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BERKELEY CQUNTY PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF IMPROVEMENTS AND EXTENSIONS
TO THE EXISTING PUBLIC WATERWORKS SYSTEM OF
BERKELEY COUNTY PUBLIC SERVICE DISTRICT AND
THE FINANCING OF THE COST, NOT OTHERWISE

PROVIDED, THEREOF THROUGH THE ISSUANCERBY THE

BONDS, SERIES 2003 C (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY); PROVIDING FOR THE
RIGHTS AND REMEDIES OF AND SECURITY FOR THE

APPROVING AND RATIFYING A LOAN AGREEMENT
RELATING TO SUCH BONDS; AUTHORIZING THE SALE

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

ARTICLE I

STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01. Authority for this Resolution. This Resolution (together
with any order or resolution supplemental hereto or amendatory hereof, the "Bond
Legislation") is adopted pursuant to the provisions of Chapter 16, Article 13A and Chapter
22C, Article 1 of the West Virginia Code of 1931, as amended {collectively, the "Act"), and
other applicable provisions of Jaw.

Section 1.02. Findings. Itishereby found, determined and declared that:

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

CL845621.1



B. The Issuer presently owns and operates a public waterworks system.
However, it is deemed necessary and desirable for the health and welfare of the inhabitants
of the Issuer that there be acquired and constructed certain improvements and extensions to
the existing public waterworks facilities of the Issuer, consisting of construction of the
Route 45 interconnection and booster station, main replacement on Gregory Drive and
Botony Drive, completion of a hydro-geologic study, a county-wide facilities management
plan and installation of the radio-read meters, together with all appurtenant facilities
(collectively, the "Project") (the existing public waterworks facilities of the Issuer, the Project
and any further improvements or extensions thereto are herein called the "System"), in
accordance with the plans and specifications prepared by the Consulting Engineers, which
plans and specifications have heretofore been filed with the Issuer.

C.  The estimated revenues to be derived in each year after completion of the

Project from the operation of the System will be sufficient to pay all costs of operation and

maintenance of the Systemn and the principal of and interest on the Series 2003 C Bonds and

. the Prior Bonds, and to make Payments into all funds and accounts and other payments
provided for herein.

D.  Itisdeemed necessary for the Issuer to issue its Water Revenue Bonds,
Series 2003 C (West Virginia Water Development Authority), in the total aggregate principal
amount of not more than $2,430,000 (the "Series 2003 C Bonds"), to permanently finance
the costs of acquisition and construction of the Project. Said costs shall be deemed to include
the cost of all property rights, easements and franchises deemed necessary or convenient
therefor; interest upon the Series 2003 C Bonds prior to and during acquisition and

construction of the Project and the placing of same in operation, and the performance of the
things herein required or permitted, in connection with any thereof; provided, that
reimbursement to the Issuer for any amounts expended by it for allowable costs prior to the
issuance of the Series 2003 C Bonds or the repayment of indebtedness incurred by the Issuer
for such purposes shall be deemed Costs of the Project, as hereinafter defined.

E. The period of usefulness of the System after completion of the Project is
not less than 25 years,
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F. It is in the best interests of the Issuer that its Series 2003 C Bonds be sold
to the Authority pursuant to the terms and provisions of a loan agreement to be entered into
between the Issuer and the Authority, in form satisfactory to the Issuer and the Authority, as
shall be approved by supplemental resolution of the Issuer.

G.  Pursuant to the Orders of the Public Service Commission of West
Virginia (the "PSC") dated December 28, 2000 and April 26, 2001, in Case No. 00-0893-
PWD-PC and the Resolution of The County Commission of Berkeley County (the "Berkeley
Commission") dated June 28, 2001, the PSC and the Berkeley Commission approved the
merger of Hedgesville Public Service District ("Hedgesville") and Opequon Public Service
District ("Opequon") into the District and the dissolution of Hedgesville and Opequon.

H.  There are outstanding obligations of the Issuer (including those assumed
from Hedgesville and Opequon, hereinafter collectively, the "Prior Bonds") which are
designated and have the lien positions with respect to the Net Revenues of the merged
waterworks system of the Issuer as follows:

Designation Lien Position
(1) Water Revenue Bonds, Series 1993 B First Lien

(formerly Hedgesville Public Service District
Water Revenue Bonds, Series 1993 A) (the
"Series 1993 B Bonds"), dated March 38,1993,
and issued in the aggregate principal amount of
$528,871:;

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

Water Revenue Bonds, Series 1993 B) (the

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

and issued in the aggregate principal amount of

$17,629;

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

Water Revenue Bonds, Series 1993) (the "Series

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

in the aggregate principal amount of

$10,257,957;
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(4) Water Revenue Bonds, Series 1996
(formerly Hedgesville Public Service District
Water Revenue Bonds, Series 1996) (the
"Series 1996 Bonds"), dated August 6, 1996,

and issued in the aggregate principal amount -

of $677,158;

(5) Water Revenue Bonds, Series 1997
(formerly Opequon Public Service District
Water Revenue Bonds, Series 1997) (the
"Series 1997 Bonds "), dated June 25, 1997,
and issued in the aggregate principal amount
of $3,339,090;

(6) Water Revenue Bonds, Series 2001 A
(West  Virginia Water Development
Authority) (the “Series 2001 Bonds™), dated
October 25, 2001, and issued in the aggregate
principal amount of $2,010,000;

(7) Water Refunding Revenue Bonds, Series
2003 A (Bank Qualified) (the “Series 2003 A
Bonds”), dated April 1, 2003, and issued in
the aggregate principal amount of
$1,330,000;

(8) Water Refunding Revenue Bonds, Series
2003 B (Non-Bank Qualified) (the “Serjes
2003 B Bonds™), dated April 1, 2003, and
issued in the aggregate principal amount of
$2,030,000; and '

(9 Water Refunding Bond Anticipation
Notes, Series 2001 (formerly Hedgesville
Public Service District Water Refunding Bond
Anticipation Notes, Series 2001) (the "Serijes
2001 Notes™).

First Lien

First Lien

First Lien

First Lien

First Lien

No Lien



The Series 1993 B Bonds, the Series 1993 D Bonds, the Series 1996 Bonds, the
Series 1997 Bonds, the Series 2001 A Bonds, the Series 2003 A Bonds, and the Series 2003
B Bonds are hereinafter collectively called the "First Lien Bonds. " The Series 1993 C Bonds
are hereinafter called the "Second Lien Bonds." The First Lien Bonds are secured by a first
lien on and a pledge of the Net Revenues of the System, on 2 parity with each other, which
lien and pledge are senior and prior to the lien on the Net Revenues of the System of the
Second Lien Bonds. The Series 2001 Notes are not secured by the assets of the System or
the Net Revenues thereof and are junior and subordinate to the First Lien Bonds and the
Second Lien Bonds.

The Series 2003 C Bonds shall be issued on a parity with the First Lien Bonds
with respect to liens, pledge and source of and security for payment and in all respects. Prior
to the issuance of the Series 2003 C Bonds, the Issuer will obtain (i) a certificate of an
Independent Certified Public Accountant stating that the coverage and parity tests of the First
Lien Bonds are met, (ii) the written consent of certain of the Holders of the First Lien Bonds
to the issuance of the Series 2003 C Bonds on a parity with the First Lien Bonds, and (iii) the
written consent of the Holders of the Second Lien Bonds to the issuance of the Series 2003
C Bonds senior and prior to the Second Lien Bonds. Other than the Prior Bonds, there are
1o outstanding bonds or obligations of the Issuer which are secured by revenues or assets of
the System. The Issuer is in compliance with the covenants of the Prior Bonds and the Prior
Resolutions. '

L The Issuer has complied with all requirements of West Virginia law and
the Loan Agreement relating to authorization of the acquisition, construction and operation
of the Project and the System and issuance of the Series 2003 C Bonds, or will have so
complied prior to issuance of any thereof, including, among other things and without
limitation, the obtaining of a certificate of public convenience and necessity and approval of
this financing and necessary user rates and charges described herein from the Public Service
Commission of West Virginia by final order, the time for rehearing and appeal of which will
either have expired prior to the issuance of the Series 2003 C Bonds or such final order will
not be subject to appeal or rehearing. :

J. The Project has been reviewed and determined to be technicaily and
financially feasible by the West Virginia Infrastructure and Jobs Development Council (the
"Council") as required under Chapter 31, Article 15A of the West Virginia Code of 1931,
as amended.

Section 1.03. Bond Legislation Constitutes Contract. In consideration of

the acceptance of the Series 2003 C Bonds by those who shall be the Registered Owners of
the same from time to time, this Bond Legislation shall be deemed to be and shall constitute
a contract between the Issuer and such 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 Registered Owners of any and all of such Series 2003 C Bonds, all which shall be of
equal rank and without preference, priority or distinction between any one Bond of a series
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and any other Bonds of the same series, by reason of priority of issuance or otherwise, except
as expressly provided therein and herein.

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

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

"Authority” means the West Virginia Water Development Authority, which is
expected to be the original purchaser and Registered Owner of the Series 2003 C Bonds, or
any other agency of the State of West Virginia that succeeds to the functions of the Authority.

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

"Bondholder,"” "Holder of the Bonds," "Holder," "Registered Owner” or any
similar term whenever used herein with Tespect to an outstanding Bond or Bonds, means the
person i whose name such Bond is registered.

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

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

"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 shali begin on the Closing Date.

"Bonds" means, collectively, the Series 2003 C Bonds, the Prior Bonds, and any
bonds on a parity therewith subsequently authorized to be issued hereunder or by another
resoltution of the Issuer,

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

"Closing Date" means the date upon which there is an exchange of the Series
2003 C Bonds for the proceeds representing the purchase price of the Series 2003 C Bonds
from the Authority.

"Code" means the Internal Revenue Code of 1986, as amended, and the
Regulations.
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"Commission” means the West Virginia Municipal Bond Commission or any
other agency of the State of West Virginia that succeeds to the functions of the Commission.

"Consulting Engineers" means Dewberry & Davis, LLC, Fairfax, Virginia, or
any qualified engineer or firm of engineers, licensed by the State, that shall at any time
hereafier be procured by the Issuer as Consulting Engineers for the System, or portion
thereof, in accordance with Chapter 5G, Article 1 of the West Virginia Code of 1931, as
amended; provided however, that the Consulting Engineers shall not be a regular, full-time
employee of the State or any of its agencies, commissions, or political subdivisions.

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

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

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

"First Lien Bonds" means the Series 1993 B Bonds, the Series 1993 D Bonds,
the Series 1996 Bonds, the Series 1997 Bonds, the Series 2001 A Bonds, the Series 2003 A
Bonds, and the Series 2003 B Bonds.

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

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

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

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

"Herein," "hereto" and similar words shall refer to this entire Bond Legislation.
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"Independent Certified Public 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 other purpose except keeping the accounts of the System in the normal operation
of its business and affairs.

"Investment Property” means

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

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

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

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

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

"Loan Agreement” means the Loan Agreement to be entered into between the
Authority and the Issuer, providing for the purchase of the Series 2003 C Bonds from the
Issuer by the Authority, the form of which shall be approved, and the execution and delivery
by the Issuer authorized and directed or ratified, by the Supplemental Resolution.

"Net Proceeds” means the face amount of the Series 2003 C Bonds, plus
accrued interest and premium, if any, less original issue discount, if any, and less proceeds,
if any, deposited in the Series 2003 C 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 C Bonds, without regard to
whether or not such investment is made in tax-exempt obligations.
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"Net Revenues” means the balance of the Gross Revenues, remaining after
deduction of Operating Expenses, as hereinafter defined.

"Nonpurpose Investment” means any Investment Property as defined in Section
148(b) of the Code, that is not a purpose investment,

"Operating Expenses” means the current expenses, paid or accrued, of operation
and maintenance of the System and its facilities, and includes, without limiting the generality
of the foregoing, insurance premiums, salaries, wages and administrative expenses of the
Issuer relating and chargeable solely to the System, the accumulation of appropriate reserves
for charges not annually recurrent but which are such as may reasonably be expected to be
incurred, and such other reasonable operating costs as are normally and regularly included
under recognized accounting principles and retention of a sum not to exceed 1/6th of the
budgeted Operating Expenses stated above for the current year as working capital, and
language herein requiring payment of Operating Expenses means also retention of not to
exceed such sum as working capital; provided that all monthly amortization payments upon
the Bonds and into the Reserve Accounts and the Renewal and Replacement Fund have been
made to the last monthly payment date prior to the date of such retention.

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

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

"Paying Agent" means the Commission or other entity designated as such for
the Series 2003 C Bonds in the Supplemental Resolution.

"Prior Bonds" means, collectively, the First Lien Bonds and the Second Lien
Bonds.

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

"Private Business Use" means use (directly or indirectly) in a trade or business
carried on by any person other than a governmental unit: provided that, use as a member of
the general public shall not be taken into account.
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"Program” means the Authority's loan program, under which the Authority
purchases the water development revenue bonds of local governmental entities satisfying
certain legal and other requirements with the proceeds of water development revenue bonds
of the Authority.

"Project” means the Project as described in Section 1.02B hereof.
"Qualified Investments" means and includes any of the following:
(@  Government Obligations:

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

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

(@)  Any bond, debenture, note, participation certificate

or other similar obligations issued by the Federal National

- Mortgage Association to the extent such obligation is guaranteed

by the Government National Mortgage Association or issued by

any other federal agency and backed by the full faith and credit
of the United States of America;

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

(g8) Repurchase agreements, fully secured by
investments of the types described in paragraphs (a) through (e)
above, with banks or national banking associations which are
members of FDIC or with government bond dealers recognized
as primary dealers by the Federal Reserve Bank of New York,
provided, that said investments securing said repurchase
agreements either must mature as nearly as practicable coincident
with the maturity of said repurchase agreements or must be
replaced or increased so that the market value thereof is aJways
at least equal to the principal amount of said repurchase
agreements, and provided further that the holder of such
repurchase agreement shall have a prior perfected security interest
in the collateral therefor; must have (or its agent must have)
possession of such collateral; and such collateral must be free of
all claims by third parties;

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

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

“Rebate Fund” means the Rebate Fund established by Section 5.01 hereof.
"Registrar” means the Bond Registrar.

"Regulations” means temporary and permanent regulations promulgated under
the Code or any predecessor to the Code.

"Renewal and Replacement Fund" means the Renewal and Replacement Fund
established by the Prior Resolutions and continued by Section 5.01 hereof.

"Reserve Accounts” means, collectively, the respective Reserve Accounts
established for the Series 2003 C Bonds and the Prior Bonds.
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"Reserve Requirement" means, collectively, the respective amounts required
to be on deposit in any reserve account for the Series 2003 C Bonds and the Prior Bonds,

"Revenue Fund" means the Revenue Fund established by the Prior Resolutions
and continued by Section 5.01 hereof. '

"Second Lien Bonds" means the Series 1693 C Bonds.
"Secretary" means the Secretary of the Governing Body of the Issuer.

"Series 1993 B Bonds" means the Water Revenue Bonds, Series 1993 B
(formerly Hedgesvilie Public Service District Water Revenue Bonds, Series 1993 A), as
described in Section 1.02(H).

"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 Section 1.02(H).

"Series 1993 D Bonds" means the Water Revenue Bonds, Series 1993 D
(formerly Opequon Public Service District Water Revenue Bonds, Series 1993), as describ_gd
in Section 1.02(H). :

"Series 1996 Bonds" means the Water Revenue Bonds, Series 1996 (formerly
Hedgesville Public Service District Water Revenue Bonds, Series 1996), as described in
Section 1.02(H).

"Series 1997 Bonds" means the Water Revenue Bonds, Series 1997 (formerty
Opequon Public Service District Water Revenue Bonds, Series 1997), as described in Section
1.02(H).

"Series 2001 A Bonds" means the Water Revenue Bonds, Series 2001 A
(West Virginia Water Development Authority), as described in Section 1.02(H).

“Series 2003 A Bonds” means the Water Refunding Revenue Bonds, Series
2003 A (Bank Qualified), as described in Section 1.02(H).

“Series 2003 B Bonds” means the Water Refunding Revenue Bonds, Series
2003 B (Non-Bank Qualified), as described in Section 1.02(H}.

“Series 2003 C Bonds” means the Water Revenue Bonds, Series 2003 C (West
Virginia Water Development Authority), of the Issuer, authorized by this Resolution.

“Series 2003 C Bonds Construction Trust Fund” means the Series 2003 C
Bonds Construction Trust Fund established by Section 5.01 hereof.

CLg45621.1
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"Series 2003 C Bonds Reserve Account” means the Series 2003 C Bonds
Reserve Account established in the Series 2003 C Bonds Sinking Fund pursuant to
Section 5.02 hereof.

"Series 2003 C Bonds Reserve Requirement” means, as of any date of
calculation, the maximum amount of principal and interest which will become due on the
Series 2003 C Bonds in the then current Or any succeeding year.

"Series 2003 C Bonds Sinking Fund" means the Series 2003 C Bonds Sinking
Fund established by Section 5.02 hereof.

"Series 2001 Notes" means the Water Refunding Bond Anticipation Notes,
Series 2001 (formerly Hedgesville Public Service District Water Refunding Bond Anticipation
Notes, Series 2001), as described in Section 1.02(H).

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

"State” means the State of West Virginia,

"Supplemental Resolution” means any resolution or order of the Issuer
supplementing or amending this Resolution and, when preceded by the article "the," refers
specifically to the supplemental resolution or resolutions authorizing the sale of the Series
2003 C Bonds; provided, that any matter intended by this Resolution to be included in the
Supplemental Resolution with respect to the Series 2003 C Bonds, and not so included, may
be included in another Supplemental Resolution.

"Surplus Revenues” means the Net Revenues not required by the Bond
Legislation to be set aside and held for the payment of or security for the Series 2003 C
Bonds, the Prior Bonds or any other obligations of the Issuer, including, without limitation,
the Renewal and Replacement Fund, the Sinking Funds and the Reserve Accounts.

"System” means the complete 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 the Project and any additions, improvements and extensions thereto hereafter
constructed or acquired for the System from any sources whatsoever.

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

Additional terms and phrases are defined in this Resolution as they are used.
Words importing singular number shail include the plural number in each case and vice
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versa; words importing persons shall include firms and corporations; and words importing
the masculine, feminine or neutral gender shall include any other gender.
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ARTICLE 1]

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT

Section 2.01. Authorization of Acquisition and Construction of the
Project. There is hereby authorized and ordered the acquisition and construction of the
Project, at an estimated cost of $2,496,000, in accordance with the plans and specifications
which have been prepared by the Consulting Engineers, heretofore filed in the office of the
Governing Body. The proceeds of the Series 2003 C Bonds hereby authorized shall be
applied as provided in Article VI hereof, The Issuer has received bids and will enter into
contracts for the acquisition and construction of the Project, in an amount and otherwise
compatible with the financing plan submitted to the Authority.

The cost of the Project is estimated to be $2,496,000, which $2,430,000 will
be obtained from proceeds of the Series 2003 C Bonds and $66,000 will be obtained from a
grant by the United States Geological Survey. :
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ARTICLE 11

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

Section 3.01. Authorization of Bonds. For the purposes of capitalizing
interest on the Series 2003 C Bonds, funding a reserve account for the Series 2003 C Bonds,
paying Costs of the Project not otherwise provided for and paying certain costs of issuance
of the Series 2003 C Bonds and related costs, or any or all of such purposes, as determined
by the Supplemental Resolution, there shall be and hereby are authorized to be issued
negotiable Series 2003 C Bonds of the Issuer. The Series 2003 C Bonds shall be issued as
a single bond, designated as "Water Revenue Bonds, Series 2003 C (West Virginia Water
Development Authority)," in the principal amount of not more than $2,430,000, and shall
have such terms as set forth hereinafter and in the Supplemental Resolution. The proceeds
of the Series 2003 C Bonds, remaining after funding of the Series 2003 C Bonds Reserve
Account (if funded from Bond proceeds), and capitalizing interest on the Series 2003 C
Bonds, shall be deposited in or-credited to the Series 2003 C Bonds Construction Trust Fund
established by Section 5.01 hereof and applied as set forth in Article VI hereof.

Section 3.02. Terms of Bonds. The Series 2003 C Bonds shall be issued
in such principal amounts; shall bear interest at such rate or rates, not eXxceeding the then
legal maximum, payable semiannually on such dates; shall mature on such dates and in such
amounts; and shall be redeemable, in whole or in part, all as the Issuer shall prescribe in a
Supplemental Resolution. The Series 2003 C Bonds shall be payable as to principal at the
office of the Paying Agent, in any coin or currency which, on the dates of payment of
principal is legal tender for the Payment of public or private debts under the laws of the
United States of America. Interest on the Series 2003 C Bonds shall be paid by check or
draft of the Paying Agent mailed to the Registered Owner thereof at the address as it appears
on the books of the Bond Registrar, or by such other method as shall be mutually agreeable
so long as the Authority is the Registered Owner thereof.

Unless otherwise provided by the Supplemental Resolution, the Series 2003 C
Bonds shall be issued in the form of a single bond, fully registered to the Authority, with a
debt service schedule attached, representing the aggregate principal amount of the Series
2003 C Bonds, and shall mature in principal installments, all as provided in the Supplemental
Resolution. The Series 2003 C Bonds shall be exchangeable at the option and expense of the
Holder for another fully registered Bond or Bonds of the same series in aggregate principal
amount equal to the amount of said Bonds then Outstanding and being exchanged, with
principal installments or maturities, as applicable, corresponding to the dates of payment of
principal installments of said Bonds; provided, that the Authority shall not be obligated to pay
any expenses of such exchange.
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Subsequent series of Bonds, if any, shall be issued in fully registered form and
in denominations as determined by a Supplemental Resolution. Such Bonds shall be dated
and shail bear interest, if any, as set forth in a Supplemental Resolution.

Section 3.03. Execution of Bonds. The Series 2003 C Bonds shall be
executed in the name of the Issuer by the Chairman, and the seal of the Issuer shall be affixed
thereto or imprinted thereon and attested by the Secretary. In case any one or more of the
officers who shall have signed or sealed the Series 2003 C Bonds shall cease to be such
officer of the Issuer before the Series 2003 C Bonds so signed and sealed have been actually
sold and delivered, such Bonds may nevertheless be sold and delivered as herein provided
and may be issued as if the person who signed or sealed such Bonds had not ceased to hold
such office. Any Series 2003 C 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 3.04. Authentication and Registration. No Series 2003 C Bond
shall be valid or obligatory for any purpose or entitled to any security or benefit under this
Bond Legislation unless and until the Certificate of Authentication and Registration on such
Bond, substantially in the form set forth in Section 3.10 shall have been manually executed
by the Bond Registrar. Any such executed Certificate of Authentication and Registration
upon any such Bond shall be conclusive evidence that such Bond has been authenticated,
registered and delivered under this Bond Legislation. The Certificate of Authentication and
Registration on any Series 2003 C Bond shall be deemed to have been executed by the Bond
Registrar if manually signed by an authorized officer of the Bond Registrar, but it shail not
be necessary that the same officer sign the Certificate of Authentication and Registration on
all of the Bonds issued hereunder.

Section 3.05. Negotiabilitv, Transfer and Registration. Subject to the

provisions for transfer of registration set forth below, the Series 2003 C Bonds shall be and
have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder, in accepting
the Series 2003 C 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
Comumercial Code of the State of West Virginia, and each successive Holder shall further be
conclusively deemed to have agreed that said Bonds shall be incontestable in the hands of a
bona fide holder for value.

So long as the Series 2003 C Bonds remain outstanding, the Issuer, through the
Bond Registrar as its agent, shall keep and maintain books for the registration and transfer
of the Bonds.
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The registered Bonds shall be transferable only upon the books of the Bond
Registrar, by the registered owner thereof in person or by his attorney duly authorized in
writing, upon surrender thereto together with a written instrument of transfer satisfactory to
the Bond Registrar duly executed by the registered owner or his duly authorized attorney.

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

Section 3.06. Bonds Mutilated, Destroyed, Stolen or Lost. In case any

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

Section 3.07. Bonds not to be Indebtedness of the Issuer. The Series
2003 C Bonds shall not, in any event, be or constitute an indebtedness of the Issuer within
the meaning of any constitutional or statutory provision or limitation, but shall be payable
solely from the Net Revenues derived from the operation of the System as herein provided.
No holder or holders of the Series 2003 C Bonds shall ever have the right to compel the
exercise of the taxing power of the Issuer, if any, to pay the Series 2003 C Bonds or the
interest thereon.

Section 3.08. Bonds Secured by Pledge of Net Revenues: Lien Positions with
respect to Prior Bonds. The payment of the debt service of all the Series 2003 C Bonds shall

CL845621.1
18



be secured by a first lien on the Net Revenues derived from the System, on a parity with the
lien on such Net Revenues in favor of the Holders of the First Lien Bonds, which lien and
pledge are senior and prior to the lien on the Net Revenues in favor of the Holders of the
Second Lien Bonds. The Series 2001 Notes are not secured by the assets of the System or
the Net Revenues thereof and are junior and subordinate to the First Lien Bonds and the
Second Lien Bonds. Such Net Revenues in an amount sufficient to pay the principal of and
interest on and other payments for the Prior Bonds and the Series 2003 C Bonds and to make
all other payments provided for in the Bond Legislation, are hereby irrevocably pledged to
such payments as they become due,

Section 3.09. Delivery of Bonds. The Issuer shall execute and deliver the
Series 2003 C Bonds to the Bond Registrar, and the Bond Registrar shall authenticate,
register and deliver the Series 2003 C Bonds to the original purchasers upon receipt of the
documents set forth below:

A.  If other than the Authority, a list of the names in which the Series
2003 C Bonds are to be registered upon original issuance, together with such
taxpayer identification and other information as the Bond Registrar may .
reasonably require;

B. A request and authorization to the Bond Registrar on behalf of the
Issuer, signed by an Authorized Officer, to authenticate and deliver the Series
2003 C Bonds to the original purchasers;

C.  Anexecuted and certified copy of the Bond Legislation;

D.  Anexecuted copy of the Loan Agreement; and

E.  The unqualified approving opinion of bond counsel on the Series
2003 C Bonds.

Section 3.10. Form of Bonds. The text of the Series 2003 C Bonds shall
be in substantially the following form, with such omissions, insertions and variations as may
be necessary and desirable and authorized or permitted hereby, or by any Supplemental
Resolution adopted prior to the issuance thereof:
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(FORM OF BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
BERKELEY COUNTY PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 2003 C
(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY)

No. CR- : $

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

The interest on this Bond shall be payable semiannually on April 1 and
October 1 of each year, commencing 1, ____, as set forth on Exhibit A attached
hereto. Principal instaliments of this Bond are payable in any coin or currency which, on the
respective dates of payment of such installments, is legal tender for the payment of public and
private debts under the laws of the United States of America, at the office of the
West Virginia Municipal Bond Commission, Charleston, West Virginia (the "Paying Agent").
The interest on this Bond is payable by check or draft of the Paying Agent mailed to the
registered owner hereof at the .address as it appears on the books of
. » West Virginia, as registrar (the "Registrar™),
on the 15th day of the month next preceding an interest payment date, or by such other
method as shall be mutually agreeable so long as the Authority is the Registered Owner
hereof.

This Bond may be redeemed prior to its stated date of maturity in whole or in
part, but only with the express written consent of the Authority, and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement between
the Issuer and the Authority, dated »20 .

This Bond is issued (i) to pay the costs of acquisition and construction of certain
improvements and extensions to the existing public waterworks facilities of the Issuer (the
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"Project™); [(ii) to pay Capitalized interest on this Bond for the construction period and not
more than 6 months thereafter: (iii) to fund a reserve account for this Bond] and (iv) to pay
certain costs of issuance of the Bonds of this Series (the "Bonds ") and related costs. The
existing public waterworks facilities of the Issuer, the Project and any further improvements
or extensions thereto are herein called the "System." This Bond is issued under the authority
of and in full compliance with the Constitution and statutes of the State of West Virginia,
including particularly Chapter 16, Article 13A and Chapter 22C, Article 1 of the
West Virginia Code of 1931, as amended (collectively, the "Act"), a Bond Resolution duly
adopted by the Issuer on » 2003, and a Supplemental Resclution duly
adopted by the Issuer on » 2003 (collectively, the "Bond Legislation"), and
is subject to all the terms and conditions thereof. The Bond Legislation provides for the
issuance of additional bonds under certain conditions, and such bonds would be entitled to
be paid and secured €qually and ratably from and by the funds and revenues and other
security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL

QUALIFIED) (COLLECTIV ELY, THE "FIRST LIEN BONDS") AND SENIOR AND
PRIOR TO THE ISSUER'S WATER REVENUE BONDS, SERIES 1993 C (THE
"SECOND LIEN BONDS," AND COLLECTIVELY, THE “PRIOR BONDS™),

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, on parity
with the pledge of Net Revenues in favor of the hoiders of the First Lien Bonds and senjor
and prior to the Second Lien Bonds, and from moneys in the reserve account created under
the Bond Legislation for the Bonds (the "Series 2003 C Bonds Reserve Account") and
unexpended proceeds of the Bonds. Such Net Revenues shall be sufficient o pay the
principal of and interest on all bonds which may be issued pursuant to the Act and shall be
set aside as a special fund hereby pledged for such purpose. This Bond does not constitute
an indebtedness of the Issuer within the meaning of any constitutional or statutory provisions
or limitations, nor shall the Issuer be obligated to pay the same or the interest hereon except
from said special fund provided from the Net Revenues, the moneys in the Series 2003 C
Bonds Reserve Account and unexpended proceeds of the Bonds. Pursuant to the Bond
Legislation, the Issuer has covenanted and agreed to establish and maintain just and equitable
rates and charges for the use of the System and the services rendered thereby, which shall
be sufficient, together with other revenues of the System, to provide for the reasonable
expenses of operation, repair and maintenance of the System, and to leave a balance each
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year equal to at least 115% of the maximum amount payable in any year for principal of and
interest on the Bonds and all other obligations secured by a lien on or payable from such
revenues on 2 parity with or junior to the Bonds, including the Prior Bonds; provided
however, that when the Series 2003 A Bonds and the Series 2003 B Bonds are no longer
outstanding and so long as there exists in the Series 2003 C Bonds Reserve Account an
amount at least equal to the maximum amount of principal and interest which will become
due on the Bonds in the then current or any succeeding year, and in the respective reserve
accounts established for any other obligations outstanding on a parity with or junior to the
Bonds, including the Prior Bonds, an amount at least equal to the requirement therefor, such
percentage may be reduced to 110%. The Issuer has entered into certain further covenants
with the registered owners of the Bonds for the terms of which reference is made to the Bond
Legislation. Remedies provided the registered owners of the Bonds are exclusively as
provided in the Bond Legislation, to which reference is here made for a detailed description
thereof,

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

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

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

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and in the
issuance of this Bond do exist, have happened, and have been performed in due time, form
and manner as required by law, and that the amount of this Bond, together with all other
obligations of the Issuer, does not exceed any limit prescribed by the Constitution or statutés
of the State of West Virginia and that a sufficient amount of the Net Revenues of the System
has been pledged to and will be set aside into said special fund by the Issuer for the prompt
payment of the principal of and interest on this Bond.
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All provisions of the Bond Legislation, resolutions and statutes under which this
Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to the
same extent as if written fully herein,

IN WITNESS WHEREOF, BERKELEY COUNTY PUBLIC SERVICE
DISTRICT has caused this Bond to be signed by its Chairman and its corporate seal to be
hereunto affixed and attested by its Secretary, and has caused this Bond to be dated

, 2003.
[SEAL]}
By:
Its: Chairman

ATTEST:

By:

Its: Secretary
CL845621.1
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(Form of)

CERTTFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2003 C Bonds described in the within-mentioned

Bond Legislation and has been duly registered in the name of the registered owner set forth
above, as of the date set forth below.

Date: , 2003,

as Registrar

By:
Its: Authorized Officer
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EXHIBIT A

DEBT SERVICE SCHEDULE
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(Form of)

ASSIGNMENT

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

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

Dated: ,

In the presence of;
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Section 3.11. Sale of Bonds: Approval and Ratification of Execution of
Loan Agreement. The Series 2003 C Bonds shall be sold to the Authority, pursuant to the
terms and conditions of the Loan Agreement. If not so authorized by previous resolution,
the Chairman is specifically authorized and directed to execute the Loan Agreement in the
form attached hereto as "EXHIBIT A" and made a part hereof, and the Secretary is directed
to affix the seal of the Issuer, attest the same and deliver the Loan Agreement to the
Authority, and any such prior execution and delivery is hereby authorized, approved, ratified
and confirmed. The Loan Agreement, including all schedules and exhibits attached thereto,
are hereby approved and incorporated into this Bond Legislation.

Section 3.12. "Amended Schedule A" Filing. Upon completion of
acquisition and construction of the Project, the Issuer will file with the Authority a scheduje,
the form of which will be provided by the Authority, setting forth the actual costs of the
Project and sources of funds therefor.
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ARTICLE V

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

Section 5.01. Establishment of Funds and Accounts with Depository
Bank. The following special funds or accounts are hereby created with (or continued if
previously established by the Prior Resolutions) and shall be held by the Depository Bank
separate and apart from all other funds or accounts of the Depository Bank and the Issuer and
from each other:

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

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

(3)  Series 2003 C Bonds Construction Trust Fund; and

{(4) Rebate Fund.

Section 5.02. Establishment of Funds and Accounts with Commission.
The following special funds or accounts are hereby created with and shall be held by the

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

(1) Series 2003 C Bonds Sinking Fund; and _
(2)  Series 2003 C Bonds Reserve Account.

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

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

(2)  The Issuer shall next, on the first day of each month, transfer from
the Revenue Fund and simultaneously remit to the Commission (i) for deposit
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in the respective Sinking Funds, the amounts required under the Prior
Resolutions to pay interest on the First Lien Bonds: and (ii} commencing 7
months prior to the first date of payment of interest on the Series 2003 C Bonds
for which interest has not been capitalized or as required in the Loan
Agreement, for deposit in the Series 2003 C Bonds Sinking Fund, an amount
equal to 1/6th of the amount of interest which will become due on the Series
2003 C Bonds on the next ensuing semiannual interest payment date; provided
that, in the event the period to clapse between the date of such initial deposit in
the Series 2003 C Bonds Sinking Fund and the next semiamnual interest
payment date is less than 7 months, then such monthly payments shall be
Increased proportionately to provide, 1 month prior to the next semiannual
interest payment date, the required amount of interest coming due on such
date.

(3)  The Issuer shall next, on the first day of each month, transfer from
the Revenue Fund and simultaneously remit to the Commission (1) for deposit
in the respective Sinking Funds, the amounts required under the Prior
Resolutions to pay principal of the First Lien Bonds; and (ii) commencing 13 .
months prior to the first date of payment of principal of the Series 2003 C
Bonds, for deposit in the Series 2003 C Bonds Sinking Fund, an amount equal
to 1/12th of the amount of principal which will mature and become due on the
Series 2003 C Bonds on the next ensuing annual principal payment date;
provided that, in the event the period to elapse between the date of such initial
deposit in the Series 2003 C Bonds Sinking Fund and the next annual principal
payment date is less than 13 months, then such monthly payments shall be
increased proportionately to provide, 1 month prior to the next annual principal
payment date, the required amount of principal coming due on such date.

(4) The Issuer shall next, on the first day of each month, transfer
from the Revenue Fund and simultaneously remit to the Commission (i) for
deposit in the respective Reserve Accounts, the amounts required under the
Prior Resolutions to pay the Reserve Requirement on the First Lien Bonds: and
(ii) commencing 13 months prior to the first date of payment of principal of the
Series 2003 C Bonds, if not fully funded upon issuance of the Series 2003 C
Bonds, for deposit in the Series 2003 C Bonds Reserve Account, an amount
equal to 1/120th of the Series 2003 C Bonds Reserve Requirement; provided
that, no further payments shall be made into the Series 2003 C Bonds Reserve
Account when there shall have been deposited therein, and as long as there
shall remain on deposit therein, an amount equal to the Series 2003 C Bonds
Reserve Requirement.

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

(6)  The Issuer shall next, on the first day of each month, transfer from
the Revenue Fund and remit to the Commission for deposit in the Series 1993 C
Bonds Sinking Fund the amount required under the Prior Resolutions to pay
principal of the Series 1993 C Bonds.

(7)  TheIssuer shall next, on the firstday of each month, transfer from
the Revenue Fund and remit to the Commission for deposit in the Series 1993 C
Bonds Reserve Account the amount required under the Prior Resolutions to
fund the Reserve Requirement for the Series 1993 C Bonds,

Monies in the Series 2003 C Bonds Sinking Fund shall be used only for
the purposes of paying principal of and interest on the Series 2003 C Bonds as
the same shall become due. Monies in the Series 2003 C Bonds Reserve
Account shall be used only for the purposes of paying principal of and interest
on the Series 2003 C Bonds as the same shall come due, when other moneys in
the Series 2003 C Bonds Sinking Fund are insufficient therefor, and for no
other purpose, except for transfers to the Rebate Fund permitted hereunder.

Except to the extent transferred to the Rebate Fund at the request of the
Issuer, all investment earnings on moneys in the Series 2003 C Bonds Sinking
Fund and the Series 2003 C Bonds Reserve Account shall be returned, not less
than once each year, by the Commission to the Issuer, and such amounts shall,
during construction of the Project, be deposited in the Series 2003 C Bonds
Construction Trust Fund, and following completion of construction of the
Project, shall be deposited in the Revenue Fund and applied in full, first to the
next ensuing interest payment due on the Series 2003 C Bonds, and then to the
next ensuing principal payment due thereon.

31



CL845621.1

Except with respect to transfers to the Rebate Fund permitted hereunder,
any withdrawals from the Series 2003 C Bonds Reserve Account which result
in a reduction in the balance of the Series 2003 C Bonds Reserve Account to
below the Series 2003 C Bonds Reserve Requirement shall be subsequently
restored from the first Net Revenues available after all required payments have
been made in full in the order set forth above.

As and when additional Bonds ranking on a parity with the Series 2003 C
Bonds are issued, provision shall be made for additional payments into the
respective sinking funds sufficient to pay the interest on such additional parity
Bonds and accomplish retirement thereof at maturity and to accumulate a
balance in the respective reserve accounts in an amount equal to the
requirement therefor.

The Issuer shall not be required to make any further payments into the
Series 2003 C Bonds Sinking Fund or the Series 2003 C Bonds Reserve
Account therein when the aggregate amount of funds therein are at [east equal
to the aggregate principal amount of the Series 2003 C Bonds issued pursuant,
to this Bond Legislation then Outstanding and all interest to accrue until the
maturity thereof,

Interest, principal or reserve payments, whether made for a deficiency
or otherwise, shall be made on a parity and pro rata, with respect to the Series
2003 C Bonds and the First Lien Bonds, and thereafter, with respect to the
Series 1993 C Bonds, all in accordance with the respective principal amounts
then Outstanding.

The Commission is hereby designated as the fiscal agent for the
administration of the Series 2003 C Bonds Sinking Fund and the Series 2003 C
Bonds Reserve Account created hereunder, and all amounts required for said
accounts shall be remitted to the Commission from the Revenue Fund by the
Issuer at the times provided herein. If required by the Authority at anytime, the
Issuer shall make the necessary arrangements whereby required payments into
said accounts shall be autoraticaily debited from the Revenue Fund and
electronically transferred to the Commission on the dates required hereunder.

Monies in the Series 2003 C Bonds Sinking Fund and the Series 2003 C
Bonds Reserve Account shall be invested and reinvested by the Commission in
accordance with Section 8.01 hereof.

Except with respect to transfers to the Rebate Fund permitted hereunder,
the Series 2003 C Bonds Sinking Fund and the Series 2003 C Bonds Reserve
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Account shall be used solely and only for, and are hereby pledged for, the
purpose of servicing the Series 2003 C Bonds Outstanding under the conditions
and restrictions set forth herein.

B.  The Issuer shall on the first day of each month (if the first day is not a
business day, then the first business day of each month) deposit with the Commission the
required principal, interest and reserve account payments with respect to the Series 2003 C
Bonds and all such payments shail be remitted to the Commission with appropriate
instructions as to the custody, use and application thereof consistent with the provisions of
this Bond Legislation. The Issuer shall complete the "Monthly Payment Form", a form of
which is attached to the Loan Agreement and submit a copy of said form, together with a
copy of its payment check to the Authority by the 5th day of such calender month,

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

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

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

F. If on any monthly payment date the revenues are insufficient to place the
required amount in any of the funds and accounts as hereinabove provided, the deficiency
shall be made up in the subsequent payments in addition to the payments which would
otherwise be required to be made into the funds and accounts on the subsequent payment
dates; provided, however, that the priority of curing deficiencies in the funds and accounts
herein shall be in the same order as payments are to be made pursuant to this Section 5.03,
and the Net Revenues shall be applied to such deficiencies before being applied to any other
payments hereunder.
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G.  Allremittances made by the Issuer to the Commission and the Depository
Bank shall clearly identify the fund or account into which each amount is to be deposited.

H.  The Gross Revenues of the System shal only be used for purposes of the
System.

L. All Tap Fees shall be deposited by the Issuer, as received, in the Series
2003 C Bonds Construction Trust Fund, and foliowing completion of the Project, shall be
deposited in the Revenue Fund and may be used for any lawful purpose of the System.
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ARTICLE VI

BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS

Section 6.01. Application of Bond Proceeds; Pledee of Unexpended Bond
Proceeds. From the monies received from the sale of the Series 2003 C Bonds, the following
amounts shall be first deducted and deposited in the order set forth below:

A.  From the proceeds of the Series 2003 C Bonds, there shall first be
deposited with the Commission in the Series 2003 C Bonds Sinking Fund, the amount, if any,
set forth in the Supplemental Resolution as capitalized interest; provided, that such amount
may not exceed the amount necessary to pay interest on the Series 2003 C Bonds for the
period commencing on the date of issuance of the Series 2003 C Bonds and ending 6 months
after the estimated date of completion of construction of the Project.

B. Next, from the proceeds of the Series 2003 C Bonds, there shall be
deposited with the Commission in the Series 2003 C Bonds Reserve Account, the amount,
if any, set forth in the Supplemental Resolution for funding the Series 2003 C Bonds Reserve
Account.

C.  The remaining monies derived from the sale of the Series 2003 C Bonds
shall be deposited with the Depository Bank in the Series 2003 C Bonds Construction Trust
Fund and applied solely to payment of Costs of the Project in the manner set forth in
Section 6.02,

_ D.  The Depository Bank shall act as a trustee and fiduciary for the
Bondholder with respect to the Series 2003 C Bonds Construction Trust Fund and shall
comply with all requirements with respect to the disposition of the Series 2003 C Bonds
Construction Trust Fund set forth in the Bond Legislation. Except with respect to any
transfers to the Rebate Fund permitted hereunder, monies in the Series 2003 C Bonds
Construction Trust Fund shall be used solely to pay Costs of the Project and until so
transferred or expended, are hereby pledged as additional security for the Series 2003 C
Bonds.

Section 6.02. Disbursements From the Series 2003 C Bonds Construction
Trust Fund. Payments for Costs of the Project shall be made monthly.

Except as provided in Section 6.01 hereof, disbursements from the Series
2003 C Bonds Construction Trust Fund shall be made only after submission to the Depository
Bank of a certificate, signed by an Authorized Officer and the Consulting Engineers, stating
that:
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(A)  None of the items for which the payment is proposed to be made
has formed the basis for any disbursement theretofore made;

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

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

In case any contract provides for the retention of a portion of the contract price,
the Depository Bank shall disburse from the Series 2003 C Bonds Construction Trust Fund
only the net amount remaining after deduction of any such portion. All payments made from
the Series 2003 C Bonds Construction Trust Fund shall be presumed by the Depository Bank
to be made for the purposes set forth in said certificate, and the Depository Bank shall not
be required to monitor the application of disbursements from the Series 2003 C Bonds
Construction Trust Fund. The Consulting Engineers shall from time to time file with the
Depository Bank written statements advising the Depository Bank of its then authorized
representative.

Pending such application, monies in the Series 2003 C Bonds Construction Trust
Fund shall be invested and reinvested in Qualified Investments at the written direction of the
Issuer.

After completion of the Project, as certified by the Consuiting Engineers, and
all Costs of the Project have been paid, the Depository Bank shall transfer any monies
remaining in the Series 2003 C Bonds Construction Trust Fund to the Series 2003 C Bonds
Reserve Account, provided that, in no event shall more than 10% of the proceeds from the
sale of the Series 2003 C Bonds be deposited in the Series 2003 C Bonds Reserve Account,
and when such Reserve Account is fully funded, shall return such remaining monies to the
Issuer for deposit in the Revenue Fund. The Issuer shall thereafter, apply such monies in
full, first to the next ensuing interest payment due on the Series 2003 C Bonds and thereafter
to the next ensuing principal payment due thereon. The Issuer shall expend all proceeds of
the Series 2003 C Bonds within 3 years of the date of issuance of the Authority’s Bonds, the
proceeds of which were used to make the loan 1o the Issuer,
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ARTICLE VII

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issuer. All the covenants,
agreements and provisions of this Bond Legislation shall be and constitute valid and legally
binding covenants of the Issuer and shall be enforceable in any court of competent jurisdiction
by any Holder or Holders of the Series 2003 C Bonds. In addition to the other covenants,
agreements and provisions of this Bond Legislation, the Issuer hereby covenants and agrees
with the Holders of the Series 2003 C Bonds as hereinafter provided in this Article VII. All
such covenants, agreements and provisions shall be irrevocable, except as provided herein,
as long as any of the Series 2003 C Bonds or the interest thereon is Qutstanding and unpaid.

Section 7.02. Bonds not to be Indebtedness of the Issuer. The Series 2003
C Bonds shall not be nor constitute an indebtedness of the Issuer within the meaning of any
constitutional, statutory or charter limitation of indebtedness, but shall be payable solely from
the funds pledged for such payment by this Bond Legislation. No Holder or Holders of the
Series 2003 C Bonds shall ever have the right to compel the exercise of the taxing power of
the Issuer, if any, to pay the Series 2003 C Bonds or the interest thereon.

Section 7.03. Bonds Secured by Pledge of Net Revenues: Lien Positions
with respect to Prior Bonds. The payment of the debt service of the Series 2003 C Bonds
shall be secured by a first lien on the Net Revenues derived from the System, on a parity with
the lien on such Net Revenues in favor of the Holders of the First Lien Bonds, which lien and
pledge are senior and prior to the lien on the Net Revenues in favor of the Hoiders of the
Second Lien Bonds. The Series 2001 Notes are not secured by the assets of the System or
the Net Revenues thereof and are junior and subordinate to the First Lien Bonds and the
Second Lien Bonds. The Net Revenues in an amount sufficient to pay the principal of and
interest on the Prior Bonds and the Series 2003 C Bonds and to make the payments into all
funds and accounts and ali other payments provided for in the Bond Legislation are hereby
irrevocably pledged, in the manner provided herein, to such payments as they become due,
and for the other purposes provided in the Bond Legislation.

Section 7.04. Initial Schedule of Rates and Charges. The Issuer has
obtained any and all approvals of rates and charges required by State law and has taken any
other action required to establish and impose such rates and charges , with all requisite appeal
periods having expired without successful appeal. Such rates and charges shall be sufficient
to comply with the requirements of the Loan Agreement. The initial schedule of rates and
charges for the services and facilities of the System shall be as set forth and approved and
described in the Commission Order of the Public Service Commission of West Virginia
entered March 13, 2003, in Case No. 02-1406-PWD-42A and such rates are hereby adopted.
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So long as the Bonds are outstanding, the Issuer covenants and agrees to fix and
collect rates, fees and other charges for the use of the System and to take all such actions
necessary to provide funds sufficient to produce the required sums set forth in the Bond
Legislation and in compliance with the Loan Agreement. In the event the schedule of rates,
fees and charges initially established for the System in connection with the Bonds shall prove
to be insufficient to produce the required sums set forth in this Bond Legislation and the Loan
Agreement, the Issuer hereby covenants and agrees that it will, to the extent or in the manner
authorized by law, immediately adjust and increase such schedule of rates, fees and charges
and take all such actions necessary to provide funds sufficient to produce the required sums

- set forth in this Bond Legislation and the Loan Agreement.

Section 7.05. Sale of the System. So long as the Prior Bonds are
outstanding, the Issuer shall not sell, mortgage, lease or otherwise dispose of the System, or
any part thereof, except as provided in the Prior Resolutions and with the written consent of
the Authority. Additionally, so long as the Series 2003 C Bonds are outstanding and except
as otherwise required by law or with the written consent of the Authority, the System may
not be sold, mortgaged, leased or otherwise disposed of except as a whole, or substantially
as a whole, and only if the net proceeds to be realized shall be sufficient to pay fully all the
Bonds Outstanding, or to effectively defease this Bond Legislation in accordance with
Article X hereof. The proceeds from any such sale, mortgage, lease or other disposition of
the System shall, with respect to the Series 2003 C Bonds, immediately be remitted to the
Commission for deposit in the Series 2003 C Bonds Sinking Fund, and, with the written
permission of the Authority, or in the event the Authority is no longer a Bondholder, the
Issuer shall direct the Commission to apply such proceeds to the payment of principal of and
interest on the Series 2003 C Bonds. Any balance remaining after the payment of the Series
2003 C Bonds and interest thereon shall be remitted to the Issuer by the Comimission unless
necessary for the payment of other obligations of the Issuer payable out of the revenues of
the System.

The foregoing provision notwithstanding, the Issuer shall have and hereby
reserves the right to sell, lease or otherwise dispose of any of the property comprising a part
of the System hereinafter determined in the manner provided herein to be no longer
necessary, useful or profitable in the operation thereof. Prior to any such sale, lease or other
disposition of such property, if the amount to be received therefor, together with all other
amounts received during the same Fiscal Year for such sales, leases or other dispositions of
such properties, is not in excess of $10,000, the Issuer shall, by resolution, determine that
such property comprising a part of the System is no longer necessary, useful or profitable in
the operation thereof and may then provide for the sale of such property. The proceeds of
any such sale shall be deposited in the Renewal and Replacement Fund. If the amount to be
received from such sale, lease or other disposition of said property, together with all other
amounts received during the same Fiscal Year for such sales, leases or other dispositions of
such properties, shall be in excess of $10,000 but not in excess of $50,000, the Issuer shall
first, determine upon consultation with the Consulting Engineers that such property
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comprising a part of the System is no longer necessary, useful or profitable in the operation
thereof and may then, if it be so advised, by resolution duly adopted, authorize such sale,
lease or other disposition of such property in accordance with the laws of the State. The
proceeds derived from any such sale, lease or other disposition of such property, aggregating
during such Fiscal Year in excess of $10,000 and not in excess of $50,000, shall with the
written consent of the Authority, be remitted by the Issuer to the Commission for deposit in
the Renewal and Replacement Fund. Such payment of such proceeds into the Renewal and
Replacement Fund shall not reduce the amounts required to be paid into said fund by other
provisions of this Bond Legisiation. No sale, lease or other disposition of the properties of
the System shall be made by the Issuer if the proceeds to be derived therefrom, together with
all other amounts received during the same Fiscal Year for such sales, leases, or other
dispositions of such properties, shall be in excess of $50,000 and insufficient to pay all Bonds
then Outstanding without the prior approval and consent in writing of the Holders of the
Bonds then Outstanding. The Issuer shall prepare the form of such approval and consent for
execution by the then Holders of the Bonds for the disposition of the proceeds of the sale,
lease or other disposition of such properties of the System.

Section 7.06. Issuance of Other Obligations Payable Out of Revenues and
General Covenant Against Encumbrances. Except as provided in this Section 7.06 and
Section 7.07 hereof, the Issuer shall not issue any obligations whatsoever payable from the
revenues of the System which rank prior to, or equally, as to lien on and source of and
security for payment from such revenues with the Series 2003 C Bonds. All obligations
issued by the Issuer after the issuance of the Series 2003 C Bonds and payable from the
revenues of the System, except such additional parity Bonds, shall contain an express
statement that such obligations are junior and subordinate, as to lien on, pledge and source
of and security for payment from such revenues and in all other respects, to the Series
2003 C Bonds; provided, that no such subordinate obligations shall be issued unless all
payments required to be made into all funds and accounts set forth herein have been made
and are current at the time of the issuance of such subordinate obligations.

Except as provided above, the Issuer shall not create, or cause or permit to be
created, any debt, lien, pledge, assignment, encumbrance or any other charge having priority
over or being on a parity with the lien of the Series 2003 C Bonds, and the interest thereon,
upon any or all of the income and revenues of the System pledged for payment of the Series
2003 C Bonds and the interest thereon in this Bond Legislation, or upon the System or any
part thereof.

The Issuer shall give the Authority prior written notice of its issuance of any
other obligations to be used for the System, payable from the revenues of the System or from
any grants, or any other obligations related to the Project or the System.

Section 7.07. Parity Bonds. So long as the Prior Bonds are outstanding,
the limitations on the issuance of parity obligations set forth in the Prior Resolutions shall be
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applicable. In addition, ro Parity Bonds, payable out of the revenues of the System, shall be
issued after the issuance of the Series 2003 C Bonds pursuant to this Bond Legislation, except
under the conditions and in the manner herein provided (unless less restrictive than the
provisions of the Prior Resolutions) and with the prior written consent of the Authority.

All Parity Bonds issued hereunder shall be on a parity in all respects with the
Series 2003 C Bonds.

No such Parity Bonds shall be issued except for the purpose of financing the
costs of the design, acquisition or construction of extensions and improvements to the Systern
or refunding the Series 2003 C Bonds issued pursuant hereto, or both such purposes.

No Parity Bonds shall be issued at any time, however, unless there has been
procured and filed with the Secretary a written statement by the Independent Certified Public
Accountants, reciting the conclusion that the Net Revenues actually derived, subject to the
adjustments hereinafter provided for, from the System during any 12 consecutive months,
within the 18 months immediately preceding the date of the actual issuance of such Parity
Bonds, plus the estimated average increased annual Net Revenues to be received in each of
the 3 succeeding years after the completion of the mmprovements 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 on the
following:

(1)  The Bonds then Outstanding;

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

(3)  The Parity Bonds then proposed torbe issued.

The "estimated average increased annual Net Revenues to be received in each
of the 3 succeeding years," as that term is used in the computation provided in the above
paragraph, shall refer only to the increased Net Revenues estimated to be derived from (a) the
improvements to be financed by such Parity Bonds and (b) any increase in rates adopted by
the Issuer, the period for appeal of which has expired prior to the date of delivery of such
Parity Bonds, and shall not exceed the amount to be stated in a certificate of the Independent
Certified Public Accountants, which shall be filed in the office of the Secretary prior to the
issuance of such Parity Bonds.

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 Independent
Certified Public Accountants, on account of increased rates, rentals, fees and charges for the
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System adopted by the Issuer, the period for appeal of which has expired prior to issuance
of such Parity Bonds.

All covenants and other provisions of this Bond Legislation (except as to details
of such Parity Bonds inconsistent herewith) shall be for the equal benefit, protection and
security of the Holders of the Bonds and the Holders of any Parity Bonds subsequently issued
from time to time within the limitations of and in compliance with this section. Bonds issued
on a parity, regardless of the time or times of their issuance, 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 Issuer shall comply fully with all the increased payments into the various funds
and accounts created in this Bond Legislation required for and on account of such Parity
Bonds, in addition to the payments required for Bonds theretofore issued pursuant to this
Bond Legislation.

Parity Bonds shall not be deemed to include bonds, notes, certificates or other
obligations subsequently issued, the lien of which on revenues of the System is subject to the
prior and superior liens of the Series 2003 C Bonds on such revenues. The Issuer shall not
issue any obligations whatsoever payable from revenues of the System, or any part thereof,
which rank prior to or, except in the manner and under the conditions provided in this
section, equally, as to lien on and source of and security for payment from such revenues,
with the Series 2003 C Bonds. '

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

Notwithstanding the foregoing, or any provision of Section 7.06 to the contrary,
additional Parity Bonds may be issued solely for the purpose of completing the Project as
described in the application to the Authority submitted as of the date of the Loan Agreement
without regard to the restrictions set forth in this Section 7.07, if there is first obtained by the
Issuer the written consent of the Authority to the issuance of the Parity Bonds.

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

CL345621.1
41



r.\gsf- ;;
1

operation and maintenance of the System and the administration of the loan or any grants or
other sources of financing for the Project.

The Issuer shall permit the Authority, or its agents and representatives, to
inspect all records pertaining to the operation and maintenance of the System at all reasonable
times following completion of construction of the Project and commencement of operation
thereof, or, if the Project is an improvement to an existing system, at any reasonable time
following commencement of construction.

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

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

The Issuer shall file with the Authority, or any other original purchaser of the
Series 2003 C Bonds, and shall mail in each year to any Holder or Holders of the Series
2003 C Bonds, requesting the same, an annual report containing the following:

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

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

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

The Issuer shall also, at least once a year, cause the books, records and accounts
of the System to be audited by Independent Certified Public Accountants in compliance with
the applicable OMB Circular, or any successor thereto, and the Single Audit Act, or any
successor thereto, to the extent legally required, and shall mail upon request, and make

CL345621.1

42



available generally, the report of the Independent Certified Public Accountants, or a summary
thereof, to any Holder or Holders of the Series 2003 C Bonds, and shall submit said report
to the Authority, or any other original purchaser of the Series 2003 C Bonds. Such audit
report submitted to the Authority shall include a statement that the Issuer is in compliance
with the terms and provisions of the Act, the Loan Agreement and this Bond Legislation and
that the revenues of the Systern are adequate to meet the Issuer's Operating Expenses and
debt service and reserve requirements.

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

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

Section 7.09. Rates. Prior to the issuance of the Series 2003 C Bonds,
equitable rates or charges for the use of and service rendered by the System shall be
established all in the manner and form required by law, and copies of such rates and charges
so established will be continuously on file with the Secretary, which copies will be open to
inspection by all interested parties. The schedule of rates and charges shall at all times be
adequate to produce Gross Revenues from said System sufficient to pay Operating Expenses
and to make the prescribed payments into the funds created hereunder. Such schedule of
rates and charges shall be changed and readjusted whenever necessary so that the aggregate
of the rates and charges will be sufficient for such purposes. In order to assure full and
continuous performance of this covenant, with a margin for contingencies and temporary
unanticipated reduction in income and revenues, the Issuer hereby covenants and agrees that
the schedule of rates or charges from time to time in effect shall be sufficient, together with
other revenues of the System (i) to provide for all Operating Expenses of the System; and (ii)
to leave a balance each year equal to at least 115% of the maximum amount required in any
year for payment of principal of and interest on the Series 2003 C Bonds and all other
obligations secured by a lien on or payable from such revenues on a parity with or junior to
the Series 2003 C Bonds, including the Prior Bonds; provided that, when the Series 2003 A
Bonds and the Series 2003 B Bonds are no longer outstanding and in the event that an amount
equal to or in excess of the reserve requirement is on deposit respectively in the Series 2003
C Bonds Reserve Account and any reserve accounts for obligations on a parity with or junior
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to the Series 2003 C Bonds are funded at least at the requirement therefor, such balance each
year need only equal at least 110% of the maximum amount required in any year for payment
of principal of and interest on the Series 2003 C Bonds and all other obligations secured by
a lien on or payable from such revenues on a parity with or jumior to the Series 2003 C
Bonds. In any event, subject to any requirements of law, the Issuer shall not reduce the rates
or charges for services set forth in the rate order described in Section 7.04 hereof.

The Issuer shall require that each annual audit contain a statement of the auditor
that the Issuer either is or is not in compliance with rate covenant contained in this Section
7.09. In the event that any audit contains a statement that the Issuer is not in compliance with
the rate covenant contained in this Section 7.09, the Issuer hereby 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.

Section 7.10. Operating Budget and Monthly Financial Report. The
Issuer shall annuaily, at least 45 days preceding the beginning of each Fiscal Year, prepare
and adopt by resolution a detailed, balanced budget of the estimated revenues and
expenditures for operation and maintenance of the System during the succeeding Fiscal Year
and shall submit a copy of such budget to the Authority within 30 days of adoption thereof.
No expenditures for the operation and maintenance of the System shall be made in any Fiscal
Year in excess of the amounts provided therefor in such budget without a written finding and
recomnmendation by a professional engineer, which finding and recommendation shall state
in detail the purpose of and necessity for such increased expenditures for the operation and
maintenance of the System, and no such increased expenditures shall be made until the Issuer
shall have approved such finding and recommendation by a resolution duly adopted. No
increased expenditures in excess of 10% of the amount of such budget shall be made except
upon the further certificate of a professional engineer that such increased expenditures are
necessary for the continued operation of the System. The Issuer shall mail copies of such
annual budget and all resolutions authorizing increased expenditures for operation and
maintenance to the Authority and to any Holder of any Bonds, within 30 days of adoption
thereof, 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
Aauthority and to any Holder of any Bonds, or anyone acting for and in behalf of such Holder
of any Bonds.

Commencing on the date contracts are executed for the acquisition and
construction of the Project and for two years following the completion of the Project, the
Issuer shall each month complete a "Monthly Financial Report,” a form of which is attached
to the Loan Agreement, and forward a copy of such report to the Authority by the 10th day
of each month.
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Section 7.11. Engineering Services and Operating Personnel. The Issuer

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

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

The Issuer shall employ qualified operating personnel properly certified by the
State to operate the System during the entire term of the Loan Agreement.

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

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

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

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

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

(1)  FIRE, LIGHTNING, VANDALISM, MALICIOUS
MISCHIEF AND EXTENDED COVERAGE INSURANCE, on all above-
ground insurable portions of the System in an amount equal to the actual cost
thereof. The proceeds of all such insurance policies shall be placed in the
Renewal and Replacement Fund and used only for the repairs and restoration
of the damaged or destroyed properties or for the other purposes provided
herein for the Renewal and Replacement Fund. The Issuer will itself, or will
require each contractor and subcontractor to, obtain and maintain builder's risk
insurance (fire and extended coverage) to protect the interests of the Issuer, the
Authority, the prime contractor and all subcontractors as their respective
interests may appear, in accordance with the Loan Agreement, during
construction of the Project on a 100% basis (completed value form) on the
insurable portion of the Project, such insurance to be made payable to the order
of the Authority, the Issuer, the contractors and subcontractors, as their
interests may appear.

(2)  PUBLIC LIABILITY INSURANCE, with limits of not less
than $1,000,000 per occurrence to protect the Issuer from claims for bodily
injury and/or death and not less than $500,000 per occurrence from claims for
damage to property of others which may arise from the operation of the
System, and insurance with the same limits to protect the Issuer from claims
arising out of operation or ownership of motor vehicles of or for the System.
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(3) WORKER'S COMPENSATION COVERAGE FOR ALL
EMPLOYEES OF OR FOR THE SYSTEM ELIGIBLE THEREFOR; AND
PERFORMANCE AND PAYMENT BONDS, such bonds to be in the amounts
of 100% of the construction contract and to be tequired of each contractor
contracting directly with the Issuer, and such payment bonds will be filed with
the Clerk of The County Commission of the County in which such work is to
be performed prior to commencement of construction of the Project in
compliance with West Virginia Code, Chapter 38, Article 2, Section 39.

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

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

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

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

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

Section 7.16. Connections. To the extent permitted by the laws of the
State and 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.

CLB45621.1

47



Section 7.17. Completion and Operation of Project; Permits and Orders.
The Issuer shall complete the Project as promptly as possible and operate and maintain the
System as a revenue-producing utility in good condition and in compliance with all Federal

and state requirements and standards.

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

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

A.  PRIVATE BUSINESS USE LIMITATION. The Issuer shall assure that
(1) not in excess of 10% of the Net Proceeds of the Series 2003 C Bonds are used for Private
Business Use if, in addition, the payment of more than 10% of the principal or 10% .of the
interest due on the Series 2003 C Bonds during the term thereof is, under the terms of the
Series 2003 C Bonds or any underlying arrangement, directly or indirectly, secured by any
interest in property used or to be used for a Private Business Use or in payments in respect
of property used or to be used for a Private Business Use or is to be derived from payments,
whether or not to the Issuer, in respect of property or borrowed money used or to be used
for a Private Business Use: and (11) and that, in the event that both (A) in excess of 5% of the
Net Proceeds of the Series 2003 C Bonds are used for a Private Business Use, and (B) an
amount in excess of 5% of the principal or 5% of the interest due on the Series 2003 C Bonds
during the term thereof is, under the terms of the Series 2003 C Bonds or any underlying
arrangement, directly or indirectly, secured by any interest in property used or to be used for
said Private Business Use or in payments in respect of property used or to be used for said
Private Business Use or is to be derived from payments, whether or not to the Issuer, in
respect of property or borrowed money used or to be used for said Private Business Use, then
said excess over said 5% of Net Proceeds of the Series 2003 C Bonds used for a Private
Business Use shall be used for a Private Business Use related to the governmental use of the
Project, or if the Series 2003 C Bonds are for the purpose of financing more than one project,
a portion of the Project, and shall not exceed the proceeds used for the governmental use of
the portion of the Project to which such Private Business Use is related. All of the foregoing
shall be determined in accordance with the Code.

B. PRIVATE LOAN LIMITATION. The Issuer shall assure that not in
excess of 5% of the Net Proceeds of the Series 2003 C Bonds or $5,000,000 are used,
directly or indirectly, to make or finance a loan (other than loans constituting Nonpurpose
Investments) to persons other than state or local gOvernment units.
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C.  FEDERAL GUARANTEE PROHIBITION. The Issuer shall not take
any action or permit or suffer any action to be taken if the result of the same would be to
cause the Series 2003 C Bonds to be "federally guaranteed” within the meaning of
Section 149(b) of the Code.

D.  INFORMATION RETURN. The Issuer shall timely file all statements,
instruments and refurns necessary to assure the tax-exempt status of the Series 2003 C Bonds
and the interest thereon including, without limitation, the information refurn required under
Section 149(e) of the Code.

E. FURTHER ACTIONS. The Issuer shall take any and all actions that may
be required of it (including, without limitation, those deemed necessary by the Authority) so
that the interest on the Series 2003 C 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
(including, without limitation, those deemed necessary by the Authority), the result of which
would adversely affect such exclusion.

Section 7.19. Statutory Mortgage Lien. For the further protection.of the
Holders of the Series 2003 C Bonds, a Statetory 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 C Bonds,
and shall be on a parity with the First Lien Bonds and senior and prior to the Second Lien
Bonds.

Section 7.20. Compliance with Loan Agreement and Law. The Issuer
shall perform, satisfy and comply with all the terms and conditions of the Act, the Loan
Agreement and all applicable laws, rules and regulations issued by the Authority, or other
State, federal or local bodies in regard to the acquisition and construction of the Project and
the operation, maintenance and use of the System.

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

Section 7.22. Contracts; Public Releases. A. The Issuer shall,
simultaneously with the delivery of the Series 2003 C Bonds or immediately thereafter, enter
into written contracts for the immediate acquisition or construction of the Project.

B. The Issuer shall submit all proposed change orders to the Authority for
written approval. The Issuer shall obtain the written approval of the Authority before
expending any proceeds of the Series 2003 C Bonds held in “contingency” as set forth in the
schedule attached to the Certificate of the Consulting Engineer. The Issuer shall also obtain
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the written approval of the Authority before expending any proceeds of the Series 2003 C
Bonds made available due to bid or construction or project underruns.

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

INVESTMENT OF FUNDS; NON ARBITRAGE

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

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

The Depository Bank shall keep complete and accurate records of all funds,
accounts and investments, and shall distribute to the Issuer, at least once each year, or more
often as reasonably requested by the Issuer, a summary of such funds, accounts and
investment earnings. The Issuer shall retain all such records and any additional records with
respect to such funds, accounts and investment earnings so long as any of the Series 2003 C
Bonds are Qutstanding and as long thereafter as necessary to assure the exclusion of interest
on the Series 2003 C Bonds from gross income for federal income tax purposes.

Section 8.02. Arbitrage and Tax Exemption. The Issuer covenants that

(1) it shall not take, or permit or suffer to be taken, any action with respect to the gross or
other proceeds of the Series 2003 C Bonds which would cause the Series 2003 C Bonds to
be "arbitrage bonds" within the meaning of Section 148 of the Code, and (i) it will take any
and all actions that may be required of it (including, without implied limnitation, the timely
filing of a federal information return with respect to the Series 2003 C Bonds) so that the
mterest on the Series 2003 C Bonds will be and remain excluded from gross income for
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federal income tax purposes, and will not take any actions which would adversely affect such
exclusion.

Section 8.03. 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 the Series 2003 C Bonds. In addition, the
Issuer covenants to comply with all Regulations from time to time in effect and applicable to
the Series 2003 C Bonds as may be necessary in order to fully comply with Section 148(f)
of the Code, and covenanis to take such actions, and refrain from taking such actions, as may
be necessary to fully comply with such Section 148(f) of the Code and such Regulations,
regardless of whether such actions may be contrary to any of the provisions of this Bond
Legislation.

The Issuer: shall calculate, ‘annually, the rebatable arbitrage, determined in
accordance with-Section-148(f) of the Code. - Upon completion-of each such annual
calculation, unless otherwise agreed by the Authority, the Issuer shall deposit, or cause to be
deposited, in the Rebate Fund such sums as are necessary to cause the aggregate amount on
deposit in the Rebate Fund to equal the sum determined to be subject to rebate to the
United States, which, notwithstanding anything herein to the contrary, shall be paid from
investment earnings on the underlying fund or account established hereunder and on which
such rebatable arbitrage was earned or from other lawfully available sources.
Notwithstanding anything herein to the contrary, the Rebate Fund shall be held free and clear
of any lien or pledge hereunder and shall be used only for payment of rebatable arbitrage to
the United States. The Issuer shall pay, or cause to be paid, to the United States, from the
Rebate Fund, the rebatable arbitrage in accordance with Section 148(f) of the Code and such
Regulations. In the event that there are any amounts remaining in the Rebate Fund following
all such payments required by the preceding sentence, the Depository Bank shall pay said
amounts to the Issuer to be used for any lawful purpose of the System. The Issuer shall remit
payments to the United States in the time and at the address prescribed by the Regulations as
the same may be from time to time in effect with such reports and statements as may be
prescribed by such Regulations. In the event that, for any reason, amounts in the Rebate
Fund are insufficient to make the payments to the United States which are required, the Issuer
shall assure that such payments are made by the Issuer to the United States, on a timely basis,
from any funds lawfully available therefor. In addition, the Issuer shall cooperate with the
Authority in preparing rebate calculations and in ail other respects in connection with rebates
and hereby consents to the performance of all matters in connection with such rebates by the
Authority at the expense of the Issuer. The Issuer may provide for the emplovment of
independent attorneys, accountants or consultants compensated on such reasonable basis as
the Issuer may deem appropriate in order to assure compliance with this Section 8.03. The
Issuer shall keep and retain, or cause to be kept and retained, records of the determinations
made pursuant to this Section 8.03 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 the required rebate amount, any and all penalties and other amounts, from
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lawfully available sources, and obtain a waiver from the Internal Revenue Service, if
necessary, and take any other actions necessary, in order to maintain the exclusion of interest
on the Series 2003 C Bonds from gross income for federal income tax purposes.

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

The Issuer shall submit to the Authority within 15 days following the end of
each Bond Year a certified copy of its rebate calculation and certificate with respect thereto.
or, if the Issuer qualifies for any-exception thereto, then the Issuer shall submit to the .

Authority a certificate stating that it is exempt from such rebate provisions and that no event - .

has occurred to its knowledge during the Bond Year which would make the Series 2003 C
Bonds subject to rebate. The Issuer shall also furnish to the Authority, at any time, such
additional information relating to rebate as may be reasonably requested by the Authority
including information with respect to earnings on all funds constituting "gross proceeds” of
the Series 2003 C Bonds (as such term "gross proceeds” is defined in the Code). )
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ARTICLE IX
DEFAULT AND REMEDIES

Section 9.01. Events of Defauit. Each of the following events shail
constitute an "Event of Default” with respect to the Series 2003 C Bonds: '

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

(2) I default occurs in the Issuer's observance of any of the
covenants, agreements or conditions on its part relating to the Series 2003 C
Bonds set forth in this Bond Legislation, any supplemental resolution or in the
Series 2003 C Bonds, and such default shall have continued for a period of
30 days after the Issuer shall have been given written notice of such default by
the Comrnission, the Depository Bark, Registrar or any other Paying Agent or
a Holder of a Bond; or

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

(4)  If the Issuer defaults on the Prior Bonds or the Prior Resolutions.

Section 9.02. Remedies. Upon the happening and continuance of any
Event of Defauit, any Registered Owner of a Bond may exercise any available remedy and
bring any appropriate action, suit or proceeding to enforce his or her rights and, in particular,
(1) bring suit for any unpaid principal or interest then due, (ii) by mandamus or other
appropriate proceeding enforce all rights of such Registered Owners including the right to
require the Issuer to perform its duties under the Act and the Bond Legislation relating
thereto, including but not limited to the making and collection of sufficient rates or charges
for services rendered by the System, (iti) bring suit upon the Bonds, (iv) by action at law or
bill in equity require the Issuer to account as if it were the trustee of an express trust for the
Registered Owners of the Bonds, and (v) by action or bill in equity enjoin any acts in
violation of the Bond Legislation with respect to the Bonds, or the rights of such Registered
Owners, provided that, all rights and remedies of the Holders of the Series 2003 C Bonds
shall be on a parity with the Holders of the First Lien Bonds and senior and prior to the
Holders of the Second Lien Bonds.

Section 9.03. Appointment of Receiver. Any Registered Owner of a Bond
may, by proper legal action, compel the performance of the duties of the Issuer under the
Bond Legislation and the Act, including, the completion of the Project and after
commencement of operation of the System, the making and collection of sufficient rates and
charges for services rendered by the System and segregation of the revenues therefrom and
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the application thereof. If there be any Event of Default with respect to such Bonds, any
Registered Owner of a Bond shall, in addition to all other remedies or rights, have the right
by appropriate legal proceedings to obtain the appointment of a receiver to administer the
System or to complete the acquisition and construction of the Project on behalf of the Issuer,
with power to charge rates, rentals, fees and other charges sufficient to provide for the
payment of Operating Expenses of the System, the payment of the Bonds and interest and the
deposits into the funds and accounts hereby established, and to apply such rates, rentals, fees,
charges or other revenues in conformity with the provisions of this Bond Legislation and the
Act.

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

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

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

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

DEFEASANCE
Section 10.01. Defeasance ofABonds. If the Issuer shall pay or cause to be

paid, or there shall otherwise be paid, to the Holders of the Series 2003 C Bonds, the
principal of and interest due or to become due thereon, at the times and in the manner
stipulated therein and in this Bond Legislation, then the pledge of Net Revenues and other
monies and securities pledged under this Bond Legislation and all covenants, agreements and
other obligations-of the Issuer to the Registered Owners of the Series 2003 C Bonds shall . -

thereupon cease, terminate and become void and be discharged and satisfied; except as may < .7 . ...
otherwise be necessary to assure the exclusion:of interest on the Series 2003 C Bonds from ¢« v 5. . .

gross income for-federal income tax purposes..:

Series 2003 C 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 Commission
at the same or earlier time, shall be sufficient, to pay as and when due either at maturity or
at the next redemption date, the principal installments of and interest on such Series 2003 C
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 C 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 Commission or its
agent; either monies in an amount which shali be sufficient, or securities the principal of and
the interest on which, when due, will provide monies which, together with other monies, if
any, deposited with the Commission at the same time, shall be sufficient to pay when due the
principal installments of and interest due and to become due on said Series 2003 C Bonds on
and prior to the next redemption date or the maturity dates thereof. Neither securities nor
monies deposited with the Commission 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 installments of and interest on said
Series 2003 C Bonds; provided, that any cash received from such principal or interest
payments on such securities deposited with the Comnmission or its agent, 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 installments of and interest to become
due on said Bonds on and prior to the next redemption date or the maturity dates thereof, and
interest earned from such reinvestments shall be paid over to the Issuer as received by the
Commission or its agent, free and clear of any trust, lien or pledge. For the purpose of this
section, securities shall mean and include only Government Obligations.

CL845621.1



ARTICLE X1

MISCELLANEOQUS

Section 11.01. Amendment or Modification of Bond Legislation. Prior to
issuance of the Series 2003 C Bonds, this Resolution may be amended or supplemented in any
way by the Supplemental Resolution. Following issuance of the Series 2003 C Bonds, no
material modification or amendment of this Bond Legislation, or of any resolution
amendatory or supplemental hereto, that would materially and adversely affect the rights of
Registered Owners of the Series 2003 C Bonds shall be made without the consent in writing
of the Registered-Owners of the Series 2003-C Bonds so affected and then Outstanding;
provided, that no change shall be made in the maturity of any Bond or Bonds or the rate of
interest thereon, or in the principal amount thereof, or affecting the unconditional promise
of the Issuer to pay such principal and interest out of the funds herein pledged therefor.

without the consent of the Registered Owner thereof. “No amendment or modification shall ... - ...

be made that would reduce the percentage of the principal amount of Bonds, required for
consent to the above-permitted amendments or modifications. Notwithstanding the foregoing,
this Bond Legislation may be amended without the consent of any Bondholder as may be
necessary to assure compliance with Section 148(f) of the Code relating to rebate
requirements or otherwise as may be necessary to assure the exclusion of interest on the
Series 2003 C Bonds from gross income of the holders thereof.

Section 11.02. Bond Legislation Constitutes Contract. - The provisions of -
the Bond Legislation shall constitute a contract between the Issuer and the Registered Owners . .
of the Series 2003 C Bonds, and no change, variation or alteration of any kind of the
provisions of the Bond Legislation shall be made in any maniner, except as in this Bond
Legislation provided.

Section 1]1.03. Severability of Invalid Provisions. If any section,
paragraph, clause or provision of this Resolution should be held invalid by any court of
competent jurisdiction, the invalidity of such section, paragraph, clause or provision shall not
affect any of the remaining provisions of this Resolution, the Supplemental Resolution, or the
Series 2003 C Bonds.

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

Section 11.05. Conflicting Provisions Repealed. Except for the Prior
Resolutions, ail orders or resolutions, or parts thereof, in conflict with the provisions of this
Resolution are, to the extent of such conflict, hereby repealed, provided that, in the event of
any conflict between this Resolution and the Prior Resolutions, the Prior Resolutions shall
control (uniess less restrictive), so long as the Prior Bonds are Outstanding.
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Section 11.06. Covenant of Due Procedure, Etc. The Issuer covenants that
all acts, conditions, things and: procedures required to-exist, to happen, to be performed or .
to be taken precedent to and in the adoption of this Resolution do exist, have happened, have
been performed and have been taken in regular and due time, form and manner as required
by and in full compliance with the laws and Constitution of the State of West Virginia
applicable thereto; and that the Chairman, Secretary and members of the Governing Body
were at all times when any actions in connection with this Resolution occurred and are duly
in office and duly qualified for such office.

Section 11.07. Public Notice of Proposed Financing. Prior to making
formal application to the Public Service Commission of West Virginia for a Certificate of

Public. Convenience and Necessity and adoption of this Resolution, the Secretary of the . .

Governing Body shall have caused (o be published in a newspaper of general circulation -

within the-boundaries -of the *Berkeley: County Public :Service -District, a-Class 1L legal- o ;- o :

advertisernent stating: ‘
(@)  The maximum amount of the Series 2003 C Bonds to be issued;

(b)  The maximum interest rate and terms of the Series 2003 C Bonds
authorized hereby;

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

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

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

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

CL845621.1
58



Adopted this 12th day of May, 2003.

Chairman e /

CL845621 .1
53



CERTIFICATION

Certified a true copy of a Resolution dul

y adopted by the Public Service Board
of BERKELEY COUNTY PU

BLIC SERVICE DISTRICT on the 12th day of May, 2003.
Dated: May 15, 2003.

[S2AL) S W

retar

05/07/03
067780.00001
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BERKELEY COUNTY PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2003 C
{West Virginia Water Development Authority)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNT, DATE, MATURITY DATE,
REDEMPTION PROVISION, INTEREST RATE,
INTEREST AND PRINCIPAL PAYMENT DATES, SALE
PRICE AND OTHER TERMS OF THE WATER
REVENUE BONDS, SERIES 2003 C (WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY), OF BERKELEY
COUNTY PUBLIC SERVICE DISTRICT; AUTHORIZING
AND APPROVING A LOAN AGREEMENT RELATING
TO SUCH BONDS AND THE SALE AND DELIVERY OF
SUCH BONDS TO THE WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY, DESIGNATING A
REGISTRAR, PAYING AGENT AND DEPOSITORY
BANK; AND MAKING OTHER PROVISIONS ASTOTHE
BONDS.

WHEREAS, the Board (the "Board") of Berkeley County Public Service
District (the "Issuer™) has duly and officially adopted a bond resclution on May 12, 2003 (the
"Bond Resolution™) entitled:

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF IMPROVEMENTS AND
EXTENSIONS TO THE EXISTING PUBLIC
WATERWORKS SYSTEM OF BERKELEY COUNTY
PUBLIC SERVICE DISTRICT AND THE FINANCING OF
THE COST, NOT OTHERWISE PROVIDED, THEREOF
THROUGH THE ISSUANCE BY THE DISTRICT OF NOT
MORE THAN $2,430,000 IN AGGREGATE PRINCIPAL
AMOUNT OF WATER REVENUE BONDS,
SERIES 2003 C (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY); PROVIDING FOR THE
RIGHTS AND REMEDIES OF AND SECURITY FOR THE
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REGISTERED OWNERS OF SUCH BONDS;
AUTHORIZING EXECUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TO THE ISSUANCE OF
SUCH BONDS; APPROVING AND RATIFYING A
LOAN AGREEMENT RELATING TO SUCH BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND
ADOPTING OTHER PROVISIONS RELATING
THERETO.

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

WHEREAS, the Bond Resclution provides for the issuance of Water Revenue
Bonds, Series 2003 C (West Virginia Water Development Authority (the "Series 2003 C
Bonds"), of the Issuer, in an aggregate principal amount not to exceed $2,430,000, and has
authorized the execution and delivery of a loan agreement relating to the Bonds, including
all schedules and exhibits attached thereto (the "Loan Agreement™), by and between the
Issuer and the West Virginia Water Development Authority (the "Authority”), all in
accordance with Chapter 16, Article 13A and Chapter 22 C, Article 1 of the West Virginia
Code of 1931, as amended (collectively, the "Act"); and in the Bond Resolution it is provided
that the form of the Loan Agreement and the exact principal amount, date, maturity date,
redernption provision, interest rate, interest and principal payment dates, sale price and other
terms of the Bonds should be established by a supplemental resolution pertaining to the
Bonds; and that other matters relating to the Bonds be herein provided for;

WHEREAS, the Loan Agreement has been presented to the Issuer at this
meeting;

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

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

NOW, THEREFORE, BE IT RESOLVED BY THE PUBLIC SERVICE
BOARD OF BERKELEY COUNTY PUBLIC SERVICE DISTRICT:
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Section 1. Pursuant to the Bond Resolution and the Act, this
Supplemental Resolution is adopted and there are hereby authorized and ordered to be issued
the Water Revenue Bonds, Series 2003 C (West Virginia Water Development Authority), of
the Issuer, originally represented by a single Bond, numbered CR-1, in the principal amount
of $2,430,000. The Bonds shali be dated the date of delivery thereof, shall finally mature
October 1, 2023, and shall bear interest at the rate of 5% per annum, payable semiannually
on April 1 and October 1 of each year, beginning October 1, 2003. The Bonds shall be
payable in annual installments of principal on October ! of each year, commencing
October 1, 2004 and maturing October 1, 2023, and in the amounts as set forth in the
"Schedule Y" attached to the Loan Agreement and incorporated in and made a part of the
Bonds. The Bonds shall be subject to redemption upon the written consent of the Authority,
and upon payment of the interest and redemption premium and otherwise in compliance with
the l.oan Agreement, as long as the Authority shall be the registered owner of the Bonds.

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

Section 3. The Issuer does hereby authorize, approve and accept the
Loan Agreement, including all schedules and exhibits attached thereto, a copy of which is
incorporated herein by reference, and the execution and delivery of the L.oan Agreement by
the Chairman, and the performance of the obligations contained therein, on behalf of the
Issuer are hereby authorized, directed, ratified and approved. The Issuer hereby affirms all
covenants and representations made in the Loan Agreement and in the application to the
Authority. The price of the Bonds shall be 100% of par value, there being no interest
accrued thereon.

. Section 4. The Issuer does hereby appoint and designate Huntington
National Bank, Charleston, West Virginia, to serve as Registrar (the "Registrar") for the
Bonds under the Bond Resolution and does approve and accept the Registrar's Agreement to
be dated the date of delivery of the Bonds, by and between the Issuer and the Registrar, and
the execution and delivery of the Registrar's Agreement by the Chairman, and the
performance of the obligations contained therein, on behalf of the Issuer, are hereby
authorized, approved and directed.

Section 3. The Issuer does hereby appoint and designate the
West Virginia Municipal Bond Commission, Charleston, West Virginia, to serve as Paying
Agent for the Bonds under the Bond Resolution.

Section 6. The Issuer does hereby appoint and designate Farmers &
Merchants Bank and Trust, Martinsburg, West Virginia, to serve as Depository Bank under
the Bond Resolution.
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Section 7. Series 2003 C Bonds proceeds in the amount of $87,500 shall
be deposited in the Series 2003 C Bonds Sinking Fund as capitalized interest.

Section 8. Series 2003 C Bonds proceeds in the amount of $194,990
shail be deposited in the Series 2003 C Bonds Reserve Account.

Section 9. The balance of the proceeds of the Series 2003 C Bonds shall
be deposited in the Series 2003 C Bonds Construction Trust Fund for payment of Costs of
the Project, including, without limitation, costs of issuance of the Series 2003 C Bonds and
related costs.

Section 10. = The Chairman and Secretary are hereby authorized and
directed to execute and deliver such other documents, agreements, instruments and
certificates required or desirable in connection with the Bonds hereby and by the Bond
Resolution approved and provided for, to the end that the Bonds may be delivered to the
Authority pursuant to the Loan Agreement on or about May 15, 2003.

Section 11. The acquisition and construction of the Project and the
financing thereof in part with proceeds of the Bonds are in the public interest, serve a public
purpose of the Issuer and will promote the health, welfare and safety of the residents of the
Issuer. :

Section 12. The Issuer hereby determines that it is in the best interest of
the Issuer to invest all moneys in the funds and accounts established by the Bond Resolution
held by the Depository Bank until expended, in repurchase agreements or in time accounts,
secured by a pledge of Government Obligations, and therefore, the Issuer hereby directs the
Depository Bank to take such actions as may be necessary to cause such moneys to be
invested in such repurchase agreements and/or time accounts, until further directed by the
Issuer. Moneys in the Series 2003 C Bonds Sinking Fund and the Series 2003 C Bonds
Reserve Account shall be invested by the West Virginia Municipal Bond Commission in the
West Virginia Consolidated Fund. :

Section 13. The Issuer shall not permit at any time or times any of the
proceeds of the Bonds or any other funds of the Issuer to be used directly or indirectly in a
manner which would result in the exclusion of the Bonds from the treatment afforded by
Section 103(a) of the Internal Revenue Code of 1986, as amended, and the temporary and
permanent regulations promulgated thereunder or under any predecessor thereto (the
"Code"), by reason of the classification of the Bonds as "private activity bonds" within the
meaning of the Code. The Issuer will take all actions necessary to comply with the Code and
Treasury Regulations promulgated or to be promuigated thereunder.

Section 14. The Issuer hereby approves and accepts all contracts relating
to the financing, acquisition and construction of the Project.
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Section 15. This Supplemental Resolution shall be effective immediately
foliowing adoption hereof.

Adopted this 12th day of May, 2003.

e

rd
y
N
Chairman /
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Public
Service Board of BERKELEY COUNTY PUBLIC SERVICE DISTRICT on the 12th day of
May, 2003.

Dated: May 12, 2003.

Lo

Secretary

05/07/03
067786.00001
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BERKELEY COUNTY PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2003 C
(West Virginia Water Development Authority)

SECOND SUPPLEMENTAL RESOLUTION

WHEREAS, the Board of the Berkeley County Public Service District (the "Issuer”)
adopted its Supplemental Resolution regarding the Water Revenue Bonds, Series 2003 C (West Virginia
Water Development Authority) (the "Series 2003 C Bonds") on May 12, 2003 (the "Supplemental
Resolution™);

WHEREAS, the Supplemental Resolution appointed and designated Farmers & Merchants
Bank and Trust, Martinsburg, West Virginia to serve as Depository Bank under the Bond Resolution:

WHEREAS, the Issuer wishes to appoint the Huntington National Bank, Martinsburg, West
Virginia to serve as Depository Bank for the Series 2003 C Bonds; and

WHEREAS, the Board deems it essential and desirable that this Second Supplemental
Resolution be adopted and that the change of Depository Bank be approved and ratified by the Issuer;

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

1. This Second Supplemental Resolution is hereby adopted and it is hereby authorized
and ordered that the Depository Bank approved by the Supplemental Resolution for the Series 2003 C
Bonds adopted on May 12, 2003, be and hereby is changed to the Huntington National Bank, Martinsburg,
West Virginia.

2. This Resolution shall be effective immediately following adoption hereof.

Adopted this 27th day of May, 2003.

Chairman
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WDA-LP II
(03/26/02)

LOAN AGREEMENT

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

BERKELEY COUNTY PUBLIC SERVICE DISTRICT
(Governmental Agency)

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

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

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

Agency;

WHEREAS, the Governmental Agency intends to construct, is constructing or
has constructed such a water development project at the location and as more particularly
described and set forth in the Application, as hereinafter defined (the "Project");
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WHEREAS, the Governmental Agency has completed and filed with the
Authority an Application for a Construction Loan with attachments and exhibits and an
Amended Application for a Construction Loan also with attachments and exhibits (together,
as further revised and supplemented, the "Application"), which Application is incorporated

herein by this reference; and

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

NOW, THEREFORE, in consideration of the premises and the mutual
agreements hereinafier contained, the Governmental Agency and the Authority hereby agree

as follows:

ARTICLEI

Definitions

1.1 Except where the context clearly indicates otherwise, the terms
"Authority," "water development revenue bonds," "cost," governmental agency," "water
development project,” "wastewater facility" and "water facility" have the definitions and

meanings ascribed to them in the Act.

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

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

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

L5 "Local Bonds" means the revenue bonds to be issued by the
Governmental Agency pursuant to the provisions of the Local Statute, as hereinafter defined,
to evidence the Loan and to be purchased by the Authority with a portion of the proceeds of
its water development revenue bonds, all in accordance with the provisions of this Loan

Agreement.

L6 "Local Statute" means the specific provisions of the Code of West
Virginia, 1931, as amended, pursuant to which the Local Bonds are issued.

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

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

Local Bonds.

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

sources whatsoever.

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

ARTICLE II

The Project and the System

2.1 The Project shall generally consist of the construction and acquisition
of the facilities described in the Application, to be, being or having been constructed in
accordance with plans, specifications and designs prepared for the Governmental Agency by
the Consulting Engineers, the Authority having found, to the extent applicable, that the
Project is consistent with the Act.
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2.2 Subjectto the terms, conditions and provisions of this Loan Agreement
and the Local Act, the Governmental Agency has acquired, or shall do all thin gs necessary
to acquire, the proposed site of the Project and shall do, is doing or has done all things
necessary to construct the Project in accordance with the plans, specifications and designs
prepared for the Governmental Agency by the Consulting Engineers.

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

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

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

2.6 The Governmental Agency agrees that it will permit the Authority and
1ts agents and representatives to have access to the records of the Governmental Agency
pertaining to the operation and maintenance of the System at any reasonable time following
completion of construction of the Project and commencement of operation thereof or if the
Project is an improvement to an existing system at any reasonable time following
commencement of construction.

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

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

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

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

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

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

ARTICLE III

Conditions to Loan;
Issuance of Local Bonds

7 3.1 The agreement of the Authority to make the Loan is subject to the
Governmental Agency's fulfillment, to the satisfaction of the Authority, of each and all of
those certain conditions precedent on or before the delivery date for the Local Bonds, which
shall be the date established pursuant to Section 3.4 hereof. Said conditions precedent are

as follows:

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

(b)  The Governmental Agency shall have authorized the issuance of
and delivery to the Authority of the Local Bonds described in this Article Il and in Article

IV hereof;

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

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

purposes;

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

to such effect;

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

such effect;

(g9 The Governmental Agency shall have obtained any and all
approvals for the issuance of the Local Bonds required by State law, and the Authority shall
have received an opinion of counsel to the Governmental Agency, which may be local
counsel to the Governmental Agency, bond counsel or special PSC counsel but must be
satisfactory to the Authority, to such effect;

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

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

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

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

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

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

Authority.

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

ARTICLEIV

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

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

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

$)) to pay Operating Expenses of the System;

(i)  totheextentnototherwise limited by any outstanding loan
resolution, indenture or other act or document, as reflected on the Schedule X attached
hereto, and beginning seven (7) months prior to the first date of payment of interest on the
Local Bonds and thirteen (13) months prior to the first date of payment of principal of the
Local Bonds, respectively, to provide debt service on the Local Bonds by depositing in a
sinking fund one-sixth (1/6) of the interest payment next coming due on the Local Bonds and
one-twelfth (1/12) of the principal payment next coming due on the Local Bonds and,
beginning thirteen (13) months prior to the first date of payment of principal of the Local
Bonds, if the reserve account for the Local Bonds (the “Reserve Account”) was not funded
from proceeds of the Local Bonds or otherwise concurrently with the issuance thereof

MO310057.1 9



(which, with an approving opinion of bond counsel to the Governmental Agency, may be
with a letter of credit or surety or other security instrument) in an amount equal to the
maximum amount of principal and interest which will come due on the Local Bonds in the
then current or any succeeding year (the “Reserve Requirement”), by depositing in the
Reserve Account an amount not less than one-twelfth (1/12) of one-tenth (1/10) (or such
other amount as shall be acceptable to the Authority and as shall fund the Reserve Account
over not more than ten (10) years) of the Reserve Requirement or, if the Reserve Account has
been so funded (whether by Local Bond proceeds, monthly deposits or otherwise), any
amount necessary to maintain the Reserve Account at the Reserve Requirement;

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

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

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

(b)  Covenants substantially as follows:

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

(11} That the schedule of rates or charges for the services of
the System shall be sufficient to provide funds which, along with other revenues of the
System, will pay all Operating Expenses and leave a balance each year equal to at least one
hundred fifteen percent (115%) of the maximum amount required in any year for debt service
on the Local Bonds and all other obligations secured by a lien on or payable from the
revenues of the System prior to or on a parity with the Local Bonds or, if the Reserve
Account 1s funded (whether by Local Bond proceeds, monthly deposits or otherwise) at an
amount equal to the Reserve Requirement and any reserve account for any such prior or
parity obligations is funded at least at the requirement therefor, equal to at least one hundred
ten percent (110%) of the maximum amount required in auy year for debt service on the
Local Bonds and any such prior or parity obligations;
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(iii) That the Governmental Agency shall complete the Project, shall operate and maintain
the System in good condition and, to the extent applicable, in compliance with, among other
state and federal standards, the water quality standards established by the West Virginia
Bureau for Public Health (the “BPH"), the West Virginia Department of Environmental
Protection (the "DEP") and the United States Environmental Protection Agency (the "EPA"),
shall permit the BPH, the DEP and EPA to have access to the records of the Governmental
Agency pertaining to the operation and maintenance of the System at any reasonable time
following completion of construction of the Project and commencement of operation thereof,
and shall, as a condition precedent to the Authority’s making the Loan, have obtained, among
other permits required, permits from the BPH, the DEP and the EPA, if required;

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

such covenants;

(v)  That the Governmental Agency shall not issue any other
obligations payable from the revenues of the System which rank prior to, or equally, as to
lien and security with the Local Bonds, except parity bonds which shall only be issued if net
revenues of the System prior to issuance of such parity bonds, plus reasonably projected
revenues fromrate increases and the improvements to be financed by such parity bonds, shall
not be less than one hundred fifteen percent (1 15%) of the maximum debt service in any
succeeding year on all Local Bonds and parity bonds theretofore and then being issued and
on any obligations secured by a lien on or payable from the revenues of the System prior to
the Local Bonds and with the prior written consent of the Authority; provided, however, that
additional parity bonds may be issued to complete the Project, as described in the Application
as of the date hereof, without regard to the foregoing;

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

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

(viit) That the Authority may, by proper legal action, compel the
performance of the duties of the Governmental Agency under the Local Act, including the
making and collection of sufficient rates or charges for services rendered by the System, and
shall also have, in the event of a default in payment of principal of or interest on the Local

M0310057.1 11



Bonds, the right to obtain the appointment of a receiver to administer the System or
construction of the Project, or both, as provided by law;

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

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

System;

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

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

(xii1) That, to the extent authorized by the laws of the State and
the rules and regulations of the PSC, prospective users of the System shall be required to
connect thereto;

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

have a lien as provided herein;
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(xv) That, as long as the Authority is the owner of any of the
Local Bonds, the Governmental Agency shall not authorize redemption of any Local Bonds
by it without the written consent of the Authority and except in compliance with the
restrictions contained in this Loan Agreement;

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

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

revenue bonds;

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

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

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

(xxi) That the Governmental Agency shall on the first day of
each month (if the first day is not a business day, then the first business day of each month)
deposit with the Commission the required interest, principal and reserve account payment.
The Governmental Agency shall complete the Monthly Payment Form, attached hereto as
Exhibit D and incorporated herein by reference, and submit a copy of said form along with
a copy of the check or electronic transfer to the Authority by the 5th day of such calendar

month;
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(xxii) That, unless it qualifies for an exception to the provisions
of Section 148 of the Internal Revenue Code of 1 986, as amended, which exception shall be
set forth in an opinion of bond counsel, the Governmental Agency will furnish to the
Authority, annually, at such time as it is required to perform its rebate calculations under the
Internal Revenue Code of 1986, as amended, a certificate with respect to its rebate
calculations and, at any time, any additional information requested by the Authority;

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

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

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

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

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

(xxviil) That, unless it qualifies for an exception, the
Governmental Agency shall comply with all the requirements of Chapter 21, Article 1C of
the Code of West Virginia, 1931, as amended (the “West Virginia Jobs Act”} and shall
require its contractors and subcontractors to comply with the West Virginia Jobs Act. The
Governmental Agency shall provide the Authority with a certificate stating that (I} the
Governmental Agency will comply with all the requirements of the West Virginia Jobs Act;
(1) the Governmental Agency has included the provisions of the West Virginia Jobs Act in
each contract and subcontract for the Project; (111} the Governmental Agency has received
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or will receive, prior to entering into contracts or subcontracts, from each contractor or
subcontractor a certificate demonstrating compliance with Section 4 of the West Virginia
Jobs Act or waiver certificates from the West Virginia Division of Labor (“DOL”); and (IV)
the Governmental Agency will file with the DOL and the Authority copies of the waiver
certificates and certified payrolls or comparable documents that include the number of
employees, the county and state wherein the employees reside and their occupation,
following the procedures established by the DOL.

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

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

expressly permitted in writing by the Authority.

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

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

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

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

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

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

ARTICLE V

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

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

hereof.

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

5.3 Inthe event the Governmental Agency defaults in any payment due to
the Authority pursuant to this Loan Agreement, the amount of such default shall bear interest
at the interest rate of the installment of the Loan next due, from the date of the default unti]

the date of the payment thereof,

5.4 The Governmental Agency hereby irrevocably covenants and agrees
with the Authority that, in the event of any default hereunder by the Governmental Agency,
the Authority may exercise any or all of the rights and powers granted under Section 7 of the
Act, including, without limitation, the right to impose, enforce and collect charges of the

System.

ARTICLE VI

Other Agreements of the
Governmental Agency

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

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

Agreement.

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

making the Loan.

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

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

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

Project or the System.

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

Miscellaneous

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

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

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

contained herein.

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

of this Loan Agreement.

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

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

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

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

(i)  termination by the Authority pursuant to Section 6.3 hereof; or

(1)  payment in full of the principal of and interest on the Loan and
of any fees and charges owed by the Governmental Agency to the Authority.
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INWITNESS WHEREOF, the parties hereto have caused this Loan Agreement
to be executed by their respective duly authorized officers as of the date executed below by

the Authority.

BERKELEY COUNTY PSD
[Name of Governmental Agency]

(SEAL) Byzm
-~

Its: Chairman

Attest; Date: Mav 15, 2003

Its: Secretary

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

(SEAL) %a“aﬁ\@;\@qwag

{ts: Director

Attest; Date: May 15. 2003

Its: Secretary-Treasurer

00832/00302
03/26/02
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EXHIBIT A

FORM OF CERTIFICATE OF CONSULTING ENGINEER

(Issuer)

{(Name of Bonds)

I, , Registered Professional Engineer, West
Virginia License No. , of , Consulting
Engineers, , , hereby certify as follows:
1. My firm is engineer for the acquisition and construction of
to the ‘
system (the “Project”) of (the “Issuer”), to be constructed
primarily in County, West Virginia, which acquisition and construction are

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

(the “Authority™), dated

2. The Bonds are being issued for the purposes of (i)
, and (i1) paying certain issuance and

other costs in connection therewith.

3. To the best of my knowledge, information and belief, (i) within the
limits and in accordance with the applicable and governing contractual requirements relating
to the Project, the Project will be constructed in general accordance with the approved plans,
specifications and designs prepared by my firm and approved by [DEP/BPH/PSC] and any
change orders approved by the Issuer and all necessary governmental bodies; (ii) the Project,
as designed, 1s adequate for its intended purpose and has a useful life of at least years
if properly operated and maintained, excepting anticipated replacements due to normal wear
and tear; (iti) the Issuer has received bids for the acquisition and construction of the Project
which are in an amount and otherwise compatible with the plan of financing set forth in the
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Schedule A attached hereto as Exhibit A and my firm' has ascertained that all successful
bidders have made required provisions for all insurance and payment and performance bonds
and that such insurance policies or binders and such bonds have been verified for accuracy;
(iv) the successful bidders received any and all addenda to the original bid documents; (v)
the bid documents relating to the Project reflect the Project as approved by the
[DEP/BPH/PSC] and the bid forms provided to the bidders contain all critical operational
components of the Project; (vi) the successful bids include prices for every item on such bid
forms; (vii) the uniform bid procedures were followed; (viii) the Issuer has obtained all
permits required by the laws of the State of West Virginia and the United States necessary
for the acquisition and construction of the Project and operation of the System; (ix) as of the
effective date thereof,” the rates and charges for the System as adopted by the Issuer will be
sufficient to comply with the provisions of the Loan Agreement; (x) the net proceeds of the
Bonds, together with all other moneys on deposit or to be simultaneously deposited and
irrevocably pledged thereto and the proceeds of grants, if any, irrevocably committed
therefor, are sufficient to pay the costs of acquisition and construction of the Project set forth
in the Schedule A attached hereto; and (xi) attached hereto as Exhibit A is the final amended
“Schedule A - Final Total Cost of Project, Sources of Funds and Costs of F inancing” for the

Project.

WITNESS my signature and seal on this day of ,

[SEAL]

By:
West Virginia License No.

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

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

QPINION OF BOND COUNSEL FOR GOVERNMENTAL AGENCY

[To Be Dated as of Date of Loan Closing]

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

Ladies and Gentlemen:

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

We have examined a certified copy of proceedings and other papers relating
to the authorization of (i} a loan agreement dated »____,including all schedules and
exhibits attached thereto (the “Loan Agreement”), between the Governmental Agency and
the West Virginia Water Development Authority (the “Authority”) and (ii) the issue of a
series of revenue bonds of the Governmental Agency, dated s (the “Local
Bonds™), to be purchased by the Authority in accordance with the provisions of the Loan
Agreement. The Local Bonds are issued in the principal amount of $ , in the form of
one bond, registered as to principal and interest to the Authority, with interest payable
semiannually on April 1 and October 1 of each year, commencing 1, , at the rate
of __% per annum, and with principal payable annually on October 1 of each year,
commencing 1, , all as set forth in the “Schedule Y™ attached to the Loan
Agreement and incorporated in and made a part of the Local Bonds.

The Local Bonds are issued for the purposes of (i) , and
(i1) paying certain issuance and other costs in connection therewith.

We have also examined the applicable provisions of

of the Code of West Virginia, 1931, as amended (the "Local

Statute"), and the bond duly adopted or enacted by the Governmental Agency
on , as supplemented by the supplemental resolution duly adopted by the
Governmental Agency on (collectively, the "Local Act"), pursuant to and
under which Local Statute and Local Act the Local Bonds are authorized and issued, and the
Loan Agreement has been undertaken. The Local Bonds are subject to redemption prior to
maturity to the extent, at the time, under the conditions and subject to the limitations set forth

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

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

2. The Loan Agreement inures to the benefit of the Authority and cannot
be amended so as to affect adversely the rights of the Authority or diminish the obligations
of the Governmental Agency without the consent of the Authority.

3. The Governmental Agency is a duly organized and validly existing
, with full power and authority to acquire and
construct the Project, to operate and maintain the System, to adopt or enact the Local Actand
to issue and sell the Local Bonds, all under the Local Statute and other applicable provisions

of law.

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

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

Bonds and the Local Act.

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

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

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

proper,

Very truly yours,
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EXHIBIT C

MONTHLY FINANCIAL REPORT

Name of Governmental Agency

Name of Bond Issue(s)

Type of Project Water Wastewater
Fiscal Year Report Month
Budget
Year To
Total Budget Date Minus
Current Year Year Total Year
Item Month To Date To Date To Date

1. Gross Revenues

2. Operating Expenses

3. Bond Payments:
Tvpe of Issue

Clean Water SRF

Drinking Water TRF

Infrastructure Fund

Water Development
Authority

Rural Utilities Service
Economic Development

Administration
Other (Identify)

4. Renewal and
Replacement

Fund Deposits

MO310057.1

Name of Person Completing Form

Address

Telephone
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Item 1

[tem 2

Item3

Item 4

INSTRUCTIONS FOR COMPLETING MONTHLY FINANCIAL REPORT

You will need a copy of the current fiscal year budget adopted by the
Governmental Agency to complete Items 1 and 2. In Item 1, provide the
amount of actual Gross Revenues for the current month and the total amount
year-to-date in the respective columns. Divide the budgeted annual Gross
Revenues by 12. For example, if Gross Revenues of $1,200 are anticipated to
be received for the year, each month the base would be increased by $100
(51,200/12). This is the incremental amount for the Budget Year-to-Date

column.

Provide the amount of actual Operating Expenses for the current month and
the total amount year-to-date in the respective columns. Any administrative
fee should be included in the Operating Expenses. Divide the budgeted annual
Operating Expenses by 12. For example, if Operating Expenses of $900 are
anticipated to be incurred for the year, each month the base would be increased
by $75 (3900/12). Thisis the incremental amount for the Budget Year-to-Date

column.

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

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

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

MQ310657.1
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EXHIBIT D

MONTHLY PAYMENT FORM

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

Re: [Name of bond issue]

Ladies and Gentlemen:

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

Sinking Fund:

Interest S
Principal S
Total: 5
Reserve Account: S

Witness my signature this __ day of

[Name of Governmental Agency]

By:

Authorized Officer

Enclosure: copy of check(s)
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SCHEDULE X

DESCRIPTION OF LOCAL BONDS

Principal Amount of Local Bonds $2.430,000
Purchase Price of Local Bonds  $2.430.000

Interest on the Local Bonds is payable on April 1 and October 1 in each year,
beginning with the first semiannual interest payment date after delivery of the Local Bonds
to the Authority, until the Local Bonds are paid in full, at the rate of 5.0% per annum.
Principal of the Local Bonds is payable on October 1 in each year as set forth on the
Schedule Y attached hereto and incorporated herein by reference.

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

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

(1) Water Revenue Bonds, Series 1993 B (formerly Hedgesville Public Service
District Water Revenue Bonds, Series 1993 A), dated March 8, 1993 and issued in the
principal amount of $528,871; (2) Water Revenue Bonds, Series 1993 D (formerly Opequon
Public Service District Water Revenue Bonds, Series 1993), dated J uly 29, 1993, and issued
in the principal amount of $10,257,957; (3)Water Revenue Bonds, Series 1996 (formerly
Hedgesville Public Service District Water Revenue Bonds, Series 1996), dated August 6,
1996, and 1ssued in the principal amount of $677,158; (4) Water Revenue Bonds, Series 1997
(formerly Opequon Public Service District Water Revenue Bonds, Series 1997), dated
June 25, 1997, and issued in the principal amount of $3,339,090; (5)Water Revenue Bonds,
Series 2001 A (West Virginia Water Development Authority), dated October 25, 2001, and
issued in the principal amount of $2,010,000; (6) Water Refunding Revenue Bonds, Series
2003 A (Bank Qualified), dated April 1, 2003, and issued in the principal amount of
$1,333,000; and {7) Water Refunding Revenue Bonds, Series 2003 B (Non-Bank Qualified),
dated April 1, 2003, and issued in the principal amount of $2,030,000.
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SCHEDULE Y

Berkeley County PSD
WDA Loan of $2,430,000

Closing Date: May 15, 2003

DEBT SERVICE SCHEDULE
Principal Coupon Interest Total P+i
10/01/2003 - - 45,900.00 45,900.00
4/01/2004 - - 60,750.00 60,750.00
10/01/2004 73,450.00 5.000% §0,750.C00 134,240.00
4/01/2005 - - 58,812.75 58,912.75
10/01/2005 77.164.0C 5.000% 58,912.75 136,076.75
4/01/2008 - - 56,983.65 58,983.65
10/01/2006 81,022.00 5.000% 56,883.65 138,005.65
4/01/2007 - - 54,858.10 54,958.10
10/01/2007 85,073.00 5.000% 54,958.10 140,031.10
4/01/2008 - - 52,831.28 52,831.28
10/01/2008 88,327.00 5.000% 52,831.28 142,158.28
4/01/2009 - - 50,588.10 50,598.10
10/01/2009 93,793.00 5.000% 50,598.10 144,381.10
4/01/2010 - - 48,253.28 48,253.28
10/01/2010 ©8,483.00 5.000% 48,253.28 146,736.28

4/01/2011 - - 45,791.20 45,791.20°
10/01/2011 103,407.00 5.000% 45,791.20 149,198.20
4/01/2012 - “ 43,206.03 43,206.03
10/01/2012 108,578.00 5.000% 43,206.03 151,784.03
4/01/2013 - - 40,491.58 40,491.58
10/01/2013 114,006.00 5.000% 40,491.58 154,497.58
4/01/2014 - - 37.641.43 37,641.43
10/01/2014 119,707.00 5.000% 37,641.43 157,348.43
4/01/2015 - - 34,648.75 34,648.75
10/01/20156 125,892.00 5.000% 34,648.75 160,340.75
4/01/2016 - - 31,506.45 31,506.45
10/01/2016 131,977.00 5.000% 31,506.45 163,483.45
4/01/2017 - - 28,207.03 28,207.03
10/01/2017 138,576.00 5.000% 28,207.03 166,783.03
4/01/2018 - - 2474263 2474263
10/01/2018 145,504.00 5.000% 24,742.63 170,246.63
4/01/2018 - - 21,105.03 21,105.03
10/01/2019 152,779.00 5.000% _ 21,105.03 173,884.03
4/01/2020 - - 17,285.55 17,285.55
10/01/2020 160,418.00 5.000% 17,285.55 177,703.55
4/01/2021 - - 1327510 13,275.10
10/01/2021 168,439.00 5.000% 1327510 181,714.10
4/01/2022 - - 9,064.13 9,064.13
10/01/2022 176,861.00 5.000% 9,064.13 185,925.13
4/01/2023 - - 4.842.60 4,642.50
10/01/2023 1856,704.00 5.000% 4,642 .80 190,346.6C
Total 2,430,000.00 - 1,515,689.34 3,945,689.34
Ferris, Baker Warts File = WDA Series 2003.5f-Berkeley County PSD- SINGLE PURPOSE
West Virginia Public Finance Office 4/24/2003 2:.01 PM

30



SCHEDULE Z

None.
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PUBLIC SERVICE COMMISSION
OF WEST VIRGINIA
CHARLESTON

At a session of the PUBLIC SERVICE COMMISSION OF WEST VIRGINIA in
the City of Charleston on the 13™ day of March, 2003.

CASE NO. 02-1406-PWD-42A

BERKELEY COUNTY PUBLIC SERVICE WATER DISTRICT
Application to increase water rates and charges.

COMMISSION ORDER

By this Order, the Commission approves increased pre- and post-construction rates
and charges.

Background

On September 12, 2002, the Berkeley County Public Service Water District
(District) filed an application, pursuant to the Commission’s Rules for the Construction
and Filing of Tariffs (Tariff Rules), to increase its water rates and charges by 19.29%, to
produce additional annual revenues of approximately $966,162. Included with the
application was a request for emergency rate relief.

By Order issued October 25, 2002, the Commission required the District to publish
notice of its rate filing. The Commission also approved emergency intenim rates to take
effect after such publication.’

On November 4, 2002, Ms. Rosalie Rose filed a protest to this rate application.

On November 20, 2002, the District filed an affidavit of publication from The
Journal evidencing publication of the notice of filing on October 31, 2002, and November
7,2002.

'The interim rates were later corrected by Order issued November 12, 2002,

Public Service Commission
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On January 30, 2003, Staff filed its audit report, including a class cost of service
study and Tariff Rule 42 Exhibit. Staff noted that the District currently operates under
three separate tariffs for customers located in territories served formerly by the Berkeley
County Public Service Water District, the Hedgesville Public Service District and the
Opequon Public Service District. These utilities were merged on July 1, 2001, pursuant
to Commission Order issued in Case No. 00-0893-PWD-PC. Staff recommended a rate
increase sufficient to cover projected going level operations prior to completion of
construction authorized in Case No. 01-0009-PWD-CN. In Staff’s opinion, the District
needs increased revenues of $285,742 or 5.57%. Staff recommended that once
construction is complete, the District should then be permitted to charge rates resulting
in an increase of $440,025 over present rates, or 8.5%.

Staff did not oppose the District’s proposal to unify its rate structure, but did object
to the District’s proposed two block rate structure. Staff recommended moving toward a
single tariff, but advocated a phased-in approach to avoid a large 10% decrease for former
Opequon customers with a simultaneous 30% increase for the former Bunker Hill
customers. Staff proposed a two-year stepped-down surcharge for former Opequon
customers. In the second year, the surcharge would be decreased 50%.

Under Staff’s recommended pre-construction rates, former Bunker Hill customers
will experience a rate increase of 20.14% on the average bill. Former Hedgesville
customers will experience a 4.98% decrease on the average bill. Opequon customers will
receive a 3.65% decrease on the average bill.

Staff amended the leak adjustment rate, and added a bulk service rate.

Staff attached to its report proposed tariff sheets to take effect upon issuance of the
final Order in this case, upon a date twelve (12) months from the date of the Order, and
upon a date twenty-four (24) months from the date of the Order. Staff also attached
separate tariff sheets to take effect upon the completion of construction authorized in Case
No. 01-0009-PWD-CN, in lieu of the pre-construction tariffs.

By Order issued February 18, 2003, the District was permitted to file its response
to Staff’s audit report on or before February 18, 2003.

On February 18, 2003, the District filed its response indicating disagreement with
some, but not all of the Staff’s rate recommendations. Specifically, the District objected
to: (1) Staff’s recommendation regarding the rate to be charged E.I. duPont deNemours
Company; (2) the establishment of a bulk service rate; (3) Staff”s estimate of the District’s
cash needs for future capital projects; and (4) Staff’s characterization of prepayments of
bond indebtedness as “other debt” instead of “bond retirement.” The District requested

Public Service Commission
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an expedited hearing and decision so that new rates could go into effect in time to allow
the District to accept favorable bids to complete construction authorized in Case No. 01-
0009-PWD-CN. Those bids expire May 15, 2003.

On March 3, 2003, Staff and the District filed a Joint Stipulation of Staff and
Berkeley County Public Service Water District (Stipulation). In this filing, the parties
indicate that they have resolved each of the four items of disagreement above.
Specifically, the parties agreed to leave the duPont rate at $2.47 per thousand for the first
twelve (12) months, reduced to a pre-construction rate of $2.21 and a post-construction
rate of $2.22 for the next twelve (12) months and further reduced at the conclusion of
twenty-four (24) months to a pre-construction rate of $1.95 and a post-construction rate
of $1.97.

Secondly, the parties agreed to eliminate the bulk service rate.

Third, as to Staff’s estimate of the District’s cash needs, the parties agreed to
pursue this issue outside the context of this case.

Finally, as to Staff’s characterization of prepayments of bond indebtedness as
“other debt” instead of “bond retirement” the parties stated that this will have no impact
on the current case, but does affect the calculation of debt service coverage and could
impact future cases. The parties agreed that this issue should also be pursued outside the
context of this case.

Stipulated tariff sheets were attached to the Stipulation.

DISCUSSION

The Commission finds that the Stipulation represents a reasonable compromise and
agreement on the issues presented in this rate proceeding. The public notice provided in
this matter has been sufficient in view of the fact that the stipulated rates overall are less
than those initially proposed by the District. (See District Tariff Rule 42 Exhibit;
Stipulation Cash Flow Analysis).

The Commission agrees with the parties that gradualism is the preferred approach
to consolidating the District’s three separate rate schedules. Accordingly, the use of the
two-year stepped down surcharge for the former Opequon customers should be approved.
Furthermore, the Commission agrees that it is appropriate to delay the implementation of
rates designed to recover the costs of construction authorized in Case No. 01-0009-PWD-
CN, until after that construction is complete. Accordingly, the approval of separate pre-
construction and post-construction rates is appropriate.

Public Service Cornmission
of West Virginia
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In view of the Stipulation, the Commission must now consider whether the sole
protest filed in this matter should be found fo constitute substantial protest to justify a
hearing in this case. The protest, filed by Ms. Rose, asks the Commission to consider
customers on fixed incomes, and asks why a growing community is faced with increased
rather than decreased costs. '

The Commission sympathizes with utility customers on fixed incomes. However,
the Commission is charged by statute to set utility rates based on the costs to provide
utility service. W.Va. Code §24-1-1. In this case, the District has shown that its costs to
provide water utility service justify the rates that shall be approved by this Order. The
Commission finds that the sole protest does not constitute substantial protest to justify the
expense of holding a hearing in this case.

The rates set forth on the “Approved Initial Pre-Construction Tariff,” attached to
the Stipulation, and attached hereto as Appendix A, should be approved for use by the
District for service rendered on and after the date of this Order. The other tariff sheets
attached hereto will take effect on the terms set forth in the ordering paragraphs below.

FINDINGS OF FACT

1. On September 12, 2002, the Berkeley County Public Service Water District
(District) filed an application to increase its water rates and charges by 19.29%, to
produce additional annual revenues of approximately $966,162. Included with the
application was a request for emergency rate relief.

2. By Order issued October 25, 2002, the Commission required the District to
publish notice of its rate filing. The Commission also approved emergency interim rates
to take effect after such publication.?

3. On November 4, 2002, Ms. Rosalie Rose filed a protest to this rate application.
Ms. Rose asked the Commission to consider customers on fixed incomes, and asked why
a growing community is faced with increased rather than decreased costs.

4. On November 20, 2002, the District filed an affidavit of publication from The
Journal evidencing publication of the notice of filing on October 31, 2002, and November
7, 2002.

5. On January 30, 2003, Staff filed its andit report, including a class cost of service

2The interim rates were later corrected by Order issued November 12, 2002.
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study and Tariff Rule 42 Exhibit. Staff attached to its report proposed tariff sheets to take
effect upon issuance of the final Order in this case, upon a date twelve (12) months from
the date of the Order, and upon a date twenty-four (24) months from the date of the Order.
Staff also attached separate tariff sheets to take effect upon the completion of construction
authorized in Case No. 01-0009-PWD-CN, in lieu of the pre-construction tarrffs.

6. On Febroary 18, 2003, the District filed its response indicating disagreement
with some, but not all of the Staff’s rate recommendations. Specifically, the District
objected to: (1) Staff’s recommendation regarding the rate to be charged E.I. duPont
deNemours Company; (2) the establishment of a bulk service rate; (3) Staff’s estimate of
the District’s cash needs for future capital projects; and (4) Staff’s charactenization of
prepayments of bond indebtedness as “other debt” instead of “bond retirement.” The
District requested an expedited hearing and decision so that new rates may go into effect
in time to allow the District to accept favorable bids to complete construction authorized
in Case No. 01-0009-PWD-CN. Those bids expire May 15, 2003.

7. On March 3, 2003, Staff and the District filed a Joint Stipulation of Staff and
Berkeley County Public Service Water District (Stipulation). In this filing, the parties
indicate that they have resolved each of the four items of disagreement -above.
Specifically, the parties agreed to leave the duPont rate at $2.47 per thousand for the first
twelve (12) months, reduced to a pre-construction rate of $2.21 and a post-construction
rate of $2.22 for the next twelve (12) months and further reduced at the conclusion of
twenty-four (24) months to a pre-construction rate of $1.95 and a post-construction rate
of $1.97.

8. The parties agreed to eliminate the bulk service rate.

9. The parties agreed to pursue the issue of the District’s cash needs outside the
context of this case.

10. The parties stated that Staff’s characterization of prepayments of bond
indebtedness as “other debt” instead of “bond retirement” will have no impact on this
case, but does affect the calculation of debt service coverage and could impact future
cases. The parties agreed that this issue should also be pursued outside the context of this
case.

11. Stipulated tariff sheets were attached to the Stipulation.

CONCLUSIONS OF LAW

1. The Stipulation represents a reasonable compromise and agreement on the
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issues presented in this rate proceeding.

2. The public notice provided in this matter has been sufficient in view of the fact
that the stipulated rates overall are less than those initially proposed by the District. (See
District Tariff Rule 42 Exhibit; Stipulation Cash Flow Analysis).

3. Gradualism is the preferred approach to consolidating the District’s three
separate rate schedules. Accordingly, the use of the two-year stepped down surcharge for
the former Opequon customers is appropriate.

4. It is appropriate to delay the implementation of rates designed to recover the
costs of conmstruction authorized in Case No. 01-0009-PWD-CN until after that
construction is complete. Accordingly, the approval of separate pre-construction and post-
construction rates is appropriate.

5. The Commission is charged by statute to set utility rates primarily based on the
costs to provide utility service. W.Va. Code § 24-1-1.

6. The District has shown that its costs to provide water utility service justify the
rates that shall be approved by this Order.

7. The Commission finds that the sole protest filed in this case does not constitute

sufficient protest to justify the expense of holding a hearing in this case.

8. The rates set forth on the “Approved Initial Pre-Construction Tariff,” attached
to the Stipulation and attached hereto as Appendix A should be approved for use by the
District for service rendered on and after the date of this Order. The other tariff sheets
attached hereto will take effect on the terms set forth in the ordering paragraphs below.

ORDER

IT IS THEREFORE ORDERED that the Joint Stipulation of Staff and Berkeley
County Public Service Water District filed on March 3, 2003, is hereby adopted in
resolution of this rate application.

IT IS FURTHER ORDERED that the rates set forth on the tariff sheets titled,
“Approved Initial Pre-Construction Tariff” and attached hereto as Appendix A, are hereby
approved for use by the District for service rendered on and after the date of this Order.

IT IS FURTHER ORDERED that within thirty (30) days of the date of this Order,
the District shall file tariff sheets consistent with the tariff sheets titled “Approved Initial
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Pre-Construction Tariff” attached hereto.

IT IS FURTHER ORDERED that twelve (12) months following the date of this
Order, the District shall immediately put into effect the rates set forth on the tanff sheets
attached hereto in Appendix A, titled, “Approved Pre-Construction Intermediate Tariff.”

[T IF FURTHER ORDERED that twenty-four (24) months following the date of
this Order, the District shall immediately put into effect the rates set forth on the tariff
sheets attached hereto in Appendix A, titled, “Approved Pre-Construction Final Tariff.”

IT IS FURTHER ORDERED that as soon as the District has completed and put
into service the construction that is the subject of Case No. 01-0009-PWD-CN, then the
District shall immediately put into effect the rates set forth on the taniff sheets attached
hereto in Appendix A, titled, “Approved Initial Post-Construction Tariff” (applicable if
construction is completed within one year of the date of this order), “Approved
Intermediate Post-Construction Tariff” (applicable if construction is completed after
twelve months from the date of this Order, but before twenty-four (24) months from the
date of this Order), or “Approved Final Post-Construction Tariff” (applicable if
construction is completed any time after 24 months from the date of this Order). The
applicable post-construction tariff shall replace the pre-construction tariff then in effect.

IT IS FURTHER ORDERED that in no event shall any post-construction tariff go
into effect prior to the completion and placement into service of the construction that is
the subject of Case No. 01-0009-PWD-CN.

IT IS FURTHER ORDERED that within thirty (30) days of the date that any of the
foregoing tariff sheets go into effect, the District shall file the appropriate tariff sheets
with the Commission’s tariff office.

IT IS FURTHER ORDERED that upon entry hereof, this case shall be removed
from the Commission’s docket of open cases.

IT IS FURTHER ORDERED that the Commission’s Executive Secretary shall
serve a copy of this order on all parties of record by First Class United States Mail, and
upon Commission Staff by hand dehvery.

JML/Ajm

021406¢cd.wpd A True Copy, Teste:

Sandra Squire
Executive Secretary
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APPENDIX A

BERKELEY COUNTY PUBLIC SERVICE WATER DISTRICT
APPROVED INITIAL PRE-CONSTRUCTION TARIFF

SCHEDULE

APPLICABILITY
Applicable within the entire territory served.

AVAILABILITY QF SERVICE
Awvailability for general domestic, commercial, industrial.

RATES (customers with metered water supply

First 3,000 gallons used per month $5.31 per 1,000 gallons

Next 2,000 gallons used per month $5.01 per 1,000 gallons

Next 5,000 gallons used per month $4.47 per 1,000 gallons

Next 90,000  gallons used per month $4.19 per 1,000 gallons

Over 100,000 gallons used per month $2.10 per 1,000 gallons
MINIMUM CHARGES

No bill will be rendered for less than $15.93 per month which is the equivalent of 3,000
gallons.

5/8 inch meter § 15.93 per month
1 inch meter $ 39.83 per month
1 - inch meter $ 79.65 per month
2 inch meter $ 127.44 per month
3 inch meter § 238.95 per month
4 inch meter $ 398.25 per month
6 inch meter $ 796.50 per month
8 inch meter $1,274.40 per month

FIRE HYDRANTS: PRIVATE FIRE PRIVATE PROTECTION; HOSE CONNECTIONS
Fire Hydrants, each $88.00 per hydrant per year, payable annually.

Private Fire Protection Sprinkler systems shall pay $88.00 per year,
plus $0.28 per sprinkler head, payable annually.

Hose Connections, for fire use only, $50.00 per year, payable annually. Simplex or Duplex .

Note: Some customers may be subject to surcharges and should refer to Schedule II for the

applicable surcharge rate.

Public Service Commission
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BERKELEY COUNTY PUBLIC SERVICE WATER DISTRICT
APPROVED INITIAL PRE-CONSTRUCTION TARIFF
SCHEDULE I (Continued)

DELAYED PAYMENT PENALTY
The above schedule is net. On all accounts not paid in full when due, ten percent (10%)
will be added to the net current amount unpaid. This delayed payment penalty is not
interest and is to be collected only once for each bill where it is a appropriate.

RECONNECTION FEE: $10.00
To be charged whenever the supply of water is turned off for violations of rules,
non-payment of bills or fraudulent use of water.

TAP FEE: $300.00
The above charges are to be made whenever the utility installs a new tap to serve an
applicant.

LEAK ADJUSTMENT
$0.4591 per thousand gallons is to be used when a bill reflects unusual consumption which
can be attributed to eligible leakage on customer’s side of the meter. This rate shall be
applied to all such consumption above the customer’s historical average usage.

SPECIAL WATER SERVICES

1. Where water is desired for only a short period of time, and not continuously throughout
the year, such as for vacation homes or cottages, building purposes, street paving, cleaning
property, filling tanks or other uses of this kind, an application shall be made as set forth
in Water Rule 4.1.6., and payment made in accordance with the applicable schedule of
rates and charges, in which case a suitable deposit shall be made.

2. When making application for special water service, the applicant shall pay the District the
(a) applicable security deposit; and (b) service reconnecting charge.

The applicant shall forfeit the total security deposit if the District can show the user
tampered with any District property.

4, Each reconnecting of a special water service shall require a new application.

RETURNED CHECK CHARGE
A service charge equal to the actual bank fee assessed to the District or a maximum of

$15.00 will be imposed upon any customer whose check for payment of charges 1s
returned by their bank due to insufficient funds.

Public Service Commission
of West Virginia
Charleston




BERKELEY COUNTY PUBLIC SERVICE WATER DISTRICT
APPROVED INITIAL PRE-CONSTRUCTION TARIFF

SCHEDULE 11

APPLICABILITY
Applicable in entire territory formerly served by Opequon Public Service District.

AVAILABILITY OF SERVICE
Available for general domestic, commercial, industrial.

RATES
$0.60 per 1,000 gallons of water used per month for a period of twelve months from the
effective date of the final order in Case No. 02-1406-PWD-42A.

SCHEDULE IiI

APPLICABILITY
Applicable in entire territory formerly served by Opequon Public Service District.

AVAILABILITY
Available for service to E. I. DuPont de Nemours and Company.

RATES
$2.47 per 1,000 gallons of water used per month.

Public Service Commission
of West Virginia
Charleston




BERKELEY COUNTY PUBLIC SERVICE WATER DISTRICT
APPROVED PRE-CONSTRUCTION INTERMEDIATE TARIFF

SCHEDULE 1
APPLICABILITY
Applicable in entire territory served.
AVAILABILITY OF SERVICE
Availability for general domestic, commercial, industrial.
RATES
First 3,000 gallons used per month $5.40 per 1,000 gallons
Next 2,000 gallons used per month $5.03 per 1,000 gallons
Next 5,000 gallons used per month $4.75 per 1,000 gallons
Next 90,000  gallons used per month $4 .49 per 1,000 gallons
Over 100,000 gallons used per month $2.10 per 1,000 gallons
MINIMUM CHARGES
No bill will be rendered for less than the $16.20 per month which is the equivalent of 3,000
gallons.
5/8  inch meter $ 16.20 per month
1 inch meter $ 40.51 per month
1 - Y% inch meter $ 81.00 per month
2 inch meter $ 129.60 per month
3 inch meter $ 243.00 per month
4 inch meter $ 405.00 per month
6 inch meter $ 810.00 per month
8 $

inch meter 1,296.00 per month

FIRE HYDRANTS: PRIVATE FIRE PRIVATE PROTECTION:; HOSE CONNECTIONS
Fire Hydrants, each $88.00 per hydrant per year, payable annually.

Private Fire Protection Sprinkler systems shall pay $88.00 per year,
plus $0.28 per sprinkler head, payable annually.

Hose Connections for fire use only. $50.00 per year, payable annually. Simplex or Duplex.

Note: Some customers may be subject to surcharges and should refer to Schedule II for the
applicable surcharge rate.

Public Service Commission
of West Virginia
Charleston



BERKELEY COUNTY PUBLIC SERVICE WATER DISTRICT
APPROVED PRE-CONSTRUCTION INTERMEDIATE TARIFF

SCHEDULE I (Continued)

DELAYED PAYMENT PENALTY
The above schedule is net. On all accounts not paid in full when due, ten percent
(10%) will be added to the net current amount unpaid. This delayed payment
penalty is not interest and is to be collected only once for each bill where itisa
appropriate.

RECONNECTION FEE $10.00
To be charged whenever the supply of water is turned off for violations of rules, -
non-payment of bills or fraudulent use of water.

TAP FEE $300.00
The above charges are to be made whenever the utility installs a new tap to serve an
applicant.

LEAK ADJUSTMENT
$0.4591 per thousand gallons is to be used when a bill reflects unusual
consumption which can be attributed to eligible leakage on customer’s side of the
meter. This rate shall be applied to all such consumption above the customer’s
historical average usage.

SPECIAL WATER SERVICES

1. Where water is desired for only a short period of time, and not continuously
throughout the year, such as for vacation homes or cottages, building purposes,
street paving, cleaning property, filling tanks or other uses of this kind, an
application shall be made as set forth in Water Rule 4.1.6., and payment made in
accordance with the applicable schedule of rates and charges, in which case a
suitable deposit shall be made.

2. When making application for special water service, the applicant shall pay the
District the (a) applicable security deposit; and (b) service reconnecting charge.

3. The applicant shall forfeit the total security deposit if the District can show the user
tampered with any District property.

4. Each reconnecting of a special water service shall require a new application.

RETURNED CHECK CHARGE

A service charge equal to the actual bank fee assessed to the District or a
maximum of $15.00 will be imposed upon any customer whose check for payment
of charges is returned by their bank due to insufficient funds.

Public Service Cormmission
of West Virginia
Charieston




BERKELEY COUNTY PUBLIC SERVICE WATER DISTRICT
APPROVED PRE-CONSTRUCTION INTERMEDIATE TARIFF

SCHEDULE I

APPLICABILITY
Applicable in entire territory formerly served by Opequon Public Service District.

AVAILABILITY QF SERVICE
Available for general domestic, commercial, industnal.

RATES
$0.30 per 1,000 gallons of water used per month beginning twelve months from the
effective date of the final order in Case No. 02-1406-PWD-42A and continuing for twelve
months thereafter.

SCHEDULE HI

APPLICABILITY .
Applicable in entire territory formerly served by Opequon Public Service District.

AVATLABILITY
Awvailable for service to E. 1. DuPont de Nemours and Company.

RATES
$2.21 per 1,000 gallons of water used per month.

13

Pubtic Service Commission
of West Virginia
Charleston

-



BERKELEY COUNTY PUBLIC SERVICE WATER DISTRICT
APPROVED PRE-CONSTRUCTION FINAL TARIFF

SCHEDULE I

APPLICABILITY
Applicable in entire territory served.

AVAILABILITY OF SERVICE

RATES {customers with metered water supply)

li gallons.

5/8

1
1
2
3
4
6
3

First 3,000 gallons used per month

Next 2,000 gallons used per month

Next 5,000 gallons used per month

Next 90,000  gallons used per month

Over 100,000 gallons used per month
MINIMUM CHARGES

inch meter
inch meter
- Y% inch meter
inch meter
inch meter
inch meter
inch meter
inch meter

Availability for general domestic, commercial, industrial.

$
$
$
¥
$
$
$
$

$5.41 per 1,000 gallons
$5.32 per 1,000 gallons
$4.87 per 1,000 gallons
$4.71 per 1,000 gallons
$2.20 per 1,000 gallons

No bill will be rendered for less than the $16.23 per month which is the equivalent of 3,000

16.23 per month
40.58 per month
81.15 per month
129.84 per month
243.45 per month
405.75 per month
811.50 per month

1,198.40 per month

FIRE HYDRANTS: PRIVATE FIRE PRIVATE PROTECTION; HOSE CONNECTIONS

- ““"‘""—Fi're"Hydrant's,“'e'aT:h

Private Fire Protection

Public Service Commission
of West Virginia

Charleston

$88:00per-hydrant per year; payable annually:

Sprinkler systems shall pay $88.00 per year,
plus $0.28 per sprinkler head, payable annually.

Hose Connections for fire use only. $50.00 per year, payable annually. Simplex or Duplex.

;W_ﬁ
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BERKELEY COUNTY PUBLIC SERVICE WATER DISTRICT
APPROVED PRE-CONSTRUCTION FINAL TARIFF

SCHEDULE I (Continued)

DELAYED PAYMENT PENALTY
The above schedule is net. On all accounts not paid in full when due, ten percent
(10%) will be added to the net current amount unpaid. This delayed payment
penalty is not interest and is to be collected only once for each bill where it is a
appropriate.

RECONNECTION FEE $10.00
To be charged whenever the supply of water is turned off for violations of rules,
non-payment of bills or fraudulent use of water.

TAP FEE $300.00
The above charges are to be made whenever the utility installs a new tap to serve an
applicant.

LEAK ADJUSTMENT
$0.4591 per thousand gallons is to be used when a bill reflects unusual
consumption which can be attributed to eligible leakage on customer’s side of the
meter. This rate shall be applied to all such consumption above the customer’s
historical average usage.

SPECIAL WATER SERVICES

1. Where water is desired for only a short period of time, and not continuously
throughout the year, such as for vacation homes or cottages, building purposes,
street paving, cleaning property, filling tanks or other uses of this kind, an
application shall be made as set forth in Water Rule 4.1.6., and payment made in
accordance with the applicable schedule of rates and charges, in which case a
suitable deposit shall be made.

2. When making application for special water service, the applicant shall pay the
District the (a) applicable security deposit; and (b) service reconnecting charge.

3. The applicant shall forfeit the total security deposit if the District can show the user
tampered with any District property.

4, Each reconnecting of a special water service shall require a new application.

RETURNED CHECK CHARGE

A service charge equal to the actual bank fee assessed to the District or a
maximum of $15.00 will be imposed upon any customer whose check for payment
of charges is returned by their bank due to insufficient funds.

Public Service Commission
of West Virginia
Charleston




BERKELEY COUNTY PUBLIC SERVICE WATER DISTRICT
APPROVED PRE-CONSTRUCTION FINAL TARIFF

SCHEDULE II

APPLICABILITY
Applicable in entire territory formerly served by Opequon Public Service District.

AVAILABILITY
Awvailable for service to E. I. DuPont de Nemours and Company.

RATES
$1.95 per 1,000 gallons of water used per month.

16
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BERKELEY COUNTY PUBLIC SERVICE WATER DISTRICT
APPROVED INITIAL POST-CONSTRUCTION TARIFF

SCHEDULE 1

APPLICABILITY
Applicable in entire territory served.

AVAILABILITY OF SERVICE
Availability for general domestic, commercial, industrial service.

RATES (customers with metered water supply)

First 3,000 gallons used per month $5.55 per 1,000 gallons

Next 2,000 gallons used per month $4.99 per 1,000 gallons

Next 5,000 gallons used per month $4.53 per 1,000 gallons

Next 90,000  galions used per month $4.39 per 1,000 gallons

Over 100,000 gallons used per month $2.10 per 1,000 gallons
MINIMUM CHARGES

No bill will be rendered for less than $16.65 per month which is the equivalent of 3,000
gallons.
5/8  inch meter $ 16.65 per month
1 inch meter $ 41.63 per month
1 - % inch meter $ 83.25 per month
2 inch meter $ 133.20 per month
3 inch meter $ 249.75 per month
4 inch meter $ 416.25 per month
6 $ 832.50 per month
8 $1,332.00 per month

inch meter
inch meter

FIRE HYDRANTS: PRIVATE FIRE PRIVATE PROTECTION: HOSE CONNECTIONS
Fire Hydrants, each $90.00 per hydrant per year, payable annually.

Private Fire Protection Sprinkler systems shall pay $90.00 per year,
plus $0.30 per sprinkler head, payable annually.

Hose Connections, for fire use only $52.00 per year, payable annually, Simplex or Duplex.

Note: Some customers may be subject to surcharges and should refer to Schedule II for the
applicable surcharge rate.
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BERKELEY COUNTY PUBLIC SERVICE WATER DISTRICT
APPROVED INITIAL POST-CONSTRUCTION TARIFF

SCHEDULE I (Continued)

DELAYED PAYMENT PENALTY
The above schedule is net. On all accounts not paid in full when due, a ten percent (10%)
will be added to the net current amount unpaid. This delayed payment penalty is not
interest and is to be collected once for each bill where it is a appropriate.

RECONNECTION FEE $10.00
To be charged whenever the supply of water is turned off for violation of rules,
non-payment of bills or fraudulent use of water. '

TAP FEE $300.00
The above charges are to be made whenever the utility installs a new tap to serve an
applicant.

LEAK ADJUSTMENT »
$0.4591 per thousand gallons is to be used when a bill reflects unusual
consumption which can be attributed to eligible leakage on customer’s side of the
meter. This rate shall be applied to all such consumption above the customer’s
historical average usage.

SPECIAL WATER SERVICES

1. Where water is desired for only a short period of time, and not continuously
throughout the year, such as for vacation homes or cottages, building purposes,
street paving, cleaning property, filling tanks or other uses of this kind, an
application shall be made as set forth in Water Rule 4.1.6., and payment made in
accordance with the applicable schedule of rates and charges, in which case a
suitable deposit shall be made.

2. When making application for special water service, the applicant shall pay the
District the (a) applicable security deposit; and (b) service reconnecting charge.

3. The applicant shall forfeit the total security deposit if the District can show the user
tampered with any District property.

4. Each reconnecting of a special water service shall require a new application.

RETURNED CHECK CHARGE

A service charge equal to the actual bank fee assessed to the District or a maximum of
$15.00 will be imposed upon any customer whose check for payment of charges is
returned by their bank due to insufficient funds.
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BERKELEY COUNTY PUBLIC SERVICE WATER DISTRICT
APPROVED INITIAL POST-CONSTRUCTION TARIFF

SCHEDULE 11

APPLICABILITY
Applicable in entire territory formerly served by Opequon Public Service District.

AVAILABILITY OF SERVICE
Available for general domestic, commercial, industral.

RATES
$0.60 per 1,000 gallons of water used per month for a period of twelve months from the
effective date of the final order in Case No. 02-1406-PWD-42A.

SCHEDULE 1l

APPLICABILITY
Applicable in entire territory formerly served by Opequon Public Service District.

AVAILABILITY
Available for service to E. 1. DuPont de Nemours and Company.

RATES
$2.47 per 1,000 gallons of water used per month.

Public Service Commission
of West Virginia
Charleston




BERKELEY COUNTY PUBLIC SERVICE WATER DISTRICT
APPROVED POST-CONSTRUCTION INTERMEDIATE TARIFF

SCHEDULE I

APPLICABILITY
Applicable in entire territory served.

AVAILABILITY OF SERVICE

RATES
First 3,000 gallons used per month
Next 2,000 gallons used per month
Next 5,000 gallons used per month
Next 90,000  gallons used per month
Over 100,000 gallons used per month

MINIMUM CHARGES

gallons.
5/8 inch meter

inch meter

- ¥4 inch meter
mch meter
inch meter
inch meter
inch meter
inch meter

[o <20 o AN N WS I N S

Awvailability for general domestic, commercial, industrial.

$5.55 per 1,000 gallons
$5.19 per 1,000 gallons
$4.98 per 1,000 gallons
$4.70 per 1,000 gallons
$2.10 per 1,000 gallons

$ 16.65 per month
$ 41.63 per month
$ 83.25 per month
$ 133.20 per month
$ 249.75 per month
$ 416.25 per month
$ 832.50 per month
$1,332.00 per month

FIRE HYDRANTS: PRIVATE FIRE PRIVATE PROTECTION; HOSE CONNECTIONS

applicable surcharge rate.

Fire Hydrants, each $90.00 per hydrant per year, payable annually.

Private Fire Protection Sprinkler systems shall pay $90.00 per year,
plus $0.30 per sprinkler head, payable annually.

Hose Connections for fire use only. $52.00 per year, payable annually. Simplex or Duplex.

__——-—--—-——----— T

No bill will be rendered for less than $16.65 per month which is the equrvalent of 3,000

Note: Some charges may be subject to surcharges and should refer to Schedule II for the
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BERKELEY COUNTY PUBLIC SERVICE WATER DISTRICT
APPROVED POST-CONSTRUCTION INTERMEDIATE TARIFF

SCHEDULE 1 (Continued)

DELAYED PAYMENT PENALTY
The above schedule is net. On all accounts not paid in full when due, ten percent
(10%) will be added to the net current amount unpaid. This delayed payment
penalty is not interest and is to be collected only once for each bill where it is a
appropriate.

RECONNECTION FEE $10.00
To be charged whenever the supply of water is turned off for violations of rules,
non-payment of bills or fraudulent use of water. '

TAP FEE $300.00
The above charges are to be made whenever the utility installs a new tap of serve an
applicant.

LEAK ADJUSTMENT
$0.4591 per thousand gallons is to be used when a bill reflects unusual i
consumption which can be attributed to eligible leakage on customer’s side of the
meter. This rate shall be applied to all such consumption above the customer’s
historical average usage.

SPECIAL WATER SERVICES

1. Where water is desired for only a short period of time, and not continuously
throughout the year, such as for vacation homes or cottages, building purposes,
street paving, cleaning property, filling tanks or other uses of this kind, an
application shall be made as set forth in Water Rule 4.1.6., and payment made in
accordance with the applicable schedule of rates and charges, in which case a
suitable deposit shall be made.

2. When making application for special water service, the applicant shall pay the
District the (a) applicable security deposit; and (b} service reconnecting charge.

3. The applicant shall forfeit the total security deposit if the District can show the user
tampered with any District property.

4. Each reconnecting of a special water service shall require a new application.

RETURNED CHECK CHARGE

A service charge equal to the actual bank fee assessed to the District or a
maximum of $15.00 will be imposed upon any customer whose check for payment
of charges is returned by their bank due to insufficient funds.
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BERKELEY COUNTY PUBLIC SERVICE WATER DISTRICT
APPROVED POST-CONSTRUCTION INTERMEDIATE TARIFF

SCHEDULE II

APPLICABILITY
Applicable in entire territory formerly served by Opequon Public Service District.

AVAILABILITY OF SERVICE
Available for general domestic, commercial, industrial.

RATES
$0.30 per 1,000 gallons of water used per month beginning twelve months from the
effective date of the final order in Case No. 02-1406-PWD-42A and continuing for twelve

months thereafter.

SCHEDULE I

APPLICABILITY '
Applicable in entire territory formerly served by Opequon Public Service District.

AVAILABILITY
Available for service to E. I. DuPont de Nemours and Company.

RATES
$2.22 per 1,000 gallons of water used per month.

Pubtic Service Cormmission
of West Virginia
Charleston



BERKELEY COUNTY PUBLIC SERVICE WATER DISTRICT
APPROVED POST-CONSTRUCTION FINAL TARIFF

SCHEDULE I

APPLICABILITY
Applicable in entire territory served.

AVAILABILITY OF SERVICE
Availability for general domestic, commercial, industrial.

RATES (customers with metered water supply) ,
First 3,000 gallons used per month $5.65 per 1,000 galions
Next 2,000 gallons used per month $5.25 per 1,000 gallons
Next 5,000 gallons used per month $5.13 per 1,000 gallons
Next 90,000  gallons used per month $5.01 per 1,000 gallons
Over 100,000 gallons used per month $2.10 per 1,000 gallons
MINIMUM CHARGES
No bill will be rendered for less than $16.95 per month which is the equivalent of 3,000
galions.
5/8 inch meter $ 16.95 per month
1 inch meter $ 42.38 per month
1 - Y% inch meter $ 84.75 per month
2 inch meter $ 135.60 per month
3 inch meter $ 254.25 per month
4 inch meter $ 42375 per month
6 inch meter $ 847.50 per month
8 inch meter $1,356.00 per month

FIRE HYDRANTS: PRIVATE FIRE PRIVATE PROTECTION; HOSE CONNECTIONS
Fire Hydrants, each $90.00 per hydrant per year, payable annually.

Private Fire Protection Sprinkler systems shall pay $90.00 per year,
plus $0.30 per sprinkler head, payable annually.

Hose Connections for fire use only. $52.00 per year payable annually. Simplex or Duplex.

Public Service Commission
of West Virginia
Charleston




BERKELEY COUNTY PUBLIC SERVICE WATER DISTRICT
APPROVED POST-CONSTRUCTION FINAL TARIFF

SCHEDULE I (Continued)

DELAYED PAYMENT PENALTY
The above schedule is net. On all accounts not paid in full when due, ten percent
(10%) will be added to the net current amount unpaid. This delayed payment
penalty is not interest and is to be collected only once for each bill where it is a
appropriate.

RECONNECTION FEE 10.00

To be charged whenever the supply of water is turned off for violations of rules,

non-payment of bills or frandulent use of water.

TAP FEE $300.00
The above charges are to be made whenever the utility installs a new tap to serve
an applicant.

LEAK ADJUSTMENT
$0.4591 per thousand gallons is to be used when a bill reflects unusual
consumption which can be attributed to eligible leakage on customer’s side of the
meter. This rate shall be applied to all such consumption above the customer’s
historical average usage.

SPECIAL WATER SERVICES

1. Where water is desired for only a short period of time, and not continuously
throughout the year, such as for vacation homes or cottages, building purposes,
street paving, cleaning property, filling tanks or other uses of this kind, an
application shall be made as set forth in Water Rule 4.1.6., and payment made in
accordance with the applicable schedule of rates and charges, in which case a
suitable deposit shall be made.

2. When making application for special water service, the applicant shall pay the
District the (a) applicable security deposit; and (b) service reconnecting charge.

3. The applicant shall forfeit the total security deposit if the District can show the user
tampered with any District property.

4. Each reconnecting of a special water service shall require a new application.

RETURNED CHECK CHARGE

A service charge equal to the actual bank fee assessed to the District or 2
maximum of $15.00 will be imposed upon any customer whose check for
payment of charges is returned by their bank due to insufficient funds.

Public Service Commission
of West Virginia
Charleston




BERKELEY COUNTY PUBLIC SERVICE WATER DISTRICT
APPROVED POST-CONSTRUCTION FINAL TARIFF

SCHEDULE II

APPLICABILITY
Applicable in entire territory formerly served by Opequon Public Service District.

AVAILABILITY
Available for service to E. I. DuPont de Nemours and Company.

RATES
$1.97 per 1,000 gallons of water used per month.
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West Vlrgmla Infrastructure & J obs.

irtemen o

Pubhc Members' " 300 Summers Street, Smt

Russell L. Isaacs, Cha!rman Chal leston, West Virginia 2
Cottageville . Telephone: (304) 558-

_-'Henry Harmon, Vice Chalrman
" Hurricane - ‘
DwnghtCalhoun
Petersburg

- ' C R. “Rennie” Hll] III
L Becidey R

= j_ : .Facsimile: (304) 558-

“Ka ty Mnllor:
Exev.utwe Secrr

Katy Mailoryovenznr

‘:A_pril 3,2003

~ Paul S, Fisher, Executive Director

- Berkeley County Pubhc Semce Dlsmct

. - PO.Box737 . - -
- Martxmburg. WcstVlrg1ma25402

Rc - Bcrkeley County Pubhc Scrvu:e stmct S . ..
L Wate,rPro]ect2001W 639 AR i

C :Dcaer Fxsher

_ The WcstVzroxma Infrastructure zmd I obs Dcvclopmsnt Ccuucﬂ (the “Infrasu'ucm.rc Councﬂ") has rev1ewcd ttherkeley
County Public Scrvzce: District’s (the “District”) revised preliminary application regarding its proposed project to develop a
-Facilities Mauagement Plan, construct the Rt. 45 interconnection, booster purping station, main replaccmcnt on Gregory Dnvc

' and Bctony Dnve, replacc radw rcad meter and complctc a hydroocolgy study (the “Pro_)ect’ )

'Based on the ﬁndmgs of thc Water ’I‘echmcal Rcwcw Comrmltee the Infrastrucmrc Councxl has detemuncd that the
PID]BCt is technically feasible within the guidelines of the Tufrastricture and Jobs Development Act. The District should carefully
review the enclosed comments of the Water Technical Review Cormuttee as the sttnc: may need to address ccr:am issues rmscd
in sa:d CommmEnts as it procccds thh the PTOJect B L S

_ Upon consnderatxon cf thc pr:hmmaxy appllcatmn, thc Inﬁastructure Counc:l rec..ommcnds that the sttnct utilize the
‘$2 430,000 WDA loan to fund this project, Please contact the WDA office at 558-3612 for specific information on the steps the
District necds to follow to app}y for thcsc ﬁ.mds Plezse note that thls letter does not consutute Iundlng approval from thxs
,agency : , ; i e CoT . _ -

Ifyou havc-any qucsnons rcgardmg thxs matter pleasc contact Katy Mallory at 558-4607

B Smcerely, 5

“Russeli L. Isaacs o

cc: . Bernie Yonkosky, WDA (w/o enclosure)

R RegtonIXPlanmng&Dcvciopment Councxl
Dewberry&Davm . S







BERKELEY COUNTY PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2003 C
(West Virginia Water Development Authority)

CROSS-RECEIPT FOR BOND AND BOND PROCEEDS

On the 15th day of May, 2003, the undersigned authorized representative of the
West Virginia Water Development Authority (the "Authority"), for and on behalf of the Authority, and
the undersigned Chairman of Berkeley County Public Service District (the "Issuer™), for and on behalf of
the Issuer, hereby certify as follows:

1. On the date hereof, the Authority received the Berkeley County Public Service
District Water Revenue Bonds, Series 2003 C (West Virginia Water Development Authority), issued in
the original aggregate principal amount of $2,430,000, as a single, fully registered Bond, numbered CR-1
and dated May 15, 2003 (the "Bonds").

2. At the time of such receipt, the Bonds had been executed by the Chairman and the
Secretary of the Issuer, by their respective manual signatures, and the official seal of the Issuer had been
affixed upon the Bonds.

3 The Issuer has received and hereby acknowledges receipt from the Authority, as

the original purchaser of the Bonds, of the sum of $2,430,000, being the entire principal amount of the
Bonds (100% of par value), there being no interest accrued thereon.

CHB46206.2



05/47/03
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Dated as of the day and year first written above,

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

By:

Its: Director

BERKELEY COUNTY PUBLIC SERVICE

DISTRICT

Its: L"h/alrman







BERKELEY COUNTY PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2003 C
(West Virginia Water Development Authority)

DIRECTION TO AUTHENTICATE AND DELIVER BOND

Huntington National Bank,
as Bond Registrar
Charleston, West Virginia

Ladies and Gentlemen:

There are delivered to you herewith on this 15th day of May, 2003:

(1 Bond No. CR-1, constituting the entire original issue of the
Berkeley County Public Service District Water Revenue Bonds, Series 2003 C
(West Virginia Water Development Authority), in the original aggregate
principal amount of $2,430,000, dated May 15, 2003 (the "Bonds"), executed
by the Chairman and Secretary of Berkeley County Public Service District (the
“Issuer™) and bearing the official seal of the Issuer, authorized to be issued
under and pursuant to a Bond Resolution duly adopted by the Issuer on
May 12, 2003, and a Supplemental Resolution duly adopted by the Issuer on
May 12, 2003 (collectively, the "Bond Legislation”);

(2) A copy of the Bond Legislation authorizing the above-captioned
Bond issue, duly certified by the Secretary of the Issuer;

3 Executed counterparts of a loan agreement for the Bonds dated
May 15, 2003, by and between the West Virginia Water Development
Authority (the "Authority”) and the Issuer (the "Loan Agreement"); and

4 An executed opinion of nationally recognized bond counsel
regarding the validity of the L.oan Agreement and the Bonds.

You are hereby requested and authorized to deliver the Bonds to the Authority
upon payment to the account of the Issuer of the sum of $2,430,000, representing the agreed
purchase price of the Bonds, there being no accrued interest thereon. Prior to such delivery of
the Bonds, you will please cause the Bonds to be authenticated and registered by an authorized
officer, as Bond Registrar, in accordance with the form of Certificate of Authentication and

Registration thereon.

CL3846207.1



Dated as of the day and year first above wriiten.

BERKELEY COUNTY PUBLIC SERVICE DISTRICT

Chairman

05/05/03
067780.00001
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UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
BERKELEY COUNTY PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 2003 C
(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY)
No. CR-1 $2,430,000

KNOW ALL MEN BY THESE PRESENTS: That BERKELEY COUNTY
PUBLIC SERVICE DISTRICT, a public corporation and pelitical subdivision of the State of
West Virginia in Berkeley County of said State (the "Issuer"), for value received, hereby
promises to pay, solely from the special funds provided therefor, as hereinafter set forth, to
the West Virginia Water Development Authority (the "Authority") or registered assigns the
sum of TWO MILLION FOUR HUNDRED THIRTY THOUSAND DOLLARS
($2,430,000), in annual installments on October 1 of each year, commencing
October 1, 2003, as set forth on the "Debt Service Schedule” attached as Exhibit A hereto
and incorporated herein by reference, with interest on each installment at the rate per annum
set forth on said Exhibit A.

The interest on this Bond shall be payable semiannually on April 1 and
October 1 of each year, commencing October 1, 2003, as set forth on Exhibit A attached
hereto. Principal installments of this Bond are payable in any coin or currency which, on the
respective dates of payment of such installments, is legal tender for the payment of public and
private debts under the laws of the United States of America, at the office of the
West Virginia Municipal Bond Commission, Charleston, West Virginia (the "Paying Agent").
The interest on this Bond is payable by check or draft of the Paying Agent mailed to the
registered owner hereof at the address as it appears on the books of Huntington National
Bank, Charleston, West Virginia, as registrar (the "Registrar”), on the 15th day of the month
next preceding an interest payment date, or by such other method as shall be mutually
agreeable so long as the Authority is the Registered Owner hereof.

This Bond may be redeemed prior to its stated date of maturity in whole or
in part, but only with the express written consent of the Authority, and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement between
the Issuer and the Authority, dated May 15, 2003.

This Bond is issued (i) to pay the costs of acquisition and construction of
certain improvements and extensions to the existing public waterworks facilities of the Issuer
(the "Project"); (ii) to pay capitalized interest on this Bond for the construction period and
not more than 6 months thereafter; (iii) to fund a reserve account for this Bond; and (iv) to
pay certain costs of issuance of the Bonds of this Series (the "Bonds") and related costs. The
existing public waterworks facilities of the Issuer, the Project and any further improvements
or extensions thereto are herein called the "System." This Bond is issued under the authority
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of and in full compliance with the Constitution and statutes of the State of West Virginia,
including particularly Chapter 16, Article 13A and Chapter 22C, Article 1 of the
West Virginia Code of 1931, as amended (collectively, the "Act"), a Bond Resolution duly
adopted by the Issuer on May 12, 2003, and a Supplemental Resolution duly adopted by the
Issuer on May 12, 2003 (coliectively, the "Bond Legislation"), and is subject to all the terms
and conditions thereof. The Bond Legislation provides for the issuance of additional bonds
under certain conditions, and such bonds would be entitled to be paid and secured equally and
ratably from and by the funds and revenues and other security provided for the Bonds under
the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER’S (1) WATER REVENUE BONDS, SERIES 1993 B, (2)
WATER REVENUE BONDS, SERIES 1993 D, (3) WATER REVENUE BONDS, SERIES
1996, (4) WATER REVENUE BONDS, SERIES 1997, (5) WATER REVENUE BONDS,
SERIES 2001 A (WEST VIRGINIA WATER DEVELOPMENT AUTHORITY), (6)
WATER REFUNDING REVENUE BONDS, SERIES 2003 A (BANK QUALIFIED), AND
(7) WATER REFUNDING REVENUE BONDS, SERIES 2003 B (NON-BANK
QUALIFIED) (COLLECTIVELY, THE "FIRST LIEN BONDS") AND SENIOR AND
PRIOR TO THE ISSUER'S WATER REVENUE BONDS, SERIES 1993 C (THE
"SECOND LIEN BONDS," AND COLLECTIVELY, THE "PRIOR BONDS").

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, on parity
with the pledge of Net Revenues in favor of the holders of the First Lien Bonds and senior
and prior to the Second Lien Bonds, and from moneys in the reserve account created under
the Bond Legislation for the Bonds (the "Series 2003 C Bonds Reserve Account") and
unexpended proceeds of the Bonds. Such Net Revenues shall be sufficient to pay the
principal of and interest on all bonds which may be issued pursuant to the Act and shall be
set aside as a special fund hereby pledged for such purpose. This Bond does not constitute

Ferze

an indebtedness of the Issuer within the meaning of any constitutional or statutory provisions -

or limitations, nor shall the Issuer be obligated to pay the same or the interest hereon except
from said special fund provided from the Net Revenues, the moneys in the Series 2003 C
Bonds Reserve Account and unexpended proceeds of the Bonds. Pursuant to the Bond
Legislation, the Issuer has covenanted and agreed to establish and maintain just and equitable
rates and charges for the use of the System and the services rendered thereby, which shall be
sufficient, together with other revenues of the System, to provide for the reasonable expenses
of operation, repair and maintenance of the System, and to leave a balance each year equal
to at least 115% of the maximum amount payable in any year for principal of and interest on
the Bonds and all other obligations secured by a lien on or payable from such revenues on
a parity with or junior to the Bonds, including the Prior Bonds; provided however, that when
the Series 2003 A Bonds and the 2003 B Bonds are no longer outstanding and so long as there
exists in the Series 2003 C Bonds Reserve Account an amount at least equal to the maxinmm
amount of principal and interest which will become due on the Bonds in the then current or
any succeeding year, and in the respective reserve accounts established for any other
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obligations outstanding on a parity with or junior to the Bonds, including the Prior Bonds,
an armount at least equal to the requirement therefor, such percentage may be reduced to
110%. The Issuer has entered into certain further covenants with the registered owners of
the Bonds for the terms of which reference is made to the Bond Legislation. Remedies
provided the registered owners of the Bonds are exclusively as provided in the Bond
Legislation, to which reference is here made for a detailed description thereof.

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

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

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

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

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

>

=



IN WITNESS WHEREOF, BERKELEY COUNTY PUBLIC SERVICE
DISTRICT has caused this Bond to be signed by its Chairman and its corporate seal to be
hereunto affixed and attested by its Secretary, and has caused this Bond to b%&ged
May 15, 2003. Y '

{SEAL]

ATTEST: . {R




CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2003 C Bonds described in the within-
mentioned Bond Legislation and has been duly registered in the name of the registered owner
set forth above, as of the date set forth below.

Date: May 15, 2003.

HUNTINGTON NATIONAL BANK,_ ‘-

Ry

as Registrar 2




ASSIGNMENT

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

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

Dated: .

In the presence of:

05/07/03
067780.00001
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Berkeley County Public Service District
WDA Loan (Loan Program II, Series 2003A) $2,430,000
Closing Date: May 15, 2003

DEBT SERVICE SCHEDULE

10/01/2003 - - 45,900.00 45,900.00
4/01/2004 . - 60,750.00 60,750.00

16/01/2004 73,490.00 5.000% 60,750.00 134,240.00
4/01/2005 - - 58,912.75 58,912.75

10/01/2005 77,164.00 5.000% 58,912.75 136,076.75
4/01/2006 - - 56,083.65 56,983.65

10/01/2006 81,022.00 5.000% 56,983.65 138,005.65
4/01/2007 - - 54,958.10 54 ,958.10

10/01/2007 85,073.00 5.000% 54,958.10 140,031.10
4/01/2008 - - 52,831.28 52,83128

10/01/2008 89,327.00 5.000% 52,831.28 142,158.28
4/01/2009 - - 50,598.10 50,598.10

10/01/2009 93,793.00 5.000% 50,598.10 144,391.10
4/01/2010 - . - 48,253.28 48,253.28

10/01/2010 98,483.00 5.000% 48,253.28 146,736.28
4/01/2011 - - 45.791.20 45,791.20

10/01/2011 103,407.00 5.000% : 45,791.20 149,198.20
410112012 - - 43,206.03 43,206.03

10/01/2012 108,578.00 5.000% 43,206.03 151,784.03
4/01/2013 . - 40,491.58 40,491.58

10/01/2013 114,006.00 5.000% 40,491.58 154,497 .58
4/01/2014 - - 37,641.43 37,641.43

10/01/2014 149,707.00 5.000% 37.641.43 157,348 43
4/01/2015 - - 34,648.75 34,648.75

10/01/2015 125,692.00 5.000% 34,648.75 160,340.75
4/0112016 - - ' 31,506.45 31,506.45

10/01/2016 131,977.00 5.000% 31,506.45 163,483.45
4/01/2017 - - 28,207.03 28,207.03

10/01/2017 138,576.00  5.000% 28,207.03 166,783.03
4/01/2018 - - 24,742.63 24,742.63

10/01/2018 145,504.00 5.000% 24,742.63 170,246.63
4/01/2019 - - 21,105.03 21,105.03

10/01/2018 152,779.00 5.000% 21,105.03 173,884.03
4/01/2020 - - 17.285.55 17,285.55

10/01/2020 160,418.00 5.000% ' 17,285.55 177,703.55
4/01/2021 - - 13,275.10 - 13,275.10

10/01/2021 168,439.00 5.000% 13,275.10 181,714.10
4/01/2022 - - 9,064,113 9,064.13

10/01/2022 176,861.00 5.000% 9,064.13 185,925.13
4/01/2023 - - 4,642.60 4,642.60

10/01/2023 185,704.00 5.000% 4,642.60 190,346.60
Total 2,430,000.00 - 1,515,688.34 3,945,689.34

Ferris, Baker Wats

West Virginta Public Finance Office

File = WDA Series 2003 sf-Berkeley County PSD- SINGLE PURPOSE

5/ 5/2003 10:51 AM
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Berkeley County PSD (West Virginia)
WDA Loan of $2,430,000
Proposed Closing Date: May 15, 2003
DEBT SERVICE SCHEDULE
10/01/2003 - - 45,900.00 45,900.00
10/01/2004 73,490.00 5.000% 121,500.00 194,980.00
10/01/2005 77,164.00 5.000% 117,825.50 194,989.50
10/01/2006 81,022.00 5.000% 113,967.30 194,989.30
10/01/2007 85,073.00 5.000% 109,816.20 194,989.20
10/01/2008 89,327.00 5.000% 105,662.56 194,989.56
10/01/2009 93,793.00 - 5.000% 101,196.20 194,989.20
10/01/2010 98,483.00 5.000% 96,506.56 194,989.56
10/01/2011 103,407.00 5.000% 61,582.40 194,989.40
10/01/2012 108,578.00 5.000% 86,412.06 194,990.06
10/01/2013 114,008.00 5.000% 80,983.16 194,989.16
10/01/2014 119,707.00 5.000% 75,282.86 194,989.86
10/01/2015 125,892.00 5.000% 69,297.50 194,989.50
10/01/2016 131,877.00 5.000% 63,012.90 194,589.90
10/01/2017 138,576.00 5.000% 56,414.06 194,990.06
10/01/2018 145,504.00 5.000% 49,485.26 194,989.26
10/01/2019 152,779.00 5.000% 42,210.06 194,989.06
10/01/2020 160,418.00 5.000% 34,571.10 194,989.10
10/01/2021 168,435.00 5.000% 26,550.20 194,989.20
10/01/2022 175,861.00 5.000% 18,128.26 194,989.26
10/01/2023 185,704.00 5.000% 9,285.20 194,989.20
Total 2,430,000.00 - 1,515,689.34 3,945,689.34
YIELD STATISTICS
BONA YEar DOllANS....c e eeeeerereersrsserssssessmesnsesessesessssstssssesaeseseas semsserssssmensmssensessassnss $30,313.79
AVEIGE LIB.cuvecerreerercraeeee st cest st ves e sesssesesemesenesneesssasseas esessssesasseseee e s eens 12.475 Years
AVETAGE COUPDM.uriuiiiiiniriirmirsrranerarasssrssssssasmessessssasssssiomtvsnrmssssassses seoresmesmssnsssseses 5.0000003%
Nat INterast Cost (NIC). .ot vesersssssiniisme e sos e esesessinessssesssssssessssnssons 5.0000003%
True Interest Cost [TIC)....cvcoiinirirrcersressnsssesssesrsesasasessscesersenesesensmssessasemsnes 5.0006402%
Bond Yield for Arbitrage PUMPOSES. ... ....ccccccrcnterieres cesesssssecscsssssememsessaeemeesessnsenen: 5.0006402%
AN INCIUSIVE COSE {AIC). .. e eecriciristetasennsresessesssssaesssmesesesmt st sesesmensasasssetensssssnssns ~5.0006402%
IRS FORM 8038
NEEINLEIESt COSL.....viireerc s et eas st sttt s aan e sesesenene 5.0000003%_
Weighted AVErage MatUY....c...ccce e cvererersmersesssssesssss saeeeesseseessssseasanmseessssessns 12.475 Years

Ferris, Baker Wartts
West Virginia Public Finance Office

File = WDA Series 2003 .sf-Berkeley Counry PSD- SINGLE PURPOSE
5/ 5/2003 10:51 AM
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ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint

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

Dated:

In the presence of:

05/07/03
067780.00001






STEPTOE Bank One Center, Seventh Floor Writer's Contact Information
& P.O. Box 1588
JO H N SON Charleston, WV 25326-1588

PLLC

ATTORNEYS AT LAW {304) 353-8000 (304} 353-8180 Fax
Clarksburg Charleston Morgantown Martinsburg Wheeling Parkersburg www.steptoeiaw.com
May 15, 2003

Berkeley County Public Service District
Water Revenue Bonds, Series 2003 C
(West Virginia Water Development Authority)

Berkeley County Public Service District
Martinsburg, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance by Berkeley County Public
Service District (the "Issuer"), a public service district and public corporation and political subdivision
created and existing under the laws of the State of West Virginia, of its $2,430,000 Water Revenue Bonds,
Series 2003 C (West Virginia Water Development Authority), dated the date hereof (the "Bonds").

We have examined the law and certified copies of proceedings and other papers relating
to the authorization of a loan agreement, dated May 15, 2003, including all schedules and exhibits attached
thereto (the "Loan Agreement"), between the Issuer and the West Virginia Water Development Authority
(the "Authority") and the Bonds, which are to be purchased by the Authority in accordance with the
provisions of the Loan Agreement. The Bonds are originally issued in the form of one bond, registered
as to principal and interest to the Authority, with interest payable semiannually on April 1 and October 1
of each year, commencing October 1, 2003, at the rate of 5.00% per annum, and with principal
installments payable annuaily on October 1 of each year, commencing October 1, 2004, and maturing
October 1, 2023, all as set forth in the "Schedule Y" attached to the Loan Agreement and incorporated in
and made a part of the Bonds.

The Bonds are issued under the authority of and in full compliance with the Constitution
and statutes of the State of West Virginia, including particularly, Chapter 16, Article 13A and Chapter
22C, Article 1 of the West Virginia Code of 1931, as amended (collectively, the "Act"), for the purposes
of (i) paying the costs of acquisition and construction of certain improvements and extensions to the existing
public waterworks facilities of the Issuer (the "Project"); (ii) paying capitalized interest on the Bonds for
the construction period and not more than six (6) months thereafter; (iii) funding a reserve account for the
Bonds; and (iv) paying certain costs of issuance and related costs.

CH846225.2 9
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Berkeley County Public Service District, et al
Page 2

We have also examined the applicable provisions of the Act and the Bond Resolution duly
adopted by the Issuer on May 12, 2003, as supplemented by a Supplemental Resolution duly adopted by
the Issuer on May 12, 2003 (collectively, the "Bond Legislation")}, pursuant to and under which Act and
Bond Legislation the Bonds are authorized and issued, and the Loan Agreement has been entered into. The
Bonds are subject to redemption prior to maturity to the extent, at the time, under the conditions and
subject to the limitations set forth in the Bond Legislation and the Loan Agreement.

In connection with the issuance of the Bonds, the Issuer has executed a Certificate as to
Arbitrage, dated as of the date hereof (the "Certificate as to Arbitrage"), which, among other things, sets
forth restrictions on the investment and expenditure of the Bond proceeds and earnings thereon, to ensure
that the arbitrage requirements of the Internal Revenue Code of 1986, as amended, and regulations
thereunder (collectively, the "Code"), necessary to establish and maintain the excludability of interest on
the Bonds from gross income for federal income tax purposes, are and will continue to be met.

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

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

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

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

4. The Bonds have been duly authorized, issued, executed and delivered by the Issuer
to the Authority and are valid, legally enforceable and binding special obligations of the Issuer, payable
from the Net Revenues of the System and secured by a first lien on and pledge of the Net Revenues of the
System, on a parity with respect to liens, pledge and source of and security for payment with the Issuer's
Water Revenue Bonds, Series 1993 B, Water Revenue Bonds, Series 1993 D, Water Revenue Bonds,
Series 1996, Water Revenue Bonds, Series 1997, Water Revenue Bonds, Series 2001 A (West Virginia
Water Development Authority), Water Refunding Revenue Bonds, Series 2003 A (Bank Qualified), and
Water Refunding Revenue Bonds, Series 2003 B (Non-Bank Qualified) (the "First Lien Bonds") and senior
and prior to the Issuer's Water Revenue Bonds, Series 1993 C (the "Second Lien Bonds, " and collectively,
the "Prior Bonds"), all in accordance with the terms of the Bonds and the Bond Legislation.

CH846225.2



Berkeley County Public Service District, et al
Page 3

5. Under existing laws, regulations, rulings and judicial decisions of the United States
of America, as presently written and applied, the interest on the Bonds (a) is excludable from gross income
of the owners thereof for federal income tax purposes pursuant to the Code and (b} is not an item of tax
preference for purposes of the federal alternative minimum tax imposed upon individuals and corporations
under the Code. It should be noted, however, that interest on the Bonds is included in the adjusted current
earnings of certain corporations for purposes of computing the alternative minimum tax that may be
imposed with respect to corporations. The opinions set forth above are subject to the condition that the
Issuer comply, on a continuing basis, with all requirements of the Code that must be satisfied subsequent
to issuance of the Bonds for interest thereon to be or continue to be excludable from gross income for
federal income tax purposes and all certifications, covenants and representations which may affect the
excludability from gross income of the interest on the Bonds set forth in the Bond Legislation and the
Certificate as to Arbitrage, and other certificates delivered in connection with the issuance of the Bonds.
Failure to comply with certain of such Code provisions or such certifications, covenants and representations
could cause the interest on the Bonds to be includable in gross income retroactive to the date of issuance
of the Bonds. We express no opinion regarding other federal tax consequences arising with respect to the
Bonds.

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

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

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

Very truly yours,

STEPTOE & JOHNSON PLLC

05/07/03
067780.00001
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Law Offices of Hoy Shingleton, L.C.

115 Aikens Center Suite 24
Martinsburg, WV 25401

(304) 262-4773 Telephone _ Shinglet@access.mountain.net
(304) 262-4775 Fax

May 15, 2003

BERKELEY COUNTY PUBLIC SERVICE DISTRICT
Water Revenue Bonds, Series 2003 C

(West Virginia Water Development Authority)

Berkeley County Public Service District
Martinsburg, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

Steptoe & Johnson PLLC
Clarksburg, West Virginia

Ladies and Gentlemen:

We are counsel to Berkeley County Public Service District, a public service district, in
Berkeley County, West Virginia (the "Issuer”). As such counsel, we have examined a copy of the
approving opinion of Steptoe & Johnson PLLC, as bond counsel, a loan agreement dated May 15, 2003,
including all schedules and exhibits aitached thereto, by and between the West Virginia Water Development
Authority (the "Authority"”) and the Issuer (the "Loan Agreement”), the Bond Resolution duly adopted by
the Issuer on May 12, 2003, as supplemented by the Supplemental Resolution duly adopted by the Issuer
on May 12, 2003 (coliectively, the "Bond Legislation"), and other documents, papers, agreements,
instruments and certificates relating to the above-captioned Bonds of the Issuer {the “Bonds") and orders
of The County Commission of Berkeley County relating to the Issuer.and the appointment of members of
the Public Service Board of the Issuer. All capitalized terms used herein and not otherwise defined herein
shall have the same meaning set forth in the Bond Legislation and the Loan Agreement when used herein.

We are of the opinion that:

1. The Issuer is duly created and validly existing as a public service district and as
a public corporation and political subdivision of the State of West Virginia.

2. The Loan Agreement has been duly authorized, executed and delivered by the
[ssuer and, assuming due authorization, execution and delivery by the Authority, constitutes a valid and
binding agreement of the Issuer enforceable in accordance with its terms.



3. The members and officers of the Public Service Board of the Issuer have been duly,
lawtully and properly appointed and elected, have taken the requisite oaths, and are authorized to act in
their respective capacities on behalf of the Issuer.

4, The Bond Legislation has been duly adopted by the Issuer and is in full force and
effect.

5. The execution and delivery of the Bonds and the Loan Agreement and the
consurmmation of the transactions contemplated by the Bonds, the Loan Agreement and the Bond
Legislation, and the carrying out of the terms thereof, do not and will not, in any material respect, conflict
with or constitute, on the part of the Issuer, a breach of or default under any agreement, document or
instrument to which the Issuer is a party or by which the Issuer or its properties are bound or any existing
law, regulation, rule, order or decree to which the Issuer is subject.

6. The Issuer has received all permits, licenses, approvals, consents, exemptions,
orders, certificates and authorizations necessary for the creation and existence of the Issuer, the issuance
of the Bonds, the acquisition and construction of the Project, the operation of the System and the imposition
of rates and charges, including, without limitation, all requisite orders, certificates and approvals from The
County Commission of Berkeley County, the West Virginia Infrastructure and Jobs Development Council
and the Public Service Commission of West Virginia, and the Issuer has taken any other action required
for the imposition of such rates and charges, including, without limitation, the adoption of a resolution
prescribing such rates and charges. The Issuer has received the Orders of the Public Service Commission
of West Virginia entered May 1, 2003 and May 6, 2003, in Case No. 01-0009-PWD-CN, among other
things, granting to the Issuer a certificate of public convenience and necessity for the Project and approving
the financing for the Project. The time for appeal of such Orders has not expired prior to the date hereof.
However, the Issuer has certified that it does not intend to appeal such Orders and the other parties to such
Orders have stated that they do not intend to appeal such Orders. Such Orders are not subject to any
appeal, further hearing, reopening or rehearing by any customer, protestant, intervenor or other person
not a party to such Orders.

7. The Issuer has duly published a notice of the acquisition and construction of the
Project, the issuance of the Bonds and related matters, as required under Chapter 16, Article 134,
Section 23 of the West Virginia Code of 1931, as amended, and has duly complied with the provisions
thereof,

8. To the best of our knowledge, there is no action, suit, proceeding or investigation
at law or in equity before or by any court, public board or body, pending or threatened, wherein an
unfavorable decision, ruling or finding would adversely affect the transactions contemplated by the Loan
Agreement, the Bonds and the Bond Legislation, the acquisition and construction of the Project, the
operation of the System or the validity of the Bonds or the collection or pledge of the Net Revenues
therefor.

9. Prior to the execution of construction contracts by the Issuer, we will verify that
all successful bidders have made required provisions for all insurance and payment and performarnce bonds
and we will verify such insurance policies or bindets and such bonds for accuracy. Prior to the execution
of construction contracts by the Issuer, we will review the contracts, the surety bonds and the policies or
other evidence of insurance coverage in connection with the Project and verify that such surety bonds and
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policies (1) are in compliance with the contracts; (2) are adequate in form, substance and amount to protect
the various interests of the Issuer; (3) have been executed by duly authorized representatives of the proper
parties; (4) meet the requirements of the Act, the Bond Legislation and the Loan Agreement; and (5) all
such documents constitute valid and legally binding obligations of the parties thereto in accordance with
the terms, conditions and provisions thereof.

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

M

them.

[}
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Law Offices of Hoy Shingleton, L.C.

115 Aikens Center Suite 24
Martinsburg, WV 25401

(304) 262-4773 Telephone Shinglet@access.mountain.net
(304) 262-4775 Fax

May 15, 2003

West Virginia Water Development Authority
180 Association Drive
Charleston, West Virginia 25301

Re: Berkeley County Public Service District
Ladies and Gentlemen:

This firm represents the Berkeley County Public Service District (the "Issuer") with regard to a
proposed project to construct certain water mains and a water pumping facility (the "Project”), and provides
this final title opinion on behalf of the Issuer to satisfy the requirements of the West Virginia Water
Development Authority (the "Authority") for the Project. Please be advised of the following:

1 We are of the opinion that the Issuer is a duly created and validly existing public service
district possessed with all the powers and authority granted to public service districts under the laws of the
State of West Virginia to construct, operate and maintain the Project as approved by the Bureau for Public
Health.

2. The Issuer has obtained all necessary permits and approvals for the construction of the
Project. :

3. We have investigated and ascertained the location of, and are familiar with the legal
description of, the necessary sites, including easements and/or rights of way, required for the Project as set
forth in the plans for the Project prepared by Dewberry & Davis, LLC, the consulting engineers for the
Project.



4. We have examined the records on file in the Office of the Clerk of the County Commission
of Berkeley County, West Virginia, the county in which the Project is to be located, and, in our opinion,
the Issuer has acquired legal title or such other estate or interest in ail of the necessary site components for
the Project, including all easements and/or rights of way, with the exception of those listed in Paragraph
5, sufficient to assure undisturbed use and possession for the purpose of construction, operation and
maintenance for the estimated life of the Project.

5. The following listed properties are to be acquired by eminent domain and the necessary
filings have been made in the Office of the Clerk of the Circuit Court of Berkeley County, West
Virginia, to permit the Issuer a right-of-entry for the purpose of construction, operation and maintenance
of the Project on the subject properties. The Issuer’s title thereto is defeasible in the event the Issuer does
not satisty any resulting judgment and/or award in the proceedings for acquisition of said properties, and
our certification is subject to the pending litigation:

Name Tax Map Parcel
Heirs of Brady E. Shriver Opequon District 10 30
6. All deeds, easements and rights of way which have been acquired to date by the Issuer have

been duly recorded in the Office of the Clerk of the County Commission of Berkeley County to
protect the legal title to and interest of the Issuer. '

If you have any questions regarding any of the information contained in this final title oplmon or
need anything further, please do not hesitate to iet me know.

Copy to: Héy (3 Shllﬁglet%nv v
John C. Stump, Esquire






BERKELEY COUNTY PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2003 C
(West Virginia Water Development Authority)

GENERAL CERTIFICATE OF ISSUER AND ATTORNEY ON:

TERMS

NO LITIGATION

GOVERNMENTAL APPROVALS AND BIDDING
NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS
CERTIFICATION OF COPIES OF DOCUMENTS
INCUMBENCY AND OFFICIAL NAME

LAND AND RIGHTS-OF-WAY

MEETINGS, ETC.

9. CONTRACTORS' INSURANCE, ETC.

10. LOAN AGREEMENT

11. RATES

12. PUBLIC SERVICE COMMISSION ORDERS

13. SIGNATURES AND DELIVERY

14. BOND PROCEEDS

15. PUBLICATION OF NOTICE OF BORROWING AND PSC FILING
16. PROCUREMENT OF ENGINEERING SERVICES
17. GRANTS

18. PRIVATE USE OF FACILITIES

19. NO FEDERAL GUARANTY

20. IRS INFORMATION RETURN

21. SPECIMEN BOND

22, CONFLICT OF INTEREST

23. WEST VIRGINIA JOBS ACT

24. EXECUTION OF COUNTERPARTS

I

We, the undersigned CHAIRMAN and SECRETARY of the Public Service
Board of Berkeley County Public Service District in Berkeley County, West Virginia (the
"Issuer”), and the undersigned Counsel to the Issuer, hereby certify in connection with the
$2,430,000 Berkeley County Public Service District Water Revenue Bonds, Series 2003 C
(West Virginia Water Development Authority), dated the date hereof (the "Bonds” or the
"Series 2003 C Bonds"), as follows:
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1. TERMS: All capitalized words and terms used in this General -
Certificate and not otherwise defined shall have the same meaning as in the Bond Resolution
of the Issuer duly adopted May 12, 2003, and a Suppiemental Resolution of the Issuer duly
adopted May 12, 2003 (collectively, the "Bond Legislation").

2, NO LITIGATION: No controversy or litigation of any nature is now
pending or threatened, restraining, enjoining or affecting in any manner the issuance, sale or
delivery of the Bonds, the acquisition or construction of the Project, the operation of the
System, the receipt of the Grant proceeds, if any, or the Net Revenues, or in any way
contesting or affecting the validity of the Bonds or the Grants, if any, or any proceedings of
the Issuer taken with respect to the issuance or sale of the Bonds, the pledge or application
of the Net Revenues or any other moneys or security provided for the payment of the Bonds
or the existence or the powers of the Issuer insofar as they relate to the authorization, sale and
issuance of the Bonds, the acquisition and construction of the Project, the operation of the
System, the receipt of the Grant proceeds, if any, the collection of the Gross Revenues or the
pledge of Net Revenues for payment of the Bonds.

3. GOVERNMENTAL APPROVALS AND BIDDING: All applicable
and necessary approvals, permits, exemptions, consents, authorizations, registrations and
certificates required by law for the acquisition and construction of the Project, the operation
of the System, including, without limitation, the imposition of rates and charges, and the
issuance of the Bonds have been duly and timely obtained and remain in full force and effect.
Competitive bids for the acquisition and construction of the Project have been solicited in
accordance with Chapter 5, Article 22, Section 1 of the Official West Virginia Code of 1931,
as amended, which bids remain in full force and effect.

4. NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS: There
has been no adverse change in the financial condition of the Issuer since the approval and
execution and delivery by the Issuer of the Loan Agreement, and the Issuer has met ail
conditions prescribed in the Loan Agreement entered into between the Issuer and the
Authority. The Issuer has or can provide the financial, institutional, legal and managerial
capabilities necessary to complete the Project.

There are outstanding obligations of the Issuer which will rank on a parity
with the Series 2003 C Bonds as to liens, pledge and source of and security for payment,
being the Water Revenue Bonds, Series 1993 B, the Water Revenue Bonds, Series 1993 D,
the Water Revenue Bonds, Series 1996, the Water Revenue Bonds, Series 1997, the Water
Revenue Bonds, Series 2001 A (West Virginia Water Development Authority), the Water
Refunding Revenue Bonds, Series 2003 A {Bank Qualified), and the Water Refunding
Revenue Bonds, Series 2003 B (Non-Bank Qualified} (the "First Lien Bonds") and senjor and
prior to the Water Revenue Bonds, Series 1993 C {the "Second Lien Bonds,") and the Water
Refunding Bond Anticipation Notes, Series 2001, and collectively, the "Prior Bonds."
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The Issuer has obtained (i) the certificate of an Independent Certified Public
Accountant stating that the coverage and parity tests of the First Lien Bonds are met, (ii) the
written consent of certain Holders of the First Lien Bonds to the issuance of the
Series 2003 C Bonds on a parity with the First Lien Bonds and (iii} the written consent of
the Holders of the Second Lien Bonds to the issuance of the Series 2003 C Bonds senior and
prior to the Second Lien Bonds. The Notes are not secured by assets of the System or the
Net Revenues thereof and are junior and subordinate to the First Lien Bonds and the Second
Lien Bonds. Other than the Prior Bonds, there are no outstanding bonds or obligations of the
Issuer which are secured by revenues or assets of the System. The Issuer is in compliance
with the covenants of the Prior Bonds and the Prior Resolutioxs.

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

Bond Resolution

Supplemental Resolution

WDA Loan Agreement

Public Service Comimission Order

Infrastructure and Jobs Development Council Approval
County Commission Orders Creating District and Merging
District with Hedgesville and Opequon Public Service

Districts

 County Commission Orders Appointing  Current
Boardmembers

Qaths of Office of Current Boardmembers
Rules of Procedure

Affidavit of Publication on Borrowing
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Minutes of Current Year Organizational Meeting

Minutes on Adoption of Bond Resolution and Supplemental
Resolution

Prior Resolutions

Consent of WDA to Issuance of Parity Bonds
Environmental Health Services Permit

Evidence of Insurance

Evidence of United States Geological Survey Grant

6. INCUMBENCY AND OFFICIAL NAME: The proper corporate title
of the Issuer is "Berkeley County Public Service District.” The Issuer is a public service
district and public corporation duly created by The County Commission of Berkeley County
and presently existing under the laws of, and a public corporation and political subdivision
of, the State of West Virginia. The governing body of the Issuer is its Public Service Board,
consisting of 5 duly appointed, qualified and acting members whose names and dates of
commencement and termination of current terms of office are as follows:

Date of Date of
Commencement Termination
Name of Office of Office

1. Gregory Rhoe January 23, 2003 June 30, 2007
2. Calvin B. Dorsey July 1, 2001 June 30, 2003
3. D. Wayne Dunham July 1, 2001 June 30, 2003
4. Howard W. Collins July 1, 2001 June 30, 2005
5. William L. Stubblefield July 1, 2001 June 30, 2005

The names of the duly elected and/or appointed, qualified and acting officers
of the Public Service Board of the Issuer for the calendar year 2003 are as follows:

Chairman - William L. Stubblefield
Vice-Chairman - Calvin B. Dorsey
Secretary - Gregory Rhoe
Treasurer - Howard W. Collins
Parliamentarian - D. Wayne Dunham

The duly appointed and acting counsel to Issuer is Hoy Shingleton, Esquire
of Martinsburg, West Virginia.
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7. LAND AND RIGHTS-OF-WAY: All land in fee simple and al}
rights-of-way and easements necessary for the acquisition and construction of the Project and
operation and maintenance of the System have been acquired or can and wil} be acquired by
purchase, or, if necessary, by condemnation by the Issuer and are adequate for such purposes
and are not or will not be subject to any liens, encumbrances, reservations or exceptions
which would adversely affect or interfere in any way with the use thereof for such purposes.
The costs thereof, including costs of any properties which may have to be acquired by
condemaation, are, in the opinion of all the undersigned, within the ability of the Issuer to
pay for the same without jeopardizing the security of or payments on the Bonds.

8. MEETINGS, ETC.: All actions, resolutions, orders and agreements
taken by and entered into by or on behalf of the Issuer in any way comnected with the
issuance of the Bonds, the acquisition, construction, operation and financing of the Project
and the System were authorized or adopted at regular or special meetings of the Governing
Body of the Issuer duly and regularly called and held pursuant to the Rules of Procedure of
the Governing Body and all applicable statutes, including, without limitation, Chapter 6,
Article 9A, of the West Virginia Code of 1931, as amended, and a quorumn of duly appointed
or elected, as applicable, qualified and acting members of the Governing Body was present
and acting at all times during all such meetings. All notices required to be posted and/or
published were so posted and/or published.

9. CONTRACTORS' INSURANCE, ETC.: All contractors have been
required to maintain Worker's Compensation, public liability and property damage insurance,
and builder's risk insurance where applicable, in accordance with the Bond Legislation. All
insurance for the System required by the Bond Legislation and the Loan Agreement is in full
force and effect.

10. LOAN AGREEMENT: As of the date hereof, (1) the representations
of the Issuer contained in the Loan Agreement are true and correct in all material respects
as if made on the date hereof; (ii) the Loan Agreement does not contain any untrue statement
of a material fact or omit to state any material fact necessary to make the statements therein,
in light of the circumstances under which they were made, not misleading; (iii) to the best
knowledge of the undersigned, no event affecting the Issuer has occurred since the date of
the L.oan Agreement which should be disclosed for the purpose for which it is to be used or
which it is necessary to disclose therein in order to make the statements and information in
the Loan Agreement not misleading; and (iv) the Issuer is in compliance with all covenants,
terms and representations made in the Loan Agreement.

11. RATES: The Issuer has received the Commission Order of the

Public Service Commission of West Virginia entered on March 13, 2003, in Case No. 02-
1406-PWD-42A, approving the rates and charges for the services of the System, and has
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adopted a resolution prescribing such rates and charges. The time for appeal of such Order
has expired prior to the date hereof.

12. PUBLIC SERVICE COMMISSION ORDERS: The Issuer has
received the Orders of the Public Service Commission of West Virginia entered on
May 1, 2003 and May 6, 2003, in Case No. 01-0009-PWD-CN, granting to the Issuer a
certificate of convenience and necessity for the Project and approving the financing for the
Project. The time for appeal of such Orders has not expired prior to the date hereof.
However, the Issuer has certified that it does not intend to appeal such Orders and the other
parties to such Orders have stated that they do not intend to appeal such Orders. Such Orders
are not subject to any appeal, further hearing, reopening or rehearing by any customer,
protestant, intervenor or other person not a party to such Orders.

13. SIGNATURES AND DELIVERY: On the date hereof, the
undersigned Chairman did officially sign ail of the Bonds of the aforesaid issue, consisting
upon original issuance of a single Bond, numbered CR-1, dated the date hereof, by his or her
manual signature, and the undersigned Secretary did officially cause the official seal of the
Issuer to be affixed upon said Bonds and to be attested by his or her manual signature, and
the Registrar did officially authenticate and deliver the Bonds to a representative of the
Authority as the original purchaser of the Bonds under the Loan Agreement. Said ofﬁmal
seal is also impressed above the signatures appearing on this certificate.

14. BOND PROCEEDS: On the date hereof, the Issuer received from
the Authority the agreed purchase price of the Bonds, being $2,430,000 (100% of par value),
there being no interest accrued thereon.

15. PUBLICATION OF NOTICE OF BORROWING AND PSC
FILING: The Issuer has published the required notice with respect to, among other things,
the acquisition and construction of the Project, anticipated user rates and charges, the
issuance of the Bonds and filing of a formal application for a certificate of public convenience
and necessity with the Public Service Commission of West Virginia, in accordance with
Chapter 16, Article 13A, Section 25 of the West Virginia Code of 1931, as amended.

16. PROCUREMENT OF ENGINEERING SERVICES: The Issuer has
complied in all respects with the requirements of Chapter 5G, Article 1 of the West Virginia
Code of 1931, as amended, in the procurement of engineering services to be paid from
proceeds of the Bonds.

17. GRANTS: As of the date hereof, the grant from the United States
Geological Survey in the amount of $66,000 is committed for the Project.
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18. PRIVATE USE OF FACILITIES: The Issuer shall at all times take,
and refram from taking, and shall not fail to take, any and all actions to assure the initial and
continued tax-exempt status of the Bonds and the interest thereon. Less than 10% of the
proceeds of the Bonds will be used, directly or indirectly, for any private business use, and
less than 10% of the payment of principal of, or the interest on, such issue, under the terms
of such issue or any underlying arrangement, s, directly or indirectly, secured by any interest
in property used or to be used for a private business use, payments in respect of such
property, or to be derived from payments (whether or not to the Issuer) in respect of
property, or borrowed money, used or to be used for a private business use. None of the
proceeds of the Bonds will be used, directly or indirectly, for any private business use which
is not related to the governmental use of the proceeds of the Bonds, including the
disproportionate related business use of the proceeds of the Bonds, and none of the payment
of principal of, or interest on, such issue, under the terms of such issue or any underlying
arrangement, is, directly or indirectly, secured by any interest in property used or to be used
for a private business use, payments in respect of such property, or to be derived from
payments (whether or not to the Issuer) in respect of property, or borrowed money, used or
to be used for a private business use with respect to such private business use, which is not
related to any government use of such proceeds, including the disproportionate related
business use of the issue of the Bonds. None of the proceeds of the issue of the Bonds will
be used, directly or indirectly, to make or finance loans to persons other than governmental
units. For purposes of this paragraph, private business use means use, directly or indirectly,
in a trade or business carried on by any person, including related persons, other than a
governmental unit, other than use as a member of the general public. All of the foregoing
have been and are to be determined in accordance with and within the meaning of the Internal
Revenue Code of 1986, as amended (including any amendments and successor provisions and
the rules and regulations thereunder, the "Code").

19.  NO FEDERAL GUARANTY: The Bonds are not and will not be,
in whole or part, directly or indirectly, federally guaranteed within the meaning of
Section 149(b) of the Code.

20. IRS INFORMATION RETURN: On the date hereof, the undersigned
Chairman did officially execute a properly completed IRS Form 8038-G in connection with
the Bonds and will cause such executed Form 8038-G to be filed in a timely manner pursuant
to Section 149(e) of the Code with the Internal Revenue Service Center, Odgen, Utah. The
information contained in such executed Form 8038-G is true, correct and complete.

21. SPECIMEN BOND: Delivered concurrently herewith is a true and
accurate specimen of the Bond.
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22. CONFLICT OF INTEREST: No member, officer or employee of
the Issuer has a substantial financial interest, direct, indirect or by reason of ownership of
stock in any corporation, in any contract with the Issuer or in the sale of any land, materials,
supplies or services to the Issuer or to any contractor supplying the Issuer, relating to the
Bonds, the Bond Legislation and/or the Project, including, without limitation, with respect
to the Depository Bank. For purposes of this paragraph, a "substantial financial interest"
shall include, without limitation, an interest amounting to more than 5% of the particular
business enterprise or contract.

23. WEST VIRGINIA JOBS ACT: That, unless it qualifies for an
exception, the Issuer shall comply with all the requirements of Chapter 21, Article 1C of the
Code of West Virginia, 1931, as amended (the"West Virginia Jobs Act") and shall require
its contractors and subcontractors to cornply with the West Virginia Jobs Act. The Issuer
shall provide the Council and the Authority with a certificate stating that (i) the Issuer will
comply with all the requirements of the West Virginia Jobs Act; (ii) the Issuer has included
the provisions of the West Virginia Jobs Act in each contract and subcontract for the Project;
(ii1) the Issuer has received or will receive, prior to entering into contracts or subcontracts,
from each contractor or subcontractor a certificate demonstrating compliance with Section
4 of the West Virginia Jobs Act or waiver certificates from the West Virginia Division of
Labor ("DOL"); and (iv) the Issuer will file with the DOL and the Council copies of the
waiver certificates and certified payrolls or comparable documents that include the number
of employees, the county and state wherein the employees reside and their occupation,
following the procedures established by the DOL. The monthly requisitions subrmitted to the
Council shall also certify that the Issuer is monitoring cornpliance by its contractors and
subcontractors and that the required information has been submitted.

24, EXECUTION OF COUNTERPARTS: This document may be
executed in one or more counterparts, each of which shail be deemed an original and all of
which shall constitute but one and the same document.
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WITNESS our signatures and the official seal of BERKELEY COUNTY PUBLIC SERVICE
DISTRICT on this 15th day of May, 2003.

[CORPORATE SEAL]

SIGNATURE OFFICIAL TITLE

/,f'
4?7/ 7, / Chairman
l-— / Secretary

/ ]

e e
/

Counsel to Issuer

05/07/03
067780.00001
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BERKELEY COUNTY PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2003 C
(West Virginia Water Development Authority)

CERTIFICATE AS TO ARBITRAGE

The undersigned Chairman of the Public Service Board of Berkeley County
Public Service District in Berkeley County, West Virginia (the "Issuer"), being one of the
officials of the Issuer duly charged with the responsibility for the issuance of $2,430,000
aggregate principal amount of Water Revenue Bonds, Series 2003 C (West Virginia Water
Development Authority), of the Issuer, dated May 15, 2003 (the "Bonds"), hereby certify as
follows:

L. This certificate is being executed and delivered pursuant to
Section 148 of the Internal Revenue Code of 1986 and applicable regulations (the "Code").
T am the officer of the Issuer duly charged with the responsibility of issuing the Bonds. Iam
familiar with the facts, circumstances and estimates herein certified and am duly authorized
to execute and deliver this certificate on behalf of the Issuer. Capitalized terms used herein
and not otherwise defined herein shall have the same meaning as set forth in the Bond
Resolution duly adopted by the Issuer on May 12, 2003 (the "Bond Resolution"), authorizing
the Bonds.

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

3. The Issuer has not been notified by the Internal Revenue Service of
any listing or proposed listing of it as an issuer that may not certify its bonds or the
certification of which may not be relied upon by holders of obligations of the Issuer or that
there is any disqualification of the Issuer by the Internal Revenue Service because a
certification made by the Issuer contains a material misrepresentation.

4. This certificate is based upon facts, circumstances, estimates and
expectations of the Issuer in existence on May 15, 2003, the date on which the Bonds are to
be physically delivered in exchange for the entire principal amount of the Bonds, and to the
best of my knowledge and belief, the expectations of the Issuer set forth herein are
reasonable.

5. The Issuer has covenanted in the Bond Resolution not to take, or
permit or suffer to be taken, any action with respect to the gross or other proceeds of the
Bonds which would cause any of the Bonds to be "arbitrage bonds" within the meaning of
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Section 148 of the Code. The Issuer has, therefore, covenanted not to intentionally use any
portion of the proceeds of the Bonds to acquire higher yielding investments or to replace
funds which were used directly or indirectly to acquire higher yielding investments, except
as otherwise allowed under Section 148 of the Code. The Issuer, in the Bond Resolution, has
further covenanted that it will take all actions that may be required of it so that the interest
on the Bonds will be and remain excluded from gross income for federal income tax
purposes, and will not take any actions which would adversely affect such exclusion.

6. . The Bonds were sold on May 15, 2003, to the West Virginia Water
Development Authority (the "Authority") pursuant to a loan agreement dated May 15, 2003,
by and between the Issuer and the Authority, for an aggregate purchase price of $2,430,000
(100% of par value), there being no accrued interest paid thereon.

7. The Bonds are being delivered simultaneously with the delivery of
this certificate and are issued for the purposes of (i) paying the costs of acquisition and
construction of certain improvements and extensions to the existing public waterworks
facilities of the Issuer (the "Project”); (ii) paying capitalized interest on the Bonds for the
construction period and not more than six (6) months thereafter; (iii) funding a reserve
account for the Bonds; and (iv) paying costs of issuance of the Bonds and related costs. .

& The Issuer shall on the date hereof or immediately hereafter, entér
into agreements which require the Issuer to expend at least 5% of the net sales proceeds of
the Bonds for the acquisition and coastruction of the Project, constituting a substantial binding
commitment, or has already done so. Acquisition, construction and equipping of the Project
and the allocation of the net sale proceeds of the Bonds to expenditures of the Project will
commence immediately and will proceed with due diligence to completion, and, with the
exception of proceeds constituting capitalized interest, if any, and proceeds deposited in the
reserve account for the Bonds, if any, all of the proceeds from the sale of the Bonds, together
with any investment earnings thereon, will be expended for payment of costs of the project
on or before August 15, 2005, except as otherwise required for rebate to the United States
under Section 148(f) of the Code. Acquisition and construction of the Project is expected to
be completed by May 14, 2005.

9. The total cost of the Project (including all costs of issuance of the
Bonds) is estimated at $2,430,000. Sources and uses of funds for the Project are as follows:

SOURCES
Proceeds of the Bonds $2,430,000
United States Geological Survey Grant 66.000
Total Sources $2.496.000
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USES

Acquisition and Construction

of Project $2,183,510
Capitalized Interest _ 37,500
Funded Reserve Account 194,990
Costs of Issuance 30,000
Total Uses $2.496.000

The costs of the Project is estimated to be at least equal to the gross proceeds
of the Bonds. Except for the proceeds of the Bonds, no other funds of the Issuer will be
available to meet costs of the Project, which would constitute "replacement proceeds"” within
the meaning of Treas. Reg. § 1.148-1(c), inasmuch as (i) the Issuer does not reasonably
expect that the term of the Bonds is longer than is reasonably necessary for the governmental
purposes of the Issuer, (ii) the weighted average maturity of the Bonds does not exceed 120%
of the average expected economic life of the Project, and (iii) there are no amounts that have
a sufficiently direct nexus to the Bonds or to the governmental purpose of the Bonds to
conclude that the amounts would have been used for that governmental purpose if the
proceeds of the Bonds were not used or to be used for that governmental purpose.

10.  Pursuantto Article V of the Bond Resolution, the following special funds
or accounts have been created or continued (with respect to the Bonds):

(1) Revenue Fund;

(2) Renewal and Replacement Fund;

(3)  Series 2003 C Bonds Construction Trust Fund;
4) _ Rebate Fund;

(5)  Series 2003 C Bonds Sinking Fund; and

(6)  Series 2003 C Bonds Reserve Account.

11, Pursuant to Article V1 of the Bond Resolution, the proceeds of the Bonds
will be deposited as follows:
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(1) Bond proceeds in the amount of $87,500 will be deposited in the
Series 2003 C Bonds Sinking Fund as capitalized interest and applied to
payment of interest on the Bonds during construction of the Project and for a
period not to exceed six months following compietion thereof.

(2)  Bond proceeds in the amount of $194,990 will be deposited in the
Series 2003 C Bonds Reserve Account.

(3)  The balance of the proceeds of the Bonds will be deposited in the
Series 2003 C Bonds Construction Trust Fund and applied solely to payment of
costs of the Project, including costs of issuance of the Bonds and related costs,
and for no other purpose.

The proceeds of the Bonds in the Series 2003 C Bonds Construction Trust Fund
will be invested at a yield not to exceed the yield on the Authority's bonds, the proceeds of
which were used to make the loan to the Issuer. All of such monies are necessary for such

purpose.

Except for "preliminary expenditures” as defined in Treas. Reg. §1.150-2(f) (2),
none of the proceeds of the Bonds will be used to reimburse the Issuer for costs of the Project
previously incurred and paid by the Issuer with its own funds. ;

12.  Monies held in the Series 2003 C Bonds Sinking Fund will be used solely
to pay principal of and interest on the Bonds, and will not be available to meet costs of
acquisition and construction of the Project. Except to the extent transferred to the Rebate
Fund at the request of the Issuer, all investment earnings on monies in the
Series 2003 C Bonds Sinking Fund and the Series 2003 C Bonds Reserve Account (if fully
funded) will be withdrawn therefrom, not less than once each year, and, during construction
of the Project, deposited into the Series 2003 C Bonds Construction Trust Fund, and
following completion of construction of the Project, will be deposited in the Revenue Fund,
and such amounts will be applied as set forth in the Bond Resolution.

13.  Except for the Series 2003 C Bonds Sinking Fund and the Series 2003 C
Bonds Reserve Account, there are no other funds or accounts established or held by the
Issuer which are reasonably expected to be used to pay debt service on the Bonds, or which
are pledged as collateral for the Bonds and for which there is a reasonable assurance that
amounts therein will be available to pay debt service on the Bonds, if the Issuer encounters
financial difficulties. The Issuer does not expect that monies in the Renewal and Replacement
Fund will be used or needed for payments upon the Bonds, and because such amounts may
be expended for other purposes, there is no reasonable assurance that such amounts would
be available to meet debt service if the Issuer encounters financial difficuliies; thus, such
amounts may be invested without yield limitation. Except as provided herein, no funds which
have been or will be used to acquire directly or indirectly securities, obligations, annuity
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contracts, investment-type property or any residential rental property for family units which
is not located within the jurisdiction of the Issuer and which is not acquired to implement a
court ordered or approved desegregation plan or other investment property producing a yield
in excess of the yield on the Bonds, have been or will be pledged to payment of the Bonds.
Less than 10% of the proceeds of the Bonds, if any, will be deposited in the Series 2003 C
Bonds Reserve Account or any other reserve or replacement fund. The amounts deposited
in the Series 2003 C Bonds Reserve Account from time to time by the Issuer will not exceed
the maximum annual principal and interest on the Bonds, and will not exceed 125% of
average annual principal and interest on the Bonds. Amounts in the Series 2003 C Bonds
Reserve Account, not to exceed 10% of the proceeds of the Bonds, if invested, will be
invested without yield limitation. The establishment of the Series 2003 C Bonds Reserve
Account is required by the Authority, is vital to its purchase of the Bonds, and is reasonably
required to assure payments of debt service on the Bonds.

14.  The Issuer shall, on the date hereof or immediately hereafter, enter into
a contract for the construction of the Project, and the amount to be expended pursuant to such
contract is at least 5% of the net sale proceeds of the Bonds.

15. Work with respect to the acquisition and construction of the Projeét will
proceed with due diligence to completion. Acquisition and construction of the Project is
expected to be compieted within 24 months. ‘

16.  The Issuer will comply with the provisions of the Code, for which the
effective date precedes the date of delivery of its Bonds to the Authority.

17.  With the exception of the amount deposited in the Series 2003 C Bonds
Sinking Fund for payment of interest on the Bonds, if any, and amounts deposited in the
Series 2003 C Bonds Reserve Account, if any, all of the proceeds of the Bonds will be
expended on the Project within 27 months from the date of issuance thereof.

18.  The Series 2003 C Bonds Sinking Fund (other than the Series 2003 C
Bonds Reserve Account therein) is intended primarily to achieve a proper matching of
payments of debt service on the Bonds each year. The Series 2003 C Bonds Sinking Fund
(other than the Series 2003 C Bonds Reserve Account therein) will be depleted at least once
a year except for a reasonable carryover amount not in excess of the greater of 1/12th of
annual debt service on the Bonds, or 1 year's interest earnings on the Series 2003 C Bonds
Sinking Fund (other than the Series 2003 C Bonds Reserve Account therein). Except as
otherwise allowed, any money deposited in the Series 2003 C Bonds Sinking Fund for
payment of the principal of or interest on the Bonds (other than the Series 2003 C Bonds
Reserve Account therein), will be spent within a 13-month period beginning on the date of
receipt and will be invested without yield limitation, and any monies received from the
investment of amounts held in the Series 2003 C Bonds Sinking Fund (other than in the
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Series 2003 C Bonds Reserve Account therein) will be spent within a 1-year period beginning
on the date of receipt.

19.  The Issuer reasonably expects to expend all proceeds of the Bonds for the
payment of costs of the Project by May 15, 2003, which is within 3 years of the date of
issuance of the Authority's bonds, the proceeds of which were used to make the loan to the
Issuer.

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

21. Al property financed with the proceeds of the Bonds will be held for
federal income tax purposes by (or on behalf of) a qualified governmental unit.

22.  The Issuer shall file Form 8038-G in a timely fashion with the Internal
Revenue Service Center, Odgen, Utah. The information contained in such Form 8038-G is
true, correct and complete.

23. No more than 10% of the proceeds of the Bonds will be used (directly
or indirectly) in any trade or business carried on by, and less than 5% of the proceeds of
Bonds or $5,000,000 have been or will be used to make or finance loans to, any person who
is not a governmental unit.

24.  The original proceeds of the Bonds will not exceed the amount necessary
for the purposes of the issue, except to the extent any such proceeds are required for rebate
to the United States.

25.  The Issuer shall use the Bond proceeds solely for the costs of the Project,
and the Project will be operated solely for a public purpose as a local governmental activity
of the Issuer.

26.  The Issuer shall not permit at any time or times any of the proceeds of
the Bonds or any other funds of the Issuer to be used directly or indirectly in a manner which
would result in the exclusion of the Bonds from treatment afforded by Section 103(a) of the
Code by reason of classification of the Bonds as "private activity bonds” within the meaning
of the Code. The Issuer will take all actions necessary to comply with the Cede and the
Treasury Regulations promulgated or to be prommigated thereunder in order to assure that
the interest on the Bonds is excluded from gross income for federal income tax purposes.

27. The Bonds are not, and will not be, in whole or part, directly or
indirectly, federally guaranteed within the meaning of Section 149(b) of the Code.
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28. The Issuer will rebate to the United States the amount, if any, required
by the Code and take all steps necessary to make such rebates. In the event the Issuer fails
to make such rebates as required, the Issuer shall pay the required rebate amount and any and
all penalties and other amounts from lawfully available sources, and obtain a waiver from the
Internal Revenue Service, if necessary, in order to maintain the exclusion of interest on the
Bonds from gross income for federal income tax purposes.

29. The Issuer has retained the right to amend the Bond Resolution
authorizing the issuance of the Bonds if such amendment is necessary to assure compliance
with Section 148(f) of the Code or as may otherwise be necessary to assure the exclusion of
interest on the Bonds from the gross income for federal income tax purposes of interest on
the Bonds.

30. The Issuer shail comply with the yield restriction on Bond proceeds as
set forth in the Code.

31. The Issuer has either (a) funded the Series 2003 C Bonds Reserve
Account at the maximum amount of principal and interest which will mature and become due
on the Bonds in the then current or any succeeding year with the proceeds of the Bonds, or
(b) created the Series 2003 C Bonds Reserve Account which will be funded with equal
payments made on a monthly basis over a teg-year period until such Series 2003 C Bonds
Reserve Account holds an amount equal to the maximum amount of principal and interest
which will mature and become due on the Bonds in the then current or any succeeding year.
Monies in the Series 2003 C Bonds Reserve Account and the Series 2003 C Bonds Sinking
Fund will be used solely to pay principal of and interest on the Bonds and will not be
available to pay costs of the Project.

32.  The Issuer shall submit to the Authority within 15 days following the end
of each bond year a certified copy of its rebate calculation and a certificate with respect
thereto or, if the Issuer qualifies for the small governmental issuer exception to rebate, or any
other exception thereto, then the Issuer shall submit to the Authority a certificate stating that
it is exempt from the rebate provisions and that no event has occurred to its knowledge during
the bond year which would make the Bonds subject to rebate.

33.  The Issuer expects that no part of the Project financed by the Bonds will
be sold or otherwise disposed of prior to the last maturity date of the Bonds.

34. The Issuer covenants and agrees to comply with the rebate requiremers
of the Code if not exempted therefrom, and with all other requirements of the Code
necessary, proper or desirable to maintain the tax-exempt status of the Bonds and the interest
thereon. In addition, the Issuer has covenanted to comply with all Regulations from time to
time in effect and applicable to the Bonds as may be necessary in order to fully comply with
Section 148(f) of the Code, and has covenanted to take such actions, and refrain from taking
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such actions, as may be necessary to fully comply with such Section 148(f) of the Code and
such Regulations, regardless of whether such actions may be contrary to any of the provisions
of the Resolutions authorizing issuance of the Bonds.

The Issuer has further covenanted to calculate, annually, the rebatable arbitrage,
determined in accordance with Section 148(f) of the Code. Upon completion of each such
annual caiculation, unless otherwise agreed by the Authority, the Issuer shall deposit, or
cause to be deposited, in the Rebate Fund such sums as are necessary to cause the aggregate
amount on deposit in the Rebate Fund to equal the sum determined to be subject to rebate to
the United States, which shall be paid from investment earnings on the underlying fund or
account established hereunder and on which such rebatable arbitrage was earned or from
other lawfully available sources. The Issuer has further covenanted to pay, or cause to be
paid, to the United States, from the Rebate Fund, the rebatable arbitrage in accordance with
Section 148(f) of the Code and such Regulations. The Issuer shall remit payments to the
United States in the time and at the address prescribed by the Regulations as the same may
be from time to time in effect with such reports and statements as may be prescribed by such
Regulations. In the event that, for any reason, amounts in the Rebate Fund are insufficient
to make the payments to the United States which are required, the Issuer shall assure that
such payments are made by the Issuer to the United States, on a timely basis, from any funds
lawfully available therefor.

35. The Bonds are a fixed yield issue. No interest or other amount payable
on the Bonds (other than in the event of an unanticipated contingency) is determined by
reference to (or by reference to an index that reflects) market interest rates or stock or
commodity prices after the date of issue.

36.  None of the Bonds has a yield-to-maturity more than one-fourth of one
percent higher than the yield on the Bond determined by assuming the Bond is retired on the
date that when used in computing the yield on the Bond produces the lowest yield.

37.  There are no other obligations of the Issuer which (a) are to be issued at
substantially the same time as the Bonds, (b) are to be sold pursuant to a common plan of
financing together with the Bonds and (c) will be paid out of substantially the same sources
of funds or will have substantially the same claim to be paid out of substantially the same
sources of funds as the Bonds.

38.  Except for a reasonable temporary period until such proceeds are needed
for the purpose for which such issue was issued or as otherwise allowed, no portion of the
proceeds of the Bonds will be used, directly or indirectly, to acquire higher yielding
investments, or to replace funds which were used, directly or indirectly, to acquire higher
yielding investments, all within the meaning of Section 148 of the Code.
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39.  The transaction contemplated herein does not represent an exploitation
of the difference between taxable and tax-exempt interest rates and the execution and delivery
of the Bonds is not occurring sooner than otherwise necessary, nor are the Bonds in principal
amounts greater than otherwise necessary or to be outstanding longer than otherwise
necessary.

40.  On the basis of the foregoing, it is not expected that the proceeds of the
Bonds will be used in a manner that would cause the Bonds to be "arbitrage bonds" within
the meaning of Section 148 of the Code.

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

42.  Steptoe & Johnson PLLC is entitled to rely upon the representations,
expectations, covenants, certifications and statements contained herein in rendering its
opinions regarding the tax-exempt status of interest on the Bonds.

43.  To the best of my knowledge, information and belief, the foregoing
expectations are reasonable.
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WITNESS my signature on this 15th day of May, 2003.

BERKELEY COUNTY PUBLIC

05/07/03
067780.00001

CH846235.2
10






BERKELEY COUNTY PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2003 C
(West Virginia Water Development Authority)

CERTIFICATE OF ENGINEER

I, Gary Lee Nickerson, Registered Professional Engineer, West Virginia License
No. 9273, of Dewberry & Davis, LLC, Consulting Engineers, Fairfax, Virginia, hereby
certify as follows:

1. Dewberry & Davis, LLC, Consulting Engineers, is engineer for the
acquisition and construction of certain improvements and extensions to the existing public
waterworks system (the "Project”) of Berkeley County Public Service District (the "Issuer™),
to be constructed primarily in Berkeley County, West Virginia, which acquisition and
construction are being financed by the proceeds of the above-captioned bonds (the “Bonds")
of the Issuer. All capitalized terms used herein and not defined herein shall have the same
meaning set forth in the Bond Resolution adopted by the Issuer on May 12, 2003, as
suppiemented by the Supplemental Resolution adopted by the Issuer on May 12, 2003, and
the Loan Agreement, by and between the Issuer and the West Virginia Water Development
Authority (the "Authority"}, dated May 15, 2003 (the "Loan Agreement").

2. The Bonds are being issued for the purposes of (i) paying the costs of
acquisition and construction of the Project, (ii) funding a reserve account for the Bonds,
(iii) capitalizing interest on the Bonds for the construction period and not more than six (6)
months thereafter, and (iv) paying costs of issuance of the Bonds and related costs.

3. To the best of our knowledge, information and belief, (i) within the limits
and in accordance with the applicable and governing contractual requirements relating to the
Project, the Project will be constructed in general accordance with the approved plans,
specifications and designs prepared by Dewberry & Davis, LLC, and approved by the West
Virginia Bureau for Public Health ("BPH") and any change orders approved by the Issuer and
all necessary governmental bodies; (ii) the Project, as designed, is adequate for its intended
purpose and has an anticipated useful life of at least forty (40) years, if properly operated and
maintained, excepting anticipated replacements due to normal wear and tear; (iii) the Issuer
has received bids for the acquisition and construction of the Project which are in an amount
and otherwise compatible with the plan of financing set forth in the Schedule B attached
hereto as Exhibit A and, in reliance upon the opinion of Issuer’s counsel, Hoy Shingleton,
Esquire, all successful bidders shall be required to make provisions for all insurance and
payment and performance bonds and such insurance policies or binders and such bonds shall
be verified for accuracy; (iv) the successful bidders received any and all addenda to the
original bid documents; (v) the bid documents relating to the Project reflect the Project as
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approved by the BPH and the bid forms provided to the bidders contain the critical
operational components of the Project; (vi) the successful bids include prices for every item
on such bid forms; (vii) the uniform bid procedures were followed; (viii) the Issuer has
obtained all permits required by the laws of the State of West Virginia and the United States
necessary for the acquisition and construction of the Project and the operation of the System;
(ix) in reliance upon the certificate of Cox Hollida, LLP, of even date herewith, the rates and
charges for the System as approved by the Public Service Commission of West Virginia and
adopted by the Issuer will be sufficient to comply with the provisions of the Loan Agreement;
(x) the net proceeds of the Bonds, together with all other moneys on deposit or to be
simultaneously deposited and irrevocably pledged thereto and the proceeds of grants, if any,
irrevocably committed therefor, are sufficient to pay the costs of acquisition and construction
of the Project set forth in the Schedule B attached hereto; and (xi) attached hereto as
EXHIBIT A is the final amended "Schedule A - Final Total Cost of Project Sources of Funds
and Cost of Financing" for the Project.

WITNESS my signature and seal on this 15th day of May, 2003.
DEWBERRY & DAVIS, LLC

4/‘*1 Z P e

{ GH Lee I:T)ikérsoﬁ, .E.
West Virgiiia License No. 9273

05/07/03
067780.00001
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EXHIBIT A
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Schedule A

Name of Governmental Agency: Berkeley County Public Service District
Bond Issue: Water Revenue Bonds, Series 2003 C (Water Development Fund)

Estimated Total Cost of Project Sources of Funds and Cost of Financing

A. Cost of Project

1. Construction

Route 45 Interconnection 670,711.00
Countywide Facilities Management Plan 267,355.00
Botany Drive Main Replacement 246,427.00
Acquistion of 1425 Radio Read Meters 301,000.00
United States Geological Survey portion 66,000.00
Hydrogeologic Study (Non-USGS portion) 96,000.00
Total Construction Costs $1,647,493.00

2.Technical Services

3. Legal and Fiscal

4. Administrative

5. Site and Other Lands

6. Step [ and/or Step || or Other
Loan Repayment (Specify Type)

. Interim Financing Costs

. Contingency

o~

1,647,493.00
337,435.00
10,770.00
23,753.00
25,000.00

0.00
0.00
139,059.00

9. Total of Lines 1-8

B. Source of Funds

10. Federal Grants (United States Geological Survey Grant)
11. State Grants

12. Other Grants

13. Other Sources

14. Total of Lines 10-13

$2,183,510.00

66000.00
0.00
0.00
0.00
66000.00

15. Proceeds Required from
Bond Issue
(Line 9 less line 14)

C. Cost of Financing

16. Capitalized Interest
{(Construction period plus
six months)

17. Funded Reserve Account

18. Bond Counsel

$2,117,510.00

87,500.00
194,990.00
20,000.00



Schedule A

10,000.00

19. Accountant
$312,450.00

20. Total of Lines 16-19

$2,430,000.00

21. Size of Bond Issue
(Line 9 plus Line 20 minus Line 14)

Si Signature of Cohsulting Engineer:

y’
Date: S/ 7.~







Berkeley County Public Service District
Water Revenue Bonds, Series 2003 C
(West Virginia Water Development Authority)

Berkeley County Public Service District
Martinsburg, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

Ladies and Gentlemen:

Based upon the rates and charges set forth in the Final Order of the Public Service Commission of
West Virginia entered March 13, 2003, in Case No. 02-1406-PWD-42A, and projected operation
and maintenance expenses and anticipated customer usage provided by Berkeley County Public
Service District (the “Issuer”), it is our opinion that such rates and charges will be sufficient to
provide revenues which, together with other revenues of the waterworks system {the "System") of
the issuer, will pay all repair, operation and maintenance expenses of the System and leave a
balance each year equal to at least 115% of the maximum amount required in any year for debt
service on the Water Revenue Bonds, Series 2003 C (West Virginia Water Development Authority)
(the “Bonds”), to be issued in the original aggregate principal amount of $2,430,000 to the West
Virginia Water Development Authority on the date hereof, and all other obligations secured by or
payable from the revenues of the System, on a parity with or junior to the Bonds, including the Water
Revenue Bonds, Series 1993 B, dated March 8, 1993, Water Revenue Bonds, Series 1993 C, 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 (West Virginia Water Development Authority), dated October
25, 2001, Water Refunding Revenue Bonds, Series 2003 A (Bank Qualified), dated April 1, 2003
and Water Refunding Revenue Bonds, Series 2003 B (Non-Bank Qualified), dated April 1, 2003
(collectively, the "Prior Bonds").

Itis further our opinion that the Net Revenues actually derived from the System from the period of
May 1, 2002 through the date hereof, plus the estimated average increased annual Net Revenues to
be received in the 3 succeeding years after the completion of the improvements to be financed by
the Bonds, are not less than 115% of the largest aggregate amount that will mature and become
due in any succeeding fiscal year for the principal of and interest on the Bonds and the Prior Bonds.

Very truly yours,

CoiHollida LLD

May 15, 2003

MEMBERS: AMERICAN INSTITUTE OF CERTIFIED PUBLIC ACCOUNTANTS

201 £. Burke Streef ® RO. Box 1207 ® Martinshurg, WV 25402.1207 = 304-263-0891 = Fox: 304-263.0997 = vww. CoxHollida.com
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Minute Book No. 15 County Court of Berkeley County, West Virginia .

EamR Tz

December 9, 1954

IN VACATION 0¥ COURT !

I HE: QUALIFIUATIGEJ OF JOHN RUTHERFORD CRUYL,
AS NOTARY PUBLIC

This day personally appeared in this office in vacation of Court, John Rutherford
Crowl, who had heretofore besn eommissioned a Notary Public in and ®r Berkeley County,
and qualified as such notary by taking the oath required by law and executing bond condd t-
loned according to law in the penalty of $500.00, with Harold O, Keedy as his surety,

Tastaes: %‘P_n_kh!)rl @qu—j;:j CLERK
: Dacember 10, 1954 ) .

Court Met Pursuant toc Adjournment. i
Present: 0. C. Noll, Pres., :

Ernest C. A)ther, Commr,, :

William F. Reid, Commy. !

31115 agalnst the County were audited, apyroved and ordered paid by warrants drawn
on their respective funds, of even date herewith, which are hereby mace a part of this record.

1IN RE: QUALIFICATION OF OBED CALVIE ( 0. £.) NOLL
45 COUNTY COMMISSIORER

: © -This day 0. €, Noll, who had heretofore been rlected County Commissioner in and for
Berkeley County for a term of six years, begimming on the 1st day of January, 1955, and ending
joh the 3lst day of December, 1960, avpeared in Open Court and qualified as such County Comm-
iissioner by giving bond conditicned according to law in the penalty of Five Thousand Dollars
(35,000.70), with the Hartford Accident and Indemity Company of Hartford, Connecticut, as his.
surety and bv taking the oath preseribed by law. .

Sald bond, having baeen approved by Dacatur E. Rodgars, Judge of the Circuit Court™ of'
Beriteley County, Weat Virginia, i1s also hersby ap,raved.

<IN THF PATTER OF IHE CRINTION OF A MUBLIC SERVICE

DISTRICT {MDER THE AUTHORITY OF CHAPTER NO. 17 ;
OF THE ACTS OF THE LEGISLATURE, 1953, RECULAR SESSION !

This matier came on again to be heard this 10th day of December, 1954, upon a petitw.
ilon heretofor presented to this Court on the 12th day of Novenber, 1954, petitioning this
iCourt for the establishment of a Public service distriet under the autherity of Chapter HNo.
147, of the Acts of the Legislature, 1953, Aegular Sesslon; upon the finding by thls Court
Ithat s2l1d petition was signed by more than one hundred {100} legal voters resident within and
/@wning real proverty within the limits of such proposed public service district and uwpon the |
jentry of an order herein setting this matter ror hearing this day, but requiring that a notice;
ifirst be published by the Clerk af this Court, at least once, in a newspaper of general eircu.’
ilation, rablished within this County, at least ten days prior to this date,

| And- it appearing to the Court that notice has been duly published in the Martins burg:
{Journal, a newspaper publishad in Berkelsy County, West Virginla, at least once, ten days
iprior ta the date that this Court would, on the 10th day of December, 1954, at 11:00 o'clock
‘A. M. in the County Courthouse in Martinsburg, Berkeley County, West Virginia, proceed to take’
levidence on the proposal to establish the Pikeside Publie Service District and to hear such
persons resldent within, or ewning or having any interest. in property, in such proposed publie:
iservice district, who cared to be heard, for or against the creation of such rutlie service :
district. i

And therenpon, this Court proceeded to hear the evidence of all interested‘parties
for and against the crestion of such rublic service district, :

And this Court, after hearing the evidence offered before it, does find and determine
that the cowstruetion or ac~nisition, by purchase or otherwise, and maintenance, operation, i
imrrovement and extension of rublie service properties by a public service district to com~
prise Gerrardstown Maglstertal Distrlct, Mil) Creeky Maglsterial Distriect, and so much of « ’
Arden Maglsterial Distriet as is situate outside the municipal limits of the City of Martins.
burg, Berkeley County, West Virginla, is "essible and wijl be conducive to tha preservation
of the public health, comfort and convenlence of the persons residing witkin such area and will
he conducive, particularly to the preservation of health, comfort andconvenience of students .
and pupils attending the public schools of the County located within such area. :

y ]
And it further appearing that written protest signed by thirty per cent (30%) or .
more of the qualified voters registe-ed and reslding within said district, has not been Iiled i
:/and thls Court, finding no reason against the establishment of a publie service district as .
jpetitioned for, . :
) IT IS THEREFORE, ORDERFD » that there shall be, and there iz, hereby created a
[public serviee district to be known as "PIKESIDE PUBLIC SERVICE DISTAICT, a corporation,
‘which shall have existence from this date, and be possessed of all of the rights, powers,
duties asnd obligations granted to and imposed upon 1%, by the laws of the State of West Vir
ginia, the terrltorim] limits of which shall embrace the territorial limits of Gerrardstown
iand Mill Creek Magisterial Distriets and such portlon of Arden Maglsterial District ag is

“‘situate outside the geographleal limits of the City of Martinsbtureg, Berkeley County, West Vir.!

jginia, and the powers, duties of sueh TMikeside Public Service District shall be vested in
and exercised by a public service board.

| IT IS TUITHER ORDERED, that the persons ramed herealter are hereby apoointed as
memgers of the Public Service Board of Pikeside Public Service District, who shall serve for

COP
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;o0 their respective funds, of even date herewlith, which are hereby made a part of this record.g

Minute Book No. 15 County Court of Berkeley County, West Virginia

the pefiod of time indicated opposite their names and until they resign or the expiration
of their respsetive terms of office and/or thereafter until thelr successors have been
appolnted as follows:

For a period of two years Stanley A. Caniford
For a period of four years D. M. wagaley
For a period of six years ' Gall W. Updike
But before entering upon his duties as such member of the Board as aloresaid,
each of the aforesald members shall meet at the office of the Clerk of this Court as soon as
practicable hersafter and shall qualify by taking the required ocath of officae.
i
It is further ordered that the term of office of each of the members appointed as
aforesaid, shall begin as of the rirst day of December, 195k, .
0. C. Roll . !
President and County Commissioner i

B. C. Alther
County Commissioner

W. F. Reld ' l
County Commissionar !

S |

i
Ordered that Court adjourn to meet Tuesday, December lkth,l?ih at 10:30 o'clock A.M,

L2 )? 2. m:s.;
December 11, 195% . |
IN VACATION OF COURT ' : |

OF
IN RE: + QATH/OFFICE OF STANLEY 4. CANIFORD, ET AL ;
AS MECMBEHS OF THE PUBLIC SERVICE BOARD OF ' i
i
|
|

PIKESIUE PUBLIC SERVICE DISTRICT

This day appeared in the Office of the Clerk or the County Court, Stanley A.
Caniford, Dalton M. Wageley and Gall W. Updike, who had heretofore, on the 10th day of
December, 195%, been appointed as members of the Public Service Board of Pikeside Public
Service Distriet of Berkelay County and qualified as such by taking the gath of office as
prescribed by statute.

i
The term of office of the sald Stanley A. Caniford, bDalton M. Wageley znd Gail W. l
Updike shall be two, four and six Years, respectively. |
1

|

Teste: o . %:&A (c)t/kg aJ‘L.’E CLE:RK

i
December 14, 1954 ,'“(
Court Met Pursuant to Adjournment. i
. Present: 0. C. Noll, Pres., i
Ernest C. Alther, Comor., i
William F. Reid, Commr.

Bills against the County were audited,approved and ordered paid by warranta drawn

IN RE; APPLICATION OF WILMA G. PITZER,
A5 NOTARY PUBLIC i
Upon ths application of Wilma G, Pitzar, for appointment as Notary Public ir and
for the County of Berkeley, it was shown to the satisfaction of this Court, that'said applicamt
is a resldent of the County from which she se¢ks appointment, that she 1s competent to periorm;
the duties of such office, and that she is a person of gocd moral character, all of which the
Clerk of this Court is directed to certlfy according to law. :

IN RE: QUALIFICATION OF JAS. S. DAILEY, . ;
AS NOTARY PUBLIC T

.

This day personally appeared in Open Court, Jas. 8., Dailey, who had heretofare
been commissioned a notary public in and for Berkeley County, and qualified as such notary

by taking the ocath required by law and executing bond cenditioned according to law in the

‘penalty of §500:00, with Frances H. Dailey, as his surety.

= i

Ordered that Court adjourn to meet Friday, December 17, 195%, at 9:00 o'clock A.M.

4, 7, >l-t//; PHF;s.E




Minunte Book No. 16 County Court of Berkeley County, West Virginia

B R T Y T T e
—————

IN REs APPLICATION OF DANIEL §. MILLER
AS NOTARY PUBLIC

Upon the application of Dantel S. Millar, for appointment as Notary Public in and
for the County of Berkeley, it was shown to the satisfaction of this Court, that sald
applicant 1s a resident of the County from which he seeks appeintument, that he ia competent
ta perform the dutiess of such office, and that he is a person of good moral charactaer, all
‘of which the Clerk of this Court 1s directad to certify sccording to law.

Ordered that Court adjourn to meet Tuesday, January 17th, 1956 at 103530 jﬁck A.H.

Japuary 17, 1956

PHES .

v
L

Court Met Purauant to Ad journzent,
. ’ Present: William F. Reid, Pres,,
Ernest C. Alther, Commy . ,
0. C, Noll, Comamr.

Dills against the Conaty were audited, ‘approved and ordered pald by warrants drawn
on their respective funds, of evan date herewith, which are hereby made & part of this )
record. . ) g

IN RR: APPLICATION OF D. C. COFFINBERGRR
AS NOTARY PUBLIC™ ="

Upon the application of D. C. Coffinberger, for appointment as Hotary Public in and
for the County of Berkelay, 1t was ghown to the satisfaction of this Court, that said
applicant is a resident of the County from which he sesica appointment, that he i3 competent
to perform the dutles of such office, and that he i3 a person of good moral character, all
of which the Clerk of this Court 1s dirscted to certify according to law.

- -

I¥ RR: QUALIFICITION OF JOSEPH C. SNYDER
AS MOTARY PUBLIC

This day persenally appeared in U,en Court, Joseph C, Snyder, who had haretofors
been comwissioned as notary public in and for Berkeley County, and qualified as such notary
by taking the oath required by law and executing bond conditioned according to law {a the
penalty of$500,00, with The Astna Casually and Surety Company, as hts surety.

IN HE: APPLICATICN OF D. P. TALBGTT
A3 NOTARY PUBLIC

Upon the application of D, P. Talbott, for appointment as Notary Public in end for
the County of Berkeley, it was shown te the satisfaction of this Court, that said applicant
i3 a resident of the County from which he seels appointwent, that he is competent to perform
the duties of such office, and that ha 1s a person  of good moral character, all of which the
Clark of this Court is diracted to certify sccording to law.

Ordered that Court adjourn to meet Friday, Jaswary 20th, 1 Gy at 10: Qleltbw A.H.
Cé' ﬂit @ . PRES.

January 20th, 1956

Court Met Pursuant to Adjournment. :

Present: William F, Reid, Pres.,
Ernest C. Alther, Commr. ,
Q. €. Noll, Commr.

Bills against the County were audited, approved azad erdered pald by warrants drawn

on their respective funds, of even date herewith, which are hereby made a part of thais Tecord.

i1 IN RE: PIMESIDE PUBLIC SERVICE BOAAD AND PIXESIDE PUBLIC SERVICE
DISTRICE, CHAIGE OF NAMB
CERTIFICATR

TG H. 0. KEEDY, CLERK OF
THE COUNTY COURT OF BERKRLEY
GOUNTY, WEST YIRGINIA

EE IT REMEMEERED THAT, a meeting of the Pikeside Publie Service District, & public
corporation, held on the 19th day of January, 1956, the following resolutions were un-
animously adOptadlz

RRSOLVED: That the nanes of Pikeside Public Service Distriet and Plkeside Publie
Service Board be changed to Berkalay County Public Service District and Berkeley County
Publis Sarvise Board;

RESOLVED FURTHER: That thase changes be certified to the Clerk of the County Court
of Berkeley County, West Virginia, by the 2ecretary of this Board, in accordance with
Section 4, Chapter I47 of the Acts of the Legislature, Regular dassion 1953, by tranamitting

A
. "~
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to said Clerk & true copy of the foregoing resolution,

Cortified, s true copy

A. Lewis Llawis
Secretary, Berkeley County

Public Service Baard v

; l Ordered that Court adjourn to meat Tuesday, January 2bth, 1956 1% A.M,
- %2‘4 . {_p' . PRES,
7

January 23rd, 1956

IN VACATION OF CoWRT

[ IN @B: QUALIFICATION OF D. €. COFFINBERGCER
i AS NOTARY PUBLIC ’ v

This day parsonally appsared in this office in Vacation of Court, . ¢, Cefrinberger,
who had heretofors been commissioned a Notary Publie in and for Beriteley County, and qualifie

a3 asuch notary by taking the ocath required by law and executing bond conditioned according to
law in the penalty of $500.00, with Williaz C. Clohan, as nis sSurety,

Taste: : %JA . )J(ALA.LJ CIER_.K

; e
January 2bth, 1956

Court Mat Pursuant to ddjournment -

’ Present: William F. Reid, Pres,,
Ernest C, Alther, Commr, ,
0. €. Noll, Commr.

Bills against the County ware addited, approved and orderad paid by warrants drawn
on their resgpective funds, of even date herewith, which are hereby nade a part of this
record, .

1 IN RE: APPLICATION oF SAMUEL T. JOHKSON,
AS NUTARY PURLIC

Upon the application of Samuel T. Johnson, for appointment as Notary Public in and for
the County of Berkeley, it was shown to the satisfaction of this Court, that saig applicant
i3 a resident of the County from which he seeks appaintment, that he 13 competant to perform
the duties of such office, and that fte 13 & parson of good moral character, all or which the
Clerk of this Court is directed to certify according to law.

IN RE: APPLICATIGCN OF DCROTHY M. WILLIAMS,
AS NUTARY PUBLIC

Upon the application of Dorothy M, Willlams, for appointment as Noetary Public in and
for the County ot Berkeley, it was shown to the satisfaction of this Court, that saiq
applicant is a resident of the County from which she secks appointment, that g is competent
to parform the dutias of sueh office, and that e ig 4 person of good woral ¢haracter, all of
which tha Clerk ol this Court i1a directed tg cartify according to law,

IN BE: QUALIFICATION OF D. F. TiLpoTT,
AS NOTARY PUBLIC :

This day personally appearsd in Open Court, D, p. Talbott, whe had heretofore bean
commissioned a Notary Public in and for Berkaley County, and qualifisd as such aotary by
t

I taking the path Tequired by law and executing bond conditioned. according tolaw in the Penalty
of $500.00, with Ethel 3. Talbott, as his surety.

Ordered that Court adjourn to meet Wednesday, January 25t;1)6 W/ﬁ“t AM,
: ‘ A A ) PRES,

January 25th, 1956

Court Met Pursnant to Adjournment .
Present: Willianp F. Reid, Pres,,
Ernest €, Alther, coemr.,
a. ¢, Noll, Commr,

Bills against the County wera awditad, approved and ordered pajid by warrants drawn
°n their respective funda, of evan dats herewith, which are hereby nade a part of this
record. -



|

1K HE: QUALIFICATION OF bD. C. COFFINEERGER
AS NOTARY PUBLIC ’ T

This day Personally appeared in this office ip Vacation of Court, D, g, Coffinberger,
whao had heretaofore been commissioned g Kotary Publie in and for Berkeley County, and qualifia

as such Ootary by taking the oath required by law and executing bond conditicned according to
law in the penalty of $500,00, with Williaag ¢. Clohan, as his Surety,

Teste; Benidd ©. x{‘( 2 L,-La . CLERX

January 24th, 1955

Court Met Pursuant tg Adjournment
Present: willtam F. Heid, Pres.,
Ernest ¢, Adther, Commr, ,
0. €. Noll, Commr,

Bills against the County wepe audited, approved and ordered pald by warrants drawn
ot their respective funds, or even date herawith, which are hereby made & part of this
record, .

e e e e iy

IN RE: APPLICATION OF SAMUEL T, JOHNSOR,
AS NOTARY PUBLIC

Upon the gpplication of Samuel T, Johnson, for Appointment as Netary Publie 1p and for
the County of Berkeley, 1t was shown to the satisfaction of this Court, t hat sald applicant
i3 a resident of the County frog which he seaks dppointuent, that he 13 competant tp perform
the duties or Such office, and that he is a Person of good moral character, all pr which the
Clerk of this Court s directed o certify &ccording to law,

IN RE: APRLICATION QF DOROTHY N, WILLIAHS,
AS NOTARY FUBLIC

Upon the application of Dorothy M. Williamsg, for appointment gs Notary Public ip and
for the County of Berkeley, 1t wag shown to the satisfaction of thig Court, that saiq
applicant {s a resident of the County from whioh de seels appolntuent, that she 15 competent
to perform the duties of such office, and that he is & person of gocd moral character; &ll of
which the Clerk of this Court i1s directed to certify according to law,

‘IN R8: QUALIFICATION OF D. p. TALBOTT,
AS NOTARY PORLIC :

This day personally appeared in Open Court, b, p. Talbott, who hag heretofore been
sloned g Notary public in and for Berkaley County, and qualified asg such notary by
taking the path required by lawv ang executing bond conditinned-according tolaw in the penalty
of 3500.00, with Ethel g, Talbatt, 85 his surety,

Crdared that Court adjourn to meet Nednesday, January 25th, 1956 at 10 G'slock .M,
. g N /‘ /1
M%& . __PRES,
. e > .

VAR
January 25th, 19%5

Court Met Pursuant to AdJourngenpt,
Prasent: Wi{liiam F. Reld, Pres.,
Brnest ¢, Alther, Commy . ,
&. ¢, Noll, Commr,

Bills against the County wepe audited, approved And ordered paid by warrants drawn
on their Tespective funds, of even date herewith, which are hereby made gz part of this
record, .



Bi1lls against tha County wars auditad, approved and arderesd paild by warrants drawn
on thelr respective funds, of aven date herewith, which are hereby mads a part of this

receord. . e

IN FR; APPLICATION OF b. C. COFFINBERGER
A5 NOTARY PUBLIC™ = ~—- C

Upon the application of D. C. Coffinberger, for appointment as Notary Publie in and
for the Couaty of Berkalasy, it was shown to the satisfaction of this Court, that said
applicant is a resident of the County from which he seeks appolntment, that he is competent
to perfarm the dutles of such office, and that he ig a person of good moral charascter, all
of which the Clerk of this Court is directed to certify according to law.

- - -

IN HE: QUALIFICXTION OF JOSEPH C. SNYDER
AS HNOTARY PUBLIC

This day personaliy appeared in O,en Court, Joseph C. Snyder, who had heretofors
been commissioned as hotary public in ang for Berkeley County, and qualified as such notary
by taking the cath required by law and executing bond conditioned accerding to law in the
penalty of$500.00, with The Aetna Casualty and Surety Company, a3 hig surety.

--------------------- B

IN RE: APPLICATION OF D. P. TALBOTT
AS NOTARY PUBLIC

Upon the application of D, P. Talbott, for appointment as Notary Public in and for

the County af Berkeley, it waz shown to the satlsfaction of this Court, that said applicant
is & resident of the County from which he seeks appolniment, that he is competent to perfora
the duties of such office, and that he is a persen of good moral character, all of which the
Clerk of this Court is directed to cartify according to law.

January 20th, 1956

Court Mat Purasuant to Adjournment. :
: ' Prasant: Williapm F. Reid, Pres.,
- Ernest ¢. Alther, Commr ., ,
¢. C. Holl, Commr,

Bills against the County were audited, appreved and ordered pald by warrants drawn
on their respective funds, of even date herewith, which are hereby made a part of this record.

IN RE: PIKESIDE PUBLIC SERVICE BOARD AND PIKESIDE PUBLIC SERVICE
DISTRICR, CHANGE OF NAME

CERTIFICATR

IO H. G. KEEDY, CLERK OF
THE COUNTY COURT OF BERKRLEY .
COUNTY, WEST YIRGINIA

EE IT REMEMBERED THAT, a meeting of the Plkeside Public Sarvice Pistrict, a public
corporaticn, held on the 19th day of January, 1956, the following resolutions were un-
&nimously adopteds

RESOLVED: fThat the names of Plkeside Public Service District and Bikeside Public
Sarvice Board be changed to Berkeley County Public Service District and Berkeley County
Public Sarvice Board;

RESOLVED FURTHER: That thess changaes be certified to the Clerk of the County Court
of' Berkeley County, West Virginia, by the secretary of this Board, in accordances with
Section 4, Chapter 147 of the Acts of the Legislature, Regular Sessian 1953, by transmitting

Jonn W, Small, Jr. Glerk
Farkelay Gounty Coust ;

B2y . _‘/éx’tﬂﬁLd)
s ReputyClerk

e e

o
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-821d bond i3 hereby approved.

IN RE: QUALIFICATION OF JANET F. KISNER,
AS NOTARY rUBLIC.

Thls day personally appeared in Open Court, Janet F, Kisner, whe had heretofore been
commissioned a notary public in and for Berkeley County, and qualified as such notary by
taking the oath required by law and executing bond conditioned aceording to law in the
Peaalty of $500.0G, with A. Lovelace Starliper, as her surety,

Ordered that Court adpurn to meet Tuesday, July 1l0th, 1956 at 10:00.0'clock A.M.
: te L = .
Srwlee duse TECLS PRES.

July 10th, 1956

Court Met Pursuant to Adjournment.
Present: Willlam F. Reid, Pres.,
- - y Coomr.,
Q0. €. Noll, Coummr.

Bills against the County were audited, approved and ordered paid by warrants drawn
on their respective funds, of even date herewith, which are hereby made a part of this
record.

IN FB: BOARD OF REVIEW AND EQUALIZATION.

! The Court this day convened as a Board of Review and Equallzation for the purpose
of reviewing and equalizing the assessments as submitted by the Assessor on the mroperty
books for the current year.

IN RE: 1IN THE MATTER OF BERKELEY COUNTY PUBLIC SERVIGE DISTRICT.
IN THR
COUNTY CGURT
oF
EERKELEY COUNTY, WEST VIRGINIA

IN THE MATTER UF
BERKELEY COQUNTY PUBLIC SERVICR DISTRICT

This mtter came on further ta be heard this 10th day of July, 1956, upon the
determinations and {inding wade and order entered herein on the 15th day of June, 19563
Upen notice regulariy pubiished in the Hartinsburg Journal, & newspaper published in and
of general circulation in Berkeley County, West Virginta, on the 20tﬁ day of June, 1996;
that a hearing would be held before this Court on this date upon its motion to include
Opequon and Falling Waters Magisterial District and so much of Hedgesville Magisterial
District as i3 situate outside the corporate and munieipal territorial linits of the
T;wn of Hedgesville; within the territorial limits of Berkeley County Public Service
Pistrict, .

And 1t appearing to this Court that the 20th day of June, 1956, the publication date
of such notice i3 a date at least ten (10) days prior to this day and that this date is

parties for and against the extension of the territorial limits of Berkeley County Publie
Service Distriet to ineclude the territorial limits above set forth.

Thereupon, upon consideration of the evidence and Upcn agrument by counsel, the
Court does find and deteramine that the construction or aquisition, by purchase or otherwise,
and maintsnance, operation, improvement and extensions of publie service properties by
Berkeley GCounty Public Service District inecluding water diztridbution and/ or sewaraga
systems, by extending the territorial limits of sald BDerkeley County Public Service District
heretofora created by this Court, to include, for the purpose of further implementing the

- powers, alms and authorities heretofore granted said Berksley County Public Service District
by the ereation thereof, the territorial llmits of Opequon andFalling Waters Magisterial
District as is situate outside the corporate and wunlcipal territorial limits of the Town
of Hedgesville, all within Berkeley County, uest Virginia, 1s feasible and will be conducive
to the preservation ol the public health, comfart and convenlence of the persons regiding

within such area,

And {t further appearing to the Court that written protest signed by thiriy per cent
(30%) or more of the qualified voters registered and reslding within said Cpequon, Falling
Waters and Hedgesville Magisterial District, protesting 8gainst ine propcsed extension of
the territorial limits of Berkeley County Public Service District, has not been filed and

the Court perceliving no reason, therefare, far ecalling for a referendum upon sald proposal,

T T mETR .. e -
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distribution and/or sewerage systems within s 4 territorial limits, as provided by Chapter
147, acts of the Legislature, Regular Session, 1953.

Willlam F. Reld

Teste: '

President County Court of Berkaley
Harold 0. Keedy County, W. Va.
Clerk

Crdered that Court adjourn to meet Friday, July 13th, 1956 atje:30 O'clock F. M.
et (S o

- o TE il g T o ful -" *__PRES.

July 13tn, 1956

Court Met Pursuant to Ad journment.
Present: Willlam F. Reild, Pres.,
------- = ====--, Commr.,
Q. C. Noll, Commr.

Bills against the County were audited, approved and ordered pald by warrants drawn
on their respective funds, of even date herewlth, which are hereby made a part of this
record,

IN RE: BOARD OF REVIEW AND EQUALIZATION.

The Court this day convened as a Board of Review and Equalization for the purpose of
reviewing and equallzing the assessments as submitted by the Assessor on the property
bocks for the current year.

Ordered that Court adjourn to meet Tuesday, July 17th, 1956 at 10:3Q,O'c} kK A. M.
. . - LA -
= e T Al - pss.

July 14th, 1956

IN VACATION OF COURT.
IN RE: MINISTER'S BOND OF J. PAUL COLEMAN.

Upon the motlon in person of J. Paul Coleman, he 1s hereby given peraission to qualify
to perfors the Marriage Ceremony in West Virginia.

Whereupon he entered inte and acknowledged bond, conditloned according to law in the
penalty of Fifteen Hundred Dollars (81500.00) with H. F, Horner, as such surety, and made
oath 1in due form of law, .

Teste: . - Vo edd © Jtcw /-L:\ CLERK

July 17th, 1956 h

Court Met Pursuant to Adjournment.
Present: Willlam F. Reid, Pres.,

Semmm—— = dm—— mRT o o

0. C. Noll, Commr.

Billls againsat the County were audited,approved and ordersd paid by warrants drawn
on t helr respectiva funds, of even date herewith, which are hereby made a part of this
record.

.t . o

IN EE: BOARD OF REVIEW AND EQUALIZATION.

The Court this day convened as a Board of Raview and Equalization for the purpose of
reviewing and equalizing the & asessments &3 submitted by the Assessor on the property
books for the current year.

—— e . e 2 e . o

IN RBr DELINQUENT REAL RSTATE FOR 1955,

This day W. Strong Lewls, Sheriff of this County, presentad to the Court = 1ist of
Heal Eatate in thiy County del{nquent for the pon-psyment of taxss thareon for the vear
1955, verified by his afridevit appended thereto, which saild list being examined by the
E, and found to be correct, is therefors allowed as followa:

P Mabnt Ombn Mossn e Momdn T O bm Ll T L Madtat a1




'BEFORE THE COUNTY COMMISSION OF BERKELEY COUNTY
WEST VIRGINIA

Oun Thursday, the 1st day of June, 2000, pursuant to previous order of this Commission
continuing the public hearing of this maaer, assembled the Commission and members of the public
for the purposes of considering the feasibility of the merger or consolidation of Opeguon Public

Service Distict. Berkeley County Public Service District, and Hedgasville Public Service District

into one public water service district
The Commission, having considered the qpinions and views stated by those who spoke in
favor of and against such proposed mcrgcrlﬁonsolidation. finds that a merger of the three disticts
will be conducive to the presarvation of the public health, comfort and conveaicace of the people
of Bcrk'eley County. Further, the Commission finds that such merger of the three public water
service dsstnct:. into one disuict for the purpos: of providing water service to the people of Beckeley
County will perm:t a mare efﬁcxcnt and effective method of planning for and 1mplernennnv the
I

provision of water service to the pubbc: will result in a greater ability 1o compete for the resources

necessary to the implementation of water service to the public; will permit greater efficiencies and

cost effective service to the citizens of Berkeley County; and, will ultimately result in a fairer rate

structuge for the people of this county.

Accordingly, itis the ORDER of this Commission that the Opegquon Public Service Distriet
and tﬁc Hedgesville Public Service District shall be merged into the Berkeley County Public Service
District for the pﬁréﬁsc cf providing Qater servicc to the people of Berkeley County; that such

merger shall be cffective on the 17 day of January, 200} and that all details of the new enity shall

be in place on or before June 30, 2001; that the merget shall be accomplished in an orderly and



business-like manner; that the boards of the three subject districts shall continue to operate .umil a

new, single board is appointed by this Commission; and, thn.t this Commussicn shall direer and
manage the merger-through-a series of orders until the sa:l;c i5 fully realized and operational.

It is further ORDERED that this decision and ORDER shall be forwarded to the Chairperson

- of the West -Virginia Public Service Commission for review aﬁd action and that the Public Service

Cor;xmission be requested 1o provide technical and other assistance to Berkeley County in the

implementation-of the merger.

Dope this __/LF' day of ;é Lt 2000,

D. Wayne Dugham, President

£

Robert L. Burkhart, ‘Commissioger

Qb & Wecht

}‘6hn E. Wright. Comm¥sioner

"County Commission of
Berkeley Counry

(SEAL)

MALMAL QU
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PUBLIC SERVICE COMMISSION
OF WEST VIRGINIA
CHARLESTON

At & session of the Public Service Commission of West Virginia, in the City of
Charleston, on the 28th day of December, 2000,

CASE NQ. 00-08 93-PWD-PC

BERKELEY COUNTY COMMISSION
Petition for consent and approvel to merge' Betkeley -
County Public Sérvice District, Hedgesville Public Service

District and Opequon Public Sexvice District.

COMMISSION ORDER

By order entered June 1, 2000, the County Comnmission of Berkeley County, West
\irginia, decided to merge Hedgesville Public Service District (Hedgesville) and Opaquon
Public Service Districz (Qpequen) into the Berkeley County Pablic Service District, effective
Jenuary 1, 2001, for the provision of water service. Petition p. I, On Jume 5, 2000 the
Berkeley County Cammission petitianed the Public Service Commission for its approval of

the merger, &s required by W, Va, Code § 16-13A-2. 1d,

The Commissicn conducted a public hearing, as required by the statute, ia
Martinsburg on November 2, 2000, at which there was unemimous support for the merger.
As is set forth more.fully below, the Commission grants its consent to the merger of
Hedgesville and Opequoén Public Service Districts into Berkeley County Pubiic Service

District for the provision of water service, -

Berkeley County already has & county-wide utility for the provision of sewer service,
known as the Berkeley County Public Service Sewer District. To avoid confusion, and to
be consistent, the Commission determines that the merged water utility shall be known as the
Berkeley County Public Service Water Dastrict,

|

' Atthe November 2nd public hearing, ihe Commission granted Berkeley County Public
Service District’s molion ta change the case caption 1o reflect that the Hedgesville and Opequon
districts are being merged into the Berkeley County Public Service District. The three utilities are

not being consolidated into a new entity.

Publie Servicn Cormymition

A Wed Vg
Cherleston
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BACKGROUND

In £iling for the Commission’s approval, the Berkeley County Commisstan gave the

followirg reasons: |

.. . merger of the three districts will be eonducive to the preservation
of the public health, comfort and convenience, . .. will permit a more efficient
and effective method of planning for and iraplementing the provisicn of water
scrvice to the phblic; will result in a greater ability ta zompete for the
resonrees nezessary 1o the implementation of water service to the public; will
permit greater efficiencies and cost effective service to the citizens of Berkeley
County; and, will altimstely result in a fairer rate structure for the people of

this county.

Berkeley Co. Comm'n Orderp. 1 (filed June 5, 2000), The County Commission ordered that
the merger be effectve on January 1, 2001, and that all details of the new entity be in place
by June 30, 2001, |d, The boards of the three districts would contiaue 1o operate unnl g
new, single board is appdinted. 1d, p. 2. The County Commission would direct and manage
the merger through a series of orders unnl the merger was fully realized and operational. [d,

On July 17, 2000, Commission Steff recommended that the merger be approved,
subject ro several conditions. Initial & Final Joint Staff Meémerandum p. 1. Technical Staft
recommended that the cash assets of the three districts, other than restricted bond reserve,
be placed in #n interest bearing account for repairs, replacements and extensions for each of
the respective districts. Initial & Final Internal Memo . 2, stached to Initial & Final Joint
Sraff Memorandum. Further, Technical Staff recommended tharthe merged udlity adopt the
separate tariffs of the three dismicts and continus to charge customers pursuaat to the
separate tariffs, Jd, The merged utility should be required to maintain a scparate finaneial
and statistical account of the operation of each cf the three districts, Staff said. Jd, After all
finencial obligations of the three districts are met, any surplus cash should be deposited into
the restricted cash account previously rscommended. [d. And, Technical S:aff
recommended thet the merged district file & rate casc after eighteen manths of consolidated
operations so that a rate stucture for the merged operaticns could be determined. 1d,

Inaddition, Staff recommended that the Berkeley Counry Commission's June 1, 2000,
order be modified in two respects. Iniris] & Final Joint Staff Memorandum p. 1. First,
“water" should be part of the merged district’s name: The Coarty Commission order simply
merged Opequon and Hedgesville into Berkeley County Public Service District without
changing the name. [, Second, the merged dlstrict’s area should be describad to “include
all of the nr=a of Berkeley County, West Virginia, which is not currently conmined within
the boundatics of any municipal or private public urility, for.the provision of water service,”

2

Publiz Seraca Carmmdon
of \ast Yirginla



mstesd of “to the pcopiell of Berkeley County.™ Id. -
o

On Augnst 30, 2000, Staff advised all derails should be in place before there is an
effective date for the merger, which is opposite what the County Commissien propesed.
Further Fina! Internel Memorandum p. 1. attached to Further Joint Staff Memarandum,
Thus. Staff recommended thar the County Commission’s order be fizther revised to reflect
a July 1, 2001, effcctivé date, with January 1, 2061, being the date for all details to be in
place. Id. Staff noted rthat an effective date of January 1, 2001, would oceur in the middle
of the disiricts’ fiscal years, which woeld result in additional sccounting expenses. 1d, The
efTzztive date of the merger should coincide with the end of the fiscal year, Technical Staff

said. 1d, |

|
On November 1| 2000, Staff updated the Commission om its assistance efforts
reparding the merger. Internal Joint Staff Memorandum p. 1, sitached to Further Joint Staff
Memorandum. Staff advisad tha it had requested extensive financial information from each
district, gud much of that information had been received. [d,. Staff esumated that its final
report 10 the County Con:xmissic»n would likely be submitted by January 31, 2001, 1d.

Further, Staff reversed its recommendation regarding the merger’s effective date. Id.
Sta® recommended thatithe effective datc be January 1, 2001, with the three distrcts
remaining operationally separate untif July 1, 2001, Id, This would create a six-month

transition period. id, |

On December 5, JOOO-. Berkaley County Public Service D:strict filed a letter from
bond counsel relating tajbond requircments in comnection with the merger. Lin p. 1 &
attazhment. The letter &lso recited, “The BCPSD [Berkeley County Public Service District|

clearly supports this mexger.™ Id p. 2.

Also on Decembef $, 2000, Commission Staff moved the Commission to accept a
post-hearing exhibit, e copy of Berkeley County Public Service District’s 1994 Series Bond
Resolution. Motion p. 1, After reviewing that document, Staff said that no bond holder

approval was required for the proposed merger. 1d,

On December 1 1, 2000, the County Commission advised that it had amended its order
an November 39, 2000.? Ltr, p. | & attached memo. The County Commission changed the
effective date of the merger to July 1, from Jgnuary 1, as well as inserted the phrase “or as

?  The County Commission’s letier recited thet twelve (12) copies of the amended order
were attached, but the amended arder was NOT filed with the Commission at that time, The
Commission received a copy of the arnended order by facsimile on Decomber 26, 2000,
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soon thereafter as possleble."
‘ |
: DISCT)! }

|
The Commissiod grants Staff"s motion to file the post-hearing exhibit. The exhibit
shall be considered with the letter filed by Berkeley County Public Service Distict, relating

te band holder roquirements.

This case anses Lursnam to W, Va, Code § 16-13A-2, which provides in pertinen:
part a¢ follows! '

(f). .. [Wlithin ten days after the entry of an order. ., merging. .. a distric,
~such order must be filed for review and approval by the public service
commission. The public sarvice commission shall provide a hzaring in the
affected county on the matrer and may approve, reject or modify the order of
the county commission if it finds it is in the best interast of the public to do so.

E ]

The Commission cancludes that it is in the best interest of the public to merge
Hedgesville and Opequon into the Berkeley County Public Service Dismict consisten: with
the Berkeley County Commission”s order. Theso dismicts serve &n area of burgeoning
growth aund the customers will benefit from a merger of persorme] and customer base,
Eventually, a single rate stucture in the county may provide sconomies of scale and assist

in economic developmant,

The Commission modifies the County Commission's order to provide that the
resulting merged district shall be known as the Berkeley County Public Serviee Water
Disrrict. The merged district shall inclade 2l of Berkeley County which i not currently
contained within th boundaries of any municipa! or privete water utility. The Commission
will permit the merged urility t& continue the separate 1anffs of the three districts and 1o
sherge customers pursuant to those tariffs. Those rates shall remain in effect unti] further

Commission proceeding and order.

The Coramission finds thet it is in the public interest for this merger to be concluded
85 soon as possible. Therefore, the Commission directs that the merger be completed and
e{fective on or before July 1, 2001. Stwaff the district and the County Commission shal}
comntinue 10 work out all remaining details and shall file Jjoint progress reports with the

Executive Secretary’s office.

The Commission also requires an opinion from AMBAC, the insurer of Berkeley
County Public Service District’s publicly held bouds, as to any requirements needed for the

meTger.

L | )
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PUBLIC SERVICE COMMISSION
OF WEST VIRGINIA
CHARLESTON

At a session of the Public Service Commission of West Virginia, in the City of
Charleston, on the 26™ day of April, 2001.

CASE NO. 00-0893-PWD-PC
BERKELEY COUNTY COMMISSION
Petition for consent and approval to merge Berkeley

County Public Service District, Hedgesville Public Service
District and Opequon Public Service District

COMMISSION ORDER

The Public Service Commission (PSC) has approved the Berkeley County
Commission’s plan to merge Hedgesville and Opequon Public Service Districts into Berkeley
County Public Service District for the provision of water service. The surviving entity will
be known as the Berkeley County Public Service Water District.

The Berkeley County Public Service District petitioned the PSC to reconsider part of
its decision. This order clarifies that the PSC’s approval of the merger is one step of the
process.

BACKGROUND

On December 28, 2000, pursuant to W, Va. Code § 16-13A-2(f), the PSC approved
an order adopted by the Berkeley County Commission to merge the public service districts
that provide water utility service in Berkeley County. The PSC concluded that it was in the
public interest for this merger to be concluded as soon as possible and directed that the
merger be completed and effective on or before July 1, 2001. Comm’n Order p. 4. To
monitor progress, the PSC required joint progress reports to be filed. Id. Further, the PSC
required that an opinion be obtained from AMBAC, the insurer of the Berkeley Co. PSD’s
publicly held bonds, even though the PSC concluded, based upon its review of the bond
document, that bondholder approval was not required on the Berkeley County bonds. Id.
PSC Staff was directed to continue assisting in the merger tasks. Id.

On February 5, 2001, the Berkeley Co. PSD moved the PSC to reconsider its order,
stating that the PSC had not sufficiently allowed time for the bondholders’ consent to the
merger plan to be obtained. Berkeley Co. PSD’s Motion to Reconsider pp. 1-5. The PSC’s

h
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order would permit the merger to occur, regardless of whether bondholder consent had been
obtamed, the Berkeley Co. PSD argued. Id. p. 5. Further, without bondholder consent, the
merged entity would be defectively formed, the result of which could be to cloud the utility’s
ability to enter into contracts or obtain loans or grants. [d.

“These consequences can be easily avoided by simply obtaining the requisite
consents,” the Berkeley Co. PSD said. Id. “None of the stated requirements for consent are
unduly burdensome, and there is no reason to believé any of them cannot be satisfied. These
consents should easily be obtainable before July 1, 2001, if work is started soon.” Id. pp. 5-

6.

- On February 23, 2001, the Berkeley County Commission objected to the Berkeley
Co. PSD’s motion. Objection to Motion for Reconsideration pp. 1-2. The Berkeley Co.
PSD’s motion ignores the Berkeley County Commission’s November 30, 2000, order, which
accommodates the need of all bondholders, the County Commission argued. [d. p. 1. The
Berkeley County Commission has repeatedly assured all parties that it will not effectuate the
merger until the appropriate consents have been received. Id. (emphasis in original). An
amendment to the PSC’s approval is unnecessary. Id. “If, for any reason, such consents are
notin place by July 1, 2001, the County Commission will not make the merger effective until

- such consents are received, assuming consent is not unreasonably withheld.” Id. p- 2.

On March 6, 2001, the Berkeley Co. PSD responded, arguing that the Céunty
Commission’s Novembér 30, 2000, ordér was not sufficient assurance for the bondholders.

Berkeley Co. PSD’s Response pp. 1-3. That order only stated that the merger would be -

effective on July 1, 2001, or as soon thereafter as possible. Id. p. 1. The order did not
recognize and condition the merger upon bondholder consent. Id. The Berkeley County
Commission’s assurance needs to be reduced to writing, the Berkeley Co. PSD argued. Id.
Further, the County Commission has conditioned its position upon bondholder consent not
being unreasonably withheld. Id. p. 2. The Berkeley County Commission will, in its sole
opinion, determine whether bondholder consent is being unreasonably withheld, and this
creates a serious impediment and threat. Id. The Berkeley Co. PSD is not trying to delay
the merger. Id. p. 2. “The Berkeley County Public Service District supports the proposed
merger and is working diligently with the BCC, the Hedgesville Public Service District, and
the Opequon Public Service District to identify the requirements for consent of the
bondholders and supply them with the information necessary to grant their consent.” Id.

' The County Commission’s abjection was received by the PSC’s Legal Staff on
February 23, 2001. When it was determined that the objection was not contained in the case file
maintained by the PSC’s Executive Secretary, the PSC’s Legal Staff, as a courtesy, provided a
copy for the Executive Secretary’s file on April 3, 2001,

2
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DISCUSSION

The merger of public service districts can be complicated, and the PSC’s order reflects
this. The process starts with the deliberations of the local county commission. When a
county commission has concluded that its public service districts should be merged, the
county commission must file its order with the PSC, for the PSC’s review. Ifthe PSC agrees
that the public service districts should be merged, the county commission is authorized to
take the necessary steps to effectuate the merger. '

Bonds may add another layer to this process. Many public service districts have
issued bonds, and, a common provision in a bond agreement 1s that bondholder approval is
required before significant changes may be made to the utility’s structure or operations. In
this particular case, the PSC has reviewed the bond agreement of the Berkeley Co. PSD and
concluded that bondholder approval is not needed because no sale of the Berkeley Co. PSD
system will occur. Comm’n Order P. 3. Further, PSC Staff’s analysis shows that the rates
of the three districts are sufficient to provide bond coverage, and the merger of the three
districts will not change rates. Id. citing Transcript p. 32 (Nov. 2 hearing) (Wagner).
However, the PSC recognized in its order that a difference of opinion may exist as to the
necessity of bondholder approval. Therefore, the PSC required that the bondholder’s

opinion be obtained. Id.

. Itseems that the Berkeley Co. PSD is concerned that the PSC’s order may permit the
merger to take effect, prior to bondholder approval being obtained, if that approval is
necessary. The PSC’s order does not do this. Given the complicated nature of this
proceeding, the PSC shall clarify its order. The PSC’s approval of the merger is only one
step of the process.

The PSC’s order requires that bondholder approval, if it is needed, be obtained as
quickly as possible. The Berkeley Co. PSD advises that it is reasonable to -expect that
bondholder approval could be obtained by July 1, 2001, the target date set in the PSC’s
order, and we agree. The PSC set July 1, 2001, as the target date because this proposed
merger is in the public interest. The public’s interest is not served by unnecessary delay.
The PSC expects all parties to work diligently to obtain bondholder approval prior to July
1, if such approval is necessary. If unexpected problems crop up, the Commission should

be promptly advised.

Pursuant to W. Va. Code § 16-13A-2(f)%, the PSC can modify a county commission

? W.Va Code § 16-13A-2 provides in pertinent part as follows:

————— —_—
. ——————e—
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-order. By placing a target date on the merger, the PSC has effectively modified the Berkfgley

County Commission order, which is what the Berkeley Co. PSD asks to be done in these
reconsideration pleadings.

Although the Berkeley Co. PSD seems not reassured, the PSC is confident that the
assertion made in the Berkeley County Commission’s pleading, that it would not effectuate
the merger until necessary bondholder approvals were obtained, may be relied upon.
Therefore, the PSC encourages energies to be focused on obtaining the bondhoider
approvals, if they are required, and other necessary tasks, instead of on perfecting the written
form of the County Commission’s position. The PSC Staff shall continue to assist in

_ Working out the remaining details for this merger.

' FINDINGS OF FACT

I~ On December 28, 2000, pursuant to W. Va. Code § 16-13A-2(f), the PSC

concluded that it was in the public interest for the proposed meiger 1o be concluded as soon

as possible and directed that the merger be completed and effective on or before J uly 1,
2001. Comm’n Order p. 4.

2. The PSC also required that an opinion be obtained from AMBAC, the insurer
of the Berkeley Co. PSD’s publicly held bonds, even though the PSC concluded, based upon
its review of the bond document, that bondholder approval was not required on the Berkel ey

Co. PSD bonds. Id,

3. On February 5, 2001, the Berkeley Co. PSD moved the PSC to reconsider its
order, stating that the PSC had not sufficiently allowed time for the bondholders’ consent to
the merger plan to be obtained prior to the merger being effectuated. Berkeley Co. PSD’s

Motion to Reconsider pp. 1-5.

4.~ On February 23, 2001, the Berkeley County Commission objected to the
Berkeley Co. PSD’s motion, stating that it had repeatedly assured all parties that it would not
effectuate the merger until the appropriate consents have been received. Objection to Motion

for Reconsideration pp. 1-2 (emphasis in original).

(f). . . [Wlithin ten days after the entry of an order . . . consolidating a
district, such order must be filed for review and approval by the public
service commission. The public service commission shall provide a hearing
in the affected county on the matter and may approve, reject or modify the
order of the county commission if it finds it is in the best interest of the

public to do so.
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5. On March 6, 2001, the Berkeley Co. PSD responded, arguing that the Count\
Commission’s November 30, 2000, order was not sufficient assurance for the bondholders.

Berkeley Co. PSD’s Response pp. 1-3.

CONCLUSIONS OF LAW

1. Given the complicated nature of this proceeding, the PSC should clarify its
order. The PSC’s approval of the merger is only one step of the process.

2. The PSC set July 1, 2001, as the target date because this proposed merger is
in the public interest. The public’s interest is not served by unnecessary delay.

3. All parties should work diligently to obtain bondholder approval prior to July
1, if such approval is necessary. If unexpected problems crop up, the Commission should

be promptly advised.
ORDER

IT IS THEREFORE ORDERED that the Commission’s December 28, 2000, order is
clarified, as set forth above. '

. ITISFURTHER ORDERED that this proceeding be removed from the Commission’s
docket of active cases. B _

IT IS FURTHER ORDERED that the Commission's Executive Secretary shall serve
a copy of this order upon all parties of record by United States First Class Mail, and upon

~ Commission Staff by hand delivery.

CLWisek

000393cb.wpd A True Copy. Teste: % g . '
Sandra Squire

Executive Secretary

Il
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The Commission reviewed the band document and finds no Provision requiring
bondholder approval for the merger of two existing districts intg Berkeley County Public
Service Distrizt. The bond docurent refers to the sale of the system, providing, in relevant
part, “the System may be sold, mortgaged, leased or otherwise disposed of only as 4
whole[.]” See Bond Resolation for Berkeley County Public Service District Water Revenue
Bonds, Senies 1994, Sectior: 6.06, p. 36. This merper is nos a sale or other disposition of the
system as contemplated by the bond document. Obviously, the bond document is to preserve
the underlying assets of the system for the protection of the bondholders. This merger caves
Berkeley County Public Service District as the surviving entity and does not change any
rates, so the current sufficien: bond coverage of each of the districts remains unaffected.

Seg Transcript p. 32 (Nov. 2 hesring) (Wagner).

This case shall be removed from the Commission’s docket of active cases The filing
of the manthly progress reports shall not trigger a reopening of this case.

FINDINGS OF FACT

L By order entered Junte 1, 2000, the Berkeley County Commission decided to
merge Hedgesville and Opequon Public Service Districts into the Berkeley County Public
Service District for the provision of water service. Petition p. 1.

2. On June 5, 2000, the County Commission patitioned the Public Service
Commission for its upproval of the merger, as required by W, Va, Code § 16-13A-2. 14

3. - The Commission conducted a public hearing in Martinsburg on November 2,

2000. at which there was unanimous support for the merger.

4 Berkeley County siready has a county-wide u:ilif.y for the provision of sewer
service, known as the Berkeley County Public Service Sewer District,

- 8. The marger of the three diswicts will be conducive 1o the preservation of the
public heslth, comfort and convenience; will permit a more eficient and effective method
of planning for and implementing the pravision of water service to the public; will result in
a grester ability 10 compete for the resources necessary for the implementation of water
service to the public; will permit greater efficiencies and cost effective servioe 1o Berkeley
County citizens; and, will ultimately resuft in a fairer rate structure for Berkeley County

citizens.
6. On July 17, 2000, Commission Staff recommended that the merger be

appeaved, subject to several conditions. Initial & Final Joint Staff Memorandum p. 1. In
addition, Staff recommended that the Berkeley County Commission’s June I, 2000, order

5
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clearly supports this merger.” Ialp. 2.

be modified in a couple of respects. Initial & Final Joint Staff Memorandum p, 1,

7. On August 30, 2000, Staff recommended that the County Commission’s order
be further revised to reflect a tuly 1, 2001, effective date, because an effective date of
Jamuary {, 2001, would dcour in the middle of the districts’ fiscal years, which wonld result
in additional accounting expensds. Further Final Intemal Memorandum p. 1. artached to

Further Jomt Staff Memorandum,

i
8 On November 1, 2000, Staff updated the Commission on its assistance efforts
regarding the merger. Internal }o.lnt Staff Memorandum p. 1, attached to Further Jomnt Staff

Memcrapdum, i
' I

9, On December 3. 20'00, Berkelcy County Public Service District filed a Jerter

from bond counsel relating to bond requirements in connection with the merger. Lir.p. 1 &
atachment. The letter aI.L.a‘rccited. “The BCPSD [Berkeley County Public Servica District]

10.  Also on December|$, 2000, Commi;sion Staff moved the Commission 10
accept & post-hearing exhibit, & dopy of Berkeley County Public Service District’s 1994
Serles Bond Resolution. Motiartp. 1. After reviewing that document, Staff said that no
hond holder approval was required for the proposed merger. 1d,

"11.  OnDecember 11, ZfLOO, the County Comimission sdvised that it had amended
its order on Novembar 30, 2000, to change the effective date of the merger to July 1, from
January 1, and to insert the phrase “or as soon thereafier as possible.” L p. 1 & antached

memo.

CONCLUSIONS OF AW

. . Staffs motion to file the post-hearing exhibit should be granted.

2. Berkeley County already has a counry-wide utility far the pravision of sewer
service, known as the Berkeley County Pubhic Service Sewer Distriet. To avoid confusion,
and to be consistent in naming, “water” should be added to the name of the Berkeley County
Public Service Dismict. Thus, tie merged water utility shall be known as the Berkeley

County Public Service Water District,

3. Pursuant to W, Va, Code § 16«13A-2(f), the Commission concludes that it is
in the best interest of the public to merge these districts, as the Berkeley Coonty Commission

has requested. These districts serve an area of burgeoning growth. It makes sense to merge
the atility personnel and customcr!basc to achieve economies of scale,
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4,  TheCommission agr'ces with Staffthat the authority of the merged district shall
include all of Berkeley County whilch is not currently contained within the boundaries of any

municipal or private water utility.

5. The Commjssi:on will permit the merged utility o continue the separate tariffs
of the three districts and to charge customers pursuant to those tariffs. Said rates will remain
in effect ontil further Cox?ml‘ission proceeding and order.

8. 1t is in the public intezest for this mezger 1o be concloded as saor as possible.
Therefore, the Commission Hirecr.i that the merger be completed and effective on or before
July 1, 2001. Staff, the distﬁct and the County Commission shali continpe to work out all
remaining details and shall ﬁ}cjoix’ﬂ progress reports with the Exseutive Secretary s office.

7, The Comm{ss{on shill require that an opinion be abtaired from AMBAC, the
insurer of Berkeley County Public! Service Distiet’s publicly held bonds.

8, The Commission finds after & review of the bond document that bondholder
approval is not required o the Berkeley County bongs because the record indicates that the
rates of the three district$ afe sufficient to provide bond coversge: the merger of the three
districts will not change rites; and no utility assets will be sold as aresult of this transaction.

See Transcript p. 32 (Nov. 2 hearing) (Wagaer).
!
ORDER

IT1S THEREFORE ORDERED that Berkeley County’s action tomerge Opequon and
Hedgesville Public Service Districts into the Berkeley County Public Servics District for the
provision of water service is ‘spproved as madified herein. The Commission's approval will

permit the merged unlity fto tontinue the scparate tariffs of the three districts and to charge
customers pursuant to thobe tariffs. Said rates shall remain in effect until further

Commission proceeding and order.

[T IS FURTHER ORbERED that the merger be completed and effective on or befoce
July 1, 2001 '

IT 1S FURTHER ORDERED that the merged district shall be known as the Berkeley
County Public Service Water District.

[T IS FURTHER ORDERED that Staff, the district and the County Comrussion shall
continue 1o work out all remeining detsils and shall file joint progress reports with the

Execntive Secrctary's office.
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I'T IS FURTHER ORDERED that an opinicri be obisined from AMBAC, the insurer
of Berkeley County Public Service District’s publicly held bonds.

ITISFU RTHER\OADERED that this proczeding be removed from the Commission’s
docket of active cases,

[T IS FURTHER ORDERED that the Commission's Executive Secratary shall serve
z copy of this order upon all parties of record by United States First Class Mall, and upon
Commission Staff by hand delivery.

[
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BEFORE THE COUNTY COMMISSION OF BERKELEY COUNTY

ORDER APPROVING AND RATIFYING THE MERGER OF
HEDGESVILLE PUBLIC SERVICE DISTRICT AND OPEQUON PUBLIC
SERVICE DISTRICT INTO BERKELEY COUNTY PUBLIC SERVICE
DISTRICT, THE DISSOLUTION OF HEDGESVILLE PUBLIC SERVICE
DISTRICT AND OPEQUON PUBLIC SERVICE DISTRICT AND
APPOINTING MEMBERS OF THE PUBLIC SERVICE BOARD OF
BERKELEY COUNTY PUBLIC SERVICE DISTRICT

WHEREAS, Berkeley County Public Service -District (hereinafter
"Berkeley") is a public service district and public corporation created by Resolution of The
County Commission of Berkeley County (hereinafter, the "County Commission") and formed
pursuant to the provisions of Chapter 16, Article 13A of the West Virginia Code of 1931, as
amended (the "Act");

WHEREAS, Hedgesville Public Service District (hereinafter "Hedgesville")
is a public service district and public corporation created by Resolution of the County
Commission and formed pursuant to the provisions of the Act;

WHEREAS, Opequon Public Service District (hereinaftér "Opequon") is a
public service district and public corporation created by Resolution of the County
Commission and formed pursuant to the provisions of the Act;

WHEREAS, the County Commission adopted a resolution on June 1, 2000,
ordering the merger of Hedgesville and Opequon into Berkeley and dissolution of Hedgesville
and Opequon, subject to the approval of the Public Service Cormmission of West Virginia;

WHEREAS, the Public Service Commission of West Virginia, in Case
No. 00-0893-PWD-PC, by Commission Orders entered on December 28, 2000 and
April 26, 2001, approved and ordered the merger of Hedgesville and Opequon into Berkeley;

WHEREAS, said merger is subject to the approval of the bondholders of the
respective Districts;

WHEREAS, the West Virginia Development Authority, as the holder of the
Series 1993 A, Series 1993 B and Series 1996 Bonds heretofore issued by Hedgesville and
the Series 1993 and Series 1997 Bonds heretofore issued by Opequon, has consented to the

CH453477.3



merger of Hedgesville and Opequon into Berkeley, the assumption of such bonds of
Hedgesvilie and Opequon by Berkeley and the dissolution of Hedgesville and Opequon;

WHEREAS, Branch Banking and Trust Company, as the holder of the
Series 2001 A Notes heretofore issued by Hedgesville, has consented to the merger of
Hedgesville and Opequon into Berkeley, the assumption of such notes of Hedgesville by
Berkeley and the dissolution of Hedgesvilie;

WHEREAS, Ambac Assurance Corporation, as issuer of municipal bond
insurance policies nos. 8159BE and 10655BE relating to the Series 1993 A Bonds and
Series 1994 Bonds of Berkeley, has consented to the merger of Hedgesvilie and Opequon into
Berkeley and the assumption of the bonds of Hedgesville and Opequon by Berkeley.

WHEREAS, pursuant to the Act, upon completion of the merger of
Hedgesville and Opequon iato Berkeley and the resulting termination of the terms of the
members of the Public Service Boards for each of the Districts, the County Commission is
required to appoint members to the Public Service Board of Berkeley and may appoint up to
five (5) persons to said Public Service Board; and

WHEREAS, it is now deemed desirous by the County Commission to adopt
a Resolution approving and ratifying the merger of Hedgesville and Opequon into Berkeley,
ratifying and confirming all lawful actions taken by all parties and their counsel to effectuate
and complete the merger of Hedgesville and Opequon into Berkeley, ordering the Public
Service Boards of Berkeley, Hedgesville and Opequon to expeditiously take all actions
fiecessary to consummate and complete the merger, ordering Hedgesville and Opequon be
dissolved immediately following the consummation of the merger and the appointment of the
five (5) member Board of Beckley.

NOW, THEREFORE, BE IT, AND IT IS, HEREBY, RESOLVED AND
ORDERED BY THE COUNTY COMMISSION OF BERKELEY COUNTY AS FOLLOWS:

1. That the merger of Hedgesville and Opequon into Berkeley is hereby
ratified, confirmed and, upon execution and filing of necessary documents by the Public
Service Boards of the respective Districts, in all respects deemed completed and to be
effective July 1, 2001.

2. That all lawful actions taken, or to be taken, by the parties to this
merger and their counsel to effectuate and compiete the merger of Hedgesville and Opequon
into Berkeley are hereby ratified and confirmed. ~

3. That the Public Service Boards of Berkeley, Hedgesville and
Opequon are hereby ordered to expeditiously take all actions necessary to constmumate and
complete the merger of Hedgesville and Opequon into Berkeley.

CH4353477.3 5



4. That, following the consummation of the merger of Hedgesville and

Opequon into Berkeley on July 1, 2001, Hedgesville and Opequon shall be dissolved.

5. That, following the consummation of the merger of Hedgesville and
Opequon into Berkeley on July 1, 2001, the terms of office of the current Berkeley Board
members shall end, by operation of law, and the Board of Berkeley is hereby supplanted and
replaced by the following five (5) individuals who are hereby appointed, and shall serve as

members of the Public Service Roard of Berkeley for the terms set forth below:

Date of Date of
Name Commencement Termination

of Office of Office
i. William T. Alexander, III July 1, 2001 June 30, 2007
2. Calvin Bruce Dorsey - July 1, 2001 June 30, 2003
3. D. Wayne Dunham July 1, 2001 June 30, 2003
4. Howard Collins July 1, 2001 June 30, 2005
5. William L. Stubblefield July 1, 2001 June 30, 2005

6. This Resolution and Order shall be effective immediately following

adoption hereof.

(REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ENTERED into the permagent record of Berkeley County, West Virginia,
this 28th day of June, 2001. E '

%49///%/

President

M Q,%wqw(‘

Commissioner

ATTEST:

06/26/01
067740.99004
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BEFORE THE COUNTY COMMISSION OF BERKELEY COUNTY

ORDER APPROVING "AND RATIFYING THE MERGER OF
HEDGESVILLE PUBLIC SERVICE DISTRICT AND OPEQUON PUBLIC
SERVICE DISTRICT INTO BERKELEY COUNTY PUBLIC SERVICE
DISTRICT, THE DISSOLUTION OF HEDGESVILLE PUBLIC SERVICE
DISTRICT AND OPEQUON PUBLIC' SERVICE DISTRICT AND .
APPOINTING MEMBERS OF THE PUBLIC SERVICE BOARD OF
BERKELEY COUNTY PUBLIC SERVICE DISTRICT

WHEREAS, - Berkeley County. Public Service -District (hereinafter

- "Berkeley") is a public service district and public corporation created by Resolution of The

County Commission of Berkeley County (hereinafter, the "County Commission”) and formed
pursuant to the provisions of Chapter 16, Article 13A of the West Virginia Code of 1931, as
amended (the "Act™); ' : . :

WHEREAS, Hedgesville Public Service District (hereinafter *Hedgesville)
is a public service district and public corporation created by Resoclution of the County
Commission and formed pursuant to the provisions of the Act;

WHEREAS, Opequon Public Service District (hereinaftér "Opequon”j isa
public service district and public corporation created by Resolution of the County
Commission and formed pursuant to the provisions of the Act;

WHEREAS, the County Commission édapted a resolution on June 1, 2000,
ordering the merger of Hedgesville and Opequon into Berkeley and dissolution of Hedgesville
and Opequon, subject to the approval of the Public Service Commission of West Virginia;

©© WHEREAS, the Public Service Commission"of West Virginia, in Case
No. 00-0893-PWD-PC, by Commission Orders entered on December 28, 2000 and

| April 26, 2001, approved and ordered the merger of Hedgesville and Opequon into Berkeley;

. WHEREAS, said merger is éu})ject to the approval of the bondholders of the
respective Districts; , : '

WHEREAS, the West Virginia Development Authority, as the holder of the

" Series 1993 A, Series 1993 B and Series 1996 Bonds heretofore issued by Hedgesville and

- the Series 1993 and Series 1997 Bonds heretofore issued by Opequon, has consented to the

CH453471.3



merger of Hedgesville and Opequor into Berkeley, the assumptxon of such bonds of
Hedgesville and Opequon by Berkeley and the dlssoluuon of Hedgesville and Opequon;

. WHEREAS, Branch Banking and Trust Company, as the holder of the
Series 2001 A Notes heretofore .issued by Hedgesville, has consented to the merger of
‘Hedgesville and Opequon into Berkeley, the assumptmn of such motes. of Hedgesville by
-Berkeley and the dissolution of Hedgesville; - ;

WI-IEREAS Ambac Assurance Corporanon as issuer of mmunicipal bond
insurance policies nos. 8159BE and 10655BE relating to the Series 1993 A Bonds and
Series 1994 Bonds of Berkeley, hasconsented to the merger of Hedgesville and Opequon into
Berkeley and the assumpuou of the bonds of Hedgesvﬂle and Opequon by Berkeley

WHEREAS pursuant to- the Act, upon complenon of the merger of
* Hedgesville and Opequor into Berkeley and the resulting termination of the terms of the
. members of the Public Service Boards for each of the Districts, the County Commission is
required to appoint members to the Public Service Board of Berkeley and may appomt up to
five (5) persons to said Pubhc Service Board; and

' WHEREAS, it is now deemed desirous by the County Cornmission to adopt
a Resolution approving and ratifying the merger of Hedgesville and Opequon into Berkeley,
ratifying and confirming all lawful actions taken by all parties and their counsel to effectuate
and complete the merger of Hedgesville and Opequon into Berkeley, ordering the Public
Service Boards of Berkeley, Hedgesville and Opequon to expeditiously take all actions
necessary to consummate and complete the merger, ordering Hedgesville and Opequon be
dissolved immediately following the consummation of the merger and the appomtment of the
ﬁve (3} member Board of Beckley. '

‘.  NOW, THEREFORE BEIT, AND IT IS, HEREHY RESOLVED AND
‘ 'ORDERED BY THE COU'NTY COMMISSION OF BERKELEY COUNTY ASFOLLOWS:

‘ 1.7 'I'hat the merger of Hedgesvﬂle and Opequon into Berkeley is hereby
'mtlﬁed confirmed and, upon execution and filing of necessary documents by the Public
- .Service Boards of the respective Districts, in all respects deemed completed and to be
effectwe July 1, 2001.

2. That all lawful actions taken, or to be taken, by the parties to this
merger and their counsel to effectuate and complete the merger of Hedgesvﬂle and Opequon
into Berkeley are hereby ratified and confirmed.

3. That the Public Servxce Boards of Berkeley, Hedgesville and
Opequon are hereby ordered to expeditiously take all actions necessary to consumunate and
complete the merger of Hedgesville and Opequon into Berkeley.

CH453477.3
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‘ 4. That, following the cbnsummaﬁon of the merger of Hedgesville and
_ . - Opequon into Berkeley on July 1, 2001, Hedgesville and Opequon shall be dissolved.

5. That, following the consummation of the merger of Hedgesville and
Opequon into Berkeley ‘on July 1, 2001, the terms of office of the current Berkeley Board
members shall end, by operation of law, and the Board of Berkeley is hereby supplanted and
replaced by the following five (5) individuals who are hereby appointed; and shall serve as
members of the Public Service Board of Berkeley for the terms set forth below:

7 " Dateof _ Date of
. Name : Commencement Termination
‘ ' of Office . of Office
1.  William T. Alexander, I July 1,2001 June 30,2007
2. Calvin Bruce Dorsey . July1,2001 - June 30, 2003
3. D. Wayne Dunham July 1,2001 June 30, 2003
4. Howard Collins July 1, 2001 June 30, 2005
5.

‘William L. Subblefield -~ July 1,2001  June 30, 2005

6. This Resolution and Order shall be effective immediately following
adoption hereof. ‘ : i . :

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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126 WEST KING STREET
MARTINSBURG, WEST VIRGINIA 25401
PHONE (304) 264-1823

1,
COMMISIICN
v

THE COMMISSION
HOWARD L. STRAUSS, COMMISSIONER o ) e DEBORAH HAMMOND
POST OFFICE BOX 1812 _ : Euc. L. . COUNTY ADMINISTRATOR
MARTINSBURG, WEST IRGINIA 25402 R

T heem R wnm o SHERRY A, CAIN
STEVEN C. TEUFEL. COMMISSIONER ' . ) : ADMINISTRATIVE SECRETARY

POST OFFICE BOX 1050
MARTINSBURG, WEST VIRGINIA 25402

JOHN E. WRIGHT, COMMISSIONER

POST OFFICE BOX 357 ’ ""f'
BUNKER HiLL, WEST VIRGINIA 25413

January 23, 2003

Gregory S. Rhoe
PO Box 99 ,
Hedgesville, WV 25427

Dear M. Rhoe:

The Berkeley County Cormmssmn, atits meeting on January 23, 2003 appomted
‘you to serve as 2 member on the Berkeley County Public Service Water District Board,
filling an un-expired term, effective January 23, 2003. Your term will expire on June 30
2007. »

In order to legally serve in this capacity, }'}ou must }epoft to the County Clerk’s
Office in the Berkeley County Courthouse, 100 West King Street, to sign your Oath of
Office. Please take this letter to the Courthouse with you for purposes of oath preparation.

If you have any questions or do not wish to serve, please contact me at 264-1923.
Best regards

‘Debora.hE Hammond
County Administrator
Doc: lrhoe/p’s

Ce: John W. Small, Jr., County Clerk _
‘William Stubblefield =~ =
Paul Fisher






Stateof West Virginia, -
| Berkeley County, Set.;

Before me, John W, Small, Jr, ., Clerk of the ‘ourt of the County and State aforesaid,

Howard Collins ' ~ who'

personally appeared

_ has been duly aF’PUJ-“tEd - to the 'ofﬁce o:

;. _Member on Berkelay County District Advisory Board

"and took and subseribed the following:

1, Howard Collins _, do solemnly swear that I will
_sup’port_the Constitution of the United States and the Costitution of the State of West Virginia. ..

1, Howard Callins ¥ : » 4o salemnly swear that I will

faithfully dlscharge the duties of the off:ce. of '
member on the Berkeley Caunty D:Lst:zt Advisary Board

to the best of my skill and judgment. So help me God.

‘}Fﬂf‘:}_ o /\4&1&/ 2/ 4'%

- ¥

R (2

Given -under r_r:Iy hand this

day af Januarv ' ,XI9x 2001

byl

a £ the Cotu Court of Berkeley County.




btatE“‘of West Virginia, "~
Berkeley County, Set.; I "

Bg'i'ore me, . John . Small, Jr. , Clerk of the Court of the County and State aforesaid,

who

personally appeared William Stubblefield

has been duly appointed = - to the office of

Member of the Berkeley Coumty Pule.c Service District
a.nd took and subscn'bed the following: . ST _"

I, ‘William StubblEfiEld , do solemnly swear that I will
support the Constitution of tha Un_ited States and the Coustlitution of the State of West Virginia.

1, William Stubblefield , do solemnly swear that I will

faithfully discharge the duties of the office of

Member of the Berkeley County Public Service District.
to t}m best of my skill and judgment. So help me G

Given under my hand this __SRD___ day of July AW 2001

Term Expires June 30, 2005 ' %\m \N\Bﬁr\uﬁ Q

AClerk of the County Cﬂd of Berkeley County.




. Cow

Stat “of West Virginia~
' Berkeley County, Sct.;

- Before me, ___John:W. :Small, Jr. . Clerk of the Court of the County and State aforesaid,

* personally appeared Wayne Dunham ' . who

has been duly appeared to the office of _ -

Member of the Berkeley County Public Serv:.ce District

. and took and subseribed the following:
'd .

I, Wayne Dunham - - do solemnly swear that I wil
support the Const:tutmn of the Umted States and 'the Consuttrtzon of the State of West Virginia,

I, Wayne Dunham - : ' — do solemnly swear that I will

faithfully discharge the duties of the office of
Member of the Berkeley County Public Service District

to the best of my skill and judgment. So help me God.

Given under my hand this ___.__j_..__..___ day af

Term Expires Jume 30, 2003 \'\\\\g m \

Cle of the Cat.mty Court of Berkeley County,

._—l-sib_glf
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CITY OF PETERSBURG

R TION ON OPEN G NTAL PROCEED ULES .

Purauant to Chapter 6, A.rlic_ie.SA, Section 3 of the West Virginia Code, the Council of

the City of Petersburg does hercby adopt the following m_lés ;b make availeble, in advance, the date, time

place and agenda of all regtxiarly scheduled meéu'ngs of the Council, and the dah:, time, place snd 'prurpose

of all special meetmgs of the Councﬂ to the public and pews mcdla (cxcept in the case of an emergcncy _

requiring mxmed:at: acnon) as follows: ﬁ L o l"

|
4

1. Regular Meetings. A notice shall be posted end maintained by the Ciey Clerk at
the front door or bulletin board of the Petersburg City Hall of the date, time and place
fixed and entered of record by Council for the holding of regylarly scheduled meetings.
In addition, a copy of the agenda for each regularly scheduled meeting shall be posted at
the same location by the City Clerk not less than 72 hours before such regular ting 18
to te held. If a particular regularly scheduled meeting is canceled or postponcd notice
of such cancellation or postponement shall be posted at the same location asi 500n. 23
fea.aible aftsr such concellation or postponement | hes been determined. "

2. Special Meetings. A noticc shall be posmd by the City Clerk at the-front
door or bulletin board of the Petersburg City Hall not less than 72 hours before a
specially scheduled meeting is to be held, statng the dats, time, place and purpose for
which such special meeting shall be held. If the special meering is canceled, a notice of
such cancellation shall be posted at the same location as soon as feasible after such
cancellanon has been detcrmined. _ "

i

- These rules rcgardmg notice uf mccﬁngs shall replace ATy and all previous mlcs heretofore

adoptcd by Council.

. _ | | | ,'
Adopued :hxs Sth day of May. 2003 _3 !

uﬂxwﬂuﬂ

Mayor

Recorder

CH597168.1
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Mmutes

BERKELEY COUNTY PUBLIC SERVICE WATER

2 "“E"}‘_Board of. Dlrectors Meetmg

_ff-Monday, January 13 2002

- ‘_'The Board of D:rectors of Berkeley County Publ:c Servrce Water Dlsl:nct met' at
T ,the Dlstnct oﬂ" ice at 5: 00 p m. on Monday, January 13 2002

f Present' Board Members Bl" Alexander, Ball Stubbleﬁeld Howard Collms Bruce
L Dorsey, Wayne Dunham; Executive Director Paul Fisher; District Engmeer Chris

. ;Secretary J:ll Unger

'.‘j'jWeIcome Guests

,,'.-_.7:‘_?_-_';'5_3" in attendance B

" ';"--1"—;:.‘Af«_.Changes made are to fnclude AR LE T S
L A ‘Page 1—Under “Bid Openlng” delete last sentence regardmg the bld
S "‘:‘remamlng 'unofficial untit first meeting in January 2003. -

“wording of #4 from ‘Waste Management to Solid ' Waste’ Authority. “ .
Page 2—in the last paragraph of the same topic, after the word " - ;
__“supulatlons” 1nsert m the Dlstnct's Bond Ord'nances .

;-Motlon made to approve the mlnutes of December 23 2002 as amended

S A - Motion—Wayne Dunham S
- Second—aBill Stubbleﬁeld
o Passed—-Unan:mously

~§.l_e_cgo_e_c_if0ff'___s_e£§ :

{sChalrman--Mr. Dorsey nommated Mr S' bblef eld

s Second—-Mr Collins : S
~ No further nommatlons, so nomlnatlons closed
Vote—-Unammous approval e

Thiel; Legal Counsel Hoy Shmgleton Guest Pete Perry of The Journal Recordlng_ S

"ii:Mr Alexander called the meetmg to order promptly at 5 ‘ 00 p m and welcomed L .
Aggroval of Mmutes of the regular meetmga‘ of December 23, 2002 - R

.- Page 2—Under Discussion.on- -disposal of obsolete: equlpment" ch-ange‘_, L



[Berkeley County PSD January 13 2003 ST .. Page :ﬂ : |

Vuce-Chalrman— Mr Dunham nommated Mr Dorsey

N - Second—Mr. Stubblefield R '
_No further nominations, so nomrnatxons dosed
Vote—-Unanrmous approval EREIRER Y

“ f Board Secretary pro-tem— Mr Dorsey nommated._Mr Dunham SRR
Shoit e Second—-Mr. Collins i ST SR e

~“No further i nomrnatrons so no_

r ¥ "3 Vote=~Unanimous approval.: .. < T

j-ﬂ'(Th:s IS untsi a new Drrector |s appornted by the County Cornmrssron)

L Treasurer-—- Mr. Dunham nommated Mr Colhns
: Secondw-Mr Stubbiefe!d R
~_No further nominations, so nomznations closed L
Vote—Unammous approval SR S

‘.’:ﬂParluamentar:an-- Mr Stubblefe!d nom:nated Mr‘ Dunham N

~.Second—Mr. Dorsey - :
“ No further’ nommatrons S0 nomlnatrons dosed ‘.
Vote—-Unammous approva! T

L L ‘Recommendat:on for award of B:d No 5-02 Medlum-Dutv Dumg Truck R

. ’f;Mr Flsher recommended acceptmg the brd by Truck Enterpnses Inc of )
o fijagerstown MD, for the amount of $48,530.00.  Motion made to accept Mr
P :sher’s recommendatlon and award the bid accord:ngiy‘.’. e
SRR S -+ Motion—Howard Collins
s Second*v«-Bruce Dorsey .
SR Passed——Unammously :

“This truck: wsll replace the 1979 and 1984 dump .trucks whlch are in need of e
;fmuch repanr Mr F sher W|I£ check mto the costs :nvolved to reparr the 1984 .'

;Wsal of Obsole e Egunpment Pollg " S

After a bnef descussron a motron was made to accept the polrcy as presented

-+ 2. Motion—Bill Stubblefield .. o
[ "Second-—Wayne Dunham
R Passed-»Unammoust; i




l Berkeley County PSD e January 13, 2003 SR ' Pageﬂ o R

R .,?-Approval of Fmal Aggllcatlon and Certifi catlon for Pavment from AL
Ly Trademark Contracting Corp. in the amount of $11,391.64.

Mr Fisher & Ms ThlEI recommend approval of paymg Trademark Contractlng the L
R ﬁnal amount of $11 391. 64 Motion made to approve payment R
S el /- Motion—Bruce Dorsey o
--Second—Bill Stubbleﬁeld
Passed——Unammously

D:scuss:on A roval of letl:er su rtm USGS ro sal
e Last year the County Commsss:on accepted a proposa! of $20 000 for this . ‘
... bacteriological study.; No. money is being requested from the Water District,

- rather the District is sponsoring the USGS request to the County Comm:ssnon S
" USGS requires matching funds from the customers they do business with. The SRR
" DEP.and BPH have supported it in the past, and may do so this year but . '

.. probably at a reduced level due to the cut-back in state funding. Motion made

PR t;ff-for Board to approve. recommendatxon to the County Comm:ssmn at no ﬁnancaal
’a;obl:gat:on to the_Water Dlstr:ct s RO

Motxon—»Blil Stubbleﬁeld o
| Second-—Wayne Dunham
: Passed—-—Unanlmously L

O Mr Stubbleﬁeld gave a brlef CfESCI'lptIOﬂ of the study and proposed work.
S Dlscussed vanous technlques that are bemg used o o

'.Aggrovai of gheck Reglsters for December. ; 3 '. S

: Motxon made fo pproval of December 2002 check reglsters '

-1 Motion—Howard Collins .~ ..
" Second—Wayne: Dunham
' ‘.assed—Unanlmously

f‘i_‘f"'Status Regort of Constructlon Pro]ects : |
e "'L.'"?Welltown School Road water mam--Ms Th|ei reported that walk— Ll
through mspectlon is scheduled 01/08/03." Consudered substantlally |
‘complete as of 12/20/02. Chester- Engmeers is holding $77,000 in -

" liquidated damages and 5% retention. "Will need to sett!e on damages: B
o later Hnal c!ean~up to be 1n March to plant grass RN :



{Berkeley County PSD - January 13 2003 T : Page 4]'7_

b Glenwood Forest Tank Replacement——Contractor is fi n:shmg CL2
. -equipment. - Will fill the tank and do testmg soon Walk—through is
plannedfornextweek - PR P PR

- Route 45—Nmety—day period is up 01/14/03 Ms Thiel wrote to the
“three lowest bidders to request an extension on the bids. Received
. letters back and all agreed. ‘Green River Group wants to pass on. extra Q'? ;

.- costs. - Ms. Thiel asked them about having a cap on this.. They are the f :
lowest bidder.” Will offer 2.5% on the bid for extra: costs Even wnth
the 2 5% added they are stlﬂ the lowest b|d o

- j'~jl?.egdﬂ: ot‘ Execut:ve Dlrecto

S Proposed agenda preeented by Mr Flsher to the Board for the upcommg R
. . combined Water & Sewer Districts” meeting scheduled for 01/20/03. Wil remove AR
Ll "Discuss possibility: of, Water District rental of 1253 Hedgesv:lle Road from Sewer
_"f'-;.-,_'Dlstnct Add “Dlscussmn of Facmtles Management Plan” o Sl el T

SR ‘f;,AT&T Wireless has pald all of their cellular tower rent to-date. .Stil need hard— :
o ‘_copy of sugned agreement from AT&T for GM water storage tank vl

AR ;;‘ Updates Pet:ftxon for a Dec!aratory Ruimg from WV PSC——Heanng
.- ’scheduled for January 23 2003 (re !eak adjustment 9 30 a m.)
'Rate Case—no news. o : i
- Petition.to Reopen Case and Approve Amendment to Use of Bond
. 'Proceeds—no news. "7
.+ i Petition for Consent and Approvaf of Borrowmg (Refund:ng of Certaln :
... Bond Issues)—Mr. Bob McDonald of PSC notified Mr. Fisher that approvai
-should be received in' approximately 2 to-3 weeks Mr.. -Brian Nurick.of -
‘Ross Szncialr presented case :n Ne =Yorltc,_City to msurance companles
: eed new bond ratmg R o —

The complalnt prewously submltted to the PSC. by Mr.. Elwood W"lson has been
reso!ved ‘The Sewer District explamed their procedures to Mr. Wilson, who is

. now satisfied. - Therefore, the Final Intemal Memorandum recommends the
Commlssxon d:smlss the complamt c it ey s it

. M' lscellanegus Amaghments for Board Bewew

Copy of Thank you note recelved 01/02/03 fmm employe e Karen Wagoner for
: _;the Chnstmas Dlnner & food basket grven to each empfoyee e
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_;Copy of Mr A!exander’s 12/27/02 resngnatlon letter to the Berkeley County
_'Comrmss:on : : SRR :

S '-:-.'-'Reggrt of Dlstnct Engmee

'-',:Ms Thxel recommends for approval an AMEA for Harv Yy Trumbower :
G Development for a mainline. extens:on to serve Stonebndge Golf Commumty
R Phase 6 Mot:on made to approve,

L e e TR Motlon—Wayne Dunham
- Second—Howard Collins
Passed—Unammously e

Do ';__"Ms Th:el recommends approval of des:gn plans and Health Department Perm:t e e
o ;'-_;‘app!acat:ons for. Ridgef eld Section 2 and Spring Hil Sectron 3. Motron made for 3 i
‘ '-r-.y-approval SRR “Motion—Bill Stubblefield - e
o 1-""'.‘--Second——~Bruce Dorsey
: Eas.sed—fﬂnanlmw

LMr. Th:el also recommends approval of a SMLE on Caledonla Dnve in:
,“Stonebndge for 165 feet of 2” line. " Motion, made for approval e
' o w0 Motion—Bill Sl:ubblel" eld . ,
‘ ‘-iSecond——Wayne Dunham
Passed—Unammously-"_

;L The D:strlct has requested pnces from severa local contractors for mstallatlon of
- ..-187 feet of 8” ductile iron pipe for Strobridge Road at the Middle Creek crossing.
< - This replaces pipe removed. during the Division of Highways. bndge replacement v
5 -project from approx:mately 5 years ago.- At that time BCPSD purchased new - "~
. ',-.i'plpe and stored inona nelghbor’s property near that Iocat;on 'v'CurTent! EA
" fi th :

acilities Plan—Received a draﬂ: contract from:Dewberry & Davis. :Looks to be
-ajabout $267,000. - Includes base map. The District: has recently hlred a CAD
: techmcnan to work on these types of ltems ;

-;Good of the Order

prprecxatlon was expressed to Mr ,Alexander for hns tremendous' wo wth the
:Board and the DlStﬂCt as ayWho W|th regrets a h|s resrgnatlon
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BERKELEY COUNTY PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2003 C
(West Virginia Water Development Authority)

MINUTES ON ADOPTION OF BOND RESOLUTION
AND SUPPLEMENTAL RESOLUTION

The undersigned SECRETARY of the Public Service Board of Berkeley County
Public Service District hereby certifies that the following is a true and correct excerpt of the
minutes of a special meeting of the said Public Service Board:

ek ek g

The Public Service Board of Berkeley County Public Service District met in
special session, pursuant to notice duly posted, on the 12th day of May, 2003, in
Martinsburg, West Virginia, at the hour of 5:00 p.m.

PRESENT: Chairman - William L. Stubbiefieid
Vice-Chairman - Calvin B, Dorsey
Secretary - Gregory Rhoe
Treasurer - Howard W. Collins
Parliamentarian - D. Wayne Dunham

ABSENT:

William L. Stubblefield, Chairman, presided, and Gregory Rohe acted as
Secretary. The Chairman announced that a quorum of members was present and that the
meeting was open for any business properly before it.

Thereupon, the Chairman presented a proposed Bond Resolution in writing
entitled:

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF IMPROVEMENTS AND EXTENSIONS
TO THE EXISTING PUBLIC WATERWORKS SYSTEM OF
BERKELEY COUNTY PUBLIC SERVICE DISTRICT AND
THE FINANCING OF THE COST, NOT OTHERWISE

CL846260.1 22



PROVIDED, THEREOF THROUGH THE ISSUANCE BY THE
DISTRICT OF NOT MORE THAN $2,430,000 IN
AGGREGATE PRINCIPAL AMOUNT OF WATER REVENUE
BONDS, SERIES 2003 C (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY); PROVIDING FOR THE
RIGHTS AND REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SUCH BONDS; AUTHORIZING
EXECUTION AND DELIVERY OF ALL DOCUMENTS
RELATING TO THE ISSUANCE OF SUCH BONDS;
APPROVING AND RATIFYING A LOAN AGREEMENT
RELATING TO SUCH BONDS; AUTHORIZING THE SALE
AND PROVIDING FOR THE TERMS AND PROVISIONS OF
SUCH BONDS AND ADOPTING OTHER PROVISIONS
RELATING THERETO.

and caused the same 1o be read and there was discussion. Thereupon, upon motion duly
made by Calvin B. Dorsey and seconded by D. Wayne Dunham, it was unanimously ordered
that the said Bond Resolution be adopted and be in full force and effect on and from the date
hereof.

Next, the Chairman presented a proposed Supplemental Resolution in writing
entitled:

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNT, DATE, MATURITY DATE,
REDEMPTION PROVISION, INTEREST RATE, INTEREST
AND PRINCIPAL PAYMENT DATES, SALE PRICE AND
OTHER TERMS OF THE WATER REVENUE BONDS,
SERIES 2003 C (WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY), OF BERKELEY COUNTY PUBLIC SERVICE
DISTRICT; AUTHORIZING AND APPROVING A LOAN
AGREEMENT RELATING TO SUCH BONDS AND THE
SALE AND DELIVERY OF SUCH BONDS TO THE
WEST VIRGINIA WATER DEVELOPMENT AUTHORITY;
DESIGNATING A REGISTRAR, PAYING AGENT AND
DEPOSITORY BANK; AND MAKING OTHER PROVISIONS
AS TO THE BONDS.

and caused the same to be read and there was discussion. Thereupon, upon motion duly
made by Calvin B. Dorsey and seconded by D. Wayne Dunham, it was unanimously ordered
that the said Supplemental Resolution be adopted and be in full force and effect on and from
the date hereof.

CLB46260.1



‘There being no further business to come before the meeting, on motion duly
made and seconded, it was unanimously ordered that the meeting adjourn,

L B e ok e ok

CLB46260.1



CERTIFICATION

I hereby certify that the foregoing is a true copy of the minutes of Berkeley
County Public Service District and that such actions remain in full force and effect and have
not been amended, rescinded, superseded, repealed or changed.

WITNESS my signature on this 15th day of May, 2003.

S

Secrefary

05/07/03
068870.00001
CL846260.1
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{Rev. Novernber 2000)

=

Information Retum for Tax-Exempt Gové?nhaehtal Obligations
> Under Internal Revenue Code section 1459(¢)
P See separate Instructions.

OME No. 1545-0720

B e ooy Caution: if the issue price is under $100,000, use Form 8038-GC..
Reporting Authority if Amended Return, check here » [}
1 Issuer's name 2 lssugr‘s employer identification number
Berkeley County Public Service District §5: 60033864
3 Number and street {or P.Q. box if mail is not delivered to street address) Room/suite] 4 Report number
83 Monroe Street ' 3 -02
§ City, town, or post office, state, and ZIP code 6 Date of issue
Martinsburg, West Virginia 25401 May 15, 2003
7 Name of issue 8 CUSIP number
Water Revenue Bonds, Series 2003 C (West Virginia Water Development Authority)
8 Name and title of officer or legal representative whom the IRS may call for more information |10 Telephona number of officer or legal reprasentative

Paut Fisher, Executive Director { 304

) 267.3855

Type of Issue (check applicable box(es) and enter the issue price} See instructions and attach schedule

13 E] Education . 11
12 [ Heaith and hospttal . . .. 12
13 [ Transportation . . . .. . 13
14 [ Public safety. . ... . . 14
15 ¥} Environment (inc!udmg sewage bonds) ) 15 2,430,000
16 [J Housing . . . 16
17 [0 utiies . . . R .. . 17
18 [J Other. Describe P - RET
19  If obligations are TANs or RANSs, check box » []  If obligations are BANs, check box » [J
20 !f obligations are in the form of a lease or instaliment sale, check box .. . »[]
Description of Obligations. Complete for the entire issue for which this form is being filed.
- (s} Final maturity date @) Issue prica @ %ﬁg’;gﬁg"uﬁg“" a{,";:“gﬂgnh‘;&w {e} Yield
21 10/01/2023 $ 2,430,000 3 2,430,000 12475  vyears 5.0006402 o
‘ lﬁlﬂ Uses of Proceeds of Bond Issue (including undenwriters’ discount}
Proceeds used for accrued interest | . ; . 22 -0-
23 Issue price of entire Issue (enter amount from line. 21 column (b)) . ... L 23 2,430,000
24  Proceeds used for bond issuance costs {including underwriters’ discount) . [ 24 117,500
25 Proceeds used for credit enhancement . . . |25 '
26 Proceeds allocated to reasonably required reserve or replacement fund 25 194,990
27 Proceeds used to cumrently refund prior issues 27 -0~
28 Proceeds used o advance refund pricr issues . . .pL28 -0
29 Total {add lines 24 through 28) . .. ‘ . 29 312,430
30 Nonrefunding proceeds of the issue {subtract hne 29 from hne 23 and enter amount here) 30 2,117,510
Description of Refunded Bonds (Complete this part only for refunding bonds.)
31  Enter the remaining weighted average maturity of the bonds ta be currently refunded > N/A years
32 Enter the remaining weighted average maturity of the bonds to be advance refunded > NIA years
33  Enter the last date on which the refunded bonds will be called > N/A
34 Enter the datels) the refunded bonds were issued » | NiA
Miscellaneous
35 Enter the amount of the state volume cap allocated to the issue under section 141{b)(5) 35 -0-
36a Enter the amount of gross procseds invested or to be invested in a guaranteed investment contract {see instructions) 36a -0-
b Enter the final maturity date of the guaranteed investment contract » .
37 Pooled financings: a Praceeds of this issue that are to be used to make loans to other govemmental units 1373 -¢-
b If this issue is a loan made from the proceeds of another tax-exempt issue, check box » and fgter érg ?%ame of the
issuer p- West Virginia Water Development Authority and the date of the issue P y 15, 200
38 If the issuer has designated the issue under section 265(b)(3}(B)(I{IH) (small issuer exception}, check box » ]
39 If the issuer has elected to pay a penalty in lieu of arbitrage rebate, check box e e > []
40 _ If the issuer has identif ed 3 hedge, check box »
2 examined this retum and accompanylng schedules and statements, and 10 the best of my knowledge
Sign
Here Wiiliam L. Stubbiefield, Chairman
’ Type cr print name and title

For Paperwark Reduction Act Notice, dee page 2 of the Instructions. Cat. No. 637738

)

Form 8038-G (Rev. 11-2000}






The purpose of the NEW ISSUE REPORT FORM is to provide the WV Municipal Bond
Commission with an early warning of three basic facts no later than the day of closing on any issue for
which the Commission is to act as fiscal agent. These are:

1. Formal notification that a new issue is outstanding.
2. Date of first action or debt service.
3. Contact people should we lack documents, information, or funds needed to administer the

issue by the date of the first action or debt service.

The commission recognizes that as bond transcripts become increasingly long and complex, it has
become more difficult to assembie and submit them to the Commission within the 30 days specified by the
West Virginia Code 13-3-8. This notice is not intended to provide all the information needed to administer
an issue, but to alert the Commission and ensure that no debt service payments are missed due to delays
in assembling bond transcripts. If, at the time of closing, documents such as the ordinance and all
supplements, debt service schedules, and a specimen bond or photostat are available and submitted with
this form, it will greatly aid the Commission in the performance of its duties. These documents are needed
to set up the proper accounts and to advise the issuer of monthly deposit requirements as far in advance
of the first debt service as possible.

It is not necessary to complete all items if they are not pertinent to your issue. Indicate the County
of the issuer. With PSDs that overlap more than one county, indicate the county of their business office.
Complete "Rate” only if the issue has only one rate. Please complete a separate form for each series of
an issue. Other important information can be recorded under "Notes."

Again, please submit this form on each new issue on the day of closing. If fund transfers into or
out of the Commission at closing are required, please submit this form before closing. If no significant
facts change by closing, no resubmission at closing is required. If, however, there are changes, please
submit an updated form, with changes noted, at closing.

If you should have any questions concerning this form, please call the Commission.

05/07/03
068870.00001
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BERKELEY COUNTY PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2003 C
(West Virginia Water Development Authority)

ACCEPTANCE OF DUTIES AS DEPOSITORY BANK

The Huntington National Bank, Martinsburg, West Virginia, hereby accepts
appointment as Depository Bank in connection with a Bond Resolution of Berkeley County
Public Service District (the "Issuer"), adopted May 12, 2003, and a Supplemental Resolution
of the Issuer adopted May 12, 2003 (collectively, the "Bond Legislation”), authorizing
issuance of the Issuer's Water Revenue Bonds, Series 2003 C (West Virginia Water
Development Authority), dated May 15, 2003, in the principal amount of $2,430,000 (the
"Bonds"), and agrees to serve as Depository Bank in connection with the Bonds, all as set
forth in the Bond Legislation,

WITNESS my signature this 15th day of May, 2003.

THE HUNTINGTON NATIONAL BANK

7
By: %@p /.

Its: ZAuthorized Officer

£

05/)7/03
068870.060001

(CHB46276.2
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BERKELEY COUNTY PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2003 C
(West Virginia Water Development Authority)

ACCEPTANCE OF DUTIES AS REGISTRAR

Huntington National Bank, Charleston, West Virginia, hereby accepts
appointment as Registrar in connection with the Berkeley County Public Service District
Water Revenue Bonds, Series 2003 C (West Virginia Water Development Authority), dated
May 15, 2003, in the principal amount of $2,430,000 (the "Bonds"), and agrees to perform
all duties of Registrar in connection with such Bonds, all as set forth in the Bond Legislation
authorizing issuance of the Bonds.

WITNESS my signature on this 15th day of May, 2003.

HUNTINGTON NATIONAL BANK

w7 Mg

Its: Authorizefl Officer / . __ _j:// o

05/05/43
068870.60001

CLB846280.1
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BERKELEY COUNTY PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2003 C
(West Virginia Water Development Authority)

CERTIFICATE OF REGISTRATION QF BOND

Huntington National Bank, Charleston, West Virginia, as Registrar under the
Bond Legisiation and Registrar’s Agreement providing for the Water Revenue Bonds,
Series 2003 C (West Virginia Water Development Authority), of Berkeley County Public
Service District (the "Issuer"), hereby certifies that on the day hereof, the single, fully
registered Berkeley County Public Service District Water Revenue Bond, Series 2003 C
(West Virginia Water Development Authority), of the Issuer, dated May 15, 2003, in the
principal amount of $2,430,000, numbered CR-1, was registered as to principal and interest
in the name of "West Virginia Water Development Authority" in the books of the Issuer kept
for that purpose at our office, by a duly authorized officer on behalf of Huntington National
Bank, as Registrar.

WITNESS my signature on this 15th day of May, 2003.

HUNTINGTON NATIONAL BANK

y4
5 P
Its: Authorized Officer / — \/%

05/05/03
068870.00001
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BERKELEY COUNTY PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2003 C
(West Virginia Water Development Authority)

REGISTRAR'S AGREEMENT

THIS REGISTRAR'S AGREEMENT, dated as of the 15th day of May, 2003,
by and between BERKELEY COUNTY PUBLIC SERVICE DISTRICT, a public corporation
and political subdivision of the State of West Virginia (the "Issuer"), and HUNTINGTON
NATIONAL BANK, Charleston, West Virginia (the "Registrar™).

WHEREAS, the Issuer has, contemporaneously with the execution hereof,
issued and sold its $2,430,000 Water Revenue Bonds, Series 2003 C (West Virginia Water
Development Authority), in fully registered form (the "Bonds"), pursuant to a Bond
Resolution of the Issuer adopted May 12, 2003, and a Supplemental Resolution of the Issuer
adopted May 12, 2003 (collectively, the "Bond Legislation");

WHEREAS, capitalized words and terms used in this Registrar's Agreement and
not otherwise defined herein shall have the respective meanings given them in the Bond
Legislation, a copy of which is attached as Exhibit A hereto and incorporated herein by
reference; B

WHEREAS, the Bond Legislation provides for an appointment by the Issuer of
a Registrar for the Bonds;_ and

WHEREAS, the Issuer desires to appoint, and by the Bond Legislation and this
Registrar's Agreement does appoint, the Registrar to act as Registrar under the Bond
Legislation and to take certain other actions hereinafter set forth;

NOW, THEREFORE, it is agreed by and between the parties hereto as follows:

CL346302.1
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1. Upon the execution of this Registrar's Agreement by the Issuer and the
Registrar and during the term hereof, the Registrar does accept and shall have and carry out
the powers and duties of Registrar for the Bonds, all as set forth in the Bond Legislation, such
duties including, among other things, the duties to authenticate, register and deliver Bonds
upon original issuance and when properly presented for exchange or transfer, and shail do
so with the intention of maintaining the exclusion of interest on the Bonds from gross income
for federal income tax purposes, 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 Registrar agrees to furnish the Issuer with appropriate records of all
transactions carried out by it as Registrar and to furnish the Issuer with the names and
specimen signatures of the Registrar's authorized officers for the purposes of acting as the
Registrar and with such other information and reports as the Issuer may from time to time
reasonably require.

3. The Registrar shall have no responsibility or liability for any action taken
by it at the specific direction of the Issuer.

4.  As compensation for acting as Registrar pursuant to this Registrar's
Agreement, the Issuer hereby agrees to pay to the Registrar the compensation for services
rendered as provided in the annexed schedule.

5. It is intended that this Registrar's Agreement shall carry out and
implement provisions of the Bond Legislation with respect to the Registrar. In the event of
any conflict between the terms of this Regisirar's Agreement and the Bond Legislation, the
terms of the Bond Legislation shall govern.

6.  The Issuer and the Registrar each warrants and represents that it is duly
authorized and empowered to execute and enter into this Registrar's Agreement and that
neither such execution nor the performance of its duties hereunder or under the Bond
Legislation will violate any order, decree or agreement to which it is a party or by which it
is bound.

7. This Registrar's Agreement may be terminated by either party upon
60 days' written notice sent by registered or certified mail to the other party, at the following
respective addresses:

CL846302.1



ISSUER: Berkeley County Public Service District
83 Monroe Avenue
Post Office Box 737
Martinsburg, West Virginia 25401
Attention: Chairman

REGISTRAR: Huntington National Bank
One Huntington Square
Charleston, West Virginia 25301
Attention:  Trust Department

8.  The Registrar is hereby requested and authorized to authenticate and
deliver the Bonds in accordance with the Bond Legislation.

9.  This document may be executed in one of more counterparts each of

which shall be deemed an original and all of which shall constitute but one and the same
document.

CL846302.1



IN WITNESS WHEREOF, the parties hereto have respectively caused this

Registrar's Agreement to be signed in their names and on their behalf, all as of the day and

year first written above.

05/07/03
068870.00001

CLB46302.1

UNTY PUBLIC SERVICE DISTRICT

ts: Chairman

HUNTINGTON NATIONAL BANK

By:ﬁﬂy /Y,g Vo Fm e L/%w_m...

Its: Authory/ d Ofﬁcer/ - m




EXHIBIT A

Bond Legislation included in transcript as Documents No. 1 and 2

CL846302.1



SCHEDULE OF COMPENSATION

(See Attached)

CL846302.1



900 Lee Street, 11th Floor
P O.Box 3985

Pt Fiaancil Group " @Huntington

" Charleston, West Virginia 25339-3985

STATEMENT OF TRUSTEE'S FEES
- Invoice Date May 15, 2003

BERKELEY COUNTY PUBLIC SERVICE DISTRICT
Account Number 6089001 809

Berkeley County Public Service District
Water Revenue Bonds, Series 2003 C
C/0 John C. Stump

Steptoe & Johnson, PLLC

P.O. Box 1588

Charleston, WV 25326-1588

SUMMARY OF ACCOUNT

---------------------------

TOTAL AMOUNT : o $ 50000
TOTAL DUE , S § . 50000

FEE INVOICES ARE PAYABLE WITHIN 30 DAYS. IF PAYMENT - *
IS'NOT RECEIVED, FEES WILL BE DEDUCTED FROM THE PLAN  *
.- MAIL CHECK TO: HUNTINGTON NATIONAL BANK, ATTN: DEBRA . . *
BOWDEN PO BOX 3985, CHARLESTON, WV 25339-3985 . ........ *

l##t

IF YOU HAVE ANY QUESTIONS, PLEASE CONTACT
Barry Morgan Griffith at (304)348-5035






BERKELEY COUNTY PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2003 C
(West Virginia Water Development Authority)

ASSIGNMENT SEPARATE FROM BOND

FOR VALUE RECEIVED, the West Virginia Water Development Authority
hereby sells, assigns and transfers unto The Bank of New York, New York, New York, the
Water Revenue Bonds, Series 2003 C (West Virginia Water Development Authority), of the
Berkeley County Public Service District (the "Issuer"), dated May 15, 2003, issued in the
principal amount of $2,430,000, numbered CR-1, standing in the name of the West Virginia
Water Development Authority on the books of the Issuer.

WITNESS my signature on this 15th day of May, 2003.

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

s Rbobd

Its: Authorized Represei\&gnve

05/07/03
067780.00001

CLB46303.1 2 ,9






Prior Transcripts are on file with the District.






State of West Virginia
WATER DEVELOPMENT AUTHORITY

180 Association Drive, Charleston, WV 25311-1217
(304) 558-3612 - (304) 558-0299 (Fax)
Internet: www.wvwda.org - Email: contact@wvwda.org

BERKELEY COUNTY PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2003 C
(West Virginia Water Development Authority)

CONSENT

In reliance upon the certificate of Cox Hollida, LLP, independent certified public accountants,
stating that the coverage and parity requirements have been met, 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 Revenue Bonds, Series
2003 C (West Virginia Water Development Authority) (the “Series 2003 C Bonds”}), in the
original aggregate principal amount of $2,430,000, by Berkeley County Public Service District (the
“Issuer™), under the terms of the Resolution authorizing the Series 2003 C 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.

WITNESS my signature this 15th day of May, 2003,

WEST VIRGINIA WATER DEVELOPMENT AUTHORITY

e Wbl

Authorized Representative
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tate of West Virginia

OFFICE OF ENVIRONMENTAL HEALTH SERVICES

8§15 QUARRIER STREET, SUITE 418 CHARLESTON, WEST VIRGINIA 25301-2616
TELEPHONE 304-558-298]

SR .. ... PERMIT
(Watel)

PROJECT: Route 45 Interconnector Water Line & Booster Station PERMIT NO.: 15,344
Route 38 Water Line Replacement

LOCATION: near Martinsburg COUNTY: Berkeley DATE: 8-23-2002
THIS IS TO CERTIFY that after reviewing plans, specifications, application forms, and other essential information that

Berkeley County Public Service District
Post Office Box 737
Martinsburg, West Virginia 25402-0737

is hereby granted approvalto:  install apprommately 4250 LF of 16" and 1,000 LF of 12" water line; one (1) 400
G.P.M. duplex water booster station, with booster chlorination facilities; and all necessary vaives, controls
and appurtenances. :

~Facilities are to provide. for transportanon of water from the northern end of the Berkeley County Public
- -—-Service District to-the southern end, in order to provide additional water due to extended drought conditions.

NOTE:‘ This permit is contingent upon: 1) All new water line being disinfected, flushed and
bacteriologically tested, prior to usc; and 2) Maintaining a minimum ten (10) feet
-horizontal separation between sewer and water lines and a minimum 18" vertical
separation between crossing sewer and water lines, with the water line above the sewer

lme .

" The Environmental Engineering Dlvlsmn of the OEHS-EED Kearneysvilie District Office, telephone (304)
725-9453, is to be notified when construction begins.

* Validity of this pcrmit is contingent upon confonmly with p]ans spectf‘mtions application forms, and other information submitted

ta the West Virginia Bimeat for Pubhc Health
FOR THE DIRECTOR

Lo f Lt

William S. Hero(d, Jr.. P.E., Assistant Manager
Infrastructure and Capacity Devciopment
WSH:cnth Environmental Enginecring Division
pe: Dewberry & Da\’lS LLC
James W. Ellars, P.E., PSC-Engineering Division
Amy Swann, Public Service Commission
Berkeley County Health Department
OEHS-EED Keameysville District Otfice




Agraement WVCI00806
Customer WVT18

Form 9-1366 : U.S. Department of the Interior
{Nov. 1988) 7 U.S. Geological Survey
Joint Funding Agreement :
FOR : TIN #: 55-6008864

_ : Water Resource Investigation
THIS AGREEMENT is entered into as of the 1st dayof  QOctober, 2002 by the U.S. GEOLOGICAL SURVEY,
UNITED STATES DEPARTMENT OF THE INTERIOR, party of the first part, and the the Berkeley County Public Ser- '
vice Water District, party of the second part. '

1. The parties hereto agree that subject to the availability of appropriations and in accordance with their respective autharities
there shall be maintained in cooperation a program for using fracture trace analysis, single-well pump tests, and
test drilling, to evaluate ground-water resources in karst areas of Berkeley County, West Virginia, hereinafter called
the program. _ ' '

2. The following amounts shall be contributed to cover alt of the cost of the necessary field and analytical work directly
related to this program. | _ '

(a) $66,000 by the party of the first part during the period
October 1, 2002 to September 30, 2004
(b) 5 96,000 by the party of the second part during the period

~ October 1, 2002 ' September 30, 2004

(c) Additional or reduced amounts by each party during the above period or succeeding perieds as may be
determined by mutual agreement and set forth in an exchange of letters between the parties.

3. The costs of this program may be paid by either party in conformity with the laws and regulations respectively
governing each party. ‘ L

4. The field and analytical work pertaining to this program shall be under the direction of or subject to periodic review by
an authorized representative of the party of the first part. ' : ) _

5. The areas 1o be included in the program shall be determined by mutual agreement between the parties hereto ar their
authorized representatives. The methods employed in the field and office shall be those adopted by the party of the
first part to insure the required standards of accuracy subject to modification by mutual agreement.

6. During the course of this program, all field and analytical work of either party pertaining to this program shall be open
to the inspection of the other party, and if the work is not being carried on in a mutually satisfactory manner, either party
may terminate this agreement upon 60 days written notice to the other party.

7. The original records resulting from this program will be deposited in the office’ of origin of those records. Upon request,
copies of the original records will be provided to the office of the ather party. -

8. The maps, records or reports resulting from-this program shall be made available to the publiic as promptly as possible.
The maps, records or reports normally will be published by the party of the first part. However, the parly of the second
part reserves the right to publish the results of this program and, if already published by the party of the first part shall,
upon request, be furnished by the party of the first part, at cost, impressions suitable for purposes of reproduction
similar to that for which the original copy was prepared. The maps, records or reports published by either party shall
contain a statement of the cocperative relations between the parties. '

9. Billing for this agreement will bs rendered Quarterly . Payments of bills are due within
60 days after the billing date. If not paid by the due date, intarest will be charged at the current Treasury rate for each
30 day period, or portian thereof, that the payment is delayed beyopd\ the due date. (31 USC 3717; Comptroiler

General File B-212222, August 23, 1983.). : BERXE COUNTY, WEST VIRGINIA
' : PUBL RYI1 WATER DISTRICT
U.S. GECOLOGICAL SURVEY : ' :
UNITED STATES By < :
DEPARTMENT OF THE INTERIOR Paul Fisher, Director
7 L . By
By /\ C h[/\fﬂz__
[SIGNATURE & TITLE) By

Hugh E. Bevans, District Chief
{USE REVERSE SIDE {F ADDITIONAL SIGNATURES ARE REQUIRED)






To:

From:

Date:

CLOSING MEMORANDUM

Financing Team

John C. Stump, Esquire

May 15,2003

Berkeley County Public Service District Water Revenue Bonds, Series 2003 C
(West Virginia Water Development Authority)

1. DISBURSEMENTS TO BERKELEY COUNTY PUBLIC SERVICE DISTRICT

Payor:
Amount;
Form:
Payee:
Bank:
Routing #:
Account #:
Contact:
Account:

West Virginia Water Development Authority
$2,147,510

Wire Transfer

Berkeley County Public Service District

Farmers & Merchant Bank and Trust

05500259

01291109133

Janet E. Gerasco, Branch Manager - 304.264.5024
Series 2003 C Bonds Construction Trust Fund

2. DISBURSEMENTS BY WEST VIRGINIA WATER DEVELOPMENT AUTHORITY ON
BEHALF OF BERKELEY COUNTY PUBLIC SERVICE DISTRICT TO MUNICIPAL

BOND COMMISSION

A.

05/07/03
067780.00001

CHB46311.2

Payor:
Amount:
Form:
Payee:
Bank:
Routing #:

Account #:

Contact:

Memo:

Allocation:

West Virginia Water Development Authority

$282,490

Wire Transfer

West Virginia Municipal Bond Comumission

Branch Banking & Trust Company

051503394

5270517317

West Virginia State Treasurer for the West Virginia

Municipal Bond Commission

Fund Series 2003 C Bonds Reserve Account and deposit six (6)
months capitalized interest in the Series 2003 C Bonds Sinking
Fund

Reserve Account $194,990

Sinking Fund $ 87,500
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Specialty National Insurance Company

Administrative Office:
7501 E. McCarmick Parkway, 200 North
Scotisdate, AZ 85258

4{KEMPES

A KEMPER COMPANY

SPECIAL DISTRICTS INSURANCE PROGRAM
COMMON POLICY DECLARATIONS

Policy No. 3XZ 181894 00
Replacement No. New

NAMED INSURED AND MAILING ADDRESS: AGENT NAME AND ADDRESS:
Berkeley County Public Service Water District, etal. S.N. Potter Insurance Agency, Inc.
P.0.Box 737 P.O. Box 7187

Martinsburg, WV 25402 Stockton CA 95267

AGENT NO.: 430103

POLICY PERIOD: From 07/01/2002 To 07/01/2003
at 12:01 a.m. Standard Time at your mailing address shown above.

TYPE OF DISTRICT: (Xl Water District [[] Emergency Services Organization [[] Cemetery District
(] Other:

In return for the payment of the premium, and subject to all the terms of this policy, we agree with you to provide the
insurance as stated in this policy. ; ‘

This policy consists of the following Coverage Parts for which a premium is indicated. This premium may be subject
to adjustment. '

PREMIUM
Property and Inland Marine Coverage Part 3 INCL
Liability Coverage Part $ INCL
Crime Coverage Part 5 INCL
Automobile Coverage Part $ INCL -
Excess Coverage Part $ N/A
$
5
TOTAL PREMIUM $ 77,977.00
STATE SURCHARGE $ 557.00

ADMINISTRATIVE FEE
MINE SUBSIDENCE

FORMS APPLICABLE TO ALL COVERAGE PARTS: ZC 25144 (8/99); SPDI 107a (9/00); ZC 23940a (1/99)

THESE DECLARATIONS TOGETHER WITH THE COMMON POLISY. CONDITIONS, COVERAGE PART
SUPPLEMENTAL DECLARATIONS, COVERAGE PARTS, FORMS AKD END;ORSEMENT?‘,}TP‘ Y, ISSUED TO
FORM A PART THEREOF, COMPLETE THE ABOVE NUMBERED POLICY. ¢ o

L 7 7
r o g
L7 S0 T A
COUNTERSIGNED JUL 2 9 2002 by e AL ey
DATE AUTHORIZEO REPRESENTATIVE

SPD! 100a (9/00)

Includes copyrighted materal of Insurance Services Office, Inc., with its permission,
Copyright, Insurance Services Office, Inc., 1998







United States Department of the Interior

U.S. GEOLOGICAL SURVEY
Water Resources Division

11 Dunbar Street
Charleston, West Virginia 25301

R Septerber 9, 2002
M Pt i Ecg Ve
. Paul Fisher, Director D

Berkeley County Public Service'\?f;ater District BER SEP 24 20
P.O. Box 737 N gy, 2
Martinsburg, West Virginia 25402 OUnyy,
Rs
au _ o

Dear Mr Fistier:

In accordance with our previous discussions, I am submitting a Joint Funding Agreement (JFA)
for a cooperative investigation of ground-water resources in Berkeley County, West Virginia. This
investigation will utilize fracture trace analysis of remote sensing imagery with field verification
of fractures, single-well pump tests, and limited test drilling to evaluate the availability and sus-
ceptibility to contamination of ground-water resources. A copy of the proposal is enclosed.

Also enclosed are three original copies of a JFA for this two-year program. The agreement is on a
fixed-cost basis for the period October 1, 2002 through September 30, 2004. Total funding is
$162,000; $106,200 during FY2003 (October 1, 2002 through September 30, 2003) and $55,800
during FY2004 (October 1, 2003 through September 30, 2004). The Berkeley County Public Ser-
vice Water District will provide $96,000; $66,600 in FY2003 and $29,400 in FY2004. The USGS
will provide $66,000; $39,600 in FY2003 and $26,400 in FY2004, Please sign and retum one of
the original copies to our office. The other two are for your records. We appreciate the opportunity
to work with you on this program. Please contact me at (304) 347-5130 or hbevans @usgs.gov if
you have any questions.

Sincerely,

7

Hugh E. Bevans
District Chief

enclosures:



