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BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT (WEST VIRGINIA)

A RESOLUTION AUTHORIZING THE ISSUANCE OF
SEWER REVENUE BONDS, SERIES 2007 A (BANK
QUALIFIED), OF THE DISTRICT IN THE AGGREGATE
PRINCIPAL AMOUNT OF NOT MORE THAN $3,970,000,
THE PROCEEDS OF WHICH SHALL BE EXPENDED TO
FINANCE, IN PART, THE ACQUISITION AND
CONSTRUCTION OF CERTAIN PUBLIC SERVICE
PROPERTIES CONSISTING OF ADDITIONS,
IMPROVEMENTS AND EXTENSIONS TO THE BERKELEY
COUNTY PUBLIC SERVICE SEWER DISTRICT’S EXISTING
SEWERAGE SYSTEM AND TO PAY COSTS IN
CONNECTION THEREWITH; PROVIDING FOR THE
RIGHTS AND REMEDIES OF, AND THE SECURITY FOR,
THE REGISTERED OWNERS OF SUCH BONDS;
AUTHORIZING A BOND PURCHASE AGREEMENT, AN
OFFICIAL STATEMENT, A CONTINUING DISCLOSURE
AGREEMENT AND OTHER DOCUMENTS; AUTHORIZING
THE SALE AND PROVIDING FOR THE TERMS AND
PROVISIONS OF SUCH BONDS AND ADOPTING OTHER
PROVISIONS WITH RESPECT TO SUCH BONDS.

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

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

WHEREAS, under the provisions of Chapter 16, Article 13A of the
West Virginia Code of 1931, as amended (the "Act"), the Issuer is authorized and
empowered to issue revenue bonds for the purpose of financing the acquisition and
construction of additions and improvements to the System;

WHEREAS, there are outstanding obligations of the Issuer (hereinafter

collectively, the "Prior Bonds") which are designated and have the lien positions with respect
to the Net Revenues of the sewerage system of the Issuer as follows:

CHB72731.3
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Designation

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

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

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

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

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

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

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

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

Lien Position

First Lien

First Lien

First Lien

First Lien

First Lien

First Lien

First Lien

First Lien
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10.

11.

12.

13.

14.

15.

16.
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Designation

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

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

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

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

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

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

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

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

Lien Position

First Lien

First Lien

First Lien

First Lien

First Lien

First Lien

First Lien

First Lien
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17.

18.

19.

20.

21.

22.

23.

24.
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Designation

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

Sewer Revenue Bonds, Series 2002 C (West Virginia SRF
Program), dated August 28, 2002, issued in the original
aggregate principal amount of $30,500,000 (the “Series
2002 C Bonds")

Sewer Revenue Bonds, Series 2002 D (West Virginia
Water Development Authority), dated August 28, 2002,
issued in the original aggregate principal amount of
$4,965,465 (the “Series 2002 D Bonds")

Sewer Revenue Bonds, Series 2002 E (West Virginia
Water Development Authority), dated August 28, 2002,
issued in the original aggregate principal amount of
$560,822 (the “Series 2002 E Bonds")

Sewer Revenue Bonds, Series 2003 A (West Virginia SRF
Program), dated August 14, 2003, issued in the original
aggregate principal amount of $252,922 (the “Series
2003 A Bonds™)

Sewer Revenue Bonds, Series 2003 B (West Virginia SRF
Program), dated August 14, 2003, issued in the original
aggregate principal amount of $330,862 (the “Series
2003 B Bonds")

Sewer Revenue Bonds, Series 2004 A (West Virginia
Infrastructure Fund), dated November 30, 2004, issued in
the original aggregate principal amount of $1,999,600 (the
“Series 2004 A Bonds”)

‘Sewer Refunding Revenue Bonds, Series 2006 A (Bank-

Qualified), dated October 1, 2006, issued in the original
aggregate principal amount of $3,665,000 (the “Series
2006 A Bonds)

Lien Position

First Lien

First Lien

First Lien

First Lien

First Lien

First Lien

First Lien

First Lien
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Designation Lien Position

25. Sewer Refunding Revenue Bonds, Series 2006 B (Non First Lien
Bank-Qualified), dated October 1, 2006, issued in the
original aggregate principal amount of $240,000 (the
“Series 2006 B Bonds”)

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

The Series 1986 B Bonds, the Series 1990 A Bonds, the Series 1994 A Bonds,
the Series 1994 C Bonds, the Series 1995 A Bonds, the Series 1995 B Bonds, the
Series 1996 A Bonds, the Series 1996 B Bonds, the Series 1996 C Bonds, the Series 1997 A
Bonds, the Series 1997 B Bonds, the Series 1999 A Bonds, the Series 2000 A Bonds, the
Series 2001 A Bonds, the Series 2001 B Bonds, the Series 2002 A Bonds, the Series 2002 B
Bonds, the Series 2002 C Bonds, the Series 2002 D Bonds, the Series 2002 E Bonds, the
Series 2003 A Bonds, the Series 2003 B Bonds, the Series 2004 A Bonds, the Series 2006
A Bonds and the Series 2006 B Bonds are hereinafter collectively called the "First Lien
Bonds"; and the Series 1990 B Bonds are hereinafter called the "Second Lien Bonds." The
First Lien Bonds and the Second Lien Bonds are hereinafter collectively called the "Prior
Bonds."

The Issuer also has outstanding its Sewer Capacity Improvement Fee Revenue
Bonds, Series 2006 A, dated November 2, 2006, issued in the aggregate principal amount
of $15,405,000 (the “CIF Bonds”). The CIF Bonds will be repaid solely from and will be
secured solely by the Capacity Improvement Fees of the Issuer and the Surplus Revenues of
the System (all as more clearly hereinafter defined and described) and WILL NOT BE
PAYABLE FROM OR SECURED BY THE NET REVENUES OF THE SYSTEM.

The Issuer is issuing the Sewer Revenue Bonds, Series 2007 B, dated March 6,
2007, issued in the original aggregate principal amount of $9,000,000 (the "Series 2007 B
Bonds"), Sewer Revenue Bonds, Series 2007 C, dated March 6, 2007, issued in the original
aggregate principal amount of $9,000,000 (the "Series 2007 C Bonds"), Sewer Revenue
Bonds, Series 2007 D, dated March 6, 2007, issued in the original aggregate principal
amount of $7,104,000 (the "Series 2007 D Bonds"), Sewer Revenue Bonds, Series 2007 E,
dated March 6, 2007, issued in the original aggregate principal amount of $500,000 (the
"Series 2007 E Bonds"), and Sewer Revenue Bonds, Series 2007 F, dated March 6, 2007,
issued in the original aggregate principal amount of $4,999,900 (the "Series 2007 F Bonds")
simultaneously herewith. The Series 2007 B Bonds, Series 2007 C Bonds, Series 2007 D
Bonds, Series 2007 E Bonds and Series 2007 F Bonds are hereinafter collectively referred
to as the “Parity 2007 Bonds”. The Parity 2007 Bonds are being issued on a parity with the
Series 2007 A Bonds, the First Lien Bonds and senior and prior to the Second Lien Bonds.

CH872731.3 5
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The Series 2007 A Bonds shall be issued on a parity with the First Lien Bonds
and the Parity 2007 Bonds, and senior and prior to the Second Lien Bonds with respect to
liens, pledge and-source of and security for payment and in all other respects. 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 has met the coverage and parity
requirements for issuance of parity bonds of the First Lien Bonds and the resolutions
authorizing the First Lien Bonds and has substantially complied with all other parity
requirements. Prior to the issuance of the Series 2007 A Bonds, the Issuer will obtain the
certificate of an Independent Certified Public Accountant stating that the coverage and parity
tests of the First Lien Bonds are met, the written consent of the Holders of the First Lien
Bonds to the issuance of the Series 2007 A Bonds on a parity with the First Lien Bonds and
the written consent of the Holders of the Second Lien Bonds to the issuance of the Series
2007 A Bonds on a senior and prior basis to 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.

WHEREAS, the Issuer has determined and hereby determines that itis in the best
interest of the residents of Berkeley County that its Series 2007 A Bonds be sold to the
Original Purchaser (as hereinafter defined) thereof pursuant to the terms and provisions of
a bond purchase agreement (the "Bond Purchase Agreement”) between the Issuer and the
Original Purchaser, hereinafter defined;

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

CH872731.3 6




ARTICLEI
DEFINITIONS; STATUTORY AUTHORITY; FINDINGS
Section 1.01. Definitions. All capitalized terms used in this Resolution and

not otherwise defined in the recitals or in the text hereof shall have the meanings specified
below, unless the context expressly requires otherwise:

@

"Act" means Chapter 16, Article 13A of the West Virginia Code of 1931, as
amended and in effect on the date of delivery of the Series 2007 A Bonds.

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

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

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

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

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

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

"Bond Year" means the 12-month period beginning on the anniversary of the
Closing Date in each year and ending on the day prior to the anniversary date of the Closing
Date in the following year, or such other period as shall be determined by the Issuer, except
that the first Bond Year shall begin on the Closing Date.

"Bonds" means, collectively, the Series 2007 A Bonds, the First Lien Bonds, the

O Parity 2007 Bonds and the Second Lien Bonds, and any additional parity Bonds hereafter
issued within the terms, restrictions and conditions contained herein.

CHB872731.3 7
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"Business Day" means any day other than a Saturday, Sunday or a day on which
national banking associations or West Virginia banking corporations are authorized by law
to remain closed.

“Capacity Improvement Fee” means the capacity improvement fees in the
Issuer’s tariff, as approved by the Public Service Commission of West Virginia, by
Commission Orders entered on August 31, 2004, and March 28, 2005 in Case No.: 04-0153-
PSD-T, and as may be modified by the Public Service Commission of West Virginia from
time to time, which fees are paid by any developer or non-developer, as defined in the PSC
Orders, which seeks sewer service within the service territory of the Issuer and which
capacity improvement fees must be used for the purpose of financing upgrades to, or
construction of, improvements to the System.

"Certificate of Authentication and Registration" means the Certificate of
Authentication and Registration on the Series 2007 A Bonds in substantially the form set forth
in EXHIBIT A - Series 2007 A BOND FORM, attached hereto.

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

“CIF Bonds” means the Sewer Capacity Improvement Fee Revenue Bonds,
Series 2006 A, dated November 2, 2006, issued in the aggregate principal amount of
$15,405,000.

"CIF Resolutions" means, individually or collectively, the resolutions of the
Issuer adopted October 17, 2006, authorizing the CIF Bonds.

“CIF Surplus Revenue Fund” means the fund of the Issuer, created in the CIF
Resolutions, into which Surplus Revenues may be deposited.

"Closing Date" means the date upon which there is an exchange of the Series
2007 A Bonds for the proceeds representing the original purchase prices thereof.

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

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

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

"Costs" or similar terms mean those costs described in Section 1.03 hereof to be
a part of the costs of acquisition and construction of the Project.

CH872731.3 8
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"Costs of Issuance Fund" means the Costs of Issuance Fund created by
Section 4.01 hereof.

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

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

"DTC-eligible" means, with respect to the Series 2007 A Bonds, meeting the
qualifications prescribed by the Depository Trust Company, New York, New York.

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

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

“Rirst Lien Bonds” means, collectively, the Series 1986 B Bonds, the
Series 1990 A Bonds, the Series 1994 A Bonds, the Series 1994 C Bonds, the Series 1995 A
Bonds, the Series 1995 B Bonds, the Series 1996 A Bonds, the Series 1996 B Bonds, the
Series 1996 C Bonds, the Series 1997 A Bonds, the Series 1997 B Bonds, the Series 1999 A
Bonds, the Series 2000 A Bonds, the Series 2001 A Bonds, the Series 2001 B Bonds, the
Series 2002 A Bonds, the Series 2002 B Bonds, the Series 2002 C Bonds, the Series 2002 D
Bonds, the Series 2002 E Bonds, the Series 2003 A Bonds, the Series 2003 B Bonds, the
Series 2004 A Bonds, the Series 2006 A Bonds and the Series 2006 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 value of,
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capital assets (including Qualified Investments, as hereinafter defined), any Tap Fees, as
hereinafter defined, or any Capacity Improvement Fees.

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

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

"Net Proceeds" means the face amount of the Series 2007 A Bonds, plus accrued
interest and premium, if any, less original issue discount, if any, and less proceeds deposited
in the Series 2007 A 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 2007 A Bonds, without regard to whether or not such
investment is made in tax-exempt obligations.

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

"Nonpurpose Investment" means any investment property which is acquired with
the gross proceeds of the Series 2007 A Bonds and is not acquired in order to carry out the
governmental purpose of the Series 2007 A Bonds.

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

"Original Purchaser" means Crews & Associates, Inc., Charleston, West
Virginia, as the purchaser of the Series 2007 A Bonds directly from the Issuer, or, if the
Issuer and such Original Purchaser do not agree to the purchase of the Series 2007 A Bonds
with interest rates and other terms allowable under the Act, such other person or persons, firm
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or firms, bank or banks, corporation or corporations or such other entity or entities as shall
purchase the Series 2007 A Bonds directly from the Issuer, as determined by a resolution
supplemental hereto; provided, that the Original Purchaser and the Issuer shall agree to the
purchase of the Series 2007 A Bonds, as hereinafter defined, including the exact principal
amount thereof and interest rate or rates thereon as fixed by said supplemental resolution to
be adopted by the Issuer at the time of approval of such sale of said Series 2007 A Bonds.

"Outstanding," when used with reference to the Series 2007 A Bonds and as of
any particular date, describes all Bonds theretofore and thereupon being issued and delivered
except (a) any Bond canceled by the registrar for such Bond at or prior to said date; (b) any
Bond for the payment of which monies, equal to its principal amount, with interest to the date
of maturity, shall be held in trust under this Resolution and set aside for such payment
(whether upon or prior to maturity); (c) any Bond deemed to have been paid as provided by
Section 9.01; and (d) with respect to determining the number or percentage of Bondholders
or Bonds for the purpose of consents, notices and the like, any Bond registered to the Issuer.

“Parity 2007 Bonds,” means, collectively, the Series 2007 B Bonds, the Series
2007 C Bonds, the Series 2007 D Bonds, the Series 2007 E Bonds and the Series 2007 F
Bonds.

"Paying Agent," initially, the West Virginia Municipal Bond Commission and
any other paying agent or other entity designated as such for the Series 2007 A Bonds in the
Supplemental Resolution, and any successor thereto appointed in accordance with Section 8.12
hereof.

“Prior Bonds” means, collectively, the Series 1986 B Bonds, the Series 1990 A
Bonds, the Series 1994 A Bonds, the Series 1994 C Bonds, the Series 1995 A Bonds, the
Series 1995 B Bonds, the Series 1996 A Bonds, the Series 1996 B Bonds, the Series 1996 C
Bonds, the Series 1997 A Bonds, the Series 1997 B Bonds, the Series 1999 A Bonds, the
Series 2000 A Bonds, the Series 2001 A Bonds, the Series 2001 B Bonds, the Series 2002 A
Bonds, the Series 2002 B Bonds, the Series 2002 C Bonds, the Series 2002 D Bonds, the
Series 2002 E Bonds, the Series 2003 A Bonds, the Series 2003 B Bonds, the Series 2004 A
Bonds, the Series 2006 A Bonds, the Series 2006 B Bonds, and the Series 1990 B Bonds, as
herein defined.

“Prior Resolutions” means, collectively, the bond resolutions as supplemented,
of the Issuer authorizing the Prior Bonds.

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

"Purchase Price," for the purpose of computation of the Yield of the Series 2007
A Bonds, has the same meaning as the term "issue price" in Sections 1273(b) and 1274 of the
Code, and, in general, means the initial offering price of the Series 2007 A Bonds to the
public (not including bond houses and brokers, or similar persons or organizations acting in
the capacity of underwriters or wholesalers), at which price a substantial amount of the Series
2007 A Bonds of each maturity is sold or, if the Series 2007 A Bonds are privately placed,
the price paid by the first buyer of the Series 2007 A Bonds or the acquisition cost of the first
buyer. "Purchase Price," for purposes of computing Yield of Nonpurpose Investments, means
the fair market value of the Nonpurpose Investments on the date of use of Gross Proceeds of
the Series 2007 A Bonds for acquisition thereof, or if later, on the date that Investment
Property constituting a Nonpurpose Investment becomes a Nonpurpose Investment of the
Series 2007 A Bonds.

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

(a) Government Obligations;

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

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

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

(e) Time accounts (including accounts evidenced by time certificates of
deposit, time deposits or other similar banking arrangements) which, to the extent
not insured by the FDIC, 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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(f) Money market funds or similar funds whose only assets are investments
of the type described in paragraphs (a) through (e) above;

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

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

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

"Record Date" means the day of the month which shall be so stated in the Series
2007 A Bonds, regardless of whether such day is a Saturday, Sunday or legal holiday.

"Redemption Date" means the date fixed for redemption of any Bonds of the
Issuer called for redemption.

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

"Registrar" means the bank to be designated in the Supplemental Resolution as
the Registrar for the Series 2007 A Bonds, and any successor thereto appointed in accordance
with Section 8.08 hereof. ‘

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

“Renewal and Replacement Fund” means the Renewal and Replacement Fund
created by the Prior Resolutions and continued hereby.
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"Reserve Accounts" means the respective Reserve Accounts established for the
Series 2007 A Bonds and the Prior Bonds.

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

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

“RUS Resolution” means the Resolution adopted by the Issuer on February 20,
2007, authorizing the issuance of the Series 2007 B Bonds, the Series 2007 C Bonds, the
Series 2007 D Bonds, the Series 2007 E Bonds, and the Series 2007 F Bonds.

“Second Lien Bonds” means the Series 1990 B Bonds.
"Secretary" means the Secretary of the Governing Body of the Issuer.

"Series 2007 A Bonds” means the Sewer Revenue Bonds, Series 2007 A (Bank
Qualified), of the Issuer, originally authorized to be issued pursuant to this Resolution.

“Series 2007 A Bonds Construction Fund” means the Series 2007 A Bonds
Construction Fund created by Section 4.01 hereof.

"Series 2007 A Bonds Redemption Account" means the Series 2007 A Bonds
Redemption Account created by Section 4.02 hereof.

"Series'2007 A Bonds Reserve Account" means the Series 2007 A Bonds 7
Reserve Account created by Section 4.02 hereof.

"Series 2007 A Bonds Reserve Requirement” means, as of any date of
calculation, the lesser of (i) 10% of the original stated principal amount of the Series 2007 A
Bonds; (ii) the maximum amount of principal and interest which will become due on the Series
2007 A Bonds in any year; or (iii) 125% of the average amount of principal and interest which
will become due on the Series 2007 A Bonds.

"Series 2007 A Bonds Sinking Fund" means the Series 2007 A Bonds Sinking
Fund created by Section 4.02 hereof.

“Series 2007 B Bonds” means the Sewer Revenue Bonds, Series 2007 B (United
States Department of Agriculture), issued simultaneously herewith.

“Series 2007 C Bonds” means the Sewer Revenue Bonds, Series 2007 C
(United States Department of Agriculture), issued simultaneously herewith.
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“Series 2007 D Bonds” means the Sewer Revenue Bonds, Series 2007 D
(United States Department of Agriculture), issued simultaneously herewith.

“Series 2007 E Bonds” means the Sewer Revenue Bonds, Series 2007 E (United
States Department of Agriculture), issued simultaneously herewith.

“Series 2007 F Bonds” means the Sewer Revenue Bonds, Series 2007 F (United
States Department of Agriculture), issued simultaneously herewith.

"Sinking Funds" means, collectively, the respective Sinking Funds established
for the Series 2007 A Bonds and the Prior Bonds.

"State" means the State of West Virginia.

"Supplemental Resolution" means any resolution amendatory hereof or
supplemental hereto and, when preceded by the article "the," refers specifically to the
Supplemental Resolution to be adopted by the Issuer following adoption of this Resolution,
setting forth the final amounts, maturities, interest rates and other terms of the Series 2007 A
Bonds and authorizing the sale of the Series 2007 A Bonds to the Original Purchaser;
provided, that any provision intended to be included in the Supplemental Resolution and not
so included may be contained in any other Supplemental Resolution.

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

"System" means the complete public sewerage system of the Issuer, as presently
existing in its entirety or any integral part thereof, and all sewerage 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 sewerage system, and shall include any additions,
improvements and extensions thereto hereafter constructed or acquired for the System from
any sources whatsoever.

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

Words importing singular number shall include the plural number in each case
and vice versa; words importing persons shall include firms and corporations and vice versa;
and words importing the masculine gender shall include the feminine and neuter genders and
vice versa; and any requirement for execution or attestation of the Bond or any certificate or
other document by the Chairman or the Secretary shall mean that such Bond, certificate or
other document may be executed or attested by an Acting Chairman or Acting Secretary.
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Additional terms and phrases are defined in this Resolution as they are used.
Accounting terms not specifically defined herein shall be given meaning in accordance with
generally accepted accounting principles.

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

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

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

Section 1.03. Findings. The Governing Body hereby finds and determines
as follows:

A.  The Issuer is a public corporation and public service district of the State
of West Virginia in Berkeley County of said State.

B.  The Issuer presently owns and operates a public sewerage collection and
treatment 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 additions,
betterments and improvements to the System, consisting of the construction, operation and
maintenance of the North Berkeley Sewer Project, Phase I, consisting of a 1,000,000 gallon
per day Sequencing Batch Reactor wastewater treatment plant and approximately 40 miles of
gravity sewer mains and force mains in Spring Mills, Hainesville, Bedington, Bessemer and
Berkeley Station areas of Berkeley County, and all appurtenant facilities (collectively, the
“Project”) (the existing public sewerage facilities of the Issuer, the Project and any further
improvements or extensions thereto are herein called the “System”), in accordance with the
plans and specifications prepared by the Consulting Engineers, which plans and specifications
have heretofore been filed with the Issuer.

C.  Itis deemed necessary for the Issuer to issue its Sewer Revenue Bonds,
Series 2007 A (Bank Qualified), in the total aggregate principal amount of not more than
$3,970,000 to permanently finance a portion of the costs of acquisition and construction of
the Project and pay the costs of issuance of the Series 2007 A Bonds. Said costs shall be
deemed to include the cost of all property rights, easements and franchises deemed necessary
or convenient therefor; interest, if any, upon the Series 2007 A Bonds prior to and during
acquisition or construction and for a period not exceeding 6 months after completion of
acquisition and construction of the Project; amounts which may be deposited in the Series
2007 A Bonds Reserve Account; underwriter's discount, engineering and legal expenses;
expenses for estimates of costs and revenues; expenses for plans, specifications and surveys;
other expenses necessary or incident to determining the feasibility or practicability of the .
enterprise; administrative expense; commitment fees; premiums for municipal bond insurance,
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reserve account insurance or reserve account surety bonds; letter of credit fees; discount;
initial fees for the services of registrars, paying agents, depositories or trustees or other costs
in connection with the sale of the Series 2007 A Bonds and such other expenses as may be
necessary or incidental to the financing herein authorized; the 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
2007 A Bonds or the repayment of indebtedness incurred by the Issuer for such purposes shall
be deemed Costs of the Project, as hereinafter defined.

D.  The period of usefulness of the System after completion of the Project
is not less than 40 years.

E.  Itis in the best interests of the Issuer that the Series 2007 A Bonds be
sold to the Original Purchaser pursuant to the terms and provisions of a bond purchase
agreement or bond purchase agreements to be entered into by and between the Issuer and the
Original Purchaser, as shall be approved by supplemental resolution of the Issuer.

F.  The Series 2007 A Bonds shall be issued on a parity with the First Lien
Bonds, the Parity 2007 Bonds and senior and prior to the Second Lien Bonds with respect to
liens, pledge and source of and security for payment and in all other respects. The Issuer has
met the coverage requirements for issuance of parity bonds set forth in the First Lien Bonds
and the resolutions authorizing the First Lien Bonds and has substantially complied with all
other parity requirements, except to the extent that noncompliance with any such other parity
requirements is not of a material nature. Prior to the issuance of the Series 2007 A Bonds,
the Issuer will obtain (i) the certificate of an Independent Certified Public Accountant stating
that the coverage and parity tests of the First Lien Bonds have been met; and (ii) where
necessary, the written consent of the Holders of the First Lien Bonds and the Second Lien
Bonds to the issuance of the Series 2007 A Bonds on a parity with the First Lien Bonds and
senior and prior to the Second Lien Bonds. Other than the Prior Bonds, there are no
outstanding bonds or 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.

G.  The Series 2007 A Bonds and the Certificate of Authentication and
Registration to be endorsed thereon are to be in substantially the form set forth in EXHIBIT A
- SERIES 2007 A BOND FORM attached hereto and incorporated herein by reference, with
necessary and appropriate variations, omissions and insertions as permitted or required by this
Resolution or a Supplemental Resolution or as deemed necessary by the Registrar or the
Issuer.
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H. All things necessary to make the Series 2007 A Bonds, when
authenticated by the Registrar and issued as in this Resolution provided, the valid, binding and
legal special obligations of the Issuer according to the import thereof, and to validly pledge
and assign those funds pledged hereby to the payment of the principal of and interest on the
Series 2007 A Bonds, will be timely done and duly performed.

L The adoption of this Resolution, and the execution and issuance of the
Series 2007 A Bonds, subject to the terms thereof, will not result in any breach of, or
constitute a default under, any instrument to which the Issuer is a party or by which it may be
bound or affected.

Section 1.04. Resolutiont Constitutes Contract. In consideration of the
acceptance of the Series 2007 A Bonds by those who shall own or hold the same from time
to time, this Resolution shall be deemed to be and shall constitute a contract between the Issuer
and such Bondholders, and the covenants and agreements herein set forth to be performed by
the Issuer shall be for the equal benefit, protection and security of such Bondholders of any
and all of such Series 2007 A Bonds, all of which shall be of equal rank and without
preference, priority or distinction between any one Bond and any other Bond, by reason of
priority of issuance or otherwise, except as expressly provided therein and herein.
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ARTICLE II

ACQUISITION AND CONSTRUCTION OF PROJECT

Section 2.01. Authorization of Acquisition and Construction of Project.
There is hereby authorized and ordered the acquisition and construction of the Project at an
estimated cost of not more than $3,970,000. The proceeds of the Series 2007 A Bonds hereby
authorized shall be applied as provided herein.
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ARTICLE IIT

THE BONDS

Section 3.01. Form and Payment of Bonds. No Bond shall be issued
pursuant to this Resolution except as provided in this Article III. Any Bonds issued pursuant
to this Resolution after the issuance of the Series 2007 A Bonds, as hereinafter provided, may
be issued only as fully registered Bonds without coupons, in the denomination of $5,000 or
any integral multiple thereof for any year of maturity. All Bonds shall be dated as of the date
provided in a Supplemental Resolution. The Series 2007 A Bonds shall bear interest from the
interest payment date next preceding the date of authentication or, if authenticated after the
Record Date but prior to the applicable interest payment date or on such interest payment date,
from such interest payment date or, if no interest on such Series 2007 A Bonds has been paid,
from the date thereof; provided however, that, if, as shown by the records of the Registrar,
interest on such Series 2007 A Bonds shall be in default, Bonds issued in exchange for Series
2007 A Bonds surrendered for transfer or exchange shall bear interest from the date to which
interest has been paid in full on the initial Series 2007 A Bonds surrendered.

The principal of and the premium, if any, on the Series 2007 A Bonds shall be
payable in any coin or currency which, on the respective date of such payment, is legal tender
for the payment of public and private debts under the laws of the United States of America
upon surrender at the principal office of the Paying Agent. Interest on the Series 2007 A
Bonds shall be paid by check or draft made payable and mailed to the Holder thereof at his
address as it appears in the Bond Register at the close of business on the Record Date, or, if
requested, in the case of a Registered Owner of $500,000 or more of the Series 2007 A
Bonds, by wire transfer to a domestic bank account specified in writing at least 5 days prior
to such interest payment date by such Registered Owner.

In the event any Series 2007 A Bond is redeemed in part, such bond shall be
surrendered to and canceled by the Registrar, and the Issuer shall execute, and the Registrar
shall authenticate and deliver to the Holder thereof, another Bond in the principal amount of
said Series 2007 A Bond then Outstanding.

Section 3.02. Execution of Bonds. The Series 2007 A Bonds shall be
executed in the name of the Issuer by the Chairman, by his or her manual or facsimile
signature, and the seal of the Issuer shall be affixed thereto or imprinted thereon and attested
by the Secretary by his or her manual or facsimile signature; provided, that, all such
signatures and the seal may be by facsimile. In case any one or more of the officers who shall
have signed or sealed any of the Series 2007 A Bonds shall cease to be such officer of the
Issuer before the Series 2007 A Bonds so signed and sealed have been actually sold and
delivered, such Series 2007 A Bonds may nevertheless be sold and delivered as herein
provided and may be issued as if the person who signed or sealed such Series 2007 A Bonds
had not ceased to hold such office. Any Series 2007 A Bonds may be signed and sealed on
behalf of the Issuer by such person as at the actual time of the execution of such Series 2007
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A Bonds shall hold the proper office in the Issuer, aithough at the date of such Series 2007
A Bonds such person may not have held such office or may not have been so authorized.

Section 3.03. Authentication and Registration. No Series 2007 A Bond
shall be valid or obligatory for any purpose or entitled to any security or benefit under this
Resolution unless and until the Certificate of Authentication and Registration on such Series
2007 A Bond, substantially in the form set forth in EXHIBIT A - SERIES 2007 A BOND
FORM attached hereto and incorporated herein by reference, shall have been duly manually
executed by the Registrar. Any such manually executed Certificate of Authentication and
Registration upon any such Series 2007 A Bond shall be conclusive evidence that such Bond
has been authenticated, registered and delivered under this Resolution. The Certificate of
Authentication and Registration on any Series 2007 A Bond shall be deemed to have been
executed by the Registrar if signed by an authorized officer of the Registrar, but it shall not
be necessary that the same officer sign the Certificate of Authentication and Registration on
all of the Series 2007 A Bonds issued hereunder.

Section 3.04. Negotiability and Registration. Subject to the requirements
for transfer set forth below, the Series 2007 A Bonds shall be, and have all of the qualities
and incidents of, negotiable instruments under the Uniform Commercial Code of the State, and
each successive Holder, in accepting any of said Series 2007 A Bonds, shall be conclusively
deemed to have agreed that such Series 2007 A Bonds shall be and have all of the qualities and
incidents of negotiable instruments under the Uniform Commercial Code of the State, and
each successive Holder shall further be conclusively deemed to have agreed that said Series
2007 A Bonds shall be incontestable in the hands of a bona fide holder for value.

So long as any of the Series 2007 A Bonds remain Outstanding, the Registrar
shall keep and maintain books for the registration and transfer of the Series 2007 A Bonds.
Series 2007 A Bonds shall be transferable only by transfer of registration upon the Bond
Register by the registered owner thereof in person or by his attorney or legal representative
duly authorized in writing, upon surrender thereof, together with a written instrument of
transfer satisfactory to the Registrar duly executed by the registered owner or such duly
authorized attorney or legal representative. Upon transfer of a Series 2007 A Bond, there
shall be issued at the option of the Holder or the transferee another Series 2007 A Bond of the
aggregate principal amount equal to the unpaid amount of the transferred Bond and of the
same series, interest rate and maturity of said transferred Series 2007 A Bond.

Upon surrender thereof at the office of the Registrar with a written instrument
of transfer satisfactory to the Registrar and duly executed by the registered owner or his
attorney or legal representative duly authorized in writing, Series 2007 A Bonds may at the
option of the Holder thereof be exchanged for an equal aggregate principal amount of Series
2007 A Bonds of the same series, maturity and interest rate, in any authorized denominations.
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In all cases in which the privilege of transferring or exchanging a Series 2007
A Bond is exercised, Bonds shall be delivered in accordance with the provisions of this
Resolution. All Series 2007 A Bonds surrendered in any such transfer or exchange shall
forthwith be canceled by the Registrar. Transfers of Series 2007 A Bonds, the initial
exchange of Series 2007 A Bonds and exchanges of Series 2007 A Bonds in the event of
partial redemption of fully registered Series 2007 A Bonds shall be made by the Registrar
without charge to the Holder or the transferee thereof, except as provided below. For other
exchanges of Series 2007 A Bonds, the Registrar may impose a service charge. For every
such transfer or exchange of bonds, the Registrar may make a charge sufficient to reimburse
its office for any tax or other governmental charge required to be paid with respect to such
transfer or exchange, and such tax or governmental charge, and such service charge for
exchange other than the initial exchange or in the event of partial redemption, shall be paid
by the person requesting such transfer or exchange as a condition precedent to the exercise
of the privilege of making such transfer or exchange. The Registrar shall not be obliged to
make any such transfer or exchange of Series 2007 A Bonds that have been called for
redemption.

Section 3.05. Bonds Mutilated, Destroyed. Stolen or Lost. In case any
Series 2007 A Bond shall become mutilated or be destroyed, stolen or lost, the Issuer may
execute, in its discretion, and the Registrar shall authenticate, register and deliver any new
Series 2007 A Bond of like series, maturity and principal amount as the Series 2007 A Bond,
so mutilated, destroyed, stolen or lost, in exchange and upon surrender and cancellation of,
such mutilated Bond, or in lieu of and substitution for the Series 2007 A Bond destroyed,
stolen or lost, and upon the Holder's furnishing the Issuer and the Registrar proof of his
ownership thereof and that said Series 2007 A Bond has been destroyed, stolen or lost and
satisfactory indemnity and complying with such other reasonable regulations and conditions
as the Issuer or the Registrar may prescribe and paying such expenses as the Issuer or the
Registrar may incur. The name of the Bondholder listed in the Bond Register shall constitute
proof of ownership. All Series 2007 A Bonds so surrendered shall be submitted to and
canceled by the Registrar, and evidence of such cancellation shall be given to the Issuer. If
such Series 2007 A Bond shall have matured or be about to mature, instead of issuing a
substitute Bond, the Issuer, by and through the Registrar, may pay the same, upon being
indemnified as aforesaid, and, if such Series 2007 A Bond be lost, stolen or destroyed,
without surrender therefor. '

Any such duplicate Series 2007 A Bonds issued pursuant to this section shall
constitute original, additional contractual obligations on the part of the Issuer, whether or not
the lost, stolen or destroyed Series 2007 A Bonds be at any time found by any one, and such
duplicate Series 2007 A Bonds shall be entitled to equal and proportionate benefits and rights
as to lien and source of and security for payment from the Revenues pledged herein with all
other Bonds issued hereunder.

Section 3.06. Term Bonds. Inthe event Term Bonds are issued pursuant
to this Resolution, the following provisions shall apply:
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A.  The amounts to be deposited, apportioned and set apart by the Issuer
from the Revenue Fund and into the Series 2007 A Bonds Redemption Account in accordance
with Subsection 4.03A(2) shall include (after credit as provided below) on the first of each .
month, beginning on the first day of that month which is 12 months prior to the first
mandatory Redemption Date of said Term Bonds, a sum equal to 1/12th of the amount
required to redeem the principal amount of such Term Bonds which are to be redeemed as of
the next ensuing mandatory Redemption Date, which amounts and dates, if any, with respect
to the Series 2007 A Bonds shall be set forth in the Supplemental Resolution relating thereto.

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

C.  TheIssuer shall on or before the 60th day next preceding each mandatory
Redemption Date furnish the Registrar and the Bond Commission with its certificate indicating
whether and to what extent the provisions of (2) and (b) of the preceding paragraph are to be
utilized with respect to such mandatory redemption payment and stating, in the case of the
credit provided for in (b) of the preceding paragraph, that such credit has not theretofore been
applied against any mandatory redemption obligation.

D. ~ After said 60th day but prior to the date on which the Registrar selects
the Term Bonds to be redeemed, the Bond Commission may use the monies in the Series 2007
A Bonds Redemption Account to purchase Term Bonds at a price less than the par value
thereof and accrued interest thereon. The Bond Commission shall advise the Issuer and the
Registrar of any Term Bonds so purchased, and they shall be credited by the Registrar at
100% of the principal amount thereof against the obligation of the Issuer on such mandatory
Redemption Date, and any excess shall be credited against future mandatory redemption
obligations in the order directed by the Issuer, and the principal amount of such Term Bonds
to be redeemed pursuant to mandatory sinking fund redemption shall be accordingly reduced.

E.  The Registrar shall call for redemption, in the manner provided herein,
an aggregate principal amount of such Term Bonds, at the principal amount thereof plus
interest accrued to the Redemption Date (interest to be paid from the Series 2007 A Bonds
Sinking Fund, as will exhaust as nearly as practicable such Series 2007 A Bonds Redemption
Account payment designated to be made in accordance with paragraph (A) of this section.
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Such redemption shall be by random selection made on the 45th day preceding the mandatory
Redemption Date, in such manner as may be determined by the Registrar. For purposes of
this section, "Term Bonds" shall include any portion of a fully registered Term Bond, in
integrals of $5,000.

Section 3.07. Notice of Redemption. Unless waived by any Holder of the
Series 2007 A Bonds to be redeemed, official notice of any redemption shall be given by the
Registrar on behalf of the Issuer by mailing a copy of an official redemption notice by
registered or certified mail at least 30 days and not more than 60 days prior to the date fixed
for redemption to the Original Purchaser and the registered owner of the Series 2007 A Bond
or Bonds to be redeemed at the address shown on the Bond Register or at such other address
as is furnished in writing by such registered owner to the Bond Registrar.

So long as DTC (as CEDE & CO.) is the registered Owneér of the Series 2007
A Bonds, the Registrar shall send all notices of redemption to DTC and shall verify that DTC
has received notice. Copies of all redemption notices relating to optional redemption of the
Series 2007 A Bonds shall also be sent to registered securities depositories.

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

(3) If less than all outstanding Series 2007 A Bonds are to be
redeemed, the identification (and, in the case of partial redemption, the
respective principal amounts) of the Series 2007 A Bonds, as appropriate, to
be redeemed;

(4)  That on the Redemption Date the Redemption Price and interest
accrued will become due and payable upon each such Series 2007 A Bond or
portion thereof called for redemption, and that interest thereon shall cease to
accrue from and after said date;

(5)  The place where such Series 2007 A Bonds are to be surrendered
for payment of the Redemption Price, which place of payment shall be the
principal office of the Registrar; and

(6) Such other information, if any, as shall be required for
DTC-eligible Series 2007 A Bonds.
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If funds sufficient to redeem all Series 2007 A Bonds called for optional
redemption have not been deposited with the Paying Agent at the time of mailing any notice
of optional redemption, such notice shall also state that such optional redemption.is subject
to the deposit of such monies with the Paying Agent on or before the Redemption Date. If
such monies are not so deposited, the Registrar shall notify all holders of Series 2007 A
Bonds called for redemption of such fact.

Official notice of redemption having been given as aforesaid, the Series 2007
A Bonds or portions of Series 2007 A Bonds so to be redeemed shall, on the Redemption
Date, become due and payable at the Redemption Price therein specified, and from and after
such date (unless the Issuer shall default in the payment of the Redemption Price) such Series
2007 A Bonds or portions of Series 2007 A Bonds shall cease to bear interest. Upon
surrender of such Series 2007 A Bonds for redemption in accordance with said notice, such
Series 2007 A Bonds shall be paid by the Registrar at the Redemption Price. Installments
of interest due on or prior to the Redemption Date shall be payable as herein provided for
payment of interest. Upon surrender for any partial redemption of any Series 2007 A Bond,
there shall be prepared for the registered owner a new Bond or Bonds of the same maturity
in the amount of the unredeemed principal of such Series 2007 A Bond. All Series 2007 A
Bonds which have been redeemed shall be canceled and destroyed by the Bond Registrar and
shall not be reissued.

Failure to receive such notice or any defect therein or in the mailing thereof
shall not affect the validity of proceedings for the redemption of Series 2007 A Bonds, and
failure to mail or otherwise send such notice shall not affect the validity of proceedings for
the redemption of any portion of Series 2007 A Bonds for which there was no such failure.

Section 3.08. Persons Treated as Owners. The Issuer, the Registrar and
any agent of the Issuer or the Registrar may treat the person in whose name any Series 2007
A Bond is registered as the owner of such Bond for the purpose of receiving payment of the
principal of, and interest on, such Bond and for all other purposes, whether or not such Bond
is overdue. '

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

Section 3.10. Authorization of Bonds. For the purposes of paying a
portion of the costs of acquisition and construction of the Project, funding the Series 2007
A Bonds Reserve Account, paying capitalized interest on the Series 2007 A Bonds and
paying costs in connection therewith, there shall be issued the Series 2007 A Bonds of the
Issuer, in an aggregate principal amount of not more than $3,970,000. The Series 2007 A
shall be designated "Sewer Revenue Bonds, Series 2007 A (Bank Qualified)" and shall be
issued in fully registered form, in the denomination of $5,000 or any integral multiple thereof
for any year of maturity, not exceeding the aggregate principal amount of Series 2007 A
Bonds maturing in the year of maturity for which the denomination is to be specified. The
Series 2007 A Bonds shall be numbered from R-1 consecutively upward. The Series 2007
A Bonds shall be dated; shall be in such aggregate principal amount; shall bear interest at
such rate or rates, not exceeding the then legally permissible rate, payable semiannually on
such dates; shall mature on such dates and in such amounts; shall be subject to such
mandatory and optional redemption provisions; and shall have such other terms, all as the
Issuer shall prescribe herein and in the Supplemental Resolution.

Section 3.11. Book Entry System for Bonds. A. The Series 2007 A
Bonds shall each initially be issued in the form of one fully-registered bond for the aggregate
principal amount of the Series 2007 A Bonds, respectively, of each maturity, registered in
the name of CEDE & CO., as nominee of DTC. Except as provided in paragraph E below,
all of the Series 2007 A Bonds shall be registered in the registration books kept by the
Registrar in the name of CEDE & CO., as nominee of DTC; provided that if DTC shall
request that the Series 2007 A Bonds be registered in the name of a different nominee, the
Registrar shall exchange all or any portion of the Series 2007 A Bonds registered in the name
of such nominee or nominees. No person other than DTC or its nominee shall be entitled
to receive from the Issuer or the Registrar either a Series 2007 A Bond, or any other
evidence of ownership of the Series 2007 A Bonds, or any right to receive any payment in
respect thereof unless DTC or its nominee shall transfer record ownership of all or any
portion of the Series 2007 A Bonds on the registration books maintained by the Registrar,
in connection with discontinuing the book entry system as provided in paragraph E below.

B.  Ator prior to settlement for the Series 2007 A Bonds, the Issuer and the
Registrar shall execute or signify their approval of a representation letter addressed to DTC
in a form satisfactory to DTC (the "Representation Letter"). Any successor Registrar shall,
in its written acceptance of its duties under this Resolution, agree to take any actions
necessary from time to time to comply with the requirements of the Representation Letter.

CH872731.3 26




)

)

O

P
b,

C.  Solong as the Series 2007 A Bonds or any portion thereof are registered
in the name of DTC or any nominee thereof, all payments of the principal or Redemption
Price of or interest on such Series 2007 A Bonds shall be made to DTC or its nominee at the
addresses set forth in the Representation Letter in New York Clearing House or equivalent
next day funds on the dates provided for such payments to be made to any Bondholder under
this Resolution. Each such payment to DTC or its nominee shall be valid and effective to
fully discharge all liability of the Issuer and the Registrar with respect to the principal or
Redemption Price of or interest on the Series 2007 A Bonds to the extent of the sum or sums
so paid. In the event of the redemption of less than all of the Series 2007 A Bonds
Outstanding of any maturity, the Registrar shall not require surrender by DTC of the Series
2007 A Bonds so redeemed, but DTC may return such Series 2007 A Bonds and make an
appropriate notation on the Series 2007 A Bonds certificate as to the amount of such partial
redemption; provided that DTC shall deliver to the Registrar, upon request, a written
confirmation of such partial redemption. The records maintained by the Registrar shall be
conclusive as to the amount of the Series 2007 A Bonds of such maturity which have been
redeemed.

D.  Thelssuer, the Paying Agent and the Registrar may treat DTC as the sole
and exclusive owner of the Series 2007 A Bonds registered in its name or the name of its
nominee for the purposes of payment of the principal or Redemption Price of or interest on
the Series 2007 A Bonds, selecting the Series 2007 A Bonds, or portions thereof, to be
redeemed, giving any notice permitted or required to be given to Bondholders under this
Resolution, registering the transfer of Series 2007 A Bonds, obtaining any consent or other
action to be taken by Bondholders and for all other purposes whatsoever; and neither the
Issuer nor the Registrar shall be affected by any notice to the contrary. Neither the Issuer
nor the Registrar shall have any responsibility or obligation to any direct or indirect

‘participant in DTC, any person claiming a beneficial ownership interest in the Series 2007

A Bonds under or through DTC or any such participant, or any other person which is not
shown on the registration books of the Registrar as being a Bondholder with respect to (i) the
Series 2007 A Bonds, (ii) the accuracy of any records maintained by DTC or any such
participant, (iii) the payment by DTC or any such participant of any amount in respect of the
principal or Redemption Price of or interest on the Series 2007 A Bonds, (iv) any notice
which is permitted or required to be given to Bondholders under this Resolution, (v) the
selection by DTC or any such participant of any person to receive payment in the event of
a partial redemption of the Series 2007 A Bonds, or (vi) any consent given or other action
taken by DTC as Bondholder.

E.  The book entry system for registration of the ownership of the Series
2007 A Bonds may be discontinued at any time if either: (i) DTC determines to resign as
securities depository for the Series 2007 A Bonds; or (ii) the Issuer determines that
continuation of the system of book entry transfers through DTC (or through a successor
securities depository) is not in the best interest of the beneficial owners of the Series 2007
A Bonds. In either of such events (unless in the case described in clause (ii) above, the
Issuer appoints a successor securities depository), the Series 2007 A Bonds shall be delivered
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in registered certificate form to such persons, and in such maturities and principal amounts,
as may be designated by DTC, but without any liability on the part of the Issuer or the
Registrar for the accuracy of such designation. Whenever DTC requests the Issuer and the
Registrar to do so, the Issuer and the Registrar shall cooperate with DTC in taking
appropriate action after reasonable notice to arrange for another securities depository to
maintain custody of certificates evidencing the Series 2007 A Bonds.

Section3.12. Delivery of Bonds. The Issuer shall execute and deliver the
Series 2007 A Bonds to the Registrar, and the Registrar shall authenticate, register and
deliver the Series 2007 A Bonds to the Original Purchaser upon receipt of the documents set
forth below:

(i) A list of the names in which the Series 2007 A Bonds are to be
registered upon original issuance, together with such taxpayer identification and
other information as the Registrar may reasonably require;

(2) A request and authorization to the Registrar on behalf of the
Issuer, signed by an Authorized Officer, to authenticate and deliver the Series
2007 A Bonds to the Original Purchaser;

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

(4) The unqualified approving opinion upon the Series 2007 A Bonds
by Bond Counsel; and

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

Section 3.13. Form of Bonds. The definitive Series 2007 A Bonds shall
be in substantially the form set forth in EXHIBIT A - SERIES 2007 A BOND FORM
attached hereto and incorporated herein by reference, with such necessary and appropriate
omissions, insertions and variations as are approved by those officers executing such Series
2007 A Bonds on behalf of the Issuer and execution thereof by such officers shall constitute
conclusive evidence of such approval, and the definitive Series 2007 A Bonds shall have the
form of the opinion of Steptoe & Johnson PLLC, as Bond Counsel, attached thereto or
printed on the reverse thereof.

Section 3.14. Disposition of Proceeds of Bonds. Upon the issuance and
delivery of the Series 2007 A Bonds, the Issuer shall forthwith deposit the proceeds thereof
as follows:

1. All interest accrued on the Series 2007 A Bonds from the date
thereof to the date of delivery thereof shall be deposited in the Series 2007
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Fund. Disbursements from the Series 2007 A Bonds Construction Fund, except for payment
of Costs of Issuance of the Series 2007 A Bonds in excess of the monies available in the
Costs of Issuance Fund which shall be made upon request of the Issuer, shall be made only
for acquisition and construction of the Project, including all necessary engineering and other
professional services relating thereto. Pending such application, monies in the Series 2007
A Bonds Construction Fund, including any accounts therein, shall be invested and reinvested

A Bonds Sinking Fund and applied to payment of interest on the Series 2007
A Bonds at the first interest payment date.

2. An amount of the proceeds of the Series 2007 A Bonds equal to
the Series 2007 A Bonds Reserve Requirement shall be remitted to the Bond
Commission for deposit in the Series 2007 A Bonds Reserve Account, if
funded by proceeds of the Series 2007 A Bonds, provided that, to the extent
the Series 2007 A Bonds Reserve Requirement is satisfied in whole or in part
from a reserve account letter of credit, surety bond or other credit facility,
proceeds of the Series 2007 A Bonds shall be used to purchase said reserve
account letter of credit, surety bond or other credit facility and proceeds of
the Series 2007 A Bonds shall be deposited in the Series 2007 A Bonds
Reserve Account only to the extent needed to satisfy the balance of the Series
2007 A Bonds Reserve Requirement.

3. An amount of the proceeds of the Series 2007 A Bonds which
shall be sufficient to pay the costs of issuance of the Series 2007 A Bonds
shall be deposited with the Depository Bank in the Costs of Issuance Fund
and shall be drawn out, used and applied by the Issuer solely to pay costs of
issuance of the Series 2007 A Bonds. All such costs of issuance shall be paid
within 60 days of the Closing Date. Monies not to be applied immediately
to pay such costs of issuance may be invested in accordance with this
Resolution, subject however, to applicable yield restrictions as may be in
effect under the Code. If for any reason such proceeds, or any part thereof,
are not necessary for, or are not applied to such purpose within 6 months
after the Closing Date, such unapplied proceeds shall be transferred by the
Issuer to the Series 2007 A Bonds Construction Fund.

4. The balance of proceeds of the Series 2007 A Bonds, not used
for any of the purposes set forth above, shall be deposited in the Series 2007
A Bonds Construction Fund and shall be drawn out, used and applied by the
Issuer solely to pay a portion of the costs of acquisition and construction of
the Project and disbursed as provided in Section 3.15 hereof.

Section 3.15. Disbursements from the Series 2007 A Bonds Construction

in Qualified Investments at the written direction of the Issuer.
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Section 3.16.  Designation of Series 2007 A Bonds as "Qualified Tax-Exempt
Obligations." The Issuer hereby designates the Series 2007 A Bonds as "qualified tax-exempt

obligations” for purposes of Section 265(b)(3)(B) of the Code and covenants that the Series
2007 A Bonds do not constitute private activity bonds as defined in Section 141 of the Code,
and that not more than $3,970,000 aggregate principal amount of obligations the interest on
which is excludable (under Section 103(a) of the Code) from gross income for federal income
tax purposes (excluding, however, obligations issued to currently refund any obligation of
the Issuer to the extent the amount of the refunding obligation does not exceed the amount of
the refunded obligation and private activity bonds, as defined in Section 141 of the Code,
other than qualified 501(c)(3) bonds as defined in Section 145 of the Code), including the
Series 2007 A Bonds, have been or shall be issued by the Issuer, including all subordinate
entities of the Issuer, during the calendar year 2007, all as determined in accordance with the
Code.-
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ARTICLE IV

FUNDS AND ACCOUNTS; SYSTEM REVENUES
AND APPLICATION THEREOF

Section 4.01. Establishment of Funds and Accounts with Depository Bank.
Pursuant to this Article IV, the following special funds or accounts are hereby created with
(or continued if previously established), and shall be held by, the Depository Bank,
segregated and apart from all other funds or accounts of the Depository Bank and the Issuer
and from each other:

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

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

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

(4)  CIF Surplus Fund (established by the CIF Resolutions);

(5)  Series 2007 A Bonds Construction Fund;

(6) Costs of Issuance Fund; and

(7)  Rebate Fund.

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

(1)  Series 2007 A Bonds Sinking Fund;

(2)  Within the Series 2007 A Bonds Sinking Fund, the
Series 2007 A Bonds Redemption Account; and '

(3)  Series 2007 A Bonds Reserve Account.

Section 4.03. System Revenues and Application Thereof. So long as any
of the Bonds shall be Outstanding and unpaid, the Issuer covenants as follows:

A.  Theentire Gross Revenues derived from the operation of the System shall
be deposited upon receipt by the Issuer in the Revenue Fund. The Revenue Fund shall
constitute a trust fund for the purposes provided in this Resolution and shall be kept separate
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and distinct from all other funds of the Issuer and the Depository Bank and used only for the
purposes and in the manner herein provided.

CH872731.3

(1)  The Issuer shall first each month transfer from the
Revenue Fund to the Operation and Maintenance Fund the amount
necessary to pay 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
Bond Commission or the National Finance Office, as applicable
(i) for deposit in the respective Sinking Funds, the amounts
required by the Prior Resolutions to pay interest on the First Lien
Bonds; (ii) the amounts required by the RUS Resolution to pay
interest on the Parity 2007 Bonds; and (iii) commencing 6 months
prior to the first interest payment date on the Series 2007 A
Bonds, for deposit in the Series 2007 A Bonds Sinking Fund, a
sum equal to 1/6th of the amount of interest which will become
due on the Series 2007 A Bonds on the next ensuing semiannual
interest payment date; provided that, in the event the period to
elapse between the date of such initial deposit in the Series
2007 A Bonds Sinking Fund and the next ensuing semiannual
interest payment date is less than or greater than 6 months, then
such monthly payments shall be increased or decreased
proportionately to provide, 1 month prior to the next ensuing
semiannual interest payment date, the required amount of interest
coming due on such date; and provided further that, the initial
amount required to be transferred from the Revenue Fund and
deposited in the Series 2007 A Bonds Sinking Fund shall be
reduced by the amount of accrued interest on the Series 2007 A
Bonds deposited therein and subsequent amounts required to be
transferred from the Revenue Fund and deposited in the Series
2007 A Bonds Sinking Fund shall be reduced by the amount of
any earnings credited to the Series 2007 A Bonds Sinking Fund.

- (3)  The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and simultaneously remit to the
Bond Commission or the National Finance Office, as applicable
(i) for deposit in the respective Sinking Funds, the amounts
required by the Prior Resolutions to pay the principal of the First
Lien Bonds; (ii) the amounts required by the RUS Resolution to
pay the principal of the Parity 2007 Bonds; and (iii) commencing
12 months prior to the first principal payment date or mandatory
Redemption Date of the Series 2007 A Bonds, for deposit in the
Series 2007 A Bonds Sinking Fund, and in the Series 2007 A
Bonds Redemption Account therein in the case of Term Bonds
which are to be redeemed, a sum equal to 1/12th of the amount of
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principal which will mature or be redeemed and become due on
the Series 2007 A Bonds on the next ensuing principal payment
date or mandatory Redemption Date; provided that, in the event
the period to elapse between the date of such initial deposit in the
Series 2007 A Bonds Sinking Fund and the next ensuing annual
principal payment date or mandatory Redemption Date is less than
or greater than 12 months, then such monthly payments shall be
increased or decreased proportionately to provide, 1 month prior
to the next ensuing annual principal payment date or mandatory
Redemption Date, the required amount of principal coming due on
such date, and provided further, that the amount of such deposits
shall be reduced by the amount of any earnings credited to the
Series 2007 A Bonds Sinking Fund and not previously credited
pursuant to the preceding paragraph.

(4)  The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and simultaneously remit to the
Bond Commission for deposit in the respective Reserve Accounts
(i) the amounts required under the Prior Resolutions to fund the
respective reserves requirements for the First Lien Bonds; (ii) the
amounts required under the RUS Resolution to fund the respective
reserves requirements for the Parity 2007 Bonds; and (iii)
commencing 12 months prior to the first date of payment of
principal of the Series 2007 A Bonds, if not fully funded upon
issuance of the Series 2007 A Bonds, for deposit in the
Series 2007 A Bonds Reserve Account, an amount equal to
1/120th of the Series 2007 A Bonds Reserve Requirement;
provided that, no further payments shall be made into the
Series 2007 A 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 2007 A Bonds Reserve
Requirement.

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

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

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

(8)  The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund the amount, if any, required by
the CIF Resolutions to be deposited into the CIF Surplus Fund.

(9)  After all if the foregoing provisions for use of
monies in the Revenue Fund have been fully complied with, any
monies remaining therein and not permitted to be retained therein
may be used to prepay installments of the Bonds, pro rata, or for
any lawful purpose.

Monies in the Series 2007 A Bonds Sinking Fund shall be used only for the
purposes of paying principal of and interest on the Series 2007 A Bonds as the same shall
become due, whether by maturity or redemption prior to maturity. Amounts in the Series
2007 A Bonds Reserve Account shall be used only for the purpose of making payments of
principal of and interest on the Series 2007 A Bonds when due, when amounts in the Series
2007 A Bonds Sinking Fund are insufficient therefor and for no other purpose.

The Issuer shall not be required to make any further payments into the Series
2007 A Bonds Sinking Fund or the Series 2007 A Bonds Reserve Account when the aggregate
amount of funds therein are at least equal to the aggregate principal amount of Series 2007
A Bonds issued pursuant to this Resolution then Outstanding, plus the amount of interest due
or thereafter to become due on the Series 2007 A Bonds then Outstanding.

As and when additional Bonds ranking on a parity with the Series 2007 A
Bonds are issued, provision shall be made for additional payments into the respective sinking

CH872731.3 34




O

fund sufficient to pay the interest on such additional parity Bonds and accomplish retirement
thereof at or before maturity and to accumulate a balance in the respective reserve account
in an amount equal to the requirements therefor.

The payments into the Series 2007 A Bonds Sinking Fund shall be made on the
first day of each month, except that, when the first day of any month shall be a Saturday,
Sunday or legal holiday, then such payments shall be made on the next succeeding business
day, and all such payments shall be remitted to the Bond Commission with appropriate
instructions as to the custody, use and application thereof consistent with the provisions of
this Resolution.

The Issuer shall restore any withdrawals from the Series 2007 A Bonds Reserve
Account which have the effect of reducing the assets therein below the Series 2007 A Bonds
Reserve Requirement, from the first Net Revenues available after all requlred payments have
been made in full in the order set forth above.

Principal, interest or reserve payments, whether for a deficiency or otherwise,
shall be made on a parity and pro rata, with respect to the First Lien Bonds, the Series 2007
A Bonds and the Parity 2007 Bonds, senior and prior to the principal, interest or reserve
payments for the Second Lien Bonds, in accordance with the respective principal amounts
then Outstanding.

The Bond Commission is hereby designated as the fiscal agent for the
administration of the Series 2007 A Bonds Sinking Fund and the Series 2007 A Bonds
Reserve Account created hereunder, and all amounts required for said accounts shall be
remitted to the Bond Commission from the Revenue Fund by the Issuer at the times provided
herein.

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

C.  The Issuer shall remit from the Revenue Fund to the Bond Comumission,
the Registrar, the Paying Agent or the Depository Bank, on such dates as the Bond
Commission, the Registrar, the Paying Agent or the Depository Bank, as the case may be,
shall require, such additional sums as shall be necessary to pay any charges and fees then
due.

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

E.  If onany monthly payment date the Net Revenues are insufficient to place
the required amount in any of the funds and accounts as hereinabove provided, the deficiency
shall be made up in the subsequent payments in addition to the payments which would
otherwise be required to be made into the funds and accounts on the subsequent payment
dates; provided, however, that the priority of curing deficiencies in the funds and accounts
herein shall be in the same order as payments are to be made pursuant to this Section 4.03,
and the Net Revenues shall be applied to such deficiencies before being applied to any other
payments hereunder.

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

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

INVESTMENTS; NON-ARBITRAGE;
REBATES OF EXCESS INVESTMENT EARNINGS

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

Except as provided below, any investment shall be held in and at all times
deemed a part of the fund or account in which such monies were originally held, and the
interest accruing thereon and any profit or loss realized from such investment shall be
credited or charged to the appropriate fund or account. The Issuer shall sell and reduce to
cash a sufficient amount of such investments whenever the cash balance in any fund or
account is insufficient to make the payments required from such fund or account, regardless
of the loss on such liquidation. The Issuer may make any and all investments permitted by
this section through the bond department of the Depository Bank. The Depository Bank shall
not be responsible for any losses from such investments, other than for its own negligence
or willful misconduct.

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

(A) Qualified Investments acquired for the Series 2007 A Bonds
Reserve Account shall mature or be subject to retirement at the option of the
holder within not more than 5 years from the date of such investment.

(B) The Issuer shall, or shall cause the Bond Commission to annually
transfer from the Series 2007 A Bonds Reserve Account, pro rata, to the Series
2007 A Bonds Sinking Fund, any earnings on the monies deposited therein and
any other funds in excess of the requirement therefor; provided, however, that
there shall at all times remain on deposit in the Series 2007 A Bonds Reserve
Account an amount at least equal to the Series 2007 A Bonds Reserve
Requirement.

(C) In computing the amount in any fund or account, Qualified
Investments shall be valued at the lower of the cost or the market price,
exclusive of accrued interest. Valuation of all funds and accounts shall occur
annually, except in the event of a withdrawal from the Series 2007 A Bonds
Reserve Account, whereupon such account shall be valued immediately after
such withdrawal. If amounts on deposit in the Series 2007 A Bonds Reserve
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Account shall, at any time, be less than the Series 2007 A Bonds Reserve
Requirement, such deficiency shall be made up from the first available Net
Revenues in the order set forth in Section 4.03 hereof.

(D) Al amounts representing accrued and capitalized interest shall be
held by the Bond Commission, pledged solely to the payment of interest on the
Series 2007 A Bonds and invested only in Government Obligations maturing at
such times and in such amounts as are necessary to match the interest payments
to which they are pledged.

(E) Notwithstanding the foregoing, all monies deposited in the Series
2007 A Bonds Sinking Fund may be invested by the Bond Commission in the
West Virginia "consolidated fund" managed by the West Virginia Board of
Treasury Investments pursuant to Chapter 12, Article 6(c) of the West Virginia
Code of 1931, as amended.

Section 5.02. Arbitrage. The Issuer covenants that (i) it will restrict the
use of the proceeds of the Series 2007 A Bonds in such manner and to such extent as may be
necessary, so that the Series 2007 A Bonds will not constitute "arbitrage bonds" under
Section 148 of the Code and Regulations prescribed thereunder, and (ii) it will take all actions
that may be required of it (including, without implied limitation, the timely filing of a federal
information return with respect to the Series 2007 A Bonds) so that the interest on the Series
2007 A Bonds will be and remain excluded from gross income for federal income tax
purposes, and will not take any actions which would adversely affect such exclusion.

Section 5.03. Tax Certificate and Rebate. A. The Issuer shall deliver a
certificate of arbitrage, a tax certificate or other similar certificate to be prepared by
nationally recognized bond counsel or tax counsel relating to payment of arbitrage rebate and
other tax matters as a condition to issuance of the Series 2007 A Bonds. In addition, the
Issuer covenants to comply with all Regulations from time to time in effect and applicable to
the Series 2007 A Bonds as may be necessary in order to fully comply with Section 148(f)
of the Code, and covenants to take such actions, and refrain from taking such actions, as may
be necessary to fully comply with such Section 148(f) of the Code and such Regulations,
regardless of whether such actions may be contrary to any of the provisions of this
Resolution.

B. The Issuer shall calculate, annually, the rebatable arbitrage, determined in
accordance with Section 148(f) of the Code. Upon completion of each such annual
calculation, the Issuer shall deposit, or cause to be deposited, in the Rebate Fund such sums
as are necessary to cause the aggregate amount on deposit in the Rebate Fund to equal the
sum determined to be subject to rebate to the United States, which, notwithstanding anything
herein to the contrary, shall be paid from investment earnings on the underlying fund or
account established hereunder and on which such rebatable arbitrage was earned or from
other lawfully available sources. Notwithstanding anything herein to the contrary, the Rebate
Fund shall be held free and clear of any lien or pledge hereunder and used only for payment
of rebatable arbitrage to the United States. The Issuer shall pay, or cause to be paid, to the
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United States, from the Rebate Fund, the rebatable arbitrage in accordance with
Section 148(f) of the Code and such Regulations. In the event that there are any amounts
remaining in the Rebate Fund following all such payments required by the preceding
sentence, the Depository Bank shall pay said amounts to the Issuer to be used for any lawful
purpose of the System. The Issuer shall remit payments to the United States in the time and
at the address prescribed by the Regulations as the same may be from time to time in effect,
with such reports and statements as may be prescribed by such Regulations. In the event that,
for any reason, amounts in the Rebate Fund are insufficient to make the payments to the
United States which are required, the Issuer shall assure that such payments are made by the
Issuer to the United States, on a timely basis, from any funds lawfully available therefor.
The Issuer at its expense, may provide for the employment of independent attorneys,
accountants or consultants compensated on such reasonable basis as the Issuer may deem
appropriate in order to assure compliance with this Section 5.03. The Issuer shall keep and
retain, or cause to be kept and retained, records of the determinations made pursuant to this
Section 5.03 in accordance with the requirements of Section 148(f) of the Code and such
Regulations. In the event the Issuer fails to make such rebates as required, the Issuer shall
pay any and all penalties and the required amounts, from lawfully available sources, and
obtain a waiver from the Internal Revenue Service, if necessary, in order to maintain the
exclusion of interest on the Series 2007 A Bonds from gross income for federal income tax
purposes.

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

ADDITIONAL COVENANTS OF THE ISSUER

Section 6.01. Covenants Binding and Irrevocable. All the covenants,
agreements and provisions of this Resolution shall be and constitute valid and legally binding
covenants of the Issuer and shall be enforceable in any court of competent jurisdiction by any
Holder or Holders of the Series 2007 A Bonds, as prescribed by Article VII. In addition to
the other covenants, agreements and provisions of this Resolution, the Issuer hereby
covenants and agrees with the Holders of the Series 2007 A Bonds, as hereinafter provided
in this Article V1. All such covenants, agreements and provisions shall be irrevocable, except
as provided herein, as long as any of the Series 2007 A Bonds, or the interest thereon, are
Outstanding and unpaid.

Section 6.02. Bonds not to be Indebtedness of the Issuer. The Series 2007
A Bonds shall not be or constitute an indebtedness of the Issuer within the meaning of any
of the provisions or limitations of the constitution but shall be payable solely from the Net
Revenues of the System, the monies in the Series 2007 A Bonds Sinking Fund and all
accounts therein, the unexpended proceeds of the Series 2007 A Bonds or monies in the
Series 2007 A Bonds Construction Fund, all as herein provided. No Holder or Holders of
the Series 2007 A Bonds issued hereunder shall ever have the right to compel the exercise of
the taxing power of the Issuer, if any, to pay the Series 2007 A Bonds, or the interest
thereon.

Section 6.03. Bonds Secured by Pledge of Net Revenues. The payment
of the debt service of all of the Series 2007 A Bonds issued hereunder shall be secured
forthwith equally and ratably with each other by a first lien on the Net Revenues derived from
the System, on a parity with the lien on the Net Revenues in favor of the Holders of the First
Lien Bonds and Parity 2007 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 Net Revenues
derived from the System, in an amount sufficient to pay the interest on and principal of the
Series 2007 A Bonds herein authorized, and to make the payments into the Series 2007 A
Bonds Sinking Fund, the Series 2007 A Bonds Reserve Account, and all other payments
provided for in this Resolution, are hereby irrevocably pledged in the manner provided in this
Resolution to the payment of the interest on and principal of the Series 2007 A Bonds herein
authorized as the same become due and for the other purposes provided in this Resolution.

Section 6.04. Rates. Equitable rates or charges for the use of and service
rendered by the System have been established all in the manner and form required by law,
and copies of such rates and charges so established will be continuously on file with the
Secretary, which copies will be open to inspection by all interested parties. The schedule of
rates and charges shall at all times be adequate to produce Gross Revenues from said System
sufficient to pay Operating Expenses and to make the prescribed payments into the funds
created hereunder. Such schedule of rates and charges shall be changed and readjusted
whenever necessary so that the aggregate of the rates and charges will be sufficient for such
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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
2007 A Bonds and all other obligations secured by a lien on or payable from such revenues
on a parity with or subordinate to the Series 2007 A Bonds, including the First Lien Bonds,
the Parity 2007 Bonds and the Second Lien Bonds.

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

Section 6.05. Completion of Project: Operation and Maintenance. The
Issuer will complete the Project as promptly as possible. The Issuer will maintain the System
in good condition and will operate the same as a revenue-producing enterprise in an efficient
and economical manner, making such expenditures for equipment and for renewal, repair and
replacement as may be proper for the economical operation and maintenance thereof from the
Revenues of said System in the manner provided in this Resolution.

The Issuer will obtain all permits required by state and federal laws for the
acquisition and construction of the Project and all orders and approvals from the Public
Service Commission of West Virginia necessary for the acquisition and construction of the
Project and the operation of the System.

Section 6.06. Sale of the System. So long as the Prior Bonds are
outstanding, the Issuer shall not sell, mortgage, lease or otherwise dispose of the System, or
any part thereof, except as provided in the Prior Resolutions. Additionally, so long as the
Series 2007 A Bonds are outstanding and except as otherwise required by law, the System
may not be sold, mortgaged, leased or otherwise disposed of except as a whole, or
substantially as a whole, and only if the net proceeds to be realized shall be sufficient to pay
fully all the Bonds Outstanding, or to effectively defease this Resolution in accordance with
Article IX hereof. The proceeds from any such sale, mortgage, lease or other disposition of
the System shall, with respect to the Series 2007 A Bonds, immediately be remitted to the
Bond Commission for deposit in the Series 2007 A Bonds Sinking Fund and the Issuer shall
direct the Bond Commission to apply such proceeds to the payment of principal of and
interest on the Series 2007 A Bonds. Any balance remaining after the payment of the Series
2007 A Bonds and interest thereon shall be remitted to the Issuer by the Bond Commission
unless necessary for the payment of other obligations of the Issuer payable out of the
revenues of the System.
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The foregoing provision notwithstanding, the Issuer shall have and hereby
reserves the right to sell, lease or otherwise dispose of any of the property comprising a part
of the System hereinafter determined in the manner provided herein to be no longer
necessary, useful or profitable in the operation thereof. Prior to any such sale, lease or other
disposition of such property, if the amount to be received therefor, together with all other
amounts received during the same Fiscal Year for such sales, leases or other dispositions of
such properties, is not in excess of $10,000, the Issuer shall, by resolution, determine that
such property comprising a part of the System is no longer necessary, useful or profitable in
the operation thereof and may then provide for the sale of such property. The proceeds of
any such sale shall be deposited in the Renewal and Replacement Fund. If the amount to be
received from such sale, lease or other disposition of said property, together with all other
amounts received during the same Fiscal Year for such sales, leases or other dispositions of
such properties, shall be in excess of $10,000 but not in excess of $50,000, the Issuer shall
first, determine upon consultation with the Consulting Engineers that such property
comprising a part of the System is no longer necessary, useful or profitable in the operation
thereof and may then, if it be so advised, by resolution duly adopted, authorize such sale,
lease or other disposition of such property upon public bidding. The proceeds derived from
any such sale, lease or other disposition of such property, aggregating during.such Fiscal
Year in excess of $10,000 and not in excess of $50,000, shall be remitted by the Issuer to the
Bond Commission for deposit in the Sinking Funds and shall be applied only to the purchase
of Bonds of the last maturities then Outstanding at prices not greater than the par value
thereof plus 3% of such par value. Such payment of such proceeds into the Sinking Funds
or the Renewal and Replacement Fund shall not reduce the amounts required to be paid into
said funds by other provisions of this Resolution. No sale, lease or other disposition of the
properties of the System shall be made by the Issuer if the proceeds to be derived therefrom,
together with all other amounts received during the same Fiscal Year for such sales, leases,
or other dispositions of such properties, shall be in excess of $50,000 and insufficient to pay
all Bonds then Outstanding without the prior approval and consent in writing of the Holders,
or their duly authorized representatives, of over 50% in amount of the Bonds then
Outstanding. The Issuer shall prepare the form of such approval and consent for execution
by the then Holders of the Bonds for the disposition of the proceeds of the sale, lease or other
disposition of such properties of the System.

Section 6.07. Issuance of Other Obligations Payable Out of Revenues and
General Covenant Against Encumbrances. The Issuer shall not issue any obligations
whatsoever payable from the revenues of the System which rank prior to, or equally, as to
lien on and source of and security for payment from such revenues with the Series 2007 A
Bonds, except as provided in Section 6.08 herein. All obligations issued by the Issuer after
the issuance of the Series 2007 A 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 2007 A 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.
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Except as provided above, the Issuer shall not create, or cause or permiit 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 2007 A Bonds, and the interest thereon,
if any, upon any or all of the income and revenues of the System pledged for payment of the
Series 2007 A Bonds and the interest thereon, if any, in this Resolution, or upon the System
or any part thereof.

Section 6.08. Additional Parity Bonds. So long as the Prior Bonds and
the Parity 2007 Bonds are outstanding, the limitations on the issuance of parity obligations

" set forth in the Prior Resolutions and the RUS Resolution shall be applicable. In addition,

no Parity Bonds, payable out of the revenues of the System, shall be issued after the issuance
of the Series 2007 A Bonds pursuant to this Resolution, except under the conditions and in
the manner herein provided (unless less restrictive than the provisions of the Prior
Resolutions).

All Parity Bonds issued hereunder shall be on a parity in all respects with the
Series 2007 A Bonds.

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

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

(1)  The Bonds then Outstanding;

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

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

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

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

All covenants and other provisions of this Resolution (except as to details of
such Parity Bonds inconsistent herewith) shall be for the equal benefit, protection and security
of the Holders of the Bonds and the Holders of any Parity Bonds subsequently issued from
time to time within the limitations of and in compliance with this section. Bonds issued on
a parity, regardless of the time or times of their issuance, shall rank equally with respect to
their lien on the revenues of the System and their source of and security for payment from
said revenues, without 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 Resolution required for and on account of such Parity Bonds, in
addition to the payments required for Bonds theretofore issued pursuant to this Resolution.

Parity Bonds shall not be deemed to include bonds, notes, certificates or other
obligations subsequently issued, the lien of which on revenues of the System is subject to the
prior and superior liens of the Series 2007 A 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 2007 A Bonds.

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

Section 6.09. Insurance and Bonds. The Issuer hereby covenants and
agrees, that so long as the Series 2007 A Bonds remain Outstanding, the Issuer will, as an
Operating Expense, procure, carry and maintain insurance and bonds and worker's
compensation coverage with a reputable insurance carrier or carriers or bonding company or
companies covering the following risks and in the following amounts:

A. FIRE, LIGHTNING, VANDALISM, MALICIOUS MISCHIEEF AND
EXTENDED COVERAGE INSURANCE, on all above-ground insurable portions of the
System in an amount equal to the actual cost thereof. In time of war the Issuer will also carry
and maintain insurance to the extent available against the risks and hazards of war. The
proceeds of all such insurance policies shall be placed in the Renewal and Replacement Fund
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and used only for the repairs and restoration of the damaged and destroyed properties or for
the other purposes provided herein for the Renewal and Replacement Fund.

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

C. WORKER'S COMPENSATION COVERAGE FOR ALL EMPLOYEES
OF OR FOR THE SYSTEM ELIGIBLE THEREFOR; AND PERFORMANCE AND
PAYMENT OR COMPLETION BONDS, such bonds to be in the amounts of not less than
100% of the amount of any construction contract and to be required of each contractor
dealing directly with the Issuer and such payment bonds will be filed with the Clerk of the
County Commission of the County in which such work is to be performed prior to
commencement of construction of any additions, extensions or improvements for the System
in compliance with West Virginia Code, Section 38-2-39.

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

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

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

Section 6.10. No Free Services. The Issuer will not render or cause to
be rendered any free services of any nature by the System, nor will any preferential rates be
established for users of the same class; and, in the event the Issuer or any department,
agency, instrumentality, officer or employee thereof shall avail himself or themselves of the
facilities or services provided by the System or any part thereof, the same rates, fees or
charges applicable to other customers receiving like services under similar circumstances
shall be charged the Issuer and any such department, agency, instrumentality, officer or
employee. The revenues so received shall be deemed to be revenues derived from the
operation of the System and shall be deposited and accounted for in the same manner as other
revenues derived from such operation of the System.

Section 6.11. Enforcement of Collections. The Issuer will diligently
enforce and collect all fees, rates, rentals or other charges for the services and facilities of
the System, and take all steps, actions and proceedings for the enforcement and collection of
such fees, rentals or other charges which shall become delinquent to the full extent permitted
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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 20 days after the same shall become due
and payable, the property and the owner thereof, as well as the user of the services and
facilities, shall be delinquent until such time as all such rates and charges are fully paid and
to the extent authorized by the laws of the State and the rules and regulations of the Public
Service Commission of West Virginia, all delinquent rates, rentals and other changes, if not
paid, when due, shall become a lien on the premises served by the System. The Issuer
further covenants and agrees that, it will, to the full extent permitted by law and the rules and
regulations promulgated by the Public Service Commission of West Virginia, discontinue and
shut off the services and facilities of the System and any services and facilities of the water
system, if so owned by the Issuer, to all delinquent users of services and facilities of the
System and will not restore such services of either System until all billing for charges for the
services and facilities of the System, plus reasonable interest and penalty charges for the
restoration of service, has been fully paid. If the water facilities are not owned by the Issuer,
the Issuer shall enter into a termination agreement with the water provider, subject to any
required approval of such agreement by the Public Service Commission of West Virginia and
all rules, regulations and orders of the Public Service Commission of West Virginia.

Section 6.12. No Competing Franchise. To the extent legally allowable,
the Issuer will not grant or cause, consent to or allow the granting of any franchise or permit
to any person, firm, corporation or body, or agency or instrumentality whatsoever for the
providing of any services which would compete with services provided by the System.

Section 6.13. Books and Records. The Issuer will keep books and records
of the System, which shall be separate and apart from all other books, records and accounts
of the Issuer, in which complete and correct entries shall be made of all transactions relating
to the System, and any Holder of a Series 2007 A Bond shall have the right at all reasonable
times to inspect the System, and all parts thereof, and all records, accounts and data of the
Issuer relating thereto.

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

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

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

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

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

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

Section 6.14. Operating Budget. The Issuer shall annually, atleast
45 days preceding the beginning of each Fiscal Year, or at such earlier date, prepare and
adopt by resolution a detailed budget of the estimated revenues and expenditures for operation
and maintenance of the System during the succeeding Fiscal Year. No expenditures for the
operation and maintenance of the System shall be made in any Fiscal Year in excess of the
amounts provided therefor in such budget without a written finding and recommendation by
a registered professional engineer, which finding and recommendation shall state in detail the
purpose of and necessity for such increased expenditures for the operation and maintenance
of the 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 such a registered professional engineer that such increased expenditures
are necessary for the continued operation of the System. The Issuer shall mail copies of such
annual budget and all resolutions authorizing increased expenditures for operation and
maintenance to the Original Purchaser and shall make available such budgets and all
resolutions authorizing increased expenditures for operation and maintenance of the System
at all reasonable times to the Original Purchaser, and to any Bondholder or anyone acting for
and in behalf of such Bondholder who requests the same.

Section 6.15. Mandatory Connections. The mandatory use of the System
is essential and necessary for the protection and preservation of the public health, comfort,
safety, convenience and welfare of the inhabitants and residents of, and the economy of, the
Issuer and in order to assure the rendering harmless of sewage and water-borne waste matter
produced or arising within the territory served by the System. Accordingly, every owner,
tenant or occupant of any house, dwelling or building located near the System, where sewage
will flow by gravity or be transported by such other methods approved by the State
Department of Health from such house, dwelling or building into the System, to the extent
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permitted by the laws of the State and the rules and regulations of the Public Service
Commission of West Virginia, shall connect with and use the System and shall cease the use
of all other means for the collection, treatment and disposal of sewage and waste matters from
such house, dwelling or building where there is such gravity flow or transportation by such
other method approved by the State Department of Health and such house, dwelling or
building can be adequately served by the System, and every such owner, tenant or occupant
shall, after a 30-day notice of the availability of the System, pay the rates and charges
established therefor. -

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

Section 6.16. Statutory Mortgage Lien. For the further protection of the
Holders of the Series 2007 A Bonds, a statutory mortgage lien upon the System is granted and
created by the Act, which statutory mortgage lien is hereby recognized and declared to be
valid and binding, shall take effect immediately upon delivery of the Series 2007 A Bonds,
pro rata, and shall be on a parity with the statutory mortgage lien in favor of the Holders of
the First Lien Bonds and the Parity 2007 Bonds, and senior and prior to the lien in favor of
the Holders of the Second Lien Bonds.

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

A. . PRIVATE BUSINESS USE LIMITATION. The Issuer shall assure that
(i) not in excess of 10% of the Net Proceeds of the Series 2007 A 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 2007 A Bonds during the term thereof is, under the terms of the
Series 2007 A Bonds or any underlying arrangement, directly or indirectly, secured by any
interest in property used or to be used for a Private Business Use or in payments in respect
of property used or to be used for a Private Business Use or is to be derived from payments,
whether or not to the Issuer, in respect of property or borrowed money used or to be used
for a Private Business Use; and (ii) in the event that both (A) in excess of 5% of the Net
Proceeds of the Series 2007 A 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 2007 A Bonds during
the term thereof is, under the terms of the Series 2007 A 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 2007 A Bonds used for a Private
Business Use shall be used for a Private Business Use related to the governmental use of the
System, or if the Series 2007 A Bonds are for the purpose of financing more than one project,
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a portion of the System, and shall not exceed the proceeds used for the governmental use of
that portion of the System to which such Private Business Use is related.

B. PRIVATE LOAN LIMITATION. The Issuer shall assure that not in
excess of the lesser of 5% of the Net Proceeds of the Series 2007 A Bonds or $5,000,000 are
used, directly or indirectly, to make or finance a loan (other than loans constituting
Nonpurpose Investments) to persons other than state or local government units.

C. FEDERAL GUARANTEE PROHIBITION. The Issuer shall not take
any action or permit or suffer any action to be taken if the result of the same would be to
cause the Series 2007 A Bonds to be directly or indirectly "federally guaranteed" within the
meaning of Section 149(b) of the Code and Regulations promulgated thereunder.

D. INFORMATION RETURN. The Issuer will file all statements,
instruments and returns necessary to assure the tax-exempt status of the Series 2007 A Bonds
and the interest thereon, including without limitation, the information return required under
Section 149(e) of the Code.

E. FURTHER ACTIONS. The Issuer will take all actions that may be
required of it so that the interest on the Series 2007 A Bonds will be and remain excludable
from gross income for federal income tax purposes, and will not take any actions which
would adversely affect such exclusion.
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ARTICLE VII

DEFAULTS AND REMEDIES

Section 7.01. Events of Default. Each of the following events shall
constitute an "Event of Default” with respect to the Series 2007 A Bonds:

(A) If default occurs in the due and punctual payment of the principal
of or interest on the Series 2007 A Bonds; :

(B) If default occurs in the Issuer's observance of any of the
covenants, agreements or conditions on its part in this Resolution or any
Supplemental Resolution or in the Series 2007 A Bonds contained, and such
default shall have continued for a period of 30 days after written notice
specifying such default and requiring the same to be remedied shall have been
given to the Issuer by any Bondholder;

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

(D) If default occurs with respect to the Prior Bonds and the Parity
2007 Bonds or the Prior Resolutions and RUS Resolution.

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

Section 7.02. Enforcement. Upon the happening and continuance of any
Event of Default, any Bondholder may exercise any available remedy and bring any
appropriate action, suit or proceeding to enforce his rights and, in particular: '
(A) Bring suit for any unpaid principal or interest then due;
(B) By mandamus or other appropriate proceeding enforce all rights
of the Bondholders, including the right to require the Issuer to perform its
duties under the Act and this Resolution;

(C) Bring suit upon the Series 2007 A Bonds;

(D) By action at law or bill in equity require the Issuer to account as
if it were the trustee of an express trust for the Bondholders; and

(E) By action or bill in equity enjoin any acts in violation of this
Resolution or the rights of the Bondholders.
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No remedy by the terms of this Resolution conferred upon or reserved to the
Bondholders is intended to be exclusive of any other remedy, but each and every such remedy
shall be cumulative and shall be in addition to any other remedy given to the Bondholders
hereunder or now or hereafter existing at law or by statute. All rights and remedies of the
Holders of the Series 2007 A Bonds shall be on a parity with one another and also on parity
with those of the Holders of the First Lien Bonds and Parity 2007 Bonds, and senior and
prior to those of the Holders of the Second Lien Bonds. -

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

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

Section 7.03. Appointment of Receiver. If there be any Event of Default
existing and continuing, any Bondholder shall, in addition to all other remedies or rights,
have the right by appropriate legal proceedings to obtain the appointment of a receiver to
administer the System on behalf of the Issuer, with power to charge rates, rentals, fees and
other charges sufficient to provide for the payment of the principal of and interest on the
Bonds, the deposits into the funds and accounts hereby established as herein provided and the
payment of Operating Expenses of the System and to apply such rates, rentals, fees, charges
or other Revenues in conformity with the provisions of this Resolution and the Act.

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

. Whenever all that is due upon the Series 2007 A Bonds issued pursuant to this
Resolution and interest thereon and under any covenants of this Resolution for reserve,
sinking or other funds and accounts and upon any other obligations and interest thereon
having a charge, lien or encumbrance upon the Revenues of the System shall have been paid
and made good, and all defaults under the provisions of this Resolution shall have been cured
and made good, possession of the System shall be surrendered to the Issuer upon the entry
of an order of the court to that effect. Upon any subsequent default, any Bondholder shail
have the same right to secure the further appointment of a receiver upon any such subsequent
default.

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

Any receiver appointed as provided herein shall hold and operate the System in
the name of the Issuer and for the joint protection and benefit of the Issuer and the Holders
of the Series 2007 A Bonds issued pursuant to this Resolution. Such receiver shall have no
power to sell, assign, mortgage or otherwise dispose of any assets of any kind or character
belonging or pertaining to the System, but the authority of such receiver shall be limited to
the possession, operation and maintenance of the System, for the sole purpose of the
protection of both the Issuer and the Bondholders, and the curing and making good of any
default under the provisions of this Resolution, and the title to and ownership of said System
shall remain in the Issuer, and no court shall have any jurisdiction to enter any order or
decree permitting or requiring such receiver to sell, mortgage or otherwise dispose of any
assets of the System.

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

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

REGISTRAR AND PAYING AGENT

Section 8.01. Appointment of Registrar. The Registrar for the Series
2007 A Bonds shall be appointed pursuant to the Supplemental Resolution. The Issuer is
hereby authorized and directed to enter into an agreement with the Registrar, the substantial
form of which agreement is to be approved by Supplemental Resolution.

Section 8.02. Responsibilities of Registrar. The recitals of fact in the
Series 2007 A Bonds shall be taken as statements of the Issuer, and the Registrar shall not be
responsible for their accuracy. The Registrar shall not be deemed to make any representation
as to, and shall not incur any liability on account of, the validity of the execution of any
Series 2007 A Bonds by the Issuer. Notwithstanding the foregoing, the Registrar shall be
responsible for any representation in its Certificate of Authentication on the Series 2007 A
Bonds. The Registrar and any successor thereto shall agree to perform all the duties and
responsibilities spelled out in this Resolution and any other duties and responsibilities incident
thereto, all as provided by said agreement described in Section 8.01.

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

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

Section 8.05. Certain Permitted Acts. The Registrar may become the
owner of or may deal in Series 2007 A Bonds as fully and with the same rights it would have
if it were not Registrar. To the extent permitted by law, the Registrar may act as depository
for, and permit any of its officers or directors to act as a member of, or in any other capacity
with respect to, any committee formed to protect the rights of Bondholders or effect or aid
in any reorganization growing out of the enforcement of the Series 2007 A Bonds or this
Resolution, whether or not any such committee shall represent the Holders of a majority in
principal amount of the Series 2007 A Bonds Outstanding.
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Section 8.06. Resignation of Registrar. The Registrar may at any time
resign and be discharged of its duties and obligations under this Resolution by giving not less
than 60 days' written notice to the Issuer and publishing in an Authorized Newspaper notice
(or mailing such notice to each Bondholder in the event all Series 2007 A Bonds are fully
registered), specifying the date when such resignation shall take effect, within 20 days after
the giving of such written notice. A copy of such notice shall also be mailed to each owner
of a fully registered Bond or a coupon Bond registered as to principal (other than to bearer).
Such resignation shall take effect upon the day specified in such notice unless a successor
shall have been previously appointed by the Issuer or bondholders, in which event such
resignation shall take effect immediately.

Section 8.07. Removal. The Registrar may be removed at any time by
the Issuer or by the Holders of a majority in principal amount of the Series 2007 A Bonds
then Outstanding. by an instrument or concurrent instruments in writing signed and duly
acknowledged by the Issuer or by such Bondholders or their attorneys duly authorized in
writing and delivered to the Issuer, as the case may be. Copies of each such instrument shall
be delivered by the Issuer to the Registrar.

Section 8.08. Appointment of Successor. Incase at any time the Registrar
shall resign or shall be removed or shall become incapable of acting, or shall be adjudged
bankrupt or insolvent, or if a receiver, liquidator or conservator of the Registrar or of its
property shall be appointed, or if any public officer or court shall take charge or control of
the Registrar or of its property or affairs, a successor may be appointed by the Holders of a
majority in principal amount of the Series 2007 A Bonds then Outstanding by an instrument
or concurrent instruments in writing signed by such Bondholders or their attorneys duly
authorized in writing and delivered to the Issuer and such successor Registrar, notification
thereof being given to the predecessor Registrar. Pending such appointment, the Issuer shall
forthwith appoint a Registrar to fill such vacancy until a successor Registrar shall be
appointed by such Bondholders. The Issuer shall publish in an Authorized Newspaper (or
mail to each Bondholder in the event all Series 2007 A Bonds are fully registered) notice of
any such appointment within 20 days after the effective date of such appointment. A copy
of such notice shall also be mailed to each owner of a fully registered Bond or a coupon Bond
registered as to principal (other than to bearer). Any successor Registrar appointed by the
Issuer shall, immediately and without further act, be superseded by a Registrar appointed by
such Bondholders. If in a proper case no appointment of a successor Registrar shall be made
within 45 days after the Registrar shall have given to the Issuer written notice of resignation
or after the occurrence of any other event requiring such appointment, the Registrar or any
Bondholder may apply to any court of competent jurisdiction to appoint a successor. Any
Registrar appointed under the provisions of this section shall be a bank, trust company or
national banking association authorized to perform the duties imposed upon it by this
Resolution.
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Section 8.09. Transfer of Rights and Property to Successor. Any

predecessor Registrar or Paying Agent shall pay over, assign and deliver any monies, books
and records held by it to its successor.

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

Section 8.11. Adoption of Authentication. In case any of the Series 2007
A Bonds shall have been authenticated but not delivered, any successor Registrar may adopt
a Certificate of Authentication and Registration executed by any predecessor Registrar and
deliver such Bonds so authenticated, and, in case any Series 2007 A Bonds shall have been
prepared but not authenticated, any successor Registrar may authenticate such Bonds in the
name of the predecessor Registrar or in its own name.

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

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

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

The Paying Agent shall enjoy the same protective provisions in the performance
of its duties hereunder as are specified in this Article VIII with respect to the Registrar,
insofar as such provisions may be applicable.
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Notice of the appointment of successor or additional Paying Agents or fiscal
agents shall be given in the same manner as provided by Section 8.08 hereof with respect to
the appointment of a successor Registrar.

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

Section 9.01. Defeasance: Discharge of Pledge of Resolution. If the
Issuer shall pay or cause to be paid, or there shall otherwise be paid, to the Holders of all
Series 2007 A Bonds the principal of and interest due or to become due thereon, at the times
and in the manner stipulated therein and in this Resolution, then this Resolution and the
pledges of the Net Revenues and other monies and securities pledged hereunder, and all
covenants, agreements and other obligations of the Issuer on behalf of the Holders of the
Series 2007 A Bonds made hereunder, shall thereupon cease, terminate and become void and
be discharged and satisfied, except as may be necessary to assure the exclusion of interest on
the Series 2007 A Bonds from gross income for federal income tax purposes.

The Series 2007 A Bonds for the payment of which either monies in an amount
which shall be sufficient, or securities the principal of and the interest on which, when due,
will provide monies which, together with the monies, if any, deposited with the Paying Agent
at the same or earlier time, shall be sufficient, to pay as and when due the respective principal
of and interest on the Series 2007 A Bonds shall be deemed to have. been paid within the
meaning and with the effect expressed in the first paragraph of this section. All Series 2007
A Bonds shall, prior to the maturity thereof, be deemed to have been paid within the meaning
and with the effect expressed in the first paragraph of this section if there shall have been
deposited with the Bond Commission or an escrow trustee either monies in an amount which
shall be sufficient, or securities the principal of and the interest on which, when due, will
provide monies which, together with the monies, if any, deposited with the Bond Commission
or said escrow trustee at the same or earlier time shall be sufficient, to pay when due the
principal of, any redemption premium on and interest due and to become due on the Series
2007 A Bonds on and prior to the maturity date thereof, or if the Issuer irrevocably
determines to redeem any of the Series 2007 A Bonds prior to the maturity thereof, on and
prior to said Redemption Date. Neither securities nor monies deposited with the Bond
Commission or an escrow trustee pursuant to this section nor principal or interest payments
on any such securities shall be withdrawn or used for any purpose other than, and shall be
held in trust for, the payment of the principal of and interest on the Series 2007 A Bonds;
provided, that any cash received from such principal, redemption premium, if any, and
interest payments on such securities deposited with the Bond Commission or said escrow
trustee, if not then needed for such purpose, shall, to the extent practicable, be reinvested in
securities maturing at times and in amounts sufficient to pay when due the principal of and
redemption premium, if any, and interest to become due on the Series 2007 A Bonds on and
prior to such maturity or Redemption Dates thereof, and interest earned from such
reinvestments shall be paid over to the Issuer as received by the Bond Commission or said
escrow trustee, free and clear of any trust, lien or pledge. For the purpose of this section,
securities shall mean and include only Government Obligations, as such term is limited by
the provisions in Section 1.01 hereof or such additional securities as shall be set forth in the
Supplemental Resolution.
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ARTICLE X
MISCELLANEOUS

Section 10.01. Amendment of Resolution. Prior to issuance of the Series
2007 A Bonds, this Resolution may be amended or supplemented in any way by the
Supplemental Resolution. Following issuance of the Series 2007 A Bonds, this Resolution
and any Supplemental Resolution may be amended or modified without the consent of any
Bondholder or other person, so long as such amendment or modification is not materially
adverse to any Bondholder, as determined by an opinion of Bond Counsel. No materially
adverse amendment or modification to this Resolution, or of any Supplemental Resolution,
may be made without the written consent of the Holders of 60% in aggregate principal
amount of the Series 2007 A Bonds then Outstanding and affected thereby, which must be
filed with the Issuer before any such modification or amendment may be made. No such
modification or amendment shall extend the maturity of or reduce the interest rate on, or
otherwise alter the terms of payment of the principal of or interest on, any Series 2007 A
Bonds without the express written consent of the Holder of each Series 2007 A Bond so
affected, nor reduce the percentage of Series 2007 A Bonds required for consent to any such
modification or amendment.

Section 10.02. Evidence of Signatures of Bondholders and Ownership of
Bonds. Any request, consent, revocation of consent or other instrument which this

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

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

B.  The authority of a person or persons to execute any such instrument on
behalf of a corporate Bondholder may be established without further proof if such instrument
is signed by a person purporting to be the president or treasurer or a vice-president or an
assistant treasurer of such corporation with a corporate seal affixed, and is attested by a
person purporting to be its secretary or assistant secretary.
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C.  The amount of fully registered Bonds held by a person executing any
instrument as a Bondholder, the date of his holding such Bonds and the numbers and other
identification thereof, shall be confirmed by the Bond Register.

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

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

Section 10.04. Cancellation of Bonds. All Bonds purchased or paid shall,
if surrendered to the Issuer, be canceled and delivered to the Registrar, or, if surrendered to
the Registrar, be canceled by it. No such Bonds shall be deemed Outstanding under this
Resolution and no Bonds shall be issued in lieu thereof. All such Bonds shall be canceled and

~ upon order of the Issuer shall be destroyed, and a certificate evidencing such destruction shall

be delivered to the Issuer.

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

~ less than 30 days after the date of such notice is mailed, the balance of such monies then

unclaimed will be returned to the Issuer. If any of said Bonds is a coupon Bond, the
Registrar or said Paying Agent shall also publish such notice, not less than 30 days prior to
the date such monies will be returned to the Issuer, in an Authorized Newspaper.

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

Berkeley County Public Service Sewer District
Post Office Box 944

Martinsburg, West Virginia 25402-0944
Attention: Chairman

REGISTRAR AND PAYING AGENT

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

DEPOSITORY BANK

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

ORIGINAL PURCHASER

Crews & Associates, Inc.

300 Summers Street, Suite 930
Charleston, West Virginia 25301
Attention: Senior Vice President

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

Section 10.07. No Personal Liability. No member of the Issuer or officer
or employee of the Issuer shall be individually or personally liable for the payment of the
principal of or the interest on any Bond, but nothing herein contained shall relieve any such
member, official or employee from the performance of any official duty provided by law or
this Resolution.

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

Section 10.09. Parties Interested Herein. Nothing in this Resolution
expressed or implied is intended or shall be construed to confer upon, or give to, any person
or corporation, other than the Issuer, the Registrar, the Paying Agent, the Holders of the
Series 2007 A Bonds and the Original Purchaser, any right, remedy or claim under or by
reason of this Resolution. All the covenants, stipulations, promises and agreements contained
in this Resolution by and on behalf of the Issuer shall be for the sole and exclusive benefit of
the Issuer, the Registrar, the Paying Agent, the Holders of the Series 2007 A Bonds and the
Original Purchaser.
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Section 10.10. Severability of Invalid Provisions. If any section,
paragraph, clause or provision of this Resolution shall be held invalid, such invalidity shall
not affect any of the remaining provisions of this Resolution.

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

Section 10.12. Conflicting Provisions Repealed. All orders, resolutions
or parts thereof in conflict with the provisions of this Resolution, are, to the extent of such
conflict, hereby repealed; provided that, in the event of any conflict between this Resolution
and the resolutions authorizing the Prior Bonds, the resolutions authorizing the Prior Bonds
shall control, unless less restrictive, so long as the Prior Bonds are Outstanding.

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

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

Certified a true, correct and complete copy of a Resolution duly adopted by the
Public Service Board of Berkeley County Public Service Sewer District on the 20th day of
February, 2007.

Dated this 6th day of March, 2007.

02/19/07
067740.00015
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EXHIBIT A - SERIES 2007 A BONDS FORM

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

No.AR- $

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT
(WEST VIRGINIA)
SEWER REVENUE BONDS, SERIES 2007 A (BANK QUALIFIED)

INTEREST RATE MATURITY DATE BOND DATE CUSTP NO.

% 1,20 March 6, 2007

REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT:

KNOW ALL MEN BY THESE PRESENTS: That BERKELEY COUNTY
PUBLIC SERVICE SEWER DISTRICT (WEST VIRGINIA), a public service district and
public corporation and political subdivision of the State of West Virginia in Berkeley County
of said State (the "Issuer"), for value received, hereby promises to pay, solely from the
special funds provided therefor, as hereinafter set forth, to the Registered Owner specified
above, or registered assigns (the "Registered Owner"), on the Maturity Date specified above,
the Principal Amount specified above and solely from such special funds also to pay interest
on said Principal Amount from the Interest Payment Date (as hereinafter defined) preceding
the date of authentication hereof or, if authenticated after the Record Date (as hereinafter
defined) but prior to the applicable Interest Payment Date or on said Interest Payment Date,
from said Interest Payment Date or,-if no interest has been paid, from the Bond Date
specified above, or, if and to the extent that the Issuer shall default in the payment of interest
on any Interest Payment Date, then this Bond shall bear interest from the most recent Interest
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Payment Date to which interest has been paid or duly provided for, and in which case any
Bond surrendered for transfer or exchange shall be dated as of the Interest Payment Date to
which interest has been paid in full, at the Interest Rate per annum specified above,
semiannually, on 1 and 1, in each year, beginning
1, 2007 (each an "Interest Payment Date"), until maturity or until the date
fixed for redemption if this Bond is called for prior redemption and payment on such date is
provided for. Capitalized terms used and not defined herein shall have the meanings ascribed
thereto in the hereinafter described Resolution.

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

This Bond is one of an issue of a series of bonds, in the aggregate principal
amount of $3,970,000 designated "Berkeley County Public Service Sewer District Sewer
Revenue Bonds, Series 2007 A (Bank Qualified)” (the "Bonds"), of like tenor and effect,
except as to number, denomination, date of maturity and interest rate, dated March 6, 2007,
the proceeds of which are to be used, together with other funds of the Issuer, (i) to pay a
portion of the costs of acquisition and construction of certain additions, betterments and
improvements to the System; and (ii) to pay certain costs of issuance of the Series 2007 A
Bonds and related costs. The Bonds are issued under the authority of and in full compliance
with the Constitution and statutes of the State of West Virginia, including particularly

~ Chapter 16, Article 13A of the West Virginia Code of 1931, as amended (the "Act"), and a

resolution duly adopted by the Issuer on February 20, 2007, and supplemented by a
supplemental parameters resolution duly adopted by the Issuer on February 20, 2007
(hereinafter collectively referred to as the "Resolution"), and is subject to all the terms and
conditions of the Resolution. The Resolution provides for the issuance of additional bonds
under certain conditions, and such bonds would be entitled to be paid and secured equally and
ratably from and by the funds and revenues and other security provided for the Bonds under
the Resolution. Reference is hereby made to the Resolution, as the same may be amended
and supplemented from time to time, for a description of the rights, limitations of rights,
obligations, duties and immunities of the Issuer, the Registrar, the Paying Agent, the
Registered Owners of the Bonds and the Registered Owners of any subsequently issued
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additional bonds. Executed counterparts or certified copies of the Resolution are on file at
the office of the Issuer. ‘

THIS BOND IS ISSUED ON A PARITY WITH OR SENIOR TO WITH
RESPECT TO LIENS, PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT,
AND IN ALL RESPECTS, WITH THE FOLLOWING OUTSTANDING SEWER
REVENUE BONDS OF THE ISSUER WHICH HAVE THE LIEN POSITION SO

DESIGNATED:
Designation
1. Sewer Revenue Bonds, Series 1986 B, dated

CH872731.3

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

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

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

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

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

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

66

Lien Position

First Lien

First Lien

First Lien

First Lien

First Lien

First Lien

First Lien




)

10.

11.

12.

13.

14.

15.

CH872731.3

Designation

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

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

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

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

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

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

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

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

Sewer Revenue Bonds, Series 2001 B (West Virginia SRF
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First Lien

First Lien

First Lien

First Lien
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16.

17.

18.

19.

20.

21.

22,

23,

CH872731.3

Designation

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

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

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

Sewer Revenue Bonds, Series 2002 C (West Virginia SRF
Program), dated August 28, 2002, issued in the original
aggregate principal amount of $30,500,000 (the “Series
2002 C Bonds™)

Sewer Revenue Bonds, Series 2002 D (West Virginia
Water Development Authority), dated August 28, 2002,
issued in the original aggregate principal amount of
$4,965,465 (the “Series 2002 D Bonds")

Sewer Revenue Bonds, Series 2002 E (West Virginia
Water Development Authority), dated August 28, 2002,
issued in the original aggregate principal amount of
$560,822 (the “Series 2002 E Bonds")

Sewer Revenue Bonds, Series 2003 A (West Virginia SRF
Program), dated August 14, 2003, issued in the original
aggregate principal amount of $252,922 (the “Series
2003 A Bonds")

Sewer Revenue Bonds, Series 2003 B (West Virginia SRF
Program), dated August 14, 2003, issued in the original
aggregate principal amount of $330,862 (the “Series
2003 B Bonds")

Sewer Revenue Bonds, Series 2004 A (West Virginia
Infrastructure Fund), dated November 30, 2004, issued in
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Designation Lien Position

the original aggregate principal amount of $1,999,600 (the
“Series 2004 A Bonds”)

First Lien
24.  Sewer Refunding Reverme Bonds, Series 2006 A (Bank-
Qualified), dated October 1, 2006, issued in the original
aggregate principal amount of $3,665,000 (the “Series
2006 A Bonds) '
First Lien

25. Sewer Refunding Revenue Bonds, Series 2006 B (Non

Bank-Qualified), dated October 1, 2006, issued in the

original aggregate principal amount of $240,000 (the

“Series 2006 B Bonds™)

Second Lien

26. Sewer Revenue Bonds, Series 1990 B, dated May 3, 1990,

issued in the original aggregate principal amount of

$38,669 (the "Series 1990 B Bonds")

The Series 1986 B Bonds, the Series 1990 A Bonds, the Series 1994 A Bonds,
the Series 1994 C Bonds, the Series 1995 A Bonds, the Series 1995 B Bonds, the
Series 1996 A Bonds, the Series 1996 B Bonds, the Series 1996 C Bonds, the Series 1997 A
Bonds, the Series 1997 B Bonds, the Series 1999 A Bonds, the Series 2000 A Bonds, the
Series 2001 A Bonds, the Series 2001 B Bonds, the Series 2002 A Bonds, the Series 2002 B
Bonds, the Series 2002 C Bonds, the Series 2002 D Bonds, the Series 2002 E Bonds, the
Series 2003 A Bonds, the Series 2003 B Bonds, the Series 2004 A Bonds, the Series 2006
A Bonds and the Series 2006 B Bonds are hereinafter collectively called the "First Lien
Bonds"; and the Series 1990 B Bonds are hereinafter called the "Second Lien Bonds." The
First Lien Bonds and the Second Lien Bonds are hereinafter collectively called the "Prior
Bonds."

The Issuer also has outstanding its Sewer Capacity Improvement Fee Revenue
Bonds, Series 2006 A, dated November 2, 2006, issued in the aggregate principal amount of
$15,405,000 (the “CIF Bonds”). The CIF Bonds will be repaid solely from and will be
secured solely by the Capacity Improvement Fees of the Issuer and the Surplus Revenues of
the System (all as more clearly hereinafter defined and described) and WILL NOT BE
PAYABLE FROM OR SECURED BY THE NET REVENUES OF THE SYSTEM.
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The Issuer is issuing the Sewer Revenue Bonds, Series 2007 B, dated March 6,
2007, issued in the original aggregate principal amount of $9,000,000 (the "Series 2007 B
Bonds"), Sewer Revenue Bonds, Series 2007 C, dated March 6, 2007, issued in the original
aggregate principal amount of $9,000,000 (the "Series 2007 C Bonds"), Sewer Revenue
Bonds, Series 2007 D, dated March 6, 2007, issued in the original aggregate principal
amount of $7,104,000 (the "Series 2007 D Bonds"), Sewer Revenue Bonds, Series 2007 E,
dated March 6, 2007, issued in the original aggregate principal amount of $500,000 (the
"Series 2007 E Bonds"), and Sewer Revenue Bonds, Series 2007 F, dated March 6, 1990,
issued in the original aggregate principal amount of $ (the "Series 2007 F -
Bonds") simultaneously herewith. The Series 2007 B Bonds, Series 2007 C Bonds, Series -
2007 D Bonds, Series 2007 E Bonds and Series 2007 F Bonds are hereinafter collectively
referred to as the “Parity 2007 Bonds™). The Parity 2007 Bonds are being issued on a parity
with the Series 2007 A Bonds and the First Lien Bonds and senior and prior to the Second
Lien Bonds.

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

(A) Optional Redemption. The Bonds are not subject to optional
redemption prior to . At the option of the Issuer, the Bonds will be
subject to redemption prior to maturity on and after , ,asa
whole at any time and in part on any Interest Payment Date, in inverse order of
maturity and by random selection within maturities if less than all of any maturity, at
a redemption price (expressed as a percentage of the principal amount) set forth
below, plus interest accrued to the date fixed for redemption:

Period During Which Redeemed Redemption
(Dates Inclusive) Price
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(B) Mandatory Sinking Fund Redemption. The Bonds maturing on
, are subject to mandatory
sinking fund redemption prior to maturing on of the years and in
the principal amounts set forth below, at the redemption price of 100% of the principal
amount of each Bond so called for redemption plus interest accrued to the date fixed
for redemption:

Bonds Maturing

Year ( ) Principal Amount

Bonds Maturing

Year ( ) Principal Amount

Bonds Maturing

Year ( ) Principal Amount

Bonds Maturing

Year ( ) Principal Amount

Bonds Maturing

Year ( ) Principal Amount

* Final Maturity

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

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

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Resolution) to be derived from the operation of the System, on a parity
with the pledge of Net Revenues in favor of the holders of the First Lien Bonds and Parity
2007 Bonds, and senior and prior to the pledge of Net Revenues in favor of the holders of
the Second Lien Bonds, and from monies in the reserve account created under the Resolution
for the Bonds (the "Series 2007 A Bonds Reserve Account") and unexpended proceeds of the
Bonds. Such Net Revenues shall be sufficient to pay the principal of and interest on all
bonds which may be issued pursuant to the Act and shall be set aside as a special fund hereby
pledged for such purpose. This Bond does not constitute an indebtedness of the Issuer within
the meaning of any of the provisions or limitations of the constitution, nor shall the Issuer
be obligated to pay the same, except from said special fund provided from the Net Revenues,
the monies in the Series 2007 A Bonds Reserve Account and unexpended proceeds of the
Bonds. Pursuant to the Resolution, the Issuer has covenanted and agreed to establish and
maintain just and equitable rates and charges for the use of the System and the services
rendered thereby, which shall be sufficient, together with other revenues of the System, to
provide for the reasonable expenses of operation, repair and maintenance of the System, and
to leave a balance each year equal to at least 115% of the maximum amount payable in any
fiscal year for principal of and interest, if any, on the Bonds and all other obligations secured
by a lien on or payable from such revenues on a parity with or subordinate to the Bonds,
including the First Lien Bonds, the Parity 2007 Bonds and the Second Lien Bonds.

All monies received from the sale of this Bond except for accrued interest
thereon shall be applied solely to pay costs of acquisition and construction of certain
additions, betterments and improvements to the System, and pay costs of issuance hereof,
and there shall be, and hereby is, created and granted a lien upon such monies, until so
applied, in favor of the registered owner of this Bond.

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
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issuance of this Bond do exist, have happened and have been performed in due time, form
and manner as required by law, and that the amount of this Bond, together with all other
obligations of said Issuer, does not exceed any limit prescribed by the Constitution or statutes
O of the State of West Virginia, and that a sufficient amount of the Net Revenues of the System

has been pledged to and will be set aside into said special fund by said Issuer for the prompt
payment of the principal of and interest on the Bonds of which this Bond is one.

This Bond, under the provisions of the Act is and has all the qualities and

incidents of, a negotiable instrument under the Uniform Comimercial Code of the State of

O West Virginia, but may be transferred only upon the surrender hereof at the office of the
Registrar and otherwise as provided by the Resolution.

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

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

This Bond shall not be entitled to any benefit under the Resolution, or become
valid or obligatory for any purpose, until the certificate of authentication and registration

@) hereon shall have been signed by the Registrar.

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

O
O
Q)
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IN WITNESS WHEREOF, BERKELEY COUNTY PUBLIC SERVICE
SEWER DISTRICT (WEST VIRGINIA) has caused this Bond to be signed by its Chairman,
and its corporate seal to be imprinted hereon and attested by its Secretary, and has caused this
Bond to be dated as of the Bond Date specified above.

[SEAL]
(Manual or Facsimile Signature)
Chairman
ATTEST:
(Manua] or Facsimile Signature)
Secretary
CH872731.3 74
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

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

Dated: , 2007.

as Registrar

By

Its Authorized Officer
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(Form Of)
ASSIGNMENT

Social Security or Other Identifying Number of Assignee

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

the within Bond and does hereby irrevocably constitute

and appoint

to transfer the said Bond on the books

kept for registration thereof with full power of substitution in the premises.

Dated:

SIGNATURE GUARANTEED:

(Bank, Trust Company or Firm)

(Authorized Officer)

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

02/26/07
067740.00015
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SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING
PARAMETERS AS TO DATES, AMOUNTS,
MATURITIES, INTEREST RATES, REDEMPTION
PROVISIONS, PURCHASE PRICE AND OTHER
DETAILS AS TO THE SEWER REVENUE BONDS,
SERIES 2007 A (BANK QUALIFIED) OF BERKELEY
COUNTY PUBLIC SERVICE SEWER DISTRICT;
AUTHORIZING AND APPROVING A BOND
PURCHASE AGREEMENT, A CONTINUING
DISCLOSURE AGREEMENT, A REGISTRAR
AGREEMENT, AN OFFICIAL STATEMENT, AND
OTHER INSTRUMENTS RELATING TO THE BONDS;
AUTHORIZING THE CHAIRMAN TO SELECT A
BOND INSURER FOR THE SERIES 2007 A BONDS
AND THE IMPLEMENTATION OF ANY AND ALL
COVENANTS AND PROVISIONS REQUIRED AS A
CONDITION TO OBTAINING SUCH MUNICIPAL
BOND INSURANCE POLICY ON THE SERIES 2007 A
BONDS; APPOINTING A REGISTRAR, PAYING
AGENT, AND DEPOSITORY BANK; AND MAKING
OTHER PROVISIONS AS TO THE BONDS.

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

WHEREAS, the Governing Body duly adopted on February 20, 2007, a
resolution (the "Resolution") entitled:

A RESOLUTION AUTHORIZING THE ISSUANCE OF
SEWER REVENUE BONDS, SERIES 2007 A (BANK
QUALIFIED), OF THE DISTRICT IN THE
AGGREGATE PRINCIPAL AMOUNT OF NOT MORE
THAN $3,970,000, THE PROCEEDS OF WHICH
SHALL BE EXPENDED TO FINANCE, IN PART, THE
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ACQUISITION AND CONSTRUCTION OF CERTAIN
PUBLIC SERVICE PROPERTIES CONSISTING OF
ADDITIONS, IMPROVEMENTS AND EXTENSIONS TO
THE BERKELEY COUNTY PUBLIC SERVICE SEWER
DISTRICT’S EXISTING SEWERAGE SYSTEM AND TO
PAY COSTS IN CONNECTION THEREWITH;
PROVIDING FOR THE RIGHTS AND REMEDIES OF,
AND THE SECURITY FOR, THE REGISTERED
OWNERS OF SUCH BONDS; AUTHORIZING A BOND
PURCHASE AGREEMENT, AN OFFICIAL
STATEMENT, A CONTINUING DISCLOSURE
AGREEMENT AND OTHER DOCUMENTS;
AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND
ADOPTING OTHER PROVISIONS WITH RESPECT TO
SUCH BONDS.

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

WHEREAS, the Resolution provided for the issuance by the Issuer of it’s
Sewer Revenue Bonds, Series 2007 A (Bank Qualified) in the aggregate principal amount of
not more than $3,970,000 (the “Series 2007 A Bonds”), for the purposes of paying a portion
of the costs of acquisition and construction of additions, betterments and improvements to the
System and paying costs of issuance thereof, all in accordance with Chapter 16, Article 13A
of the West Virginia Code of 1931, as amended (the "Act");

WHEREAS, the Resolution further provided that the exact dates, amounts,
maturities, interest rates, redemption provisions, purchase price and other terms of the
Series 2007 A Bonds should be established by a supplemental resolution, that a Registrar,
Paying Agent and Depository Bank be designated, that a Bond Purchase Agreement, a
Continuing Disclosure Agreement, a Registrar Agreement and an Official Statement be
approved and that other matters pertaining to the Series 2007 A Bonds be provided for by a
supplemental resolution of the Governing Body, that additional covenants and provisions
relating to the Bonds be provided therein, and that other matters pertaining to the Series 2007
A Bonds be provided for by a supplemental resolution of this Board;

WHEREAS, the Series 2007 A Bonds are proposed to be purchased by
Crews & Associates, Inc. (the "Original Purchaser"), pursuant to a Bond Purchase
Agreement between the Original Purchaser and the Issuer, to be dated the date of execution
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thereof and in general form attached hereto and incorporated herein by reference (the "Bond
Purchase Agreement");

WHEREAS, the Governing Body wishes to delegate to the Chairman the
authority to approve, within the parameters set forth herein and in the Resolution, the final
terms and provisions of all documents relating to the Series 2007 A Bonds (the “Bond
Documents”), without the requirement of further official action by this Board; and

WHEREAS, the Governing Body deems it essential and desirable that this
Supplemental Resolution be adopted, that the Bond Purchase Agreement, the Continuing
Disclosure Agreement and the Registrar Agreement hereinafter provided for be entered into
by the Issuer, that the Official Statement relating to the Series 2007 A Bonds, hereinafter
described, be approved, that the Issuer’s Chairman be authorized to enter into the Bond
Purchase Agreement within the parameters hereby approved by the Board, and that other
matters relating to the Series 2007 A Bonds be herein provided for, all in accordance with
said Resolution, :

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

Section 1. Pursuant to the Resolution and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the
Series 2007 A Bonds. The Series 2007 A Bonds shall be issued in the aggregate principal
amount not to exceed $3,970,000, bear interest at a rate not to exceed 8%, payable
semiannually on March 1 and September 1 of each year, commencing September 1, 2007,
shall mature on March 1 in such years, shall be dated such date, upon original issuance,
shall mature in such principal amounts on such dates (with final maturity no later than
March 1, 2047), shall be subject to such redemption provisions, all as shall subsequently be
approved by the Chairman; and shall be substantially in the form set forth in the Resolution,
provided however, that the specific terms of the Series 2007 A Bonds shall be as determined
by the Chairman at the time of the execution of the Bond Purchase Agreement and as
approved by the Chairman in the Certificate of Series 2007 A Bonds Determinations attached
hereto as EXHIBIT A. All other provisions relating to the Series 2007 A Bonds shall be as
provided in the Resolution, and the Series 2007 A Bonds shall be in substantially the form
provided in the Resolution.

Section 2. The Bond Purchase Agreement by and between the Original
Purchaser and the Issuer, substantially in the form submitted to this meeting, and the
execution and delivery (in multiple counterparts) by the Chairman thereof shall be and the
same are hereby authorized, approved, and directed. The Chairman shall execute the Bond
Purchase Agreement on behalf of the District with such changes, insertions and omissions
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as may be approved by the Chairman. The execution of the Bond Purchase Agreement by
the Chairman shall be conclusive evidence of any approval required by this Section, and
authorization of any action required by the Bond Purchase Agreement relating to the issuance
and sale of the Series 2007 A Bonds, including the payment of all necessary fees and
expenses in connection therewith.

Section 3. The Continuing Disclosure Agreement by and between the
Issuer and the United Bank, Inc., as Dissemination Agent, to be dated as of the date of
delivery of the Series 2007 A Bonds, substantially in the form submitted to this meeting, and
the execution and delivery (in multiple counterparts) by the Chairman thereof shall be and
the same are hereby authorized, approved and directed. The Chairman shall execute and
deliver the Continuing Disclosure Agreement with such changes, insertions and omissions
as may be approved by the Chairman. The execution of the Continuing Disclosure
Agreement by the Chairman shall be conclusive evidence of any approval required by this
Section.

Section 4. The distribution by the Original Purchaser of a Preliminary
Official Statement (which is a “deemed final” official statement in accordance with SEC Rule
15¢2-12), substantially in the form submitted to this meeting is hereby ratified and approved.
The certificate of the Issuer relating to compliance with SEC Rule 15¢2-12 and the execution
and delivery thereof by the Chairman is hereby approved. The Official Statement to be
substantially in the form of the Preliminary Official Statement, (with such changes, insertions
and omissions as may be necessary or advisable in the opinion of the Chairman) and the
distribution of counterparts or copies thereof by the Underwriter are hereby approved. The
Chairman shall execute and deliver the Official Statement with such changes, insertions and
omissions as may be approved. The execution of the Official Statement by the Chairman
shall be conclusive evidence of any approval required by this Section.

Section 5. The Registrar Agreement by and between the Issuer and the
Registrar designated herein, to be dated as of the date of delivery of the Series 2007 A
Bonds, substantially in the form submitted to this meeting, shall be and the same is hereby
approved. The Chairman shall execute and deliver the Registrar Agreement with such
changes, insertions and omissions as may be approved by the Chairman. The execution of
the Registrar Agreement by the Chairman shall be conclusive evidence of any approval
required by this Section.

Section 6. The firm of Steptoe & Johnson PLLC, Charleston,
West Virginia, is hereby appointed bond counsel to the Issuer in connection with the issuance
of the Series 2007 A Bonds. :

Section 7. The Issuer does hereby appoint and designate United Bank,
Inc., Charleston, West Virginia, for the purpose of serving in the capacity of Registrar.

CH873067.3 4
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Section 8. The Issuer does hereby appoint and designate the West
Virginia Municipal Bond Commission for the purpose of serving in the capacity of Paying
Agent.

Section 10.  The Issuer does hereby appoint and designate Susquehanna
Bank, Martinsburg, West Virginia for the purpose of serving in the capacity of Depository
Bank.

Section 11.  The notice addresses for the Registrar, Paying Agent and
Depository Bank and Original Purchaser shall be as follows:

REGISTRAR

United Bank, Inc.

500 Virginia Street, East

Charleston, West Virginia 25301
Attention: Corporate Trust Department

PAYING AGENT

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

Charleston, West Virginia 25301
Attention: Executive Director

DEPOSITORY BANK

Susquehanna Bank
301 West Burke Street
Martinsburg, West Virginia 25401

ORIGINAL PURCHASER

Crews & Associates, Inc.

300 Summers Street, Suite 930
Charleston, West Virginia 25301
Attention: Vice President

Section 10. The Chairman and Secretary are hereby authorized and
directed to execute and deliver such other documents and certificates, including a tax and -
arbitrage certificate, required or desirable in connection with the Series 2007 A Bond issue
to the end that the Series 2007 A Bonds may be delivered on a timely basis to the Original
Purchaser pursuant to the Bond Purchase Agreement.

CH873067.3 5
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: Section 11.  The financing of the project with proceeds of the Series 2007
A Bonds is in the public interest, serves a public purpose of the Issuer and will promote the
health, welfare and safety of the residents of the Issuer.

Section 12.  This Supplemental Parameters Resolution shall be effective
immediately.

[Remainder of the Page Intentionally Left Blank]
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Adopted this 20th day of February, 2007.

e fut

Chairman

Y /
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CERTIFICATION

Certified a true, correct and complete copy of a Supplemental Parameters
Resolution duly adopted by the Public Service Board of BERKELEY COUNTY PUBLIC
SERVICE SEWER DISTRICT on the 20th day of February, 2007.

e Dated this 6th day of March, 2007.

[SEAL]
Lt~
Secrgfary / :
02.26.07
067740.00015
CHB873067.3 8
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EXHIBIT A
FORM OF CERTIFICATE OF SERIES 2007 A BONDS DETERMINATIONS

BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT
SEWER REVENUE BONDS, SERIES 2007 A (BANK QUALIFIED)

CERTIFICATE OF DETERMINATIONS

The undersigned, John C. Kunkle, Chairman of Berkeley County Public Service
Sewer District (the “Issuer”), in accordance with the Supplemental Parameters Resolution
adopted by the Public Service Board of the Issuer on February 20, 2007 (the “Supplemental
Parameters Resolution”), with respect to the Issuer’s Sewer Revenue Bonds, Series 2007 A (the
“Series 2007 A Bonds™), hereby finds and determines as follows:

1. The Series 2007 A Bonds shall be dated the date of closing thereon
(estimated to be March 6, 2007) and shall bear interest on March 1 and September 1 of each year
commencing September 1, 2007.

2. The Series 2007 A Bonds shall be issued in the aggregate principal
amount of $ , at a true interest costof _____ %. Such interest rates do not exceed
8%, being the maximum interest rate authorized by the Supplemental Parameters Resolution.

3. The Series 2007 A Bonds shall mature in the amounts and on the dates
and shall be subject to mandatory sinking fund redemption in the amounts and on the dates set
forth on Schedule 1 attached hereto and incorporated herein.

4. The Series 2007 A Bonds shall bear interest at the rates and produce the
yields set forth on Schedule 1 attached hereto and incorporated herein.

5. The Series 2007 A Bonds shall be subject to optional and mandatory
redemption as set forth on Schedule 2 attached hereto and incorporated herein.

6. The Series 2007 A Bonds shall be sold to Crews & Associates, Inc. (the
“Underwriter"), pursuant to the terms of the Bond Purchase Agreement by and between the
Underwriter and the Issuer, at an aggregate purchase price of $ (representing par value
less an Underwriter’s discount of $ and a net original issue premium of

$ ).

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

CHB873067.3 9
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The undersigned hereby certifies that the foregoing terms and conditions of the

Series 2007 A Bonds are within the parameters prescribed by the Supplemental Parameters

-Resolution, and the Series 2007 A Bonds may be issued with such terms and conditions as
authorized by the Supplemental Parameters Resolution.

WITNESS my signature this 22nd day of February, 2006.

BERKELEY COUNTY PUBLIC SERVICE SEWER
DISTRICT

By:

Its: Chairman

CHB873067.3 10
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Bond No.

CH873067.3

Scheduie 1

Maturity Schedule

Series 2007 A BOND TERMS

Principal ~ Interest
Maturity Date Amount Rate

11

Price or
Yield
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Redemption Provisions:
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BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT
SEWER REVENUE BONDS, SERIES 2007 A (BANK QUALIFIED)

CERTIFICATE OF DETERMINATIONS

The undersigned, John C. Kunkle, Chairman of Berkeley County Public Service Sewer
District (the “Issuer”), in accordance with the Supplemental Parameters Resolution adopted by the Public
Service Board of the Issuer on February 20, 2007 (the “Supplemental Parameters Resolution”), with
respect to the Issuer’s Sewer Revenue Bonds, Series 2007 A (the “Series 2007 A Bonds”), hereby finds
and determines as follows:

1. The Series 2007 A Bonds shall be dated March 1, 2007 and shall bear interest
on March 1 and September 1 of each year, commencing September 1, 2007. The Series 2007 A Bonds
are expected to be delivered on March 6, 2007.

2. The Series 2007 A Bonds shall be issued in the aggregate principal amount of
$3,970,000, at a true interest cost of 4.9517306%. Such interest rates do not exceed 8%, being the
maximum interest rate authorized by the Supplemental Parameters Resolution.

3. The Series 2007 A Bonds shall mature in the amounts and on the dates and shall
be subject to mandatory sinking fund redemption in the amounts and on the dates set forth on Schedule
1 attached hereto and incorporated herein.

4. The Series 2007 A Bonds shall bear interest at the rates and produce the yields
set forth on Schedule 1 attached hereto and incorporated herein.

5. The Series 2007 A Bonds shall be subject to optional and mandatory redemption
as set forth on Schedule 2 attached hereto and incorporated herein.

6. The Series 2007 A Bonds shall be sold to Crews & Associates, Inc. (the
“Underwriter"), pursuant to the terms of the Bond Purchase Agreement by and between the Underwriter
and the Issuer, at an aggregate purchase price of $3,893,514.45 (representing par value less an
Underwriter’s discount of $79,400, plus a net original issue premium of $2,914.45) plus accrued interest
from March 1, 2007 to March 6, 2007 in the amount of $2,613.28.

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

The undersigned hereby certifies that the foregoing terms and conditions of the Series
2007 A Bonds are within the parameters prescribed by the Supplemental Parameters Resolution, and the
Series 2007 A Bonds may be issued with such terms and conditions as authorized by the Supplemental
Parameters Resolution.

CH875774.1
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WITNESS my signature this 23rd day of February, 2007.

BERKELEY COUNTY PUBLIC SERVICE SEWER
DISTRICT

By %(M

Its: Chélrman
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$205,000
$250,000
$305,000
$385,000
$1,080,000
$1,745,000

Schedule 1 ]

Maturity Schedule

Series 2007 A BOND TERMS

$3,970,000 Series 2007 A Bonds

4.100%Term Bonds, Due March 1,2012 at
4.300%Term Bonds, Due March 1, 2017 at
4.500%Term Bonds, Due March 1,2022 at
4.625%Term Bonds, Due March 1, 2027 at
4.650%Term Bonds, Due March 1, 2037 at
5.000%Term Bonds, Due March 1, 2047 at

100.000%
100.000%
100.000%
99.418%
97.939%
101.571%

CUSIP
CUSIP
CUSIP
CUSIP
CUSIP
CUSIP

084249 BR1
084249 BS9
084249 BT7
084249 BU4
084249 BV2
084249 BW0
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Schedule 2

Redemption Provisions:

Mandatory Sinking Fund Redemption

The Series 2007 A Bonds maturing on March 1, 2012, shall be subject to mandatory redemption
prior to maturity in part from moneys on deposit in the Series 2007 A Bonds Sinking Fund at a
redemption price equal to 100% of the principal amount thereof, plus accrued interest to the mandatory
redemption date, on March 1, 2008, and on each March 1 thereafter to and including March 1, 2012,
in annual principal amounts as follows:

Year Principal Amount "
2008 $40,000
2009 $40,000
2010 $40,000
2011 $40,000
2012 (maturity) $45,000

The principal amount of Series 2007 A Bonds maturing March 1, 2012, delivered to or
purchased by the Paying Agent shall reduce pro tanto the principal amount of Series 2007 A Bonds to
be redeemed on the mandatory redemption date with such maturity next following such delivery or
purchase.

The Series 2007 A Bonds maturing on March 1, 2017, shall be subject to mandatory
redemption prior to maturity in part from moneys on deposit in the Series 2007 A Bonds Sinking Fund
at a redemption price equal to 100% of the principal amount thereof, plus accrued interest to the
mandatory redemption date, on March 1, 2013, and on each March 1 thereafter to and including
March 1, 2017, in annual principal amounts as follows:

Year Principal Amount
2013 $45,000
2014 $50,000
2015 $50,000
2016 $50,000
2017 (maturity) $55,000

The principal amount of Series 2007 A Bonds maturing March 1, 2017, delivered to or
purchased by the Paying Agent shall reduce pro tanto the principal amount of Series 2007 A Bonds to
be redeemed on the mandatory redemption date with such maturity next following such delivery or
purchase.
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The Series 2007 A Bonds maturing on March 1, 2022, shall be subject to mandatory
redemption prior to maturity in part from moneys on deposit in the Series 2007 A Bonds Sinking Fund
at a redemption price equal to 100% of the principal amount thereof, plus accrued interest to the
mandatory redemption date, on March 1, 2018, and on each March 1 thereafter to and including March
1, 2022, in annual principal amounts as follows:

Year Principal Amount
2018 $55,000
2019 $60,000
2020 $60,000
2021 $65,000
2022 (maturity) $65,000

The principal amount of Series 2007 A Bonds maturing March 1, 2022, delivered to or
purchased by the Paying Agent shall reduce pro tanto the principal amount of Series 2007 A Bonds to
be redeemed on the mandatory redemption date with such maturity next following such delivery or
purchase.

The Series 2007 A Bonds maturing on March 1, 2027, shall be subject to mandatory
redemption prior to maturity in part from moneys on deposit in the Series 2007 A Bonds Sinking Fund
at a redemption price equal to 100% of the principal amount thereof, plus accrued interest to the
mandatory redemption date, on March 1, 2023, and on each March 1 thereafter to and including
March 1, 2027, in annual principal amounts as follows:

Year Principal Amount
2023 $70,000
2024 $75,000
2025 $75,000
2026 $80,000
2027 (maturity) $85,000

The principal amount of Series 2007 A Bonds maturing March 1, 2027, delivered to or
purchased by the Paying Agent shall reduce pro tanto the principal amount of Series 2007 A Bonds to
be redeemed on the mandatory redemption date with such maturity next following such delivery or
purchase.

The Series 2007 A Bonds maturing on March 1, 2037, shall be subject to mandatory
redemption prior to maturity in part from moneys on deposit in the Series 2007 A Bonds Sinking Fund
at a redemption price equal to 100% of the principal amount thereof, plus accrued interest to the
mandatory redemption date, on March 1, 2028, and on each March 1 thereafter to and including
March 1, 2037, in annual principal amounts as follows:
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Year Principal Amount
2028 $90,000

2029 $90,000

2030 $95,000

2031 $100,000
2032 $105,000
2033 $110,000
2034 $115,000
2035 $120,000
2036 $125,000
2037 (maturity) $130,000

The principal amount of Series 2007 A Bonds maturing March 1, 2037, delivered to or
purchased by the Paying Agent shall reduce pro tanto the principal amount of Series 2007 A Bonds to
be redeemed on the mandatory redemption date with such maturity next following such delivery or
purchase.

The Series 2007 A Bonds maturing on March 1, 2047, shall be subject to mandatory
redemption prior to maturity in part from moneys on deposit in the Series 2007 A Bonds Sinking Fund
at a redemption price equal to 100% of the principal amount thereof, plus accrued interest to the
mandatory redemption date, on March 1, 2038, and on each March 1 thereafter to and including
March 1, 2047, in annual principal amounts as follows:

Year Principal Amount
2038 $140,000
2039 $145,000
2040 $155,000
2041 $160,000
2042 $170,000
2043 $175,000
2044 $185,000
2045 $195,000
2046 $205,000
2047 (maturity) $215,000

The principal amount of Series 2007 A Bonds maturing March 1, 2047, delivered to or
purchased by the Paying Agent shall reduce pro tanto the principal amount of Series 2007 A Bonds to
be redeemed on the mandatory redemption date with such maturity next following such delivery or
purchase.
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Optional Redemption

The Series 2007 A Bonds are subject to optional redemption by the Issuer, without premium
or penalty, at the direction of the District, on and after March 1, 2017, in whole on any date or in part
on any Interest Payment Date (and if in part, the District shall select the maturities of the Series 2007 A
Bonds to be redeemed in such order of maturity as the District shall specify and within a maturity by lot
or by such other method as the Bond Trustee determines in its sole discretion to be fair and reasonable
and in denominations of $5,000 and integral multiples thereof), at the redemption price of 100% of the
principal amount thereof being redeemed, together with accrued interest, if any, to the date fixed for
redemption.

Special Redemption

The Series 2007 Bonds are subject to redemption at the option and direction of the
District, prior to maturity, in whole or in part from time to time on any Interest Payment Date, with the
2037 Term Bonds being called first, the 2027 Term Bonds being called second and the 2047 Term Bonds
being called last, by lot within a maturity, in principal amounts of $100,000, and multiples of $5,000 in
excess of $100,000, from amounts deposited with the Bond Trustee by the District from funds of the
District available therefore (other than proceeds of refunding bonds or loan proceeds) at a redemption
price equal to the principal amount thereof, plus accrued interest to the date fixed for redemption.
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$3,970,000

BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT (WEST VIRGINIA)
Sewer Revenue Bonds. Series 2007 A (Bank Qualified)

CROSS-RECEIPT FOR BONDS AND BOND PROCEEDS

On the 6th day of March, 2007, the undersigned, Gregory B. Isaacs, Vice
President of Crews & Associates, Inc. (the "Underwriter"), for and on behalf of the Underwriter,
and the Chairman of Berkeley County Public Service Sewer District (the "Issuer"), for and on
behalf of the Issuer, hereby certify as follows:

1. On the 6th day of March, 2007, in New York, New York, the
Underwriter received the entire original issue of $3,970,000 in aggregate principal amount of the
Berkeley County Public Service Sewer District (West Virginia) Sewer Revenue Bonds, Series
2007 A (Bank Qualified) (the "Series 2007 A Bonds"). The Bonds, as so received on original
issuance, are in various denominations, are all dated March 6, 2007, and are numbered from AR-
1, upward in order of maturity, and are registered in the name of "CEDE & CO."

2. At the time of such receipt of the Bonds, they had been executed by john
C. Kunkle as Chairman of the Issuer by his manual signature, and the official seal of the Issuer
had been impressed upon each Bond and attested by John E. Myers as Secretary of the Issuer by
his manual signature, and had been authenticated by an authorized officer of United Bank, Inc.,
as Registrar.

3. The Issuer has received and hereby acknowledges receipt from the
Underwriter, as the original purchaser of the Bonds, the proceeds of the Bonds, as follows:

Par Amount $ 3,970,000.00
Less: Underwriter's Discount $(C 79,400.00)
Plus: Net Original Issue Premium $ 2,914 .45
Accrued Interest From March 1 to March 6 $ 2.613.28

Total $3,896,127.73

Payment for the Bonds was made in immediately available funds (federal funds
wire) in the amount of $3,896,127.73. '

CHB73147.2
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WITNESS our respective signatures as of the day and year first stated above.

CREWS & ASSOCIATES, INC.

By: 76@/\,\(\

Its_: Vice President

BERKELEY COUNTY PUBLIC SERVICE SEWER
DISTRICT

Its: Chffirman
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$3,970,000

BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT (WEST VIRGINIA)
Sewer Revenue Bonds, Series 2007 A (Bank Qualified)

DIRECTION TO AUTHENTICATE AND DELIVER BONDS

United Bank, Inc., as Registrar
Charleston, West Virginia

Ladies and Gentlemen:

On the 6th day of March, 2007, there are delivered to you herewith as Registrar
for the above-captioned Bonds:

1. Bonds Nos. AR-1 through AR-6, inclusive, constituting the entire original
issue of the Berkeley County Public Service Sewer District Sewer Revenue Bonds, Series 2007
A (Bank Qualified), dated March 1, 2007, in the aggregate principal amount of $3,970,000, (the
"Bonds"), executed by the Chairman and Secretary of Berkeley County Public Service Sewer
District (the "Issuer") and bearing the official seal of the Issuer. The Bond is authorized to be
issued under and pursuant to a Resolution adopted by the Issuer on February 20, 2007, as
supplemented by a Supplemental Parameters Resolution adopted by the Issuer on February 20,
2007 (collectively, the "Resolution").

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

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

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

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

CH873152.3
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Dated as of the day and year first stated above.

BERKELEY COUNTY PUBLIC SERVICE SEWER
DISTRICT

By: M/M

Its: Chéfrman
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Unless this Bond is presented by an authorized representative of The Depository Trust Company, 2 New York corporation
("DTC"), to Issuer or its agent for registration of transfer, exchange, or payment, and any Bond issued is registered in the name
of Cede & Co. or in such other name as is requested by an authorized representative of DTC (and any payment is made to Cede
& Co. or to such other entity as is requested by an authorized representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER
USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the registered owner
hereof, Cede & Co., has an interest herein.

No.AR-1 $205,000

UNITED STATES OF AMERICA -
STATE OF WEST VIRGINIA — —
BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT
(WEST VIRGINIA)
SEWER REVENUE BONDS, SERIES 2007 A (BANK QUALIFIED)

INTEREST RATE MATURITY DATE BOND DATE CUSIP NO.

4.100% March 1, 2012 March 1, 2007 084249BR1

REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT: TWO HUNDRED FIVE THOUSAND DOLLARS

KNOW ALL MEN BY THESE PRESENTS: That BERKELEY COUNTY PUBLIC
SERVICE SEWER DISTRICT (WEST VIRGINIA), a public service district and public corporation and
political subdivision of the State of West Virginia in Berkeley County of said State (the "Issuer"), for value
received, hereby promises to pay, solely from the speciatfunds provided therefor, as hereinafter set forth,
to the Registered Owner specified above, or registered assigns (the "Registered Owner"), on the Maturity
Date specified above, the Principal Amount specified above and solely from such special funds also to pay
interest on said Principal Amount from the Interest Payment Date (as hereinafter defined) preceding the
date of authentication hereof or, if authenticated after the Record Date (as hereinafter defined) but prior
to the applicable Interest Payment Date or on said Interest Payment Date, from said Interest Payment Date
or, if no interest has been paid, from the Bond Date specified above, or, if and to the extent that the Issuer
shall default in the payment of interest on any Interest Payment Date, then this Bond shall bear interest
from the most recent Interest Payment Date to which interest has been paid or duly provided for, and in

CHB873745.2 Page 1 of 14
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which case any Bond surrendered for transfer or exchange shall be dated as of the Interest Payment Date
to which interest has been paid in full, at the Interest Rate per annum specified above, semiannually, on
March 1 and September 1, in each year, beginning September 1, 2007 (each an "Interest Payment Date"),
until maturity or until the date fixed for redemption if this Bond is called for prior redemption and payment
on such date is provided for. Capitalized terms used and not defined herein shall have the meanings
ascribed thereto in the hereinafter described Resolution.

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

This Bond is one of an issue of a series of bonds, in the aggregate principal amount of
$3,970,000 designated "Berkeley County Public Service Sewer District Sewer Revenue Bonds, Series 2007

- A’ (Bank Qualified)" (the "Bonds"), of like tenor and effect, except as to number, denomination, date of

maturity and interest rate, dated March 1, 2007, the proceeds of which are to be used, together with other
funds of the Issuer, (i) to pay a portion of the costs of acquisition and construction of certain additions,
betterments and improvements to the System; and (ii) to pay certain costs of issuance of the Series 2007
A Bonds and related costs. The Bonds are issued under the authority of and in full compliance with the
Constitution and statutes of the State of West Virginia, including particularly Chapter 16, Article 13A of
the West Virginia Code of 1931, as amended (the "Act"), and a resolution duly adopted by the Issuer on
February 20, 2007, and supplemented by a supplemental parameters resolution duly adopted by the Issuer
on February 20, 2007 (hereinafter collectively referred to as the "Resolution"), and is subject to all the
terms and conditions of the Resolution. The Resolution provides for the issuance of additional bonds under
certain conditions, and such bonds would be entitled to be paid and secured equally and ratably from and
by the funds and revenues and other security provided for the Bonds under the Resolution. Reference is
hereby made to the Resolution, as the same may be amended and supplemented from time to time, for a
description of the rights, limitations of rights, obligations, duties and immunities of the Issuer, the
Registrar, the Paying Agent, the Registered Owners of the Bonds and the Registered Owners of any
subsequently issued additional bonds. Executed counterparts or certified copies of the Resolution are on
file at the office of the Issuer.

CHB73745.2 Page2 of 14




THIS BOND IS ISSUED ON A PARITY WITH OR SENIOR TO WITH RESPECT TO
LIENS, PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS,
WITH THE FOLLOWING OUTSTANDING SEWER REVENUE BONDS OF THE ISSUER WHICH
HAVE THE LIEN POSITION SO DESIGNATED:
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Designation

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

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

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

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

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

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

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

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

CH873745.2 Page 3 of 14
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First Lien

First Lien

First Lien

First Lien

First Lien

First Lien

First Lien

First Lien
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14.

15.

16.

17.

18.

Designation

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

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

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

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

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

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

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

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

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

Sewer Revenue Bonds, Series 2002 C (West Virginia SRF Program),
dated August 28, 2002, issued in the original aggregate principal
amount of $30,500,000 (the “Series 2002 C Bonds")

CH873745.2 Page 4 of 14

Lien Position

First Lien

First Lien

First Lien

First Lien

First Lien

First Lien

First Lien

First Lien

First Lien

First Lien




&

@)

)

19.

20.

21.

22.

23.

24,

25.

26,

Designation

Sewer Revenue Bonds, Series 2002 D (West Virginia Water
Development Authority), dated August 28, 2002, issued in the
original aggregate principal amount of $4,965,465 (the “Series 2002
D Bonds")

Sewer Revenue Bonds, Series 2002 E (West Virginia Water
Development Authority), dated August 28, 2002, issued in the
original aggregate principal amount of $560,822 (the “Series 2002 E
Bonds")

Sewer Revenue Bonds, Series 2003 A (West Virginia SRF Program),
dated August 14, 2003, issued in the original aggregate principal
amount of $252,922 (the “Series 2003 A Bonds")

Sewer Revenue Bonds, Series 2003 B (West Virginia SRF Program),
dated August 14, 2003, issued in the original aggregate principal
amount of $330,862 (the “Series 2003 B Bonds")

Sewer Revenue Bonds, Series 2004 A (West Virginia Infrastructure
Fund), dated November 30, 2004, issued in the original aggregate
principal amount of $1,999,600 (the “Series 2004 A Bonds”)

Sewer Refunding Revenue Bonds, Series 2006 A (Bank-Qualified),
dated October 1, 2006, issued in the original aggregate principal
amount of $3,665,000 (the “Series 2006 A Bonds)

Sewer Refunding Revenue Bonds, Series 2006 B (Non Bank-
Qualified), dated October 1, 2006, issued in the original aggregate
principal amount of $240,000 (the “Series 2006 B Bonds™)

Sewer Revenue Bonds, Series 1990 B, dated May 3, 1990, issued in
the original aggregate principal amount of $38,669 (the
"Series 1990 B Bonds")
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The Series 1986 B Bonds, the Series 1990 A Bonds, the Series 1994 A Bonds, the
Series 1994 C Bonds, the Series 1995 A Bonds, the Series 1995 B Bonds, the Series 1996 A Bonds, the
Series 1996 B Bonds, the Series 1996 C Bonds, the Series 1997 A Bonds, the Series 1997 B Bonds, the
Series 1999 A Bonds, the Series 2000 A Bonds, the Series 2001 A Bonds, the Series 2001 B Bonds, the
Series 2002 A Bonds, the Series 2002 B Bonds, the Series 2002 C Bonds, the Series 2002 D Bonds, the
Series 2002 E Bonds, the Series 2003 A Bonds, the Series 2003 B Bonds, the Series 2004 A Bonds, the
Series 2006 A Bonds and the Series 2006 B Bonds are hereinafter collectively called the "First Lien
Bonds"; and the Series 1990 B Bonds are hereinafter called the "Second Lien Bonds." The First Lien
Bonds and the Second Lien Bonds are hereinafter collectively called the "Prior Bonds."

The Issuer also has outstanding its Sewer Capacity Improvement Fee Revenue Bonds, Series
2006 A, dated November 2, 2006, issued in the aggregate principal amount of $15,405,000 (the “CIF
Bonds™). The CIF Bonds will be repaid solely from and will be secured solely by the Capacity
Improvement Fees of the Issuer and the Surplus Revenues of the System (all as more clearly hereinafter
defined and described) and WILL NOT BE PAYABLE FROM OR SECURED BY THE NET
REVENUES OF THE SYSTEM.

The Issuer is issuing the Sewer Revenue Bonds, Series 2007 B, dated March 6, 2007, issued
in the original aggregate principal amount of $9,000,000 (the "Series 2007 B Bonds"), Sewer Revenue
Bonds, Series 2007 C, dated March 6, 2007, issued in the original aggregate principal amount of
$9,000,000 (the "Series 2007 C Bonds"), Sewer Revenue Bonds, Series 2007 D, dated March 6, 2007,
issued in the original aggregate principal amount of $7,104,000 (the "Series 2007 D Bonds"), Sewer
Revenue Bonds, Series 2007 E, dated March 6, 2007, issued in the original aggregate principal amount
of $500,000 (the "Series 2007 E Bonds"), and Sewer Revenue Bonds, Series 2007 F, dated March 6,
2007, issued in the original aggregate principal amount of $4,999,900 (the "Series 2007 F Bonds")
simultaneously herewith. The Series 2007 B Bonds, Series 2007 C Bonds, Series 2007 D Bonds, Series
2007 E Bonds and Series 2007 F Bonds are hereinafter collectively referred to as the “Parity 2007 Bonds”.
The Parity 2007 Bonds are being issued on a parity with the Series 2007 A Bonds and the First Lien Bonds
and senior and prior to the Second Lien Bonds.

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

Redemption Provisions:

Mandatory Sinking Fund Redemption

The Series 2007 A Bonds maturing on March 1, 2012, shall be subject to mandatory
redemption prior to maturity in part from moneys on deposit in the Series 2007 A Bonds Sinking Fund at
a redemption price equal to 100% of the principal amount thereof, plus accrued interest to the mandatory
redemption date, on March 1, 2008, and on each March 1 thereafter to and including March 1, 2012, in
annual principal amounts as follows:
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Year Principal Amount
2008 $40,000
2009 $40,000
2010 $40,000
2011 $40,000
2012 (maturity) $45,000

The principal amount of Series 2007 A Bonds maturing March 1, 2012, delivered to or
purchased by the Paying Agent shall reduce pro tanto the principal amount of Series 2007 A Bonds to be
redeemed on the mandatory redemption date with such maturity next following such delivery or purchase,

The Series 2007 A Bonds maturing on March 1, 2017, shall be subject to mandatory
redemption prior to maturity in part from moneys on deposit in the Series 2007 A Bonds Sinking Fund at
a redemption price equal to 100% of the principal amount thereof, plus accrued interest to the mandatory
redemption date, on March 1, 2013, and on each March 1 thereafter to and including March 1, 2017, in
annual principal amounts as follows:

Year Principal Amount
2013 $45,000
2014 $50,000
2015 $50,000
2016 $50,000
2017 (maturity) $55,000

The principal amount of Series 2007 A Bonds maturing March 1, 2017, delivered
to or purchased by the Paying Agent shall reduce pro tanto the principal amount of Series 2007 A Bonds
to be redeemed on the mandatory redemption date with such maturity next following such delivery or
purchase.

The Series 2007 A Bonds maturing on March 1, 2022, shall be subject to mandatory
redemption prior to maturity in part from moneys on deposit in the Series 2007 A Bonds Sinking Fund at
a redemption price equal to 100% of the principal amount thereof, plus accrued interest to the mandatory
redemption date, on March 1, 2018, and on each March 1 thereafter to and including March 1, 2022, in
annual principal amounts as follows:

Year Principal Amount

2018 $55,000

2019 $60,000

2020 $60,000

2021 $65,000

2022 (maturity) $65,000
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The principal amount of Series 2007 A Bonds maturing March 1, 2022, delivered to or
purchased by the Paying Agent shall reduce pro tanto the principal amount of Series 2007 A Bonds to be
redeemed on the mandatory redemption date with such maturity next following such delivery or purchase.

The Series 2007 A Bonds maturing on March 1, 2027, shall be subject to mandatory
redemption prior to maturity in part from moneys on deposit in the Series 2007 A Bonds Sinking Fund at
a redemption price equal to 100% of the principal amount thereof, plus accrued interest to the mandatory
redemption date, on March 1, 2023, and on each March 1 thereafter to and including March 1, 2027, in
annual principal amounts as follows:

Year Principal Amount
2023 : $70,000
2024 $75,000
2025 $75,000
2026 $80,000
2027 (maturity) $85,000

The principal amount of Series 2007 A Bonds maturing March 1, 2027, delivered to or
purchased by the Paying Agent shall reduce pro tanto the principal amount of Series 2007 A Bonds to be
redeemed on the mandatory redemption date with such maturity next following such delivery or purchase.

The Series 2007 A Bonds maturing on March 1, 2037, shall be subject to mandatory
redemption prior to maturity in part from moneys on deposit in the Series 2007 A Bonds Sinking Fund at
a redemption price equal to 100 % of the principal amount thereof, plus accrued interest to the mandatory
redemption date, on March 1, 2028, and on each March 1 thereafter to and including March 1, 2037, in
annual principal amounts as follows:

Year Principal Amount
2028 $90,000
2029 $90,000
2030 $95,000
2031 $100,000
2032 $105,000
2033 $110,000
2034 $115,000
2035 4 $120,000
2036 $125,000
2037 (maturity) $130,000

The principal amount of Series 2007 A Bonds maturing March 1, 2037, delivered to or
purchased by the Paying Agent shall reduce pro tanto the principal amount of Series 2007 A Bonds to be
redeemed on the mandatory redemption date with such maturity next following such delivery or purchase.
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The Series 2007 A Bonds maturing on March 1, 2047, shall be subject to mandatory
redemption prior to maturity in part from moneys on deposit in the Series 2007 A Bonds Sinking Fund at
a redemption price equal to 100% of the principal amount thereof, plus accrued interest to the mandatory
redemption date, on March 1, 2038, and on each March 1 thereafter to and including March 1, 2047, in
annual principal amounts as follows:

Year Principal Amount
2038 $140,000
2039 $145,000
2040 $155,000
2041 $160,000
2042 $170,000
2043 $175,000
2044 $185,000
2045 ' $195,000
2046 $205,000
2047 (maturity) $215,000

The principal amount of Series 2007 A Bonds maturing March 1, 2047, delivered to or -
purchased by the Paying Agent shall reduce pro tanto the principal amount of Series 2007 A Bonds to be
redeemed on the mandatory redemption date with such maturity next following such delivery or purchase.

Optional Redemption

The Series 2007 A Bonds are subject to optional redemption by the Issuer, without premium
or penalty, at the direction of the District, on and after March 1, 2017, in whole on any date or in part on
any Interest Payment Date (and if in part, the District shall select the maturities of the Series 2007 A Bonds
to be redeemed in such order of maturity as the District shall specify and within a maturity by lot or by
such other method as the Bond Trustee determines in its sole discretion to be fair and reasonable and in
denominations of $5,000 and integral multiples thereof), at the redemption price of 100% of the principal
amount thereof being redeemed, together with accrued interest, if any, to the date fixed for redemption.

Special Redemption

The Series 2007 Bonds are subject to redemption at the option and direction of the District,
prior to maturity, in whole or in part from time to time on any Interest Payment Date, with the 2037 Term
Bonds being called first, the 2027 Term Bonds being called second and the 2047 Term Bonds being called
last, by lot within a maturity, in principal amounts of $100,000, and multiples of $5,000 in excess of
$100,000, from amounts deposited with the Bond Trustee by the District from funds of the District
available therefore (other than proceeds of refunding bonds or loan proceeds) at a redemption price equal
to the principal amount thereof, plus accrued interest to the date fixed for redemption.
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In the event of any redemption of less than all outstanding Bonds, Bonds shall be selected for
redemption by lot or in such other manner deemed appropriate by the Paying Agent. If less than all the
Bonds are to be redeemed, the Bonds to be redeemed shall be identified by reference to the Series
designation, date of issue, CUSIP numbers and Maturity Dates.

~ Notice of any redemption of this Bond, unless waived, shall be given by the Paying Agent
on behalf of the Issuer by mailing an official redemption notice by registered or certified mail at least
30 days and not more than 60 days prior to the date fixed for redemption to the Registered Owner of the
Bond or Bonds to be redeemed at the address shown on the Bond Register or at such other address as is

~ furnished in writing by such Registered Owner to the Registrar. A copy of such notice of redemption shall

also be mailed to the Registrar. Notice of redemption having been given as aforesaid, the Bonds or
portions of Bonds so to be redeemed shall, on the Redemption Date, become due and payable at the
redemption price therein specified, and from and after such date (unless the Issuer shall default in the
payment of the redemption price) such Bonds or portions of Bonds shall cease to bear interest.

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

This Bond is payable only from and secured by a pledge of the Net Revenues (as defined in
the Resolution) to be derived from the operation of the System, on a parity with the pledge of Net
Revenues in favor of the holders of the First Lien Bonds and Parity 2007 Bonds, and senior and prior to
the pledge of Net Revenues in favor of the holders of the Second Lien Bonds, and from monies in the
reserve account created under the Resolution for the Bonds (the "Series 2007 A Bonds Reserve Account”)
and unexpended proceeds of the Bonds. Such Net Revenues shall be sufficient to pay the principal of and
interest on all bonds which may be issued pursuant to the Act and shall be set aside as a special fund
hereby pledged for such purpose. This Bond does not constitute an indebtedness of the Issuer within the
meaning of any of the provisions or limitations of the constitution, nor shall the Issuer be obligated to pay
the same, except from said special fund provided from the Net Revenues, the monies in the Series 2007
A Bonds Reserve Account and unexpended proceeds of the Bonds. Pursuant to the Resolution, the Issuer
has covenanted and agreed to establish and maintain just and equitable rates and charges for the use of the
System and the services rendered thereby, which shall be sufficient, together with other revenues of the
System, to provide for the reasonable expenses of operation, repair and maintenance of the System, and
to leave a balance each year equal to at least 115% of the maximum amount payable in any fiscal year for
principal of and interest, if any, on the Bonds and all other obligations secured by a lien on or payable
from such revenues on a parity with or subordinate to the Bonds, including the First Lien Bonds, the Parity
2007 Bonds and the Second Lien Bonds.

All monies received from the sale of this Bond except for accrued interest thereon shall be
applied solely to pay costs of acquisition and construction of certain additions, betterments and
improvements to the System, and pay costs of issuance hereof, and there shall be, and hereby is, created
and granted a lien upon such monies, until so applied, in favor of the registered owner of this Bond.
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IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions and
things required to exist, happen and be performed precedent to and in the issuance of this Bond do exist,
have happened and have been performed in due time, form and manner as required by law, and that the
amount of this Bond, together with all other obligations of said Issuer, does not exceed any limit prescribed
by the Constitution or statutes of the State of West Virginia, and that a sufficient amount of the Net
Revenues of the System has been pledged to and will be set aside into said special fund by said Issuer for
the prompt payment of the principal of and interest on the Bonds of which this Bond is one.

This Bond, under the provisions of the Act is and has all the qualities and incidents of, a
negotiable instrument under the Uniform Commercial Code of the State of West Virginia, but may be
transferred only upon the surrender hereof at the office of the Registrar and otherwise as provided by the
Resolution.

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

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

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

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

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, BERKELEY COUNTY PUBLIC SERVICE SEWER
DISTRICT (WEST VIRGINIA) has caused this Bond to be signed by its Chairman, and its corporate seal
to be imprinted hereon and attested by its Secretary, and has caused this Bond to be dated as of the Bond

Date specified above.

[SEAL]

ATTEST:
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

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

Dated; March 1, 2007.

o

UNITED BANKQINC., as Registrar
& ow

hérized Officer
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(Form Of)
ASSIGNMENT

Social Security or Other Identifying Number of Assignee

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

the within Bond and does hereby irrevocably constitute and appoint

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

Dated: )

SIGNATURE GUARANTEED:

(Bank, Trust Company or Firm)

(Authorized Officer)

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

02.27.07
067740.00015
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Unless this Bond is presented by an authorized representative of The Depository Trust Company, a New York corporation
("DTC"), to Issuer or its agent for registration of transfer, exchange, or payment, and any Bond issued is registered in the name
of Cede & Co. or in such other name as is requested by an authorized representative of DTC (and any payment is made to Cede
& Co. or to such other entity as is requested by an authorized representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER
USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the registered owner
hereof, Cede & Co., has an interest herein.

No.AR-2 $250,000

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT
(WEST VIRGINIA)
SEWER REVENUE BONDS, SERIES 2007 A (BANK QUALIFIED)

INTEREST RATE MATURITY DATE BOND DATE CUSIP NO.

4.300% March 1, 2017 March 1, 2007 084249BS9

REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT: TWO HUNDRED FIFTY THOUSAND DOLLARS

KNOW ALL MEN BY THESE PRESENTS: That BERKELEY COUNTY PUBLIC
SERVICE SEWER DISTRICT (WEST VIRGINIA), a public service district and public corporation and
political subdivision of the State of West Virginia in Berkeley County of said State (the "Issuer"), for value
received, hereby promises to pay, solely from the special funds provided therefor, as hereinafter set forth,
to the Registered Owner specified above, or registered assigns (the "Registered Owner"), on the Maturity
Date specified above, the Principal Amount specified above and solely from such special funds also to pay
interest on said Principal Amount from the Interest Payment Date (as hereinafter defined) preceding the
date of authentication hereof or, if authenticated after the Record Date (as hereinafter defined) but prior
to the applicable Interest Payment Date or on said Interest Payment Date, from said Interest Payment Date
or, if no interest has been paid, from the Bond Date specified above, or, if and to the extent that the Issuer
shall default in the payment of interest on any Interest Payment Date, then this Bond shall bear interest
from the most recent Interest Payment Date to which interest has been paid or duly provided for, and in
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Unless this Bond is presented by an authorized representative of The Depository Trust Company, a New York corporation
("DTC"), to Issuer or its agent for registration of transfer, exchange, or payment, and any Bond issued is registered in the name
of Cede & Co. or in such other name as is requested by an authorized representative of DTC (and any payment is made to Cede
& Co. or to such other entity as is requested by an authorized representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER
USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the registered owner
hereof, Cede & Co., has an interest herein.

No.AR-3 $305,000

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT
(WEST VIRGINIA)
SEWER REVENUE BONDS, SERIES 2007 A (BANK QUALIFIED)

INTEREST RATE MATURITY DATE BOND DATE CUSIP NO.

4.500% March 1, 2022 March 1, 2007 084249BT7
REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT: THREE HUNDRED FIVE THOUSAND DOLLARS

KNOW. ALL MEN BY THESE PRESENTS: That BERKELEY COUNTY PUBLIC
SERVICE SEWER DISTRICT (WEST VIRGINIA), a public service district and public corporation and
political subdivision of the State of West Virginia in Berkeley County of said State (the "Issuer"), for value
received, hereby promises to pay, solely from the special funds provided therefor, as hereinafter set forth,
to the Registered Owner specified above, or registered assigns (the "Registered Owner"), on the Maturity
Date specified above, the Principal Amount specified above and solely from such special funds also to pay
interest on said Principal Amount from the Interest Payment Date (as hereinafter defined) preceding the
date of authentication hereof or, if authenticated after the Record Date (as hereinafter defined) but prior
to the applicable Interest Payment Date or on said Interest Payment Date, from said Interest Payment Date
or, if no interest has been paid, from the Bond Date specified above, or, if and to the extent that the Issuer
shall default in the payment of interest on any Interest Payment Date, then this Bond shall bear interest
from the most recent Interest Payment Date to which interest has been paid or duly provided for, and in
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Unless this Bond is presented by an authorized representative of The Depository Trust Company, a New York corporation
("DTC"), to Issuer or its agent for registration of transfer, exchange, or payment, and any Bond issued is registered in the name
of Cede & Co. or in such other name as is requested by an authorized representative of DTC (and any payment is made to Cede
& Co. or to such other entity as is requested by an authorized representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER
USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the registered owner
hereof, Cede & Co., has an interest herein. :

No.AR-4 $385,000

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT
(WEST VIRGINIA)
SEWER REVENUE BONDS, SERIES 2007 A (BANK QUALIFIED)

INTEREST RATE MATURITY DATE BOND DATE CUSIP NO.
4.625% March 1, 2027 March 1, 2007 084249BU4

REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT: THREE HUNDRED EIGHTY-FIVE THOUSAND DOLLARS

KNOW ALL MEN BY THESE PRESENTS: That BERKELEY COUNTY PUBLIC
SERVICE SEWER DISTRICT (WEST VIRGINIA), a public service district and public corporation and
political subdivision of the State of West Virginia in Berkeley County of said State (the "Issuer"), for value
received, hereby promises to pay, solely from the special funds provided therefor, as hereinafter set forth,
to the Registered Owner specified above, or registered assigns (the "Registered Owner"), on the Maturity
Date specified above, the Principal Amount specified above and solely from such special funds also to pay
interest on said Principal Amount from the Interest Payment Date (as hereinafter defined) preceding the
date of authentication hereof or, if authenticated after the Record Date (as hereinafter defined) but prior
to the applicable Interest Payment Date or on said Interest Payment Date, from said Interest Payment Date
or, if no interest has been paid, from the Bond Date specified above, or, if and to the extent that the Issuer
shall default in the payment of interest on any Interest Payment Date, then this Bond shall bear interest
from the most recent Interest Payment Date to which interest has been paid or duly provided for, and in
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Unless this Bond is presented by an authorized representative of The Depository Trust Company, a New York corporation
("DTC"), to Issuer or its agent for registration of transfer, exchange, or payment, and any Bond issued is registered in the name
of Cede & Co. or in such other name as is requested by an authorized representative of DTC (and any payment is made to Cede
& Co. or to such other entity as is requested by an authorized representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER
USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the registered owner
hereof, Cede & Co., has an interest herein.

No.AR-5 ' $1,080,000

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT
(WEST VIRGINIA)
SEWER REVENUE BONDS, SERIES 2007 A (BANK QUALIFIED)

INTEREST RATE MATURITY DATE BOND DATE CUSIP NO.

4.650% March 1, 2037 March 1, 2007 084249BV2
REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT: ONE MILLION EIGHTY THOUSAND DOLLARS

KNOW ALL MEN BY THESE PRESENTS: That BERKELEY COUNTY: PUBLIC
SERVICE SEWER DISTRICT (WEST VIRGINIA), a public service district and public corporation and
political subdivision of the State of West Virginia in Berkeley County of said State (the "Issuer"), for value
received, hereby promises to pay, solely from the special funds provided therefor, as hereinafter set forth,
to the Registered Owner specified above, or registered assigns (the "Registered Owner"), on the Maturity
Date specified above, the Principal Amount specified above and solely from such special funds also to pay
interest on said Principal Amount from the Interest Payment Date (as hereinafter defined) preceding the
date of authentication hereof or, if authenticated after the Record Date (as hereinafter defined) but prior
to the applicable Interest Payment Date or on said Interest Payment Date, from said Interest Payment Date
or, if no interest has been paid, from the Bond Date specified above, or, if and to the extent that the Issuer
shall default in the payment of interest on any Interest Payment Date, then this Bond shall bear interest
from the most recent Interest Payment Date to which interest has been paid or duly provided for, and in
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Unless this Bond is presented by an authorized representative of The Depository Trust Company, a New York corporation
("DTC"), to Issuer or its agent for registration of transfer, exchange, or payment, and any Bond issued is registered in the name
of Cede & Co. or in such other name as is requested by an authorized representative of DTC (and any payment is made to Cede
& Co. or to such other entity as is requested by an authorized representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER
USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the registered owner
hereof, Cede & Co., has an interest herein.

No.AR-6 $1,745,000

UNITED STATES OF AMERICA -
STATE OF WEST VIRGINIA
BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT
(WEST VIRGINIA)
SEWER REVENUE BONDS, SERIES 2007 A (BANK QUALIFIED)

INTEREST RATE MATURITY DATE BOND DATE CUSIP NO.

5.000% March 1, 2047 March 1, 2007 084249BWO
REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT: ONE MILLION SEVEN HUNDRED FORTY-FIVE THOUSAND
DOLLARS

KNOW ALL MEN BY THESE PRESENTS: That BERKELEY COUNTY PUBLIC
SERVICE SEWER DISTRICT (WEST VIRGINIA), a public service district and public corporation and
political subdivision of the State of West Virginia in Berkeley County of said State (the "Issuer"), for value
received, hereby promises to pay, solely from the special funds provided therefor, as hereinafter set forth,
to the Registered Owner specified above, or registered assigns (the "Registered Owner"), on the Maturity
Date specified above, the Principal Amount specified above and solely from such special funds also to pay
interest on said Principal Amount from the Interest Payment Date (as hereinafter defined) preceding the
date of authentication hereof or, if authenticated after the Record Date (as hereinafter defined) but prior
to the applicable Interest Payment Date or on said Interest Payment Date, from said Interest Payment Date
or, if no interest has been paid, from the Bond Date specified above, or, if and to the extent that the Issuer
shall default in the payment of interest on any Interest Payment Date, then this Bond shall bear interest
from the most recent Interest Payment Date to which interest has been paid or duly provided for, and in
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PUBLIC SERVICE COMMISSION
OF WEST VIRGINIA
 CHARLESTON

At a session of the PUBLIC SERVICE COMMISSION OF WEST VIRGINIA n

‘ the City of Charleston on the 14" day of September 2006.

_ ’CASE NO 06-0026- PSD CN

BERKELEY COUNTY PUBLIC SERVICE SEWER

. DISTRICT

Application for a certlﬁcate of convenience -
“and mnecessity to comstruct, operate and
"~ maintain the North Berkeley Sewer Project,
Phase I in the Spring Mills, Hainesville, -
Bedington, Bessemer and Berkeley Station
areas of Berkeley County.

COMMISSION ORDER S

OnJ anuary 10,2006, the Berkeley County Public Service Sewer D1stnct ( Dlstnct)

- filed an application for a certificate of convenience and necessity to construct, operate and
‘maintain the North Berkeley Sewer Project Phase I (Project) in the Spring Mills,

Hainesville, Bedington, Bessemer and Berkeley Station areas of Berkeley County. The o
Project was estlmated to cost $28 626,500.00.

In support of the application, the District explamed that the Project system

conﬁguranon follows the District’s 10-year plan of constructing a sewer infrastructure

backbone” along the I-81 and Route 11 corridors to serve existing poteritial customers -
in pocket areas of development. The District says.this will immediately provide public
sewer facilities to the high density areas that have the greatest need and also provide E
public sewer facilities for extension by private development in areas dictated by market
demand and land availability. Furthermore, the District asserts that the West Virginia
Department of Environmental Protection and United States Geologwal Survey (USGS) .
have identified a serious groundwater confamination problem in and adjacent to areas
affected by this Project that is caiised by a high rate of failure of private septic systems.

© The problem is expected to worsen in those areas with a hlgh rate of residential and -
“commeroial growth. According to the District, the Project will 51gn1ﬁcant1y alleviate the

contamination problem by retiring from service more than 1,647 private septic systems,

Public Service Commission
of West Virginia
*+ Charleston
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six package treatment plants owned and operated by private entities, and one complex

- package treatment facility owned and operated by the District, which lack the efficiency

and treatment capability of the Sequencing Batch Reactor wastewater treatment -
technology to be utlhzed by the District. :

The Dlstnct states in its application that although the current estimated project cost
is $28,626,500.00, it estimates that the total project cost may increase to a maximum of
$34,000, OOO 00 at the time of construction. The District intends to fund the entire cost
with a subsidized loan through the USDA Rural Utility Service (RUS) at 4.25% interest
for a term ‘of 40 years. The District said it also intends to obtain interim construction
financing with a line of credit through Susquehanna Bank (SA) ($50,000.00 front-end fee)
at an interest rate based upon the five-year Treasury Note on the date of closmg The
Project will serve 2,088 customers, including 1,647 new customers. '

In its application, the District requested a Walver. of the Rulé 42 requirements
because it is not seeking a rate change, The District’s current customer base and the 1,647
new customers to be added as a result of the Project will generate sufficient revenues to

' pay for the additional debt service and operations and maintenance expenses of the Project

without necessitating a rate increase.

A Notlce of Filing was entered on January 11, 2006, d1reot1ng the District to give
notice of the ﬁlmg of its apphcat1on .

Commission Staff filed an Initial Joint Staff Memorandum and a formal data
request on February 7, 2006. -

Affidavits of publication were filed on February 17,2006, on behalf of the District.

~ The Notice of Filing was published in The Journal on January 20, 2006. The notice

provided a thirty-day period, following the date of publication, dunng Wlnch t1me protests
or interventions could be filed.

‘The District responded to Staff’s formal data request by filing Vanous documents

- on February 27 2006 and on March 14, 2006.

Various protest and follow-up letters were ﬁled between Maroh 22 2006 and_

June 7, 2006

 Staff ﬁled its Fmal Joint Staff Memorandum on August 14, 2006, noting that the

statutory thlrty day protest period ended on Monday, February 20, 2006. Although
- approximately seven protest letters were filed, all were filed after the statutory thirty-day
 protest period. Staff also discussed at length the adequate documentation of the need for
- this Project, 1nclud1ng the serious groundwater contamination pI'OJeCt identified by the

USGS.

Public Service Commission

of West Virginia )
Charlaatnam . 2




With regard to the RUS funding, Staff explamed that the annual debt service
payments on the RUS loan will be approximately $1,519,755. Currently the District only
~ has RUS funding committed for $25,104,000. The District is pursuing the additional.

- $3,522,500 commitment from RUS. The Dis’criot has secured funding of the $3,522,500
 deficit with the commitment of tax-exempt bonds underwritten from Crews & Associates.
Fundmg for the tax-exempt bonds has been secured as a backup in case the add1t1ona1

amount cannot be secured frorn RUS. :

Add1t10na11y, Staff explamed that the Dlstnct s proposed interim ﬁnancmg Would ‘
‘be retired by the RUS loan once the proceeds are distributed. Hovever, the SB interim
-~ financing would require a $50,000 up-front or loan application processing fee. Staff feels
that the up-front fee is excessive and suggests the District seek alternative proposals. In
discussions with the District, Staff said it was indicated that 1nter1m financing may not be
necessary. The District obtained a commitment from SB in case ifiterim financing would
be necessary. However, Staff recommended denial of this proposed interim financing
through SB and recommended that the District seek and obtain at least two other interim
financing proposals and provide documentatlon of those proposals to the Commission.

The Districthas requested a waiver of the Rule 42 requirements on the grounds that
the Project will not require any rate increase. The District has submitted funding
commitment letters, revenue projections, and a cash flow analysis as support. The project
will serve approximately 2,088 customers, including 1,647 new customers. The District’s
revenue projections are based upon the 2,088 customers, approximately 1,523 additional
- customers from developments that will be able to connect, and a projected growth

estimate. In its cash flow analysis, Staffhas not provided for the projected growth estimate
due to those customers not being known and measurﬁble The 1,523 additional customers
are customers currently or in the near future receiving sewer service from packaged

- treatment plants from individual developments. The construction of this plant will provide
the opportunity for these custoners to connect to the District’s system. Staff’s cash flow -
analysis states project related costs along with the 2,088 Project customers. Verbally, the
District has stated to Staff that they have approximately another 300 new customers to
‘sign on to the PrOJect after the ﬁhng date

Based on the engineer’s est1mates the annual O&M expenses Wlll increase -

$463,700 primarily from power, labor, and maintenance associated with this Project. The
Staff Engineer reviewed these estimates and recommends only a $213,357 increase. Staff
explained that the District’s current rates contain no minimum charges and provide an
~average residential bill for 4, 500 gallons of $42.10. After completlon of this Project, the
District, based on Staffs cash flow analysis, is proposed to have operating revenues and -
operating expenses of $10,877,359 and $4,170,973, respectively. This amount of

- operating revenues will be sufficient to cover the proposed annual operating expenses,
‘debt service, and reserve requirements ‘while providing a cash flow surplus of

approximately $711,518 and a debt coverage ratio of 128.69%.

Public Service Commission
of West Virginia ) L -
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0

0

e

——

Based on the above, Staff recommended the District be granted the requested
- certificate of convenience and necessity, without hearing. Staff also recommended

* approval of the Staff-recommended rates and the following Project financing: a
$25,104,000 RUS loan (4.25% for 40 years) and $3,522,500 Tax-exempt Bonds. Staff
recommended that the requested interim financing be denied and that the District pursue
other interim avenues, if ultlmately necessary. Finally, Staffalso recommended thata copy

of 'the bids be filed as soon as. they are tabulated and that the District notify the |

Commission when its engineer has performed the substantial completion of the Project.

DISCUSSION

At the outset, the Commlsswn notes that W Va. C'ode § 24- 2 11 prov1des in
pertment part, as follows : :

(a) No public utility . . . shall begin the construction of any
plant . . . for furnishing to the public any [utility] service .
unless and until it shall obtain' from the public service
‘commission a certificate of convenience and nesessity
requiring such construction . . . . Upon the filing of any
“application for such certificate, and after hearing, the
commission may, in its discretion, issue or refuse to issue, or
issue in part and refuse in part, such certificate of
~convenience and necessity: Provided, That the commission,
after it gives proper notice and if no protest is received within
thirty days after the notice is given, may waive formal -
hearing on the application. -

Furthermore in cons1der1ng acertificate apphcatlon the Commission must assess whether -

‘the general public convenience will be served and assess the public necessity for the
PI‘OjeCt Sexton v. Publzc Service Commzsszon 188 W.Va. 305 423 S.E.2d 914 (1992)

_ The Comm1ss1on concludes that the PrOJect is needed for those reasons glven and
discussed above, mcludmg the serious groundwater contamination problem identified by
~ the USGS in and adjacent to areas affected by this Project. will serve approximately 2,088

. ‘customers, 1nclud1ng 1,647 new customers. Moreover, the Comimission concludes that'the -

-

general public convenience will be served by this PrOJect since the District will not raise
its rates as a result of this Pr03ect : :

The Notice of Filing of the District’s apphoatlon was published in T he Journal on _

.Tanuary 20, 2006, allowing for a thirty- day period, following the date of publication,

 during which time protests or interventions could be filed. Thus, the protest period expired

- on Monday, February 20, 2006. The Commission acknowledges that various protest and
~ follow-up letters were filed between March 22, 2006 and June 7, 2006. As the protest

Public Service Commission
of West Virginia . _ ‘
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letters were filed after the statutory th1rty—day protest period, the Comm1ss1on concludes
that it is appropnate to wa1ve forrnal hearing on thrs apphcatlon )

- The Commission will approve the Drstnct s proposed ﬁnanoing, consisting of a
$25,104,000 RUS loan (4.25% for 40 years) and $3,522,500 Tax-exempt Bonds. The

' Comrmssmn concurs, however, with Staff’s reasomng in that the proposed interim

ﬁnancmg should be denied.

‘Given Staff’s analysis and that the District is not increasing rates as a result of the -

| PrOJ ect, the Commission concludes that it is appropnate to grant the requested waiver of

the requ1rements of Tanff Rule 42. ‘ : -

- While the D1str10t d1d not request a rate increass in this case, Staff explained that
the District’s current rates contain no minimum charges and provide an average residential
bill for 4,500 gallons of $42.10. With proper calculation, this is correct. However, the
Commission notes the following: 1) that the District’s current tariff includes: “Flat Rate:
$42,08 per month”; and 2) Staff’s recommended tariff includes: “Flat Rate Charge
Equivalent of 4,500 gallons of water usage, $42.10 per month.” Although an increase is .

" noted in the Staff-recommended tariff, the two cent increase is merely a mathematical
“correction, The Commission will therefore approve the Staff-recom.mended tariff and the
* correction therein. :

Accordingly, the Commission will (1) grant the requested certificate of
convenience and necessity to the District, without hearing; (2) approve the financing for
the Project, consisting of a $25,104,000 RUS loan (4.25% for 40 years) and $3,522,500

Tax-exempt Bonds; (3) grant the requested Rule 42 waiver; (4) approve Staff’s

recommended rates and charges, which include a mathematical correction of the Flat Rate
Charge; (5) deny the proposed interim financing and require the District seek and obtain
atleast two other interim financing proposals, providing documentation of those proposals
to the Commission; (6) require the District to submit a copy of the bids as soon as they are
tabulated; (7) require the District to notify the Commission when. its engineer has.
performed the substantial completion of the Project and (8) require the District to request
a reopening of this case if there'is any change in the plans and/or scope of the Project, or
where a change in financing affects rates. If there is a change in the project cost that does
not affect rates, the District shall ﬁle an affidavit 51gned by its CPA Venfylng rates are not

B affected.

FINDINGS OF FACT

1. On January 10, 2006 District filed an apphcatlon for a certlﬁoate of
convenience and necessity to construct, operate and maintain the North Berkeley Sewer -
Project Phase I in the Spring Mills; Hainesville, Bedington, Bessemer and Berkeley
Stat1on areas of Berkeley County The Project was estimated to cost $28 626, 500, OO

Public Service Commission
of West Virginia v K :
Charleston ' : 5




O

2. The project system configuration follows the District’s 10-year plan of
constructing a sewer infrastructure “backbone” along the I-81 and Route 11 corndors to
serve existing potent1al customers in pocket areas of development.

3. TheWest V1rg1n1a Department of Env1ronmental Protection and USGS have
identified a serious groundwater contamination problem in and adjacent to areas affected
by this Project that is caused by a high rate of failure of private septic systems. The
problem is expected to worsen in those areas with a high rate of residential and ‘
commercial growth. ' '

4.  TheProject will significantly alleviate the contamination problem by retiring
from service more than 1,647 private septic systems, six package treatment plants owned
and operated by private entities, and one complex package treatment facility owned and
operated by the District, which lack the efficiency and treatment capability of -the
Sequencing Batch Reactor wastewater treatment technology to be utilized by the District.

5. The District intends to fund the-entire cost w1th a subsldized loan through

the USDA RUS at 4.25% interest for a term of 40 years.

6. Currently the District only has RUS funding committed for $25,104,000.

‘The District is pursuing the additional $3,522,500 commitment from RUS.

7. - The District- has secured funding of the $3,522,500 deficit with the
commitment of tax-exempt bonds underwritten from Crews & Associates. Funding for the

tax-exempt bonds has been secured as a backup in case the additional amount cannot be
secured from RUS. ' v

8. The Distnct proposed interim construction financing with a line of credit -
through Susquehanna Bank ($50,000.00 front-end fee) at an interest rate based upon the
ﬁve-year Treasury Note on the date of closing.

9. - TheDistrict requested a waiver ofthe Rule 42 requirements because it isnot B

1 seekrng a rate change.

10.  The Notice of F111ng was publistied in The Journal tn January 20 2006

(See Afﬁdav1ts of pubhcatlon filed February 17, 2006)

11.  The Notice of Fihng provided a thirty-day period, following the date of

* publication, durmg Wthh time protests or interventions could be filed.

12.  The statutory thirty-day protest penod ended on Monday, February 20, 2006.

.13, Various protest and follow-up letters were ﬁled between March 22, 2006

and June 7, 2006

Public Service Commission
of West Virginia -
_ Charleston ’ _ 6
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14, On August 14, 2006, Staff recommended the Diétrict»be granted the
requested certificate of convenience and necessity, .without hearing. Staff also
recommended approval of the Staff-recommended rates and the following Project
financing: a $25,104,000 RUS loan (4.25% for 40 years) and $3, 522,500 Tax-exempt
Bonds. Staff recommended that the requested interim ﬁnancmg be denied and that the
District pursue other interim avenues, if ultimately necessary. .Finally, Staff also
recommended that a copy of the bids be filed as soon as they are tabulated and that the

- District notify the Commission When its engmeer has performed the substantial

completion of the Project.

CONCLUSIONS OIF LAW

1. The District’s requested certificate of convenience and necessity should be
granted to the District, without hearing. -

2. The District’s financing for the"Projeet, consisﬁng of-a $25,104,000 RUS -
loan (4.25% for 40 years) and $3, 522 500 Tax-exempt Bonds, ‘should be approved.

3. The DlStl‘lCt should be granted the requested Rule 42 waiver, as 1t will not

E mcrease its rates as a result of this Project.

4, Staff’s recommended rates and charges,_ which include a mathematical

. correction of the Flat Rate Charge, should be approved.

5. The District’s proposed interim financing should not be approved. The
District should be required to seek and obtain at least two other interim financing
proposals, if it becomes necessary, and provide documentatlon of those proposals to the
Commission. »

6. The D1str10t should be requlred to submlt a copy of the bids as soon as they
are tabulated.

7.. The Dlstrlct should notify the Comm1ssmn when its engmeer has certified

the Project as substantially complete.

8. The Dlstnot should request a reopening of this case if there is any change ’

in the plans and/or scope of the Project, or where a change in financing affects rates. If
- there is a change in the Project cost that does not affect rates, the District shall ﬁle an

afﬁdav1t signed by 1ts CPA verifying rates are not affected
ORDER

- ITIS, TﬁEREFORE, ORDERED that the Berkeley County Public Seryice Sewer -
District is hereby granted a certificate of convenience and necessity to construct, operate

Public Service Commission
of West Virginia . .
Charleston - ‘ . 7
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and maintain the North Berkeley Sewer Project Phase I, at an estimated PrOJect cost of

- $28,626,500.00.

" IT IS FURTHER ORDERED that the Berkeley County Pubhc Service Sewer

District’s financing for the Project is hereby approved, consisting of a $25 104,000 RUS

loan (4.25% for 40 years) and 83, 522 SOO Tax-exempt Bonds.

- IT IS FURTHER ORDERED that the Berkeley County Public Serv1ce Sewer
District’s proposed interim financing is hereby denied. The District shall seek and obtain
at least two other interim financing proposals, if it becomes necessary, and provide

: doc_urn_entahon of those proposals to the Commission. -

- IT IS FURTHER ORDERED that the Berkeley Ccunty Public Service Sewer
District’s requested waiver of the requirements of Tariff Rule 42 is hereby granted.

ITIS FURTHER ORDERED that Staff’s recommended rates and charges, attached
hereto as Attachment A, are hereby approved. o

T IS FURTHER ORDERED that the Berkeley County Public Serv1ce Sewer
District submlt a copy of the bids as soon as they are tabulated.

IT IS FURTHER ORDERED that the Berkeley County Public Service Sewer

District not1fy the Commission When its engineer has certified the pI'OJ ject as substantially

complete

IT IS FURTHER ORDERED that the Berkeley County Public Service Sewer
District shall request a reopening of this case if there is any change in the plans and/or
scope of the Project, or where a change in financing affects rates.

IT IS FURTHER ORDERED that if there isa change in th‘e Prcj ect cost that does
not affect rates, the Berkeley County Public Service Sewer District shall file an affidavit
signed by its CPA venfymg rates are not affected '

IT IS FURTHER ORDERED that upon entry hereof th1s proceedmg shall be
remcved from the Comrrusswn S actlve docket of cases. :

Public Service Commission
of West Virginia ' :
Charleston L . . 8
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IT IS FURTHER ORDERED that the Commission's Executive Secretary serve a
copy of this order upon all parties of record by United States First Class Mail and upon
Commission Staff by hand delivery.

A& e Copry, Tests

TBS/jm
060026¢.wpd

S Siguine
- Heecwiive Reonetaey
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Attachment A
Sheet ] of6

BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT
Case No. 06- 0026 PSD-CN

APPROVED RATES

- APPLICABILITY _ '
Applicable to all customers served by the Berkeley County Public
‘Service Sewer District other than the former customers of Sylvan Grove
Waste Treatment, Inc.

AVAILABILITY QF SERVICE
Avallable for general domestic, commercial and mdustnal scrvice

RATES )
~ Usage Charge: - $7.60 per 1,000 gallons of water usage
~ Service Charge: - $7.90 per month

FLAT RATE CHARGE

Equivalent of 4,500 gallons of water usage, $42. lO per month,

TAP FEE :
The following charge is to be made whenever the utility installs a ncw
tap to serve an applicant.

A tap fee of $350.00 will be charged to customers applying for service
outside of a certificate proceeding before thc Commission for cacli new
tap to the system.

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 amount unpaid. This dclayed
payment pcnalty is not interest and is to be collected only once for cach
bill where it is applicable. ' :

DISCONNECT/RECONNEC’] /ADMINISTRA TIVE FEES
Whenever water service has been disconnected for non-payment of
sewer bills in conjunction with a water service termination agreement, a
~disconnection fee of $10.00 shall be charged; or, in the cvent the
delinquent - sewer bill is collested by the waler company,  an
‘administrative fee of $10.00 shall be charged. \
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Whenever water service, which has been previously disconnccted or

otherwise withheld for nonpayment of a sewer bill in conjunction with a
water service termination aglcemcnt is reconnected, a ICCOHHLCUOH [ce
of $10. OO shall be charged. '

LEAK ADJUSTMENT

$0.53 per 1,000 gallons of water is to be used when a bill reflects
unusual water consumption which can be attributed to eligible leakage
on the customer's side of the meter. This rate shall be applicd to all such
consumption above the customer's historical average usage.

SURFACE OR GROUND WATER-SURCHARGE

An additional amount shall be charged where surface or ground water is
introduced into the sanitary system where evidence of a violation cxists.

Surcharge formula to be applied in cases where surface drainage is

‘connected to the utility's sewer system.

Applicability .
Whenever the utility has dlscovcrcd that a customer's roof drain,

downspout, storm sewer or similar facilities that conduct sulfacc
water have been connected to the utility's sewer system, and such
customer has failed to take appropriatc action, within thirty (30) days

- of receipt of-a démand by the utility in accordance with the Rules of
the Public Service. Commission, to eliminate such conncction, a
surcharge will be imposed upon thc customer caleulated on the basis
of the following formula:

S= AxRx.0006233 x C

S = AxRx.006233xC

S = The su1charge in dollars
A "~ = The area under roof and/or the arca of any other water
collection surface connected to the sanitary sewcr, in squarc feel. |
R - = The measurced rainfall, in inches ,
0006233 .= " A conversion factor to change inches ol rain x squarce

C

~fect of surface to thousands of gallons of water
The utility's. approved rate per thousand gallons of
metered watcl usago »
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APPROVED-CAPACITY IMPROVEMENT FEES (CIFs)

~ APPLICABLE TO DEVELOPERS ONLY

Meter Size
5/8inch
3/4inch

1 inch

1- 1/2 inch

2 inch Standard

2 inch Compound

3 inch Standard

3 inch Compound

4 inch Standard

4 inch Compound

6 inch Standard

6 inch Compound

8 inch Standard

8 inch Compound

" Factor
1
Ll
1.4
1.8

29

2.5
11
16
14
25

21

50
29
80

CIF

$ 1,581.00

1,739.00
©2,213.00
©2,845.00

4,584.00

3,952.00

17,388.00
25,291.00
22,130.00
39,517.00
©33,194.00
79,034.00
45,840.00
126,455.00

Meters in excess of 8 inches will be individually evaluated. |

CIFs are due as of the date of the final sewer availability lctter issued by

the Berkeley County Public Service Sewer District,

The following property owners are exempt from payment of the CIF -
owners of existing or new (being ¢onstructed) single-family structurcs,
where the person applying for service will be the customer of record,
~and the proposed service location is not part of a larger land tract under
development, or a subdivided portion of a larger tract that was
previously subdivided for commercial or residential development, for

profit.
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APPLICABILITY

Apphoablc to all formel customers of Sylvan Grove Wastc Treatment,
Inc.

AVAILABILITY OF SERVICE
Available for general domestic, commercial and industrial service

CHARGES

First. 3,000 gallons per month o $8.05 per 1,000 gallons
Next 7,000 gallons per month ’ - $7.02 per 1,000 gallons
All Over 10,000 gallons per month $5.11 per 1,000 gallons

MINIMUM CHARGE
No bill will be rendered for less than $24.15 per month, which is the

equivalent of 3,000 gallons of usage.

TAP FEE
The following charge is to be made whenever the utility installs a new
tap to serve an applicant,

A tap fee of $250.00 will be charged to customers who apply for service
outside of a certificate pxooecdmg before the Commission for cach new
- tap to the system

DISCONNECT/RECONNECT/ADMINISTRATIVE FEES

Whenever water service has been- disconnected for non-payment of
sewer bills in conjunction with a water service termination agrecment, a
disconnection fee of $10.00 shall be charged; or, in thc event the
delinquent sewer bill is collected by the water company, an
administrative fee of $10.00 shall be charged. : :

Whenever water service, which has becn previously disconnccted or -
otherwise withheld for nonpayment of a sewer bill in conjunction with a
_water service termination agr ccmcnt is reconneeted, a reconncction fee

. of$10 00 shall bL charged.

_ DELAYED PAYMENT PFNAL’I Y

The above schedule is net. On all accounts not paid in ['u]l whcn duc, ten
percent will be ‘added to the net current amount unpaid. This delayed
payment penalty is not interest and is to bc ooHcotcd only once for cach
blll where 1t is appropriate.
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LEAK ADJ USTMENT

$0.47 per 1,000 gallons of water is to be used when a bill reflects
unusual water consumptlon which can be attributed to eligible lcakage
on the customer's side of the meter, This rate shall be applied to all bUCh
consumptxon above the customcl s historical average usage.-

SURFACE OR GROUND WATER SURCHARGE
An additional amount shall be charged where surface or ground water is
introduced into the sanitary system where evidence of a violation cxists.

Surcharge formula to be applied in cases’ where surface drainage is
connected to the utility's sewer system.

Applicability J

Whenever the utility has discovered that a customer's roof drain,
downspout, storm sewer or similar facilitics that conduct surface
water have been connected to the utility's secwer system, and such
customer has failed to take appropriate action, within thirty (30) days
of receipt of a demand by the utility in accordance with the Rules of
the Public Service Commission, to eliminate such conrcction, a
surcharge will be imposed upon the customer calculated on the basis
of the following formula: '

S= AxRx.0006233 x C

S AxRx.006233xC
S = The surcharge in dollars

A = The area under roof and/or the arca of any other water
R

l]ectlon surface connected to the samtaly sewer, in square fcct.
- The measured rainfall, in inches

.0006'233 = A conversion factor to change inches of rain x squarc
‘ feet of surface to thousands of galloris of water
C. = The utility's approved rate per thousand gallons of

metered water usage. |
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' APPROVED CAPACITY IMPROVEMENT FEES (Cl

APPLICABLE TO DEVELOPERS ONLY

Meter Size

. 5/8inch ‘
3/4inch =

1 inch

1-1/2 inch

2 inch Standard

2 inch Compound

3 inch Standard

3 inch Compound

4  inch Standard

4

6

6

8

8

inch Compound

inch Standard
inch Compound
inch Standard

" inch Compound

Factor

1
1.1
1.4
1.8
2.9
2.5
11
16
14
25
21
50
29

- 80

Attachment A
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CIF
1,581.00
1,739.00
2,213.00
2,845.00
4,584.00

'3.952.00
17,388.00

25,291.00

22,130.00

39,517.00

33,194.00

79,034.00

45,840.00

126,455.00

Meters in excess of 8 inches will be individually evaluated.

" CIFs are due as of the date of the final sewcer availability ]CUCI issucd by

the Berkeley County Public Scmce Sewer District.

The following property owners are exempt from payment of the CIF -
owners of existing or new (being constlucted) single-family structures,
where the person applymg for service will be the customer of record,
and the proposed service location is not part of a larger land tract under
‘development, or a subdivided portion of a larger tract that was
previously subdmded for commelmal or 1csxdent1al dwclopmcnt for

profit.
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060026c0ma021507. wpd
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 15 day of February, 2007,

CASE NO. 06-0026-PSD-CN

BERKELEY COUNTY PUBLIC SERVICE SEWER

DISTRICT
Application for a certificate of convenience and
necessity to construct, operate and maintain the
North Berkeley Sewer Project, Phase I in the
Spring Mills, Hainesville, Bedington, Bessemer
and Berkeley Station areas of Berkeley County.

COMMISSION ORDER

On January 10,2006, the Berkeley County Public Service Sewer District (District) filed
an application fora certificate of convenience and necessity to construct, operate and maintain

the North Berkeley Sewer Project Phase I (Project) in the Spring Mills, Hainesville,

Bedington, Bessemer and Berkeley Station areas of Berkeley County. The Project was
estimated to cost $28,626,500.00.

On July 19, 2006, the Commission issued an order in Case No. 06-0630-PSD-T,
Berkeley County Public Service Sewer District, that approved an increase in the
disconnect/reconnect/administrative fees, the addition of a return check charge, and the
modification of the conversion factor to measure inches of rain water.

The Commission granted the District a certificate of convenience and neéessfcy inthe -
|~ -present-ease by order-issued-September-14;2006- - That- order-also approved certain-rates. for- |

the pI'O_] ect:

On Jamary 17, 2007, Commission Staff (Staff) filed a petition to reopen this
proceeding. As cause for its petition, Staff stated that the rates approved in the Commission’s
September 14, 2006 order did not include the changes made in the District’s tariff in Case No.
06-0630-PSD-T. Staffrecommended a corrective order be issued which incorporated the rates
approved in this case and the changes approved in Case No. 06-0630-PSD-T.

Public Service Commission
of West Virginia
Charleston
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UPON CONSIDERATION the Commission finds that the District’s tariff should be
corrected to include changes and increases approved in both cases.
ORDER
IT 1S THEREFORE ORDERED that Commission Staff’s petition to reopen this
proceedmg is hereby granted. '

IT IS FURTHER ORDERED that Berkeley County Public Service Sewer District’s
tariff is modified, and the rates in Appendix A are hereby approved for use. .

IT IS FURTHER ORDERED that within thirty (30) days of the date of this order
Berkeley County Public Service Sewer District shall file an or1g1na1 and five (5) copies of the
approved tariff with the Commission.

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

ITISFURTHER ORDERED that the Commission's Executive Secretary serve a copy
of this orderupon all parties of record by United States First Class Mail and upon Commission

Staff by hand delivery.

A Trgns ey, Tosbur

Sndlry Souivis 4
Exeoniive Secvetnry

LHG/s
060026ca.wpd

Public Service Commission .
of West Virginia .
Charleston 2
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UPON CONSIDERATION the Commission finds that the District’s tariff should be
corrected to include changes and increases approved in both cases. '

ORDER

~IT IS THEREFORE ORDERED that Commission Staff’s petition to reopen this
proceeding is hereby granted. '

IT IS FURTHER ORDERED that Berkeley County Public Service Sewer District’s
tariff is modified, and the rates in Appendix A are hereby approved.for use.

IT IS FURTHER ORDERED that within th1rty (30) days of the date of this order
Berkeley County Public Service Sewer District shall file an original and five (5) copies of the
approved tariff with the Commission. :

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

IT ISFURTHER ORDERED that the Commission's Executive Secretary serve a copy
of this order upon all parties of record by United States First Class Mail and upon Commission

~ Staff by hand delivery.

T Segrw, Tosbur

Sucotlrs Squire £
Hwecuwibve Secpetary

LHG/s
060026ca.wpd

Public Service Commission
of West Virginia -
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APPENDIX A

BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT
Case No. 06-0026-PSD-CN

STAFF RECOMMENDED TARIFF

APPLICABILITY
Applicable to all customers served by the Berkeley County Public Service
Sewer District other than the former customers of Sylvan Girove Waste

Treatment, Inc.

AVATLABILITY |
Available for general domestic, commercial and industrial service

RATES (Customers with metered water supply)
Service Charge: $7.90 per month
Usage Charge: $7.60 per 1,000 gallons of water usage

FLAT RATE CHARGE (Customers with non-metered water supply)
Equivalent of 4,500 gallons of water usage, $42.08 per month.

TAP FEE
The following charge is to be made whenever the utility installs a new tap to
serve an applicant.

A tap fee of $350.00 will be charged to customers applying for service outside
of a certificate proceeding before the Commission for each new tap to the
system.

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 amount unpaid. This delayed payment
penalty is not interest and is to be collected only once for each bill where it is

applicable

DISCONNECT/RECONNECT/ADMINISTRATIVE FEES
Whenever water service has been disconnected for non-payment of sewer bills
in conjunction with a water service termination agreement, a disconnection fee
0f$20.00 shall be charged; or, in the event the delinquent sewer bill is collected
by the water company, an administrative fee of $20.00 shall be charged.

Whenever water service, which has been previously disconnected or otherwise -
withheld for nonpayment of a sewer bill in conjunction with a water service

Public Service Commission
of West Virginia
Charleston 3
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APPENDIX A

BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT
Case No. 06-0026-PSD-CN .

STAFF RECOMMENDED TARIFE

APPLICABILITY

Applicable to all customers served by the Berkeley County Public Service
Sewer District other than the former customers of Sylvan Grove Waste

Treatment, Inc.

AVAILABILITY
Available for general domestic, 001mnerc1a1 and industrial service

RATES (Customers with metered water supply)
Service Charge: $7.90 per month
Usage Charge: $7.60 per 1,000 gallons of water usage

FLAT RATE CHARGE (Customers with non-metered water supply)
Equivalent of 4,500 gallons of water usage, $42.08 per month.

. TAP FEE

The following charge is to be made whenever the utility installs a new tap to
serve an applicant.

A tap fee of $350.00 will be charged to customers applying for service outside
of a certificate proceeding before the Commission for each new tap to the
system. ‘

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 amount unpaid. This delayed payment
- penalty is not interest and is to be collected only once for each bill where it is

applicable

DISCONNECT/RECONNECT/ADMINISTRATIVE FEES
Whenever water service has been disconnected for non-payment of sewer bills
in conjunction with a water service termination agreemerit, a disconnection fee
0£$20.00 shall be charged; or, in the event the delinquent sewer bill is collected
by the water company, an administrative fee of $20.00 shall be charged.
Whenever water service, which has been previously disconnected or otherwise
withheld for nonpayment of a sewer bill in conjunction with a water service

- Public Service Commission
of West Virginia
Charleston 3
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termination agreement, is reconnected, a reconnection fee of $20.00 shall be
charged.

LEAK ADJUSTMENT
$0.53 per 1,000 gallons of water is to be used when a bill reflects unusual water
consumption which can be attributed to eligible leakage on the customer's side
of the meter. This rate shall be applied to all suoh consumptlon above the
customer's historical average usage.

RETURNED CHECK CHARGE
A service charge equal to the actual bank fee assessed to the sewer utility up to
a maximum of $25.00 will be imposed upon any customer whose check for
payment of charges is returned by the bank due to insufficient funds.

SURFACE OR GROUND WATER SURCHARGE
An additional amount shall be charged where surface or ground water is
introduced into the sanitary system where evidence of a violation exists.

Surcharge formula to be applied in cases where surface drainage is connected
to the utility's sewer system.

Applicability
Whenever the utility has discovered that a customer's roof drain,
downspout, storm sewer or similar facilities that conduct surface water
have been connected to the utility's sewer system, and such customer has
failed to take appropriate action, within thirty (30) days of receipt of a
demand by the utility in accordance with the Rules of the Public Service
Commission, to eliminate such connection, a surcharge will be imposed
upon the customer calculated on the basis of the following formula:
S=AxRx.0006233x C.

The surcharge in dollars
The area under roof and/or the area of any other water collectlon
- surface connected to the sanitary sewer, in square feet.
= The measured rainfall, in inches
3 = A conversion factor to change inches of rain x square feet of
surface to thousands of gallons of water
C = The utility’s approved rate per thousand gallons of metered water
usage. :

W >0

.00062

W

APPROVED CAPACITY IMPROVEMENT FEES (CIFs)
APPLICABLE TO DEVELOPERS ONLY

Meter Size ‘ Factor CIF

Public Service Comimission
of West Virginia
Charleston . : . 4
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termination agreement, is reconnected, a reoonnectlon fee of $20.00 shall be
charged.

- LEAK ADJ USTMENT
$0.53 per 1,000 gallons of water is to be used when a bill reflects unusual water
- consumption which can be attributed to eligible leakage on the customer's side
of the meter. This rate shall be applied to all such consumption above the
customer's historical average usage.

RETURNED CHECK CHARGE ‘
A service charge equal to the actual bank fee assessed to the sewer utility up to
a maximum of $25.00 will be imposed upon any customer whose check for
payment of charges is returned by the bank due to insufficient funds.

SURFACE OR GROUND WATER SURCHARGE
An additional amount shall be charged where surface or ground water is
introduced into the sanitary system where evidence of a violation exists.

Surcharge formula to be applied in cases where surface drainage is connected
to the utility's sewer system.

Applicability
Whenever the utility has discovered that a customer's roof drain,
downspout, storm sewer or similar facilities that conduct surface water
have been connected to the utility's sewer system, and such customer has
failed to take appropriate action, within thirty (30) days of receipt of a
demand by the utility in accordance with the Rules of the Public Service
Commission, to eliminate such connection, a surcharge will be imposed
upon the customer calculated on the basis of the following formula:
S=AxRx.0006233xC

S = The surcharge in dollars
A = The area under roof and/or the area of any other water collection
surface connected to the sanitary sewer, in square feet.
R The measured rainfall, in inches

0006233 = A conversion factor to change inches of rain x square feet of
surface to thousands of gallons of water
C = Theutility’s approved rate per thousand gallons of metered water

usage.

APPROVED CAPACITY IMPROVEMENT FEES (CIFs)
APPLICABLE TO DEVELOPERS ONLY

Meter Size Factor CIF

Public Service Cormnmission
of West Virginia
Charleston 4
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5/8 inch 1 $1,581.00

3/4  inch ' 1.1 1,739.00
1 ‘ inch 1.4 2,213.00
1- 1/2  inch : 1.8 2,845.00
2 inch Standard 2.9 4,584.00
2 inch Compound 2.5 3,952.00
3 inch Standard 11 17,388.00
3 inch Compound 16 ' 25,291.00
4 inch Standard 14 . 22,130.00
4 inch Compound 25 39,517.00
6 inch Standard 21 33,194.00
6 inch Compound 50 79,034.00
8 inch Standard 29 45,840.00
g inch Compound 80 126,455.00

Meters in excess of 8 inches will be individually evaluated.

CIFs are due as of the date of the final sewer availability letter issued by the Berkeley County
Public Service Sewer District.

The following property owners are exempt from payment of the CIF -

owners of existing or new (being constructed) single-family structures, where the person
applying for service will be the customer of record, and the proposed service location is not
part of a larger land tract under development, or a subdivided portion of a larger tract that was
previously subdivided for commercial or residential development, for profit.

APPLICABILITY |
Applicable to all former customers of Sylvan Grove Waste Treatment, Inc.

AVAILABILITY
Available for general domestic, commercial and industrial service

(C) RATES (Customers with metered water supply)

First 3,000 gallons permonth ~ $8.05 per 1,000 gallons

Next 7,000 gallons per month $7.02 per 1,000 gallons

All Over. 10,000 gallons per month $5.1 1 per 1,000 gallons
MINIMUM CHARGE

No bill will be rendered for less than $24 15 per month which is the equwalent
of 3,000 gallons of usage.

TAP FEE
The following charge is to be made whenever the utility installs a new tap to

serve an applicant.

Public Service Cammission
of West Virginia )
Charleston 5
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5/8 inch 1 $ 1,581.00

3/4 inch L1 1,739.00
1 inch 1.4 S 2,213.00
1- 1/2  inch 1.8 2,845.00
2 -inch Standard 2.9 4,584.00 -
2 “inch Compound 2.5 _ 3,952.00
3 inch Standard 11 _ ' 17,388.00
3 inch Compound 16 | 25,291.00
4 inch Standard 14 22,130.00
4 inch Compound 25 . 39,517.00
6 inch Standard 21 33,194.00
6 inch Compound 50 : 79,034.00
8 inch Standard 29 45,840.00
8 inch Compound 80 126,455.00

Meters in excess of 8 inches will be individually evaluated.

CIFs are due as of the date of the final sewer availability letter issued by the Berkeley County
Public Service Sewer District.

The following property owners are exempt from payment of the CIF -

owners of existing or new (being constructed) single-family structures, where thé person
applying for service will be the customer of record, and the proposed service location is not
part of a larger land tract under development, or a subdivided portion of a larger tract that was
previously subdivided for commercial or residential development, for profit.

APPLICABILITY
Applicable to all former customers of Sylvan Grove Waste Treatment, Inc.

AVAILABILITY
Available for general domestic, commercial and industrial service

(C) RATES (Customers with metered water supply)

First 3,000 gallons permonth ~~ $8.05 per 1,000 gallons

Next 7,000 gallons per month $7.02 per 1,000 gallons

All Over 10,000 gallons per month $5.11 per 1,000 gallons
MINIMUM CHARGE

No bill will be rendered for less than $24.15 per month, whichis the equlvalent
of 3,000 gallons of usage.

TAP FEE :
The following charge is to be made Whenever the ut111ty installs a new tap to

serve an applicant.

Public Service Commission
of West Virginia
Charleston S
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A tap fee of $250.00 will be charged to customers who apply for service outside
of a certificate proceeding before the Comm1s51on for each new tap to the
system.

DISCONNECT/RECONNECT/ADMINISTRATIVE FEES
Whenever water service has been disconnected for non-payment of sewer bills
in conjunction with a water service termination agreement, a disconnection fee
of $20.00 shall be charged; or, in the event the delinquent sewer bill is collected
by the water company, an administrative fee of $20.00 shall be charged.

Whenever water service, which has been previously disconnected or otherwise
withheld for nonpayment of a sewer bill in conjunction with a water service
termination agreement, is reconnected, a reconnection fee of $20.00 shall be
charged.

DELAYED PAYMENT PENALTY
The above schedule is net, On all accounts not paid in full when due, ten
percent 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
appropriate.

LEAK ADJUSTMENT
30.47 per 1,000 gallons of water is to be used when a b111 reflects unusual water
consumption which can be attributed to eligible leakage on the customer's side
of the meter, This rate shall be applied to all such consumption above the
customer's historical average usage. :

RETURNED CHECK CHARGE

A service charge equal to the actual bank fee assessed to the sewer utility up to
a maximum of $25.00 will be imposed upon any customer whose check for
payment of charges is returned by the bank due to insufficient funds.

SURFACE OR GROUND WATER SURCHARGE
An additional amount shall be charged where surface or ground water is
introduced into the sanitary system where evidence of a violation exists.

Surcharge formula to be apphed in cases where surface dramage is connected
to the utility's sewer system.

- Applicability
Whenever- the utility has discovered that a customer's roof drain,
downspout, storm sewer or similar facilities that conduct surface water
have been connected to the utility's sewer system, and such customer has
failed to take appropriate action, within thirty (30) days of receipt of a

Public Service Commission
of West Virginia .
Charleston 6
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A tap fee of $250.00 will be charged to customers who apply for service outside
of a certificate proceeding before the Commission for each new tap to the
system,

DISCONNECT/RECONNECT/ADMINISTRATIVE FEES
Whenever water service has been disconnected for non-payment of sewer bills
in conjunction with a water service termination agreement, a disconnection fee
of $20.00 shall be charged; or, in the event the delinquent sewer bill is collected
by the water company, an administrative fee of $20.00 shall be charged.

Whenever water service, which has been previously disconnected or otherwise
withheld for nonpayment of a sewer bill in conjunction with a water service
termination agreement, is reconnected, a reconnection fee of $20.00 shall be
charged. : |

DELAYED PAYMENT PENALTY . :
The above schedule is net, On all accounts not paid in full when due, ten
percent 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
appropriate. '

LEAK ADJUSTMENT
30.47 per 1,000 gallons of water is to be used when a bill reflects unusual water
consumption which can be attributed to eligible leakage on the customer's side
of the meter. This rate shall be applied to all such consumption above the
customer's historical average usage. '

RETURNED CHECK CHARGE
A service charge equal to the actual bank fee assessed to the sewer utility up to
a maximum of $25.00 will be imposed upon any customer whose check for
payment of charges is réturned by the bank due to insufficient funds.

SURFACE OR GROUND WATER SURCHARGE
An additional amount shall be charged where surface or ground water is
introduced into the sanitary system where evidence of a violation exists. '

Surcharge formula to be applied in cases where surface drainage is connected
to the utility's sewer system.

- Applicability
Whenever the utility has discovered that a customer's roof drain,
downspout, storm sewer or similar facilities that conduct surface water
have been connected to the utility's sewer system, and such customer has
failed to take appropriate action, within thirty (30) days of receipt of a

Public Service Commission
of West Virginia
Charleston 6
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Meter Size
5/8
3/4

1 .

1- 1/2

2

2

3

3

4

4

6

6

8

g

0006233

demand by the utility in accordance with the Rules of the Public Service
Commission, to eliminate such connection, a surcharge will be imposed
upon the customer calculated on the basis of the following formula:

S=AxRx.0006233xC

S
A

R =

C =

The surcharge in dollars

The area under roof and/or the area of any other water
collection surface connected to'the sanitary sewer, in
square feet.

The measured rainfall, in inches

A conversion factor to change inches of rain x square feet
of surface to thousands of gallons of water

The utility's approved rate per thousand gallons of metered
water usage. '

APPROVED CAPACITY IMPROVEMENT FEES (CIFs)

APPLICABLE TO DEVELOPERS ONLY

inch

inch

inch

inch

inch Standard
inch Compound
mch Standard

~inch Compound

inch Standard
inch Compound
inch Standard
inch Compound
inch Standard
inch Compound

Factor . CIF

1 $1,581.00
1.1 1,739.00
1.4 2,213.00
1.8 2,845.00
2.9 4,584.00
2.5 3,952.00
11 17,388.00
16 25,291.00
14 22,130.00
25 39,517.00
21 33,194.00
50 79,034.00
29 45,840.00
80 126,455.00

Meters in excess of 8 inches will be individually evaluated.

CIFs are due as of the date of the final sewer availability letter issued by the Berkeley County
Public Service Sewer District. , ‘

The following property owners are exempt from payment of the CIF -
owners of existing or new (being constructed) single-family structures, where the person
applying for service will be the customer of record, and the proposed service location is not

Public Service Commission

of West Virginia
Charleston 7
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Meter Size
5/8
3/4

1

1- 12

2

2

3

3

4

4

6

6

8

8

demand by the utility in accordance with the Rules of the Public Service
Commission, to eliminate such connection, a surcharge will be imposed
upon the customer calculated on the basis of the following formula:

S=AxRx.0006233xC

v}
|

R =
.0006233 =

C -

The surcharge in dollars ,

The area under roof and/or the area of any other water
collection surface comnected to the samitary sewer, in
square feet. '

The measured rainfall, in inches

A conversion factor to change inches of rain x square feet
of surface to thousands of gallons of water

The utility's approved rate per thousand gallons of metered
water usage.

APPROVED CAPACITY IMPROVEMENT FEES (CIFs)

APPLICABLE TO DEVELOPERS ONLY

inch

inch

inch

inch

inch Standard
inch Compound
inch Standard
inch Compound
inch Standard
inch Compound
inch Standard
inch Compound
inch Standard
inch Compound

Factor CIF

1 $ 1,581.00
1.1 1,739.00
1.4 2,213.00
1.8 2,845.00
2.9 4,584.00
2.5 3,952.00
11 17,388.00
16 25,291.00
14 22,130.00
25 39,517.00
21 33,194.00
50 79,034.00
29 45,840.00
80 126,455.00

Meters in excess of 8 inches will be individually evaluated.

CIFs are due as of the date of the final sewer availability letter issued by the Berkeley County

Public Service Sewer District.

The following property owners are exempt from payment of the CIF -
owners of existing or new (being constructed) single-family structures, where the person
applying for service will be the customer of record, and the proposed service location is not

Public Service Commission

of West Virginia
Charleston 7
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part of alarger land tract under development, or a subdivided portion of a larger tract that was
previously subdivided for commercial or residential development, for profit.

(C) Indicates change in text

Public Service Commission
of West Virginia
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part of a larger land tract under.development, or a subdivided portion of a larger tract that was -
previously subdivided for commercial or residential development, for profit.

(C) Indicates change in text
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PUBLIC SERVICE COMMISSION OF WEST VIRGINIA

CASENO.: 06-0026-PSD-CN

(e
BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT _—:i —_
Martinsburg, West Virginia = 7
Application for a certificate of convenience and e
necessity to construct, operate and maintain the ) s
North Berkeley Sewer Project, Phase I in the 0o® = j{i
Spring Mills, Hainesville, Bedington, Bessemer HZE D
and Berkeley Station areas of Berkeley County. : 3 g o ~

Commonwealth of Virginia

City of Winchester, to wit:

AFFIDAVIT

I, R. Steven Spitzef, CPA, after making an oath of affirmation to tell the truth, based on
the information provided to me by Berkeley County Public Service Sewer District and Woolpert,
Inc., Consulting Engineer, the rates and charges set forth in Case No. 06-0026-PSD-CN are

.. sufficient to cover the additional debt service in the above styled case. The PSC Staff made rate
recommendations including all financial implications of the proposed Project. The Public

Service Commission in the above styled case accepted these recommendations and approved the
Project therein. The actual bid costs exceeded the Project as proposed. Upon review of the
additional information provided regarding the bid overage of $5,499,900 from RUS and
$447,500 from Tax-Exempt Bonds, for a total aggregate borrowing amount of $34,573,900, and
all the information that has been provided to me, to date, it is my opinion that the rates and
charges will be sufficient to provide revenues which, together with other revenues of the system,
will allow for me to provide the CPA Certification of the sewer rates as currently approved by
the Public Service Commission to allow the Project’s financial closing to proceed.

/é&%k

R Steven Spitzer, C p/
Yount, Hyde & Béarbour, R.C
Winchester, Virginia

This Affidavit was sworn to or ‘affmTed before me this Q\i\/\cﬂy of February, 2007.

My commission expires __¢
/\Mﬂ@QG X M 9

N otary PubHc
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Minute Book No. 25 County Commission of Berkeley County, West Virginia

,
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Commission Minutes of Nov. 27, 1979 cont|d

IM RE: CHECKS SIGNED WITH THE PRESIDENTS' STAMP

The following checks were signed with the Presidents' stamp.

Jail Improvement and Operating................... No. 35
Dog Tax Fund....eesvsesaanconacss Cerieeerane vseeNO. 857 - 858
General Co. TUNA. . vevenvcrnaomsvaners veereneeas..No. 27339 - 27361

1N RE: ORDER - CREATING BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

Commissioner Burkhart moved the Commission sign and record an ORDER creating Berkeley
County Public Service Sewer District, and recorded MUNC PRO TUNC.
Commissioner Wright seconded. So ordered.

- -ORDER

Pursuant to the authority vested in the County Commission of Berkeley County, West
Virginia, by West Virginia Code, 16-134-2, the County Commission of Berkeley County, West
Virginia, on this 10th day of April, 1979, at 10:30 o'clock a.m. held, pursuanto to an Order
sntered March 2, 1979, by this Conmission, and after the prescribed notice, a public hearng
on the creation of a public service district for providing sewerage services for Berkeley
County, West Virginia.

At this public hearing held this 10th day of April, 1979 all persocns residing in or
owning or having any interest in property in this proposed public service district had an
opportunity to be heard for and against its creation. After hearing all interested persons,
the County Commission of Berkeley County considered and determined the feasibility of the
creation of this proposed public service district.

Further, the County Commission of Berkeley County, West Virginia, has determined that
the construction or acquisition by purchase or otherwise and maintenance, operation, improve-
ment, and extension of public service properties by such public service district will be
conducive to the preservation of public health, comfort and convenience of this area. It is
therefore the order of the County Commission of Berkeley County, West Virginia that there be
created a public service district for providing sewerage services for Berkeley County, West
Virginia with the territory to be embraced by this public service district to be all of
Berkeley County, West Virginia. The public service district shall be called the Berkeley
County Public Service Sewer District.

This Order shall be sffective and entersd this 10th day of April, 1979.

County Commission of. Berkeley
County, West Virginia

5/S by John Evens Wright
Its President

ORDERED Commission Recess to Meet Friday, November 30, 1979 at 9:30 A.M. N
—
;77/’%/ ZUZW’\A\Y S{QA/}(\M President

November 21, 1979

In Vacation of Court.
IN RE: SYMPATHY EXTENDED TO COMMISSIONER DOWNEY

Commissioners Wright and Burkhart jcin in extending this heart felt sympathy to
Commissioner Harold A. Downey at the time of the loss of his beloved wife Dorothy "Rice" E.
Downey and hereby order that the Court House be closed to business from the end of the work
day Wednesday, November 23 until the beginning of the work day on Monday, November 26, 1979.
This is done as a expression of respect and sympathy.

Also, be it know, Commissioner Downey is excused from the usual Commission activities
by reason of necessity during the time of his bereavement.

November 30, 1979 .
In Vacation of Court.

IM RE: ABSTRACT FROM COMMISSIONMBR'S ORDERE - SPEED ZONING STUDY

cc Pursuwant to authority vested in the Commissioner by Chapter 17C,

ALK Article 6, Section 2, of the O0fficial Code of West Virginia, Director,

CH Traffic Engineering Division, and the concurrence of the Chief Engineer-

b Development and +the State Highway Engineer, hereby ORDERS that the attached
DT summary of the results of a SPEED ZONING STUDY be recorded and County Route
138) 13/1 in BERKELEY COUNTY, DISTRICT FIVE, be signed in accordance with the
District connlusions thereof,

Five This order shall be =ffective when appropriate signs giving notice to
County the public have been erected.

Commission Entered this 15th day of November, 1979.
Depr T S/S by Charles L. Miller

Safety ) Vest Virginia Commissioner of Highways
WY Moter

Truck Assoc.

Contractors

IAssoc. of

7
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() STATE OF WEST VIRGINIA, I
COUNTY OF BERKELEY, } : :

: JOHN W. SMALL, JR . Clerk of the County Court of Berkeley County,
a Court of 'record in and for said County and State, do certify that the foregoing s a true, ac-

I
_COMMISSION MINUTES OF NOVEMBER 27, 1979

curate and complete copy of
s the same appears of record in the Office of- the said Clerk of the County Gourt in MINUTE..._

227

Book No. .....22 , Page
IN WITNESS WHEREOF, I have hereto set my hand and the seal of said court, at my office,
in said County, this ... 13 TH.___ day of ... JUNE , X0e( .. 20086
© | N9,
R Deald
. . . Clerk of the/Gounty Court of Berkeley County, W. Va
ATRUE GOPY F the/§ounty Court of Berksley County
ATTEST | .
. John W. Small, Jr,, Clerk '
-~ Berkeley County Court
s YRR e
Deputy Cier '
O e )
O
O
O

@)
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County Conmmizssion of Berkeley @Immtg

126 WEST KING STREET
MARTINSBURG, WEST VIRGINIA 25401
PHONE (304) 264-1923

THE COMMISSION

HOWARD L. STRAUSS, COMMISSIONER www.berkeleycountycomm.org DEBORAH HAMMOND
POST OFFICE BOX 1812 , COUNTY ADMINISTRATOR
MARTINSBURG, WEST VIRGINIA 25402 :

. : . SHERRY A. CAIN
STEVEN C. TEUFEL, COMMISSIONER - : ~
STEVEN 0. TEUFEL, CO) _ _ : ADMINISTRATIVE SECRETARY

MARTINSBURG, WEST VIRGINIA 25402
JOHN E. WRIGHT, COMMISSIONER

POST OFFICE BOX 357
BUNKER HILL, WEST VIRGINIA 25413

Tuly 8, 2004

John Kunkfé
115 Lina Lane
Martinsburg, WV 25401

Dear Mr. Kunkle:

The Berkeley County Cdmmission at its meeting on July 8, 2004 re-appointed
you to serve as a member on the Berkeley County Public Service Sewer Dlstmct Board
effective July 1, 2004. Your term will expire on June 30, 2010.

, In order to legally serve in this capacity, you must report to the County Clerk’s
Office in the Berkeley County Courthouse, 100 West King Street, to sign your QOath 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, W&

ebotah E. Hammond
County Administrator

. Doc: kﬁnkleZ/ps

Cc:  John W. Small, Jr., County Clerk
Charlotte Hollandsworth
Curtis B. Keller, General Manager
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126 WEST KING STREET k2 m}
MARTINSBURG, WEST VIRGINIA 25401 »
PHONE (304) 264-1923

THE COMMISSION

HOWARD L. STRAUSS, COMMISSIONER www.berkeleycountycomm.org DEBORAH HAMMOND
POST OFFICE BOX 1812 COUNTY ADMINISTRATOR -
MARTINSBURG, WEST VIRGINIA 25402 . )

. . 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 ,
BUNKER HILL, WEST VIRGINIA 25413 .

June 12,2003

J ohn Myers
2114 Street of Dreams
Martinsburg, WV 25401

Dear Mr. Myers:

The Berkeley County Commission, at its meeting on June 12, 2003 ré-appointed
you to serve as a member on the Berkeley County Public Service Sewer District effective
July 1, 2003. Your term will expire on-June 30,2009.

In order to legally serve in this capacity, you must report to the County Clerk’s
Office in the Berkeley County Courthouse, 100 West King Street, to sign your 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,

w/zf/] AZ/M//%&

Deborah E. Hammond
County Administrator -

Doc: myers/ps

Cc John W. Small, Jr., County Clerk
- Walt Sebert
Robert Grove
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400 WEST STEPHEN STREET, SUITE 201
MARTINSBURG, WEST VIRGINIA 25401
PHONE (304) 264-1923

THE COMMISSION

, www.berkeleycountycomm.org DEBORAK HAMMOND
HOWARD L. STRAUSS, COMMISSIONER COUNTY ADMINISTRATOR
STEVEN C, TEUFEL, COMMISSIONER .

RONALD X, COLLINS, COMMISSIONER SHERRY A, CAIN
ADMINISTRATIVE SECRETARY
June 9, 2005
Ronald Collins

C/o Berkeley County Commission
400 West Stephen Street, Suite 201
Martinsburg, WV 25401

Dear Mr. Collins:

The Berkeley County Commission, at its meeting on June 9, 2005 re-appointed
you to serve as a member on the Berkeley County Public Service Sewer District Board
effective July 1, 2005, Your new term will expire on June 30, 2011.

In order to legally serve in this capacity, you must report to the County Clerk’s
Office in the Berkeley County Courthouse, 100 West King Street, to sign your 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,

Deborgh E. Hammond
Administrator

Doc:  collins r/ps

Ce:  JohnW, Small, Ir., County Clerk
Charlotte Hollandsworth :
Curtis B. Keller ' .

A TRUE COPY
ATTEST .
John W. Small, Jr., Cletk

erkeley C ’
7/ /Y,
By (rm Al ) T100)

Deputy Clerk




Olate of “(Vest “ Virginia,

Berkeley County, Sct :

Before me, MATT., JR. Clerk of the Court of the County end State aforesaid,
' perso.nally appeared . JOHN KUNKLE - ' 3 ‘ who
has been duly___ REAPPOINTED - . to the office of

MEMBER OF THE BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT BOARD

and took and subscribed the following:

I, ' JOHN KUNKLE - . do solemnly swear that I will

support the Constitution of the United States and the Constitution of the State of West Virginia.

1, JOHN KUNKLE ' do solemnly swear that I will

faithfully discharge the;duties of the office of
MEMBFR OF THE BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT BOARD

to the best of my skill and Judgment So help me %

TERM EXPIRES JUNE 30, 2010

} R
Given under my hand this ) (D day of . , 200 L{

Mﬁm

Clerk oZ,h) County Court of Berkeley County.
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CSz’az’g of “West < Virginia,

Berkeley County, Sct.:

¢

_Before me, JOBN W, SMALL, JR.  Clark of the Court of the County and State nforesnid,

personally appeared JOHN MYERS . whoe

has been duly RE-AFPOINTED - to the office of
MEWBER OF THE BERELEY COUNTY PUBLIC SFRVICE SEWRR DISTRICT

g -

and took and subscribed the following:

L. ' JOHY MYERS : . do solerinly swear that I will
support the Constitution of the United States and the Constitntion of the $ate of West Virginia.

L_ JOEN MYERS do soleranly swear that I will

faithfully discharge the duties of the office of —
HEHBER OF THE BERKELEY CDUNTY PUBLIC SERVICE SEWER DISTR [CI

’J

e
to the best ufmy skﬂl and Judgmeni: So helg'me Rad.

TERM _m;e}:REs JUNE ‘30, 2009 ot gl
H “ i )

Given under iy hand this g — _dny f,__/%{g% L2005

SHudal,

%h of the County (purt of Ferkeloy County.

f'.

EATS A CATFIY 3o TITRDTE, ¥ TA AR BAETE A2 (IU5-51

. vm—r e e—

—Otate of “West Virginia,

%é%a[gg County, Ock.:

Bafore me, _JOHY U, SMALL, JR.  Clerk of the Coust of the Coynt / and State aforesaid,
GLARENCE MARTTN /"‘

}PPOII‘TI‘ED . to the o ; it af,
\ NEMBER OF THE B COUNTY DEVELOPMENT ALY HORITY

—, who

has been duly

and took and subseribe fhe following:

da sole mrly gwear that T will

I, CLARENCE »
j support the Constitution of ited Sﬁates and the Congtitution of the {itate of West Virginia.
.’j da solcmnly swear t:hat, 1 mll

fa:thfully digchnyds the dumes of the aoffic
MEMBER. OF THE RERKELEY CD EVEIDPMENI.‘ AUIHORIIY

FYPIRES DECEMBER 31, 2005

-

,2003

_G:Even undek iy hand this 12TE  anyof

or 13 TN
o NS

)
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Barklay Courty, O 7] m

Boforeme, __ JOBV W SALL, TR Clokofth Conrtof he County ad St aborsaid,

personally appeared RORALD COLLING who

hasbeen doly__ REOROOTD g0t offieof

 YENDER OF T YRVELEY COUVTY BULIC SERVLCE VER DISTRICT BOARD

and took and subscribed the following:

) RORALD (ULLTNS do solemnly swoar that 1 will

support the Constitution of the United States and the Constitution of the State of West Virginia,
1 RONALD COLLINS

do solemnly swear that 1 will

faithfully discharge the duties ofthe office of -
VEMBER OF THE BERKEEEY COUNTY PUBLIC SERVICE SEWER DISTRICT BOARQ“NW.,,!

YR
. ‘l(-:'!'!v i

fo the hest of my skill and judgment. So help mg God,

o B '(:),"‘, ‘. N
Given under my hand this 1th day of Jung SR ‘65 J

1/[ RN .'T;—u“'j. \',/ \\\
. Y ! \_r*I H l\‘ \
{ Vope! \\\
i .;:{“
[ :

Clerk Mhe County\Court of Berkeley Cﬁunty.
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RULES OF PROCEDURE .

BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

ARTICLE I

| NAME AND PLACE OF BUSINESS
Section 1. Name: BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT.

Section 2. The principal office of this Public Service Sewer DlStI'lCt will be. located
at 65 District Way, Martinsburg, Berkeley County, West Virginia. :

Section3. The Common Seal of the District shall consist of 2 concentric circles
between which circles shall be inscribed Berkeley County Public Service Sewer District, and in the center

"seal" as follows: .

Section 4: The fiscal year of the District shall begin on July 1of each year and shall end
on the following June 30. .
ARTICLE II
PURPOSE

This District is orgamzed exclusively for the purposes set forth in Chapter 16 Art1cle 13A
of the Code of West Virginia of 1931 as amended (the "Act"). -

—
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~ ARTICLEIN

MEMBERSHIP

~ Section 1. * The members of the Public Service Board of thls Dlstnct shall
be those persons appointed by The County Comrmission of Berkeley County, West Virginia,
or otherwise appointed pursuant to the Act, who shall serve for such terms as may be
specified in the order of the County Commission or otherwise.

Section 2.  Should any member of the Public Service Board resign or
otherwise become legally disqualified to serve as a member of the Public Service Board, the
Secretary shall immediately notify the County Commission or other entity provided under the
Act and request the-appointment of a qualified person to fill such vacancy. Prior to the end
of the term of any member of the Public Service Board, the Secretary shall notify the County
Commission or other entity provided under the Act of the pending termination and request
the *County Commission or other entity provided under the Act to enter an order of
appointment or re- appomtment to maintain a fully qualified membership of the Pubhc Service
Board. : :

~ ARTICLE IV

MEETINGS OF THE PUBLIC SERVICE BOARD

Section 1. The members of the Public Service Board of this District shall
hold regular mectings'on every other Tuesday, at such place and hour as the members shall
deterrnine from time to time. If the day stated shall fall on a legal holiday, the-meeting shall
be held on the following day. Special meetings of the Public Service Board may be called
at any time by the Chairman or by a giiorum of the Board.

Section 2. At any meeting of the Public Service Board of the District,
2 members shall constitute a quorum. - Each member of the Public Service Board shall have
one vote at any membership meeting and if a quorum is not present those _present may
adJourn the meeting to a later date.

Section 3. Unless otherwise agreed, notice to members of regular
meetings shall not be required. Unless otherwise waived, notice of each special meeting of
the membership shall be given to all members by the Secretary by fax, telephone, mail or
other satisfactory means at least 3 days before the date fixed for such special meeting. The
notice of any special meeting shall state briefly the purposes of such meeting and the nature
of the business to be transacted thereat, and no business other than that stated in the notice
or incidental thereto, shall be tramnsacted at .any such spec1a1 meeting. :

CH613220.1 . _ 2
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PUBLIC NOTICE OF MEETINGS

Section 4. Pursuant to Section 3, Article 9A, Chapter 6 of the

West Virginia Code of 1931, as amended (1999 Revision), notice of the date, time, place and

. agenda of all regularly scheduled meetings of such Public Service Board, and the date, timé,
place and purpose of all special meetings of such Public Service Board, shall be made
available, in advance, to the public and news media (except in the event of an SMETEency .

' requiring immediate act10n) as follows:

A.  Regular Meetings. A notice shall be posted and maintained by the
Secretary of the Public Service Board of the Public Service Sewer District at
the front door or bulletin board of the Berkeley County Courthouse and at the
front door or bulletin board of the place fixed for regular meetings of the Public
Service Board of the date, time and place fixed and entered of record by the

* Public Service Board for the holding of regularly scheduled meetings. In
addition, a copy of the agenda for each regularly scheduled meeting shall be
posted at the same locations by the Secretary of the Public Service Board not
less than 72 hours before such regular meeting is to be held. If a particular
regularly scheduled meeting is cancelled or postponed, a notice of such
cancellation or postponement shall be posted at the same locations as soon as
feasible after such cancellation or postponement has been determined.

B. - Special Meetings. A notice shall be posted by the Secretary of the
Public Service Board at the front door or bulletin board of the Berkeley County -
Courthouse and at the front door or bulletin board of the place fixed for the -
regular meetings of the Public Service Board not less than 72 hours before a
specially scheduled meeting is to be held, stating the date, time, place and
purpose for which such special meeting shall be held. If the special meeting is
cancelled, a notice of such cancellation shall be posted at the same locations as
soon as feasible after such cancellation has been determined. '

ARTICLE YV
CFFICERS
Section 1. The officers of the Public Service Board shall be a

Chairman, a Secretary and a Treasurer. The Chairman shall be elected from the members
- of the Public Service Board. The Secretary and Treasurer need not be members of the Public

Service Board, and may be the same person

CH613220.1 . 3
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Section 2.  The officers of the Public Service Board shall be elected
each year by the members at the first meeting held in such year. The officers so elected shall
serve until the next annual election by the membersh1p and until their successors are duly
elected and quahﬁed Any vacancy. occurring among the officers shall be filled by the
members of the Public Service Board at a regular or special meeting. Persons selected to fill
vacancies shall serve until the following January meeting of the Board when their successors
shall be elected hereinabove provided. :

ARTICLE VI

DUTIES OF OFFICERS

Section 1.  When present, the Chairman shall preside as Chairman at
all meetings of the Public Service Board. The Chairman shall, together with the Secretary,
sign’the minutes of all meetings at which he or she shall preside. The Chairman shall attend
generally to the executive business of the Board and exercise such powers as may be
conferred by the Board, by these Rules of Procedure, or as prescribed by law. The Chairman
shall execute, and if necessary, acknowledge for record, any deeds, deeds of trust, contracts,
notes, bonds, agreements or other papers necessary, requisite, proper or convenient to be
executed by or on behalf of the Board when and if directed by the members of the Board.

Section 2. .The Secretary shall keep a record of all proceedings of the
Board which shall be available for inspection as-other public records. The Secretary shall,
together with the Chairman, sign the minutes of the meetings at which he or she is present.
The Secretary shall have charge of the minute book, be the custodian of the Common Seal
of the District and all deeds and other writings and papers of the Board. The Secretary shall
also perform such other duties as he or she may have under law by virtue of the office or as
may be conferred from time to time by the members of the Board, these Rules of Procedure
or as prescribed by law.

Section 3.  The Treasurer shall be the lawful custodian of all funds of
the District and shall disburse funds of the District on orders anthorized or approved by the -
Board. The Treasurer shall keep or cause to be kept proper and accurate books of accounts
and proper receipts and vouchers for all disbursements made by or through him and shall
prepare and submit such reports and statements of the financial condition of the Board as the
members may from time to time prescribe. He shall perform such other duties as may be
required of him by law or as may be conferred upon him by the members of the Board, these
Rules of Procedure or as prescribed by law.

 Section4. If the Chairman, Secretary or Treasurer is absent from any
meeting, the remaining members of the Board shall select a temporary chairman, secretary

CH613220.1 . 4 4
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or treasurer, as necessary, who shall have all of the powers of the absent officer during such
period of absence.

ARTICLE VI

AMENDMENTS TO RULES OF PROCEDURE

These, Rules of Procedure may be altered, changed, amended, repealed
or added to at any regular or special meeting of the Board by a majority vote of the entire
Board, or at any regular or special meeting of the members when a quorum is present in
person and a majority of those present vote for the amendment; but no such change,
alteration, amendment, repeal or addition shall be made at any special meeting unless notice
of the intention to propose such charige, alteration, amendment, repeal or addition and a clear
statement of the substance thereof be included in the written notice calling such meeting.

These Rules of Procedure shall replace any and all previous rules of
procedure, bylaws or similar rules heretofore adopted by the District.

Adopted this 20th day of July, 2002.

08/04/03
067740.00010
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BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT
65 DISTRICT WAY

MARTINSBURG, WEST VIRGINIA 25404

MINUTES OF THE BOARD OF DIRECTORS REGULAR MEETING
JANUARY 9, 2007

Members Present:
Chairman John C. Kunkle
Treasurer Ronald K. Collins
Secretary John E. Myers
Members Absent:

Staff Members Present:
General Manager Curtis Keller
General Counsel William Rohrbaugh
Chief of Plant Operations Clifton Browning
Chief of Construction John Wood

Others Present:
Cheryl Young Ovmer, Property owner Exemption from CIF Request
Mike Folk, Property Owner FOIA Request
Jack Meyer, Potomac Portable & Septic, Discontinuation of hauling services
Billy Stanley, Billy’s Septic, Discontinuation of hauling services
Mark Smith, Jr., Marks Tank Cleaning, Discontinuation of hauling services
Mike Mauck, Marks Tank cleaning, Discontinuation of hauling services
Brian Frazee, Marks Tank Cleaning, Discontinuation of hauling services
John Powell, Powells Plumbing, Inc., Discontinuation of hauling services

CALL TO ORDER

Chairman John C. Kunkle called the Regular Meeting of the Board of Directors of the
Berkeley County Public Service Sewer District to order at 7:04 p.m. Roll call was taken
at that time. Chairman John C. Kunkle welcomed everyone to the meeting.

APPROVAL OF AGENDA AND PACKET

Motion made by Treasurer Collins, seconded by Secretary Myers to approve agenda and
packet as presented.

Unanimously approved.

ELECTION OF OFFICERS

Motion made by Treasurer Collins, seconded by Secretary Myers to keep the officer’s
positions the same for the year,

Unapimously approved.




READING, CORRECTION AND APPROVAL OF MINUTES

Motion made by Treasurer Collins, seconded by Secretary Myers to approve the minutes
from December 12, 2006.

Unanimously approved.

CITIZEN PARTICIPATION

Cheryl Young requested that her CIF fee be waived and refunded. She bought property
in 1990 and paid for a line extension along with four other residents. Everyone hooked
up to sewer but them, She is requesting exemption from the fee because she made a
contribution to extend the service. Staff explained that the CIF was not related to the cost
of the extension and therefore should be paid. Ms. Young, BOD, and staff agreed to send
the question regarding the CIF to the PSC for review and recommendations.

Mike Folk presentcd a FOIA request to the BOD and staff. A copy will be attached to
the minutes.

The Berkeley County liquid waste (septage) haulers received letter last Saturday from
Spirit Services in Williamsport, MD regarding discontinuation of disposal services to the
Berkeley County (out of state) haulers, effective February 1, 2007. This action eliminates
the haulers only current outlet for disposal. They were requesting for the District to
accept their waste. BOD and staff explained that the District currently is not permitted
nor has the adequate facilities to accept their waste. BOD and staff agreed that not
having access to a disposal site is a serious problem for the haulers and residents of
Berkeley County. Staff stated they would look into what could be done, at least on a
temporary basis, to provide a disposal location for the haulers. BOD, staff, and the
haulers agreed to discuss the matter again at the BOD meeting on January 23, 2007.

MANAGEMENT REPORTS

Chief of Construction John Wood updated the BOD with the following information:

» Inspections slowed- subdivisions have slowed down. Walmart (Spnng
Mills) is starting next week.

¢ Camera Crew- started back with GPS

¢ TField crew at Howard Speaks — completed one run. One Run is left and
manholes will be delivered next week. Will be working on conduit for
pump station electric as well.

¢ Installing surge tank and repairing sand beds at Northwinds

» Working with Contractor on Conduit repair and tree removal at Baker
Heights

e Second crew working on taps

¢ Replaced boards on trailer

¢ Did some site work at Ecolab

General Counsel William Rohrbaugh updated the BOD with the following information”
* Cheryl Young- Willam Rohrbaugh to send package to PSC on matter
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¢ Commissioner Shaw resigned from PSC
e Two complaints filed regarding water adjustments

e Easements on N. Berkeley- offers will be made pursuant to RPARR. Cost
is about $75,000.00. Request to use LOC for payment.

General Manager Keller updated the BOD with the following information:
¢ New phone system installation 1s almost complete. Upgrade should
provide improved service and access to District customers.
e CIF Collection Worksheet '
» Intentto serve for Altair Farms on Rt. 45 East

PROJECTS

N. BERKFILEY

e Bid Overrun by 15%

e Currept RUS rate 4.125%. Can get up to $5 million additional loan
money from them at this rate.

e Pump station prices were well over engineer’s estimate. RUS will allow
us to bid materials as a separate contract. Staffis working with Woolpert
to get a package together and see if we can cut some of the costs back with
better pricing on the pump station materials.

e Could close on all RUS funding to take advantage of 4.125% interest rate
and not use 2 BAN for construction financing. District would save
approximately $950,000.00 in interest cost over term of loan.

e Proforma on the project costs uses 1000 new customers/year, It provides
the District with 128% parity coverage and 105% coverage on additiona)
test required by CIF bonds.

BAKER HEIGHTS WWTP Upgrade

Alvarez has started on site work and demolishing of old tanks. Working on digester
excavation and hit conduit for pump station electrical feed. Our crews are working with
Alvarez to relocate the power service and tree removal from part of the site.

INWOOD WWTP Upgrade

Alvarez is making good process on the construction. They have completed excavation of
the new digester tank and are working on forms and rebar to pour the floor. They have
also rerouted the influent line to prepare for excavation of the SBR tanks. Other site
work iIs ongoing as well as work on the blower and chemical buildings.

O/H WWTP FACILITY PLAN UPDATE

General Manager Keller reported that Pentree will have final version of plan to us by end
of January,
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READING, CORRECTION AND APPROVAL OF FINANCIALS/PAYROLL

Motion made by Treasurer Collins, seconded by Secretary Myers to approve the
Accounts Payable,

Unanimously approved.

General Manager Keller requested approval to draw on LOC in the amount of $62,812.90
to pay Woolpert for engineering services related to the N. Berkeley Project.

Motion made by Treasurer Collins, seconded by Secretary Myers to approve using the
LOC to pay Woolpert $62,812.30.

Unanimously approved.

OLD / NEW BUSINESS

No Old/New Business was discussed.

EXECUTIVE SESSION

No Executive Session was needed.

ADJOURNMENT

Motion made by Treasurer Collins, seconded by Secretary Myers, to adjourn the meeting
at p.m. 8:35 p.m.

Unanimously approved.
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BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT
SEWER REVENUE BONDS, SERIES 2007 A (BANK QUALIFIED)

EXCERPT OF MINUTES ON ADOPTION OF BOND
RESOLUTION AND SUPPLEMENTAL RESOLUTION

The undersigned duly appointed Secretary of the Berkeley County Public Service Sewer
District hereby certifies that the following is a true and correct excerpt of the minutes of a regular meeting
of said District:

Hesteste Heok Aok
The Public Service Board of the Berkeley County Public Service Sewer District met in

regular session, pursuant to notice duly posted, on the 20th day of February, 2007, in Martinsburg, West
Virginia, at the hour of 7:00 p.m.

PRESENT:  Chairman - John C. Kunkle
Secretary - John E. Myers
Treasurer - Ronald K. Collins

Curtis B. Keller

1

General Manager

ABSENT: None Absent

John C. Kunkle, Chairman, presided, and John E. Myers acted as Secretarj/. The
Chairman announced that a quorum of members was present and that the meeting was open for any
business properly before it.

kekesk kK kK

Thereupon, the Chairman presented a proposed Bond Resolution in writing entitled:

A RESOLUTION AUTHORIZING THE ISSUANCE OF SEWER
REVENUE BONDS, SERIES 2007 A (BANK QUALIFIED), OF THE
DISTRICT IN THE AGGREGATE PRINCIPAL AMOUNT OF NOT
MORE THAN $3,970,000, THE PROCEEDS OF WHICH SHALL BE
EXPENDED TO FINANCE, IN PART, THE ACQUISITION AND
CONSTRUCTION OF CERTAIN PUBLIC SERVICE PROPERTIES
CONSISTING OF ADDITIONS, IMPROVEMENTS AND
EXTENSIONS TO THE BERKELEY COUNTY PUBLIC SERVICE
SEWER DISTRICT’S EXISTING SEWERAGE SYSTEM AND TO
PAY COSTS IN CONNECTION THEREWITH; PROVIDING FOR
THE RIGHTS AND REMEDIES OF, AND THE SECURITY FOR,
THE REGISTERED OWNERS OF SUCH BONDS; AUTHORIZING
A BOND PURCHASE AGREEMENT, AN OFFICIAL STATEMENT,

12

CH873154.2
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A CONTINUING DISCLOSURE AGREEMENT AND OTHER
DOCUMENTS; AUTHORIZING THE SALE AND PROVIDING FOR
THE TERMS AND PROVISIONS OF SUCH BONDS AND
ADOPTING OTHER PROVISIONS WITH RESPECT TO SUCH
BONDS.

and caused the same to be read and there was discussion. Thereupon, on motion duly made by Secretary
Myers and seconded by Treasurer Collins, it was unanimously ordered that 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 Parameters Resolution in writing
entitled:

SUPPLEMENTAL RESOLUTION PROVIDING PARAMETERS AS
TO DATES, AMOUNTS, MATURITIES, INTEREST RATES,
REDEMPTION PROVISIONS, PURCHASE PRICE AND OTHER
DETAILS AS TO THE SEWER REVENUE BONDS, SERIES 2007 A
(BANK QUALIFIED) OF BERKELEY COUNTY PUBLIC SERVICE
SEWER DISTRICT; AUTHORIZING AND APPROVING A BOND
PURCHASE AGREEMENT, A CONTINUING DISCLOSURE
AGREEMENT, A REGISTRAR AGREEMENT, AN OFFICIAL
STATEMENT, AND OTHER INSTRUMENTS RELATING TO THE
BONDS; AUTHORIZING THE CHAIRMAN TO SELECT A BOND
INSURER FOR THE SERIES 2007 A BONDS AND THE
IMPLEMENTATION OF ANY AND ALL COVENANTS AND
PROVISIONS REQUIRED AS A CONDITION TO OBTAINING SUCH
MUNICIPAL BOND INSURANCE POLICY ON THE SERIES 2007 A
BONDS; APPOINTING 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, on motion duly made by Treasurer
Collins and seconded by Secretary Myers, it was unanimously ordered that said Supplemental Parameters
Resolution be adopted and be in full force and effect on and from the date hereof.

sk Hkk _ sk

There being no further business to come before the meeting, on motion duly made and
seconded, it was unanimously ordered that the meeting adjourn.

CH873154.2 2
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CERTIFICATION

T hereby certify that the foregoing action of the Berkeley County Public Service Sewer
District remains in full force and effect and has not been amended, rescinded, superseded, repealed or
changed. ' ' :

WITNESS my signature on this 6th day of March, 2007.

02.26.07 .
067740.00015 "
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STEPTOE & N o Chase Tower, Eighth Floor . Writer’s Contact Information
e PO. Box 1588
JO H NSON o Charleston, WV 253261588 |

PLLC

ATTORNEYS AT LAW : (304) 353-8000  (304) 353-8180 Fax

Clarksburg Charleston Morgantown Martinsburg Wheeling Huntington www.steptoe—johnson.com

-

March 6, 2007

Berkeley County Public Service Sewer District (West Virginia)
Sewer Revenue Bonds, Series 2007 A (Bank Qualified)

Berkeley Ceunty Publjc Service Sewer District

~ Martinsburg, West Virginia

Crews & Associates, Inc.
Charleston, West Virginia

Ladies and Gentlemen:

We have examined a record of proceedings reléting to the issuance by Berkeley County
Public Service Sewer District (West Virginia) (the "Issuer") of its $3,970,000 in aggregate principal
amount Sewer Revenue Bonds, Series 2‘007 A (Bank Qualified) (the "Series 2007 A Bonds").

The Series 2007 A Bonds are issued under the authority of and in full compliance with the
Constitution and statutes of the State of West Virginia, including particularly, Chapter 16, Article 13A of -
the West Virginia Code 0f 1931, as amended (the "Act") and a Bond Resolution duly adopted by the Issuer
on February 20, 2006, as supplemented by a Supplemental Parameters Resolution duly adopted by the
Issuer on February 20, 2006 (collectively, the "Resolution") and are subject to all the terms and conditions
of the Resolution. All capitalized terms used herein and not otherwise defmed shall have the meanings.
ascribed thereto in the Resolution. :

The Serles 2007 A Bonds are issued in fully reglstered form, are dated March 1, 2007,
upon original issuance; mature on March 1 in years and amounts and bear interest payable each March 1
and September 1, commencing September 1, 2007, as follows:

$3,970,000 Series 2007 A Bonds

© $205,000  4.100%Term Bonds, Due March 1, 2012 at ~ 100.000% CUSIP 084249 BR1
$250,000 - 4.300%Term Bonds, Due March 1,2017 at  100.000% CUSIP 084249 BS9
$305,000  4.500%Term Bonds, Due March 1, 2022 at-  100.000% CUSIP 084249 BT7
$385,000  4.625%Term Bonds, Due March 1, 2027 at 99.418% CUSIP 084249 BU4
$1,080,000 4.650%Term Bonds, Due March 1, 2037 at 97.939% CUSIP 084249 BV?2
$1,745,000  5.000%Term Bonds, Due March 1,2047 at ~ 101.571% CUSIP 084249 BWO

CH873529.3
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Berkeley County Public Service Sewer District

- Financial Security Assurance Inc.

Crews & Associates, Inc.
March 6, 2007
Page 2

The Series 2007 A Bonds are subject to optional and mandatory sinking fund redemption
prior to maturity on the dates, in the amounts and at the redemption prices set forth in the Resolution.

The Series 2007 A Bonds are issued for the purposes of (i) paying the costs of acquisition
and construction of certain additions, bétterments and improvements to the System; and (ii) paying the
costs of issuance of the Series 2007 A Bonds and other costs in connection with such refunding.

The Series 2007 A Bonds have been sold to Crews & Associates, Inc. (the "Purchasef")
pursuant to a Bond Purchase Agreement dated February 23, 2007, and accepted by the Issuer (the
"Purchase Agreement").

As to questions of fact material to our opinion, we have relied upon representations of the
Issuer, the Purchaser and other entities contained in the Resolution, the Tax and Non-Arbitrage Certificate -
and the Continuing Disclosure Agreement and in the certified proceedings and other certifications of
certain officials furnished to us without undertaking to verify the same by independent investigation.

Based upon the foregoing, and assuming compliance with the covenants of the Issuer, the
Purchaser and other entities pertaining to tax matters set forth in the Resolution, the Tax and
Non-Arbitrage Certificate and the Continuing Disclosure Agreement and with certain certificates delivered
in connection with the issuance of the Series 2007 A Bonds, we are of the opinion, under existing law,
that:

1. The Issuer is a duly created and validly existing public service district and public
corporation under and pursuant to the laws of the State of West Virginia, with full power and authority to
adopt the Resolution, enter into the Continuing Disclosure Agreement and the Purchase Agreement,
perform its obligations under the terms and provisions thereof and to issue and sell the Series 2007 A
Bonds all under the provisions of the Act and other applicable provisions of law.

2. The Issuer, through its governing body, has legally and effectively adopted the -
Resolution, has authorized, executed and delivered the Purchase Agreement and the Continuing Disclosure
Agreement and has issued and delivered the Series 2007 A Bonds to the Purchaser pursuant to the Purchase
Agreement. The Resolution is in full force and effect as of the date hereof.

} 3. Assuming due authorization, execution and delivery by the other parties thereto,
the Purchase -Agreement and the Continuing Disclosure Agreement constitute valid, legal, binding and
enforceable instruments of the Issuer in accordance with their respective terms; and the Series 2007 A
Bonds, subject to the terms thereof, constitute valid and legally enforceable limited obligations of the
Issuer, payable and enforceable in accordance with their terms and the terms of the Resolution, and are
entitled to the benefits of the Resolution and the Act.

4. Under existing laws, regulat1ons published rulings and judicial decisions of the
Umted States of America, as presently written and applied, the interest on the Series 2007 A Bonds
(including original issue discount properly allocable to owners of the Series 2007 A Bonds) is excludable
from gross income of the owners thereof for federal income tax purposes and is not an item of tax

CH873529.3
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Berkeley County Public Service Sewer District
Financial Security Assurance Inc.

Crews & Associates, Inc.

March 6, 2007

Page 3

preference for purposes of the federal alternative minimum tax imposed upon individuals and corporations.
It should be noted, however, that for the purpose of computing the alternative minimum tax on
corporations (as defined for federal income tax purposes), such interest is taken into account in determining
adjusted current earnings. .Ownership of tax-exempt obligations, including the Series 2007 A Bonds, may
result in collateral federal income tax consequences to certain taxpayers, including without limitation,
financial institutions, property and casualty insurance companies, individual recipients of Social Security
or Railroad Retirement benefits, and taxpayers who may be deemed to have incurred or continued
indebtedness to purchase or carry such obligations. We offer no opinion as to such collateral tax
consequences. Prospective purchasers of the Series 2007 A Bonds should consult their own tax advisors
as to such consequences. The opinions set forth above are subject to the condition that the Issuer comply,
on a continuing basis, with all requirements of the Internal Revenue Code of 1986, as amended, and
regulations thereunder (the "Code") that must be satisfied subsequent to issuance of the Series 2007 A
Bonds for interest thereon to be or continue to be excludable from gross income for federal income tax
purposes and all certifications, covenants and representations which may affect the excludability from gross
income of the interest on the Series 2007 A Bonds set forth in the Resolution, and the Tax and Non-
Arbitrage Certificate. -Failure to comply with such Code provisions or such certifications, covenants and
representations could cause the interest on the Series 2007 A Bonds to be includable in gross income
retroactive to the date of issuance of the Series 2007 A Bonds. We express no opinion regarding other
federal tax consequences arising with respect to the Series 2007 A Bonds except as expressly set forth in
paragraph 3.

5. Under the Act, the Series 2007 A Bonds are exempt from taxation by-the State of
West Virginia and the other taxing bodies of the State, and the interest on the Series 2007 A Bonds is
exempt from personal and corporate net income taxes imposed directly thereon by the State of West
Virginia.

6. The Series 2007 A Bonds are exempted securities within the meaning of
Section 3(2)(2) of the Securities Act of 1933, as amended, and the West Virginia Uniform Securities Act,
as amended, -and it is not necessary, in connection with the public offering and sale of the Series 2007 A
Bonds, to register any securltles under said Securities Acts.

: 7. The Ser1es 2007 ‘A Bonds have been duly authonzed issued, executed and
delivered by the Issuer and are vahd legally enforceable and binding special obligations of the Issuer,
payable from the Net Revenues of the System referred to in the Resolution and secured by a first lien on -

" and pledge of the Net Revenues of the System, on a parity with the Issuer’s First Lien Bonds, Parity 2007

Bonds and, senior and prior to the Second Lien Bonds with respect to liens, pledge and source of and
security for payment and in all other respects, all as more fully defined and described in the Resolution.

The Issuer has designated the Series 2007 A Bonds as “qualified tax-exempt obligations”
within the meaning of Section 265(b)(3) of the Code, and, in the case of certain financial institutions

" (within the meaning of Section 265(b)(5) of the Code), a deduction is allowed for 80% of that portion of

such financial institutions’ interest expense allocable to interest on the Series 2007 A Bonds.

CH873529.3
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: - It is to be understood that the rights of the holders of the Series 2007 A Bonds and the
enforceability of liens, pledges, rights or remedies with respect to the Series 2007 A Bonds, the
Resolution, the Continuing Disclosure Agreement, Tax and Non-Arbitrage Certificate, and the Purchase
Agreement are subject to any applicable bankruptcy, reorganization, insolvency, moratorium or other
similar laws heretofore or hereafter enacted affecting creditors' rights or remedies generally, and that their
enforcement may also be subject to the application of public policy, general prmmples of equity and the -
exercise of judicial discretion in appropnate cases. '

: We have exammed the executed and authenticated Bond Nos. AR-1 through AR-6 of said
issue, and in our opmlon said Series 2007 A Bonds are in proper form and have been duly executed and
authentlcated :

Very truly yours,

W%WMQ

STEPTOE & J OHN PLLC

067740.00015
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Clatksburg Charleston Morgantown Martinsburg Wheeling Huntington www.steptoe-johnson‘com

] STEPTOE & Chase Tower, Eighth Floor Writer's Contact Information
I P.O. Box 1588

March 6, 2007

Berkeley County Public Service Sewer District (West Virginia)
Sewer Revenue Bonds, Series 2007 A (Bank Qualified)

Berkeley County Public Service Sewer District
Martinsburg, West Virginia 25401

Crews & Associates, Inc.
Charleston, West Virginia 25301

Ladies and Gentlemen:

We have acted as bond counsel in connection with the issuance and sale by Berkeley
County Public Service Sewer District (the "District") of its $3,970,000 aggregate principal amount of
Sewer Revenue Bonds, Series 2007 A (Bank Qualified) (the "Series 2007 A Bonds"). In our capacity as
Bond Counsel, we are delivering an opinion of even date herewith concerning the legality of the Series
2007 A Bonds and the exclusion of interest on the Series 2007 A Bonds from gross income for federal
income tax purposes (the "Bond Opinion"). We have examined the documents and instruments as
described in the Bond Opinion, the Official Statement and such other matters as we have deemed necessary
or appropriate to render this opinion. Words and terms used in this opinion shall have the meanings
assigned to them in the Bond Purchase Agreement (the "Purchase Agreement") dated February 23, 2007,
between the District and Crews & Associates, Inc. (the “Underwriter”) and approved by the District.

Based upon the foregoing, we are of opinion that:

(1) The Purchase Agreement has been authorized, executed and delivered by the
District and, assuming due authorization, execution and delivery by the other parties thereto, is a legal,
valid, binding and enforceable obligation of the District (except to the extent that enforceability may be
limited by bankruptcy, insolvency or other laws or equitable principles affecting creditors' rights
generally).

(2) The District, under the Act, has full power and authority to adopt the Resolution,
enter into the Undertaking and the Purchase Agreement and perform its obligations thereunder.

3 The District has duly ratified the distribution of the Official Statement, the Official
Statement has been duly approved, signed and delivered by the District, and the District has authorized the
distribution of the Official Statement and the use thereof by the Underwriter in connection with the public
offering of the Series 2007 A Bonds.

13(B)
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March 6, 2007
Page 2

@) The statements and information contained in the Official Statement under the
captions or subcaptions "SECURITY FOR THE SERIES 2007 A BONDS," "THE SERIES 2007 A
BONDS, "(except for the statements made under the sub-captions “Book-Entry Only System” with respect
to The Depository Trust Company), and "FINANCING PLAN,” inso far as such statements contained
under such captions purport to summarize certain matters set forth therein and certain provisions of the
Resolution, are complete and accurate and present a fair summary of the matters referred to therein.

5) The statements contained in the Official Statement under the caption “TAX
MATTERS” are true and accurate in all material respects and presents a fair and accurate summary and
description of the matters summarized and described under such caption.

(6) The Series 2007 A Bonds are exempt from registration pursuant to the Securities
Act of 1933, as amended, and the Resolution is exempt from qualification as an indenture pursuant to the

Trust Indenture Act of 1939, as amended.

Very truly yours,

STEP & JOHNS@N PLLC A

02.26.07
067740.00015
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| STEPTOE & Chase Tower, Eighth Floor Writer’s Contact Information
P.O. Box 1588
JO I I NSON Charleston, WV 25326-1588

PLLC

ATTORNEYS AT LAW (304) 353-8000 (304) 353-8180 Fax

Clarksburg Charleston Morgantown Martinsburg Wheeling Huntington www.steptoe-johnson.com

March 6, 2007

$3,970,000
Berkeley County Public Service Sewer District (West Virginia)
Sewer Revenue Bonds, Series 2007 A (Bank Qualified)

Crews & Associates, Inc.

As the Underwriter named in the

Bond Purchase Agreement dated February 23, 2007,
by and between said Underwriter and

Berkeley County Public Service Sewer District

Berkeley County Public Service Sewer District
Martinsburg, West Virginia

TLadies and Gentlemen:

We have served as bond counsel with respect to the above-referenced bonds (the "Series
2007 A Bonds"). The initial public offering price of the Series 2007 A Bonds maturing in each of the
following years on March 1, 2027, and March 1, 2037 (the "Discount Bonds"), is less than that amount
payable on the Discount Bonds at maturity. The difference between the initial public offering price at which
the Discount Bonds were sold and the amount payable at maturity constitutes an original issue discount
("OID"). In the case of any original Holder of a Discount Bond, the amount of the OID which is treated as
having accrued with respect to such Discount Bond is added to the cost basis of the Holder in determining,
for federal income tax purposes, gain or loss upon its disposition (including its sale, redemption or payment
at maturity). We are of the opinion that amounts received upon such disposition which are attributable to
accrued OID will be treated as tax-exempt interest, rather than as taxable gain, for federal income tax
purposes.

Interest in the form of OID is treated as compounding semiannually on days which are
determined by reference to the maturity date of the Discount Bonds. The amount of OID, which is treated
as having accrued in respect of a Discount Bond for any particular semiannual compounding period, is equal
to the difference between the product of (a) one-half of the yield for the Discount Bonds (adjusted as
necessary for an initial short period) and (b) the tax basis of the Discount Bond during such period. For
purposes of the preceding sentence, the tax basis of a Discount Bond, if held by an original purchaser, can
be determined by adding to the initial public offering price of such Discount Bond the OID that is treated
as having accrued during all prior semiannual compounding periods. If a Discount Bond is sold or
otherwise disposed of between semiannual compounding dates, the OID which would have accrued for that

14
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Ross, Sinclaire & Associates, et al.
March 6, 2007
Page 2

semiannual compounding period for federal income tax purposes is to be apportioned in equal amount
among the days in such compounding period. Holders of Discount Bonds should consult their tax advisors
with respect to the determination for federal income tax purposes of OID accrued upon sale or redemption
of such Discount Bonds, and with respect to the state and local tax consequences of owning such Discount
Bonds.

The Series 2007 A Bonds maturing on March 1, 2047 ("OIP Bonds"), will be sold with an
original issue premium ("OIP"). The original issue premium will be equal to the excess of a holder's tax
basis in the OIP Bonds over the amount payable at maturity, or in the case of an OIP bond subject to
redemption, the amount payable on the redemption date. Under current law, the original issue premium for
an OIP Bond must be amortized on an annual basis by the holder thereof. The amount of original issue
premium amortized each year will not be deductible for federal income tax purposes. Further, Section 1016
of the Internal Revenue Code of 1986, as amended, requires that the amount of annual amortization for the
OIP Bonds be deducted from the holder's tax basis in such OIP Bonds. Thisreduction in a holder's tax basis
will affect the amount of capital gain or loss to be recognized by the holder when the OIP Bonds are sold
orredeemed. Holders of OIP Bonds should consult their tax advisors with respect to the determination and
treatment of amortizable original issue premium for federal income tax purposes, and with respect to the
state and local tax consequences of owning such OIP Bonds.

Very truly yours,

02.26.07 )
067740.00015

CH877045.1
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ATTORNEYS AT LAW PLLC

1600 LAIDLEY TOWER * PO.BOX 553 + CHARLESTON,WEST VIRGINIA 25322 « TELEPHONE: 304-340-1000 + TELECOPIER: 304-340-1130
www,jacksonkelfy.com

March 6, 2007

Crews & Associates, Inc.
300 Summers Street, Suite 930
Charleston, West Virginia 25301

Re:  $3,970,000 Berkeley County Public Service Sewer District
Sewer Revenue Bonds, Series 2007 A (Bank-Qualified)

‘Ladies and Gentlemen:

We have acted as counsel to you (the “Underwriter”) in connection with the
issuance and sale by the Berkeley County Public Service Sewer District (the “District™) of its
Sewer Revenue Bonds, Series 2007 A (Bank Qualified) (the “Series 2007 A Bonds™) in the
aggregate principal amount of $3,970,000. In connection with rendering this opinion, we
have examined the Official Statement dated February 23, 2007, the Bond Purchase
Agreement dated February 23, 2007 (the “Purchase Agreement”), the Continuing Disclosure
Agreement dated as of the Closing Date (the “Undertaking™), and Rule 15¢2-12 of the
Securities Exchange Commission promulgated under the Securities Exchange Act of 1934, as
amended (the “Rule”). Capitalized terms used but not defined herein shall have the meanings
set forth in the Purchase Agreement.

Based upon the foregoing, we are of the opinion that the Undertaking complies
as to form in all material respects with the requirements of paragraph (b)(5) of the Rule. In
rendering the foregoing opinion, we have relied as to certain matters on information obtained
from officials of the District and other sources believed by us to be responsible and we have
assumed that the Undertaking has been duly authorized, executed and delivered by the parties
thereto.

The Purchase Agreement has been duly authorized, executed and delivered by,
and, assuming due authorization, execution and delivery by the other parties to the Purchase -
Agreement, constitutes a binding agreement in accordance with its terms, of the Underwriter.

Without having undertaken to determine independently the accuracy or
completeness of the statements contained in the Official Statement, but on the basis of our
conferences with representatives of the District, counsel for the District, Bond Counsel and
the Underwriter, and our examination of certain documents referred to in the Official
Statement, nothing has come to our attention that would lead us to believe that the Official
Statement (excluding therefrom the financial and statistical data included in the Official
Statement, including Appendix A and Appendix B thereto as to which we express no
opinion) contains any untrue statement of a material fact or omits to state a material fact

{T0339222.1}
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Crews & Associates, Inc.
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necessary in order to make the statements made therein, in light of the circumstances under
which they were made, not misleading.

This opinion is solely for the benefit of, and may be relied upon only by, the
Underwriter; and it is not to be used, circulated, quoted or otherwise referred to for any other

purpose, except that a copy hereof may be included in its transcript of closing documents
pertaining to the delivery of the Series 2007 A Bonds.

Very truly yours,

") ad bl pe

{T0339222.1}




BERKELEY COUNTY
PUBLIC SERVICE SEWER DISTRICT
P.0. BOX 944
Martinsburg, WV 25402
Phone: (304) 263-8566
Fax: (304)267-7478

Board of Directors:

John C. Kunkle, Chairman
John E. Myers, Secretary
Ronald K. Collins, Treasurer

William F. Rohrbaugh
General Counsel

March 6, 2007

$3,970,000
Berkeley County Public Service Sewer District (West Virginia)
Sewer Revenue Bonds, Series 2007 A (Bank Qualified)

Berkeley County Public Service Sewer District
Martinsburg, West Virginia

Crews & Associates, Inc.
Charleston, West Virginia

Steptoe & Johnson PLLC
Charleston, West Virginia

Ladies and Gentlemen:

| have acted as counsel for Berkeley County Public Service Sewer District (the
"District") and have acted as such in connection with the sale of the above-referenced Bonds (the
“Series 2007 A Bonds"), which are being delivered and sold pursuant to a Bond Purchase
Agreement dated as of February 23, 2007 (the "Purchase Agreement") between Crews &
Associates, Inc. (the "Underwriter”) and the District. Any capitalized term used herein and not
defined shall have the meaning assigned to it in the Purchase Agreement.

In this connection, | have reviewed and examined certain proceedings and
documents with respect to the Series 2007 A Bonds, any such records, certificates and other
documents as | have considered necessary or appropriate for the purposes of this opinion, the
Constitution and the laws of the State of West Virginia, specifically Chapter 16, Article 13A of the
Code of West Virginia, 1931, as amended (collectively, the "Act"), the Resolution of the District
relating to the Series 2007 A Bonds adopted on February 20, 2007, as supplemented by a
Supplemental Parameters Resolution adopted February 20, 2007 (collectively, the "Resolution"), the
Continuing Disclosure Agreement. (the "Undertaking”), the Purchase Agreement, the Official
Statement dated February 23, 2007, with respect to the issuance and offering of the Series 2007 A
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Bonds (collectively, the "Official Statement") and a closing certificate of the District. Based on such
review and such other considerations of law and fact as | believe to be relevant, | am of the opinion
that:

1. The District is a public service sewer district and a public corporation and
political subdivision of the State of West Virginia. The District is authorized by the laws of the State
of West Virginia, as provided by the Act, o issue the Series 2007 A Bonds, enter into and perform
its obligations under the Resolution, the Undertaking and the Purchase Agreement.

2. The District has full power and authority to consummate all transactions
contemplated by the Series 2007 A Bonds, the Purchase Agreement, the Undertaking and any and
all other agreements relating thereto, to which the District is a party.

3. The District has duly authorized all action necessary to be taken by it or on its
behalf for (i) the acquisition and construction of the Project; (ii) the execution and delivery of the
Undertaking and the Purchase Agreement; (iii) the approval of the distribution of the Official
Statement; (iv) the ratification of the actions of the District and the issuance and delivery of the
Series 2007 A Bonds upon the terms set forth in the Resolution; and (v) the carrying out, giving
effect to and consummation of the transactions contemplated thereby.

4, The Undertaking and the Purchase Agreement have been duly and validly
authorized, executed and delivered by the District and the same are in full force and effect as of the
date hereof and are valid and legally binding obligations of the District, enforceable against the
District in accordance with their respective terms, except to the extent the enforceability thereof may
be limited by bankruptcy, insolvency, reorganization, moratorium or similar laws relating to or
affecting creditors' rights generally.

5. The Resolution has been duily adopted at meetings of the governing body
(Board) of the District which were called and held pursuant to law and in accordance with all
applicable open meeting laws and at which a quorum was present and acting at the time of the
enactment of the Resolution.

6. The execution and delivery by the District of the Undertaking and the
Purchase Agreement and the performance of its obligations thereunder do not and will not resuit in
a violation of any provision of, or in default under, the West Virginia statutes organizing and
governing the District or, to the best of my knowledge after diligent inquiry and review of the District's
records, any agreement or other instrument to which the District is a party or by which it or its
properties are bound.

7. All actions necessary o be taken by the District have been taken, and no
additional approval, authorization, consent or other order of the District or any public board or body
is legally required to allow the District to enter into and perform its obligations under the Purchase
Agreement or as described in the Official Statement.

8. The District is not in violation of any provision of, or in defauit under, West
Virginia statutes organizing and governing the District. ‘

9. No litigation is pending, or to my knowledge, threatened in any court in any
way affecting the existence of the District or the titles of its officers to their respective offices, or
seeking to restrain or to enjoin the issuance or delivery of the Series 2007 A Bonds, or the collection
of revenues and assets of the District pledged or to be pledged to pay the principal of and interest
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on the Series 2007 A Bonds, or the pledge thereof, or in any way contesting or affecting the validity
or enforceability of the Series 2007 A Bonds, or the pledge thereof, or in any way contesting or
affecting the validity or enforceability of the Series 2007 A Bonds, the Resolution or the Purchase
Agreement, or contesting the powers of the State with respect to the Series 2007 A Bonds, the
Resolution or the Purchase Agreement or any transaction described in or contemplated by the
Official Statement.

10. All approvals, consents, authorizations, resolutions and orders of or filings or
registrations with any governmental authority, legislative body, board, agency or commission having
jurisdiction which would constitute conditions precedent to, or the absence of which would materially
adversely affect, the due performance by the District of its obligations under the Resolution, the
Series 2007 A Bonds or the Purchase Agreement, have been duly obtained and are in full force and
effect, except for such approvals, consents and orders as may be required under the Blue Sky or
securities laws of any state in connection with the offering and sale of the Series 2007 A Bonds, as
to which no opinion is hereby expressed.

11. The Resolution creates a legally valid and binding pledge of, and lien and
charge upon, the security, for payment of the principal of, premium, if any, and interest on the Series
2007 A Bonds as the same become due and for the other purposes provided in the Resolution,
subject only to the provisions of the Resolution permitting application thereof on the terms and
conditions set forth in the Resolution.

12. The Official Statement, as amended or supplemented to the date of Closing
contains no untrue statement regarding the District of a material fact or omits to state a material fact
required to be stated therein or necessary to make the statements therein regarding the District, in
light of the circumstances under which they were made, not misleading.

13. The statements contained in the Official Statement under the caption,
“FINANCING PLAN” and “APPENDIX B - The District and the System,” insofar as such statements
contained under such caption purport to summarize certain matters set forth therein and certain
provisions of the Resolution, are complete and accurate and present a fair summary of the matters
referred to therein.

| hereby consent to the references made to me in the Official Statement.

Very truly yours, %\

William F. Rohrbaugh, Esquire

02/12/07
067740.0015

CHB873161.2




O

$3,970, OOO
BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT (WEST VIRGINIA)

Sewer Revenue Bonds, Series 2007 A (Bank Oualiﬁed)

GE_NERAL CERTIFICATE OF ISSUER AND ATTORNEY ON:

TERMS
NO LITIGATION
GOVERNMENTAL APPROVALS AND BIDDING
PUBLIC SERVICE COMMISSION APPROVAL
LAND AND RIGHTS OF WAY
CONTRACTORS’ INSURANCE, ETC.
AWARD OF Series 2007 A BONDS; SIGNATURES
DELIVERY AND PAYMENT
CERTIFICATION OF DOCUMENTS
NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS
MEETINGS, ETC.
INCUMBENCY AND OFFICIAL NAME
RATES
OFFICIAL STATEMENT CERTIFICATION
CERTIFICATIONS UNDER BOND PURCHASE AGREEMENT
SECTION 6(c)(vi) AND SECTION 6(c)(xi);
DESIGNATION OF REGISTRAR, PAYING AGENT AND
DEPOSITORY BANK
17.  PRIVATE USE OF FACILITIES
18. . NO FEDERAL GUARANTY
19. . IRS INFORMATION RETURN
©20.  SPECIMEN SERIES 2007 A BONDS -
21.  RELIANCE OF BOND COUNSEL AND BOND INSURER
22.  USE OF SERIES 2007 A BOND PROCEEDS
23.  EXECUTION OF COUNTERPARTS *

R el e

el el e e
N A WLWN—= O
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o

We, the underéighed CHAIRMAN and SECRETARY of Berkeley .County-

Public Service Sewer District, West Virginia (the "Issuer") and the undersigned ATTORNEY

for the Issuer, hereby certify, on this the 6th day of March, 2007, in connection with the

$3,970,000 aggregate principal amount of the Berkeley County Public Service Sewer District
(West Virginia) Sewer Revenue Bonds, Series 2007 A (Bank Qualified) (the "Series 2007 A
Bonds"), as follows: ’

1. TERMS: All »éapitalized words and-terms used in this General
Certificate and not otherwise defined herein shall have the same meanings set forth in the

- bond resolution of the Issuer duly adopted February 20, 2007, as supplemented by a
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supplemental parameters resolution duly adopted February 20, 2007 (collectively, the "Bond
Legislation"), and the Bond Purchase Agreement dated February 23, 2007 (the "Bond
Purchase Agreement"), by and between the Issuer and the Underwriter.

2. - NOLITIGATION: No controversy or litigation of any nature is now
pending or threatened, restraining, enjoining, or affecting in any manner the issuance and
delivery of the Series 2007 A Bonds, or the collection of the Net Revenues of the System or
the pledge thereof to the payment of the principal of and interest on the Series 2007 A Bonds,
nor in any manner questioning the proceedings and authority by which the Issuer authorized

- the issuance and sale of the Series 2007 A Bonds, nor in any manner affecting the validity

or enforceability of the Series 2007 A Bonds, the Bond Legislation, the Undertaking,
Agreement or the Bond Purchase Agreement ot any agreement or instrument relating thereto,
used or contemplated by the Bond Purchase Agreement or any provisions made or authorized
for the payment of the Series 2007 A Bonds; nor in any manner questioning the valid
existence of the Issuer or the authority or titles of the Chairman, Secretary and the members
of the public service board of the Issuer to their respective offices; nor in any manner
questioning any proceeding, procedure, action or thing followed, taken or done in connection
with the issuance, sale and delivery of the Series 2007 A Bonds which are not set forth in the
Official Statement relating to the Series 2007°A Bonds.

3. GOVERNMENTAL APPROVALS AND BIDDING: All applicable
approvals and certificates required by law for acquisition and construction of the Project,
operation of the System and issuance of the Series 2007 A Bonds have been obtained, or will
be obtained prior to construction, and, to the extent such approvals and certificates have been
obtained as of the date hereof, remain in full force and effect. Competitive bids for
construction of the Project will be solicited in accordance with Chapter 5, Article 22, Section

1 of the Official West Virginia Code of 1931, as amended.

4 PUBLIC SERVICE COMMISSION APPROVAL: The Pubhc .
Service Commission of West Virginia has approved the acqu1s1t10n and construction of the

Project and the issuance of the Series 2007 A Bonds by Commission Orders dated
September 14, 2006, and February 15, 2007, in Case No. 06-0026-PSD-CN. .The time for
appeal of such Comumission Orders have explred pIIOI to the date hereof

5.  LAND AND RIGHTS-OF-WAY: All land in fee sunple and all
rights-of-way and easements necessary for the construction of the Project and operation and
maintenance of the System have been acquired or can and will be acquired by purchase, or,
if necessary, by condemmation by the Issuer and are adequate for such purposes and are not
or will not be subject to any liens, encumbrances, reservations or exceptions which would
adversely affect or interfere in any way with the use thereof for such purposes. The costs

_thereof, including costs of any properties which may have to be acquired by condemnation

are, in the opinion of all the undersigned, within the ability of the Issuer to pay for the same
without jeopardizing the security of or payments on the Series 2007 A Bonds.
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6. CONTRACTORS’ INSURANCE, ETC.: All contractors will be
required to maintain Worker’s Compensation, public liability and property damage insurance,
and builder’s risk insurance where applicable, with commercially reasonable limits. All
insurance for the System required by the Ordinance is in full force and effect. The System

~ is not presently covered by policies of flood or business interruption insurance, but will be
if such coverages are available at reasonable cost

. 7.  AWARD OF SERIES 2007 A BONDS SIGNATURES The Series
2007 A Bonds were awarded to Crews & Associates, Inc. (the "Underwriter") pursuant to
the terms of the Bond Purchase Agreement by and between the Underwriter and the Issuer,
at an -aggregate purchase price of $3,893,514.45 (representing par value less an
~ Underwriter’s discount of $79,400, plus a net original issue premium of $2,914.45) plus
accrued interest from March 1, 2007 to March 6, 2007 in the amount of $2,613.28.

.- As of the date hereof, the Series 2007 A Bonds were duly signed by the
manual signature of the Chairman of the Issuer, and the official seal of the Issuer, which seal

~ is impressed upon this Certificate, was impressed thereon and attested by the manual
signature of the Secretary of the Issuer.

8. DELIVERY AND PAYMENT: The undersigned Chairman did, on
the date hereof, deliver to the Underwriter, the entire issue of the Series 2007 A Bonds, in
various denominations and numbered AR-1 to AR-6, inclusive. At the time of delivery of
the Series 2007 A Bonds, there was paid to the Issuer (or others, on behalf of the Issuer) the
agreed price therefor as follows:

Par Amount $ 3,970,000.00

Less: Underwriter's Discount $(C  79,400.00)
‘Plus:  Net Original Issue Premium - $§ 291445
~ Accrued Interest From March 1 to March 6 . $ 2,613.28
Total : ' $3.896.127.73

9. CERTIFICATION OF DOCUMENTS: There are delivered herewith

true, correct and complete copies of the following documents, all of which remain in full
force and effect and have not been amended, modified, supplemented, rescinded or repealed
unless changed by the terms of other documents listed below:

Bond Resolution

Supplemental Parameters Resolution
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Certificate of Determinations
Public Service Commission Orders N

County Commission Orders Relating to Creation of District and
Approval of Public Service Commission

County Commission Orders Appointing Current Boardmembers

QOaths-of Office of Current Boardmembers

_ Rules of Procedure

Minutes of Current Year Organizational Meeting

Excerpt of Minutes on Adoption of Bond Resolution and Supplemental
Resolution ‘ '

Official Stat¢ment

Bond Purchase Agreement

Continuing Disélosure Agreement

Consent of West Virginia Water Development Authority

10. NO ADVERSEFINANCIAL CHANGE; INDEBTEDNESS: There

has been no adverse change in the financial condition of the Issuer or the System of the Issuer
since February 21, 2007. There are outstanding obligations of the Issuer,(hereinafter
collectively, the "Prior Bonds") which are designated and have the lien positions with respect
to the Net Revenues of the sewerage system of the Issuer as follows:
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Designation

Sewer Revenue Bonds, Series 1986 B; - dated

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

Sewer Revenue Bonds, Series 1990 A, Qated May 3, 1990,

issued in the original aggregate principal amount of

$828,629 (the "Series 1990 A Bonds")

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

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

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

Sewer Revenue Bonds, Series 1995 B (West Virginia SRF

Program), dated December 29, 1995, issued in the original

aggregate principal amount of $2,138,506 (the
"Series 1995 B Bonds") ) '

~ Sewer Revenue Bonds, Series 1996 A (West Virginia SRE

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

Sewer Revenue Bonds, Series 1996 B (West Virginia SRF
Program), dated May 1, 1996, issued in the original

‘aggregate principal amount of $2,628,633 (the
- "Series 1996 B Bonds") '

Lien Position

" First Lien

First Lien

First Lien

First Lien

First Lien

First Lien

First Lien

“First Lien '
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Designation

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

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

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

1997 B Bonds")

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

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

Sewer Revenue Bonds, Series 2001 A (West Virginia - -
. Infrastructure Fund), dated March 30, 2001, issued in the

original aggregate principal amount of $429 000 (the
"Series 2001 A Bonds")

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

Lien Position

First Lien

First Lien

First Lien

First Lien

First Lien

First Lien

First Lien
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Designation

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

Sewer Revenue Bonds, Series 2002 B (West Virginia SRF
Program), dated July 11, 2002, issued in the original

aggregate principal amount of $456,548 (the "Series

2002 B Bonds")

Sewer Revenue Bonds, Series 2002 C (West Virginia SRF
Program),-dated August 28, 2002, issued in the original
aggregate principal amount of $30,500,000 (the “Series
2002 C Bonds")

Sewer Revenue Bonds, Series 2002 D (West Virginia

Water Development Authority), dated August 28, 2002, .
‘issued in the original aggregate principal amount of

$4,965,465 (the “Series 2002 D Bonds")

Sewer Revenue Bonds, Series 2002 E (West Virginia
Water Development Authority), dated August 28, 2002,
issued in the original aggregate principal amount of
$560,822 (the “Series 2002 E Bonds")

Sewer Revenue Bonds, Series 2003 A (West Virginia SRF
Program), dated August 14, 2003, issued in the original

aggregate principal amount of $252 922 (the “Serles '

2003 A Bonds")

Sewer Revenue Bonds, Series 2003 B (West Virginia SRF
Program), dated August 14, 2003, issued in the original
aggregate principal amount of  $330,862 (the “Series

12003 B Bonds")

Lien Position

First Lien
- First Lien
First Lien

First Lien

v First Lien

" First Lien

First Lien
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Designation Lien Position
23.  Sewer Revenue Bonds, Series 200,4 A (West Vifginia ' First Lien

Infrastructure Fund), dated November 30, 2004, issued in
. the original aggregate principal amount of $1,999, 600 (the
“Series 2004 A Bonds”)

24. Sewer Refunding Revenue Bonds, Series 2006 A (Bank- First Lien
Qualified), dated October 1, 2006, issued in the original
aggregate principal amount of $3,665,000 (the “Series
2006 A Bonds)

25. Sewer Refunding Revenue Bonds, Series 2006 B (Non " First Lien
Bank-Qualified), dated October 1, 2006, issued in the
original aggregate principal amount of $240,000 (the
“Series 2006 B Bonds™)

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

The Series 1986 B Bonds, the Series 1990 A Bonds, the Series 1994 A Bonds,
the Series 1994 C Bonds, the Series 1995 A Bonds, the Series 1995 B Bonds, the
Series 1996 A Bonds, the Series 1996 B Bonds, the Series 1996 C Bonds, the Series 1997 A
Bonds, the Series 1997 B Bonds, the Series 1999 A Bonds, the Series 2000 A Bonds, the
Series 2001 A Bonds, the Series 2001 B Bonds, the Series 2002 A Bonds, the Series 2002 B

- Bonds, the Series 2002 C Bonds, the Series 2002 D Bonds, the Series 2002 E-Bonds, the -

Series 2003 A Bonds, the Series 2003 B Bonds, the Series 2004 A Bonds, the Series 2006
A Bonds, and the Series 2006 B Bonds hereinafter collectively called the "First Lien Bonds";
and the Series 1990 B Bonds are hereinafter called the "Second Lien Bonds." The First L1en
Bonds and the Second L1en Bonds are hereinafter collect1ve1y called the "Prior Bonds

The Issuer also has outstanding its Sewer Capacity Improvement Fee Revenue
Bonds, Series 2006 A, dated November 2, 2006, issued in the aggregate principal amount
of $15,405,000 (the “CIF Bonds”). The CIF-Bonds will be repaid solely from and will be
secured solely by the Capacity Improvement Fees of the Issuer and the Surplus Revenues of

" the System (all as more clearly hereinafter defined and described) and WILL NOT BE

PAYABLE FROM OR SECURED BY THE NET REVENUES OF THE SYSTEM.
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The Issuver is issuing the Sewer Revenue Bonds, Series 2007 B, dated March 6,
2007, issued in the original aggregate principal amount of $9,000,000 (the "Series 2007 B
Bonds"), Sewer Revenue Bonds, Series 2007 C, dated March 6, 2007, issued in the original
aggregate principal amount of $9,000,000 (the "Series 2007 C Bonds"), Sewer Revenue
Bonds, Series 2007 D, dated March 6, 2007, issued in the original aggregate principal
amount of $7,104,000 (the "Series 2007 D Bonds") Sewer Revenue Bonds, Series 2007 E,
dated March 6 2007, issued in the original aggregate principal amount of $500,000 (the
"Series 2007 E Bonds"), and Sewer Revenue Bonds, Series 2007 F, dated March 6, 2007,
issued in the original aggregate principal amount of $4, 999,900 (the "Series 2007 F Bonds")
simultaneously herewith. The Series 2007 B Bonds, Series 2007 C Bonds, Series 2007 D

" Bonds, Series 2007 E Bonds and Series 2007 F Bonds are hereinafter collectively referred -

to as the “Parity 2007 Bonds”. The Parity 2007 Bonds are being issued on a parity with the
Series 2007 A Bonds, the First Lien Bonds and senior and prior to the Second Lien Bonds.

The Series 2007 A Bonds shall be issued on a parity with the First Lien Bonds
and the Parity 2007 Bonds, and senior and prior to the Second Lien Bonds with respect to
liens, pledge and source of and security for payment and in all other respects. 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 has met the coverage and parity
requirements for issuance of parity bonds of the First Lien Bonds and the resolutions
authorizing the First Lien Bonds and has substantlally complied with all other parity -
requirements. Prior to the issuance of the Series 2007 A Bonds, the Issuer will obtain the
certificate of an Independent Certified Public Accountant stating that the coverage and parity
tests of the First Lien Bonds are met, the written consent of the Holders of the First Lien-
Bords to the issuance of the Series 2007 A Bonds on a parity with the First Lien Bonds and
the written consent of the Holders of the Second Lien Bonds to the issuance of the Series
2007 A Bonds on a senior and prior basis to 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.

11. MEETINGS, ETC.: All actions, resolutions, orders and agreements taken
by and entered into by or on behalf of the Issuer in any way connected with the issuance of
the Series 2007 A Bonds and/or operation of the System including without limitation the
imposition of rates and charges, were authorized or adopted at meetings of the public service -
board of the Issuer duly and regularly called and held pursuant to the rules of procedure of
the public service board of the Issuer and all applicable statutes, including without limitation

Chapter 6, Article 9A of the Official West Virginia Code of 1931, as amended; and a

quorum of duly appointed, qualified and acting members of the public service board was
present and acting at all times during all such meetings. All notices required to be posted or
published were duly posted and published.
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12. INCUMBENCY AND OFFICIAL NAME: The proper corporate title of the
Issuer is "Berkeley County Public Service Sewer District." The Issuer is a public service
sewer district and public corporation duly created by The County Commissi