAECT DIAL NUMBER

We have examined a record of proceedings relating to the issuance by Berkeley County
Public Service District (the "Issuer”) of its $2,275,000 aggregate principal amount of Water Revenue

Bonds, Series 1994 (the "Bonds™).

The Bonds are issued under the authority of and in full compliance with the Constitution and

statutes of the State of West Virginia, including particularly, Chapter 16, Article 13A of the Code of
West Virginia, 1931, as amended (the "Act"), and a Bond Resolution duly adopted by the I[ssuer on
October 13, 1994, as supplemented by a Supplemental Resolution also duly adopted by the Issuer on
October 13, 1994 (said Bond Resolution, as so supplemented, herein called the "Resolution™) and are
subject to all the terms and conditions of the Resolution.

The Bonds are issued in fully registered form, are dated September 1, 1994, upon original
issuance, mature on Septernber 1 in years and amounts and bear interest payable each March | and
September 1, commencing March 1, 1993, as follows:




Berkeley County Public Service District, et al,

Page 2

Maturity Interest Maturity Interest

(Sept. 1) Amount Rate (Sept. 1} Amount Rate
1995 $45,000 3.90% 2004 $70,000 5.30%
1596 50,000 4.25 2005 ~ 75,000 5.40
1997 50,000 4.45 - 2006 80,000 5.50
1998 55,000 4.60 2007 80,000 - 5.70
1996 55,000 4.75 2008 85,000 5.80
2000 60,000 4.50 2009 50,000 5.90
2001 60,000 5.00 _ 2010 100,000 6.00
2002 65,000 : 5.10 2014 455,000 6.20
2003 65,000 5.20 2019 735,000 6.25

The Bonds maturing on and after September 1, 2005, are redeemable prior to their stated
dates of maturity at the option of the Issuer, on or after September 1, 2004, in whole at any time or in
part on any interest payment date, in such order of maturity as shall be designated to the Registrar by the
Issuer and by lot within a maturity, at the redemption prices (expressed as percentages of principal
amounts to be redeemed), plus interest accrued to the date fixed for redemption, as provided in the
Resolution. The Bonds maturing on September 1, 2014 and September 1, 2019 are also subject to
mandatory sinking fund redemption as provided in the Resolution.

The Resolution provides that the Bonds are issued for the purposes of providing funds,
together with other moneys of the Issuer, (i) to pay costs of acquisition and construction of additions,
betterments and improvements for the existing public waterworks system of the Issuer (the “Project"),
(i} to fund a reserve account for the Bonds, and (iii) to pay costs of issuance of the Bonds, all as set forth
and described in the Resolution.

The Bonds have been sold to Ferris, Baker Watts, Incorporated (the "Purchaser") pursuant
to a Bond Purchase Contract dated October 13, 1994, and accepted by the Issuer (the "Purchase

Contract").

As to questions of fact material to our opinion, we have relied upon representations of the
Issuer and others contained in the Resolution 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 and agreements of
the Issuer and others pertaining to tax matters set forth in the Resolution and certain certificates delivered
in connection with the issuance of the Bonds, we are of the opinion, under existing law, that:

1. The Issuer is a duly organized and validly existing public corporation and political
subdivision of the State of West Virginia under and pursuant to the Constitution and laws of such State
and has full legal right, power and authority to adopt the Resolution, enter into the Purchase Contract,
perform its obligations under the terms and provisions thereof, issue and sell the Bonds, acquire and
construct the Project, and own and operate its waterworks system (the "Systemn").

2. The Issuer, through its governing body, has legally and effectively adopted the
Resolution, has authorized, executed and delivered the Purchase Contract and has issued and deliversed
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the Bonds to the Purchaser pursuant to the Purchase Contract. The Resolution is in full force and effect
as of the date hereof and constitutes a valid and binding obligation of the Issuer, enforceable in
accordance with its terms.

3. Assuming due authorization, execution and delivery by the Purchaser, the Purchase
Contract constitutes the valid, legal, binding and enforceable instrument of the Issuer in accordance with
its terms; and the 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. The Bonds constitute valid and legally binding special obligations of the Issuer,
payable solely from and secured by a first lien on and pledge of the net revemues derived from the
operation of the System and moneys in the Sinking Fund created under the Resolution (including the
Reserve Account therein) on a parity with the Issuer's outstanding Water Refunding Revenue Bonds,
Series 1993 A, dated March 1, 1993 (the "Prior Bonds"). The Bonds are enforceable in accordance with
their terms and the terms of the Resolution.

5. Under existing laws, regulations, rulings and judicial decisions of the United States
of America, as presently written and applied, the interest on the Bonds (including original issue discount
properly allocable to the owners of the Bonds) (a) is excludable from gross income for federal income
tax purposes and (b) 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 purpese of
computing the alternative minimum tax on corporations (as defined for federal income tax purposes), such
interest is taken into account in determining adjusted net book income (adjusted current earnings for
taxable years beginning after December 31, 1989). Ownership of tax-exempt obligations, including the
Bonds, may result in collateral federal income tax consequences to certain taxpayers, inciuding without
limitation, financial institutions, property and casualty insurance companies, individual recipients of Social
Security or Raiiroad 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 except as set forth in paragraph 7 below. Prospective purchasers of the 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 contipuing basis, with all requirements of the Internal Revenue
Code of 1986, as amended, and regulations thereunder (collectively, the "Code”) that must be satisfied
subsequent to issuance of the Bonds for interest thereon to be or continue to be excludable from gross
income for federal income tax purposes and all certifications, covenants and representations which may
affect the excludability from gross income of the interest on the Bonds set forth in the Resolution and the
certificate relating to arbitrage. Failure to comply with such Code provisions or such certifications,
covenants and representations could cause the interest on the Bonds to be includable in gross income
retroactive to the date of issuance of the Bonds.

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

7. The Issuer has designated the Bonds as "qualified tax-exempt obligations" for
purposes of the Code and has covenanted that it does not reasonably expect to issue, together with
subordinate entities, more than $10,000,000 of tax-exempt obligations {other than private activity bonds)
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during the calendar year 1994. Therefore, the Bonds are "qualified tax-exempt obligations," and the
provision of the Code which disallows all deductibility of interest expense incurred by financial
institutions on debt incurred or continued to purchase or carry most tax-exempt obligations does not apply
to the Bonds; accordingly, 80% of the interest expense of a financial institution incurred for the purpose
of purchasing or carrying the Bonds is deductible for federal income tax purposes.

8. The 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 Bonds, to register any securities

under said Securities Acts.

It is to be understood that the rights of the holders of the Bonds and the enforceability of
the Bonds, the Resolution and the Purchase Contract are subject to and may be limited by 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
exercise of judicial discretion in appropriate cases.

Very truly yours,
% L LSy
EPTOE & JOHNSON

10/24/94
BCWI.ES
067740/94001
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In the opinion of Bond Counsel, under existing laws, reguiations, pubiished rulings and judicial decisions of the United States of America, as prosently
written and applied, the interest on the Series 2003 Bonds (i) iv excludable Jrom gross income of the owners thereof for federal income tax parposes,
assuming compliance with csrtain provisions described berein pertaining to the Internal Revenye Code of 1986, ar amended (the “Code™), (#) is mot an
item of tax preference for parposes of the federal alternative minimurm tax impased on individuals and corporations, and (iii) under the laws of the
State of West Virginia, the Series 2003 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 Bonds is exempt from persanal and corporate income taxes imposed directly thereon by the State of West Virginia. In
addition, Bond Counsel is of the apinion that the Series 2003 A Bonds are “qualified tax-exempr obligations” within the meaning of Section 265 (B} (3)
of the Code (ree “Tax Matters™ herein). )

$1,330,000
BERKELEY COUNTY PUBLIC SERVICE DISTRICT {WEST VIRGINIA)
WATER REFUNDING REVENUE BONDS, SERIES 2003 A {(BANK QUALIFI}E‘.{))

AND

$2,030,000
BERKELEY COUNTY PUBLIC SERVICE DISTRICT (WEST VIRGINIA)
WATER REFUNDING REVENUE BONDS, SERIES 2003 B (NON-BANK QUALIFIED)

Dated: April 1, 2003 Due: As shown on inside front cover

The Series 2003 A Bonds and the Series 2003 B Bonds (collectively, the “Seties 2003 Bonds™ shall be issued only as fully registered
Bonds, and when inirially issued, will be registered to Cede & Co., a3 nominee of The Depository Trust Company, New York, New York
(“DTC"). Individual purchases will be made in hook-entry form only and beneficial owners of the Series 2003 Bonds will not receive physical
delivery of bond certificates. So long as DTC or its nominee is the registered owner of the Series 2003 Bonds, payments of the principal of and
interest on the Series 2003 Bonds will be made directly to D'T'C.  Disbursements of such payments to DTC participants is the responsibility of
DTC, and disbursement of such payments to the beneficial owners is the responsibility of DTC participants (see “THE SERIES 2003 BONDS—
Book-Entry Bonds™ herein). The Series 2003 Bonds are subject to redemption prior to maturity as more fully stated herein,

The Series 2003 Bonds are being issued by Berkeley County Public Service District (the “District”) to provide funds, together with
other moneys available therefor, (i) to currendy refund the Distrct’s Water Refunding Revenue Bonds, Series 1993 A; (i) to advance refund the
District’s Water Revenue Bonds, Series 1994; (ii) to fund the Series 2003 A and Series 2003 B Bonds Reserve Account; and {iv) to pay all costs
of issuance and related costs.

The Scries 2003 Boads are payable from and secured by the net revenues derived from the existing waterworks system of the District
and any additions, betterments and improvements thereto and from fands on deposit in the respective Sinking Funds and the Reserve Account
established therefor. The Series 2003 Bonds do not constitute an indebtedness of the District within the meaning of any constitutional or
statutory provisions or limitations, and the District shall not be obligated to pay the Series 2003 Bonds, any premivm or the interest thereon,
except from such net revenues and such funds on deposit for the Series 2003 Bonds. Neither the credit nor the taxing power, if any, of the
District shall be decmed to be pledged to, not shall a tax ever be levied for, the payment of the ptincipal of or the premium, if any, or interest
on the Series 2003 Bonds. The District has no taxing powers,

Payment of the principal of and interest on the Series 2003 Bonds when due will be insuted by a financial guaranty insurance palicy
to be issued by Ambac Assurance Corporation simultaneously with the delivery of the Series 2003 Bonds,

Fifth Third Bank, Cincinnati, Ohio, is the Registrar and the West Virginia Municipal Bond Commission, Charleston, West Virginia,
is the Paying Agent. Interest on the Series 2003 Bonds is payable semiannually on each March 1 and September 1, commencing September 1,
2003. Principal of the Series 2003 Bonds is payable annually as set forth on the inside cover page.

The Series 2003 Bonds are offered when, as and if issued and received by the Underwriter, subject to prior sale, to withdrawal or
modification of the offering without notice and to the unqualified approval of legality by Steptoe & Johason PLLC, Charleston, West Virginia,
Bond Counsel. Certain legal matters will be passed upon for the District by Hoy Shingleton, Esquire, Martinsburg, West Virginia, counsel to

the District. Certain legal matters will be passed upon for the Underwriter by Jackson Kelly PLLC, Charleston, West Virginia, as eounsel to
the Underwriter.

1t is expected that the Series 2003 Bonds will be available for delivery at DTC, New York, New York, on or about April 30, 2003,

ROSS, SINCLAIRE & ASSOCIATES

Dated: April 17, 2003




$1,330,600
BERKELEY COUNTY PUBLIC SERVICE DISTRICT (WEST VIRGINIA)
WATER REFUNDING REVENUE BONDS,
SERIES 2003 A (BANK QUALIFIED)

AND
$2,030,000
BERKELEY COUNTY PUBLIC SERVICE DISTRICT (WEST VIRGINIA)
WATER REFUNDING REVENUE BONDS,
SERIES 2003 B (NON-BANK QUALIFIED)
MATURITY SCHEDULE

$1,330,000 SERIES 2003 A BONDS

Maturity Date Maturity Amount  Interest Rate Yield
3/1/04 $300,000 2.0000% 1.2000%
3/1/05 265,000 2.0000 1.5500
3/1/06 275,000 2.0000 1.8500
3/1/07 280,000 2.2000 2.3000
3/1/08 110,000 2.5000 2.6500
3/1/09 50,000 ‘ 2.9000 3.0000
3/1/10 50,000 3.2000 3.3000

$2,030,000 SERIES 2003 B BONDS

Maturity Date Maturity Amount Interest Rate Yield
9/1/03 $50,000 2.0000% 1.2000%
9/1/04 75,000 2.0000 1.2500
9/1/05 75,000 2.0000 1.6000
9/1/06 75,000 2.0000 1.9000
9/1/07 © 50,000 2.3500 2.3500
9/1/08 260,000 3.0000 2.7000
9/1/09 60,000 3.0000 3.0000
9/1/10 120,000 3.3000 3.3000
9/1/11 125,000 3.5500 3.5500
9/1/12 125,000 3.7000 3.7000
9/1/13 130,000 3.8000 3.8000
9/1/14 135,000 3.9500 3.9495
9/1/15 140,000 4.0000 4.1000
9/1/16 145,000 4.1000 4.2000
9/1/17 150,000 4.2000 4.3000
9/1/18 155,000 4.3000 4.4000
9/1/19 160,000 4.4000 4.5000

{Accrued interest to be added)




This Official Statement does not constitute an offer to sell or the solicitation
of an offer to buy, nor shall there be any sale of the Series 2003 Bonds in any jurisdiction in
which it is unlawful to make such offer, solicitation or sale. No dealer, broker, salesman or
other person has been authorized by the District or the Underwriter to give any information or
to make any representations, other than as contained in this Official Statement. If given or
made, such other information or representations must not be relied upon as having been
authorized by any of the foregoing. The information set forth herein has been obtained from
the District and other sources which are believed to be reliable but is not guaranteed as to
accuracy or completeness and is not to be construed as a representation by the Underwriter.
The information and any expression of opinion herein are subject to change without notice, and
neither the delivery of this Official Statement nor any sale made hereunder shall under any
circumstances create any implication that there has been no change in the affairs of the
District, since the date hereof.

INCONNECTION WITH THIS OFFERING, THE UNDERWRITER MAY OVER
ALLOT OR EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET
PRICE OF THE SERIES 2003 BONDS AT A LEVEL ABOVE THAT WHICH MIGHT
OTHERWISE PREVAIL IN THE OPEN MARKET. SUCH STABILIZING, IF COMMENCED,
MAY BE DISCONTINUED AT ANY TIME.
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OFFICIAL STATEMENT

relating to

$1,330,000
BERKELEY COUNTY PUBLIC SiilR\;ICE DISTRICT (WEST VIRGINIA)
WATER REFUNDING REVENUE BONDS,
SERIES 2003A (BANK QUALIFIED)

AND

$2,030,000
BERKELEY COUNTY PUBLIC S}’?.‘.RV?.[CE DISTRICT (WEST VIRGINIA)
WATER REFUNDING REVENUE BONDS,
SERIES 2003 B (NON-BANK QUALIFIED)

INTRODUCTION

This Official Statement, including the cover page and appendices, is provided for
the purpose of setting forth certain information concerning Berkeley County Public Service
District (the "District"), the District's waterworks system hereinafter described and defined and
the District's Water Refunding Revenue Bonds, Series 2003 A (Bank Qualified) (the "Series
2003 A Bonds") and Water Refunding Revenue Bonds, Series 2003 B (Non-Bank Qualified)
(the “Series 2003 B Bonds™) (collectively, the “Series 2003 Bonds™). The Series 2003 Bonds
are being issued pursuant to the Constitution and laws of the State of West Virginia (the
"State"), specifically Chapter 16, Article 13 A of the Code of West Virginia, 1931, as amended
(the "Act"), and a bond resolution and supplemental resolution adopted by the Board of the
District on April 14, 2003 (collectively, the "Resolution").

The proceeds of the Series 2003 Bonds, together with other funds available
therefor, will be used (i) to currently refund the District's Water Refunding Revenue Bonds,
Series 1993 A, dated March 1, 1993, originally issued in the aggregate principal amount of
$3,350,000, and presently outstanding in the principal amount 0£$1,330,000 (the "Series 1993
A Bonds"); (ii) to advance refund the District’s Water Revenue Bonds, Series 1994, dated
September 1, 1994, originally issued in the aggregate principal amount of $2,275,000, and
presently outstanding in the principal amount of $1,835,000 (the “Series 1994 Bonds™); (iti)
to fund the Series 2003 A and Series 2003 B Bonds Reserve Account; and (iv) to pay all costs
of issuance of the Series 2003 Bonds and related costs.

In addition to the Series 1993 A Bonds and the Series 1994 Bonds, the District
currently has outstanding (i) Water Revenue Bonds, Series 1993 B , dated March 8, 1993,
issued in the original aggregate principal amount of $528,871 (the “Series 1993 B Bonds™);
(it) Water Revenue Bonds, Series 1993 C dated March 8, 1993, issued in the original
aggregate principal amount of $17,629 (the “Series 1993 C Bonds™); (iii) Water Revenue
Bonds, Series 1993 D, dated July 29,1993, issued in the original aggregate principal amount
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of $10,257,957 (the “Series 1993 D Bonds™); (iv) Water Revenue Bonds, Series 1996, dated
August 6, 1996, issued in the original aggregate principal amount of $677,158 (the “Series
1996 Bonds”); (v) Water Revenue Bonds, Series 1997, dated June 25, 1997, issued in the
original aggregate principal amount of $3,339,090 (the “Series 1997 Bonds™); and (vi) Water
Revenue Bonds, Series 2001 A (West Virginia Water Development Authority), dated October
25,2001, issued in the original aggregate principal amount of $2,010,000 (the “Series 2001
A Bonds”) (collectively, hereinafter called the “Prior Bonds™). The resolutions pursuant to
whichthe Prior Bonds were issued are hereinafter collectively called the “Prior Resolutions.”

The Series 2003 Bonds shall be issued on a parity with the Prior Bonds (except
the Series 1993 C Bonds) with respect to liens, pledge and source of and security for payment
and in all other respects. The Series 2003 Bonds shall be issued senior and prior to the Series
1993 C Bonds with respect to liens, pledge and source of and security for payment and in all
other respects. See "SECURITY FOR THE SERIES 2003 BONDS."

The Series 2003 Bonds are payable from and secured by the Net Revenues, as
defined in the Resolution, derived from the existing waterworks system of the District and any
- additions, betterments and improvements thereto {the "System"), and from funds on deposit in
the Series 2003 A Bonds Sinking Fund, the Series 2003 B Bonds Sinking Fund and the Series
2003 A and Series 2003 B Bonds Reserve Account. The Series 2003 Bonds do not constitute
an indebtedness of the District within the meaning of any constitutional or statutory provisions
or limitations, and the District shall not be obligated to pay the Series 2003 Bonds or any
premium or the interest thereon, except from such Net Revenues and such funds on deposit
for the Series 2003 Bonds. Pursuant to the Resolution, the District has covenanted and agreed
to establish and collect just and equitable rates and charges for the use of the System and the
services rendered thereby as will always produce Net Revenues equal to at least 115% of the
maximum amount required in any year for payment of principal of and interest, if any, on the
Series 2003 Bonds, the Prior Bonds and all other obligations secured by a lien on or payable
from such revenues on a parity with the Series 2003 Bonds, including the Prior Bonds. See
"SECURITY FOR THE SERIES 2003 BONDS - Rate Covenant." The payment of the principal
or redemption price of and interest on the Series 1993 A Bonds and the Series 1994 Bonds
will be made as described hereinafter under the heading "FINANCING PLAN."

The District may issue additional bonds on a parity with the Series 2003 Bonds
and the Prior Bonds for the purpose of (i) financing the costs of acquisition or construction
of additions, betterments and improvements to the System, or (ii) the refunding of any -
outstanding Bonds, or (iii) all of such purposes, subject, in each case, to certain tests and
conditions provided for by the Resolution or the Prior Resolutions (the Series 2003 Bonds,
the Prior Bonds and any such additional parity bonds are sometimes hereinafter referred to as
the "Bonds"). See "SECURITY FOR THE SERIES 2003 BONDS - Additional Parity Bonds."

Payment of the principal of and interest on the Series 2003 Bonds when due will
be insured by a financial guaranty insurance policy to be issued by Ambac Assurance
Corporation simultaneously with the delivery of the Series 2003 Bonds. See “FINANCIAL
GUARANTY INSURANCE” herein.




Brief descriptions of the Series 2003 Bonds, the Resolution, the refunding of
the Series 1993 A Bonds and the Series 1994 Bonds, the System, the District, continuing
disclosure and certain provisions of the Act, are set forth in this Official Statement, as well as
other information contained in the appendices hereto. Such descriptions and information do
not purport to be comprehensive or definitive. All references herein to the Resolution, the
Supplemental Resolution, provisions of the Act and other applicable laws of the State are
qualified in their entirety by reference to each such document or law. References herein to
the Series 2003 Bonds are qualified in their entirety by reference to the form thereof included
in the Resolution and the information with respect thereto included in the aforesaid
documents. Capitalized terms used and not otherwise defined in this Official Statement have
the respective meanings given them in the Resolution.

FINANCING PLAN

The Series 2003 A Bonds are being issued for the purposes of (i) currently
refunding the Series 1993 A Bonds; (i) advance refunding the Series 1994 Bonds; (iii)
funding the Series 2003 A and Series 2003 B Bonds Reserve Account; and (iv) paying all costs
of issuance and related costs. The Series 1993 A Bonds will be redeemed on their first
available redemption date, being June 15, 2003, and the Series 1994 Bonds will be redeemed
on their first available redemption date, being September 1, 2004. The refunding is being
undertaken to effect a savings in the aggregate debt service for the District. The moneys and
securities required to prepay and defease the Series 1993 A Bonds and the Series 1994 Bonds
will be deposited with the West Virginia Municipal Bond Commission (the "Commission™).
The Commission will hold the moneys and securities in trust for the payment of the Series
1993 A Bonds and the Series 1994 Bonds for the benefit of the holders thereof.

The District has received approval of the refunding plan from the Public Service
Comrmssaon of West Virginia (the "PSC").

Concurrently with the delivery of the Series 2003 Bonds, the District will apply
certain funds from the proceeds of sale of the Series 2003 Bonds, together with other funds
available therefor, to purchase United States Treasury Obligations (“Government Securities”)
for the defeasance of the Series 1993 A Bonds-and the Series 1994 Bonds. The Government
Securities deposited with the Commission will be sufficient to pay the principal of, premium
and interest on the Series 1993 A Bonds and the Series 1994 Bonds on their redemption dates.

Upon the deposit of the Government Securities with the Commission for the
defeasance of the Series 1993 A Bonds and the Series 1994 Bonds, the pledge of Net
Revenues, the moneys in the funds and accounts created under the 1993 Resolution and the
1994 Resolution pursuant to which the Series 1993 A Bonds and the Series 1994 Bonds were
issued and any other funds pledged by the 1993 Resolution and the 1994 Resolution for the
Series 1993 A Bonds and the Series 1994 Bonds will be discharged and satisfied, provided that
the Prior Bonds will continue to be secured by the Prior Resolutions.




Sources and Uses of Funds

Sources of Funds
Par Amount of Series 2003 Bonds $3,360,000.00
Premium 561.15
Accrued Interest on Series 2003 A Bonds 2,316.78
Accrued Interest on Series 2003 B Bonds 5,729.11
Series 1993 A Reserve Account (1) 291,060.00
Series 1994 Reserve Account (1) 177,147.5
TOTAL $3,836,814.54
Uses of Funds
Escrow for Series 1993 A Bonds _ - $1,349,308.07
Escrow for Series 1994 Bonds 2,007,358.10
Series 2003 A and Series 2003 B Bonds Reserve Account (2) 319,822.46
Underwriter's Discount 58,800.00
Costs of Issuance 36,775.58
Accrued Interest on Series 2003 A Bonds 2,316.78
Accrued Interest on Series 2603 B Bonds , 5,729.11
Bond Insurance Premium 56,704.44
TOTAL $3,836,814.54

(1)  Certainmoneys held by the West Virginia Municipal Bond Commission in the existing
' sinking funds (including the reserve accounts) for the Series 1993 A Bonds and the
Series 1994 Bonds.

(2)  Anamount equal to the maximum amount of principal and interest which will come due
on the Series 2003 Bonds in any fiscal year.

THE SERIES 2003 BONDS

General

The Series 2003 Bonds are dated and bear interest from April 1, 2003, upon
original issuance. After original issuance, any Series 2003 Bond issued prior to the first
interest payment will be dated April 1, 2003. Any Series 2003 Bond issued on or subsequent
to said first interest payment date will be dated as of the interest payment date next preceding
the date of authentication thereof; unless the date of authentication is after the Record Date
but prior to the applicable interest payment date or on such interest payment date on which
interest on said Series 2003 Bond shall have been paid in full or duly provided for, in which
case said Series 2003 Bond shall be dated such interest payment date; or, if interest on such
Series 2003 Bond shall be in default, as shown by the records of the Registrar, as defined




below, then any Series 2003 Bond issued in exchange for a Series 2003 Bond surrendered for
transfer or exchange shall be dated as of the date to which interest has been paid in full. The
Series 2003 Bonds will bear interest from their date, payable semiannually on each March 1
and September 1, commencing September 1, 2003, upon original issuance, at the rates per
annum and will mature in the years and in the amounts set forth on the cover page of this
Official Statement.

The Series 2003 Bonds will be issued as fully registered bonds, in
denominations of $5,000 and integral multiples thereof for any year of maturity. Interest on
the Series 2003 Bonds is payable by check or draft made payable and mailed to the owners
thereof at the addresses appearing in the books kept by Fifth Third Bank, Cincinnati, Ohio, as
registrar (the "Registrar"), for the registration and transfer of bonds (the "Register") as of the
fifteenth (15th) day of the month preceding such interest payment date (the "Record Date") or,
in the event of a default in the payment of the Series 2003 Bonds, that special record date to
be fixed by the Registrar by notice given to the owners not less than 10 days prior to said
special record date, or, if requested, in the case of such an owner of $500,000 or more in
principal amount of Series 2003 Bonds, by wire transfer to a domestic bank account specified
in writing at least 5 days prior to the such interest payment date by such owner. Principal of
and premium, if any, on the Series 2003 Bonds is payable to the owner thereof upon surrender
thereof at the office of the West Virginia Municipal Bond Commission as paying agent (the
"Paying Agent"). '

Book-Entry Bonds

The Series 2003 Bonds will be available to individual purchasers in book-entry
form only. Purchasers of the Series 2003 Bonds will not receive certificates representing
their interests in the Series 2003 Bonds purchased.

The Depository Trust Company ("DTC"), New York, New York will act as
securities depository ("Securities Depository") for the Series 2003 Bonds. The Series 2003
Bonds will be issued as fully-registered securities registered in the name of Cede & Co.
(DTC's partnership nominee). One fully-registered Bond will be issued for each maturity of
the Series 2003 Bonds, each in the aggregate principal amount of such issue, and will be
deposited with DTC.

DTC isa limited purpose trust company organized under New York Banking Law,
a "banking organization" within the meaning of the New York Banking Law, a member of the
Federal Reserve System, a "clearing corporation" within the meaning of the New York Uniform
Commercial Code, and a "clearing agency” registered pursuant to the provisions of Section
17A of the Securities Exchange Act of 1934, as amended. DTC holds securities that its
participants (the "Direct Participants™) deposit with DTC. DTC also facilitates the settlement
among Direct Participants of securities transactions, such as transfers and pledges, in
deposited securities through electronic computerized book-entry changes in Direct
Participants' accounts, thereby eliminating the need of physical movement of securities
certificates. Direct Participants include securities brokers and dealers, banks, trust companies,




clearing corporations, and certain other organizations. DTC is owned by a number of its Direct
Participants and by the New York Stock Exchange LLC, the American Stock Exchange, Inc.,
and the National Association of Securities Dealers, Inc. Access to the DTC system is also
available to others such as securities brokers and dealers, banks, and trust companies that clear
through or maintain a custodial relationship with a Direct Participant, either directly or
mdirectly ("Indirect Participants™). The Rules applicable to DTC and its Direct and Indirect
Participants are on file with the Securities and Exchange Commission.,

Purchases of the Series 2003 Bonds under the DTC system must be made by
or through Direct Participants, which will receive a credit for the Series 2003 Bondsin DTC's
records. The ownership interest of each actual purchaser of each Series 2003 Bond
("Beneficial Owner") is in turn to be recorded on the Direct and Indirect Participants' records.
Beneficial Owners will not receive written confirmation from DTC of their purchase, but
Beneficial Owners are expected to receive written confirmations providing details of the
transaction, as well as periodic statements of their holdings, from the Direct or Indirect
Participant through which the Beneficial Owner entered into the transaction. Transfers of
ownership interests in the the Series 2003 Bonds are to be accomplished by entries made on
the books of Direct and Indirect Participants acting on behalf of Beneficial Owners.
Beneficial Owners will not receive certificates representing their ownership interests in the
Series 2003 Bonds, except in the event that use of the book-entry system for the the Series
2003 Bonds is discontinued.

To facilitate subsequent transfers, all Series 2003 Bonds deposited by Direct
Participants with DTC are registered in the name of DTC's partnership nominee, Cede & Co.
or such other name as may be requested by an authorized representative of DTC. The deposit
of Series 2003 Bonds with DTC and their registration in the name of Cede & Co. or such
other nominee do not effect any change in beneficial ownership. DTC has no knowledge of
the actual Beneficial Owners of the Securities; DTC's records reflect only the identity of the
Direct Participants to whose accounts such Series 2003 Bonds are credited, which may or may
not be the Beneficial Owners. The Direct and Indirect Participants will remain responsible for
keeping account of their holdings on behalf of their customers.

Conveyarice of notices and other communications by DTC to Direct Participants,
by Direct Participants to Indirect Participants, and by Direct Participants and Indirect
Participants to Beneficial Owners will be governed by arrangements among them, subject to
any statutory or regulatory requirements as may be in effect from time to time.

All redemption notices shall be sent to Cede & Co. Ifless than all of the Series
2003 Bonds within an issue are being redeemed, DTC's practice is to determine by lot the
amount of the interest of each Direct Participant in such issue to be redeemed.

Neither DTC nor Cede & Co. (nor such other DTC nominee) will consent or vote
with respect to the Series 2003 Bonds. Under its usual procedures, DTC mails an Omnibus
Proxy to the District as soon as possible after the record date. The Omnibus Proxy assigns
Cede & Co.'s consenting or voting rights to those Direct Participants to whose accounts the




the Series 2003 Bonds are credited on the record date (identified in a listing attached to the
Omnibus Proxy).

Redemption proceeds, distributions and dividend payments on the Series 2003
Bonds will be made to Cede & Co., or such other nominee as may be requested by an
authorized representative of DTC. DTC's practice is to credit Direct Participants' accounts
upon DTC’s receipt of funds and corresponding detail information from the District or Paying
Agent on payable date in accordance with their respective holdings shown on DTC's records.
Payments by Participants to Beneficial Owners will be governed by standing instructions and
customary practices, as is the case with securities held for the accounts of customers in bearer
form or registered in "street name," and will be the responsibility of such Participant and not
of DTC, the Paying Agent, or the District, subject to any statutory or regulatory requirements
as may be in effect from time to time. Payment of redemption proceeds, distributions, and
dividends to Cede & Co., (or such other nominee as may be requested by an authorized
representative of DTC} is the responsibility of the District or the Paying Agent, disbursement
of such payments to Direct Participants shall be the responsibility of DTC, and disbursement
of such payments to the Beneficial Owners shall be the responsibility of Direct and Indirect
Participants.

DTC may discontinue providing its services as securities depository with respect
to the Series 2003 Bonds at any time by giving reasonable notice to the District or the Paying
Agent. Under such circumstances, in the event that a successor securities depository is not
obtained, Bond certificates are required to be printed and delivered.

The District may decide to discontinue use of the system of book-entry transfers
through DTC (or a successor securities depository). In that event, Security certificates will
be printed and delivered.

The information in this section concerning DTC and DTC's book-entry system
has been obtained from sources that the District believes to be reliable, but the District takes
no responsibility for the accuracy thereof.

For every transfer and exchange of the Series 2003 Bonds, the Registrar may
charge DTC, and DTC may charge the Participants and the Participants may charge the
Beneficial Owners, sums sufficient to cover any tax, fee or other government charge that may
be imposed in relation thereto.

Inthe event the District determines that it is in the best interest of the Beneficial
Owners that they may be able to obtain Series 2003 Bond certificates, the District may notify
DTC and the Registrar, whereupon DTC will notify the Participants, of the availability through
DTC of Series 2003 Bond certificates. In such event, the Registrar shall cause to be issued,
transferred and exchanged Series 2003 Bond certificates as requested by DTC as Bondholder
in appropriate amounts. DTC may determine to discontinue providing its service with respect
to the Series 2003 Bonds at any time by giving notice to the District and the Registrar and
discharging its responsibilities with respect thereto under applicable law. Under such
circumstances (if there is no successor Securities Depository), the District and the Registrar
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shall be obligated to deliver Series 2003 Bond certificates as described in the Resolution. In
the event the Series 2003 Bond certificates are issued, the provisions of the Resolution shall
apply to, among other things, the transfer and exchange of such certificates and the method of
payment of principal or redemption price of and interest on such Series 2003 Bond
certificates. Whenever DTC requests the District and the Registrar to do so, the Registrar and
the District will cooperate with DTC in taking appropriate action after reasonable notice (a)
to make available one or more separate certificates evidencing the Series 2003 Bonds to any -
Participant having the Series 2003 Bonds credited to its DTC account or (b) to arrange for
another securities depository to maintain custody of certificates evidencing the Series 2003
Bonds.

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.

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

SECURITY FOR THE SERIES 2003 BONDS

The Series 2003 Bonds are special obligations of the District and are payable
as to principal, premium, if any, and interest solely from the sources described below. The
District is under no obligation to pay the Series 2003 Bonds except from said sources.

Sources of Payment

" The payment of the debt service on the Series 2003 Bonds shall be secured
equally and ratably by a first lien on the Net Revenues derived from the System, on a parity
with the lien on such Net Revenues in favor of the owners of the Prior Bonds (except the
Series 1993 C Bonds), and senior and prior to the lien on such Net Revenues in favor of the
owners of the Series 1993 C Bonds. Such Net Revenunes derived from the System in an amount
sufficient to pay the principal of, premium, if any, and interest on the Series 2003 Bonds and
the Prior Bonds and to make all other payments provided for in the Resolution, are irrevocably
pledged to such payments as they become due.

Rate Covenant

The District covenants and agrees in the Resolution that the schedule of rates
and 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 and interest on the Series 2003 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 Bonds,
including the Prior Bonds.




The District shall require that each annual audit contain a statement of the auditor
that the District either is or is not in compliance with rate covenant in the Resolution. In the
event that any audit contains a staternent that the District is not in compliance with the rate
covenant contained in the Resolution, the District covenants that it shall, within 60 days of
receiving the andit report, file a request with the Public Service Commission of West Virginia
for a rate increase sufficient to comply with the above-mentioned rate requirement.

Reserve Account

Pursuant to the Resolution, there will be established with the Commission the
Series 2003 A and Series 2003 B Bonds Reserve Account in an amount equal to the Series
2003 A and Series 2003 B Bonds Reserve Requirement, The "Series 2003 A and Series 2003
B Bonds Reserve Requirement" is defined under the Resolution as 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. Moneys in the Series 2003 A and Series 2003 B Bonds Reserve Account shall be
used only to pay principal of and interest on the Series 2003 Bonds as due, when amounts in
the respective Sinking Fund are insufficient therefor; 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 the amount deposited therein shall be equal to the Series 2003 A and
Series 2003 B Bonds Reserve Requirement. The District is required to 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 reserve requirement, first from the Net
Revenues and then from the Renewal and Repayment Fund after all other required payments
to the Sinking Funds for the Series 2003 Bonds and the Prior Bonds, including any
deficiencies for prior payments, have been made in full.

Renewal and Replacement Fund

The District is required to transfer from the Revenue Fund to the Renewal and
Replacement Fund a sum equal to 2 1/2% of the Gross Revenues each month, exclusive of any
payments for account of any Reserve Account.

Withdrawals and disbursements from the Renewal and Replacement Fund may
be made for: (a) paying costs of replacements, repairs, improvements or extensions to the
System or (b) making up any deficiency in any Reserve Account.

Application of Revenues

_ All Gross Revenues are to be deposited in the Revenue Fund established with a
state banking corporation or national banking association selected by the District (the
"Depository Bank"), for disposition in the following order of priority: (1) first, to pay the
current monthly Operating Expenses of the System,; (2) next, remit to the Commission (i) the
amounts required by the Prior Resolutions for deposit to the Sinking Funds of the Prior Bonds
for payment of interest, if any, on and principal of the Prior Bonds; (ii) for monthly deposit
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in the Series 2003A Bonds Sinking Fund and the Series 2003 B Bonds Sinking Fund, a sum
equal to 1/6 of the amount of interest which will become due on the Series 2003 A Bonds and
the Series 2003 B Bonds on the next ensuing semiannual interest payment date and (iii) for
monthly deposit in the Series 2003 A Bonds Sinking Fund and the Series 2003 B Bonds
Sinking Fund, a sum equal to 1/12 of the amount of principal which will mature or be redeemed
and become due on the Series 2003A Bonds and the Series 2003 B Bonds on the next ensuing
principal payment date or mandatory redemption date (provided, that until the first interest
payment date, the District shall make equal monthly payments into the Sinking Funds in an
amount which shall be reduced by any eamings credited to the Sinking Funds, if any, will be
sufficient to pay principal and interest due on the first principal and interest date); (3) next,
remit to the Commission the amounts required by the Prior Resolutions to be deposited in the
respective Reserve Accounts of the Prior Bonds, and then for restoration of any deficiency in
the funding of the Series 2003 A and Series 2003 B Bonds Reserve Account; and (4) next, for
monthly transfer to the Renewal and Replacement Fund, a sum equal to 2 %% of Gross
Revenues each month, exclusive of any payments for account of any Reserve Account.

As described under "Sources of Payment” above, the Series 2003 Bonds and the
Prior Bonds (except the Series 1993 C Bonds) are secured by a first parity lien on the Net
Revenues of the System.

Enforcement of Collections

The District covenants in the Resolution to 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, rates, rentals
and other charges that shall become delinquent to the full extent permitted or authorized by the
Act, the rules and regulations of the PSC and other laws of the State. Under the Act, as
hereinafter defined, all such rates and charges, if not paid when due, shall become a lien on the
premises served by the System.

The District further covenants and agrees that it will, to the full extent permitted
by law and regulations promulgated by the PSC, discontinue and shut off the services and
facilities of the System to all delinquent users 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. (See
“THE SYSTEM - Customer Statistics.")

Additional Parity Bonds

The Resolution provides for the issuance of additional bonds on a parity with the
Series 2003 Bonds (limitations on the issuance of parity obligations set forth in the Prior
Resolutions shall be applicable) with respect to their lien on the Net Revenues of the System
and their source of and security for payment from said Net Revenues (the "Parity Bonds") for
the following purposes and under the following conditions:

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.
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No Parity Bonds shall be issued at any time, however, unless there has been
procured and filed with the Secretary a written statement by the Independent Certified Public
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 mature and
become due in any succeeding Fiscal Year for principal of and interest, if any, on the
following:

A The Bonds then Outstanding;

B. Any Parity Bonds theretofore issued pursuant to the provisions
contained in the Resolution then Outstanding; and

C. 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 the
improvements to be financed by such Parity Bonds and any increase in rates adopted by the
District and approved by the PSC, the period for appeal of which has expired prior to the date
of issuance of such additional Parity Bonds, and shall not exceed the amount to be stated in a
certificate of the Independent Certified Public Accountants, which shall be filed in the office
of the Secretary prior to the issuance of such Parity Bonds.

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 and approved by the PSC, the period for appeal of which has
expired prior to issuance of such additional Parity Bonds.

All covenants and other provisions of the Resolution (except as to details of
suchParity 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 the Resolution. Bonds issued on
a parity, regardless of the time or times of their issuance, shall rank equally with respect to
their lien on the revenues of the System and their source of and security for payment from said
revenues, without preference of any Bond of one series over any other Bond of the same
series. The District shall comply fully with all the increased payments into the various funds
and accounts created in the Resolution required for and on account of such Parity Bonds, in
addition to the payments required for Bonds theretofore issued pursuant to the 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
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prior and superior liens of the 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 the Resolution, equally,
as to lien on and source of and security for payment from such revenues, with the Bonds.

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

FINANCIAL GUARANTY INSURANCE
Payment Pursuant to Financial Guaranty Insurance Policy

Ambac Assurance has made a commitment toissue a financial guaranty insurance
policy (the “Financial Guaranty Insurance Policy™) relating to the Series 2003 Bonds effective
as of the date of issuance of the Series 2003 Bonds. Under the terms of the Financial
Guaranty Insurance Policy, Ambac Assurance will pay to The Bank of New York, in New York,
New York or any successor thereto (the “Insurance Trustee™) that portion of the principal of
and interest on the Series 2003 Bonds which shall become Due for Payment but shall be
unpaid by reason of Nonpayment by the Obligor (as such terms are defined in the Financial
Guaranty Insurance Policy). Ambac Assurance will make such payments to the Insurance
Trustee on the later of the date on which such principal and interest becomes Due for Payment
or within one business day following the date on which Ambac Assurance shall have received
notice of Nonpayment from the Paying Agent. The insurance will extend for the term of the
Series 2003 Bonds and, once issued, cannot be canceled by Ambac Assurance.

The Financial Guaranty Insurance Policy will insure payment only on stated
maturity dates and on mandatory sinking fund installment dates, in the case of principal, and
on stated dates for payment, in the case of interest. If the Series 2003 Bonds become subject
to mandatory redemption and insufficient funds are available for redemption of all outstanding
Series 2003 Bonds, Ambac Assurance will remain obligated to pay principal of and interest
on outstanding Series 2003 Bonds on the originally scheduled interest and principal payment
dates including mandatory sinking fund redemption dates. In the event of any acceleration of
the principal of the Series 2003 Bonds, the insured payments will be made at such times and
in such amounts as would have been made had there not been an acceleration.

In the event the Paying Agent has notice that any payment of principal of or
interest on a Series 2003 Bond which has become Due for Payment and which is made to a
Holder by or on behalf of the Obligor has been deemed a preferential transfer and theretofore
recovered from its registered owner pursuant to the United States Bankruptcy Code in
accordance with a final, nonappealable order of a court of competent jurisdiction, such
registered owner will be entitled to payment from Ambac Assurance to the extent of such
recovery if sufficient funds are not otherwise available.
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The Financial Guaranty Insurance Policy does not insure any risk other than
Nonpayment, as defined in the Policy. Specifically, the Financial Guaranty Insurance Policy
does net cover:

1. payment on acceleration, as a result of a call for redemption (other than
mandatory sinking fund redemption) or as a result of any other advancement of maturity.

2. payment of any redemption, prepayment or acceleration premium.

3. nonpayment of principal or interest caused by the insolvency or

negiigerice of any Trustee , Paying Agent or Bond Registrar, if any.

If it becomes necessary to call upon the Financial Guaranty Insurance Policy,
payment of principal requires surrender of the Series 2003 Bonds to the Insurance Trustee
together with an appropriate instrument of assignment so as to permit ownership of such
Series 2003 Bonds to be registered in the name of Ambac Assurance to the extent of the
payment under the Financial Guaranty Insurance Policy. Payment of interest pursuant to the
Financial Guaranty Insurance Policy requires proof of Holder entitlement to interest payments
and an appropriate assignment of the Holder’s right to payment to Ambac Assurance.,

Upon payment of the insurance benefits, Ambac Assurance will become the
owner of the Series 2003 Bond, appurtenant coupon, if any, or right to payment of principal
or interest on such Series 2003 Bond and will be fully subrogated to the surrendering Holder’s

rights to payment.
Ambac Assurance Corporation

Ambac Assurance Corporation (“Ambac Assurance”) is a Wisconsin-domiciled
stock insurance corporation regulated by the Office of the Commisstoner of Insurance of the
State of Wisconsin and licensed to do business in 50 states, the District of Columbia, the
Territory of Guam and the Commonwealth of Puerto Rico, with admitted assets of
approximately $6,115,000,000 (unaudited) and statutory capital of approximately
$3,703,000,000 (unaudited) as of December 31, 2002. Statutory capital consists of Ambac
Assurance’s policyholders’ surplus and statutory contingency reserve. Standard & Poor’s
Credit Markets Services, a Division of The McGraw-Hill Companies, Moody’s Investors
Service and Fitch, Inc. have each assigned a triple-A financial strength rating to Ambac
Assurance.

Ambac Assurance has obtained a ruling from the Internal Revenue Service to the
effect that the insuring of an obligation by Ambac Assurance will not affect the treatment for
federal income tax purposes of interest on such obligation and that insurance proceeds
representing maturing interest paid by Ambac Assurance under policy provisions substantially
identical to those contained in its financial guaranty insurance policy shall be treated for
federal income tax purposes in the same manner as if such payments were made by the Obligor
of the Series 2003 Bonds.

Ambac Assurance makes no representation regarding the Series 2003 Bonds or
the advisability of investing in the Series 2003 Bonds and makes no representation regarding,
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nor has it participated in the preparation of, the Official Statement other than the information
supplied by Ambac Assurance and presented under the heading “FINANCIAL GUARANTY
INSURANCE”.

Available Information

The parent company of Ambac Assurance, Ambac Financial Group, Inc. (the
“Company”), is subject to the informational requirements of the Securities Exchange Act of
1934, as amended (the “Exchange Act”), and in accordance therewith files reports, proxy
statements and other information with the Securities and Exchange Commission (the “SEC”).
These reports, proxy statements and other information can be read and copied at the SEC’s
public reference room at 450 Fifth Street, N.W., Washington, D.C. 20549. Please call the SEC
at 1-800-SEC-0330 for further information on the public reference room. The SEC maintains
an internet site at http://www.sec.gov that contains reports, proxy and information statements
- and other information regarding companies that file electronically with the SEC, including the
Company . These reports, proxy statements and other information can also be read at the
offices of the New York Stock Exchange, Inc. (the “NYSE”), 20 Broad Street, New York, New

York 10005.

Copies of Ambac Assurance’s financial statements prepared in accordance with
statutory accounting standards are available from Ambac Assurance. The address of Ambac
Assurance’s administrative offices and its telephone number are One State Street Plaza, 19®
- Floor, New York, New York 10004 and (212) 668-0340.

Incorporation of Certain Documents by Reference

The following documents filed by the Company with the SEC (File No. 1-10777)
are incorporated by reference in this Official Statement:

1. The Company’s Current Report on Form 8-K_dated January 23,2003 and
filed on January 24, 2003;

2. ‘The Company’s Current Report on Form 8-K dated February 25, 2003
and filed on February 28, 2003;

3. . The Company’s Current Report on Form 8-K dated February 25, 2003
and filed on March 4, 2003; ,

4. The Company’s Current Report on Form 8-K dated March 18, 2003 and
filed on March 20, 2003;

5. The Company’s Current Report on Form 8-K dated March 19, 2003 and
filed on March 26, 2003;

6. The Company’s Annual Report on Form 10-K for the fiscal year ended
December 31, 2002 and filed on March 28,_ 2003; and
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7. The Company’s Current Report on Form 8-K dated March 25, 2003 and
filed on March 31, 2003.

All documents subsequently filed by the Company pursuant to the requirements
of the Exchange Act afier the date of this Official Statement will be available for inspection
in the same manner as described above in “Available Information”. '

THE SYSTEM
History and Development

The predecessor of Berkeley County Public Service District (the “District™) was
created by The County Commission of Berkeley County (the "County Commission™) in 1954
to provide water service to designated unincorporated areas of Berkeley County. In 2000, the
County Commission merged Hedgesville Public Service District and Opequon Public Service
District into the District. Such merger was approved by the Public Service Commission of
West Virginia in 2001. The District conducts business under the name “Berkeley County
Public Service Water District.”

The District currently has a capacity to pump 4,633,561 gallons of water per day.
The average daily usage from all sources as of June 30, 2002 is 4,076,366 gallons per day,
leaving 557,195 gallons of unused capacity. The District’s uses a diatomaceous earth
filtration (Bunker Hill Plant) and up flow clarification with filtration (Potomac River) water
treatment process.

The District’s water supply is provided by the Potomac River, LeFever and Ben
Speck Springs and Baker Lakes, Baker Heights and Glenwood Forest Wells. The Potomac
River, pursuant to a permit from the State of Maryland, yields on average 1,930,000 gallons
daily with a maximum of 2,670,000 gallons per day. The various Springs and Wells have a
combined maximum daily production level of 2,558,646 gallons, bringing the maximum
gallons available daily to 5,228,646 as depicted below.

Maximum
Water Gallons
Source Yielded Daily
Potomac River . 2,670,000
LeFever Spring 2,250,000
Glenwood Forest Well #1 10,975
Glenwood Forest Well #2 25,671
Glenwood Forest Well #5 40,000
Glenwood Forest Well #6 25,000
Baker Lakes Well 70,000
Total Gallons Available: 5,091,646

As of June 30, 2002, the District had 12,714 customérs, of which 11,920 are
residential (93.75%), 747 are commercial (5.88%), 19 are industrial (0.15%) and 28 are

15




public authorities (0.22%). A more detailed description of the District’s customer base is
detailed herein. See “THE SYSTEM--Customer Statistics.”

The District received the EPA Region 3 source water protection award in 2002,
The award was received for the District’s initiatives to protect the drinking water sources of
the residents of Berkeley County. The District, in conjunction with other area entities,
coordinated a county-wide source water protection program, to ensure an adequate supply of
safe drinking water for its residents for years to come.

Public Service Beard

‘The District is governed by a five-member Public Service Board. The members
are appointed by the County Commission for staggered six year terms. Annually at the first
calendar year meeting, the Board must elect officers including a Chairman, a Secretary and a
Treasurer. The Secretary and Treasurer need not be members of the Board. The Board
members, officers, terms and occupations are listed below:

Board Term Qccupation
William L. Stubblefield, Chairman 7/1/01-6/30/05 ' Retired
Calvin Bruce Dorsey, Vice-Chairman 7/1/01-6/30/03 Retired
Gregory Rhoe, Secretary 1/23/03-6/30/07 Comptroller
Howard Collins, Treasurer 7/1/01-6/30/05 Retired
D. Wayne Dunham, Parliamentarian 7/1/01-6/30/03 Retired

The Board employs an Executive Director for the System and other personnel
and consultants. Paul S. Fisher has served as Executive Director for 1%z years. Mr. Fisher
is responsible for the operation, maintenance and administration of the District, and holds a
Bachelor of Science in Mineral Economics from Pennsylvania State University. In addition
to the Executive Director, the Board has 49 full-time employees and 1 part-time employee.

Hoy Shingleton, Esquire, Martinsburg, West Virginia, provides legal services
- and CoxHollida LLP, Certified Public- Accountants and Consultants, Martinsburg, West
Virginia, provides accounting services for the District. Engineering services are obtained by
the District as needed for project development and construction.

Summary of Capital Imprevement Plan

The District plans to issue its Water Revenue Bonds, Series 2003 C (West
Virginia Water Development Authority), in the original aggregate principal amount of
$2,430,000, on or about May 1, 2003, to develop a facilities management plan, construct the
Route 45 interconnection, booster pump station, main replacement on Gregory Drive and
Botony Drive, replace radio read meter and complete a hydrogeology study.

The District also anticipates the need to perform certain capital improvement

and expansion projects over the next 5 years in order to adequately serve the existing customer
base as well as have the ability to meet future demands of the System. The plan calls for
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approximately $18,382,600 in various projects. A more detailed description is listed in the

table below:

Estimated
Project Project
Description Amount
EY Ending 2003 - 2005:
Ben Speck Plant Upgrade $ 83,400
BAN Loan Payoff Amount $ 385,000
Ferrel Ridge Water Storage Tank (250,000) $ 459,200
Mountain Water Storage Tank Rehabilitation (500,000) $ 372,600
Welltown Manor and Stribling Road Water Mains $ 251,900
Fort Hill Booster Pump Station $ 125,000
Membrane Filtration for Route 9 Well $ 600,000
Routh 45 Interconnection Main Replacement $1,200,000
Potomac River WTP Upgrade to 4 MGD $3,100,000
Radio Meter Reading $2,535,000
S. Berkeley and Inwood Quarry Water Source Projects $1,500,000
Water Well Exploration $1,000,000
County Wide Facilities Strategic Plan $ 200,000
In House Development of Water Distribution Maps $ 183,000
FY Ending 2003 - 2005 Totals: $11,995,100
FY Ending 2006:
Construction of Treatment Facilities (2 MGD) $4.800,000
FY Ending 2006 Totals: $4,800,000
EFY En ‘
Telemetry SCADA System (Countywide) $ 400,000
Marlowe Water Storage Tank (500,000) $ 820,000
Gregory Dr. and Botany Dr. Water Main Replacement $ 367,500
FY Ending 2007 Totals: $1,587,500
GRAND TOTAL: $18,382,600

Customer Statistics

The table and chart below depict the customer base of the District for the last
5 fiscal years, both before and after the merger of Hedgesville and Opequon Public Service
Districts into the District. Since 1998, the District has seen a growth in its customer base, on
a combined District basis, of approx1mately 24%.

FY 06/30/98 FY 06/30/99 FY 06/30/00 FY 06/30/01 FY 06/30/02
Custemer Coembined Change Combined Change Combined Change Combined Change Combined Change
Bescription Districts _ (%) Districts (%) Dristricts (%) Districts (%) Districts (%)
Residentiat 9,505 — 9,992 5.12% 10,417 4.25% 10,923 4.86% 11,920 9.13%
Commercial 721 - 731 1.3% 151 2.74% 755 0.53% 147 -£.06%
Industrial 19 e 20 526 % 22 10.00% 23 4.55% 19 -17.39%
Public 16 - 17 6.25% 17 0.00% 27  58.82% __ 28 3.70%
Totals: 16,261 — 10,760 4.86% 11,207 4.15% 11,728 4.65% 12,714 8.41%
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The table below depicts the future anticipated growth in the District’s customer
base over the next 3 years.

~ FY 06/30/03 FY 06/30/04 FY 06/30/05
Customer Combined Change  Cembined Change Combined Change
Bescription Districts (%) Districts (%) Districts (%)
Residential 12,563 5.3%% 13,206 5.12% 13,849 4.87%
Commercial 752 0.6T% 757 0.66% 762 0.66%
Industrial 20 5.26% 21 5.00% 22 4.76%
Pubiic 25 357% 30 345% 31 3.33%
Totals: 13,364 511% 14,014 4.86% 14,664 4.64%

Source: District

The following table sets forth the ten (10) largest customers of the District and
the percentage of total consumption as of June 30, 2002:
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Customer
Description

Residential

Commercial

industrial

Public
Totals

Customer

Description

Quad Graphics, Inc.
Knouse Foods
New IRS Facility-Berkeley Financial Ctr.

Dupont

Guardian Fiberglass, Inc.

IRS Facility-Berkeley Financial Ctr.
General Motors #3848

Quebecor Printing
Variform, Inc.
Coast Guard c/o Kenneth Lowe

Totals:

FY 06/36/98
Combined
Districts

369,373
233,460
229,885

1.989
976,707

Gallons

Sold

72,545,800
26,427,000
22,548,800
19,547,000
15,255,000
10,785,000
10,226,000

3,716,000

5,546,000

475,000
89,071,600

Percentage
Total
Consumption

6.286%
2.290%
1.954%
1.694%
1.322%
0.935%
0.886%
0.495%
0.481%

0.041%
16.383%

The table and chart below depicts the amount of gallons sold for the District,
bothbefore and after the merger of Hedgesville and Opequon Public Service Districts into the
District for the last 5 fiscal years. Since 1998 the District has seen a growth in sales, on a
combined district basis, over 18%.

Change
(%)

t

FY 06/30/9%

Combined Change
Distriets (%)

558,468  9.64%
267,889  14.75%
252,549 9.86%

5,766 44.55%

1,084,672 11.05%

Note: (000} omitted from gallons.

Source: District Billing Records.

Rates

FY 06/30/00
Comhbined Change
Districts (%)
566,185 1.38%
287,316 7.25%
288,095 14.07%
5428 -5.86%
1,147,024 3.75%

FY 96/30/01 FY 06/30/02

Combined Change  Combined Change
Districts (%) Districts %)
582,827 2.94% 611,122 4.85%
278,819 -2.96% 276,859 -0.70%

313,205 8.72% 247,507 -20.98%
13321 143.41% 18,367 39.38%
1,188,172 3.59% 1,154,055 -2.87%

Pursuant to the Act, rates and charges are set by the Public Service Commission
of West Virginia for the use of and the service rendered by the System sufficient for the
payment of sums required to be paid into the various sinking funds and to provide for the
repair, replacement, maintenance and operation of the System.
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Current Rates

The table below lists the water rates for all 3 divisions of the District, being
Bunker Hill, Hedgesville and Opequon:

Bunker
Rate Hil Rate Hedgesville Rate Opequon
PBescription Division Description Divisior  Description  Division
Minimum Charges-Monthly Minimum Charges-Monthly Minimum Charges- Monthly
5/8 Inch Meter $14.28 5/8 Inch Meter $16.84 5/8 Inch Meter $18.09
1 Inch Meter $35.70 3/4 Inch Meter $25.29 1 Inch Meter £45.23
1.5 Inch Meter $71.40 1 Inch Meter $42.11 1.5 Inch Meter $50.45
2 Inch Meter $114.24 1.5 Inch Meter $84.22 2 Inch Meter $144.72
3 Inch Meter $214.20 2 Inch Meter - 813473 3 Inch Meter 3$271.35
4 Inch Meter $357.00 3 Inch Meter 3252.65 4 Inch Meter $452.25
6 Inch Meter $714.08 4 Inch Meter $421.08 6 Inch Meter $504.50
8§ Inch Meter $1,142.40 6 Inch Meter $842.16
General Domestic, Commercial General Domestic, Commercial General Domestic, Commergial
end Industrial (Per 1,000 Gallons) and Industrial (Per 1,000 Gallons) (Per 1,000 Gallans)
First 3,000 Gal. per Mo. $4.76 First 3,000 Gal. per Mo. $5.61 First 5,000 Gal. per Mo. $6.03
Next 2,000 Gal per Mo. $4.42 Next 3,000 Gal. per Mo, §5.23 Cver 5,000 Gal. per Mo. $4.53
Next 5,000 Gal. per Mo, $4.05 Next 4,000 Gal. per Mo,  $4.50
Next 90,000 Gal. per Mo. $3.46 Next 10,000 Gal. per Mo.  34.53 General Industrial
Over 100,000 Gal. per Mo.  31.76 Over 20,000 Gal. per Mo,  34.21 Per 1,000 Gal. per Mo. $3.21
Fire Hydrants Fire Hydrants Fire Hydrants _
Annual Rental per Hydrant  $50.00 Public Fire Protection © Per Hydrant $88.00
Per Sprinkter Head 50.25 Per Hydrant $50.00 Fire Use Hose Connection  $58.67
Hose Connections: . Private Fire Protection - Sprinkler System $88.00
1 Inch Openings $10.00 Per Hydrant $70.00 Per Sprinkler Head $0.29
1.25 Inch Openings 81563 Per Sprinkler Head $0.25
1.5 Inch Openings $22.50 Fire Use Hose Connection $50.00
Reconnection Fee $10.00 Reconnection Fee $10.00  Reconnection Fee $20.00
Reconnection Charge $10.00 Reconnection Charge $10.00 Connection Fee $300.00
Connection Fee $250.00 Connection Fee $250.00
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Billing and Collections

The District bills each customer monthly, based on the actual water meter
reading for the previous month. Payments are accepted for twenty days after the billing date
before a late penalty of 10% is added. If'bills are not paid within thirty days, then water shutoff
procedures are commenced. Water service is not restored until the account is settled in full.

The table and chart below depict the operating revenues of the District, both
before and after the merger of Hedgesville and Opequon Public Service Districts into the
District for the last 5 fiscal years. Since 1998 the District has seen a growth in operating
revenues, on a combined District basis, of over 25%.

FY 06/30/98 FY 46/30/99 FY 06/30/00 * FY 06/30/01 FY 06/30/02
Customer Coembined Change Combined Change Combined Change Combined Change Combined Change
Description  Distriets (%) Districts (%) Districts (%) Districts (%) Districts - (%)

Residential $2,504,375 $2,678,500 6.95% $2,714.216 133 % $2,775,508 226%  $3,061,774 1031%

I

Commercial $887,511 - $1,001,677 12.86% $1,035328 3.36%  §975,342 -5.79% 81,036,728 6.29%
Industrial $364,230 -~ $436,624 §19.88% $533,316 22.15% 3$584,495 9.60%  $528,176 -9.64%
Public $26,887 - $30,345 12.86% $29,973 -1.23% $63,942 113.33%  $72,045 12.67%
Fire Protection $8.412 - $8.999 6.98% $14.370 3.68% 315,879 10.50% 351,879 221.76%
Totals: $3,791,415 -~ $4,156,145  9.62% $4,327,203  4.12%  $4,415,166 2.03%  $4,749,815 7.58%

Source: District

The District has covenanted to diligently enforce and collect all fees and charges
as described m "SECURITY FOR THE SERIES 2003 BONDS - Enforcement of Collections"
herein.

System Budget and Expenditure
An operating budget is prepared annually by the Executive Director and is

reqmred by the Act to be submitted to the Board no later than 45 days before the new fiscal
year begins. The budget is compared to actual year-to-date revenues and expenditures monthly.

Method of Accounting

The District maintains its accounts on an accrual basis and prepares its financial
statements in accordance with generally accepted accounting principles. Cox Nichols Hollida,
Certified Public Accountants and Consultants, LLP, Martinsburg, West Virginia, audited the
records of the District for the fiscal years ended June 30, 2002 (See "Appendix B - Audited
Financial Statement for Fiscal Year Ended June 30, 2002".)

Retirement System

All full-time employees of the District are covered by the West Virginia Public
Employees Retirement System, cost-sharing muiti-employer PERS.

21




All full-time employees are eligible and must participate in the State PERS. The
pensionplan provides pension benefits, deferred allowances, and death and disability benefits.
A member may retire after reaching the age of 60 and accumulating 5 years of credited service
in force. Benefits generally vest in varying degrees once a member attains 5 or more years of
credited service in force. Employees who retire at age 60 with 5 or more years of credited
service in force are entitled to pension payments for the rest of their lives equal to 2% of their
highest three-year average salary times the number of years for which they were employed as
a participant in the State PERS.

Pension provisions include annuity options to provide benefits to a member’s
nominated beneficiary if so elected. In addition, disability retirement is provided for members
who meet certain requirements as specified in the Act. The District’s covered payroll
amounted to $1,290,699 for the year ended June 30, 2002.

Employees of the District are required to pay 4.5% of their gross earnings to
the pension plan. The District makes annual contributions to the plan equal to 9.5% of its
coveredpayroil. Total contributions made during the fiscal year ended June 30, 2002 amounted
to $180,698, of which $58,082 was made by employees. Information regarding the plan is
available from the state of West Virginia.

Summary of Historical Revenues and Expenses

The table below lists the net income of the District for the last 6 fiscal years as
filed with the Public Service Commission of West Virginia. For fiscal years ending June 30,
1997-2001, the numbers depicted represent the combined totals of the three separate
districts. For fiscal year ending June 30, 2002, the numbers depicted represent the first year
of operation of the District following the merger.

Description 06/30/97  06/38/98  06/36/9% 06/30/00 06/30/01  66/30/02
Operating Revenues $3,722836  $3987428 $4406,717 $4,560435 $4,662414 §5,098,925
Operating Expenses: :

Operation & Maintenance Expenses’ 2395327 2,114,464 2347429 2553361 2,633,680 3,286,664
Depreciation Expenses 916,662 1,011,760 1,115,919 1,087,333  1,099462 1,151,487
Amortization ' .onz2 7i2 712 712 712

Taxes other than income taxes 88.089 78,448 87.847 93,178 89273 110,180

TOTAL OPERATING EXPENSES 3,400,790 3,205,384 3551907 3,734,584 3,823,127 4,548,331

Operating Income 322046 782,044 854,810 825,851 839,286 550,594
Gains (losses) from disposition of

utility property 74,107

TOTAL OPERATING INCOME 322,046 782,044 780,703 825,851 839,286 550,594
OTHER INCOME AND

DEDUCTIONS

Non-operating rental Income 4,000 6,500 6,000 10,750 14,500

Interest and dividend Income 117,184 120,288 134,335 131,941 152,136 109,394
Misc. non-operating Income 156,859 233,260 3,262,513
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Gains {losses) from diéposition of 13204 (150,777) 95,180
property

TOTAL OTHER INCOME 291,247 209271 140,335 142,651 261,816 3,371,907

Misc. Income deductions (49,200

TOTAL INCOME DEDUCTIONS, ) (49200 0 0 0 0

Net other Income and deductions 291,247 160,071 140,335 142,691 WB1816 3,371,907

INTEREST CHARGES

Interest on long term debt 1,006,544 1,008,783 1,011,661 992 034 987,125 1,003,025

Amortization of debt discount 14,390 18,748 19,068 18,098 18,699 18,356
and expense

Other Interest expense 34,894 75,273 34,447 35019 49354

TOTAL INTEREST CHARGE 1.055.828  1.102.804 1.065.176 1 151 1 578 1111381

Income before extraordinary items  {455,73%)  (160,689)  (144,139) (76,609) 46,524 2,811,120

EXTRAORDINARY ITEMS 0 1] 0 0 g 0

NET INCOME (3455739 ($160,689) ($144,13%) ($76,609) 346,524 $2,811,120

Source: 1997-2001 numbers are from combined totals of the PSC reports of the 3 separate

districts; 2002 numbers are from District’s Audited Financial Statements

Annual Debt Service Requirements

The following table sets forth for each fiscal year during which the Series 2003
Bonds will be outstanding and the amounts payable from Net Revenues as principal of and

interest on the Series 2003 Bonds and the Prior Bonds.
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DEBT SERVICE REQUIREMFENTS

Additional LESS: Total
2003A 20034 20038 20038 Total System PSR Systam
FY Ending Bonds Bonds Bonds Bonds Gross Gross Principal Nat
June 36 Principal Intergst™ Pringipal interest” Paymients Payments Reduction Paymenta
2004 $306,000 $24,047 $50,000 $57,501 $431,548 $1,134,492 $1,508,045
2005 $265.000 522,760 $75,000 $69,370 $432,130 $1,134,211 $1,566,341
2006 $275,000 517,480 $75,000 367,870 $435,330 $1,133,913 $1,560,243
2007 $280,000 $11,960 $75,000 $66,370 $433,330 $1,133,592 $1,566,922
2008 $110,000 $5,800 $50,000 $65,033 $230,833 $1,133,252 $1,364,084
2008 $50,000 $3,050 $2580,000 360,545 £373.,595 $1,132,888 $146,166 $1,360,327
2010 $50,000 $1,600 $60,000 §$55,745 $167,345 $1,132,500 $1,299,845
2011 $120,000 352,865 §172,865 §$1,132,085 $1,304,950
2012 . $125,000 $48,666 $173,666 $1,131,643 $1,305,310
2013 $125.000 $44,135 $169,135 $1,131,172 $1,300,307
2014 $130,000 §39,353 $169,353 $1.130,670 $1,300,022
2015 $135,000 $34,216 $169,216 1,130,132 $1,290,348
2ms $140,000 $28,750 $168,750 $1,129,560 $1,268,310
2017 . $145,000 522,978 $167.978 $1,128,948 582,447 $1,214,479
2018 $150.000 $16,855 $166,855 $1,045,850 382,447 $1,130,258
2019 $155,000 £10.373 $165,373 $962,707 §1,128,679
2020 N ’ $160.000 33,520 $163,520 $961,966 $173,666 $951,819 '

2021 $961,173 Fu961,173

2022 $960,327 $960,327

2023 $959,424 $959,424

2024 $958,462 $958,462

2025 057,435 $957,435

2026 $956,339 $956,338

2027 . $955,168 355,188

2028 $953,920 $953,920

2029 §952,586 $952,586

2030 $951,165 $951,165

$949,647 $949,647

948,027 $43.620 $904,407

$1,607.887 $748,082 $850,815

$174,998 5174,608

$174,772 $174,772

$174,533 $46,528 $128.005

$129,025 $128,025

$128,848 ' $128,848

$128,660 $128,660

$128,46% $132,082 ($3.821)
Totlals: $1.330,000 886,877 $2,030,000 $744,144 §4,190.820 $32,930,447 $1,455,028 $35,666,239

* Paymant is Reduced by Accrued Interest & Gontingency Funds
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Coverage Ratios

Under the Resolution, the District has covenanted to collect fees and charges
such that Net Revenues available for debt service are not less than 115% of the maximum
amount required in any year for payment of principal of and interest, if any, on the Series 2003
Bonds and all other obligations secured by a lien or payable from such revenues prior to or on
a parity with the Series 2003 Bonds, including the Prior Bonds. See "SECURITY FOR THE
SERIES 2003 BONDS -- Rate Covenant"” herein.

- Following the first year of operations after the merger (June 30, 2002), an
independent certified public accountant has verified that the District does not meet the rate
coverage requirements of the Prior Bonds. The District petitioned and obtained approval from
the Public Service Commission of West Virginia for a water rate increase effective November
8, 2002. This rate increase is anticipated to provided adequate additional revenues to satisfy
future debt service coverage requirements. The table below lists the coverage amounts for
fiscal year ending June 30, 2002 and projected fiscal years ending June 30, 2003 and 2004.
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Description

Operating Revenue
Metered Water Sales
Estimated Additional Revenues
From Rate Increase
Penalties, Eic,
Other Income
Total Operating
Operating Expenses
Operating Expenses
Depreciation
Total Operating
Non-Operating Income
Interest Income
Operating Income
Add Back Depreciation
Net Available for Debt Service

Maximum Annual Payment for First

Lien Bonds
Estimated Prepayment Due on
Series 1997 Bonds

Total Debt Service Requirements
Net Available After First Lien Payments

Coverage Ratio

Audited
Financials

FY 2002 (1)

$4,844,058
0

$104,475
$150,392
$5,008,925

$3,396,844
$1,151,487
$4,548,331

$109,394

$659,988
$1,151,487
$1,811475
$1,601,568

$82,371

$1,683,939
$127,536

107.60%

Proferma
Financials

EFY 2003 (2

$4,844,058
$103,333

$104475
$150,392

$5,202,258

$3,396,844
$1,151,487
$4.548,331

$109,364
$763,321
$1,151,487
$1,914,808
$1,571,980

$82,371

$1,654,351
$260,457

115.74%

Proforma
Financials

FY 2004

$4,844,058
$155,000

$104,475
$150,392
$5,253.925

$3,396,844
81,151,487
$4,548,331

$109,394
$814,988
$1,151,487
$1,966,475
$1,577.915

$82,371

$1,660,286
$306,189

118.44%

(1) Debt Service Coverage Prior to Refunding of Series 1993 A Bonds and Series 1994 Bonds

(2) DebtService Coverage Estimated After Refunding of Series 1993 A Bonds and Series 1994 Bonds & Including

Projected Increase in Operating Revenues from Rate Increase.Effective November 8, 2002,

Source: District

There is no action, suit, proceeding, inquiry or investigation at law or in equity
before or by any court, public board or body, now pending or, to the best knowledge of the
District, threatened or affecting the District (or, to the District’s knowledge, any basis therefor)
wherein an unfavorable decision, ruling or finding would have a material adverse affect on the
District’s financial position or on the validity of the Series 2003 Bonds, the Resolution, or any
agreement to which the District is a party and which is a part of the issuance of the Series 2003

Bonds.

LITIGATION
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LEGAL MATTERS

The authorization and issuance of the Series 2003 Bonds are subject to the
approval of legality by Steptoe & Johnson PLLC, Charleston, West Virginia, Bond Counsel.
Bond Counsel will render an opinion in substantially the form set forth in Appendix C to this
Official Statement. Certain legal matters will be passed upon for the District by its counsel, Hoy
Shingleton, Martinsburg, West Virginia, and for the Underwriter by its counsel, Jackson Kelly
PLLC, Charleston,, West Virginia.

TAX MATTERS

In the opinion of Steptoe & Johnson PLLC, Bond Counsel, 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 Bonds (a) is excludable from gross
income for federal income tax purposes, assuming compliance with certain provisions described
herein pertaining to the Internal Revenue Code of 1986, as amended (the “Code™), (b) is not an
item of tax preference for purposes of the federal altermative minimum tax imposed on
individuals and corporations, and (c) under existing West Virginia law, the Series 2003 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 Bonds is exempt from personal and corporate income taxes
imposed directly thereon by the State West Virginia. For the purposes of computing the
alternative minimum tax on corporations {as defined for federal income tax purposes), such
interest is taken into account in determining adjusted net book income.

Bond Counsel is further of the opinion that pursuant to Section 265 (b) (3)

(D) (ii) of the Code, the Series 2003 A Bonds shall be treated as “qualified tax-exempt
obligations” 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). Therefore, the Series 2003 A Bonds are "qualified tax-
exempt obligations" within the meaning of Section 265(b) (3) of the Code, and the provision of
the Code which disallows all deductibility of interest expense incurred by financial institutions
on debt incurred or to purchase or carry most tax-exempt obligations does not apply to the
Series 2003 A Bonds. Accordingly, 80% of the interest expense of -a financial institution
incurred for the purpose of purchasing or carrying the Series 2003 A Bonds is deductible for
federal income tax purposes.

" The opinions described above are subject to the condition that the District
complies on a continuing basis with all requirements of the Code that must be satisfied
subsequent to issuance of the Series 2003 Bonds for interest thereon to be or continue to be
excluded from gross income for federal income tax purposes. The District has covenanted to
comply with each such requirement. Failure to comply with certain of such requirements could
cause the interest on the Series 2003 Bonds to be included in the gross income of the recipients
thereof for purposes of federal income taxation retroactively to the date of issuance of the
Series 2003 Bonds.

The accrual or receipt of the interest on the Series 2003 Bonds may otherwise
affect the federal income tax liability of certain recipients. The extent of these and other
consequences will depend upon the recipient's particular tax status or other consequences will
depend upon the recipient's particular tax status or other items of income or deduction. Bond
Counsel expresses no opinion regarding any such consequences, and investors should consult
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their tax advisors regarding the tax consequences of purchasing or holding the Series 2003
Bonds.

A copy of the proposed form of opinion of Bond Counsel is attached hereto
as Exhibit C. _

UNDERWRITING

Ross, Sinclaire & Associates, as Underwriter, has agreed, subject to certain
conditions, to purchase the Series 2003 Bonds from the District at a price of $3,301,761.15.
The Underwriter will be obligated to purchase all of the Series 2003 Bonds if any are purchased.
The Series 2003 Bonds may be offered and sold to certain dealers (including investment trusts,
certain of which may be sponsored or managed by the Underwriter) at prices lower than the
public offering price stated on the cover page of this Official Statement, and such public offering
price also may be changed without prior notice, from time to time, by the Underwriter.

ACCOUNTANT’S CALCULATIONS

CoxHollida LLP, Certified Public Accountants and Consultants, Martinsburg,
West Virginia, independent certified public accountants, will certify the debt service savings,
coverage requirement and parity test requirement.

FINANCIAL STATEMENTS OF THE DISTRICT

Included herein as Appendix B is the audited financial statement (and reports
with respect thereto) of the District as of June 30, 2002, prepared by Cox Nichols Hollida,
Certified Public Accountants and Consultants, LLP, Martinsburg, West Virginia. The financial
statement has been included herein in reliance upon the reports of the preparers thereof as
experts in auditing and accounting,.

CONTINUING DISCLOSURE

The District has agreed in the Rescolution to an undertaking (the
“Undertaking”) for the benefit of the Registered Owners of the Series 2003 Bonds to provide:

(a)  within 180 days after the end of its 2003 fiscal year and each subsequent
fiscal year, to each nationally recognized municipal securities
information repository and to any West Virginia State information
depository (“State Depository”), core financial information and
operating data for the prior fiscal year, including (1) the District’s audited
general purpose financial statements, prepared in accordance with
generallyaccepted accounting principles in effect from time to time, and
(i) material historical quantitative data on the District’s revenues,
expenditures, and financial operations of the type found in this Official
Statement under the caption “The System”; and '
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(b)  ina timely manner, to each nationally recognized municipal securities
information repository (“National Repository”) or fo the Municipal
Securities Rulemaking Board (“MSRB”), and to State Depository, notice
of any of the following events with respect to the Series 2003 Bonds, if
material:

1 rincipal and interest ent delinquencies;

{2; gon—pgyment related (Ii)emts, :

(3)  unscheduled draws on debt service reserves reflecting financial
difficulties;

4 unscheduled draws on credit enhancements reflecting financial
difficulties;

(5)  substitution of credit or liquidity providers, or their failure to
perform;

(6)  adverse tax opinions or events affecting the tax-exempt status of
the security;

(7; modifications to rights if secunty holders;
bond calls;

(9)  defeasances;

(10) release, substitution, or sale of property securing repayment of
the securities;

El 1; rating changes; and

12} failure of the District to comply with clause (a) above.

With respect to Event (8), the District does not undertake to provide the
above-described event notice of a mandatory scheduled redemption, not otherwise contingent
upon the occurrence of an event, if the terms, dates and amounts of redemption are set forth in
detail herein, the only open issue is which bonds will be redeemed in the case of a partial
redemption, notice of redemption is given to the Bondholders as required under the terms of the
Series 2003 Bonds and public notice of the redemption is given pursuant to 1934 Act Release
No. 23856 of the SEC, even if the originally scheduled amounts are reduced by prior optional
redemptions or Bond purchases. '

. Any of the foregoing information may be supplied by including by specific
reference information previously supplied to each National Repository and the State Depository
or the Securities and Exchange Commission (“SEC”). Information will not be included by
reference from any final official statement unless such final official statement is available from
the MSRB.

This continuing disclosure obligation is being undertaken by the District to
assist the Underwriter in complying with Rule 15¢2-12 promulgated by the SEC. The District
has agreed to give notice in a timely manner to each National Repository, or the MSRB, and to
Depository of any failure to supply the requested information. However, any such failure will
not constitute a default under the terms of the Series 2003 Bonds. Registered Owners may
contact the Executive Director of the District at P.O. Box 737, Martinsburg, West Virginia
25402, (304) 267- 4600 for more information.

29




MISCELLANEQUS

So far as any statements made in this Official Statement involve matters of
opinion or estimates, whether or not expressly stated, they are set forth as such and not as
representations of fact, and no representation is made that any of such statements will be
realized. Neither this Official Statement nor any statement which may have been made orally
or in writing 1s to be consirued as a contract with the owners of the Series 2003 Bonds.

Copies of the Resolution, the Undertaking and other applicable documents
may be obtained from the District at the following address:

Berkeley County Public Service District
P.O. Box 737

Martinsburg, West Virginia 25402
Attention: Executive Director

{304) 267- 4600

or, during the period of offering the Series 2003 Bonds, from the Underwriter.

The execution and distribution of this Official Statement has been duly
authorized by the District.

-

BERKELEY COUNTY PUBLIC SERVICE EISTRICT

By: %ﬂm b} eld

Chairman
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Appendix

Berkeley County Public Service District

Berkeley County Public Service District is located in Berkeley County, West
Virginia. The County seat, Martinsburg, is known as the “Gateway to the Shenandoah Valley.”
Berkeley County is located just 90 minutes from the Washington, D.C./Baltimore, Maryland
area. It is bounded in the north by the Potomac River and Washington County, Maryland; on
the east by Jefferson County, West Virginia; on the southby Frederick County, Virginia; and,
on the west by Hardy and Morgan Counties of West Virginia.

" In the fall of 1992, the U.S. Census Bureau included Berkeley County as part
ofthe Washington, D.C/Baltimore, Maryland Standard Metropolitan Statistical Area. Berkeley
County’s proximity to this metropolitan area is the driving force behind the growth
experiencedby the Eastern Panhandle and the County. The transportation access, Interstate 81,
West Virginia Route 9 and the MARC train, have aided in making the area a prime location for
business, industry and commuters. Major industries in the Berkeley County today include
General Motors, Quad Graphics, Aker Plastics and Quebecor Printing.

The 2001 estimated population of Berkeley County is approximately 79,202
people with a 32.4% population growth between 1990 and 2001.

Population Population Percentage
Year Amount Change
2001 79,202 ‘ 3.64%
2000 76,423 4.91%
1999 72,846 2.57T%
1998 71,021 2.85%
1997 69,053 1.82%
1996 67,822 2.11%
1995 66,421 1.80%
1994 65,245 1.99%
1993 63,971 1.99%
1992 62,721 2.10%
1991 61,429 2.71%
1990 59,810 27.87%
1980 46,775 -

Source: 2002 U. S. Census Bureau




Major communities within reasonable traveling distance of Berkeley
County include: '

Community Approximate
Name Distance (Miles)
Washington, DC 80
Baltimore, MD 90
Hagerstown, MD . 18
New York, NY 264
Philadelphia, PA 180
Harrisburg, PA 93
Richmond, VA 180
Winchester, VA 22




The following table represents the current labor force and employment data
for Berkeley County and the state of West Virginia:

Calendar Area Civilian Total Total Unemployment
Year Labor Force Employment Unemployment Rate .
2001 Berkeley County 38,060 36,630 1,420 S 370%
West Virginia 833,000 792,000 41,000 4.50%
2000 Berkeley County 36,740 35660 - 1,080 2.90%
West Virginia 825,000 779,000 46,000 5.50%
1999 Berkeley County 35710 34,400 1,310 3.70%
West Virginia 816,000 763,000 54,000 6.60%
1998 Berkeley County 34,300 32,970 1,340 390%
West Virginia 797,000 744,000 53,000 6.60
1997 Berkeley County 33,480 31,960 1,530 4.60%
West Virginia 803,000 748,000 55,000 6.90%

Source: April 2002 West Virginia Bureau of Employment Programs
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The table below lists the largest employers of Berkeley County, West
Virginia, as of December, 2002:

Employer Number of Percentage
: Employees of Employment

5.120%
Berkeley County Schools 1,875 3.390%
Veterans Administration Center 1,242 2.870%
IRS-Martinsburg Computing Center 1,050 2.540%
City Hospital, Inc. 931 2.460%
Quad/Graphics, Inc. 900 1.640%
General Motors, Corp. 599 1.090%
Bureau of Alcohol, Tobacco & Firearms 400 1.090%
Aker Plastics Martinsburg, Inc. 400 1.080%
Quebecor Printing 396 0.930%

West Virginia Air National Guard 339

Source: 2002 Berkeley County Development Authority
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BLIC ACCOUNTANIS
TANTS, LLP

INDEPENDENT AUDITORS' REPORT ON FINANCIAL STATEMENTS AND SUPPLEMENTAL
INFORMATION

The Members of the Public Service Board
Berkeley County Public Service Water District

We have audited the accompanying general purpose financial statements of the Berkeley County. Public
Service Water District (“District”) as of and for the year ended June 30, 2002, as listed in the table of
contents. These general purpose financial statements are the responsibility of the District's management.
Our responsibility is to express an opinion on these general purpose financial statements based on our audit.

We conducted our audit in accordance with auditing standards generally accepted in the United States of
America and the standards applicable to financial audits contained in Government Auditing Standards, issued
by the Comptroller General of the United States. Those standards require that we plan and perform the audit
fo obtain reasonable assurance about whether the general purpose financial statements are free of material
misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and
disclosures in the general purpose financial statements. An audit also includes assessing the accounting
principles used and significant estimates made by management, as well as evaluating the overall financial
statement presentation. We believe that our audit provides a reasonable basis for our opinion.

In our opinion, the general purpose financial statements referred to above present fairly, in all material
respects, the financial position of the Berkeley County Public Service Water District as of June 30, 2002, and
the results of its operations, changes in contributed capital, retained earnings and cash flows for the years
then ended, in conformity with accounting principles generally accepted in the United States of America.

In accordance with Government Auditing Standards, we have also issued our report dated September 30,
2002, on our consideration of the Disirict's intemal control over financial reporting and our tests of its
compliance with certain provisions of laws, regulations, contracts and grants. That report is an integral part of
an audit performed in accordance with Government Auditing Standards and should be read in conjunction
with this report in considering the results of our audit,

Our audit was performed for the purpose of forming an opinion on the general purpose financial statements
taken as a whole. The accompanying financial information on page 21 is supplemental information presented
for purposes of additional analysis and is not a required part of the general purpose financial statements of
the Berkeley County Public Service Water District. Such information has been subjected to the auditing
procedures applied in the audit of the general purpose financial statements and, in our opinion, is fairly
stated, in all material respects, in relation to the general purpose financial statements taken as a whole.

Cox Heckols Follida, (P4
and Consaliants, LLD

Martinsburg, West Virginia
September 30, 2002




Berkeley County Public Service Water District

BALANCE SHEET
June 30, 2002

ASSETS
CURRENT ASSETS
Cash and temporary investments . $
Accounts receivable - customers (net of allowance
of $11,000)
inventory :

Other current assets

Total current assets

RESTRICTED ASSETS
Debt service funds
Debt service reserve funds
Construction funds

Renewal and replacement funds
Customer deposits

Total rastricted assets

Total current and restricted assets

UTILITY PLANT
Utility plant in service
Construction in progress
Less accumulated depreciation and amortization

Net utility plant

OTHER ASSETS
Unamortized debt issue expense

Total assets $

363,888

541,134
32,916
9,531

847,469

1,021,526
1,407,424
615413
593,665
266,815

3,904,843

4,852,312

45,982,107
1,073,980
(14,316,141}

32,739,946

308,264

37,900,522

The accompanying notes are an integral part of this statement
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Berkeley County Public Service Water District
BALANCE SHEET (Continued)
June 30, 2002

LIABILITIES
CURRENT LIABILITIES (payable from current assets)

Bond anticipation note payable $ 385,000
Line of credit payable 59,000
Lease payable {due within one year) 96,094
Accounts payable 41,605
Accrued expenses : 95,854
Accrued payroll taxes 13,986

Advances for construction - developers .
{due within one year) 34,000
Total current liabilities (payable from current assets) 725,539

CURRENT LIABILITIES (payabie from restricted assets)

Accrued interest expense 279,046
Construction payables 105,605
Customer deposits 284,775
Ravenue bonds payable {due within one year) 559,306
Total current liabilities (payable from restricted assets) 1,228,732
Total current liabitities 1,854,271
LONG-TERM LIABILITIES
Advances for construction - developers 124,751
Lease payable 971,452
Revenue bonds payable 18,365,028
Total long-term liabilities ' 19,461,231
Total ligbilities 21,415,502

CONTRIBUTED CAPITAL AND RETAINED EARNINGS

CONTRIBUTED CAPITAL ‘ 11,827,684
RETAINED EARNINGS

Reserved 2,676,111

Unreserved - 1,981,225

Total retained earnings 4,657,336

Total contributed capital and retained eamings 16,485,020

Total liabilities, contributed capital and retained eamings $ 37,900,522

The accompanying notes are an integral part of this statement
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Berkeley County Public Service Water District

STATEMENT OF INCOME
For the year ended June 30, 2002

OPERATING REVENUES
Metered water sales - domestic
- commercial
~ Industrial
- governmental

Customers' forfeited discounts and penalties

Qther operating income

Total operating revenues

OPERATING EXPENSES

Operating income before depreciation

DEPRECIATION
Operating income

NON-GPERATING INCOME
interest income

NON-OPERATING EXPENSES
Interest expense
Amottization

Total non-operating expenses

Loss before capital contributions
CAPITAL CONTRIBUTIONS

Net income

$ 3,207,109
1,036,728
528,176
72,045
104,475
150,392

5,088,925
3,396,844

1,702,081
1,151,487

550,594

109,394

659,988

1,093,025

18,356

1,111,381

(451,393)

3,262,513

$ _ 2,811,120

The accompanying notes are an integral part of this statement




Berkeley County Public Service Water District
STATEMENT OF CHANGES IN CONTRIBUTED CAPITAL

Eor the year ended June 30, 2002

GCONTRIBUTIONS IN AID OF CONSTRUCTION

Customers and governmental entities

Balance at beginning of year $ 11,889,332
Prior period adjustment (61,648)
BALANCE AT END OF YEAR $ 11,827,684

The accompanying nates are an integral part of this statement
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Berkeley County Public Service Water District
STATEMENT OF RETAINED EARNINGS
For the year ended June 30, 2002

Balance, at beginning of year $ 1,714,453
Prior period adjustments 131,763
Balance, at beginning of year, as restated 1,846,216
Net income 2,811,120
Balance, at end of year $ 4,657,336

The accompanying notes are an integral part of this statement
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Berkeley County Public Service Water District
STATEMENT OF CASH FLOWS
For the year ended June 30, 2002

CASH FLOWS FROM OPERATING ACTIVITIES
Operating income $ 550,584
Adjustments to reconcile operating income
to het cash provided by operating activities:

Prior period adjustments 70,115
Depreciation 1,151,487
Adjustments for changes in operating assets and liabilities
{Increase) in operating assets (55,352)
Increase in operating liabilities 160,608
Net cash provided by operating activities 1,877,452
CASH FLOWS FROM INVESTING ACTIVITIES
Interest received 109,394
Redemption of certificates of deposit (net) (240.124)
Net cash used by investing activities (130,730)
CASH FLOWS FROM CAPITAL AND RELATED FINANCING ACTIVITIES
Proceeds from revenue bonds payable 2,010,000
Principal payments on revenue bonds payable (522,247)
Principal payments on capital lease payable (24,824)
~ Net payments made on line of credit payabie (100,875)
Interest paid _ {1,093,025)
Payments made for advances for construction-developers (36,503)
Capital expenditures for utility plant {1,383,784)
Payment of bond issuance costs (24,750)
Payments received for service connections 110,251
Net cash used in capital and related
financing activities {1,065,757)
. Net increase in cash and cash equivalents 680,965
CASH AND CASH EQUIVALENTS AT BEGINNING OF YEAR 3,090,805
CASH AND CASH EQUIVALENTS AT END OF YEAR $ _3/M,770
SUPPLEMENTAL SCHEDULE OF NONCASH INVESTING
AND FINANCING ACTIVITIES
Main line extensions contributed by developers $ 3152263
Utility plant financed by capital leases $ ..1072.953

The accompanying notes are an integral part of this statement
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Berkeley County Public Service Water District
NOTES TO FINANCIAL STATEMENTS

June 30, 2002
GENERAL

The Berkeley County Public Service Water District (“District”) is a public corporation created under the
1aws of the State of West Virginia on December 12, 1954, for the purpose of operating a water utility and
providing water services to customers in its franchise area within Berkeley County. On July 1, 2001, the
former Opequon Public Service District and the former Hedgesville Public Service District merged into the
Berkeley County Public Service District pursuant to an order made by the Berkeley County Commission
and approved by the Public Service Commission of West Virginia. The Berkeley County Public Service
District conducts business under the name of the Berkeley County Public Service Water District.

Reporting Entity

For financial reporting purposes, the District is considered an independent reporting entity. The basic
criteria for defining the District as an independent reporting entity is the District's financial independence,
accountability for fiscal matters, significant influence on operations and ability to designate management.

Fund Accounting

The accounts of the District are organized on the basis of fund accounting under one fund, an enterprise
fund. The enterprise fund is a proprietary fund type that is used to account for all District operations
because the District's operations are similar to that of private business enterprises.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The financial statements of the District are prepared in accordance with Generally Accepted Accounting
Principles (GAAP). As a proprietary fund type, the District applies all Financial Accounting Standards
Board (FASB) pronouncements and Accounting Principles Board (APB) opinions issued on or before
November 30, 1089, unless those pronouncements conflict with or contradict Governmental Accounting
Standards Board (GASB) pronouncements, in which case, GASB prevails. As required for periods
beginning after June 15, 2000 by Statement 33 of the Government Accounting Standards Board,
Accounting and Financial Reporting for Nonexchange Transactions, the District has begun recognizing
capital contributions as revenue in the current year, rather than as contributed capital. No adjustment fo
the balance of the contributed capital account is required.

The accrual basis of accounting is used. Revenues are recognized in the accounting period in which they
are earned and become measurable and expenses are recognized in the period incurred, if measurable.

Utility plant is stated at cost at the date of acquisition. Donated assets, principally water lines, are
recorded at an amount which approximates the donor's cost and are recorded as capital contributions.
Depreciation is provided on the straight-line method at various rates calculated to allocate the costs of the
respective items over their estimated usefu! lives ranging from 4 to 50 years. Interest paid on loans
obtained for construction of plant facilities is capitalized when material. Maintenance and repairs are
charged to expense as incurred; major renewals and befterments are capitalized. When items of
property or equipment are sold or retired, the related cost and accumulated depreciation are removed
from the accounts and any gain or loss is included in income.

The preparation of financial statements in conformity with generally accepted accounting principles

requires management to make estimates and assumptions that affect ceriain reported amounts and
disclosures. Actual results could differ from those estimates.
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Berkeley County Public Service Water District
NOTES TO FINANCIAL STATEMENTS (Continued)

June 30, 2002

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

Bond issue costs are amortized over the life of the related bonds based ona straight line method over the
terms of the bonds or on a weighted average of outstanding debt during the year.

fnventory is stated at the lower of cost or market using the first in, first out method.

The reserve method is used to provide for possible losses in the collection of customer's accounts
receivable.

For the purpose of the Statement of Cash Fiows, the District considers all highly liquid investments
(including restricted assets) with an original maturity of 3 months or less to be cash equivalents.

CASH AND TEMPORARY INVESTMENTS

Cash and temporary Investments consist of the following accounts and amounts at June 30, 2002;

Operation and maintenance $ 6,615
Other checking 190,518
Revenue fund 81,540
Certificates of deposit 85,215

Total $ 363,888

The revenue fund is a restricted account under the control of a trustee in accordance with provisions of
the revenue bond resolutions; however, these funds are generally available for the operations of the
District. -
The certificates of deposit represeﬁt funds on deposit with various financial institutions.

RESTRICTED ASSETS

The debt service funds represent funds on deposit with the West Virginia Municipal Bond Commission as
trustee under the various bond resolutions. These funds are to be used to pay bond interest and principal.

The debt service reserve funds represent funds on deposit with the West Virginia Municipal Bond
Commission. The District is required to maintain these accounts over the life of the outstanding bond
issues.

The construction fund represents funds on deposit with a financial institution. These funds are to be used
to pay the costs of the District's construction projects.

The renewal and replacement fund represents funds on deposit with several financial institutions for the
purpose of meeting unforeseen emergencies or renewal and replacement work.
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Berkeley County Public Service Water District
NOTES TO FINANCIAL STATEMENTS (Continued)
June 30, 2002
RESTRICTED ASSETS (Continued)

Customer deposits represent funds on deposit with several financial institutions for the purpose of
securing payment for services in the event customer accounts become delinquent.

COLLATERALIZATION OF DEPOSITS
District deposits held by financial institutions are insured up to $100,000 at each financial institution by the
Federal Deposit Insurance Corporation (FDIC). The District's deposits held in three financial institutions
exceed the $100,000 FDIC limit. The District's deposits are categorized to give an indication of the level

of risk assumed by the District at fiscal year end.

Category 1- Insured or collateraiized with securities held by the District or by its agent in the District's
name.

Category 2- Collateralized with securities held by the pledging financial institution or agent in the District's
name. _

Category 3- Uncollateralized (which includes securities held by the pledging financial institution or agent
not in the District's name).

Deposits, not including funds held by the West Virginia Municipal Bond Commission, categorized by the
level of risk are:

Bank Category Canmying

Balance 1 2 3 Amaunt
Deposits  $2,148,433 $624,859 $ - $1,623,574 $1,834,748

DAILY CASH INVESTMENT REPURCHASE AGREEMENT

" The District has a repurchase agreement with a financial institution for the investment of excess funds in
the District's operating checking account. Under the repurchase agreement, all collected balances in the
account at the end of each day are automatically withdrawn and used to purchase an investment under
the repurchase agreement. investments are backed by securities that are direct obligations of, or are fully
guaranteed as to principal and interest by the United States of America or any agency thereof. The
market value of the investments approximates cost at June 30, 2002,
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Berkeley County Public Service Water District

NOTES TO FINANCIAL STATEMENTS (Continued)

UTILITY PLANT

June 30, 2002

Maijor classifications of utility ptant of the District and their respective useful lives at June 30, 2002, are

summarized below:

Land

Utility plant and equipment

Water lines, meters and
hydrants

Office equipment and furniture

Vehicies '

Shop and garage equipment

lLess accumulated depreciation

Net utility plant in service

REVENUE BONDS PAYABLE

- $ 829,61

23,366,202

17,372,908
454,182
2,721,424

1,237,780

45,982,107
14,316,141

$ 31,665,966

Useful
Lives

10-50 years

10-50 years
5-20 years
5-10 years
5-25 years

The District is obligated under certain bond resolutions with respect to the following revenue bonds

outstanding as of June 30, 2002:

Series A 1993 water revenue refunding
bonds, payable in annual instaliments,
with varying principal and interest
beginning March 1, 1994 at $190,000
including 2.40% interest and concluding
March 1, 2010 at $55,000 including 5.50%
interest;

Series B 1993 water revenue refunding
bonds, payable in annual instaliments,
with increasing principal and interest
beginning October 1, 1993 at $2,359 and
concluding October 1, 2031 at $40,229
including 7.75% interest;

Series C 1993 water revenue refunding
bonds, payable in annual installments,
beginning October 1, 1893 and concluding
October 1, 2031 at $452 with no interest;

Series D 1993 water revenue refunding
bonds, principal payable in annual
installments beginning October 1, 1895
and concluding April 1, 2033 with
interest payable in semi-annual
instaliments at 6.75%;
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Berkeley County Public Service Water District
NOTES TO FINANCIAL STATEMENTS (Continued)

June 30, 2002

REVENUE BONDS PAYABLE (Continued)

Series 1994 water revenue refunding

bonds, payable in annual instaliments, with

increasing principal and interest beginning

September 1, 1985 at $45,000 inciuding

3.90% interest and concluding

September 1, 2019 at $735,000 including

6.25% interest; $ 1,800,000

Series 1996 water revenue refunding

bonds, payable in annual instaliments, with

increasing principal and interest beginning

October 1, 1997 at $4,392 and concluding

October 1, 2035 at $43,966 including

6.25% interest; . 652,279

Series 1997 water revenue refunding

bonds, payable in quarterly instaliments of

$41,223 beginning December 1, 1997 and

concluding December 1, 2017 with no interest; 2,555,847

Series 2001 water revenue refunding

bonds, payabie in annual installments

with varying principal and interest

beginning October 1, 2002 at $15,502 and

concluding October 1, 2039 at $124,841

including 5.8% interest; 2,010,000

$ 18,924,334

Maturities of revenue bonds payable for each of the five years succeeding June 30, 2002 are as follows:

2003 §$ 559,306

2004 577,205
2005 600,628
2006 629,618
2007 654,203
Thereafter 15,903,373
$18.924,334

The revenue bond issues are secured by a lien on the revenues derived from the system and a statutory
mortgage lien on the system plant.
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Serkeley County Public Service Water District
NOTES TO FINANCIAL STATEMENTS (Continued)
June 30, 2002
REVENUE BONDS PAYABLE (Continued)

The significant covenants contained in the bond issues are as follows:

Actual coverage ratio (1) 107.60%
Required coverage ratio : 115%
Required renewal and replacement fund $123,594
Required debt service reserve

{to be funded over 10 years) $1,683,939

(1) The District has filed a Rule 42 rate application with the West Virginia Public Service Commission and
is in the process of obtaining approval of an increase fo its water rates and charges.

LINE OF CREDIT PAYABLE

On April 8, 2002, the District obtained a $200,000 unsecured line of credit with a local bank. The District
pays interest only on a monthly basis and the principal is due on demand. The interest rate to be applied
to the unpaid principal balance varies based on the Prime Rate as published in the Wall Street Joumnal.
The initial rate of interest is 4.75%. The balance outstanding at June 30, 2002 was $59,000.

BOND ANTICIPATION NOTE PAYABLE

in June 2001, the District obtained a $385,000 Bond Anticipation note from a local bank at a 4.27%
interest rate with principal and interest due in December 2001. As of June 30, 2002, the District had not
made any payments on this obligation. In August 2002, the principal portion of this note was purchased
by another local bank at which time the note’s maturity was extended to March 2004.

CAPITAL LEASE PAYABLE

The District is the lessee of various equipment under capital leases. In September 1999, the District
entered into a five year lease in the amount of $27,990. Depreciation expense for the year ended June 30,
2002 was $5,454. Additionally, in March 2002, the District leased equipment for $38,590 under a two year
lease agreement. Depreciation expense for the year ended June 30, 2002 was $5,088. The assets and
liabilities under capital leases are recorded at the present value of the minimum lease payments. The
assets are depreciated over their estimated productive lives. Depreciation of assets under capital leases is
included in depreciation expense for the year ended June 30, 2002.

Minimum future lease payments under the equipment capital leases as of June 30, 2002 for the remainder
of the lease term and in the aggregate are:

2003 : $ 29,035
2004 21,621
2005 L _ 1,699

52,355
Less: amount representing interest . {4.792)

Present value of net minimum lease payment $ 47,563
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Berkeley County Public Service Water District
NOTES TO FINANCIAL STATEMENTS (Continued)

June 30, 2002
CAPITAL LEASE PAYABLE (Continued)

The former Hedgesville Public Service District entered into an agreement to lease a water distribution
main from the City of Martinsburg. Under the agreement, the District pays the City of Martinsburg monthly
lease payments beginning in 2001 over a thirty-year term. At the end of the lease, ownership of the
leased property is transferred to the District.

Minimum future lease payments under capital leases as of June 30, 2002 for each of the next five years
and in the aggregate are:

2003 ‘ $ 67,059

2004 67,100
2005 - 67,100
2006 ' 67,100
2007 : 67,100
Thereafter 1,614,560
Total minimum lease payments $ 1,950,019
Less: amount representing interest : © {930,036)
Present vaiue of net minimum lease payments $ 1,019,983

In addition to leasing the water distribution main, the District has committed to pay a minimum of
approximately $29,000 annually for purchased water from the City of Martinsburg, once the water
distribution main is put in service.

As of June 30, 2002, the water distribution main was still under construction.
CAPITAL COMMITMENTS MADE WITH OTHER UTILITY PROVIDERS

On May 17, 2000, the former Berkeley County Public Service District entered into an agreement with the
City of Martinsburg, West Virginia (“City”), for the sale and purchase of water. The District has committed
to pay a minimum of approximately $200,000 annually for purchased water from a City owned treatment
plant. The District also agreed to pay a monthly fee to the City for allocated capacity, cost of funding
required reserves, and renewal and replacerments. This monthly fee will be based on an approximate
$850,000 capital base at an estimated 5.8% interest rate in effect over the term of this agreement (40
years).

OPERATING LEASE
The District entered into an operafing lease for administrative space on October 1, 2001, Rental

payments under the lease agreement are $2,300 per month. The lease expires November 30, 2003.
Rental expense charged to income for the year ended June 30, 2002 was $15,225.
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Berkeley County Public Service Water District
NOTES TO FINANCIAL STATEMENTS (Continued)

June 30, 2002

ADVANCES FOR CONSTRUCTION - DEVELOPERS

These advances represent the unreimbursed cost of line additions constructed by developers and titled to
the District. The District is obligated to reimburse the developers based on the revenue derived from
customers connected to the lines. The reimbursements are payable for up to a ten year period from the
date of completion of the lines and are based on service connections made during a year. Innocasels
the reimbursement to the developers to exceed the tota! cost of the line additions. It is estimated that
these advances will mature at approximately $34,000 for the year ended June 30, 2003.

RETIREMENT PLAN

All full-ime employees of the District are covered by the WV Public Employees Retif‘ement System, a
cost-sharing multi-empioyer PERS.

All fuil-ime employees are eligible and must participate in the State PERS. The pension plan provides
pension benefits, deferred allowances, and death and disability benefits. A member may retire after
reaching the age of 60 and accurmulating 5 years of credited service in force. Benefits generally vest in
varying degrees once a member aftains 5 or more years of credited service in force. Employees who
retire at age 60 with 5 or more years of credited service in force are entitied to pension payments for the
rest of their lives equal to 2% of their final, three-year average salary times the number of years for which
they were employed as a participant in the State PERS.

Pension provisions include deferred allowances whereby an employee may terminate his or her
employment with the District after accumulating 5 or more years of credited service in force, but before
reaching the age of 60. If the employee does not withdraw his or her accumulated contributions, the
employee is entitled to certain pension benefits in accordance with the West Virginia Public Employees
Retirement Act.

Pension provisions include annuity options to provide benefits to a member's nominated beneficiary if s0
elected. In addition, disability retirement is provided for members who meet certain requirements as
specified in the Act. The District's covered payroll-amounted to $1,280,639 for the year ended June 30,
2002. :

Employees of the District are required to pay 4.5% of their gross eamings to the pension plan. The
District makes annual contributions to the plan equal to 9.5% of its covered payroll. Total confributions
made during the fiscal year ended June 30, 2002 amounted to $180,698, of which $58,082 was made by
employees. Information regarding the plan is available from the state of West Virginia.

CONSTRUCTION IN PROGRESS
At June 30, 2002, construction in progress consisted of various w_ater upgrade projects.

The first project relates to water system capital improvements and tank replacements. This project’s
expenditures totaled $1,012,620 at June 30, 2002. The total project is estimated to cost $4,440,000 upon
completion. At June 30, 2002, the District had committed to construction and engineering contracts of
approximately $851,000 and $582,000 respectively as part of this project.

The second project refates to water system capital improvernents and construction of a new tank. This
project’s expenditures totaled $61,360 at June 30, 2002. The total project is estimated to cost §1 ,660,000
upon completion. '
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Berkeley County Public Service Water District
NOTES TO FINANCIAL STATEMENTS {Continued)
June 30, 2002
SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION

Cash and cash equivalents consist of the following at June 30, 2002:

Operation and maintenance $ 197,133
Revenue fund 81,540
Debt service funds 1,021,526
Debt service reserve funds 1,407,424
Construction fund 615,413
Renewal and replacement fund 395,687

- Security deposit funds ' 53,047
Total $ 3. 774,770

The change in cash and cash equivalents by unrestricted and restricted designations consists of the
following at June 30, 2002:

Unrestricted Restricted Total

June 30, 2001 $ 688,685 $ 2,402,120 $ 3,080,805
June 30. 2002 278,674 3,493,096 3,771,770
(Decrease)fincrease in cash ; . :
and cash equivalents $ (410.011) $ 1,090976 $ 680,965
MAINLINE EXTENSIONS

Inciuded in the accompanying income statement are capital contributions, which represent management’s
estimate of the value of mainline extensions contributed to the District by developers. Mainline extensions
constructed by developers are titled to the District upon their completion. Their estimated costs and
offsetting capital contributions are recorded in the District's books totaling $3,061,359 for the year ended
June 30, 2002. Total capital contributions in the income statement consist of the following:

Maintine extensions & hydrants $ 3,148,667
Service connection fees 110,250
Advance for construction — current year 3,596

Total capital contributions $ 3,262,513
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Berkeley County Public Service Water District
NOTES TO FINANCIAL STATEMENTS (Continued)
June 30, 2002
PRIOR PERIOD ADJUSTMENTS
Retained earnings at June 30, 2002 has been adjusted to correct errors and make eliminating entries

made in the years prior to July 1, 2001. Had the errors not been made, retained eamings as of June 30,
2001 would have been increased by $131,763. The prior period adjustments were:

Prior period adjustment (1) $ 23,916
Prior period adjustment (2) (18,774)
Prior period adjustment (3) 126,621
Total adjustment to retained earnings $ 131,763

Prior period adjustment (1) corrected retained earnings for a deposit in transit that was not recorded in the
prior year. '

Prior period adjustment (2) removed ﬂxéd assets that should have been reported as disposals in previous
years. .

Prior period adjustment (3} efiminated duplicate assets, liabilities, revenues, expenditures, and effects on
retained eamnings due to the merger of the separate districts.

Contributed capital was adjusted as of June 30, 2001 to eliminate inter-district debt after the merger of the

separate districts and to record developer liabilities attributable to prior years that were not previously
recorded. Contributed capital was decreased by $61,648.
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Berkeley County Public Service Water District
SCHEDULE OF OPERATING EXPENSES
For the year ended June 30, 2002

Source of supply expenses

Maintenance of sources of supply $ 20,534
Operation supervision and labor 51,577
Water purchased 267,547
Miscellaneous expenses 433,147
Rents 4,640
Total 477,445
Pumping system expenses o
Power purchased 170,347
Labor and expenses 154,744
Miscellaneous expenses 2,053
Maintenance of pumping system 1,021
Total 328,165
Treatment expenses
Operation supervision and labor 144,814
Chemical treatment ' 93,108
Miscelianaous expenses 33,057
Maintenance of treatment system 17,151
Total 288,130
Transmission and distribution expenses
Miscellaneous expenses 47,042
Maintenance of distribution mains 294,160
Rents - railroad right of way 7,426
Total 348,328
Customers' accounting and collection expenses
Meter reading ) 126,056
Accounting and collection 214,031
Total 340,087
General and administrative expenses
Salaries and wages 468,232
Office and general supplies 29,518
Qutside services 122,952
Employee welfare 419,615
Regulatory commission expense 25,204
insurance - 143,334
Miscellaneous expenses 260,243
Maintenance of equipment 35,414
Payroll taxes 410,180
Total 1,614,689
Total operating expenses $ 3,396,844

See independent accountants' report.
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o S NICHOLS
EREEEHOLLIDA

CERTIFIED PUBLIC ACCOUNTANTS
AND CONSULTANTS, LLP

INDEPENDENT AUDITORS’ REPORT ON COMPLIANCE AND ON INTERNAL CONTROL OVER
FINANCIAL REPORTING BASED ON AN AUDIT OF FINANCIAL STATEMENTS PERFORMED IN
ACCORDANCE WITH GOVERNMENT AUDITING STANDARDS

The Members of the Public Service Board
Berkeley County Public Service Water District

We have audited the general purpose financial statements of the Berkeley County Public Service Water District
(*District") as of and for the year ended June 30, 2002, and have issued our report thereon dated September 30,
2002. We conducted our audit in accordance with auditing standards generally accepted in the United States of
America and the standards applicable to financial audits contained in Government Auditing Standards, issued by
the Comptroller General of the United States.

Compliance

As part of obtaining reasonable assurance about whether the District's general purpose financial statements are
free of material misstatement, we performed tests of its compliance with certain provisions of laws, regulations,
contracts and grants, noncompliance with which could have a direct and matertal effect on the determination of
financial statement amounts. However, providing an opinion on compliance with those provisions was not an
objective of our audit and, accordingly, we do not express such an opinion. The results of our tests disclosed
instances of noncompliance that are required to be reported under Government Auditing Standards which are
described in the accompanying schedule of reportable findings. We also noted certain immaterial instances of
noncompliance that we have reported to management of the District in a separate letter dated October 15, 2002.

Internal Control Over Financial Rendrtinq

in planning and performing our audit, we considered the District's interal control over financial reporting in order
to determine our auditing procedures for the purpose of expressing our opinion on the general purpose financial
statements and not to provide assurance on the internal control over financial reporting. However, we noted a
certain matter invoiving the internal control over financial reporting and its operation that we consider to be a
reportable condition. Reportable conditions involve matters coming to our attention relating to significant
deficiencies in the design or operation of the internai control over financial reporting that, in our judgment, could
adversely affect the District's ability to record, process, summarize and report financial data consistent with the
assertions of managemeént in the general purpose financial statements. The reportable condition is reported in
the accompanying schedule of reportable findings.

A material weakness is a condition In which the design or operation of one or more of the internal control
components does not reduce to a relatively low level the risk that misstatements in amounts that would be
material in relation to the general purpose financial statements being audited may occur and not be detected
within a timely period by employees in the normal course of performing their assigned functions. :
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Our consideration of the internal control over financial reporting would not necessarily disclose ail matters in the
internal control that might be reportable conditions and, accordingly, would not necessarily disclose all reportable
conditions that are also considered to be material weaknesses. However, we do not believe the reportable
condition described above is a material weakness, We also noted other matters involving the internal control
over financial reporting that we have reported to management of the District in a separate letter dated October
15, 2002.

This report is intended solely for the information and use of the District and its various regulatory agencies.
However, this report is a matter of public record and its distribution is not limited.

Cox Vickols Follida, CPs%
and Comsnltants, LLP

Martinsburg, West Virginia
September 30, 2002
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Berkeley County Public Service Water District
SCHEDULE OF REPORTABLE FINDINGS
For the year ended June 30, 2002
Compliance
During the testing of compliance with laws, regulations, and agreements, we noted the following:
“The District did not maintain rates established at a sufficient level to enable a remaining balance of
115% of the maximum amount required to pay succeeding fiscal year debt service (principal and
interest) on all bonds outstanding after payment of operating expenses as required by bond covenants,
The coverage ratio is only 107.6%. The District has filed a Rule 42 report with the West Virginia Public

Service Commission and Is awaiting approval of a rate increase.

The District's deposits held by one financial institution are under collateralized by approximately
$275,000.

The District’s operating budget was not approved and submitted in the time frame required by the bond
document.

Internal Control Over Financial Reporting

We noted the following reportable condition in internal control over financial reporting:
Monthly bank reconciliations are being performed by various individuals. It appears that the

reconciliations are not being reviewed by appropriate personnel after they are prepared. It was noted
that 4 bank reconciliations did not agree to their respective general ledger balance.
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Appendix

Proposed Form of Bond Counsel Opinions

April 30, 2003

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

I.adies 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 1 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 $300,000 2.0000%
3/1/05 265,000 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
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The Series 2003 A Bonds are not subject to redemption prior to maturity.

The Series 2003 A Bonds are issued for the purposes of (1) 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
0f$3,350,000, of which $1,330,000 is presently outstanding (the "Series 1993 A Bonds"); (ii)
partially funding a reserve account for the Series 2003 A Bonds and the Series 2003 B Bonds
(as hereinafter defined) issued concurrently herewith; (iii) 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"). 3 :

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 inconnection with the issuance of the Series 2003 A Bonds, we
are of the opinion, under existing law, that:

1. The Issueris 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 of the Issuer, payable and
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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 1mposed 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
deemedto 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. Failure to comply with such Code
provisions or such certifications, covenants and representations could cause the interest on the
Series 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 inparagraph 5.

5. 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 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 in 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 1993 A Bonds Sinking Fund to
provide for the payment on June 15, 2003, of the przncxpal 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.

It 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,

STEPTOE & JOHNSON PLLC
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April 30, 2003

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 Bonds 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 1, commencing September 1, 2003, as follows:

Interest
Maturity Amount Rate
9/1/03 $50,000 2.0000%
9/1/04 75,000 2.0000
9/1/05 75,000 2.6000
9/1/06 75,000 2.0000
9/1/07 50,000 2.3500
9/1/08 260,000 3.0000
9/1/09 60,000 3.0000
9/1/10 120,000 3.3000
9/1/11 125,000 3.5500
9/1/12 125,000 3.7600
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
6/1/19 160,000 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 (1) 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 portion 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 pursnant to an Escrow Agreement dated
the date hereof, by and between the West Virginia Municipal Bond Commission (the
"Commnussion") 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 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. TheIssuer, 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 nilings 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 incwrred 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 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 issnance 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 interest 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
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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 Resolutionn.

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 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. 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,

STEPTOE & JOHNSON PLLC
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endix D

The following is a summary of certain provisions of the Resolution. The summary does
not purport to be a comprehensive statement of the terms and provisions thereof, for which
reference is made to the complete text of the Resolution, copies of which may be obtained
from the Issuer or, during the period of the offering of the Bonds, from the Underwriter.

Certain Definitions

"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.

"Authorized Newspaper" means a financial journal or newspaper of general circulation
inthe 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 Buyer 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.

"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.

"Chairman” means the Chairman of the Governing Body of the Issuer.
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"Closing Date" means the date upon which there is an exchange of the Series
2003 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 thereof.

"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 Consultmg
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 Bonds and the refunding of the Series 1993 A Bonds
and the Series 1994 Bonds.

"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 Bonds, meeting the
qualifications prescribed by the Depository Trust Company, New York, New York.

"Event of Default” means any occurrence or event specified in Section 7.01 of the
Resolution.

"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 Bonds,
insuring the payment of the principal of and interest on all or any of the Series 2003 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.




"Goveming Body" or "Board" means the public service board of the ISSUCI, 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 hereinafer defined, determined in accordance with generally accepted
accounting principles, after deduction of prompt payment discounts, if any, and reasonable
provision for uncollectible accounts; provided, that "Gross Revenues” does not include any
gains from the sale or other disposition of, or from any increase in the value of, capital assets
(including Qualified Investments, as hereinafter defined), 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 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 Bonds, plus accrued interest
and premium, if any, less original issue discount, if any, and less proceeds deposited in the
Series 2003 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 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 Bonds and is not acquired in order to carry out the
governmental purpose of the Series 2003 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
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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 Bonds directly from the Issuer, or, if the Issuer and such Original
Purchaser do not agree to the purchase of the Series 2003 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
2003 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 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 Bonds.

"Outstanding," when used with reference to the Series 2003 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 the Resolution and set aside for such payment (whether
upon or prior to maturity); (c) any Bond deemed to have been paid as provided by Section 9.01
of the Resolution; 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 full. _

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

“Prior Resolutions” means the bond resolution, as supplemented, of the Issuer or the
bondresolutions 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 natura] 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 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 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 Bonds of each maturity is sold or, if the Series 2003 Bonds are privately placed, the
price paid by the first buyer of the Series 2003 Bonds or the acquisition cost of the first buyer.




"Qualified Investments" means and includes the investments set forth in the Ordinance
or the Supplemental Resolution and designated as such.

"Record Date” means the day of the month which shall be so stated in the Series
2003 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.

"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 Bonds, and any successor thereto appointed in accordance with
Section 8.08 thereof.

"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 Bonds and the Prior Bonds.

“Resolution” means the Resolution and all orders and resolutions supplemental hereto
or amendatory thereof.

“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 in the Resolution.

"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 inthe
Resolution.

"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 in the
Resolution.

D-5




"Sertes 1993 D Bonds" means the Water Revenue Bonds, Series 1993 D (formerly
Opequon Public Service District Water Revenue Bonds, Series 1993), as described in the
Resolution,

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

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

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

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

"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 the Resolution.

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

"Series 2003 A and Series 2.003 B Bonds Reserve Accouilt" means the Series 2003 A
and Series 2003 B Bonds Reserve Account created by Section 4.02 thereof.

"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 (i) 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 thereof,

"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 the
Resolution. '

"Series 2003 B Bonds Redemption Account” means the Series 2003 B Bonds
Redemption Account created by Section 4.02 thereof.

"Series 2003 B Bonds Sinking Fund" means the Series 2003 B Bonds Sinking Fund
created by Section 4.02 thereof.
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"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 thereof 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 the 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 the 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. :

"TermBonds" means Bonds subject to mandatory sinking fund redemption, as described
by Section 3.06 thereof.

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
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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 1ssuance shall be paid within 60 days of the Closing Date. Monies not to be
appliedimmediately to pay such costs of issuance and refunding may be invested in accordance
withthe 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 the 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
withother monies or securities deposited therein and the eamnings 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.
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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 Senies 2003 A Bonds shall be remutted 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 to 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.

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 to pay such costs
of issuance and refunding may be invested in accordance with the 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
inany 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 the
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 lienupon such monies until so applied in favor of the Holders of the Series 2003 B
Bonds.

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 the Resolution in Qualified Investments to the fullest extent possible under
applicable laws, the Resolution, the need for such monies for the purposes set forth herein and
the specific restrictions and provisions set forth in the Resolution.

Except as provided below, any investment shall be held inand 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
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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 the Resolution 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)  QualifiedInvestments 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. :

(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 thereof.

(D)  All amounts representing accrued and capitalized interest shall be held
by the Bond Comrmission, 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.

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 Management Board pursuant to Chapter 12, Article 6 of the West Virginia Code
of 1931, as amended.

Generzl Covenants

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 State law,
as more fully provided in the Resolution. The Issuer will, to the full extent permitted by State
law and the rules and regulations promulgated by the Public Service Commission of West
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Virginia, shut off and discontinue supplying water from the System to customers who fail to
pay all rates or charges for said water service.

Rate Covenant. 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 (i)
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 this rate covenant. In the event that any audit
contains a statement that the Issuer is not in compliance with the rate covenant contained in the
Resolution, the Issuer covenants that it shall, within sixty (60) days of receiving the audit
report, file a request with the Public Service Commission of West Virginia for a rate increase
sufficient to comply with the above-mentioned rate requirement.

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.

Sale of the System 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 Outstanding, or to effectively defease the
Resolution, and in accordance with the conditions established by the Resolution.

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 mstrumentality whatsoever for the providing of any services
which would compete with services provided by the System.

No Free Services. The Issuer will not render or cause to be rendered any free services
of any nature by the System. The rates, fees or charges applicable to other customers receiving
like services under similar circumstances shall be charged the Issuer and any such department,
agency, instrumentality, officer or employee thereof using the facilities or services of the
System. 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.
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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 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.

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 andit containing 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) Astatement 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 the
Resolution and shall file said report with the Original Purchaser.

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 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.

Issuance of Other Obligations 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 the Net Revenues, with the Series 2003 Bonds; provided that additional
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bonds on parity with the Bonds may be issued as described herein under the heading
"SECURITY FOR THE SERIES 2003 BONDS - - Additional Parity Bonds."

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 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 Bonds and the interest
thereon, if any, in the Resolution, or upon the System or any part thereof.

Insurance. The Issuer will, so long as the Series 2003 Bonds remain Outstanding, carry,
with a reputable insurance carrier or carriers, fire, lightning, vandalism, malicious mischief,
extended coverage, public liability and workers’ compensation insurance, and require or
maintain performance, completion and fidelity bonds, as provided in the Resolution,

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.

tutory Mortgage Lien. For the further protection of the Holders of the Series 2003
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 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.

Arbitrage. The Issuer covenants that (i) it will restrict the use of the proceeds of the
Series 2003 Bonds in such manner and to such extent as may be necessary, so that neither the
Series 2003 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 Bonds) so that the interest on the Series 2003 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.

Defeasance; Discharge [ f 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 Bonds the
principal of and interest due or to become due thereon, at the times and in the manner
. stipulated therein and in the Resolution, then the 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 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 Bonds from
gross income for federal income tax purposes.

The 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 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 Bonds shall, prior to the
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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 Bonds on and prior to the maturity date
thereof, or if the Issuer irrevocably determines to redeem any of the Bonds prior fo 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 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 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.

Amendment of Resolution. Priortoissuance of the Series 2003 Bonds, the 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 to
the extent they constitute an amendment or modification of the Resolution, shall be
controlling. Following issuance of the Series 2003 Bonds, the 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 Bonds are insured, no such amendment or modification which adversely affects the
security for such Series 2003 Bonds or the rights of any Bond Insurer for such Series
2003 Bonds may be effected without the written consent of such Bond Insurer. No materially
adverse amendment or modification to the 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 Bonds then Outstanding 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 Bond without the express written consent of the Holder of each Series 2003 Bond so
affected, nor reduce the percentage of Series 2003 Bonds required for consent to any such
modification or amendment.
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Default and Remedies

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

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

(B)  If default occurs in the Issuer's observance of any of the covenants,
agreements or conditions on its part in the Resolution or any Supplemental Resolution or in
the Series 2003 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;

(Cy  HtheIssuer 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.

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: (i) bring suit for any unpaid
principal or interest then due; (ii) 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 the Resolution; (iii) bring suit upon the Series 2003 Bonds; (iv) by action at law
or bill in equity require the Issuer to account as if it were the trustee of an express trust for the
Bondholders; and {(v) by action or bill in equity enjoin any acts in violation of the Resolution
or the rights of the Bondholders.

No remedy by the terms of the 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 Bonds shali be on a parity with one another and also on parity with
those of the Holders of the First Lien Bonds, and sentor and prior to those of the Holders of
the Second Lien Bonds.

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
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Expenses of the System and to apply such rates, rentals, fees, charges or other Revenues in
conformity with the provisions of the 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, 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 the Resolution
and interest thereon and under any covenants of the 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 the 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.

Suchreceiver, in the performance of the powers bereinabove 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,

Anyreceiver 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 the 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 the 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 the Resolution, in determining whether the
rights of Bondholders will be adversely affected by any action taken pursuant to the terms and
provisions of the 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.

D-16




E-1




Mbac Ambac Assurance Corporation

One State Street Plaza, 15th Floor
New York, New York 10004

Financial Guaranty Insurance Policy Telephone: (212) 668-0340
Obligot: ’ Policy Number:
Obligations: Premium:

Ambac Assurance Corporation {Ambac), a Wisconsin stock insurance corporation, in consideration of the payment of the
premiwm and subject to the terms of this Policy, hereby agrees to pay to The Bank of New York, as trustee, or itgScessor (the
“Insurance Trustee"), for the benefir of the Holders, thar portion of the principal of and interesc on the above-described okligaricns
(the ”Obhgarmns ) which shall become Due for Payment but shall be unpmd by reason of Nonpayment by the Obligor.

Noapayment. Upon a Holder's presentation and sucrender to the Insurance Trustee of such unpgi
uncancclcd and in bearer form and free of any adverse claim, the Insurance Trustee will

In cases where the Obligacions are issued in registered form, the Insurance Trustd 3 )
presentation and surrender to the Insurance Trustee of the unpaid Obliga agwErse claim, together

d by the Holder or such

atipn only upon presentation to the
5 estofl the Obligacion and delivery to the
nbad\and the’ Insurance Trustee, duly executed by the
bac 3]l rights under such Obligation ta receive the
sl be subrogated to all of the Holders' rights to
nts so made.

as potice that any payment of principal of or interest on an
E to a Holder by or on behalf of the Obligor has been deemed a

erpursuant to the Unired Stares Bankriptey Code in accordance with
; nsdmtxon such Holder will be entitled to payment from Ambac to che extent

: of the Obligations who, ar the time of Noupaymcnt, is the ownet of an Obhgatxon or of
mg ro'yp Ofligation.  As used hereia, "Due for Payment”, when referring to the principal of Obligations, is when
oilpa ke or mandatory redemprion date for the apphcauon of a required sinking fund instaliment hes been
g-afid does nox, refer echany earlier date on which payment is due by reason of call for redemption {other than by application
i miu g ihstallments), accelesarion or other advancement of maturity; and, when referring to interest on the

wheg the scheduled date for payment of interest has been reached. As used herein, "Nonpayment” means the failure
of the @bligof to Mave provided sufficient funds to the trustee or paying agent for payment in full of all principal of and interest
on the Obligadtns which are Due for Payment.

This Policy is noncancelable, The premium on this Policy is not refundable for any reason, including payment of the Obhgatmns
prior to maturity. This Policy does not insure against loss of any prepayment or other acceleration payment which at any time
may become due in respect of any Obligation, other than at the sole option of Ambac, nor againse any risk other than Nonpayment.

In witness whereof, Ambac has caused this Policy to be affived with a facsimile of its corporate seal and to be signed by ics duly
authorized officers in facsimile to become effective as its original seal and signarures end binding upon Ambac by virtue of the
countersignature of its duly authorized representative.

2,
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: TR X\ '
4%
President . % N m E’E Secretary
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L 4
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Effective Date: ] """";"' Authorized Representacive

THE BANK OF NEW YORK acknowledges thac it has agreed

to perform che duties of Insurance Trustee under this Policy:

Form No.: 2B-0012 (1/01) Autherized Officer of Insurance Trustee
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BERKELEY COUNTY PUBLIC SERVICE DISTRICT (WEST VIRGINIA)

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

BOND PURCHASE AGREEMENT
April 17, 2003

Berkeley County Public Service District
83 Monroe Street
Martinsburg, West Virginia 25401

Ladies and Gentlemen:

Ross, Sinclaire & Associates (the "Underwriter") offers to enter into this Bond
Purchase Agreement (the "Purchase Agreement") with the Berkeley County Public Service
District (the "District”). This offer is made subject to acceptance and execution of this
Purchase Agreement by the District prior to 11:59 p.m., local prevailing time on the date
hereof, or until withdrawn by the Underwriter upon written notice to the District as
permitted herein, whichever shall occur earlier. Upon such acceptance and approval, as
evidenced by the signature of the Executive Director of the District in the space provided
below, this Purchase Agreement shall be in full force and effect in accordance with its terms
and shall be binding upon the District and the Underwriter.

All capitalized terms used in this Purchase Agreement and not otherwise
defined herein shall have the meanings set forth in the hereinafter described Resolution.

1. The Berkeley County Public Service District (West Virginia)
$1,330,000 Water Refunding Revenue Bonds, Series 2003A (Bank Qualified) ("Series
2003A Bonds™) and $2,030,000 Water Refunding Revenue Bonds, Series 2003 B (Non-
Bank Qualified) (the “Series 2003 B Bonds™) are being issued to provide funds, together
with other funds available therefor, (i) to currently refund the District’s Water Refunding
Revenue Bonds, Series 1993 A, ongmally issued in the aggregate principal amount of
$3,350,000 and presently outstanding in the aggregate principal amount of $1,330,000 (the
“Series 1993 A Bonds™); (ii) to advance refund the District’s Water Revenue Bonds, Series
1994, originally issued in the aggregate principal amount of $2,275,000 and presently
outstanding in the aggregate principal amount of $1,835,000 (the “Series 1994 Bonds™); (iii)
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to fund the Series 2003 A and Series 2003 B Bonds Reserve Account ; and (iv) pay all
costs of issuance and related costs. The Series 2003 A Bonds and the Series 2003 B Bonds
are collectively referred to as the “Series 2003 Bonds.”

The Series 2003 Bonds shall be as described in, and shall be issued and
secured under and pursuant to the provisions of the Bond Resolution adopted by the Board
of the District on April 14, 2003, as supplemented and amended by the Supplemental
Resolution adopted by the Board on April 14, 2003 (collectively, the "Resolution"). The
Resolution shall be substantially in the form previously submitted to the Underwrniter with
such changes and amendments as the District's and Underwriter’s counsel shall approve.

Upon the terms and conditions and upon the basis of the representations and
warranties set forth in this Purchase Agreement, the Underwriter agrees to purchase from
the District, and the District agrees to sell to the Underwriter the Series 2003 Bonds at an
aggregate purchase price of $3,360,561.15, plus interest accrued on the Series 2003 Bonds
from the 1¥ day of April, 2003, to the date of the Closing, as hereinafter defined. This
purchase price reflects an underwriter's discount of $58,800 and a net premium of $561.15.
The Series 2003 Bonds shall mature on the dates and in the amounts set forth in Exhibit A
hereto, and shall bear interest, payable semiannually on March 1 and September 1,
commencing September 1,2003. The Series 2003 Bonds are subject to optional redemption
as set forth in Exhibit A hereto. |

The Underwriter agrees to make a bona fide public offering of the Series 2003
Bonds at the initial offering prices as set forth in the Official Statement (as hereinafter
defined) and in Exhibit A, which prices may be changed from time to time by the
Underwriter.

2. Concurrently with the acceptance of this Purchase Agreement by the
District, the District shall deliver or cause to be delivered to the Underwriter five copies of
the Official Statement relating to the Series 2003 Bonds, substantially in the form of the
Official Statement dated April 17, 2003 (the "Official Statement"), signed on behalf of the
District by its Chairman as requested below.

3. The Official Statement has been approved for distribution by the
Resolution. The District authorizes the use of copies of the Official Statement and the
Resolution in connection with the public offering and sale of the Series 2003 Bonds.

On April 17, 2003, the District delivered to the Underwriter the Official
Statement which is hereby deemed "final" within the meaning of clause (b)(1) of Rule
15¢2-12 ("Rule 15¢2-12") under the Securities and Exchange Act of 1934 (17 CF.R.
§ 240.15¢2-12) and Rule G-32 and all other rules of the Municipal Securities Rulemaking
Board. :
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As soon as practicable following receipt thereof, the Underwriter shall deliver
the Official Statement, and any supplement or amendment thereto, to a nationally recognized
municipal securities information repository.

4, At 10:00 a.m. prevailing time, on April 30, 2003, or such other date
as shall be agreed upon by the parties to this Purchase Agreement (the "Closing"), the
District will deliver or cause to be delivered to the Underwriter, (a) the Series 2003 Bonds
in the form of one certificate for each maturity fully registered in the name of CEDE & CO.,
as registered owner and nominee of The Depository Trust Company, New York, New York
("DTC"), duly executed by the District and authenticated by the Registrar, and (b) at such
other place as we mutually agree upon, will deliver to the Underwriter the other documents
required in this Purchase Agreement and by the Resolution. Upon such delivery of the
Series 2003 Bonds, the Underwriter will accept such delivery and pay the purchase price
therefor, plus any accrued interest thereon, in immediately available funds to the order of the
Depository Bank, for the account of the District. Such delivery shall be made at DTC (or
at the offices of the Registrar, if "DTC Fast" delivery is used), with the payment and other
requisite actions to be taken at the place designated by the parties to this Purchase
Agreement. The Series 2003 Bonds shall be made available to the Underwriter at DTC
forty-eight (48) hours before the Closing, provided that if DTC Fast delivery is used then
the Series 2003 Bonds shall be made available to the Registrar by 4:00 p.m. on April 28,
2003, for the purpose of inspection and packaging. The District also agrees that it shall
deliver to The Depository Trust Company the letter of representations, in the form required
by The Depository Trust Company (the "DTC Letter of Representations”) and the timely
payment letter at the times required by The Depository Trust Company.

5. The District represents and warrants to the Underwriter and agrees that:

(a) ~ The District is a public service district and a public corporation and
political subdivision of the State of West Virginia in Berkeley County of said State. The
Series 2003 Bonds are being issued pursuant to the Constitution and laws of the State of
West Virginia (the "State"), specifically Chapter 16, Article 13A of the Code of West
Virginia, 1931, as amended (the "Act");

(b) The District shall have complied and will comply at the Closing in all
respects with all applicable statutes and laws, including the Act;

(¢) The District has full legal right, power and authority to issue bonds for
purposes provided in the Resolution and to enter into this Purchase Agreement, to adopt the
Resolution and to issue, sell and deliver the Series 2003 Bonds to the Underwriter as
provided herein and to carry out and consummate all other transactions contemplated by
each of the aforesaid documents;

(d) The proceeds of sale of the Series 2003 Bonds, together with other funds
available therefor shall be sufficient to defease the Series 1993 A Bonds and the Series 1994
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Bonds and the liens of the resolutions authorizing such bonds, all in accordance with the
provisions of the Act;

(¢)  The information contained in the Preliminary Official Statement and
in the Official Statement is and, as of the Closing Date, will be true and does not contain and
will not contain any untrue statement of a material fact and does not omit and will not omit
to state a material fact necessary in order to make the statements made, in light of the
circumstances under which they were made, not misleading;

(f) At the time of the District's acceptance hereof and (unless an event
occurs of the nature described in subparagraph (i)) at all times during the period from the
date of this Purchase Agreement to and including the date which is twenty-five (25) days
following the End of the Underwriting Period for the Series 2003 Bonds (as determined in
accordance with subparagraph (k) hereof), the Official Statement does not and will not
contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements therein, in the light of the circumstances under which they were made,
not misleading;

(g)  If the Official Statement is supplemental or amended pursuant to
subparagraph (i) at the time of each supplement or amendment thereto and (unless
subsequently again supplemented or amended pursuant to such subparagraph) at all times
during the period from the date of this Purchase Agreement to and including the date which
is twenty-five (25) days following the End of the Underwriting Period for the Series 2003
Bonds (as determined in accordance with subparagraph (k) hereof), the Official Statement
as so supplemented or amended, will not contain any untrue statement of a material fact or
omit to state a material fact necessary to make the statements therein, in the light of the
circumstances under which they were made, not misleading;

(h)  If during the period from the date of this Purchase Agreement to and
including the date which is twenty-five (25) days following the End of the Underwriting
Period for the Series 2003 Bonds (as determined in accordance with subparagraph (k)
hereof) any event shall occur which might or would cause the Official Statement, as then
supplemented or amended, to contain any untrue statement of a material fact necessary to
make the statements therein, in the light of the circumstances under which they were made,
not misleading, the District shall notify the Underwriter of any such event of which it has
knowledge and, if in the opinion of the Underwriter such event requires the preparation and
publication of a supplement or amendment to the Official Statement, the District will prepare
and furnish to the Underwriter (i) a reasonable number of copies of the supplement or
amendment to the Official Statement in form and substance approved by the District and
acceptable to the Underwriter, and (ii) if such notification shall be subsequent to the Closing,
such legal opinion, certification, instruments and other documents as the Underwriter may
reasonably deem necessary to evidence the truth and accuracy of such supplement or
amendment to the Official Statement;
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(1y  Pror to the District's acceptance hereof, the District delivered to the
Underwriter copies of the Preliminary Official Statement which the District deemed final
(for purposes of Rule 15¢2-12 under the Securities Exchange Act of 1934) as of the date
thereof; provided, however, that in making the representation and warranty contained in this
paragraph (i) the District shall not be deemed to have made any additional representation or
warranty as to the Preliminary Official Statement other than the representation and warranty
contained in paragraph (f); '

For purposes of this Purchase Agreement, the End of the Underwriting
Period for the Series 2003 Bonds shall mean the earlier of (a) the day of the Closing unless
the District has been notified in writing by the Underwriter, on or prior to the day of the
Closing, that the "end of the underwriting period" for the Series 2003 Bonds for all purposes
of Rule 15¢2-12 of the Securities and Exchange Commission promulgated under the
Securities Exchange Act of 1934 (the "Rule") will not occur on the day of the Closing, or
(b) the date on which notice is given to the District by the Underwriter in accordance with
the following sentence. In the event that the Underwriter has given notice to the District
pursuant to clause (a) above that the "end of the underwriting period" for the Series 2003
Bonds will not occur on the day of the Closing, the Underwriter agrees to notify the District
in writing as soon as practicable following the "end of the underwriting period" for the
Series 2003 Bonds for all purposes of the Rule; '

(k) At or prior to the Closing, the District shall have duly authorized,
executed and delivered a written continuing disclosure undertaking (an "Undertaking™)
which complies with the provisions of Rule 15¢2-12(b)(5) and which shall be substantially
in the form described in the Preliminary Official Statement;

(I)  You have duly authorized all necessary action to be taken by you for:
(1) the issuance and sale of the Series 2003 Bonds upon the terms set forth herein, in the
Resolution and in the Official Statement; (2) the execution and delivery of the Resolution
and the Undertaking; (3) the approval of the Official Statement and the execution of the
Official Statement by your Chairman; (4) the refunding of the Series 1993 A Bonds and the
Series 1994 Bonds pursuant to the Resolution; (5) the execution, delivery, receipt and due
performance of this Purchase Agreement, the Series 2003 Bonds, the Resolution, the
Undertaking and any and all such other agreements and documents as may be required to be
executed, delivered and received by you in order to carry out, give effect to and consummate
the transactions contemplated hereby and by the Official Statement; and (6) the carrying out,
giving effect to and consummation of the transactions contemplated hereby and by the
Resolution and the Official Statement;

(m) . When delivered to and paid for by the Underwriter in accordance with
the terms of this Purchase Agreement, the Series 2003 Bonds will have been duly
authorized, executed, authenticated, issued and delivered and will constitute valid and
binding obligations of the District payable solely from the Net Revenues and moneys
pledged therefor under the Resolution and will be entitled to the benefit of the Resolution.
Neither the credit nor the taxing power, if any, of the District shall be deemed to be pledged
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to, nor shall a tax ever be levied for the payment of the principal of or the interest on the
Series 2003 Bonds;

(n)  There is no action, suit, proceeding, inquiry or investigation at law or
in equity or before or by any court, pubhc board or body pending or, to your knowledge,
threatened against or affecting you (or, to your knowledge, any basis therefor) wherein an
unfavorable decision, ruling or finding would adversely affect the transactions contemplated
hereby or by the Official Statement or the validity of the Series 2003 Bonds, the
Undertaking, the Resolution, this Purchase Agreement or any agreement or instrument to -
which you are a party and which is used or contemplated hereby or by the Official Statement
or the validity of the Series 2003 Bonds, the Resolution, the Undertaking, this Purchase
Agreement or any agreement or instrument to which you are a party and which is used or
contemplated for use in the consummation of the transactions contemplated hereby or by the
Official Statement; :

(0) The execution and delivery of the Official Statement, this Purchase
Agreement, the Series 2003 Bonds, the Resolution, the Undertakmg and the other
agreements contemplated hereby and by the Official Statement, and compliance with the
provisions thereof, will not conflict with or constitute on your 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 you are subject or by which you are
or may be bound, and to your knowledge all consents, approvals, authorizations and orders
of governmental or regulatory authorities which are requlred for the consummation of the
transactions contemplated thereby have been obtained;

(p)  The District has not been notified of any listing or proposed listing by
the Internal Revenue Service to the effect that the District i isa bond issuer whose arbitrage
certifications may not be relied upon;

(q)  All financial statements of the District included as a part of the
Preliminary Official Statement and the Official Statement (the "Financial Statements™), fairly
present the District's financial condition as of the respective dates and the results of its
operations for the respective periods therein set forth and have been prepared when so
indicated in accordance with generally accepted accounting principles consm’tently applied
and since the respective most recent dates as of which information is given in the
Preliminary Official Statement or the Official Statement, there has not been any material
change in the long-term debt or capitalization of the District or any matenal adverse change
in the general affairs, management, financial position, or results of operations of the District
and no material transactions or obligations other than in the ordinary course of business have
been entered into with respect to the System by the District, except as reflected in or
contemplated by the Official Statement; and

(r)  Any certificate signed by the Chairman or any authorized officers and

delivered to the Underwriter shall be deemed a representation and warranty by the District
to the Underwriter as to the statements made therein. It is understood that the
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representations, warranties and covenants by the District contained in this Section 5 and
elsewhere in this Purchase Agreement shall not create any general obligation or liability of
the District, and that any obligation or liability of the District hereunder or under the
Resolution will be payable solely out of the Net Revenues and other income, charges and
moneys derived by the District from, or in connection with the sale of the bonds, nor shall
any member, official or employee of the District be personally liable therefor.

6. The Underwriter has entered into this Purchase Agreement in reliance
upon the representations and agreements of the District made herein. The Underwriter's
obligations under this Purchase Agreement are and shall be subject to the following further
conditions: ' ' |

(a)  Atorprior to the time of Closing, the Resolution and the Undertaking,
as approved by the Underwriter or its counsel, shall have been approved by the appropriate
parties, shall have been duly executed, acknowledged, sealed and delivered, shall be in full
force and effect and shall not have been amended, modified or supplemented, except as
therein permitted or as may have been agreed to in writing by the Underwriter.

(b)  TheUnderwriter shall have the right to cancel its obligations hereunder
to purchase the Series 2003 Bonds (such cancellation shall not constitute a default
hereunder) by notifying the District in writing of its election to do so between the date hereof
and the Closing Date, if at any time hereafter and prior to the Closing Date:

(1)  Any legislation, rule or regulation shall be introduced in, or
enacted by, the United States House of Representatives or the United States Senate or any
committee thereof, or a decision by a court established under Article III of the Constitution
of the United States of America, or the Tax Court of the United States, shall be rendered, or
aruling, regulation or order of the Treasury Department of the United States or the Internal
Revenue Service shall be made or proposed, which, in the Underwriter's reasonable opinion,
materially adversely affects the market price of the Series 2003 Bonds;

(i1)  Anylegislation, ordinance, rule orregulation shall be introduced
in or enacted by any governmental body, department or agency of the State of West Virginia
or political subdivision thereof, or a decision by any court of competent jurisdiction within
the State of West Virginia shall have been rendered which, in the Underwriter's reasonable
opinion, materially adversely affects the market price of the Series 2003 Bonds;

(i1i) A stop order, ruling, regulation or official statement by, or on
behalf of, the Securities and Exchange Commission or any other government agency having
Jurisdiction of the subject matter shall be issued or made to the effect that the issuance,
offering for sale of obligations of the general character of the Series 2003 Bonds, or the
issuance, offering or sale of the Series 2003 Bonds, including all the underlying obligations,
as contemplated hereby or by the Official Statement, is in violation of any provisions of the
Securities Act of 1933, as amended and as then in effect, or the registration provisions of the
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Securities and Exchange Act of 1934, as amended and as then in effect, or the qualification
provisions of the Trust Indenture Act of 1939, as amended and as then in effect;

(iv)  Any event shall have occurred or information become known
which, in the Underwriter's reasonable opinion, makes untrue in any material respect any
statement or information contained in the Preliminary Official Statement or the Official
Statement or the Underwriter shall have determined that the Preliminary Official Statement
or 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 made, in light of the circumstances
under which they were made, not misleading;

(v) A general banking moratorium shall have been established by
Federal, New York State or West Virginia authorities;

(vi) In the reasonable opinion of the Underwriter, the market price
of the Series 2003 Bonds, or the market price generally of obligations of the general
character of the Series 2003 Bonds, has been adversely affected because (1) additional
material restrictions not in force as of the date hereof shall have been imposed upon trading
in securities generally by any governmental authority or by any national securities exchange,
(2) the New York Stock Exchange, other national securities exchange or any governmental
authority shall have imposed as to the Series 2003 Bonds or similar obligations any material
restrictions not now in force, or increased materially those now in force, with respect to the
extension of credit by, or the charge to the net capital requirements of, the Underwriter, or
(3) war or any outbreak of hostilities or other national or international calamity or crisis shall
have occurred or any armed conflict shall have occurred or escalated to such a magnitude
as in the reasonable opinion of the Underwriter to have a materially adverse effect on the
ability of the Underwriter to market the Series 2003 Bonds;

-(vii) Aneventdescribed in paragraph 5(i) hereof shall have occurred
which in the opinion of the Underwriter requires the preparation and publication of a
supplement or amendment to the Official Statement, regardless of whether or not such a
supplement or amendment to the Official Statement has been prepared and/or circulated,
unless the Underwriter shall have otherwise agreed that this Purchase Agreement shall not
be terminated as a result of such event; or

(viii) There shall have been any materially adverse chaﬁge in the
affairs of the District. ' '

: (c) . Atorpriorto the Closing, the Underwriter and the District shall receive
the following documents, in each case in form and substance satisfactory to us and our
counsel:

(1) Theunqualified approving opinion, dated as of the Closing Date,

of Steptoe & Johnson PLLC, Bond Counsel, in the form attached as Appendix C to the
Preliminary Official Statement accompanied by a supplementary opinion of Bond Counsel,
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dated as of the Closing Date, substantially in the form attached hereto as Exhibit B and an
opinion with respect to the defeasance of the Series 1993 A Bonds and the Series 1994
Bonds;

(2) The opinion of Hoy Shingleton, Esq., Martinsburg, West
Virginia, Counsel for the District, dated the date of Closing and addressed to the
Underwriter in the form attached hereto as Exhibit C;

(3) The opinion of Jackson Kelly PLLC, Charleston, West Virginia,
counsel for the Underwriter, dated as of the Closing Date, substantially in the form attached
hereto as Exhibit D;

(4) A certificate, satisfactory to the Underwriter, of the Chairman
of the District or any other of your duly authorized officers satisfactory to the Underwriter,
dated as of the Closing, to the effect that: (i) you have duly performed all of your obliga-
tions to be performed at or prior to the Closing and that each of your representations and
warranties contained herein are true as of Closing, (ii) you have authorized, by all necessary
action, the execution, delivery, receipt and due performance of the Series 2003 Bonds, the
Resolution, the Undertaking and any and all such other agreements and documents as may
be required to be executed, delivered and received by you in order to carry out, give effect
to and consummate the transactions contemplated hereby and by the Official Statement, (iii)
to your knowledge no litigation is pending, or to your 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 Resolution or your existence or powers or
the District's right to use the proceeds of the Series 2003 Bonds to refund the Series 1993
A Bonds and the Series 1994 Bonds, and (iv) the execution, delivery, receipt and due
performance of the Series 2003 Bonds, the Resolution, the Undertaking and the other
agreements contemplated hereby and by the Official Statement under the circumstances
contemplated thereby and your compliance with the provisions thereof will not conflict with
or constitute on your 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 you are subject or by which you are or may be bound;

*(5)  Verification of the debt service savings obtained by refunding
the Series 1993 A and the Series 1994 Bonds by CoxHollida ILLP, Certified Public
Accountants and Consultants, Martinsburg, West Virginia;

(6) Copies of the Resolution, the Undertaking and this Purchase
Agreement executed by the parties thereto; '

(7) A Certificate of the Bond Registrar to the effect that all
conditions precedent contained in the Resolution for the issuance of the Series 2003 Bonds
have been met, and are entitled to the benefit and security of the Resolution;

(8)  TheResolution, certified by an authorized official of the District
under the seal of the District, as having been duly adopted by the District and as being in full
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force and effect, with only such amendments, modifications or supplements as may have
been agreed to by the Underwriter;

(9) A final order from the Public Service Commission of West
Virginia approving the refunding of the Series 1993 A and the Series 1994 Bonds;

(10) The written consent of West Virginia Water Development
Authority to the issuance of the Series 2003 Bonds on a first lien parity basis;

(11)  Executed copies of the Undertaking described in paragraph 5(1),
in form and substance satisfactory to the Underwriter and counsel to the Underwriter;

_ (12) A certificate of the District executed by an authorized officer
thereof, dated the Closing Date and in form and substance satisfactory to the Underwriter
and counsel to the Underwriter, to the effect that the District is obligated by such
Undertaking 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);

(13) Evidence to the effect that the requirements of the Code have
been satisfied by the filing of Internal Revenue Service Form 8038-G;

(14) The commitment from Ambac Assurance Corporation to insure
the Series 2003 Bonds; and

(15) Such additional legal opinions, certificates, proceedings,
instruments and other documents as the Underwriter or Bond Counsel may reasonably
request including the opinion of Bond Counsel with respect to the original issue discount,
if any. '

If the District shall be unable to satisfy or cause to be satisfied the conditions
to the Underwriter's obligations in this Purchase Agreement or if the Underwriter's
obligations shall be terminated for any reason permitted by this Purchase Agreement, this
Purchase Agreement shall terminate and neither the Underwriter nor the District shall have
any further obligations, claims or rights hereunder. However, the Underwriter may in its
discretion waive in writing one or more conditions imposed by this Purchase Agreement for
the protection of the Underwriter and proceed with the Closing.

7. The Underwriter shall be under no obligation to pay, and, if the Series
2003 Bonds are issued, the District shall pay or cause the District to be paid from the
proceeds of the Series 2003 Bonds, any fees and expenses incident to the performance of the
District's obligations hereunder including (i) all expenses in connection with the printing and
distribution of the Official Statement and any amendment or supplement to either; (ii} all
expenses in connection with the preparation, printing, issuance and delivery of the Series
2003 Bonds; (iii) the fees and disbursements of Steptoe & Johnson PLLC, Bond Counsel;
(iv) the fees and disbursements, if any, of Hoy Shingleton, Esq., Counsel for the District; (v)
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all advertising expenses in connection with the public offering of the Series 2003 Bonds;
(vi) the insurance premium; (vii) the fees and expenses of the verification agent; (viii) fees
and expenses of the Bond Registrar; and (ix) all other expenses and cost (including the fees
and expenses of the District) for the authorization, issuance, sale and distribution of the
Series 2003 Bonds.

8. The Underwriter shall pay from the underwriting spread all other
expenses incurred by them in connection with the public offering and distribution of the
Series 2003 Bonds, the fees and expenses of Counsel to the Underwriter and the fees and
expenses in preparing the Preliminary Official Statement and Official Statement, the Blue
Sky Survey, the Legal Investment Memoranda and this Purchase Agreement; and Blue Sky
qualification and filing fees, including all out-of-pocket expenses, travel and other expenses.

9. For solong as the Underwriter, or dealers or banks, if any, participating
in the distribution of the Series 2003 Bonds, are offering Series 2003 Bonds which
constitute the whole or a part of their unsold participations, the District will: (a) not adopt
any amendment of or supplement to the Official Statement to which, after having been
furnished with a copy, the Underwriter shall object in writing or which shall be disapproved
by Counsel for the Underwriter, unless, in the opinion of Counsel to the District, such
amendment or supplement is required to make the Official Statement not misleading, and
(b) if any event relating to or affecting the District shall occur as a result of which it is
necessary, in the opinion of Bond Counsel or Counsel for the Underwriter, to amend or
supplement the Official Statement in order to make the Official Statement not misleading
in the light of the circumstances existing at the time it is delivered to a purchaser, forthwith
prepare and furnish to the Underwriter a reasonable number of copies of an amendment or
- a supplement to the Official Statement (in form and substance satisfactory to the Counsel
for the Underwriter) which will amend or supplement the Official Statement so that it will
not contain an untrue statement of a material fact or omit to state a material fact necessary
in order to make the statements therein, in the light of the circumstances existing at the time
the Official Statement is delivered to a purchaser, not misleading. The expense of preparing
such amendment or supplement shall be borne by the District. For the purposes of this
paragraph, the District will furnish such information with respect to themselves as the
Underwriter from time to time may request.

10.  Neither the members or officers of the District nor their employees shall
be personally liable for breach of any representation, agreement or warranty made by the
District within this Purchase Agreement.

11.  Any notice or other communication to be given under this Purchase
Agreement may be given by delivering the same in writing as follows:

To the District:

Berkeley County Public Service District
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. Apr .17 03 01:U0Bp RSA 5026952897

83 Monroe Street
Martinsburg, West Virginia 25401
Attention: Chairman

To the Underwriter:

Ross, Sinclaire & Associates
400 Democrat Drive

Frankfort, Kentucky 40601
Attention: Senior Vice President

12, This Purchase Agreement is made solely for the benefit of the District
and the Underwriter (including the successors or assigns of the Underwriter) and no other
person, partnership, association or corporation shall acquire or have any right hereunder or
by virtuc hereof. All agreements of the District in this Purchase Agreement shall remain
operative and in full force and effect regardless of any investigation made by or on behalf
of the Underwriter and shall survive the delivery of and payment for the Series 2003 Bonds.

13.  This Puruhabc Agreement may be executed in several counterparts, each
of which shall be an original and all of which shall constitute one instrument.

14. The approval of the Underwriter when required hereunder or the
determination of its satisfaction with any document referred to herein shall be in writing
signed by the Representative and delivered to the District. This Purchasc Agreement shall
become legally effective upon its acceptance by the District, as evidenced by the signature
of the Executive Director of the District in the space provided hereinafter therefor.

15.  This Purchase Agreement may be signed in counterparts.

ROSS, SINCLAIRE & ASSOCIATES

By: @7%

Its: Semior Vice®Presrdent

ACCEPTED AND APPROVED:
BERKELEY COUNTY PUBLIC SERVICE DISTRICT

By:
Its: Executive Director
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83 Monroe Street
Martmsburg, West Virginia 25401
Attention: Chairman :

To the Underwriter:

Ross, Sinclatre & Associates
400 Democrat Drive

Frankfort, Kentucky 40601
Attention: Senior Vice President

: 12.  This Purchase Agreement is made solely for the benefit of the District
and the Underwriter (including the successors or assigns of the Underwriter) and no other
person, partnership, association or corporation shall acquire or have any right hereunder or
by virtue hereof. All agreements of the District in this Purchase Agreement shall remain
operative and in full force and effect regardless of any investigation made by or on behalf
of the Underwriter and shall survive the delivery of and payment for the Series 2003 Bonds.

13.  ThisPurchase Agreement maybe executed in several counterparts each
of which shall be an original and all of which shall constitute one instrument,

14.  The approval of the Underwriter when required hereunder or the
determination of its satisfaction with any document referred to herein shall be in writing
signed by the Representative and delivered to the District. This Purchase Agreement shall
become legally effective upon its acceptance by the District, as evidenced by the signature
of the Executive Director of the District in the space provided hereinafter therefor.

15.  This Purchase Agreement may be signed in counterparts,

ROSS, SINCLAIRE & ASSOCIATES

By:
Its: Senior Vice President

ACCEPTED AND APPROVED:

BERKELEm PUBLIC SERVICE DISTRICT.

Its; Executive Director
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EXHIBIT A

MATURITY SCHEDULE
$1,330,000 Series 2003 A Bonds

Maturity Date Maturity Amount Interest Rate Yield
3/1/04 - $300,000 2.0000% 1.2000%
3/1/05 265,000 2.0000 1.5500
3/1/06 275,000 2.0000 , - 1.8500
3/1/07 280,000 . 2.2000 2.3000
3/1/08 110,000 2.5000 2.6500
3/1/09 50,000 - 2.9000 3.0000
3/1/10 50,000 3.2000 . 3.3000

$2,030,000 Series 2003 B Bonds

Maturity Date Maturity Amount Interest Rate Yield
9/1/03 $50,000 2.0000% 1.2000%
9/1/04 75,000 ' 2.0000 1.2500
9/1/05 75,000 2.0000 1.6000
9/1/06 75,000 - 2.0000 1.9000
9/1/07 50,000 2.3500 2.3500
9/1/08 260,000 3.0000 2.7000
9/1/09 60,000 3.0000 3.0000
9/1/10 120,000 : ' 3.3000 3.3000
9/1/11 _ 125,000 3.5500 3.5500
9/1/12 125,000 - 3.7000 - 3.7000
9/1/13 130,000 3.8000 3.8000
9/1/14 135,000 3.9500 3.9495
9/1/15 140,000 4.0000 4.1000
9/1/16 145,000 4.1000 4.2000
9/1/17 150,000 4.2000 4.3000
9/1/18 155,000 4.3000 4.4000

9/1/19 160,000 4.4000 4.5000

(Accrued interest to be added)
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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.
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EXHIBIT B

[Letterhead of Steptoe & Johnson PLLC]

[Date of Closing]

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 2003 A (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 2003A (Bank Qualified) and Series
2003 B (Non-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 puiposes (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:

(1)  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).
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(2)  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.

(3)  TheDistrict has dulyratified the distribution of the Preliminary Official
Statement, 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.

(4) 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,

STEPTOE & JOHNSON PLLC
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EXHIBIT C
[Letterhead of Hoy Shingleton, Esq.]
[Date of Closing] |

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 2003 A (Bank Qualified) and
Series 2003 B (Non-Bank Qualified)

Ladies and Gentlemen:

We 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, we have reviewed and examined certain proceedings and
documents with respect to the Series 2003 Bonds, any such records, certificates and other
documents as we 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 we believe to be relevant, we
are of the opinion that:
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1. 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 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 on its behalf for (i) the execution and delivery of the Undertaking and the Purchase
Agreement; (i1) the approval of the distribution of the Official Statement; (iii) the ratification
of the actions of the District and the issuance and delivery 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 conterplated 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 bankruptcy, 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 agreement or other instrument to which the District
1s a party or by which it or its properties are bound.

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.

g. The District is not in viclation 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
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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, (ii) 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 contemplated by the Official
Statement to be engaged in by the District.

10. Based upon our experience as counsel for the District and on our 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 Series 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 material respect.

We hereby consent to the references made to us in the Official Statement.

Very truly yours,
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EXHIBIT D

[Date of Closing]
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 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 thé 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
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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 itis 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,
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CONTINUING DISCLOSURE AGREEMENT

This Continuing Disclosure Agreement (the "Agreement”) dated as of April
30,2003, by and between Berkeley County Public Service District (the "District”) and Ross,
Sinclaire & Associates (the “Purchaser™) in connection with the 33,360,000 Berkeley
County Public Service District (West Virginia) Water Refunding Revenue Bonds, Series
2003 A (Bank Qualified) and Series 2003 B (Non-Bank Qualified) (collectively, the
“Bonds™), issued pursuant to the Bond Resolution adopted by the District on April 14, 2003,
and the Supplemental Resolution adopted April 14, 2003 (collectively, the "Resolution™).
Capitalized terms used in this Agreement shall have the respective meanings specified inthe
Resolution or in Article IV hereof. The parties agree as follows: ‘

ARTICLE]
The Undertaking

Section 1.1. Purpose. This Agreement shall constitute a written undertaking
for the benefit of the holders of the Bonds, and is being executed and delivered solely to
assist the Purchaser in complying with subsection (b)(5) of the Rule.

Section 1.2. Annual Financial Information. (a) The District shall provide

Annual Financial Information with respect to each fiscal year of the District, commencing
with the fiscal year ending June 30, 2003, by no later than 180 days afier the end of the
respective fiscal year, to each NRMSIR and the 3ID.

(v)  The District shall provide, in a timely manner, notice of any failure of
the District to provide the Annual Financial Information by the date specified in subsection-
(a) above to (i) either the MSRB or each NRMSIR, and (ii) the SID.

: Section 1.3. Material Event Notices. (a) If a Material Event occurs, the
District shall provide, in a timely manner, notice of each Material Event to (i) either the

MSRB or each NRMSIR, (ii) the SID, and (iii) the Purchaser.

(b)  Asynotice ofadefeasance of Bonds shall state whether the Bonds have
been escrowed to maturity or to an earlier redemption date and the timing of such maturity
or redemption, provided notices shall not be sent for mandatory sinking fund redemptions

as set forth in the Official Statement.

Section 1.4. Additional Disclosure Qbligations, The Distriet acknowledges

and understands that other State and federal laws, including but not limited to the Securities
Act of 1933 and Rule 10b-5 promulgated under the Securities Exchange Act of 1934, may
apply to the District and that, under some circumstances, additional disclosures or other
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action in addition to those required by this Agre EI“'E.E'Ii may be reqmed to enable the District
to fully discharge all of its duties and obligations under such laws.

Section 1.5. Additional Information, Nothlng in this Agreement shall be
deemed to prevent the District from disseminating any other information, using the means
of dissemination set forth in this Agreement or any other means of communication, or
including any other information in any Annual Financial Information or notice of Materia!
Event hereunder in addition to that which is required by this Agreement. If the District
chooses to do so, the District shall have no obligation under this Agreement to update such
additiona! information or include it in any future Annual Financial Information or notice of

g Material Event hereunder,

Section 1.6. No Previous Non-Compliance, The District represents that since

July 3, 1995, it has not failed to comply in any material respect with any previous
undertaking in a written contract or agreement, as entered into by the District, as issuer,
specified in paragraph (b)(5)(i) of the Rule.

ARTICLE II
Operating Rules

Section 2.1. Reference to Other Documents. It shall be sufficient for purposes

ofthis Agreement if the District provides Annual Financial Information by specific reference
to documents (i) either (1) provided to each NRMSIR existing at the time of such reference
and the 8ID or (2) filed with the SEC, or (ii) if such document is an Official Statement,
available from the MSRB. _

Section 2.2. Submission of Information, Annual Financial information may

be provided in one document or multiple documents, and at one time or in part from time
to time: .

Section 2. 3. Transmission of Information and Notlceg, Unless otherwise

required by law, the District shall employ such methods of information and notice
transmission as it shail 80 determine.

‘ Section 2.4. Fiscal Year. The District's current fiscal year is the twelve-month
period ending on June 30. The District shall promptly notify (i) each NRMSIR, (ii) the SID
and (iii) the Purchaser of each change in its fiscal year.
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Section 3.1. Effective Date; Termination. (a) This Agreement shall be
effective upon the issuance of the Bonds.

(b)  The District's obligations under this Agreement shall terminate upon’

a legal defeasance, prior redemption or payment in full of all of the Bonds.

(c)  This Agreement, or any provision hereof, shall be null and void in the
event that the District (1) delivers to the Purchaser an opinion of counsel, addressed to the
District and the Purchaser, to the effect that those portions of the Rule which require this
Agreement, or such provision, as the case may be, do not or no longer apply to the Bonds,
whether because such portions of the Rule are invalid, have been repealed, or otherwise, as
shall be s;;cmﬁed in such opinion, and (2) delivers copies of such Opmzon to each NRMSIR
and the SID

' Section 3.2. Amendment. (a) This Agreement may be amended, by written
agreement of the parties, without the consent of the holders of the Bonds, if all of the
following conditions are satisfied: (1) such amendmentis made in connection with a change
in circumstances that arises from a change in legal (including regulatory) requirements, a
change in law (including rules or regulations) or in interpretations thereof, or a change in the
identity, nature or status of the District or the type of business conducted thereby, (2) this
Agreement as so amended would have complied with the requirements of the Rule as of the
date of this Agreement, after taking into account any amendments or interpretations of the

.Rule, as well as any change in circumstances, (3) the District shall have delivered to the

Purchaser an opinion of counsel, addressed to the District and the Purchaser, to the same
effect as set forth in clause (2) above, (4) the District shall have delivered to the Purchaser-

an opinion of Counsel or a determination by a person, in each case unaffiliated with the
District (such as bond counsel or the Purchaser) and acceptable to the District, addressed to
the District and the Purchaser, to the effect that the amendment does not materially impair
the interests of the holders of the Bonds, and (5) the District shall have delivered copies of
such opinion(s) and amendment to each NRMSIR and the SID.

(b) This Agreement may be amended, by written agreement of the parties,
without the consent of the holders of the Bonds, if all of the following conditions are
satisfied: (1) an amendment to the Rule is adopted, or a new or modified official
interpretation of the Rule is issued, after the effective date of this Agreement which is
applicable to this Agreement, (2) the District shall have delivered to the Purchaser an
opinion of counsel, addressed to the District and the Purchaser, to the effect that
performance by the District and Purchaser under this Agreement as so amended wil] not
result in a violation of the Rule and (3) the District shall have delivered copies of such
opinion and amendment to each NRMSIR and the SID.

CHS596423.1
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(¢)  Tothe extent any amendtrrent to this Agreement results in a change in
the type of financial informaticn or operating data provided pursuant to this Agreement, the
first Annual Financial Information provided thereafter shall include a narrative explanation
of the reasons for the amendment and the impact of the change in the type of operating data
or financial information being provided.

- (d) If an amendment is made pursuant to Section 3.2(a) hereof to the
accounting principles to be followed by the District in preparing its financial statements, the
Annual Financial Information for the fiscal year in which the change is made shall provide
written explanation of such change or changes.

Section 3.3, Bepefit: Third-Party Bgmﬁczanes. Enforcement. (a) The

prowsmns of this Agreement shall constitute a contract with and inure solely to the benefit
of the holders from time to time of the Bonds, except that beneficial owners of Bonds shall
be third-party beneficiaries of this Agreement and shall be deemed to be holders of Bonds
for purposes of Section 3.3(b) hereof. The provisions of this Agreement shall create no
rights in any person or entity except as provided in this subsection (a).

(d)  The obligations of the District to comply with the provisions of this
Agreement shall be enforceable (i) in the case of enforcement of obligations to provide
Annual Financial Information and Material Event notices, by any holder of Qutstanding
bonds, or by the Purchaser on behalf of the holders of Outstanding bonds, or (ii), in the case
of chailenges to the adequacy of the Annual Financial Information so provided, by the
Purchaser on behalf of the holders of Outstanding Bonds; provided, however, that the
Purchaser shall not be required to take any enforcement action except at the direction of the
holders of not less than 25% in aggregate principal amount of the Bonds at the time
Qutstanding who shall have provided the Purchaser with adequate security and indemnity.
The holders’ and Purchaser' nghts to enforce the provisions of this Agreement shall be
limited solely to a right, by action in mandamus or for specific perfonnance to compel
performance of the District's Qbhganons under this Agreement.

{c) Any failure by the District or the Purchaser to perform in accordance
with this Agreement shall not constitute a default or an Event of Default under the
Resolution, and the rights and remedies provided by the Resolution upon the occurrence of
a default or an Event of Default shall not.apply to any such failure.

(d)  This Agreement shall be construed and interpreted in accordance with
the laws of the State, and any suits and actions arising out of this Agreement shall be
instituted in a court of competent jurisdiction in the State; provided, however, that to the
extent this Agreement addresses matters of federal securities 1aws, including the Rule, this
Agreement shall be construed in accordance with such federal securities laws and oﬂ' cial
interpretations thereof,

CH596423.
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ARTICLE IV

Deﬁniﬁans

Section 4.1, Definitions. The following items used in this Agreement shall
- have-the following respective meanings:

(1)  "Annual Financial Information" means, collectively, (1) the District’s
Annual Financial Report (or any successive document which sets forth comprehensive
information relating to the financial position of the District), (ii) operating information
sunilar to that set forth in the Official Statement subsection “The System”, and (iii) the
information regarding amendments to this Agreement required pursuant to Sections 3.2(¢)
and (@) of this Agreement. Annual Financial Information shall include Audited Financial
Statements, if available, or Unaudited Financial Statements.

(2)  "Audited Financial Statements” means the annual financial statements,.

if any, of the District, andited by such auditor as shall then be required or permitted by State
law. Audited Financial Statements shall be prepared in accordance with GAAP.

(3) "Counsel” means Steptoe & Johnson PLLC, Charleston, West Virginia,
or other nationally recognized bond counsel or counsel expert in federal securities law,

(4) "GAAP" means generally accepted accounting principles as prescribed
from time to time for governmental units by the Governmental Accounting Standards Board,
the Financial Accounting Standards Board, or any successor to the duties and responsibilities
of either of them.

(5) "Material Event" means any of the following events with respect to the
Bonds, whether relating to the District or otherwise, if material:

(i) - principal and interest payment delinquencies;

(ii) non-payment related defauits;
(iil) unscheduled draws on debt service reserves reflecting financial
~ difficulties;
(iv) unscheduled draws on credit enhancements reﬂrectmg financial
- difficulties; :
(v) substitution of credit or liquidity providers, or their failure to
perform;
(vi) adverse tax opiniens or events af"fectmg the tax-exempt status
of the security;
(vii) modifications to nghts of security holders;
(viii) bond calls;
(ix) defeasances;
CHE96423.]
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(x) release, subsnm‘tmn or sale of property securing repayment of
the securities; and ‘ ,
(xD rating changcs | i

(6) "MSRB"meansthe Mumczpa! Securities Rulemakmg Board established
pursuant to Section 15B(b)(1) of the Securities Exchange Act of 1934.

(7)  "NRMSIR" means, at any time, a then-existing nationally recognized
municipal securities information repository, as recognized from time to time by the SEC for
the purposes referred to in the Rule. The NRMSIRs as of the date of this Agreement and
filing information relating to such NRMSIRS are set forth in Exhibit A hereto.

(8)  "Official Statement” means “final official statement," as deﬁncd in
paragraph f{3) of the Rule..

(9) "Rule” means Rule 15¢2-12 promulgated by the SEC under the
Securities Exchange Act of 1934 (17 CFR Part 240, § 240.15¢2-12), as in effect on the date
of'this Agreement, including any official interpretations thereof issued either before or after
the effective date of this Agreement which are applicable to this Agreement.

(10) "SEC"means the United States Securities and Exchange Commission,

(11) "SID"means, atany time, a then-existing State information deposuory;
if any, as operated or designated as such by or on behalf of the State for the purposes
referred to in the rule. As of the date of this Agreement, there is no SID.

(12) "State” means the State of West Virginia.

(13) . "Unaudited Financial Statements” means the same as Audited Financial
Statements, except that they shall not have been audited. :

ARTICLEV
Miscellaneous
Section 5.1. Countemartg, This Agreement may be executed in several

counterparts, each of which shall be an original and all of which shall constitute but one and
the same instrument.

Section3.2. Severability. If any one or more sections, clauses, sentences or
parts hereof shall for any reason be questioned in any court of competent jurisdiction and
shall be adjudged unconstitutional or invalid, such judgment shall not affect; impair or-
invalidate the remaining provisions hersof or thereof, or the Bonds, but shall be confined
1o the specific sections, clauses, sentences and parts so adjudged.

CH596423.1
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. IN WITNESS WHERKOF, the partiés have each caused this Agreement to
be exccuted by their duly authorized representatives, all as of the date first above written,

BERKELEY COUNTY PUBLIC SERVICE DISTRICT

ROSS, SINCLAIRE & ASSOCIATES

| By: (<o o .

Tts:N\Senior er {dent

CH39842).1
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| EXHIBIT A
to Continuing Disclosure Agreement

f
i

Filing information relating to the Nationally Recognized Municipal Securities Information
Repositories approved by the Securities and Exchange Commission (subject to change):

Bloomberg Municipal Repository FT Interactive Data

100 Business Park Drive Attn: NRMSIR

Skillman, NJ 08558 100 Williams Street

Phone: (609) 279-3225 ' New York, NY 10038

Fax: (609) 279-5962 Phone: (212) 771-6999

Email: Munis@Bloomberg.com Fax:(212)771-7390 (Secondary MarketInformation)

(212) 771-7391 (Primary Market Information)
Email: NRMSIR@FTID.com

DPC Data, Inc. Standard & Poor’s J. J. Kenny Repository
One Executive Drive 55 Water Stueet

Fort Lee, NJ 07024 45th Floor

Phone: (201) 346-0701 New York, NY 10041

Fax: (201) 947-0107 .~ Phone: (212) 438-4595

E-mail: nrmsir@dpcdata.com ' Fax: (212) 438-3975

Email: nrmsir_repository@sandp.com

CH596423.1
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Mbac Ambac Assurance Corporation

One State Screer Plaza, 15¢h Floor

. . . . New York, New York 10004
Financial Guaranty Insurance Policy Telephone: (219) 6580340
Obligor:  BERKELEY COUNTY PUBLIC SERVICE DISTRICT Policy Number: 20622BE

(WEST VIRGINIA)
Obligatioas:  §1,330,000 Water Refunding Revenue Bonds, Series 2003 A Premiuvm:  §19 156.4]

{Bank Qualified), dated April {, 2003, and maturing on March 1 in the
years 2004 through 2010, both inclusive. The Paying Agentis West
Virginia Municipal Bond Commissien, Charleston, West Virginda. "

Ambac Assurance Corporadon (Ambac), 2 Wisconsin stock insumnce corporation, in consideration of the payment of che
premium and subject to che terms of this Policy, hereby agrees to pay to The Bank of New Yock, as trustee, or its successor {che
“Insurance Trustee”), for the benefic of the Holders, thar portion of the principal of and interest on the above-described cbligations
(the "Obligations”) which shall become Due for Payment but shall be unpaid by reason of Nonpayment by the Obligor.

Ambac will make such payments ro che Insurance Truscee wichin oae {1) business day following written notificacion to Ambac of
Nonpaymeat, Upon a Holder's presentation and sucrender to the Insurance Trustee of such unpaid Obligations or relaced coupons,
uncanceled and in bearer form and free of any adverse claim, the Insurance Trustee will disburse to che Holder the amount of
principal and interest which is then Due for Paymenc bat is unpaid. Upon such disbursement, Ambac shall become the owner of
the sucrendered Obligations and/or coupons and shall be fully subrogated to all of the Holder's rights to payment cherson.

In cases where che Obligations are issued in registered form, the Insurance Trustee shail disburse principal 15 a Haolder anly upon
presentation and surrender to the Insurance Truscee of the unpaid Obligation, uncanceled and free of any adverse claim, rogecher
with an inscrument of assignment, ia form satisfactory to Ambac and the [nsurance Trustee duly executed by the Holder or such
Holder's duly aucherized representative, so as to permit awnership af such Obligarion to be registered in the name of Ambar or its
nominee. The [nsurance Truscee shall disburse interest to a Holder of a registersd Obligation only upon presentation to the
Insurance Trustee of proof thac the claimant is the person encitled o cthe paymenc of interest on che Obligation and delivery o the
Insurance Trustee of an insrrumenct of assignment, in form satisfactory co Ambac and the Iasurance Trustee, duly executed by the
Holder or such Holder's duly authorized representacive, transferring to Ambac ail rights vunder such Obligation to receive the
incerest in respece of which che insuradce disbursemenr was made. Ambac shall be subrogated to all of the Holders' rights to
payment on registered Obligarions to che extent of any insurance disbursernents so made.

In the event that a trustee or paying agent for the Obligations has notice that any payment of principal of or interest on an
Obligarion which has become Due for Paymear and which is made ta a Haolder by or on behalf of che Obligor has been deemed 2
prefecential cransfer and theretofore recovered from che Holder pursuanc to the Uniced States Backmprcy Code in accordance with -
a final, nenappenlable order of a court of comperent jurisdiction, such Holder will be entitled ro payraeat frem Ambac to the extent
of such recovery if sufficient funds arz not othzrwise available.

As used herein, the rerm “Holder” means any person other than'(i) che Obligor or (ii) any person whose obligations constitute the
underlying security or sousce of payment for the Obligations wha, at the time of Nonpayment, is the owner of an Obligation or of
a coupon relacing o an Obligazion.  As used herein, “Due for Payment”, wher refecring to the principal of Obligations, is when
the scheduled maruricy date or mandatory redemption date for the application of a required sinking fund installment has been
reached and does not refer to any earlier dare on which payment is due by reason of call for redermnpeion (ather than by application
of required sinking fund installmeats), acceleration or other advancement of marurity; and, when ceferring to interest on the
Obligacions, is when che scheduled date for payment of interest has been teached. As used herein, “Nonpayment” meens the failuce
of che Cbliger to have provided sufficient funds to the truscee ar pay:ng agent for paymenc in full of all principal of and inreces:
on the Obligations which are Due for Payment,

This Policy is noncanceloble. The premium on this Policy is not cefundable for any reason, including payment of the Obligacions
priar co maturity. This Policy does not insure against loss of any prepaymenc or other acceleration payment which at any time
may become due in respect of any Obligution, other than at the sole option of Ambac, nor against any risk other than Noapaymeat.

Ia wirness wheceof, Ambac has caused this Policy to be affixed with a facsimile of its corporate seal and to be signed by ies duly
authorized officers in facsimile to become effective as its original seal and signatures and binding upon Ambac by virtue of che
countersignatuce aof its duly auchorized represenrative,

-,
ST -
. e .
& vVGiToRg Flay .
L C [ Y
p‘ 0 RN

Secrecary

President ‘; i : Z
e A7 /4/ %""/ |

*
Frecons\te g

. R,
Effecrive Dare:  April 30, 2003 Ny oy Authorized Representative

T

THE BANK OF NEW YORK acknowledges that it has agreed
to perform che duties of Insurance Truseee under chis Policy.

Form WNo.: 2B-0012 (1/01) CANED Aurhocized Officer of Insurance Trascee







- Ambac

CERTIFICATE OF BOND INSURER

In connection with the issuance by Berkeley County Public Service District (West
Virginia) (the “Obligor™), of its Water Refunding Revenue Bonds, consisting of $1,330,000
in aggregate principal amount of Series 2003A (Bank Qualified) and $2,030,000 in
aggregate principal amount of Series 2003B (Non-Bank Qualified), dated April 1, 2003
(the “Obligations™), Ambac Assurance Corporation (“Ambac™) s issuing financial guaranty
msurance policies (the “Insurance Policies”) guaranteeing the payment of principal and
interest when due on the Obligations, all as more fully set out in the Insurance Policies.

On behalf of Ambac, the undersigned hereby certifies that:

(i) the Insurance Policies are unconditional and recourse obligations of Ambac
(enforceable by or on behalf of the holders of the Obligations) to pay the scheduled
payments of interest and principal on the Obligations in the event of a Nonpayment as
defined in the Insurance Policies;

(i) the insurance premiums of $19,156.41 for the Series A Bonds and $37,548.03
for the Series B Bonds were determined in arm's length negotiations in accordance with our
standard procedures, is required to be paid as a condition to the issuance of the Insurance
Policies and represent reasonable charges for the transfer of credit risk;

(111) no portion of such premium represents a payment for any direct or indirect
services other than the transfer of credit risk, including costs of underwriting or remarketing
the Obligations or the cost of insurance for casualty of Obligation financed property;

{iv} we are not co-obligors on the Obligations and do not reasonably expect that
we will be called upon to make any payment under the Insurance Policies;

(v) the Obligor is not entitled to a refund of any portion of premium for the
Insurance Policies in the event that the Obligations are retired prior to their stated maturity;
and

(vi) we would not have issued the Insurance Policies in the absence of a debt
service reserve fund of the size and type established by the documents pursuant to which
the Obligations are being issued, and it is normal and customary to require a debt service
reserve fund of such a size and type in similar transactions.

IN WITNESS WHEREQOF, Ambac Assurance Corporation has caused this
certificate to be executed in its name on this 30th day of April, 2003, by one of its officers
duly authorized as of such date.

AMBAC ASSURANCE C o) 10N







Ambac Assurance Corporation
One State Street Plaza

New York, NY 10004
212.668.0340

A member of the Ambac Financial Grovp, Ine.

Aprii 30, 2003

Berkeley County Public Service Ross, Sinclaire & Associates, Inc.
District, West Virginia 400 Democrat Drive
83 Monroe Street Frankfort, KY 40601

Martinsburg, WV 25401

Steptoe & Johnson, PLLC
707 Virginia Street, East

: Ambac Charleston, WV 25301

Ladies and Gentlemen;

This opinion has been requested of the undersigned, Managing Director and General
Counsel, Public Finance of Ambac Assurance Corporation, a Wisconsin stock insurance
corporation (“Ambac Assurance”), in connection with the issuance by Ambac Assurance of
a certain Financial Guaranty Insurance Policies, effective as of the date hereof (the
“Policies”), msuring Berkeley County Public Service District (West Virginia) (the
“Obligor”), Water Refunding Revenue Bonds, consisting of $1,330,000 in aggregate
principal amount of Series 2003A (Bank Qualified) and $2,030,000 in aggregate principal
amount of Series 2003B (Non-Bank Qualitied), dated April 1, 2003 (the “Obligations”).

In connection with my opinion herein, I have examined the Policies, such statutes,
documents and proceedings as I have considered necessary or appropriate under the
circumstances to render the following opinion, including, without limiting the generality of
the foregoing, certain statements contained in the Official Statement of the Obligor dated
April 17, 2003 relating to the Obligations (the “Official Statement”) under the headings
“FINANCIAL GUARANTY INSURANCE” and “APPENDIX E - SPECIMEN
FINANCIAL GUARANTY INSURANCE POLICY™,

Based upon the foregoing and having regard to legal considerations I deem relevant, I am
of the opinion that;

1. Ambac Assurance is a stock insurance corporation duly organized and validly
existing under the laws of the State of Wisconsin and duly qualified to conduet an
msurance business in the State of West Virginia.

2. Ambac Assurance has full corporate power and authority to execute and deliver the
Policies and the Policies have been duly authorized, executed and delivered by

Ambac Assurance and constitute legal, valid and binding obligations of Ambac

~Assurance enforceable in accordance with their terms except to the extent that the

enforceability (but not the validity) of such obligations may be limited by any
apphicable bankruptcy, insolvency, liquidation, rehabilitation or other similar law
or enactment now or hereafter enacted affecting the enforcement of creditors’
rights.

3. The execution and delivery by Ambac Assurance of the Policies will not, and the
consummation of the transactions contemplated thereby and the satisfaction of the
terms thereof will not, conflict with or result in a breach of any of the terms,




- Ambac

conditions or provisions of the Certificate of Authority, Articles of Incorporation or
By-Laws of Ambac Assurance, or any restriction contained in any contract,
agreement or instrument to which Ambac Assurance is a party or by which it is
bound or constitute a default under any of the foregoing.

Proceedings legally required for the issuance of the Policies have been taken by
Ambac Assurance and licenses, orders, consents or other authorizations or
approvals of any governmental boards or bodies legally required for the
enforceability of the Policies have been obtained; any proceedings not taken and
any licenses, authorizations or approvals not obtained are not material to the
enforceability of the Policies.

The statements contained in the Official Statement under the heading
“FINANCIAL GUARANTY INSURANCE”, insofar as such statements constitute
summaries of the matters referred to therein, accurately reflect and fairly present
the information purported to be shown and, insofar as such statements describe
Ambac Financial Group, Inc. and Ambac Assurance, fairly and accurately describe
Ambac Financial Group, Inc. and Ambac Assurance.

The form of Policies contained in the Official Statement under the heading
“APPENDIX E - SPECIMEN FINANCIAL GUARANTY INSURANCE
POLICY? is a true and complete copy of the form of Policies,

The opinions expressed herein are solely for your benefit, and may not be relied upon by
any other person.

&4
20622be

Very traly ygurs,

Gengral Coursel, Public Finance







$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)

ACCEPTANCE OF APPOINTMENT AS DEPOSITORY BANK

Farmers & Merchants Bank and Trust, a state banking association in
Martinsburg, West Virginia, hereby accepts appointment as Depository Bank in connection
with a Bond Resolution of Berkeley County Public Service District (the "Issuer"), adopted
April 14, 2003, and a Supplemental Resolution of the Issuer adopted April 14, 2003
(collectively, the "Bond Legislation™), authorizing issuance of the Issuer's Water Refunding
Revenue Bonds, Series 2003 A (Bank Qualified), dated April 1, 2003, in the principal amount
of $1,330,000 and the Water Refunding Revenue Bonds, Series 2003 B (Non-Bank
Qualified), dated April 1, 2003, in the principal amount of $2,030,000 (collectively, the
"Series 2003 Bonds"), and agrees to serve as Depository Bank in connection with the Series
2003 Bonds, all as set forth in the Bond Legislation.

WITNESS my signature this 30th day of April, 2003,

FARMERS & MERCHANTS BANK AND TRUST

uthorized Officer

(4/28/03
067780.00002
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: '_Bianket Issuer Letter of Representatxons |
‘ R {Fo be Compieted by £ssuer] _

BERKELEY COUNTY PUBLIC SERVICE DIS’I‘RICT '
. {Nme af I.ssue:rI

“October 18, 2002° ©
- [Date]

: Underwntmg Deparhnenthhg,tblhty
-The Depository Trust Company .
55 Water Street 16th Floor
- New York, NY 10041-0099 .

7 Ladies :and Cenﬂemen

This ietter sets forth our understandmg with resPect to aﬂ issues (the "Securities” ) that Issuer .
shall request be made ehglbie for deposit by The Depository Trust Company (“DTC” ).

To induce DTC to accept the Securities as eligible for deposit at DTC, and to act in accordance‘
with DTC’s Rules with respect to the Securities, Issuer represents to DTC that Issuer will comply -

- with the requuements stated in DTCS Operanonal Amngements as they may be amended from
_ .tnne to time, '

Note I LT Verytruiyyouzs,"

Schedule A contains statements that DTC believes
accurately describe DTG, the method of effecting book-
" entry transfers of securities chstnbuted thr{mng G, and Berkeley County Publlc Semce Dlstrlct

: cex:tmn related mtters : —
‘ (Autlmnzed Officer's S%mturu) :
o . , Wlll}.am T. Alexander, II; Chalrman
L L - " (Print Name) _
 Recefved and Accepted: 83 Modroe Street
‘ e . (StreetAddress}
~ THE, Dt OSITORY TRUS] ] Mart:l.nsburz COWV 25401
. N : y ) o (Ciy) _ (State) - (Zp Code)
L (304 ) 264-0995
s *, ) {Phone Number)
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o , ‘SCHEDULE A
{To Blanket Issuer Letter of Representations)

'SAMPLE OFFERING DOCUMENT LANGUAGE
‘ DESCRIBING BOOK-ENTRY-ONLY ISSUANCE
.(Prepared by DTC—bracketed material may be applicable only to _ceftéin issnes}

L. The Depository Trust Company (“DTC"), New York, NY, will act as securities depository for the -
- securities (the “Securities”). The Securities will be issued as fully registered securities registered in the.
‘name of Cede & Co. (DTC’s partnership nominee) or such other name as may be requested by an
authorized representative of DTC. One fully registered Security certificate will be issued for [each issue
- of] the Securities, {each] in the aggregate principal amount of such issue, and will be deposited with
DTC. [If, however, the aggregate principal amount of [any] issue exceeds $200 million, one certificate
will be issued with respect to each $200 million of principal amount and an additional certificate will be
 issued with respect to any remaining principal amount of such issue.] ' I :
, 2. DTC is a limited-purpose trust company organized under the New York Banking Law, a “banking -
. organization” within the meaning of the New York Banking Law, a member of the Federal Reserve
- System, a “clearing corporation” within the meaning of the New York Uniform Commercial Code, anda
. “clearing agency” registered pursuant to the provisions of Section 17A of the Securities Exchange Act of
1934, DTC holds securities that its participants (“Participants”) ‘deposit with DTC. DTC also facilitates
the settlement among Participants of securities transactions, such as transfers and pledges, in deposited
- securities through electronic computerized book-entry changes in Participants™ accounts, thereby
- eliminating the need for physical movement of securities certificates. Direct Participants include
securities brokers and dealers, banks, trust companies, clearing corporations, and certain other
organizations. DTC is owned by a number of its Direct Participants and by the New York Stock:
_ Exchange, Inc., the American Stock Exchange, Inc., and the National Association of Securities Dealers,
Inc. Access to the DTC system is also available to others such as securities brokers and dealers, banks,
. and trust companies. that clear through or maintain a custodial relationship with a Direct Participant,
- - either directly or indirectly (“Indirect Participants”). The Rules applicable to DTC and its Participants

o are on file with the Securities and Exchange Commission.

- 3. Purchases of Securities under the DTC system must be made by or through Direct Participants, |
-~ which will receive a credit for the Securities on DTCs records. The ownership interest of each-actual
purchaser of each Security (“Beneficial Owner”) is in turn to be recorded on the Direct and Indirect
R Participants’ records. Beneficial Owners will not receive written confirmation from DTC of their
. purchase, but Beneficial Owners are expected to receive written confirmations providing details of the
-+ transaction, as well as periodic statemnents of their holdings, from the Direct or Indirect Participant
- through which the Beneficial Owner entered into the transaction. Transfers of owniership interests in the

' * Securities are to be accomplished by entries made on the books of Participants acting on behalf of

- - Beneficial Owners. Beneficial Owneis will not receive certificates representing their ownership interests

* in Securities, except in the event that use of the book-entry system for the Securities is discontinued.

4. To facilitate subsequent transfers, all Securities deposited by Participants with DTC are registered
.. in the name of DTC3 partnership nominee, Cede & Co. or such other name as requested by an
- authorized representative of DTC. The deposit of Securities with DTC and their registration in the-

- pame of Cede & Co. or such other DTC nominee do nat effect any change in beneficial ownership, -
" DTC hasno knowledge of the actual Beneficial Owners of the Securities: DTC’s records reflect only the
identity of the Direct Participants ta whose accounts such Securities are credited; which may or may not

 be the Beneficial Owners. The Participants will remain responsible for keeping account of their holdings
on behalf of their customers.
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5. Conveyance of notices and other coipmnniéaﬁons by DTCto Diréci_ Participants, by Direct
" Participants to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial _
Owners will be governed by arrangements among them, subject to any statutory or regulatory

requirements as may be in effect from tme to time.
- [Beneficial Owners of the Securities may wish to take certain steps to augment the transmissicn to
- them of notices of significant events with respect to the Securities, such as redemptions, tenders,
* defaults, and progosed amendments to. the Security documents. Beneficial Owners of Securities may

wish to ascertain that the nominee holding the Securities for their benefit has agreed to obtain and

transmit notices to Beneficial Owners, or in the alternative, Beneficial Owners may wish to provide their
- names and addresses to the registrar and request that copies of notices be provided directly to them.]

.. [6.Redemption notices shall be sent to DTC. If less than all of the Securities within an issue are 'bei_ng
redeemed, DTCs practice is to determine by lot the amount of the interest of each Direct Participant in
“such issue to be redeemed.] o - ' '

7. Neither DTC nor Cede & Co. (nor such other DTC nominee) will consent or vote with Tespect to

. Securities. Under its usual procedures, DTC mails.an Omnibus Proxy to Issuer as soon as possible after
- the record date. The Omnibus Proxy assigns Cede & Co.s consenting or voting rights to those Direct
Participants to whose accounts Securities are credited on the record date (identified in a listing attached -

to the Ommibus Proxy). = ' B '

- 8. Principal and interest payments on the Securities will be made to Cede & Co. or such other
nominee as may be requested by an authorized representative of DTC. DTC's practice is to credit
Direct Participants’ accounts upon DTC’s receipt of funds and corresponding detail information from
Issuer or Agent, on payable date in accordance with their respective holdings shown on DTC’s records.
. Payments by Participants to Beneficial Owners will be governed by standing instructions and customary
' practices, as is the case with securities held. for the accounts of customers in bearer form or registered in
“street name,” and will be the responsibility of such Participant and not of DTC (nor its nominee),
Agent, or Issuer, subject to any statutory or regulatory requirements as may be in effect from time to
time. Payment of principal and interest to Cede & Co. (or such other nominee as may be requested by
- an authorized representative of DTC) is the responsibility of Issuer or Agent, disbursement of such

« . payments to Direct Participants is the responsibility of DTC, and disbursement of such payments to
. Beneficial Owners is the responsibility of Dicect and Indirect Participants. o R ’

9. A Beneficial Cwner shall give notice to elect to have its Securities purchased or tendered, through
 its Participant, to [Tender/Remarketing] Agent, and shall effect delivery of such Securities by causing the 7
Direct Participant to transfer the Participant’s interest in the Securities, on DTC’s records, to
* " [Tender/Remarketing] Agent. The requirement for physical delivery of Securities in connection with an

- -;-optional tender or a mandatory purchase will be deemed satisfed when the ownership rights in the .

" Securities are transferred by Direct. Participants on DTC’s records and followed by a book-entry credit

e of tendered securities to [Tender/Remarketing] Agent's DTC account.]

. 10. DTC may discontinue providing its services as securities depository with respect to the Securities
- at any time by giving reasonable notice to Issuer or Agent. Under such circumstances, in the event that a
. -successor securities depository is. not obtained, Security certificates are required to be printed and
.. delivered. = S SR o R
L7 11 Issuer may decide. to discontinue use of the system of book—enny__tmnsfers through DTC (or a
o sﬁccf_:ss_or secim'tie; depository). In that event, Security certificates will be_ printed and delivered.

- 12. The information in this section concerning DTC and DTCs book-entry system has been obtained
from sources that Issuer believes to be reliable, but Issuer takes no responsibility for the accuracy
thereof. '
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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)

REGISTRAR AGREEMENT

THIS AGREEMENT, dated as of the 30th day of April, 2003, by and between
BERKELEY COUNTY PUBLIC SERVICE DISTRICT, a public service district, a public corporation and
political subdivision of the State of West Virginia (the "Issuer”), and FIFTH THIRD BANK, Cincinnati,
Chio, an Ohio banking corporation (the "Bank").

WHEREAS, the Issuer has, contemporaneously with the execution hereof, issued and sold
its $1,330,000 aggregate principal amount of Water Refunding Revenue Bonds, Series 2003 A (Bank
Qualified) and $2,030,000 aggregate principal amount of Water Refunding Revenue Bonds, Series 2003
B (Non-Bank Qualified), in fully registered form (collectively, the "Series 2003 Bonds"), pursuant to a
Resolution adopted April 14, 2003 as supplemented (collectively, the "Bond Legislation");

WHEREAS, capitalized words and terms used in this Agreement and not otherwise defined
herein shall have the respective meanings given them in the Bond Legislation, a copy of which is attached
as Exhibit A hereto and incorporated herein by reference;

WHEREAS, the Bond Legislation provides for an appointment by the Issuer of a Registrar
for the Series 2003 Bonds; and

_ WHEREAS, the Issuer desires to appoint, and by the Bond Legislation and this Agreement
does appoint the Bank to act as Registrar under the Bond Legislation and to take certain other actions
hereinafter set forth; ‘

NOW, THEREFORE, it is agreed by and between the parties hereto as follows:

CHS59644%9.1

49




1. Upon the execution of this Agreement by the Issuer and the Bank and
during the term hereof, the Bank does accept and shall have and agrees to perform all of the
powers and duties of Registrar, as set forth in the Bond Legislation, such duties including,
among other things, the duties to authenticate, register and deliver Series 2003 Bonds upon
original issuance and when properly presented for exchange or transfer, and shall do so with
the intention of maintaining the excludability from gross income of interest on the Series 2003
Bonds for purposes of federal income taxation, in accordance with any rules and regulations
promulgated by the United States Treasury Department or by the Municipal Securities
Rulemaking Board or similar regulatory bodies as the Issuer advises it of and with generally
accepted industry standards.

2. The Bank agrees to furnish the Issuer with appropriate records of all
transactions carried out by it as Registrar and to furnish the Issuer with the names and
specimen signatures of the Bank's authorized officers for the purposes of acting as the
Registrar and with such other information and reports as the Issuer may from time to time

reasonably require.

3. The Bank shall have no responsibility or liability for any action taken
by it at the specific direction of the Issuer.

4. As compensation for acting as Registrar pursuant to this Agreement,
the Issuer hereby agrees to pay to the Bank, the compensation for services rendered as
provided in the annexed fee schedule and reimbursement for reasonable expenses incurred
in connection therewith.

5. It is intended that this Agreement shall carry out and implement
provisions of the Bond Legislation with respect to the Registrar. In the event of any conflict
between the terms of this Agreement and the Bond Legislation, the terms of the Bond
Legislation shall govern.

6. The Issuer and the Bank each warrants and represents that it is duly
authorized and empowered to execute and enter Into this Agreement and that neither such
execution nor the performance of its duties hereunder or under the Bond Legislation will
violate any order, decree or agreement to which it is a party or by which it is bound.

7. This Agreement may be terminated by either party upon 60 days'
written notice sent by registered or certified mail to the other party, at the following
respective addresses:

CH596449.1
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ISSUER: Berkeley County Public Service District
P.O. Box 737
Martinsburg, West Virginia 25402
Attention: Chairman

REGISTRAR: Fifth Third Bank
38 Fountain Square Plaza
Mail Drop 10 AT60
Cincinnati, Ohio 45263
Attention: Corporate Trust Department

8. The Bank is hereby requested and authorized to authenticate and
deliver the Series 2003 Bonds in accordance with the Bond Legislation.

9. If any one or more of the covepants or agreements provided in this
Agreement to be performed on the part of any of the parties hereto shall be determined by
a court of competent jurisdiction to be contrary to law, such covenant or agreement shall be
deemed and construed to be severable from the remaining covenants and agreements herein
contained and shall in no way affect the validity of the remaining provisions of this
Agreement.

10. 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.

CH596449.1
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to
be signed in their respective names and on their behalf, all as of the day and year first above-
written. '

BERKELEY COUNTY PUBLIC SERVICE
DISTRICT

/

Chairman

FIFTH THIRD BANK

G0 Dl

Authorized Officer

04/28/03
067780.00002

CH3596449.1
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FIETH THIRD BANK

STATEMENT OF ADMINISTRATIVE FEES
CORPORATE TRUST ADMINISTRATION

BERKELELY COUNTY PUBLIC SERV 2(303B

OFFICER: Fred Overbeck - 277

STATEMENT DATE: 04/29/03

TRUSTEE, REGISTRAR, & PAYING AGENT SERVICES FOR:

$2,030,000

BERKELEY COUNTY PUBLIC SERVICE DISTRICT
WATER REFUNDING REVENUE BONDS

- SERIES 2003B

ACCEPTANCE FEE: $1,500.00

The acceptance fee includes the initial review and consideration of the trust indenture as well as the
supporting documents.This fee also includes the inital set up of trust accounts and the review of the bond

authenticated and issued.

PLEASE REMIT PAYMENT TO:

FIFTH THIRD BANK

38 FOUNTAIN SQUARE PLAZA
M.D. 10ATS80 - 3210

ATTN: TAMMIE CHAMPION
CINCINNATH, OHIO 45283

ACCOUNT NUMBER: .

0101001 3867205







State ot Virginia
WATER DEVELOPMENT AUTHORITY

180 Association Drive, Charleston, WV 25311-1217
(304) 558-3612 - (304) 558-0299 {Fax)
Internet: www.wvwda.org - Email: contact@wvwda.org

April 30, 2003

$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)

CONSENT

In reliance upon the certificate of Cox Hollida, LLP, independent certified public accountants, the
undersigned duly authorized representative of the West Virginia Water Development Authority (the
“Authority™), registered owner of the Water Revenue Bonds, Series 1993 B, Water Revenue Bonds,
Series 1993 D, Water Revenue Bonds, Series 1996, Water Revenue Bonds, Series 1997, and Water
Revenue Bonds, Series 2001 A (collectively, the “First Lien Bonds”) and the Water Revenue Bonds,
Series 1993 C (the “Second Lien Bonds”), hereby consents to the issuance of the Water Refunding
Revenue Bonds, Series 2003 A (Bank Qualified) and the Water Refunding Revenue Bonds, Series 2003
B (Non-Bank Qualified) (collectively, the “Series 2003 Bonds”), in the original aggregate principal
amount of $3,360,000, by Berkeley County Public Service District (the “Issuer” 3, under the terms of
the Resolution authorizing the Series 2003 Bonds, on a parity with respect to liens, pledge and source of
and security for payment with the Issuer’s First Lien Bonds and senior and prior to the Second Lien

Bonds, as set forth in the Resolution.

WEST VIRGINIA WATER DEVELOPMENT AUTHORITY

o AR WMJ

.Authorized Representative
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83 Monroe Street 3 2003-1
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WV MUNICIPAL BOND COMMISSION
#8 Capitol Street, Suite 500

Charleston, WV 25301

{304) 558-3671

NEW ISSUE REPORT FORM

Date of Report:_April 30, 2003

(See Reverse for Instructions)

ISSUE: Berkelev County Public Service District Water Refunding Revenue Bonds, Series 2003 A (Bank Qualified)

ADDRESS: P, Q. Box 737, Martinsburg, West Virginia 25402

PURPOSE OF ISSUE: New Money:

Refunding: X

ISSUE DATE: April 30, 2003

ISSUE AMOUNT: _$1.330.000

1ST DEBT SERVICE DUE: September 1, 2003

IST DEBT SERVICE AMOUNT: $11.983.33

COUNTY: Berkeley

REFUNDS ISSUE(S) DATED: March 24, 1993

CLOSING DATE: Apri 30, 2003

RATE: See attached Debt Service Schedule

1ST PRINCIPAL DUE: March 1. 2004

PAYING AGENT: Municipal Bond Commission

BOND
COUNSEL: Steptoe & Johnson PLLC

Contact Person: Vincent A. Collins, Esqg.

Phone: (304) 624-8161

CLOSING BANK: Fifth Third Bank

Contact Person: Fred Overbeck
Phone: _ (513) 744-6705

KNOWLEDGEABLE ISSUER CONTACT
Contact Person: __Paul S. Fisher
Position: Executive Director
Phone: _ (304) 267-3855

UNDERWRITERS
COUNSEL: Jackson Kelly PLI.C

Contact Person: Samme Gee, Esquire

Phone: {304) 340-1318

ESCROW TRUSTEE:

Contact Person;

Phone:

OTHER: Ross, Sinclaire & Associates T
Contact Person: Brian Nurick. Vice President

Phone: (502) 695-7353

DEPOSITS TO MBC AT CLOSE:

Accrued Interest:

$
By: Wire ___ Capitalized Interest: $
Check — Reserve Account: $
' ~_Other: $
REFUNDS & TRANSFERS BY MBC AT CLOSE
By:  Wire __ To Escrow Trustee: $
Check _ To Issuer $
IGT To Cons. Invest. Fund  §

Internal Transfer

To Other: b

NOTES: _See Letter of Directions of Ross, Sinclaire & Associates of April 28. 2003,

FOR MUNICIPAL BOND COMMISSION USE ONLY:

DOCUMENTS REQUIRED:

TRANSFERS REQUIRED:

CH596807.1
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WV MUNICIPAL BOND COMMISSION
#8 Capitol Street, Suite 500

Charleston, WV 25301

(304) 558-3971

NEW ISSUE REPORT FORM
Date of Report:_April 30, 2003

(See Reverse for Instructions)

ISSUE: Berkeley County Public Service District Water Refunding Revenue Bonds, Series 2003 A (Bank Qualified)

ADDRESS: P. O. Box 737, Martinsbure, West Virginia 25402

COUNTY . Berkeley

PURPOSE OF ISSUE: New Money:

Refunding: X

ISSUE DATE: April 30, 2003

ISSUE AMOUNT: _$2.030,000

1ST DEBT SERVICE DUE: September 1. 2003

1ST DEBT SERVICE AMOUNT: $.79.633.33

REFUNDS 1SSUE(S) DATED: | September 1,- 1994

CLOSING DATE: April 30, 2003

RATE: See attached Debt Service Schedule

1ST PRINCIPAL DUE:

September 1. 2003

PAYING AGENT: Municipal Bond Commission

BOND
COUNSEL: Steptoe & Johnson PLLC

Contact Person: Vincent A. Collins, Esqg.

Phone: _(304) 624-8161

CLOSING BANK: Fifth Third Bank
Contact Person: Fred Overbeck
Phone: {513) 744-6705

KNOWLEDGEABLE ISSUER CONTACT
Contact Person: - Paul 8. Fisher
Position: Executive Director
Phone: _ (304) 267-3855

UNDERWRITERS

COUNSEL: Jackscon Kelly PLLC
Contact Person:_Samime Gee, Esquire
Phone: (304) 340-1318

ESCROW TRUSTEE:
Contact Person:
Phone:

- OTHER: Ross, Sinclaire & Associates

Contact Person:_Brian Nurick, Vice President
Phone: {502) 695-7353

DEPOSITS TO MBC AT CLOSE:

Accrued Interest:

$
By: Wire ___ Capitalized Interest: $
Check —__ Reserve Account; $
mizes, A'-' Other: $
REFUNDS & TRANSFERS BY MBC AT CLOSE
By: Wire ____ To Escrow Trustee: '$
~Check ____To Issuer $
IGT ____ToCons. Invest. Fund  §
Internal Transfer — To Other: - $

NOTES: See Letter of Directions of Ross, Sinclaire & Associates of April 28. 2003,

FOR MUNICIPAL BOND COMMISSION USE ONLY:

DOCUMENTS REQUIRED:

TRANSFERS REQUIRED:

CHS3%6822.1
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THIS IS A TRUE COPY OF CHAPTER 16, ARTICLE 13A, OF THE
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§ 16-13-24 PUBLIC HEALTH

jurisdiction and authority provided by this section does not extend to high.-
ways, road and drainage easements, and/or stormwater facilities constructed,
owned and/or operated by the West Virginia division of highways and no rates,
fees or charges for stormwater services or costs of compliance may be assessed
against highways, road and drainage easements, and/or stormwater facilities
constructed, owned and/or operated by the West Virginia division of highways.

(1955, c. 135; 1967, ¢. 105; 1994, c. 61; 2001, ¢. 212)

Effeet of amendment of 2001, - Acts
2001, ¢. 212, effective July 13, 2001, substituted
“the” for “such” throughout, substituted “the”
for “said” throughout, inserted “fees” following
“rates” throughout; in the first paragraph, in-
gerted “and/or stormwater system” following
“existing sewer system”, inserted “or
stormwater system” following “such sewer sys-
tem”; in the second paragraph, inserted “or
stormwater” following “sewage”, inserted “or

stormwater facilities” following “sewer facili-
ties”; in the fourth paragraph, added “or entire
stormwater works” to the end; in the sixth
paragraph, deleted “such” following “fixing” and
“publication of”; in the eighth paragraph, de-
leted *such” preceding “rates” twice; and in the
last paragraph, added the proviso.

Applied in City of Morgantown v Town of
Star City, 156 W. Va. 520, 185 S.E.2d 168
(1973}

§ 16-13-24. Article to be construed liberally.

This article being necessary for the public health, safety and welfare, it shall
be liberally construed to effectuate the purpose thereof. (1933, Ex. Sess,, c. 25,

§ 24.)

Quoted in West Virginia Water Serv. Co. v.
Cunningham, 143 W. Va. 1, 98 S.E.2d 891
(1957). .

ARTICLE 13A.

PUBLIC SERVICE DISTRICTS FOR WATER, SEWERAGE
AND GAS SERVICES. x

Sec. :
16-13A-1. Legislative findings.
16-13A-1a. Jurisdiction of the public service
comnmission.
16-13A-1b. County commissions to develap
plan to create, consclidate,
merge, expand or dissolve pub-
lic service districts.
168-13A-1c. General purpose of districts.
16-13A-2. Creation of distriets by county com-
mission; enlarging, reducing,
merging, or dissolving district;
consolidation; agreements, etc.;
~ infringing
eounty commission; filing list of
members and districts with the
secretary of state.
District te be a public cerporation
and political subdivision; pow-
" ers  thersof, public service
boards.

16-13A-3.

upon powers of-

Sec. '

16-13A-3a. Removal of members of public ser-
vice board.

Board chairman; members com-
pensation; procedure; district
name.

General manager of board.

Employees of board.

Acquisition and operation of dis--
trict properties.

Aequisition and purchase of public
service properties; right of emi-
nent domain; extraterritorial
powers,

Rules; service rates and charges;
discontinuance of service; re-
quired water and sewer connec-
tiong; lien for delinguent fees.

16-13A-9a. Limitations with respect to foreclo-

sure.

16-13A-4.

16-13A-5.:
16-13A-86.
16-13A-7.

16-13A-8.
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PUBLIC SERVICE DISTRICTS

Sec.

16-13A-10. Budget.

16-13A-11. Accounts: audit.

16-13A-12. Disbursement of district funds,

16-13A-13. Revenue bonds.

16-13A-14. Items included in cost of proper-

‘ ties.

16-13A-15. Bonds may be secured by trust in-
denture.

16-13A-16. Sinking fund for revenue bonds.

16-13A-17. Collection, ste., of Tevenues and en-
forcement of covenants: defauit;
suit, ete., by bondholder or
frustee to compel performance
of duties; appointment and pow-

‘ ers of receiver.

16-13A-18, Operating contracts.

16-13A-18a. Sale, lease or rental of water,
Sewer or gas system by district;
distribution of proceeds.

Textbooks. ~ Instructions for Virginia and,
West Virginia, Publisher's Editorial Staff
(Michie).

Constitutionality. — The act from which
this article was derived, authorizing the cre-
ation of public service districts by the countby
courts of this State, defining the powers and
duties of the governing hoards of such districts
in the acquisition, construction, maintenance,
operation, improvement and extension of prop-
erty supplying water and sewerage services,
and authorizing the issuance of bonds of such
districts payable solely from revenue to be
derived from the operation of such properties,
does not vialate any provision of the Constitu-
tion of this State or the Fourteenth Amendment
to the Constitution of the United States. State
ex rel, McMillion v Stahl, 141 W. Va. 233, §9
5.E.2d 893 (1955). )

§ 16-13A-1

Sec.

18-13A-19. Statutory mortgage lien created;
foreclosure thereof.

16-13A-20. Refunding revenue bonds, )

16-134-21. Complete authority of article: Iib-
eral consiruction; district to be
public instrumentality; tax ex-
emption, .

16-134-22. Validation of prior acts and pro-
ceedings of county courts for
creation of districts, inciusion of
additional territory, and .ap-
pointment of members of dis-
trict boards.

16-13A-23. Validation of acts and proceedings
of public service boards.

16-13A-24. Accepiance of loans, grants or tem-
porary advances.

18-13A-25, Borrowing and bond issuance; pro-
cedure,

Purpose. — The purpose of this article is to
provide water and sewerage facilities in unin-

“corporated districts. State ex rel. McMillion v.

Stahl, 141 W. Va. 233, 89 S.E.2d 693 (1955).
The title to Acts 1958, ¢. 147, is sufficient to
give a fair and reasonable index to all of the
purposes of the act. State ex rel. McMillion v.
Stahl, 141 W. Va. 233, 8% 3.E.2d 893 (1955).
Public utilities. — Public service districts
are “public utilities” because they are requirad
te pay a special license fee pursuant to § 24-3-§

for support of the public service commission. 50 _

Op. Att'y Gen. 447 (1963),

Cited in Berksley County Pub. Serv, Dist. v.
Vitro Corp. of Am., 152 W. Va. 252, 162 S.E.2d
189 (1968); State v. Neary, 179 W. Va. 115, 385
S5.B.2d 395 (1987 McClung Invs,, Inc. v. Green
Valley Community Pub. Serv. Dist, 199 W, Va,
490, 485 S.E.2d 434 (1397).

§ 16-13A-1. Legislative findings.

The Legislature of the state of West Virginia hereby determines and finds
that the present system of public service districts within the state has provided
a valuable service at a reasonable cost to persons who would ctherwise have
been- unable to obtain public utility services. To further this effort, and to
ensure that all areas of the state are benefiting from the availability of public
service district utility services and to further correct areas with health
hazards, the Legislature concludes that it 1s in the best interest of the public
to implement better management of public service district resources by
expanding the ability and the authority of the public service commission to
assist public sexvice districts by offering advice and assistance in operational,

financial and regulatory affairs.
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§ 16-13A-12 PUBLIC HEALTH

In addition to the expanded powers which shall be given to the public service
commission, the Legislature also concludes that it is in the best interest of the
public for each county commission to review current technology available and
consider consolidating existing public service districts where it is feasible and
will not result in the interference with existing bond instruments. Further, if
such consolidation is not feasible, the Legislature finds that it is in the best
interest of the public for each county commission to review current technology
available and consider consolidating or centralizing the management of public
service districts within its county or multi-county area to achieve efficiency of
operations. The Legislature also finds that additional guidelines. should be
imposed on the creation of new public service districts and that county
commissions shall dissolve inactive public service districts as hereinafter
provided. The Legislature also finds that the public service commission shall
promulgate rules and regulations to effectuate the expanded powers given to
the commission relating to public service districts. (1953, ¢. 147; 1980, c. 60;

1986, ¢. 81.)

Authority of county commissions. -— The  Coal Co,, 156 W. Va. 606, 195 5.E.2d 647 {1973).

county courts (now county commissions) may
not supersede the authority delegated by them
to publie service districts created in aeccordance
with the provisions of this article. Op. Atty
Gen., June 27, 1973.

Public service distriet — Authority. — A
public service district, which was created only
for the purposes of furnishing water services,
has no power to condemn real estate for sewer-

Public service district — Purpose. ~ The
purpose for the creation of a public service
district may be ascertained by a review of the
order establishing the district and the history
behind the creation of the district (the notice of
hearing and hearings held prior to the creation
of the district). Op. Att'y Gen., July 8, 1976.

Cited in State ex rel. APCO v. Gainer, 149 W.
Va. 740, 143 S.E.2d 351 (1965); Shobe v

age facilities. Canyon Pub. Serv. Dist. v Tasa Latimer, 182 W, Va, 779, 253 S.E.2d 54 (1979).

§ 16-13A-1a. Jurisdiction of the public service commis;- _
sion. ' o '

The jurisdiction of the public service commission relating to public service
districts shall be expanded to include the following powers, and such powers -
shall be in addition to all other powers of the public service commission set
forth in this code: : ' ' :

(a) To study, modify, approve, deny or amend the plans created under sectio
one-b {§ 16-13A-1b} of this article for consolidation or merger of public service’
districts and their facilities, personnel or administration; ‘

(b) To petition the appropriate circuil court for ‘the removal of a publi
service district board member or members; and o

(¢) To create by general order a separate division within the public service |
commission to provide assistance to public service districts in technological, .
operational, financial and regulatory matters, (1986, c. 81.) -

Cited in State ex rel. Water Dev. Auth. v
Northern Wayne Ceunty Pub. Serv. Dist., 195
W. Va. 135, 464 S.E.2d 777 (1995).
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§ 16-13A-1b. County commissions to develop plan to cre-
ate, consolidate, merge, expand or dissolve
public service districts.

Each county commission shall conduet a study of all public service districts
which have their principal offices within its county and shall develop a plan
relating to the creation, consolidation, merger, expansion or dissolation of such
districts or the consolidation or merger of management and administrative
services and personnel and shall present such plan te the public service
commission for approval, disapproval, or modification: Provided, That within
ninety days of the effective date of this section each county commission in this
state shall elect either to perform its own study or request that the public
service commission perform such study. Each county commission electing to
perform its own study has one year from the date of election to present such
plan to the public service commission. For each county wherein the county
commission elects not to perform its own study, the public service commission
shall conduct a study of such county. The public service commission shall
establish a schedule for such studies upon a priority basis, with those counties
perceived to have the greatest need of creation or consolidation of public
service districts receiving the highest priority. In establishing the priority
schedule, and in the performance of each study, the bureau of public health and
the division of environmental protection shall offer their assistance and
cooperation to the public service commission. Upon completion by the public
service commission of each study, it shall be submitted to the appropriate
county commission for review and comment. Each county commission has six
months in which to review the study condacted by the public service commis-
sion, suggest changes or modifications thereof, and present such plan to the
public service commission. All county plans, whether conducted by the county
commission itself or submitted as a result of a public service commission study,
ghall, by order, be approved, disapproved or modified by the public service

commission in accordance with rules promulgated by the public service
commission and such order shail be implemented by the county commission.

(1986, c. 81; 1994, ¢. 61.}

§ 16-13A-1c. General purpose of districts.

Any territory constituting the whole or any part of one or more counties in
the state so situated that the construction or acquisition by purchase or
otherwise and the maintenance, operation, improvement and extension of,
properties supplying water or sewerage services or gas distribution services or
all of these within such territory, will be conducive to the preservation of the
public health, comfort and coanvenience of such area, may be constituted a
public service district under and in the manner provided by this article. The
words “public service properties,” when used in this article, shall mean and
include any facility used or to be used for or in connection with (1) the
diversion, development, pumping, impounding, treatment, storage, distribu-
tion or furnishing of water to or for the public for industrial, public, private or
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other uses (herein sometimes referred to as “water facilities™), (2) the collec.
tion, treatment, purification or disposal of liquid or sclid wastes, sewage or
industrial wastes (herein sometimes referred to as “sewer facilities” or “land-
fills”) or (3) the distribution or the furnishing of natural gas to the public for
industrial, public, private or other uses {herein sometimes referred to as “gas
utilizies or gas system”). (1986, c. 81.)

§ 16-13A-2. Creation of districts by county commission;
_enlarging, reducing, merging, or dissolving
district; consolidation; agreements, etc.; in-
'ﬁlnglng upon powers of county commission;
filing list of members and districts with the
secretary of state. :

{a) The county commission of any county may propose the creation, enlarge-
~ ment, reduction, merger, dissolution, or consolidation of a public service
" district by any of the following methods: (1) on its own motion by order duly
adopted, (2) upon the recommendation of the public service commission, or (3)
by petition of twenty-five percent of the registered voters who reside within the
limits of the proposed public service district within one or more counties. The
petition shall contain a description, including metes and bounds, sufficient te
identify the territory to be embraced therein and the name of such proposed
district: Provided, That after the effective date of this section, no new public
service district shall be created, enlarged, reduced, merged, dissolved or
consolidated under this section without the written consent and approval of
the public service commission, which approval and consent shall be in
accordance with rules promulgated by the public service commission and may
only be requested after consent is given by the appropriate county commission
or commissions pursuant to this section. Any territory may be included
regardless of whether or not the territory includes one or more cities,
incorporated towns or other municipal corporations which own and operate

any public service properties and regardless of whether or not it includes one
or more cities, incorporated towns or other municipal corporations being
served by privately owned public service properties: Provided, however, That,
the same territory shall not be included within the boundaries of more than
“one public service district except-where the territory or part thereofis included
within the boundaries of a separate public service district organized to supply
water, sewerage services or gas facilities not being furnished within such
territory or part thereof: Provided further, That no city, incorporated town or
other municipal corporation shall be included within the boundaries of the
proposed district except upon the adoption of a resolution of the governing body
of the city, incorporated town or other municipal corporation consenting,

(b) The petition shall be filed in the office of the clerk of the county
commission of the county in which the territory to constitute the proposed
district is situated, and if the territory is situated in more than one county;
then the petition shall be filed in the office of the clerk of the county
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commission of the county in which the major portion of the territory extends,
and a copy thereof (omitting signatures) shall be filed with each of the clerks
of the county commission of the other county or counties into which the
territory extends. The clerk of the county commission receiving such petition
shall present it to the county commission of the county at the first regular
meeting after the filing or at a special meeting called for the consideration
thereof.

(c} When the county commission of any county enters an order on its own
motion proposing the creation, enlargement, reduction, merger, dissolution or
consolidation of a public service district, as aforesaid, or when a petition for the
creation is presented, as aforesaid, the county commission shall at the same
session fix a date of hearing in the county on the creation, enlargement,
reduction, merger, dissolution or consolidation of the proposed public service
district, which date so fixed shall be not more than forty days nor less than
twenty days from the date of the action. If the territory proposed to be included
is situated in more than one county, the county commission, when fixing a date
of hearing, shall provide for notifying the county commission and clerk thereof
of each of the other counties into which the territory extends of the date so
fixed. The clerk of the county commission of each county in which any territory
in the proposed public service district is located shall cause notice of the
hearing and the time and place thereof, and setting forth a description of all of
the territory proposed to be included therein to be given by publication as a
Class I legal advertisement in compliance with the provisions of article three
{88 59-3-1 et seq.], chapter fifty-nire of this code, and the publication area for
the publication shall be by publication in each city, incorporated town or
municipal corporation if available in each county in which any territory in the
proposed public service district is located. The publication shall be at least ten
days prior to the hearing. -

{d) In all cases where proceedings for the creation, enlargement, reduction,
merger, dissolution or consolidation of the public service districts are inttiated
by petition as aforesaid, the person filing the petition shall advance or

.satisfactorily indemnify the payment of the cost and expenses of publishing the
hearing notice, and otherwise the costs and expenses of the notice shall be paid
in the first instance by the county commission out of contingent funds or any
other funds available or made ai'ailable for that purpose. In addition to the
notice required herein to be published, there shall also be posted in at least five
conspicuous places in the proposed public service district, a notice containing

~ the same information as is contained in the published notice. The posted
notices shall be posted not less than ten days before the hearing.

(e) All persons residing in or owning or having any interest in property in
the proposed public service district shall have an opportunity to be heard for
and against its creation, enlargement, reduction, merger, dissolution or
consolidation. At the hearing the county commission before which the hearing
is conducted shall consider and determine the feasibility of the creation,
enlargement, reduction, merger, dissolution or consolidation of the proposed
district. If the county commission determines that the construction or acqui-

sition by purchase or otherwise and maintenance, operation, improvement and
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extension of public service properties by the public service district will be
conducive to the preservation of public health, comfort and convenience of such
area, the county commission shall by order create, enlarge, reduce, merge,
dissolve or consolidate such public service district. If the county commission,
after due consideration, determines that the proposed district will not he
conducive to the preservation of public health, comfort or convenience of the
area or that the creation, enlargement, reduction, merger, dissolution or
consolidation of the proposed district as set forth and described in the petition
or order is not feasible, it mayrefuse to enter an order creating the district or
it may enter an order amending the description of the proposed district and
create, enlarge, reduce, merge, dissolve or consclidate the district as amended.

{f) If the county commission determines that any other public service
district or districts can adequately serve the area of the proposed public service
district, whether by enlargement, reduction, merger, dissolution or consolida-
tion, it shall refuse to enter the order, but shall enter an order creating,
enlarging, reducing, merging, dissolving or consolidating the area with an
existing public service district, in accordance with rules adopted by the public
service commission for such purpose: Provided, That no enlargement of a
public service district may occur if the present or proposed physical facilities of
the public service district are defermined by the appropriate county commis-
sion or the public service cormmission to be inadequate to provide such enlarged
service. The clerk of the county commission of each county into which any part
of such district extends shall retain in his office an authentic copy of the order
creating, enlarging, reducing, merging, dissolving or consolidating the district:
Provided, however, That within ten days after the entry of an order creating,
enlarging, reducing, merging, dissolving or 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 commission
if it finds it is in the best interests of the public to do so. The public service
commission shall adopt rules relating to such filings and the approval,
disapproval or modification of county commission orders for creating, enlarg-
ing, merging, dissolving or consolidating districts..The provisions of this
section shall not apply to the implementation by a county commission of an -
order issued by the public seérvice commission pursuant to this section and
section one-b [§ 16-13A-1b] of this article.

(g) The county commission may, if in its discretion it deems it necessary,
feasible and proper, enlarge the district to include additional areas, reduce the
area of the district, where facilities, equipment, service or materials have not
bheen extended, or dissolve the district if inactive or create or consolidate two or
more such districts. If consolidation of districts is nct feasible, the county
commission may consolidate and centralize management and administration
of districts within its county or multi-county area to achieve efficiency of
operations: Provided, That where the county commission dstermines on iis
own motion by order entered of record, or there is a petition to enlarge the
district, merge and consolidate districts, or the management and administra-
tion théreof, reduce the area of the district or dissolve the district if inactive,
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all of the applicable provisions of this
hearing and approval by the public

CE DISTRICTS § 16-13A-2

article providing for hearing, notice of
service comrmission shall apply. The

commission shall at all times attempt to bring about the enlargement or
merger of existing public service districts in order to provide increased services

and to eliminate the need for creation

of new public service districts in those

areas which are not currently serviced by a public service district: Provided,
however, That where two or more public service districts are consolidated
pursuant to this section, any rate differentials may continue for the period of
bonded indebtedness incurred prior to consolidation. The districts may not
enter info any agreement, contract or covenant that infringes upon, impairs,
abridges or usurps the duties, rights or powers of the county commission, as set
forth in this article, or conflicts with any provision of this article.

(h) Alist of all districts and their current board members shall be filed by
the county commission with the secretary of state and the public service

commission by the first day of July of

each year. (1953, c. 147; 1965, c. 134:

1967, c. 105; 1975, ¢. 140; 1980, c. 60; 1981, c. 124; 19886, . 81; 1995, ¢. 125.)

Editor’s notes. -~ Concerning the reference
in (a} to “the effective date of this section,” this
language was added by Acts 1986, c. 81, and
became effective June 6, 1986.

Textbooks. — Instructions for Virginia and
West Virginia, Publisher's Editorial Staff
{Michie).

Constitntionality. — There is no unlawful
delegation of legislative power to the county
courts (now county commissions) of this State
under this section in violativn of W. Va. Const.,
art. V, § 1, and art. VI, § 1. State ex rel.
McMillion v, Stahl, 141 W. Va. 233, 89 8.5.24d
693 (1955). _

There is no unconstitutional delegation of
judicial functions to the county court {now
county commissicn) made by this section. State
ex rel. McMiilion v. Stahl, 141 W. Va. 233, 89
5.E.2d 693 (1955}, :

Authority of commission and voiers, —
(1} Only the county commission has the affir-
mative authority to create, enlarge or reduce a
public service district; (2) in the absence of any
action by a county commission, the requisite
number of qualified voters in the affected geo-
graphic area may petition a county commission
to create, enlarge or reduce a public servics
district, and, that upon the filing of such peti-
tion, & hearing shall be held thereon; (3) the
county commission may, in its discretion, refuse
to act in an affirmative manner upon scch
formal petition for creation, enlargement or
reduction of such public service district, which
action is not subject to protest or public refer-
endum; {4) the county commission may, on its
own moticn or on the basis of such proper
petition, enter an order creating, enlarging or
reducing a public service district, which such
action: and order are subject to a2 hearing requir-
Ing proper natice, and a formal protest and
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public referendum depending upon the number
of quaiified voters who protest such action, Op.
Att'y Gen., Nov, 13, 1975.

Authority of court. — A county court {now
county commission) has authority o add sew-
erage services o the facilities of a public service
district which was created for the purpese of
farnishing water services, under appropriate
proceedings. Canyon Pub. Serv. Dist. v. Tasa
Ceal Co., 156 W. Va. 806, 195 5.F.2d 647 (1973).

Compliance. — The provisions of this sec-
tion relating to the filing of the petition or
motion of the county court (now county commis-
sion), the description of the territory to be
embraced and like provisions ars mandatory,
but the use of the word “shall,” in relation to the
requiremenis for the pesting and publication of
notice and the time of seiting the hearing are
directory and require only substantial compli-

ance. Canyon Pub. Serv. Dist. v. Tasa Coal Co., )

156.W. Va. 606, 185 S.K.2d 647 (1973).

Merger or consolidation of districts. —
This section authorizes sither merger or con-
solidation of public service districts. Op. Atty
Gen., June 12, 1985, No. 9.

A merger or consolidation results in one cor-
poration which, in the case of merger, will be
the corporation designated by the commission-
ers as the surviving corporation, and with re-
gpect to a consolidation, will be a new corporate
entity. Op. Att'y Gen., June 12, 1985, No. 9.

Overlapping districts. — Where there is
no hond indebtedness outstanding to be paid by
a publie service district, the county commission
creafing a public service district may under-
take to enlarge or reduce the areas of various
overlapping districts or may even consclidate
the overlapping districts into one district. Op.
Aty Gen., July 8, 1978,

Public corporation. -~ A public service

-
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district is a public corporaticn and does not
come within the constitutional inhibition re-
quiring all corporations to be created hy gen-
eral law. State ex rel. McMillicn v. Stahl, 141 W,
Va. 233, 59 S.E.2d 693 (1955).

Referendum. -~ There iz no authority for
voters, by written protest or otherwise, to force
a referendum upen the issue of whether or not
a created public service district should be con-
tinuad ar abolished. 52 Op. Att'y Gen. 33 {1966)

PUBLIC HEALTH

referendum, the language “shall apply with like
effect as if a distriet were being created” can
mean only that a protest against enlargement
or reduction likewise triggers a referendum. .
Op. Att’y Gen,, Nov. 13, 1975,

Applied in Berkeley County Pub. Serv.
Sewer Dist. v. West Va. Pub. Serv. Comm’n, 204
W. Va. 279, 512 5.E.2d 201 {1998). ‘

Cited in State v. Neary, 178 W. Va. 115, 385

S.E.2d 395 (1987).

“Shall apply with like effect,” ete. — -
Because a protest against creation friggers a

§ 16-13A-3. Districtto be a ﬁublic corporation and politi-_
cal Subdlwsmn, powers thereof; public service
boards. |

From and after the date of the adoptmn of the order creating any public
service district, it is a public corporation and political subdivision of the state,
but without any power to levy or collect ad valorem taxes. Each district may
acquire, own and hold property, both real and personal, in its corporate name,
and may sue, may be sued, may adopt an official seal and may enter into
contracts necessary or incidental to its purposes, including contracts with any
city, incorporated town or other municipal corporation located within or
without its boundaries for furnishing wholesale supply of water for the
distribution system of the ¢ity, town or other munieipal corporation, and
contract for the operation, maintenance, servicing, repair and extension of any
properties owned by it or for the operation and improvement or extension by
the district of all or any part of the existing municipally owned public service
properties of any city,” incorporated “town or other municipal corporation
included within the disiriet: Provided, That no contract shall extend beyond a
maximum of forty years, but provisions may be included therein for a renewal
or successive renewals thereof and shall conform to and comply with the rights
of the holders of any Gutstandmg bonds issued by the municipalities for the
public service properties. . ‘

The powers of each public service district shall be vested in and exercised by
a public service board consisting of not less than three members, who shall be
persons residing within the district, who possess certain educational, business
or work experience which will be conducive to operating a public service
district. Each board member shall, within six months of taking office, success-
fully complete the training program to be established and administered by the
public service commission in conjunction with the division of environmental
protection and the bureau of public health. Board members shall not be or
become pecuniarily interested, directly or indirectly, in-the proceeds of any
contract or service, or in furnishing any supplies or materials to the district nor
shall a former board member be hired by the district in any capacity within a
‘minimum of twelve months after board member’s term has expired or such
board member has resigned from the district board. The members shall be
appointed in the following manner: :

Each city, incorporated town or other municipal corporation having a
population of more than three thousand but less than eighteen thousand is
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entitled to appoint one member of the board, and each city, incorporated town
or other municipal corporation having a population in excess of eighteen
thousand shall be entitled to appoint one additional member of the board for
each additional eighteen thousand population. The members of the board
representing such cities, incorporated towns or other municipal corporations
shall be residents thereof and shall be appoirted by a resoclution of the
governing bodies thereof-and upon the filing of a certified copy or copies of the
resolution or resolutions in the "‘(;:ﬁice of the clerk of the county commission
which entered the order creating the district, the persons so appointed become
members of the board without any further act or proceedings. If the number of

members of the board so appointed by the governing bodies of cities, incorpo- -

rated towns or other municipal corporations inciuded in the district equals or
exceeds three, then no further members shall be appointed to the board and
the members so appointed are the board of the district except in cases of
merger or consolidation where the number of board members may equal five,

If no city, incorporated town or other municipal corporation having a
population of more than three thousand is included within the district, then
the county commission which entered the order creating the district shall
appoint three members of the board, who are persons residing within the
district and residing within the state of West Virginia, which three members
become members of the board of the district without any further act or
proceedings except in cases of merger or consolidation where the number of
board members may equal five.

If the number of members of the board appointed by the govemmg bodies of
cities, incorporated towns or other municipal corporations included within the
district is less than three, then the county commission which entered the order

creating the district shall appoint such additional member or members of the

board, who are persons residing within the district, as is necessary to make the
number of members of the board equal three except in cases of merger or

consolidation where the number of board members may equal five, and the,

-member or members appointed by the governing bodies of the cities, incorpo-

rated towns or other municipal corporations included within the district and
 the additional member or members appointed by the county commission. as
aforesaid, are the board of the district. A person may serve as a member of the
board in one or more public service districts.

The population of any city, incorporated town or other municipal corpora-
tion, for the purpose of determining the number of members of the board, if
any, to be appointed by the governing body or bodies thereof, is the population
stated for such city, incorporated town or other municipal corporation in the
last official federal census. :

" Notwithstanding any provision of this code to the conirary, whenever a
district is consolidated or merged pursuant to section two {§ 16-13A-2] of this
article, the terms of office of the existing board members shall end on the
effective date of the merger or consolidation. The county commission shall
appoint a new board according to rules promulgated by the public service
commission. Whenever districts are consolidated or merged no provision of this
code prohibits the expansion of membership on the new board to five.
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The respective terms of office of the members of the first board shal] be fixed
by the county commission and shall be as equally divided as may be, that ig
approximately one third of the members for a term of two years, a like number
for a term of four years, the term of the remaining member or members for 8ix
years, from the first day of the month during which the appointments are
made. The first members of the beard appointed as aforesaid shall meet at the
office of the clerk of the county commission which entered the order creating
the district as soon as practicable after the appointments and shall qualify by
taking an oath-of office: Provided, That any member or members of the board
may be removed from their respective office as provided in section three-a
{§ 15-13A-3a] of this article. -

Any vacancy shall be filled for the unexpired term within thirty days,
otherwise successor. members of the board shall be appointed for terms of six
years and the terms of office shall continue until successors have been
appointed and qualified. All successor members shall be appointed in the same
manner as the member succeeded was appointed. The district shall provide to
the public service commission, within thirty days of the appeintment, the
following information: The new board member’s name, home address, home
and office phone numbers, date of appointment, length of term, who the new
member replaces and if the new appointee has previously served on the board.
The public service commission shall notify each new board member of the legal
obligation to.attend training as prescribed in this section.

The board shall organize within thirty days following the first appointments
and annually thereafter at its first meeting after the first day of January of
each year by selecting one of its members o serve as chair and by appoiating
a secretary and a treasurer who need not be members of the board. The
secretary shall keep a record of all proceedings of the board which shall be
available forinspection as other public records. Duplicate records shall be filed
with the county commission and shall include the minutes of all board
- meetings. The treasurer is lawful custodian of all funds of the public service
district and shall pay same out on orders authorized or approved hy the board.
The secretary and treasurer shall perform other duties appertaining to the
affairs of the district and shall receive salaries as shall be prescribed by the’
board. The treasurer shall furnish bond in an amount to be fixed by the board
for the use and benefit of the district. ' ‘

The members of the board, and the chair, secretary and treasurer thereof,
shall make available to the county commission, at all times, all of its books and
records pertaining to the district’s operation, finances and affairs, for inspec-
tion and audit. The board shall meet at least monthly. (1953, c. 147; 1965, ¢.
134; 1971, ¢. 72; 1981, c. 124; 1983, ¢. 166; 1986, c. 81; 1994, c. 61; 1997, ¢. 159.)

Textbooks. — Instructions for Virginia and  districts are agents of the county commission

West Virginia, Publisher’s Editorial Staff
(Michie). '

W. Va. Law Review. — Fisher, “The Scope of
Title Examination in West Virginia: Can Rea-
sonable Minds Differ?,” 98 W. Va. L. Rev. 440
(1998).

Authority of distriets. — Public service
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by which they were created, having no author-
ity other than that expressly set out in this
articie. Op. Att'y Gen., July 8, 1676.
Compensation for additional duties, -—
Board members of a public service district could
rot be cornpensated for performing the duties of
treasurer and/or secretary, ‘or for reading
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meters for the public service district. Op. Att'y
Gen., July 14, 1988, Ne. 2.

Exemptions. — Public service districts of
West Virginia are political subdivisions of the
State, and as such, they are specificaily, by
express statute, exempted from the duty of
paying registration fees (provided by § 17A-10-
8). the privilege tax (imposed by § 17A-3-4),
and the certificate of title charge {reguited by

§ 16-13A-4

Furnishing water to another state, — A
public service digtrict may furnish water whole-
sale in bulk quantities to a municipal corpora-
tion in another state. 51 Op. Att'y Gen. 739
(19686).

Applied in McCloud v. Salt Rock Water Pub.
Serv. Dist.,, 207 W. Va. 453, 533 S.E.24 679
(2000).

Cited in State v. Neary, 179 W. Va. 115, 365

§ 17A-3-4). 49 Op. Att’y Gen, 131 (1961), S.E.2d 395 (1987).

§ 16-13A-3a. Removal of members of public servic.ejb_oard.

The county commission or the public service commission or any other
appointive body creating or establishing a public service district under the
provisions of this article, or any group of five percent or more of the customers -
of a public service district, may petition the circuit court of the county in which

“the district maintains its principal office for the removal of any member of the
governing hoard thereof for consistent violations of any provisions of this
article, for reasonable cause which includes, but is not limited to, a continued
failure to attend meetings of the board, failure to diligently pursue the
objectives for which the district was created, or failure to perform any other
duty either prescribed by law or required by a final order of the public service
commission or for any malfeasance in public office. Any board member charged
with a violation under this section who offers a successful defense against such
charges shall be reimbursed for the reasonable costs of such defense from
district revenues. Such costs shall be considered as costs associated with rate
determination by the public service district and the public service commission,
If the cireuit court judge hearing the petition for removal finds that the charges
are frivolous in nature, the judge may assess all or part of the court costs, plus
the reasonable costs associated with the board member’s defense, against the
party or parties who petitioned the court for the board member’s removal.
(1963, ¢. 75; 1971, ¢. 72; 1981, ¢. 124; 1986, c. 81.) '

Textbooks. — Instructions for Virginia and Quoted in State v, Neary, 179 W, Va. 115, 365
West Virginia, Publisher's Bditorial Staff S.F.2d 395 (1987).
{Michie).

§ 16-13A-4. Board chairman; memberé’ compensation;
procedure; district name.

(a) The chairman shall preside at all meetings of the board and may vote as
any other member of the board. If the chairman is absent from any meeting,
the remaining members may select a temporary chairman and if the member
selected as chairman resigns as such or ceases for any reason to be 4 member
of the board, the board shall select one of its members as chairman to serve
until the next annual organization meeting.

(b) Salaries of the board members are:

(1) For districts with fewer than six hundred customers, up to seventy-five
dollars per attendance at regular monthly meetings and fifty dollars per
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attendance at additional special meetings, total salary not to exceed fificen
hundred dollars per annum;

(2) For districts with six hundred customers or more but fewer than two
thousand customers, up to one hundred dollars per attendance at regular
monthly meetings and seventy-five dollars per attendance at additional special
meetings, total salary not to exceed two thousand five hundred fifty dollars per
annumn; :

(3) For districts with two thousand customers or more, up to one hundred
twenty-five. dollars per attendance at regular monthly meetings and seventy-
five dollars per attendance at additional special meetings, total salary not to
exceed three thousand seven hundred fifty dollars per annum; and

{(4) For districts with four thousand or more customers, up to one hundred
fifty dollars per attendance at regular monthly meetings and one hundred
dollars per attendance at additicnal special meetings, total salary not to exceed
five thousand four hundred doliars per annum. .

The public service district shall certify the number of customers served to
the public service commission beginning on the first day of J uly, one thousand
nine hundred eighty-six, and continue each fiscal year thereafter.

(¢} Public service districts selling water to other water utilitiss for resale
may adopt the following salaries for its board members: '

(1) For districts with annual revenues of less than Sfty thousand dollars, up
to seventy-five dollars per attendance at regular monthly meetings and fifty
dollars per attendance at additional special meetings, total salary not to exceed
fifteen hundred dollars per annum; _

{(2) For districts with annual revenues of fifty thousand dollars or more, but
less than two hundred fifty thousand dollars, up to one hundred dollars per
attendance at regular monthly meetings and seventy-five dollars per atten-
dance at special meetings, total salary not to exceed two thousand five hundred
Aifty dollars per annum; :

(3) For districts with annual revenues of two hundred fifty thousand dollars
or more, but less than five hundred thousand dollars, up to one hundred
twenty-five dollars per attendance at regular monthly meetings and seventy-
five dollars per attendance at additional special meetings, total salary net to
exceed three thousand seven hundred fifty dollars per annum; and

(4) For districts with annual revenues of five hundred thousand dollars or
more, up to one hundred fifty dellars per attendance at regular monthly
meetings and one hundred doliars per attendance at additional special
meetings, total salary not to exceed five thousand four hundred dollars per
annaum.

The public service district shalt certify the number of customers served and
its annual revenue to the public service commission beginning on the first day
of July, two thousand, and continue each fiscal year thereafter

(d) Board members may be reimbursed for all reasonable and necessary
expenses actually incurred in the performance of their duties as provided for
by the rules of the board.

(e) The board shall by resolution determine izs own rules of procedure, fix
the time and place of its meetings and the manner in which special meetings
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may be called. Public notice of meetings shall be given in accordance with
section three [§ 6-9A-3], article nine-a, chapter six of this code. Emergency
. meetings may be called as provided for by said section. A majority of the
members constituting the board also constitute a quorum to do business.

(f) The members of the board are not personally liable or responsible for any
chligations of the district or the board, but are answerable only for willful
misconduct in the performance of their duties. At any time prior to the
issuance of bonds as hereinafter provided, the board may by resolution changs
the official or corporate name of the public service district and the change is:
effective from the filing of an authenticated copy of such resolution with the

clerk of the county commission of each county in which the territory embraced ©

within such district or any part thereof is located and with the public serviee

commission. The official name of any district created under the provisions of

this article may contain the name or names of any city, incorporated town or
other municipal corporation included therein or the name of any county or
counties in which it is located. (1953, ¢. 147; 1981, c. 124; 1986, c. 81 1997 ¢.
159; 2000, c. 199.)

service district could not be eompensated for .
performing the duties of treasurer and/or sec-

Effect of amendment of 2000. — Acts
2000, c. 199, effective June 9, 2000, rewrate the
section. retary, or for reading meters for the public

Compensation for performing addi- service distriet. Op, Att’y Gen., July 14, 1988,
tional duties. — Board members of a public No. 2. )

§ 16-13A-5. General manager of board.

The board may employ a general manager to serve a term of not more than

five years and until his successor is employed, and his compensation shall be

fixed by resclution of the board. Such general manager shall devote all or the
required portion of his time to the affairs of the district and may employ,;
discharge and fix the compensation of all employees of the district, except asin- .

* this article otherwise provided, and he shall perform and exercise such other _

powers and duties as may be conferred upon him by the board. o

- Such general manager shall be chosen without regard to his political
affiliations and upon the sole basis of his administrative and technical’
qualifications to manage public service properties and affairs of the district -
and he may be discharged only upon the affirmative vote of two thirds of the
board. Such general manager need not be a resident of the district at the time
he is chosen. Such general manager may not be a member of the board but
shall be an employee of the board.

The board of any public service district which purchases water or sewer
service from a municipal water of sewer system or another public service
district may, as an alternative to hiring its own general manager, elect to
permit the general manager of the municipal water or sewer system or public
service district from which such water or sewer service is purchased provide
professional management to the district, if the appropriate municipality or
public service board agrees to provide such assistance. The general manager
shall receive reasonable compensation for such service. {1953, c. 147; 1981, ¢
124; 1986, c. 81.)
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§ 16-13A-6. Employees of board.

The board may in its discretion from time to time by resolution passed by a
majority vote provide for the employment of an attorney, fiscal agent, one or
more engineers and such other employees as the board may determine
necessary and expedient. The board shall in and by such resolution fix the term
of employment and compensation and prescribe the duties to be performed by
such employees. (1953, c. 147; 1981, c. 124.)

~ § 16-13A-7. Acquisition and operation of district proper-
ties. .. - .

The board of such districts shall have the supervision and control of all
public service properties acquired or constructed by the district, and shall have
the power, and it shall be its duty, to maintain, operate, extend and improve
the same. All contracts involving the expenditure by the district of more than
fifteen thousand dollars for construction work or for the purchase of equipment
and improvements, extensions or replacements, shali be entered into only after
notice inviting bids shall have been published as a Class I legal advertisement
in compliance with the provision of article three [§§ 59-3-1 et seq.), chapter
fifty-nine of this code, and the publication area for such publication shall be as
specified in section two [§ 16-13A-2] of this article in the county or counties in
which the district is located. The publication shall not be less than ten days
prior to the making of any such contract. To the extent allowed by law, in-state
contractors shall be given first priority in awarding public service district
contracts. It shall be the duty of the board to ensure that local in-state labor
shall be utilized to the greatest extent possible when hiring laborers for public
service district construction or maintenance repair jobs. It shall further he the
duty of the board to encourage contractors to use American made products in
their construction to the extent possible. Any obligations incurred of any kind
or character shall not in any event constitute or be deemed an indebtedness
within the meaning of any of the provisions or limitations of the constitution,
but all such ohligations shall be payable solely and only out of revenues derived.
from the operation of the public service properties of the district or from
proceeds of bonds issued as hereinafter provided. No continuing contract for
the purchase of materials or supplies or for' furnishing the district with
electrical energy or power shall be entered into for a longer period than fifteen
years. (1953, c. 147; 1967, c. 105; 1981, ¢. 124; 1982, ¢. 24; 1986, c. 81; 1997, ¢
159.) ' '

¥ 16-13A-8. Acquisition and purchase of public service
properties; right of eminent domain; extrater-

ritorial powers.
The board may acquire any publicly or privately owned public service

properties located within the boundaries of the district regardless of whether
or not all or any part of such properties are located within the corporate limits

412




PUBLIC SERVICE DISTRICTS - § 16-13A-8

of any city, incorporated town or other municipal corporation inchuded within
the district and may purchase and acquire all rights and franchises and any
and all property within or outside the district necessary or incidental to the
purpose of the distriect. _

The board may construct'any public service properties within or outside the,
district necessary or incidental to its purposes and each such district may
~ acquire, construct, maintain and operate any such public service properties
within the corporate limits of any city, incorporated town or other municipal

corperation included within the district or in any unincorporated territory - -

within ten miles of the territorial boundaries of the district: Provided, That if
any incorporated city, town or other municipal corporation included within the
district owns and operates either water facilities, sewer facilities or gas
facilities or all of these, then the district may not acquire, construct, establigh,
improve or extend any public service properties of the same kind within such
city, incorporated towns or other municipal corporations or the adjacent
unincorporated territory served by such cities, incorporated towns or other
municipal corporations, except upon the approval of the public service com-
mission, the consent of such cities, incorporated towns or other municipal
corporations and in conformity and compliance with the rights of the holders
of any revenue bonds or obligations theretofore issued by such cities, incorpo-
rated towns or other municipal corporations then outstanding and in accor-
dance with the ordinance, resolution or other proceedings which authorize the
issuance of such revenue bonds or obligations. ‘
Whenever such district has constructed, acquired or established water
facilities, sewer facilities or gas facilities for water, sewer or gas services within
any city, incorporated town or other municipal corporation included within a
district, then such city, incorporated town or other municipal corporation may
not thereafter construct, acquire or establish any facilities of the same kind
within such city, incorporated town or other municipal corporation without the
consent of such district. :
For the purpose of acquiring any public service properties or lands, rights or
easements deemed necessary or incidental for the purposes of the district, each
. such district has the right of eminent domain to the same extent and to be
“exercised in the same manner as now or hereafter provided by law for such
right of eminent domain by cities, incorporated towns and other municipal
corporations: Provided, That such board may not acquire all or any substantial
part of a privately owned waterworks system unless and until authorized so to
do by the public service commission of West Virginia, and that this section
shall not be construed to authorize any district to acquire through condemna-
tion proceedings either in whole or substantial part an existing privately
owned waterworks plant or system or gas facilities located in or furnishing
water or gas service within such district or extensions made or to be made by
it in territory contiguous to such existing plant or system, nor may any such
board construct or extend its public service properties to supply its services
into areas served by or in competition with existing waterworks or gas
facilities or extensions made or to be made in territory contiguous to such
existing plant or system by the owner thereof. (1953, c. 147; 1880, c. 60; 1981,
¢. 124.)
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Eminent domain, -~ The grant of power of
eminent domain to public service districts by
this section is valid. State ex rel. McMillien v
Stahl, 141 W. Va, 233, 89 S.E.2d 693 (1955).

If a facility creates a nuisance this harm is
simply an element of just compensation in an
eminent domain preceeding. Sexton v. Public
Serv. Comm'n, 188 W, Va. 305, 423 S.E.2d 514
(1992).

Public service commission, in the absence of
specific statutory authority, is not empowerad
to.determine whether particular property inter-
ests acguired or to be acquired by a utility are

compensable in an eminent domain action, or to
‘‘render any type of monetary judgment for sueh
property interests. Affixing the value of the
property taken is the function of the trier of fact
in an eminent domain proceeding. Sexton v
Public Serv. Comm'n, 188 W. Va. 305, 423
S.E.2d 914 (1592).
Superior right of muniecipality to extend

PUBLIC HEALTH

public services. — If a tract of real estats
located within a public service district has been
annexed into a municipality, then, as between
the municipality and the public service district,
the maunicipality has the superior right under
this section to extend public services, such as
water and/or sewer service, which were not
being previously furnished to the tract by the
public service district, Berkeley County Pub.
Serv. Sewer Dist. v. West Va, Pub. Serv.
Comm'n, 204 W, Va, 279, 512 8.E.2d 201 (1998).

When consent of municipality needed, -
Where municipality has superior right to ex-
tend social services, a public service district
would need the consent of the municipality and
the public service commission in order to pro-
vide such services. Berkeley County Pub. Serv.
Sewer Dist, v. West Va. Pub. Serv. Comumrn, 204
W. Ya. 279, 512 S.E.2d 201 (1998).

Cited in 45 Op. Att'y Gen, 506 (1953).

§ 16-13A-9. Rules; service rates and charges: discontinu-
ance of service; required water and sewer con-
nections; lien for delinquent fees.

The board may make, enact and enforce all needfil rules and regulations in
connection with the acquisition, consiruction, improvement, extension, man-
agement, maintenance, operation, care, protection and the use of any public
service properties owned or controlled by the district, and the board shall
establish rates and charges for the services and facilities it furnishes, which
shall be sufficient at all times, notwithstanding the provisions of any other law
or laws, to pay the cost of maintenance, operation and depreciation of such
public service properties and principal of and interest on all bonds issued,
other obligations incurred under the provisions of this articie and all reserve or
other payments provided for in the proceedings which authorized the issuance -
of any bonds hereunder. The schedule of such rates and charges may be based
upon either (a) the consumption of water or gas on- premises connected with
such facilities, taking into consideration domestic, commercial, industrial and
public use of water and gas; or (b) the numbér and kind of fixtures connected
with such facilities located on the various premises; or {¢) the number of
‘persons served by such facilities; or {d) any combination thereof: or (e) may be
determined on any other basis or classification which the board may determine
to be fair and reasonable, taking into consideration the location of the premises
served and the nature and extent of the services and facilities furnished.
Where water, sewer and gas services are all furnished to any premises, the
schedule of charges may be billed as a single amount for the aggregate thereof,
The board shall require all users of services and facilities furnished by the
district to designate on every application for service whether the applicant is
a tenant or an owner of the premises to be served. If the applicant is a tenant,
he or she shall state the name and address of the owner or owners of the

premises to be served by the district. All new applicants for service shall
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deposit a minimum of fifty dollars with the district to secure the payment of
service rates and charges in the event they become delinquent as provided in
this section. In any case where a deposit is forfeited to pay service rates and
charges which were delinquent at the time of disconnection or termination of
service, no reconnection or reinstatement of service may be made by the
- district until another minimum deposit of fifty dollars has been remitted to the
district. Whenever any rates, rentals or charges for services or facilities
furnished remain unpaid for a period of thirty days after the same become due
and payable, the property and thé“owrer thereof, a8 well a§7the user of the
services and facilities provided -are delinquent and the owner, user and
property are liable at law until'such time as all such rates and charges are fully
paid: Provided, That the property owner shall be given notice of any said
delinquency by certified mail, return receipt requested. The board may, under
reasenable rules promulgated by the public service commission, shut off and
discontinue water or gas services to all delinquent users of either water or gas
facilities, or both: Provided, however, That upon written request of the owner
or owners of the premises, the board shall shut off and discontinue water and
gas services where any rates, rentals, or charges for services or facilities
remain unpaid by the user of the premises for a period of sixty days after the
same became due and payable.

In the event that any publicly or privately owned utility, city, incorporated
town, other municipal corporation or other public service district included
within the district owns and operates separately either water facilities or
sewer facilities, and the district-owns and operates the other kind of facilities,
either water or sewer, as the case may be, then the district and such publicly
or privately owned utility, city, incorporated town or other municipal corpora-
tion or other public service district shall covenant and contract with each other
to shut off and discontinue the supplying of water service for the nonpayment
of sewer service fees and charges: Provided, That any contracts entered into by
_-a public service district pursuant to this section shall be submitted to the

public service commission for approval. Any public service district providing
water and sewer sérvice to its customers has the right to terminate water
service for delinquency in payment of either water or sewer bills. Where one
public service district is providing sewer service and another public service
district or a municipality included within the boundaries of the sewer district
is providing water service, and the district providing sewer service experiences
a delinquency in payment, the district or the municipality included within the
boundaries of the sewer district that is providing water service, upon the
request of the district providing sewer service to the delinquent account, shall
terminate its water service to the customer having the delinquent sewer
account: Provided, however, That any termination of water service must
comply with all rules and orders of the public service commission.

Any district furnishing sewer facilities within the district may require, or
may by petition to the circuit court of the county in which the property is
located, compel or may require the bureau of public health to compel all
owners, tenants or occupants of any houses, dwellings and buildings located
near any such sewer facilities, where sewage will flow by gravity or be
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transported by such other methods approved by the bureau of public health
ineluding, but not Hmited to, vacuum and pressure systems, approved under
the provisions of section nine (§ 16-1-9, article one, chapter sixteen of this
code, from such houses, dwellings or buildings into such sewer facilities, to
connect with and use such sewer facilities, and to cease the use of all other
means for the collection, treatment and disposal of sewage and waste matters
from such houses, dwellings and buildings where there is such gravity flow or
transportatien by such other metheds approved by the bureau of public health
including, but not limited to, vacuum and pressure systems, approved uader
the provisions of section nine, article one, chapter sixteen of this code, and such
houses, dwellings and buildings can be adequately served by the sewer
facilities of the distriet, and it is hereby found, determined and declared that
the mandatory use of such sewer facilities provided for in this paragraph is
necessary and essential for the health and welfare of the inhabitants and
residents of such districts and of the state: Provided, That if the public service
district determines that the property owner must connect with the sewer
facilities even when sewage from such dweliings may not flow to the main line
by gravity and the property owner must incur costs for any changes in the
existing dwellings’ exterior plumbing in order to connect to the main sewer
line, the public service district board shall authorize the district to pay all
reasonable costs for such changes in the exterior plumbing, including, but not
- limited to, installation, operation, maintenance and purchase of a pump, or
any other method approved by the bureau of public health; maintenance and
operation costs for such extra installation should be reflected in the users
charge for approval of the public service commission. The circuit court shall
adjudicate the merits of such petition by summary hearing to be held not later
than thirty days after service of petition to the appropriate owners, tenants or
occupants. .

Whenever any district has made available sewer facilities to any owner,
tenant or occupant of any house, dwelling or building located near such sewer
facility, and the engineer for the district has certified that such sewer facilities’
are available tc and are adequate to serve such owner, tenant or occupant, and
sewage will flow by gravity or be transported by such other methads approved
by the bureau of public health from such house, dwelling or building into such
sewer facilities, the district may charge, and such owner, tenant or occupant
shall pay the rates and charges for services established under this article only

-after thirty-day notice of the availability of the facilities has been received by
the owner. :

All delinquent fees, rates and charges of the district for either water
facilities, sewer facilities or gas facilities are liens on the premises served of
equal dignity, rank and priority with the Hen on such premises of state, county,
school and municipal taxes. In addition to the other remedies provided in this
section, public service districts are hereby granted a deferral of filing fees or
other fees and costs incidental to the bringing and maintenance of an action in .
magistrate court for the collection of delinquent water, sewer or gas bills. If the
district collects the delinquent account, plus reasonable costs, from its cus-
tomer or other responsible party, the district shall pay to the magisirate the
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normal filing fee and reasonable costs which were previously deferred. In
addition, each public service district may exchange with other public service
districts a list of delinquent accounts.

Anything in this section to the contrary notwithstanding, any establish-
ment, as defined in section three {§ 22-11-3], article eleven, chapter twenty-
two, now or hereafter operating its own sewage disposal system pursuant to a

permit issued by the division of environmental protection, as prescribed by

section eleven [§ 22-11-11}, articlg-ele

exempt from the provisions of tH
60; 1981, ¢. 124; 1985, c. Sl;= 19

W. Va. Law Review, — Fisher, “The Stope of
Title Examination in West Virginia: Can Rea-
sonable Minds Differ?” 98 W, Va. L. Rev. 449
(1998).

Abandonment of private systems. —
Where a public service district requires a prop-
erty owner, tenant, or occupant to connect onto
its sewer system and to abandon a privaie
sewer system located on the property, such
person cannot recover from the public service
district the value of the private system on the
ground that such abandenment constitutes a
taking of private property witheut just compen-
sation within the meaning of W. Va. Const., art.
III, § 9. Kingmill Valley Pub. Serv. Dist. v.
Riverview Estates Mobile Home Park, 182 W
Va. 116, 386 S.E.2d 483 (1989). e T

Buffer-zone requirements. — Public Ser-
vice Commission did not err in finding that the
proposed sewage lagoons site satisfied the
buffer-zone requirements, Sexton v. Publie
Serv. Comm'n, 188 W, Va. 305, 423 S.E.2d 614
{1952).

Truty to pay. -~ Owners, terants, or occu-
pants have a duty under this section {o pay
rates and charges for the district sewer facili-
ties from and after the date of receipt of notice
{now 30 days after receipt} that such facilities

are available. Rhodes v. Malden Pub. Serv. Dist, .

ven, chapter twenty-two of this code, is

1965, c. 134; 1980, <.

371 W. Va. 645, 301 S.E.2d 601 (1983) (constru-

ing this section. prior to 1980 and 1981
amendments), %5
Liens. —The provision that delinquent fixed
rates and charges for services rendered by a
public service -district shall be a Yen on the
premises served of equal dignity, rank and
priority with the lien on such premises of state,
county, school and municipal taxes, dees not
deprive the owners of their property without
due process of law. State ex rel. McMillion v.
Stahl, 141 W. Va. 233, 89 S.E.2d 693 (1955).

Public service district liens created and en-
forceable under this section are subjact to the
recordation requirements of § 38-10C-1 so that
such liemgmust be docketed to be enforceabdle
against a purchaser of the property for valuahle
consideration, without netice. McClung Invs,,
Ine. v. Green Valley Community Pub. Serv. Dist,
199 W. Va.:490, 485 S.E.2d 434 (1997).

Sewer tonnection requirements. — The
boards. of .public. service districts have no au-
thority to require potential users whe lve out-
side the boundaries of the districts, but within
the 10-mile mit, to hook onto the district’s
sewer facilities: Op. Att’y Cen., July 8, 1978,

Quoted in State ex rel, Water Dev. Auth. v.
Northern Wayne County Pub. Serv. Dist., 195
W. Va. 135, 464 S.E.2d 777 {1995).

§ 16-13A-9a. Limitations with respectto foreclosure.

No public service district shall foreclose upon the premises served by such
district for delinquent fees, rates or charges for which a lien is authorized by
gections nine or nineteen (8§ 16-13A-9 or 16-13A-191 of this article except
through the bringing and maintenance of a civil action for such purpose
brought in the circuit court of the county wherein the district lies. In every
such action, the court shall be required to make a finding based upon the
evidence and facts presented that the district prior to the bringing of such
action had exhausted all other remedies for the collection of debts with respect
to such delinquencies. In no event shall foreclogure procedures be instituted by
any such district or on its behalf unless such delinquency had been in existence
or continued for a period of twa years from the date of the frst such
delinquency for which foreclosure is being sought. (1982, ¢. 74.)
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$ 16-13A-10. Budget.

The board shall establish the beginning and ending of its fiscal year, which
period shall constitute its budget year, and at least thir ty days prior to the
beginning of the first full fiscal year after the creation of the district and
annually thereafter the general manager shall prepare and submit to the

. board a tentative budget which shall include all operation and maintenance
expenses, payments to a capital replacement account and bond payment
schedules for the ensuing fiscal year. Such tentative budget shall be considered
by the board, and, subject to any revisions or amendments that may. be
determined by the board, shall be adopted as the budget for the ensuing fiscal
year. Upon adoption of the budget, a copy of the budget shall be forwarded to
the county commission. No expenditures for operation and mamtenance
expenses in excess of the budget shall be made during such fiscal year unless
unanimously authorized and directed by the board. (1953, c. 147; 1981, c..124.)

- Textbooks. — Instructions for Virginia and
West Virginia, Publisher’s Editorial Staff
{Michie).

§ 16-13A-11. Accounts; audit.

The general manager, under direction of the board, shall install and
maintain a proper system of accounts, in accordance with all rules, regulations
or orders pertaining thereto by the public service commission, showing receipts
from operation and application of the same, and the board shall at least once
a year cause such accounts to be properly audited: Provided, That such audit
may be any audit by an independent public accountant completed within one
year of the time required for the submission of the report: Provided, however,
That if the district is required to have its books, records and accounts audited
annually by an independent certified public accountant as a result of any
covenant in any board resolution or bond instrument, a copy of such audit may
be submitted in satisfaction of the requirements of this section, and is hereby
found, declared and determined to be sufficient to satisfy the requirements of
article nine [§§ 6-9-1 et seq.], chapter six of this code pertaining to the annual
audit report by the state tax commission. A copy of the audit shall be forwarded
within thirty days of submission to the county commission and to the public
service commission.

The treasurer of each public service district shall keep and preserve all
financial records of the public service district for ten years, and shall at all
times have such records readily available for public inspection. At the end of
his term of office, the treasurer of each public service district shall promptly
deliver all financial records of the public service district to his successor in
office. Any treasurer of a public serviee district who knowingly or wilifully
violates any provision of this section is guilty of a misdemeanor, and shall be
fined not less than one hundred dollars nor more than five hundred dollars or
imprisoned in the county jail not more than ten days, or both. (1953 ¢, 147;
1981, c. 124; 1986, ¢. 81.)
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Textbooks. — Instructions for Virginia and
West Virginia, Publisher’s Editorial Staff
{Michie).

§ 16-13A-12. Disbﬁi‘sementof district funds.

No money may be paid out by a district except upon an order signed by the
chairman and secretary- of such’board, or such other person or persons
authorized by the chairman or secretary, as the case may be, to sign such
orders on their behalf: Fachk order for the payment of money shall specify the
purposes for which the dmount thereof ist0 be paid, with sufficient clearness
to indicate the purpose for which the order is issued, and there shall be
endorsed thereon the name of the particular fund out of which it is payable and
it shall be payable from the fund constituted for such purpose, and no other. All
such orders shall be reflected in the minutes of the next meeting of the board.

(1953, c. 147; 1981, c. 124))

§ 16-13A-13. Revenue bonds. -

For constructing or acquiring any public service properties for the autho-
rized purposes of the district, or necessary or incidental thereto, and for
construeting improvements and extensions thereto, and also for reimbursing
‘or paying the costs and expenses of creating the district, the board of any such

district is hereby authorized to borrow money from time to time and in-

evidence thereof issue the bonds of such district, payable solely fréom the
revenues derived from the operation of'the public service properties under
control of the district. Such bonds may be issued in one or more series, may
bear such date or dates, may mature at such time or times not, exceeding forty
years from their respective dates, fhayt bear interest at such rate or rates not
exceeding eighteen percent per annuﬁi.'pgi_Yable_at such times, may be in such
form, may carry such registration privileges, may be executed in such manner,
may be payable at such place or pl aces;
- redemption with or without premium, ma

- maturity date thereof, may he authenticated in any manner, and upen
compliance with such conditions, and. contain such terms and covenants
as may be provided by resolution or re olutions of the board. N otwithstanding
the form or tenor thereof, and in the absence of any express recital on the face
thereof, that the bond is nonnegotiable, all such bonds shall be, and shall be
treated as, negotiable instruments for all purposes. Bonds bearing the signa-
tures of officers in office on the date of the signing thereof shall be valid and
binding for all purposes notwithstand_ing that before the delivery thereof any
or all of the persons whose signatures appear thereon shall have ceased to be
such officers. Notwithstanding the requirements or provisions of any other law,
any such bonds may be negotiated or sold in such manner and at such time or
times as is found by the board to be most advantageous, and all such bonds
may be sold at such price that the interest cost of the proceeds therefrom does
not exceed nineteen percent per annum, based on the average maturity of such
bonds and computed according to standard tables of bond values. Any resolu-
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§ 16-13A-14 PUBLIC HEALTH

tion or resclutions providing for the issuance of such bonds may contain such
covenants and restrictions upen the issuance of additional bonds thereafter as
may be deemed necessary or advisable for the assurance of the payment of the
bonds thereby authorized. (1953, c. 147; 1970, cc. 11, 12; 1970, 1st Ex. Sess,, c.
2; 1980, c. 33; 1981, 1st Ex. Sess., c. 2; 1989, ¢. 174)

Cross references. -— Procedure for borrow-
ing and issuing bonds, § 16-13A-25. o

§ 16-13A-14. Items included in cost of properties.

The cost of any public service properties acquired under the provisions of
this article shall be deemed to include the cost of the acquisition or construc- ~
tion thereof, the cost of all property rights, easements and franchises deemed
necessary or convenient therefor and for the improvements and extensions
thereto; interest upon bonds prior to and during construction or acquisition
and for six months after completion of construction or of acquisition of the
improvements and -extensions; engineering, fiscal agents and legal expenses;
expenses for estimates of cost and of revenues, expenses for plans, specifica-
tions and surveys; other expenses necessary or incident to determining the
feasibility or practicability of the enterprise, administrative expense, and such
other expenses as may be necessary or incident to the financing herein
authorized, and the construction or acquisition of the properties and the
placing of same in operation, and the performance of the things herein
required or permitted, in connection with any thereof. (1953, ¢. 147)

§ 16-13A-15. Bonds may be secured by trust indenture.

In the discretion and at the option of the beard such bonds may be secured
by a trust indenture by and between the district and a corporate trustee, which
may be a trust company or bank having powers of a trust company within or
without the State of West Virginia, but no such trust indenture shall convey,
mortgage or create any lien upon the public service properties or any part .
thereof. The resolution authorizing the bonds and fixing the details thereof
may -provide that such trust indenture may contain such provisions for
protecting and enforcing the rights and remedies of bondholders as may be
reasonable and proper, not in violation of law, including covenants setfing forth
the duties of the district and the members of its board and officers in relation
to the construction or acquisition of public service properties and the improve-
ment, extension, operation, repair, maintenance and insurance thereof, and
the custody, safeguarding and application of all moneys, and may provide that
all or any part of the construction work shall be contracted for, constructed and
paid for, under the supervision and approval of censulting engineers employed
or designated by the board and satisfactory to the original bond purchasers,
their successors, assignees or nominges, who may be given the right to require
the security given by coniractors and by any depository of the proceeds of
bonds or revenues of the public service properties or other money pertaining
thereto be satisfactory to such purchasers, their successors, assignees or
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nominees. Such indenture may set forth the rights and remedies of the
bondholders and such trustee. {1953, ¢. 147)

§ 16-13A-16. Sinking fund for revenue bonds.

At or before the time of the {sshance of any bonrds under this article the board
shall by resolution or in the trust indenture provide for the creation of a
sinking fund and for monthly.payments into such fund from the revenues of
the public service properti atedby the district such sums in excess of the
cost of maintenance and gperat i 0f seh properties as will be sufficient to pay
the accruing interest.and: “the'bonds at or before the time each will
establish and maintain reserves therefor. All
uld be;.an accordance with such provisions, paid into
such sinking fund shall be used solely for payment of interest and for the
retirement of such bonds at or prior to maturity as may be provided or required
by such resolutions. (1953, c: 147.) *

§ 16-13A-17. Collection, etc., of revenues and enforcement
of covenants; default; suit, etec., by bondholder
or trustee to compel performance of duties;
appointment and powers of receiver.

The board of any such district shall have power to insert enforceable
provisions in any resolutiqi-m&_uthoﬂzing the issuance of bonds relating to the
collection, custody and application of revenues of the district from the
operation of the public; service properties under its control and to the
enforcement of the covenants and undertakings of the district. In the event
there shall be default™in"the Sinking fund provisions aforesaid or in the
- payment of the principal or.interest on any of such bonds or, in the event the
district or its board or any of its officers, agents or employees, shall fail or
refuse to comply with the pravisions of this article, .or shall default in any
covenant or agreement made with respect to the issuance of such bonds or
offered as security therefor; then any holder or holders of such bonds and any
such trustee under the trast inden ture, if there be one, shall have the right by
suit, action, mandamus 6 other proceeding instituted in the circuit court for
the county or any of the courities wherein the district extends, or in any other
court of competent jurisdiction, to enforce and compel performance of all duties
required by this article or undertaken by the district in connection with the
issuance of such bonds, and upon application of any such holder or holders, or
such trustee, such court shall, upon, proof of such defaults, appoint a receiver
for the affairs of the district and its properties, which receiver so appointed
shall forthwith directly, or by his agents and attorneys, enter into and upen
and take possession of the affairs of the district and each and every part
thereof, and hold, use, operate, manage and control the same, and in the name
of the district exercise all of the rights and powers of such district as shall be
deemed expedient, and such receiver shall have power and authority to collect
and receive all revenues and apply same in such manner as the court shall
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§ 16-13A-18 PURLIC HEALTH

direct. Whenever the default causing the appointment of such receiver shall
have been cleared and fully discharged and all other defaults shall have been
cured, the court may in its discretion and afier such notice and hearing as it
deems reasonable and proper direct the receiver to surrender possession of the
affairs of the district to its board. Such receiver so appointed shall have no
power to sell, assign, mortgage or otherwise dispose of any assets of the
district except as herembef’ore provided. (1953, ¢. 147.) :

Rules of Civil Pracedure ——A-VAs to abeli-  enue bonds. State ex rel Allstate Ins. Co. v,
tion of the procedural digfinétions between law  Union Pub. Serv. Dist,, $51"W. Va. 207 151

and equity, see Rule 2. S.E.2d 102 (1966).
As to receivers, see Rule 68. Under this section, any hoider af the honds Gf
As to application of rules to writ of manda-  the Union public service district shall have the
mus, see Rule 81{a}5). right by mandamus to enforce and compel the
As to effect of rules on jurisdiction and venue, perfnrmance of all the duties required by stat-
see Rule 82. uta or undertaken by the district in connection

Mandamus. - Mandamus is a proper rem-  with the issuance of bonds by such district,
edy to be pursued by the holder of a municipal State ex rel. Allstate Ins. Co. v. Union Pub.
revenue bend to require a municipal corpera- Serv. Dist., 151 W. Va. 207, 151 S.E.2d 102
fion to comply with rate covenants in its rev- (1966).

§ 16-13A-18. Operating contracts.

The board may enter into contracts or agreements with any persons, firms or
corporations for the operation and management of the public service properties
within the district, or any part thereof, for such period of time and under such ™~
terms and conditions as shall be agreed upon between the board and such =
persons, firms or corporations. The board shall have power t¢ provide in the-
resolution authorizing the issuance of bonds, or in any trust indenture
securing such bonds, that such contracts or agreements shall be valid and
binding upon the district as long as any of said bonds, or interest thereon, are,
outstanding and unpaid (1953, c. 147) .

§ 16-13A-18a. Sale, lease or rental of water, sewer or gas
system by district; distribu’tion of proceeds.

In any case where a public service district owns a water, sewer or gas system,
and a majority of not less than sixty percent of the members of the public’
service board thereof deem it for the best interests of the district to sell, lease
or rent such water, sewer or gas system to any muniecipality or privately-owned
water, sewer or gas system, or to any water, sewer or gas system owned by an -
adjacent public service district, the board may so sell, lease or rent such water,
., sewer or gas system upon such terms and conditions as said board, in its
~ discretion, considers in the best interests of the district: Provided, That such
sale, leasing or rental may be made only upon: (1) The publication of notice of
a hearing before the board of the public service district, as a Class I legal
advertisement in compliance with the provisions of article three [§§ 59-3-1 et
seq.], chapter fifty-nine of this code, in-a newspaper published and of general
circulation in the county or counties wherein the district is located, such
publication to be made not earlier than twenty days and not later than seven
days prior to the hearing; (2) approval by the county commission or commis-
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sions of the county or counties in which the district operates; and (3} approval
by the public service commission of West Virginia. .
In the eveni of any such sale, the proceeds thereof, if any, remaining after
payment of all outstanding bonds and other obligations of the district, shall be
ratably distributed to any persons who have made contributions in aid of
construction of such water, sewer or gas system, such distribution not to exceed
the actual amount of any such contribution, withous interest, and any balance
of funds thereafter remaining shall be paid to the county commission of the

v-county in which theiiajor portion of such water, sewer or gas system is located

to be placed 'in'fizhe'geﬁéral funds of such county commission. { 1963, c. 75; 1981,
c. 124; 1986, ¢. 81; 1997, c. 160.)

§ 16-13A-197‘.‘”St5tut0ry inortgage Lien creéted; foreclosure
- thereof. -

There shall be and is hereby created a statutory mortgage lien upon such
public service properties of the district, which shall exist in faver of the holders
of bonds hereby authorized to be issued, and each of them, and the coupons
attached to said bonds, and such public service properties shall remain subject
to such statutory mortgage lien until payment in full of all principal of and
interest on such bonds. Any holder of such bonds, of any coupens attached
thereto, may, either at law or in equity, enforce said statutory mortgage lien
conferred hereby and upon default in the payment of the principal of or
interest on-said bonds, may foreclose such statutory mortgage lien in the

manner now provided by the laws of the State of West Virginia for the

foreclosure g}f_rng_'tga_ggs,_qn real property. (1953, ¢, 147.)

Rules of:€ivil Procedure. — As to aboli-
tion of the procedural distinctions between law

holders a statutory mortgage lien is valid. State
ex rel. McMillion v. Stahl, 141 W, Va, 223, 89

and equity, see Rule 2.

) S.E.2d 693 (1955),
In general. — The provision granting bond-

§ 176-13‘A'~"2KO.‘ Re_fﬁnding revenue bonds.

The board of any district having issued bonds under the provisions of this
article is-hereby empowered thereafter by resolutien to issue refunding bonds
of such district for the purpose of retiring or refinancing such outstanding
bonds, together with any unpaid interest therecn and redemption premium
thereunto appertaining and all of the provisions of this article relating to the

- issuance, security and payment of bonds shall be applicable to such 'refundihg

bonds, subject, however, to the provisions of the proceedings which authorized
the issuance of the bonds to be so refunded. (1953, ¢, 147.)

In general. — The only purpose for refund-
ing bonds is the retirement or refinancing of
outstanding bond issues of 4 particular district.
Op. Att'y Gen., July 8, 1976.

Combination of bond issues. — Combina-
tion of two outstanding bond isswes into one
refunding bond issue may well be restricted by

the use of the singular language in this section,
Cp. Att'y Gen., July 8, 1978, ‘
Previous issuance of bonds. — This sec.
tion is clearly written in language which speaks
oniy of refunding bonds issued by any district
which has previously issued bonds. Op. Att'y
Gen., July 8, 1978. : ‘
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§ 16-13A-21 PUBLIC HEAUIH

§ 16-13A-21. Complete authority of article; liberal con-
struction; district to be public instrumental-
ity; tax exemption.

This article is full and complete authority for the creation of public service
districts and for carrying out the powers and duties of same as herein provided.
The provisions of this article shall be liberally construed to accomplish its
purpese and no procedure or proceedings, notices, consents or approvals, are ..
required in connection therewith except as may be prescribed by this,article'
Provided, That al! functions, powers and duties of the public service gommis-
sion of West Virginia, the bureau of public health, the division of environmen- -
tal protection and the environmental quality board remain unaffected by this
article. Every district organized, conselidated, merged or expanded under this .
article is & public instrumentality created and functioning in the interest and
for the benefit of the public, and its property and income and any bonds issued
by it are exempt from taxation by the state of West Virginia, and the other
taxing bodies of the state: Provided, however, That the board of any such
district may use and apply any of its availahle revenues and income for the
payment of what such board determines to be tax or license fee equivalents to
any local taxing body and in any proceedings for the issuance of bonds of such
district may reserve the right to annually pay a fixed or computable sum to
such taxing bodies as such tax or license fee equivalent. (1953, ¢. 147; 1986, c.
81; 1994, ¢. 81

Constitutionality. — The tax exemption Va. 233, 89 5.5.2d 693 (1955).
granted to the property, income, and bends of  Applied in Rhodes v. Malden Pub, Serv. stt
the district does not violate W. Va. Const., art, 171 W. Va. 645, 301 S.E.2d 601 (1983).

X, § L. State ex rel. McMillion v. Stahl, 141 W. - e

§ 16-13A-22. Validation of prior acts and proceedings of
county courts for creation of districts, inclu-
sion of additional territory, and appmntment_'
of members of district boards. : -

All acts and proceedings taken by any county court [county commission] of
this State purporting to have been carried out under the provisions of this
article which have been taken, prior to the date this section takes effect for the

inclusion of additional territory to existing public service districts, after notice
- published by any such county court having territorial jurisdiction thereof of its
intention to include such additional territory after hearing thereon, are hereby
validated, ratified, approved and confirmed notwithstanding any other lack of
power (other than constitutional) of any such county court to create such public
service districts or to include additional territory to existing public service
districts or irregularities (other than constitutional) in such proceedings,
relating to the appointment and qualification of more than three members to
the board of any such public service district or the subsequent appeintment of
successors of any or all of such members, notwithstanding that no city,
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incorporated town or other municipal corporation having a population in
excess of three thousand is included within the district, and the appointment
and qualification of such members, and further including any irregularities in
the petition for the creation of any public service district, irregularities in the
description of the area embraced by such district, and irregulariiies in the
notice and publication of notice for the hearing creating such district, prior to
the date this section takes effect, is hereby validated, ratified, approved and
confirmed; and, further, in such cases where more than three members of the
-board:of such districts have been so appointed prior to the date this section
... takes effect then such county court shall appeint, and they are hereby

—authorized and empowered to appoint, successors to such members in the
" manner as otherwise provided by this article. (1958, ¢. 14; 1960, c. 19.}

Editor’s notes. — For construction of the enacted this section and included this lan-
county court 2s the counly commission, see  guags, became effeciive Tebruary 1, 19538, Acta
W.Va. Const. art. B, § 9. 1960, c. 19, which amended this section, pro-

Concerning the reference to “the date this. vided that the act take effect January 29, 1969,
section takes effect”, Acts 1958, ¢. 14, which

§ 16-13A-23. Validation of acts and proceedings of public
service boards.

All acts and proceedings taken by any public service hoard the members of
which were appointed, prior to the date this section takes effect, by any county
" court [county commission] of this State having territorial jurisdiction thereof,
are hereby validated, ratified, approved and confirmed, as to defects and
irregularities which may otherwise exist on account of their appointment and
- - qualification: Provided, however, That nothing herein contained shall be
.. construed to excuse a criminal act. (1958, c. 14; 1960, c. 19; 1965, ¢. 134.)

Editor's notes. — TFor construction of the seetion takes effect”, Acts 1965, c. 134, which
-county court as the county. commission, see  amended this section, provided that the act
WVa, Const. art. IX, § 9. take effect March 13, 1965.
. Cancerning the reference to “the date this

- §16-13A-24. Accepfance of loans, grants or temporary ad-
: vances.

Any public service district created pursuant to the provisions of this article
is authorized and empowered to accept loans or grants and procure loans or
temporary advances evidenced by notes or other negotiable instruments issued
in the manner, and subject to the privileges and limitations, set forth with
respect to bonds authorized to be issued under the provisions of this article, for
the purpose of paying part or all of the cost of construction or acquisition of
water systems, sewage systems or gas facilities, or all of these, and the other
purposes herein authorized, from any authorized agency or from the United
States of America or any federal or public agency or department of the United
States or any private agency, corperation or individual, which loans or
temporary advances, including the interest thereon, may be Tepaid out of the
proceeds of the bonds authorized to be issued under the provisions of this
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article, the revenues of the said water system, sewage system or gas facilities
or grants to the public service district from any authorized agency or from the
United States of America or any federal or public agency or department of the
United States or from any private agency, corporation or individual or from any
combination of such sources of payment, and to enter into the necessary
contracts and agreements fo carry out the purposes hereof with any authorized
agency or the United States of America or any federal or public agency or
department of the United States, or with any private agency, ¢orporation or
individual. Any other provisions of rticleto the contrarfy notwithstanding,
interest on any such loans or ‘tempa"rar}'f' advances may-be paid from the
proceeds thereof until the matunt such notes or other negotiable mstru-
ment. (1958, ¢. 14; 1980, c. 60; 1981,7¢.124; 1986, . 118}

Permissible borrowing. — The borrowing .not.e, i8 permissible burrowing under this sec- |
by public service districts of money from coun-  tion. Op. Att'y Gen., May 6, 1988, No. 27.
ties and/or mumnicipalities, as evidenced by a

§ 16-13A-25. Borrqwing and bond issuance; procedure.

Notwithstanding any other provisions of this article to the contrary, a public
service district shall not borrow money, enter into contracts for the provision of
engineering, design or feasibility studies, issue or contract to issue revenue
bonds or exercise any of the powers conferred by the provisions of section
thirteen, twenty or twenty-four (§° 16-13A-13, § 16-13A-20 or § 16-13A.24] of
this artlcle without the prior consent and approval of the public service
commission. The public service commission may waive the provision of prior
consent and approval for entering into contracts for engineering, design or
feasibility studies pursuant to this section for good cause shown which is
evidenced by the public service district ﬁling a request.for.waiver of this section |
stated in a letter directed to the cornmission with a brief description of the
project, evidence of compliance with chapter five-g [§§ 5G-1-1 et seq.] of this
code, and further explanation of ability to evaluate their own engineering
contract, including, but not limited to: (1) Experience with the same engineer-
ing firm in the past two years requiring engineering services; or (2) completion
of a construction project within the past two years requiring engineering
services. The district shall alsoc forward an executed copy of the engineering
contract to the commission after receiving approval of the waiver. Unless the .
properties to be constructed or acquired represent ordinary extensions. or
repairs of existing systems in the usual course of business, a public service
district must first obtain a certificate of public convenience and necessity from
the public service commission in accordance with the provisions of chapter
twenty-four [§§ 24-1-1 et seq.] of this code, when a public service district is
seeking to acquire or consiruct public service property. -

Thirty days prior to making formal application for the certificate, the public
service district shall prefile with the public service commission its plans and
supporting information for the project and shall publish a Class II legal
advertisement in a newspaper or newspapers of general circulation in each
city, incorporated town or municipal corporation if available in the public
service district, which legal advertisement shall state:
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(a) The amount of money to be borrowed, or the amount of revenue honds to
be issued: Provided, That if the amount is an
stated in terms of an amount “not to exceed” a specific amount;

{b) The interest rate and terms of the loan or bonds: Provided, That if the
interest rate is an estimate, the notice may be stated in terms of a rate “not to
exceed” a specific rate; R

(c) The public service properties to be acquired or constructed, and the cost
of the public service properties; _ '

(d) The anticipated rates which will be charged by the public service district:
Provided, That if the rates are an estimate, the notice may be stated in terms
of rates “not to exceed” a specific rate; and :

{e) The date that the formal application for a certificate of public conve-
nience and necessity is to be filed with the public service commission. The
public service commission may grant its consent and approval for the certifi-
cate, or any other request for approval under this section, subject to such terms
and conditions as may be necessary for the protection of the public interest,

estimate, the notice may be - ..

pursuant to the provisions of chapter twenty-four of this code, or may withhold
such consent and approval for the protection of the public interest. '

In the event of disapproval, the reasons for the disapproval shall be assigned
in writing by the commission. (1969, 1st Ex. Sess., c. 6; 1981, c. 124; 1986, c. 81;

1996, c. 213; 1997, ¢. 159.)

Cross references. « Clasg II legal adver-
tisement defined, § 59-3-2.

Certificate. — Under this section, a public
service district must first obtain a certificate of
public convenience and necessity before it can
acquire or construct public service property.
Seiton v. Public Serv. Comm’n, 188 W, Va. 305,
423 8.F.2d 914 (1992),

Eminent domain, -~ Although construction

- of a new facility propesed by a utility will often

require the taking of private property through
eminent demain, in the absence of express
statutory language, the public service commis-
sion has no duty to review and decide issues
that are inherent in the eminent domain pro-
ceeding. Sexton v. Public Serv. Commr'n, 188 W,
Va. 305, 423 S.E.2d 914 (1992).

ARTICLE 13B.
COMMUNITY IMPROVEMENT ACT.

Sec.

16-13B-1, Short titie,

16-13B-2. Definitions. .

16-13B-3. Power and authority of counties
and municipalities relating to
food relief, wastewater and wa-
ter projects.

16-13B-4. Determination of need and feasibil-
ity of creating an assessment
district.

16-13B-5. Notice to property owners before
creation of assessment district
and construction of project;
form of notice; affidavit of pub-
lication.

16-13B-6. Petition of property owners for cre-
ation of assessment district.

16-13B-7. Receipt of patition of property own-

Sec.
ers; ordinance or order autho-
rizing creation of assessment
district and construction of
project.

16-13B-8. Assessment district to be a public
corperation and political subdi-
vision; powers thereof; commu-
nity improvement boards.

16-13B-9. Provisions for construction of a
project,

18-13B-i0. Notice to property owners of as-
sessments; hearings, correcting
and laying assessments; repart
on project completion; permits.

18-13B-1:. Construction of projects; assess-
ments; corner lots, etc,

16-13B-12. Apportionment and assessment of
cost.
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PUBLIC SERVICE;Q?STRICTS § 16-13A-1c
- ARTICLE 9A. |
TOBACCO USAGE RESTRICTIONS.
§ 16-9A-4. Use of tobécco or tobacco products in certain

areas of certain public schools prohibited;
penalty.

" Code of State Rules References. — To-
baceo control (2422.5a}, 126 CSR66, effective
May 13, 1898.

§ 16-9A-8. Selling of tobacco products in vending ma-
chines prohibited except in certain places.

Code of State Rules References. — Pro-
hibiting sale of fobacco preducts in vending
machines, 176 CSR9, effective June 1, 2001.

ARTICLE 13A.

"PUBLIC SERVICE DISTRICTS FOR WATER, SEWERAGE
- AND GAS SERVICES.

Sec. . Sec. :
16-13A-1c. General purpose of districts. 16-13A-8. Acquisition and purchase of public
16-13A-2. - Creation of districts by county com- service properties; right of emi-
; mission; - enlarging,  reducing, nent domain; extraterritorial
merging, or dissalving district; powars.
conselidation; agreements, ete,; 16-13A-9. Rules: service rates and charges;
infringing upon powers of discontinuance of service; re-
county commission; filing list of quired water and sewer connec-
members and districts with the tions; lien for delinquent fees.
secretary of state, 16-13A.14, Items included in cost of proper-
16-13A-3. District to be a public corporation . tes.
) and political subdivision; pow- 16-13A-18a. Sale, lease or rental of water,
ers thereof, public service sewer, stormwater or gas sys-
. hoards. tem by district; distribution of
16-13A-5. General manager of board. proceeds.
18-13A-7.  Acquisition and operation of dis- 18-13A-24. Acceptance of loans, grants or tem-
trict properties, parary advances.

8 16-13A-1. Legislative findings.

Code of State Bules References. — Gov-
ernment of public service districts, 1560C8R 17,
effective September 1, 1990,

§ 16-13A-1c. General purpose of districts.

Any territory constituting the whole or any part of one or more counties in
the state so situated that the construction or acquisition by purchase or
otherwise and the maintenance, operation, improvement and extension of,
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properties supplying water, sewerage or stormwater services or gas distribu-
tion services or all of these within such territory, will be conducive to the
preservation of the public health, comfort and convenience of such area, may
be constituted a public service district under and.in the manner provided by
this article. The words “public service properties,” when used in this articie,
shall mean and include any facility used or to be used for or in connection with:
(1} The diversion, development, pumping, 1mp0undmg, treatment,- -storage,
~distribution or furnishing of water to or for the pubhc for mdustmal pubhc
private or other uses (herein sometimes referred to as ities”):
collection, treatment, purification or disposal of liguid
or industrial wastes (herein sometimes referred. s “dewer facﬂztles or
“landfills™); (3) the distribution or the furnishing ofnatural gas to the pubhc; for
industrial, public, private or other uses (herein sometimes referred to-as ‘gas
utilities or gas-system™); or (4) the collection, control or dlsposal of stormwater
{herein somefimes referred to as “stormwater system” or “stormwater’ sys-
tems™), or (5) the management, operation, maintenance and contrgl: of
stormwater and stormwater systems (herein sometimes referred to as
“stormwater managemens program” or “stermwater management programs”).
As used in this article “stormwater system” or “stormwater systems” means a
- stormwater system in itg entirety or any integral part thereof used to'.,calllect,
control or dispose of stormwater, and includes all facilities, structures and
natural water courses used for collecting and conducting stormwater . to,
through and from drainage areas to the points of final outlet including, but not
Hmited to, any aad all of the following: Inlets, conduiis, outlets, x:hannels
ponds, drainage easements, water quality fac:lhties catch basins; ditches,
streams, gulches, flumes, cuiverts, siphons, retention or detentiq
dams, floodwalls, pipes, flood control systems, Ievms and pumping

ations:

basins,

Provided, That the term “stormwater system” or “stormwater systemis®does

not inctude highways, road and drainage easements or stormwater facilities
constructed, owned or operated by the West Virginia division of hlghways As
used in this article “stormwater management program” or “stormwater man-
agement programs” means those activities associated with the management

operation, maintenance and control of stermwater and stormwater systems .
and includes, but is not limited to, public education, stormwater and: surface

runoff water quality improvement, mapping, planning, flood contrel; mspec-

tion, enforeement and any other activities requzred by state and federal law
Provided, however, That the term “stormwater management program” or
“stormwater management programs” does not include thosze activities associ-
ated with the management, operation, maintenance and control of highways,
" road and drainage easements, or stormwater facilities constructed, owned or
operated by the West Virginia division of highways without the express
agreement of the commissioner of highways. (1986, ¢. 81; 2002, ¢. 272.)

Effect of amendment of 2002, — Acts  sentence; added subdivisions (4} and (5); added
2002, c. 272, effective June 7, 2002, inserted “or  the last two sentences; and made minor stylis-
stormwater” following sewerage® in the first  tic changes.
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§ 16-13A-2. Creation of districts by county commission;

enlarging, reducing, merging, or dissolving
district; consolidation; agreements, etc.; in-
fringing upon powers of county commission;
filing list of members and districts with the
secretary of state. '

(2) The county commission of any county may propase the creation, enlarge-
ment, reduction, merger, dissclutien, or consolidation of a public service
. district by any of the following methods: (1) On its own motion by order duly
adopted, (2) upon. the recommendation of the public service commission, or (3)
by petition of twenty-five percent of the registered voters who reside within the
limits of the proposed public service district within one or more counties, The
petition shall contain a description, in'qluﬂi‘x';wg metes and bounds, sufficient to
identify the territory to be embraced therein and the name of such proposed
district: Provided, That after the effective"‘fd'ate of this section, no new public
service district shall be created, enlarged, reduced, merged, dissolved or
consolidated under this section without the written consent and approval of
the public service commission, which™approval and consent shall be in
accordance with rules promulgated by the public service commission and may
only be requested after consent is given Yy the appropriate county commission
or commissions pursuant to thig seCHB"Any territory may be included
regardless of whether or not the territory - includes one or more cities,
incorporated towns or other myunicipal corporations which own and operate
any public service properties and regardless of whether or-not it includes cne

: or more cities, incorporated towns o other municipal ¢orporations being

served by privately owned public servide properties: Provided, however, That
the same territory shall not be included within the boundaries of more than
one public service district except where the territory or part thereof is included
within the boundaries of a separate public service district organized to supply
water, sewerage services, stormwater services or gas facilities not being
furnished within such territory or part thereof: Provided further, That ne city,
incorporated town or other municipal corperation shall be included within the
boundaries of the proposed district excépt-upon the adoption of a resolution of |
the governing body of the city, incorporated town or other municipal corpora-
tion consenting. S

(b) The petition shall be filed in - the office of the-clerk of the county
commission of the county in which the territory to congtitute the proposed
district is situated, and if the territory is situated. in niore-than one county,
then the petition shall be filed in “the office of thie clerk “of the county
commission of the county in which the*major portion’of the territory extends,
and a copy thereof (omitting signatures) shall be filed with each of the clerks
of the county commission of the other county or counties .into which the
territory extends. The clerk of the county commission receiving such petition
shall present it to the county commission of the county at the first régular
meeting after the filing or at a special meeting called for the consideration .
thereof. -
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{¢) When the county commission of any county enters an order on its own
motion proposing the creation, enlargement, reduction, merger, dissclution or
consolidation of a public service district, as aforesaid, or when a petition for the
creation is presented, as aforesaid, the county commission shall at the same
session fix a date of hearing in the county on the creation, enlargement,
reduction, merger, dissolution or consolidation of the proposed pubiic service
district, which date so fixed shall be not more than forty days nor less than
twenty days from the date of the action. If the territory proposed to be included
.- is situated in more than one county, the county commission, when fixing a date

- of hearing, shall provide for notifying the county commission and clerk thereof

of each of the other counties into which the ferritory extends of the date so
" fixed. The clerk of the county commission of each county in which any territory

. in the proposed public service district is located shall cause notice of the
hearing and the time and place thereof, and setting forth a description of all of
the territory propesed to be included therein to be given by publication as a
Class I legal advertisement in compliance with the provisions of article three
(88 59-3-1 et seq.], chapter fifty-nine of this code, and the publication area for
the publication shall be by publication in each city, incorporated town or
municipal corporation if available in each county in which any territory in the
proposed public service district is located. The publication shall be at least ten
days prier to the hearing.

(d) In ali cases where proceedings f01 the creation, enlargement, reduction,
- . merger, dissolution or consolidation of the public service districts are initiated
by petition as aforesaid, the person filing the petition shall advance or

. satisfactorily indemnify the payment of the cost and expenses of publishing the

hearing notice, and otherwise the costs and expenses of the notice shall be paid
* in the first instance by the county commission out of contingent funds or any
.other funds available or made available for that purpose. In addition to the
notice required herein to be published, there shall also be posted in at least five
conspicuous places in the proposed public service district, a notice containing
the same information as is contained in the published notice. The posteci
notices shall be posted not less than ten days before the hearing.

{e) All persons residing in or owning or having any interest in property in
the proposed public service district shall have an opportunity to be heard for
" and’ against its creation, enlargement, reduction, merger, dissolution or
consolidation. At the hearing the county commission before which the hearing
is conducted shall consider and determine the feasibility of the creation,
enlargement, reduction, merger, dissolution or consolidation of the proposed
district. If the county commission determines that the construction or acqui-
sition by purchase or otherwise and maintenance, operation, improvement and -
extension of public service properties by the public service district wili be
conducive to the preservation of public health, comfort and convenience of such
area, the county commission shall by order create, enlarge, reduce, merge,
diszolve or consolidate such public service district. If the county commission,
after due consideration, determines that the proposed district will not be
conducive to the preservation of public health, comfort or convenience of the
area or that the creation, enlargement, reduction, merger, dissolution or
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“consolidation of the proposed district as set forth and described in the petition
or orderis not feasible, it may refuse to enter an order creating the district or
it may enter an order amending the description of the proposed district and
create, enlarge, reduce, merge, dissolve or consolidate the district as amended.

(f) If the county commission determines that any other public service
district or districts can adequately serve the area of the proposed public service
district, whether by enlargement, reduction, merger, dissolution or consolida-
tion, it shall refuse to enter the order, but shall enter an order creating,
enlarging, reducing, merging, dissolving or consolidating the area with an
existing public service district, in accordance with rules adopted by the public
service commission for such purpose: Provided, That no enlargement of a
public service district may occur if the present or proposed physical facilities of
the public service district are determined by the appropriate county commis-
sion or the public service commission to be inadequate to provide such enlarged
service. The clerk of the county commission of each county into which any part
of such district extends shall retainin his office an authentic copy of the order
creating, enlarging, reducing, merging, dissolving or consolidating the district:
Provided, however, That within ten days after the entry of an order creating,
enlarging, reducing, merging, dissolving or 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 aftected county on the
matter and may approve, reject or modify the order of the county commission
if it finds it is in the best interests of the public to do so. The public service
commission shall adopt rules relating to such filings and the approval,
? dlsapproval or modification. of county commission orders for creatmg, enlarg-
ing, merging, dissolving or consolidating districts. The provxsmns of this
section shall not apply to the 1mplementat1on by a county comunission of an
order issued by the public service commission pursuant to this section and
section one-b [§ 16-13A-1b], of this article.

(g) The county commission may, if in its discretion it deems it necessary,
feasible and proper, enlarge the district to include additional areas, reduce the
area of the district, where facilities, equipment, service or materials have not
been extended, or dissolve the district if inactive or create ox consolidate two or’
more such districts. If consolidation of districts is not feasible, the county
commission may consolidate and centralize management and administration
of districts within its county or multi-county area to achieve efficiency of
{)peramons Provided, That where the county commission determines on its
1 -motion by order entered of record, or there is a petition to enlarge the
fict, merge and consolidate districts, or the management and administra-
tion thereof, reduce the area of the district or dissolve the district if inactive,
alt’of the applicable provisions of this article providing for hearing, notice of
hearmg and approval by the public service commission shail apply. The

" eotimission shall at all times attempt to bring about the enlargement or

merger of existing public service districts in order to provide increased services
and to eliminate the need for creation of new public service districts in those
areas which are not currently serviced by a public service district: Provided,
however, That where two or more public service districts are consolidated
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pursuant to this section, any rate differentials may continue for the period of
bended indebtedness incurred prior to consolidation. The districts may not
enter into any agreement, contract or covenant that infringes upon, impairs,
abridges or usurps the duties, rights or powers of the county commission, as set
forth in this article, or conBicts with any provision of this article.

{h) Alist of all districts and their current board members shall be filed by
the county commission with the secretary of state and the public service
commission by the first day of July of each year. (1953, c. 147; 1965, c. 134;
1967, c. 105; 1975, ¢. 140; 1980, ¢. 60; 1981 c. 124; 1986, ¢. 81; 1995, c. 125;
2002, ¢. 272.) . T -

Effect of amendment of 2002. — Act ‘"_'(i), and insarted :‘sﬁofinwéter.;é'ewic'es"near the
2002, c. 272, effective June 7, 2002, in {a); o -middle of the last gentence.
capitalized "On” at the heginning ofsubdivisian. - el

§ 16-13A-3. District to be a public corporation and politi-
cal subdivision; powers thereof; public service
boards.

From and after the date of the adoption of the order creating any public
service district, it is a public corporation and political subdivision of the state,
but without any power to levy or collect ad valorem faxes. Each district may
acquire, own and hold property, both real and personal, in its corporate name,
and may sue, may be sued, may adopt an official seal and may enter into
contracts necessary or incidental to its purposes, including contracts with any
city, incorporated town or other municipal corporation logated within or
without its boundaries for furnishing wholesale supply of water for the
distribution system of the city, town or other musiicipal corporation, or for
furnishing stormwater services for the city, town orzother:municipal corpora-
tion, and contract for the operation, maintenance, servicing, repair and
extension of any properties owned by it or for the operation and improvement
or extension by the district of all or any part of the existing municipally owned
public service properties of any city, incorporated ‘town; or other municipal
corporation included within the district: Provided, That no contract shall
extend beyond a maximum of forty years, but provisions may be included
- therein for a renewal or successive renewals thereof and shall conform to and
comply with the rights of the holders of any outstanding bonds issued by the
municipalities for the public service properties. o

The powers of each public service district shall be vested in and exercised by
a public service board consisting of not less than three members, who shall be
persons residing within the district, who possess certain educational, business
or work experience which will be conducive to operating a public service
district. Each board member shall, within six months of taking office, success-
fully complete the training program to be established and administered by the
public service commission in conjunction with the division of environmental
protection and the bureau of public health. Board members shall not be or
become pecuniarily interested, directly or indirectly, in the proceeds of any
contract or service, or in furnishing any supplies or materials to the district nor
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shall a former board member be hired by the district in any capacity W1th1n a
minimum of twelve months after board member’s term has expired or such
board member has resigned from the district board. The members shall be
appointed in the following manner:

Each city, incorporated town or other municipal corperation having a
population of more than three thousand but less than eighteen thousand is
entitled to appoint one member of the board, and each city, incorporated town
or other municipal corperaticn having a population in excess of eighteen
thousand shall be entitled to appoint one additional member of the board for
each additional eighteen thousand population. The members of the board
representing such cities, incorporated towns or other municipal corporations
shall be residents thereof and shall be appointed by a resolution of the
governing bodies thereof and upon the filing of a certified copy or copies of the
resolution or resolutions in the office of the clerk of the county commission
which entered the order creating the district, the persons 80 appeinted become
members of the board without any further act or proceedings, If the number of
members of the board so appointed by the governing bodies of cities, incorpe-
rated towns or other municipal corporations included iirthe district equals or
exceeds three, then no further members shall be appointed to the board and
the members so appointed are the board of the district except in cases of
merger or censolidation where the number of board members may equal five.

If no city, incorporated town or other municipal=corpbration having a
population of more than three thousand is included within, the district, then
the county commission which entered the order. creatmg the district shall
-appoint three members of the board, who are persons. residing within the
district and residing within the state of West Virginia; ‘which three members

~become members of the beard of the district without -any further act or
proceedings except in cases of merger or consohdatlon where the number of
board members may equal five,

iIf the number of members of the board appointed by the governing bodies of
cities, incorporated towns or other municipal corporations-included within the
district is less than three, then the county commission which entered the order
creating the distriet shall appoint such additional member or members of the
board, who are persons residing within the district, as is necessary to make the
number of members of the board equal three except in cases of merger or
consolidation where the number of board members may equal five, and the
member or members appointed by the governing bodies of the cities, incorpo-
rated towns or other municipal corporations included within the district and
the additional member or members appointed by the county commission as
aforesaid, are the board of the district. A person may SEerve as a membEI of the'
board in one or more public service districts, .. L :

The population of any city, incorporated town or other mummpa} corpora-
tion, for the purpose of determining the number of members of the board, if
any, to be appointed by the governing body or bedies thereof, is the population
stated for such city, incorporated town or other municipal corporation in the
last official federal census. )

Notwithstanding any provision of this code to the contrary, whenever a
district is consolidated or merged pursuant to section two {§ 16-13A-2] of this
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article, the terms of office of the existing hoard members shall end on the
effective date of the merger or consolidation. The county commission shall
appoint a new board according to rules promulgated by the public service
commission. Whenever districts are consolidated or merged no provisien of this
code prohibits the expansion of membership on the new board to five.

The respective terms of office of the members of the first board shall be fixed
by the county commission and shall be as equally divided as may be, that is
}@mwmmmemmwmﬁmmmmmmhmMHmdhmy%mathmmM
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years, from the first day of the month during which the appointments are
made. The first members of the board appointed as aforesaid shall meet at the
office of the clerk of the county commission which entered the order creating
the district as soon as practicable after the appointments and shal} qualify by
taking an oath of office: Provided, That any member or members of the board
may be removed from their respective office as prov1ded.1n section three-a
[§ 16-13A-3al of this article.

Any vacancy shall be filled for the unexpired term within thirty days,
~ otherwise successor members of the hoard shall be appointed for terms of six

vears and the terms of office shall continue uniil successors have been
appointed and qualified. All successor members shall be appointed in the same
manner as the member succeeded was appointed. The district shall provide to
the public service commission, within thirty days of the appointment, the
following information: The new board member’s name, home address, home
and office phone numbers, date of appointment, length of term, who the new
member replaces and if the new appointee has previously served on the board.
The public service commission shall notify each new board member of the legal
obligation o attend training as prescribed in this section.

The board shall organize within thirty days following the first appointments
and annually thereafter at its first meeting after the first day of January of
each year by selecting one of its members to serve as chair and by appointing
a secretary and a treasurer who need not be members of the board., The
secretary shall keep a record of all proceedings of the board which shall be
available for inspection as other public records. Duplicate records shall be filed
with the county comimission and.shall include the minutes of all board
meetings, The treasurer is lawful custodian of all funds of the public service
district and shall pay same out on orders authorized or approved by the board.
The secretary and treasurer shall perform other duties appertaining to the
affairs of the district and shall receive salaries as shall be prescribed by the
board. The treasurer shall furnish bond in an amount to be fixed by the board
for the use and benefit of the district.

The members of the board, and the chair, secretary and treasurer thereof,
shall make available to the county commission, at all times, all of its books and
records pertaining to the district’s operation, finances and affairs, for inspec-
tion and audit. The board shall meef at least monthly. (1953, c. 147; 1965, c.
134; 1971, ¢. 72; 1981, ¢. 124; 1983, c. 166; 1986, ¢, 81; 1994 c. 61; 1997, c. 159

2002, ¢ 272.)

]
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Effect of amendment of 2002, — Acts town or other municipal corporation” in the
2002, ¢.-272, effective June 7, 2002, inserted “or second sentence of the first paragraph.
for furnishing stormwater services for the city, ‘

§ 16-13A-5. General manager of board.

The board may employ a general manager to serve a term of not more than
five years and until hig or her successor is employed, and his or her
compensation shall be fixed by resolution of the board. Such general manager
shall devote all or the required portion of his or her time to the affairs of the
disirict and may employ, discharge and fix the compensation of all employees
of the district, except as in this article otherwise provided, and he or she shall
perform and exercise such other powers and duties as may be conferred upon
him or her by the board.

Such general manager shall be chosen without regard to his or her political
_ affiliations and upon the sole basis of his or her administrative and technical

qualifications to manage public service properties and affairs of the district
and he 6r she may be discharged only upon the affirmative vote of two thirds
of the board. Such general manager need not be a resident of the district at the
time he or she is chosen. Such general manager may not be a member of the
board but shall be an employee of the board.

The board of any public service district which purchases water, sewer or
stormwater service from a municipal water, sewer or stormwater system or
another public service district may, as an alternative to hiring its own general
manager, elect to permit the general manager of the municipal water, sewer or
stormwater system or public service district from which such water, sewer or
stormwater-service is purchased provide professional maragement to the
district, if the appropriate municipality or public service board agrees to
provide such assistance. The general manager glall receive reasonable com-
pensation for such service. {1953, ¢. 147, 1981, c. 124; 1986, ¢. 81; 2002, ¢. 272.)

Tffect of amendment of 2002. — Acts third paragraph, and made minor stylistic
2002, ¢. 272, effective June 7, 2002, inserted “or  changes,
stormwater” following “sewer” four {imes in the

§ 16-13A-7. Acquisitidn and operation of district proper-
ties.

The board of such districts shall have the supervision and control of all
publi¢ service properties acquired or constructed by the district, and shall have
arand it shall be its duty, to maintain, operate, extend and improve
he . 1cluding, but not limited to, those activities necessary to comply
with allTederal and state requirements, including water guality improvement
activities. All contracts involving the expenditure by the district of more than
fifteen thousand dollars for construction wark.or for the purchase of equipment
and improvements, extensions or replacements, shall be entered info only after
notice inviting bids shall have been published as a Class 1 legat advertisement
" in compliance with the provision of article three (88 59-3-1 et seq], chapter
fifty-nine of this code, and the publication area for such publication shall be as
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specified in section two [§ 18-13A-2] of this article in the county or counties in
which the district is located. The publication shall not be less than ten days
prior to the making of any such contract. To the extent allowed by law, in-state
contractors shall be given first priority in awarding public service district
contracts. It shall be the duty of the board to ensure that local in-state labor
shall be utilized to the greatest extent possible when hiring laborers for public
service district construction or maintenance repair jobs. It shall further be the
duty of the board to encourage contr actors to use Amemcan made products in
their construction to the extent p incurred of any kind
or character shall not in any eve _constitute or be di emed an indebtedness
within the meaning of any of tiie provisions or hmltatlons of the constitution,
but all such obligations shall be payable solely and only out of reventes derived
from the operation of the public service properties of the district or from
proceeds of bonds issued as hereinafter provided. No continuing contract for
the purchase of materials or supplies or for furnishing the district with
electrical energy or power shall be entered into for a longer period than fifteen
years. {1953, c. 147; 1967, ¢. 105; 1981, c. 124; 1982, ¢. 24; 1986, c. 81; 1097, c.
159; 2002, ¢. 272.)

Effect of amendment of 2002, — Acts necessary to comply with all federal and state
2002, ¢ 272, effective June 7, 2002, added requirements, including water quality improve-
“including, but not limited to, those activities ment activities” to the end of the first sentence.

§ 16-13A-8. Acquisition and purcha’sé of ﬁ)ublic service
properties;-right of eminent dﬁmaln, extrater-
rltorxal powers.

The board may acquire any publicly or privately owned public service
properties located within the boundaries of thewdistrict-regardless of whether
or not all or any part of such properties are located within the corporate limits
of any city, incorporated town or other municipal corporation included within
the district and may purchase and acguire all rights and franchises and any
and all property within or outside the dlstrlct necessary or mmdental te the
purpose of the district. :

The board may construct any pubhc service propertles within or outside the
district necessary or incidental to its purposes:and: each such district may
acquire, construet, maintain and operate any such public service properties
within the corporate limits of any city, incorperated town or other municipal
corporation included within the district or in any unincorporated territory
within ten miies of the territorial boundaries of the district: Provided, That if
any incorporated city, town or other municipal corporation included within the
district owns and operates either water facilities, sewer facilities, stormwater
facilities or gas facilities or ail of thess, then the district may not acquire,
construct, establish, improve or extend any public service properties of the
same kind within such city, incorporated towns or other municipal corpora-
tions or the adjacent unincorporated ferritory served by such cities, incorpo-
rated towns or other municipal corporations, except upon the approval of the
public service commission, the consent of such cities, incorporated towns or
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other municipal corporations and in conformity and compliance with the rights
of the holders of any revenue bonds or obligations theretofore issued by such
cities, incorporated towns or other municipal corporations then outstanding
and in accordanece with the ordinance, resolution or other proceedings which
authorize the issuance of such revenue bonds or obligations.

Whenever such district has constructed, acquired or established water
facilities, sewer facilities, a stormwater system, stormwater management
program or gas facilities for water, sewer, stormwater or gas services within
any city, incorporated town or other municipal corporation included within a
district, then such city, incorporated town or other municipal corporation may
not thereafter construct, acquire or establish any facilities of the same kind
within such city, incorporated town or other municipal corporation without the
consent of such district.

For the purpose of acquiring any public service prapertzes or lands rights or
easements deemed necessary or incidental for the purposes of the district, each
such district has the right of eminent domain to the same extent and to be
exercised in the same manner as now or hereafter provided by law for such
right of eminent domain by cities, incorporated fowns and other municipal
corporations: Provided, That the power of eminent domain pr(}wded in this
section does not extend to highways, road and dramage easements, or
~ stormwater facilities constructed, owned or operated by the i Virginia
divisioni’ of highways without the express agreement of the commissioner of
highways: Provided, however, That such board may not acquireall or any
substantial part of a privately owned waterworks system unless and until
authorized so to do by the public service commission of West Virginia, and that’
this section shall not be construed to authorize any district to acglire through-
condemnation proceedings either in whole or substantial.part. an existing
privately owned waterworks plant or system or gas facilities  located in or
furnishing water or gas service within such district or extensions made or to be
made by it in ferritory contiguous to such existing plant or system, nor may
any such board construct or extend its public service properties te supply its
services into areas served by or in competition with existing waterworks or gas
facilities or extensions made or to be made in territory contiguous to such-
existing plant or system by the owner thereof. (1953, c. 147, 1980, c. 60; 1981,
c. 124; 2002, c. 2720 :

Effect of amendment of 2002. — Acts  system, stormwater management program” fol-
2002, ¢ 272, effective June 7, 2002, in the lowing “sewer facilities” and “stormwater” pre- -
second paragraph, inserted “stormwater facili-  ceding "or gas serwces”, in the last paragraph, . -
ties" following “sewer facilities” in the proviso; added a new first proviso and redemgnqted the -
in the third paragraph, inserted “a stormwater  former first proviso as th econd

§ 16-13A-9. Rules; service rates and charges; discontinu-
ance of service; required water and sewer con-
necticns; lien for delinquent fees.

The board may make, enact and enforce all needful rules in connection with
the acquisition, construction, improvement, extension, management, mainte-
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nance, operation, care, protection and the use of any public service properties
owned or controlled by the district, and the board shall establish rates, fees
and charges for the services and facilities it furnishes, which shall be sufficient
at all times, notwithstanding the provisions of any other law or laws, to pay the -
cost of maintenance, operation and depreciation of such public service proper- -
ties and principal of and interest on all bonds issued, other chligations
incurred under the provisions of this article and all reserve orother payments
provided for in the proceedings which authorized the issuance of any bonds
hereunder. The schedule of such rates, fees and charges may be based upon
either (a) the consumption of water or gas on premises connected with such
facilities, taking into' consideration domestic, commercial, industrial and
public use of water and gas; or {b) the number and kind of fixtures connected
with such facilities located on the various premises; or (¢) the number of
persons served by such facilities; or (d) any combination thereof; or (e) may be
determined on any other basis or classification which the board may determine
. to be fair and reasonable, taking into consideration the location of the premises
served and the nature and extent of the services and facilities farnished.
However, no rates, fees or charges for stormwater services may be assessed
against highways, road and drainage easements, or stormwater facilities
constructed, owned or operated by the West Virginia division of highways.
Where water, sewer, stormwater or gas services, or any combination thereof,
are all furnished to any premises, the schedule of charges may be billed as a
singie amount for the aggregate thereof. The board shall require all users of
services and facilities furnished by the district to designate on every applica-
tion for service whether the applicant is a tenant or an owner of the premises
to-be served. If the applicant is a tenant, he or she shall state the name and
address of the owner or owners of the premises to be served by the district. Al -
new applicants for service shall deposit.a minimum of fifty dollars with the
district to secure the payment of service rates, fees and charges in the event
they become delinguent as provided in this section. In any case where a deposit
is forfeited to pay service rates, fees and charges which were delinquent. at the
time of disconnection or termination of service, no reconnection or reinstate-
ment of service may be made by the district until another minimum deposit of
Mifty dollars has been remitted to the district. Whenever any rates, fees, rentals
or charges for services or facilities furnished remain unpaid for a period of
thirty days after the same become due and payable, the property and the
owner thereof, as well as the user of the services and facilities provided are
delinquent and the owner, user and property are liable at law until such time
as all such rates, fees and charges are fully paid: Provided, That the property
owner shall be given notice of any said delinguency by certified mail, return
receipt requested. The board may, under reasonable rules promulgated by the
public service commission, shut off and discontinue water or gas services to all
delinquent users of either water or gas facilities, or both: Provided, however,
That upon written request of the owner or owners of the premises, the board
shall shut off and discontinue water and gas services where any rates, fees,
rentals, or charges for services or facilities remain unpaid by the user of the
premises for a period of sixty days after the same became due and payable.
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In the event that any pubhcly or privately owned utlllty, city, incorporated
town, other municipal corporation or other public service district included
within the district owns and operates separately either water facilities or
sewer facilities, and the district owns and operates the other kind of facilities,
either water or sewer, as the case may be, then the district and such publicly
or privately owned utility, city, incorporated town or other municipal corpora-
tion or other public service district shall covenant and contract with each other
to shut off and discontinue the supplying of water service for the nonpayment
of sewaer service fees and chargss: Provided, That any contracts entered into by
a public service district pursuant to this section shall be submitied to the

_public service commission for approval. Any public service district providing
water and sewer service to its customers has the right to terminate water’
. service for delinquency in payment of either water or sewer bills. Where one
public service district is providing sewer service and another public service
dlétrict or a municipality included within the boundaries of the sewer district
' is providing water service, and the district providing sewer service experiences
‘adelinquency in payment, the district or the municipality included within the
oundaries of the sewer district that is providing water service, upon the
- request of the district providing sewer service to the delinquent account, shall
“terniinate its water service to the customer having the delinquent sewer
Lae qunt: Provided, however, That any termination of water service must
_comply with all rules and orders of the public service commission.
Any district furnishing sewer facilities within the district may require, or
‘_‘m‘ay by peiltlon to the circuit court of the county in which the property is
--located, compel or:may require the bureau of public health to compel all
;.'J_',Gwnérs, tenants or occupants of any houses, dwellings and buildings located
wnear any such sewer facilities, where sewage will flow by gravity or be
“transported by such other methods approved by the bureau of public health
~including, but net limited to, vacuum and pressure systems, approved under
the provisions of section nine [§ 16-1-9], article one, chapter sixteen of this
code, from such. houses, dwellings or buildings into such sewer facilities, to
connect with and use such sewer facilities, and to cease the use of all other
means for the collection, treatment and disposal of sewage and waste matters
" from such houses, dwellings and buildings where there is such gravity fiow or
.i"transportation by such other methods approved by the bureau of public health
mcludmg, but not limited to, vacuum and pressure systems, approved under
* the provisions of séction nine, article one, chapter sixteen of this code, and such
..hdixses, dwellin émd buildings can be adequately served by the sewer
, rict, and it is hereby found, determined and declared that
the mandatory. use:of such sewer facilities provided for in this paragraph is
necessary and essential for the health and welfare of the inhabitants and
residents of such districts and of the state: Provided, That if the public service
district determings that the property owner must connect with the sewer
facilities even when sewage from such dwellings may not flow to the main line
by gravity and the property owner must incur costs for any changes in the
existing dwellings’ exterior plumbing in erder to connect to the main sewer
line, the public service district board shall authorize the district to pay all
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reasonable costs for such changes in the exterior plumbing, including, but not
limited to, installation, operation, maintenance and purchase of a pump, or

~ . any other method approved by the bureau of public health; maintenance and

operation costs for such extra installation should be reflected in the users
charge for approval of the public service commission. The circuit court shall
adjudicate the merits of such petition by summary hearing to be held not later
than thirty days after servzce of petition to the appropriate ewners, tenants or
occupanis. —

Whenever .any. dlStI‘iCt has made avaﬂable sewer facilities to any owner,
tenant or occupanﬁkof any house, &Weﬂmg or building located near such sewer
facility, and.the engineer for the district has certified that such sewer facilities
are available to and are adequate to serve such owner, tenant or occupant, and
sewage will flow by gravity or be transperted by such other methods approved
by the bureau of public health from such house, dwelling or building into such
sewer facilities, the district may charge, and such owner, tenant or ocerpant
shall pay the rates and charges for services established under this article only
after thirty-day notice of the availability of the facilities has been received by
the owner. _

Whensaver any district has made available a stormwater system to any
owner, tenant or occupant of any real property located near such stormwater
system, and where stormwater from such real property affects or drains into
such stormwater system, it is hereby found, determined and declared that such
owner, tenant or occupant is being served by such stormwater system, and it
is further hereby found, determined and declared that the mandatory use of
such stormwater system is necessary and essential for the health and welfare
of the inhabitants and residents of such district and of the state. The district
may charge, and such owner, tenant or occupant shall pay the rates, fees and
charges for stormwater serviges:established under this article only after
thirty-day notice of the ava1lab1hty of the stormwater system has been received
by the owner.

All delinquent fees, rates and -charges of the district for exther water
facilities, sewar facilities, stormwater systems or stormwater management
systems or gas facilities are liens on the premises served of equal dignity, rank
and priority with the lien .on such premises of state, county, school and
municipal taxes. [n addition to-the other remedies provided in this section,
public service districts are hereby granted a deferral of filing fees or other fees
and costs incidental to the bringing and maintenance of an action in magis-
trate court for the collection of delinquent water, sewer, stormwater or gas
bills. If the district collects the delinquent account, plus reasonable costs, from
its customer or other responsible party, the district shall pay to the magistrate
the normal filing fee and reasonable costs which were previously deferred. In
addition, each public service district may exchange with other public service
districts a list of delinguent accounts.

Anything in this section to the contrary notwithstanding, any establish-
ment, as defined in section three [§ 22-11-3], article eleven, chapter twenty-
two, now or hereafter operating its own sewage disposal system pursuant to a
permit issued by the division of environmental protection, as prescribed by
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| sef;ﬁon eleven [§ 22-11-11], article eleven, chapter twenty-two of this code, is
© exempt from the provisions of this section. (1953, ¢. 147; 1965, ¢. 134; 1980, c.

60 1981 c. 124; 1986, c. 81; 1989, c. 174; 1994, c. 61; 2002, ¢. 272.)

Code of State Rules References. — Rules
and regulations for the government of gas utili-
ties and gas pipeline safety, 1560 CSR 4, effective
July 21, 1896. ~

Rules and regulations for the government of
sewer utilities, IB0CBR S, effective January 2,
1696.

Rules and regulations for the government of
telephone utilities, 150 CSR 6, effective QOctober
10, 2000.

Rules and regulations for the government of
water utilities, 15(} C8R7, effective February 5,
1996.

2002, ¢. 272, effective June 7, 2002, inserted
“fees” following “rates” throughout the section;
in the first paragraph, deleted “and regula-
tions” following “needful rules” in the first sen-
fenice,” inserted a new third sentence, substi-
tuted “Where water, sewer, stormwater or gas
services, or any combination thereof” for
“Where water, sewer and gas services” in the
present fourth sentence; inserted the fifth para-
graph; in the present sixth paragraph, inserted
“stormwater systems or stormwater manage-
ment systems” following “sewer facilities” and

“stormwater” preceding “or gas bills” in the first
sentence. .

Effect of amendment of 2002. — Acts

§ 16-13A-14. Items included in cost of properties.

The cost of any public service properties acquired under the provisions, of
this article shall be deemed to include the cost of the acquisition or construc-
tion thereof, the cost of all property rights, easements and franchises deemed
necessary or convenient therefor and for the improvements and extensi '
thereto; for stormwater systems and associated stormwater malrl.:igemen}tw
programs, those activities which include, but are not limited to, water quality %"
improvement activities necessary to comply with all federal and state require-
ments; interest upon bonds prior to and during construction or acquisition and - -
for six months after completion of construction or of acquisition of .the. .. .

"improvements and extensions; engineering, fiscal agents and legal expenses;
expenses for estimates of cost and of revenues, expenses for plans, specifica-
tions and surveys; other expenses necessary or incident to determining the
feasibility or practicability of the enterprise, administrative expense, and such
other expenses as may be necessary.or incident to the financing herein
authorized, and. the construction or acquisition of the properties and the
placing of same in operation, and the performance of the things herein
required or permitted, in connection with any thereof. (1958 c. 147; 2002, c.

272.)

“for stormwater systems ... federal and state
requirements” following the first phrase.

Effect of amendment of 2002, — Acis
2002, ¢ 272, effective June 7, 2002, inserted

§ 16-13A-18a. Sale, lease or rental of water, sewer, E
stormwater or gas system by district; d}stribu-
tion of proceeds.

In any case where a public service district owns a water, sewer, stormwater
or gas system, and a majority of not less than sixty percent of the members of

the public service board thereof deem it for the best interests of the district to
sell, lease or rent such water, sewer, stormwater or gas system to any
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municipality or privately-owned water, sewer, stormwater or gas system, or to
any water, sewer, stormwater or gas system owned by an adjacent public
service district, the board may so sell, lease or rent such water, sewer,
stormwater or gas system upon such terms and conditions-as said hoard, in its
discretion, considers in the best interests of the district: Provided, That such
sale, leasing or rental may be made only upon: (1) The publication of notice of
a hearing before the board of the public service district, as a Class 1 legal
advertisement in compliance with the provisions of article three (8§ 59-3-1 et
seq.}), chapter fifty-nine of this code, in a newspaper published and of general
circulation in the county or counties wherein the district is located, such
publication to be made not earlier than twenty days and not later than seven - |
days prior to the hearing; (2) approval by the county commission or commis-.
sions of the county or counties in which the district operates; and (3) approval ;|
- by the public service commission of West Virginia,

In the event of any such sale, the proceeds thereof, if any, remaining after
payment of all outstanding bonds and other obligations of the district, shall be
ratably distributed to any persons who have made contributions in aid of
construction of such water, sewer, stormwater or gas system, such distribution
not to exceed the actual amount of any such contribution, without interest, and
any balance of funds thereafler remaining shall be paid to the county
commission of the county in which the major portion of such water, sewer,
stormwater or gas system is located to be placed in the general funds of such
county commission. (1963, c¢. 75; 1981, ¢. 124; 1986, ¢. 81; 1997, c. 160; 2002, c.

272.) _ Py

Effect of amendment of 2002, — Acts  “stormwater” following “sewer” in the section
2002, c. 272, effective June 7, 2002, inserted  heading and throughout the section.

§ 16-13A-24. Acceptance of loans, grants or temporary ad-
vances. ' -

Any public service district created pursuant to the provisions of this article
Is authorized and empowered to accept loans or grants and procure loans or
temporary advances evidenced by notes or other negotiable instruments issued
in the manner, and subject to the privileges and limitations, set forth with
respect to bonds authorized to be issued under the provisions of this article, for
the purpose of paying part or all of the cost of construction or acquisition of
water systems, sewage systems, stormwater systems or stormwater manage-
ment systems or gas facilities, or all of these, and the other purposes herein
authorized, from any authorized agency or from the United States of America
or any federal or public agency or department of the United States or any
private agency, corporation or individual, which loans or temporary advances,
including the interest thereon, may be repaid out of the proceeds of the bonds
authorized to be issued under the provisions of this article, the revenues of the
said water system, sewage system, stormwater system or associated
stormwater management system or gas facilities, or grants to the public
service district from any authorized agency or from the United States of
America or any federal or public agency or department of the United States or
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from any private agency, corpofatipr} or individual or from any combination of
such sources of payment, and to enter into the necessary contracts -and
agreements to carry out the purposes hereof with any authorized agency or the
United States of America or any federal or public agency or department of the
United States, or with any private agency, corporation or individual. Any other
provisions of this article to the contrary notwithstanding, interest on any such
loans or temporary advances may be paid from the proceeds thereof until the
maturity of such notes or other negotiable instrument. (1958, c. 14; 1980, c. 60;

1981, ¢. 124; 1986, c. 118; 2002, . 272.)

Effect of amendment of 2002. -— Acts ment systems” and “stormwater system or as-
2002, ¢ 272, effective June 7, 2002, inserted sociated stormwater management system”.
“stormwater gystems or stormwater manage-

ARTICLE 13C.

. DRINKING WATER TREATMENT REVOLVING FUND
R ACT.

Designation of division of health as state in-
'i‘:‘rumentality; rules; small systems; disadvan-
taged communities.

" Code of S'faft'é Rulés References. —- Drink- Public water systems capacity development,
ing water treatment revolving fund, 64 (S8R 49, . 64CSRHE1, effective May 14, 1809,
effective June 1y 1998. S

§ 16-13C:2.

ARTICLE 19.
ANATOMICAL GIFT ACT.

Sec.
16-19-2. - Making, amending, revoking, and re-
 fusing to make anatomical gifts
by individual.

§ 16-19-2. Making, amending, revoking, and refusing to
" make anatomical gifts by individual.

"(a)} An individual who is at least eighteen years of age may:
(1) Make an aniatomical gift for any of the purposes stated in subsection (a),
- section:six-[16-19-6) of this article; :
{(2) Limit an anatomical gift to one or more of those purposes; or
(3) Refuse to make an anatomical gift. 7 :
(b) An anatomical gift may be made only by a document of gift signed by the
donor. If the donor is unable to sign a document of gift and intends to make an
anatomical gift, the document of gift must be signed by another individual and
by two witnesses, all of whom have signed at the direction and in the presence
of the donor and of each other, and state that it has been so signed.
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M E M O R A N D U M

VIA FACSIMILE

To: Melissa Seidt, Closing Coordinator
Ross, Sinclaire & Associates, Inc.

From: Brian Nurick

Date: April 29, 2003

Subject:  Berkeley County Public Service Water Refunding Revenue Bonds, Series 2003A and B

Ce: John Stump, Esq. (304-353-8181); Yolanda Ortiz (212-2083404);, Mary Beth Shellehamer
(717-627-2854)

In order to expedite the payment of the insurance premium to AMBAC, we have revised the wiring instructions of the
Underwriter as follows: :

Wire #1 - Paying/Escrow Agent
$3,217,790.10
West Virginia Municipal Bond Commission
Branch Banking and Trust Company,
Charleston, West Virginia
ABA# 051503394
Acct# 5270517317
Contact: Sara Boardman
Telephone: 304-558-3971

Wire #2 - Credit Enhancement Provider
$56,704.44
Ambac Assurance Corporation
Citibank N.A.
ABA# 021000089
Acct# 40609486
Contact: Yolanda Ortiz
Telephone: 212-208-3553

Wire #3 - Cost of Issnance Bank
$35,312.50
Farmers & Merchants Bank & Trust -
ABA# 055000239
Account# 11006205
Contact: Mary Beth
Telephone: 866-350-9473

Should you have any questions please feel free to contact me at 800-255-0795. -Brian Nurick

Ross, Sinclaire & Associates
400 Democrat Drive
Frankfort, KY 40601
502-695-7353

Fax: 502-695-2897




