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BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

RESOLUTION AUTHORIZING THE PURCHASE AND
ACQUISITION OF IMPROVEMENTS AND EXTENSIONS
TO THE EXISTING PUBLIC SEWERAGE FACILITIES OF
BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT
AND THE FINANCING OF THE COST, NOT OTHERWISE
PROVIDED, THEREOF THROUGH THE ISSUANCE BY
THE DISTRICT OF NOT MORE THAN $319,902 IN
AGGREGATE PRINCIPAL. AMOUNT OF SEWER REVENUE
BONDS, SERIES 1996 A(WEST VIRGINIA SRFPROGRAM);
PROVIDING FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE REGISTERED OWNERS OF SUCH
BONDS; AUTHORIZING EXECUTION AND DELIVERY OF
ALL DOCUMENTS RELATING TO THE ISSUANCE OF
SUCH BONDS; APPROVING, RATIFYING AND
CONFIRMING A LOAN AGREEMENT RELATING TO
SUCH BONDS; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF
SUCH BONDS AND ADOPTING OTHER PROVISIONS
RELATING THERETO.

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

ARTICLE 1
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01. Authority for this Resolution. This Resolution (together
with any order or resolution supplemental hereto or amendatory hereof, the "Bond
Legislation") is adopted pursuant to the provisions of Chapter 16, Article 13A and
Chapter 22C, Article 2 of the West Virginia Code of 1931, as amended (coilectively, the
"Act"), and other applicable provisions of law.

Section [.02. Findings. It is hereby found, determined and declared that:

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

B.  The Issuer presently owns and operates a public sewerage system.
However, it is deemed necessary and desirable for the health and welfare of the inhabitants
of the Issuer that there be purchased and acquired certain improvements and extensions to



the existing public sewerage facilities of the Issuer, consisting of a previously constructed
main sewer line and lift station now serving the "Stonebridge” development and adjacent
areas, together with all appurtenant facilities (collectively, the "Project"), which constitute
properties for the collection, treatment, purification or disposal of liquid or solid wastes,
sewage or industrial wastes (the existing public sewerage facilities of the Issuer, the Project
and any further improvements or extensions thereto are herein called the "System") at an
estimated cost of $319,9G2, in accordance with an Alternate Main Line Extension
Agreement (the "Purchase Agreement") between the Issuer and the owner of the facilities
constituting the Project.

C.  The Issuer intends to permanently finance such costs of acquisition of
the Project through the issuance of its revenue bonds to the West Virginia Water
Development Authority (the "Authority"), in connection with the West Virginia Water
Pollution Control Revolving Fund program (the "SRF Program"), pursuant to the Act, in
order to take advantage of the favorable terms available to the Issuer under the
SRF Program.

D. It is deemed necessary for the Issuer to issue its Sewer Revenue Bonds,
Series 1996 A (West Virginia SRF Program), in the total aggregate principal amount of not
more than $319,902 (the "Series 1996 A Bonds"), initially to be represented by a single
bond, to permanently finance the costs of acquisition of the Project. Said costs shall be
deemed to include the cost of ail property rights, easements and franchises deemed
necessary or convenient therefor; interest upon the Series 1996 A Bonds prior to and during
acquisition of the Project 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 1996 A Bonds Reserve Account (as hereipafter defined); engineering and legal
expenses; expenses for estimates of costs and revenues, expenses for plans, specifications
and surveys; other expenses necessary or incident to determining the feasibility or
practicability of the enterprise, administrative expense, commitment fees, fees and expenses
of the Authority, including the SRF Administrative Fee (as hereinafter defined), discount,
initial fees for the services of registrars, paying agents, depositories or trustees or other
costs in connection with the sale of the Series 1996 A Bonds and such other expenses as
may be-necessary or incidental to the financing herein authorized, any costs or expenses in
obtaining releases or otherwise relating to payment of the existing debt in connection with
the Project, the acquisition 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 1996 A Bonds or the repayment of indebtedness
incurred by the Issuer for such purposes shall be deemed Costs of the Project, as hereinafter
defined.

E. The period of usefulness of the System after completion of the Project is
not less than 20 years.
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F. It is in the best interests of the Issuer that its Series 1996 A Bonds be
sold to the Authority pursuant to the terms and provisions of a loan agreement by and
among the Issuer, the Authority and the West Virginia Division of Environmental
Protection, a division of the West Virginia Bureau of Environment (the "DEP"), in form
satisfactory to the Issuer, the Authority and the DEP (the "Loan Agreement"), approved
hereby if not previously approved by resolution of the Issuer.

G.  There are outstanding obligations of the Issuer which will rank either
on a parity with or junior and subordinate to the Series 1996 A Bonds as to liens, pledge
and source of and security for payment, which obligations are designated and have the lien
positions with respect to the Series 1996 A Bonds as follows:
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Designation

Sewer Revenue Bonds, Series 1986 A, dated
March 7, 1986, issued in the original aggregate
principal amount of $3,290,658 (the
"Series 1986 A Bonds");

Sewer Revenue Bonds, Series 1986 C, dated
March 7, 1986, issued in the original aggregate
principal amount of $800,000 (the
"Series 1986 C 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 1986 B, dated
March 7, 1986, issued in the original aggregate

Lien Position

First Lien

First Lien

First Lien

First Lien

First Lien

First Lien

First Lien

Second Lien



principal amount of $1,638,194 (the
"Series 1986 B Bonds");

Sewer Revenue Bonds, Series 1990 B, dated Second Lien
May 3, 1990, issued in the original aggregate

principal amount of $38,669 (the

"Series 1990 B Bonds");

Sewer Revenue Bonds, Series 1994 B, dated Third Lien
December 1, 1994, issued in the original

aggregate principal amount of $1,500,000 (the

"Series 1994 B Bonds"); and

Sewerage System Bond Anticipation and Fourth Lien
Construction  Notes, Series 1994, dated

October 4, 1994, issued in the original

aggregate principal amount of $5,000,000 (the

"Notes").

The Series 1986 A Bonds, the Series 1986 C Bonds, the Series 1990 A Bonds,
the Series 1994 A Bonds, the Series 1994 C Bonds, the Series 1995 A Bonds and the
Series 1995 B Bonds are hereinafter collectively called the "First Lien Bonds"; the
Series 1986 B Bonds and the Series 1990 B Bonds are hereinafter coliectively called the
"Second Lien Bonds"; the Series 1994 B Bonds are hereinafter called the "Third Lien
Bonds”"; and the Notes are herein called the "Fourth Lien Bonds". The First Lien Bonds,
the Second Lien Bonds, the Third Lien Bonds and the Fourth Lien Bonds are hereinafier
collectively called the "Prior Bonds."

The Series 1996 A Bonds shall be issued on a parity with the First Lien Bonds,
and senior and prior to the Second Lien Bonds, the Third Lien Bonds and the Fourth Lien
Bonds with respect to liens, pledge and source of and security for payment and in all other
respects. The Issuer has met the coverage requirements for issuance of parity bonds of the
First I:ien Bonds and the resolutions authorizing the First Lien Bonds and has substantiaily
complied with all other parity requirements, except to the extent that noncompliance with
any such other parity requirements is not of a material nature. The Issuer has also obtained
the consent of the Holders of the First Lien Bonds to the issuance of the Series 1996 A
Bonds on a parity with the First 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 Systemn.

The Notes were issued to temporarily finance a portion of the costs of the
" Airport/Pikeview Project” and the "Baker Heights Project”, currently under construction,
pending disbursement of the proceeds of the Series 1994 C Bonds and the Series 1995 A



Bondé. The Notes are payable solely from proceeds of the Series 1994 C Bonds and the
Series 1995 A Bonds and Surplus Revenues, if any.

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

L. The Issuer has complied with all requirements of West Virginia law and
the Loan Agreement relating to authorization of the purchase, acquisition, construction and
operation of the Project and the System and issuance of the Series 1996 A Bonds, or will
have so complied prior to issuance of any thereof, including, among other things and
without limitation, the obtaining of a certificate of public convenience and necessity, if
necessary, and approval of this financing and necessary user rates and charges described
herein from the Public Service Commission of West Virginia by final order, the time for
rehearing and appeal of which will either have expired prior to the issuance of the
Series 1996 A Bonds or such final order will not be subject to appeal or rehearing.

J.  The Issuer has received the written consent of all hoiders of the First
Lien Bonds to the issuance of the Series 1996 A Bonds on a parity with the First Lien
Bonds as set forth in Section 1.02G hereof. The Issuer has also provided written notice to
all holders of the Third Lien Bonds regarding the issuance of the Series 1996 A Bonds.

K. The Project is grandfathered from the review of the West Virginia
Infrastructure and Jobs Development Council required under Chapter 31, Article 15A of the
West Virginia Code of 1931, as amended.

Section 1.03. Bond Legisiation Constitutes Contract. In consideration
of the acceptance of the Series 1996 A Bonds by those who shall be the Registered Owners
of the same from time to time, this Bond Legislation shall be deemed to be and shall
constitute a contract between the Issuer and such Bondholders, and the covenants and
agreernients -herein set forth to be performed by the Issuer shall be for the equal benefit,
protection and security of the Registered Owners of any and all of such Series 1996 A
Bonds, all which shall be of equal rank and without preference, priority or distinction
between any one Bond of a series and any other Bonds of the same series, by reason of
priority of issuance or otherwise, except as expressly provided therein and herein.

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

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



" Authority” means the West Virginia Water Development Authority, which
is expected to be the original purchaser and Registered Owner of the Series 1996 A Bonds,
or any other agency of the State of West Virginia that succeeds to the functions of the
Authority.

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

"Bond Construction Trust Fund” means the Bond Construction Trust Fund
established by Section 5.01 hereof.

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

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

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

"Bonds" means, collectively, the Series 1996 A Bonds, the First Lien Bonds,
and any bonds on a parity therewith subsequently authorized to be issued hereunder or.by
another resolution of the Issuer.

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

"Chairman" means the Chairman of the Governing Body of the Issuer.
. "Closing Date” means the date upon which there is an exchange of the
Series 1996 A Bonds for the proceeds or at least a de minimis portion thereof representing
the purchase price of the Series 1996 A Bonds from the Authority and the DEP.

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

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

"Completion Date" means the completion date of the Project, as defined in the
SRF Regulations.



"Consulting Engineers” means Fox and Associates, Inc., Frederick, Maryland,
or any qualified engineer or firm of engineers that shall at any time hereafter be retained
by the Issuer as Consulting Engineers for the System or portion thereof; provided however,
that the Consulting Engineers shall not be a regular, full-time employee of the State or any
of its agencies, commissions, or political subdivisions.

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

"DEP" means the West Virginia Division of Environmental Protection, a
division of the West Virginia Bureau of Envitonment, or any other agency, board or
department of the State that succeeds to the functions of the DEP,

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

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

"First Lien Bonds” means, collectively, the Series 1986 A Bonds, the
Series 1986 C Bonds, the Series 1990 A Bonds, the Series 1994 A Bonds, the
Series 1994 C Bonds, the Series 1995 A Bonds and the Series 1995 B Bonds as described
in Section 1.02G hereof.

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

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

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

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

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

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

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

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

“Investment Property” means any security (as said term is defined in
Section 165(g)(2)(A) or (B) of the Code), obligation, annuity contract, investment-type
property or any residential rental property for family units which is not located within the
jurisdiction of the Issuer and which is not acquired to implement a court ordered or
approved housing desegregation plan, excluding, however, obligations the interest on which
is excluded from gross income, under Section 103 of the Code, for federal income tax
purposes other than specified private activity bonds as defined in Section 57(a)(5)(C) of the
Code.

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

"Loan Agreement" means the Loan Agreement heretofore entered, or to be
entered, into by and among the Authority, the DEP and the Issuer, providing for the
purchase of the Series 1996 A Bonds from the Issuer by the Authority, the form of which
shall be approved, and the execution and delivery by the Issuer authorized and directed or
ratified, by the Supplemental Resolution.

"Net Proceeds” means the face amount of the Series 1996 A Bonds, plus
accrued interest and premium, if any, less original issue discount, if any, and less proceeds,
if any, deposited in the Series 1996 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 1996 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 or any other proceeds of the Series 1996 A Bonds and is not
acquired in order to carry out the governmentai purpose of the Series 1996 A Bonds.
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"Notes" means the Notes described in Section 1.02G hereof.

"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 petiods.

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

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

"Paying Agent” means the Commission or other entity designated as such for
the Series 1996 A Bonds in the Supplemental Resolution with the written consent of the
Authority and the DEP.

- "Prior Bonds" means, collectively, the First Lien Bonds, the Second Lien
Bonds, the Third Lien Bonds and the Fourth Lien Bonds, as described in Section 1.02G
hereof.
: - "Prior Resolutions” means, individually or collectively, the resolution of the
Issuer adopted March 6, 1986, authorizing the Series 1986 A Bonds and the Series 1986 B
Bonds; the resolution of the Issuer adopted March 6, 1986, authorizing the Series 1986 C
Bonds; the resolution of the Issuer adopted April 30, 1990, authorizing the Series 1990 A
Bonds and the Series 1990 B Bonds; the resolution of the Issuer adopted October 3, 1994,
authorizing the Series 1994 A Bonds; the resolution of the Issuer adopted October 3, 1994,
authorizing the Notes; the resolution of the Issuer adopted November 14, 1994, authorizing
the Series 1994 B Bonds; the resolution of the Issuer adopted November 14, 1994,
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autho}izing the Series 1994 C Bonds; the resolution of the Issuer adopted February 6, 1995,
authorizing the Series 1995 A Bonds; and the resolution of the Issuer adopted December 18,
1995, authorizing the Series 1995 B Bonds.

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

"Program” means the Authority’s loan program, under which the Authority
purchases the water development revenue bonds of local governmental entities satisfying
certain legal and other requirements with the proceeds of water development revenue bonds
of the Authority.

"Project” ‘means the purchase and acquisition of certain improvements and
extensions to the existing public sewerage facilities of the Issuer, consisting of a previously
constructed force main and lift station now serving the "Stonebridge" development and
adjacent areas, together with all appurtenant facilities.

"Purchase Agreement" means the Alternate Main Line Extension Agreement
dated October 27, 1994, by and between the Issuer and Stonebridge Development Company.

"Qualified Investments" means and includes any of the following:
(a} Government Obligations;

() Government Obligations which have been stripped of their
unmatured interest coupons, interest coupons stripped from Government
Obligations, and receipis 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;

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

(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 ali claims by third parties;

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

(i) . Obligations of states or political subdivisions or agencies thereof,

—the interest on which is excluded from gross income for federal income tax

purposes, and which are rated at least "A" by Moody’s Investors Service, Inc.
or Standard & Poor’s Corporation.

"Registrar” means the Bond Registrar.

"Regulations” means temporary and permanent regulations promulgated under
the Code or any predecessor to the Code.
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"Renewal and Replacement Fund" means the Renewal and Replacement Fund
established by the Prior Resolutions.

"Reserve Accounts” means, collectively, the respective reserve accounts
established for the Series 1996 A Bonds and certain of the Prior Bonds.

"Reserve Requirement" means, collectively, the respective amounts required
to be on deposit in any reserve account for the Series 1996 A Bonds and certain of the Prior
Bonds.

"Revenue Fund" means the Revenue Fund established by the Prior Resolutions.

"Second Lien Bonds" means, collectively, the Series 1986 B Bonds and the
Series 1990 B Bonds as described in Section 1.02G hereof.

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

“Series 1986 A Bomis” means the Sewer Revenue Bonds, Series 1986 A, of
the Issuer as described in Section 1.02G hereof.

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

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

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

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

= . “Series 1994 A Bonds" means the Sewer Revenue Bonds, Series 1954 A, of
the Issuer as described in Section 1.02G hereof.

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

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

"Series 1995 A Bonds” means the Sewer Revenue Bonds, Series 1995 A, of
the Issuer as described in Section 1.02G hereof.



"Series 1995 B Bonds" means the Sewer Revenue Bonds, Series 1995 B, of
the Issuer as described in Section 1.02G hereof.

"Series 1996 A Bonds" means the not more than $319,902 in aggregate
principal amount of Sewer Revenue Bonds, Series 1996 A (West Virginia SRF Program),
of the Issuer, authorized by this Resolution.

"Series 1996 A Bonds Reserve Account” means the Series 1996 A Bonds
Reserve Account established in the Series 1996 A Bonds Sinking Fund pursuant to
Section 5.02 hereof.

"Series 1996 A Bonds Reserve Requirement” means, as of any date of
calculation, the maximum amount of principal and interest which will become due on the
Series 1996 A Bonds in the then current or any succeeding year.

"Series 1996 A Bonds Sinking Fund” means the Series 1996 A Bonds Sinking
Fund established by Section 5.02 hereof.

"Sinking Funds” means, collectively, the respective sinking funds established
for the Series 1996 A Bonds and the Prior Bonds.

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

"SRF Program" means the State’s Water Pollution Control Revolving Fund
Program, under which the Authority purchases the water poilution control revenue bonds
of local governmental entities satisfying certain legal and other requirements with the
proceeds of a capitalization grant award from the United States Environmental Protection
Agency and funds of the State.

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

"State” means the State of West Virginia.

"Supplemental Resolution” means any resolution or order of the Issuer
supplémenting or amending this Resolution and, when preceded by the article "the," refers
specifically to the supplemental resolution or resolutions authorizing the sale of the
Series 1996 A Bonds; provided, that any matter intended by this Resolution to be included
in the Supplemental Resolution with respect to the Series 1996 A Bonds, and not so
included, may be included in another Supplemental Resolution.

"Surplus Revenues” means the Net Revenues not required by the Bond
Legislation to be set aside and held for the payment of or security for the Series 1996 A
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Bonds, the Prior Bonds (other than the Notes which are payable from the Surplus Revenues
if the net proceeds from the Series 1994 C Bonds and the Series 1995 A Bonds are
insufficient to pay the Notes) or any other obligations of the Issuer, including, without
limitation, the Renewal and Replacement Fund and the respective Reserve Accounts.

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

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

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

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



ARTICLE I

AUTHORIZATION OF PURCHASE AND ACQUISITION
OF THE PROJECT

Section 2.01. Authorization of Purchase and Acquisition of the Project.
There is hereby authorized and ordered the purchase and acquisition of the Project, at an
estimated cost of $319,902, in accordance with the Purchase Agreement. The proceeds of
the Series 1996 A Bonds hereby authorized shall be applied as provided in Article VI
hereof. The terms of the Purchase Agreement are compatible with the financing plan
submitted to the SRF Program. The execution and delivery of the Purchase Agreement,
together with all instruments and other documents relating thereto, are hereby authorized,
approved and directed.
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ARTICLE III

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

Section 3.01. Authorization of Bonds. For the purposes of capitalizing
interest on the Series 1996 A Bonds, funding a reserve account for the Series 1996 A

Bonds, paying Costs of the Project not otherwise provided for and paying certain costs of
issuance of the Series 1996 A Bonds and related costs, or any or all of such purposes, as
determined by the Suppiemental Resolution, there shall be and hereby are authorized to be
issued negotiable Series 1996 A Bonds of the Issuer. The Series 1996 A Bonds shall be
issued as a single bond, designated as "Sewer Revenue Bonds, Series 1996 A (West Virginia
SRF Program),” in the principal amount of not more than $319,902, and shall have such
terms as set forth hereinafter and in the Supplemental Resolution. The proceeds of the
Series 1996 A Bonds remaining after funding of the Series 1996 A Bonds Reserve Account
(if funded from Bond proceeds), capitalizing interest on the Series 1996 A Bonds, if any,
shall be deposited in or credited to the Bond Construction Trust Fund established by Section
5.01 hereof and applied as set forth in Article VI hereof.

. Section 3.02. Terms of Bonds. The Series 1996 A Bonds shall bear
interest, if any, at such rate or rates, not exceeding the then legal maximum, payable
quarterly on such dates; shall mature on such dates and in such amounts; and shall be
redeemable, in whole or in part, all as the Issuer shail prescribe in a Supplemental
Resolution or as specificaily provided in the Loan Agreement. The Series 1996 A Bonds
shall be payable as to principal at the office of the Paying Agent, in any coin or currency
which, on the dates of payment of principal is legal tender for the payment of public or
private debts under the laws of the United States of America. Interest on the Series 1996 A
Bonds, if any, shall be paid by check or draft of the Paying Agent mailed to the Registered
Owner thereof at the address as it appears on the books of the Bond Registrar, or by such
other method as shall be mutually agreeable so long as the Authority is the Registered
Owner thereof.

Unless otherwise provided by the Supplemental Resolution, the Series 1996 A
Bonds shall be issued in the form of 2 single bond, fully registered to the Authority, with
a record of advances and a debt service schedule attached, representing the aggregate
principal amouns of the Series 1996 A Bonds, and shall mature in principal installments, all
as provided in the Supplemental Resolution. The Series 1996 A Bonds shall be
exchangeable at the option and expense of the Registered Owner for another fully registered
Bond or Bonds of the same series in aggregate principal amount equal to the amount of said
Bonds then Outstanding and being exchanged, with principal instaliments or maturities, as
applicable, corresponding to the dates of payment of principal instaliments of said Bonds;
provided, that the Authority shall not be obligated to pay any expenses of such exchange.
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Subsequent series of Bonds, if any, shall be issued in fully registered form and
in denominations as determined by a Supplemental Resolution. The Bonds shall be dated
as of the date specified in a Supplemental Resolution and shall bear interest from such date.

Section 3.03. Execution of Bonds. The Series 1996 A Bonds shall be
executed in the name of the Issuer by the Chairman, and the seal of the Issuer shall be
affixed thereto or imprinted thereon and attested by the Secretary. In case any one or more
of the officers who shall have signed or sealed the Series 1996 A Bonds shall cease to be
such officer of the Issuer before the Series 1996 A Bonds so signed and sealed have been
actually sold and detivered, such Bonds may nevertheless be sold and delivered as herein
provided and may be issued as if the person who signed or sealed such Bonds had not
ceased to hold such office. Any Series 1996 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 Bonds shall hoid
the proper office in the Issuer, although at the date of such Bonds such person may not have
held such office or may not have been so authorized.

Section 3.04. Authentication and Registration. No Series 1996 A Bond
shall be valid or obligatory for any purpose or entitled to any security or benefit under this
Bond Legisiation unless and until the Certificate of Authentication and Registration on such
Bond, substantially in the forms set forth in Section 3.10 shall have been manually executed
by the Bond Registrar. Any such executed Certificate of Authentication and Registration
upon any such Bond shall be conclusive evidence that such Bond has been authenticated,
registered and delivered under this Bond Legislation. The Certificate of Authentication and
Registration on any Series 1996 A Bond shall be deemed to have been executed by the Bond
Registrar if manually signed by an authorized officer of the Bond Registrar, but it shall not
be necessary that the same officer sign the Certificate of Authentication and Registration on
all of the Bonds issued hereunder.

Section 3.05. Negotiability, Transfer and Registration. Subject to the
provisions for transfer of registration set forth below, the Series 1996 A Bonds shall be and
have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder, in accepting
the Series 1996 A Bonds shall be conclusively deemed to have agreed that such Bonds shall
be and have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder shall further
be conclusively deemed to have agreed that said Bonds shall be incontestable in the hands
of a boma fide hoider for value.

So long as the Series 1996 A Bonds remain outstanding, the Issuer, through
the Bond Registrar as its agent, shall keep and maintain books for the registration and
transfer of the Bonds.

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

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

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

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

Section 3.07. Bonds not to be Indebtedness of the Issuer. The
Series-1996 A Bonds shall not, in any event, be or constitute an indebtedness of the Issuer

within the meaning of any constitutional or statutory provision or limitation, but shall be
payable soleiy from the Net Revenues derived from the operation of the System as herein
provided and amounts, if any, in the Series 1996 A Bonds Sinking Fund and the
Series-1996 A Bonds Reserve Account. No holder or holders of the Series 1956 A Bonds
shall ever have the right to compel the exercise of the taxing power of the Issuer, if any,
to pay the Series 1996 A Bonds or the interest, if any, thereon.

Section 3.08. Bonds Secured by Pledge of Net Revenues; Lien Positions
with respect to Prior Bonds. The payment of the debt service of all the Series 1996 A
Bonds 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 such Net Revenues in
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favor of the Holders of the First Lien Bonds and senior and prior to the lien on such Net
Revenues in favor of the Holders of the Second Lien Bonds, the Third Lien Bonds and the
Fourth Lien Bonds. Such Net Revenues in an amount sufficient to pay the principal of and
interest on and other payments for the Prior Bonds and the Series 1996 A Bonds and to
make all other payments provided for in the Bond Legislation, are hereby irrevocably
pledged to such payments as they become due.

Section 3.09. Delivery of Bonds. The Issuer shail execute and deliver
the Series 1996 A Bonds to the Bond Registrar, and the Bond Registrar shall authenticate,
register and deliver the Series 1996 A Bonds to the original purchasers upon receipt of the
documents set forth below:

A.  If other than the Authority, a list of the names in which the
Series 1996 A Bonds are to be registered upon original issuance, together with
such taxpayer identification and other information as the Bond Registrar may
reasonably require;

B. A request and authorization to the Bond Registrar on behalf of
the Issuer, signed by an Authorized Officer, to authenticate and deliver the
Series 1996 A Bonds to the original purchasers;

C. IAn executed and certified copy of the Bond Legislation;
D.  An executed copy of the Loan Agreement; and

E. The unqualified approving opinion of bond counsel on the
Series 1996 A Bonds.

Section 3.10. Form of Series 1996 A Bonds. The text of the
Series 1996 A Bonds shall be in substantially the following form, with such omissions,
insertions and variations as may be necessary and desirable and authorized or permitted
hereby, or by any Supplemental Resolution adopted prior to the issuance thereof:
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(FORM OF SERIES 1996 A BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT
SEWER REVENUE BOND, SERIES 1996 A
(WEST VIRGINIA SRF PROGRAM)

No. AR- $

KNOW ALL MEN BY THESE PRESENTS: That BERKELEY COUNTY
PUBLIC SERVICE SEWER DISTRICT, a public corporation and political subdivision of
the State of West Virginia in Berkeley County of said State (the "Issuer”), for value
received, hereby promises to pay, solely from the special funds provided therefor, as
hereinafter set forth, to the West Virginia Water Development Authority (the "Authority")
or registered assigns the sum of DOLLARS
¢ ), or such lesser amount as shall have been advanced to the Issuer
hereunder and not previously repaid, as set forth in the "Record of Advances” attached as
EXHIBIT A hereto and incorporated herein by reference, in quarterly installments on
i, 1, 1 and 1
of each year, commencing 1, 199 , as set forth on the "Schedule of
Annual Debt Service” attached as EXHIBIT B hereto and incorporated herein by reference,
without interest. The SRF Administrative Fee (as defined in the hereinafter described Bond
Legislation) shall also be payable quarterly on 1, 1,
1 and 1 of each year, commencing
1, 199 , as set forth on EXHIBIT B attached hereto.

Principal installments of this Bond are payable in any coin or currency which,
on the respective dates of payment of such installments, is legal tender for the payment of
public-and private debts under the laws of the United States of America, at the office of the
West Virginia Municipal Bond Commission, Charleston, West Virginia (the "Paying
Agent™),

- This Bond may be redeemed prior to its stated date of maturity in whole or in
part, but only with the express written consent of the Authority, and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement by and
among the Issuer, the Authority and the West Virginia Division of Environmental
Protection, dated , 199 .

This Bond is issued (i) to pay the costs of purchase and acquisition of certain
previously constructed sewer facilities, constituting improvements and extensions to the
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existing public sewerage facilities of the Issuer (the "Project™); (ii) to fund a reserve account
for the Bonds of this Series (the "Bonds™); and (iii) to pay certain costs of issuance hereof
and related costs. The existing public sewerage facilities of the Issuer, the Project and any
further improvements or extensions thereto are herein called the "System.” This Bond is
issued under the authority of and in full compliance with the Constitution and statutes of the
State of West Virginia, including particularly Chapter 16, Article 13A and Chapter 22C,
Article 2 of the West Virginia Code of 1931, as amended (the "Act"), and a Bond
Resolution duly adopted by the Issuer on , 199 , and a Supplemental
Resolution duly adopted by the Issuer on , 199 (collectively, the
"Bond Legislation"”), and is subject to all the terms and conditions thereof. The Bond
Legislation provides for the issuance of additional bonds under certain conditions, and such
bonds would be entitled to be paid and secured equally and ratably from and by the funds
and revenues and other security provided for the Bonds under the Bond Legislation.

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

(i) SEWER REVENUE BONDS, SERIES 1986 A, DATED
MARCH 7, 1986, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $3,290,658 (THE "SERIES 1986 A BONDS"),

(i) SEWER REVENUE BONDS, SERIES 1986 C, DATED
MARCH 7, 1986, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $800,000 (THE "SERIES 1986 C BONDS");

(i) 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");

(ivy 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");

o~ (vy 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");

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

(vi) 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").

THE SERIES 1986 A BONDS, THE SERIES 1986 C BONDS, THE
SERIES 1990 A BONDS, THE SERIES 1994 A BONDS, THE SERIES 1994 C BONDS,
THE SERIES 1995 A BONDS AND THE SERIES 1995 B BONDS ARE HEREINAFTER
COLLECTIVELY CALLED THE "FIRST LIEN BONDS."

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

(i) 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");

(i) 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");

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

(iv) SEWERAGE SYSTEM BOND ANTICIPATION AND
-CONSTRUCTION NOTES, SERIES 1994, DATED OCTOBER 3, 1994,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$5,000,000 (THE "NOTES").

: - THE SERIES 1986 A BONDS, THE SERIES 1986 C 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 1986 B
BONDS, THE SERIES 1990 B BONDS, THE SERIES 1994 B BONDS AND THE NOTES
ARE HEREINAFTER COLLECTIVELY CALLED THE "PRIOR BONDS."

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, on
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parity with the pledge of Net Revenues in favor of the holders of the First Lien Bonds, and
from moneys in the reserve account created under the Bond Legislation for the Bonds (the
"Series 1996 A Bonds Reserve Account”) and unexpended proceeds of the Bonds. Such Net
Revenues shall be sufficient to pay the principal of and interest on ali 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 a corporate indebtedness of the Issuer within the
meaning of any constitutional or statutory provisions or limitations, nor shall the Issuer be
obligated to pay the same, except from said special fund provided from the Net Revenues,
the moneys in the Series 1996 A Bonds Reserve Account and unexpended proceeds of the
Bonds. Pursuant to the Bond Legislation, the Issuer has covenanted and agreed to establish
and maintain just and equitable rates and charges for the use of the System and the services
rendered thereby, which shall be sufficient, together with other revenues of the System, to
provide for the reasonable expenses of operation, repair and maintenance of the System, and
to leave a balance each year equal to at least 115% of the maximum amount payable in any
year for principal of and interest, if any, on the Bonds and all other obligations secured by
a lien on or payable from such revenues prior to or on a parity with or junior to the Bonds,
including the Prior Bonds; provided however, that so long as there exists in the
Series 1996 A Bonds Reserve Account an amount at least eqgual to the maximum amount of
principai and interest, if any, which will become due on the Bonds in the then current or
any succeeding year, and in the respective reserve accounts established for any other
obligations outstanding prior to or on a parity with or junior to the Bonds, including the
Prior Bonds, an amount at least equal to the requirement therefor, such percentage may be-
reduced to 110%. The Issuer has entered into certain further covenants with the registered
owners of the Bonds for the terms of which reference is made to the Bond Legislation.
Remedies provided the registered owners of the Bonds are exclusively as provided in the
Bond Legislation, to which reference is here made for a detailed description thereof.

Subject to the registration requirements set forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of One Valley Bank,
National Association, Charleston, West Virginia, as registrar (the "Registrar"), by the
registered owner, or by its attorney duly authorized in writing, upon the surrender of this
Bond together with a written instrument of transfer satisfactory to the Registrar duly
executeéd by the registered owner or its attorney duly authorized in writing.

Subject to the registration requirements set forth herein, this Bond, under the
provision of the Act is, and has all the qualities and incidents of, 2 negotiable instrument
under the Uniform Commercial Code of the State of West Virginia.

All money received from the sale of this Bond, after reimbursement and
repayment of all amounts advanced for preliminary expenses as provided by law and the
Bond Legislation, shall be applied solely to payment of the costs of the Project and costs
of issuance hereof described in the Bond Legislation, and there shall be and hereby is
created and granted a lien upon such moneys, until so applied, in favor of the registered
owner of this Bond.
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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 have existed, have happened, and have been performed in due time,
form and manner as required by law, and that the amount of this Bond, together with all
other obligations of the Issuer, does not exceed any limit prescribed by the Constitution or
statutes of the State of West Virginia and that a sufficient amount of the Net Revenues of
the System has been pledged to and will be set aside into said special fund by the Issuer for
the prompt payment of the principal of this Bond.

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

IN WITNESS WHEREOF, BERKELEY COUNTY PUBLIC SERVICE
SEWER DISTRICT has caused this Bond to be signed by its Chairman and its corporate
seal to be hereunto affixed and attested by its Secretary, and has caused this Bond to be
dated , 199

{SEAL]

Chairman

ATTEST:

Secretary
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EXHIBIT B

SCHEDULE OF ANNUAL DEBT SERVICE



(Form of)

ASSIGNMENT

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

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

Dated:

In the presence of:




Section 3.11. Sale of Bonds; Approval and Ratification of Execution of
Loan Agreement. The Series 1996 A Bonds shall be sold to the Authority, pursuant to the
terms and conditions of the Loan Agreement. If not so authorized by previous resolution,
the Chairman is specifically authorized and directed to execute the Loan Agreement in the
form attached hereto as "EXHIBIT A" and made a part hereof, and the Secretary is directed
to affix the seal of the Issuer, attest the same and deliver the Loan Agreement to the
Authority, and any such prior execution and delivery is hereby authorized, approved,

ratified and confirmed.

Section 3.12. "Amended Schedule A" Filing. Within 60 days following
the Completion Date, the Issuer will file with the Authority a schedule in substantially the
form of the "Amended Schedule A" to the Loan Agreement, setting forth the actual costs
of the Project and sources of funds therefor.
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ARTICLEV

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

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

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

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

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

(4) Bond Construction Trust Fund.

Section 5.02. Establishment of Funds and Accounts with Commission.
The following special funds or accounts are hereby created (or continued if previously
established by the Prior Resolutions) with and shall be held by the Commission separate and

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

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

(2) Withinthe Series 1986 A Bonds Sinking Fund, the Series 1986 A
Bonds Reserve Account (established by the Prior Resolutions);

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

- (4) Within the Series 1986 B Bonds Sinking Fund, the Series 1986 B
Bonds Reserve Account (established by the Prior Resolutions),

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

(6) Within the Series 1990 A Bonds Sinking Fund, the Series 1990 A
Bonds Reserve Account (established by the Prior Resolutions);
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(7) Series 1990 B Bonds Sinking Fund (established by the Prior
Resolutions);

(8) Withinthe Series 1990 B Bonds Sinking Fund, the Series 1990 B
Bonds Reserve Account (established by the Prior Resolutions);

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

(10) Withinthe Series 1994 A Bonds Sinking Fund, the Series 1994 A
Bonds Reserve Account (established by the Prior Resolutions);

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

(12) Withinthe Series 1994 C Bonds Sinking Fund, the Series 1994 C
Bonds Reserve Account (established by the Prior Resolutions);

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

(14) Within the Series 1995 A Bonds Sinking Fund, the Series 1995 A
Bonds Reserve Account {established by the Prior Resolutions);

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

(16) Within the Series 1995 B Bonds Sinking Fund, the Series 1995 B
Bonds Reserve Account (established by the Prior Resolution);

(17) Series 1996 A Bonds Sinking Fund; and

~ (18) Within the Series 1996 A Bonds Sinking Fund, the Series 1996 A
Bonds Reserve Account.

The Series 1986 C Bonds Sinking Fund has heretofore been established by the

Prior Resolutions with the paying agent for the Series 1986 C Bonds. The Series 1594 B
Bonds Repayment Account has heretofore been established by the Prior Resolutions with

the paying agent for the Series 1994 B Bonds.

Section 5.03. System Revenues; Flow of Funds. A. The entire Gross

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

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

(2) The Issuer shall next, on the first day of each month, transfer
from the Revenue Fund and simuitaneously remit to the paying agent therefor
the amounts required by the Prior Resolutions to be deposited (i) in the
Series 1986 A Bonds Sinking Fund for payment of the principal of and interest
on the Series 1986 A Bonds, (ii} in the Series 1986 C Bonds Sinking Fund for
payment of the principal of and interest on the Series 1986 C Bonds, (iii) in
the Series 1990 A Bonds Sinking Fund for the payment of the principal of and
interest on the Series 1990 A Bonds, (iv) in the Series 1994 A Bonds Sinking
Fund for the payment of principal of and interest on the Series 1994 A Bonds,
(v) in the Series 1994 C Bonds Sinking Fund for payment of principal of and
interest, if any, on the Series 1994 C Bonds, (vi} in the Series 1995 A Bonds
Sinking Fund for payment of principal of and interest, if any, on the
Series 1995 A Bonds, (vii) in the Series 1995 B Bonds Sinking Fund for
payment of principal of and interest, if any, on the Series 1995 B Bonds, and
(viii) commencing 4 months prior to the first date of payment of principal of
the Series 1996 A Bonds, remit to the Commission for deposit in the
Series 1996 A Bonds Sinking Fund, an amount equal to 1/3rd of the amount
of principal which will mature and become due on the Series 1996 A Bonds
on the next ensuing quarterly principal payment date; provided that, in the
event the period to elapse between the date of such initial deposit in the
Series 1996 A Bonds Sinking Fund and the next quarterly principal payment
date is less than 4 months, then such monthly payments shall be increased
proportionately to provide, one month prior to the next quarterly principal
payment date, the required amount of principal coming due on such date.

-{3)  The Issuer shall next, on the first day of each month, transfer
from the Revenue Fund and simultaneously remit to the Commission the
amounts required by the Prior Resolutions to be deposited (i) in the
Series 1986 A Bonds Reserve Account, (ii) in the Series 1990 A Bonds
‘Reserve Account, (iii) in the Series 1994 A Bonds Reserve Account, (iv) in
the Series 1994 C Bonds Reserve Account, (v} in the Series 1995 A Bonds
Reserve Account, (vi) in the Series 1995 B Bonds Reserve Account, and
(vil) commencing 3 months prior to the first date of payment of principal of
the Series 1996 A Bonds, if not fully funded upon issuance of the
Series 1996 A Bonds, remit to the Commission for deposit in the
Series 1996 A Bonds Reserve Account, an amount equal to 1/120 of the
Series 1996 A Bonds Reserve Requirement; provided, that no further
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* payments shall be made into the Series 1996 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 1996 A Bonds Reserve
Requirement.

(4)  The Issuer shall next, from the moneys remaining in the
Revenue Fund (as previously set forth in the Prior Resolutions and not in
addition thereto), on the first day of each month, transfer (o the Renewal and
Replacement Fund, a sum equal to 2 1/2% of the Gross Revenues each month,
exclusive of any payments for account of any Reserve Account. 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 VIII hereof. Withdrawals and disbursements may
be made from the Renewal and Replacement Fund for replacements,
emergency repairs, itnprovements 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 2 deficiency, funded such account to the maximum extent
required hereof) shail be promptly eliminated with moneys from the Renewal
and Replacement Fund.

(5) The Issuer shail next, on the first day of each month, transfer
from the Revenue Fund and simultaneously remit to the Commission the
amounts required by the Prior Resolutions to be deposited (i) in the
Series 1986 B Bonds Sinking Fund for payment of principal of the
Series 1986 B Bonds, and (ii) in the Series 1990 B Bonds Sinking Fund for
payment of principal of the Series 1990 B Bonds.

(6) The Issuer shall next, on the first day of each month, transfer
from the Revenue Fund and simultaneously remit to the Commission the
amounts required by the Prior Resolutions to be deposited (i) in the
Series 1986 B Bonds Reserve Account, and (ii) in the Series 1990 B Bonds

~Reserve Account.

(7)  The Issuer shall next, on the first day of each month, transfer

from the Revenue Fund and remit to the paying agent the amounts required

~by the Prior Resolutions to be deposited in the Series 1994 B Bonds

Repayment Account for payment of the principal of and interest, if any, on the
Series 1994 B Bonds.

Moneys in the Series 1996 A Bonds Sinking Fund shall be used only
for the purposes of paying principal of and interest, if any, on the
Series 1996 A Bonds as the same shall become due. Moneys in the
Series 1996 A Bonds Reserve Account shall be used only for the purpose of
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" paying principal of and interest, if any, on the Series 1996 A Bonds as the
same shall come due, when other moneys in the Series 1996 A Bonds Sinking
Fund are insufficient therefor, and for no other purpose.

All investment earnings on moneys in the Series 1996 A Bonds Sinking
Fund and the Series 1996 A Bonds Reserve Account shall be returned, not less
than once each year, by the Commission to the Issuer, and such amounts shall
be deposited in the Revenue Fund and applied in full, first to the next ensuing
interest payment due, if any, on the Series 1996 A Bonds, and then to the next
ensuing principal payment due thereon.

Any withdrawals from the Series 1996 A Bonds Reserve Account which
result in a reduction in the balance of the Series 1996 A Bonds Reserve
Account to below the Series 1996 A Bonds Reserve Requirement shall be
subsequently restored from the first Net Revenues available after all required
payments have been made in full to the Series 1986 A Bonds Sinking Fund,
the Series 1986 C Bonds Sinking Fund, the Series 1990 A Bonds Sinking
Fund, the Series 1994 A Bonds Sinking Fund, the Series 1994 C Bonds
Sinking Fund, the Series 1995 A Bonds Sinking Fund, the Series 1995 B
Bonds Sinking Fund and the Series 1996 A Bonds Sinking Fund.

As and when additional Bonds ranking on a parity with the
Series 1996 A Bonds are issued, provision shall be made for additional
payments into the respective sinking funds sufficient to pay the interest on
such additional parity Bonds and accomplish retirement thereof at maturity and
to accumulate a balance in the appropriate reserve account in an amount equal
to the maximum amount of principal and interest which will become due in
any year for account of the Bonds of such series, inciuding such additional
parity Bonds.

The Issuer shall not be required to make any further payments into the
Series 1996 A Bonds Sinking Fund or the Series 1996 A Bonds Reserve
-Account therein when the aggregate amount of funds therein are at least equal
to the aggregate principal amount of the Series 1996 A Bonds issued pursuant
to this Bond Legislation then Outstanding and all interest, if any, to accrue
until the maturity thereof.

Principal and interest payments, and any payments made for the purpose
of funding a deficiency in any Reserve Account, shall be made on a parity and
pro rata, with respect to the Series 1996 A Bonds, the Series 1995 B Bonds,
the Series 1995 A Bonds, the Series 1994 C Bonds, the Series 1994 A Bonds,
the Series 1990 A Bonds, the Series 1986 C Bonds and the Series 1986 A
Bonds, thereafter, shall be made on a parity and pro rata, with respect to the
Series 1990 B Bonds and the Series 1986 B Bonds, and thereafter, with respect
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" to the Series 1994 B Bonds, all in accordance with the respective principal
amounts then Outstanding.

The Commission is hereby designated as the fiscal agent for the
administration of the Series 1996 A Bonds Sinking Fund and the
Series 1996 A Bonds Reserve Account created hereunder, and all amounts
required for said accounts shall be remitted to the Commission from the
Revenue Fund by the Issuer at the times provided herein.

Moneys in the Series 1996 A Bonds Sinking Fund and the
Series 1996 A Bonds Reserve Account shall be invested and reinvested by the
Commission in accordance with Section 8.01 hereof.

The Series 1996 A Bonds Sinking Fund, including the Series 1996 A
Bonds Reserve Account therein, shall be used solely and only for, and are
hereby pledged for, the purpose of servicing the Series 1996 A Bonds and any
additional Bonds ranking on a parity therewith that may be issued and
Outstanding under the conditions and restrictions hereinafter set forth.

B. The Issuer shall on the first day of each month (if such day is not a
business day, then the next succeeding business day) deposit with the Commission the
required principal, interest and reserve payments with respect to the Series 1996 A Bonds
and all such payments shall be remitted to the Commission with appropriate instructions as
to the custody, use and application thereof consistent with the provisions of this Bond
Legislation. The Issuer shall also on the first day of each month (if such day is not a
business day, then the next succeeding business day) deposit with the Commission the SRF
Administrative Fee as set forth in Schedule Y attached to the Loan Agreement.

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

D. Whenever all of the required and provided transfers and payments from
the Revenue Fund into the several special funds, as hereinbefore provided, are current and
there remains in said 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, including debt service on the
Notes.

E.  The Issuer shall remit from the Revenue Fund to the Commission, the
Registrar, the Paying Agent or the Depository Bank, on such dates as the Comrmnission, the
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Registrar, the Paying Agent or the Depository Bank, as the case may be, shail require, such
additional sums as shall be necessary to pay their respective charges and fees then due.

F.  The moneys in excess of the sum insured by the maximum amounts
insured by FDIC in the Revenue Fund and the Renewal and Replacement Fund shall at ail
times be secured, to the full extent thereof in excess of such insured sum, by Qualified
Investments as shall be eligible as security for deposits of state and municipal funds under
the laws of the State.

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

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

I The Gross Revenues of the System shali only be used for purposes of
the System.

1. All Tap Fees shall be deposited by the Issuer, as received, in the Bond

Construction Trust Fund, and following completion of the Project, shall be deposited in the
Revenue Fund and may be used for any lawful purpose of the System.
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ARTICLE V1
BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS

Section 6.01. Applicationof Bond Proceeds; Pledge of Unexpended Bond
Proceeds. From the moneys received from the sale of the Series 1996 A Bonds, the
following amounts shall be first deducted and deposited in the order set forth below:

A.  From the proceeds of the Series 1996 A Bonds, there shall first be
deposited with the Commission in the Series 1996 A Bonds Sinking Fund, the amount, if
any, set forth in the Supplemental Resolution as capitalized interest; provided, that such
amount may not exceed the amount necessary {0 pay interest on the Series 1996 A Bonds
for the period commencing on the date of issuance of the Series 1996 A Bonds and ending
6 months after the estimated date of acquisition of the Project.

B. Next, from the proceeds of the Series 1996 A Bonds, there shall be
deposited with the Commission in the Series 1996 A Bonds Reserve Account, the amount,
if any, set forth in the Supplemental Resolution for funding the Series 1996 A Bonds
Reserve Account.

. C. Next, from the proceeds of the Series 1996 A Bonds, there shall first
be credited to the Bond Construction Trust Fund and then paid, any and all other
borrowings by the Issuer made for the purpose of temporarily financing a portion of the
Costs of the Project, and any borrowings by the Issuer from the Authority, including
interest accrued thereon to the date of such payment, not otherwise paid from funds of the
Issuer.

D.  As the Issuer receives advances of the remaining moneys derived from
the sale of the Series 1996 A Bonds, such moneys shall be deposited with the Depository
Bank in the Bond Construction Trust Fund and applied solely to payment of Costs of the
Project in the manner set forth in Section 6.02.

E. The Depository Bank shall act as a trustee and fiduciary for the
Bondholder with respect to the Bond Construction Trust Fund and shall comply with all
requirements with respect to the disposition of the Bond Construction Trust Fund set forth
in the Bond Legislation. Moneys in the Bond Construction Trust Fund shall be used solely
to pay Costs of the Project and until so transferred or expended, are hereby pledged as
additional security for the Series 1996 A Bonds.



"

Section 6.02. Disbursements From the Bond Construction Trust Fund.
On or before the Closing Date, the Issuer shall have delivered to the Authority a report

listing the specific purposes for which the proceeds of the Series 1996 A Bonds will be
expended and the disbursement procedures for such proceeds. Payment of the purchase
price of the Project shall be made on the Closing Date. Payment of all other Costs of the
Project shall be made within 30 days of the Closing Date.

Except as provided in Section 6.01 hereof, disbursements from the Bond
Construction Trust Fund (except for the costs of issuance of the Series 1996 A Bonds which
shall be made upon request of the Issuer), shall be made only after submission to, and
approval from, the Authority and the DEP of a "Payment Requisition Form," the form of
which is attached to the Loan Agreement as Exhibit C.

Pending such application, moneys in the Bond Construction Trust Fund,

including any accounts therein, shall be invested and reinvested in Qualified Investments at
the written direction of the Issuer.
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ARTICLE VII

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. eneral Covenants of the Issuer. All the covenants,
agreements and provisions of this Bond Legislation shall be and constitute valid and legally
binding covenants of the Issuer and shall be enforceable in any court of competent
jurisdiction by any Holder or Holders of the Bonds. In addition to the other covenants,
agreements and provisions of this Bond Legislation, the Issuer hereby covenants and agrees
with the Holders of the Series 1996 A Bonds as hereinafter provided in this Article VIL
All such covenants, agreements and provisions shall be irrevocable, except as provided
herein, as long as any of the Series 1996 A Bonds or the interest thereon is Outstanding and
unpaid.

Section 7.02. Bonds not to be Indebtedness of the Issuer. The
Series 1996 A Bonds shall not be nor constitute an indebtedness of the Issuer within the
meaning of any constitutional, statutory or charter limitation of indebtedness, but shall be
payable solely from the funds pledged for such payment by this Bond Legislation. No
Holder or Holders of the Series 1996 A Bonds, shall ever have the right to compel the
exercise of the taxing power of the Issuer, if any, to pay the Series 1996 A Bonds or the
interest, if any, thereon.

Section 7.03. Bonds Secured by Pledge of Net Revenues; Lien Positions
with respect to Prior Bonds. The payment of the debt service of the Series 1996 A Bonds
issued hereunder shall be secured forthwith equally and ratably by a first lien on the Net
Revenues derived from the operation of the System, on a parity with the lien on such Net
Revenues in favor of the Holders of the First Lien Bonds and senior and prior to the lien
on such Net Revenues in favor of the Holders of the Second Lien Bonds, the Third Lien
Bonds and the Fourth Lien Bonds. The Net Revenues derived from the System, in an
amount sufficient to pay the principal of and interest on the Prior Bonds and the
Series 1996 A Bonds and to make the payments into all funds and accounts and all other
payments provided for in the Bond Legislation are hereby irrevocably pledged, in the
manner provided herein, to such payments as they become due, and for the other purposes
provided in the Bond Legislation.

- Section 7.04. Initial Schedule of Rates and Charges. The initial schedule
of rates and charges for the services and facilities of the Systemn shall be as set forth and
approved and described in the Final Order of the Public Service Commission of
West Virginia entered August 23, 1994, in Case No. 93-0619-PSD-CN, and such rates are

hereby adopted.

Section 7.05. Sale of the System. So long as the Prior Bonds are
outstanding, the Issuer shall not sell, mortgage, lease or otherwise dispose of the System,
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or any part thereof, except as provided in the Prior Resolutions and with the written consent
of the Authority. Additionally, so long as the Series 1996 A Bonds are outstanding and
except as otherwise required by law or with the written consent of the Authority, the System
may not be sold, mortgaged, leased or otherwise disposed of except as a whole, or
substantially as a whole, and only if the net proceeds to be realized shall be sufficient to pay
fully all the Bonds Outstanding, or to effectively defease this Bond Legislation in accordance
with Article X hereof. The proceeds from any such sale, mortgage, lease or other
disposition of the System shall, with respect to the Series 1996 A Bonds, immediately be
remmitted to the Commission for deposit in the Series 1996 A Bonds Sinking Fund, and, with
the written permission of the Authority, or in the event the Authority is no longer a
Bondholder, the Issuer shall direct the Commission to apply such proceeds to the payment
of principal at maturity of and interest on the Series 1996 A Bonds. Any balance remaining
after the payment of the Series 1996 A Bonds and interest thereon shall be remitted to the
Issuer by the Commission unless necessary for the payment of other obligations of the Issuer
payable out of the revenues of the System.

The foregoing provision notwithstanding, the Issuer shall have and hereby
reserves the right to sell, lease or otherwise dispose of any of the property comprising a part
of the System hereinafter determined in the manner provided herein to be no longer
necessary, useful or profitable in the operation thereof. Prior to any such sale, lease or
other disposition of such property, if the amount to be received therefor, together with all
other amounts received during the same Fiscal Year for such sales, leases or other
dispositions of such properties, is not in excess of $10,000, the Issuer shall, by resolution,
determine that such property comprising a part of the System is no longer necessary, useful
or profitable in the operation thereof and may then provide for the sale of such property.
The proceeds of any such sale shall be deposited in the Renewal and Replacement Fund.
If the amount to be received from such sale, lease or other disposition of said property,
together with all other amounts received during the same Fiscal Year for such sales, leases
or other dispositions of such properties, shall be in excess of $10,000 but not in excess of
$50,000, the Issuer shall first, determine upon consultation with the Consulting Engineers
that such property comprising a part of the System is no longer necessary, useful or
profitable in the operation thereof and may then, if it be so advised, by resolution duly
adopted, authorize such sale, lease or other disposition of such property upon public
bidding. The proceeds derived from any such sale, lease or other disposition of such
property, aggregating during such Fiscal Year in excess of $10,000 and not in excess of
$50,000, shall with the written consent of the Authority, be remitted by the Issuer to the
Commission for deposit in the Sinking Funds and shall be applied only to the purchase of
Bonds of the last maturities then Outstanding at prices not greater than the par value thereof
plus 3% of such par value or otherwise. Such payment of such proceeds into the Sinking
Funds or the Renewal and Replacement Fund shall not reduce the amounts required to be
paid into said funds by other provisions of this Bond Legislation. No sale, lease or other
disposition of the properties of the System shall be made by the Issuer if the proceeds to be
derived therefrom, together with all other amounts received during the same Fiscal Year for
such sales, leases, or other dispositions of such properties, shall be in excess of $50,000 and
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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 and the Consulting Engineers. The Issuer shall prepare the
form of such approval and consent for execution by the then Holders of the Bonds for the
disposition of the proceeds of the sale, lease or other disposition of such properties of the
System.

Section 7.06. Issuance of Other Obligations Pavable Qut of Revenues and
General Covenant Against Encumbrances. Except as provided in this Section 7.06 and
Section 7.07 hereof, the Issuer shall not issue any obligations whatsoever payable from the
revenues of the System which rank prior to, or equally, as to lien on and source of and
security for payment from such revenues with the Series 1996 A Bonds. All obligations
issued by the Issuer after the issuance of the Series 1996 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 1996 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.

Except as provided above, the Issuer shall not create, or cause or permit to be
created, any debt, lien, pledge, assignment, encumbrance or any other charge having.
priority over or being on a parity with the lien of the Series 1996 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 1996 A Bonds and the interest thereon, if any, in this Bond
Legislation, or upon the System or any part thereof.

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

Section 7.07. Parity Bonds. So long as the Prior Bonds are outstanding,
the limitations on the issuance of parity obligations set forth in the Prior Resolutions shall
be applicable. In addition, no Parity Bonds, payable out of the revenues of the System,
shall be issued after the issuance of the Series 1996 A Bonds pursuant to this Bond
Legisiation, except under the conditions and in the manner herein provided (unless less
restri¢ctive than the provisions of the Prior Resolutions).

All Parity Bonds issued hereunder shali be on a parity in all respects with the
Series 1996 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 the Series 1996 A Bonds issued pursuant hereto, or both such purposes.
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No Parity Bonds shall be issued at any time, however, unless there has been
procured and filed with the Secretary a written statement by the Independent Certified
Public Accountants, based upon the necessary investigation and certification by the
Consulting Engineers, 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, 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
delivery of such Parity Bonds, and shall not exceed the amount to be stated in a certificate
of the Consulting Engineers, 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 Consulting
Engineers and the said Independent Centified Public Accountants, as stated in a certificate
jointly-made and signed by the Consulting Engineers and said Independent Certified Public
Accountants, on-account of increased rates, rentals, fees and charges for the System adopted
by the Issuer, the period for appeal of which has expired prior to issuance of such Parity
Bonds.

Not later than simultaneously with the delivery of such Parity Bonds, the Issuer
shall have entered into written contracts for the immediate construction or acquisition of

such extensions or improvements, if any, to the System that are to be financed by such
Parity Bonds.

All covenants and other provisions of this Bond Legislation (except as to
details of such Parity Bonds inconsistent herewith) shall be for the equal benefit, protection
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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 reévenues of the System and their source of and
security for payment from said revenues, without preference of any Bond of one series over
any other Bond of the same series. The Issuer shall comply fully with all the increased
payments into the various funds and accounts created in this Bond Legislation required for
and on account of such Parity Bonds, in addition to the payments required for Bonds
theretofore issued pursuant to this Bond Legislation.

Parity Bonds shall not be deemed to include bonds, notes, certificates or other
obligations subsequently issued, the lien of which on revenues of the System is subject to
the prior and superior liens of the Series 1996 A Bonds on such revenues. The Issuer shail
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 1996 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 Bond Legislation with respect to
the Bonds then Qutstanding, and any other payments provided for in this Bond Legislation,
shall have been made in full as required to the date of delivery of such Parity Bonds, and -
the Issuer shall then be in full compliance with all the covenants, agreements and terms of
this Bond Legislation.

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

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

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

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

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

The Issuer shall file with the Consulting Engineers, the Authority and the
DEP, or any other original purchaser of the Series 1996 A Bonds, and shall mail in each
year to any Holder or Holders of the Series 1996 A Bonds, requesting the same, an annual
report containing the following:

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

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

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

The Issuer shall also, at least once a year, cause the books, records and
‘accounts of the System to be audited by Independent Certified Public Accountants and shall
mail upon request, and make available generally, the report of said Independent Certified
Public Accountants, or a summary thereof, to any Holder or Holders of the Series 1996 A
Bonds, and shall submit said report to the Authority and the DEP, or any other original
purchaser of the Series 1996 A Bonds. Such audit report submitted to the Authority and
the DEP shall include a statement that the Issuer is in compliance with the terms and
provisions of the Loan Agreement and this Bond Legislation and that the revenues of the
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System are adequate to meet the Issuer’s Operating Expenses and debt service and reserve
requiremenis.

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

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

Section 7.09. 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 wiil 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 shali be changed and
readjusted whenever necessary so that the aggregate of the rates and charges will be
sufficient for such purposes. In order to assure full and continuous performance of this
covenant, with a margin for contingencies and temporary unanticipated reduction in income
and revenues, the Issuer hereby covenants and agrees that the schedule of rates or charges
from time to time in effect shall be sufficient, together with other revenues of the System
(i) to provide for all Operating Expenses of the System and (ii} to leave a balance each year
equal to at least 115% of the maximum amount required in any year for payment of
principal of and interest, if any, on the Series 1996 A Bonds and all other obligations
secured by a lien on or payable from such revenues prior to or on a parity with or junior
to the Series 1996 A Bonds, including the Prior Bonds; provided that, in the event that
amounts equal to or in excess of the reserve requirements are on deposit respectively in the
Series 1996 A Bonds Reserve Account and any reserve accounts for obligations prior to or
on a parity with or junior to the Series 1996 A Bonds, including the Prior Bonds, are
funded at least at the requirement therefor, such balance each year need only equal at least
110% of the maximum amount required in any year for payment of principal of and
interest; if any, on the Series 1996 A Bonds and all other obligations secured by a lien on
or payable from such revenues prior to or on a parity with or junior to the Series 1996 A
Bonds, including the Prior Bonds. In any event, the Issuer shall not reduce the rates or
charges for services set forth in the rate ordinance described in Section 7.04.

Section 7.10. QOperating Budget; Audit and Monthly Financial Report.
The Issuer shall annually, at least 45 days preceding the beginning of each Fiscal Year,

prepare and adopt by resolution a detailed. balanced budget of the estimated revenues and

47



expenditures for operation and maintenance of the System during the succeeding Fiscal Year
and shall submit a copy of such budget to the Authority and the DEP within 30 days of
adoption thereof. No expenditures for the operation and maintenance of the System shall
be made in any Fiscal Year in excess of the amounts provided therefor in such budget
without a written finding and recommendation by the Consulting Engineers, which finding
and recommendation shall state in detail the purpose of and necessity for such increased
expenditures for the operation and maintenance of the System, and no such increased
expenditures shall be made 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 the
Consulting Engineers that such increased expenditures are necessary for the continued
operation of the System. The Issuer shall mail copies of such annual budget and all
resolutions authorizing increased expenditures for operation and maintenance to the
Authority and the DEP and to any Holder of any Bonds, within 30 days of adoption thereof,
and shali make available such budgets and all resolutions authorizing increased expenditures
for operation and maintenance of the System at all reasonable times to the Authority and the
DEP and to any Holder of any Bonds, or anyone acting for and in behalf of such Holder
of any Bonds.

In addition, the Issuer shali annually cause the records of the System to be
audited by an Independent Certified Public Accountant, the report of which audit shall be
submitted to the Authority and the DEP and which audit report shall include a statement that
the Issuer is in compliance with the terms and provisions of this Bond Legislation and the
Loan Agreement and that the revenues of the System are adequate to meet the Issuer’s
Operating Expenses and debt service and reserve requirements.

Commencing on the Closing Date and for two years following the completion
of the Project, the Issuer shall each month complete a "Monthly Financial Report,” a form
of which is attached to the Loan Agreement as Exhibit B, and forward a copy of such report
to the Authority and the DEP by the 10th day of each month.

Section 7.11. Engineering Services and Operating Personnel. The Issuer
will obtain a certificate of the Consulting Engineers in the form attached to the Loan

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

The Issuer shall provide and maintain competent and adequate resident
engineering services satisfactory to the Authority and the DEP covering the supervision and
inspection of the acquisition of the Project, and bearing the responsibility of assuring that
the Project, as originally constructed, conforms to the plans, specifications and designs
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prepared by the Consulting Engineers, which have been approved by all necessary
governmental bodies. Such resident engineer shall certify to the Authority, the DEP and
the Issuer on the Closing Date that construction of the Project has been performed in
accordance with the approved plans, specifications and designs, or amendments thereto,
approved by ail necessary governmental bodies.

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

The Issuer shall require the Consuiting Engineers to submit the final Operation
and Maintenance Manual, as defined in the SRF Regulations, to the DEP when the Project
is 90% completed.

The Issuer agrees that qualified operating personnel properly certified by the
State will be employed before the Project is 25% complete and agrees that it will retain such
a certified operator(s) to operate the System during the entire term of the Loan Agreement.
The Issuer shall notify the DEP in writing of the certified operator employed at the 25%
completion stage.

Section 7.12. No Competing Franchise. To the extent legally allowable,
the Issuer will not grant or cause, consent to or allow the granting of, any franchise or

permit to any person, firm, corporation, body, agency or instrumentality whatsoever for the
providing of any services which would compete with services provided by the System.

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

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

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

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

(1) FIRE, LIGHTNING, VANDALISM, MALICIOUS MISCHIEF

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



" the Project, such insurance to be made payable to the order of the Authority,
the Issuer, the contractors and subcontractors, as their interests may appear.

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

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

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

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

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

as security for the faithful performance of such contract.

'B.  The Issuer shall require all contractors engaged in the construction of
the Project to furnish a performance bond and a payment bond, each in an amount equal to
100% of the contract price of the portion of the Project covered by the particular contract

The Issuer shall also require all contractors engaged in the construction of the

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

Section 7.16. Mandatory Connections. The mandatory use of the System
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
Division of Health from such house, dwelling or building into the System, to the extent
permitted by the laws of the State and the rules and regulations of the Public Service
Commission of West Virginia, shall connect with and use the System and shall cease the use
of all other means for the collection, treatment and disposal of sewage and waste matters
from such house, dwelling or building where there is such gravity flow or transportation by
such other method approved by the State Division 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
Issuer and a public nuisance which shall be abated to the extent permitted by law and as
promptly as possible by proceedings in a court of competent jurisdiction.

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

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

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

A. PRIVATE BUSINESS USE LIMITATION. The Issuer shall assure that
(i) not in excess of 10% of the Net Proceeds of the Series 1996 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 1996 A Bonds during the term thereof is, under the terms
of the Series 1996 A Bonds or any underlying arrangement, directly or indirectly, secured
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by any interest in property used or to be used for a Private Business Use or in payments in
respect of property used or to be used for a Private Business Use or is to be derived from
payments, whether or not to the Issuer, in respect of property or borrowed money used or
to be used for a Private Business Use; and (ii) and that, in the event that both (A) in excess
of 5% of the Net Proceeds of the Series 1996 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 1996 A Bonds during the term thereof is, under the terms of the Series 1996 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 1996 A
Bonds used for a Private Business Use shall be used for a Private Business Use related to
the governmental use of the Project, or if the Series 1996 A Bonds are for the purpose of
financing more than one project, a portion of the Project, and shall not exceed the proceeds
used for the governmental use of the portion of the Project to which such Private Business
Use is related. All of the foregoing shall be determined in accordance with the Code.

B. PRIVATE LOAN LIMITATION. The Issuer shall assure that not in
excess of 5% of the Net Proceeds of the Series 1996 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 1996 A Bonds to be "federally guaranteed” within the meaning of
Section 149(b) of the Code.

D. INFORMATION RETURN. The Issuer will timely file al statements,
instruments and returns necessary to assure the tax-exempt status of the Series 1996 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 any and all actions that
may be required of it {including, without limitation, those deemed necessary by the
Authority) so that the interest on the Series 1996 A Bonds will be and remain excluded from
grossincome for federal income tax purposes, and will not take any actions or fail to take
any actions (including, without limitation, those deemed necessary by the Authority), the
result of which would adversely affect such exclusion.

Section 7.19. Statutory Mortgage Lien. For the further protection of the
Holders of the Series 1996 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 1996 A
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Bonds, and shall be on a parity with the statutory mortgage lien in favor of the Holders of
the First Lien Bonds and senior to the statutory mortgage lien in favor of the Holders of the
Second Lien Bonds and the Third Lien Bonds.

Section 7.20. Compliance with Loan Agreement and Law. The Issuer
agrees to comply with all the terms and conditions of the Loan Agreement. Notwithstanding
anything herein to the contrary, the Issuer will provide the DEP with copies of ail
documents submitted to the Authority.

The Issuer also agrees to comply with all applicable laws, rules and regulations
issued by the Authority, the DEP or other state, federal or local bodies in regard to the
purchase and acquisition of the Project and the operation, maintenance and use of the
System.

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

Section 8.01. Investments. Any moneys held as a part of the funds and
accounts created by this Bond Legislation other than the Revenue Fund, shall be invested

and reinvested by the Commission, the Depository Bank, or such other bank or national
banking association holding such fund or account, as the case may be, at the written
direction of the Issuer in any Qualified Investments to the fullest extent possible under
applicable laws, this Bond Legislation, the need for such moneys for the purposes set forth
herein and the specific restrictions and provisions set forth in this Section 8.01.

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

The Depository Bank shall keep complete and accurate records of all funds,
accounts and investments, and shall distribute to the Issuer, at least once each year, or more
often as reasonably requested by the Issuer, a summary of such funds, accounts and
investment earnings. The Issuer shall retain all such records and any additional records with
respect to such funds, accounts and investment earnings so long as any of the Bonds are
Outstanding and as long thereafter as necessary to assure the exclusion of interest on the
Series 1996 A Bonds from gross income for federal income tax purposes.

Section 8.02. Arbitrage and Tax Exemption. The Issuer covenants that
(i) it shall not take, or permit or suffer to be taken, any action with respect to the gross or
other proceeds of the Series 1996 A Bonds which would cause the Series 1996 A Bonds to
be "arbitrage bonds" within the meaning of Section 148 of the Code, and (ii) it will take any
and all actions that may be required of it (including, without implied limitation, the timely
filing of a Federal information return with respect to the Series 1996 A Bonds) so that the
interest on the Series 1996 A Bonds will be and remain excluded from gross income for
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Federal income tax purposes, and will not take any actions which would adversely affect
such exclusion.

Section 8.03. Tax Certificate and Rebate. The Issuer shall deliver a
certificate of arbitrage, a tax certificate or other similar certificate to be prepared by
nationally recognized bond counsel or tax counsel relating to payment of arbitrage rebate
and other tax matters as a condition 1o issuance of the Series 1996 A Bonds. In addition,
the Issuer covenants to comply with all Regulations from time to time in effect and
applicable to the Series 1996 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, regardiess of whether such actions may be contrary to any of the provisions
. of this Bond Legislation.

If the Issuer is subject to the rebate requirements of Section 148(f) of the Code,
and not exempted from such requirements, the Issuer covenants to make, or cause to be
made, all rebate calculations, computations and payments in the time, manner and as
required in Section 148(f) of the Code and the Regulations from time to time in effect and
applicable to the Series 1996 A Bonds and otherwise covenants and agrees to comply with
the provisions of such Section 148(f) of the Code and the Regulations from time to time in
effect and applicable to the Series 1996 A Bonds. In the event of a failure to pay any such
amount or amounts, the Issuer will pay, from any lawful sources available therefor, to the
United States an amount equal to the sum of 50% of the amount not paid, plus interest at
the required rate on the portion of the amount which was not paid on the required date,
beginning on such date, unless waived. In order to provide for the administration of this
paragraph, the Issuer may provide for the employment of independent attorneys, accountants
and consultants compensated on such reasonable basis as the Issuer may deemn appropriate.

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

- The Issuer shall submit to the Authority within 15 days following the end of
each Bond Year a certified copy of its rebate calculation or, if the Issuer qualifies for any
exception to rebate, the Issuer shall submit a certificate stating that it is exempt from the
rebate provisions and that no event has occurred to its knowledge during the Bond Year
which would make the Series 1996 A Bonds subject to rebate. The Issuer shall also furnish
the Authority, at any time, such additional information relating to rebate as may be
reasonably requested by the Authority, including information with respect to earnings on
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all funds constituting "gross proceeds” of the Bonds (as such term "gross proceeds” is
defined in the Code).
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ARTICLE IX
DEFAULT AND REMEDIES

Section 9.01. Events of Defauit. Each of the following events shall
constitute an "Event of Default” with respect to the Series 1996 A Bonds:

(1)  If default occurs in the due and punctual payment of the principal
of or interest on the Series 1996 A Bonds; or

(2) If default occurs in the Issuer’s observance of any of the
covenants, agreements or conditions on its part relating to the Series 1996 A
Bonds set forth in this Bond Legislation, any supplemental resolution or in the
Series 1996 A Bonds, and such default shall have continued for a period of
30 days after the Issuer shail have been given written notice of such default
by the Commission, the Depository Bank, Registrar or any other Paying Agent
or a Holder of a Bond; or

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

(4)  If default occurs with respect to the First Lien Bonds or the
resolutions authorizing the First Lien Bonds. '

Section 9.02. Remedies. Upon the happening and continuance of any
Event of Default, any Registered Owner of a Bond may exercise any available remedy and
bring any appropriate action, suit or proceeding to enforce his or her rights and, in
particular, (i) bring suit for any unpaid principal or interest then due, (if) by mandamus or
other appropriate proceeding enforce all rights of such Registered Owners including the
right to require the Issuer to perform its duties under the Act and the Bond Legislation
relating thereto, including but not limited to the making and collection of sufficient rates or
charges for services rendered by the System, (i) bring suit upon the Bonds, (iv) by action
at law or bill in equity require the Issuer to account as if it were the trustee of an express
trust for the Registered Owners of the Bonds, and (v) by action or bill in equity enjoin any
acts in violation of the Bond Legislation with respect to the Bonds, or the rights of such
Registered Owners, provided that, all rights and remedies of the Holders of the
Series 1996 A Bonds shall be on a parity with the Holders of the First Lien Bonds and
senior to the Holders of the Second Lien Bonds and the Third Lien Bonds.

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

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

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

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

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

DEFEASANCE

Section 10.01. Defeasance of Bonds. If the Issuer shall pay or cause to
be paid, or there shall otherwise be paid, to the Holders of the Series 1996 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 Bond Legislation, then the pledge of Net Revenues and other
moneys and securities pledged under this Bond Legislation and all covenants, agreements
and other obligations of the Issuer to the Registered Owners of the Series 1996 A Bonds
shall thereupon cease, terminate and become void and be discharged and satisfied, except
as may otherwise be necessary to assure the exclusion of interest on the Series 1996 A
Bonds from gross income for federal income tax purposes.

Series 1996 A Bonds for the payment of which either moneys in an amount
which shall be sufficient, or securities the principal of and the interest on which, when due,
will provide moneys which, together with the moneys, if any, deposited with the Paying
Agent at the same or earlier time, shall be sufficient, to pay as and when due either at
maturity or at the next redemption date, the principal installments of and interest on such
Series 1996 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 1996 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
Commission or its agent, either moneys in an amount which shall be sufficient, or securities
the principal of and the interest on which, when due, will provide moneys which, together
with other moneys, if any, deposited with the Commission at the same time, shall be
sufficient to pay when due the principal installments of and interest due and to become due
on said Series 1996 A Bonds on and prior to the next redemption date or the maturity dates
thereof. Neither securities nor moneys deposited with the Commission pursuant to this
section nor principal or interest payments on any such securities shall be withdrawn or used
for any purpose other than, and shall be held in trust for, the payment of the principal
instaliments of and interest on said Series 1996 A Bonds; provided, that any cash received
from such principal or interest payments on such securities deposited with the Commission
or its agent, if not then needed for such purpose, shall, to the extent practicable, be
reinvested in securities maturing at times and in amounts sufficient to pay when due the
principal installments of and interest to become due on said Bonds on and prior to the next
redemption date or the maturity dates thereof, and interest earned from such reinvestments
shall be paid over to the Issuer as received by the Commission or its agent, free and clear
of any trust, lien or pledge. For the purpose of this section, securities shall mean and
include only Government Obligations.
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ARTICLE XIi

MISCELLANEQUS

Section 11.01. Amendment or Modification of Bond Legislation. Prior
to issuance of the Series 1996 A Bonds, this Resolution may be amended or supplemented

in any way by the Supplemental Resolution. Following issuance of the Series 1996 A
Bonds, no material modification or amendment of this Resolution, or of any resolution
amendatory or supplemental hereto, that would materially and adversely affect the rights of
Registered Owners of the Series 1996 A Bonds shall be made without the consent in writing
of the Registered Owners of 66-2/3% or more in principal amount of the Series 1996 A
Bonds so affected and then Outstanding; provided, that no change shall be made in the
maturity of any Bond or Bonds or the rate of interest thereon, or in the principal amount
thereof, or affecting the unconditional promise of the Issuer to pay such principal and
interest out of the funds herein respectively pledged therefor without the consent of the
Registered Owner thereof. No amendment or modification shall be made that would reduce
the percentage of the principal amount of Bonds, required for consent to the above-permitted
amendments or modifications. Notwithstanding the foregoing, this Bond Legislation may
be amended without the consent of any Bondholder as may be necessary to assure
compliance with Section 148(f) of the Code relating to rebate requirements or otherwise as
may be necessary to assure the exclusion of interest, if any, on the Series 1996 A Bonds
from gross income of the holders thereof.

Section 11.02. Bond Legislation Constitutes Contract. The provisiozié of
the Bond Legislation shall constitute a contract between the Issuer and the Registered

Owners of the Series 1996 A Bonds, and no change, variation or alteration of any kind of
the provisions of the Bond Legislation shall be made in any manner, except as in this Bond
Legislation provided.

Section 11.03. Severability of Invalid Provisions. If any section,
paragraph, clause or provision of this Resolution should be held invalid by any court of
competent jurisdiction, the invalidity of such section, paragraph, clause or provision shall
not affect any of the remaining provisions of this Resolution, the Supplemental Resolution,
or the Series 1996 A Bonds.

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

Section 11.05. Conflicting Provisions Repealed. Allorders or resolutions,
or parts thereof, in conflict with the provisions of this Resolution are, to the extent of such
conflict, hereby repealed, provided that, in the event of any conflict between this Resolution
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and the Prior Resolutions, the Prior Resolutions shall control (unless less restrictive), so
long as the Prior Bonds are Outstanding.

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

occurred and are duly in office and duly qualified for such office.

Section 11.07. Effective Date.  This Resolution shall take effect
immediately upon adoption.

Adopted this 8th day of Febmax?!ﬁﬁ%.\l
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CERTIFICATION

Certified a true copy of 2 Resolution duly adopted by the Public Service Board
of BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT on the 8th day of
February, 1996.

Dated: February 13, 1996.

e LA S

Secretary

02/07/96
BCSPIM.A3
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EXHIBIT A

Loan Agreement included in bond transcript as Document 3.
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BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

Sewer Revenue Bonds, Series 1996 A
(West Virginia SRF Program)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNT, DATE, MATURITY DATE,
REDEMPTION PROVISION, INTEREST RATE, INTEREST
AND PRINCIPAL PAYMENT DATES, SALE PRICE AND
OTHER TERMS OF THE SEWER REVENUE BONDS,
SERIES 1996 A (WEST VIRGINIA SRF PROGRAM), OF
BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT;
RATIFYING AND APPROVING A LOAN AGREEMENT
RELATING TO SUCH BONDS AND THE SALE AND
DELIVERY OF SUCH BONDS TO THE WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY; DESIGNATING A
REGISTRAR, PAYING AGENT AND DEPOSITORY BANK;
AND MAKING OTHER PROVISIONS AS TO THE BONDS.

WHEREAS, the Public Service Board (the "Governing Body") of Berkeley
County Public Service Sewer District (the "Issuer™), has duly and officially adopted a bond
resolution, effective February 8, 1996 (the "Bond Resolution” or the "Resolution”) entitled:

RESOLUTION AUTHORIZING THE PURCHASE AND
ACQUISITION OF IMPROVEMENTS AND EXTENSIONS
TO THE EXISTING PUBLIC SEWERAGE FACILITIES OF
BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT
AND THE FINANCING OF THE COST, NOT OTHERWISE
PROVIDED, THEREOF THROUGH THE ISSUANCE BY
THE DISTRICT OF NOT MORE THAN $319,902 IN
AGGREGATE PRINCIPAL AMOUNT OF SEWER REVENUE
BONDS, SERIES 1996 A(WEST VIRGINIA SRFPROGRAM);
PROVIDING FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE REGISTERED OWNERS OF SUCH
BONDS; AUTHORIZING EXECUTION AND DELIVERY OF
ALL DOCUMENTS RELATING TO THE ISSUANCE OF
SUCH BONDS; APPROVING, RATIFYING AND
CONFIRMING A LOAN AGREEMENT RELATING TO
SUCH BONDS; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF



SUCH BONDS AND ADOPTING OTHER PROVISIONS
RELATING THERETO.

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

WHEREAS, the Bond Resolution provides for the issuance of Sewer Revenue
Bonds, Series 1996 A (West Virginia SRF Program), of the Issuer (the "Bonds" or the
"Series 1996 A Bonds"), in an aggregate principal amount not to exceed $319,902, and has
authorized the execution and delivery of a loan agreement relating to the Bonds dated
July 11, 1995 (the "Loan Agreement"), by and among the Issuer, the West Virginia Water
Development Authority (the "Authority”) and the West Virginia Division of Environmental
Protection (the "DEP"), all in accordance with Chapter 16, Article 13A and Chapter 22C,
Article 2 of the West Virginia Code of 1931, as amended (collectively, the "Act"); and in
the Bond Resolution it is provided that the form of the Loan Agreement and the exact
principal amount, date, maturity date, redemption provision, interest rate, interest and
principal payment dates, sale price and other terms of the Bonds should be established by
a supplemental resolution pertaining to the Bonds; and that other matters relating to the
Bonds be herein provided for;

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

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

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

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF
BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT:
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Section 1.  Pursuant to the Bond Resolution and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the Sewer
Revenue Bonds, Series 1996 A (West Virginia SRF Program), of the Issuer, originally
represented by a single Bond, numbered AR-1, in the principal amount of $319,902. The
Bonds shall be dated the date of delivery thereof, shall finally mature March 1, 2016, and
shall bear no interest. The Bonds shall be payable in quarterly instaliments of principal on
March 1, June 1, September 1 and December 1 of each year, commencing June 1, 1996,
and ending March 1, 2016, and in the amounts as set forth in "Schedule Y" attached to the
Loan Agreement and incorporated in and made a part of the Bonds. The Bonds shall be
subject to redemption upon the written consent of the Authority and the DEP, and upon
payment of the interest and redemption premium, if any, and otherwise in compliance with
the Loan Agreement, as long as the Authority shall be the registered owner of the Bonds.

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

Section 3. The Issuer does hereby approve and shall pay the administrative
fee equal to 1% of the principal amount of the Bonds set forth in "Schedule Y" attached to
the Loan Agreement.

Section4. The Issuer does hereby ratify, approve and accept the Loan
Agreement, a copy of which is incorporated herein by reference, and the execution and
delivery of the Loan Agreement by the Chairman, and the performance of the obligations
contained therein, on behalf of the Issuer are hereby authorized, directed, ratified and
approved. The Issuer hereby affirms all covenants and representations made in the Loan
Agreement and in the application to the Authority and the DEP. The price of the Bonds
shall be 100% of par value, there being no interest accrued thereon, provided that, the
proceeds of the Bonds shall be advanced from time to time as requisitioned by the Issuer.

Section 5.  The Issuer does hereby appoint and designate One Valley Bank,
National Association, Charleston, West Virginia, as Registrar (the "Registrar") for the
Bonds and does approve and accept the Registrar’s Agreement to be dated the date of
delivery of the Bonds, by and between the Issuer and the Registrar, and the execution and
delivery of the Registrar’s Agreement by the Chairman, and the performance of the
obligations contained therein, on behalf of the Issuer, are hereby authorized, approved and
directed.

Section 6. The Issuer does hereby appoint and direct the West Virginia
Municipal Bond Commission, Charleston, West Virginia, to serve as Paying Agent for the
Bonds.

Section 7. The Issuer does hereby appoint One Valley Bank-East, National
Association, Martinsburg, West Virginia, as Depository Bank under the Bond Resolution.




Section 8.  Series 1996 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 1996 A Bonds Sinking Fund as capitalized interest.

Section 9.  Series 1996 A Bonds proceeds in the amount of $15,996 shall be
deposited in the Series 1996 A Bonds Reserve Account.

Section 10. The balance of the proceeds of the Bonds shall be deposited in
the Bond Construction Trust Fund for payment of Costs of the Project, including, without
limitation, costs of issuance of the Bonds and related costs.

Section 1]. The Chairman and Secretary are hereby authorized and directed
to execute and deliver such other documents, agreements, instruments and certificates
required or desirable in connection with the Bonds hereby and by the Bond Resolution
approved and provided for, to the end that the Bonds may be delivered to the Authority
pursuant to the Loan Agreement on or about February 13, 1996.

Section 12. The purchase and acquisition of the Project and the financing
thereof in part with proceeds of the Bonds are in the public interest, serve a public purpose
of the Issuer and will promote the health, welfare and safety of the residents of the Issuer.

Section 13. The Issuer hereby determines that it is in the best interest of the
Issuer to invest all moneys in the funds and accounts established by the Bond Resolution
heid by the Depository Bank until expended, in repurchase agreements or in time accounts,
secured by a pledge of Government Obligations, and therefore, the Issuer hereby directs the
Depository Bank to take such actions as may be necessary to cause such moneys to be
invested in such repurchase agreements and/or time accounts, until further directed by the
Issuer. Moneys in the Series 1996 A Bonds Sinking Fund and the Series 1996 A Bonds
Reserve Account shall be invested by the West Virginia Municipal Bond Commission in the
West Virginia Consolidated Fund.

Section 14. The Issuer shall not permit at any time or times any of the
proceeds of the Bonds or any other funds of the Issuer to be used directly or indirectly in
a manner which would result in the exclusion of the Bonds from the treatment afforded by
Section 103(a) of the Internal Revenue Code of 1986, as amended, and the temporary and
permanent regulations promulgated thereunder or under any predecessor thereto (the
"Code"), by reason of the classification of the Bonds as "private activity bonds" within the
meaning of the Code. The Issuer will take all actions necessary to comply with the Code
and Treasury Regulations promulgated or to be promulgated thereunder.




Section 15. This Supplemental Resolution shall be effective immediately
following adoption hereof.

Adopted this 8th day of February,.




CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Public
Service Board of BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT on the
8th day of February, 1996.

Dated: February 13, 1996,
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Secretary
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SRF-LP-1
(April 1993)

LOAN AGREEMENT

THIS WATER POLLUTION CONTROL REVOLVING FUND LOAN
AGREEMENT (the "Loan Agreement"}, made and entered into in several
counterparts, by and among the WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY, a governmental instrumentality and body corporate of the
State of West Virginia (the “"Authority"), the WEST VIRGINIA
DIVISION OF ENVIRONMENTAL PROTECTICN, a division of the West
Virginia Department of Commerce, Labor and Environmental Resources
{the "DEP"), and the local government designated below (the "Local
Government") .

BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT
(Local Government)

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

WHEREAS, pursuant to the provisions of Chapter 20,
Article 5I, of the Code of West Virginia, 1931, as amended (the
"Act"), the State of West Virginia (the "State") has established a
state water pollution control revelving fund program (the
"Program") to direct the distribution of loans to particular local
governments pursuant to the Clean Water Act;

WHEREAS, under the Act the DEP 1is designated the
instrumentality to enter into capitalization agreements with the
United States Environmental Protection Agency {("EPA") to accept
capitalization grant awards and DEP has been awarded capitalization
grants to partially fund the Program;

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

WHEREAS, pursuant to the Act, the Authority and DEP are
empowered to make loans from the Fund to local governments for the
acquisition or construction of wastewater treatment projects by



such local governments, all subject to such provisions and
limitations as are contained in the Clean Water Act and the Act;

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

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

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

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

WHEREAS, the Local Government has completed and £iled
with the Authority and DEP an Application for a Construction Loan
with attachments and exhibits and an Amended Application for a
Construction Loan also with attachments and exhibits (together, as
further revised and supplemented, the "Application"), which
Application is incorporated herein by this reference; and

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

NOW, THEREFORE, in consideration of the premises and the
mutual agreements hereinafter contained, the Local Government, DEP
and the Authority hereby agree as follows:

ARTICLE I
- Definitiong

1.1 Except where the context <clearly indicates

octherwise, the terms T"Authority," Tcost, " "fund, " "local

government," and "project" have the definitions and meanings
ascribed to them in the Act or inm the SRF Regulations.

-2-



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

1.3 r"Loan" means the loan to be made by the Authority
and DEP to the Local Government through the purchase of Local
Bonds, as hereinafter defined, pursuant to this Loan Agreement.

1.4 "Local Act™ means the official action of the Local

Government required by Section 4.1 hereof, authorizing the Local
Bonds.

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

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

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

1.8 T"Program' means the wastewater treatment facility
acquisition, construction and improvement program coordinated
through the capitalization grants program established under the
- Clean Water Act and administered by DEP.

1.9 T"Project" means the wastewater treatment facility
project hereinabove referred to, to be constructed or being
constructed by the Local Government in whole or in part with the
net proceeds of the Local Bonds or being or having been constructed
by the Local Government in wheole or in part with the proceeds of
bond anticipation notes or other interim financing, which is to be
paid in whole or in part with the net proceeds of the Local Bonds.

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

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

1.12 Additional terms and phrases are defined in this
Loan Agreement as they are used.
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ARTICLE II

The Proiject and the System

2.1 The Project shall generally consist of the
construction and acquisition of the facilities described in the
Application, to be, being or having been constructed in accordance
with plans, specifications and designs prepared for the Local
Government by the Consulting Engineers, the DEP and Authority
having found, to the extent applicable, that the Project is
consistent with the applicable provisions of the Program.

2.2 Subject to the terms, conditions and provigions of
thig Loan Agreement and of the Local Act, the Local Government has
acquired, or shall do all things necessary to acqguire, the proposed
site of the Project and shall do, is doing or has done all things
necessary to construct the Project in accordance with the plans,
specifications and designs prepared for the Local Government by the
Consulting Engineers.

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

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

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

2.6 The Local Government agrees that it will permit the
Authority and DEP and their respective agents to have access to the
records of the Local Government pertaining to the operation and
maintenance of the System at any reasonable time following
completion of construction of the Project and commencement of
operation thereof or if the Project is an improvement to an
existing system at any reasonable time following commencement of
construction.

2.7 The Local Government ghall require that each
construction contractor furnish a performance bond and a payment
bond, each in an amount at least equal to one hundred percent
(100%) of the contract price of the portion of the Project covered
by the particular contract, as security £for the faithful
performance of such contract.

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

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

2.10 The Local Govermnment shall require the Consulting
Engineers to submit the final Operation and Maintenance Manual, as
defined in the SRF Regulations, to DEP when the Project is 950%
completed. The Local Government agrees that it will at all times
provide operation and maintenance of the System to comply with any
and all State and federal standards. The Local Government agrees
that qualified operating personnel properly certified by the State
will be employed before the Project is 25% complete and agrees that
it will retain such a certified operator(s) to operate the System
during the entire term of this Loan Agreement. The Local
Government shall notify DEP in writing of the certified operator
employed at the 25% completion stage.

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

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

2.13 The Local Government, during construction of the
Project, shall complete Payment Requisition Forms, the form of
which is attached hereto as Exhibit C and incorporated herein by
reference, and forward a copy of each Form to DEP in compliance
with the Local Government’s construction schedule.

—



ARTICLE IIX

Conditions to Loan;
Issuance of Local Bonds

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

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

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

(c) The Local Government shall have authorized the
issuance of and delivery to the Authority of the Local Bonds
described in this Article III and in Article IV hereof;

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

(e} The Local Government shall have obtained all
permits required by the laws of the State and the federal
government necessary for the construction of the Project, and the
Authority and DEP shall have received a certificate of the
Consulting Engineers to such effect;

a (£) The Local Government shall have obtained all
requisite orders of and approvals from the Public Service
Commission of West Virginia (the "PSC"}) necessary for the
construction of the Project and operation of the System, and the
Authority and DEP shall have received an opinion of counsel to the
Local Government, which may be local c¢ounsel to the Local
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Government, bond counsel or special PSC counsel but must be
satisfactory to the Authority and DEP, to such effect;

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

{h) The Local Government shall have obtained any
and all approvals of rates and charges required by State law and
shall have taken any other action required to establish and impose
such rates and charges (imposition of such rates and charges is
not, however, required to be effective until completion of
construction of the Project) with all requisite appeal periods
having expired, and the Authority and DEP shall have received an
opinion of counsel to the Local Government, which may be local
counsel to the Local Government, bond counsel or special PSC
counsel but must be satisfactory to the Authority and DEP, to such
effect:

(i} Such rates and charges for the System shall be
sufficient to comply with the provisions of Subsection 4.1(b) (iil)
hereof, and the Authority and DEP shall have received a certificate
of the accountants for the Local Government, or such other person
or firm experienced .in the finances of local governments and
.satisfactory to the Authority and DEP, to such effect; and

(j) The net proceeds of the Local Bonds, together
with all moneys on deposit or to be simultaneously deposited (or,
with respect to proceeds of grant anticipation notes or other
indebtedness for which a binding purchase contract has been
entered, to be deposited on a date certain) and irrevocably pledged
thereto and the proceeds of grants irrevocably committed therefor,
shall be sufficient to pay the costs of construction and
acquisition of the Project as set forth in the Application, and the
Authority and DEP shall have received a certificate of the
Consulting Engineers, or such other person or firm experienced in
the financing of wastewater treatment projects and satisfactory to
the Authority and DEP, to such effect, such certificate to be in
form and substance satisfactory to the Authority and DEP, and
evidence satlsfactory to the Authority and DEP of such 1rrevocably
committed grants.

3.2 Subject to the terms and provisions of this Loan
Agreement, the rules and regulations promulgated by the Authority
and DEP, including the SRF Regulations, or any other appropriate
State agency and any applicable rules, regulations and procedures
promulgated from time to time by the federal government, it is
hereby agreed that the Authority shall make the Loan to the Local
Government and the Local Government shall accept the Loan from the
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Authority, and in furtherance thereof it is agreed that the Local
Government shall sell to the Authority and the Authority shall make
the Loan by purchasing the Local Bonds in the principal amount and
at the price set forth in Schedule X hereto. The Local Bonds shall

have such further terms and provisions as described in Article IV
hereof.

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

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

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

3.6 The Local Government shall provide DEP with the
appropriate documentation to comply with the special conditions
established by federal and state regulations as set forth in
Exhibit E hereto at such times as are set forth in Exhibit E.




ARTICLE IV

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

4.1 The Local Government shall, asg one of the conditions
of the Authority and DEP to make the Loan, authorize the issuance
of and issue the Local Bonds pursuant to an official action of the
Local Government in accordance with the Local Statute, which shall,
as enacted, contain provisions and covenants in substantially the
form as follows:

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

(i) to pay Operating Expenses of the System;

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

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

{iv) for other legal purposes of the System,
including payment of debt service on other obligations junior,
subordinate and inferior to the Local Bonds.
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Provided that 4if the Local Government has existing
outstanding indebtedness which has greater coverage or renewal and
replacement fund requirements, then the greater requirements will
prevail until said existing indebtedness is paid in full.

(b} Covenants substantially as follows:

(1) That the Local Bonds shall be secured
by the net revenues from the System;

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

(1ii) That the Local Government will
complete the Project and operate and maintain the System in good
"condition;

{iv) That, except as otherwise required by
State law or the Regulations, the System may be sold, mortgaged,
leased or otherwise disposed of as a whole or substantially as a
whole provided that the net proceeds to be realized from such sale,
mortgage, lease or other deposition shall be sufficient to fully
pay all of the local bonds outstanding and further provided that
portions of the System when no longer required for the ongoing
operation of such System as evidenced by certificates from the
Consulting Engineer, may be disposed of with such restrictions as
are normally contained in such covenants;

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

{vi) That the Local Government will carry
such insurance as is customarily carried with respect to works and

properties similar to the System, including those specified by
Section 2.8 hereof;

{vii} That the Local Government will not
render any free services of the System;

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

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

, {x) That, to the extent legally
allowable, the Local Govermment will not grant any franchise to
provide any services which would compete with the System;

{xi} That the Local Government shall
annually cause the records of the System to be audited by an
independent certified public accountant or independent public
accountant and shall submit the report of said audit to the
Authority and DEP, which report shall include a statement that the
Local Government is in compliance with the terms and provisions of
the Local Act and this Loan Agreement and that the Local
Government's revenues are adegquate to meet its operation and
maintenance expenses and debt service regquirements;

{xii) That the Local Government shall
annually adopt a detailed budget of the estimated revenues and
expenditures for operation and maintenance of the System during the
succeeding fiscal year and shall submit a copy of such budget to
the Authority and DEP within 30 days of adoption thereof;

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

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

{xv) That, as long as the Authority is the
owner of any cof the Local Bonds, the Local Government may authorize
redemption of the Local Bonds with 30 days written notice to the
Authority;

(xvi) That the Local Government shall on
the first day of each month (if the first day is not a business
day, then the first business day of each month) deposit with the
West Virginia Municipal Bond Commission {(the "Commission") its
required interest, principal and reserve fund payment. The Local
- Government shall complete the Monthly Payment Form, attached hereto
as Exhibit F and incorporated herein by reference, and submit a
copy of said form along with a copy of the check to the Authority
by the 5th day of such calendar month;

(xvii) That the Commisgsion shall serve as
paying agent for all Local Bonds;

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

(xix) That the Local Government shall have
obtained the certificate of the Consulting Engineers to the effect
that the Project has been or will be constructed in accordance with
the approved plans, specifications and design as submitted to the
Authority, the Project is adequate for the purposes for which it
was designed and the funding plan as submitted to the Authority is
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gufficient to pay the costs of acquisition and comnstruction of the
Project; and

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

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

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

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

4.4 The Local Bonds shall be delivered to the Authority
in fully registered form, transferable and exchangeable as provided
in the Local Act at the expense of the Local Government. Anything
to the contrary herein notwithstanding, the Local Bonds may be
issued in one or more series.
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4.5 As provided by the SRF Regulations, the Local
Government agrees to pay from time to time, if required by the
Authority and DEP, the Local Government's allocable share of the
reasonable administrative expenses of the Authority relating to the
Program. Such administrative expenses shall be determined by the
Authority and shall include without limitation Program exXpenses,
legal fees paid by the Authority and fees paid to the trustee and
paying agents for any bonds or notes to be issued by the Authority
for contribution to the Fund and the fees and expenses of any
corporate trustee for the Fund.

4.6 The obligation of the Authority to make any loans
shall be conditioned upon the availability of moneys in the Fund in
such amount and on such terms and conditions as, in the sole
judgment of the Authority, will enable it to make the Loan.

ARTICLE V

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

5.1 The Local Government hereby irrevocably covenants
and agrees to comply with all of the terms, conditions and
requirements of this Loan Agreement and the Local Act. The Local
Government hereby further irrevocably covenants and agrees that, as
one of the conditions of the Authority to make the Loan, it has
fixed and collected, or will fix and collect, the rates, fees and
other charges for the use of the System, as set forth in the Local
Act and in compliance with the provisions of Subsection 4.1(b) (ii)
hereof. '

5.2 In the event, for any reason, the schedule of rates,
fees and charges initially established for the System in connection
with the Local Bonds shall prove to be insufficient to produce the
minimum sums set forth in the Local Act, the Local Government
hereby covenants and agrees that it will, to the extent or in the
manner authorized by law, immediately adjust and increase such
schedule of rates, fees and charges so as to provide funds
gsufficient to produce the minimum sums set forth in the Local Act
and as required by this Loan Agreement.

5.3 In the event the Local Government defaults in any
payment du€ to the Authority pursuant to Section 4.2 hereof, the
amount of such default shall bear interest at the interest rate of
the installment of the Loan next due, from the date of the default
until the date of the payment thereof.

5.4 The Local Government hereby irrevocably covenants
and agrees with the Authority that, in the event of any default

-15-



hereunder by the Local Government, the Authority may exercise any
or all of the rights and powers granted under Section 5 of the Act,
including without 1limitation the right to impose, enforce and
collect directly charges upon users of the System.

ARTICLE VI

Other Agreements of the
Local Government

6.1 The Local Government hereby acknowledges to the
Authority and DEP its understanding of the provisions of the Act,
vesting in the Authority and DEP certain powers, rights and
privileges with respect to wastewater treatment proijects in the
event of default by local governments in the terms and covenants of
lcan agreements, and the Local Government hereby covenants and
agrees that, if the Authority should hereafter have recourse to
said rights and powers, the Local Government shall take no action
of any nature whatsocever calculated to inhibit, nullify, void,
delay or render nugatory such actions of the Authority in the due
and prompt implementation of this Loan Agreement.

6.2 The Local Government hereby warrants and represents
that all information provided to the Authority and DEP in this Loan
Agreement, in the Application or in any other application or
documentation with respect to financing the Project was at the
time, and now is, true, correct and complete, and such information
does not omit any material fact necessary to make the statements
therein, in light of the circumstances under which they were made,
not misleading. Prior to the Authority’s making the Loan and
receiving the Local Bonds, the Authority and DEP shall have the
right to cancel all or any of their obligations under this Loan
Agreement if (a) any representation made to the Authority and DEP
by the Local Government in connection with the Loan shall be
incorrect or incomplete in any material respect or (b) the Local
Government has violated any commitment made by it in its
Application or in any supporting documentation or has violated any
of the terms of the SRF Regulations or this Loan Agreement.

6.3 The Local Government hereby agrees to repay on or
prior to the Date of Loan Closing any moneys due and owing by it to
the Authority or any other lender for the planning or design of the
Project, provided that such repayment shall not be made from the
proceeds of-the Loan.

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

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

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

- €.7 The Local Government hereby agrees to file with the
Authority upon completion of acquisition and construction of the
Project a schedule in substantially the form of Amended Schedule A
to the Application, setting forth the actual costs of the Project
and sources of funds therefor.

ARTICLE VII

Miscellaneous

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

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

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

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

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

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

7.7 This Loan Agreement shall terminate upon the earlier
of:

{1) written notice of termination to the Local
Government from either the Authority or DEP;

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

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

IN WITNESS WHEREQF, the parties hereto have caused this

Loan Agreement to be executed by their respective duly authorized
officers as of the date executed below by the Authority.

- Berkeley CouptyPuhlic Service Sewer District

(SEAL)




Attest:

Its Secretary

(SEAL)

Attest:

Secretary-Treasurer

Date: /7//;/?;

WEST VIRGINIA DIVISION OF
ENVIRONMENTAI: PROTECTION

sy: (AL T

IES: Chief, Office of Water Rescurces

Date: 7‘“/3"‘75

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

By: ga‘»&% Kﬂ%ﬂn&g{
Its: Directox)

Date: July 11, 1995

APPROVED AS TO FORM PRIOR TO

ACKNOWLEDGEMINT THERECF, THIS
Zsﬁu‘day cf 4%?&5 ,19_2_.
Allerney Cgnara .
BY:
PEFUTY XITQRMNEY GEDRRAL
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EXHIBIT A

Certificate of Performance
for
Publicly Owned Treatment Works

I. As required by the Clean Water Act under Title VI, Section

602(b)(6),
certify that it has :

a'

and the Loan Agreement, the Local Government does hereby

Provided to the WV DEP written notification of the actual date
of initiation of operation. This date of initiation was on
the day of . 19 .

Utilized the services of
our prime engineer who either:

Supervised our project construction; and/or

Provided architectural and engineering services
during construction.

For a period of twelve (12) months following the initiation of
operations, the prime engineer provided the following

services:

1) Directed project operation and maintenance; and

2) Trained operating personnel and prepared the required
curricula and training materials, and revised the
cperation and maintenance manual(s); and-

3) Advised the Local Government on the status of the project
meeting performance standards.

II. The Local Government, having access to and control of all the
necessary data, and having monitored the construction of this project,
hereby certifies that the project built under this Loan Agreement meets:

a.

b.

The specifications for which the project was planned,
designed, and built.

The effluent limitations contained in its NPDES permit, if
applicable.

Local Government Name

Local Government Representative's Name and Title Date
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ITEM

EXHIBIT B

{Form of Monthly Financial Report]

[Name of Local Government]

[Name of Bond Issue]

Fiscal Year -

Report Month:

CURRENT
MONTH

YEAR TO
DATE

BUDGET YEAR
TO DATE

DIFFERENCE

Gross Revenues
Collected

Operation and
Maintenance
Expense

Other Bond
Debt Payments
{including
Reserve Fund
deposits}

SRF Bond Payments
{include Reserve Fund
deposits)

Renewal and
Replacement Fund
Deposit

Funds available
for capital
construction

Witnesseth my signature this day of

By:

[Name of Local Government)

Authorized Officer
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EXHIBIT C

PAYMENT REQUISITION FORM

(TO BE PROVIDED BY DEP FOR EACH PROJECT)
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EXHIBIT D

FORM OF CERTIFICATE OF:QONSULTINQ ENGINEER

{Issuer)

{(Name of Bonds)

. I, » Registered Professional Engineer, West
Virginia License No. , Of

Consulting Engineers, ' ' herebir
certify that my firm is engineer for the acquisition and

construction of _ to the
gsystem (herein called the "Project") of (che
"Issuer") to be constructed primarily in

County, West Virginia, which construction
and acquisition are being permanently financed in part by the
above-captioned bondg {(the "Bonds") of the Issuer. Capitalized
words not defined herein shall have the meaning set forth in the
passed by the of the Issuer on

, 19 , effective ., 19__ , and the Loan
Agreement by and among the Issuer, the West Virginia Water
Development Authority (the "Authority”), and the West Virginia
Division of Envz.ronmental Protection ("DEP") dated

s .

i

1. The Bonds are being issued <for the purpose of

(the "Project").

2. The undersigned hereby certifies that (i) the Project
will be constructed in accordance with the approved plans,
gpecifications and designs prepared by my firm and as described in
the application submitted to the Authority requesting the Authority
to purchase the Bonds (the "Application") and approved by all
necessary governmental bodies, (ii) the Project is adequate for the
purpose for which it was designed and has an estimated useful life
of at least twenty years, (iii) the Issuer has received bids for
the construction of the Project which are in an amount and
otherwise compatible with the plan of financing described in the
Application and my firm has ascertained that all contractors have
made requif¥ed provisions for all insurance and payment and
performance bonds and that such insurance policies or binders and
such bonds have been verified by my firm for accuracy, (iv} the
Issuer has obtained all permits required by the laws of the State
and the federal government necessary for the construction of the
Project, (v) the rates and charges for the System as adopted by the

of the Issuer are sufficient to comply with the provisions
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of Subsection 4.1(b) of the Loan Agreement, (vi) the net proceeds
of the Bonds, together with all other moneys on deposit or to be
simultaneously deposited and irrevocably pledged thereto and the
proceeds of grants irrevocably committed therefor, are sufficient
to pay the costs of construction and acquisition of the Project as
set forth in the Application, and (vii) attached hereto as Exhibit
A is the final amended "Schedule A - Total Cost of Project and
Sources of Funds" for the Project.

WITNESS my signature on this day of , 19

By

West Virginia License No.

[SEAL]
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EXHIBIT E
(Special Conditions]

The recipient agrees to include, when issuing statements, press
releases, requests for proposals, bid solicitations and other
documents describing projects or programs funded in whole or in
part with Federal money, (1) the percentage of the total costs of
the program or project which will be financed with Federal money,
{2) the dollar amount of Federal funds for the project or program,
and (3) percentage and dollar amount of the total costs of the

project or program that will be financed by non-governmental
sources.
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EXHIBIT F

[Monthly Payment Form]

West Virginia Water Development
Authority

1201 Dunbar Avenue

Dunbar, WV 25064

Re: [Name of bond issue]
Dear 8irs:

The following deposits were made to the West Virginia
Municipal Bond Commission on behalf of [Local Government] on

r -

Sinking Fund:

Interest $

Principal $
Total: $

Reserve Fund: $

Witness my signature this day of

[Name of Local Government)

By:

Authorized Officer

Enclosure: copy of check(s)
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EXHIBIT G
{Opinion of Bond Counsel for Local Government]

[To Be Dated as of Date of Loan Closing]

West Virginia Water Development Authority
1201 Dunbar Avenue
Dunbar, West Virginia 25064

Gentlemen:

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

We have examined a certified copy of proceedings and other
papers relating to (i) the authorization of a loan agreement dated
, 19 , including all schedules and exhibits attached
therevo (the ™Lcoan Agreement"), between the Local Government and
the West Virginia Water Development Authority (the "Authority") and
(i1) the issue of a series of revenue bonds of the Local
Government, dated , 19__ (the "Local Bonds"), to be
purchased by the Authority in accordance with the provisions of the
Loan Agreement. The Local Bonds are in the principal amount of -
$ , issued in the form of one bond registered as to
principal and interest to the Authority, with interest payable
1, i, 1, and 1 of each year,
beginning 1, 19__, at the respective rate or rates and
with principal payable in installments on _________ 1 in each of the
years, all as follows:

Year In lment Interest Rate

The Local Bonds are issued for the purpose of

and paying certain issuance and other costs in
connectlon therewith.

We have also examined the applicable provisions of

of the Code of West Virginia, 1931, as
amended (the "Local Statute"), and the bond duly
enacted by the Local Government on (the "Local
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Act"), pursuant to and under which Local Statute and Local Act the
Local Bonds are authorized and issued, and the Loan Agreement that
has been undertaken. The Local Bonds are subject to redemption
prior to maturity to the extent, at the time, under the conditions
and subject to the limitations set forth in the Local Act and the
Loan Agreement.

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

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

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

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

, with full power and authority to construct and
acquire the Project and to operate and maintain the System referred
to in the Loan Agreement and to issue and sell the Local Bonds, all
under the Local Statute and other applicable provisions of law.

4. The Local Government has legally and effectively enacted
the Local Act and all other necessary in
connection with the issuance and sale of the Local Bonds. The

Local Act containg provisions and covenants substantially in the
form of those set forth in Section 4.1 of the Loan Agreement.

5. The Local Bonds are valid and legally enforceable special
obligations of the Local Government, payable from the net revenues
of the System referred to in the Local Act and secured by a [first]
lien on and pledge of the net revenues of said System, all in
accordance with the terms of the Local Bonds and the Local Act, and
have been duly issued and delivered to the Authority.

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

No opinion is given herein as to the effect upon
enforceability of the Local Bonds of bankruptcy, insolvency,
reorganization, moratorium and other laws affecting creditors’
rights or in the exercise of judicial discretion in appropriate
cases.
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We have examined executed and authenticated Local Bond
numbered R-1, and in our opinion the form of said bond and its
execution and authentication are regular and proper.

Very truly yours,
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SCHEDULE X

BESCRIPTION OF BONDS

Principal Amount of Bonds $ 319,902
Purchase Price of Bonds $ 319,902

Interest on the Bonds shall be zero percent -frem the-date-of
delivery--te-and--tREIUdinNG -ro---ororomoooomo oo . Principal and
incerear on the Bonds 1is payable quarterly, commencing

June 1, 1996 , at a rate of _0% per annum. Quarterly payments
will be made thereafter on each September 1, December 1, March 1
and June 1 as set forth on Schedule Y attached hereto and
incorporated herein by reference. As of the date of this Loan
Agreement, it is the Authority’s and DEP’s understanding that the
Local Government has {no other cbligations outstanding which have
a lien as to the source of and security for payment equal to or
superior to the lien being granted by the Bondsi-or-{provide-its=s
of-outstanding debt}.*

The Local Government shall submit its payments monthly to the
West Virginia Municipal Bond Commission with instructicns that the
West Virginia Municipal BEond Commission will make quarterly
payments t£o the West Virginia Water Development Authority at such
address as is given to the Bond Commission in writing by the
Authority. If the Reserve Fund is not fully funded at closing, the
Local Government shall commence the payment of the 1/120 ¢f the
maximum annual debt service on the first day of the month it makes
its first monthly payment to the Bond Commission. The Local
Government shall instruct the Bend Commission to notify the
Authority of any monthly payments which are not received by the
20th day of the month in which the payment was due.

The Bonds will be fully registered in the name of the West
Virginia Water Develcopment Authority as to principal and-interast-
and such Boends shall grant the Authority a [first] lien on the net
revenues of the Local Government’s system.

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

*dest Virginia Water Development Authority - Sewer Revenue Bonds:
Series 1986A issued March 7, 1986 - $3,290,658
Series 1990A issued May 3, 1990 - $828,629
Series 1994A issued October 5, 1994 - $494,288
Series 1994C issued November 17,.1994 - $2,772,879 (SRF Program)
Series 1995A issued February 9, 1995 - $3,837,640 (SRF Program)
Series 19958 issued December 29, 1995 - $2,138,506 (SRF Program)

One Valley Bank, NA - Sewer Revenue Bonds, Series 1986C, issued March 7,
1986 - $800,000.

-30-




SCHEDULE Y

SRF
$319,902
BERKELEY COUNTY PSSD
{Stonebridge)
0% interest rate, 1% annual fee
DEBT SERVICE SCHEDULE
DAYE PRINCIPAL COUPON INTERESTY DEBT SERVICE
370171996 - - - -
870171996 3,999.00 B - 3,999.00
9/01/19%6 3,999.00 - - 3,999.00
1270171996 3,999.00 - - 3,999.00
SE3I01997 3,999.00 i - 3,999,060
6/01/1997 3,999.00 - - 3,999.00
/01719897 3,999.00 - - 3,999.00
1270171997 3,999.00 - - 3,999.00
B TA AT A T 3,999.00 . : 3,999.00
CIESOT/1998 R 999,00 - - 3,999.00
$/01719%8 "X,999.00 - - 3,%999.00
12/01/1998 3,999.00 - - 3,999.00
3/01/1999 3,99%.00 - - 3,999.00
6/01/199% 3,999.00 - - 3,999.00
/0121999 .. T 3,999.00 - - 3,999.00
1270171999 3,999.00 - - 2,999.00
3/01,2000 1,999.00 - - 3,999.00
670172000 3,999.00 - - 3,99%.00
970172000  3,999.00 . - 3,999.00
1270172000 77 7 3,999.00 - - X,999.00
370172001 3,999.00 - - 31,969.00
&/01 /2001 $99.00 - - 3,999.00
970172001 3,599%9.00 - - 3.999.00
1270172008 3,999.00 - “ 3,999.00
370172002 . w5 3,999.00 - - - 3,999.00
&6/01/2002 ,999.00 - - 3,999.00Q
970172002 ,999.00 - - 3,999.00
12/01/72002 ,999.00 - - 3,999.00
370172003 999,00 - - 3,999.00
670172003 ,999.00 - - 3,999.00
970172003 L5999.00 - - 3,999.00
1270172003 ,999.00 - - 3,999.00
370172004 999.400 - - 3,999.00
670172004 $69.00 - - . 3,999_00
Q70172004 999.00 - - -3,999.00
12/01/2004 999.00 - - 1,999.00
370172005 999.00 - - 3,999.00
6/01/2005 99%.00 - - 3,999.00
970172005 999.00 - - 3,599.00
12701720055 $99.00 - - 3,999.00
370172006 999.00 - - 3,999.00
4/01/2006 999.00 - - 3,999.00
970172006 999.00 . - 3,999.00
1270172006 999.00 - - 3,999.00
37017200 999.00 .- - 3,999.00
6/01/2007 99%.00 - - 3,999.00
970172007 999.00 - - 3,999.00
12/01/2007 999.00 - - 3,999.00
370172008 999,00 - 3,999.00
“E6701/200 999,00 -
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BERKELEY COUNTY PSSD
(Stanehridge)
0% interest rate, 1% anmual fee
DEBT SERVICE SCHEDULE
DATE PRINCIPAL COUPON INTEREST DEBT SERVICE
9/01/2008 3,999.00 - - 3,999.00
1270172008 3,999.00 - - 3,999.00
3/01/2009 1,999.00 - - 3,999.00
 6/01/2009 3,999.00 - - .3,995.00
TR 0172009 3 i : L 3,999,00.
12/03/2009 - 3,959.00
3/01/2010 3,999.00 - - 3,999.00
6/01/72010 3,999.00 - - 3,999.00
9/01/2010  3,999.00 - - 3,999.00
27017010 0T 3,999,100 - - 3,999.00
370172011 3,999.00 - - 3,999.00
&/01/72011 3,999.00 - - 3,999.00
970172011 3,999.00 - - 3,9%9.00
1270172011 3,998.00 - - 3,993.00
370172012 1,998,400 - - 3,998.00
/M s2012 3,998.00 - - 3,998.00
f/a1/2012 1,998.00 - - 3,998.00
12/01/2012 3,998.00 - - 3,998.00
3/01 2013 3,998.00 - - 3,998.00
670172013 © o 3,998.00 -+ - 3,998.00
$/0172013 3,998.00 - - 3,998.00
1270172013 3, 998.00 - - 3,998.00
370172014 3,998.00 - - 3,998.00
60172014 3,998.00 - - 3,998.00
90172004 S3,998.00 ¢ - - 3,998.00
12701 /2014 3,998.00 - - 3.998.00
370172015 3,998.00 - - 3,998.00
6/0172015% 3,998.00 - - 1,%98.00
970172015 _ _ - . 3,958.00
1270172015 - : T T - - 3,998.00
3017204 3,998.00 - - 3,998.00
TOTAL 319,902.00 - - 319,902.00
*Plus a one-percent administrative fee to be paid
quarterly in the amount of $404.86. The total
administrative fee over the life of the loan is
$32,388.80.
YI1ELD STATISTICS
Accrued Interest from 03/01/1996 to 03/01/?996... -
Averag® Life. ., o iiiinenniniriiiannnenns - 10.125 YEARS
Bond Years....ecues testatsatrnusesnrartrecranannns 3,238.87
AWErage CoUDOM . (s crrcnreeravsravirasraananeansy -
Bond Yield for Arbitrage Purposes............ccuu. 1.0012500%

True Interest Cost {710 e iniineninencrannens P, -
Effective Interest Cost (EIC)......cvvvvcuunnn beas 1.0012500%







PUBLIC SERVICE COMMISSION F‘
OF WEST VIRGINIA

CHARLESTCON
0-20-94

Entered: _ pugust 31, 1094

-

CASE NO. 94-0063-PSD-PC

BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT
Petition for consent and approval of an
alternate main line extension agreement
between the District and Harvey-Rice
Development Company.

RECOMMENDED DECISICN

On January 31, 1994, Berkeley County Public Service Sewer District
(District) filed three separate agreements for the Commission's review
and approval. First, the District sought the Commission’'s approval of an
alternate main extension agreement or Cooperative Venture Agreement
(COVA) into which it proposed to enter with Harvey-Rice Development
Company {Developer) for a contemplated sewage collection and conveyance
system and pumping station to serve a residential community of approxi-
mately 680 homes to be known as the Stonebridge Project Area. Under that
proposed COVA, Harvey-Rice Development Compsny was to design and con-
struct the entire sewage collection system under the agreement and
subsequently transfer those facilities to the District without any right
or expectation of reimbursement. This proposal was submitted as an
alternate main extension agreement in accordance wilth the provisions of
Rule 5.03(h) of the Commission's Rules and Requlations for the Government
of Sewer Utilities (Sewer Rules), and the Daveloper knowingly waived its
rights to proceed under the Commission's ordinary extension rules under
Sewer Rule 5.03, including the right to obtain reimbursement of the
required deposits under Sewer Rule 5.03 as new or additional customers
connect to the extended mains.

On January- 31, 1994, the District filed another proposed alternate
main line extension agreement with the Harvey-Rice Development Company
for the Commission's review and approval. That alternate main line
extension agreement also proposed to have the Developer, Harvey-Rice
Development Company, design and construct approximately 3,000 feet of
force main and lift station to serve potential future customers of the
District in the Stonebridge Development and adjacent areas. Although one
portion of that agreement indicated that the facllities would be con-
structed at no financial cost or obligation to the District, Article 6 of
the proposed alternate main extension agreement required the District to
purchase the force main, 1lift station and all appurtenances and exten-
sions thereto, including the necessary easements and rights-of-way, by

PURBLIC BERVICE COMMIBEION
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borrowing money from the West Virginia State Revolving Fund (SRF). As a
nart of that same agreement, the Developer was required to submit proof
hat the collection system is constructed in a cost-effective manner by
submitting the two lowest bids received for the job. The Developer and
the District were to work together to obtain Public Service Commission
approval and State Revolving Fund approval for the SRF lending of funds
to the District for purchasing the Developer's system upon completion of
construction. In the event that the District was unable to obtain a
letter of intent from the State Revolving Fund, the Developer was not to
proceed with construction until approval was given in written form. If
SRF funding was secured by the District, the District was to be responsi-
ble for making all payments on the outstanding loan. However, the
Developer was to guarantee the loan payments through a letter of credit
issued by a local bank or comparable credit facility. The proposed
agreement also included provisions for billing the Developer certain
amounts during any period where the cash flow generated by the operation
of the collection system for the payment of debt service was less than
the outstanding debt service on the SRF loan, and for subsequent reim-
bursements of those amounts in any period where the cash flow generated
by the operation of the collection system for the payment of debt service
exceeds the actual debt service on the SRF loan.

Finally, as a part of its January 31, 1994 filing, the District and
the Harvey-Rice Development Company sought the Commission's approval of a
proposed agreement by which the District agreed to purchase approximately

3,000 feet of force main and a lift station constructed by the Harvey--

Rice Development Company to serve the Stonebridge Project and adjacent
areas for an undisclosed amount. As a part of that agreement, the
District was to finance the acquisition of those facilities through
borrowings from the West Virginia State Revolving Fund (SRF). Further,
.at the time that the District obtained SRF funding for the purchase of
the system, the District also proposed to include legal and administra-
tive costs not to exceed $5,000 which are to be added to the Developer's
construction costs, as long as the State Revolving Fund was willing to
include the District's fees as part of the total project cost subject to

SRF funding.

On March 4, 1994, Commission Staff filed an Initial Joint Staff
Memorandum which represented that Commission Staff had been in extensive
contact with the representatives of the Developer as well as the Dis-
trict. Commission Staff indicated that the COVA was to apply to "on-
site" extension facilities constructed by the Developer, the proposed
purchase agreement wasg to relate to "off-site" extension facilities
constructed by the Developer, and the second alternate main extension
agreement was intended to relate to the "off-site" extension facilitlies
constructed by-the Developer. A Further Internal Memorandum from David
A. Hippchen, P.E., Utility Engineer with the Commission's Public Service
District Division, was attached to the Initial Joint Staff Memorandum.
According to those memoranda, Commission Staff did not anticipate requir-
ing approval of the SRF loan before acting on the petition. Rather,
Staff only intended to review the financial aspects of the arrangement to
insure that the District's customers would not be at risk in the agree-
‘ent, since the District would be obligated to repay the SRF loan.
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By order entered on March 14, 1994, the Commission referred the
matter to the Division of Administrative Law Judges for processing, and
mandated that an ALJ decision be rendered on or before September 27,

1994.

On April 22, 1994, Commission Staff filed a Final Joint Staff Memo-
randum in this case. A Final Staff Internal Memorandum, prepared by
David A. Hippchen, P.E., a Utility Engineer in the Commission's Public
Service District Division, was attached to that Memorandum. On May 23,
1994, Commission Staff filed a Further Final Joint Staff Memorandum in
this case.

By Procedural Order entered on June 21, 1994, this Administrative
Law Judge observed that the Staff Memoranda contained extensive financial
information and detail which was not contained in the District's original
petition and which could not be reasonably adduced from the documents
filed in the case. -

According to the information contained in the Staff Memorandum, the
cost of constructing 3,000 feet of force main and a 1lift station by the
Developer to reach the Stonebridge development was estimated to be
$344,268. The resulting debt service on a District loan to reimburse the
Developer for these construction costs, pursuant to the acquisition
agreement, would be $17,213 annually, or $1,434 per month. According to
the percentage of the District's existing cash flow which is allocated to
debt service, 42% of the revenues received from the customers served by
the extension would go toward the repayment of the District’'s debt under
the terms of the proposed financing arrangement, or approximately $9.85
per month for each customer connected to the extended main. Therefore,
Staff estimated that 146 connections were needed to generate sufficient
cash flow to meet the resulting debt service. (April 22, 1994 Final
Joint Staff Memorandum and Attachments).

Under the terms of the proposed guarantee agreement to be executed
by the Developer, the Developer is to deposit an amount equal to the |
shortfall during any period when the debt-related portion of the revenues |
generated by the extension are less than the scheduled debt service |
payment on the associated SRF loan. The Developer anticipated that 40
units would be immediately connected to the extended system, and intended
to construct 20 additional units in the first year, 37 additional units
in the secona year, 90 additional units in the third year, 45 additional
units in the fourth year, and 55 additional units in the fifth year. If
construction of the development proceeded according to schedule, the debt
service portion of the monthly receipts generated by the additional
customers served by the extension would equal the scheduled SRF debt
service payménts after five years. (April 22, 1994 Final Joint Staff
Memorandum and Attachments).

By Order entered on June 21, 1994, the Administrative Law Judge
required Berkeley County Public Service Sewer District to provide supple-
mental information which more fully described the scope of its underlying
projects and the anticipated cost of the utility lines and facilities to
be constructed by the Developer under the terms of the proposed agree-
ments, including copies of any Health Department permits which may have
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peen granted for the proposed construction. At that same time, the

- =arties were required to file whatever additional information they
elieved would assist the Administrative Law Judge in making a determina-
tion as to whether the underlying construction should be viewed as an
ordinary extension or whether it would require a certificate of pubilic
convenience and necessity from the Public Service Commission. The
Administrative Law Judge required that all such responses be submitted by
the parties no later than July 15, 1994,

The District supplied certain suppleﬁental information for the
Administrative Law Judge's consideration on July 5, 1994. No other party
filed any further response for the Administrative Law Judge's considera-

tion.

DISCUSSION

As set forth in the District's July 5, 1994 response, the L. I. Rice
Company has been granted a permit from the State Health Department to
install approximately 4,112 linear feet of 8-inch sewer line, necessary
cleanouts and manholes and one (1) 544 gpm duplex submersible pump
station with discharge through approximately 2,921 linear feet of 8-inch
force main which was also to be constructed, to obtain sewer service from
the Berkeley County Public Service Sewer District. The facilities are
designed to serve 36 single family units and 14 townhouses in Stonebridge
at the Martinsburg Golf Club, as Phases 1A and 1B of the Stonebridge
development. That permit was granted on November 3, 1993, as Permit
No. 11,866 from the Office of Environmental Health Services.

Once the facilities are constructed, the sewage is to be transported
through the constructed facilitlies for treatment at the existing
Martinsburg sewer treatment plant. Berkeley County Public Service Sewer
District was previously granted a certificate of convenience and necessi-
ty to construct certain sewer lines and collection facilities adjacent to
East Martinsburg along Highway 9 and Grapevine Road, with the sewage from
that area to be treated at the City of Martinsburg's existing wastewater
treatment plant. (See, September 8, 1989, and September 15, 1989 Commis-
sion Order in Berkeley County PSSD, Case No. 88~579-S-CN). That project
was subsequently curtailed due to lack of sufficient funds.

This project proposes to extend Berkeley County Public Service Sewer
District's existing facilities along Grapevine Road to serve the
Stonebridge -area. The proposed facilities needed to serve the
Stonebridge area are designed to include the capacity to serve up to 700
residences. The 3,000 dinear feet of force main and pump station are
also designed to accommodate flows from the Stonebridge development and
adjacent areas, including 40 lagoon customers who are to be immediately
connected to the extended system once it is constructed.

When the Stonebridge Developer inquired about a proposed extension
to serve the Stonebridge area, the District indicated that it did not
have the $344,268 needed to extend the District's sewer facilities up to
-he entrance of the Stonebridge development, and it did not wish to
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assume additional financial risk for the development. Therefore, the
parties have negotiated and presented a rather unique financial
arrangement by which the District would be able to extend its system to
serve the needs of the proposed Stonebridge development and other sur-
rounding territories in a low-risk, cost-effective manner. The . use of
the State Revolving Fund as a source of financing for the construction
provides significant long-term funding for the main line extension at low
interest rates. Repayment of the associated SRF debt service is to be
funded from the additional revenues generated from the existing and
future customers connected to the extended mains, with a guarantee of
payment by the Developer if an allocated portion of collected revenues is
insufficient to retire the debt. By proceeding under the arrangement,
the District contends that it is able to extend its service to new areas
of development without placing any additional financial burden on the
District's existing ratepayers.

One of the significant questions presented by this filing is whether
the parties need to obtain a certificate of public convenience and
necessity for the described project, in consideration of the sheer
magnitude of the described project and the District's need to borrow
substantial funds to finance the actual construction. In part, West
virginia Code §24-2-11 provides as follows:

No public utility, person or corporation shall begin the con-
struction of any plant, equipment, property or facility for
furnishing to the public any of the services enumerated in
section one [§24-2-1], article two of this chapter, nor apply
for, nor obtain any franchise, license or permit from any.
municipality or other governmental agency, except ordinary
extensions of existing systems in the usual course of busi-
ness, unless and until it shall obtain from the public service
commission a certificate of public convenience and necessity
requiring such construction, franchise, license or permit.

The mere fact that the Developer would consiruct the actual facili-
ties for future ownership by the utility would not exempt those facili-
ties from the Commission's certificate review process. The provisions of
west Virginia Code §$24-2-11 are just as pertinent when the facilities are
built by another entity with the expectation that the facilities are to
be operated as part of a public utility. (Sec Bluewell Public Service
District, Case No. 84-565-W-CN, 72 ARPSCWV 2031 (1988); June 8, 1988
order in Goldstom, et. al. v. Town of Bath, et al., Case No. 87-663-W-C
and Kesecker, et al., Case No. 88-227-W-CN; August 17, 1988 Recommended
Decision in Corporation of Shepherdstown, Case No. 88-149-wS-PC). In
determining whether a certificate is required for a contemplated project,
the key issue is whether the proposed construction constitutes an ordi-
nary extension of existing utility systems in the usual course of busi-
ness. (Id.).

The Commission‘'s certificate review process provides a forum in
which the need,” engineering feasibility and financial feasibility of
construction projects are scrutinized. Affected customers are given
public notice and an opportunity to protest the construction project as

i
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part of that review process. By statute, the only exempted construction

rojects which may be undertaken by public utilities without a certifi-
_ate of convenience and necessity are ordinary extensions to the utili-
ty's facilities which are accomplished in the usual course of business.

The Administrative Law Judge acknowledges that the statutory charac-
terization of ‘"ordinary extensions of existing systems in the usual
course of business" is somewhat nebulous, and has only been addressed by
the Commission on a case-by-case basis for contemplated projects.

The Commission previously denied a request for waiver of the certif-
fcate filing requirements under West Virginia Code §24-2-11 for a conten-
plated water line extension project by Tomlinson Run Public Service
District, in Case No. 85-771-W-PW. 1In that case, the Commission deter-
mined that the District's proposed construction of 11,000 feet of 6-inch
line and 14 fire hydrants to serve approximately 36 customers, at a cost
of $200,000, required a certificate of public convenience and necessity.
That project was to be entirely funded by a Small Cities Block Grant
obtained from the Governor's Office of Industrial and Community Develop-
ment, and there was to be no change in the District's rates. In that
case, the Commission determined that the proposed extension could not be
construed as "an ordinary extension from an existing system in the usual
course of business" in light of the per customer cost of the extension
and because the District needed to secure grant funds to finance the
construction. In order to be considered as an extension in the usual
course of business, the Commission Hearing Examiner determined that the
revenues needed to fund the extension would have to be generated from the
utility's operations. (See, March 19, 1986 Final Order in Tomlinson Run
Public Service District, Case No. 85-771-W-PW, 73 ARPSCWV 2859).

In Southwestern Water District, Case No. 84-769-W-19A, the Commis-
sion determined that the District had constructed certain major plant
additions without seeking and obtaining a certificate of public conveni-
ence and necessity from the Public Service Commission. The items which
the Commission determined to require a certificate of convenience and
necessity included the construction of a pump station at a cost of
$54,790.20, and the construction of a water tank at a cost of $21,166.568.
(Southwestern Water District, 6 West Virginia Digest 435, Case No.
~ 84-769-W-19A, (February 21, 13985)). _

In Fayetteville Municipal Water Department, Case No. 82-062-W-MA, a
Commission Hearing Examiner determined that the construction of a new
deep well with a 500-gallon-per-minute pump, miscellaneous l-inch water
iines and sludge drying beds, at an estimated cost of $75,000, plus
miscellaneous extensions at a cost not to exceed $225,562, were out-
side the scope of normal construction projects, and recommended that they
be funded through available loans or grant monies and reviewed by a
certificate review process. (June 28, 1982 Hearing Examiner‘'s Decision
in Favetteville Municipal Water Department, Case No. 82-062-W-MA, 70
ARPSCWV 1086). That Recommended Decision was affirmed by the Public
Service Commission by Order entered on June 28, 1982. (Id. 70 ARPSCWV

1099).
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In Town of Grant Town, Case No. 79-296-W-SC, a Commission Hearing
Examiner determined that a contemplated renovation program which included
the construction of a 200,000 gallon water storage tank, at a cost
exceeding $100,000, was not an extension in the normal course of busi-
ness, and required a certificate of convenience and necessity from the
Public Service Commission. (See, December 19, 1979 Hearing Examiner's
pecision in Town of Grant Town, Case No. 79-296-W-SC 67 ARPSCWV 1417).
The Commission. affirmed those relevant portions of the Hearing Examiner's
Recommended Decision, by Order entered on February 8, 1980. (Id., 67
ARPSCWV 1423). ‘

In Davis et al. v. City of Bridgeport, Case Ko. 80-123-W-C, a
Commission Hearing Examiner brought a contemplated project to a stand-
still until a proper certificate was secured. In that case, the Hearing
Examiner determined that a proposed extension of water service by the
City of Bridgeport to the Meadowbrook Mall, by constructing 4,800 feet of
8-inch line, at an estimated cost of $600,000, required a certificate of
convenience and necessity from the Public Service Commission. The
Hearing Examiner required the utility to obtain a certificate from the
Public Service Commission for the facilities, even though the municipal
water utility had already entered into a contract with the land develop-
ing company and had begun construction of the facilities to serve the
shopping mall. The Hearing Examiner noted that the certificate process
was needed since the proposed construction was for a major extension and
involved territory that was actually allocated to ancther public service
district. (See, October 10, 1980 Hearing Examiner's Recommended Decision
in Davis et al. v. City of Bridgeport, Case No. 80-123-W-C, €8 ARPSCWV
1310). That Recommended Decision was affirmed by Commission Order
entered on December 31, 15880. (Id., 68 ARPSCWV 1316).

In summary, the Commission previously determined that the followlng
types of construction projects need to be certificated:

1. Projects which require substantial engineering design;

2. Projects requiring long-term financing to be accepted by
the utility in the form of grant monies or loans, as
opposed to being funded as ordinary extensions of the
utility's system under Rule 5.05 of the Commission’'s
Rules anc Requlations for the Government of Water Utili-
ties, or funded through a utility's normal surplus; and

3. Projects which initiate a new service obligation or new
service territory which should be supported by public
need.

All such projects require that the interest of existing or prospective
customers be protected by the Commission's certificate review process,
which is the primary focus and obligation under West Virginia Code
§24-2-11.

The current Commission has recently addressed the certificate
requirements for certain types of projects. In The Huntington Sanitary
Board, Case No. 93-1013-5-CN, the Sanitary Board proposed to extend sewer
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lines along various roads in Huntington at an estimated cost of
¥1,837,500. The projects were to be entirely financed by SRF loans. In
fhe Huntington Sanitary Board, Case No. 93-1014-S-CN, the Sanitary Board
proposed to make a number of improvements at its wastewater treatment
plant, at a cost not to exceed $2,200,000. The City also proposed to
finance this construction with SRF loans. In both cases, the Commission
approved the requested certificates, but required the Sanitary Board to
finance the projects with available cash on hand, as opposed to SRF
loans. (See, August 2, 1994 Commission Order in The Huntington Sanitary
Board, Case Nos. 93-1013-S-CN and 94-1014-5-CN).

On exceptions, The Huntington Sanitary Board asserted that the
extension projects described in Case No. 93-1013-S~CN should be viewed as
ordinary extensions of its existing system in the usual course of busi-
ness, and exempt from the Commission's certificate review process under
Code §24-2-11. As a part of the Augqust 2, 1994 Order in Case Nos.
93-1013-S-CN and 93-1014-S-CN, the Commission rejected this argument,
stating that sufficient revenues should be generated out of the utility's
operations to cover the cost of an extension before the extension could
be considered to be "in the ordinary course of business", citing the
prior decision in Tomlinson Run Public Service District, Case No.
85-771-w~-pPW. The Commission observed that:

the Sanitary Board does not contend that revenues are being
generated out of the utility's operations to cover the cost of
the extension. The Sanitary Board apparently argues only that
the Commission dces not have the jurisdiction or authority to
review the proposed financing of this project. Thus the
Commission is of the opinion that the proposed project cannot
be considered an extension in the orxrdinary course of business.

(August 2, 1994 Commission Order in The Huntington Sanitary Board, Case
Nos. 93-1013-S-CN and 93-1014-S-CN, 4t page 5). ‘

In City of XKenova, Case No. 93-0763-W~SC, the Commission determined
that a renovation project encompassing routine maintenance items such as
replacing existing filter media, repainting existing water tanks, replac-
ing existing chlorine boosters, repairing an existing water intake valve
and removing and dispesing of existing sludge accumulation at the City's
wastewater treatment plant should not be subject to the certificate
review process, even though the collective cost of these maintenance
items exceeded $500,000, and the City intended to finance the projects by
borrowing funds from an outside entity. Since the Commission has no
direct municipal ratemaking authority; the proposed maintenance projects
presented no significant engineering concerns; and the City proposed
nothing more than normal replacement or maintenance of existing utility
facilities, the Administrative Law Judge determined that nec substantial
public interest would be promoted by requiring the City of Kenova to
obtain a certificate of convenience and necessity before proceeding with
the described repair and maintenance projects. ({See, June 24, 1994
Recommended Decision in City of Kenova, Case No. 93-0763-W-SC). That
Recommended Decision was affirmed by the Commission by Order entered on
August 20, 1894.
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When those various Commission precedents are applied to the Dis-
trict*s current proposal, it is debatable whether the District should be
required to obtain a certificate of public convenience and necessity for
the project. Although it includes the installation of a central lift
station which is intended to serve a large territory, Commission Staff
has not identified any significant engineering concerns which it desires
to address by the certificate review process. The proposed service
territory appears to be a natural outgrowth of the District's facilities,
and, since the District is a county-wide sewer district, there would not
be any apparent concerns about territorial overlap with a competing
utility's service area. As the arrangement is structured, there does not
appear to be any associated rate impact which would warrant public notice
to the District's existing customers. The only apparent issue appears to
be whether the relative magnitude of the project and/or the proposed Dis-
trict’'s borrowing of funds to finance the proposed extension would bring
the contemplated project beyond the scope of a project which 1ls "ordi-
nary" or "in the usual course of business".

In this particular case, the cost of taking the extension up to the
Stonebridge entrance is to be effectively financed by an SRF loan taken
in the District's name. The remaining extensions within the Stonebridge
development are to be done solely at the Developer's expense. While the
SRF loan is to be a general debt obligation of the District, by the terms
of the proposed agreements and guarantees, the borrowing is to be repaid
exclusively from revenue generated from customers served by the exten-
sion, with any shortfalls tc be paid by the Developer. When the agree-
ments are viewed in thejir totality, the extension arrangements are
designed to place no additional financial burden on the Disgtrict's
existing customers. The extensions are to be financed by the portion of
the revenues generated by the new customers served by the extension which
would otherwise go toward the payment of the District's debt service. If
the allocated portion of the revenues generated bv the extension is
insufficient to meet the District's debt service payments on the exten-
sion, the Developer is to make up the difference.

Under a worst case scenario, as described by the District's July 5,
1994 filing, the structured financial arrangement between the District
and the Developer would not have a negative impact on the District‘'s
existing customers. That described scenario assumed that the District
proceeded to purchase the constructed force main and l1ift station, and
the Developer either could not or refused to pay any calculated shortfall
when the revenues generated by the extension, less operating costs, were
insufficient to meet a scheduled SRF loan payment. As described by the
District, the District would then have the right to demand payment of the
SRF loan against the bank letter of credit guaranteed by the Developer.
The District would own the facilities free and clear, and the bank would
be reimbursed from the Developer's personal guarantee or collateral. The
District represented that the revenues generated by the forty (40)
initial lagoon customers should be adequate to operate the extension, if
the debt was extinguished. (July 5, 1994 District filing).

In that sense, the proposed construction and the associated District
borrowing &are to be exclusively financed by a combination of funds
provided by the Developer and revenues generated by new customers served

f,l
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by the extension. The parties have essentially structured a financial
-~ -rangement by which the District will utilize available low interest
.oan money to fund its maximum financing obligation for the project. 1If
the District was to construct the facilities under the extension stan-
dards set forth in Sewer Rule 5.03, the District would be obligated to
reimburse the Developer for portions of the incurred construction costs
each year as customers are connected to the extended system.

1f the parties had financed the extension with Developer-provided
funds, and the District had agreed to reimburse the Developer as new
customers were connected to the extension, according to the District's 1
calculated free extension 1limit under Sewer Rule 5.03, there is no
question that this project would be viewed as an ordinary extension of
the District's existing facilities. Similarly, 1f the Developer had
constructed the facilities at the Developer's exclusive cost, and turned ‘

them over to the utility without any expectation of reimbursement, it
would also be clear that it would be viewed as an ordinary extension.
This Administrative Law Judge is of the opinion that the mere fact that
the parties have negotiated an alternative type of cost-sharing and reim-
bursement mechanism as an option for funding an ordinary extension should !
not subject an otherwise ordinary extension project to the certificate

review process under West Virginia Code $§24-2-11, as long as the negoti-
ated alternative does not impose a rate lmpact on the District's remain-

ing customers.

For the reasons set forth above, this Administrative Law Judge is of |
the opinion that the alternative should be merely scrutinized as an
alternate main extension proposal, and outside of the Commission's
certificate review process under West Virginia Code §24-2-11. Therefore,
the ALJ shall proceed to review the alternate main extension proposals as
if a certificate of convenience and necessity is not required for the
described projects.

When comparing the terms of the proposed extension arrangement to
the District's normal obligations under Sewer Rule 5.03, the District =
generically approved alternate main extension plan, or the cooperative
venture agreements the District has recently coffered to other Developers
in the area, it appears that the terms offered for the Stonebridge
development are more favorable to the Developer. The extension of
facilities within the Stonebridge development will be done just like
other COVA arrangements, giving the Developer the flexibility to con-
struct the facilities according to the Developer's timetables and re-
sources, without any expectation of reimbursement. The extension of the
District’'s system from its existing terminus up to the Stonebridge
entrance is analagous to the District's generically approved alternate
main extension plan (Berkeley County PSSD, Case No. 88-828-5~PC), except
the District {s reimbursing the Developer for the actual construction
cost for the extended force main and pump station immediately upon the
transfer of the facilities to the District, instead of refunding an
amount equal to the District's calculated free extension limit as new
customers are directly connected to the extension.

According to the cost-sharing methodology under Sewer Rule 5.03, as
well as the District's alternate main extension plan, the District would
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 be obligated to refund $1,064, according to its current rates, for each
-agsidential customer who 18 directly connected to and served by the
extension. The District would continue to make appropriate refunds to
the Developer for each customer who is subsequently connected between the
origin and terminus of the extended main during its first ten years of
operation, up to the actual construction cost of the facilities. Based
upon the estimated construction costs of $344,000, approximately 324
customers would have to be directly served by the extension before the
Developer would be entitled to full reimbursement of jits actual construc-
tion costs. .

In comparison, under the Agreements in this proceeding and the
District's existing rate structure, forty-two percent -of all revenue
collected from all customers connected to any extension constructed by
the Developer in the Stonebridge area could be applied to retire the SRF
loan. At that rate, the District would pay the full debt service on the
SRF loan if an average of 149 customers are directly or indirectly served
through the constructed force main and pump station over a period of
twenty (20) years. (See, April 22, 1994 Final Joint Staff Memorandum and
attachments). Since forty lagoon customers will be immediately served
after the facilities are constructed, this means that the Developer will
only have to construct one-hundred and nine residences to escape any
financial obligation for the force main and lift station which were
constructed to serve the Stonebridge development under the current
proposal, while it would need to construct 284 residences in ten (10)
years to receive a reimbursement of $344,000 under Sewer Rule 5.03 or the
District's generic alternate main extension plan. The calculations will
be even more in favor of the Developer as larger percentages of the
District's overall revenue stream are applied to repay the District's
total debt service. (1d.;.

The proposed alternate main extension agreement also provides
certain advantages for the District. If the Stonebridge development
grows at the rate projected by the District and the Developer, 287 total
customers will be servea by the facilities in five (5) years, with the
potential to add an additional 400 dwellings in the Stonebridge develop-
ment. (Id). The District also believes that the constructed force main
and lift station have the potential to serve other customers in the area.
(July 5, 1994 Supplement Response of Berkeley County PSSD). At that rate
of development, the District would be potentially obligated to reimburse
a substantial - portion of the actual construction costs in a relatively
short period of time. The negotiated agreement provides a mechanism for
the District to effectively satisfy this expected reimbursement obliga-
tion by a long-term, low interest loan, instead of placing a substantial
drain on the District's -cash flow over a short period.

Commission Staff has reviewed the proposed COVA, the proposed
alternate main extension agreement, and the proposed purchase agreement,
and has recommended approval of all three agreements, subject to certain
conditions. Staff recommended that the proposed COVA be modified to make
it clear that the Harvey-Rice Development Company knowingly waived its
rights to reimbursement for its "on-site" extensions by modifying section
4.02 of the COVA to specifically refer to Sewer Rule 5.03, and by
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attaching a copy of Sewer Rule 5.03 to the COVA. (May 23, 1994 Further
¥inal Joint Staff Memorandum).

staff correctly observed that the proposed alternate main line
agreement and the purchase agreement for the "off-site" extension facili-
ties were innovative. Staff observed that certain portions of the
proposed Alternate Main Line Extension Agreement, namely Sections 2.02,
2.04, 3.01 and 4.02, indicated that the District would have no financial
obligation for the constructed facilities. Since the District was
agreeing to purchase the facilities for an amount equal to their cost of
construction, this was contrary to the expressed intent of the parties.
staff recommended that the aforementioned sections be either modified or
deleted from the final agreement. {(April 22, 1994, Final Joint Staff
Memorandum and attachments).

staff also observed that the Developer had only obtained a five year
line of credit to secure the repayment of the SRF loan. If the construc-
tion of homes proceeded as scheduled within the Stonebridge development,
Staff observed that a five (5) year line of credit would be sufficient.
However, 1f lot sales and construction lagged behind schedule, the line
of credit may need to be extended. (Id.)}.

staff recommended approval of the proposed alternate main extension
agreement and the purchase agreement for the "off-site" extension facili-
ties with one condition. Due to the innovative nature of the agreements,
Staff recommended that the District and the Developer be required to
provide the Commission with a yearly update on the SRF loan repayment,
and indicate whether the Developer has had to supply any funds through
its line of credit. (Id.). '

As of this date, the District has filed no objection to any of
Staff's recommendations. .

The Administrative Law Judge finds it reasonable and appropriate to
approve the described agreements as recommended and conditioned by
Commission Staff, with one additional clarification. The Administrative
Law Judge is of the opinion that the references to "revenues from the
operation of the collection system” and the "cash flow for debt service
~ from the operation of the collection system", as used in Section 6.06,

6.07 and 6.08 of the proposed Alternate Main Line Extension Agreement are
ambiguous. The '"collection system” in that Agreement consists of 3000
feet of force .main and one 1lift station. To the Administrative Law
Judge's understanding, no customers will be directly connected to the
force main or pump station. Rather, they will be connected to additional
branch collection lines. toc be constructed by the Developer which will
feed into that lift station and force main. Therefore, no revenues will
be directly generated by the "collection system" covered by the Alternate
Main Line Extension Agreement. If the parties intend to include the
revenues and cash flows generated from all customers who are connected to
the subsequent extensions and facilities constructed by the Developer
under the related COVA agreement, the agreement should be so clarified.
In any respect, those provisions should not be interpreted so broadly as
to include cash flows and revenues of any customers served by future
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extensions whose construction is financed by some other means, since the
yistrict may be required to supply additional capital to finance such
further extensions.

FINDINGS OF FACT

1. Berkeley County Public Service Sewer District sought Commission
approval of a proposed Cooperative Venture Agreement with the Harvey-Rice
Development Company by which the Developer would construct sewer facili-
ties within the Stonebridge development and turn them over to the Dis-
trict for ownership, without any expectation of reimbursement. (See,
January 31, 1994 Filing; April 22, 1994 Final Joint Staff Memorandum and
attachments; July 5, 1994 District Filing).

2. Berkeley County Public Service Sewer District also sought
Commission approval of a proposed alternate main extension agreement by
which the Developer would construct 3,000 feet of force main and a
544 gpm 1lift station to extend the District's existing sewage system up
to the entrance of the Stonebridge development. After that construction
was completed, the District was to purchase those facilities from the
Developer at a price which was equal to the Developer's incurred con-
struction costs for the force main and lift station, and finance the
acquisition with an SRF loan. (See, January 31, 1994 Filing; April 22,
1994 Final Joint Staff Memorandum and attachments; July 5, 1994 District

Filing).

3. As a part of the proposed alternate main extension agreement
for the force main and lift station, the Developer agreed to guarantee
the payment of the District's SRF loan through a letter of credit, and
agreed to pay the difference between the scheduled debt payments on the
SRF loan and the debt service apportionment of all revenues generated by
the extension. (See, January 31, 1994 Filing; April 22, 1994 Final Joint
Staff Memorandum and attachments; July 5, 1994 District Filing).

4. Berkeley County Public Service Sewer District also sought the
Commission's approval of a proposed purchase agreement relating to its
acquisition of the constructed force main and lift station. As a part of
that acquisition, the District proposed to include up to $5,000 in legal
and administration costs in the purchase price, as long as those costs
could be included in the SRF borrowing. ({See, January 31, 1994 Filing;
April 22, 1994 Final Joint Staff Memorandum and attachments; July 5, 199%4
District Filing).

5. Commission Staff recommended that the proposed COVA be modified
to make it clear that the Harvey-Rice Development Company knowingly
waived 1its rights to reimbursement for jits "on-site” extensions by
modifying section 4.02 of the COVA to specifically refer to Sewer
Rule 5.03, and by attaching a copy of Sewer Rule 5.03 to the COVA.
(May 23, 1994 Further Final Joint Staff Memorandum).

_ 6. Commission Staff observed that certain portions of the proposed
Alternate Main Line Extension Agreement, namely Sections 2.02, 2.04, 3.01
and 4.02, indicating that the District would have no financial obligation
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for the constructed facilities, were contrary to the expressed intent of
@ parties. Staff recommended that the aforementioned sections be

wither modified or deleted from the final agreement. (April 22, 1994
Final Joint Staff Memorandum and attachments).

7. staff also observed that the Developer had only obtained a five
year line of credit to secure the repayment of the SRF loan. If the
construction of homes proceeded as scheduled within the Stonebridge
development, Staff observed that a five (5) year line of credit would be
sufficient. However, if lot sales and construction lagged behind sched-
ule, the line of credit may need to be extended. (April 22, 1994 Final
Joint Staff Memorandum and attachments).

8. Staff recommended approval of the proposed alternate main
extension agreement and the purchase agreement for the "off-gite" exten-
sion facilities with one condition. Due to the innovative nature of the
agreements, Staff recommended that the District and the Developer be
required to provide the Commission with a yearly update on the SRF loan
repayment, and indicate whether the Developer has had to supply any funds
through its line of credit. (April 22, 1994 Final Joint Staff Memorandum
and attachments).

9. As of this date, the District has filed no obijection to any of
staff's recommendations. (See, case file generally).

CONCLUSIONS OF LAW

1. The parties have essentially structured a financial arrangement
by which the District will utilize available low-interest loan money to
fund its maximum financing obligation for the project.

2. If the parties had financed the extension with Developer-
provided funds, and the District had agreed to reimburse the Developer as
new customers were connected to the extension, according to the Dis-
trict's calculated free extension limit under Sewer Rule 5.03, there is
no question that this project would be viewed as an ordinary extension of
the District's existing facilities. Similarly, if the Developer had
constructed the facilities at the Developer's exclusive cost, and turned
them over to the utility without any expectation of reimbursement, it
would also be clear that they would be viewed as an ordinary extension.

3. The mere fact that the parties have negotiated an alternative
type of cost-sharing and reimbursement mechanism as an option for funding
an ordinary extension should not subject an otherwise ordinary extension
project to the certificate review process under West Virginia Code
§24-2-11, as long as the negotiated alternative does not impose a rate
impact on the District's remaining customers.

4. For the reasons set forth above, the project which is the
subject of this case should be scrutinized as an alternate main extension
proposal, and outside of the Commission's certificate review process

nder West Virginia Code §24-2-11.

PUBLIC SERVICE COMMIESION

OF WESY VIRGINIA
CNARLESTON "14"‘




e s

5. it is reasonable and appropriate to approve the described
igreements as recommended and conditioned by Commission Staff, with one
additional clarification. The references to "revenues from the operation
of the collection system" and the "cash flow for debt service from the
operation of the collection system", as used in Section 6.06, 6.07 and
6.08 of the proposed Alternate Main Line Extension Agreement are
ambiguous. If the parties intend to include the revenues and cash flows
generated from all customers who are connected to the subsequent exten-
sions and facilities constructed by the Developer under the related COVA
agreement, the agreement should be so clarified. In any respect, those
provisions should not be interpreted so broadly as to include cash flows
and revenues of any customers served by future extensions whose construc-
tion is financed by some other means, since the District .may be required
to supply additional capital to finance such further extensions.

ORDER

IT IS, THEREFORE, ORDERED that the proposed Cooperative Venture
Agreement, the proposed Alternate Main Line Extension Agreement and the
proposed Purchase Agreement, as filed on January 31, 1994, by the
Berkeley County Public Service Sewer District, are hereby approved for
use, subject to the following conditions and modifications:

1) Section 4.02 of the proposed COVA shall be modified so
that it contains a specific reference to Sewer Rule 5.03,
and a copy of that Rule shall be attached to the COVA; '

2) Sections 2.02, 2.04, 3.01 and 4.02 shall either be
modified or deleted to reflect the parties' expressed
intent concerning the District's obligation to acquire
the constructed force main and lift station;

3) The Developer, Harvey-Rice Development Company, shall be
required to obtain an extended line of credit and provide
an extended guarantee to secure the repayment of the SRF
loan during any period where the debt related portion of
the revenues generated by customers directly connected to
the extension does not exceed the District's SRF repay-
ment obligation for the constructed force main and lift
gtation;

4} Berkeley County Public Service Sewer District and the
Harvey~-Rice Development Company are hereby required to
provide the Commission with a yearly update on the SRF
loan repayment, and indicate whether the Developer has
been required to supply any funds through its line of
credit; and

5) Sections 6.06, 6.07 and 6.08 of the Proposed Alternate
Main Extension Agreement shall be modified to indicate
whether "revenues from the operation of the collection
system" and "cash flow for debt service from the opera-
tion of the collection system"” include revenues and cash
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flows generated from customers who are connected to lines
and facilities constructed under the related COVA. 1In
any respect, those provigions shall not be interpreted to
include the cash flows and revenues generated by custom-
ers who are connected to future extensions financed by

any other means.

The Executive Secretary is hereby ordered to serve a copy of this
order upon the Commission by hand delivery, and upon all parties of
record by United States Certifjed Mail, return receipt requested.

Leave is hereby granted to the parties to file written exceptions
supported by & brief with the Executive Secretary of the Commission
within fifteen (15) days of the date this order is mailed. If exceptions
are filed, the parties filing exceptions shall certify to the Executive
Secretary that all parties of record have been served sald exceptions.

If no exceptions are so filed this order shall become the order of
the Commission, without further action or order, five (5) days following
the expiration of the aforesaid fifteen (15) day time period, unless it
is ordered stayed or postponed by the Commission.

Any party may request waiver of the right to file exceptions to an
Administrative Law Judge's Order by filing an appropriate petition in
writing with the Secretary. No such waiver will be effective until ap-
proved by order of the Commission, nor shall any such waiver operate to
make any Administrative Law Judge's Order or Decision the order of the
Commission sconer than five (5) days after approval of such waiver by the

Commission.
Robert F. Williams
Deputy Chief Administrative Law Judge
RFW:dfs

|
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BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

Sewer Revenue Bonds, Series 1996 A
(West Virginia SRF Program)

CROSS-RECEIPT FOR BONDS AND BOND PROCEEDS

The undersigned authorized representative of the West Virginia Water
Development Authority (the "Authority"), for and on behalf of the Authority and Karl
Keller, Chairman of Berkeley County Public Service Sewer District (the "Issuer"), for and
on behalf of the Issuer, hereby certify as follows:

1. On the 13th day of February, 1996, the Authority received the Berkeley
County Public Service Sewer District Sewer Revenue Bonds, Series 1996 A (West Virginia
SRF Program), issued in the principal amount of $319,902, as a single, fully registered
Bond, numbered AR-1 and dated February 13, 1996 (the "Bonds").

2. At the time of such receipt of the Bonds upon original issuance, the Bonds
had been executed by Karl Keller, as Chairman of the Issuer, and by Robert L. Grove, St.,
as Secretary of the Issuer, by their respective manual signatures, and the official seal of the
Issuer had been affixed upon the Bonds.

3. The Issuer has received and hereby acknowledges receipt from the
Authority, as the original purchaser of the Bonds, of $319,902, being the entire principal
amount of the Bonds.
WITNESS our respective signatures on this 13th day of February, 1996.

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

Authorized Representative

BERKEL PUBLIC SERVICE SEWER
DISTRICT
7 oA
CHiirman 7
02/07/96
BCSPIM.E3

067740/94007






BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

Sewer Revenue Bonds, Series 1996 A
(West Virginia SRF Program)

DIRECTION TO AUTHENTICATE AND DELIVER BONDS

One Valley Bank, National Association,
as Bond Registrar
Charleston, West Virginia

Ladies and Gentlemen:
There are delivered to you herewith:

(1) Bond No. AR-1, constituting the entire original issue of the
Berkeley County Public Service Sewer District Sewer Revenue Bonds,
Series 1996 A, in the principal amount of $319,902, dated February 13, 1996
(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, authorized to be issued under and pursuant to a Bond Resolution duly

~ adopted by the Issuer on February 8, 1996, and a Supplemental Resolution -
duly adopted by the Issuer on February 8, 1996 (collectively, the "Bond
Legislation");

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

(3) Executed counterparts of a loan agreement dated July 11, 1995,
by and among the Issuer, the West Virginia Water Development Authority (the
" Authority™) and the West Virginia Division of Environmental Protection (the
"Loan Agreement"); and

(4) - An executed opinion of nationally recognized bond counsel
‘regarding the validity of the Loan Agreement and the Bonds.

You are hereby requested and authorized to deliver the Bonds to the Authority
upon payment to the Issuer of the sum of $319,902, representing the entire principal amount
of the Bonds. Prior to such delivery of the Bonds, you will please cause the Bonds to be
authenticated and registered by an authorized officer, as Bond Registrar, in accordance with
the form of Certificate of Authentication and Registration thereon.



Dated this 13th day of February, 1996.

BERKELEY COUNTY PUBLIC SERVICE

02/07/96
BCSPIM.F3
067740/94007






(SPECIMEN SERIES 1996 A BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT
SEWER REVENUE BOND, SERIES 1996 A
(WEST VIRGINIA SRF PROGRAM)

No. AR-1 $319,902

KNOW ALL MEN BY THESE PRESENTS: That BERKELEY COUNTY
PUBLIC SERVICE SEWER DISTRICT, a public corporation and political subdivision of
the State of West Virginia in Berkeley County of said State (the "Issuer"), for value
received, hereby promises to pay, solely from the special funds provided therefor, as
hereinafter set forth, to the West Virginia Water Development Authority (the "Authority")
or registered assigns the sum of THREE HUNDRED NINETEEN THOUSAND NINE
HUNDRED TWO DOLLARS ($319,902), or such lesser amount as shall have been
advanced to the Issuer hereunder and not previously repaid, as set forth in the "Record of
Advances” attached as EXHIBIT A hereto and incorporated herein by reference, in quarterly
installments on March 1, June 1, September 1 and December 1 of each year, commencing
June 1, 1996, as set forth on the "Schedule of Annual Debt Service" attached as
EXHIBIT B hereto and incorporated herein by reference, without interest. The SRF
Administrative Fee (as defined in the hereinafter described Bond Legislation) shall also be
payable quarterly on March 1, June 1, September 1 and December 1 of each year,
commencing June 1, 1996, as set forth on EXHIBIT B attached hereto.

Principal installments of this Bond are payable in any coin or currency which,
on the respective dates of payment of such installments, is legal tender for the payment of
public and private debts under the laws of the United States of America, at the office of the
West Virginia Municipal Bond Commission, Charleston, West Virginia (the "Paying
Agent").

This Bond may be redeemed prior to its stated date of maturity in whole or in
part, but only with the express written consent of the Authority, and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement by and
among the Issuer, the Authority and the West Virginia Division of Environmental
Protection, dated July 11, 1995.

This Bond is issued (i) to pay the costs of purchase and acquisition of certain
previously constructed sewer facilities, constituting improvements and extensions to the
existing public sewerage facilities of the Issuer (the "Project”); (ii) to fund a reserve account
for the Bonds of this Series (the "Bonds"); and (iii) to pay certain costs of issuance hereof
and related costs. The existing public sewerage facilities of the Issuer, the Project and any
further improvements or extensions thereto are herein called the "System.” This Bond is
issued under the authority of and in full compliance with the Constitution and statutes of the
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State of West Virginia, including particularly Chapter 16, Article 13A and Chapter 22C,
Article 2 of the West Virginia Code of 1931, as amended (the "Act"), and a Bond
Resolution duly adopted by the Issuer on February 8, 1996, and a Supplemental Resclution
duly adopted by the Issuer on February 8, 1996 (collectively, the "Bond Legislation"), and
is subject to all the terms and conditions thereof. The Bond Legislation provides for the
issuance of additional bonds under certain conditions, and such bonds would be entitled to
be paid and secured equally and ratably from and by the funds and revenues and other
security provided for the Bonds under the Bond Legislation.

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

(i) SEWER REVENUE BONDS, SERIES 1986 A, DATED
MARCH 7, 1986, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $3,290,658 (THE "SERIES 1586 A BONDS");

(i) SEWER REVENUE BONDS, SERIES 1986 C, DATED
MARCH 7, 1986, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $800,000 (THE "SERIES 1986 C BONDS");

(iiiy 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");

(ivy 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");

(v) 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";

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

(vii) SEWERREVENUE 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").



THE SERIES 1986 A BONDS, THE SERIES 1986 C BONDS, THE
SERIES 1950 A BONDS, THE SERIES 1994 A BONDS, THE SERIES 1994 C BONDS,
THE SERIES 1995 A BONDS AND THE Series 1995 B BONDS ARE HEREINAFTER
COLLECTIVELY CALLED THE "FIRST LIEN BONDS."

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

(i) 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"),

(i) SEWER REVENUE BONDS, SERIES 1990 B, DATED
MAY 3, 1990, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $38,669 (THE "SERIES 1950 B BONDS");

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

(ivy SEWERAGE SYSTEM BOND ANTICIPATION AND
CONSTRUCTION NOTES, SERIES 1994, DATED OCTOBER 3, 1994,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$5,000,000 (THE "NOTES"). '

THE SERIES 1986 A BONDS, THE SERIES 1986 C 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 1986 B
BONDS, THE SERIES 1990 B BONDS, THE SERIES 1994 B BONDS AND THE NOTES
ARE HEREINAFTER COLLECTIVELY CALLED THE "PRIOR BONDS."

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, on
parity with the pledge of Net Revenues in favor of the holders of the First Lien Bonds, and
from moneys in the reserve account created under the Bond Legislation for the Bonds (the
"Series 1996 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 a corporate indebtedness of the Issuer within the
meaning of any constitutional or statutory provisions or limitations, nor shall the Issuer be
obligated to pay the same, except from said special fund provided from the Net Revenues,
the moneys in the Series 1996 A Bonds Reserve Account and unexpended proceeds of the
Bonds. Pursuant to the Bond Legislation, the Issuer has covenanted and agreed to establish
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and maintain just and equitable rates and charges for the use of the System and the services
rendered thereby, which shall be sufficient, together with other revenues of the System, to
provide for the reasonable expenses of operation, repair and maintenance of the System, and
to leave a balance each year equal to at least 115% of the maximum amount payable in any
year for principal of and interest, if any, on the Bonds and all other obligations secured by
a lien on or payable from such revenues prior to or on a parity with or junior to the Bonds,
including the Prior Bonds; provided however, that so long as there exists in the
Series 1996 A Bonds Reserve Account an amount at least equal to the maximum amount of
principal and interest, if any, which will become due on the Bonds in the then current or
any succeeding year, and in the respective reserve accounts established for any other
obligations outstanding prior to or on a parity with or junior to the Bonds, including the
Prior Bonds, an amount at least equal to the requirement therefor, such percentage may be
reduced to 110%. The Issuer has entered into certain further covenants with the registered
owners of the Bonds for the terms of which reference is made to the Bond Legislation.
Remedies provided the registered owners of the Bonds are exclusively as provided in the
Bond Legislation, to which reference is here made for a detailed description thereof.

Subject to the registration requirements set forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of One Valley Bank,
National Association, Charleston, West Virginia, as registrar (the "Registrar™), by the
registered owner, or by its attorney duly authorized in writing, upon the surrender of this
Bond together with a written instrument of transfer satisfactory to the Registrar duly
executed by the registered owner or its attorney duly authorized in writing.

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

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

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



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

IN WITNESS WHEREOF, BERKELEY COUNTY PUBLIC SERVICE
SEWER DISTRICT has caused this Bond to be signed by its Chairman and its corporate
seal to be hereunto affixed and attested by its Secretary, and has caused this Bond to be
dated February 13, 1996.

[SEAL]

Chairman

ATTEST:

Secretary



CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1996 A Bonds described in the within-
mentioned Bond Legislation and has been duly registered in the name of the registered
owner set forth above, as of the date set forth below.

Date: February 13, 1996.

ONE VALLEY BANK, NATIONAL
ASSOCIATION,
as Registrar

Authorized Officer



EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
(1)__$319.902 2-13-96 M3
2 __$ 8 §
3 _$ 9 _$
4 __$ (10)_$
(5 __$ an_s
6 __$ a2 s
TOTAL $319,902 2-13-96




EXHIBIT B

SCHEDULE OF ANNUAL DEBT SERVICE

$319,902
BERKELEY COUNTY PSSD
. . {Stonebridge)
0% interest rate, 1X annual fes
DEBY SERVILE SCREDULL
DATE PRINCIPAL COUPON INTEREST DERT SERVICE
3/01/71996 - - - -

£/01/1996 - - 3,999.00
/0171996 . - 3,999.00
12/01/1996 - - 3,999.00
L3 1997 i - . 3,999.00
&/01/71997 - - 3,999.00
/01 /1997 - - 3,999.00
12/0171997 - - 3,999.00
370171998 . 3,999.00
C6/01/1998 < - - 3,999.00
$/01/71998 - - 3,999.00
12/01/1998 - - 3,999.00
370171999 - - 3,999.00
670171999 3,999.00 - . 3,599.00
/0171999 3,999.00 - - 2,999.00
1278171999 31.999.00 - - 3,999.00
3172000 I,999.00 - - 3,999.6C
4/01/200C 3,999.00 - - 3,999.00
§r01/72000 3,599.00 . - 1,999.00
1270172008 3,999.00 - - 3,999.00
3/701/2001 3,999.C0 - - 31,9%99.00
&/01/2001 3,99%9.00 - - 3,999.00
/70172001 3,999.CC - - 3,999.00
1270172000 3,999.00 - - 31,959.00
3/01/2002 '3,999.00 - - 3,999.00
&/01/2002 3,999.00 - “ 3,959.00
9/01/2062 3,999.00 - - 31,999.00
120172002 3,99%.00 - - 3.999.00
3/01/2003 3,999.00 - - 3,999.00
&/01/20Q3 3,999.00 . - 3,999.00
$/01/2003 3,999.00 - - 3,999.00
1270172003 3,999.00 - - 3,99¢.00
370172004 3,999.00 - - 3,999.00
6/0172006 3,999.00 - - 3,999.00
2/01/2004 3,599.00 - - J3,999.00
12/701/2004 2,999.00 - - 3,999.00
37012005 3,999.00 - - 3,999.00
£/01/2005 3,999.00 - - 3,999.00
970172005 3,999.00 - - 3,989.00
1270172008 073, 999.00 - - 3,999.00C
30172006 3,999.00 - - 3,999.00
&/01 /2006 3,999.C0 - - I,999.00
TRr01/2006 3,995.00 - - 3,999.00
1270172006 3,999.00 - P 3,999.00

T 370172007 3,999.00 - - F,9eS.00
470172007 3,999.00 - - 3,999.00
9/01,/2007 3,999.00 - - 1,999.00
12/01/2007 3,999.00 - - 3,999.00
3,999.00 - - 37995.00

3,999,007 - - 2,999,060 -




BERKELEY COUNTY PSSO
{Stonsbridge)
CX interesr cate, 1X anrual fee
DEBY SERVICE SCHEDULE
DATE FR!HCIPAL’; COUPON IMTEREST GEBT SERVICE
9/01/2008 3,999.00 - - 3,999.00
12/01/2008 3,999.00 . . 3,999.00
370172009 3,599.00 . . 3,999.00
| 670172009 3,999.00 : y . 3,999.00
910472009 °3,999.0 +'3,999.00 0
12/01/2009 3,999.00 - - 3,999.00
3/01/2010 3,999.00 - - 3,999.00
670172010 3,999.00 . - 3,999.00
90172000 3.999.00 - 3,999.00
1270172010703 95900 . - '3,999.00
1701220011 3,999.00 - - 3,999.00
670172011 3,999.00 - . 3,999.00
970172011 3,999.00 - . 3,999.00
12/01/2011 3,998.00 - - 3,998.00
I/0172012 I,998.00 - - 1,998.00
&/G1/2012 3, 998.0¢ - - 3,9%8.00
970172012 3,998.00 - - 3,998.00
12/01/2012 3,598.00 - - 3,998.00
3/01/2013 3,998.00 - - 3,998.00
-6/01/2013 3,998.00 . - 3,992.00
970172013 3,998.00 . - 3,598.00
12/01/72013 3,998.00 - . 3,998.00
3/01/2014 3,998.00 - - 3,998.00
| 6/01/2014 © 3,998.00 . - 1,998.,00
190172006 . 3,998.00 - - 3,958.00
12/01/2014 3,998.00 - - 3,558.00
3/01/2015 3,998.00 - - 3,998.00
6/01/2015 3, - - 3,998.00
970172015 3, - - 3,598.90
1270172015 TR . . 3,998.00
370172016 - - 3,998.00
TOTAL 319,902.00 - . 319,902.00
*Plus a one-percent administrative fee to be paid

quarterly in the amount of $404.86. The total
administrative fee over the life of the loan is

$32,388.80.

YIELD STATISTICS

Accrued Interest from 03/01/19956 to 03/01/1996...
Average Life. ...icuvvicaneonn. veesesanseane R,
Bond YeRrS . iernininsanatonntnnnnsasancraunnan .
AVErage CoUDON. v oeesnacnsecsrasrncnnremaarrnsnns

ﬁand Yietd for Arbitrage Purposes............c.u.. .
True Interest Cost (TIC) ... ueeeaiaa.s freeaeesaa
Effective Interest LoST (EIC).uuivrrvrivecnrecrnene

10.125 YEARS
3,238.87

1.0012500%
1.4012500%




ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint

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

Dated:

In the presence of:

10.
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WRITER'S DIRECT DIAL NUMBER

Berkeley County Public Service Sewer District
Sewer Revenue Bonds, Series 1996 A
(West Virginia SRF Program)

West Virginia Water Development Authority West Virginia Division of Environmental
1201 Dunbar Avenue Protection
Dunbar, West Virginia 25064 617 Broad Street

Charleston, West Virginia 25301

I.adies and Gentlemen:

We have served as bond counsel in connection with the issuance by Berkeley County
Public Service Sewer District (the "Issuer"), a public service district and public corporation and political
subdivision created and existing under the laws of the State of West Virginia, of its $319,902 Sewer
Revenue Bonds, Series 1996 A (West Virginia SRF Program), dated the date hereof (the "Bonds").

We have examined the law and certified copies of proceedings and other papers relating
to the authorization of a loan agreement, dated July 11, 1995, including all schedules and exhibits
attached thereto (the "Loan Agreement"), by and among the Issuer, the West Virginia Water Development
Authority (the "Authority") and the West Virginia Division of Environmental Protection (the "DEP") and
the Bonds, which are to be purchased by the Authority in accordance with the provisions of the Loan
Agreement. The Bonds are originally issued in the form of one bond, registered as to principal only to
the Authority, with no interest thereon, and with principal instaliments payable quarterly on March 1,
June 1, September 1 and December 1 of each year, commencing June 1, 1996, and ending March 1,
2016, all as set forth in "Schedule Y," attached to the Loan Agreement and incorporated in and made a
part of the Bonds.

The Bonds are issued under the authority of and in full compliance with the Constitution
and statutes of the State of West Virginia, including particularly, Chapter 16, Article 13A and
Chapter 22C, Article 2 of the West Virginia Code of 1931, as amended (collectively, the "Act"), for
the purposes of (i) paying the costs of purchase and acquisition of certain previously constructed sewer
facilities, constituting improvements and extensions to the existing public sewerage facilities of the Issuer
(the "Project"); (ii) funding a reserve account for the Bonds; and (iii) paying certain costs of issuance and
related costs.




West Virginia Water Development Authority, et al.
Page 2

We have also examined the applicable provisions of the Act, the Bond Resolution duly
adopted by the Issuer on February 8, 1996, as supplemented by a Supplemental Resolution duly adopted
by the Issuer on February 8, 1996 (collectively, the "Bond Legislation"), pursuant to and under which
Act and Bond Legislation the Bonds are authorized and issued, and the Loan Agreement has been entered
into. The Bonds are subject to redemption prior to maturity to the extent, at the time, under the
conditions and subject to the limitations set forth in the Bond Legislation and the Loan Agreement.

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

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

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

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

4. The Bonds have been duly authorized, issued, executed and delivered by the
Issuer to the Authority and are valid, legally enforceable and binding special obligations of the Issuer,
payable from the Net Revenues of the System referred to in the Bond Legislation and secured by a first
lien on and pledge of the Net Revenues of said System, on a parity with respect to liens, pledge and
source of and security for payment with the Issuer’s (i) Sewer Revenue Bonds, Series 1986 A, dated
March 7, 1986, (ii}) Sewer Revenue Bonds, Series 1986 C, dated March 7, 1986, (iii) Sewer Revenue
Bonds, Series 1990 A, dated May 3, 1990, (iv) Sewer Revenue Bonds, Series 1994 A (West Virginia
Water Development Authority), dated October 5, 1994, (v) Sewer Revenue Bonds, Series 1994 C
(West Virginia SRF Program), dated November 17, 1994, (vi) Sewer Revenue Bonds, Series 1995 A
{West Virginia SRF Program), dated February 9, 1995, and (vii) Sewer Revenue Bonds, Series 1995 B
{(West Virginia SRF Program), dated December 29, 1995 (collectively, the "First Lien Bonds"), and
senior and prior with respect to liens, pledge and source of and security for payment to the Issuer’s
(a) Sewer Revenue Bonds, Series 1986 B, dated March 7, 1986, (b) Sewer Revenue Bonds,
Series 1990 B, dated May 3, 1990, (c) Sewer Revenue Bonds, Series 1994 B, dated December 1, 1994,
and (d) Sewerage System Bond Anticipation and Construction Notes, Series 1994, dated October 4, 1994,
all in accordance with the terms of the Bonds and the Bond Legislation. Based upon the certificate of
the certified public accountant dated the date hereof, the Issuer has met the coverage requirements for
issuance of parity bonds of the First Lien Bonds and the resolutions authorizing the First Lien Bonds.
The Issuer 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.
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5. The Bonds are, under the Act, exempt from taxation by the State of
West Virginia, and the other taxing bodies of the State, and the interest on the Bonds is exempt from
personal and corporate income taxes imposed directly thereon by the State of West Virginia.

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

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

Very truly yours,

s
s

STEPTOE & JOKNSON

02/07/96
BCSPIM.G3
067740/94007







MARTIN & SEIBERT, L.C.

ATTORNETYS ° AT . L AW

Since 1908
119 South College Street « Post Office Box 1286
Martinsburg, West Virginia 25401-1286
Telecopier: (304) 267-G731 « Evening Service: (304) 264-2496
Telephone: (304) 267-8985

February 13, 1996

Berkeley County Public Service Sewer District
Sewer Revenue Bonds, Series 1996 A

(West Virginia SRF Program)
West Virginia Water West Virginia Division of
Development Authority Environmental Protection
1201 Dunbar Avenue 617 Broad Street
Dunbar, West Virginia 25064 Charleston, West Virginia 25301
Steptoe & Johnson
Post Office Box 2190

Clarksburg, West Virginia 26302
Ladies and Gentlemen:

We are counsel to Berkeley County Public Service Sewer District, a public service
district, in Berkeley County, West Virginia (the "Issuer"}. As such counsel, we have examined
copies of the approving opinion of Steptoe & Johnson, as bond counsel, a loan agreement dated
July 11, 1995, including all schedules and exhibits attached thereto, by and among the West
Virginia Water Development Authority (the "Authority"), the West Virginia Division of
Environmental Protection (the "DEP") and the Issuer (the "Loan Agreement"), the Bond
Resolution duly adopted by the Issuer on February 8, 1996 as supplemented by the Supplemental
Resolution duly adopted by the Issuer on February 8, 1996 (collectively, the "Bond
Legisiation"), and other documents, papers, agreements, instruments and certificates relating to
the above-captioned Bonds of the Issuer (the "Bonds") and orders of The County Commission
of Berkeley County relating to the Issuer and the appointment of members of the Public Service
Board of the Issuer. Capitalized terms used herein and not otherwise defined herein shall have
the same meaning set forth in the Bond Legislation and the Loan Agreement when used herein.

Practicing in West Virginia, Maryland, Virginla, Pennsylvaria and the District of Columbla

Charles Town: Commercial: Real Estate: Maryland Office:
119 Eam Liberty Street Post Office Box 1085 217 West Burke Strest 103 West Franklin Street
Cheries Town, WV 25414 Martinsburg, WV 25401 Martinsburg, WV 15401 Hagerstown, MDD 21740
Telephone: (304) 725-0096 Telephone: (304) 2631911 Telephone: (304) 267-3933 Telephone: (301) 293.1889

Telecopier: (304} 728-6267 Telecopier: (304) 267-8527 Telecopier: (304) 267-9160 Telecopier: (304) 267-0731
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We are of the opinion that:

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

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

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

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

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

6. The Issuer has received all permits, licenses, approvals, consents, exemptions,
orders, certificates and authorizations necessary for the creation and existence of the Issuer, the
issuance of the Bonds, the purchase and acquisition of the Project, the operation of the System
and the imposition of rates and charges, including, without limitation, all requisite orders,
certificates and approvals from The County Commission of Berkeley County, the West Virginia
Infrastructure and Jobs Development Council and the Public Service Commission of West
Virginia, and the Issuer has taken any other action required for the imposition of such rates and
charges, including, without limitation, the adoption of a resolution prescribing such rates and
charges. The time for appeal of the Final Order of the Public Service Commission of West
Virginia entered August 31, 1994, in Case No. 94-0063-PSD-PC, among other things, approving
the issuance of the Bonds, the financing for the Project and the agreements in connection with
the Project has expired prior to the date hereof without any appeal.

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

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

them.
Sincerely,
MARTIN & SEIB L.C.
eorge V. Piggr L:’?
jlh

GAWPLATAM 00001 2ULHO21T






BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

Sewer Revenue Bonds, Series 1996 A
(West Virginia SRF Program)

GENERAL CERTIFICATE OF ISSUER AND ATTORNEY ON:

TERMS

NO LITIGATION

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

LAND AND RIGHTS-OF-WAY

MEETINGS, ETC.

CONTRACTORS’ INSURANCE, ETC.

10. LOAN AGREEMENT

11.  RATES

12.  PUBLIC SERVICE COMMISSION ORDER

13, SIGNATURES AND DELIVERY

14.  BOND PROCEEDS

15. [RESERVED]

16. PRIVATE USE OF FACILITIES

17.  NO FEDERAL GUARANTY

18. SPECIMEN BOND

19. CONFLICT OF INTEREST

20. CLEAN WATER ACT

el B A o

We, the undersigned CHAIRMAN and the undersigned SECRETARY of the
Public Service Board of Berkeley County Public Service Sewer District, in Berkeley
County, West Virginia (the "Issuer"), and the undersigned ATTORNEY for the Issuer,
hereby certify in connection with the $319,902 Berkeley County Public Service Sewer
District Sewer Revenue Bonds, Series 1996 A (West Virginia SRF Program) (the "Bonds”
or thngeries 1996 A Bonds"), as foliows:

1. TERMS: All capitalized words and terms used in this General
Certificate and not otherwise defined shall have the same meaning as set forth in the Bond
Resolution of the Issuer duly adopted February 8, 1996, and a Supplemental Resolution of
the Issuer duly adopted February 8, 1996 (collectively, the "Bond Legislation"), when used
herein.

2. NO LITIGATION: No controversy or litigation of any nature is now
pending or threatened, restraining, enjoining or affecting in any manner the issuance, sale
or delivery of the Bonds, the acquisition of the Project, the operation of the System, the

[0



receipt of the Net Revenues, or in any way contesting or affecting the validity of the Bonds,
or any proceedings of the Issuer taken with respect to the issuance or sale of the Bonds, the
pledge or application of the Net Revenues or any other moneys or security provided for
the payment of the Bonds or the existence or the powers of the Issuer insofar as they relate
to the authorization, sale and issuance of the Bonds, the purchase and acquisition of the
Project, the operation of the System, the pledge or application of moneys and security or
the collection of the Net Revenues or pledge thereof.

3. GOVERNMENTAL APPROVALS; PURCHASE AGREEMENT: All
applicable and necessary approvals, permits, exemptions, consents, authorizations,
registrations and certificates required by law for the purchase and acquisition of the Project,
the operation of the System, including, without limitation, the imposition of rates and
charges, and the issuance of the Bonds have been duly and timely obtained and remain in
full force and effect. The Alternate Main Line Extension Agreement (the "Purchase
Agreement") relating to the facilities constituting the Project has been approved by the
Public Service Commission of West Virginia.

4. NOADVERSE FINANCIAL CHANGE; INDEBTEDNESS: There has
been no adverse change in the financial condition of the Issuer since the approval and
execution and delivery by the Issuer of the Loan Agreement, and the Issuer has met all
conditions prescribed in the Loan Agreement entered into by and among the Issuer, the
Authority and the DEP. The Issuer has or can provide the financial, institutional, legal and
managerial capabilities necessary to complete the Project and operate the System.

There are outstanding obligations of the Issuer which will rank either on a
parity with or junior and subordinate to the Series 1996 A Bonds as to liens, pledge and
source of and security for payment, which obligations are designated and have the lien
positions with respect to the Series 1996 A Bonds as follows:



Designation

Sewer Revenue Bonds, Series 1986 A, dated
March 7, 1986, issued in the original aggregate
principal amount of $3,290,658 (the
"Series 1986 A Bonds");

Sewer Revenue Bonds, Series 1986 C, dated
March 7, 1986, issued in the original aggregate
principal amount of $800,000 (the
"Series 1986 C 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 1986 B, dated
March 7, 1986, issued in the original aggregate

Lien Position

First Lien

First Lien

First Lien

First Lien

First Lien

First Lien

First Lien

Second Lien



principai amount of $1,638,194 (the
"Series 1986 B Bonds™);

Sewer Revenue Bonds, Series 1990 B, dated Second Lien
May 3, 1990, issued in the original aggregate

principal amount of $38,669 (the

"Series 1990 B Bonds");

Sewer Revenue Bonds, Series 1994 B, dated Third Lien
December 1, 1994, issued in the original

aggregate principal amount of $1,500,000 (the

"Series 1994 B Bonds"); and

Sewerage System Bond Anticipation and Fourth Lien
Construction Notes, Series 1994, dated

October 4, 1994, issued in the original

aggregate principal amount of $5,000,000 (the

"Notes").

The Series 1986 A Bonds, the Series 1986 C Bonds, the Series 1990 A Bonds,
the Series 1994 A Bonds, the Series 1994 C Bonds, the Series 1995 A Bonds and the
Series 1995.B Bonds are hereinafter collectively called the "First Lien Bonds"; the
Series 1986 B Bonds and the Series 1990 B Bonds are hereinafter collectively called the
"Second Lien Bonds": the Series 1994 B Bonds are hereinafter called the "Third Lien
Bonds"; and the Notes are herein called the "Fourth Lien Bonds". The First Lien Bonds,
the Second Lien Bonds, the Third Lien Bonds and the Fourth Lien Bonds are hereinafter
collectively called the "Prior Bonds.”

The Series 1996 A Bonds shall be issued on a parity with the First Lien Bonds,
and senior and prior to the Second Lien Bonds, the Third Lien Bonds and the Fourth Lien
Bonds with respect to liens, pledge and source of and security for payment and in all other
respects. The Issuer has met the coverage requirements for issuance of parity bonds of the
First Lien Bonds and the resolutions authorizing the First Lien Bonds and has substantially
complied with all other parity requirements, except to the extent that noncompliance with
any such other parity requirements is not of a material nature. The Issuer has also obtained
the consent of the Holders of the First Lien Bonds to the issuance of the Series 1996 A
Bonds on a parity with the First 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 Notes were issued to temporarily finance a portion of the costs of the
" Airport/Pikeview Project” and the "Baker Heights Project”, currently under construction,
pending disbursement of the proceeds of the Series 1994 C Bonds and the Series 1995 A



Bonds. The Notes are payable solely from proceeds of the Series 1994 C Bonds and the
Series 1996 A Bonds and Surplus Revenues, if any.

5. CERTIFICATION OF COPIES OF DOCUMENTS: The copies of the
below-listed documents hereto attached or delivered herewith or heretofore delivered are
true, correct and complete copies of the originals of the documents of which they purport
to be copies, and such original documents are in full force and effect and have not been
repealed, rescinded, amended, altered, supplemented or changed in any way unless
modification appears from later documents also listed below:

Orders of Berkeley County Commission proposing the
creation of and creating Berkeley County Public Service Sewer
District.

Orders of Berkeley County Commission appointing
current members to Public Service Board.

Qaths of Office of current members of Public Service
Board.

Bond Resolution.

Supplemental Resolution.

Rules of Procedure.

Minutes of Current Year Organizational Meeting.

Minutes on Adoption of Bond Resolution and
Supplemental Resolution.

Loan Agreement.
NPDES Permit.
Purchase Agreement.

Public Service Commission Order entered August 31,
1994,

Prior Resolutions.

Consent of Prior Bondholders to Issuance of Parity Bonds.



Notice to Prior Bondholders of Issuance of Parity Bonds.

6. INCUMBENCY AND OFFICIAL NAME: The proper corporate title
of the Issuer is "Berkeley County Public Service Sewer District.” The Issuer is a public
service district and public corporation duly created by The County Commission of Berkeley
County and presently existing under the laws of, and a public corporation and political
subdivision of, the State of West Virginia. The governing body of the Issuer is its Public
Service Board consisting of 3 duly appointed, qualified and acting members whose names
and dates of commencement and termination of current terms of office are as follows:

Date of Date of
Commencemernt Termination
Name of Office of Office
Robert L. Grove, Sr. July 1, 1963 June 30, 1999
Mary Collins July 1, 1993 June 30, 1998
Karl Keller December 1, 1991 June 30, 1997

The names of the duly elected and/or appointed, qualified and acting officers
of the Public Service Board of the Issuer for the calendar year 1996 are as follows:

Chairman - Karl Keller
Secretary - Robert L.. Grove, Sr.
Treasurer - Mary Collins

The duly appointed and acting counsel to Issuer is Martin & Seibert, L.C.,
Martinsburg, West Virginia.

7. LAND AND RIGHTS-OF-WAY: All land in fee simple and all
rights-of-way and easements necessary for the acquisition 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 condemnation by the Issuer and are adequate for such purposes and are not
or will not be subject to any liens, encumbrances, reservations or exceptions which would
adversely affect or interfere in any way with the use thereof for such purposes. The costs
thereof, including costs of any properties which may have to be acquired by condemnation,
are, in the opinion of all the undersigned, within the ability of the Issuer to pay for the same
without jeopardizing the security of or payments on the Bonds.

8. MEETINGS, ETC.: All actions, resolutions, orders and agreements
taken by and entered into by or on behalf of the Issuer in any way connected with the
issuance of the Bonds, the purchase, acquisition, operation and financing of the Project and
the System were authorized or adopted at regular or special meetings of the Governing Body
of the Issuer duly and regularly called and held pursuant to the Rules of Procedure of the
Governing Body and all applicable statutes. including, without limitation, Chapter 6,

6.



Article 9A, of the Official West Virginia Code of 1931, as amended, and a quorum of duly
appointed or elected, as applicable, qualified and acting members of the Governing Body
was present and acting at all times during ail such meetings. All notices required to be
posted and/or published were so posted and/or published.

9. CONTRACTORS’ INSURANCE, ETC.: All contractors have been
required to maintain Worker’s Compensation, public liability and property damage
insurance, and builder’s risk insurance where applicable, in accordance with the Bond
Legislation. All insurance for the System required by the Bond Legislation and the Loan
Agreement is in full force and effect. 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. The Issuer shall deliver to the Authority evidence of fidelity bonds
covering all persons who shall have access or control over the Issuer’s funds.

10. LOAN AGREEMENT: As of the date hereof, (i) the representations
of the Issuer contained in the Loan Agreement are true and correct in all material respects
as if made on the date hereof; (ii) the Loan Agreement does not contain any untrue
statement of a material fact or omit to state any material fact necessary to make the
statements therein, in light of the circumstances under which they were made, not
misleading; (iii) to the best knowledge of the undersigned, no event affecting the Issuer has
occurred since the date of the Loan Agreement which should be disclosed for the purpose
for which it is to be used or which it is necessary to disclose therein in order to make the
statements and information in the Loan Agreement not misleading; and (iv) the Issuer is in
compliance with all covenants, terms and representations made in the Loan Agreement.:

11.  RATES: The Issuer has received the Final Order of the Public Service
Commission of West Virginia entered on August 23, 1994, in Case No. 93-0619-PSD-CN,
approving the rates and charges for the services of the System, and has adopted a resolution
prescribing such rates and charges. The time for appeal of such Final Order has expired
prior to the date hereof without any appeal.

: 12.  PUBLIC SERVICE COMMISSION ORDER: The Issuer has received
the Final Order of the Public Service Commission of West Virginia entered on August 31,
1994, in Case No. 94-0063-PSD-PC, among other things, approving the issuance of the
Bonds, the financing for the Project and the agreements in connection with the Project. The
time for appeal of such Final Order has expired prior to the date hereof without any appeal.

13. SIGNATURES AND DELIVERY: On the date hereof, the undersigned
Chairman did officially sign all of the Bonds of the aforesaid issue, consisting upon original
issuance of a single Bond, numbered BR-1, dated the date hereof, by his manual signature,
and the undersigned Secretary did officially cause the official seal of the Issuer to be affixed
upon said Bonds and to be attested by his manual signature, and the Registrar did officially
authenticate and deliver the Bonds to a representative of the Authority as the original



purchaser of the Bonds under the Loan Agreement. Said official seal is also impressed
above the signatures appearing on this certificate.

14. BOND PROCEEDS: On the date hereof, the Issuer received $319,902
from the Authority and the DEP, being the entire principal amount of the Bonds.

15. [RESERVED]

16. PRIVATE USE OF FACILITIES: The Issuer shall at all times take,
and refrain from taking, and shall not fail to take, any and all actions to assure the initial
and continued tax-exempt status of the Bonds and the interest thereon. Less than 10% of
the proceeds of the Bonds will be used, directly or indirectly, for any private business use,
and less than 10% of the payment of principal of, or the interest on, such issue, under the
terms of such issue or any underlying arrangement, is, directly or indirectly, secured by any
interest in property used or to be used for a private business use, payments in respect of
such property, or to be derived from payments (whether or not to the Issuer) in respect of
property, or borrowed money, used or to be used for a private business use. None of the
proceeds of the Bonds will be used, directly or indirectly, for any private business use
which is not related to the governmental use of the proceeds of the Bonds, including the
disproportionate related business use of the proceeds of the Bonds, and none of the payment
of principal of, or interest on, such issue, under the terms of such issue or any underlying
arrangement, is, directly or indirectly, secured by any interest in property used or to be
used for a private business use, payments in respect of such property, or to be derived from
payments (whether or not to the Issuer) in respect of property, or borrowed money, used
or 10 be used for a private business use with respect to such private business use, which is
not related to any government use of such proceeds, including the disproportionate related
business use of the issue of the Bonds. None of the proceeds of the issue of the Bonds will
be used, directly or indirectly, to make or finance loans to persons other than governmental
units. For purposes of this paragraph, private business use means use, directly or
indirectly, in a trade or business carried on by any person, including related persons, other
than a governmental unit, other than use as a member of the general public. All of the
foregoing have been and are to be determined in accordance with and within the meaning
of the Internal Revenue Code of 1986, as amended (including any amendments and
successor provisions and the rules and regulations thereunder, the "Code™).

— 17. NO FEDERAL GUARANTY: The Bonds are not and will not be, in
whole or part, directly or indirectly, federally guaranteed within the meaning of
Section 149(b) of the Code.

18. SPECIMEN BOND: Delivered concurrently herewith is a true and
accurate specimen of the Bond.

19, CONFLICT OF INTEREST: No member, officer or employee of the
Issuer has a substantial financial interest, direct, indirect or by reason of ownership of stock
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in any corporation, in any contract with the Issuer or in the sale of any land, materials,
supplies or services to the Issuer or to any contractor supplying the Issuer, relating to the
Bonds, the Bond Legislation and/or the Project, including, without limitation, with respect
to the Depository Bank. For purposes of this paragraph, a "substantial financial interest"
shall include, without limitation, an interest amounting to more than 5% of the particular

business enterprise or contract.

20. CLEAN WATER ACT:. The Project as described in the Bond
Legislation complies with Sections 208 and 303(e) of the Clean Water Act.



L)

WITNESS our signatures and the official seal of BERKELEY COUNTY
PUBLIC SERVICE SEWER DISTRICT on this 13th day of February, 1996.

[CORPORATE SEAL]

QFFICIAL TITLE

Chairman

Secretary

Counse] to Issuer

02/07/96
BCSPIM.I3
067740/94007






BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

Sewer Revenue Bonds, Series 1996 A
(West Virginia SRF Program)

CERTIFICATE AS TO ITRAGE

I, Kari Keller, Chairman of the Public Service Board of Berkeley County
Public Service Sewer District, in Berkeley County, West Virginia (the "Issuer”), being one
of the officials of the Issuer duly charged with the responsibility for the issuance of
$319,902 aggregate principal amount of Sewer Revenue Bonds, Series 1996 A
(West Virginia SRF Program), of the Issuer, dated February 13, 1996 (the "Bonds"),
hereby certify as follows:

1.  This certificate is being executed and delivered pursuant to Section 148
of the Internal Revenue Code of 1986, as amended, and the temporary and permanent
regulations promulgated thereunder or under any predecessor thereto (the "Code”). I am
one of the officers of the Issuer duly charged with the responsibility of issuing the Bonds.
I am familiar with the facts, circumstances and estimates herein certified and am duly

authorized to execute and deliver this certificate on behalf of the Issuer. Capitalized terms

used herein and not otherwise defined herein shall have the same meaning as set forth in the
Bond Resolution duly adopted by the Issuer on February 8, 1996 (the "Bond Resolution"),
authorizing the Bonds.

2. This certificate may be relied upon as the certificate of the Issuer.

3.  The Issuer has not been notified by the Internal Revenue Service of any
listing or proposed listing of it as an issuer the certification of which may not be relied upon
by holders of obligations of the Issuer or that there is any disqualification of the Issuer by
the Internal Revenue Service because a certification made by the Issuer contains a material
misrepresentation.

4.  This certificate is based upon facts, circumstances, estimates and
expectations of the Issuer in existence on February 13, 1996, the date on which the Bonds
are to be physically delivered in exchange for the entire principal amount of the Bonds, and
to the best of my knowledge and belief, the expectations of the Issuer set forth herein are
reasonable.

5. In the Bond Resolution pursuant to which the Bonds are issued, the
Issuer has covenanted that (i) it shall not take, or permit or suffer to be taken, any action
with respect to the gross or other proceeds of the Bonds which would cause the Bonds to
be "arbitrage bonds" within the meaning of Section 148 of the Code, and (i) it will take all
actions that may be required of it (including, without implied limitation, the timely filing
of a federal information return with respect to the Bonds) so that the interest on the Bonds

[



will be and remain excluded from gross income for federal income tax purposes, and will
not take any actions which would adversely affect such exclusion. The Issuer has,
therefore, covenanted to not intentionally use any portion of the proceeds of the Bonds to
acquire higher yielding investments or to replace funds which were used directly or
indirectly to acquire higher yielding investinents, except as otherwise allowed under
Sections 103 and 148 of the Code.

6.  The Bonds bearing no interest were sold on February 13, 1996, to the
West Virginia Water Development Authority (the "Authority") pursuant to a loan agreement
dated July 11, 1995, by and among the Issuer, the Authority and the DEP, for an aggregate
purchase price of $319,902 (100% of par value). No accrued interest has been or will be
paid on the Bonds.

7.  The Bonds are being delivered simultaneously with the delivery of this
certificate and are issued for the purposes of (i) paying the costs of purchase and acquisition
of certain previously constructed sewer facilities, constituting improvements and extensions
to the existing public sewerage facilities of the Issuer (the "Project”); (ii) funding a reserve
account for the Bonds; and (iii) paying costs of issuance of the Bonds and related costs.

8.  The Issuer shall, on the date hereof or immediately hereafter, enter into
agreements which require the Issuer to expend in excess of $100,000 on the Project,
constituting a substantial binding commitment, or has already done so. Acquisition of the -
Project and payment of the purchase price therefor will occur on the date hereof, and, with
the exception of proceeds constituting capitalized interest, if any, and proceeds deposited
in the reserve account for the Bonds, if any, all of the proceeds from the sale of the Bonds,
together with any investment earnings thereon, will be expended for payment of costs of the
project on or before September 28, 1995, except as otherwise required for rebate to the
United States under Section 148(f) of the Code.

9.  The total cost of the Project (including all costs of issuance of the
Bonds) is estimated at $319,902. Sources and uses of funds for the Project are as follows:




SQURCES

Gross Proceeds of the Series 1996 A Bonds 319.902
Total Sources 319,902
USES .

Project Purchase Price $293,906
Capitalized Interest -0-
Funded Reserve for

the Series 1995 A Bonds 15,996
Costs of Issuance 10,000
Total Uses §319,902

The amount of the costs of the Project is estimated to be at least equal to the
gross proceeds of the Bonds. Except for the proceeds of the Bonds stated above, no other
funds of the Issuer will be available to meet costs of the Project, which would constitute
"replacement proceeds” within the meaning of Treas. Reg. § 1.148-1(¢c), inasmuch as (i) the
Issuer does not reasonably expect that the term of the Bonds is longer than is reasonably
necessary for the governmental purposes of the Issuer, (ii) the weighted average maturity
of the Bonds does not exceed 120% of the average expected economic life of the Project,
and (iii) there are no amounts that have a sufficiently direct nexus to the Bonds or to the
governmental purpose of the Bonds to conclude that the amounts would have been used for
that governmental purpose if the proceeds of the Bonds were not used or to be used for that
governmental purpose.

10.  Pursuant to Article V of the Bond Resolution, the following special
funds or accounts have been created (or continued pursuant to the Prior Resolutions):

(1) Revenue Fund;

(2) Operation and Maintenance Fund;
(3) Renewal and Replacement Fund;
{4) ‘Bond Construction Trust Fund;

{5) Series 1986 A Bonds Sinking Fund;

(6) Within the Series 1986 A Bonds Sinking Fund, the Series 1986 A
Bonds Reserve Account;,

(7) Series 1986 B Bonds Sinking Fund;

3.



8)

&)
(10)

(11)

(12)

(13)

(14)

(15)

(16)

(17)

(18)

(19)

(20)

1)

(22) .

(23)

1L

Within the Series 1986 B Bonds Sinking Fund, the Series 1986 B Bonds
Reserve Account,

Series 1986 C Bonds Sinking Fund;
Series 1990 A Bonds Sinking Fund;

Within the Series 1990 A Bonds Sinking Fund, the Series 1990 A
Bonds Reserve Account;

Series 1990 B Bonds Sinking Fund;

Within the Series 1990 B Bonds Sinking Fund, the Series 1990 B Bonds
Reserve Account;

Series 1994 A Bonds Sinking Fund,

Within the Series 1994 A Bonds Sinking Fund, the Series 1994 A
Bonds Reserve Account;

Series 1994 C Bonds Sinking Fund;

Within the Series 1994 C Bonds Sinking Fund, the Series 1994 C
Bonds Reserve Account;

Series 1995 A Bonds Sinking Fund;

Within the Series 1995 A Bonds Sinking Fund, the Series 1995 A
Bonds Reserve Account;

Series 1995 B Bonds Sinking Fund;

Within the Series 1995 B Bonds Sinking Fund, the Series 1995 B Bonds
Reserve Account;

Series 1996 A Bonds Sinking Fund; and

Within the Series 1996 A Bonds Sinking Fund, the Series 1996 A
Bonds Reserve Account,

Pursuant to Article VI of the Bond Resolution, the proceeds of the

Bonds will be deposited as follows:



(1) Bond proceeds in the amount of $-0- will be deposited in the
Series 1996 A Bonds Sinking Fund as capitalized interest and applied to
payment of interest on the Bonds during acquisition of the Project and for a
period not to exceed six months following completion thereof.

(2) Bond proceeds in the amount of $15,996 will be deposited in the
Series 1996 A Bonds Reserve Account.

(3)  The balance of the proceeds of the Bonds will be deposited in the
Bond Construction Trust Fund as received from time to time and applied
solely to payment of costs of the Project, including costs of issuance of the
Bonds and related costs, and for no other purpose.

Amounts in the Bond Construction Trust Fund, if invested, will be invested
without yield limitation for a period necessary to complete the Project, not to exceed 3
years. All of such moneys are necessary for such purpose.

Except for ‘"preliminary expenditures” as defined in Treas. Reg.
§ 1.150-2(£)(2), none of the proceeds of the Bonds will be used to reimburse the Issuer for
costs of the Project previously incurred and paid by the Issuer with its own funds,

.12, Moneys held in the Series 1996 A Bonds Sinking Fund will be used
solely to pay principal of and interest, if any, on the Bonds, and will not be available to
meet costs of acquisition of the Project. All investment earnings on moneys in the
Series 1996 A Bonds Sinking Fund and the Series 1996 A Bonds Reserve Account will be
withdrawn therefrom, not less than once each year, and, during acquisition of the Project,
deposited into the Bond Construction Trust Fund, and following completion of acquisition
of the Project, will be deposited in the Revenue Fund, and such amounts will be applied as
set forth in the Bond Resolution.

13.  Except for the Series 1996 A Bonds Sinking Fund and the Series 1996 A
Bonds Reserve Account, there are no other funds or accounts established or held by the
Issuer which are reasonably expected to be used to pay debt service on the Bonds, or which
are pledged as collateral for the Bonds and for which there is a reasonable assurance that
amounts therein will be available to pay debt service on the Bonds, if the Issuer encounters
financial difficulties. The Issuer does not expect that moneys in the Renewal and
Replacement Fund will be used or needed for payments upon the Bonds, and because such
amounts may be expended for other purposes, there is no reasonable assurance that such
amounts would be available to meet debt service if the Issuer encounters financial
difficulties; thus, such amounts may be invested without yield limitation. Except as
provided herein, no funds which have been or will be used to acquire directly or indirectly
securities, obligations, annuity contracts, investment-type property or any residential rental
property for family units which is not located within the jurisdiction of the Issuer and which
is not acquired to implement a court ordered or approved desegregation plan or other

5.




investment property producing a yield in excess of the yield on the Bonds, have been or will
be pledged to payment of the Bonds. Less than 10% of the proceeds of the Bonds, if any,
will be deposited in the Series 1996 A Bonds Reserve Account or any other reserve or
replacement fund. The amounts deposited in the Series 1996 A Bonds Reserve Account
from time to time by the Issuer will not exceed the maximum annual principal and interest,
if any, on the Bonds, and will not exceed 125% of average annual principal and interest on
the Bonds. Amounts in the Series 1996 A Bonds Reserve Account, not to exceed 10% of
the proceeds of the Bonds, if invested, will be invested without yield limitation. The
establishment of the Series 1996 A Bonds Reserve Account is required by the Authority,
is vital to its purchase of the Bonds, and is reasonably required to assure payments of debt
service on the Bonds.

14. The Issuer has previously entered into a contract for purchase of the
Project, and the amount to be expended pursuant o such contract exceeds the lesser of
2 1/2% of the estimated total Project cost financed with proceeds from the sale of the Bonds
or $100,000.

15. [Reserved].

16.  The Issuer will comply with the provisions of the Code, for which the
effective date precedes the date of delivery of its Bonds to the Authority.

17.  With the exception of the amount deposited in the Series 1996 A Bonds
Sinking Fund for payment of interest on the Bonds, if any, and amounts deposited in the
Series 1996 A Bonds Reserve Account, if any, all of the proceeds of the Bonds will be
expended on the Project within 1 month from the date of issuance thereof.

18. The Series 1996 A Bonds Sinking Fund (other than the
Series 1996 A Bonds Reserve Account therein) is intended primarily to achieve a proper
matching of payments of debt service on the Bonds each year. The Series 1996 A Bonds
Sinking Fund (other than the Series 1996 A Bonds Reserve Account therein) will be
depleted at least once a year except for a reasonable carryover amount not in excess of the
greater of 1/12th of annual debt service on the Bonds, or 1 year’s interest earnings on the
Series 1996 A Bonds Sinking Fund (other than the Series 1996 A Bonds Reserve Account
therein). Except as otherwise allowed, any money deposited in the Series 1996 A Bonds
Sinking Fund for payment of the principal of or interest, if any, on the Bonds (other than
the Series 1996 A Bonds Reserve Account therein), will be spent within a 13-month period
beginning on the date of receipt and will be invested without yield limitation, and any
moneys received from the investment of amounts heid in the Series 1996 A Bonds Sinking
Fund (other than in the Series 1996 A Bonds Reserve Account therein) will be spent within
a l-year period beginning on the date of receipt.

19.  The amount designated as cost of issuance of the Bonds consists only
of costs which are directly related to and necessary for the issuance of the Bonds.

6.




20. Al property financed with the proceeds of the Bonds will be held for
federal income tax purposes by (or on behalf of) a qualified governmental unit.

21. No more than 10% of the proceeds of the Bonds will be used (directly
or indirectly) in any trade or business carried on by, and less than 5% of the proceeds of
Bonds or $5,000,000 have been or will be used to make or finance loans to, any person
who is not a governmental unit.

22. The original proceeds of the Bonds will not exceed the amount necessary
for the purposes of the issue, except to the extent any such proceeds are required for rebate
to the United States.

23. The Issuer shall use the Bond proceeds solely for the costs of the
Project, and the Project will be operated solely for a public purpose as a local governmental
activity of the Issuer.

24.  The Issuer shall not permit at any time or times any of the proceeds of
the Bonds or any other funds of the Issuer to be used directly or indirectly in a manner
which would result in the exclusion of the Bonds from treatment afforded by Section 103(a)
of the Code by reason of classification of the Bonds as "private activity bonds" within the
meaning of the Code. The Issuer will take all actions necessary to comply with the Code
and the Treasury Regulations promulgated or to be promulgated thereunder in order to -
assure that the interest, if any, on the Bonds is excluded from gross income for federal
income tax purposes.

25. The Bonds are not, and will not be, in whole or part, directly or
indirectly, federally guaranteed within the meaning of Section 149(b) of the Code.

26.  The Issuer will rebate to the United States the amount, if any, required
by the Code and take all steps necessary to make such rebates. In the event the Issuer fails
to make such rebates as required, the Issuer shall pay any and all penalties and other
amounts from lawfully available sources, and obtain a waiver from the Internal Revenue
Service, if necessary, in order to maintain the exclusion of interest, if any, on the Bonds
from gross income for federal income tax purposes.

L 27. The Issuer has retained the right to amend the Bond Resolution
authorizing the issuance of the Bonds if such amendment is necessary to assure compliance
with Section 148(f) of the Code or as may otherwise be necessary to assure the exclusion
of interest, if any, on the Bonds from the gross income for federal income tax purposes.

28.  The Issuer shall comply with the yield restriction on Bond proceeds as
set forth in the Code. :




29. The Issuer has either (a) funded the Series 1996 A Bonds Reserve
Account at the maximum amount of principal and interest, if any, which will mature and
become due on the Bonds in the then current or any succeeding year with the proceeds of
the Bonds, or (b) created the Series 1996 A Bonds Reserve Account which will be funded
with equal payments made on a monthly basis over a 10-year period until such
Series 1996 A Bonds Reserve Account holds an amount equal to the maximum amount of
principal and interest, if any, which will mature and become due on the Bonds in the then
current or any succeeding year. Moneys in the Series 1996 A Bonds Reserve Account and
the Series 1996 A Bonds Sinking Fund will be used solely to pay principal of and interest,
if any, on the Bonds and will not be available to pay costs of the Project.

30. The Issuer shall submit to the Authority within 15 days following the
end of each bond year a certified copy of its rebate calculation and a certificate with respect
thereto or, if the Issuer qualifies for the small governmental issuer exception to rebate, or
any other exception thereto, then the Issuer shall submit to the Authority a certificate stating
that it is exempt from the rebate provisions and that no event has occurred to its knowledge
during the bond year which would make the Bonds subject to rebate.

31.  The Issuer expects that no part of the Project financed by the Bonds wiil
be sold or otherwise disposed of prior to the last maturity date of the Bonds.

32.  The Issuer covenants and agrees to comply with the rebate requirements
of the Code if not exempted therefrom, and with all other requirements of the Code
necessary, proper or desirable to maintain the tax-exempt status of the Bonds and the
interest, if any, thereon. In addition, the Issuer has covenanted to comply with all
Regulations from time to time in effect and applicable to the Bonds as may be necessary in
order to fully comply with Section 148(f) of the Code, and has covenanted to take such
actions, and refrain from taking such actions, as may be necessary to fully comply with such
Section 148(f) of the Code and such Regulations, regardless of whether such actions may
be contrary to any of the provisions of the Resolutions authorizing issuance of the Bonds.

33. The Bonds are a fixed yield issue. No interest or other amount payable
on the Bonds (other than in the event of an unanticipated contingency) is determined by
reference to (or by reference to an index that reflects) market interest rates or stock or
commodity prices after the date of issue.

34. None of the Bonds has a yield-to-maturity more than one-fourth of one
percent higher than the yield on the Bond determined by assuming the Bond is retired on
the date that when used in computing the yield on the Bond produces the lowest yield.

35. No portion of the proceeds of the Bonds will be used, directly or
indirectly, to replace funds which were used, directly or indirectly, to acquire higher
yielding investments, all within the meaning of Section 148 of the Code.




36. There are no other obligations of the Issuer which (a) are to be issued
at substantially the same time as the Bonds, (b) are to be sold pursuant to a common plan
of financing together with the Bonds and (c) will be paid out of substantially the same
sources of funds or will have substantially the same claim to be paid out of substantially the
same sources of funds as the Bonds,

37.  Except for a reasonable temporary period until such proceeds are needed
for the purpose for which such issue was issued or as otherwise allowed, no portion of the
proceeds of the Bonds will be used, directly or indirectly, to acquire higher yielding
investments, or to replace funds which were used, directly or indirectly, to acquire higher
yielding investments, all within the meaning of Section 148 of the Code.

38.  The transaction contemplated herein does not represent an exploitation
of the difference between taxable and tax-exempt interest rates and the execution and
delivery of the Bonds is not occurring sooner than otherwise necessary, nor are the Bonds
in principal amounts greater than otherwise necessary or to be outstanding longer than
otherwise necessary.

39.  On the basis of the foregoing, it is not expected that the proceeds of
the Bonds will be used in a manner that would cause the Bonds to be "arbitrage bonds"
within the meaning of Section 148 of the Code.

40.  To the best of my knowledge, information and belief, there are no other
facts, estimates and circumstances which would materially change the expectations herein
expressed.

41. Steptoe & Johnson is entitled to rely upon the representations,
expectations, covenants, certifications and statements contained herein in rendering its
opinions regarding the tax-exempt status of interest, if any, on the Bonds.

42. To the best of my knowledge, information and belief, the foregoing
expectations are reasonable.




WITNESS my signature on this 13th day of Pebruary, 1996,

02/07/96
BCSPIM.J3
067740/94007
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BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT
Sewer Revenue Bonds, Series 1996 A
(West Virginia SRF Program)

ENGINEER’S CERTIFICATE

I, Michael H. Shifler, Registered Professional Engineer, West Virginia License
No. 12342, of Fox and Associates, Inc., Consulting Engineers, in Frederick, Maryland,
hereby certify as follows:

1. My firm served as engineer for the original construction of certain
sewerage facilities (the "Project”) for the Stonebridge Community subdivision development
of Harvey-Rice Development Company (the "Company”) to be purchased by Berkeley
County Public Service Sewer District {the "Issuer™), which purchase is being financed by
the proceeds of the above-captioned bonds (the "Bonds") of the Issuer. Capitalized terms
used herein and not defined herein shail have the same meaning set forth in the Bond
Resolution adopted by the Issuer on February 8, 1996, and the Loan Agreement, by and
among the Issuer, the West Virginia Water Development Authority (the "Authority") and
the West Virginia Division of Environmental Protection (the "DEP"), dated July 11, 1995.

2. The Bonds are being issued for the purposes of (i) paying the purchase
price of the Project by the Issuer from the Company; (ii) funding a reserve account for the
Bonds; and (iii) paying costs of issuance and related costs.

3. Theundersigned hereby certifies that (i) the Project has been constructed
in accordance with the approved plans, specifications and designs prepared by my firm and
as described in the application submitted to the Authority and the DEP, reguesting the
Authority to purchase the Bonds (the "Application”) and any change orders approved by the
Issuer and approved by all necessary governmental bodies, (ii) the Project is adequate for
the purpose for which it was designed and has an estimated useful life of at least twenty
years, (iii) the Company and the Issuer, as appropriate, have obtained all permits required
by the laws of the State of West Virginia and the United States necessary for the acquisition,
construction and operation of the Project, (iv) the net proceeds of the Bonds, together with
all other moneys on deposit or to be simultaneously deposited and irrevocably pledged
thereto and the proceeds of grants irrevocably committed therefor, if any, are sufficient to
pay the costs of purchase and acquisition of the Project as set forth in the Application, and
(v) attached hereto as Exhibit A is the final amended "Schedule A - Total Cost of Project
and Sources of Funds" for the Project.

V4




WITNESS my signature and seal on this 8th day of February, 1996.

[SEAL} FOX AND ASSOCIATES, INC.

West Virginia License N6. 12342

02/07/96
BCSPIM.D4
067740/94007
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SCHEDULE A

NAME OF GOVERNMENTAL AGENCY: Berkeley County Public Service Sewer Distri

Stonebridge Project - Amended

ESTIMATED TOTAL COST OF PROJECT, SCURCES OF FUNDS
AND COST OF FINANCING : g
A. Cost of Project RECEIVED
Construction $262 2813
Technical Services $_17 368 JuL 25 1335
Legal and Fiscal $_14 251
Administrative : $ 34 Water Resources
Site and Other Lands $ . Construction Assistance

Step I and/or Step II
(Design) or Other Loan

Repayment (Specify Type:
)

Interim Financing Costs

Contingency

4A A A i

Total of Lines 1 Through 8

$ 293 906
B. Sources of Funds

Federal Grants:! s
(Specify Sources) $
State Grants:® 3
{Specify Sources) 3

$

5
Other Grants:? Y
(Specify Sources) 3
Any Other Source? $
(Specify) 3
Total of Lines 10 Through 123 $ -
Net Proceeds Required from Bond Issue
(Line 9 Less than 14) $ 293 906

C. Cost of Financing

Capitalized Interest $
(Construction period plus six months)
Funded Reserve Account:’ . $ 15 9%
Qther Costs o Bound Coumsel $ 10 000

$
Total Cost of Financing (lines 16 through 18) $ 25 99
Size of Bond Issue (Line 15 plus Line 19) $ 319 902

-

* not allowable for State Revolving Fund Assistance






CERTIFIED PUBLIC ACCOUNTARNTS

February 8, 1996

Francesca Tan

Steptoe & Jchnson

6th Floor

Bank One Center

P.O. Box 2190

Clarksburg, WV 26302-2190

Dear Francesca:

Encloged please find (6) six signed copies of the Certification of Certified
Public Accountant for the Berkeley County Public Service Sewer District
Series 1996 A Bond Issue.

Please call if you have any questions regarding the enclosed.

Very truly yours,

COX LEMONG NICHOLS, CPAs

@ kX

John C. Kunkle, CPA
Partner

JCK/has

Enclosure

MEMBERS: AMERICAN INSTITUTE OF CERTIFIEDR PUBLIC ACCOUNTANTS

P.G. Hox 1207A » 101 N, Spring Street » Martinsbutg. West Virginia 25401
Phone: 304/263-0891 » Fax: 304/263-69%7







STATE OF WEST VIRGINIA,

COUNTY OF BERKELEY, } TO WIT:

SRR =17, W 0 .-t § P S , Clerk of the County Court of Berkeley County,
a Court of record in and for said County and State, do certify thei the foregoing is a true, ac-
curate and complete copy of ..Commission.minutes.of March.2,.1979. e

as the sume appesrs of record in the Office of the satd Clerk of the County Court in .. .Mimgte-.-
Book No. ........25........, Page 33

IN WITNESS WHEREOF, I have hereto set my hand and the seal of said court, at my office,

It



M:'nrmi‘.*:w Book No. 25 County Commission of Berkeley County, West Virginia
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Court Minutes of Marsh 2, 1379 conttda
IN RE: INSURANCI PROFISZICUAL LIAZILITY - SHERIFF'S DEPARTMENT
Stu Berger, Znith ladendousch Iasurance Firw appeared before the Tommission with the ey

Professional Liabilisy Insurance Policy %o include the Policze Reserve in +the amount s5f
36,743, 2% annuall

s movved the Tommission sancell the MATIOMAL SHIAIFTS' ASSOCTATIOY

K 2 vary &3, 1572 at 12:00 Midnight, and acseot the new policy as 37
Felruary 28, 17770 at 12:31 2.4, with Smish Nadenbousch.

Refund premium Irim <he Naticnal Sheriffs Association will be in the amount of 32,377, %42
Tommissiasner Wrizkt secondsd. So ordered. ’ i

IN AZS: BERKILIY JOUNTY PUBLIC SERVICE DISTRICT FOR COUNTY SEWSR SZRVICE

Sprague Hzrard apneared before the Commission with an ORBER far 4 oublic Mearing on April]
10, 1379 at 10:30 A.M, Ior the sreation of 2 Public Service District ta arovids sewerage ser-
wice for Berkelsy County. )
Commissicner Downey meved the ORDER he placed on the Minutes.
Commissioner Wright seconded. So ordersd.

Pursuant To the authority vestad in the County Commissisn of derksley County, West
Virginia, by ¥#. Va, Code, 16-134-2, the County Commission of Berkeley County, West Virginia

on i%s own metian, by order duly adoptad an ¢this day, the 2nd of March, 1979, herehy ;ronas;s
Ehe cieation 3% a pudllic service district for providing sewerage servizes for Jerkeley Cbunty.
Wast Virginia,

The territsry %o be embraced by *his public serwize distrist is 211 of Rerkelay Caunty,
west Yirginia, The names 3f “he propesed public servize Zistrict shall be the Berkelay Couns
Sewer Autnority. The purpass of this public service district shall %e the further srsserva.
fion of the public nealth, comfort and conveniencs of ths rasidents of 3erkeley County Sy ara-
viding zounty-wide sewerage services to collect, itreat, purify or dispose of Ligqui¢ or salid
wagtes, ssawage or industrizl wastas,

Further, the County Commission fixes the date of Wednesday, April 10, 1979, at 12:19 4.4,
for a public hearing on the srsation of the proposed public service district, this date being
not more than forty {40) days nor leas then twenty (27) days from today, Thix sublic hearing
snall be held at Berkeley County Court House, Room 5,

Purther the Clerk of the County Commission of 3erkesley County is directed to cause ro%ise
3L this public hearing %o be given by publication as a Class I legal advertisement in compl-
lance with the provisions of W, Va, Code, 59«3-1 gt zes. In *he Zvening Jourmal, Mar<insiure,
prESt Virgiaia. This notice by publlication shall TTnTALn the 4ime and place 57 fhe sublis 7
Nearing and shall set farth 3 description of all the territory proposed to be included in
publlc service district. Further, this publication. shall Ybe completed at least *en (17) davs
prior %o the pudlis hearing. ’

Further, the Clerk of the County lommissicon of Jerkeley County shall cause to he -asted
in at least five conspicuous places ({n the proposed public service district, a notice econtain-
ing the same information as 18 contained in +the published notice outlined aheve, Further,
these posted notices shall be posted not less than ten (10) davs before the public hearing,

Purther, at this hearing all persons residing in, owning or having an interest in pronerty
in 3erkelsy County, West Virginta, snhall have an opportunity to bBe heard for and against the
creation of thiy nropesed public service district. Alsc, at this hearing the County Coamission
of Berkeley County shall consider and determine the feasibility of the creation of tnis aro-
nogad public service district.

COUNTY CCMMISSION OF BERKELIY COUNTY,
WEST VIRGINIA
$/S by John Zvans Wright, Bresident

I
IN RE: JENEICE ROBINSON AND SHIRLIY MASON APPOINTED AS OFFICI DEPUTY A3SESSOR
|

Mrs. Helen Vickers appeared before the Commission 2nd swore in Jemeice Rebinson and Ihirlev
Magson as Jffice Deputy Assessors for the County Assessors Qffice. :

e - -

IN RE: APPLICATION OF IDA ZI. SINE AS NUTARY PUBLIC i

Upon the azplicatisn of Ida I, Sine, of At, 1, 3ox 4ZA, Gerrardstown, Y. Va., f:r z3721n7-
ment as Notary Public in and for the County of 3erkelev, Lt was snown to =he satisf
this Cours, that said applisant is a resident of the County from whish she seews ap
that she ig competent ¢3 perfarm +me dutles of auch office, znd that she 1s 2 persy
moril character, all 2f which sne Jlerk of the Court ls directed to certifly according <o

IN RZ: RAILACAD CONTRIBUTICH #CR FINCING FCR P.C. FAULIQIER PARX

Commlssloner Downey moved Tthe Commission sign the letter frod the Park and Rec. 3Jozrd,
pproving the fencing the Railroad against the County land, .
Commissiconer Wright seconced, So cordered,

. J, M, Emmett, Division Manager
erating Department

essie System
amden Station

ltimore, MD 21201

1 Contribution of §7,500.50 fz2r construction of fence for use by the Martinsburg-Zerxeley
Coanmby Racreatiaon Seard
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STATE OF WEST VIRGINIA,\ 1) coom.
COUNTY OF BERKELEY, } )

) R | o) o1 o W' PN 11~ § 31 WPSPY 5 PR , Clerk of the County Court of Berkeley County,
a Court of record in and for said County and State, do certify that the foregoing is o true, ac-
curate and complete copy of ... CMILSsion Minutes. of NoveRer.27,.1979.. . msiinmminseree

...........

as the same appears of record in the Office of the said Clerk of the County Céurt n ... Minute.
Book No. 23 , Page 221

.........

IN WITNESS WHEREOF, 1 have herelo set my hand and the seal of said court, at my office,
in said County, this .......30t0 .. dey of ... ADKLL ... , 19..90.,




Minute Book No. 25 County Commission of Berkeley County, West Virginia

Commission Minutes of Nav. 27, 1379 ant}d
IN RE: CHECKS SIGNED #ITH THE PRESIDENTS' STAMP 2

The following checks were signed with the Presidents' stamp. ‘

Jail Improvement and Operating . 35
Dog Tax Fund, . .vvvivrrnnresann . 487 - 858

General Co., FUNG. ... v r et s tan s iairisannnn Me, 273313 - 27741

o, Y A A o -

IN RE: ORDER - CREATING BERKILZY COUNTY PUBLIC SERVICE SEWER DISTRICT

i Commizsioner 3urkhart moved the Commission sign and recerd an ORDER creating Berkeley
County Public Service Sewer District, and recorded NUNC PRO TUNC.
Commissioner Wright seconded. S0 ordered.

CRDER

Pursuant %o the authority vested in the County Commission of Berkelay County, West
Virginia, by West Virginia Code, 16-134A-~2, the County Commission of Serkelay Caunty, West
Virginia, on this 10th day of April, 1979, at 10:30 a'clock a.m. held, pursuants to an Order
antered March 2, 1979, by this Commissicn, and after the prescribed uotice, a public heamg
on the creation of a public service district for providing sewarage services for ZBerkeley
County, West Virginia,

At this public hearing held this 10tk day of April, 1979 all persons residing in or
owning or having any intarest in property in this proposed public service district had an :
[opportunity tc be heard for and against its creation. After hearing all interested persans,
‘the County Commission of Berkeley County considered and determined <he feasibility of the
creation of this proposed public szervice district.

Further, the County Commission of Berkeley County, West Virginia, nas determinsd that
the construction ar acguisition by purchase or atherwisze and mainterance, operation, improve-
ment, and extension of public service propertles by such public servics district will be
conducive to the preservation of public health, coamfort and convenience af this area. It is
therefore the order of the County Commission of Berkaley County, West Virginia that thers ze
created a public service district for providing sewerage services for Herkeley County, West
Virginia with the territory to he embraced by this public service district to be all aof I
Berkeley County, West Virginia. The public service district shall be called the Berkeley |
County Public Service Sewsr District, )

This Order shall be effective and entersd this 10th day of April, 1979.

County Commission of Berkeley
County, West Virginia

. ) . 8/3 by John Evans Wright
Its President

ORDERED Cogmission Recess tc Meet Friday, Novesber 310, 1979 at 9:30 AM. - . —
/q_‘/:ﬂ/ ,‘Z;HA Y Sﬂd-ﬂy{\f\f\ President

November 21, 1979 “

In Yacatiaon of Court.
IN RE: SYMPATHY EXTENDED TO COMMISSIONER DOWNEY

Commissioners Wright and Burkhart join in extending this heart felt sympathy to
Commissioner Harold A. Downey at the time of the loss of his heloved wife Dorothy "Ricer =.
Downay and hereby order that the Court House be closed %o business from the end of the work
day Wednesday, November 23 until the beginning of the work day on Monday, November 2&, 1379,

This is done as a expreszion of respect and sympathy.

Als0, be it know, Commissioner Downey is excused from the ususl Commissicn activit:es
by reason of necessity during the time of his bareavement.

Noveuber 33, 1979

. In Vacation of Zourt.

IN RE: ABSTRACT FROM COMMISSIONZIR'S CRDERS - SFEZD ZONING STUDY

ce Pursuant o autherity vested in the Commissioner by Chapter 177,
AEX Arzizle §. Section 2, of the 0fficilal Code of West Virginia, Dirastcr,
CH Traflic Inglnesring Divisisnm, and the concurrence of the Chisf ™
HD Development and the State Highway Ingineer, hersby CRDERS that the 3
T suzmary of the results of a2 SPEED ZONING STUDY be recorded and Councty
- PJ 13/1 io 3ZRXIUEY COUNTY, DISTRICT FIVE, be signed in accordance with “ne
District conclusiona tnereaf,
Five This order shall be effective when appropriate signs giving nctize =2
County the public have been erected, .
Commission Entered this 15th day of November, .:73
Dept. of $/3 by Charles L. Miller .
Safety West Virginia Commissioner of Hignwavrs
WY Motor
Truck Assoc,
Contractors

Assoc, of
WV
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I4 RE: RRACNEOUS 1SSESSMENTS Commission Minutes of Jane 24, 1993 - Continded

Coumissioner Murghy made a sotloti Eor the Commission to approve the fallovirg excheratioas as appraved by the assessor and
prosecuting attsrney's offics,

Schranty, ¥illlam P./Gail X. ln the Medgesviile District for the 1332 year. Dr. Schrantz vas actlve military outside Vest Flrginta on
/31731, B 198% 3uick and 3 1987 Quick are lovelved. hcet 1435370 Exon §16%.80

Lewis, Dosald L. & Dorfs J. ln the tedgesville Distriet far the 1997 year. classificatlen of property incerrectly applied. Accomat do.
6027024 Exonerated $283.70

Stevensan, Chacles Asthony in the Palling Waters District for the 1397 year. Towpayer reported a 1987 Ford Austang in erroz. Ol not owm
mastang on 7/1/91. Accennt Ha. 158394% Bxonerated S44.08

Me¥ Constzection Inc. n the Martinsberq Diatrict for the 13%1 year. House vas included that vay not there 7/1/91. dect FILETISE
fxonstated $1692.58

Potamac Valley Praperties in the Hedqesviile District for the 1932 year. This vas duplicate #ith Michael Jaworski on sap 135, parcel i1,
fev ovner: Javorski, ¥ichael Prancis & Betty B. dcct FE42327% Buen 375.06

ar Horizons Poandation, Inc. in the Arden District for the 1992 year. Farm - Use Code 9 vaa owitted from this accoont. ?ut-uu accountiag
grtaction has baen made. Account K. 6072313 Rxonerated $1,069.60

[¥ RE: VALDOM STURMS - ORDER AFFRCYED

Comdissloner Murphy sade a aotion te authorize the president's signature oa the Grder declaring ¥aldon Sturms, locomwpetest.
Comaissioner Xisner saconded the sotion. So ozdered.

E

3 {order appears i Competsncy Book ¥s, 1)
{9 €8: TORTHLESS CHACK AGCREEMENT

>
= Commissionsr Morphy sade & metiof to table the decislon on the Worthless Check Mgreesent until July lst, vhen Commlissioner Smith is

sent,
(o Coamissioner Kisner seconded the aotion. So ordered.

Cosmissizaer Yisnar seconded the motion. So ordecsd. i

¥ RE: WASSAGE PARLOR ORDINANCE - MDOPTEG

Comsissioner Muxphy wade a sotion for the Comaission to adept the Massage Pazlex Crdinance.
Consissioner Kisne: secanded the wotion. 5o ordered.

onxistioner Worphy: Articie IV, paraqraph 6 of the Ordlnanca has beea clatified to state thab massage pariors do not have to suspesd
eir operation as long as they submit chandes of personnel ta the sheriff's office.

5 I EE: ROBERY GROVE - REAPPO[MTYENT TO SEVER BOARD

Camaissioner Murphy made 3 wotign for the Commission te reappeint Robert Grove te a2 six-year term an the Berkeiey County Punlic
Service Jevar Dlstrict Beard, His six-year berw will expire oo Juze 30, 1399,
Comsissioner Kisner seconded the motion. S¢ ordered.

IN BE: DAYLI OFINGS - RESIGHATION - DEPUTY SHERIPF'S CIVIL SERVICE COMMISSION

Cconnissionez ¥urphy sage & sotion for the Comaisaion Yo acrept the lefter of resiquation frow David Ovings froa the Deguty Shetiff's
Clvil Service Commission.
Coxmissloner Aisner secoaded the woblion. So ordered.

1B RB: FREZTGANIT - APPOINTMENT 10 SLANNING (OMMISSTON

Conmissioner Murphy sade 3 motlon for the Comsisslen bo appoint fred Gantt as @ sember af the Berkeley County Planning Cameissieon,
tulfiiling the unexpized ters of Bill Noore, which expires Decedber AL, 199
Commissioner Xlsner seconded the xotion. So ordered.

K RE: ALTRENATIVE SENTEACING

Comeissioner Marphy: K lav vas rscently passed, House BLL1 2277, glving sagistrates the same latitude as Jedges on altecnative
seatencing, Magistzates can now require a persen fo work foz a conaty agency. The judges vork vith the probation office ang the
sagistzates vill vork vith the sheriff. The magistrates dlso have the abillty $or hoae copfinement, vhich the sheriff momitors.

& need to schedute a xeeting vith the sheriff and magistrates after the baillff issue has been addressed. The soney saved frae:
balliff lsgue pould be uzed to Mire someshe ta Find the jobs and supervise the voriers. The person vould not have fe e 2 lav

officer.

1¥ RE: BAYERS FIELD - DONATION OF LINER 3Y GUNDLE

Coamissioner Warphy: Condle Systess 13 donating an 80 sll liner, to be stored at Xnouse Paods, and 3 crey to install fhe
when ve are ready to lpstall it.

IN SB: DEYERRED COMPENSATION PLEK

ey has ravieved the agrzesents for the Deferrad Compensation Plan and recommended the:r aIT
% ore

2aniel O'Donnell: Attordey Norwsod Bentl
PEBSCY 1x Sponsered by the Watioral associatios of Counties. the plan alicvs eaployees t¢ defer up to §7,500 per year of
their incdse inte i deferred compensat:on plan vhich earns a falrly high rate of iaterest. There ace three diffecent Type
The quaranteed refurs is &t 7.4 percent aov. You do ot pay taxes gntll the sonay is taken cut. The seney can anly be wilnds
retirzment, whes you are Separated troa your esploymesf, oF an esergency situation. Upan retiresent, you can sither sel up 4 -
schedule to supplesent your retiresent a: receive one lump sum. It 132 veluntary savings plan denefit for the emplayeey 3t °2

the County,

tosmissioner Muzphy wade 3 met.ca o authorize the president's alynature on the Contracts vith Public Esployees Benellt l2v
Corporatisn [PEESCO), pertalning o t=¢ Jeferred Compensatlan ?lan.
Conslssioser Nisner seconded the scrion. 5o ordeted. ’

¥ RE: RECIPROCAL PIRT PROTECTISR & ALE=ENT ETYELN SSRAZLEY AMD JEFFERSON COUNTIES

Couwissioner Aurphy made & war s f:¢ secind zeaging sext veek, the cosntyvide reciprocal fite protection agreeseal T LY

ard JeEfersan Counties, as agree? a ' «otad _en By the Fire and Rescue Association.

linet 37 ~0 oSt
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John W, Small Jr., Clark ™
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;)l! RE: COUNTY COMXISSION NIGHT MEETINGS

Comnlssion ¥inggas of Decesber 13, 1391 - Contlnaed

T¥ THE COUNTY COMKISSION OF BREXKRLEY fCUNTY, §RST 9IRGINIA
I¥ BBt dstate of Rvelys B. #. dendricks, Incospetent

RESPOMIR OF O, R¥ELL HEMDRICKS %0 PETITION
OF GILERET L. HRNDRI(XS

Comes nov D. Bvell Hendricka (hersafter Intervenor} and responds te the Petltion as fallows:
1. The Interveeor admits the 2llagations in paragtaphs 1 and I of the Petitlon.
1. the Intervenor adait the allsgatlons s paraqraph ) that Petitioner appeared before the Cousty Commission of Berxeiey County, Vest
Virginla and lacks Xnavledge sufficlent to form a beilef of the trath of the remainlng alieqations in paragraph 3 and therefore deaies the
Sane.
3. The Intervenor says that Od Kational BAsk sought ts sall ts 0. Rwell Hendricks vhen his was its only offer, that it sought to xell teo
8. Dovse whea hls vay the high bid. The other allegatlens iv parageaphs 4,5,8,3,11 and 12 are iegai arqusents and not factudl assertlons
and raquire o zEsponse.
4. Tthe Intarvencr denles the allegatlons in paragraphs 1 and 4 that the Bank breached its fidutlacy duty.
S. WUith vespect to the allegatlons ia paragraph 18, the lntezveaa; lacks knovledge and therafore denles the same.
§. The Iatsrvenor Jdenies the allegattons not admitted hezeinm.
7. The Intervencr says that the Bank has complied wlth the sandates of the Vest Tirginla Suptems Conr® of dppeads axd that the Petiticner
f5iled to ohiect to any fllings or accouatings by the Hank.
8, The [nterveser says the Raak should remain as Cosmlttee for fvelyn B, X. Readricks,
3. The Intervenor sayw the Petitianer fallsd to brinq bis cosplaints or cbjections before the Fiduclary Comsisaloner.

Therefore, the Intervencr prays that this Hosozable Commfsston dismiss the Pebition and deny the teilef sowght therein, AMlternatively, .
Reeil Hendeicks prays that if the Committes be replaced, which he dees not dexirs, that he be appointed Coswitbee for his mather, Evelyn
L, M. #endricks, and For such fazther rellef as to the Commiasion szemy just aad meet.

D, Buall Hendricks
Ay Counsel
#3/ ¥, 3asuel Byzer
FICHOLS & SKIEWER, L.C.
£ TEUH

[, ¥. Sasue} Byrer, of the law flrs of ¥lehols & Stinnez, L.C., do hersby certify that { have servad a true copy of the attached
BRIOONSE OF ©, TWELL AYNORICKS 7O RRTITION OF GILEERT L, YPMORICES agen Joan L. Casals, Baquire and Staes b. Hamstead, Bsquize By hand
dellvering the same to them thiy 1l¥th day of Decesder, 19%1.

13/ F. Sasvel Byrer

Cousissioner Maxphy sade 4 sotion for the Commlssion to held night seetings evety Thursday, beginning at 6:3¢ p.w., for citizes
input.
Coxuissicnezr Xisner seconded the motlon. So erdered.

Conmissioner Rlsser: Zastead, [ prefet to try it o a trlal basis. ¥ shoold not change onx reqular agenda, ¥e vlll sieply cove ia
every Tharsday eveniag for public iapet.

Coamlssioner Mazphy: Ty it Eor three months ta make the pubiic avaze. ¥e need to be assessabls at a pradetermined tiae. F¥e will leave
at 7:00 unless thefe is public inpet to Reep ue.

IN RE: RSTATE OF LESYER ALEBENY SINR, ORCRASED - HEARING SEY
1 hearing on the estate of Lester ilbert Slne has been scheduled foz Jansary 23rd, 1997 at 11:00 a.m,

18 BR: RECESY

Consisaioner Bayet soved for Commission b recesy untll Nonday, Decesber Z3rd at 4:00 pr.u.
Coealssioner Wurphy secosded the motion. S0 ordeted unanimously.

; Prasidenat

Coumission Ninates of Decenber 21, 1391
Commission Met Purswint bo Recess

Present: Willlas *Shug* Fismer, Presidest
ponaid %. Bayer, Commissioner
patzrick d. Horphy, Commissioner
paniel R. O'Donnell, County kdministrator
kobert Sauaders
Kard Keller
Special Meetlng

I¥ #E: RODRRY SAUNDERS - APPOINTRD PUSLIC SERVICE SEVEZR DISTRICY
Comwizsioner Baysr aade 3 motlon for the Coamigsian to appolinl keberf® Saunders an a Doard Aewber for the BerXeley Counly Poblic
Sarvlce Sewer DISErict, te Iulflil che snexpiced fetw of $Tewe McCleaf. The unexpired term will sxplze on June 30, 1993
Coamissioner Risner seconded i3 motion. So ordered.

Tk RE: KaRDL KELLEE - APPOINYTED PUBLIC SERVICE SEVER DISTRICT

Counissioner Murphy sade 2 motion for the Comslssion to appeint Kazl Xeller as a board member for the Betbeley County Fublic ferwice
Sever District, to fulfill the unespiesd tecs of Roger Goodwin, Yhe unexpized ters vill explre on June 10, 1997,
Cosmis®ioner Klsner seconded the wotion. So ordered.

1% BE: RBCESS

Commissioner Kisnet moved for Comeiss:en ta recess.
Commissloner Wurphy seconded :te sor.oa 5o ardersd.

r, eresident
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Comaisslon Xinutes of Jely 15, 19%) - Contimued

fotton, Josegh ¥. in the Palllnq Wabers Distrlct for the 1993 year. Kr. dutton vas ok active duty with the ailitary Juiy 1, 1391,
: Taxpayet presented a copy of his DD2IA.  Mecoust o. 1815289 Exoneratsd $33.96

‘ Dunhak, Robert T. and Lois A. in the ¥artiashurg District for the 199) year, The assessment of thla land vas not considered residual land
to homesite. Account Mo. 6150773 Evonerated $37.48

Dunhaw, Robert ¥. and Lais A. {n the Martlaghurq Bistrivs for the 199) year. the assesskeat of this land ¥as aet considered resldual to
homesite. Account No. §150787 Zxonezated $11.61

i

2y '

Da~Nar Byllders, Inc. In the Falllag Yaters Olstrict for the 13$3 year. fouse vas not compietsd 7/1/92. ¥as charqged for it la error.
sceount Mo, T212%11 Exoperated $1165.94

Hoilis Lowsan Sales Service le the Bedgesvllie Diatrict for the 1392 year. This parcel should have fars cde applied. It did not and vas
in Clasy II1, #lss, dccount No, TLS886F Bxonezated $114.24

I &k: BRETESS

Cosnlsaioner Murphy saved for Commission to recess.
Comaissioner Smilth secusded the wotion. S¢ ordered unamimously,

[

tiliam "Shug*

Speclal Emergency Msebieg - July 16, 134

. Commlssion et Parsuant to Recess

3 ; Present: Tilliam "Skog* Kismer, Presideat

X Pattick B, Wurphy, Compissisner

h : Danisl R, 0'Coansil, County Mdministrator

i I¥ RE: EXERGENCY REPAIRS T0 3EWER LINZ

Cownissioner Marphy wade an emergency motlon to walve the bidding process and hirs Custow Coatracting, [ic., to de the esergancy
repaics on the broken sewer ilne.

Comnissloner Kisner seconded the aotioe. S& crderad.

1 RE: RECESS

Conslssioney Xlsner secanded the mefion. So otdered.

|
i Commlesioner Morphy woved for Commission te recess.
I
i

Wililam "shug® KiSuer; fresident
Coanission dinpfes of July 22, 1993
Comnlsaioh Met Pursuaal fo Recesy
Present: ¥iiliam *Shug* Xlanez, President

Patrick A. Nurphy, Coskissionet

Jazas C. Smith, Comsissioner

Sanial R. O'Dornel}, Coosty Mdelsisttater

Mctoraey Norvood Bentley, If7

Praston B. Gooden, Sheriff

Gary-Callis, imbulance dnthority

Begarteent Reads

Chuek Yomiinson, PRBSOY

Marsha Kellsy, Porchasing Clerk

P

8ills agalast the Caonty vare aodited, approved and otdersd paid by vavrasts drawn on thelr sespective fonds, of even date herewith, wnich
1 Jereby madea part of this Ordes.

IR RB: (COMMISSICN NINUTES OF JULY 15 & 16, 1933 - APPRQVED

Conmissioner Smith sade a actiom to approve the Coamission Kiputes of July 15 and 16, 1993.
Commissioner Murphy seconded the motion. So ordared unanimecusly. P

X RB: WARY COLLINS - LPPOIFTMENT TO SE¥ER BOARD

Comaissioner Murphy made in esergency wotioz for the Coumission te appoint Mazy Colilns to the Berkelsy Cousby Public Service Sewer | 1/
bistrick, to €111 the snexplead tern of Flatan 0'Neil, vhoss Larw expirzes June 36, 1993,
Comsissioner Smith seconded the motion. So ordersd unanimcesly,

A TRUE COPY -

ATTEST
By,

I8 RE: LEGM, REPRESENTATION POR SHEA(FP

: Sherlff Preston Gooden: The law suit pertaining to the lalest false arrest has never been served on me. I called the atoznsy wng !
j the suit and he vill oot return wy call. The second lav suil pertaing to the Deputy Clvil Service matter. 0o I handle thar su.
Attoraey Borecod Hentley?

Conmissioner Xisner: the prosecetor's office should defend you,

Coamissioner Smith: Check with Uhe prosecating attorney flrst. 1f you do ot have adeguate defense thers, leb us knov. IE you wer
lose Ehat case, it vould have an lwpact on our budget.

vecomaendations ars for the 39 wer \n the departaent. The oae case specifically deals wibh Depuly Copenhdver. The Zode 13 @
- on dissbility and working the zadie, as per ozders of his dogtor, because of 4 degererating bati zroblem. The Coge sperifizal
cannat prooke uniessy you are physicaily ba shape. The apes prometed have to take the physical, That is the reason he vas jatsed
Janle} 0'Doanell: We can write & seeo to the prosecuting attorney's office requesting their assistance.

SherLEE Preston Cocden: ¥e have 4 mandasus on one That has to be addressed next vesk,

Commissiontr Klsner: Yow can zequest on extension if you ar# mob prapared for it.

Comalssioner Muzphy: [f the prosecullog atiofaey's offlce cannel handle Lhe case and it seans select representation, © thisk we 3°ia.2
uge our attorsey.

Paraipripnnr ¥lenars ¢ qmean - - S6 e Eramt feem bha mysmamekiee abkeseante AFFiaa caogn o dmm sak cos
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tate of West Virginia,
Berkeley County, Sct.;

Before me, . John W. Smafl Inr, Clerk of the Court of the County and State aforesaid,

CAii0 B AN FHC., SPENUEN, W \{

Robert Lee Grove,Sa. . who- )

personally appeared

has been duly appeinted to the office of

Benkgley County Public Service Sewen District
and took and subscribed the following:

1, Robert Lee Grove, S, , G0 sclemnly swear that I will
“support the Constitution of the United States and the Constitution of the State of West Virginia.

1, Robent Lee Ghove,Ja, do sclemnly swear that T will

{faithfully discharge the duties of the affice of

Berheleoy County Publdic Service Sewen Distnict
t.o the best of my skxl] and Judgment So help me God.

%]‘//éﬁéﬂ/ﬁ

Gz\en under my hand this —.23 __ day of , 1993

ATRUE COBY '~ T ‘j:.,\':‘j_ s, T T b e
ATTEST R TR

John W. Small, Jr., Clerk

Berkeley County Cou

Deputy Clark

lo
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OFFICIAL OATHS NO. J —— BERKELLY COUNTY, W. VA,

State of West Virginia,

John W. Small, Jr., Clerk
Berkeley County Cou

B
Berkeley County, Sct.; y
Before me, ' John W, Small,Jxr, , Clerk of the Court of the County and State aforesaid,
personal]y. appeared Mary Conlflfina —~ who
appointed

to the office of

has been duly

Benkeloy County Pubfic Seavice Sewen Distraicid BRaand 0f Dinectons

and tooi\' and subscribed the following:

1, Mary Collins

. do solemnly swear that I wilt
‘support the Constitution of the United States and the Consutu’txon of the State of West Virginia.

1, Mary Coflins do solemnly swear that I will

faithfully discharge the duties of the office of

Berkeley County Public Service Sewen District Boand 04 Dinectons
to the best of my skill and judgment. So help me

ey

Given under my hand this ___2&2h... day aof Tufy , 19.93

N Bty

L - Clarte Y bhn arieder frerime At Baetiilag P aimbe

Team exp¢nea June 32,199%




OFFICIAL OATHS NO. 3 — BERKELEY COUNTY, W. VA

o : _ aTmUECcOpY
- — ) _ﬁf”iw_ ok " S
' irhww Small. Jr., Clork
State Of W/ est Vlrgmla, AT yos
E\
Berkeley County, Sct.; - / Tty Cldrk
John W. Small,J¥. cClark of the Court of t}u.: County snd State aforesaid
. who

Before me,
Karl Keller

prarsonally appeared
has been duly _.—_....appQinted to the office of
Mpmhg: Qf Be:kelegz Ccuntg: Public. Service ﬁggi=t

do solemnly swear that I will

and took and subscribed the following:

-

cupport the Constitution of the United States and the Consiitution of the State of West Virginia

I, —Karl Kellex
do solemnly swear that I will

I, .Barl Eeller
faithfully discharge the duties of the office of
' Mmmymmm

to the best of my a!nll and Judgment. So:help mg G

. 19...8]

'
'
ey .
..’“_H

N vl

f }trh of the Cwnl, c.ﬂt ol’ Barkgley County,

Given unier my hand this ———26th.. d

Expires: June 30, 1997

R







RULES OF PROCEDURE
Berkeley County PUBLIC SERVICE Sewer Listrict
ARTICLE I
E AND PLACE OF BUSIRES
Section 1. Name: Dorkeley (ounty PUBLIC SERVICE Jewer

DISTRICT

Section 2. The principal office of this Public Service District will
be located at 2160 Eagle School Road Martinsburg , West Virginia.

t

Section 3. The Common Seal of the District shall consist of
2 concentric circles between which cireles shall be inscribed}ﬂ?Pkmlewr{njungy
ublic Service dewer District, and in the center "sesl”™ as follows:

Section 4. The fiscal year of the District shall begin the 1st day
of July in each year and shall end on the following June 30,

ARTICLE 11

PURPQSE

This District is organized exclusively for the purposes set forth
in Chapter 16, Article 13A of the Code of West Virginia of 1931, as amended (the
"Act”™) .

ARTICLE 111
MEMBERSHIP
Section.l. The members of the Public Service Board of this District

shall be those persons appointed by The County Commission of Rerkeley
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,

Sectfion 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 Sécretary 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-appointment to maintain a fully qualified membership of the
Public Service Board.

I7



ARTICLE IV

MEETINGS OF THE PUBLIC SERVICE BOARD

The members of the Public Service Board of this District
shall hold regular monthly meetings on the2nd Monday of each month at such
place and hour as the members shall determine 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 quorum of the Board.

At any meeting of the Public Service Board of the
District, 2 members shall constitute a quorum., Each mesber of the Public Service
Board shall have one vote at any membership meeting and if & quorum is not
present, those present may adjourn the meeting to s later date.

Segtion 3. Unless otherwise waived, notice to members by letter or
telephone shall be required for regular meetings. Unless otherwise waived,
notice in writing of each speciszl meeting of the membership shall be given to
all members by the Secretary by mailing the same to the last known post office
addresses of the members at least 3 days before the date fixed for such 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
othet than that stated in the notice or incidental thereto shall be transacted
at any such special meeting.

FUBLIC NOTICE OF MEETINGS

Sectiop 4. Pursuant to Section 3, Article 9A, Chapter 6 of the
West Virginia Code of 1931, as amended, notice of the time and place of all
regularly scheduled sessions of such Public Service Board, and the time, place
and purpose of all special sessions of such Public Service Board, shall be made
available, in advance, to the public and news media as follows:

A. A notice shall be pested by the Secretary of the
Public Service Board of the Public Sexrvice District at the
front door of the _Berkeley County Courthouse and at
the front door of the place fixed for the regular meetings
of the Public Service Board of the time and place fixed and
entered of record by the Public Service Board for the
holding of regularly scheduled gessions. If a particular
regularly scheduled session is cancelled or postponed, a
notice of such cancellation or postponement shall be posted
at the front doors of the Courthouse and the meeting place
as soon as feasible after such cancellation or postponement
has been determined upon.

B. A notice shall be posted by the Secretary of the
Public Service Board at the front door to the
Berkeley County Courthouse znd at the front door of
the place fixed for the regular meetings of the Public




Service Board at lesst 48 hours before & gpecisl sessiop is
to be held, stating the time, place and purpose for which
such special session shall be held. If the special session
is cancelled, a notice of such cancellation shall be posted
at the front doors of the Courthouse and the meeting place
as soon as feagible after such cancellation has been
determined upon.

C. The form of notice for posting as to a special
session may be generslly as follows:

Berkelev County PUBLIC SERVICE Sewer District

NOTICE OF SPECIAIL SESSION

The Public Service Board of Berkelev Co, Public
Service 3Sewer District will meet in special session on
, Aat .m., prevailing time, at

» West Virginia, for the following purposes:

1. To consider and act upon a proposed Bond
Authorizing Resolution providing for the issuance of a
Bond, Series , of
the District, Iin the principal amount of §
to provide funds for construction of
facilities of the District.

2.
Secretary
Date:
ARTICLE V
QFFICERS
Section 1. The officers of the Public Service Board

shall be a Chairman, Secretary and 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 Roard, and
may be the same person.

Section 2. The officers of the Public Service Board
shall be elected each year by the members at the first meeting held
in the month of January of such year. The officers so elected shall
serve until the next annual election by the membership and until their
successors are duly elected and qualified. Any vacancy occurring
among the officers shall be filled by the members of the Public



Service Board at a regular or specisal 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

DULIES OF OFFICERS

. When present, the Chairman shall preside as
Chairman at all meetings of the Public Service Board. He shall,
together with the Secretary, sign the minutes of all meetings st which
he shall preside. He shall attend genersglly to the executive business
of the Board and exercise such powers as may be conferred upon him by
the Board, by these Rules of Procedure, or prescribed by law. He
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. If the Chairman is absent from any meeting,
the remaining members of the Board shall select a temporary chairman.

. The Secretary shall keep & record of all
proceedings of the Board which shall be available for inspection as
other public records. He shall, together with the Chairman, sign the
minutes of the meetings at which he 1s present. The Secretary shall
have charge of the minute book, be the custodian of deeds and other
writings and papers of the Board. He shall also perform such other
duties as he may have under law by virtue of his office or as may be
conferred upon him from time to time by the members of the Board.

Section &. The Treasurer shall be the lawful custodian
of all funds of the District and shall pay same out on orders
authorized or approved by the Board. The Treasurer shall keep or
cause to be kept proper and accurate books of accounts and proper
receipts and vouchers for all disbursements made by or through hinm
and shall prepare and submit such reports and statements of the
financisl 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,

ARTICLE VII

AMENDMENTS TO RULES OF PROCEDURE

These Rules of Procedure may be altered, changed, amended
or added to at any regular or speclal 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 or addition shall be made at any special meeting



unless notice of the intention to propose such change, alteration,
smendment or addition end & clear statement of the substance thereof
be included in the written notice calling such meeting.

03/23/90
FORMS/NOTICE/N






BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

Sewer Revenue Bonds, Series 1996 A
(West Virginia SRF Program)

MINUTES OF CURRENT YEAR ORGANIZATIONAL MEETING

I, ROBERT L. GROVE, SR., SECRETARY of the Public Service Board of
Berkeley County Public Service Sewer District, hereby certify that the following is a true
and correct excerpt of the minutes of a regular meeting of the said Public Service Board:

e e ek Aedkeok

The Public Service Board of Berkeley County Public Service Sewer District
met in regular session, pursuant to notice duly posted, on the 9th day of January, 1996, in
Martinsburg, West Virginia, at the hour of 5:30 p.m.

PRESENT: Robert L. Grove, Sr. - Member
: " Mary Collins - Member
Karl J. Keller - Member

ABSENT: None.

The Board announced that a quorum of members was present and that the
meeting was open for any business properly before it.

Thereupon, on motion duly made and seconded, the following people were
nominated and elected to the following offices for 1996:

Chairman - Karl J. Keller

Secretary - Robert L. Grove, Sr.

Treasurer - Mary Collins

sk e £ 3 2 Hkd

There being no further business to come before the meeting, on motion duly
made and seconded, it was unanimously ordered thajfie meeting adjourn.

Chzl/an / ;ZQ/Z\
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CERTIFICATION

I hereby certify that the foregoing action of said Public Service Board remains
in full force and effect and has not been amended, rescinded, superseded, repealed or

changed.

WITNESS my signature on this 13th day of February, 1956.

S,

Secretary, Berkeley aConnty Public Service
Sewer District, Public Service Board

02/07/96
BCSPIM.M3
067740/94007
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BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

Sewer Revenue Bonds, Series 1996 A
(West Virginia SRF Program)

MINUTES ON ADOPTION OF BOND
RESOLUTION AND SUPPLEMENTAIL RESOLUTION

I, ROBERT L. GROVE, SR., SECRETARY of the Public Service Board of
Berkeley County Public Service Sewer District, hereby certify that the following is a true
and correct excerpt of the minutes of a special meeting of the said Public Service Board:

L2 L4 ek ol L2

The Public Service Board of Berkeley County Public Service Sewer District
met in special session, pursuant to notice duly posted, on the 8th day of February, 1996,
in Martinsburg, West Virginia, at the hour of 5:30 p.m.

PRESENT: Karl Keller : - Chairman and Member
Robert L. Grove, Sr. - Secretary and Member
Mary Collins - Treasurer and Member

ABSENT: None.
Karl Keller, Chairman, presided, and Robert L. Grove, Sr. acted as Secretary.

The Chairman announced that a quorum of members was present and that the
meeting was open for any business properly before it. Thereupon, the Chairman presented
a proposed Bond Resolution in writing entitled:

RESOLUTION AUTHORIZING THE PURCHASE AND
ACQUISITION OF IMPROVEMENTS AND EXTENSIONS
TO THE EXISTING PUBLIC SEWERAGE FACILITIES OF
BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT
AND THE FINANCING OF THE COST, NOT OTHERWISE
PROVIDED, THEREOF THROUGH THE ISSUANCE BY
THE DISTRICT OF NOT MORE THAN $319,902 IN
AGGREGATE PRINCIPAL AMOUNT OF SEWER REVENUE
BONDS, SERIES 1996 A (WEST VIRGINIA SRFPROGRAM);
PROVIDING FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE REGISTERED OWNERS OF SUCH
BONDS; AUTHORIZING EXECUTION AND DELIVERY OF
ALL DOCUMENTS RELATING TO THE ISSUANCE OF

|7



ALL DOCUMENTS RELATING TO THE ISSUANCE OF
SUCH BONDS; APPROVING, RATIFYING AND
CONFIRMING A LOAN AGREEMENT RELATING TO
SUCH BONDS; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF
SUCH BONDS AND ADOPTING OTHER PROVISIONS
RELATING THERETO.

and caused the same to be read and there was discussion. Thereupon, on motion duly made
and seconded, it was unanimously ordered that the said Bond Resolution be adopted and be
in full force and effect on and from the date hereof.

The Chairman then presented a proposed Supplemental Resolution in writing
entitled:

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL. AMOUNT, DATE, MATURITY DATE,
REDEMPTION PROVISION, INTEREST RATE, INTEREST
AND PRINCIPAL PAYMENT DATES, SALE PRICE AND
OTHER TERMS OF THE SEWER REVENUE BONDS,
SERIES 1996 A (WEST VIRGINIA SRF PROGRAM), OF
BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT;
RATIFYING AND APPROVING A LOAN AGREEMENT
RELATING TO SUCH BONDS AND THE SALE AND
DELIVERY OF SUCH BONDS TO THE WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY; DESIGNATING A
REGISTRAR, PAYING AGENT AND DEPOSITORY BANK;
AND MAKING OTHER PROVISIONS AS TO THE BONDS.,

and caused the same to be read and there was discussion. Thereupon, on motion duly made
and seconded, it was unanimously ordered that the said Supplemental Resolution be adopted
and be in full force and effect on and from the date hereof.
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There being no further business to come before the meeting, on motion duly
made and seconded, it was unanimously ordered meeting adjourn.

e/



CERTIFICATION

I hereby certify that the foregoing action of said Public Service Board remains
in full force and effect and has not been amended, rescinded, superseded, repealed or

changed.

WITNESS my signature on this 13th day of February, 1996.

[ AN

Secretary, Berkeley County Public Service
Sewer District, Public Service Board

02/07/96
BCSPI.N3
067740/94007
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BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

Sewer Revenue Bonds, Series 1996 A
(Wést Virginia SRF Program)

RECEIPT FOR PURCHASE PRICE

The undersigned, DANNETTA H. COCHRAN, Treasurer of Stonebridge
Development Company, a West Virginia corporation, General Partner of Stonebridge
Limited Partnership, @ West Virginia limited partnership (the "Company”), for and on
behaif of the Company, hereby certifies that the Company has received and hereby
acknowledges receipt from Berkeley County Public Service Sewer District (the "District”)
of $287,175, being the entire purchase price for the main sewer line and lift station serving
the Stonebridge Development set forth under the Alternate Main Line Extension Agreement
dated October 27, 1994, by and between the Company and the District.

WITNESS my signature on this 13th day of February, 1996.
STONEBRIDGE LIMITED PARTNERSHIP,
a West Virginia limited partnerhip
By: Stonebridge Development Company,

a West Virginia corporation, ‘as General
Partner

By: _;{G/zwt@m )éf : CZ‘C’Z4’L£-7J

Dannetta H. Cochran
Its Treasurer

02/07/96
BCSPIM.V1
067740/940G7
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WEST VIRGINIA HOUSING DEVELOPMENT FUND, a public body
corporate and governmmental instrumentality of the Stare of West
Virginia, hereby releases that certain Land Development Loan
Agreement made by and between WEST VIGINIA HOUSING DEVELOEMENT FUND
and STONEBRIDGE LIMITED PARTNERSHIE, dated March 1, 1995, reccrded
in the office of the Clerk of the County Commission of Berkeley
County, West Virginia, in Trust Deed Book 598, at page 372.

IN WITNESS WHERECF, said West Virginia Housing
Development Fund hag caused its corporate name to be signed hersto
by its officer thereunto duly authorized this 13th day of February,
1996,

WEST VIEGINIA HOUSING DEVELOPMENT FUND

/ T {/%/“7///(/// 7

Joe W Hatiield
Executive Director

STATE OF WEST VIRGINIA,
COUNTY OF KANAWHA, to-wit:

The foregoing instrument was acknowledged before me
this 13th day of February, 1996, by Joe W. Hatfield, Executive
Director of the West Virginia Hous:l.ng Development Funci a public
body corporate and governmental instrumentality of the State of
West Virginia, on behalf of said public body.

My comission expires: (d,'(i 7 AL 4/

/((/ /‘( /&/’1/%
<

OFFICIAL sgaL

i NtALy PUBLIC
TEOUF wwgst ViFGINIA

RAZEN S, SHICRKY

lua Norrh Grapavine Read
senitls, v 35774

Ll

, 7':-“ VLu\\.!\ Bites e, 5, 008 H
M‘“‘”” - ‘i
This instrument was prepared by Robert R. Harpold, Jr., Staff

At:tomay, West Virginia Housing Development Fund, 814 V:;.rg:.m.a
St., East, Charleston, WV 25301.
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WEST VIRGINIA HOUSING DEVELORMENT FUND, a public body
corporate and govermmental instrumentality of the State of West
Virginia, hereby releases that certain Credit Line Deed of Trust
made by STONEBRIDGE LIMITED PARTNERSHIP, to Robert R. Harpold, Jr.
and Johm R. Lukens, Trustees, dated March i, 1995, recorded in the
office of the Clerk of the County Commission of Berkeley County,
West Virginia, in Trust Deed Book 598, at page 352, |

IN WITNESS WHERECF, said West Virginia Housing
Development Fund has caused its corporate name to be signed hereto
by its officer thereunto duly authorized this 13th day of February,
199%6.

VIRGINTA HOUSING DEVELODMENT FUND

// LTy

oe, W, Batt ield
cut: ive Director

STATE OF WEST VIRGINIA,
COUNTY OF KANAMH\, to-wit:

The foregoing instrument was acknowledged before me
this 13th day of February, 1996, by Joe W. Hatfield, Executive
Director of the West Virginia Houszng Develofment thd a public
body corporate and governmental instrumenta J.ty of the State of
West Virginia, on behalf of said public body

My comuission expires: ,(CJ{,A fj it c/

AP o i . 20, i g

-

O?FICML SEAL z
NOTARY PURLIG
STATE 25 WEST VIRGINIA
HAIIH GO LRIGHT
1346 Narth Grapeving Rosd
Sirzonvitly, ofy 25320
My Comm, Expires Dec. b, 2004

R o

This instrument was prepared by Robert R. Harpold, Jr., Staff
At:toz:ney, West Virginia Housing Develcopment Fund, 814 Vlrglm.a
St., East, Charleston, WV 25301.
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JULIUS BLUMBERG, [NC. NYC, 11082

STANDARD FORM UNIFORM COMMERCIAL CODE

STATEMENTS OF CONTINUATION PARTIAL RELEASE, ASSIGNMENT, ETC. - FORM UCC-3

|

R At

i Finguicing
tu-thnmq-mMnm..mquh iwed an gdditional sheets, gr nly §* X K* or $° X [0 Only ore topy of weh adoitmmol thests need be prevented

Hing cifiter with o tu1 of Hest copin. o Form UCC-3, Long hedyles of calbuteral, sic, may be on ony 1ize popw that i comvenianr fnr the wecured porry. Induate the sumber of oddisitanl thests aroched
Sopn & Juods which are or e W bucome funarw, desribe geracatly the el oty g dive name of record owner
S kb

»
Nwhnd’fqlmdhﬂmwdmuu

This STATEMENT is presented to ¢ filing officer for filing pursuant to the Uniform Commercial Code: I 3. Maturity date (if any)

1. Debter(s) {Last Name First} and address(es) 2. Secured Porty(ies) and address(es) For Filing Officer (Date, Time and Filing Offize)

stonebridge Limited West Virginia Housing
Partnership Development Fund
Route 5,

Martinsburg, WV 25401 charleston, WV 25301

Box 354 814 Virginia St., East

4. This siatement refers 1o original Financing Statement bearing File Mo, 154
Berkeley County March 1 1093

Filed with

Date Filed

5. (7] Continuation.
4. {] Termination,
7. ] Assignment.

8. [T Amendment.

The original financing statement between the foregoing Deblor and Secured Porty, bearing file number shown abaove, is still effective.
Secured party no longer cloims @ security interest under the financing statement bearing file number shown above,

The secured porty's right under the financing statemant bearing fila number shown above to the praperty described in ltem 10 have
been assigned to the aisignee whose nome and oddress appeors in item 10,

financing Statement beating file sumber shown above & amended os set forth in ttem 10,

21365% Release. Secured Party releases the collateral described in lem 10 from the financing stotement baaring file number shown abave.
0
No, of additional Sheets presented:
W NG -PEVELOPMENT FUND
7T 7
By: By,

Signatyre{s} of Debtor(s) {necessary only s Jtem 8 is applicable). — Signature(s) of Secured Party(ies)

(1) Filing Officer Copy - Alphabetical STANDARD FORM - FORM UCC-3 Joe W. Hatfield Q?& C’



JLLiUS BLUNMBERG, INC. NY ¢, 10013

TANDARD FORM UNIFORM COMMERCIAL CODE

5
STATEMENTS OF CONTINUATION PARTIAL RELEASE, ASSIGNMENT, ETC. - FORM UCC-3

- —

the 1pace provided v oy iwnis) on the form i sadequate the twis} shovid be cintinesd o5 additional thwett, Srafiwably SU X 8% o 17 X 10°. Only ans copr of wch odditecl sherts. cetvd be preseivd
tho Hing afficer with 4 Wt ol thraen copis of Form UCC-1. Long whadiies of toloteral, ekt MmOy be on cay Kiu pepw thet & tomsnion Jor the seased garty. indicie the mumber of addaionsl st aRtoched
rags of guods which are o tre ta bacome Haren, desrie guesrolly e red Goubs ond Give same of recard e

This STATEMENT s presented to a filing officer for filing pursuant 1o the Uniform Commercial Code: 3. Maturity date (if any)
V. Debier(s) (Last Name First) and addressfes) 2. Secured Party(ies) and oddress{es) For Filing Officer (Date, Time and Filing Office)
Stonebridge Limited WEST VIRGINIA HOUSING
partnership DEVELOPMENT FUND
Route 3, Box 354 814 Virginia Street, East
Martinsburg, WV 25401 Charlieston, WV 25302

4. This statement refers to original Financing Statement bearing File No 0417054

Fited with

Secretary of State ,o.ereq. March 2, 1995

5. [[] Continuation.  The original finencing statement betwesn the faregoing Debtor and Secured Party, bearing file number shown ahove, is still effective.
6. [T] Terminction.  Secured porty no longer claims a security interest under the financing statement bearing file number shown cbove.
7. {3 Assignment. The secured porty's right under the financing statement bearing file number shown cbove to the property described in item 10 have

been assigned to the assignee whose name and oddress sppeors in tam 10.

8. ] Amendment.  Financing Stotement bearing fille number shown above is emended as set forth in Hem 10,

9. (R Reloass.

Secured Party refeasss the collateral described in Htern 10 from the financing stalement bearing file rumber shown above,

ic

No. of additional Sheets prasented:

WEST vggé/giA HOUS$NG DEVELOPMENT FUND

By:

— I T 707 7

{1} Filing Officer Copy - Alphabeticai

Signature(s} of Debtor(s) (necessary only  [tem 8 is applicable). Signature(s) of Secyred Puﬂy’(ses) .

STANDARD FORM - FORM ucc: 3 Joe W. Hatfield o?a D

TarmrtteF3ro TS qmm b moae






ALTERNATE MAIN LINE EXTENSION MAGREEMENT

This 92'?”- day of L’ffj'zf:ﬂ/:e./ , 1994, comes the BERKELEY COUNTY

PUBLIC SERVICE SEWER DISTRICcT of Berkeley County, West Virginia
{hereinafter referred to as the "DrisTricT"); and the STONEBRIDGE
DEVELOPMENT COMPANY, whose address is Golg Club Roaf, Rt. 5, Box 354,
Martinsburg, West Virginia (hereinatter referred to as the "pDEvELOPER");
and agree to enter into an Alternate Main Line Extension Agreement for the
purpose of providing a main line sewer extension to the Stonebridge
Development at the Martinsburg Golf Club (hereinafter referred to as the
"DEVELOPMENT) .
ARTICLE I

CONDITIONS PRECEDENT

Section 1.01 This agreement and the respective terms and obligations of the

. parties are neither binding or effective until the West Virginia Public

Service Commissioner's Order of Approval is issued.

ARTICLE 11
DESIGHN
Section 2.01 The DEVELOPER hereby agrees to employ Professional Civi
engineers, licensed by the State of West Virginia to administer, design ang
construct approximately three thousand feet (3,000') of force main and ocne
lift station (hereinafter referred to as the '"collection system"), to serve
potential future customers of the prsTrIcT which may result from the
development of the Stonebridge project and adjacent areas.
Section 2.01 The pisTrRICcT shall bear no financial or other responsibility

for the design of the pDEVELOPER's force main and 1ift station or

appurtenances thereto.

ADA



Section 2,03 The DISTRICT shall have the right to approve/disapprove, prior to the start of
construction, all plans, designs and specifications of the DEVELOPER’S force main and lift
station and all appurtenances thereto, to ensure that the DEVELOPER'S system transports and
otherwise conveys the scwagc.' from the DEVELOPMENT and extensions therefrom in
accordance with all current spedﬁcaﬁox;s, requirements, regulations, and the terms of this
agreement, minimizes infiltration and eliminates illegal and improper sources of in'ﬂéw. The
DISTRICT may require such ;‘evisions of said plans and specifications by the DEVELOPER as
are necessary before giving final approval.

Section 2.04 The DEVELOPER shall, at his own expense, submit thc plans and specifications

to the DISTRICT and to the appropriate State, Federal and local regulatory agencies for their

approval.

PERMITS AND EASEMENTS
Section 3.0 Permits.
Section 3.01 The DEVELOPER shall, at his own expense, obtain all the necessary permits,
authorizations and approvals of Federal, State, and local agencies prior to the construction phase
and shall make such changes as are required by said agencies during this phase.
Section 3.02 The DEVELOPER shall file an application with the DISTRICT for the type of
collection system which DEVELOPER proposes to construct and said application will contain

all material, information and documents required by the West Virginia Department of Health and

Human Resources for a construction permit.

Section 3,10 Easements.
Section 3,11 The DEVELOPER shall obtain all easements and rights-of-way according to the



District Easement and Rights-of-Way Policy and their procedures as stated therein,

Section 3.12 The DEVELOPER shall grant the DISTRICT 2 construction easement as shown
on the attached plats which are made a part hereof.

Section 3.13 In order that the DISTRICT may provide sewer service to all adjoining properties
of the DEVELOPER’S projeci, the DIS’I'IZ'&ICT shall require and the DEVELOPER shall agree
to provide all necessary easements on the DEVELOPER'S property that are mutually agreed

upon from the DEVELOPMENT to all adjoining properties.
ARTICLE IV

CONSTRUCTION AND INSPECTION AND FINAL TESTING

Section 4.0 Construction.
Section 4,1 The DEVELOPER will construct the entire approximately Three Thousand Feet

(3,000°) of force main and lift station system under this Agreement, for all residential,
~ commercial or other customers, either proposed or existing, to the DEVELOPMENT Area.
Section 4.02 The DISTRICT shall bear no financial or other responsibility for the construction
of the DEVELOPER'S force main and lift station to the DEVELOPMENT Area.

Section 4,03 The DEVELOPER shall provide to the DISTRICT a complete set of plans and
specifications and shop drawings of the collection system and continually update these plans
through the design and construction of the system. Upon completion of construction, the
DEVELOPER shall provide to the DISTRICT mylar sepia reproducible copies of record
drawings also known as "as built plans® of the collection system.

Section 4.04 At all times during the construction of said collection system, the DEVELOPER

shall maintain sole ownership of said collection system.



Section 4.05 The DEVELOPER is to commence construction within a reasonable time after the
DISTRICT'S approval of the agreement.

Section 4.10 Inspection and Testing.
The DEVELOPER and DISTRICT agree to the following:
1. Testing shall be done by the DEVELOPER at his expense under the supervision

of the DISTRICT. All the necessary equipment and labor for testing shall be provided and paid

for by the DEVELOPER. The testing procedure and standard shall be conducted as provided

in Section 4.12.
2. Testing shall be done not less than thirty (30) days after the collection system. has

been installed.
3. The DEVELOPER agrees to give the DISTRICT at least 24 hours notice of any

tests to be done and the DISTRICT agrees to provide a qualified employee to witness and

approve the test.
4, A light test when applicable will be conducted according to the accepted industry

standards.
5. An air test to check for infiltration and exfiltration will be carried out according

to the accepted industry specifications. With the DISTRICT'S permission the hydraulic test may

be substituted in some instances.

6. If the line fails any of these tests then the DEVELOPER shall remedy the defect

at his expense. And the tests shall be repeated under the supervision of the DISTRICT.
7. The DISTRICT agrees to notify the DEVELOPER, in writing within five (5) days

of the test(s), as to whether the system is acceptable and if not what parts are defective and what



. remedies are required. If no notice is received by the DEVELOPER within ten (10) days then
the DEVELOPER may assume that the lines are acceptable by the DISTRICT.
Section 4.11 The DISTRICT shall have the right to inspect and approve prior to the
implementation of service uncfer this agreement, the construction of the DEVELOPER’'S
collection system {0 ensure that sewage w:.ﬂ be satisfactorily collected and transported from the
Development Area and all extensions therefrom in accordance with current applicable Fedefai,
State, and Local regulations and the terms of the Agreement, that inﬁltratim; is minimized, that

illegal and improper sources of inflow are eliminated, and that the system is constructed in

accordance with the Plans and Specifications, using materials in compliance with Federal, State

and the DISTRICT’S standards.

Section 4.12 Testing Procedures and Standards
ALIGNMENT AND DEFLECTION TESTS

The alignment test is to make sure the pipe is laid on grade. The deflection test is to

ensure that the pipe is not collapsed or otherwise bent.
LIGHT TEST
The light test is a check to see that the pipe is properly aligned and not collapsed. The
procedure for doing the test is to shine a light into the pipe at a manhole and look into the pipe
at the next manhole where applicable. If one sees a full circle of light then the test is passed
and further testing for alignment and deflection is not required.
MANDREL TEST

If less than a full circle is observed during the light test then the mandrel test will be

required. The mandrel will check for deflected pipe. A mandrel is a rigid round object with



a diameter of 95 percent of the inside diamctc;' of the pipe. The mandrel test is accomplished
by manually pulling the mandrel through the pipe. Mechanical pulling is not allowed. If the
mandre] passes through without resistance then the pipe has passed the test. If the mandrel
appears to have passed through a puddle of water further investigation needs to be done to find
the low place(s). |
INFILTRATION AND EXFILTRATION TESTS

If the pipe is below r]T;e water table this check is to ensure that ground water will not
infiltrate the line. If the pipe is above the water table this check is to make sure that sewer does
not leak out of the pipe. |

LOW PRESSURE AIR TEST

The low pressure air test is performed using the following procedure:

1. Plug both ends of a sewer line using pneumatic plugs. Make sure the plugs are
securely blocked. The plug at one end shall have an orifice to allow air to pass into the pipe.

The same plug shall have an accurate air gauge having a range of 0 to 25 PSI with minimum

divisions of .10 PSI.
2. Air pressure shall be slowly introduced into the section of the line being tested

until the air pressure in the line is 4.0 PSI. A minimum of two minutes shall be provided to
allow the air pressure to stabilize within the pipe. Air may be slowly added or subtracted to

maintain the 4.0 PSI pressure.
3. After the two minute stabilization period adjust the pressure to exactly 3.5 PSI.
Start the stopwatch. When the pressure reaches 2.4 PSI stop the stopwatch, The portion of the

line shall pass if the time for the pressure to go from 3.5 PSI to 2.5 PSI is greater than the time



shown on the following table, then no further infiltration/exfiltration testing shall be required on

the pipe.
Pipe Diameter Time
(inches) . (minutes)

4 - 2.0
6 3.0
8 4.0
10 5.0
12 5.5
15 : 7.5
18 8.5
21 10.0
24 11.5

In areas where the ground water is above the level of the pipe .the pressure will be
increased according to the DISTRICT’S spe'ciﬁcations. In the event the pipe does not pass,
further appropriate investigation as directed by the DISTRICT shall be conducted and the pipe
repaired. After the repair is completed testing shall be repeated as provided in Section 4.10.

HYDRAULIC TEST

With the permission of the DISTRICT, where applicable, an hydraulic test may be
conducted instead of the air test. The procedure for this test is as follows:

1. Plug and block the lower end of the sewer line so it is watertight.

| 2 Slowly fill the next upstream manhole with water until the water level is to the

top of the large part of the manhole. Allow the water to soak for one hour then refill to the

same level.

3. Let it stand for 24 hours then measure the water in the manhole. The total
allowable infiltration/exfiltration from the completed sewer section shall not exceed 200 gallons

per inch of internal diameter per mile of sewer per 24 hour period.

7



Manholes and wet wells will be subject to visual inspection. All visual leaks will be
repaired by the DEVELOPER. When requested by the DISTRICT the DEVELOPER shall
perform a water check for manhole and wet well leakage. The test shall be done by filling the
manhole or wet well with water and letting it stand for 24 hours. The manhole or wet well shall
be allowed to soak for one hour and thel{ refilled. Timing will start after the manhole or wet
well is refilled. The manhole or wet well shall not leak or gain more than 50 gallons/24 hours.

Force mains shall be p}essure tested as provided by the specifications of the DISTRICT

as included herein.

Section 4.20 Final Testing and Inspection
The DISTRICT shall have the right to visually inspect and conduct tests upon the system

before it takes possession of the system. If defects are found the DISTRICT shall notify the
DEVELOPER in writing of such defects and prescribe the action necessary to remedy the
problem. Any defects will be repaired by the DEVELOPER. Testing after repairs are

completed will be done by the DEVELOPER and at his expense under the supervision of the
DISTRICT as provided in Section 4.10.

Section 4.21 The DISTRICT shall have the right to conduct final tests of the collection system
to include but not limited to mandrel, air pressure, hydrostatic, and visual inspection tests in
accordance with DISTRICT specifications. DEVELOPER is not to make final hook up until

such time as record (as built) plans are submitted to the DISTRICT, all aspects of the collection

system have been inspected and tested and approved by the DISTRICT.



ARTICLE V
TRANSFER OF OQOWNERSHIP
Section §.01 Upon completion of the construction of the entire collection system, to the
DEVELOPMENT area, the DEVELOPER shall have obtained such State, Federal, and required
local ocrtiﬁcatioﬁs, authorizations or apl;rovals at the DEVELOPER'S expense. After said
certifications, authorizations or approvals are obtained, and the collection system is completed
in all respects, the DEVELOP%R shall provide the DISTRICT written notice of final completion,
that the collection system is completed in all respects. As used in this and subsequent Sections,
“"completed in all respects” includes, but is not limited to, the system being physically complete,
all engineers, materiaimen, contractors and subcontractors of the DEVELOPER have been paid
for their work on said system, and a legal certification from the DEVELOPER that all legal
disputes regarding the collection system are resolved, and no outstanding liens or potential liens
exist regarding the collection system, the same to be certified in writing by the DEVELOPER.
§g.ggion §.02 Upon receipt of the written notice described in Section 5.01, the DISTRICT shall
have sixty (60) days to inspect said collection system (as provided in Section 4.20) to determine
that the system has been properly designed and constructed in accordance with the plans and
specifications and will satisfactorily collect and transport sewage from the DEVELOPMENT
area in accordance with current applicable regulations and the terms of the agreément, minimize
infiltration/exfiltration, eliminate illegal and improper sources of inflow, and is constructed in
accordance with DISTRICT'S specifications and construction standards. The DISTRICT shall
provide to the DEVELOPER, in writing, not later than ten (10) days after receiving written

notice of final completion from the DEVELOPER, a list of changes, repairs, or additions, if



required, which the DISTRICT believes are necessary to comply with the plans and
specifications and to place the collection system in good and proper working condition, to the
satisfaction of the DISTRICT. Once such changes, repairs and additions have been made, the
DEVELOPER will provide the DISTRICT with additional written notice as set forth in Section
5.01 and the DISTRICT shall have the :e.ame rights as it had upon receipt of the initial notice.
Section 5,03 If, after receipt of the notice set forth in Section 5,01, the blSTRICI" determines
that the DEVELOPER’S coi‘iecﬁon system is in good and proper working condition, that no
changes, repairs, or additions are necessary, and that the collection system is complete in all
respects in accordance with the plans and specifications and that the property and sewerage
facilities to be transferred are capable of being accessed by others, the DEVELOPER shall
deliver, and the DISTRICT shall purchase ownership of the collection system, including
easements, and all real property and easements necessary for ownership, operation and
maintenance of the system and all extensions thereto.

S éctioﬁ 5.04 At the time of the transfer of ownership, the DEVELOPER shall deliver to the
DISTRICT a mylar sepia reproducible original and three (3) blue line printed copies of the plans
and specifications of the system, reflecting its actual design and construction. The
DEVELOPER shall also deliver to the DISTRICT all shop drawings, operating manuals, and
written warranties that were required by the construction specifications and drawings.

Section 5.05 Nothing in this Article shall be construed to allow the DISTRICT to purchase

ownership of the collection system a section at a time or any portion less that the completion of

the entire collection system.
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ARTICILE VI

TERMS OF PAYMERNT

Section 6.01 Upon completion of the sewerage system and all inspections

required to be conducted gnder Section 5 of this agreement, the pPrsTRICT
will purchase the force main, 1ift station and all appurtenances and
extensions thereto including all easements, and rights-of-entry and rights-
of-way by utilizing West Virginia State Revolving Loan Funds.

Section 6.02 Since the financing, design and construction of the sewerage

system is not being conducted by a public entity requested by the West
Virginia Public Service Commission and to ensure that the costs of the
collection system are reasonable at the time of completion, pPEVELOPER
shall provide proof that the collection system was constructed in a cost
effective manner by submitting to the pisTrRIcT at the time of purchase its

two lowet bids for the job.
Section 6.03 ‘The DirisrTrIicT and the pEvELOPER will work together

expeditiously to obtain Public Service Commission and State Revolving Fund
{hereinafter "sre") approval from the sr¥ to lend the DrsTrIcT funds to
purchase the system from the Developer upon its completion and to secure a
letter of intent from the swrF prior to construction being commenced stating
that, under specified conditions, said funds will be made available to the

DISTRICT.
Section 6.04 It being clearly understood that should the DisTrICcT be

unable to obtain a letter of intent from the srF as needed in Section 6.03,
DEVELOPER Wwill 'not be entitled for a reimbursement under this agreement
until such approval is given in written form.

Section 6.05 If smpr funding is secured by the prsTrICT, the DISTRICT

alone will be responsible for making all payments on the outstanding loan;
however, DEVELOPER Will guarantee the loan payments through a letter of

credit issued by a local bank comparable

11



credit facility from the West Virginia Housing Development Fund or other
acceptable institution.

Section 6.06 An extended letter of credit for the full amount of the srrF
loan will be obtained by the DEVELOPER upon closing the srF loan, sclely
at its cost, renewed by the peEvELOPER when necessary and made payable to
the prsTrIicT to reimburse the prsTrrcT for any loan payment for any
periocd in which revenues from the operation of the collection system are
required and are not adeguate to meet any full debt service payment. The
amount of the letter of credit will be twenty (20) times the periodic
difference between the debt service on the srF loan and cash flow for debt
service from the operation of the collection system. The letter of credit
can be adjusted quarterly based on the prior quarter's billing.

Section 6.07 The prsrrrict will calculate cash £low for debt service from

the coperation of the collection system for any period for which loan payments
are necessary as being either: a) 42% of system revenue¥* under actual FY 93
rates, b) 57% under projected interim rates with a $10.00 service charge and
$4,95/1,000 gal. volumetric, or c) 58% under the projected rate for the Baker
Heights certificate case. If the rate increase is other than that
anticipated in the preceding sentence, the applicable percentage of cash flow
for debt service shall be adjusted proportionately.¥

Section 6.08 If for any guarter after the pIsTRICT has purchased the

system, the debt service on the srF loan is greater than the cash flow for
debt service from the operation of the collection system, the pDIsTrRICT
will bill the peveLoOopreERr the amount of the difference to be then applied
to the sr¥ loan repayment. Conversely, if for any guarter after the
DIsTRICT has purchased the collection system, cash flow for debt service
from the operation of the collection system exceeds the debt service on the
sr¥ loan the prsTRIcT wWill reimburse that amount of overage to the
DEVELOPER to cover any previous loan payments made by the peEVvELOPER
pursuant to the letter of credit. An annual update on the transaction shaill

b:  rovided to the West Virginia Public Service Commission by the prsTrICT

and the DEVEILOPER.
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* "gystem Revenue" shall include the prsTrrIcT 'S revenue from all users
of any portion of the collection system.

ARTICLE VI

REPRESENTATIONS AND WARRANTIES

Section 7.01 The pIsTRICT represents and warrants that the execution,

delivery and performance of this agreement by the pisTrRICT will have been
duly authorized, and this agreement constitutes a wvalid and binding
obligation of the prsTrRICT enforceable in accordance with its terms.

Section 7.02 THe DEVELOPER represents and warrants that the collection

system will be designed and constructed in accordance with the plans and
specifications. The DEVELOPER hereby warrants the pEVELOPER'= work
on all aspects and components of the collection system, if applicable, for
one (1) year from the date of the transfer of ownership to the prisTriICcT
and will make such changes, repairs and additicons, at the pPEVELOPER'S
expense, as are needed to maintain the collection system in a proper
operating condition. All underground pipe in the collection system will be
accepted by the prsrTricTr "as is" at the time of the transfer of ownership
of the system and will be warranted by the peEveELoreEr for one (1) year
after the date of transfer of ownership.
ARTICLE VIITI
SUBSEQUENT CONNECTIONS
Section 8.01 Tap fees shall be waived if the sewer connection is done by the

DEVELOPER or others prior to transfer of the collection system to the

DISTRICT. B tap is defined as being a connection leading from the sewer

main to the lot.
Section 8.02 The pEVELORPER shall provide to the DIsTRICT connection

and user agreements for each structure that is connected to the main sewer

line extension.
Section 8.03 The DEVELOPER hereby agrees that in the event that the

DEVELOPER transfers any portion of the pEVELOPER'S property in the
Area to any indivdual, corporation, or other entity, the DEVELOPER'S
duties and responsibilities under this agreement will not be affected in any

We
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HBRTICIE IX

MISCELILANEFEOUS PROVISIONS

Section 9.01 Nothing in this agreement shall be construed to make the

DISTRICT liable or responsible for any obligations of the pEVELOPER.
not shall this agreement be construed to make the pEveILOPER liable or
responsible for any obligations of the prsTrICT.

The DEVELOBER heréby agrees to save and idemnify and keep harmless
the prsTrIcT against all liability claims and judgements or demands for
damages arising from accidents to persons or property occasioned by the
DEVELOPER, his agents or employees, and against all claims or demands for
damages arising from accidents to the pEVELOPER, his agents or employees,
resulting from construction of the main line sewer extensiocn contemplated
herein, whether occasioned by said peEvELOPER or his employees or any other
person or persons and the pEvELoPER will defend any and all suits that may
be brought against the pisTricT for any expenditures that the prsTrRICT
may take by reason for such accidents.

The DEVELOPER hereby agrees to save and indemnify and keep harmless
the prsTrIcT from all claims, demands, causes of action, or suits of
whatever nature arising out of the labor and materials used by the
DEVELOPER and his contractors or subcontractors, and from all laborers',
materialmen's and mechanics' liens upon the collection system or upon the
property upon which the collection system is located arising out of the labor
and materials used by the pDEVvELOPER and his contractors or subcontractors,
resulting from construction of the main line sewer extension contemplated
herein, and the peEvELOoPER shall keep the system and said property free and
clear of all liené, claims, and encumbrances,

Section 9.02 Upon transfer of ownership to the prsTRICT. nothing in this

agreement shall be construed to provide the pEVELOPER with any ownership

or other interest in the collection system, which shall become the exclusive

property of the prisTrIcT.
Section 9.03 This agreement constitues the entire agreement between the

pDrsTrRIcT and the pEveELorPeErR with respect to the matters addressed and

m; be amended only in a subseguent writing executed by both parties.
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Section 9.04 This agreement may noct be assigned by either party without

mutual consent and is bindihg upon all purchasers, heirs or assigns.
Section 9.05 1f any portion of this agreement is declared wvoid or

unenforceable as a result of a change in Federal or State law or regulations
or by a change in Federal, State or Local specifications, the remaining
sections will remain in force and the pEVELOPER shall purpose an amendment
te the offending section Jr part thereof to bring it back inte compliance.

Section 9.06 The article and section headings in this agreement are merely

for the convenient reference of the parties and shall not affect the meaning

or interpretation of the agreement.
Section 9.07 The term of this agreement is to run for the full term of the

srE loan and until all regquired payments thereunder are made in full.

Section 9.08 The pEvELOrPeERr 18 familiar with the provisions of the Public

Service Commission's Sewer Rule 5.03 and has expressely waived the
applicability thereof with respect to the collection system contained herein
both the Drs=TrRIcT and the pEVELOPER have jointly consented to the

utilization of this alternate plan. 4
WITNESS the following signatures and seals this 527 day cof

Opbober _, 19 94

HBTTEST 3 BERKELEY COUNTY PUBLIC
SERVICE SEWER DISTRICT

ROBERT GROVE. CHAIRMAN

(TCORPORATE SEAL)

ATTESY @ STONERRIDGE LIMITED PFPARITNERSHIP

W ess
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' _PATE OF WEST VIRGINIA,

COUNTY OF BERKELEY, to-wit:
T, CLH“4E> FBﬁCN\ KEHQF', a notary public in and for said state do,

hereby certify that ROBERT GROVE, Chairman of the BERKELEY COUNTY PUBLIC
SERVICE SEWER DISTRICT, and LACY RICE, of the STONEBRIDGE LIMITED
PARTNERSHIP, whose names are signed to the writing above, have this day

acknowledged the same before me.

Given under my hand this 277h day of Cltﬁﬁ%r’ , 1994,
/4L&~/ /%///L/ﬁiﬂ
Nd@éRY PUBiIc

My Commission Expires:

: GFEIBILL dEaL
2, NATARY BUBLIC, Siath of Weat Vigheia
< CURT!E BRIAN KELLER
Berkaley Co. Public Service Dist
£.0. 3ox 844
Wartingburg, WY 2540%
Comolasion Expiess Oclober 2, 2004

/U - Zéz Zbu‘—/

G: \WPDATA\LOO0\O0009 \JAKZ230

'
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DEED OF EASEMENT AND RIGHT-OF-WAY

This Deed made this [3th day of February 1996, by and between STONEBRIDGE
LIMITED PARTNERSHIP, a West Virginia limited partnership, as GRANTOR, and BERKELEY
COUNTY PUBLIC SERVICE SEWER DISTRICT, a public corporation and politicat subdivision
of the State of West Virginia, as GRANTEE.

WHEREAS, the Grantee was duly created by the County Commission of Berkeley County
for the purpose of providing sewerage service conducive to the preservation of public health,
comfort and convenience to its territory, on April 10, 1979, by order entered in Minute Book 25,
at page 235, pursuant to the provisions of 16-13A-1 through 16-13A-25 of the West Virginia Code
of 1931, as amended, and;

WHEREAS, the Grantee in exercise of its powers for the acquisition of lands, rights or
casements granted to it by 16-13A-8 of the West Virginia Code of 1931, as amended, and pursuant
10 its rules and regulations implementing the Uniform Relocation Assistance and Real Property
Acquisition Policies Act of 1970, Public Law 91-646, enacted by the 91st Congress of the United
States of America (42 U.5.C. §4651-4653), and the Act Providing for Implementation of the Act
of Congress entitled “Uniform Relocation Assistance and Real Property Acquisition Policies Act
of 19707, Acts of the Legislature of West Virginia, Chapter 53, Regular Session 1972, (52-3-1
through 54-3-5 of the West Virginia Code of 1931, as amended) and in furtherance of its public
purpose, and;

WHEREAS, the Grantee in implementing the provisions and policies of the Public Service
Board, at a meeting duiy called and at which a quorum was present, does enter into this deed for the
acquisition of real property from the Grantor, and by the payment of the consideration as hereinafter
set forth, and the acceptance of this deed, the Grantee warrants that the real property acquired by
this deed is situated within its authorized territory.

WITNESSETH, that for and in consideration of the sum of Five Dollars ($5.00), cash in
hand paid, the receipt and sufficiency of all of which is hereby acknowledged, the Grantor does
hereby grant, bargain, sell and convey, with covenants of special warranty, unto the Grantee those
certain permanent rights-of-way and easements, as described and shown on the Plat of Easement
which is attached hereto made a part hereof and by this reference incorporated herein, over, in, upon
and along those certain lots or parcels of real estate, situated in Arden District, Berkeley County,
West Virginia as more particularly described in Attachment A hereto which is by this reference
incorporated in and made a part of this Deed.

And being part of the same real estate that was conveyed to Grantor by The Harvey-Rice
Development Company, a West Virginia corporation, as Trustee of the Harvey-Rice Inter Vivos
Trust, dated February 12, 1993, by deed dated the 6th day of April, 1994 recorded in the Office of
the Clerk of the County Commission of Berkeley County, West Virginia in Deed Book 525 at page
300.

This conveyance is made subject to any and all easements, rights-of-way, building restriction
lines, covenants, conditions and restrictions of record.

The said permanent right-of-way and easements herein conveyed shall be for the purpose
of operating, maintaining and replacing a force main and lift station with all appurtenances thereto,
and enlarging sewer lines, extensions and branches of tributary sewer lines including necessary
fixtures, meters, imanholes and necessary pumps and structures, electric and telephone lines, in, over,
through and under the above-described real estate. Grantee, its successors and assigns, contractors,
employees and agents shall have the right of ingress at any time for the operation, repair,
maintenance and replacement of said force main and lift station and the enlargement of said sewer
lines and appurtenances.

Together with a surface water drainage easement over the remaining lands of the Grantor

for the drainage of collected surface waters during and arising out of repair and maintenance of said
force main, lift station, sewer lines and appurtenances, subject to the obligation of the Grantee, its
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successors and assigns, contractors, employees and agents to remove any soil or other matter
deposited upon said 1ands by erosion as a result of such water drainage.

It is an express condition of the granting of this easement that the surface or subsurface of
the soil as may be disturbed in the operation, use, maintenance and repair (including reconstruction)
of such force main, lift station and sanitary sewer will, at the expense of the Grantee, be replaced
in a condition as good or better than the condition immediately before disturbance, Grantee agrees
that it will replace all fences and that tree yemoval and tree damage will be kept to a minimum.

Grantor reserves the right to use the surface of the land hereby conveyed, subject to the
aforesaid easements and rights-of-way, provided that the Grantor shall not erect or construct a
temporary or permanent structure in the easement area. The Grantor shall not reduce the ground
cover o less than five feet, or interfere with the force main, lift station, sewer lines or attachments
of sewer lines, The Grantor attaches any improvements or vegetation to the surface of the land
subject to the aforesaid permanent easement and right-of-way, the Grantee, its successors and
assigns, contractors, employees and agents, shall not be liable for the destruction or replacement
which arises out of the repair, maintenance, replacement and enlargement of said force main, lift
station, sewer lines and appurtenances.

And further subject to the limitation of the right of the Grantor to make any claim for
damages as result of the exercise of the repair and maintenance easement granted above or the
surface water drainage easement granted above, by the Grantee, its contractors, employees and
agents, unless Grantor files a verified claim for damages with the Public Service Board of the
Berkeley County Public Service Sewer District, its successors and assigns, within ninety (90) days
from the date restoration has been completed.

DECLARATION OF CONSIDERATION OR VALUE

The undersigned hereby declares that this transaction is not subject to the excise tax on the
privilege of transferring real property the same being a transfer to a political subdivision of the State
of West Virginia.

WITNESS the following signature and seal this 13th day of February 1996.

STONEBRIDGELIMITED PARTNERSHIP,
a West Virginia limited partnership

By: Stonebridge Development Company,
a West Virginia corporation, General Partner

Its: ,(/glufu,»% IUf(!r('..blﬂ Pa

annetta H. Cochran, Treasurer

STATE OF WEST VIRGINIA,
COUNTY OF BERKELEY, to-wit:

The foregoing instrument was acknowledged before this 13th day of February 1996, by
Dannetta H. Cochran, Treasurer of Stonebridge Development Company, & West Virginia
corporation, General Partner of Stonebridge Limited Partnership, a West Virginia limited
partnership, on behalf of the corporation and the partnership.

My commission expires: O\_p;uL e 2005

CFRICIAL SEAL,
NOTARY PUBLIC 4
STATE QR v/E A 4 -

DEBORMH CRISANGER Noied v,
HAnglm BEMTATL avg, =
AARTIVERLIAG, vV D3401 ary i )
Ly Commizion fapmey Aa-:M 20m NOt Pubhc 7

[SEAL)]

This instrument was prepared by Michael B. Keller of the law of Bowles Rice McDavid Graff &
Love, P. O. Drawer 1419, Martinsburg, West Virginia 25401, MTB-2020



ATTACHMENT A

Sanitary Sewer Easement
Property of: Stonebridge Limited Partnership
Arden District
Berkeley County, West Virginia

Beginning at a point on the eastern line of the Opequon Creek, said point being S 83° 1§’
33" E 808.63 feet from existing corner of Gilpin and Stonebridge Limited Partnership, THENCE,
with the centerline of a variable width sanitary sewer right-of-way (see attached plat for width
dimensions), the following courses: S 05° 56' 24" E 97.16 feet to a point, a curve to the left with
a radius of 300,00 feet, an arc length of 432.69 feet and a chord which bears S 47° 15' 33" E 396.15
feet to a point, S 88° 34' 42" E 47.79 feet to a point, S 87° 37' 00" E 45.32 feet to a point, S 12°
34' 39" E 11.58 feet to a point, S 12° 50" 54" E 91.75 feet to a point, S 12° 30' 50" E 390.00 feet to
a point, S 67° 29' 59" E 241.53 feet to a point, S 67° 29' 59" E 240.00 feet to a point, S §0° 32' 44"
E 112.00 feet to a point, S 69° 39' 58" E 344.00 feet to a point, S 85° 02' 30" E 26.18 feet to a point
in line of existing Stonebridge Subdivision; THENCE, with centerline of additional variable width
sanitary sewer easements, beginning at a point on previously described easement line, N §9° 43 01"
E 109.33 feet to a point in line of existing Stonebridge Subdivision; THENCE, continuing with the
centerline of additional variable width sanitary sewer easements, beginning at a point on previously
described easement line, N.88° 34' 42" W 300.59 feet to a point in line of other lands of Stonebridge
Limited Partnership.

Also to include a 30 foot access easement for the purpose of ingress-egress to existing lift station
from Stonebridge Subdivision and as described: Beginning at a point in the line of Stonebridge
Subdivision said point being N 37° 21' 27" E 130.00 feet from corner of Stonebridge Subdivision;
THENCE, with the centerline of said 30 foot access easement, N 56° 41' 56" W 141.62 feet to the
existing lift station said access easement is to be 15 foot each side of the centerline as shown on the
attached plat.
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BILL OF SALE

STONEBRIDGE LIMITED PARTNERSHIP, a West Virginia limited partnership,
whose address is Route 5, Box 344, Martinsburg, West Virginia 25401 (“Seller”) in
consideration $292,175.00 cash in hand paid, the receipt and sufficiency of which is hereby
acknowledged, does hereby grant, sell, transfer and deliver to BERKELEY COUNTY
PUBLIC SERVICE SEWER DISTRICT, a public corporation and political subdivision of the
State of West Virginia whose address is Post Office Box 944, Martinsburg, West Virginia

25401 (“Buyer”) the property listed on Attachment A hereto (the “Property”).

Buyer shall have all rights and title to the Property in itself and its successors and

assigns.

Seller is the lawful owner of the Property and the Property is free from all liens and
encumbrances. Seller has the right to sell the Property and will warrant and defend the right

against the lawful claims and demands of all persons or entities.

IN WITNESS WHEREOF, Seller has executed this Bill of Sale at Martinsburg, West
Virginia as of February 13, 1996.

STONEBRIDGE LIMITED PARTNERSHIP,
a West Virginia limited partnership

By:  Stonebridge Development Company, a
West Virginia corporation

By: X;z%éé;r J Loohr

Dannetta H. Cochran, Treasurer

A5C



STATE OF WEST VIRGINIA,

COUNTY OF BERKELEY, to-wit:
The foregoing instrument was acknowledged before me this _| Smday of February,

1996, by Dannetta H. Cochran, Treasurer of Stonebridge Development Company, a West
Virginia corporation, General Partner of Stonebridge Limited Partnership, a West Virginia

limited partnership, on behalf of the corporation and the partnership.

My commission expires: h pgg,! W Q063 .
{; Lo ;QJMJL&%&' ¥eY
Notary Public

CFFICIAL SEAL
NOTARY PUBLIC
STATE OF WEST VIRGINLA
DEBORAH GRISSINGER
316 BEANICE AVE.

i
g

it i b e T

This instrument was prepared by Michael B. Keller of the law firm of Bowles Rice McDavid
Graff & Love, P.O. Drawer 1419, Martinsburg, West Virginia 25401. MTB10098



ATTACHMENT A

STONEBRIDGE FORCE MAIN AND PUMP STATION

6 ft. diameter, 32 ft. deep wet well

5 ft. diameter valve vault

2 submersible 30 horse power, 4 in. sewage pumps
Slide rail system

4 in. discharge piping

2 41in. check valves

2 4in. gate valves

3,000 linear ft. of 6 in. PVC C900 force main
Terminal transition manhole

Gravel access road

Electrical pump control panel

Electrical entrance and breaker panel

. 80 KW KOHLER standby generator

6 ft. high chain linked fence

Automatic generator transfer switch

60 fi. of 4 ft. PVC connecting lagoon customers

MTR 10100






UNITED

NATIONAL BANK

February 13, 19%6

Rerkeley County Public
Service Sewer District
.0O. Box %44

Martinsburg, WV 25401

Gentlemen:

1. We hereby establish, at your request and for the account of
Stonebridge Limited Partnership, a West Virginia limited
partnership {(the "Partnexrship"), in vour favor, ouxr
Irrevocable Lerter of Credit {the "Letter of Credit"), in the

amount of $319,%02.00 {as more fully described below)},
effective immediately and expiring on February 12, 2001 at

5:00 p.m. Parkersburg, West Virginia time, (the "Termination
Date') .

2. We hereby irrevocably authorize you to draw on us in
accordance with the terms and conditions herecf by your
drafts.

3. {a) Commencing March 1, 1996, you may draw under this Letter

of Credit on the ist day of each month of each vyear
solely if the amount of "cash flow for debt service from
the operation of the collection system", as determined in
accordance with Section 6.07 of that certain Altexnate
Main Line Extension Agreement dated OCctober 27, 1894
between you and the Partnership (the "Extension"), is
insufficient to allow you to remit to the West Virginia
Municipal Bond Commission (the "Commission") for deposit
in the Series 1996 A Bonds Sinking fund, an amount equal
to 1/3 of the amount of principal, plus administrative
fees, 1f any, not to exceed 1%, which will mature and
become due on the Bonds on the next ensuing gquarterly
principal payment date (the "Monthly Insufficiency") and
Stonebridge has not remitted te you the Monthly
Insufficiency upon receipt of your bill therefore, which

bill ghall have been submitted Dby vyou to the
Partnership under the provisions of Section 6.08 of the
Extension. FEach quarter such draws may not exceed the

amounts necesgary from time to time to satisfy your
obligations to pay the debt service payments on your
Sewer Revenue Bonds 1996 A issued pursuant to the Bond
Resclution adopted by vyou on February 8, 18%6 and
supplemented by a supplemental resclution also adopted on

February 8,1996.

514 MARKET STREET, PARKERSBURG. WV 26101 # (304) 424.8800



Berkeley County Public Service Sewer District
Page Two
February 13, 1996

(b} If within thirty days of the Termination Date you have
not been provided with a letter of credit in the place
and stead of this Letter cof Credit under the provisions
of Section 6.05 and 6.06 of the Extension, you may draw
an amount equal to the remaining pavments to be made
under the Sewer Revenue Rondsg 1996 A; provided, however,
that the total of all draws undexr this Letter of Credit
shall not exceed 5319,9%02.00.

4. Upcn deposit in your account at the Commission of the amount
specified in a draft drawn hereunder, we shall be fully
discharged of our obligation under this Letter of Credit with
respect to such draft, and we shall not thereafter be
obligated to make any further payments under this Letter of
Credit in respect of such draft to you or to any other person.

5. Funds under this Letter of Credit are available to you against
{a} your draft payable on the date such draft is drawn on us,
gtating on its face: "Drawn under United National Rank
Irrevocable Letter of Credit No. A-396-27, and (b} a
certificate sgigned by vyou in the form of Exhibit 1 attached
hereto, appropriately completed. Each such draft and
certificate shall be dated the date of presentation, which
shall be made at our office located at 514 Market Street,
Parkersburg, West Virginia 26101 (or any other office which
may be designated by us by written notice delivered to you).
If we receive your draft and certificate at such office, all
in strict conformity with the terms and conditions of this
Letter of Credit, at or prior to 2:00 p.m. Parkersburg West
Virginia time, on a Business Day on or prior to the
Termination Date, we will honor the same no later than 1:00
p.m. Parkersburg, West Virginia time, on the next Business
Day in accordance with your payment instructions. Payment
under thig Lettery of Credit will bhe made cut of our funds and
will be made by wire transfer 0o your account at the
Commission.

6. As used herein, the term "RBusiness Day" means any day other
than Saturday, Sunday, public holiday under the lawg of the
State of West Virginia or other day on which we are authorized
or obligated to close in Parkersburg, West Virginia.

7. Communications with respect to this Letter of Credit shall be
in writing and shall be addressed to us at ocur cffice address
set forth in or designated pursuant to paragraph 5 above and
shall specifically refer to the number of this Letter of
Credit.
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10.

This Letter of Credit is not transferrable, in whole or in
part, without cur prior written consent.

This Letter of Credit sets forth in full our undertaking, and
such undertaking shall not in any way be modified, amendad,
amplified or limited by reference to any document, instrument
cr agreement referred tc herein, except the forms of the
certificate and the draft referred to herein; and any such
reference (except as aforesaid) shall not be deemed to
incorporate herein any document, instrument or agreement
except for such certificate or draft.

This Letter of Credit shall be governed by the Uniform Customs
and Practice for Documentary Credits, 1993 Revision,
International Chamber of Commerce Publication No. 500 or by
subsegquent Uniform Customs and Practice for Documentary
Credits fixed by subseguent Congresses of the International
Chamber of Commerce (the "UCP") and, to the extent not
inconsistent with UCP, the laws of the State of West Virginia.

Very truly yours,

¥ NATIONAL BANK

Douglas B. Ernest

Vice

President






BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

Sewer Revenue Bonds, Series 1996 A
(West Virginia SRF Program)

ACCEPTANCE OF DUTIES AS DEPOSITORY BANK

ONE VALLEY BANK-EAST, NATIONAL ASSOCIATION, a national
banking association in Martinsburg, West Virginia, hereby accepts appointment as
Depository Bank in connection with a Bond Resolution of Berkeley County Public Service
Sewer District (the "Issuer") adopted February 8, 1996, and a Supplemental Resolution of
the Issuer adopted February 8, 1996 (collectively, the "Bond Legislation"), authorizing
issuance of the Issuer’'s Sewer Revenue Bonds, Series 1996 A (West Virginia SRF
Program), dated February 13, 1996, in the principal amount of $319,902 (the "Bonds"), and
agrees to perform all duties of Depository Bank in connection with the Bonds, all as set
forth in the Bond Legislation.

WITNESS my signature this 13th day of February, 1996,

ONE VALLEY BANK-EAST,
NATIONAL ASSOCIATION

Senior Vice Président

02/07/96
BCSPIM.O3
067740/94007






BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

Sewer Revenue Bonds, Series 1996 A
(West Virginia SRF Program)

ACCEPTANCE OF DUTIES AS REGISTRAR

ONE VALLEY BANK, NATIONAL ASSOCIATION, a national banking
association, with its principal office in Charleston, West Virginia, hereby accepts
appointment as Registrar in connection with the Berkeley County Public Service Sewer
District Sewer Revenue Bonds, Series 1996 A (West Virginia SRF Program), dated
February 13, 1996, in the principal amount of $319,902 (the "Bonds"), and agrees to
perform all duties of Registrar in connection with such Bonds, all as set forth in the Bond
Legislation authorizing issuance of the Bonds.

WITNESS my signature on this 13th day of February, 1996.

ONE VALLEY BANK, NATIONAL

Assistant Vice President /[
02/07/96

BCSPIM.P3
067740/94007
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BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

Sewer Revenue Bonds, Series 1996 A
(West Virginia SRF Program)

CERTIFICATE OF REGISTRATION OF BONDS

ONE VALLEY BANK, NATIONAL ASSOCIATION, a national banking
association, with its principal office in Charleston, West Virginia, as Registrar under the
Bond Legislation and Registrar’s Agreement providing for the Sewer Revenue Bonds,
Series 1996 A (West Virginia SRF Program), of Berkeley County Public Service Sewer
District (the "Issuer"), hereby certifies that on the date hereof, the single, fully registered
Berkeley County Public Service Sewer District Sewer Revenue Bond, Series 1996 A
{West Virginia SRF Program), of the Issuer, dated February 13, 1996, in the principal
amount of $319,902, numbered AR-1, was registered as to principal only in the name of
"West Virginia Water Development Authority” in the books of the Issuer kept for that
purpose at our office, by a duly authorized officer on behalf of One Valley Bank, National
Association, as Registrar.

WITNESS my signature on this 13th day of February, 1996.

ONE VALLEY BANK, NATIONAL

ASSOCIATION
7 7
/// / /7
A2,y / sA ] e
Assistant Vice Premdent / /
02/07/96
BCSPIM.Q3
067740/94007
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REGISTRAR'S AGREEMENT

THIS REGISTRAR’S AGREEMENT, dated as of the 13th day of February,
1996, by and between BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT, a
public corporation and political subdivision of the State of West Virginia (the "Issuer"), and
ONE VALLEY BANK, NATIONAL ASSOCIATION, a national banking association (the
"Registrar").

WHEREAS, the Issuer has, contemporaneously with the execution hereof,
issued and sold its $319,902 Sewer Revenue Bonds, Series 1996 A (West Virginia SRF
Program), in fully registered form (the "Bonds"), pursuant to a Bond Resolution of the
Issuer adopted February 8, 1996, and a Supplemental Resolution of the Issuer adopted
February 8, 1996 (collectively, the "Bond Legislation”);

WHEREAS, capitalized words and terms used in this Registrar’s Agreement
and not otherwise defined herein shall have the respective meanings given them in the Bond
Legislation, a copy of which is attached as Exhibit A hereto and incorporated herein by
reference;

WHEREAS, the Bond Legislation provides for an appointment by the Issuer
of a Registrar for the Bonds; and

WHEREAS, the Issuer desires to appoint, and by the Bond Legislation and this
Registrar’s Agreement does appoint, the Registrar to act as Registrar under the Bond
Legislation and to take certain other actions hereinafter set forth;

NOW, THEREFORE, it is agreed by and between the parties hereto as
follows:

1. Upon the execution of this Registrar’s Agreement by the Issuer and the
Registrar and during the term hereof, the Registrar does accept and shall have and carry out
the powers and duties of Registrar for the Bonds, all as set forth in the Bond Legislation,
such duties including, among other things, the duties to authenticate, register and deliver
Bonds upon original issuance and when properly presented for exchange or transfer, and
shall do so with the intention of maintaining the exclusion of interest on the Bonds from
gross income for federal income tax purposes, in accordance with any rules and regulations
promulgated by the United States Treasury Department or by the Municipal Securities
Rulemaking Board or similar regulatory bodies as the Issuer advises it of and with generally
accepted industry standards.

28



2.  The Registrar agrees to furnish the Issuer with appropriate records of
all transactions carried out by it as Registrar and to furnish the Issuer with the names and
specimen signatures of the Registrar’s authorized officers for the purposes of acting as the
Registrar and with such other information and reports as the Issuer may from time to time
reasonably require.

3.  The Registrar shall have no responsibility or liability for any action
taken by it at the specific direction of the Issuer.

4.  As compensation for acting as Registrar pursuant to this Registrar’s
Agreement, the Issuer hereby agrees to pay to the Registrar, from time to time, the
compensation for services rendered as provided in the annexed schedule and reimbursement
for reasonable expenses incurred in connection therewith.

5. It is intended that this Registrar’s Agreement shall carry out and
implement provisions of the Bond Legislation with respect to the Registrar. In the evemt
of any conflict between the terms of this Registrar’s Agreement and the Bond Legislation,
the terms of the Bond Legislation shall govern.

6.  The Issuer and the Registrar each warrants and represents that it is duly
authorized and empowered to execute and enter into this Registrar’s Agreement and that
neither such execution nor the performance of its duties hereunder or under the Bond
Legislation will violate any order, decree or agreement to which it is a party or by which
it is bound.

7.  This Registrar’s Agreement may be terminated by either party upon
60 days’ written notice sent by registered or certified mail to the other party, at the
following respective addresses:

ISSUER: Berkeley County Public Service Sewer District
P. O. Box 544
Martinsburg, West Virginia 25401
Attention: Chairman

REGISTRAR: One Valley Bank, National Association
Post Office Box 1793
One Valley Square
Charleston, West Virginia 25326
Attention: Corporate Trust Department

8.  The Registrar is hereby requested and authorized to authenticate and
deliver the Bonds in accordance with the Bond Legisiation.

14



IN WITNESS WHEREOF, BERKELEY COUNTY PUBLIC SERVICE
SEWER DISTRICT and ONE VALLEY BANK, NATIONAL ASSOCIATION, have
respectively caused this Registrar’s Agreement to be signed in their names and on their
behalf, all as of the day and year first written above.

BERKELEY COUNTY PUBLIC SERVICE SEWER
DISTRICT

A
e

ONE VALLEY BANK, NATIONAL

Assistant Vice President /

02/07/96
BCSPIM.R3
067740/94007



EXHIBIT A

Bond Legislation included in bond transcript as Documents No. 1 and 2



SCHEDULE OF COMPENSATION




Invoice

NV

1
r BERIELEY COUNTY PUBLIC SERVICE
SYWER DISTRICT
ATTX: WALT SEBERT, GENZRAL MANAGER .
> 0 BOX 944 : DATE _ YEBRUARY 13, 1996
| MARTTNSBURG WV 25401 N
UNITS ITEM DESCRIPTION TOTAL
SRIYELEY COUITTY, WV PUBLIC SIRVICEZ SEWZR DISTRICT
SEWER REVINUZ BOIDS, SERIZS 1966 A (WV SRF PROGRAM)
ONZ TIMZ FIE TFOR STRVICIS AS RIGISTRAR AND
AUTHENICATING AGENT. $500,00
SEND REMITTANCE TO: One Valley Bank
One Financial Place - 6th Floor
One Valley Square
P.O. Box 1793
Charleston, WV 25326

ATTH . CEARLOTTZ 5 MORGAN






Wis bgs s g g WV DEFSUWRCOMNSTRUCTION RSSIST. -+ 384 624 28133

DIVISION OF ENVIRONMENTAL PROTECTION
GASTON CAPERTON 1201 Greenbrier Street DAVID G, CALLAGHAN:
GOVERNOR Charleston, WV 25311-1088 - RECEIVEDR  Oweoree

MAY 1 ¢ 1995
May 18, 1895
Waeey  inovices
Walt Sebert, General Manager Construction Assistance
Berkeley County PSSD
P.O. Box 944
Martinsburg, WV 25401

CERTIFIED RETURN RECEILPT REQUESTED

Re: WV/NPDES Permit No. WVQ020061
Modification No. 9
Dear Mr. sebert:

Thig letter serves as Modification No. 9 of your existing
WV/NPDES Water Pollution Control Permit No. WV0020061 issued the
2nd day of November 1980.

After reviewing your permit and your application for
Modification No. WV0020061-1 dated the 19th day of April 1934,
the above referenced permit is hereby modified to include the
operation and maintenance of a sewer collection system extension
consisting of 300 linear feet of 10 inch sewer line, 3,048 linear
feet of eight (8) inch sewer line, 230 linear feet of six (6)
inch sewer line, 16 manholes, 1 duplex lift station, 3,000 linear
feet of six (6) inch force main, and all other necessary
appurtenances. The collection system extension shall serve the
residencas of the Stone Bridge Geolf Community.

The collection system was constructed in accordance with
the Bureau of Public Permit to Construct No. 11,866,

All other terms and conditions of the subject permit shall
remain in effect and unchanged.

Very truly yours,

QFFICE OF WATER RESOURCES

usid & prte—

Mark A. Scott
Chief

MAS/rb
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STATE OF WEST VIRGINIA

WATER DEVELOPMENT AUTHORITY

1201 DUNBAR AVENUE
DUNBAR, WV 25064

Telephone (304) 558-3612
Talecopier (304) 558-0299

February 13, 1996

Berkeley County Public Service Sewer District
Sewer Revenue Bonds, Series 1996 A
(West Virginia SRF Program)

TO WHOM IT MAY CONCERN:

The undersigned duly authorized representative for West Virginia Water Development
Authoriry, the present holder of the entire cutstanding aggregate principal amount of the Series 1986 A -
Bonds, the Series 1986 B Bonds. the Series 1550 A Bonds. the Series 1990 B Bonds. the Series 1994 A
Bonds, the Series 1994 C Bonds, the Series 1995 A Bonds and the Series 1995 B Bonds. hereinafter
defined and described, hereby comsents to the issuance of the Sewer Revenue Bonds, Series 1696 A
(West Virginia SRF Program) (the "Bonds™), in the original aggregate principal amount of $319,902. bv-
the Berkelev Counry Public Service Sewer Disirict (the "Issuer™), under the terms of the resclution
authorizing the Bonds. on a pariry, with respect 1o liens, pledze and source of and securiry for pavment.
with the Issuer's Sewer Revenue Bonds, Series 1986 A (the "Series 1986 A Bonds"), Sewer Revenue
Bornds, Series 1990 A (the "Series 1990 A Bonds"), Sewer Revenue Bonds. Series 1994 A (West Virginia
Water Development Authority) (the "Series 1994 A Bonds"), Sewer Revenue Bonds, Series 1994 C
(West Virginia SRF Program) (the "Series [994 C Bonds"), Sewer Revenue Bonds, Series 1995 A
(West Virginia SRF Program) (the "Series 1995 A Bonds"), and Sewer Revenue Bonds, Series 1995 B
(West Virginia SRF Program) (the "Series 1995 B Bonds"), and senior and prior, with respect to liens,
pledge and source of and security for payment, to the Issuer’s Sewer Revenue Bonds, Series 1986 B (the
"Series 1986 B Bonds"), and Sewer Revenue Bonds, Series 1990 B (the "Series 1990 B Bonds™).

e A Lol g

Authorized Representative

02/07/96
BCSPIM.S2
067740/94007
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v
One Valley Bank

P.O. Box 847

Martinsburg, WV 25401

(304) 263-0861
ON EVAI.LEY

BANK
February 13, 1996
Berkeley County Public Service Sewer District
Sewer Revenue Bonds, Series 1996 A
(West Virginia SRF Program)
TO WHOM IT MAY CONCERN:

The undersigned duly authorized representative for One Valley Bank-East,
National Association, the present holder of the entire outstanding aggregate principal
amount of the Series 1986 C Bonds, hereinafter defined and described, hereby consents to
the issuance of the Sewer Revenue Bonds, Series 1996 A (West Virginia SRF Program) (the
“Bonds™), in the original aggregate principal amount of $319,902, by the Berkeley County
Public Service Sewer District (the “Issuer™), under the terms of the resolution authorizing
the Bonds, on a parity, with respect to liens, pledge and source of and security for payment,
with the Issuer’s Sewer Revenue Bonds, Series 1986 C (the “Series 1986 C Bonds™).

i

/ - .
Senior Vice President

%6






Berkeley County Public Service Sewer District

P.O. BOX 944

MARTINSBURG, WV 25401
(304) 263-8566

February 8, 1996

West Virginia Housing Development Fund
Attention: Executive Director

814 Virginia Street East

Charleston, West Virginia 25301

Deayr Executive Director:

As required under Section 4.4(e)(iii) of the Loan Agreement, dated
December 1, 1994 (the "Loan Agreement”), by and between the West
Virginia Housing Development Fund (the "Fund") and Berkeley County
Public Service Sewer District (the "District"), notice is hereby
given that the District will issue its Sewer Revenue Bonds, Series
1996 A (West Virginia SRF Program), on February 13, 1996, which
will be payable from net revenues of the System and will rank prior
‘to the District's Sewer Revenue Bonds, Series 1994 B (the "Series
1994 B Bonds"), held by the Fund, with respect to liens, pledge and
source of and sequrity £for payment. No event of default or no
event which, with the passage of time or the giving of notice or
both, may become an event of default under the Loan Agreement or
the resolution authorizing the Series 1994 B Bonds, or under any
loan agreement or resolution authorizing any outstanding bond or
obligation of the District, or any previously approved prior or
parity indebtedness, or any other agreements or commitments with
respect thereto, has occurred and is continuing. The District has
made or will make all the deposits into the Series 1994 B Bonds
Repayment Account as and when due in accordance with Section 4.2 of

c¢¢: Michael Johnson, P.E.
Mr. Daniel B. Yonkosky
Samme L. Gee, Esguire
"Vincent A. Ccllins, Esquire
John C. Kunkle, CPA

02079602
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