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BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION 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 $2,628,633 IN
AGGREGATE PRINCIPAL AMOUNT OF SEWER REVENUE
BONDS, SERIES 1996 B (WEST VIRGINIA SRF PROGRAM)
AND NOT MORE THAN $837,579 IN AGGREGATE
PRINCIPAL AMOUNT OF SEWER REVENUE BONDS,
SERIES 1996 C (WEST VIRGINIA SRF PROGRAM);
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 I
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

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

Section 1.02. 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
West 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 heaith and welfare of the inhabitants
of the Issuer that there be acquired and constructed certain improvements and extensions to
the existing public sewerage facilities of the Issuer, consisting of sewer line extensions for
the Airport area (the "Airport Project") and for the Trimble Avenue area (the "Trimble
Avenue Project”), together with al} 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 $3,466,212, in accordance with the plans and specifications prepared
by the Consulting Engineers, which plans and specifications have heretofore been filed with
the Issuer.

C.  The 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
in two series, consisting of the Sewer Revenue Bonds, Series 1996 B (West Virginia SRF
Program), in the aggregate principal amount of $2,628,633 (the "Series 1996 B Bonds"),
and the Sewer Revenue Bonds, Series 1996 C (West Virginia SRF Program), in the
aggregate principal amount of $837,579 (the "Series 1996 C Bonds"), each series initially
to be represented by a single bond, to permanently finance the costs of acquisition and
construction of the Project (collectively, the "Series 1996 Bonds"). Said costs shall be
deemed to include the cost of all property rights, easements and franchises deemed
necessary or convenient therefor; interest upon the Series 1996 Bonds prior to and during
acquisition and construction 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 B Bonds Reserve Account and the Series 1996 C Bonds Reserve Account
(as hereinafter 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 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
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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.

F.  Itis in the best interests of the Issuer that its Series 1996 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 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 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 1996 A

(West Virginia SRF Program), dated
February 13, 1996, issued in the original

4.
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First Lien

First Lien
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First Lien

First Lien



aggregate principal amount of $319,902 (the
"Series 1996 A Bonds");

Sewer Revenue Bonds, Series 1986 B, dated Second Lien
March 7, 1986, issued in the original aggregate

principal amount of $1,638,194 (the

"Series 1986 B Bonds");

Sewer Revenue Bonds, Series 1990 B, dated

May 3, 1990, issued in the original aggregate

principal amount of $38,66% (the Second Lien
"Series 1990 B Bonds"); '

Sewer Revenue Bonds, Series 1994 B, dated

December 1, 1994, issued in the original

aggregate principal amount of $1,500,000 (the Third Lien
"Series 1994 B Bonds"); and

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

October 4, 1994, issued in the original Fourth Lien
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 and the Series 1996 A 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 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 obtained the
written consent of the Holders of the First Lien Bonds to the issuance of the Series 1996
Bonds on a parity with the First Lien Bonds. The Issuer has obtained the written consent
of the Holders of the Second Lien Bonds to the issuance of the Series 1996 Bonds on a
senior and prior basis to the Second Lien Bonds. The Issuer has provided written notice
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to the Holders of the Third Lien Bonds regarding the issuance of the Series 1996 Bonds on
a senjor and prior basis to the Third Lien Bonds, there being no consent requirement.
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”, and are payable solely from
proceeds of the Series 1994 C Bonds and the Series 1993 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 acquisition, construction and operation
of the Project and the System and issuance of the Series 1996 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 Bonds or
such final order will not be subject to appeal or rehearing.

1. The Trimble Avenue Project has been approved by the West Virginia
Infrastructure and Jobs Development Council as required under Chapter 31, Article 15A of
the West Virginia Code of 1931, as amended, while the Airport Project is grandfathered
from review thereby.

Section 1.03. Bond Legislation Constitutes Contract. In consideration
of the acceptance of the Series 1996 Bonds by those who shall be the Registered Owners
of the same from time to time, this Bond Legislation shall be deemed to be and shall
constitute a contract between the Issuer and such Bondholders, and the covenants and
agreements herein set forth to be performed by the Issuer shall be for the equal benefit,
protection and security of the Registered Owners of any and all of such Series 1996 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 unless 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.

"Airport Project” means the acquisition and construction of certain
improvements and extensions to the existing public sewerage facilities of the Issuer,
consisting of sewer line extensions for the Airport area, together with all appurtenant
facilities.

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

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

"Bondholder," "Holder of the Bonds," "Holder," "Registered Owner" or any
similar term whenever used herein with 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 supplemental hereto or amendatory
hereof.

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

"Bonds" means, collectively, the Series 1996 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 beginning on the anniversary of the
Closing Date in each year and ending on the day prior to the anniversary date of the Closing
Date in the following year, except that the first Bond Year shall begin on the Closing Date.

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

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

"Code" means the Internal Revenue 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 Pentree, Inc., Princeton, West Virginia, for the
Airport Project and Woolpert Consultants, Charleston, West Virginia, for the Trimble
Avenue Project, 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 and construction of the Project.

"DEP" means the West Virginia Division of Environmental Protection, a
division of the West Virginia Bureau of Environment, 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, the Series 1995 B Bonds and the
Series 1996 A 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 value
of, capital assets (including Qualified Investments, as hereinafter defined, purchased
pursuant to Article 8.01 hereof) or any Tap Fees, as hereinafter defined.

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

"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, public corporation and political subdivision of the State of West Virginia
in Berkeley County, West Virginia, and, unless the context clearly indicates otherwise,
includes the Governing Body of the Issuer.

"Loan Agreement” means, collectively, the respective Loan Agreement
heretofore entered, or to be entered, into by and amiong the Authority, the DEP and the
. Issuer, providing for the purchase of the Series 1996 B Bonds and the Series 1996 C Bonds
from the Issuer by the Authority, the formns 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 Bonds, plus accrued

interest and premium, if any, less original issue discount, if any, and less proceeds, if any,
deposited in the Series 1996 B Bonds Reserve Account and the Series 1996 C Bonds
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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 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 Bonds and is not acquired
in order to carry out the governmental purpose of the Series 1996 Bonds.

"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 periods.

"Outstanding,” 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; (ii) any Bond
for the payment of which moneys, equal to its principal amount and redemption premium,
if applicable, with interest to the date of maturity or redemption shail 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 Bonds in the Supplemental Resolution with the written consent of the
Authority and the DEP.
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"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 resoiution 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,
authorizing the Series 1994 C Bonds; the resolution of the Issuer adopted February 6, 1995,
authorizing the Series 1995 A Bonds; the resolution of the Issuer adopted December 18,
1995, authorizing the Series 1995 B Bonds; and the resolution of the Issuer adopted
February 8, 1996, authorizing the Series 1996 A 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, collectively, the Airport Project and the Trimble Avenue
Project.

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

(a) Government Obligations;

(b) Government Obligations which have been stripped of their
unmatured interest coupons, interest coupons stripped from Government
Obligations, and receipts or certificates evidencing payments from Government
Obligations or interest coupons stripped from Government Obligations;
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(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 équal to the principal amount of said time accounts;

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

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

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

()  Obligations of states or political subdivisions or agencies thereof,
the interest on which is excluded from gross income for federal income tax
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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.

"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 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 Bonds and certain of the Prior
Bonds.

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

"Second Lien Bonds" means, collectiifeiy. 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 Bonds” 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 Revernue 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 1994 A, of
the Issuer as described in Section 1.02G hereof.
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“Series 1994 B Bonds" means the Sewer Revenue Bonds, Series 1994 B, of
the Issuer 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 Bonds"” means, collectively, the Series 1996 B Bonds and the
Series 1996 C Bonds.

"Series 1996 A Bonds" means the Sewer Revenue Bonds, Series 1996 A, of
the Issuer as described in Section 1.02G hereof.

"Series 1996 B Bonds" means the not more than $2,628,633 in aggregate
principal amount of Sewer Revenue Bonds, Series 1996 B (West Virginia SRF Program),
of the Issuer, authorized_by this Resolution.

"Series 1996 B Bonds Construction Trust Fund" means the Series 1996 B
Bonds Construction Trust Fund established by Section 5.01 hereof.

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

"Series 1996 B 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 B Bonds in the then current or any succeeding year.

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

"Series 1996 C Bonds" means the not more than $837,579 in aggregate
" principal amount of Sewer Revenue Bonds, Series 1996 C (West Virginia SRF Program),
of the Issuer, authorized by this Resolution.

"Series 1596 C Bonds Construction Trust Fund" means the Series 1996 C
Bonds Construction Trust Fund established by Section 5.01 hereof.
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"Series 1996 C Bonds Reserve Accoumt” means the Series 1996 C Bonds
Reserve Account established in the Series 1996 C Bonds Sinking Fund pursuant to
Section 5.02 hereof.

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

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

"Sinking Funds" means, collectively, the respective sinking funds established
for the Series 1996 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 pollution 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 Protectzon
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
supplementing or amending this Resolution and, when preceded by the article "the," refers
specifically to the supplemental resolution or resolutions authorizing the sale of the
Series 1996 Bonds; provided, that any matter intended by this Resolution to be included in
the Supplemental Resolution with respect to the Series 1996 Bonds, and not so included,
may be included in another Supplemental Resolution.

"Surplus Revenues” means the Net Revenues not required by the Bond
Legxslat;on to be set, aside and held for the payment of or security for the Series 1996
" 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
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presently existing in its entirety or any integral part thereof, and shall 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.

"Trimble Avenue Project” means the acquisition and construction of certain
improvements and extensions to the existing public sewerage facilities of the Issuer,
consisting of sewer line extensions for the Trimble Avenue area, together with all
appurtenant facilities.

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.
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ARTICLE 11

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT

Section 2.01. Authorization of Acquisition and Construction of the
Project. There is hereby authorized and ordered the acquisition and construction of the
Project, at an estimated cost of $3,466,212, in accordance with the plans and specifications
which have been prepared by the Consulting Engineers, heretofore filed in the office of the
Governing Body. The proceeds of the Series 1996 Bonds hereby authorized shall be applied
as provided in Article VI hereof. The Issuer has received bids and will enter into contracts
for the acquisition and construction of the Project, compatible with the financing plan
submitted to the SRF Program.

The cost of the Project is estimated not to exceed $3,466,212, of which
$2,628,633 will be obtained from proceeds of the Series 1996 B Bonds and will be used for
the Airport Project and $837,579 will be obtained from proceeds of the Series 1996 C
Bonds and will be used for the Trimble Avenue Project.
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ARTICLE Il

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 Bonds, funding reserve accounts for the Series 1996 Bonds,
paying Costs of the Project not otherwise provided for and paying certain costs of issuance
of the Series 1996 Bonds and related costs, or any or all of such purposes, as determined
by the Supplemental Resolution, there shall be and hereby are authorized to be issued
negotiable Bonds of the Issuer in two series. The Series 1996 B Bonds shall be issued as
a single bond, designated as "Sewer Revenue Bonds, Series 1996 B (West Virginia SRF
Program),” in the principal amount of not more than $2,628,633, and shall have such terms
as set forth hereinafter and in the Supplemental Resolution. The Series 1996 C Bonds shall
be issued as a single bond, designated as "Sewer Revenue Bonds, Series 1996 C (West
Virginia SRF Program),” in the principal amount of not more than $837,579, and shall have
such terms as set forth hereinafter and in the Supplemental Resolution. The proceeds of the
Series 1996 B Bonds remaining after funding of the Series 1996 B Bonds Reserve Account
(if funded from Bond proceeds), capitalizing interest on the Series 1956 B Bonds, if any,
shall be deposited in or credited to the Series 1996 B Bonds Construction Trust Fund
established by Section 5.01 hereof and applied as set forth in Articie VI hereof. The
proceeds of the Series 1996 C Bonds remaining after funding of the Series 1996 C Bonds
Reserve Account (if funded from Bond proceeds), capitalizing interest on the Series 1996 C
Bonds, if any, shall be deposited in or credited to the Series 1996 C Bonds Construction
Trust Fund established by Section 5.01 hereof and applied as set forth in Article VI hereof.

Section 3.02. Terms of Bonds. The Series 1996 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, ail as the Issuer shall prescribe in a Supplemental
Resolution or as specifically provided in the Loan Agreement. The Series 1996 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 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
Bonds shall be issued in the form of a single bond of each series, fully registered to the
Authority, with a record of advances and a debt service schedule attached, representing the
aggregate principal amount of the Series 1996 Bonds, and shall mature in principal
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installments, all as provided in the Supplemental Resolution. The Series 1996 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 installments or
maturities, as applicable, corresponding to the dates of payment of principal installments of
said Bonds; provided, that the Authority shall not be obligated to pay any expenses of such
exchange.

Subsequent series of Bonds, if any, shall be issued in fully registered form and
in denominations as determined by a Supplemental Resolution. The Series 1996 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 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 Bonds shall cease to be such
officer of the Issuer before the Series 1996 Bonds so signed and sealed have been actually
sold and delivered, such Bonds may nevertheless be sold and delivered as herein provided
and may be issued as if the person who signed or sealed such Bonds had not ceased to hold
such office. Any Series 1996 Bonds may be signed and sealed on behalf of the Issuer by
such person as at the actual time of the execution of such Bonds shall hold the proper office
in the Issuer, although at the date of such Bonds such person may not have held such office
or may not have been so authorized.

Section 3.04. Authentication and Registration. No Series 1996 Bond
shall be valid or obligatory for any purpose or entitled to any security or benefit under this
Bond Legislation unless and until the Certificate of Authentication and Registration on such
Bond, substantially in the 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 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 Series 1996 Bonds issued hereunder.

»  Section3.05. = Negotiability, Transfer and Registration. Subject to the
provisions for transfer of registration set forth below, the Series 1996 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 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
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be conclusively deemed to have agreed that said Bonds shall be incontestable in the hands
of a bona fide holder for value.

So long as the Series 1996 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
writing, upon surrender thereto together with a written instrument of transfer satisfactory
to the Bond Registrar duly executed by the registered owner or his duly authorized attorney.

In all cases in which the privilege of exchanging Bonds or transferring the
registered Bonds are exercised, Bonds shall be delivered in accordance with the provisions
of this Bond Legislation. All Bonds surrendered in any such exchanges or transfers shall
forthwith be cancelied 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, Destroved, Stolen or Lost. In case any
Bond shall become mutilated or be destroyed, stolen or lost, the Issuer may, in its
discretion, issue, and the Bond Registrar shall, if so advised by the Issuer, authenticate and
deliver, a new Bond of the same series and of like tenor as the Bonds so mutilated,
destroyed, stolen or lost, in exchange and substitution for such mutilated Bond, upon
surrender and cancellation of such mutilated Bond, or in lieu of and substitution for the
Bond destroyed, stolen or lost, and upon the Holder’s furnishing satisfactory indemnity and
complying with such other reasonable regulations and conditions as the Issuer may prescribe
and paying such expenses as the Issuer and the Bond Registrar may incur. All Bonds so
surrendered shall be cancelled by the Bond Registrar and held for the account of the Issuer.
If any such Bond shall have matured or be about to mature, instead of issuing a substitute
~ Bond, the Issuer may pay the same, upon being indemnified as aforesaid, and if such Bond
be lost, stolen or destroyed, without surrender thereof.

Section 3.07. Bonds not to be Indebtedness of the Issuer. The
Series 1996 Bonds shall not, in any event, be or constitute an indebtedness of the Issuer
within the meaning of any constitutional or statutory provision or limitation, but shall be

payable solely from the Net Revenues derived from the operation of the System as herein
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provided. No holder or holders of the Series 1996 Bonds shall ever have the right to
compel the exercise of the taxing power of the Issuer, if any, to pay the Series 1996 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 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 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 Bonds and to make
all other payments provided for in the Bond Legislation, are hereby irrevocably pledged to
such payments as they become due.

Section 3.09, Delivery of Bonds. The Issuer shall execute and deliver
the Series 1996 Bonds to the Bond Registrar, and the Bond Registrar shall authenticate,
register and deliver the Series 1996 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 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 Bonds to the original purchasers;

C.  An 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 Bonds. '

, Section 3.10..  Form of Bonds. The text of the Series 1996 Bonds shall
be in substantiaily 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 B BOND)

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

No. BR- $

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
March 1, June 1, September 1 and December 1 of each year, commencing
I, 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 March 1, June 1, September 1 and December 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, bt 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 acquisition and construction of

certain 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
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(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 A 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 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 1954 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");

(vi 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,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$3,837,640 (THE "SERIES 1995 A BONDS"),
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(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");

(viii) SEWER REVENUE BONDS, SERIES 1996 A
(WEST VIRGINIA SRF PROGRAM), DATED FEBRUARY 13, 1996,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$319,902 (THE "SERIES 1996 A BONDS"); AND

(ixy SEWER REVENUE BONDS, SERIES 1996 C
(WEST VIRGINIA SRF PROGRAM), DATED . 1996,
ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $837,579 (THE "SERIES 1996 C
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, THE SERIES 1995 B BONDS, THE SERIES 1996 A
BONDS AND THE SERIES 1996 C 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:

iy SEWER REVENUE BONDS, SERIES 19868, DATED
MARCH 7, 1986, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF 8§1,638,194 (THE "SERIES 1986 B BONDS");

(i) SEWER REVENUE BONDS, SERIES 1990B, DATED
MAY 3, 1990, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $38,669 (THE "SERIES 1990 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").
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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 1996 A
BONDS, THE SERIES 1996 C 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 a
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 Legisiation for the Bonds (the
"Series 1996 B Bonds Reserve Account”) and unexpended proceeds of the Bonds. Such Net
Revenues shall be sufficient to pay the principal of and interest on all bonds which may be
issued pursuant to the Act and shall be set aside as a special fund hereby pledged for such
purpose. This Bond does not constitute 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 B 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 B 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 Legisiation, 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.
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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 al}
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 , 199

[SEAL]

Chairman

ATTEST: o ]

Secretary
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{Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1996 B 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: , 199

ONE VALLEY BANK, NATIONAL
ASSOCIATION,
as Registrar

Authorized Officer
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EXHIBIT A
RECORD OF ADVANCES
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EXHIBIT B

SCHEDULE OF ANNUAL DEBT SERVICE
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(Form of)
ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint

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

Dated:

In the presence of: .
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(FORM OF SERIES 1996 C BOND)

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

No. CR- $

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
March 1, June 1, September 1 and December 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 March 1, June 1, September 1 and December 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 acquisition and construction of

certain 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
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(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 fuil
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 A 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 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");

(iii) 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 19%4 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 9, 1995,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL. AMOUNT OF
$3,837,640 (THE "SERIES 1995 A BONDS");
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(vii) 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");

(viii) SEWER REVENUE BONDS, SERIES 1996 A
(WEST VIRGINIA SRF PROGRAM), DATED FEBRUARY 13, 1996,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$319,902 (THE "SERIES 1996 A BONDS"); AND

(ix) SEWER REVENUE BONDS, SERIES 1996 B
(WEST VIRGINIA SRF PROGRAM), DATED , 1996,
ISSUED CONCURRENTLY IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $2,628,633 (THE "SERIES 1996 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, THE SERIES 1995 B BONDS, THE SERIES 1996 A
BONDS AND THE SERIES 1996 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:

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

(ii) SEWER REVENUE BONDS, SERIES i994 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").
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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 1996 A
BONDS, THE SERIES 1996 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 a
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 C Bonds Reserve Account”) and unexpended proceeds of the Bonds. Such Net
Revenues shall be sufficient to pay the principal of and interest on all bonds which may be
issued pursuant to the Act and shall be set aside as a special fund hereby pledged for such
purpose. This Bond does not constitute 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 C Bonds Reserve Account and unexpended proceeds of the
Bonds. Pursuant to the Bond Legislation, the Issuer has covenanted and agreed to establish
and maintain just and equitable rates and charges for the use of the System and the services
rendered thereby, which shall be sufficient, together with other revenues of the System, to
provide for the reasonable expenses of operation, repair and maintenance of the System, and
to leave a balance each year equal to at least 115% of the maximum amount payable in any
year for principal of and interest, 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 C 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.
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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 , 199

[SEAL]

Chairman

ATTEST:

Secretary
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{Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

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

Date: , 199

ONE VALLEY BANK, NATIONAL
ASSOCIATION,
as Registrar

Authorized Officer
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EXHIBIT B

SCHEDULE OF ANNUAL DEBT SERVICE
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(Form of)
ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint

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

Dated:

In the presence of:
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Section 3.11. Sale of Bonds; Approval and Ratification of Execution of
Loan Agreement. The Series 1996 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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ARTICLE IV

{RESERVED]
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ARTICLE V

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

Section 5.01. Establishment of Funds and Accounts with Depository

Bank. The following special funds or accounts are hereby created (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);

(4)  Series 1996 B Bonds Construction Trust Fund; and
(5)  Series 1996 C Bonds 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) Within the Series 1986 A Bonds Sinking Fund, the Series 1986 A
Bonds Reserve Account (established by the Prior Resolutions);

(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);

(S) Series 1990 A Bonds Sinking Fund (established by the Prior
Resolutions);
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(6) Withinthe Series 1950 A Bonds Sinking Fund, the Series 1990 A
Bonds Reserve Account (established by the Prior Resolutions);

(7) Series 1990 B Bonds Sinking Fund (established by the Prior
Resolutions);

(8) Within the 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) Within the 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 (established by the Prior
Resolutions);

(18) Within the Series 1996 A Bonds Sinking Fund, the Series 1956 A
Bonds Reserve Account {established by the Prior Resolutions);

(19) Series 1996 B Bonds Sinking Fund,;

(20) Within the Series 1996 B Bonds Sinking Fund, the Series 1996 B
Bonds Reserve Accoumt;
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(21) Series 1996 C Bonds Sinking Fund; and

(22) Within the Series 1996 C Bonds Sinking Fund, the Series 1996 C
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 1994 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
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 the payment of interest on and
principal of the Series 1986 A Bonds, (ii) in the Series 1986 C Bonds Sinking
Fund for the payment of interest on and principal of the Series 1986 C Bonds,
(iii) in the Series 1950 A Bonds Sinking Fund for the payment of interest on
and principal of the Series 1990 A Bonds, (iv) in the Series 1994 A Bonds
Sinking Fund for the payment of interest on and principal of the Series 1994 A
Bonds, (v) in the Series 1994 C Bonds Sinking Fund for the payment of
interest, if any, on and principal of the Series 1994 C Bonds, (vi) in the
Series 1995 A Bonds Sinking Fund for the payment of interest, if any, on and

- principal of the Series 1995 A Bonds, (vii) in the Series 1995 B Bonds Sinking
Fund for the payment of interest, if any, on and principal of the Series 1995 B
~ Bonds, (viii) in the Series 1996 A ‘Bonds Sinking Fund for the payment of
interest, if any, on and principal of the Series 1996 A Bonds, (ix) commencing
4 months prior to the first date of payment of principal of the Series 1996 B
Bonds, remit to the Commission for deposit in the Series 1996 B Bonds
Sinking Fund, an amount equal to 1/3rd of the amount of principal which will
mature and become due on the Series 1996 B 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 B Bonds
Sinking Fund and the next quarterly principal payment date is less than
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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, and (x) commencing
4 months prior to the first date of payment of principal of the Series 1996 C
Bonds, remit to the Commission for deposit in the Series 1996 C Bonds
Sinking Fund, an amount equal to 1/3rd of the amount of principal which will
mature and become due on the Series 1996 C 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 C 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, (vii) in
the Series 1996 A Bonds Reserve Account, (viii) commencing 3 months prior
to the first date of payment of principal of the Series 1996 B Bonds, if not
fully funded upon issuance of the Series 1996 B Bonds, remit to the
Commission for deposit in the Series 1996 B Bonds Reserve Account, an
amount equal to 1/120 of the Series 1996 B Bonds Reserve Requirement;
provided, that no further payments shall be made into the Series 1996 B 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 B
Bonds Reserve Requirement, and (ix) commencing 3 months prior to the first
date of payment of principal of the Series 1996 C Bonds, if not fully funded
upon issuance of the Series 1996 C Bonds, remit to the Commission for
deposit in the Series 1996 C Bonds Reserve Account, an amount equal to
1/120 of the Series 1996 C Bonds Reserve Requirement; provided, that no
further payments shall be made into the Series 1996 C Bonds Reserve Account
when there shall have been deposited therein, and as long as there shall remain
on deposit therein, an amount equal to the Series 15996 C Bonds Reserve
Requirement. ‘

@ 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 to the Renewal and
Replacement Fund, a sum equal to 2 1/2% of the Gross Revenues each month,
exclusive of any payments for account of any Reserve Account. All funds in
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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, improvements or extensions to the System; provided, that
any deficiencies in any Reserve Account (except to the extent such deficiency
exists because the required payments into such account have not, as of the date
of determination of a deficiency, funded such account to the maximum extent
required hereof) shall be promptly eliminated with moneys from the Renewal
and Replacement Fund.

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

All investment earnings on moneys in the Series 1996 B Bonds Sinking

Fund, the Series 1996 B Bonds Reserve Account, the Series 1996 C Bonds
Sinking Fund and the Series 1996 C Bonds Reserve Account shall be returned,
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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 respective Bonds, and then
to the next ensuing principal payment due on the respective Bonds.

Any withdrawals from the Series 1996 B Bonds Reserve Account or the
Series 1996 C Bonds Reserve Account, which result in a reduction in the
balance of such accounts to below the respective Reserve Requirements shall
be subsequently restored from the first Net Revenues available after all
required payments have been made in full in the order set forth above.

As and when additional Bonds ranking on a parity with the Series 1996
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, including such additional parity Bonds.

: The Issuer shall not be required to make any further payments into the

Series 1996 B Bonds Sinking Fund, the Series 1996 B Bonds Reserve
Account, the Series 1996 C Bonds Sinking Fund or the Series 1996 C Bonds
Reserve Account, when the aggregate amount of funds therein are at least
equal to the aggregate principal amount of each series of the Series 1996
Bonds issued pursuant to this Bond Legislation then Outstanding and ali
interest, if any, to accrue until the maturity thereof.

Principal and interest payments, and any payments made for the purpose
of funding any Reserve Account, whether for a deficiency or otherwise, shail
be made on a parity and pro rata, with respect to the Series 1996 C Bonds, the
Series 1996 B Bonds, 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 1936 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
to the Series 1994 B Bonds, all in accordance with the respectzve principal
amounts then Outstanding.

The Commission is hereby designated as the fiscal agent for the
administration of the Series 1996 B Bonds Sinking Fund, the Series 1996 B
Bonds Reserve Account, the Series 1996 C Bonds Sinking Fund and the
Series 1996 C Bonds Reserve Account created hereunder, and all amounts
required for said accounts shall be remiited to the Commission from the
Revenue Fund by the Issuer at the times provided herein.
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Moneys in the Series 1996 B Bonds Sinking Fund, the Series 1996 B
Bonds Reserve Account, the Series 1996 C Bonds Sinking Fund and the
Series 1996 C Bonds Reserve Account shall be invested and reinvested by the
Commission in accordance with Section 8.01 hereof,

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

The Series 1996 C Bonds Sinking Fund, including the Series 1996 C
Bonds Reserve Account therein, shall be used solely and only for, and are
hereby pledged for, the purpose of servicing the Series 1996 C 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 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 Commission, the
Registrar, the Paying Agent or the Depository Bank, as the case may be, shall require, such
additional sums as shall be necessary to pay their respective charges and fees then due.
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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 all
times be secured, to the full extent thereof in excess of such insured sum, by Qualified
Investments as shall be eligible as security for deposits of state and municipal funds under
the laws of the State.

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

L The Gross Revenues of the System shall only be used for purposes of
the System,

I 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 VI
BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS

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

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

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

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

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

E.  As the Issuer receives advances of the remaining moneys derived from -
the sale of the Series 1996 B Bonds and the Series 1996 C Bonds, such moneys shall be
deposited with the Depository Bank in the Series 1996 B Bonds Construction Trust Fund
and the Series 1996 C Bonds Construction Trist Fund, respectively; and applied solely to
payment of Costs of the Project in the manner set forth in Section 6.02.

F. The Depository Bank shall act as a trustee and fiduciary for the
Bondholder with respect to the Series 1996 B Bonds Construction Trust Fund and the
Series 1996 C Bonds Construction Trust Fund and shall comply with all requirements with
respect to the disposition of the moneys therein set forth in the Bond Legislation. Moneys
in the Series 1996 B Bonds Construction Trust Fund and the Series 1996 C Bonds
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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 B
Bonds and the Series 1996 C Bonds, respectively.

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 Bonds will be
expended and the disbursement procedures for such proceeds, including an estimated
monthly draw schedule. Payments of all Costs of the Project shall be made monthly.

Except as provided in Section 6.01 hereof, disbursements from the
Series 1996 B Bonds Construction Trust Fund and the Series 1996 C Bonds Construction
Trust Fund (except for the costs of issuance 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 the following:

(1) a "Payment Requisition Form," a form of which is attached to
the Loan Agreement as Exhibit C, and

(2 acertificate, sighed by an Authorized Officer and the Consulting
Engineers, stating:

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

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

(Cy  That each of such costs has been otherwise properly
incurred; and

(D)} That payment for each of the items proposed is then
due and owing. '

In case any contract provides for the retention of a portion of the contract
przce the Depository Bank shall disburse from the Series 1996 B Bonds Construction Trust
Fund and the Series 1996 C Bonds Construction Trust Fund only the net amount remaining
after deduction of any such portion. All payments made from the Series 1996 B Bonds
Construction Trust Fund and the Series 1996 C Bonds Construction Trust Fund shall be
presumed by the Depository Bank to be made for the purposes set forth in said certificate,
and the Depository Bank shall not be required to monitor the application of disbursements
from the Series 1996 B Bonds Construction Trust Fund and the Series 1996 C Bonds
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Construction Trust Fund. The Consulting Engineers shall from time to time file with the
Depository Bank written statements advising the Depository Bank of its then authorized
representative.

Pending such application, moneys in the Series 1996 B Bonds Construction
Trust Fund and the Series 1996 C Bonds 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. General Covenants of the Issuer. All the covenants,
agreements and provisions of this Bond Legislation shall be and constitute valid and legally
binding covenants of the Issuer and shall be enforceable in any court of competent
jurisdiction by any Holder or Holders of the Series 1996 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 Bonds as hereinafter provided in this
Article VII. All such covenants, agreements and provisions shall be irrevocable, except as
provided herein, as long as any of the Series 1996 Bonds or the interest thereon is
Outstanding and unpaid.

Section 7.02. Bonds not to be Indebtedness of the Issuer. The
Series 1996 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 Bonds, shall ever have the right to compel the
exercise of the taxing power of the Issuer, if any, to pay the Series 1996 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 all the Series 1996 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 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 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 System 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 ratified.
Section 7.03. Sale of the System. So long as the Prior Bonds are

outstanding, the Issuer shall not sell, mortgage, lease or otherwise dispose of the System,
or any part thereof, except as provided in the Prior Resolutions and with the written consent
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of the Authority. Additionally, so long as the Series 1996 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 QOutstanding, 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 Bonds, immediately be remitted to the
Commission for deposit in the Series 1996 B Bonds Sinking Fund and the Series 1996 C
Bonds Sinking Fund, and, with the written permission of the Authority, or in the event the
Authority is no longer a Bondholder, the Issuer shall direct the Commission to apply such
proceeds to the payment of principal at maturity of and interest on the Series 1996 Bonds.
Any balance remaining after the payment of the Series 1996 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 ocut 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 shail 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 matirities then OQutstanding 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
insufficient to pay all Bonds then Outstanding without the prior approval and consent in
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writing of the Holders, or their duly authorized representatives, of over 50% in amount of
the Bonds then Qutstanding 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 Bonds. All obligations issued
by the Issuer after the issuance of the Series 1996 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 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 provrded 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 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 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 Bonds pursuant to this Bond Legislation,
except under the conditions and in the manner herein provided (unless less restrictive than
the provisions of the Prior Resolutions).

All Parity Bonds issued hereunder shall be on a parity in all respects with the
Series 1996 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 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
detivery 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 Certified 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 revenues of the System and their source of and
security for payment from said revenues, without preference of any Bond of one series over
any other Bond of the same series. The Issuer shall comply fully with all the increased
payments into the various funds and accounts created in this Bond Legislation required for
and on account of such Parity Bonds, in addition to the payments required for Bonds
theretofore issued pursuant to this Bond Legislation.

Parity Bonds shall not be deemed to include bonds, notes, certificates or other
obligations subsequently issued, the lien of which on revenues of the System is subject to
the prior and superior liens of the Series 1996 Bonds on such revenues. The Issuer shall
not issue any obligations whatsoever payable from revenues of the System, or any part
thereof, which rank prior to or, except in the manner and under the conditions provided in
this section, equally, as to lien on and source of and security for payment from such
revenues, with the Series 1996 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 aill 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 ail 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 acquisition,
construction and installation 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 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 such commencement of construction.

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 shall be kept in the
manner and on the forms, books and other bookkeeping records as prescribed by the
Governing Body. The Governing Body shall prescribe and institute the manner by which
subsidiary records of the accounting system which may be installed remote from the direct
supervision of the Governing Body shall be reported to such agent of the Issuer as the
Governing Body shall direct.

The Issuer shall file with the Consulting Engineers, the Authority and the
DEP, or any other original purchaser of the Series 1996 Bonds, and shall mail in each year
to any Holder or Holders of the Series 1996 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
Bonds, and shall submit said report to the Authority and the DEP, or any other original
purchaser of the Series 1996 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 System are
adequate to meet the Issuer’s Operating Expenses and debt service and reserve requirements.
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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. Prior to, during and after completion of construction of the Project, 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 will be continuously on file with the
Secretary, which copies will be open to inspection by all interested parties. The schedule
of rates and charges shall at all times be adequate to produce Gross Revenues from said
System sufficient to pay Operating Expenses and to make the prescribed payments into the
funds created hereunder. Such schedule of rates and charges shall be changed and
readjusted whenever necessary so that the aggregate of the rates and charges will be
sufficient for such purposes. In order to assure full and continuous performance of this
covenant, with 2 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 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 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 B Bonds Reserve Account, the Series 1996 C Bonds Reserve Account and any
reserve accounts for obligations prior to or on a parity with or junior to the Series 1996
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 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 Seri¢s 1996 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. Operating 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
expenditures for operation and maintenance of the System during the succeeding Fiscal Year
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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 muaintenance to the
Authority and the DEP and to any Holder of any Bonds, within 30 days of adoption thereof,
and shall make available such budgets and all resolutions authorizing increased expenditures
for operation and maintenance of the System at all reasonable times to the 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 shall 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 date contracts are executed for the acquisition and
construction of the Project and for two years following the completion of the Project, the
Issuer shall each month complete a "Monthly Financial Report,” a form of which is attached
to the Loan Agreement 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
acquisition and construction of the Project, and all permits required by federal and state
laws for acquisition and construction 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 and construction of the Project, and bearing the responsibility
of assuring that construction conforms to the plans, specifications and designs prepared by
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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 at the
completion of construction that construction of the Project has been performed in accordance
with the approved plans, specifications and designs, or amendments thereto, approved by
all 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 Consulting 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 empioyed 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
facilities of the System shall remain unpaid for a period of 30 days after the same shall
become due and payable, the property and the owner thereof, as well as the user of the
services and facilities, shall be delinquent until such time as all such rates and charges are
fully paid. To the extent 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 ail 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 7.135. Insurance and Construction Bonds. A. The Issuer hereby
covenants and agrees that so long as the Series 1996 Bonds remain Outstanding, the Issuer
will, as an Operating Expense, procure, carry and maintain insurance with a reputable
insurance carrier or carriers as is customarily covered with respect to works and properties
similar to the System. Such insurance shall initially cover the following risks and be in the
following amounts:

(1) FIRE, LIGHTNING, VANDALISM, MALICIOUS MISCHIEF
AND EXTENDED COVERAGE INSURANCE, on all above-ground
insurable portions of the System in an amount equal to the actual cost thereof.
In time of war the Issuer will also carry and maintain insurance to the extent
available against the risks and hazards of war. The proceeds of all such
insurance policies shall be placed in the Renewal and Replacement Fund 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
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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.

B.  The Issuer shall require all contractors engaged in the construction of

the Project to furnish a performance bond and a payment bond, each in an amount equal to
100% of the contract price of the portion of the Project covered by the particular contract

as security for the faithful performance of such contract.

The Issuer shall 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 similar 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 will 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
acquisition and construction of the Project and all orders and approvals from the Public
Service Commission of West Virginia necessary for the acquisition and construction of the
Project and the operation of the System.

Section”7.18. ;. . Tax Covenanfs. 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 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 Bonds during the term thereof is, under the terms of the
Series 1996 Bonds or any underlying arrangement, directly or indirectly, secured by any

64.




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 (i) and that, in the event that both (A) in excess
of 5% of the Net Proceeds of the Series 1996 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 Bonds during the term thereof is, under the terms of the Series 1996 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 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 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 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 Bonds to be "federally guaranteed” within the meaning of
Section 14%(b) of the Code,

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

Section 7.19. Statutory Mortgage Lien. For the further protection of the
Holders of the Series 1996 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 Bonds, and
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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, the Third Lien Bonds and the Fourth 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 all
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
acquisition and construction 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 all information that may be requested of it
(including its annual audit report, financial statements, related information and notices of
changes in usage and customer base) so that the Authority may comply with the provisions
of SEC Rule 15¢2-12 (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 shall be valued
at the lower of cost ar 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
arnount 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 shali distribute to the Issuer, at least once each year, or more
often as reasonably requested by the Issuer, a summary of such funds, accounts and
investment earnings. The Issuer shall retain all such records and any additional records with
respect to such funds, accounts and investment earnings so long as any of the Series 1996
Bonds are Outstanding and as long thereafter as necessary to assure the exclusion of interest
on the Series 1996 Bonds from gross income for federal income tax purposes.

Section §8.02. Arbitrage and Tax Exemption. The Issuer covenants that
(1) it shall not take, or permit or suffer to be taken, any action with respect to the gross or
other proceeds of the Series 1996 Bonds which would cause the Series 1996 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 Bonds) so that the
interest on the Series 1996 Bonds wiil be and remain excluded from gross income for
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Federal income tax purposes, and will not take any actions which would adversely affect
such exclusion.

Section 8.03. Tax Certificate and Rebate. The Issuer shall deliver a
certificate of arbitrage, a tax certificate or other similar certificate to be prepared by
nationally recognized bond counsel or tax counsel relating to payment of arbitrage rebate
and other tax matters as a condition to issuance of the Series 1996 Bonds. In addition, the
Issuer covenants to comply with all Regulations from time to time in effect and applicable
to the Series 1996 Bonds as may be necessary in order to fully comply with Section 148(f)
- of the Code, and covenants to take such actions, and refrain from taking such actions, as
may be necessary to fully comply with such Section 148(f) of the Code and such
Regulations, regardless of whether such actions may be contrary to any of the provisions
of this 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 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 Bonds. In the event of a failure to pay the correct
rebate amount or amounts, the Issuer will pay, from any lawful sources available therefor,
to the United States such amount or amounts, plus a penalty equal to 50% of the rebate
amount not paid when required to be paid, plus interest on that amount, 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 deem appropriate.

The Issuer shall furnish to the Authority, anpually, 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 Isster 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 [ssuer 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 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 1X

DEFAULT AND REMEDIES

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

(1)  If default occurs in the due and punctual payment of the principal
of or interest on the Series 1996 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
Bonds set forth in this Bond Legislation, any supplemental resolution or in the
Series 1996 Bonds, and such default shall have continued for a period of
30 days after the Issuer shall have been given written notice of such default
by the Commission, the Depository Bank, Registrar or any other Paying Agent
or a Holder of a Bond; or

(3)  Ifthe Issuer files a petition seeking reorganization or arrangement
under the federal bankruptcy laws or amy 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, (ii) by mandamus or
other appropriate proceeding enforce all rights of such Registered Owners including the
right to require the Issuer to perform its duties under the Act and the Bond Legislation
relating thereto, including but not limited to the making and collection of sufficient rates or
charges for services rendered by the System, (iii} 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
Bonds shall be on a parity with the Holders of the First Lien Bonds and senior to the
Holders of the Second Lien Bonds, the Third Lien Bonds and the Fourth 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 acquisition and construction of the Project on behalf of the Issuer,
with power to charge rates, rentals, fees and other charges sufficient to provide for the
payment of Operating Expenses of the System, the payment of the Bonds and interest and
the deposits into the funds and accounts hereby established, and to apply such rates, rentals,
fees, charges or other revenues in conformity with the provisions of this Bond Legislation
and the Act.

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

Whenever all that is due upon the Bonds and interest thereon and under any
covenants of this Bond Legislation for reserve, sinking or other funds and upon any other
obligations and interest thereon having a charge, lien or encumbrance upon the revenues of
the System shall have been paid and made good, and all defaults under the provisions of this
Bond Legislation shall have been cured and made good, possession of the 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 default.

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 seli, 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
Legisiation, 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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ARTICLE X

DEFEASANCE

Section 10.01. Defeasance of Bonds. If the Issuer shali pay or cause to
be paid, or there shall otherwise be paid, to the Holders of the Series 1996 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 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 Bonds from
gross income for federal income tax purposes.

Series 1996 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
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 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 shaill 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 instaliments of and interest due and to become due on said
Series 1996 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 installments
of and interest on said Series 1996 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 X1
MISCELLANEOUS

Section 11.01. Amendment or Modification of Bond Legislation. Prior
to issuance of the Series 1996 Bonds, this Resolution may be amended or supplemented in
any way by the Supplemental Resolution. Following issuance of the Series 1996 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 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 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, if any,
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 Bonds from
gross income of the holders thereof.

Section 11.02. Bond Legislation Constitutes Contract. The provisions of
the Bond Legislation shall constitute a contract between the Issuer and the Registered
Owners of the Series 1996 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 Bonds.

Section 11.04. - Headings, Etc. The headings and catchlines of the articles,
sections and subsections hereof are for convenience of reference only, and shail 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 Qutstanding.

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 29th day of April, 1996. —

Gl
Member / / /:
B e

Member
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service Board
of BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT on the 29th day of
April, 1996.

Dated: May 1, 1996.

w A S

Secretary

04/18/96
BCQIM.A3
067740/95003
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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 B and Series 1996 C
(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 B AND SERIES 1996 C (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 April 29, 1996 (the "Bond Resolution" or the "Resolution") entitled:

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION 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 $2,628,633 IN
AGGREGATE PRINCIPAL AMOUNT OF SEWER REVENUE
BONDS, SERIES 1996 B (WEST VIRGINIA SRF PROGRAM)
AND NOT MORE THAN $§837,579 IN AGGREGATE
PRINCIPAL AMOUNT OF SEWER REVENUE BONDS,
SERIES 1996 C (WEST VIRGINIA SRF PROGRAM);
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




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 sat forth in the Bond Resolution when used herein;

WHEREAS, the Bond Resolution provides for the issuance of Sewer Revenue
Bonds, Series 1996 B (West Virginia SRF Program) (the "Series 1996 B Bonds™), and
Sewer Revenue Bonds, Series 1996 C (West Virginia SRF Program) (the "Series 1996 C
Bonds"), of the Issuer (collectively, the "Bonds"), in an aggregate principal amount not to
exceed $3,466,212, and has authorized the execution and delivery of a loan agreement for
each series of the Bonds, both dated March 22, 1996 (collectively, 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:

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 B (West Virginia SRF Program), of the Issuer, originally
represented by a single Bond, numbered BR-1, in the principal amount of $2,628,633. The
Bonds shall be dated the date of delivery thereof, shall finally mature December 1, 2016,
and shall bear no interest. The Bonds shall be payable in quarterly installments of principal
on March 1, June 1, September 1 and December 1 of each year, commencing March 1,
1997, and ending December 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.  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 C (West Virginia SRF Program), of the Issuer, originally
represented by a single Bond, numbered CR-1, in the principal amount of $837,579. The
Bonds shall be dated the date of delivery thereof, shall finally mature December 1, 2016,
and shall bear no interest. The Bonds shail be payable in quarterly installments of principal
on March 1, June 1, September 1 and December 1 of each year, commencing March 1,
1997, and ending December 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 L.oan Agreement, as long as the Authority shall be the registered owner
of the Bonds.

Section 3.  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 4. 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 )

Section 5. 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
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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 6.  The Issuer does hereby appoint and designate One Valley Bank,
National Association, Charleston, West Virginia, to serve 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 7. The Issuer does hereby appoint and direct the West Virginia
Municipal Bond Commission, Charleston, West Virginia, to serve as Paying Agent for the
Bonds under the Bond Resolution.

Section 8.  The Issuer does hereby appoint and direct One Valley Bank-East,
National Association, Martinsburg, West Virginia, to serve as Depository Bank under the
Bond Resolution.

Section 9.  Series 1996 B Bonds proceeds in the amount of $-0- shall be
deposited in the Series 1996 B Bonds Sinking Fund as capitalized interest.

Section 10. Series 1996 B Bonds proceeds in the amount of $131,432 shall
be deposited in the Series 1996 B Bonds Reserve Account.

Section 11. The balance of the proceeds of the Series 1996 B Bonds shall be
deposited in the Series 1996 B Bonds Construction Trust Fund for payment of Costs of the
Project, including, without limitation, costs of issuance of the Series 1996 B Bonds and
related costs.

Section 12. Series 1996 C Bonds proceeds in the amount of $-0- shall be
deposited in the Series 1996 C Bonds Sinking Fund as capitalized interest.

Section 13. Series 1996 C Bonds proceeds in the amount of $41,880 shall be
deposited in the Series 1996 C Bonds Reserve Account.

Section 4. The balance of the proceeds of the Series 1996 C Bonds shali be
deposited in the Series 1996 C Bonds Construction Trust Fund for payment of Costs of the
Project, including, without limitation, costs of issuance of the Series 1996 C Bonds and
related costs.

Section 15. 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
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approved and provided for, to the end that the Bonds may be delivered to the Authority
pursuant to the Loan Agreement on or about May 1, 1996.

Section 16. The acquisition and construction of the Project and the financing
thereof in part with proceeds of the Bonds are in the public interest, serve a public purpose
of the Issuer and will promote the health, welfare and safety of the residents of the Issuer.

Section 17. The Issuer hereby determines that it is in the best interest of the
Issuer to invest all moneys in the funds and accounts established by the Bond Resolution
held by the Depository Bank until expended, in repurchase agreements or in time accounts,
secured by a pledge of Government Obligations, and therefore, the Issuer hereby directs the
Depository Bank to take such actions as may be necessary to cause such moneys to be
invested in such repurchase agreements and/or time accounts, until further directed by the
Issuer. Moneys in the Series 1996 B Bonds Sinking Fund, the Series 1996 B Bonds
Reserve Account, the Series 1996 C Bonds Sinking Fund and the Series 1996 C Bonds
Reserve Account shall be invested by the West Virginia Municipal Bond Commission in the
West Virginia Consolidated Fund.

Section 18. 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 19. This Supplemental Resolution shall be effective immediately
following adoption hereof.

Adopted this 29th day of April, 1996.

Member




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
29th day of April, 1996.

Dated: May 1, 1996.
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Secretary
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067740/95003






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 o©f West Virginia (the "Authority"), the WEST VIRGINIA
DIVISION OF ENVIRONMENTAL PROTECTION, a division of the West
Virginia Department of Commerce, Labor and Envirommental Resources
(the "DEP"), and the local government designated below (the "Local
Government") .

BERKELEY COUNTY PSSD - AIRPORT EXTENSION
{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 revolving fund program (the
"Program") to direct the distribution of loans to particular local
governments pursuant to the Clean Water Act;

WHEREAS, wunder the Act the DEP 1s 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 governmente for the
acquisition or construction of wastewater treatment projects by
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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 Govermnment is included on the DEP
State Project 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 acguiring 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 filed
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 sufficient 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 Govermnment's
satisfaction of certain legal and other requirements 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

Definitions

1.1 Except where the context clearly indicates
otherwise, the terms “Authority," “"cost," ‘'"fund," “"local
government, " and "project® have the definitions and meanings
ascribed to them in the Act or in the SRF Regulations.
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1.2 "Consulting Engineers" means the professional
engineexr, licensed by the State, designated in the Application and
any successor thereto.

1.3 "Loan" means the loan to be made by the Buthority
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 Buthority 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, 1231, 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 "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 "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 whole or in part with the proceeds of
bond anticipation notes or other interim financing, which is to be
paid in whole or in part with the net proceeds of the Local Bonds.

1.10 "SRF Regulations" means the regulations set 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 Project and the System

2.1 The Project shall generally consist of the
construction and acgquisition 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
naving 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 provisions of
this Loan Agreement and of the Local Act, the Local Government has
acquired, or shall do all things necessary to acquire, the proposed
site of the Project and shall do, is doing or has done all things
necessary to construct the Project in accordance with the plans,
specifications and designs prepared 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
unlegs a sale or transfer of all or a portion of said property is
approved by DEP and the Authority.

2.4 The Local Government agrees that the Authority and
DEP and their respective duly authorized agents shall have the
right at all reascnable 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 gite 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 o©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 shall require that each
construction contractor furnish a performance bond and a payment
bond, each in an amount at least equal to one hundred percent
(100%) of the contract price of the portion of the Project covered
by 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 vehicle
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 1is available at a
reascnable 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. Prior 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 adegquate 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 Government 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 90%
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 agreesg 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 agreesg 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 III

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 Bondg, which shall be the date established pursuant to
Section 3.4 hereof. Said 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
igsuance of and delivery to the BAuthority of the Local Bonds
described in this Article IIT and in Article IV hereof;

(d) 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 certlflcate of the
Consulting Engineers to such effect;

(f} 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 counsel 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 effecrt;

{g) The Local Government shall have ocobtained 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 PSC 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) (ii)
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

o {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 costg 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 satisfactory to the Authority and DEP of such irrevocably
committed grants.

3.2 Subject to the terms and provisions of this Loan
Agreement, the rules and regulations promulgated by the Authority
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 asg 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
Exhibit 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 Authority to make any such
loan is subject to the Local Govermment’'s fulfilling all of the
terms and conditions of this Loan Agreement on or prior to the Date
of Loan Closing and to the requirementsg 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;
Fees and Charges

4.1 The Local Government shall, as 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:

(1) to pay Operating Expenses of the System;

(ii) 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 pricr
to the first date of payment of principal of the Local Bonds, if
the reserve account for the Local Bonds (the "Reserve Account') was
not funded from proceeds of the Local Bonds or otherwise
concurrently with the issuance thereof in an amount equal to an
amount at least equal to the maximum amount of principal and
interest which will come due on the Local Bonds in the then current
or any succeeding year (the "Reserve Requirement"), by depositing
in the Reserve Account an amount not less than one-twelfth (1/12)
of one-tenth (1/10) 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 Regquirement;

(iii) 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 obligaticons junior,
subordinate and inferior to the Local‘Eonds.
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Provided that i1f the Local Government has existing
outstanding indebtedness which has greater coverage or renewal and
replacement fund requirements, then the greater reguirements will
prevail until said existing indebtedness is paid in full.

(b) Covenants substantially as follows:

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

(ii) 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 egual to at least
one hundred fifteen percent (115%) of the maximum amount required
in any year for debt service on the Local Bonds and all other
obligations secured by a lien on or payable from the revenues of
the System prior to or on a parity with the Local Bonds or, if the
reserve account 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;

(iidi) 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 Regulationg, 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 equally, as to lien and security with the
Local Bonds, except parity bonds which shall only be issued if net
revenues of the System prior to issuance of such parity bonds, plus
reasonably projected revenues 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 alsc 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 Govermnment 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 ghall 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
Govermment’'s revenues are adeguate to meet its operation and
maintenance expenses and debt service requirements;

(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, 1f 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-construction 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 of 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 BExhibit F and incorporated herein by reference, and submit a
copy of said form along with a copy cof the check to the Authority
by the 5th day of such calendar month;

{xvii) That the Commission shall serve as
paying agent for all Local Bonds;

(xviii) That, unless it gqualifies for an
exception to the provisions of Section 148 of the Code, which
exception shall be set forth in an copinion 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 construction of the
Project; and

{xx) That the Local Govermment 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 delinquent in payment of charges for
services provided by the System and will not restore the services
of the water facility until all delinguent 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 Government 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 cother revenues cof 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
igssued in one or more geries.
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4.5 As provided by the SRF Regulations, the Local
Government agrees to pay from time to time, 1f required by the
Authority and DEP, the Local Govermment’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 expenses,
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 Authority

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, feeg 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 1In 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 Loccal 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
sufficient 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 due 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 Govermnment hereby irrevocably covenants
and agrees with the Authority that, in the event of any default
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hereunder by the Local Govermment, the Authority may exercise any
or all of the rights and powers granted under Section 5 of the Act,
including without limitation 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 projects in the
event of default by local governments in the terms and covenants of
loan 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 whatsoever calculated to inhibit, nullify, wvoid,
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 BApplication 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
Govermnment has vioclated any commitment made by it in its
Application or in any supporting deocumentation 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 Section 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, 1in 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.

6.7 The Local Government hereby agrees to file with the
Authorlty upon completion of acquisition and comstruction 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 Amthorlty 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 invalid or
unenforceable provision had not been contained herein.

7.3 This Loan Agreement may be executed in one or more
counterparts, 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 walver 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 herecf, 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 terminaticn 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 amcount 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 respensibility of the Authority and DEP to make all the Lcan is
terminated; provided further that the obligation o©of the Local
Government to repay the amount of the Lcan 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
cfficers as of the date executed below by the Authority.

Berkel Coun y PSSD

) [Proper /éiﬁz%j¢9l Government ]
{SEAL) Z 4

It : Waﬁﬁlan
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Attest:

Its %ecre%aéy

(SEAL)

Attest:

Secretary-Treasurer

Eate: /Mdffﬂ/ /?1?’ /4'/7/;

WEST VIRGINTA DIVISION OF
ENVIRONMENTAL PROTECTION

LIS O B

Date:

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

DlrectorK)

Date: March 22, 1996

ARPROVED AS T FORM PRIOR TO

ACKNOWLIDGEMINT THERFCE, THIS
Z25%ssy =fﬁ%miwzé_‘
Aliornoy Cgnata -
BY:
DEFUTY ATTORMEY GEWRRAL
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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},

and the Loan Agreement, the Local Government does hereby

certify that it has :

al

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
operation and maintenance manual(s); and

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

II. The Leocal 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 Pate
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EXHIBIT B
[Form of Monthly Financial Report]
[Name of Local Government]
[Name of Bond Issue]
Fiscal Year -

Report Month:

CURRENT YEAR TO BUDGET YEAR
ITEM MONTH DATE TO DATE
Gross Revenues
Collected

Operation and
Maintenance
Expense

Other Bond
Debt Payments
{including
Reserve Fund
depositsa)

SRF Bond Payments
(include Reserve Fund
deposits)

Renewal and
Replacement Fund
Deposit

Funds available

for capital
congtruction

Witnesseth my signature this day of
[Name of Local Government)

By

Authorized Officer

21~
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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 CONSULTING ENGINEER

(Issuer)

(Name of Bonds)

I, , Registered Professional Engineer, West
Virginia License No. , of
Consulting Engineers, hereby
certify that my firm is engineer For the acqu131tlon and
construction of to the
system (herein called the "Project") of {the
"Issuer") to be constructed primarily in

County, West Virginia, which construction
and acquisition are being permanently financed in part by the
above-captioned bonds (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 Environmental Protection ("DEP") dated ,
19

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,
specifications and designs prepared by my f£irm 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 required 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.

, 19

[

WITNESS my signature on this day of

By

Wegt 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 cof
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 Sirs:

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

T m—

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 Closingl

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

thereto (the "Loan Agreement"), between the Local Govermnment and
the West Virginia Water Development Authority (the "Authority") and
{ii} 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, 1, 1, and 1 of each year,
beginning 1, 18__, at the respective rate or rates and
with principal payable in installments on 1 in each of the

years, all as follows:

Year Installment Interest Rate

The Local Bonds are issued for the purpose of
and paying certain issuance and other costs in
connection therewith.

We have also examined the applicable provisions of

0of the Code of West Virginia, 1931, as
amended (the "Local Statute"), and the bond duly
enacted by the Local Government on {(the "Local

-27-



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 follows:

1. The Loan Agreement has been duly authorized by and
executed on behalf of the Local Government and is a wvalid 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 contains 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
cbligations 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.

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

No opinion is given herein as to the effect upen
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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SunoUllk X

DESCRIPTION OF BONDS

Principal Amount of Bonds $ 2,628,633

Purchase Price of Bonds $ 2,628,633
Interast on the Bonds shall be zerc percent frem-the-date-of
detdivery--to-ERé--kREIUQING-1oomo-mremrorm e e oo . Principal and
iInkenear  Q the Bonds 1is payable quarterly, commencing

n
March T, 1997 | ar 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. B2As of the date of this Loan
Agreement, it is the Authority’s and DEF’'s understanding that the
Loczal Government has {mo other cbligations cutstanding which have
a lien zs to the source cf and security for payment equzl to or
supericr to the lien being granted by the Bondsi-cr-{prsvide-Ider
of-outstamitne debt}. ¥

The Local CGovernment shall submit its pavments monthly to the
West Vircinia Municipezl Ecnd Commission with instructicns that the
West Virginia Municipal Ecnd Commissicn will make cuarterly

payments to the West Virginia Water Develcoment Autheority

mn

v

&t suc
address as is given tec the EBond Commission in writinz kv the
Authorictv. If the Reserve Fund is not fully funded at clcsing, the
Local Govermment shall commence the payment of the 1/120 ¢f the
maximum annual debt serxvice on the first day cf the month it makes
its first menthly paymeént to the Ecnd Cecmmissicn. The Local

Government shall dinstruct the Bond Cermissicn to neotify the
Authority cf any monthly payments which are net received by the
20cth day cof the menth in which the payment was due.

Trhe Bends will be fully registered in the name cf the Wes:o
irginiz Water Develcpment Authority &s to o

nd such Eeonds shzall grant the Autheority & {first) lien c¢n the nert
venues of the Local Government's system.

rf
{n

The Local Government may prepay the Eonds in full at any time
at the price of par upon 30 days’ written nctice 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
igsued by the Leocal Government on & parity with the Bends which
reguest must be filed at least 60 days pricr to the intended date
of issuance.

*West Virginia Water Development Authority - Sewer Revenue Bonds:
Series 1986A issued March 7, 1986 -~ $3,290,638
Series 1990A issued May 3, 1990 - $828,629
Series 1934A issued-October 5, 1994 - $494,238
Series 1994C issued November 17,.1994 - $2,772,879 (SRF Program)
Series 1995A issued February 9, 1995 - $3,837,64Q (SRF Program)
Series 19958 issued December 29, 1995 - $2,138,506 (SRF Program)
Series 1996A issued February 13, 1996 - $319,902 (SRF Program)

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

SRF
Berkeley County PSSD AIRPORT EXT.
$2,628,633
0X interest rate, 1% annual fee
DEBT SERVICE SCHEDULE
DATE PRINCIPAL COUPON INTERESY DEBT SERVICE
1270121996 - - - -
310171997 32,8%8.00 - - 32,858.00
6/01/1997 32,858.00 . - 32,858.00
S/01/1997 3285800 - - .. 32,858,00
TR /1997 32, 858,00 T TR - -~ 32,858,00°
3/01/1998 32,858.00 - - 32,858.00
6/01/1998 32,85%8.00 - - 32,858.00
2/01/1998 32,858.00 - - 32,8358.00
1270171998 32,858.00 . - 32,858.00
=3/0171999 70 32,858.00 - - 32,858.00
&/0171999 32,858.00 - - 32,858.00
Q70171999 32,858.00 - - 32,858.00
1270171999 32,858.00 - - 32,858.00
3/01/2000 32,858.00 - - 32,858.00
© /0172000 - -32,858.00 - - 32,858.00
970172000 32,858.00 - - 32,858.00
12/01/72000 32,858.00 - - 32,858.00
370172001 32,858.00 - - 32,8%8.00
- &/01/2001 32,838.00 - - 32,858.00
-9/01/2001.: 77 0 32,858.00 - - '32,858.00
127017200 32,858.00 - - 32,858.00
3/01/2002 32,858.00 - - 32,858.00
&/0172002 32,858.00 - - 32,858.00
/0172002 32,858.00 - - 32,858.00
1270172002 - . 32,858.00 - - 32,858.00
370172003 32,858.00 - . 32,858.00
6/01/2003 32,858.00 - - 32,858.00
/0172003 32,858.00 - - 32,858.00
12/01/2003 32,858.00 ' - - 32,858.00
CBI0V/2004 232,858,000 o 32,858,00
6/61/2004 32,858.00 - - 32,858.00
9/01/2004 32,858.00 - - 32,858.00
1270172004 32,858.00 - - 32,858.00
(370172005 312,858.00 - - 32,858.00
6/0172005 7 32,858.00 - - 32,858.00
970172005 32,858.00 - - 32,858.00
1270172005 32,858.00 - - 32,858.00
3/01/2008 32,858.00 - - 32,858.00
670172006 . 32,858.00 - - 32,858.00
2940172006 032,858,004 - - 732,858.00
12/01/2006 32,858.00 - - 32,858.00
370122007 32,858.00 - - 32,858.00
6/0172007 32,858.00 - - 32,858.00
L sr0ry2007 32,858.00 - - . 32,858.00
1270172007 :32,858.00 Tt C 32, B5R00
3s01/2008 32,858.00 - 32,858.00
670172008 32,858.00 - - - 32,858.00
9/01/2008 32,858.00 - - - - 32,858.00
1270172008 32,858.00 - 32,858.00
CE3A01/2009 4:32,858.0 om “32,858.,00
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Berkeley County PSSD
32,528,633
0% interest rate, 1% annual fee
DEBY SERVICE SCHEDULE
DATE PRENCIPAL COUPON ENTEREST DEBT SERVICE
670172009 32,858.00 - - 32,858.00
970172009 32,858.00 - - 32,858.00
12/01/2009 32,858.00 - - 32,858.00
3/01/2010 32,858,00 - .. ...32,858.00
= 6701/2010° 32,858.00; o o %2,858,00¢
S/ 72010 32,858.00 - 32,858.00
1270172010 32.8%8.00 - - 32,858.00
270172041 32,858.00 - - 32,858.00
6/01/201% 32,858.00 - - 32,858.00
Q01200 32,888,000 - - 32,858.00
1270172011 32,858.00 - - 32,858.60
370172012 32,858.00 - - 32,858.00
670172012 32,858.00 - - 32,858.00
970172012 32,858.00 - - 32,858.00
1270120120 32, 838,00 - - 32,858.00
370172013 32.858.00 - - 32,858.00
870172013 32,858.00 - - 32,5858.00
970172013 32,858.00 - - 32,858.00
12/01/2013  32,858.00 - - 32,858.00
LRV 20Y4 00 32,858,00 - - 32.858.00
&/01/72014 32,858.00 - - 32,858.00
970172014 32,858.00 - - 32,8%8.00
1270172014 . 32,858,900 - - 32,858.00
3/01/2015 32,856.00 - - 32,858.00
“6/01/2018 0 32,857.00 . - 32,857.00
/0172015 32,857.00 - - 32,8%7.00
1240172018 32,857.00 - - 32,857.00
370172016 32,857.00 - - 12,857.00
6/01/2016 32,857.00 - 32,857.00
LG9 2016 32,857.00 oy . . 32,857.00
1270172016 32,857.00 - - 32,857,900
TOTAL 2,628,633.00 - - 2,628,633.00 ¥

*Plus one-percent administrative fee paid guarterly
in the amount of $3,326.86. Total administrative
fee over the 1ife of the loan is $266,148.80.

YIELD STATISTICS

Accrued Interest from 12/01/1996 to 12/01/71996... -
10.125 YEARS

Average Life...viccviennnennnnnn sisanatersatiaaas

BoNd YearS..uuccnuueniarrsananaransassnascanns . 26,614,85
Average CoUPON. . .civivnennenneennnnns renshserhaaes -
Bond Yield for Arbitrage PuUrposes.......veeeeecn.n 1.0012500%
True Interest Cost (TICliiuiinicnunnnas vemavemtaaan -
Effective Interest £ost (EIC)...niuiinnvncnennnnnnnn 1.0012500%
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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 DEVELOBMENT
AUTHORITY, a governmental instrumentality and body corporate of the
‘State of West Virginia (the "Authority"), the WEST VIRGINIA
DIVISION OF ENVIRCMMENTAL PROTECTION, 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 PSSD ~ QUAD GRAPHICS
(Local Government)

RSN R - T

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 gtates for the

express purpose of establishing and maintaining state water.

pollution control revolving funds for the constxuction, 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 pellution control revolving 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 is designated cthe
instrumentality to enter into capitalization agreements with the
United States Envirommental 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
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such local governments, all subject to such provisions and
limitations as are contained in the Clean Water Act and the RAct;

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

WHEREAS, the Local Government is included on the DEP
State Project 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 filed
with the Authority and DEP an Application for a Construction Lecan
with attachments and exhibits and an Amended 2Application 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 sufficient 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 ¢f the Local Government with
moneys held in the Fund, subject to the Local Government’s
satisfaction of certain legal and other requirements of the
Program.

NOW, THEREFCRE, in consideration of the premises and the

mutual agreements hereinafter contained, the Local Government, DEP
and the Authority hereby agree as follows:

ARTICLE I

Definitions

1.1 Except where the context clearly indicates
otherwige, the terms "Authority,"  ‘"cost," "fund," "local
government," and "project' have the definitions and meanings
ascribed to them in the Act or in the SRF Regulations.
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1.2 "Consulting Engineers"™ means the professional
engineer, licensed by the State, designated in the Application and
any successor thereto.

1.3 "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 "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 whole or in part with the proceeds of
bond anticipation notes or other interim financing, which is to be
paid in whole or in part with the net proceeds of the Local Bonds.

1.10 "SRF Regulations®™ means the regulations set 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 ILocal
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 provisions of
this Loan Agreement and of the Local Act, the Local Government has
acquired, or shall do all things necessary to acquire, the proposed
site of the Project and shall do, is doing or has done all things
necessary to construct the Project in accordance with the plans,
specifications and designs prepared 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 agrees 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 regquire in
connection-with the construction, acquisition and installation of
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the Project, the operation and maintenance of the System and the
administratiocn of the Loan or of any State and federal grants or
other socurces 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 shall require that each
construction contractor furnish a performance bond and a payment
bond, each in an amount at least equal to one hundred percent
(100%) of the contract price of the portion of the Project covered
by 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 vehicle
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
reascnable cost, a flocd 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. Prior 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 reascnable 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, oOr 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 Government 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 90%
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 Govermment, 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 III

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
gsatisfaction 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. Said conditions precedent are as follows:

{(a) The Local Govermnment 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;

{(p} 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;

{¢} The Local Government shall have authorized the
issuance of and delivery to the Authority of the Local Bonds
described in this Article IIT and in Article IV hereof;

(d) 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 Govermnment 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;

{£) 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 counsel 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 PSC counsel but must
be satisfactory to the Authority and DEP, to such effect;

(h) The Local Govermnment 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) (ii)
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

() 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 hasg 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 RAuthority and DEP, to such effect, such certificate to be in
form and substance satisfactory to the Authority and DEP, and
evidence satisfactory to the Authority and DEP of such irrevocably
committed grants.

3.2 Subject to the terms and provisions of this Loan
Agreement, the rules and regulations promulgated by the Authority
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 Tﬁe 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 (80) days after the date set forth in
Exhibit E hereto.

1.5 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 Authority 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, as 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:

fa) 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;

(ii) to the extent not otherwise limited by any
outstanding loan resolution, indenture or othex 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 reserve account for the Local Bonds {the "Reserve Account"} was
not funded £from proceeds of the Local Bonds or otherwise
concurrently with the issuance thereof in an amount equal to an
amount at least equal to the maximum amount of principal and
interest which will come due on the Local Bonds in the then current
or any succeeding year (the "Reserve Reguirement"), 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;

{1id) 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 inferiocr to the Local Bonds.
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Provided that if 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;

(ii) That the schedule of rates or charges
for the services of the System shall be sufficient to provide funds
which, along with other revenues of the System, will pay all
Operating Expenses and leave a balance each year equal to at least
one hundred fifteen percent (115%) of the maximum amount required
in any year for debt service on the Local Bonds and all other
obligations secured by a lien on or payable from the revenues of
the System prior to or on a parity with the Local Bonds or, if the
reserve account 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
gervice on the Local Bonds and any such prior or parity
obligations; '

(iii)  That the Local Government will
compiete 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 equally, as to lien and security with the
Local Bonds, except parity bonds which shall only be issued if net
revenues of the System prior to issuance of such parity bonds, plus
reasonably projected revenues 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
theretoforé 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 gervices of the System;

(viidi) 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 Government 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 adequate to meet its operation and
maintenance expenses and debt service requirements;

{xii) That the Local Government shall
annually adopt a detailed budget o©f 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 1in 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-construction 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 of 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 Commission shall serve as
paying agent for all Local Bonds;

(xviii) That, unless it gqualifies 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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sufficient to pay the costs of acquisition and construction 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 Commissiocn,
terminate the services of any water facility owned by it to any
customer of the System who is delinguent in payment of charges for
gservices provided by the System and will not restore the services
of the water facility until all delinguent 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 Government 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
authorizarion, issuance, sale and delivery of the Local Bonds sghall
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
reasconable administrative expenses of the Authority relating to the
Program. Such administrative expenses shall be determined by the
Authority and shall include without limitation Program expenses,
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 Authority

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 cellected, 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
sufficient to produce the minimum sums set forth in the Local Act
and as required by this Loan Agreement.

5.3 1In the event the Local Government defaults in any
payment due to the Authority pursuant to Section 4.2 hereof, the
amount ¢f 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
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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 limitation 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 projects in the
event of default by local governments in the terms and covenants of
loan 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 whatsoever calculated to inhibit, nullify, wvoidg,
delay or render nugatory such actiocns 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 £C make
any such rebates. In the event the Local Government fails to make
any such rebates as required, 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 Section 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.

: 6.7 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 i1s established and shall be approved by an official action
of the Local Government supplementing the Local Act, a certified
copy of which cofficial 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
remzining provisions of this Loan Agreement, and this Loan
Agreement shall be construed and enforced as if such invalid or
unenforceable provision had not been contained herein.

7.3 This Loan Agreement may be executed in one 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 wailver of any breach be
deemed to Tonstitute 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 herecf, 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 enfcorced
or subject to a similar equitable remedy by the Authority.

7.7 This Loan Agreement shall terminate upoen the earlier
of:

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

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

(iii) payment in full o¢f 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
Lecan 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 Lcan 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 WHEREOF, the parties hereto have caused this
Loan Agreement to be executed by their respective duly authorized
officers as of the date executed below by the Authority.

Berkeiey,ﬁcﬂﬁfyﬂPSSD

[Proper Naffe

(SEAL) ' By:
Tts:
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Attegt:

I%s Secretary

(SEAL)

Attest:

Secretary-Treasurer

Date: /%m/ 27 /99

&

WEST VIRGINIA DIVISION OF

ENVIRONMENTAL PROTECTION

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

By: ;;;c-;~g3l<gé>&~¢Q3h&ls¢§@x4g;
Its: Director ")

Date: March 22, 1996

APPROVED AS TO FORM PRIOR TO

ACKNOWLEDGEMINT THERECF, THIS
Z%ay cf%l? EE', N
Altorney Cgnaa -
DEFUTY MTTORNEY CGEMRRAL

BY:
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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(Db) (6),

and the Loan Agreement, the Local Government does hereby

certify that it has :

al

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
operation 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:

&.

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
Gross Revenues
Collected

Operation and
Maintenance
Expense

Other Bond
Debt Payments
{including
Reserve Fund
deposits)

SRF Bond Payme

EXHIBIT B
[Form of Monthly Financial Report]
[Name of Local Government]
[Name of Bond Issuel
Fiscal Year -

PR ——

Report Month:

CURRENT YEAR TO BUDGET YEAR
MONTH DATE TO _DATE

DIFFERENCE

nrs

(include Reserve Fund

deposits}

Renewal and
Replacement Fu
Deposit

Funds availabl

for capital
construction

Witnesset

nd

e

h my signature this day of , 19

[Name of Local Government)

BY:

Authorized QOfficer
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EXHIBIT C

PAYMENT REQUISTITION FORM

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

FORM OF CERTIFICATE OF CONSULTING ENGINEER

{(Issuer)

{Name of Bonds)

I, , Registered Professional Engineer, West
Virginia License No. , Of ,
Consulting Engineers, p , hereby
certify that my firm 1is engineer for the acquisition and

construction of to the
system (herein called the "Project") of {the
"Issuer") to be constructed primarily in

County, West Virginia, which construction
and acquisition are being permanently financed in part by the

above-captioned bonds (the "Bonds") of the Issuer. C(Capitalized

words not defined herein shall have the meaning set forth in the

passed by the of the Issuer on

, 18 , effective » 19__ , and the Lecan

Agreement by and among the Issuer, the West Virginia Water

Development Authority (the "Authority"), and the West Virginia

Division of Environmental Protection ("DEP") dated ,
19 . '

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,
specifications 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 amcunt and
otherwise compatible with the plan of financing described in the
Application and my firm has ascertained that all contractors have
made required provisions for all insurance and payment and
performance bonds and that such insurance policies or binders and
such bonds have been verified 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 Funda" for the Project.

WITNESS my signature on this day of ; 18

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 Formj

West Virginia Water Development
Authority

1201 Dunbar Avenue

Dunbar, WV 25064

Re: {Name of bond issue]
Dear Sirs:

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

I e

S8inking Fund:

Interest S
Principal $
Total: S
Reserve Fund: $
Witness my signature this day of

[Name of Local Government]

By:

Authorized QOfficer

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 counsgel 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
thereto (the "Loan Agreement”)}, between the Local Government and
the West Virginia Water Development AButhority {the "Authority") and
{ii) the issue of a series of zrevenue 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
g , issued in the form of one bond registered as to
principal and interest to the Authority, with interest payable
1, 1, 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 Installment Interest Rate

The Local Bonds are issued for the purpose of
and paying certain issuance and other costs in
connection therewith. '

We have also examined the applicable provisions of

of the Code of West Virginia, 1931, as
amended (the "Local Statute*), and the bond duly
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 opznlon
as follows:

1. The Loan Agreement has been duly authorized by and
executed on behalf of the Local Government and is a wvalid 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 Govermment 1is a duly organized and presently
existing

, with full power and authority to construct and
acguire 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 contains 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.

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

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

DESCRIPTION OF BONDS

Principal Amount of Bends § 837,579
Purchase Price of Bonds $ 837,579

Interest on the Bonds shall be zerc percent -fxem-the-date-of
delivery--te-aré--iReHIEinG ~commoesoma e oo . Principal and
tnterest on the Bonds 1is payable quarterly, commencing
March 1, 1997 , at & 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 ©f this Loan
Agreement, it is the Authority’s and DEP’'s understanding that the
Local Government has {mc cother obligations outstanding which have
a lien as to the source of and security for payment equzl to or
supericor to the lien being granted by the Bondsi-cr-{provicde-it=e
of-outstamding debt}l. ¥

The Local Government shall submit its payments monthly to the
West Virginia Municipal Bond Commissicn with instructicns that the
West Virginia Municipal EBond Cemmission will make cuarterly
payments to the West Virginia Water Development Authority at such
address as is given to the Bond Cormission in writing ky the
Authoricy. ZIf the Reserve Fund is not fully funded at clcsing, the
Local Government shall ccmmence 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 Bend Commission. The Local
Government shall instruct the Bond Commissicon 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
Virgiria Water Develcpment Authority &s to principal aadé-inserass-
and such Bonds shall grant the Authority a [first] lien cn 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 upen 30 days’ written notice to the Authority
and DEP. The Local Government shall request approval frem 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 prrior to the interded dace
of igsuance.

*West 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 1954C 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)
Series 1996A issued February 13, 1996 - $319,902 (SRF Program)

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

SRF
Berkeley County PSSD A N
$a37 579 QUAD GRARMICS
0% interest rate, 1% annual fee
DEBT SERVICE SCHEDULE
DATE PRINCIPAL COUPON INTEREST DEBY SERVICE
1270171996 - - - -
370171997 10,470.00 - - 10,470.00
&/0171997 10,470.00 - - 10,479.00
. 9/01/1997 10,470.00 - - . 10,470.00
270141997 210,470°.00: T " C18,470.00 5
3/01/71998 - - 10,470.00
6/01/1998 10,470.00 - - 10,470.00
970171998 10,470.00 - - 10,474.00
1270171998 ~10,470.00 - - 10,470.00
370171999 --.10,470.00 - - 10,470.00
6/0171999 10,470.00 - - 1G,470.00
$/01/199% 10,470.00 - - 10,470.00
1270171999 10,470.00 - - 10,470.00
3/01/2000 10,470,060 - - 10,470.00
&/0172000 10,470.00 - - 10,470.00
9/8172000 10,470.00 - - 10,470.00
1270172000 10,470.00 - - 10,470.00
3/01/72001 10,470.00 - - 10,470.00
£/01/2001 10,470.00 . - 10,470.00
90172001 ¢ “10,470.060 - - 10,470.00
1270172001 10,470.00 - - 10,470.00
30172002 10,470.00 . - 10,470.00
&§/0172002 10,470.G0 " - 10,470.00
970172002 10,470.00 - - 10,470.00
1270172002 . 10,470.00 C - - 10,470.00
370172003 10,476.00 - - 16,470.00
870172003 10,470.00 - - 10,470.00
$/01/2003 10,470.00 - - 10,470.00
12/0172003 10,470.00 - - 10,470.00
;f3/01/2004ff%rnﬂi10,470.00 U - 10,470.00
6/01,2004 10,470.00 - - 10,470.00
970172004 10,476.00 - - 10,470,090
1270172004 10,470.00 - - 10,470.00
L 3/01/2005  10,470.00 - - 10,470.00
6/01/20055 L L. - 10,470.00 -
9/01/72005 . - - 10,470.00
1270172005 10,470.00 - - 10,470.00
3/ /2606 10,470.00 - - 10,470.00
870172006 - 10,470.00 - - o 10,470.00
01200670 10,470,000 LS - C 10,470,005
127012006 10,470.00 g - 10,470.00
370172007 10,470.00 - - 10,476.00
670172007 10,470.00 - - 1G,470.00
L. 9/0172007  10,470.00 - - 10,470.00
AA01/2007:17 . 730,470.00 50 v - 10,470.00 -.
370172008 10,470.00 - - 1G,470.00
&/0172008 10,470.00 - - 10,4706.00
9/0172008 - - 10,470.00
12/01/2008 . T 10,470,000
30172009 b TOTH0, 470,000
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Berkeley County PSSD
$837,57%
0% interest rate, 1% annual fee
DEBT SERVICE SCHEDULE
DATE PRINCIPAL COUPON INTEREST DEBT SERVICE
/0172009 10,470.00 - - 10,470.00
/0172009 16,470.00 - - 10,470.00
1270172009 10,470.00 - - 10,470.00
370172010 10,470.00 - - 10,470.00
SO0V FR0N0 N0, 470,00 el - - 10,470,00
9/01/2010 10,470.00 - - 10,470.00
1270172010 10,470.00 - - 10,470.00
37017201 10,470,008 - - 10,470.00
6/01/2011  10,470.00 - - 10,470.00
CR0T/2010 0 T 10,470.000 - - 10,470.00 -
12/01/201% 10,469.00 - - 10,46%9.00
370172012 19,469.00 - - 10,449.00
840172012 10,469 .00 - - 10,469.00
9/01/2012 10,469.00 - - 10,469.00
12/01/2012 10,469.00 - - 10,469.00
370172013 10,469,900 - - 10,469.00
6/01/2013 10,469.00 - - 10,469.00
970172013 10,469.00 - - 10,469.00
12/01/72013 10, 469,00 - - 10,469.00
370172004 0 10,469.00 . - - 10,469.00
6/C172014 10,469.00 - - 1Q,469.00
970172014 10,469.00 - - 10,469.00
1270172014 10,469.00 - - 10,449.00
370172015 10,449.00 - - 10,469.00
©&/0172015 10,469.00 . - - 10,469.00
9/01/2015 10,456%.00 - - 10,469.00
12/01/72015 10,449.00 - - 10,449,060
370172016 10,4569.00 - - 10,46%.00
670172016 10,469.00 - - 10,469.00
940142016 L0 IA0,469.00 - - S110,469.00
12/01/2016 10,469.00 - - 10,469.00
TOTAL 837,579.00 - - 837,579.00 | *

*Elus one-percent administrative fee paid quarterly
in the amount of $1,060.04. Total administrative
fee over the Tife of the loan is $34,803.20.

YIELD STATISTICS

Accryed Interest from 1270171996 to 12/09719%6... -
Average Life...ceeveivreerccacnnanannnenan seasanas 10.125 YEARS

BOND YBBMSuuucrvstnnssansescassonnnancnens averreas 8,480.33
AVETABE COUDON. s e isuvutrntsnreessvsnncseaanrnaannn -
Bond Yield for Arbitrage PuUrposes.....eeevercennsns 1.0012500%
True Interest Cost (TIC)..vvevannnan deresanereaaas -
Effective Interest Cost (EIC). . ciinnrnnnnnnnnnnns 1.0012500%
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22856
CASE NO. 94-0263-PSD-CN (Reopened) S—

BERKELEY COUNTY PUBLIC SERVICE

SEWER DISTRICT. ,
Petition to reopen sewer certificate
application for approval of certain
change orders relative thereto.

RECOMMENDED DECISION

On August 3, 1955, the Berkeley County Public Service Sewer District
(District) filed a petition seeking to reopen this case to expand the
service- area of its Airport Extension project by the execution of change
orders to its original construction contracts. Plans for the additional
construction were filed on November 14, 1995. On December 4, 1995, a
summary of revised construction quantities and a cash flow analysis were
submitted by the District.

" The District states that the additional extengion consists of
approximately 6 miles of gravity sewer line, 3 1lift stations and 1 mile of
force main to serve 663 equivalent residential customers in and around
Pikeview, Douglas Avenue, Bruggs Corner and the  industrial park on County

Route 11/21. Review of the plans by Commission Staff verified 195
residential customers and 8 commercial and/or industrial customers for a
total of approximately 540 equivalent customers. The difference in

customer count (123) was attributed to the number of customers to be
connected to the District’s system county-wide during the next year, but
not necessarily served by this proposed extension. Staff reported that it
did not believe this difference would diminish the necessity of the
extension or override the financial feasibility of the project since it was
felt that the operation and maintenance (0O&M) expenses estimated by the
District were also overstated. Financing for the additional construction
will be entirely through the State Revolving Fund by amendment to the
previous loan agreement under the same terms and conditions.

On January 22, 1996, a Final Joint Staff Memorandum was filed by
Cassius H. Toon, Staff Attormey. A Final Staff Internal Memorandum, dated
January 16, 1996, from David A. Hippchen, P.E., Utility Engineer, and Geert
Bakker, Senior Utilities Analyst, both of the Commission’s Public Service
District Division, was attached thereto. As set forth in both of these
Memoranda, Commission Staff recommended approval of the District’s request
to reopen this case and amend its certificate application to expand the
service area of the Airport Extension project.

PUBLIC SERVICE COMMISSION

OF WEST VIRGINIA 4_A
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The Staff Recommendation was served on the District by letter dated
anuary 22, 1996, from the Commission’s Executive Secretary, Howard M.
cunningham. The letter provided the District with seven days in which to
respond, in writing, to the Staff Recommendation. As of the date of this

Order, no response has been filed by the District.

EFINDINGS OF FACT

1. On August 3, 1995, the Berkeley County Public Service Sewer
District filed a petition seeking to reopen this case to expand the service
area of its Airport Extension project. (Petition filed August 3, 1995).

2. Commission Staff recommended that the District’s request to
reopen this case and amend its certificate application to expand the
service area of its Airport Extension project be approved. (See, January
18, 19%¢ Final Joint Staff Memorandum and attachment).

CONCLUSION OF LAW

In consideration of the above, the Administrative Law Judge finds it
reasonable and appropriate to approve the request of the District to reopen
this case to amend its certificate application to expand the service area
of its Airport Extension project.

ORDER

IT IS, THEREFORE, ORDERED that the petition of the Berkeley County
Public Service Sewer District, filed on August 3, 1995, to reopen this case
and amend its certificate previously granted by Recommended Decision
entered on September 1, 1994, and Final Orders issued on September 17 and
November 18, 1994, to extend and expand the service area of its Airport
Extension project, as detailed in its August 3, 1995 petition, and
representing a total project cost of §8,733,518, be, and the same is,
hereby granted.

IT IS FURTHER ORDERED that, if there are any further revisions to the
scope, cost or financing of the project as approved herein, Berkeley County
Public Service Sewer District shall obtain the prior approval of the Public
Service Commission for such revisions before proceeding with construction.

The Executive Secretary is hereby ordered to serve a copy of this
order upon the Commission by hand delivery, and upon all partles of record
by Unxted States Certified. Mall return receipt requested.

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

PURBLIC BERVICE COMMIESION
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If no exceptions are so filed this order shall become the oxrder 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
approved 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 soconer than five (5) days after approval of such wavier by the

Commission.
Melissa K. Marland
Chief Administrative- Law Judge
MKM:dfs

M
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PUBLIC SERVICE CCMMISSION
OF WEST VIRGINIA
CHARLESTON

At a session of the PUBLIC SERVICE COMMISSION OF WEST VIRGINIA, in the
City of Charleston on the 18th day of April,199%e6.

CASE NO. 95-0842-PSD~PC

BERKELEY CQUNTY PUBLIC SERVICE SEWER DISTRICT
Petition for consent and approval to construct
a main line sewer extension to the Quad/Graphics,
Inc., facility and for approval to borrow $750,000
to construct the project.

COMMISSION ORDER

The Berkeley County Public Service Sewer District (PSD) and
Quad/Graphics, Inc. (Customer}) both filed exceptions to an April 2, 1996,
Recommended Decision which dismissed the proceeding. Both the PSD and the
Customer argue that the Commission should go ahead and approve the
agreement as recently amended by the parties to increase the borrowing
ceiling %to $845,474. They point out that Staff had already reccmmended
approving the agreement subject to documentation of the loan from the
lending authérity. '

The Administrative Law Judge (ALJ) dismissed the proceeding because
the bids came in for the extension over the §750,000 ceiling in the
agreement. The low bids were for a total of $845,474. The parties began
negotiating on increasing the ceiling in the agreement. The problem arose
" when the ALJ began to run up against the decision due date. No party filed
! for an extensicn of time so the ALJ issued a recommended declision
| dismissing the petition. The PSD and Customer have since agreed on an
 increase of the ceiling to $845,474 recognizing the higher bids.

The Customer is working under time constraints which require utility
service to the facility by Octcber 1, 1996. A closing has been set for the
i $845,474 loan from the SRF for May 1, 1996. The PSD and the Customer urge
. the Commission to go ahead and approve the agreement and the related
borrowing. Staff has not indicated any opposition to the recommendation.

- FINDINGS OF FACTS

1. The PSD submitted an alternative main extension agreement and
| petition to approve the related borrowing on September 6, 1995,

2. The agreement was modified by the PSD and Customer to increase
he amount to be borrowed by the PSD for the extension to $845,474.

PURLIC SERVICE COMMISSION
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CONCLUSIONS OF LAW

1. The agreement is reasonable and in the public interest and should
be approved.

2. The PSD’s petition for approval of borrowing $845,474 should be
approved.

IT IS THEREFORE ORDERED that the alternative main extension as
modified by the parties is hereby approved.

IT IS FURTHER ORDERED that the PSD’'s petition to borrow $845, 474 from
the SRF under the terms described in the filing is hereby approved.

IT IS FURTHER ORDERED that the Commission hereby declines tc adopt the
April 2, 1996, Recommended Decisiocn.

IT IS FURTHER ORDERED that the Executive Secretary serve a copy of
this order upon all parties of record.

ARC [ - - . - —_— -
A True Copy, Teste:

Executive Secretary
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OF WEST VIRGINIA
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Entered: January 22, 1996
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CASE NO. 95-1081-PSD-PC

BERKELEY COUNTY PUBLIC SBRVICE SEWER DISTRICT
Petition for consent and approval
for an engineering agreement between
the District and Pentree, Inc.

RECOMMENDED DECISION

On November 3, 1995, the Berkeley County Public Service Sewer District
(District}, pursuant to E;!é_“SQﬁg §16-13A-25, filed with the Public Service
Commission {(Commisgsion) a petition for approval of an agreement between it
and Pentree, Incorporated (Pentree), regarding engineering services for tie

Inwood Sewer Project. The propoaed agreement was attached.

On December 21, 1995, Staff Attorney Meyishi Blair filed the Initial
Joint Staff Memorandum, with attached memorandum from David A. Hippchen,
Utility Engineer, Public Service District Division of the Commission. Ms.
Blair stated that, under the proposed agreement Pentree is to prepare a
facilities plan for the Inwood Sewer Project at a cost of $143,854 .65 and
the agreement specifies the work Pentree is to perform and the time
constraints for its completion. She stated that the District had been asked
to provide further information that Mr. Hippchen specified in his memoran-
dum, and that Staff's substantive recommendation would be forthcoming upon
receipt of the information.

¢n December 29, 1995, the Commission, by order, referred this matter co
the Division of Administrative Law Judges (ALJ Division) for decision on o
before February 15, 1856.

On January 5, 1996, the undersigned ALJ issued a Procedural Order
scheduling this matter for hearing at 9:30 a.m. on January 24, 1296, in the
Commission's Hearing Room, Public Service Commission Building, 201 Brooks
Street, Charleston, West Virginia. The order stated that, should Staff
recommend approval of the agreement upon review of this matter, the hearing
might be canceled by subsequent order.

On January 23, 1996, Ms., Blair filed a Final Joint Staff Memorandum,
with attached memorandum from Mr. Hippchen, recommending approval of the
agreement without hearing. Mr. Hippchen stated that Staff had been provided
the certificate of publication for procurement of the engineering serxrvices,
the District's short list of qualified firms that submitted proposals, and

F\
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the resolution to retain Pentree as the engineer of record. Staff had also
been supplied a formal request by the stt:ict.tq porrow funds from the
State Revolvinyg Fund, administered by the Division of Environmental
Protection. Emphasizing that the services specified by the agreement are
limited in scope to the preparation of a master facilities plan for the
southern portion of Berkeley County, concentrated around the Inwood
community, and that fees for further stages of engineering would ' be
determined at & later date, Mr. Hippchen explained that the District had
already made application to amend its loan agreement to include funds for
pa;ment of the engineering fees of this matter, indicating that the loan by
the State Revolving Fund was approved as part of the funding in Case No. 94-
0463~PSD-CN. Mr. Hippchen further explained that, due to the size of th-
engineering fee, it was not feasible for the District to pay Pentree out ot
surplus operating revenue, and, while typically & short-term bridge loan is
arranged to cover engineering fees, in this instance long-term loan proceeds

with a more favorable interest rate were available and, therefore, it was:

reasonable for the District to arrange long-term financing for the cost of
the facilities plan prior to filing for Commission approval for the p nject
itself. Finally, he stated that the estimated debt service requirement of

$9,829 is available from operating revenues.

RISCUSIION

Commission Staff‘'s recommendation will be adopted. The hearing

schedgled for January 24, 1996 will be canceled by separate order. i

EINDINGS QF FACT
1. On November 3, 1995, the Berkeley County Public Service Sewer
Gistrict (District) filed with the Public Service Commission a petition for
approval of an agreement between it and Pentree, Incorporated (Pentree),

regarding engineering services for the Inwood Sewer Project. The .proposed
agreement was attached., (See petition and agreement attached thereto). i

1

2. Under the agreement Pentree would be paid $143,854.65 to prepare

a facilities plan for the southern portion of Berkeley County, concentrated:
around the Inwood community. The fee would be paid out of long-term loan!
moneys from the State Revolving Fund. (See agreement; Final Joint Staff;
t

Memorandum filed January 23, 18996).

3. Commission Staff indicated that the District had complied with'
W.Va, Code §5G6-1-3 and recommended approval, pursuant to Code §16-13A-25, of
the agreement. (See Final Joint sStaff Memorandum filed January 23, 1996).

CONCILUSION OF LAW.
It is appropriate to adopt the Staff recommendation and approve the!
agreement.

2
]

i
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1T 1S, THEREFORE, ORDERED that the petition filed November 3, 1995, by
the Berkeley County Public Service Sewer District for approval of an
engineering agreement between it and Pentree, Inc., be granted, and that the
engineering agreement be approved; provided that approval of the agreement
shall not constitute approval of any underlying project which may result
from the agreement and shall not constitute a waiver of any statutory
requirements with respect to such project, such as prefiling or certifica-
tion.

IT IS FURTHER ORDERED that the proposed financing for the specified
engineering fees of $143,854.65, consisting of a long-~term loan from the’
State Revolving Fund, be, and it hereby is, approved. ?

IT IS FURTHER ORDERED that this matter be removed from the Commis-!
sion's docket of open cases.

IT IS FURTHER ORDERED that the Executive Secretary serve a cecry of
this order upon the Commission by hand delivery, and upon all parties of
record by United States Certified Mail, return receipt requested,

Leave is hereby granted to the parties to fille written exceptions
supported by a brief with the Executive Secretary of the Commission within
fifteen (15) days of the date this order is mailed. 1If exceptions are
filed, the parties filing exceptions shall certify to the Executive
- Secretary that all parties of record have been served said exceptions.

1
5

I1f 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. j
{
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
approved 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 sooner than five (5) days after approval of such waiver by the
Commission.
B ”—-“
g\ill\w ‘ l
Sunya Anderson
Administrative Law Judge
SA:s .
3
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l question was approved in the amount of $143,854.65. As no exceptions were filed, the

‘granted permission to pay Pentree, Incorporated $164,431.03 in engineering fees regarding

e oem——
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PUBLIC SERVICE COMMISSION
OF WBST VIRGINIA
CHARLBSTON

At & sesslon of the PUBLIC SERVICE COMMISSION OF WEST VIRGINIA, 1n the City of i
Charleston on the léthday of April, 1896.

CASE NO. 95-1081-PSD-PC (Recpened)

BERKELEY COUNTY PUBLIC SBRVICE SEVWER f
DISTRICT, a publlic utillity.
Petltion to reopen proceeding and for
approval of revised costs telating to
engineering agreement between the
District and Pentree, Incorporated.

EINAL ORDER

On November 3, 1995, Berkeley County Public Bervice Sewer District (Dlstrict), flled
with the Commission & petition for approval of an agreement between it and Pentree,
Incorporated, regarding englneering services for the Inwood Sewer Project.

On December 29, 1895, the Commission, by order, referred this matter to the Dlvislon
of Adminlstrative Law Judges for declslon on or before February 15, 1996.

- . By recommended declislan entered January 23, 1994, the englneering agreement in

recommended decision became the £ingl order of the Comxission on February 12, 1996.

On March 13, 1996, the Commission recelved a written communicatjon from the District
requesting that the proceeding be reopened and, that due to an expansion of the study
area boundarles of the Inwood sewer project, the recommended decision be revised to
reflect that Pentree, Incorporated will be pald $164,431.03 Instead of $143,854.65 to
prepare a facilitles plan for the scuthern portion of Berkeley County, concentrat.d
around the Inwood community.

The March 13, 1996 petition was submitted to Commlssion Staff or review and comment,
By Jolnt Staff Memorandum, recelved April 15, 1936, Meylshi P, Blalr, Staff Attorney,
recommended@ that the District be granted permission to pay Pentree, Incorporated
$164,431.03 for englneering services in connectlon with the Inwood Sewer Project.

UPON CONSIDERATION WHEREOF the Commission t= of the oplnion that Case No, 95-1081-
PSD-PC should be reopenad and that Berkeley County Public Service Sewer District be

the Inwood sewer project.

IT 1S, THEREFORE, ORDERED that Case No. 95-1081-PSD-PC, be, and it hereby is,

reopened. !
PUBLIC RERVICE COMMIBRION
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17 19 FURTHER ORDERED that Berkeley County Public Service Sewet District be, and it
hereby is, autherized to pay Pentrze, Incorporated; the amount of §16¢4,431.03 for
engineering services associsted with the so~called Invood sewer project.

IT 18 FURTHLR ORDERED that the Commlssion's Exscutlve Secretary mall a copy of this
order to all parties of recoxrd by United Btates First Class Hail.

A True Copy, Teste:

)

Howazd M. Cungfn ham
Bxecutive Se ttgry

| HMC/ Bt
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STATE OF WEST VIRGINIA .

WATER DEVELOPMENT AUTHORITY

1201 DUNBAR AVENUE
DUNBAR, WV 25084

Telephone {304) 558-3612
Telacopier (304) 558-0299

June ¢, 1985

Mr. Walter Sebert
Berkeley County PSSD
P.O. Box 944
Martinsburg WV 25401

PRELIMINARY APPLICATION -
BERKELEY COUNTY PS5D (QUAD GRAPHICS SEWER PROJECT)

The West Virginia Infrastructure and Jobs Development Council
(the "Council”)} has reviewed the Preliminary Application for
the above-referenced project and has determined that the project
is technically and financially feasible within the guidelines of
the Act. (See attached Sewer Assessment Committee comments.)

The Council recommends that the Berkeley County PSSD obtain a
State Revolving Fund loan of $750,000 from the Division of
Environmental Protection to finance this project.

If you have any questions concerning this recommendation, please
contact Daniel Yonkosky, Director of the Water Development

Authority, who serves as chairman of the Council's Funding
Committee,.

nggkgww4A§§ES.

RUSSELL L. ISAACS, CHAIRMAN
WEST VIRGINIA INFRASTRUCTURE AND JOBS DEVELCOPMENT COUNCIL

db
Attachment

C Mike Johnson, Division of Environmental Protection
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BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

Sewer Revenue Bonds, Series 1996 B and Series 1996 C
(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. Onthe 1st day of May, 1996, the Authority received the Berkeley County
Public Service Sewer District Sewer Revenue Bonds, Series 1996 B (West Virginia SRF
Program), in the principal amount of $2,628,633, numbered BR-1 (the "Series 1996 B
Bonds"), and the Berkeley County Public Service Sewer District Sewer Revenue Bonds,
Series 1996 C (West Virginia SRF Program), in the principal amount of $837,579,
numbered CR-1 (the "Series 1996 C Bonds"), both issued as a single, fully registered Bond,
and both dated May 1, 1996 (collectively, 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 {ssuer, and by Robert L. Grove, Sr.,
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 Series 1996 B Bonds, of $561,123, being a
portion of the principal amount of the Series 1996 B Bonds. The Issuer has also received
and hereby acknowledges receipt from the Authority, as the original purchaser of the
Series 1996 C Bonds, of $99,175, being a portion of the principal amount of the
Series 1996 C Bonds. The balance of the principal amount of the Series 1996 B Bonds and
the Series 1996 C Bonds will be advanced by the Authority and the West Virginia Division
of Environmental Protection to the Issuer as acquisition and construction of the Proiect
progresses.



WITNESS our respective signatures on this 1st day of May, 1996.

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

Shinbgea 8z dnso—

Authorized Representative

BERKELEY COUNTY PUBLIC SERVICE SEWER
DISTRICT

WAUNA /B
A

04/18/96
BCQIM.D3
067740/95003







BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

Sewer Revenue Bonds, Series 1996 B and Series 1996 C .
(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. BR-1, constituting the entire original issue of the
Berkeley County Public Service Sewer District Sewer Revenue Bonds,
Series 1996 B (West Virginia SRF Program), in the principal amount of
$2,628,633 (the "Series 1996 B Bonds"), and Bond No. CR-1, constituting the
entire original issue of the Berkeley County Public Service Sewer District
Sewer Revenue Bonds, Series 1996 C (West Virginia SRF Program), in the
principal amount of $837,579 (the "Series 1996 C Bonds"), both dated May 1,
1996 (collectively, 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 April 29, 1996, and a
Supplemental Resolution duly adopted by the Issuer on April 29, 1996
{collectively, the "Bond Legislation");

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

(3)  Executed counterparts of a loan agreement for the Series 1996 B
Bonds dated March 22, 1996, and a loan agreement for the Series 1996 C
Bonds dated March 22, 1996, by and-among the Issuer, the West Virginia
Water Development Authority (the "Authority”) and the West Virginia
Division of Environmental Protection (collectively, 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 Series 1996 B Bonds
and the Series 1996 C Bonds to the Authority upon payment to the Issuer of the sums of



$561,123 and $99,175, representing a portion of the principal amount of the Series 1996 B
Bonds and the Series 1996 C Bonds, respectively. 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 1st day of May, 1996.

BERKELEY COUNTY PUBLIC SERVICE

04/18/96
BCQIM.E3
067740/95003







(SPECIMEN 1996 B BOND)

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

No. BR-1 $2,628,633

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 TWO MILLION SIX HUNDRED TWENTY-EIGHT
THOUSAND SIX HUNDRED THIRTY-THREE DOLLARS ($2,628,633), 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 March 1, 1997, 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 March 1, 1997, 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 March 22, 1996.

This Bond is issued (i) to pay the costs of acquisition and construction of
certain 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 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
April 29, 1996, and a Supplemental Resolution duly adopted by the Issuer on April 29,
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 A 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:

() 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");

(itiy 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.9, 1995,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$3,837,640 (THE "SERIES 1995 A BONDS");

(vii) 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");



(viiy SEWER REVENUE BONDS, SERIES 1996 A
(WEST VIRGINIA SRF PROGRAM), DATED FEBRUARY 13, 1996,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$319,902 (THE "SERIES 1996 A BONDS"); AND

(ixy SEWER REVENUE BONDS, SERIES 1996 C
(WEST VIRGINIA SRF PROGRAM), DATED MAY 1, 1996, ISSUED
CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $837,579 (THE "SERIES 1996 C 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, THE SERIES 1995 B BONDS, THE SERIES 1996 A
BONDS AND THE SERIES 1996 C 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");

(ii) 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");

(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 1996 A
BONDS, THE SERIES 1996 C 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 a
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 B Bonds Reserve Account”) and unexpended proceeds of the Bonds. Such Net
Revenues shall be sufficient to pay the principal of and interest on all bonds which may be
issued pursuant to the' Act and shall be set aside as a special fund hereby pledged for such
purpose. This Bond does not constitute 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 B 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 B 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 May 1, 1996.

[SEAL}

Chairman

ATTEST:

Secretary



CERTIFICATE QF AUTHENTICATION AND REGISTRATION

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

Date: May 1, 1996.
ONE VALLEY BANK, NATIONAL

ASSOCIATION,
as Registrar

Authorized Officer



EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
(1) $561.123 5/1/96 N8
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EXHIBIT B

SCHEDULE OF ANNUAL DEBT SERVICE

Berkeley County PSSO AIRPCORT EXT. -
$2,628,633
0X interest rate, 1% annual fee
DEBT SERVICE SCHEDULE
DATE PRINCIPAL ° COUPON INTEREST DEBT SERVICE
12/81719%6 - - - -
30171997 32,858.0C - - 32,8%8.00
6/0171997 32,858.00 - - 32,858.00
970171997 - 32,858.00
1270171997 - - 32,858.00
370171998 32,858.00 - - 32,858,090
6/01/1998 32,858.40 - - 32,858.00
9/01719%8 32,858.00 - - 32,858.00
1270171998  32,858.00 - - 32,858.00
C3/01/1999 0 0 32,858.00 L= - 32,858.00
&/01/1999 32,853.00 - - 32,858.00
9/01/1999 12,858.00 - - 32,858.00
1270171999 32,858.00 - - 32,858.00
3/01/2000  32,858.00 - - 32,858.00
/0172000 - 32,858.00 - - 32,8%8.00
2/01/2000 32,858.00 - - 32,858.00
12/01/2000 32,858.00 - - 32,858.00
370172000 32,858.00 - - 32,858.00
6/01/2001  32,858.00 - - 32,858.48
T 970172001 7 - %32,858.00 - - 32,858.00
1270172001 32,858.00 - - 32,858.00
3/0172002 32,858.00 - - 32,858.00
6/01/2002 32,858.00 - . 32,858.00
9/01/2002 32,858.00 - - 32,858.00
12/01/72002 . 32,858.00 - - 32,858.00
3/01/2003 32,854.00 - - 32,858.0¢0
£/01/2003 32,858.00 - - 32,858.00
/0172003 32,858.00 - - 32,8%8.00
1270172003 32,858.00 - - 32,858.00
370172004 .- 32,8%8.00 - - 32,858.00
670172004 32,858.00 - - 32,858.00
970172004 32,858.00 - - 32,858.00
1270172004 32,858.00 - - 32,858.00
370172005  32,858.00 . . 32,858.00
6/01,2005 © 32,858.00 - - 32,858.00
9/01/2005 32,858.00 - - 32,858.00
1270172005 32,858.00 - - 32,858.00
3/01/2006 32,858.00 - B 32,858.00
67012006 32,858.00 - - 32,858.00
C9/01/2006 Ci 32, 858,00 T e - 32,858.00
12/01/2006 32,858.00 - . 32,858.00
376172007 32,858.00 - - 32,858.00
6/0172007 32,858.00 . - 32,8%8.00
970172007 32,858.00 - - 32,858.00
1270142007 32,858.00 - 32.,858.00
/4072008 32,858.00 - 32,858.00
670172008 32,858.00 - - 32,858.00
970172008 - X2,858.00 - - 32,3%8.00
1270172008 32,858.00° - 32,858.00
340172009 :32,858.00° - ©i32,858.00




Berkatey County PSSD
32,628,633
0% interest rate, 1X annual fee

DEST SERVICE SCHEDULE

REST DEBT SERVICE

DATE PRINCIPAL COUPON INTE
670172009 32,858.00 .
970172009 32,858.00 -
1270172009 32,858.00 -

540172010 32,858.00 -
26701720107 :32,858.00
370172010 32,858.00 -
1270172018 32,858.00 -
3/0172011 32,858.00 -
40142011 32,858.00 -
"9;0Y/20%1. 7 32,858.00 -
1270172011 32,858.00 -
3/01/2012 32,858.00 -
6/01/20%2 32,858.00 .
/0172012 32,858.00 -
12/01720012 ©  32,858.00 -
3/01/2013 32,858.00 .
670172013 32.858.00 .
§/01/2013 32,858.00 -
1270172013 32,858.00 -
L3/01/2004 0 32,858,400 -
6/0172014 32,858,00 -
9/01/2014 32,858.00 .
1270172014 32,858.00 -
30172015 32,858.00 -
640172015 . U32,857.00 .
9/0172015 32,857.00 -
12/01/2015 32,857.00 -
3/01/2016 12,857.00 -
6/0172016  32,857.00 -
970172016 7.5 32,857.00 =
12/01/2015 32,857.00 -

32,858.00
32,858,00
32,858.00
 32,858.00
+732,858,00
32,858.00
32,858.00
32,858.00
32,858.00
32,858.00
32,858.00
32,858.00
32,858.90
32,858.00
32,858.00
12,858.00
312,858.00
312,858.00
32,858.00
32,858.00
32,858.00
32,858.00
32,858.00
32,858.00
32,857.00
32,857.00
32,857.00
32,857.00
32.857.00
32,857.00
32,857.00

L I e e R N N N T T N N e )

TOTAL 2,628,633.00 -

- 2,628,633.00

*Plus one-percent administrative fee
in the amount of $3,326.86. Total a
fee over the life of the loan is $26

paid quarterly
dministrative
6,148.80.

YIELD STATISTICS

heerued Interest from 12/01/71996 to 12/01/1996...

Average Life......cvececvmncucnnas PR veseesaane
Bond Years....... vesrsumarean wmremtssennntssreeans
Average CoupoN....esescen samsssssainanrnenns ~—aane
Bond Yield for Arbitrage Purposes.......c.covvuvune
True Interest Cost (TICY..aeeneas srrerenaRevrnnnae
Effective Interest Cost {EIC)cueuvivinncntuananans

10.125 YEARS
26,614.85

-

1.0012500%
1.0012500%




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.







(SPECIMEN 1996 C BOND)

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

No. CR-1 $837,579

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 EIGHT HUNDRED THIRTY-SEVEN THOUSAND FIVE
HUNDRED SEVENTY-NINE DOLLARS ($837,579), 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 March 1, 1997, 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 March 1, 1997, 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 March 22, 1996. ’

This Bond is issued (i) to pay the costs of acquisition and construction of
certain improvements and extensions to the existing public sewerage facilities of the Issuer
(the "Project"); (i) 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
April 29, 1996, and a Supplemental Resolution duly adopted by the Issuer on April 29,
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 A 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 1986 A BONDS");

(ii) 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");

(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 9, 1995,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL. AMOUNT OF
$3,837,640 (THE "SERIES 1995 A BONDS");

(vii) 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");




(viii) SEWER REVENUE BONDS, SERIES 1996 A
(WEST VIRGINIA SRF PROGRAM), DATED FEBRUARY 13, 1996,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$319,902 (THE "SERIES 1996 A BONDS"); AND

(ix) SEWER REVENUE BONDS, SERIES 1996 B
(WEST VIRGINIA SRF PROGRAM), DATED MAY 1, 1996, ISSUED
CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $2,628,633 (THE "SERIES 1996 B BONDS").

THE SERIES 1986 A BONDS, THE SERIES 1986 C BONDS, THE
SERIES 1990 A BONDS, THE SERIES 1594 A BONDS, THE SERIES 1994 C BONDS,
THE SERIES 1995 A BONDS, THE SERIES 1995 B BONDS, THE SERIES 1996 A
BONDS AND THE SERIES 1996 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:

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

(iii) 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 1996 A
BONDS, THE SERIES 1996 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 a
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 C Bonds Reserve Account") and unexpended proceeds of the Bonds. Such Net
Revenues shall be sufficient to pay the principal of and interest on all bonds which may be
issued pursuant to the Act and shall be set aside as a special fund hereby pledged for such
purpose. This Bond does not constitute 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 C Bonds Reserve Account and unexpended proceeds of the
Bonds. Pursuant to the Bond Legislation, the Issuer has covenanted and agreed to establish
and maintain just and equitable rates and charges for the use of the System and the services
rendered thereby, which shall be sufficient, together with other revenues of the System, to
provide for the reasonable expenses of operation, repair and maintenance of the System, and
to leave a balance each year equal to at least 115% of the maximum amount payable in any
year for principal of and interest, 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 C 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 Umform 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 May 1, 1996.

[SEAL]

Chairman

ATTEST:

Secretary



CERTIFICATE OF AUTHENTICATION AND REGISTRATION

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

Date: May 1, 1996.
ONE VALLEY BANK, NATIONAL

ASSOCIATION,
as Registrar

Authorized Officer



EXHIBIT A

RECORD OF ADVANCES
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EXHIBIT B

SCHEDULE OF ANNUAL DEBT SERVICE

Berkeley County PSSD O
$337 579 QUAD GRAPHICS
0% interest rate, 1% annual fee
DEBT SERVICE SCHEDULE
DATE PRINCIPAL «  COUPON INTEREST DEBT SERVICE
12/01/1996 - - - -
370471987 10,470.00 . - 10,470.00
&/01/1997 10,470.00 - - 10,470.00
0121997 .10,470.00 - ..18,470.00
A2012199 0,470.0 - 19,470,003
370171998 10,470.00 - 10,470.00
470171998 16,470.00 - « 10,470.00
9/01/1998 10,470.00 - . 10,470.00
12/0171998  10,4T0.00 - - 10,470.00
370171999 T10,470.00 078 - 10,470.00
670171999 10,470.00 - - 10,470.00
90171999 10,470.00 - - 16,470.00
1270171999 10,470.00 - - 10,470.00
3/01/2000 10,470.00 : - 10,470.00
£/01/2000  ~  10,470.00 - - 10,470.00
970172000 10,470.00 - - 10,470.00
12/01/72000 10,470.00 - - 10,470.00
370172001 10,470.00 - - 10,470.00
6/01/2001  10,470.00 - - 10,470.00
9012001 0 N0,470.00 07T . - 10,470.00
12/0%4/2001 10,470.00 - . 10,470.00
310172002 10,470.00 . - 16,470.00
670172002 10,470.00 - - 10,470.00
9/01/2002 10,470.00 - - 10,470.00
12/01/2002 1 .10,470.00 T 0 - - 10,474.00
3/01/2003 10,470.00 - - 10,470.00
470172003 10,470.00 - - 10,470.00
9/01/2003 10,470.00 - - 10,470.00
12/01/2003 ~  10,470.00 - - 10,470.00
370172004 77 7010,470.00 L e - 10,470.00
6/01/2004 10,470.00 . - 10,470.00
970172004 10,470.00 - - 10,470.00
12/01/2004 10,470.00 - - 10,470.00
..3/0172005 10,470.00 - - 10,470.00
60172005 10,470.00 e . '10,470.00 -
970172005 10,470.00 - - 10,470.00
1270172005 10,470.00 - - 10,470.00
370172008 10,470.00 - - 10,470.00
..5/01/2006 10,470,00 : - 10,470.00
H9I0T2006 10,470.00 - £ 10,470,007
12/01/2006 16,470.00 - 10,470.00
370172007 19,470.00 - - 10,470.00
§/0172007 10,470.00 . - 10,470.00
_9701/2007  10,470.06 - - 10,470.00
J2,0172007° 10,470,005 . - 10,470.00 -
370172008 10,470.00 - - 16,470.00
6/0172008 10,470.00 - - 10,470.00
9/01/2008 10,470.00 - - 10,479.00
J12/81/2008 - 10,470,000
_E3/01/2009 - 10,479,00




Berkeley County PSSD
$837,57%
0% interest rate, 1% annual fee
DESBT SERVICE SCHEDULE
DATE PRINCIPAL COUPON INTEREST DEBY SERVICE
6/01/2009 10,470.00 . - 10,470.00
970172009 10,47G.00 - - 10,470.00
12/01/2009 10,470.00 - - 14,470.00
30172010 10,470,00 . - 10,470,600
TR 2010 10,470,008 5 b - 16,470.00
9/01/2010 18,470.00 - - 10,470,600
12/01/2010 10,470.00 - - 10,470.00
3,01 72011 10,470.00 - - 10,470.00
670172011 10,47000 - - 1Q,470.00
L9I01/201 T 10,470,007 e s - 18,470.00
1270172011 10,44%.00 - - 10,449.00
3/0172012 10,469.00 - - 10,469 .00
&/01/2012 10,449.00 - - 10,469.00
/0172012 10,469.00 - - 10,449.00
1270172012 10,469.00 . - 10,469,00
Iro1/2013 10,449.00 - - 10,449.00
&/0172013 10,469.00 - - 10,46%.00
970172013 10,46%.00 - - 10,4469.00
127012013 10,669.00 - - 10,469.00
Jso1/20%4 - 0 10,469,000 - - 10,46%9.00
670172014 10,449.00 - - 10,469.00
$/01/2014 10,469.00 - - 10,469,600
1270172014 10,4469.00 . - 10,469 .00
bo3movsems 10,469.00 . - - 10,469.00
160172015 10,469.00 - - 10,46%.00
/0172015 10,44%.00 . . 10,449.00
12/01/2015 10,469.00 - - 10,46%9.00
170172016 10,46%.00 - - 10,46%.00
&/01/2016  10,469.00 - - 10,449,400
L9/01/2016 0 . 10,469.00 - - 10,469.00
1270172016 10,4469.00 - - 10,469.00
TOTAL 837,579.00 - - 837,579.00 | *

*lf}us one-percent administrative fee paid quarterly
in the amount of $1,060.04. Total administrative
fee over the 1ife of the loan is $34,803.20.

YIELD STATISTICS

Accrued Interest from 12/701/1996 to 12/01/1996... -
Average Life. . . .. . vencatnicnrsnnsonn wesrasaa rroenn 10.125 YEARS

Bord YearS..currcnacncssrsnnrrasinnnnan ceerena ren 8,480.33
AVErage COUDON. .. cceeucusanrvranssssinanasosnnnnn . o
Bond Yield for Arbitrage PUrpOSeS....voevecvrnnien 1.0012500%
True Interest Cost (TIC)aunieiinvennnvnnncacs reanan -
Effective Interest Cost (EIf)eiurvninnsonnrnvensen . 1.0012500%




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: s

In the presence of:

10.
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Sewer Revenue Bonds, Series 1996 B and Series 1996 C
(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

Ladies 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 $2,628,633 Sewer
Revenue Bonds, Series 1996 B (West Virginia SRF Program), and its $837,579 Sewer Revenue Bonds,
Series 1996 C (West Virginia SRF Program), both dated the date hereof (collectively, the "Bonds").

We have examined the law and certified copies of proceedings and other papers relating
to the authorization of a loan agreement for each series of the Bonds, both dated March 22, 1996,
including all schedules and exhibits attached thereto (collectively, 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 each originally
issued in the form of one bond, registered as to principal only to the Authority, with no interest thereon,
and with principal installments payable quarterly on March 1, June 1, September 1 and December 1 of
each year, commencing March 1, 1997, and ending December 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 anthority 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 acquisition and construction of certain 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.

[0



West Virginia Water Development Authority, et al.
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We have also examined the applicable provisions of the Act, the Bond Resolution duly
adopted by the Issuer on April 29, 1996, as supplemented by a Supplemental Resolution duly adopted
by the Issuer on April 29, 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, ail 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 adopted by the Issuer and constitute valid and binding obligations of the Issuer
enforceable upon the Issuer. The Bond Legislation contains provisions and covenants substantlaily 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 the 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, (vii) Sewer Revenue Bonds, Series 1995 B (West Virginia SRF
Program), dated December 29, 1995, and (viii) Sewer Revenue Bonds, Series 1996 A (West Virginia
SRF Program), dated February 13, 1996 (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 Bonds and in our opinion the form of

said Bonds and their execution and authentication are regular and proper.

Very truly yours,

it e

STEPTOE & JOHNSON

04/16/96
. BCQIM.F2
067740/95003
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Berkeley County Public Service Sewer District
Sewer Revenue Bonds, Series 1996 B and Series 1996 C

{West Virginia SRF Program)

West Virginia Division of Environmental
Protection

617 Broad Street

Charleston, West Virginia 25301

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

Steptoe & Johnson
Post Office Box 2190
Clarksburg, West Virginia 26302

Ladies and Genilemen:

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 for each series of the Bonds, both dated
March 22, 1996, 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 (collectively, the "Loan Agreement”), the Bond Resolution duly adopted by the [ssuer
on April 29, 1996, as supplemented by the Supplemental Resolution duly adopted by the Issuer on April 29,
1996 (collectively, the "Bond Legislation"), and other documents, papers, agreements, instruments and

[l
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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.

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 acquisition and construction of the Project, the operation of the System and the imposition of rates and
charges, including, without limitation, all requisite orders, certificates and approvals from The County
Commission of Berkeley County, the West Virginia Infrastructure and Jobs Development Counsel and the
Public Service Commission of West Virginia, and the Issuer has taken any other action required for the
Imposition of such rates and charges, including, without limitation, the adoption of a resolution prescribing
such rates and charges. The Issuer has received the Final Orders of the Public Service Commission of West
Virginia entered February 8, 1996, in Case No. 94-0263-PSD-CN (Reopened), April 18, 1996, in Case No.
95-0842-PSD-PC, and April 16, 1996, in Case No. 95-1081-PSD-PC (Reopened), 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 the two latter Final Orders has not expired prior to the date hereof. However,
the parties to such Final Orders have stated in their respective letters to the Public Service Commission of
West Virginia that they do not intend to appeal such Final Orders. The Final Orders are not subject to any
appeal, further hearing, reopening or rehearing by any customer, protestant, intervenor or other person not a
party to the original application.
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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 acquisition and construction of the Project, the operation of the System or the validity of the Bonds or the
collection or pledge of the Net Revenues therefor.

Very truly yours,

MCNEER, HIGHLAND, MCMUNN #ND VARNER, L.C.






BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

Sewer Revenue Bonds, Series 1996 B and Series 1996 C
(West Virginia SRF Program)

GENERAL CERTIFICATE OF ISSUER AND ATTORNEY ON:

TERMS
NO LITIGATION
GOVERNMENTAL APPROVALS AND BIDDING
NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS
CERTIFICATION OF COPIES OF DOCUMENTS
INCUMBENCY AND OFFICIAL NAME
LAND AND RIGHTS-OF-WAY
MEETINGS, ETC.
CONTRACTORS’ INSURANCE, ETC.
10. LOAN AGREEMENT
11. RATES
'12.  PUBLIC SERVICE COMMISSION ORDER
13. NPDES PERMIT
14. SIGNATURES AND DELIVERY
15. BOND PROCEEDS
16. PRIVATE USE OF FACILITIES
17.. NO FEDERAL GUARANTY
18. SPECIMEN BOND
19. CONFLICT OF INTEREST
20. CLEAN WATER ACT

R e ol ol

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 COUNSEL to the Issuer, hereby
certify in connection with the $2,628,633 Berkeley County Public Service Sewer District
Sewer Revenue Bonds, Series 1996 B (West Virginia SRF Program) (the "Series 1996 B
Bonds"), and the $837,579 Berkeley County Public Service Sewer District Sewer Revenue
Bonds, Series 1996 C (West Virginia SRF Program) (the "Series 1996 C Bonds")
(collectively, the "Bonds"), as follows:

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 April 29, 1996, and a Supplemental Resolution of the
Issuer duly adopted April 29, 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
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or delivery of the Bonds, the acquisition and construction of the Project, the operation of
the System, the 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
acquisition and construction 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 AND BIDDING: All applicable and
necessary approvals, permits, exemptions, consents, authorizations, registrations and
certificates required by law for the acquisition and construction of the Project, the operation
of the System, including, without limitation, the imposition of rates and charges, and the
issuance of the Bonds have been duly and timely obtained and remain in full force and
effect. Competitive bids for the acquisition and construction of the Project have been
solicited in accordance with Chapter 5, Article 22, Section 1 of the West Virginia Code of
1931, as amended, which bids remain in full force and effect.

4. NOADVERSEFINANCIAL 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 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 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 1954 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
Decembler 29, 1995, issued 'in the original
aggregate principal amount of $2,138,506 (the
"Series 1995 B Bonds");

Sewer Revenue Bonds, Series 1996 A

(West Virginia SRF Program), dated
February 13, 1996, issued in the original

3.

Lien Position

F_irst Lien

First Lien

First Lien

First Lien

First Lien

First Lien

First Lien

First Lien



aggregate principal amount of $319,902 (the
"Series 1996 A Bonds"™);

Sewer Revenue Bonds, Series 1986 B, dated Second Lien
March 7, 1986, issued in the original aggregate

principal amount of $1,638,194 (the

"Series 1986 B Bonds");

Sewer Revenue Bonds, Series 1990 B, dated

May 3, 1990, issued in the original aggregate

principal amount of $38,669 (the Second Lien
"Series 1990 B Bonds");

Sewer Revenue Bonds, Series 1994 B, dated

December 1, 1994, issued in the original

aggregate principal amount of $1,500,000 (the Third Lien
"Series 1994 B Bonds™); and

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

October 4, - 1994, issued in the original Fourth Lien
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 and the Series 1996 A 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 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 ail 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 obtained the
written consent of the Holders of the First Lien Bonds to the issuance of the Series 1996
Bonds on a parity with the First Lien Bonds. The Issuer has obtained the written consent
of the Holders of the Second Lien Bonds to the issuance of the Series 1996 Bonds on a
senior and prior basis to the Second Lien Bonds. The Issuer has provided written notice
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to the Holders of the Third Lien Bonds regarding the issuance of the Series 1996 Bonds on
a senior and prior basis to the Third Lien Bonds, there being no consent requirement.
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” and 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.

QOaths 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.

Public Service Commission Orders entered February 8,
1996, April 16, 1996, and April 18, 1996.
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Infrastructure and Jobs Development Council Approval
letter dated June 9, 1995.

Prior Resolutions.
Consent of Prior Bondholder to Issuance of Parity Bonds.
Notice to Prior Bondholder 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
‘ Commencement Termination
Name _ ' of Office of Office
Robert L. Grove, Sr. July 1, 1993 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 Coilins

The duly appointed and acting counsel to Issuer is McNeer, Highland,
McMunn and Varner, 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 and construction of the Project
and operation and maintenance of the Systemn 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 acquisition, construction, operation and financing of the Project
and the System were authorized or adopted at regular or special meetings of the Governing
Body of the Issuer duly and regularly called and held pursuant to the Ruies of Procedure
of the Governing Body and all applicable statutes, including, without limitation, Chapter 6,
Article 9A, of the Official West Virginia Code of 1931, as amended, and a quorum of duly
appointed or elected, as applicable, qualified and acting members of the Governing Body
was present and acting at all times during all such meetings. All notices required to be
posted and/or published were so posted and/or published.

9. CONTRACTORS' INSURANCE, ETC.: All contractors have been
required to maintain Worker’s Compensation, public liability and property damage
insurance, and builder’s risk insurance where applicable, in accordance with the Bond
Legislation. All insurance for the System required by the Bond Legislation and the Loan
Agreement is in full force and effect. 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.

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 ali 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 Orders of the Public Service Commission of West Virginia entered on February §,
1996, in Case No. 94-0263-PSD-CN (Reopened), April 18, 1996, in Case
No. 95-0842-PSD-PC, and April 16, 1996, in Case No. 95-1081-PSD-PC (Reopened),
among other things, approving the issuance of the Bonds, the financing for the Project and
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the agreements in connection with the Project. The time for appeal of the two latter Final -
Orders has not expired prior to the date hereof. However, the parties to such Final Orders
have stated in their respective letters to the Public Service Commission of West Virginia that
they do not intend to appeal such Final Orders. The Final Orders are not subject to any
appeal, further hearing, reopening or rehearing by any customer, protestant, intervenor or
other person not a party to the original application.

13.  NPDES PERMIT: The Issuer has received the NPDES Permit dated
November 29, 1994, for the Airport Project, the time for appeal of which has expired prior
to the date hereof without any appeal. The Issuer has also received the NPDES Permit
dated April 22, 1996, for the Trimble Avenue Project, the time for appeal of which has not
expired prior to the date hereof. However, the Issuer does not intend to appeal this NPDES
Permit. Quad/Graphics, Inc., which commented on the NPDES Permit for the Trimble
Avenue Project, has stated in a letter to the Issuer that it will not appeal this NPDES
Permit.

14. SIGNATURES AND DELIVERY: On the date hereof, the undersigned
Chairman did officially sign all of the Bonds of the aforesaid issue, consisting upon originai
issuance of a single Bond of each series, 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.

I5. BOND PROCEEDS: On the date hereof, the Issuer received the sums
of $561,123 and $99,175 from the Authority and the DEP, being a portion of the principal
amount of the Series 1996 B Bonds and the Series 1996 C Bonds, respectively.

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. ILess 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
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payments {whether or not to the Issuer) in respect of property, or borrowed money, used
or to be used for a private business use with respect to such private business use, which is
not related to any government use of such proceeds, including the disproportionate related
business use of the issue of the Bonds. None of the proceeds of the issue of the Bonds will
be used, directly or indirectly, to make or finance loans to persons other than governmental
units. For purposes of this paragraph, private business use means use, directly or
indirectly, in a trade or business carried on by any person, including related persons, other
than a governmental unit, other than use as a member of the general public. All of the
foregoing have been and are to be determined in accordance with and within the meaning
of the Internal Revenue Code of 1986, as amended (including any amendments and
successor provisions and the rules and regulations thereunder, the "Code™).

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 are true and
accurate specimens of the Bonds.

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
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.



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

[CORPORATE SEAL]
NAT OFFICIAL TITLE

Chairman

04/25/96
BCQIM.H5
067740/95003
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BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

Sewer Revenue Bonds, Series 1996 B and Series 1996 C
(West Virginia SRF Program)

CERTIFICATE AS TO ARBITRAGE

I, Karl 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
$2,628,633 Sewer Revenue Bonds, Series 1996 B (West Virginia SRF Program) (the
"Series 1996 B Bonds"), and $837,579 Sewer Revenue Bonds, Series 1996 C (West
Virginia SRF Program) (the "Series 1996 C Bonds"), of the Issuer, both dated May 1, 1996
(collectively, 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 April 29, 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 contzins a material
misrepresentation.

4. This certificate is based upon facts, circumstances, estimates and
expectations of the Issuer in existence on May 1, 1996, the date on. which the Bonds are to
be physically delivered in exchange for an initial advance of $561,123 on the Series 1996 B
Bonds and $99,175 on the Series 1996 C Bonds, being more than a de minimus amount of
the principal 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 shail 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 (ii) it will take all



actions that may be required of it (including, without implied limitation, the timely filing
of a federal information return with respect to the 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 direcily or
indirectly to acquire higher yielding investments, except as otherwise allowed under
Sections 103 and 148 of the Code.

6. The Bonds bearing no interest were sold on May 1, 1996, to the
West Virginia Water Development Authority (the °"Authority"), pursuant to a loan
agreement for each series of the Bonds, both dated March 22, 1996, by and among the
Issuer, the Authority and the DEP, for an aggregate purchase price of $2,628,633 and
$837,579, respectively (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 acquisition and
construction of certain 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 arid 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 and
construction of the Project will commence immediately and will proceed with due diligence
to completion, and, with the exception of proceeds constituting capitalized interest, if any,
and proceeds deposited in the reserve account for the Bonds, if any, all of the proceeds
from the sale of the Bonds, together with any investment earnings thereon, will be expended
for payment of costs of the project on or before September, 1996, except as otherwise
required for rebate to the United States under Section 143(f) of the Code. Acquisition and
construction of the Project is expected to be completed by September, 1996.

9.  The total cost of the Project (including all costs of issuance of the
Bonds) is estimated at $3,466,212. Sources and uses of funds for the Project are as follows:



SQURCES

Gross Proceeds of the Series 1996 B Bonds $2,628,633
Gross Proceeds of the Series 1996 C Bonds 837.579
Total Sources $3.466.212
USES
Construction of the Airport Project $2,482,200
Construction of the Trimble Avenue Project 790,700
Series 1996 B Bonds Reserve Account 131,432
Series 1996 C Bonds Reserve Account 41,880
Costs of Issuance 20,000
Total Uses $3.466,212

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 Construétion Trust l'*lund;

(5) Series 1986 A Bonds Sinking Fund;

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



%)

(8)

C)
(10)
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(12)
(13)

(14)
(15)

(16)

an

(i8)
(19)

(20)

(21)

(22)

(23)

(24)

Series 1986 B Bonds Sinking Fund;

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;

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

Series 1996 B Bonds Sinking Fund;



(25j Within the Series 1996 B Bonds Sinking Fund, the Series 1996 B Bonds
Reserve Account;

(26) Series 1996 C Bonds Sinking Fund; and

(27 Within the Series 1996 C Bonds Sinking Fund, the Series 1996 C
Bonds Reserve Account.

~11.  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 B Bonds Sinking Fund as capitalized interest and applied to
payment of interest on the Series 1996 B Bonds during acquisition and
construction of the Project and for a period not to exceed six months following
completion thereof.

{2y Bond proceeds in the amount of $-0- will be deposited in the
Series 1996 C Bonds Sinking Fund as capitalized interest and applied to
payment of interest on the Series 1996 C Bonds during acquisition and
construction of the Project and for a period not to exceed six months following
completion thereof.

(3) Bond proceeds in the amount of $131,432 will be deposited in the
Series 1996 B Bonds Reserve Account.

(4)  Bond proceeds in the amount of $41,880 will be deposited in the
Series 1996 C Bonds Reserve Account.

(5)  The balance of the proceeds of the Series 1996 B Bonds and the
Series 1996 C Bonds will be deposited in the Series 1996 B Bonds
Construction Trust Fund and the Series 1996 C Bonds Construction Trust
Fund, respectively, 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 Series 1996 B Bonds Construction Trust Fund and the
Series 1996 C Bonds 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(f)(2), none of the proceeds of the Bonds will be used to reimburse the Issuer for
costs of the Project previously incurred and paid by the Issuer with its own funds.
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12. Moneys held in the Series 1996 B Bonds Sinking Fund and the
Series 1996 C Bonds Sinking Fund will be used solely to pay principal of and interest, if
any, on the Series 1996 B Bonds and the Series 1996 C Bonds, respectively, and will not
be available to meet costs of acquisition and construction of the Project. All investment
earnings on moneys in the Series 1996 B Bonds Sinking Fund, the Series 1996 B Bonds
Reserve Accoumt, the Series 1996 C Bonds Sinking Fund and the Series 1996 C Bonds
Reserve Account will be withdrawn therefrom, not less than once each year, and, during
acquisition and construction of the Project, deposited into the respective Construction Trust
Fund, and following completion of acquisition and construction of the Project, will be
deposited in the Revenue Fund, and such amounts will be applied as set forth in the Bond
Resolution.

13.  Except for the Series 1996 B Bonds Sinking Fund, the Series 1996 B
Bonds Reserve Account, the Series 1996 C Bonds Sinking Fund and the Series 1996 C
Bonds Reserve Account, there are no other funds or accounts established or held by the
Issuer which are reasonably expected to be used to pay debt service on the Bonds, or which
are pledged as collateral for the Bonds and for which there is a reasonable assurance that
amounts therein will be available to pay debt service on the Bonds, if the Issuer encounters
financial difficulties. The Issuer does not expect that 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
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 respective
Bonds, if any, will be deposited in the Series 1996 B Bonds Reserve Account or the
Series 1996 C Bonds Reserve Account or any other reserve or replacement fund. The
amounts deposited in the Series 1996 B Bonds Reserve Account and the Series 1996 C
Bonds Reserve Account from time to time by the Issuer will not exceed the maximum
annual principal and interest, if any, on the respective Bonds, and will not exceed 125% of
average annual principal and interest on the respective’ Bonds. Amounts in the
Series 1996 B Bonds Reserve Account and the Series 1996 C Bonds Reserve Account, not
to exceed 10% of the proceeds of the respective Bonds, if invested, will be invested without
yield limitation. The establishment of the Series 1996 B Bonds Reserve Account and the
Series 1996 C Bonds Reserve Account is required by the Authority, is vital to its purchase
of the Bonds, and is reasonably required to assure payments of debt service on the Bonds.

_ 14.  The Issuer shall, on the date hereof or immediately hereafter, enter into
a contract for acquisition and construction of the Project, and the amount to be expended



pursuant to 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. Work with respect to the acquisition and construction of the Project wiil
proceed with due diligence to completion. Acquisition and construction of the Project is
expected to be completed within 5 months.

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

17.  With the exception of the amount deposited in the Series 1996 B Bonds
Sinking Fund and the Series 1996 C Bonds Sinking Fund for payment of interest on the
Bonds, if any, and amounts deposited in the Series 1996 B Bonds Reserve Account and the
Series 1996 C Bonds Reserve Account, if any, all of the proceeds of the Bonds will be
expended on the Project within 5 months from the date of issuance thereof.

18. The Series 1996 A Bonds Sinking Fund and the Series 1996 C Bonds
Sinking Fund (other than the Series 1996 B Bonds Reserve Account and the Series 1996 C
Bonds Reserve Account) are intended primarily to achieve a proper matching of payments
of debt service on the Bonds each year. The Series 1996 B Bonds Sinking Fund and the
Series 1996 C Bonds Sinking Fund (other than the Series 1996 B Bonds Reserve Account
and the Series 1996 C Bonds Reserve Account) 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 B Bonds Sinking
Fund and the Series 1996 C Bonds Sinking Fund (other than the Series 1996 B Bonds
Reserve Account and the Series 1996 C Bonds Reserve Account). Except as otherwise
allowed, any money deposited in the Series 1996 B Bonds Sinking Fund and the
Series 1996 C Bonds Sinking Fund for payment of the principal of or interest, if any, on
the Bonds (other than the Series 1996 B Bonds Reserve Account and the Series 1996 C
Bonds Reserve Account), 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 held in the Series 1996 B Bonds Sinking Fund and the Series 1996 C
Bonds Sinking Fund (other than in the Series 1596 B Bonds Reserve Account and the
Series 1996 C Bonds Reserve Account) will be spent within a 1-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,

20.  All 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
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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 promuigated 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.

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 B Bonds Reserve
Account and the Series 1996 C Bonds Reserve Account at the maximum amount of principal
and interest, if any, which will mature and become due on the respective Bonds in the then
current or any succeeding year with the proceeds of the respective Bonds, or (b) created the
Series 1996 B Bonds Reserve Account and the Series 1996 C Bonds Reserve Account which
will be funded with equal payments made on a monthly basis over a 10-year period until
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such Series 1996 B Bonds Reserve Account and the Series 1996 C 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 respective Bonds in the then current or any succeeding year.
Moneys in the Series 1996 B Bonds Sinking Fund, the Series 1996 C Bonds Sinking Fund,
the Series 1996 B Bonds Reserve Account and the Series 1996 C Bonds Reserve Account
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 will
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 (¢) will be paid out of substantially the same
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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.

10.



WITNESS my signature on this 1st day of May, 1996.

PUBLIC SERVICE SEWER

04/18/96
BCQIM.I3
067740/95003

1.






BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

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

CERTIFICATE OF ENGINEER

I, WILBUR SMITH, Registered Professional Engineer, West Virginia License
No. 9046, of Pentree Incorporated, Consulting Engineers, in Princeton, West Virginia,
hereby certify as follows:

1. My firm is engineer for the acquisition and construction of certain
improvements and extensions to the existing public sewerage facilities of Berkeley County
Public Service Sewer District (the "Issuer"), consisting of sewer line extensions for the
Airport area (the "Project”), to be constructed primarily in Berkeley County, West Virginia,
which acquisition and construction are being financed in part by the proceeds of the above-
captioned bonds (the "Bonds") of the Issuer. Capitalized terms used herein and not defined
herein shall have the same meaning set forth in the Bond Resolution and the Supplemental
Resolution adopted by the Issuer on April 29, 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 March 22,
1996.

2. The Bonds are being issued for the purposes of (i) paying a portion of
the costs of acquisition and construction of the Project; (ii) funding a reserve account for
the Bonds; and (iii) paying costs of issuance and related costs.

3.  The undersigned hereby certifies that (i) the Project will be 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, requesting 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 Issuer has received bids for the acquisition and construction of the Project
which are in an amoynt and otherwise compatible with the plan of financing described in
" the Application and my firm has ascertained that all contractors have made required
provisions for all insurance and payment and performance bonds and that such insurance
policies or binders and such bonds have been verified by my firm for accuracy, (iv) the
Issuer has obtained all permits required by the laws of the State of West Virginia and the
United States necessary for the acquisition and construction of the Project, (v) the rates and
charges for the System as adopted by the Issuer are sufficient to comply with the provisions
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, if any, irrevocably committed therefor, are sufficient to
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pay the costs of acquisition and construction 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 and seal o of May, 1996.

[SEAL] PEN{

West Virgitlia License No. 9046

04/16/96
BCQIM.T2
067740/95003
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BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

Sewer Revenue Bonds, Series 1996 C
{West Virginia SRF Program)

CERTIFICATE OF ENGINEER

I, PAUL A. MATTOX, JR., Registered Professional Engineer, West Virginia
License No. 10257, of Woolpert Consultants, Consulting Engineers, in Charleston, West
Virginia, hereby certify as follows:

1. My firm is engineer for the acquisition and construction of certain
improvements and extensions to the existing public sewerage facilities of Berkeley County
Public Service Sewer District (the "Issuer"), consisting of sewer line extensions for the
Trimble Avenue area (the "Project"), to be constructed primarily in Berkeley County, West
Virginia, which acquisition and construction are being financed in part by the proceeds of
the above-captioned bonds (the "Bonds") of the Issuer. Capitalized terms used herein and
not defined herein shall have the same meaning set forth in the Bond Resolution and the
Supplemental Resolution adopted by the Issuer on April 29, 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 March 22,
1996.

2.  The Bonds are being issued for the purposes of (i} paying a portion of
the costs of acquisition and construction of the Project; (ii) funding a reserve account for
the Bonds; and (iii) paying costs of issuance and related costs.

3.  The undersigned hereby certifies that (i) the Project wiil be 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, requesting 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 Issuer has received bids for the acquisition and construction of the Project
which are in an amount and otherwise compatible with the plan of financing described in
the Application and my firm has ascertained that all contractors have made required
provisions for all insurance and payment and performance bonds and that such insurance
policies or binders and such bonds have been verified by my firm for accuracy, (iv) the
Issuer has obtained all permits required by the laws of the State of West Virginia and the
United States necessary for the acquisition and construction of the Project, (v) the rates and
charges for the System as adopted by the Issuer are sufficient to comply with the provisions
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, if any, irrevocably committed therefor, are sufficient to
pay the costs of acquisition and construction 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 and seal on this 1st day of May, 1996.

[SEAL} WOOLPERT CONSULTANTS
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CCERTHIEVED PUBLIC ACCOUNTANTS

Berkeley County Public Service Sewer District D
Sewex Revenue Bonds, Series 1996 B and Serles 1996 C S
(West Vzrq1n1a SRF Proqram)

'7West Vlrglnla Water Development Authorlty  West Virginia Division of

1201 bDunbar Avenue. o - - : -Environment Protectlon

-”Dunbar West Virglnla 25065 e - 617 Broad Street
S : : S '---_-Charleston WestV:.rgn.nlaZSBOi

-.ﬂLadles and Gentlemen

Do Based upon the rates and charges set forth in the Flnal Order of the .
'-_Publlc Service Commission of West Virginia entered August 23, 1994, in Case

93~0619-PSD-CN, ‘and progected operation and maintenance expenses and -

7lant1C1pated customer usage as furnzshed to us by Berkeley County. Publlc

S Service Sewer Dlstrlct ( the "Issuer"), it is our opinion that such rates and

_gcharges will be sufficient to provide revenues which, together with other =
“revenues of the sewerage system {the "System") of the Issuer, will pay all
'repalr, “operation. and maintenance expenses. and leave a balance ‘each year
'3equal to at least 115% of the maximum amcunt requlred in any vear for debt
gervice on the Issuer’s Sewer Revenue Bonds, Series 1996 B and Series 1996 :C
‘(West Virginia SRF Program) -{the "Bonds"), to be issued to the West Virginia
- Water Development Authority, and all other obligations secured by or payable.j

- from the revenues of the System prior to or on a.parity with or Jjunior to the .

 Bonds, 1nclud1ng all Prior ‘Bonds of ‘the - Issuer as deflned and described in -

" the Bond Resolutlon of the Issuer adopted,. JApril 29, 1996 authorizing the
“Bonds. It is our further opinion that the Net Revenues actually derived from
the System during 12 consecutive months, within the 18_months_1mmed1ately
- preceding the date of the actual issuance of the Bonds, plus the esgtimated
- average . increased annual Net Revenues to be received in each of the 3

. succeeding yvears after the completlon of the improvements to be. financed by

-the Bonds, are not less than 115% of the largest aggregate amount that will
‘mature. and become due in any succeedlng fiscal year for the prlnc;pal of and_
'1nterest on the Prlor Bonds and the Bonds ' : : -

et Q,Qﬁpvw&»% N eM_s W\s
'Martlnsburg, West Virglnla
May 1, 1996

'daily/bcpss_d. itr

MEMBERS: AMERICAN INSTITUTE OF CERTIFIED PUBLIC ACCOUNTANTS

PO Box 12074 ¢ 101 N, Spring Street ¢ Martinsburg, West Virginia 2540%
Phone: 304/263-0891 » Fax: 304/263-0897






STATE OF WEST VIRGINIA,
COUNTY OF BERKELEY,

} TO WIT:

F (O John W Sl X e , 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 a true, ac-
curate and complete copy of .Camission.minutes.of.March.2,..1979

......

as the same appears of record in the Office of the said Clerk of the County Court in .. Minute.-
Book No. 25 , Page 33

IN WITNESS WHEREOF, I have hereto set my hand and the seal of said court, at my offics,
in said County, this .......30%h..... dBY Of .t ADEEL--vormemees , 19.90..

et

Clerk of C ounty Court of Berkeley County, W, Va.




Minute Baok No. 25 County Commission of Berkeley County, West Virginig

% T TR AR E

Soure Minuteg of Maran 2, L1379 coner e

IN AB;  INSURANCET PRCFIZIICNAL LIAJILITY - SHIRIFE'3 SERARTMENT

X

, dtwBorger, Iaiih Malensousch Insurance Fire iomesrssd hefare The IomMision with the new
fuss 1 Liazd urance Palizy t0 include the Polize esarve 1= +na meunt 57

a2ved the Zommission cancell the NATICMAL IHZRIFTEST L3Iscrimrey

7 3 toruary 23, 1579 at 12:00 Midnight, and accest the new oalios ga e
eiruary 28, L1097 a4 12:31 5wl 1 Nadenpousch. ’ - 4 i
Refung Frenius ® tnhe Natiznal Zheriffs asscciatisn will he in the amount of 32,877.42
Tommissiangr Wright secsnded. So srdersd, ) k

- §

IN RZ: 3ZRKILIY JCUNTY P5RLIC IZRVICT DIIvRice FOR COUNTY SEWEZR SZRVIC

i

Sprague Hazard i3near
10, 1379 at 10:10 a.M, =
vice for Berkeley County.
Coamisgsicner Dowrey moved the ORDER he placed on the Minutes,
Commissioner Wright seconded. So ordered,

¢RDER

L3t

red bafore the Commission with an ORDER for 2 public Hearing an April
r the sreation of a Public Servise District <o rovide sawerage ser.

Pursuant to the suthority vestesd in the County Conmimsisn of derkelay Tounty, wast
Virginia, by 4, Va. Cuda, 18e1%42, shg County Commission of Jerkelsy County, West Jirginia,
on 1Is own motion, By arder duly adaptad »n this day, the 2nd of Marca, 1979, herasy orovates
she crestion sf a fublic service district fop rroviding sewersge services fap 3erkeley Céuntyq
Wesw Virginia.
The tarritary %3 Ye embraced 27 “hisg puhlic servise Aigtrize 13 all of Berkeley Couwty,
west Virginia. 7The names 3f +tne #roposed public servise distrizt shall be vhe Jeritelsy Counsd
Sewsr Autherity, Twa Furpose 37 this publlic service digtrizt shall e the Zurther ;re&erva~
tion of <he sublisc nealsh, camfort and conveniencs af thy rasidents »f lerkeley County by negd
viding siunty-wide sewerage services tao callect, treat, purily or disnosa af ilquid or saiid |
wastes, sewage »r industrial wastes, |
Further, the Csunty Commission fixss the date of Wednesday, Anril 10, 1972, at 10:70 i.u.
£3r 2 publis hearing 4n *he creation of the proposed public servics dilstrizst, this date bexngf
not more than forty (40) days nor lass then twenty (29) days from taday, This public hearing
shajl be held at Berkeley County Court Houss, Soom . I
Further the Clerk of the County Commission of derxeley County {s 4lrected %3 cause no%ice
3{ this public nearing to be given by publication as a Class I legal advertisesment in comple
iance with <he grovigions of ¥, Va. Code, 59-3-1 2% se=. in ‘he Ivening Jourmal, Yapsinsoure,
23T Virglnia, This notice by publication saall Zontirn the tize and place 32 ie - -
hearing and shall set farth 3 description of all the tarritory sroposed ts be [asludes ia chjd
Public service dizsrict. Further, this publfcation. shall he completed at least ten {17)-davg
pricr to the publis hearing. ’
- Further, the Clerk 2f the County Commission of 3erksley County ghall cause %o he 2asted
in at least ive =onspicuous places In the proposed -ublic servics digtriet, 3 notice containe
ing the same information as is contained in +he 2ublished notice nutiined abovs, Fupther,
these pasted notices shall be postad not lass then ten (10) days before the public hearing,
Further, at this hearing all persens residing in, owning 9r having an tnversst in oronerthy
in 3erkelsv Zounty, West Virginia, shall nave an opportunity to be heard for and against the {
ereation of this prooosed public servics district, Also, at this hearing the County Commissisn
of Berkeley County shall consider and deteraine the feasibility af the creation of this aroe
rosed public service district,

.

COUNTY COMMISSION OF SERKELIY counTY,
WEST YIAGINIA
3/3 by John Zvans ¥right, President

IN RE: JENEICE ROBINSON AND SHIRLTY MASON APPOINTED AS OFFICE DEMITY ASSESSOR
i

Mrs. Helen Vickers appeared “efors the Commission and swors in Jeneice Robinson and Shirlay
Mason as Office Deputy Assessers for the County Assessors Office.

IN RZ: APPLICATION OF IDA Z. SINE AS NOTARY PUBLICS

Upon the applicatisn of Ida . Sine, of Rt. 1, 3ox 4TA, Gerrardstown, ¥. Va., for T3in T
ment ag Notary Public {n and for the County of 3erkelay, 1% was snown £o +he satisf
+his Court, that said appliszant is a resident of the Sounty from which she seeiks azza: o
hat she 13 competent £3 nerfsrm “he cdutles of such offics, and tha< she is & parson a7 &

morsl character, all sf whick the Clerk 2f the Court is dirscted to CErTLIY according T3 liw,

-

I¥ RE: AAILRQAD CONTRIBUTION FOR FENCING FOR P.Q. PAULEHER PARMG -, : .. . .ogr e

o

- !

. R B L .
4= "CHMissioner Downey moved the Commission sign 3& lstter frvar the- ang Ree, Scard, !
Iend. : |

img the fencing the Rallroad against the Coun

Commissioner ¥right seconded, srdered, - s
. J. M, Emmett, Division Mansger :
P T u.ng Department
s ) essie Systam
e L amdan Station
R T - ltimers, MD 21201
B - TE ¢ Contribution of $7,500.00 for construction of fence for use by the Martinsburg-Serkele:

Crunty Renrearisn Tmard



STATE OF WEST VIRGINIA,
COUNTY OF BERKELEY,

} TO WIT:

F SO, OO Wa.. Smalle. I a.ecceacacennry Clerk of the County Court of Berkeley County,
a Court of record in and f_or said County and State, do certify thot the foregoing is a true, ac-
curate and complets copy of ...CaWussion Minutes. of. Navember 27,1979

L I T T T T PP P

A o R A S Bk e p w b

Book No, 2 Page 227

IN WITNESS WHEREOF, | have hereto set my hand and the seal of said court, at my office,
in said County, this ......308. .. day of ...ADKIL... 19.90..

Clerk of fhe County Court of Berkeley County, W. Va.

o B



Minufe_ Book No. 25 County Commission of Berkeley County, West Virginia

Commission Minutes of Nov. 27, 1379 cznzid
IN RE: CHECKS SICGNZD WITH THE PRISIDENTS! STAMP :

The following checks were signed with the Presidents' stamp.

Jall lmprovement and Operating ... No, 35
Dog Tax Fund......cvvueivunnnsnn T IR 357 - 958
General Co. Fung oMo, 27339 - 27IEL

IN RE: ORDER - CRIATING BERKILEY COUNTY PUBLIC SERVICE SEZWER DISTRICT

Commissioner Surkhart moved the Commission sign and record an ORDER Creating Berkeley
County Public Service Sewer District, and recorded NUNC PRO TUNC. |
Commissioner Wright seconded. Sc ordered. . ‘t

GADER ;

Pursuant to the authority veated in the County Commission af Berkeley County, West
Virginia, by West Virginia Code, 16-13A-2, the County Coamission of Barkeley County, West
¥irginie, on this 10th day of April, 1979, at 10:30 o'elock a.a, held, pursuanto to an Ordep i
sntered March 2, 1373, by this Commission, and after the prescrihed notice, a public heamg
on the creation of a public service district for providing sewerage services for Berkaley !
County, West Virginia. ;
At this public hesaring held this 10th day of April, 1979 all persons reslding in ogp
owning or naving any interest in property in this proposad public service district had an
oppertunity o be heard for and against lts creation. After hearing all intsrested persans, |
the County Commission of Berkelsy County considered and determined the feasibility of the :
crestion of this proposed public service district, .
Further, the County Commission of Berkeley County, West Virginia, has determined that |
the construction or acquisition By purchase or otherwise and mainteanance, cperation, izprove- |
ment, and extension of public sarvice propertiaes By such public service district will be i
conducive ta the preservation of pudlic health, comfort and conveniencs of this ares. It is |
therafore the order of the County Commission of Serkeley County, West Virginia that thers be |
crested a public service district for providing sewerage services for Berkelay County, West |
Virginiz with the territory to te embraced by this public service district to be all af I
Berxelsy County, West VYirginia. The public Service district shall be called the Serksley !
County Public Service Sewer Districet, :
This Order shall be effective and entered this 10th day of April, 1979.

County Commission of Berieley
County, West Virginia

- ) . S/5 by John Evans Wright
Its President

ORDERED Commission Receas to Meet Friday, November 30, 1379 at 9:30 A.M. - -

November 21, 1979

In Vacation of Court,
IN RE: GSYMPATHY EXTENDED TC COMMISSIONER DOWNEY |

Commisaloners ¥right and Burkhart join in extending this heart falt sympathy to .
Commissioner Herold A. Downey at the time of the loss of his beloved wife Cerothy "Rice" E. |
Downey and hereby order that the Court House be closed £0 Dusiness from the snd of the worKk .
dey ¥ednesdsy, Novesber 23 until the beginning of the work dey on Monday, November 26, 1579, °
This is done as & expresaion of respect and sympethy. i
Also, be it know, Commissionsr Downsy i3 excused fros the ususl Commission activities
by resson of necessity during tne time of his berssvement. i

November 30, 1979
In Vaestion of Zourt,

IN RZ: ABSTRACT FROM COMMISSIONER'S CRDERS - SPESD ZONING STUDY

Asaoc. of
Wy

cc Pursusnt to authority vestsd in the Compissisner by Chapter 177,

AEX Article &, Seetisn 2, of the Offtcial Cide 32 Wess Virginim, Directsr,

CH TegIfic Inginesrisg Divisian, and the concurrence of the Chis? nginaer-

ED Development and the State Highway Zngineer, nersdy ORDERS that ths attaches
DT sumaary of the results of a SPEED ZONING STUDY be recorded and County Rouza .
PJ 13/1 in 3EFRXELEY COUNTY. DISTRICT FIVE, be signed (n accordance witn the
District canclusions thereof. '
Five This order shall be sffective when appropriate signs giving notice to
County the public have been srscted. .

Commission Entared this 15th day of November, 1373.
gagfic“ 5/3% by Chnarles L. Miller ‘

Safety West Virgiala Commissioner of Highways
WV Motor

Truck Assoc,

Contractors
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John W, Sman.

Jdr., Clark

Sourty Cog

e
¥

IRl

"

IR el gy Couslayioe Ninwtes of
Csaxisgionat Nerphy madt 3 Betlon for the Countssise du spprowe the telleviag Axonezatioas iy
Frececetivg attermey's offive.
Loasissionr Kiscer weconded the cotten, #r ordesed,

fehsants, ¥ilk0aa P21 5. 1n the Bedgenvills Motriet for the 1393
TPL/SL A 10 Mok and @ I0Y Juich e fnveived, doct 13415076 Bxen (LR}

Levis, Doraléd L. & Dorls 3. In the dadcusville Wiatrict fox the 1383 i,

Clissiticatiog o
HUU Trenenated 10020

Jum W, 19 - Continued
hpraved by the ssinsant and

war, De. fohtats ves actine eliltsry amtside Yost virglala o

Thy Intozzectly sgpiied, beroost B4,

Taverzee, Sarlzs \nthony tn dhe Felling Yacers Bistzict for tha 1943 Rt I repacted B IOED Ford Mosbaag Sn eerev.  hig not eve

westarg ok VI, Mesat Bo. [0 Bronersied 1480

ReN Cavatiaction Tec, In the Kartinsbocy Districh lse the [%92 Jear. Beuse was laciefed that W not Bers VAL axt UMY

Txoneratad §19%1.38

Potoase Salley Properties n tha Endguaville Bfsiclet for the 1332 year. This wos $uplicats with Ki
¥ ovRerT Javorakl, Nichiel Frazzin & Betty 4. ket $6023179 €uoe #3508

tection Aag bers aide. eowunt Mo. AMHIND Bromcrated 61,068,040
8 A% VALOOY SYURAE « URDRE REPROMS

Coselaslooer Clsoer seconded the mation. JSe srdeced.

4

3 jtrder apreazy In Coapetancy ok #o, L)
B RE:  WOLTHLN CHRIX ACRATWEY?

-

L'n;lmlaul Blsoar secondes tha Botiss, fu stdered.
15 18 XAISACK PRALOR CRDINMNCE « ADOPTED

Comalenicoel Warnhy sede & sotlon f0n U Conission te adept tha Mansage Pariar Ordisace.
Comissions? RIamer saconded the wotliea. Jo qrdersd.

chelarioner Burghyr Aetiels IF, poragraph € of the Oréiseace M bees claclbicd te state et Qs
415 edezation a4 long a8 they sudait changes of parsosnsl te the sbariff’s offloy.

18 287 GOMEEY GROTE - RLAZPOINYNNNT TO SVEER DD

chaed Lawcrssl 2@ map 196, parcet 1.

r Karlsess Pocodation, fac. En the Leden Blnteleh for the 1397 yEIr. VIR - o Code ¥ Wy coijted oo tAls actenst. Futuew accoostiag

Couslssioner Rurphy sade b dotlen to Jutberize tho pesctdent’s siyaatars on the edsr decls a9 Taldow Sturss, Iscoapetmat.

:-lu!m: Razpby dade 3 wekion be badle thu decizlen on the Worthless Ohect Bgreimeat madil ey ist, shen Sosalssloner weith lp

R periors dc wot Seve to swapend

Comntsalomet Nty sale 3 witich Isc the Cosalssies te rezpooint Robest Greve &s 4 Slx-yedr term on the Bethaley Coasty Pubile

Juevics Seont Sist:ict Joard, Mg eireysar tern vill oglie su Juoow %, 1VSS.
Conalaslosar Bismer sezsoded the sobise. Be erdered.

TR ES: DAV(D OVINGS - RESIONATLON « DERSME LUERINY'S CLUIL SLRVICE coMMisyioR
Complasloast Murphy sade 3 aotion for Py Cossleslon te accegt ihe latber &f rasigmatien frof
Chil Bagvice Comninslon.
Comsisaionss Eliper seconded the sotlor. 30 sriered.
PRES SANCY - WFAOLRTIRET 10 FLASRING CONKIEIICH
Fosaleplonay Narphy sade & wotlon £6r the Conmisaion Lo appolst Fred Gamtt as & sinder ef

feiliilieg the caaxpiced tets of BLLE Noeie, vhICh axpltas Decasher 31, 1384,
Commlyzioper Elysar saccodsd bhe sokisn. So scdesmd.

128 MAERNATIVE AINTINCING

Savid Ovings fr7m the daputy shaviil's

Rerkeley Cownty Yiaanlng Coualaaten,

Coantanioee Yurghys & 16V W3 recakly geseed, Youse 3311 3200, gqlving maqisteaten 12 same latStole b4 Jodges m allesastive
1ealencing, Mogiabrates cas aow Taquire 4 ersod 1o work for ¢ consty agercy, The Sudqes work vih e grobakise effics né t
aglatrater w1l vork with the shezilf. T Bagisirates also have the 5010ty for baxs mt!mr:J; vhich the shari’t soniters,

To need Lo schrdole & pesbing ith the sherldl and aqiatrabes after the Mallfff [isu ha3 Deen

BLILRE Sascr could be wied to Mlro scneoms to lad Khe Joby and supervise 1M variess. The persdn vould mot Nawe t2 be & lav eoforcestst

witlces.

I8 B 1AORRE PIMLD - ICULYICH OF LICIR BT BATLE

Coaatspioner m;h{: Gundle Systeas 13 dazabing in 0 all Biner, ¥ be stored 4t Enocse Foods, and 3 czev ba (ratail the iner af w0 coat
0 L B .

vire we ary ceady Re Install 2%,
DETRILED COMFERIATION BLik

Rerisl U'Doneallt AtLscney ¥orvsed Bentley hes feviewed thr sqeeesants for the Defacred Coapeimat,
PEIECO iy apersered by tha Matlcal Zasoclabism ef Countlak. The plia allows eaployees i defer o
their fnrone inte o Seferzed sompensation plan vRich tares ¢ falrly high zate of Jatesest. Thent
The geataczesd returs 16 R Y0 gecsaat nav,  tou o sot pay tazer antil the money (s rukea 0ot
tizengrt, whea pen ave scpatated L2108 oot awployment, of i esigeacy dlvaatlen, Upoa rellrdee:
schedale ta suppleneat yout rebloescst of Tecaivd owe ltpp tow. It 1s a voluntary savings plan be
the Ceumty.

L]

Ceoplasierar ®urphy wmade o wotion £0 datherlza the presideat's slgraturs oo the Centracts vit
Corporat lon (FERSCOL, partalaing be the Defocred Conpimmdtion Plis,
Cenntsaimncs RLIME Becondnd the wotian, fo arfersd.

TS5 ERCTPRCONL PIRE BROTICYION AGRATAGNT BRYYEDA STNAZLIT ARD JEFPEEION COUMIINE

Connlspioner Wurphy sodh & wotion Mar secosd readiog pext verk, tha tentyedds replprorad §lef

rtsend. tha momey zived lica (ke

1o 21ex and repuandded thelr aduptiok.
ta §9,500 per pear or 1% peecest of

hra theea ditfezast types st Tatave.

P%a sopey can ealy W vithdoawn F

, yul car abther sk up » pavaral
hafit for the asplapees o0 80 st %o

fublic Daptayeas Besa{lt Jarvices

Pretactlin agressrst bebvesn Betholey

4nd Jefletean Souatles, 4o aqresd and woted upes by the e drd Lescus husecietisa,

|7
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Coupledion Ninute

Ruitow, Jesaph F. !m the 2allisg Taters Mistclet faz the [993 year. WNe. Foblon vay o6 actie
Yarpiyer jradentsd & copy o ki 20IE4. koreant Me. 1015HY froseraisd 3518

Dundas, Sobart Y. and Lol 6 10 bhe Mactinadacy Slatzied fot the 139) yewr. The asseavasst o
to bowesita, Meromnt fiv, B30I Ereorsated $32.50

Bushag, Jchert T. and Lels &, In the Kartisshory Sistriet for the 1991 yusr. The exsssrseat »f
Bomenits, bemoust Bo. $1SOTAY txorerated §31.67

N-tar Wildsrs, foc. In the Palling Vaters bistrict Zor the §393 yrar. Houre wos aot conpleley
Botaant Yoo I Kxoeszated 61M5.94

Tollls Laveio Jales Service Lo the fadgnaville Disteict oz the 191 year. Thlw parcel sbould dave fars e dppiied. 16 414 not wrd van

u Class 171, xiso. Aecouat Fo. TIHEME Rionezatad 2101
Fap: KRR

Comuisalowr Nurphy soved for Sosnlsnios ba recesy.
Cameissioner Selth seconded the natios. % stdarsd sranaiscisly.

AT ET
Tpecisl Daatqunty Kaetlog = Iwly 16, 1583 4
Csonlaslon Mot Purscant 4y Secess
Hesests Ylillan *Shng" Sisnec, President
Pateick & Murphy, Comalosioner
Tanlel R, 3*Dorexil, Commby Maimistrater
MR BACRSTSCT REPAIRS TO LOVER LINX
Coanlanioner Xirphy nade ro esargency mobion i valre Bhe Y144 53 jecoess and bire Cotos
tepaiss ok tha doobes sever ling.
Countaatones Iisnez mucerded tha sotioh. Iv stdered.

1§ th: XS

Conalesioner Narphy soved Jor fomaftalon to fevess.
Coanlanionen RISTAZ secerded the sctiom. fo ovdared,

AR ™Y
Bealesion Bl

Comnission Met Pursuant te becess
Preseal: €illlan *Shuy® Riswer, Presidant

PN 8. Nerphy, Cowslayiomi

Jamas C. Imith, Conatsaiosct

Banis] £, 0'Dormall, County Maiaisbretac

ittoceey Yorvecd Bentlay, 18

fresten 3, Coaden, Shecliif

Gary £ollis, Sabelance duthorily

Departusel Keads

Choct Toallngen, MMCD

Korzm Tellay, Murchasiag Clerl

Mlls aqelest the Coonty vers svditsd, approved and ocdered pald by varcants drave e thele red
1s heseby sade & pert of this Ordez,

¥ REs  CORRION NISUYES OF BLY 15 4 16, 1392 - wimovtd

Cooulsslonar Swith wsde & sotion 15 spprows the Cosniasioa Ainotes of July 13 03 16, 101}
Coasisaloner Masphy seconded the motles. Sa ordared owaiaoesly.

EH MEE HORY CORAIAE - APPOLNTMERS 1O SENER JOMED
Coralanioasr Yurphy a2de st ensrgensy soblon for the foceisuine Lo appoist ®zry tollba o4

Mstriet, to (LI the anexpired tack oF Plakas O'Nell, vhase Lars axpices Jene 3, 1340,
Comatssiones Seith suconled the sotlen. S0 erdered wraniscmsly,

HR UG MM KR SiERY )

fhat{1f Preaton Gocdens The Baw selt peetiiniag to the latest Falsw azrest has sever bees ses

the sait and he wiLL Ask rabars oy chbi. The wezond lav walt pectaing te bhe Depuby CLvE) ur

Wtarnay Veoveod Buntisyl

Counisaioner Risner: fhe prosecubor's offize erowid defsnd e,

Wby #ith the ailitacy July 1, 1M1,

e o

ot iy 13, 1992 « Contined

B3 led vig eob cons\eered tasldiml lond
15 land vus ned consldessd recidaad te

T4/, s charged for it e azrer.

Sontractizg, 1nc., Lo d0 tha amerqaacy

—
 PTebident
of July 12, 1883

pective funds, of svea date berewith, vhich

the feckeley Lounty Public Jazvice fovir

od bn e, 1 calied the attorney vie £1led
Jct satter. D | haedle thal wwit through

Coawisaioner dalihe Oheck wvith the prozecuting atbocacy £lrat. U you do ot have adaguate
toas that case, It vould huve a5 lapect w dec budget,

Shacilf Praston Oecdan: ik Citd aoatly Moqes o2 he recomaendations Por the nusber of pat

tecoaarniations aze for the 30 uem la the depaziaaxt. The e case specilically deals vith Degety Copeabiver. The Cole I3 cless - be bp

o8 Ji4abIlity £nd warking the radlo, as per orders ol Bis dovtar, becuuse of @ degenccellng

cannol promnts sRless fou ace fysleally in ahage. The ones prosched bawe to taka the pysical.  Thet L bhe Teasen Mo vas phened ower.
Csalel GtDonneils e cx velbe & weeo ba the prosecublsg attorsey's witice requesliog Lhsir aduinbines,

$hettIf Preston Cocden: T vt & sandisur o ood Lhat M Lo % adzassed nexk veek,
Cosaipaioner Rlsnee: foe tas cagoust an avbension if Fou ire osk prapaesd for IR,

Comnizalontt Nurghy: 1F the prosscobing stbormey's efflon cannol Nardle the case and [E veens
uSe dar altocsey,

a s e e . -

easy thatd, Tt o0 aev. Ii you vere te

ke, cerparals, leatsvants, sie. fhe et

prodien. The Code ppec)blcally states you

fect rapreseatation, t isink we shosld

ATl b et P i, wppreHTETT s s
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Minute Book No. 82 County Commlssion of Berkelcy
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N THE COUNTY Coantasick op SRHLILET CUNTY, THIY llNiLl
i ytate of Swoln 8. X, Raedricha; focoepetind

RITNONSE CF b MR REWKICES O MEtivres
OF MLUEY L. wvoRicEy

Coaod now B, Brell Resdeicka (dezsaltar Taterveeor) and respands $o the Putities as tallevy
1. The aterweser adnits the allegations {8 jaraqragha | snd 1 of the Patiting.

i, .
I The fatazvenct maps L2at 318 Natleral ik st e sl te B BT] Mealrichs vaan bl v
E. Dorse whed M0 vas tha Mgh 5, The ether sltagations fo paragrapie LAAR RIFIN R

Couxisslon Winsteg of Reenber 19, 193] - Sontined

1

1. The Interener adaiis thy Allegetiond In puvaqragh 3 Bhat Metitleswe Hppeared balvre the Godnty Coualaslon of Markale County, Taat
Firglata dnd lacks Soowiedgn sufdiciont to fora ¢ bellef of n trotd of th resalalog alloqaty wu'h Jarsgriph 1 and tufalm d;ﬂu the

ity oaly offar, that It ssaqht ty gel) to

SRL arqmeAts ad wob fartual dsssrtloss

Al tequize g0 1espoise.
t. Yoe tutrrvenar dunles the ellegations fu paragraphe T und 4 that the Mok weached Ity tidnctnry duty.
5. GEBh tespect o thy Aliagatioas ib paragaph 33, the Dntervamsr backs knovledgr and taereloe deston the saoa,
So TH Batervesor fenies the Wlleqations sot adaitted herein, | . ’
s T W {atirvenor oays that the Jaak Moy conplisd witk the maodetes of the Pest Heglols Suprege Couct of Sppinln and thet the Petitinoey
ki 1aiied 2 adfect ba 4y 110008 ot acconntings by b Bask.
ki L T Intervenor says the BAAR fhould resslh 45 Connittas iae i 1. L Madricls,
g §. T Intervenct saye the Pebitioner Lifled & beisg bis coagluints sr ebfestiure Mefore the Hwciary foanlssimer,
- Fiarefore, Che Talerveaor praye that 1hie Nonecsble Comlasisn dloulss the Petibles amd deny TeEe] somght therein, Litkrnativedy, 6,
’:“ Pall Memdeicks grays thot 12 the Comaittee be ceiaced, which 3o doas nat desire, that be b4 ¢ 12ted Comtbes for kis wihs, Iy
l)j i“ B. K. Nandelcks, 2od for each fuebar ralief as to the Comisyien Stens juat and seet,
38 9
‘o P y Couweal
0 g A Y F. Sl e .
p. B LN § Uy, 4,0,
e < 1]

I, P, hesved Jpver, of the fav £90w of etels ¢ fiinoer, L.0., d0 Serady certlfy that § L\
RESPOUIE 0P B. BYEVL WSRORICES 1O PLTIPION OF QILIEEY 4. TEORICES agon Joan L. Casale, Magulze
delivering the weee to thes this 15tk dey of Pecadar, 1994,

47 Y. bt dycer

QIE R COWRT! COMRISSION BIMY KERTINOE
Conmlanfoner Merphy sade ¢ s5tim for the Cominafen te hold oi4ht meakings avery Tharsdsy,

Leget,

Conalraisesr TLanr frconded De catlon. fu ssdered.

Coaatogionsr Ehiner: Instead, I grafir te try 16 woa triet Rasls.  fe should ot chaoge omr g

tvecy Tizsday evesiasq (or poblic fagut.

‘sxfoner Murphy: fry Ib Fak thrss sanths to sake the peblle amce, Se naed 2 by assesasdle
46 1:8F andesy thete s peblic gt e tatp m.

WX RTAYE oY Lirtix ALagar EINE, PECRASED - AMRING 3NF
& heartig on the estate of Leaber Mibert Gine bew been scdedyled for Junwary tled, 1997 st i)
L1

Commixslooar Mget wowsd fur osatsalen Lo Tectss wnbil fooday, Decesber Tird it 4240 p.».
Conmistlones Murpby saconded ha matlen. B0 erdered slanlaeusly,

I¥ x5

Conrlysion et Pureuank Le becmss

Prassab: ¥ilMias “Shugt Kleser, Prestdest
Rotuld b, Bayer, Zomgisatones
Patrick £, Nazphy, Cotelesloner
Baniel Ao 0'2onmell, Coenty Bdwinistrater
fodert Jauadery
Kiel Celice
Hxclel xating

I¥ 15 SOMRRY XAUNCIRE + MORCINYED WRLIC 1S1CE e atemnicy
Becwbce Semer Maccict, to BulR)ib the Wdapited Lars of Ptewe BoClzat,
Conplusforer tlomer seconded the aotinn, $¢ drdered.
HEBh KR ARCLER - ARROINTES PVRLIE TEAVICE RN DISYXICY
fenr Blatrict, te FeifLID the anapired tern of Roger Goodvia, Tw snexpleed tare widl expize
. Couslenlonar Tisnar worosded Lhe motle. %o srfared.
i weceee

Conslanicwer L13nex moved fot Compisslen to recone.
Coanissianl Worphy secarded the soblee. §6 epdersd.

ve seoved o trus coyy of Wik attached
gk Wemn b Eesotadf, Eaguirs by hand

beglanlng at §:30 p.u., I citizn
qular agende, Te vill olsply coar In

3 predetenained tim. R will leawe

La

1 Preajdunt

Comclaslon Blactes of Deceshar 31, 1191

Combualoner Soper sade v action for the Soaslasion ts appviet Bobert Suumdezs ae 2 baeréd sedbar for the Berkaley Comnty Public
e omanpited tetk vild "

e o ome 30, (993,

Cosmiysimat Rurphy nade & sokfoe lar the Semafsalen by appoiat faxt toltet m 2 Dosnd nﬂnf‘m the Berkeley County Public Service
[

e 30, 197,
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tate of West Virginia,
Berkeley County, Sct.;

CASIO 3 MAKHIS INC., SPENCIR. W,

Before me, John W, Smalf In, Clerk of the Court of the County and State aforesaid,
personally appeared ' Robert Lee Grove,3a. whe- )
has been duly appointed to the office of

Berhefey County Pubfic Service Sewen District

and took and subscribed the following:

1 _Robert Lee Grgue, Sh, do solemnly swear that I will
“support the Constitution of the United States and the Constitution of the State of West Virginia.

1, Robent Lee Grove,lr.

do solemnly swear that I will

faithfully discharge the duties of the office of

Benkeleoy County Public Service Sewen District
to the best of my sk:li and judgment. So help me God.

LT M

Given under my hand this —l3 . day af , 1993
\&m\%«&x/&/——
d 'PPUE COPY {’\""’n—"t -?‘*‘w;h‘\w::“;;‘..iﬁ "‘_:g‘, P Canty NE sha mmrimbes o ot Murlalan AL.
AT-EST N"’*—-..\ ' Coee “ ol

John W. Small, Jr.. Clefk
Berke!ey ou;

Deputy C!erk




b

¥

- OTFICIAL OATHS NO. 3 — BERKELEY COUNTY, W. VA,

/ * . "
" State of West Virginia, Borlsy County Cou

ATRUE COPY ~. 777 T T,
John W. Smail Jr., Clerk

/-

Berkeley County, Sct.; Deputy C%eﬁ(

Before me, John W, Small,Jn.

Clerk of the Court of the County and State aforesaid,

personal!y' appeared Masy Colling

who

appodinted

has been duly to the office of

Berheley Coundy Public Service Sewen District Reand af-Rireetans
and {ocok and subscribed the following:

I, Mary Collins , do solemnly swear that I will

‘support the Constitution of the United States and the Consiitution of the State of West Virginia.

1, Mary Collins dau solemnly swear that I will °

faithfully discharge the duties of the office of

Beaheley County Public Seavice Sewen Distalced Boand of Dinectons
to the best of my skill and judgment. So help me
[y N

1 OLL s

Given under my hand this _..28Lh. . day af Jufy , 1983

Tenm expur.u June 30,1998 \\X\N\JJ M\—

A P lest lal KL eyl Pecius Al Batlalae et




LO OFFICIAL OATHS NO. 3 —- BERKELEY COUNTY, W. VA.

- . ; F ATTUR COPY L
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!Oh'} W Small, lr Clerk

State of West Vir mza BT C ke ¢'2y Couaty Lo
f ke - ay%/@ ﬁ/c\,m,/ el

Berkeley County, Sct.; Deouty Clark 7

Before me, John W. Small,Jr. Clerk of the Court of the County and State aforesaid,

parsonally a‘ppeared Karxl Keller . e Who ]
kas been duly ... &ppointed _ to the office of B

and took and subscribed the following:

], _Xarl Xsller , : .. do solemnly swear that I will
support the Corstitution of the United States and the Constitution of the State of West Virginia.

P

I, —Karl Kellex do solemnly swear that 1 will

faithfully discharge the duties of the office of

W&M}MW —

to the best of my ak:!l and judgment. So:help me G

——

-

~—

o
-~
R

Guen und er my hand this ........_.2.61;1:.. d

Tae 30, 1997 - \ngml

f }m of the County Codlt of Merkeisy County.

. 19491 .

Expires:







RULES OF FROCEDURE

Berkeley County FUBLIC SERVICE Sewer Zistrict
ARTICLE 1
NAME AND PLACE OF BUSINESS

Section ). Name: Dorierlay County PUBLIC SERVICE “ever

DISTRICT
en 2. The principal office of this Publie Service District will

be located at 2160 ELapgle School Foad , arcinshure |, West Virginia.

Sectjon 3. The Common Seal of the District shall consist of
2 concentric circles between which circles shall be inscribedicpieie, fonnr:

nplic Service 3ewer Distriet, and in the center "seal” 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 II

PURPOSE

. This District is organized exclusively for the purposes set forth
in Chapter 16, Article 13A of the Code of West Virginia of 1931, as amended (the
"Act™). :

ARTICLE 111

MEMBERSHIP

Section 1. The members of the Public Service Board of this District
shall be those persons appointed by The County Commission of Berieley
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 otherwige,.

section 2. Should any member of the Public Service Board resign or
otherwise become legally disqualified to serve as a member of the Public Service
Board, the Secretary shall immediately notify the County Commission or other
entity provided under the Act and request the appointment of a qualified person
to fill such vacancy. Prior to the end of the term of any member of the Public
Service Board, the Secretary shsall notify the County Commission or other entity
provided under the Act of the pending termination and request the County
Commission or other entity provided under the Act to enter an order of
appointment or re-appointment to maintain a fully qualified membership of the
Public Service Board.



ARTICLE 1V

The menbers 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 shsll 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 &ny time by
the Chairman or by & quorum of the Board.

At any meeting of the Public Service Board of the
District, 2 members shall constitute & quorum. Each member of the Public Service
Board shall have one vote at any membership mesting and if & quorum is not
present, those present may adjourn the meeting to a later date.

Section 3. Unless othervise waived, notice to members by letter or
telephone shall be required for regular mestings. Unless otherwise walved,
notice in writing of each speclsl meeting of the membership shell 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
other than that stated in the notice or incidental thereto shall be transacted
. at any such special meeting. .

PUBLIC NOTICE OF MEETINGS
4. Pursusnt 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 nevs media as follows:

A. A notice shall be posted by the Secretary of the
Public Service Board of the Public Service 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 regpularly scheduled sessiong. 1If a particular
regularly scheduled session {s cancelled or postponed, a
notice of such cancellation or postponement shall be posted
at the front doors of the Courthouse and the meeting place
&8 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 &t the front door to the
Berkeley County Courthouse and at the front door of
the place fixed for the regular meetings of the Publie




Service Board at least 48 hours before a gpecial sessfop is
to be held, ststing the time, place and purpose for which
such apecia}. 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 feasible after such cancellation has been
determined upon.

C. The form of notice for posting as to & special
session may be generslly as follows:

Berielev County PUBLIC SERVICE Sewer District

NOTICE OF SPECIAL SESSION

The Public Service Board of Rerkelev (c. Publie
Service Sewer District will meet {n special session on
, At .&., 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, in the principal amount of § ,

to provide funds for construction of
facilities of the District. )

2.

Secretary

Date:

ARTICLE V

QFFICERS

The officers of the Public Service Board
shall be & Chairman, Secretary and Treasurer. The Chairman shall be
elected from the members of the Public Service Board. The Secretary
and Tressurer need not be members of the Public Service Board, and
may be the same person.

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 annusl 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 specisl meeting. Persons selected to
£111 vacancies shall serve until the following January meeting of the
Bosrd when their successors shall be elacted hereinabove provided.

ARTICLE VI
DUTIES OF OFFICERS

When present, the Chairmen shall preside as
Chairmsen at all neetingl of the Public Service Board. He shall,
together with the Secretary, sign the minutes of all meetings at which
he shall preside. He ghall attend generally 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.

Section 3. 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 is 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 virtus of his office or as may be
conferred upon him from time toc time by the members of the Board.

4. 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 beé kept proper and accurate books of sccounts and proper
receipts and vouchers for all disbursements made by or through him
and shall prepare and submit such reports and statements of the
financial condition of the Board as the members mey 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
_ |

These Rules of Procedure may be altered, changed, amended
or addsd to at any regular or special meeting of the Board by a
majority vote of the entire Board, or et 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,
glteration, amendment or addition shall be made at any special meeting



unless notice of the intention to propose such change, alteration,
smendment or addition and a clear statement of the substénce 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 B and Series 1996 C
(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 s ook e sk ke

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, St. - 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 foilowmg people were
nominated and elected to the following offices for 1996:

Chairman - Karl J. Keiler

Secretary - Robert L. Grove, Sr.

Treasurer - Mary Collins

dookop ook e ET T
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CERTIFICATION
1 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 1st day of May, 1996.

A

“Secretary, Berkeley County Public Service
Sewer District, Public Service Board

04/16/96
BCQIM.K2
067740/95003







BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

Sewer Revenue Bonds, Series 1996 B and Series 1996 C
(West Virginia SRF Program)

MINUTES ON ADOPTION OF BOND
RESOLUTION AND SUPPLEMENTAL 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:

#okk sk ek

The Public Service Board of Berkeley County Public Service Sewer District
met in special session, pursuant to notice duly posted, on the 29th day of April, 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 ACQUISITION AND
CONSTRUCTION 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 $2,628,633 IN
AGGREGATE PRINCIPAL AMOUNT OF SEWER REVENUE
BONDS, SERIES 1996 B (WEST VIRGINIA SRF PROGRAM)
AND NOT MORE THAN $837,579 IN AGGREGATE
PRINCIPAL AMOUNT OF SEWER REVENUE BONDS,
SERIES 1996 C (WEST VIRGINIA SRF PROGRAM);
PROVIDING FOR THE RIGHTS AND REMEDIES OF AND




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.

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 B AND SERIES 1996 C (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.




ok ek ok ok

There being no further business to come before the meeting, on motion duly
made and seconded, it was unanimously ordered that i i




CERTIFICATION

1 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 1st day of May, 1996.

A L

Secretary, Berkeley County Public Service
Sewer District, Public Service Board

04/16/96
BCQIM.L2
067740/95003







WY MUNICIPAL BOND COMMISSION

812 Quarrier Street NEW I[SSUE REPORT FORM

Suite 300 Date of Report: May 1, 1996
Charleston, W¢ 25301
(304)558-3971 (See Reverse for Instructions)

BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT SEWER
ISSUE: REVENUE BONDS, SERIES 1996 B (West Virginia SRF Program)

ADDRESS: P- O. Box 944, Martinsburg, WV 25401 COUNTY: Berkeley

PURPOSE New Money X
OF ISSUE: Refunding Refunds issue(s) dated: .

ISSUE DATE: May 1, 1996 CLOSING DATE:  May 1, 1996
ISSUE AMOUNT:$ 2,628,633 RATE: ©O% ADMINISTRATIVE FEE: 1%
Ist DEBT SERVICE DUE: 3/1/97 st PRINCIPAL DUE:  3/1/97
15t DEBT SERVICE AMOUNT: 532858 PAYING AgENT: Municipal BORd Commission
ISSUERS UNDERWRITERS
BOND COUNSEL:_ Steptoe & Johnson BOND COUNSEL: Jackson & Kelly
Contact Person: Vincent A. Collins, Esq. Contact Person: Samme L. Gee, Esq.
Phone: 624-8161 Phone: 340-1318
CLOSING BANK: NAE:il821°KEaM¥sFeSk ESCROM TRUSTEE:
Contact Person: Stephen Cox Contact Person:
Phone: <264-2253 Phone:
KNOWLEDGEABLE ISSUER CONTACT OTHER:
Contact Person: Walt Sebert Contact Person:
Position: General Manager Function:
Phone: 263-8566 FAX: Phone

DEPOSITS TO MBC AT CLOSE: Accrued Interest: ,
Capitalized Interest: §

By Kire Re
- X serve Account: $ 131,432
= Check Other: $
REFUNDS & TRANSFERS BY MBC AT CLOSE:
By Wire To Escrow Trustee: $
Check To Issuer: $
I6T To Cons. Invest. Fund: §
To Other: $
NOTES:

FOR MUNICIPAL BONG COMMISSION USE ONLY:
~ DOCUMENRTS
REQUIRED:

TRANSFERS
REQUIRED:

224



WY MUNICIPAL BOND COMMISSION

812 Quarrier Street
Suite 300
Charleston, WY 25301
{304)558~3971

NEW ISSUE REPORT FoemM
Date of Report:

MaY 1, 1596

(See Reverse for Instructions)

BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT SEWER

ISSUE: REVENUE BONDS, SERIES 1896 C (West

Virginia SRF Program)

ADDRESS: P. O. Box 944, Martirnsburg, WV 25401 COUNTY: Berkeley
PURPOSE New Money X

OF ISSUE: Refunding Refunds issue(s) dated: .

ISSUE DATE: May 1, 1996 CLOSING DATE: May 1, 1996

ISSUE AMOUNT:$ 837,579 RATE: O% ADMINISTRATIVE FEE: 1%

fst DEBT SERVICE DUE:  3/1/97 15t PRINCIPAL DUE:  3/1/97

st DEBT SERVICE AMOUNT: $10.470 PAYING AGENT: Municipal Bond Commissicn

ISSUERS
BOMD COUNSEL: Steptoe & Johnson

Contact Person: Vincent A. Collins, Esg.

UNDERWRITERS
BOND COUNSEL:

Contact Person:

Jackson & Kelly
Samme L. Gee, Esquire

‘ Phone: 624-8161 Phone: 340-1318
S VarTey Yank-rast
CLOSING BANK:_Nacional Assoiatio: ESCROM TRUSTEE:
Contact Person: Stephen Cox contact Person:
KNOWLEDGEABLE ISSUER COKTACT OTHER:
Contact Person: Walt Sebert Contact Person:
Position: General Manager Function:
Phone: 263-8566 FAX: . Phone:
DEPOSITS TO MBC AT CLOSE: Accrued Interest: $
8 Wire Capitalized Interest:
Y = Check Reserve Account: § 21,530
——— Other: $
REFUNDS & TRANSFERS BY MBC AT CLOSE:
By Wire To Escrow Trustee: $
Check To Issuer: $
16T Ta Cons. Invest. Fund: §
To Other: $
NOTES:

FOR MUNICIPAL BOND COMMISSION USE ONLY:
REQUIRED:

TRANSFERS
REQUIRED:







BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

Sewer Revenue Bonds, Series 1996 B and Series 1996 C
(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 April 29, 1996, and a Supplemental Resolution of the
Issuer adopted April 29, 1966 (collectively, the "Bond Legislation"), authorizing issuance
of the Issuer’s Sewer Revenue Bonds, Series 1996 B and Series 1996 C (West Virginia SRF
Program), both dated May 1, 1996, in the respective principal amounts of $2,628,633 and
$837,579 (collectively, 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 1st day of May, 1996.

ONE VALLEY BANK-EAST,
NATIONAL ASSOCIATION

Semior Vice President

04/16/96
- BCQIM.M2
067740/95003
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BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

Sewer Revenue Bonds, Series 1996 B and Series 1996 C
(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 B and Series 1996 C (West Virginia SRF
Program), both dated May 1, 1996, in the respective principal amounts of $2,628,633 and
$837,579 (collectively, 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 1st day of May, 1996.

ONE VALLEY BANK, NATIONAL
ASSOCIATION

bWt o

Assistant Vice President /

04/16/96
BCQIM.N2
067740/95003
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BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

Sewer Revenue Bonds, Series 1996 B and Series 1956 C
(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 above-captioned Bonds 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 B (West Virginia SRF Program), of the Issuer, dated
May 1, 1996, in the principal amount of $2,628,633, numbered BR-1, and the single, fully
registered Berkeley County Public Service Sewer District Sewer Revenue Bond,
Series 1996 C (West Virginia SRF Program), of the Issuer, dated May 1, 1996, in the
principal amount of $337,579, numbered CR-1, were 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 1st day of May, 1996.

ONE VALLEY BANK, NATIONAL
ASSOCIATION

e,

Assistant Vice President / /

04/16/96
BCQIM.O2
067740/95003
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REGISTRAR'S AGREEMENT

THIS REGISTRAR’S AGREEMENT, dated as of the Ist day of May, 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 $2,628,633 Sewer Revenue Bonds, Series 1996 B (West Virginia SRF
Program), and its $837,579 Sewer Revenue Bonds, Series 1996 C (West Virginia SRF
Program), in fully registered form (collectively, the "Bonds”), pursuant to a Bond
Resolution of the Issuer adopted April 29, 1996, and a Supplemental Resolution of the
Issuer adopted April 29, 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 origina! 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.

2l



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 event
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 944
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 Legislation.



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.

BERKELE PUBLIC SERVICE SEWER

G/

ONE VALLEY BANK, NATIONAL
ASSOCIATION

04/16/96
BCQIM.P2
067740/95003



EXHIBIT A

Bond Legislation included in bond transcript as Documents No. 1 and 2



SCHEDULE OF COMPENSATION




Invoice ONE\/ALLEY
BANK
r _ i
MR. WALT SEBERT, GENERAL MANAGER *
BERKELEY COUNTY PUBLIC SERVICE
SEWER DISTRICT DATE MAY 1, 1996
2160 EAGLE SCHOOL ROAD
L P o BOX 944 -
MARTINSBURG WV 25401
UNITS ITEM DESCRIPTION TOTAL
BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT
SEWER REVENUE BONDS, SERIES 1996B AND SERIES 1996C
(WEST VIRGINIA SRF PROGRAM)
ONE TIME FEE FOR SERVICES AS REGISTRAR AND
AUTHENICATING AGENT.......vieeceocnsncanncancoennas $500.00

SEND REMITTANCE TO:  One Valley Bank
One Financial Place - 6th Floor
One Valley Square
P.O. Box 1793

Charleston, WV 25326
ATTN: CHARLOTTE S. MORGAN
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DEPARTMENT OF COMMERCE, LABOR & ENVIRONMENTAL RESOURCES
DIVISION OF ENVIRONMENTAL PROTECTION
1201 Greenbrier Btreet

Gasion Sapartan Chanasion, WV 25311-1088 DaviaC. Calsgran
John M. Ranson

Cadinet Secrotary November 29, 1994 e eocay

wWalt Sebert, General Manager
Berkelsy County PSSD

P.O. Box 944

Mertinsburg, WV 254801}

RE: WV/NPDES Water Pollution Control
Permit No. WV0020061
Baker Helights STP

Daar Mr. Sebert:

This letter serves as Modification No. 7 of your existing
WV/NPDES Water Pollutlon Control Permit Ne. WV0020061 issued the
2nd day of November 1990. :

After review and conslderation of the information submitted
with Permit Modiflcation Application No. WV0020061-K dated the
15th day of August 1894 and the assoclated plans, specifications,
and reports approved by the Construction Assistance Branch on the
26th day of September 1994, the subject permit is hereby modified
to include the following:

The acquisition, construction, installation, operation, and
maintenance of a sewage collection line extension consisting
of 16,100 linesar feet of 18 inch sewer line, 34,000 linear
feet of eight (8) inch sewer line, 7,730 linear faeet of six
(6) inch sewer line, five (5) duplex lift stations, 4,000
linear feet of 12 inch force main, 2,300 linear feet of
eight (8) inch force main, 2,050 linear feet of six (6) inch
sewer line, 1,470 linear feet of four (4) inch force main,
162 manholes, and all necessary &ppurtenanceas.

- The sewage collection line extension (known as the "Alrport
extension”) will serve a&n additional 6,400 persons in the
Berkeley County PSSD (Baker Heights Treatment Plant Area).

The wastewater treatment units shall be constructed in
accordance with the plans, specifications and reporta as
submitted to and approved by the Construction Asaistance Branch
on the 26th day of September 19584.
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walt Sebert, General Manager
Page 2
November 29, 1594

Also, the Berkeley County PSSD shall make no sewer
connections to the Alrport sewer line extension until the
District completes the upgrading and expsnsion of the Baker
Heights sewage treatment plant.

All other terms &nd conditiceng of the subject permit ghall
rema&in in effect and unchanged.

Sincerely,
OFFICE OF WATER RESOURCES

(o bt

Mexrk A. Scott
Chiet

'MAS:rb
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April 22, 1996

Walt ‘Sebert, General Manager
. Berkeley County PSSD

P. O. Box 944

Martinsburg, WV. 25401

CERTIFIED RETURN RECEIPT REQUESTED

Dear Mr. Sebert:

J Enclosed find WV/NPDES Water Pollution Control Permit No.
Wv0082759, dated the 22nd day of April 1996, for the Berkeley
County Public Service Sewer District to serve the
Opequon/Hedgesville Service Area in Martinsburg, West Virginia.

: Based on comments received from Quad/Graphlcs, Inc., Section
G.12.3. of the final permit was reworded to address their
concerns. It prohibits dumpings of the subject tanks, but
authorizes treatment and discharge of accidental releases
contingent upon compliance with the limitations of Section
G.12.e.

All facilities permitted to discharge pollutants to the
waters of the State, under Chapter 22, Article 11 of the West
Virginia Code, are required to test their effluent in order to
verlfy permit compliance. This testing is the responsibllity of
the permittee, and these test results are to be submitted to the
office on the Discharge Monitoring Reports (DPMRs), which are
attached to the back of this Permit. A DMR is to be completed
and recelved by this office, each month, no later than 20 days
following the end of the reporting period. The address to which
DMRs are to be sent is noted in Section E.2, Attention:
Municipal Branch., It is suggested that several coples of the
enclosed DMR forms be made for your future use, as this office
does not supply permittees with DMR forms.

Please note the attachment to this Permit which describes
the annual permit fee requirement.

Please, also, note Sectioen G.7, on page 12, prohibiting the
acceptance of new nondomestic wastewater discharges without prior
Office approval.
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Walt Sebert, General Manager
Page 2
April 22, 1996

1f you have any questions, please contact Robert Bates or
Dave Montali of this office at 304-558-4086 or by TDD at
304-558-2751.

Very truly yours,
OFFICE OF WATER RESOURCES

A,

Pravin G.' nghni, P. E.
Municipal Branch Leader

PGS:mll -
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STATE QF WEST VIRGINIA

WATER DEVELOPMENT AUTHORITY

1201 DUNBAR AVENUE
DUNBAR, WY 25084

Telephone (304) 558-3612
Telecopisr {304} 558-02589

May 1, 1996

Berkeley County Public Service Sewer District
Sewer Revenue Bonds, Series 1996 B and Series 1996 C
fWest Virginia SRF Program)

TO WHOM IT MAY CONCERN:

The undersigned duly authorized representative for West Virginia Water Developmen
Authority, the present holder of the entire cutstanding aggregate principal amount of the Series 1986 A
Bonds, the Series 1986 B Bonds, the Series 1990 A Bonds, the Series 1990 B Bonds, the Series 1994 A
Bonds, the Series 1994 C Bonds, the Series 1995 A Bonds, the Series 1995 B Bonds and the
Series 1996 A Bonds, hereinafter defined and described, hereby consents to the issuance of the Sewer
+ Revenue Bonds, Series 1996 B (West Virginia SRF Program), in the original aggregate principal amount
of $2,628,633, and the Sewer Revenue Bonds, Series 1996 C (West Virginia SRF Program), in the
original aggregate principal amount of $837,579 (collectively, the "Bonds"), 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 A (the "Series 1986 A Bonds"), Sewer Revenue Bonds, 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 1994 C Bonds"), Sewer Revenue Bonds, Series 1995 A (West Virginia SRF
Program) (the "Series 1995 A Bonds"), Sewer Revenue Bonds, Series 1995 B (West Virginia SRF
Programy} (the "Series 1995 B Bonds"), and Sewer Revenue Bonds, Series 1996 A (West Virginia SRF
Program) (the “Series 1996 A Bands"), 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™).

%%wwa\(

Authorized Representative
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Oue Valley Bank

P.O. Box 847
Martinsburg, WV 25401
(304) 263-0861

ONEV/ALLEY
w BANK

May 1, 1996

Berkeley County Public Service Sewer District
Sewer Revenue Bonds, Series 1996 B and Series 1996 C
{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 B (West Virginia SR¥ Program), in
the original aggregate principal amount of $2,628,633 and the Sewer Revenue Bonds, Series
1996 C (West Virginia SRF Program), in the original aggregate principal amount of
$837,579 (collectively, the “Bonds™), 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™).

%% | (Zm

L‘ . - - .
Senior Vice President
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Berkeley County Public Service Sewer District |

P.O. BOX 944
MARTINSBURG, WV 25401
(304) 263-8566

April 2, 1996

West Virginia Housing Development Fund
Attention: ‘Executive Director

. 814 Virginia Street East
Charleston, West Virginia 25301

Dear 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 B and Series 1996 C (West Virginia SRF Program), on May 1,
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 security 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 commit-
ments with respect thereto, has occurred and is continuing. The
District has made or will make all the dep051ts into the Series
1994 B Bonds Repayment Account as and when due in accordance with
Section 4.2 of 'the Loan Rgreement.

Very truly yours,

_ ¢cr Michael Johnson, P.E.
Mr. Daniel B. Yonkosky
Samme L. Gee, Esquire
Vincent A. Collins, Esquire .~
John C. Kunkle, CPAR

04029601
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MAIN LINE EXTENSION AGREEMENT

€,

This /% day of August, 1995 comes the BERKELEY COUNTY PUBLIC
SERVICE SEWER DISTRICT of Berkeley County, West Virginia (hereafter referred to as the
"District"); and QUAD/GRAPHICS, INC., whose address is W 224N 3322 Duplainville Road,
Pewaukee, Wisconsin-53072 (hereafter referred to as the "Customer™); and agree to enter into
a Main Line Extension Agreement for the purpose of providing a main line sewer extension to
the Quad/Graphics, Inc. facility to be located along the I-81 Berkeley County Corridor in order
to serve the Customer’s yet to be constructed printing plant and other potential customers of the
proposed development identified as the Berkeley Industrial Park at Cumbo Yard.

ARTICLE I - CONDITIONS PRECEDENT

Section 1.01. This Agreement and the respective terms and obligations of the parties are
neither binding nor effective until the West Virginia Public Service Commissioner’s Order of
Approval is issued.

RTICL - DISTRICT’S OBLIGATION TO PROVIDE SERVICE

Section 2.01. The District hereby agrees to employ qualified engineers to design,
rehabilitate and construct a gravity-fed main line extension (hereinafter referred to as the
"project”), to serve the Customer’s yet to be constructed printing plant, as well as other
potential future customers of the District which may result from the rehabilitation of the existing
sewer line and the installation of the main line extension which "project” is described in Exhibit
"1". The final plans and specifications of the project when completed and approved by all
appropriate governmental agencies shall become a part of this Agreement.

Section 2.02. The District shall obtain grants and/or loans not to exceed the amount of
Seven Hundred Fifty Thousand Dollars ($750,000.00) (final amount to be determined prior to
loan closing) for the purpose of installing, rehabilitation or construction of the project which will
serve the Customer’s printing plant, as well as other potential future customers of the District.
Pursuant to West Virginia law, the District shall be required to submit the project to public bid.
At such time as the bid for the project is awarded, the District shall prepare a complete budget
for the project, including all engineering fees, permit fees, rights-of-way fees, construction costs,
inspection and testing costs and shall submit a copy thereof to Customer. Thereafter, said
budget shall become a part of this Agreement.

Section 2.03.The Customer and the Berkeley County Development Authority, as their
interest may appear, shall convey to the District all necessary easements and rights-of-way,
including a temporary construction easement for the purpose of installing, operating,
maintaining, replacing and removing sewer lines and other sewer facilities. A utility line
easement and right-of-way shall be reserved permanently by the Customer in favor of the
District as identified on the plat attached hereto as Exhibit "2".

Section 2.04. The Customer acknowledges that the District is not ordinarily required
to pay for the costs of installation of an extension project. In consideration of the District
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agresing to assume the cost of the installation of the project, the Customer shall repay to the
District the District’s "total cost of construction,” defined as the total of the costs incurred by
the District pursuant to Sections 2.01, 2.02, 2.03 and 2.05 of this Agreement. The total cost
of construction shall not exceed Seven Hundred Fifty Thousand Dollars ($750,000.00), (herein-
after the "Total Cost of Construction™).

Section 2.05. The District will be responsible for obtaining all approvals, permits and
certifications having to do with the obtaining of funds and/or the installation of the main line
extension to serve the Customer’s needs.

Section 2.06. The Customer will construct the lateral line and install, maintain and
calibrate to manufacturing specifications a flow meter at its expense in accordance with the
design of the District and subject to the inspection and approval for connection by the District.
Although the source of funding for this project is unidentified, Customer acknowledges that it
is unable to secure reimbursement or purchase by the District and that such reimbursement or
payment shall be made by the State of West Virginia or the Berkeley County Development
Authority. Customer anticipates increasing the capacity of the lateral to a 12-inch gravity line,
which, according to preliminary discussion, will be in the approximate length of 1200 feet at a
projected cost not to exceed $108,000.00.

Section 2.07. The District and the Customer shall cooperate in the application process
to the West Virginia State Revolving Fund ("SRF") and shall request from the West Virginia
Division of Environmental Protection ("DEP") an adjustment in the payment schedule applicable
_ to the SRF loan to the District to allow for the District’s SRF payments to be deferred until
such time as Customer becomes operational and actual sewer revenues from the project are
‘generated by the Customer. A copy of the Customer’s request for deferment is attached hereto
as Exhibit "3".

Section 2.08. The District and the Customer shall cooperate in the application process
to SRF and shall request from DEP that for the first three years the District’s SRF payments,
to include the administrative fee, shall be calculated so as to coincide with the monthly sewer
invoice with the Customer’s monthly sewer payments being allocated first to the District’s
monthly payment or escrow of the administrative fee and then as a principal payment toward
retirement of the District’s SRF debt, applicable to this project.

Section 3.01, The Customer hereby agrees to pay as a guaranteed minimum payment
for sewer service an annual sum determined by amortizing the loan provided by SRF to the
District, less any available grant monies received by the District for the project, over the 20-
year loan period, plus the applicable annual administrative fee, if any, of the SRF loan
(hereinafter referred to as the "Guaranteed Minimum Payment"). The Guaranteed Minimum
Payment obligation shall commence with the commencement of the District’s obligation to pay
the administrative fee and repay the District’s SRF debt, applicable to this project. The
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Customer shall be obligated to make Guaranteed Minimum Payments on a monthly basis,
determined by dividing the Guaranteed Minimum Payment into twelve (12) (hereinafter referred
to as the "Monthly Guaranteed Minimum Payment"). The Customer’s obligation to make the
Guaranteed Monthly Minimum Payment shall be modified to coincide with the District’s
obligation as adjusted by DEP in accordance with the covenants contained in Sections 2.07 and
2.08 of this Agreement. To the extent that DEP defers the commencement of the payment
schedule as described in Section 2.07 above, an adjustment may be made to both the
amortization period and the Monthly Guaranteed Minimum Payment (hereinafter referred to as
the "Adjusted Monthly Guaranteed Minimum Payment®). If such adjustment occurs, the
aggregate Adjusted Guaranteed Minimum Payment shall consist of the District’s total cost of
construction for the project plus applicable administrative fees and shall not exceed Eight
Hundred Thousand Dollars ($800,000.00), which sum shall be determined by multiplying the
projected Guaranteed Minimum Payment of Forty Thousand Dollars ($40,000.00) annually over
the 20-year amortization period, as is more fully defined in Section 3.02 below. The Customer
acknowledges that the Guaranteed Minimum Payment may exceed $40,000.00 if the District’s
application for deferral and adjustment to DEP as set forth in Sections 2.07 and 2.08 are granted
in whole or in part. The final cost of construction will be determined after construction is

complete and prior to loan closing, subject to the provisions of Sections 2.02 and 2.04. '

Section 3.02. The Customer shall pay to the District the sum of not less than
approximately Forty Thousand Dollars ($40,000.00) per year as the Guaranteed Minimum
Payment until such time as it shall have paid a sum of money to the District equal to the total
cost of construction plus applicable administrative fees to DEP, as more fully described in
Section 2.04 above. The Total Cost of Construction shall not exceed the actual cost of the
District for the construction of the project. This payment provision is subject to the application
for deferral and adjustment to DEP as set forth above, and the provisions of Sections 2.02 and
2.04.

Section 3.03.The Customer shall be responsible to pay only the Monthly Guaranteed
Minimum Payment, or the Adjusted Monthly Guaranteed Minimum Payment or the monthly
payment for sewer service whichever is applicable based upon the request to DEP for an
adjustment of the payment schedule of the District as described in Sections 2.07 and 2.08, but
not both a Guaranteed Minimum Payment and a fee for sewer service.

Section 3.04. For purposes of this Agreement and for accounting purposes only, the
District has agreed that the monthly payments of Customer for sewer service, or the Monthly
Guaranteed Minimum Payment or the Adjusted Monthly Guaranteed Payment as may be
applicable, shall be allocated first to the monthly payment or escrow of the administrative fee
and then as a principal payment toward retirement of the District’s SRF debt, applicable to this
project. ' : '

Section 3.05. The Customer shall only be obligated to make guaranteed minimum
payments, as defined in this Article ITl, until such time as the District’s debt applicable to this




project shall be paid in full (retirement of debt) whether based upon payments by Customer or
an allocation of additional customer fees as contained in Section 3.06 below.

Section 3.06, The Customer, in addition to credit for monthly sewer service or
guaranteed minimum payments, as defined in this Article III, will receive credit as against the
retirement of the District’s debt applicable to this project for those customers that attached to
the trunk line constructed under this Agreement during the period of repayment and incur sewer
service fees up to a credit of Two Hundred Fifty Thousand Dollars ($250,000.00). The credit
will be calculated as the billed sewer service to such customers, less Operation and Maintenance
("O & M") costs of forty-two percent (42%). The District’s intended allocation of SRF funding
as to the construction of the trunk line and the line rehabilitation shall be determined after
construction is8 complete and prior to loan closing and the credit provision of this section
applicable to the trunk line construction cost shall be adjusted downward to reflect such
allocations.

Section 3.07. The Customer will not be responsible for making any payment in excess
of the Monthly Guaranteed Minimum Payment or the Adjusted Monthly Guaranteed Minimum
Payment until and unless its monthly bill for sewer service, as calculated by its sewer flows
determined by the Customer’s flow meter, is in excess of the Monthly Guaranteed Minimum
Payment or the Adjusted Monthly Guaranteed Minimum Payment. In the event that the
Customer’s monthly bill for metered sewer service exceeds the Monthly Guaranteed Minimum
Payment or the Adjusted Monthly Guaranteed Minimum Payment, the Customer will only be
responsible for:

(a) the Monthly Guaranteed Minimum Payment or the Adjusted
Monthly Guaranteed Minimum Payment, plus

(b)  any amount for monthly sewer service as calculated by its flow
meter in excess of the Monthly Guaranteed Minimum Payment or
the Adjusted Monthly Guaranteed Minimum Payment. It is the
specific intent of the parties hereto that the Customer will be
liable for only one payment for monthly service which will be the
greater of either (the Monthly Guaranteed Minimum Payment or
the Adjusted Monthly Guaranteed Minimum Payment) or the
monthly charge for sewer service, but the Customer shall not be
liable for both.

Section 3.08. The District agrees that the Customer shall be automatically released from
its obligation to make guaranteed minimum payments in this Agreement above when the
District’s debt service to SRF including administrative fees, applicable to this project, is retired.
However, such release of the guaranteed minimum payment shall not release the Customer or
any other customer attaching to the line from making payments of its actual metered sewer
service at the then applicable tariff.




ARTICLE IV - SECURITY

Section 4.01. The Customer does hereby guarantee the payment of all sums due under
this Agreement, whether termed as Guaranteed Minimum Payments, Monthly Guaranteed
Minimum Payments, Adjusted Monthly Guaranteed Minimum Payments or monthly sewer
service. ‘

Section 4.02. The Customer hereby agrees that for purposes of West Virginia Code §16-
13(a)-9 that the Guaranteed Minimum Payments and any actual cost for sewer services provided,
and the entire obligation by Customer under Section 3.01 if accelerated as a result of
delinquency as defined in this Section shall constitute “sewer services” for the purpose of
establishing and enforcing a lien for delinquent fees, rates and charges of the District.
Customer hereby guarantees its payment of either the monthly sewer service fee or the Monthly
Guaranteed minimum Payment or the Adjusted Monthly Guaranteed Payment and in the event
that Customer fails to make, as agreed, such payments of sewer service fee or Monthly
Guaranteed Minimum Payment or the Adjusted Monthly Guaranteed Payment, that the entire
obligation of Customer as set forth under the provisions of Section 3.01 above, shall be
accelerated and immediately become due and payable upon the following conditions. The "entire
obligation” of Customer for purposes of this Section shall include the balance owed by the
District under the SRF debt applicable to this project plus administrative fees. In such event,
the District hereby agrees to give notice of any delinquency by Certified Mail, Return Receipt
Requested, to the Customer at its addresses of:

Quad/Graphics, Inc.
N64 W23110 Main Street
Sussex, Wisconsin 53089
ATTN: Thomas A. Quadracci
Vice President, Manufacturing and Technology

Quad/Graphics, Inc.
N63 W23075 Highway 74
Sussex, Wisconsin 53089
ATTN: Debra J. Kraft, Esquire
Corporate Counsel and Assistant Corporate Secretary

Martin & Seibert, L.C.
P. O. Box 1286
Martinsburg, West Virginia 25401
ATTN: Clarence BE. Martin, III, Esquire

and thereafter if Customer fails to bring current said delinquency within thirty (30) days after
the date notice is first given, then the entire sum guaranteed by Customer to the District shall
immediately become due and payable and the District shall thereafter be entitled to file a Notice
of Lien on the premises of the Customer, said lien having equal dignity, rank and priority with
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the lien on such premises of state, county, school and municipal taxes. Thereafter, the District
in addition to the other remedies provided by West Virginia Code §16-13(2)-9 shall be entitled
to collect from the Customer the sums then due and owing plus reasonable costs.

LEV, -} ROVISION,

Section 5.01. The Customer will provide access to the District to a flow meter in the
project area to calculate sewer flows leaving the plant area from which the District will
determine the Customer’s monthly sewer service charges.

Section 5.02. This Agreement may not be assigned by any party without mutual consent
and is binding upon all purchasers, heirs or assigns, except that Customer may assign this
Agreement to an affiliate without such written consent, however, Customer shall remain liable
on its payment guarantees until such time as they are fully satisfied.

Section 5.03. This Agreement constitutes the entire Agreement between the District and
the Customer with respect to the matters addressed herein and may be amended only in a
subsequent writing executed by both parties with the same formality as this Agreement.

Section 5.04. If any portion of this Agreement is declared void or unenforceful as a
result of the change in Federal or State law or regulations or by change in Federal, State or local
specifications, the remaining Sections will remain in force and the Customer shall seek an
amendment to the offending section or part thereof to bring it back into compliance.

Section 5.05. 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 this
. Agreement.

Section 5.06. The Customer is familiar with the provisions of the Public Service
Commission, Sewer Rule 5.03 and has expressly waived the applicability thereof with respect
to the project identified herein and both the Customer and the District have jointly consented
to the utilization of this alternate plan.

Section 5.07, This Agreement shall be subject to approval by the Public Service
Commission of West Virginia and availability of SRF funding.
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Witness the following signatures and seals this 7~ day of W 1995.

ATTEST: BERKELEY C PUBLIC SERVICE

CORPORATE SEAL ' By

STATE OF WEST VIRGINIA,
COUNTY OF BERKELEY, to-wit:

I, wii7é8 # Sehe2r, anotary public in and for said state, do hereby certify

that Karl J. Keller, who signed the writing above, bearing date the /5 dayof gocr7

1995, for Berkeley County Public Service Sewer District, has this day acknowledged before

me the said writing to be the act and deed of said Corporation.

Given under my hand this _ /J dayof Ju 47 , 1995,
Notary Public

My Commission Expires:

§/275/ 2023

ATTEST:

CORPORATE SEAL




STATE OF WISCONSIN,

COUNTY OF WAUKESHA, to-wit:

1, Carrie L., Buschke , 4 notary public in and for said state, do hereby certify
that Thomas A. Quadracci ‘ , who signed the writing above, bearing date the
4th day of _August , 1995, for Quad/Graphics, Inc., has this day acknowledged before

me the said writing to be the act and deed of said Corporation.

Given under my hand this _4/%% _ day of /- /}’Q//qr/ , 1995.

-~

oS e

.

Notary Public

My Commission Expires:

2287
e

This Agreement prepared by Walter M. Jones, III of Martin & Seibert, L.C., 119 South College
Street, Martinsburg, West Virginia 25401,
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V1A FACSIMILE QUAB/GRAPHICS

Labra . Kralt
Carpdrata Counge &
Agsistarr Coroc-uie Scratary

March 29, 1996

George V. Piper, Esg.

Martin & Seibert, L.C.

119 South College Street

Post Office Box 1286

Martinsburg, West Virginia 25401-1286

Dear George:

We have reviewed the bid information regarding the Berkeley County Public Service Sewer
District for the Main Line Extension Agreement and have determined that we are in agreement

with the fncreased cailing of $845,474.00.

If you are in need of any additonal information, please feel fres to contact me.

Yours very muly,

a_~"

ebra I, Kraft
Corporate Counsel &
Agssistant Corporate Jecretary

DJK./}ss

Sl \realty\ virgiiz\plentipiper 2.0t
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