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BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

RESOLUTION AUTHORIZING THE DESIGN 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 $1,250,000 IN
AGGREGATE PRINCIPAL AMOUNT OF SEWER REVENUE
BONDS, SERIES 1997 B (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 |

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. Tt 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 health and welfare of the inhabitants
of the Issuer that there be designed certain improvements and extensions to the existing public
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sewerage facilities of the Issuer, consisting of certain improvements and extensions to the
Inwood and South Berkeley areas, together with all appurtenant facilities (collectively, the
"Project”), which constitute properties for the collection, treatment, purification or disposal
of liquid or solid wastes, sewage or industrial wastes (the existing public sewerage facilities
of the Issuer, the Project and any further improvements or extensions thereto are herein
called the "System").

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

D. It is deemed necessary for the Issuer to issue its Sewer Revenue Bonds,
Series 1997 B (West Virginia SRF Program), in the aggregate principal amount of
$1,250,000 (the "Series 1997 B Bonds"), initially to be represented by a single bond, to
permanently finance the costs of design of the Project. Said costs shall be deemed to include
the cost of all property rights, easements and franchises deemed necessary or convenient
therefor; amounts which may be deposited in the Series 1997 B 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 1997 B Bonds
and such other expenses as may be necessary or incidental to the financing herein authorized;
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 1997 B 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 is not less than 20 years.

F.  Itis in the best interests of the Issuer that its Series 1997 B 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 1997 B 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 1997 B Bonds as follows:
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Designation Lien Position

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

principal amount $1,638,194 (the "Series 1986 B

Bonds")

Sewer Revenue Bonds, Series 1986 C, dated First Lien
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 First Lien
May 3, 1990, issued in the original aggregate

principal amount of  $828,629  (the

"Series 1990 A Bonds")

Sewer Revenue Bonds, Series 1994 A First Lien
(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 First Lien
(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 First Lien
(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 First Lien
(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 First Lien
Virginia SRF Program), dated February 13,
1996, issued in the original aggregate principal
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amount of $319,902 (the "Series 1996 A
Bonds"™)

Sewer Revenue Bonds, Series 1996 B (West First Lien
Virginia SRF Program), dated May 1, 1996,

issued in the original aggregate principal amount

of $2,628,633 (the "Series 1996 B Bonds")

Sewer Revenue Bonds, Series 1996 C (West First Lien
Virginia SRF Program), dated May 1, 1996,

issued in the original aggregate principal amount

of $837,579 (the "Series 1996 C Bonds")

Sewer Revenue Bonds, Series 1996 D, dated First Lien
June 15, 1996, issued in the original aggregate

principal amount of $4,770,000 (the

"Series 1996 D Bonds")

Sewer Revenue Bonds, Series 1997 A (West First Lien
Virginia SRF Program), dated June 12, 1997,

issued in the original aggregate principal amount

of $148,000 (the “Series 1997 A Bonds”)

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

principal amount of $38,669 (the "Series 1990 B

Bonds")

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

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

“Series 1994 B Bonds")

The Series 1986 B 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 1996 C
Bonds, the Series 1996 D Bonds and the Series 1997 A Bonds are hereinafter collectively
called the "First Lien Bonds"; the Series 1990 B Bonds are hereinafter collectively called the
“Second Lien Bonds"; and the Series 1994 B Bonds are hereinafter called the "Third Lien
Bonds". The First Lien Bonds, the Second Lien Bonds and the Third Lien Bonds are
hereinafter collectively called the "Prior Bonds."
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The Series 1997 B Bonds shall be issued on a parity with the First Lien Bonds,
and senior and prior to the Second Lien Bonds and the Third 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. Prior to the issuance of the Series 1997 B Bonds,
the Issuer will obtain the written consent of the Holders of the First Lien Bonds to the
issuance of the Series 1997 B Bonds on a parity with the First Lien Bonds and the written
consent of the Holders of the Second Lien Bonds to the issuance of the Series 1997 B Bonds
on a senior and prior basis to the Second Lien Bonds. Prior to the issuance of the
Series 1997 B Bonds, the Issuer will provide written notice to the Holders of the Third Lien
Bonds regarding the issuance of the Series 1997 B 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.

H.  The estimated revenues to be derived in each year 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 design of the Project and the operation
of the System and issuance of the Series 1997 B 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 1997 B Bonds or such final order will

not be subject to appeal or rehearing.

J. The 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.

Section 1.03. Bond Legislation Constitutes Contract. In consideration of
the acceptance of the Series 1997 B 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 1997 B Bonds, all which shall be of
equal rank and without preference, priority or distinction between any one Bond of a series
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and any other Bonds of the same series, by reason of priority of issuance or otherwise, except
as expressly provided therein and herein.

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

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

" Authority"” means the West Virginia Water Development Authority, Which is
expected to be the original purchaser and Registered Owner of the Series 1997 B 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
Supplemental Resolution and its successors and assigns.

"Bonds" means, collectively, the Series 1997 B 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.
"Closing Date" means the date upon which there is an exchange of the
Series 1997 B Bonds for the proceeds or at least a de minimis portion thereof representing

the purchase price of the Series 1997 B Bonds from the Authority and the DEP.

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

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

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

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

"DEP" means the West Virginia Division of Environmental Protection, a
division of the West Virginia Bureau of 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 B 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 1996 C Bonds, the Series 1996 D Bonds and the
Series 1997 A Bonds, as described in Section 1.02G hereof.

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

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

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

"Grants" means all moneys received by the Issuer on account of any Grant for
the Project.
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"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 and a public corporation in Berkeley County, West Virginia, and, unless the context
clearly indicates otherwise, includes the Governing Body of the Issuer.

"Loan Agreement” means the Loan Agreement heretofore entered, or to be
entered, into by and among the Authority, the DEP and the Issuer, providing for the purchase
of the Series 1997 B Bonds from the Issuer by the Authority, the form of which shall be
approved, and the execution and delivery by the Issuer authorized and directed or ratified,
by the Supplemental Resolution.

"Net Proceeds” means the face amount of the Series 1997 B Bonds, plus
accrued interest and premium, if any, less original issue discount, if any, and less proceeds,
if any, deposited in the Series 1997 B Bonds Reserve Account. For purposes of the Private
Business Use limitations set forth herein, the term Net Proceeds shall include any amounts
resulting from the investment of proceeds of the Series 1997 B 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.
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"Nonpurpose Investment” means any Investment Property which is acquired
with the gross proceeds or any other proceeds of the Series 1997 B Bonds and is not acquired
in order to carry out the governmental purpose of the Series 1997 B Bonds.

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

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

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

"Paying Agent" means the Commission or other entity designated as such for
the Series 1997 B Bonds in the Supplemental Resolution with the written consent of the

Authority and the DEP.

"Prior Bonds" means, collectively, the First Lien Bonds, the Second Lien Bonds
and the Third 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 B Bonds; the resolution of the
Issuer adopted March 6, 1986, authorizing the Series 1986 C Bonds; the resolution of the
Issuer adopted April 30, 1990, authorizing the Series 1990 A Bonds and the Series 1990 B
Bonds; the resolution of the Issuer adopted October 3, 1994, authorizing the Series 1954 A
Bonds; 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
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the Series 1995 A Bonds; the resolution of the Issuer adopted December 18, 1995,
authorizing the Series 1995 B Bonds; the resolution of the Issuer adopted February 8, 1996,
authorizing the Series 1996 A Bonds; the resolution of the Issuer adopted April 29, 1996,
authorizing the Series 1996 B Bonds and the Series 1996 C Bonds; the resolution of the Issuer
adopted June 11, 1996, authorizing the Series 1996 D Bonds; and the resolution of the Issuer
adopted June 6, 1997, authorizing the Series 1997 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 the Project as described in Section 1.02B hereof.
"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;

(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
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Mortgage Association or issued by any other federal agency and backed
by the full faith and credit of the United States of America;

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

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

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

(h) The West Virginia "consolidated fund" managed by the
West Virginia 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 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 promuligated under

the Code or any predecessor to the Code.
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"Renewal and Replacement Fund" means the Renewal and Replacement Fund
established by the Prior Resolutions.

"Reserve Accounts” means, collectively, the respective reserve accounts
established for the Series 1997 B 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 1997 B Bonds and certain of the Prior
Bonds.

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

"Second Lien Bonds" means 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 B Bonds" means the Sewer Revenue Bonds, Series 1986 B, of the
Issuer as described in Section 1.02G hereof.

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

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

"Series 1990 B Bonds" means the Sewer Revenue Bonds, Series 1990 B, of the
Issuer as described in Section !.02G hereof.

"Series 1994 A Bonds" means the Sewer Revenue Bonds, Series 1994 A (West
Virginia Water Development Authority), of the Issuer as described in Section 1.02G hereof.

“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 (West
Virginia SRF Program), of the Issuer as described in Section 1.02G hereof.

"Series 1995 A Bonds" means the Sewer Revenue Bonds, Series 1995 A (West
Virginia SRF Program), of the Issuer as described in Section 1.02G hereof.

"Series 1995 B Bonds" means the Sewer Revenue Bonds, Series 1995 B (West
Virginia SRF Program), of the Issuer as described in Section 1.02G hereof.
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"Series 1996 A Bonds" means the Sewer Revenue Bonds, Series 1996 A (West
Virginia SRF Program), of the [ssuer as described in Section 1.02G hereof.

"Series 1996 B Bonds" means the Sewer Revenue Bonds, Series 1996 B (West
Virginia SRF Program), of the Issuer as described in Section 1.02G hereof.

"Series 1996 C Bonds" means the Sewer Revenue Bonds, Series 1996 C (West
Virginia SRF Program), of the Issuer as described in Section 1.02G hereof.

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

“Series 1997 A Bonds” means the Sewer Revenue Bonds, Series 1997 A, of the
Issuer, as described in Section 1.02G hereof.

"Series 1997 B Bonds" means the not more than $1,250,000 in aggregate
principal amount of Sewer Revenue Bonds, Series 1997 B (West Virginia SRF Program), of
the Issuer, authorized by this Resolution.

"Series 1997 B Bonds Project Fund” means the Series 1997 B Bonds Project
Fund established by Section 5.01 hereof.

"Series 1997 B Bonds Reserve Account” means the Series 1997 B Bonds
Reserve Account established in the Series 1997 B Bonds Sinking Fund pursuant to
Section 5.02 hereof.

"Series 1997 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 1997 B Bonds in the then current or any succeeding year.

"Series 1997 B Bonds Sinking Fund” means the Series 1997 B Bonds Sinking
Fund established by Section 5.02 hereof.

"Sinking Funds" means, collectively, the respective sinking funds established
for the Series 1997 B 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 Protection Agency and

funds of the State.
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"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 1997 B Bonds; provided, that any matter intended by this Resolution to be included
in the Supplemental Resolution with respect to the Series 1997 B Bonds, and not so included,
may be included in another Supplemental Resolution.

"Surplus Revenues” means the Net Revenues not required by the Bond
Legislation to be set aside and held for the payment of or security for the Series 1997 B
Bonds, the Prior Bonds 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 coliection,
treatment, purification or disposal of liquid or solid wastes, sewage or industrial wastes, as
presently existing in its entirety or any integral part thereof, and 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.

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 I
AUTHORIZATION OF DESIGN OF THE PROJECT

Section 2.01. Authorization of Design of the Project. There is hereby
authorized and ordered the design of the Project, at an estimated cost of $1,250,000. The
proceeds of the Series 1997 B Bonds hereby authorized shall be applied as provided in
Article VI hereof. The Issuer shall enter into contracts for the design of the Project,
compatible with the financing plan submitted to the SRF Program.
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ARTICLE Hil

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 1997 B Bonds, funding a reserve account for the Series 1997 B Bonds,
paying Costs of the Project not otherwise provided for and paying certain costs of issuance
of the Series 1997 B Bonds and related costs, or any or all of such purposes, as determined
by the Supplemental Resolution, there shall be and hereby are authorized to be issued
negotiable Series 1997 B Bonds of the Issuer. The Series 1997 B Bonds shall be issued as
a single bond, designated as "Sewer Revenue Bonds, Series 1997 B (West Virginia SRF
Program)," in the principal amount of not more than $1,250,000, and shall have such terms
as set forth hereinafter and in the Supplemental Resolution. The proceeds of the
Series 1997 B Bonds remaining after funding of the Series 1997 B Bonds Reserve Account
(if funded from Bond proceeds), capitalizing interest on the Series 1997 B Bonds, if any, shall
be deposited in or credited to the Series 1997 B Bonds Project Fund established by Section
5.01 hereof and applied as set forth in Article VI hereof.

Sectjon 3.02. Terms of Bonds. The Series 1997 B Bonds shall be issued

in such principal amounts; shall bear interest, if any, at such rate or rates, not exceeding the
then legal maximum, payable quarterly on such dates; shall mature on such dates and in such
amounts; and shall be redeemable, in whole or in part, all as the Issuer shall prescribe in a
Supplemental Resolution or as specifically provided in the Loan Agreement. The
Series 1997 B 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 1997 B 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 mutuaily agreeable so long as the Authority is the
Registered Owner thereof.

Unless otherwise provided by the Supplemental Resolution, the Series 1997 B
Bonds shall be issued in the form of a single bond, fully registered to the Authority, with a
record of advances and a debt service schedule attached, representing the aggregate principal
amount of the Series 1997 B Bonds, and shall mature in principal instailments, all as provided
in the Supplemental Resolution. The Series 1997 B 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 OQuistanding and
being exchanged, with principal installments or maturities, as applicable, corresponding to
the dates of payment of principal installments of said Bonds; provided, that the Authority
shall not be obligated to pay any expenses of such exchange.
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Subsequent series of Bonds, if any, shail be issued in fully registered form and
in denominations as determined by a Supplemental Resolution. The Bonds shall be dated as
of the date specified in a2 Supplemental Resolution and shall bear interest from such date.

Section 3.03. Execution of Bonds. The Series 1997 B 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 1997 B Bonds shall cease to be such
officer of the Issuer before the Series 1997 B 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 1997 B 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 1997 B 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 1997 B Bond shall be deemed to have been executed by the Bond
Registrar if manually signed by an authorized officer of the Bond Registrar, but it shall not
be necessary that the same officer sign the Certificate of Authentication and Registration on
all of the Bonds issued hereunder.

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

provisions for transfer of registration set forth below, the Series 1997 B 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 1997 B Bonds shall be conclusively deemed to have agreed that such Bonds shall
be and have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder shall further be
conclusively deemed to have agreed that said Bonds shall be incontestable in the hands of a
bona fide holder for value.

So long as the Series 1997 B Bonds remain outstanding, the Issuer, through the
Bond Registrar as its agent, shall keep and maintain books for the registration and transfer
of the Bonds.

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

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

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

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

Section 3.07. Bonds not to be Indebtedness of the Issuer. The
Series 1997 B Bonds shall not, in any event, be or constitute an indebtedness of the Issuer
within the meaning of any constitutional or statutory provision or limitation, but shall be
payable solely from the Net Revenues derived from the operation of the System as herein
provided. No holder or holders of the Series 1997 B Bonds shall ever have the right to
compel the exercise of the taxing power of the Issuer, if any, to pay the Series 1997 B 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 1997 B 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
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in favor of the Holders of the Second Lien Bonds and the Third 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 1997 B 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 1997 B Bonds to the Bond Registrar, and the Bond Registrar shall authenticate, register
and deliver the Series 1997 B 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 1997 B 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 1997 B Bonds to the original purchasers;

C.  Anexecuted and certified copy of the Bond Legislation;
D.  Anexecuted copy of the Loan Agreement; and

E.  The unqualified approving opinion of bond counsel on the
Series 1997 B Bonds.

Section 3.10. Form of Bonds. The text of the Series 1997 B Bonds shall

be in substantially the following form, with such omissions, insertions and variations as may
be necessary and desirable and authorized or permitted hereby, or by any Supplemental
Resolution adopted prior to the issuance thereof:
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(FORM OF BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT
SEWER REVENUE BOND, SERIES 1997 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 instaliments 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, with interest on each installment at the rate per annum set forth on said
EXHIBIT B. The interest and 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 instaliments of this Bond are payable in any coin or currency which,
on the respective dates of payment of such installments, is legal tender for the payment of
public and private debts under the laws of the United States of America, at the office of the
West Virginia Municipal Bond Commission, Charleston, West Virginia (the "Paying Agent”}.
The interest on this Bond is payable by check or draft of the Paying Agent mailed to the
registered owner hereof at the address as it appears on the books of One Valley Bank,
National Association, Charleston, West Virginia, as registrar (the "Registrar”), on the
15th day of the month next preceding an interest payment date, or by such other method as
shall be mutually agreeable so long as the Authority is the registered owner hereof.

This Bond may be redeemed prior to its stated date of maturity in whole or in

part, but only with the express written consent of the Authority and the West Virginia
Division of Environmental Protection (the "DEP"), and upon the terms and conditions
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prescribed by, and otherwise in compliance with, the Loan Agreement by and among the
Issuer, the Authority and the DEP, dated , 199 .

This Bond is issued (i) to pay a portion the costs of design 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

, 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:

(1) SEWER REVENUE BONDS, SERIES 1986 B, DATED
MARCH 7, 1986, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF 81,638,194 (THE "SERIES 1986 B
BONDS"),

(2) 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");

(3) 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");

(49 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™);
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(5) 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");

(6) 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"),

(7) 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");

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

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

(10) SEWER REVENUE BONDS, SERIES 1996 C
(WEST VIRGINIA SRF PROGRAM), DATED MAY 1, 1996, ISSUED
IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$837,579 (THE "SERIES 1996 C BONDS");

(11) SEWER REVENUE BONDS, SERIES 1996 D, DATED
JUNE 15, 1996, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $4,770,000 (THE "SERIES 1996 D
BONDS"); AND

(12) SEWER REVENUE BONDS, SERIES 1997 A (WEST
VIRGINIA SRF PROGRAM), DATED JUNE 12, 1997, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $148,000
(THE “SERIES 1997 A BONDS").

THE SERIES 1986 B 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 1996 C BONDS, THE
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SERIES 1996 D BONDS AND THE SERIES 1997 A 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 OF
THE ISSUER:

(1) 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"),
AND

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

THE SERIES 1986 B 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 1996 C BONDS, THE
SERIES 1996 D BONDS, THE SERIES 1997 A BONDS, THE SERIES 1990 B BONDS
AND THE SERIES 1994 B BONDS 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 1997 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 1997 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 on a parity with or junior to the Bonds, including
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the Prior Bonds; provided however, that so long as there exists in the Series 1997 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 on a parity
with or junior to the Bonds, including the Prior Bonds, an amount at least equal to the
requirement therefor, such percentage may be reduced to 110%. The Issuer has entered into
certain further covenants with the registered owners of the Bonds for the terms of which
reference is made to the Bond Legislation. Remedies provided the registered owners of the
Bonds are exclusively as provided in the Bond Legislation, to which reference is here made
for a detailed description thereof.

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

Subject to the registration requirements set forth herein, this Bond, under the
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 design 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 at the
issuance of this Bond do exist, have happened, and have been performed in due time, form
and manner as required by law, and that the amount of this Bond, together with all other
obligations of the Issuer, does not exceed any limit prescribed by the Constitution or statutes
of the State of West Virginia and that a sufficient amount of the Net Revenues of the System
has been pledged to and will be set aside into said special fund by the Issuer for the prompt
payment of the principal of and interest on this Bond.

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

This Bond is one of the Series 1997 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

AMOUNT DATE AMOUNT. DATE
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ASSIGNMENT

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

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

Dated: ,

In the presence of:
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Section 3.11. Sale of Bonds; Approval and Ratification of Execution of
Loan Agreement. The Series 1997 B 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 specificaily 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
design of the Project and sources of funds therefor.

398228.1 30



ARTICLE IV

[RESERVED]
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ARTICLE Y

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

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

each other:

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

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

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

(4)  Series 1997 B Bonds Project Fund.

Section 5.02. Establis| of Funds and with C ission.
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 B Bonds Sinking Fund (established by the Prior
Resolutions);

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

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

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

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

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

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

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

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

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

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

(13) Series 1995 B Bonds Sinking Fund (established by the Prior
Resolutions),

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

(15) Series 1996 A Bonds Sinking Fund (established by the
Prior Resolutions);

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

(17) Series 1996 B Bonds Sinking Fund (established by the Prior
Resolutions);
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(18) Within the Series 1996 B Bonds Sinking Fund, the
Series 1996 B Bonds Reserve Account (established by the Prior
Resolutions);

(19) Series 1996 C Bonds Sinking Fund (established by the Prior
Resolutions);

(20) Within the Series 1996 C Bonds Sinking Fund, the
Series 1996 C Bonds Reserve Account (established by the Prior
Resolutions);

(21) Series 1996 D Bonds Sinking Fund {(established by the
Prior Resolutions);

(22) Within the Series 1996 D Bonds Sinking Fund, the
Series 1996 D Bonds Reserve Account and the Series 1996 D Bonds
Redemption Account (established by the Prior Resolutions);

(23) Series 1997 A Bonds Sinking Fund (established by the
Prior Resolutions);

(24) Within the Series 1997 A Bonds Sinking Fund, the
Series 1997 A Bonds Reserve Account {established by the Prior
Resolutions);

(25) Series 1997 B Bonds Sinking Fund; and

(26) Within the Series 1997 B Bonds Sinking Fund, the
Series 1997 B 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 2.03. 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 [ssuer
and the Depository Bank and used only for the purposes and in the manner herein provided.
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(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 simultaneously remit to the paying
agent therefor the amounts required by the Prior Resolutions to be
deposited (i) in the Series 1986 B Bonds Sinking Fund for payment of
the principal of and interest, if any, on the Series 1986 B Bonds, (ii) in
the Series 1986 C Bonds Sinking Fund for payment of the principal of
and interest on the Series 1986 C Bonds, (iii) in the Series 1990 A Bonds
Sinking Fund for the payment of the principal of and interest on the
Series 1990 A Bonds, (iv) in the Series 1994 A Bonds Sinking Fund for
the payment of principal of and interest on the Series 1994 A Bonds,
(v) in the Series 1994 C Bonds Sinking Fund for payment of principal of
and interest, if any, on the Series 1994 C Bonds, (vi) in the
Series 1995 A Bonds Sinking Fund for payment of principal of and
interest, if any, on the Series 1995 A Bonds, (vii) in the Series 1995 B
Bonds Sinking Fund for payment of principal of and interest, if any, on
the Series 1995 B Bonds, (viit) in the Series 1996 A Bonds Sinking Fund
for payment of the principal of and interest, if any, on the Series 1996 A
Bonds, (ix) in the Series 1996 B Bonds Sinking Fund for payment of the
principal of and interest, if any, on the Series 1996 B Bonds, (x) in the
Series 1996 C Bonds Sinking Fund for payment of the principal of and
interest, if any, on the Series 1996 C Bonds, (xi) in the Series 1996 D
Bonds Sinking Fund for payment of the principal of and interest, if any,
on the Series 1996 D Bonds, (xii) in the Series 1997 A Bonds Sinking
Fund for payment of the principal of and interest, if any, on the
Series 1997 A Bonds, (xiii) commencing 3 months prior to the first date
of payment of interest on the Series 1997 B Bonds, for which interest has
not been capitalized or as required in the Loan Agreement, remit to the
Commission for deposit in the Series 1997 B Bonds Sinking Fund, an
amount equal to 1/3rd of the amount of interest which will become due
on the Series 1997 B Bonds on the next ensuing quarterly interest
payment date; provided that, in the event the period to elapse between
the date of such initial deposit in the Series 1997 B Bonds Sinking Fund
and the next quarterly interest payment date is less than 3 months, then
such monthly payments shall be increased proportionately to provide, 1
month prior to the next quarterly interest payment date, the required
amount of interest coming due on such date, and (xiv) commencing
3 months prior to the first date of payment of principal of the
Series 1997 B Bonds, remit to the Commission for deposit in the
Series 1997 B Bonds Sinking Fund, an amount equal to 1/3rd of the
amount of principal which will mature and become due on the
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Series 1997 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 1997 B Bonds Sinking Fund and the next
quarterly principal payment date is less than 3 months, then such
monthly payments shall be increased proportionately to provide, 1 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 B 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) in the Series 1996 B Bonds Reserve Account,
{ix) in the Series 1996 C Bonds Reserve Account, (X) in the
Series 1996 D Bonds Reserve Account, (xi) in the Series 1997 A Bonds
Reserve Account, and (xii) commencing 3 months prior to the first date
of payment of principal of the Series 1997 B Bonds, if not fully funded
upon issuance of the Series 1997 B Bonds, remit to the Commission for
deposit in the Series 1997 B Bonds Reserve Account, an amount equal
to 1/120th of the Series 1997 B Bonds Reserve Requirement; provided
that, no further payments shall be made into the Series 1997 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 1997 B Bonds Reserve Requirement.

(4)  The Issuer shall next, on the first day of each month, from
the moneys remaining in the Revenue Fund (as previously set forth in
the Prior Resolutions and not in addition thereto), 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 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
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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 remit to the Commission the amount
required by the Prior Resolutions to be deposited 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 remit to the Commission the amount
required by the Prior Resolutions to be deposited 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
amount required by the Prior Resolutions to be deposited in the
Series 1994 B Bonds Repayment Account for payment of principal of the
Series 1994 B Bonds.

Moneys in the Series 1997 B Bonds Sinking Fund shall be used
only for the purposes of paying principal of and interest, if any, on the
Series 1997 B Bonds as the same shall become due. Moneys in the
Series 1997 B Bonds Reserve Account shall be used only for the purpose
of paying principal of and interest, if any, on the Series 1997 B Bonds
as the same shall come due, when other moneys in the Series 1997 B
Bonds Sinking Fund are insufficient therefor, and for no other purpose.

All investment earnings on moneys in the Series 1997 B Bonds
Sinking Fund and the Series 1997 B Bonds Reserve Account shall be
returned, not less than once each year, by the Commission to the Issuer,
and such amounts shall be deposited in the Revenue Fund and applied in
full, first to the next ensuing interest payment due, if any, on the
Series 1997 B Bonds, and then to the next ensuing principal payment due
thereon.

Any withdrawals from the Series 1997 B Bonds Reserve Account
which result in a reduction in the balance of the Series 1997 B Bonds
Reserve Account to below the Series 1997 B Bonds Reserve
Requirement shall be subsequently restored from the first Net Revenues
available after all required payments have been made in full in the order
set forth above.
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As and when additional Bonds ranking on a parity with the
Series 1997 B 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 1997 B Bonds Sinking Fund or the Series 1997 B Bonds
Reserve Account therein when the aggregate amount of funds therein are
at least equal to the aggregate principal amount of the Series 1997 B
Bonds issued pursuant to this Bond Legislation then Outstanding and all
interest, if any, to accrue until the maturity thereof.

Principal, interest or reserve payments, whether made for a
deficiency or otherwise, shall be made on a parity and pro rata, with
respect to the First Lien Bonds, thereafter, with respect to the Second
Lien Bonds, and thereafter, with respect to the Third Lien Bonds, all in
accordance with the respective principal amounts then Outstanding.

The Commission is hereby designated as the fiscal agent for the
administration of the Series 1997 B Bonds Sinking Fund and the
Series 1997 B Bonds Reserve Account created hereunder, and all
amounts required for said accounts shall be remitted to the Commission
from the Revenue Fund by the Issuer at the times provided herein. If
required by the Authority at anytime, the Issuer shall make the necessary
arrangements whereby required payments into said accounts shall be
automatically deducted from the Revenue Fund and transferred to the
Commission on the dates required hereunder.

Moneys in the Series 1997 B Bonds Sinking Fund and the
Series 1997 B Bonds Reserve Account shall be invested and reinvested
by the Commission in accordance with Section 8.01 hereof.

The Series 1997 B Bonds Sinking Fund, including the
Series 1997 B Bonds Reserve Account therein, shall be used solely and
only for, and are hereby pledged for, the purpose of servicing the
Series 1997 B Bonds and any additional Bonds ranking on a parity
therewith that may be issued and Qutstanding under the conditions and
restrictions hereinafter set forth.
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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 1997 B 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 df '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 the Revenue Fund a balance in excess of the estimated amounts required to
be so transferred and paid into such funds during the following month or such other period
as required by law, such excess shall be considered Surplus Revenues. Surplus Revenues
may be used for any lawful purpose of the System.

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. In
the case of payments to the Commission under this paragraph, the Issuer shall, if required by
the Authority at anytime, make the necessary arrangements whereby such required payments
shall be automatically deducted from the Revenue Fund and transferred to the Commission
on the dates required.

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

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.

398228.1 39



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.
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ARTICLE VI

BOND PROCEEDS

Section 6.01. Application of Bond Proceeds; Pledge of Unexpended Bond
Proceeds. From the moneys received from the sale of the Series 1997 B Bonds, the following
amounts shall be first deducted and deposited in the order set forth below:

A.  From the proceeds of the Series 1997 B Bonds, there shall first be
deposited with the Commission in the Series 1997 B Bonds Sinking Fund, the amount, if any,
set forth in the Supplemental Resolution as capitalized interest.

B. Next, from the proceeds of the Series 1997 B Bonds, there shall be
deposited with the Commission in the Series 1997 B Bonds Reserve Account, the amount,
if any, set forth in the Supplemental Resolution for funding the Series 1997 B Bonds Reserve

Account.

C.  Asthe Issuer receives advances of the remaining moneys derived from
the sale of the Series 1997 B Bonds, such moneys shali be deposited with the Depository
Bank in the Series 1997 B Bonds Project Fund and applied solely to payment of Costs of the
Project in the manner set forth in Section 6.02 and until so expended, are hereby pledged as
additional security for the Series 1997 B Bonds.

D.  After completion of design of the Project, as certified by the Consulting
Engineers, and all costs have been paid, any remaining proceeds of the Series 1997 B Bonds
shall be used to fund the Series 1997 B Bonds Reserve Account, if not funded upon issuance
of the Series 1997 B Bonds, in an amount not to exceed the Series 1997 B Bonds Reserve
Requirement; provided that, in no event shall more than 10% of the proceeds of the
Series 1997 B Bonds be deposited in the Series 1997 B Bonds Reserve Account.
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Section 6.02. Disbursements From the Project Fund. On or before the
Closing Date, the Issuer shall have delivered to the Authority and the DEP a report listing

the specific purposes for which the proceeds of the Series 1997 B Bonds will be expended and
the disbursement procedures for such proceeds, including an estimated monthly draw
schedule. Payments for Costs of the Project shall be made monthly.

Except as provided in Section 6.01 hereof, disbursements from the Project Fund
shall be made only after submission to, and approval from, the Authority and the DEP of the
following: .

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

(2) a certificate, signed 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 Project and constitutes a Cost of the

Project;
(C) That each of such costs has been otherwise properly incurred; and

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

Pending such application, moneys in the Project 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 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 1997 B 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 1997 B Bonds or the interest thereon is Outstanding and unpaid.

Section 7.02. Bonds pot to be Indebtedness of the Issuer. The
Series 1997 B 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 1997 B Bonds, shall ever have the right to compel the exercise of
the taxing power of the Issuer, if any, to pay the Series 1997 B Bonds or the interest, if any,
thereon.

Section 7.03. Bonds Secured by Pledge of Net Revenues; Lien Positions
with respect to Prior Bonds. The payment of the debt service of the Series 1997 B Bonds
shall be secured forthwith equally and ratably by a first lien on the Net Revenues derived
from the System, on a parity with the lien on such Net Revenues in favor of the 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 and the Third 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 1997 B 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 adopted.
Section 7.05. Sale of the Systern. So long as the Prior Bonds are

outstanding, the Issuer shall not sell, mortgage, lease or otherwise dispose of the System, or
any part thereof, except as provided in the Prior Resolutions. Additionally, so long as the
Series 1997 B Bonds are outstanding and except as otherwise required by law or with the
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written consent of the Authority, the Systern may not be sold, mortgaged, leased or otherwise
disposed of, except as a whole, or substantially as a whole, and only if the net proceeds to
be realized shall be sufficient to pay fully all the Bonds Outstanding, or to effectively defease
this Bond Legislation in accordance with Article X hereof. The proceeds from any such sale,
mortgage, lease or other disposition of the System shall, with respect to the Series 1997 B
Bonds, immediately be remitted to the Commission for deposit in the Series 1997 B Bonds
Sinking Fund, and, with the written permission of the Authority, or in the event the Authority
is no longer a Bondholder, the Issuer shail direct the Commission to apply such proceeds to
the payment of principal of and interest, if any, on the Series 1997 B Bonds. Any balance
remaining after the payment of the Series 1997 B Bonds and interest, if any, thereon shall be
remitted to the Issuer by the Commission unless necessary for the payment of other
obligations of the Issuer payable out of the revenues of the System.

The foregoing provision notwithstanding, the Issuer shall have and hereby
reserves the right to sell, lease or otherwise dispose of any of the property comprising a part
of the System hereinafter determined in the manner provided herein to be no longer
necessary, useful or profitable in the operation thereof. Prior to any such sale, lease or other
disposition of such property, if the amount to be received therefor, together with all other
amounts received during the same Fiscal Year for such sales, leases or other dispositions of
such properties, is not in excess of $10,000, the Issuer shall, by resolution, determine that
such property comprising a part of the System is no longer necessary, useful or profitable in
the operation thereof and may then provide for the sale of such property. The proceeds of
any such sale shall be deposited in the Renewal and Replacement Fund. If the amount to be
received from such sale, lease or other disposition of said property, together with all other
amounts received during the same Fiscal Year for such sales, leases or other dispositions of
such properties, shall be in excess of $10,000 but not in excess of $50,000, the Issuer shall
first, determine upon consultation with the Consulting Engineers that such property
comprising a part of the System is no longer necessary, useful or profitable in the operation
thereof and may then, if it be so advised, by resolution duly adopted, authorize such sale,
lease or other disposition of such property upon public bidding. The proceeds derived from
any such sale, lease or other disposition of such property, aggregating during such Fiscal
Year in excess of $10,000 and not im excess of $50,000, shall with the written consent of the
Authority, be remitted by the Issuer to the Commission for deposit in the Sinking Funds and
shall be applied only to the purchase of Bonds of the last maturities then Outstanding at prices
not greater than the par value thereof plus 3% of such par value or otherwise. Such payment
of such proceeds into the Sinking Funds or the Renewal and Replacement Fund shall not
reduce the amounts required to be paid into said funds by other provisions of this Bond
Legislation. No sale, lease or other disposition of the properties of the System shall be made
by the Issuer if the proceeds to be derived therefrom, together with all other amounts
received during the same Fiscal Year for such sales, leases, or other dispositions of such
properties, shall be in excess of $50,000 and insufficient to pay all Bonds then Outstanding
without the prior approval and consent in writing of the Holders, or their duly authorized
representatives, of the Bonds then Outstanding and the Consulting Engineers. The Issuer
shall prepare the form of such approval and consent for execution by the then Holders of the
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Bonds for the disposition of the proceeds of the sale, lease or other disposition of such
properties of the System.

Section 7.06. Lssuance of Other Obligations Payable 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 1997 B Bonds. All obligations
issued by the Issuer after the issuance of the Series 1997 B 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 1997 B
Bonds; provided, that no such subordinate obligations shall be issued unless all payments
required to be made into all funds and accounts set forth herein have been made and are
current at the time of the issuance of such subordinate obligations.

Except as provided above, the Issuer shall not create, or cause or permit to be
created, any debt, lien, pledge, assignment, encumbrance or any other charge having priority
over or being on a parity with the lien of the Series 1997 B 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 1997 B 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 1997 B 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 1997 B Bonds.

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

No Parity Bonds shall be issued at any time, however, unless there has been
procured and filed with the Secretary a written staternent by the Independent Certified Public
Accountants, based upon the necessary investigation and certification by the Consulting
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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 QOutstanding;

(2) Any Parity Bonds theretofore issued pursuant to the
provisions contained in this Resolution then Qutstanding; 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 and approved by the Public Service Commission of West Virginia, the period for
appeal of which has expired prior to the date of delivery of such Parity Bonds, and shall not
exceed the amount to be stated in a certificate of the Consulting Engineers, which shall be
filed in the office of the Secretary prior to the issuance of such Parity Bonds; provided that,
so long as the Series 1996 D Bonds are outstanding, for purposes of this test, the Issuer may
only take into account 75% of the "estimated average increased annual Net Revenues to be
received in each of the three succeeding years” to the extent such increased Net Revenues are
expected to be derived from an increase in the number of users to be served by the Project
financed by such additional 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.
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All covenants and other provisions of this Bond Legislation (except as to details
of such Parity Bonds inconsistent herewith) shall be for the equal benefit, protection and
security of the Holders of the Bonds and the Holders of any Parity Bonds subsequently issued
from time to time within the limitations of and in complance 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 1997 B 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 1997 B Bonds.

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

Legislation.

Notwithstanding the foregoing, or any provision of Section 7.06 to the contrary,
additional Parity Bonds may be issued solely for the purpose of completing the Project as
described in the application to the Authority 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
designing, acquiring, constructing and installing the Project. The Issuer shall permit the
Authority and the DEP, or their agents and representatives, to inspect all books, documents,
papers and records relating to the Project and the System at all reasonable times for the
purpose of audit and examination. The Issuer shall submit to the Authority and the DEP such
documents and information as it may reasonably require in connection with the design 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.
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The Issuer shall permit the Authority and the DEP, or their agents and
representatives, to inspect all records pertaining to the operation of the System at ali
reasonable times following acquisition and 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 acquisition and 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 1997 B Bonds, and shall mail in each year to any
Holder or Holders of the Series 1997 B 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 ail the
funds and accounts provided for in this Bond Legislation, and the status
of all said funds and accounts.

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

The Issuer shall also, at least once a year, cause the books, records and accounts
of the System to be audited by Independent Certified Public Accountants in compliance with
OMB Circular 128 or any successor thereto and the Simple Audit Act 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 1997 B Bonds,
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and shall submit said report to the Authority and the DEP, or any other original purchaser
of the Series 1997 B 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 Act,
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.

The Issuer shall permit the Authority and the DEP, or their agents and
representatives, to enter and inspect the Project site and Project facilities at all reasonable
times. The Issuer shall also provide the Authority and the DEP, or their 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 a margin
for contingencies and temporary unanticipated reduction in income and revenues, the Issuer
hereby covenants and agrees that the schedule of rates or charges from time to time in effect
shall be sufficient, together with other revenues of the System (i) to provide for all Operating
Expenses of the System and (ii} to leave a balance each year equal to at least 115% of the
maximum amount required in any year for payment of principal of and interest, if any, on
the Series 1997 B Bonds and all other obligations secured by a lien on or payable from such
revenues on a parity with or junior to the Series 1997 B 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 1997 B Bonds Reserve Account and any reserve accounts
for obligations on a parity with or junior to the Series 1997 B 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 1997 B Bonds and all other obligations secured by a lien
on or payable from such revenues on a parity with or junior to the Series 1997 B 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.
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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
and shall submit a copy of such budget to the Authority and the DEP within 30 days of
adoption thereof. No expenditures for the operation and maintenance of the System shall be
made in any Fiscal Year in excess of the amounts provided therefor in such budget without
a written finding and recommendation by the Consulting Engineers, which finding and
recommendation shall state in detail the purpose of and necessity for such increased
expenditures for the operation and maintenance of the System, and no such increased
expenditures shall be made until the Issuer shall have approved such finding and
recommendation by a resolution duly adopted. No increased expenditures in excess of 10%
of the amount of such budget shall be made except upon the further certificate of the
Consulting Engineers that such increased expenditures are necessary for the continued
operation of the System. The Issuer shall mail copies of such annual budget and all
resolutions authorizing increased expenditures for operation and maintenance to the Authority
and the DEP and to any Holder of any Bonds, within 30 days of adoption thereof, and 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 in compliance with OMB Circular 128
or any successor thereto and the Single Audit Act, 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 the Act, this Bond Legislation
and the Loan Agreement and that the revenues of the System are adequate to meet the
Issuer's Operating Expenses and debt service and reserve requirements.

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

Section 7.11. Engineering Services and Operating Personnel. The Issuer

will obtain a certificate of the Consulting Engineers in the form attached to the Loan
Agreement.

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 the Project, as originally constructed, conforms to the plans, specifications
and designs prepared by the Consulting Engineers, which have been approved by ail
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necessary governmental bodies. Such resident engineer shall certify to the Authority, the
DEP and the Issuer on the Closing Date that construction of the Project has been performed
in accordance with the approved plans, specifications and designs, or amendments thereto,
approved by 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 shall employ qualified operating personnel properly certified by the
State before the Project is 25% complete and retain such a certified operator to operate the
System during the entire term of the Loan Agreement. The Issuer shall notify the DEP in
writing of the certified operator employed at the 25% completion stage.

Section 7.12. No Competing Franchise. To the extent legally allowable,

the Issuer will not grant or cause, consent to or allow the granting of, any franchise or permit
to any person, firm, corporation, body, agency or instrumentality whatsoever for the
providing of any services which would compete with services provided by the System.

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

Whenever any fees, rates, rentals or other charges for the services and 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
promuigated by the Public Service Commission of West Virginia, 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
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services of the Systemn and will not restore such services of either system until all delinquent
charges for the services of the System, plus reasonable interest and penalty charges for the
restoration of service, have been fully paid and shall take all further actions to enforce
collections to the maximum extent permitted by law. If the water facilities are not owned by
the Issuer, the Issuer shall enter into a termination agreement with the water provider, subject
to any required approval of such agreement by the Public Service Commission of
West Virginia and all rules, regulations and orders of the Public Service Commission of
West Virginia.

Section 7.14. No Free Services. The Issuer will not render or cause to

be rendered any free services of any nature by the System, nor will any preferential rates be
established for users of the same class; and in the event the Issuer, or any department,
agency, instrumentality, officer or employee of the Issuer shall avail itself or themselves of
the facilities or services provided by the System, or any part thereof, the same rates, fees or
charges applicable to other customers receiving like services under similar circumstances
shall be charged the Issuer and any such department, agency, instrumentality, officer or
employee. The revenues so received shall be deemed to be revenues derived from the
operation of the System, and shall be deposited and accounted for in the same manner as
other revenues derived from such operation of the System.

Section 7.15. Insurance and Construction Bonds. A. The Issuer hereby
covenants and agrees that so long as the Bonds remain Outstanding, the Issuer will, as an
Operating Expense, procure, carry and maintain insurance with a reputable insurance 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 the
Project, such insurance to be made payable to the order of the Authority,
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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
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coverage are satisfactory to the Authority and the DEP. In the event the Loan Agreement
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. Permits and Orders. The Issuer will operate and maintain

the System as a revenue-producing utility in good condition and in compliance with all
Federal and state requirements and standards.

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 Covepants. The Issuer hereby further covenants and

agrees as folows:

A.  PRIVATE BUSINESS USE LIMITATION. The Issuer shall assure that
(i} not in excess of 10% of the Net Proceeds of the Series 1997 B 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 1997 B Bonds during the term thereof is, under the terms of the
Series 1997 B Bonds or any underlying arrangement, directly or indirectly, secured by any
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interest in property used or to be used for a Private Business Use or in payments in respect
of property used or to be used for a Private Business Use or is to be derived from payments,
whether or not to the Issuer, in respect of property or borrowed money used or to be used
for a Private Business Use; and (ii) and that, in the event that both (A) in excess of 5% of the
Net Proceeds of the Series 1997 B 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 1997 B Bonds
during the term thereof is, under the terms of the Series 1997 B 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 1997 B 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 1997 B 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 1997 B 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 1997 B Bonds to be "federally guaranteed” within the meaning of
Section 149(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 1997 B 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 1997 B 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 1997 B 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 1997 B Bonds,
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and shall be on a parity with the statutory mortgage lien in favor of the Holders of the First
Lien Bonds and senior to the statutory mortgage lien in favor of the Holders of the Second
Lien Bonds and the Third Lien Bonds.

Section 7.20. Compliance with Loan Agreement and Law. The Issuer

agrees to comply with all the terms and conditions of the Loan Agreement and the Act.
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
design, 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 (17 CFR 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 invesuments held for any fund or account shall be valued at the lower
of cost or then current market value, or at the redemption price thereof if then redeemable
at the option of the holder, including the value of accrued interest and giving effect to the
amortization of discount, or at par if such investment is held in the "Consolidated Fund."
‘The Commission, the Depository Bank, or such other bank or national banking association,
as the case may be, shall sell and reduce to cash a sufficient amount of such investments
whenever the cash balance in any fund or account is insufficient to make the payments
required from such fund or account, regardless of the loss on such liquidation. The
Depository Bank, or such other bank or national banking association, as the case may be,
may make any and all investments permitted by this section through its own bond department
and shall not be responsible for any losses from such investments, other than for its own
negligence or willful misconduct.

The Depository Bank shall keep complete and accurate records of all funds,
accounts and investments, and shall distribute to the Issuer, at least once each year, or more
often as reasonably requested by the Issuer, a summary of such funds, accounts and
investment earnings. The Issuer shall retain all such records and any additional records with
respect to such funds, accounts and investment earnings so long as any of the Bonds are
Outstanding and as long thereafter as necessary to assure the exclusion of interest on the
Series 1997 B Bonds from gross income for federal income tax purposes.

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

(i) it shall not take, or permit or suffer to be taken, any action with respect to the gross or
other proceeds of the Series 1997 B Bonds which would cause the Series 1997 B 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 1997 B Bonds) so that the
interest on the Series 1997 B Bonds will be and remain excluded from gross income for
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Federal income tax purposes, and will not take any actions which would adversely affect such
exclusion.

Section 8.03. Tax Certificate and Rebate. The Issuer shall deliver a

certificate of arbitrage, a tax certificate or other similar certificate to be prepared by
nationally recognized bond counsel or tax counse! relating to payment of arbitrage rebate and
other tax matters as a condition to issuance of the Series 1997 B Bonds. In addition, the
Issuer covenants to comply with all Regulations from time to time in effect and applicable to
the Series 1997 B 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 1997 B 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 1997 B Bonds. In the event of a failure to pay the correct rebate
amount, the Issuer shall pay, from any lawful sources available therefor, to the United States
such rebate amount, 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, annually, and at such time as it is
required to perform its rebate calculations under the Code, a certificate with respect to its
rebate calculations and, at any time, any additional information relating thereto as may be
requested by the Authority. In addition, the Issuer shall cooperate with the Authority in
preparing any required rebate calculations and in all other respects in connection with rebates
and hereby consents to the performance of all matters in connection with such rebates by the
Authority at the expense of the Issuer.

The Issuer shall submit to the Authority within 15 days following the end of
each Bond Year a certified copy of its rebate calculation or, if the Issuer qualifies for any
exception to rebate, the Issuer shall submit a certificate stating that it is exempt from the
rebate provisions and that no event has occurred to its knowledge during the Bond Year
which would make the Series 1997 B 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 all
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funds constituting "gross proceeds” of the Series 1997 B Bonds (as such term "gross
proceeds” is defined in the Code).
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ARTICLE IX
DEFAULT AND REMEDIES

Section 9.01. Events of Default. Each of the following events shall

constitute an "Event of Default" with respect to the Series 1997 B Bonds:

(1)  If default occurs in the due and punctual payment of the
principal of or interest on the Series 1997 B 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 1997 B Bonds set forth in this Bond Legislation, any supplemental
resolution or in the Series 1997 B 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) If the Issuer files a petition seeking reorganization or
arrangement under the federal bankruptcy laws or any other applicable
Iaw 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,
(1) bring suit for any unpaid principal or interest then due, (ii) by mandamus or other
appropriate proceeding enforce all rights of such Registered Owners including the right to
require the Issuer to perform its duties under the Act and the Bond Legislation relating
thereto, including but not limited to the making and collection of sufficient rates or charges
for services rendered by the System, (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 1997 B Bonds
shall be on a parity with the Holders of the First Lien Bonds and senior to the Holders of the
Second Lien Bonds and the Third Lien Bonds.

Section 9.03. Appointment of Receiver. Any Registered Owner of a Bond

may, by proper legal action, compel the performance of the duties of the Issuer under the
Bond Legislation and the Act, including, the completion of the Project and after

398228.1 &0



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

Act.

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

Whenever all that is due upon the Bonds and interest thereon and under any
covenants of this Bond Legislation for reserve, sinking or other funds and upon any other
obligations and interest thereon having a charge, lien or encumbrance upon the revenues of
the System shall have been paid and made good, and all defaults under the provisions of this
Bond Legislation 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 sell, assign, mortgage or
otherwise dispose of any assets of any kind or character belonging or pertaining to the
System, but the authority of such receiver shall be limited to the completion of the Project
and the possession, operation and maintenance of the System for the sole purpose of the
protection of both the Issuer and Registered Owners of such Bonds and the curing and
making good of any Event of Default with respect thereto under the provisions of this Bond
Legisiation, and the title to and ownership of said System shall remain in the Issuer, and no
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court shail 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 shall pay or cause to be
paid, or there shall otherwise be paid, to the Holders of the Series 1997 B 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 1997 B 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 1997 B Bonds from
gross income for federal income tax purposes.

Series 1997 B 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 1997 B 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 1997 B Bonds shall, prior
to the maturity thereof, be deemed to have been paid within the meaning and with the effect
expressed in the first paragraph of this section if there shall have been deposited with the
Commission or its agent, either moneys in an amount which shall be sufficient, or securities
the principal of and the interest on which, when due, will provide moneys which, together
with other moneys, if any, deposited with the Commission at the same time, shall be
sufficient to pay when due the principal installments of and interest due and to become due
on said Series 1997 B Bonds on and prior to the next redemption date or the maturity dates
thereof. Neither securities nor moneys deposited with the Commission pursuant to this
section nor principal or interest payments on any such securities shall be withdrawn or used
for any purpose other than, and shall be held in trust for, the payment of the principal
instaliments of and interest on said Series 1997 B 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 XI

MISCELLANEOUS

Section 11.0]. Amendment or Modification of Bond Legislation. Prior to
issuance of the Series 1997 B Bonds, this Resolution may be amended or supplemented in any
way by the Supplemental Resolution. Following issuance of the Series 1997 B 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 1997 B Bonds shall be made without the consent in writing of the
Registered Owners of the Series 1997 B Bonds so affected and then Outstanding; provided,
that no change shall be made in the maturity of any Bond or Bonds or the rate of interest
thereon, or in the principal amount thereof, or affecting the unconditional promise of the
Issuer to pay such principal and interest out of the funds herein respectively pledged therefor
without the consent of the Registered Owner thereof. No amendment or modification shall
be made that would reduce the percentage of the principal amount of Bonds, required for
consent to the above-permitted amendments or modifications. Notwithstanding the foregoing,
this Bond Legislation may be amended without the consent of any Bondholder as may be
necessary to assure compliance with Section 148(f) of the Code relating to rebate
requirements or otherwise as may be necessary to assure the exclusion of interest, if any, on
the Series 1997 B 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 1997 B 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 1997 B Bonds.

Section 11.04. Headings, Etc. The headings and catchlines of the articles,

sections and subsections hereof are for convenience of reference only, and shall not affect in
any way the meaning or interpretation of any provision hereof.

Section [1.03. Conflicting Provisions Repealed. All orders or resolutions,

or parts thereof, in conflict with the provisions of this Resolution are, to the extent of such
conflict, hereby repealed, provided that, in the event of any conflict between this Resolution
and the Prior Resolutions, the Prior Resolutions shall control (unless less restrictive), so long

as the Prior Bonds are Qutstanding.
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Section 11.06. Covenant of Due Procedure, Btc. 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 at 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 9th day of December, 1997.

vl 4f§ﬁéi :”//ffi%i:ﬂﬁz/ﬁgf?

Chairman
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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 Sth day of
December, 1997,

Dated: December 11, 1997.

[SEAL] {fi)/g / %ﬁw
ar 7

C/ ry

[F3 %

11/21/97
067740/96003
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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 1997 B
{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 1997 B (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 December 9, 1997 (the "Bond Resolution” or the "Resolution™) entitled:

RESOLUTION AUTHORIZING THE DESIGN 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 $1,250,000 IN
AGGREGATE PRINCIPAL AMOUNT OF SEWER REVENUE
BONDS, SERIES 1997 B (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.




MG

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

WHEREAS, the Bond Resolution provides for the issuance of Sewer Revenue
Bonds, Series 1997 B (West Virginia SRF Program), of the Issuer (the "Bonds" or the
"Series 1997 B Bonds"), in an aggregate principal amount not to exceed $1,250,000, and has
authorized the execution and delivery of a loan agreement relating to the Bonds dated
November 6, 1997 (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, 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, 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 1997 B (West Virginia SRF Program), of the Issuer, originally
represented by a single Bond, numbered BR-1, in the principal amount of $1,250,000. The
Bonds shall be dated the date of delivery thereof, shall finally mature June 1, 2018, and shall
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bear interest at the rate of 2% per annum. The interest on and principal of the Bonds shall
be payable quarterly on March 1, June 1, September 1 and December 1 of each year,
commencing September 1, 1998, and ending June 1, 2018, and in the amounts as set forth
in "Schedule Y" attached to the Loan Agreement and incorporated in and made a part of the
Bonds. The Bonds shall be subject to redemption upon the written consent of the Authority
and the DEP, and upon payment of the interest and redemption premium, if any, and
otherwise in compliance with the Loan Agreement, as long as the Authority shall be the
registered owner of the Bonds.

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

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

the Loan Agreement. N

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

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

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

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

Section 8. Series 1997 B Bonds proceeds in the amount of $-0- shall be
deposited in the Series 1997 B Bonds Sinking Fund as capitalized interest.
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Section 9. Series 1997 B Bonds proceeds in the amount of $75,985 shall be
deposited in the Series 1997 B Bonds Reserve Account.

Section 10. The balance of the proceeds of the Series 1997 B Bonds shall be
deposited in the Series 1997 B Bonds Project Fund for payment of the costs of design of the
Project, including, without limitation, costs of issuance of the Bonds and related costs.

Section 11. The Chairman and Secretary are hereby authorized and directed
to execute and deliver such other documents, agreements, instruments and certificates
required or desirable in connection with the Bonds hereby and by the Bond Resolution
approved and provided for, to the end that the Bonds may be delivered to the Authority
pursuant to the Loan Agreement on or about December 11, 1997.

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

Section 13. The Issuer hereby determines that it is in the best interest of the
Issuer to invest all moneys in the funds and accounts established by the Bond Resolution 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 1997 B Bonds Sinking Fund and the Series 1997 B Bonds
Reserve Account shall be invested by the West Virginia Municipal Bond Commission in the
West Virginia Consolidated Fund.

Section 14.  The Issuer shall not permit at any time or times any of the
proceeds of the Bonds or any other funds of the Issuer to be used directly or indirectly in a
manner which would result in the exclusion of the Bonds from the treatment afforded by
Section 103(a) of the Internal Revenue Code of 1986, as amended, and the temporary and
permanent regulations promulgated thereunder or under any predecessor thereto (the
"Code"), by reason of the classification of the Bonds as "private activity bonds" within the
meaning of the Code. The Issuer will take all actions necessary to comply with the Code and
Treasury Regulations promulgated or to be promulgated thereunder.
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Section 15. This Supplemental Resolution shall be effective immediately
following adoption hereof.

Adopted this 9th day of December, 1997,

[
Chairman
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BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

Sewer Revenue Bonds, Series 1997 B
(West Virginia SRF Program)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION AMENDING THE INTEREST
AND PRINCIPAL PAYMENT DATES AND THE MATURITY DATE
OF THE SEWER REVENUE BONDS, SERIES 1997 B
(WEST VIRGINIA SRF PROGRAM), OF BERKELEY COUNTY
PUBLIC SERVICE SEWER DISTRICT.

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 (the "Bond Resolution”) and a supplemental resolution (the “Supplemental
Resolution™) on December 9, 1997, authorizing the issuance of its Sewer Revenue Bonds,
Series 1997 B (West Virginia SRF Program) (the “Bonds”).

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

WHEREAS, the Supplemental Resolution provided that the interest on and
principal of the Bonds shail be payable quarterly on March 1, June 1, September 1 and
December 1 of each year, commencing September 1, 1998, and ending June 1, 2018;

WHEREAS, the Issuer has requested that the West Virginia Water Development
Authority (the “Authority™) and the West Virginia Division of Environmental Protection (the
“DEP") approve a deferrai of the commencement date for payment of the interest on and
principal of the Bonds and the maturity date of the Bonds;

WHEREAS, the Authority and the DEP have approved such amendment; and

WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resolution (the "Supplemental Resolution”) be adopted to approve the
amendment of the interest and principal payment dates and the maturity date of the Bonds;
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NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF
BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT:

Section 1. The Issuer hereby amends Section 1 of the Supplemental
Resolution to read as follows:

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 1997 B (West Virginia SRF
Program), of the Issuer, originally represented by a single Bond,
numbered BR-1, in the principal amount of $1,250,000. The Bonds
shall be dated the date of delivery thereof, shall finally mature
December 1, 2018, and shall bear interest at the rate of 2% per annum.
The interest on and principal of the Bonds shall be payable quarterly on
March 1, June 1, September 1 and December I of each year,
commencing March 1, 1999, and ending December 1, 2018, 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
Aathority shall be the registered owner of the Bonds.

Section 2. This Supplemental Resolution shall be effective immediately
foltowing adoption hereof.

Adopted this 4th day of August, 1998.

s

Chairman

VY

M;ﬁber

.

Member
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Public
Service Board of BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT on the 4th
day of August, 1993.

Dated: August 4, 1998.

[SEAL]
‘ O . o
Segretary

07/23/98
067740/96003
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PUBLIC SERVICE COMMISSION
"OF. WEST VIRGINTA
' CHARLESTON

i
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Entered: - Qctober 2, 1997

Nai :97-0817-PSD-PC
B -

ILEY {COUNTY PUBLIC SERVICE
BISTRICT. ' o
Petigidn for comnsent and approval to
‘furids in the form of a State
evolwing Fund in the amount of

/000 to enable the District to

.gbrain an gngineering Qesign loan for
-§he Fnwood/south Berkeley Sewer Project.

T T S P bt e
B e 4 e il ot S b w e e

40 ‘ :

: Or{l dune 25, 1997, the Berkeley County Public Service Sewer District

(Distript): filed a petition for; consent and approval to borrow $1,000, 000

fr§§ thg¢ State Revolving Fund (SRF) for a period of 20 years at 0% interest
i

———

2% per annum administrative fee: Attached to the petition was a copy
‘the iDistrict's application tp the Division of Environmental Protection
) fior the loan. : =

wbr -
| 1 omjouly 7, 1997, the Distriét filed a copy of its annual budget for the
'fi?pal %qaﬁ{&uly 1. 1997, to June 30, 1898, for Commission Staff's review.[
T R A = : ) T

" on| July 8, 1997, Commission Staff filed its Initial Joint Staff
oragdum: recommending that this matter be referred to the Division of

'f_qagive Law Judges.

- BY éfaGI* entered July 14; 1997, this matter was referred to the
~{ Diyisiop of Administrative Law Judges for a decision to be rendered on or
: be_pre;?gppary 21, 1998. ;

P L : - : . ‘ R Cl T
i 1 By cb%:espondénce received July 30, 1897, the District advised that its
i Y bord cofnsel and DEP have estimated an interest rate on the design loan to
| be 3% aédjqdvised that the design loan cannot be combined with other project
LHRNCIRGS. - . ' -‘

L } :
On§-August 8, 1997, Commission Staff filed a Final Joint Seaff
randun with attachments indicating that Staff recommended that the loan
$1,090, 000, at 0% interest with a 1% per annum administrative fee for a
iod @f 20 years, requiring a debt service of $55,420 when the design has
n completed (i.e., the original terms set forth in the June 26, 1897
ition).  he approved. : " - : : ‘

. }‘ i

e ——

T o $éptember 19, 1997, Staff filed a Further Final Joint Staff
norangum.  addressing the revisions discussed in the July 30, 1557 filing.
¥t Bgkker, Senior Utilities Analyst of the Water and Wastewater Division,

e —
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il reqs ed approval of the loan. Staff noted that, if the project is not
| completpd; the District will have to impose a 3.2% rate increase to service
thﬁﬂldqﬁg ~ However, Staff believes the project will be completed. Staffl.
alde izﬁ?&'that the District's cash flow will probably be reduced between

tha. cogpletion of engineering services and completion of construction
begausey the loan becomes due following completion of the engineering
se&jicef.rabher than at the end of construction.

Bi Bygddrrespondence dated: July 8, 1997 ({(sie), 8taff's Memorandum was i
EQeﬁarqu to the District advising that it had seven (7) days to respond.
By Jeorrespondence dated September 26, 1997, the District was advised that
thet corfect date to. commence the seven-day response period was September 24,
1997. No abjections have been filed to Staff's recommendation as of the
& inibis-Order. o

E1 Ba"i‘_ei_i:;upon the foregoing, the Administrative Law Judge is of the
opipiontthat the petition filegd by Berkeley County Public Service District
on: {lunei25, 1997, as amended on July 30, 1997, far consent and approval to
boryow $1.000,000 from the State Revolving Fund for a period of twenty (20)

il vea¥s af an interest rate not to exceed 3%, should be approved. pursuant to il
i Stafif'sirecommendation. : : :

==

fr 1

N . _

oy EINDINGS OF FACT
3 1.7 On June 25, 1997, the Berkeley County Public Service Sewer
i} Disgrict filed a petition for consent and approval of a $1,000,000 State
ilf Revelvidg Fund loan to finance an engineering design stoudy for the
i Dis:ricg's proposed Inwood/South Berkeley Sewer Project. (See, Petitionm).

|

M

rheag e

b2 the-DiStrict advised that the interest rate on the design loan is
i 3%.@pd hat the design loan cannot be combined with other project financing,
i ay (See, Cgryespondence received July 30, 1897). ' :

. 3. % staff recommended that the §1,000,000 borrowing at 3% ‘intarest for
a parviodyof 20 years, which would require an annual debt service of $74,.000.
(i when thel design is completed, be approved. (See, Further Final Joint Staff
;i Mem@ranqpm with attachments f£iled September 19, 1997). '

r L
T 4

}ﬂItéié héasonable‘to approve the petition filed by thé'aerkeley County;f

| Publ

: ic %?ﬁvice Sewer District, as amended, pursuant to Staff's recommenda- |
il ciog. &0 | o
. | QRDER

R q . : :
1 L .
' IT HIS, THEREFORE, ORDERED that the petition filed by the Berkeley
gty Bublic Service Sewer District on June 25, 1997, as amended on July
, $19975 for consent and approval of a 81,000,000 State Revolving Fund leoan
» {finahce. an engineering design study for the Distriet's propased.
‘ﬂd/Sfuth‘Berkeley Sewer Project, payable over a period of 20 years at an
gresti rate not to exceed 3%, be, and hereby is, approved. S

"
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. ? If‘iS‘FURTHER ORDERED that this matter be removed from the Commisgion's
- ﬁdagkatiog_gpan-qases. . _

N ¥ rieiByecutive Secretary is hereby ardered to serve a copy of this order |
uplon thée Commission by hand delivery, and upon all parties of record by
U ftadQStates Certified Mail, return receipt requested. : :
5 6o

3 Léave. is hereby granted to the parties to file written exceptions

supported by a brief with the Executive Secretary of the Commission within
£ifteep ;(1S) days of the date this order is majled. If exceptions are

iled, | the parties filing exceptions shall certify’ to the Executive
S‘fret%ry:that all parties of recoré have been served said exceptions.

RYNE ' I§ 10 exceptions are so filed this order shall become the order of the
B Copmisgien, without further action or order, five (5) days following the
;oo ) expiragion of the aforesaid fifteen (15) day time period, unless it is
e ﬂgw<§£9§4§§§yg§Jq;po§tpongd by the Commigsion. T e SR
I U 1NN S I T o ] N
| Apyiparty may request waiver of the right to file exéeptions to,an
inigtrative Law Judge's order by filing an appropriate petition in
_'tin} with the Secretary. No such waiver will be effective until approved

ol

h o

viordgr: of the Commission, nor shall any such waiver operate to make any
Finigt¥ative Law Judge's Order or Decision the order of the Commission
ofnar {ithan five (5) days after approval of such waiver by the Commission,

Susan A, Murensky =
Administrative Law Judge

o
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PUBLIC SERVICE COMMISSION
OF WEST VIRGINIA
CHARLESTON

* At a session of the PUBLIC SERVICE COMMISSION OF WEST VIRGINIA
in the City of Charleston on the 12rh day of November, 1997.

cash NO. 97-0817-PSD-PC

! BERRELEY COUNTY PUBLIC SERVICE DISTRICT

|
i

i

f

Petition to reapen the above
proceeding.

On October 15, 199?,.thé Commigsaion approved a reguest from
the Berkeley County Public Service District to borrow $1 million

| from the State Revolving Pund to finance an engineering design

study for a sewer project. On October 24, 1597, Berkeley County
petitioned for emergency reopening and recons;deratlon 80 that the
Commission might approve an additional $250,000 in borrowing, under
the same terms and conditions which were preVLously approved.
Petition. The additional amount is needed to fully fund Berkeley

? County's bond reserve account and because the cost of the

eng&neerlng services exceeds prlor estimates. Initial & Final
- Joxnt Staff Memorandum. Commission Staff (Staff) recommends that
' the additional borrowing be. approved, contingent upon Berkeley
. Coynty filing with the Commission a letter of commitment for the

f;add;tlonal $250,000. Id.

Upon‘consxderatlon of the abowve, the Commission finds that

- Berkeley County's request to reopen this case to approve addjtional
borrowxng is reasonable and should be approved, pursuant to W. Va.

Code § 16-13-25, contingent upon Berkeley County filing a letter of

’camm;tment for the additional $250,000.

IT 1S THEREFORE ORDERED that this case is reopened,

. IT IS FURTHER ORDERED that Berkeley County may borrow an
additional $250,000, upon the same terms and conditions as were

‘prevxously approved, so long as Berkeley County files with the

Ccmmlssxon a letter of commitment for the additional amount

e

PUBLIC SERVICE COMMISRION

or Wl..'f NViIRGINIA
CHARLKATON 48
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lr © IT IS PURTHER ORDBRED that the Commission’s Executive
i Segretary serve a copy of this order upon all parties of record by
United States First Class Mail and upon Commission Staff by hand

- celiyery.

o " A True Copy. Teste: % _
S o _ <Ei1~u£4a~ al>

\ ARE - . . | |
i ARE e - : Executive Secrecary

|
Sandra Neal ) i
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West Virginia Infrastructure &
Jobs Development Council

Prblic Memhers-
. 1320 Oy Valiey Squarc
R L. I asin
ussell L. Teazes, CI - Charleston, West Virginia 25301

Cortageville - -
James D. Williams, Vice-Chairman Telep }?m}m (304) §.28-4601

Sr. Albans Facsimile: (304)558-4609
Tdoyd P Adams, PE. Susan J. Rlges, Esquire

)44 4

; Wheglr;% Exccutive Secrcrary
ames L. Harrison, Se.

Princeton

May 9, 1997
Walt Sebert

Berkeley County Public Service Sewer District
Rt. 62, Box 338
Martinsburg, WV 25401

Re: Inwood Wastewater Treatment and Collection
System Project (Resubmittal) 965-278

rdr My, Sepett! " 7 ottt

The West Virginia Infrastructure and Jobs Development Council (Council) hae reviewed the
Berkeley County Public Service Sewer District’s (District) resubmitted preliminary application
regarding Phace I of ite proposed projeot to ¢onstruot o wastewatee teeaiment and eollcetion systeu
to serve the [nwood area (Project). Based on the findings of the Sewer Technical Roview
Committee, the Council has determined that the Project is technically feasible within the guidetines
of the Infrastructure and Jobs Development Act. Please carefully review the enclosed comments of
the Sewer Technical Review Comnittee, The District may noed o address verluin issues raised in
said comments as it proceeds with the Project.

Pursuant to its review of the preliminary application and the District’s financing proposal,
the Council recommends the District pursue a loan of approximately $21,074,865 from the State
Revolving Fund administered by the West Virginia Division of Environmental Protection (DEP).
Plrass vaomtasd DFP at 553-0641 for specific information on the sieps the Distrlet needs 1o follow 10
apply for the loan. The District may also be eligible for an Infrastructure Fund loan of approximately
$8,744,016 which would be in the form of a bond anticipation note, the specific terms and conditions
of which will be determined by the Council at a later date. The Council’s final dacision is being
deferred pending final determination of the Project’s eligibility and readiness to proceed, and
availability of funds in the Infrastrucrure Fund. Please note chat this letter docs net constitute
funding approval from these funding agencies.

Infeastructure Fund administered by the Watcr Dovelopment Authority
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Walt Sebert
May 9, 1997
Page 2

Please notity the Council once the Project design is complete and the District is ready to
subrnit the Project for regulatory approvals. Upon such notification, the Council will review the
District’s need for funding from the Infrastructure Fund and determine whether a notice of eligibility
letter should be issued. Such determination will be based in part upon the District’s readiness to
proceesd with the Projesr, Oenerally, the Council will nar issue a narice af eligihitity of funding until
the project sponsor has filed a certificate of convenience and necessity application with the Public
Service Commission.

If you have any questions regarding this matter, please contact Susan J. Riggs at (304) 558-

a0u /.
Sincerely,
Russell L. Isaacs

RLIbjh

Enclosure

cer J. Michael Johnson, P.E.

Kenneth Green






BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

Sewer Revenue Bonds, Series 1997 B
(West Virginia SRF Program)

ROSS- E ND N (0] S

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

1. On the 11th day of December, 1997, the Authority received the Berkeley
County Public Service Sewer District Sewer Revenue Bonds, Series 1997 B (West Virginia
SRF Program), issued in the principal amount of $1,250,000, as a single, fully registered
Bond, numbered BR-1 and dated December 11, 1997 (the "Bonds").

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

3. The Issuer has received and hereby acknowledges receipt from the
Authority, as the original purchaser of the Bonds, of $83,985, being a portion of the principal
amount of the Bonds. The balance of the principal amount of the Bonds will be advanced by
the Authority and the West Virginia Division of Environmental Protection to the Issuer as

design of the Project progresses.

WITNESS our respective signatures on this 11th day of December, 1997.

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

Authorized Representative

BERKELEY COUNTY PUBLIC SERVICE SEWER

DISTRICT
- P R R = e e
Chairman
12/03/97
067740/96003

3%83z28.2






BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

Sewer Revenue Bonds, Series 1997 B
(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 1997 B (West Virginia SRF Program), in the principal amount of
$1,250,000, dated December 11, 1997 (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 December 9, 1997, and a Supplemental
Resolution duly adopted by the Issuer on December 9, 1997
(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 dated
November 6, 1997, by and among the Issuer, the West Virginia Water
Development Authority (the "Authority") and the West Virginia Division
of Environmental Protection (the "Loan Agreement"); and

(4)  Anexecuted opinion of nationally recognized bond counsel
regarding the validity of the Loan Agreement and the Bonds.

You are hereby requested and authorized to deliver the Bonds to the Authority
upen payment to the Issuer of the sum of $83,985, representing a portion of the principal
amount of the Bonds. Prior to such delivery of the Bonds, you will please cause the Bonds
to be authenticated and registered by an authorized officer, as Bond Registrar, in accordance
with the form of Certificate of Authentication and Registration thereon.

398329.2
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Dated this 11th day of December, 1997,

BERKELEY COUNTY PUBLIC SERVICE

SEWER DISTRICT
: 7%, i N,
" Chairman

067740/96003

39832%.2







(SPECIMEN BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT
SEWER REVENUE BOND, SERIES 1997 B
(WEST VIRGINIA SRF PROGRAM)

No. BR-1 $1,250,000

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 ONE MILLION TWO HUNDRED FIFTY THOUSAND DOLLARS
($1,250,000), 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 guarterly installments on March 1, June 1,
September 1 and December 1 of each year, commencing March 1, 1999, as set forth on the
"Schedule of Annual Debt Service" attached as EXHIBIT B hereto and incorporated herein
by reference, with interest on each installment at the rate per annum set forth on said
EXHIBIT B. The interest and 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, 1999, 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").
The interest on this Bond is payable by check or draft of the Paying Agent mailed to the
registered owner hereof at the address as it appears on the books of One Valley Bank,
National Association, Charleston, West Virginia, as registrar (the "Registrar"), on the
15th day of the month next preceding an interest payment date, or by such other method as
shall be mutually agreeable so long as the Authority is the registered owner hereof.

This Bond may be redeemed prior to its stated date of maturity in whole or
in part, but only with the express written consent of the Authority and the West Virginia
Division of Environmental Protection (the "DEP"), 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 DEP, dated November 6, 1997.

CL461578.1



This Bond is issued (i) to pay a portion the costs of design 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, Atticle 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 December 9,
1997, and a Supplemental Resclution duly adopted by the Issuer on December 9, 1997
(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:

(1) 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");

(2) 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");

(3) 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");

(4  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");

(5) 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");

CL461578.1



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

) SEWER REVENUE BONDS, SERIES 1995 B
(WEST VIRGINIA SRF PROGRAM), DATED DECEMBER 29,
1995, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $2,138,506 (THE "SERIES 1995 B BONDS");

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

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

(10) SEWER REVENUE BONDS, SERIES 1996 C
(WEST VIRGINIA SRF PROGRAM), DATED MAY 1, 1996,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $837,579 (THE "SERIES 1996 C BONDS");

(11 SEWER REVENUE BONDS, SERIES 1996 D,
DATED JUNE 15, 1996, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $4,770,000 (THE
"SERIES 1996 D BONDS"); AND

(12) SEWER REVENUE BONDS, SERIES 1997 A
(WEST VIRGINIA SRF PROGRAM), DATED JUNE 12, 1997,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $148,000 (THE “SERIES 1997 A BONDS”).

THE SERIES 1986 B 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 1996 C BONDS, THE
SERIES 1996 D BONDS AND THE SERIES 1997 A BONDS ARE HEREINAFTER
COLLECTIVELY CALILED 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 OF

THE ISSUER:

CL461578.1



(1) 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"); AND

2) 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").

THE SERIES 1986 B 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 1996 C BONDS, THE
SERIES 1996 D BONDS, THE SERIES 1997 A BONDS, THE SERIES 1990 B BONDS
AND THE SERIES 1994 B BONDS 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 1997 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 1997 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 on a parity with or junior to the Bonds, including
the Prior Bonds; provided however, that so long as there exists in the Series 1997 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 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.

CL461578.1



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

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

All money received from the sale of this Bond, after reimbursement and
repayment of all amounts advanced for preliminary expenses as provided by law and the
Bond Legislation, shall be applied solely to payment of the costs of design 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 at the
issuance of this Bond do exist, have happened, and have been performed in due time, form
and manner as required by law, and that the amount of this Bond, together with all other
obligations of the Issuer, does not exceed any limit prescribed by the Constitution or statutes
of the State of West Virginia and that a sufficient amount of the Net Revenues of the System
has been pledged to and will be set aside into said special fund by the Issuer for the prompt
payment of the principal of and interest on this Bond.

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

CL461578.1



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

December 11, 1997,

[SEAL]

Chairman

ATTEST:

Secretary

CL461578.1
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RTIFICATE OF TICATION AND RE

This Bond is one of the Series 1997 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: December 11, 1997,

ONE VALLEY BANK, NATIONAL
ASSOCIATION,
as Registrar

Authorized Officer



EXHIBIT A
RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE

(1) __$83.985 12-11-97 _$
2 _§ (8). 8
3 8 9 _$
4 3 (10)__$
Gy . $ an._.s
6) _$ a2 $

TOTAL $

8
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EXHIBIT B

SCHEDULE OF ANNUAL DEBT SERVICE Closed 12/11/97
i— e e e S e e

Berkeley County PSSD, WV (Inwood)
SRF Loan
$1,250,000, 20 Years, 2% Interest Rate, 1% Administrative Fee
DEBT SERVICE SCHEDULE

12/01/1998 - . . -
3/01/1999 12,746.29 2.000% 6,250.00 18,996.29
_ 6/01/1999 12,610.03 2.000% 6,186.27 18,996.30
9/01/1999 12,874.08 2.000% 6,122.22 18,996.30
12/01/1999 12,938.45 2.000% 605785 18,556.30
3/01/2000 13,003.14 2.000% 5,903.16 18,996.30
6/01/2000 ~ 13,068.15 2.000% 5,928.14 18,996.29
9/01/2000 13,133.50 2.000% 5,862.80 18,996.30
12/01/2000 13,199.16 2.000% 5797.13 18,996.29
3/01/2001 13,265.16 2.000% 5731.14 18,596.30
6/01/2001 13,331.48 2.000% 5,664.81 18,996.29
9/01/2001 13,398.14 2.000% 5598.15 18,996.29
12/01/2001 13,465.13 2.000% 5,531.16 18,996.29
3/01/2002 13,532.46 2.000% 5.463.84 18,956.30
6/01/2002 13,600.12 2.000% 5,396.17 18,996.29
9/01/2002 13,668.12 2.000% 532817 18,996.29
12/01/2002 13,736.46 2.000% 5,259.83 18,996.29
3/01/2003 13,805.14 2.000% 5,191.15 18,996.29
6/01/2003 13,874.17 2.000% 5122.13 18,.996,30
9/01/2003 13,943.54 2.000% 5,052.75 18,096.29
12/0112003 14,013.26 2.000% 4,983.04 18,896.30
3K01/2004 14,083.32 2.000% 491297 18,996.29
6/01/2004 14,153.74 2.000% 484255 18,996.29
9/01/2004 14,224 51 2.000% 4771.78 18,996.29
12/01/2004 14,295.63 2.000% 4,700.66 18,996.29
3/01/2005 14,367.11 2.000% 4,629.18 18,996.29
6/01/2005 14,438.95 2.000% 4557.35 18,996.30
8/01/2005 14,511.14 2.000% 448515 18,996.29
12/01/2005 14.583.70 2.000% 441260 18,996.30
3/D1/2006 14,656.62 2.000% 4,339 68 18,996.30
6/01/2006 14,729.90 2.000% 4,266.40 18,996.30
9/01/2006 14,803.55 2.000% 419275 18,996.30
12/01/2006 14,877.57 2.000% 411873 18,996.30
370172007 14,951.95 2.000% 4,044.34 18,896.29
6/01/2007 15,026.71 2.000% 3,969.58 18,996.29
90172007 15,101.85 2.000% 3,894.45 18,996.30
12/01/2007 15,177.36 2.000% 3,818.94 18,996.30
3/01/2008 15,253.24 2.000% 3,74305 18,996.29
/0112008 15.329.51 2000% 3666.79 18,996.30
9/01/2008 15,406.16 2.000% 3,590.14 18,996.30
12/01/2008 15,483.19 2.000% 3513.11 18,996.30
3/01/2009 15,560.60 2.000% 3,435.69 18,996.29
6/01/2009 15.638.41 2.000% 3,357.89 18,996.30
9/01/2009 15.716.60 2.000% 3,279.70 18,996.30
12/04/2008 15.795.18 2.000% 320111 18,996.29
3012010 15,874.16 2.000% 312214 18,996.30
6/01/2010 15,953.53 2.000% 3,042.77 18,996.20
9/01/2010 16,033.30 2.000% 2.963.00 18,996.30




Berkeley County PSSD, WV
SKF Loan
81,250,000, 20 Years, 2% Inferest Rate, 1% Administrative Fee
DEBT SERVICE SCHEDULE

1210112010 16,113.456 2.000% 2 862.83 18,996.29
310172011 16,194.03 2.000% 280227 18,996.30

. 60112011 16,275.00 2.000% : 2,721.30 18,996.30
8/0112011 16,356.37 2.000% 2,639.92 18,996.29
12/01/20%1 16,438.16 2.000% 2,558.14 18,996.30
3/01/2012 16.520.35 2.000% 2.475.95 18,996.30
6/01/2012 16,602.95 2.000% 2,393.35 18,996.30
/0112012 16,685.06 2,000% 2,310,323 18,996.29
12/01/2012 16,769.39 2.000% 2,226.90 18,596.29
3/01/2013 16,853.24 2.000% 2,143.05 18,096.29
6/01/2013 16,937.51 2.000% 2.058.79 18,996.30
9/01/2013 1702219 2.000% 1,974.10 18,996.29
12/01/2013 17,107.30 2000% 1,888.99 18,996.29
3/01/2014 17.192.84 2.000% 1,803.45 18,996.29
610172014 17.278.81 2.000% 1,717.49 18,996.30
$/01/2014 17,365.20 2.000% 1,631.09 18,996.29
12/01/2014 17,452.03 2.000% 1,544.27 18,896.30
3012015 17.539.29 2.000% 1,457.01 18,996.30
6/01/2015 17,626.98 2.000% 1,369.31 18,996.29
9/01/2015 17.715.12 2.000% 1,261.18 18,996.30
12/01/2015 17.803.69 2.000% 1,192 60 18,996.29
30112016 17.892.71 2.000% 1,103.58 18,996.29
6/01/2016 17.982.17 2.000% 1,014.42 18,996.29
50172016 18,072.09 2.000% ' 924.21 18,996.30
12/03/2016 18,162.45 2.000% 83385 18,996.30
30112017 18,253.26 2.000% 743.04 18,996.30
5/01/2017 18,244 52 2.000% 651.77 18,996.29
/012017 18,436.25 2.000% 560.05 18,996.30
1210112017 16,528.43 2.000% 467.87 18,996.30
3/01/2018 18,621.07 2.000% 375.22 18,096.29
6/01/2018 18714.18 2.000% 282.12 18,996.30
8/01/2018 18,807.75 2.000% 188.55 18,996.30
12/61/2018 18,801.79 2.000% 9451 18,996.30
Total 1,250,000.01 - 269,703.62 1,519,702.53

* Plus $1,685.65 one-percent administrative fee paid guarterly.
Total administrative fee paid over the life of the loan is

$134,852.



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:

CL461578.1 11
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(SPECIMEN BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT
SEWER REVENUE BOND, SERIES 1997 B
{WEST VIRGINIA SRF PROGRAM)

No. BR-1 $1,250,000

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 ONE MILLION TWO HUNDRED FIFTY THOUSAND DOLLARS
($1,250,000), 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 instaliments on March 1, June 1,
September 1 and December 1 of each year, commencing September 1, 1998, as set forth on
the "Schedule of Annual Debt Service" attached as EXHIBIT B hereto and incorporated
herein by reference, with interest on each installment at the rate per annum set forth on said
EXHIBIT B. The interest and the SRF Administrative Fee (as defined in the hereinafter
described Bond Legislation) shalt also be payable quarterly on March 1, June 1, September 1
and December 1 of each year, commencing September 1, 1998, 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”).
The interest on this Bond is payable by check or draft of the Paying Agent mailed to the
registered owner hereof at the address as it appears on the books of One Valley Bank,
National Association, Charleston, West Virginia, as registrar (the "Registrar"), on the
15th day of the month next preceding an interest payment date, or by such other method as
shall be mutually agreeable so long as the Authority is the registered owner hereof.

This Bond may be redeemed prior to its stated date of maturity in whole or
in part, but only with the express written consent of the Authority and the West Virginia
Division of Environmental Protection (the "DEP"), 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 DEP, dated November 6, 1997.

3983704
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This Bond is issued (i) to pay a portion the costs of design 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 December 9,
1997, and a Supplemental Resolution duly adopted by the Issuer on December 9, 1997
(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:

(1) 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");

(2) SEWER REVENUE BONDS, SERIES 1986 C,
DATED MARCH 7, 1986, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF 3$800,000 (THE
"SERIES 1986 C BONDS");

(3) 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");

4) 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");

(5) 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");

398370.1 2
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6) 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");

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

(¢ SEWER REVENUE BONDS, SERIES 1996 B
(WEST VIRGINIA SRF PROGRAM), DATED MAY 1, 1996,
I[SSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $2,628,633 (THE "SERIES 1996 B BONDS");

(10) SEWER REVENUE BONDS, SERIES 1996 C
(WEST VIRGINIA SRF PROGRAM), DATED MAY 1, 1996,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $837,579 (THE "SERIES 1996 C BONDS");

(11) SEWER REVENUE BONDS, SERIES 1996 D,
DATED JUNE 15, 1996, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $4,770,000 (THE
"SERIES 1996 D BONDS"); AND

(12) SEWER REVENUE BONDS, SERIES 1997 A
(WEST VIRGINIA SRF PROGRAM), DATED JUNE 12, 1997,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $148,000 (THE “SERIES 1997 A BONDS™).

THE SERIES 1986 B BONDS, THE SERIES 1986 C BONDS, THE
SERIES 1990 A BONDS, THE SERIES 1994 A BONDS, THE SERIES 1594 C BONDS,
THE SERIES 1995 A BONDS, THE SERIES 1995 B BONDS, THE SERIES 1996 A
BONDS, THE SERIES 1996 B BONDS, THE SERIES 1996 C BONDS, THE
SERIES 1996 D BONDS AND THE SERIES 1997 A 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 OF
THE ISSUER:
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(1) 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"); AND

(2) 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").

THE SERIES 1986 B 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 1996 C BONDS, THE
SERIES 1996 D BONDS, THE SERIES 1997 A BONDS, THE SERIES 1990 B BONDS
AND THE SERIES 1994 B BONDS 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 1997 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 1997 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 on a parity with or junior to the Bonds, including
the Prior Bonds; provided however, that so long as there exists in the Series 1997 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 on a parity
with or junior to the Bonds, including the Prior Bonds, an amount at least equal 1o 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. -
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Subject to the registration requirements set forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of the Registrar by the
registered owner, or by its attorney duly authorized in writing, upon the surrender of this
Bond together with a written instrument of transfer satisfactory to the Registrar duly executed
by the registered owner or its attorney duly authorized in writing.

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

All money received from the sale of this Bond, after reimbursement and
repayment of all amounts advanced for preliminary expenses as provided by law and the
Bond Legislation, shall be applied solely to payment of the costs of design 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 at the
issuance of this Bond do exist, have happened, and have been performed in due time, form
and manner as required by law, and that the amount of this Bond, together with all other
obligations of the Issuer, does not exceed any limit prescribed by the Constitution or statutes
of the State of West Virginia and that a sufficient amount of the Net Revenues of the System
has been pledged to and will be set aside into said special fund by the Issuer for the prompt
payment of the principal of and interest on this Bond.

All provisions of the Bond Legislation, resolutions and statutes under which
this Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to the
same extent as if written fully herein.
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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
December 11, 1997.

{SEAL]

Chairman

ATTEST:

Secretary
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1997 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: December 11, 1997.
ONE VALLEY BANK, NATIONAL

ASSOCIATION,
as Registrar

Authorized Officer

398370.1 7



398370.1

EXHIBIT A
RECORD OF ADVANCES
AMOQUNT DATE AMOUNT DATE
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EXHIBIT B

SCHEDULE OF ANNUAL DEBT SERVICE

M—
Berkeley County Public Service Sewer District - Inwood
$1,250,000.00 SRF Loan
20 Years, 2% Interest Rate. 1Y Adwinistrative Fee
DEBT SERVICE SCHEDULE
Date Principal  Coupon Interest Total P+l

6/01/1998 - - . -
9/01/1998 12,746.28  2.000% 6.250.00 18.996.29 &
12/01/1998 12,810.03  2.000r 6,186.27 18,996,30 <=~
3/01/1999 12.874.08  2.000¢ §,122,22 18,996.30
6/01/1999 12,938.45  2.000% 6,057.85 18, 996,30
9/01/1999 13,003.14  2.000 5.993.16 18,996.30
12/01/199% 13,068.15  2.000¢f 5,928.14 18,996.29
3/01/2000 13,133.50  2.000¢ 5,862.80 18,996.30
6/01/2000 13,199.16  2.600% 5§,797.13 18,996.29
9/01/2000 13,265.16  2.000% 5,731.14 18,996.30
12/01/2000 13,331.48  2.000% 5.664.81 18,996.29
3/01/2001 13,388.14  2.000% 5.598.15 18,996.29
6/01/2001 13,465.13  2.0001 5,531.16 18,996.29
$/01/2001 13,532.46  2.000% 5.,4631.84 18,996.30
12/01/2001 13,600.12  2.000r 5,396.17 18,996.29
3/01/2002 13,668.12  2.0002 5,228.17 18,996.29
6/01/2002 13,736.46  2.0001 5,259.83 18,996.29
9/01/2002 13,805.14  2.000% §,191.15 18,996.29
12/01/2002 13,874.17  2.000% £.122.13 18,996.30
3/01/2003 13,943.54  2.000r §.052.75 18,996.29
6/01/2003 14,013.26  2.0002 4,983.04 18,996.30
9/01/2003 14,083.32  2.000z 4.912.97 18,996.29
12/01/2003 14,153.74  2.0001 4.842.55 18,996,29
3/01/2004 14,224.51  2.000% 4,771.78 18.996.29
6/01/2004 14,295.63  2.0002 4,700.66 18,996.29
9/01/2004 14,367.11  2.000r 4.629.18 18,996.29
12/01/2004 14,438.95  2.000¢ 4,557.35 18,996.30
3/01/2005 14,511.14  2.000: 4,485.15 18,996.29
6/01/2008 14,583.70  2.000% 4,412 .60 18,996.30
$/01/2005 14,656.62  2,000r 4,339.68 18,996.30
12/01/2008 14,729.90  z2.000f 4,266.40 18,996,30
3/01/2006 14,803.55  2.000r 4,192.75 18.996.30
6/01/2006 14,877.57  2.000% 4.118.73 18,996.30
9/01/2006 14,951.95  2.000r 4,044 34 18.996.29
12/01/2006 15,026.71  2.000% 3.969.58 18.996.29
370172007 15,101.85  2.0002 3.894.45 18.996.30
6/01/2007 15,177.36  2.000% 3,818.94 18,996.30

o 9/01/2007 15.253.24  2.000r 3,743.08 18,996.29
12/01/2007 15.329.51  2.000¢ 3,666.79 18.996.30
3/01/2008 15.406.16  2.000¢ 3.550.14 18,996.30
6/01/2008 15,483.19 2,000z 35131 18,996.30
§/01/2008 15,560.60  2.000% 3.435.69 18,996.29
12/01/2008 15,638.41  2.000f 3,357.89 18,996.30
3/01/2009 15,716.60  2.0Q00f 3.279.70 18.996.30
6/01/2009 15,795.18  2.000% 3.201.11 18.996.29




Berkeley County Public Service Sewer District . Inwood
$1,250,000.00 SRF Loan
20 Years, 2Y Interest Rate, 1 Administrative Fee
DEBT SERVICE SCHEDULE
Date Principal  Coupon Interest Total P+!
9/01/2009 15,874.16 2,000 3,122.14 18,996,230
1270172009 15.953.53  2.000% 3.042.77 18,996.30
3/01/2010 16,033.30  2.000% 2,963.00 18,996.30
6/0172010 16,113.46 2,000 2,882.83 18,996.29
9/01/2010 16,194.03  2.000% 2.802.27 18,996.30
12/01/2010 16,275.00  2.000% 2,721.36 18,996.30
3/01/2011 16,356.37  2.000¢ 2.639.92 18,996.29
6/01/2011 16,438.16  2.000% 2,558.14 18,996.30
9/01/2011 16,520.35  2.000% 2,475.95 18.996.30
12/01/2011 16.602.95  Z.000f 2.393.35 18,996.30
3/01/2012 16.685.96  2.000% 2.310.33 18,996.29
6/01/2012 16.769.39  2.000% 2,226.90 18,996.29
9/01/2012 16,853.24  2.000% 2.143.06 18,996.29
12/01/2012 16,937.81  2.000% 2.058.79 18,996.30
3/01/2013 17.022.19  2.000% 1,974.10 18,996.29
6/01/2013 17,107.30  2.000% 1,888.99 18,996,29
9/01/2013 17,192.84  2.000x 1.803.45 18,996.29
12/01/2013 17.278.81  2.000% 1.717.48 18,996.30
3/01/2014 17,365.26  2.000f 1,631.09 18.996.29
6/01/2014 17,452.03  2.000% 1,544.27 18.996.20
9/01/2014 17.538.29  2.000% 1.457.01 18,996,30
12/01/2014 17.626.98  2.000% 1,369.3] 18.996.29
3/01/2015 17,715.12  2.000% 1.281.18 18.996.30
€/01/2015 17,803.65  2.000% 1.192.60 18.996.29
9/01/2015 17,892.71  2.000% 1.103.58 18,996.29
12/01/2015 17,982.17  z.000% 1,014.12 18,996.29
3/01/2016 18,072.09  Z.000% 924.21 18,996.30
6/01/2016 18,162.45  2.000% 833.85 18,996.30
9/01/2016 18,283.26  2.000Y 743.04 18,996,230
12/01/2018 18,344.52  2.000% 651.77 18,996.29
3/01/2017 18.436.25  2.000% 560.06 18.996.30
6/01/2017 18,528.43  z2.000% 457.87 18.996.30
9/01/2017 18,621.07  2.000t 375.22 18.996.29
12/01/2017 18,714.18  2.000¢ 282.12 18,996.30
/0172018 18,807.75 2.0002 188,55 18,996.30
6/01/2018 18.901.79  2.000% 94,51 18,996.30 ;
=
TOTAL 1,250.000.01 269.703.62 1.519.703.63 *

*Plus $1,685.65 one-percent administrative fee paid
Quarterly. Total administrative fee paid over the

1ife of the loan is $134,852.

LEAS
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ASSIGNMENT

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

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

Dated: ,

In the presence of:

398370.1 11
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Berkeley County Public Service Sewer District
Sewer Revenue Bonds, Series 1997 B

{(West Virginia SRF Program)

Berkeley County Public Service Sewer District
Martinsburg, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Division of Environmental Protection
Charleston, West Virginia

Ladies and Gentlemen:

We have served as bond counsei 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 $1,250,000 Sewer
Revenue Bonds, Series 1997 B (West Virginia SRF Program), dated the date hereof (the "Bonds").

We have examined the law and certified copies of proceedings and other papers relating
to the authorization of a loan agreement, dated November 6, 1997, including all schedules and exhibits
attached thereto (the "Loan Agreement"), by and among the Issuer, the West Virginia Water Development
Authority (the "Authority") and the West Virginia Division of Environmental Protection (the "DEP") and
the Bonds, which are to be purchased by the Authority in accordance with the provisions of the Loan
Agreement. The Bonds are originally issued in the form of one bond, registered as to principal and interest
to the Authority, with interest at the rate of 2% per annum, and with principal and interest payable
quarterly on March 1, June 1, September 1 and December 1 of each year, commencing March 1, 1999,
and ending December 1, 2018, all as set forth in "Schedule Y," attached to the Loan Agreement and
incorporated in and made a part of the Bonds.

The Bonds are issued under the authority of and in full compliance with the Constitution
and statutes of the State of West Virginia, including particularly, Chapter 16, Article 13A and
Chapter 22C, Article 2 of the West Virginia Code of 1931, as amended (collectively, the "Act"), for the
purposes of (i) paying a portion of the costs of design 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.
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We have also examined the applicable provisions of the Act, the Bond Resolution duly
adopted by the Issuer on December 9, 1997, as supplemented by a Supplemental Resolution duly adopted
by the Issuer on December 9, 1997 (collectively, the "Bond Legislation”), pursuant to and under which
Act and Bond Legislation the Bonds are authorized and issued, and the Loan Agreement has been entered
into. The Bonds are subject to redemption prior to maturity to the extent, at the time, under the conditions
and subject to the limitations set forth in the Bond Legislation and the Loan Agreement.

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

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

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

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

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

4. The Bonds have been duly authorized, issued, executed and delivered by the Issuer
to the Authority and are valid, legally enforceable and binding special obligations of the Issuer, payable
from the Net Revenues of the System referred to in the Bond Legislation and secured by a first lien on and
pledge of the Net Revenues of said System, on a parity with respect to liens, pledge and source of and
security for payment with the Issuer's (i) Sewer Revenue Bonds, Series 1986 B, dated March 7, 1986,
(i) 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, (viii) Sewer Revenue Bonds, Series 1996 A (West Virginia SRF
Program), dated February 13, 1996, (ix) Sewer Revenue Bonds, Series 1996 B (West Virginia SRF

398330.2
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Program), dated May 1, 1996, (x) Sewer Revenue Bonds, Series 1996 C (West Virginia SRF Program),
dated May 1, 1996, (xi) Sewer Revenue Bonds, Series 1996 D, dated June 15, 1996, and (xii) Sewer
Revenue Bonds, Series 1997 A (West Virginia SRF Program), dated June 12, 1997 (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 1990 B, dated May 3, 1990, and (b) Sewer Revenue
Bonds, Series 1994 B, dated December 1, 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.

5. Under existing laws, regulations, rulings and judicial decisions of the United States
of America, as presently written and applied, the interest on the Bonds (a) is excludable from gross income
of the owners thereof for federal income tax purposes pursuant to the Code and (b) is not an item of tax
preference for purposes of the federal alternative minimum tax imposed upon individuals and corporations
under the Code. It should be noted, however, that interest on the Bonds is included in the adjusted current
earnings of certain corporations for purposes of computing the alternative minimum tax that may be
imposed with respect to corporations. The opinions set forth above are subject to the condition that the
Issuer comply, on a continuing basis, with all requirements of the Code that must be satisfied subsequent
to issuance of the Bonds for interest thereon to be or continue to be excludable from gross income for
federal income tax purposes and all certifications, covenants and representations which may affect the
excludability from gross income of the interest on the Bonds set forth in the Bond Legislation and the
Certificate as 1o Arbitrage, and other certificates delivered in connection with the issuance of the Bonds.
Failure to comply with certain of such Code provisions or such certifications, covenants and representations
could cause the interest on the Bonds to be includable in gross income retroactive to the date of issuance
of the Bonds. We express no opinion regarding other federal tax consequences arising with respect to the

Bonds.

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

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

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

Very truly yours,
Stoptoe & Johnsen

STEPTOE & JOHNSON

11/21/97
067740/96003

398330.2
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Berkeley County Public Service Sewer District
Sewer Revenue Bonds, Series 1997 B

(West Virginia SRE Program)

Berkeley County Public Service Sewer District
Martinsburg, West Virginia

WRITER'S DIRECT DIAL NUMBER

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Division of Environmental Protection
Charleston, West Virginia

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 $1,250,000 Sewer
Revenue Bonds, Series 1997 B (West Virginia SRF Program), dated the date hereof (the "Bonds").

We have examined the law and certified copies of proceedings and other papers relating
to the authorization of a loan agreement, dated November 6, 1997, including all schedules and exhibits
attached thereto (the "Loan Agreement”), by and among the Issuer, the West Virginia Water Development
Authority (the "Authority") and the West Virginia Division of Environmental Protection (the "DEP") and
the Bonds, which are to be purchased by the Authority in accordance with the provisions of the Loan
Agreement. The Bonds are originally issued in the form: of one bond, registered as to principal and interest
to the Authority, with interest at the rate of 2% per annum, and with principal and interest payable
quarterly on March 1, June 1, September 1 and December 1 of each year, commencing September 1, 1998,
and ending June 1, 2018, all as set forth in “Schedule Y," attached to the Loan Agreement and
incorporated in and made a part of the Bonds.

The Bonds are issued under the authority of and in full compliance with the Constitution
and statutes of the State of West Virginia, including particularly, Chapter 16, Article 13A and
Chapter 22C, Article 2 of the West Virginia Code of 1931, as amended (collectively, the "Act"), for the
purposes of (i) paying a portion of the costs of design 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.
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We have also examined the applicable provisions of the Act, the Bond Resolutjon duly
adopted by the Issuer on December 9, 1997, as supplemented by a Supplemental Resolution duly adopted
by the Issuer on December 9, 1997 (collectively, the "Bond Legislation"), pursuant to and under which
Act and Bond Legislation the Bonds are authorized and issued, and the Loan Agreement has been entered
into. The Bonds are subject to redemption prior to maturity to the extent, at the time, under the conditions
and subject to the limitations set forth in the Bond Legislation and the Loan Agreement.

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

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

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

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

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

4, The Bonds have been duly authorized, issued, executed and delivered by the Issuer
to the Authority and are valid, legally enforceable and binding special obligations of the Issuer, payable
from the Net Revenues of the System referred to in the Bond Legislation and secured by a first lien on and
pledge of the Net Revenues of said System, on a parity with respect to liens, pledge and source of and
security for payment with the Issuer's (i) Sewer Revenue Bonds, Series 1986 B, dated March 7, 1986,
(i) 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 Programy), 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, (viii) Sewer Revenue Bonds, Series 1996 A (West Virginia SRF
Program), dated February 13, 1996, (ix) Sewer Revenue Bonds, Series 1996 B (West Virginia SRF
Program), dated May 1, 1996, (x) Sewer Revenue Bonds, Series 1996 C (West Virginia SRF Program),

398330.1
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dated May 1, 1996, (xi) Sewer Revenue Bonds, Series 1996 D, dated June 15, 1996, and (xii) Sewer
Revenue Bonds, Series 1997 A (West Virginia SRF Program), dated June 12, 1997 (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 1990 B, dated May 3, 1990, and (b) Sewer Revenue
Bonds, Series 1994 B, dated December 1, 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.

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

Bonds.

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

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

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

Very truly yours,

11/21/97
067740/96003
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Berkeley County Public Service Sewer District
Sewer Revenue Bonds, Series 1997 B
(West Virginia SRF Program)

West Virginia Water Development Authority

Berkeley County Public Service Sewer District
Charleston, West Virginia

Martinsburg, West Virginia

West Virginia Division of Environmental Protection

Steptoe & Johnson
Charleston, West Virginia

Clarksburg, West Virginia

Ladies and Gentlemen:

We are counsel to Berkeley County Public Service Sewer District, a public service district, in
Berkeley County, West Virginia (the “Issuer”). As such counsel, we have examined copies of the approving
opinion of Steptoe & Johnson, as bond counsel, a loan agreement dated November 6, 1997, including all
schedules and exhibits attached thereto, by and among the West Virginia Water Development Authority (the
“Authority”), the West Virginia Division of Environmental Protection (the “DEP”) and the Issuer (the “Loan
Agreement”), the Bond Resolution duly adopted by the Issuer on December 9, 1997, as suppiemented by the
Supplemental Resolution duly adopted by the Issuer on December 9, 1997 (collectively, the “Bond
Legislation™), and other documents, papers, agreements, instruments and certificates relating to the above-
captioned Bonds of the Issuer (the “Bonds”) and orders of The County Commission of Berkeley County
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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 design of the Project, the operation of the System and the imposition of rates and charges, including,
without limitation, all requisite orders, certificates and approvals from The County Commission of Berkeley
County, the West Virginia Infrastructure and Jobs Development Council and the Public Service Commission
of West Virginia, and the Issuer has taken any other action required for the imposition of such rates and
charges, including, without limitation, the adoption of a resolution prescribing such rates and charges. The
Issuer has received the Final Orders of the Public Service Commission of West Virginia entered October 2,
1997, and November 12, 1997, in Case No. 97-0817-PSD-PC, among other things, approving the design and
financing for the Project. The time for appeal of the latter Final Order has not expired prior to the date hereof.
However, the parties to such Final Order have stated that they do not intend to appeal such Final Order. Such
Final Order is 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 Legisiation,
the design of the Project, the operation of the System or the validity of the Bonds or the collection or pledge

of the Net Revenues therefor.

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

Very truly yours, W

MCNEER, HIGHLAND, MCMUNN
AND VARNER, L.C.

WFR:vimm






BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

Sewer Revenue Bonds, Series 1997 B
(West Virginia SRF Program)

GENERAL CERTIFICATE QF ISSUER AND ATTORNEY ON:

TERMS
NO LITIGATION

GOVERNMENTAL APPROVALS

NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS
CERTIFICATION OF COPIES OF DOCUMENTS
INCUMBENCY AND OFFICIAL NAME
[RESERVED]

MEETINGS, ETC.

INSURANCE

10. LOAN AGREEMENT

11. RATES

12.  PUBLIC SERVICE COMMISSION ORDER

13.  SIGNATURES AND DELIVERY

14. BOND PROCEEDS

15. [RESERVED]

16. PRIVATE USE OF FACILITIES

17. NO FEDERAL GUARANTY

18. SPECIMEN BOND

19. CONFLICT OF INTEREST

20. CLEAN WATER ACT

0O NAY AW

We, the undersigned CHAIRMAN and the undersigned SECRETARY of the
Public Service Board of Berkeley County Public Service Sewer District, in Berkeley County,
West Virginia (the "Issuer”), and the undersigned ATTORNEY for the Issuer, hereby certify
in connection with the $1,250,000 Berkeley County Public Service Sewer District Sewer
Revenue Bonds, Series 1997 B (West Virginia SRF Program) (the "Bonds" or the
"Series 1997 B Bonds"), as follows:

1. TERMS: All capitalized words and termns 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 December 9, 1997, and a Supplemental Resolution of the Issuer
duly adopted December 9, 1997 (collectively, the "Bond Legislation"), when used herein.

398333.1

[



2. NO LITIGATION: No controversy or litigation of any nature is now
pending or threatened, restraining, enjoining or affecting in any manner the issuance, sale or
delivery of the Bonds, the design of the Project, the operation of the Systern, 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 design 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: All applicable and necessary
approvals, permits, exemptions, consents, authorizations, registrations and certificates
required by law for the design of the Project, the operation of the System, including, without
limitation, the imposition of rates and charges, and the issuance of the Bonds have been duly
and timely obtained and remain in full force and effect. The Issuer has procured the services
of the Consulting Engineers in accordance with Chapter 5G, Article 1 of the West Virginia
Code of 1931, as amended.

4. NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS: There has
been no adverse change in the financial condition of the Issuer since the approval and
execution and delivery by the Issuer of the Loan Agreement, and the Issuer has met 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 design the Project and operate the System.

There are outstanding obligations of the Issuer which will rank either on a parity
with or junior and subordinate to the Series 1997 B 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 1997 B Bonds as follows:
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Designation Lien Position

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

principal amount $1,638,194 (the "Series 1986 B

Bonds")

Sewer Revenue Bonds, Series 1986 C, dated First Lien
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 First Lien
May 3, 1990, issued in the original aggregate

principal amount of  $828,629 (the

"Series 1990 A Bonds")

Sewer Revenue Bonds, Series 1994 A First Lien
(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 First Lien
(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 First Lien
(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 First Lien
(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 First Lien
Virginia SRF Program), dated February 13,

1996, issued in the original aggregate principal

amount of $319,902 (the "Series 1996 A

Bonds™)
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Sewer Revenue Bonds, Series 1996 B (West First Lien
Virginia SRF Program), dated May 1, 1996,

issued in the original aggregate principal amount

of $2,628,633 (the "Series 1996 B Bonds")

Sewer Revenue Bonds, Series 1996 C (West First Lien
Virginia SRF Program), dated May 1, 1996,

issued in the original aggregate principal amount

of $837,579 (the "Series 1996 C Bonds")

Sewer Revenue Bonds, Series 1996 D, dated First Lien
June 15, 1996, issued in the original aggregate

principal amount of $4,770,000 (the

"Series 1996 D Bonds")

Sewer Revenue Bonds, Series 1997 A (West First Lien
Virginia SRF Program), dated June 12, 1997,

issued in the original aggregate principal amount

of $148,000 (the “Series 1997 A Bonds™)

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

principal amount of $38,669 (the “Series 1990 B

Bonds™)

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

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

"Series 1994 B Bonds")

The Series 1986 B 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 1996 C
Bonds, the Series 1996 D Bonds and the Series 1997 A Bonds are hereinafter collectively
called the "First Lien Bonds"; the Series 1990 B Bonds are hereinafter collectively called the
"Second Lien Bonds"; and the Series 1994 B Bonds are hereinafter called the "Third Lien
Bonds" The First Lien Bonds, the Second Lien Bonds, and the Third Lien Bonds are
hereinafter collectively called the "Prior Bonds."

The Series 1997 B Bonds shall be issued on a parity with the First Lien Bonds,
and senior and prior to the Second Lien Bonds and the Third Lien Bonds with respect to
liens, pledge and source of and security for payment and in ali 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
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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 1997 B Bonds on a parity with
the First Lien Bonds and the written consent of the Hoiders of the Second Lien Bonds to the
issuance of the Series 1997 B Bonds on a senior and prior basis to the Second Lien Bonds.
The Issuer has provided written notice to the Holders of the Third Lien Bonds regarding the
issuance of the Series 1997 B 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.

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:

Bond Resolution

Supplemental Resolution

Loan Agreement

Public Service Commission Orders

Infrastructure and Jobs Development Council Approval

County Commission Orders Creating District

County Commission Orders Appointing Current Boardmembers

QOaths of Office of Current Boardmembers

Rules of Procedure of Board

Minutes of Current Year Organizational Meeting

Minutes on Adoption of Bond Resolution and Supplemental Resolution

NPDES Permit

Series 1986 B Bond Resolution

Series 1986 C Bond Resolution

Series 1990 A and B Bond Resolution
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Series 1994 A Bond Resolution

Series 1994 B Bond Resolution

Series 1994 C Bond Resolution

Series 1995 A Bond Resolution

Series 1995 B Bond Resolution

Series 1996 A Bond Resolution

Series 1996 B and C Bond Resolution

Series 1996 D Bond Resolution

Series 1997 A Bond Resolution

Consent of West Virginia Water Development Authority

Consent of One Valley Bank-East, National Association

Notice to West Virginia Housing Development Fund

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
——pName _of Office _of Office_
Robert L. Grove, Sr. July 1, 1993 June 30, 1999
Mary Collins July 1, 1993 June 30, 1998
John Myers July 1, 1997 June 30, 2003

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 1997 are as follows:
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Chairman - Robert L. Grove, Sr.
Secretary - John Myers
Treasurer - Mary Collins

The duly appointed and acting counsel to Issuer is McNeer, Highland, McMunn
and Varner, L.C., Martinsburg, West Virginia.

7. [RESERVED]

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

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

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

12.  PUBLIC SERVICE COMMISSION ORDER: The Issuer has received
the Final Orders of the Public Service Commission of West Virginia entered on October 2,
1997, and November 12, 1997, in Case No. 97-0817-PSD-PC, among other things,
approving the design and financing for the Project. The time for appeal of the latter Final
Order has not expired prior to the date hereof. However, the parties to such Final Order
have stated that they do not intend to appeal such Final Order. Such Final Order is not
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subject to any appeal, further hearing, reopening or rehearing by any customer, protestant,
intervenor or other person not a party to the original application. The Issuer hereby states
that it will not appeal such Final Order.

13.  SIGNATURES AND DELIVERY: On the date hereof, the undersigned
Chairman did officially sign all of the Bonds of the aforesaid issue, consisting upon original
issuance of a single Bond, numbered BR-1, dated the date hereof, by his manual signature,
and the undersigned Secretary did officially cause the official seal of the Issuer to be affixed
upon said Bonds and to be attested by his manual signature, and the Registrar did officially
authenticate and deliver the Bonds to a representative of the Authority as the original
purchaser of the Bonds under the Loan Agreement. Said official seal is also impressed above
the signatures appearing on this certificate. '

14.  BOND PROCEEDS: On the date hereof, the Issuer received $83,985
from the Authority and the DEP, being a portion of the principal amount of the Bonds. The
balance of the principal amount of the Bonds will be advanced to the [ssuer as design of the
Project progresses.

15. [RESERVED]

16. PRIVATE USE OF FACILITIES: The Issuer shall at all times take, and
refrain from taking, and shall not fail to take, any and all actions to assure the initial and
continued tax-exempt status of the Bonds and the interest thereon. Less than 10% of the
proceeds of the Bonds will be used, directly or indirectly, for any private business use, and
less than 10% of the payment of principal of, or the interest on, such issue, under the terms
of such issue or any underlying arrangement, is, directly or indirectly, secured by any interest
in property used or to be used for a private business use, payments in respect of such
property, or to be derived from payments (whether or not to the Issuer) in respect of
property, or borrowed money, used or to be used for a private business use. None of the
proceeds of the Bonds will be used, directly or indirectly, for any private business use which
is not related to the governmental use of the proceeds of the Bonds, including the
disproportionate related business use of the proceeds of the Bonds, and none of the payment
of principal of, or interest on, such issue, under the terms of such issue or any underlying
arrangement, is, directly or indirectly, secured by any interest in property used or to be used
for a private business use, payments in respect of such property, or to be derived from
payments (whether or not to the Issuer) in respect of property, or borrowed money, used or
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").
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17. NO FEDERAL GUARANTY: The Bonds are not and will not be, in
whole or part, directly or indirectly, federally guaranteed within the meaning of
Section 149(b) of the Code,

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

19. CONFLICT OF INTEREST: No member, officer or employee of the
Issuer has a substantial financial interest, direct, indirect or by reason of ownership of stock
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.
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WITNESS our signatures and the official seal of BERKELEY COUNTY
PUBLIC SERVICE SEWER DISTRICT on this 11th day of December, 1997.

[CORPORATE SEAL]

SIGNATURE FFI TL
ﬂ/ / //%,//ﬁ Chairman
&/)/ / / 2 Secretary

%/ %&—— f w Counsel to Issuer

12/03/97
067740/96003

398333.1 10






BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

Sewer Revenue Bonds, Series [997 B
(West Virginia SRF Program)

CERTIFICATE AS TO ARBITRAGE

The undersigned 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
$1,250,000 aggregate principal amount of Sewer Revenue Bonds, Series 1997 B
(West Virginia SRF Program), of the Issuer, dated December 11, 1997 (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 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 December 9, 1997 (the "Bond Resolution"), authorizing the
Bors.

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

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

4. This certificate is based upon facts, circumstances, estimates and
expectations of the Issuer in existence on December 11, 1997, the date on which the Bonds
are to be physically delivered in exchange for more than a de minimis 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.  Inthe Bond Resolution pursuant to which the Bonds are issued, the Issuer
has covenanted that (i) it shall not take, or permit or suffer to be taken, any action with
respect to the gross or other proceeds of the Bonds which would cause the Bonds to be
"arbitrage bonds” within the meaning of Section 148 of the Code, and (i) it will take all
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actions that may be required of it (including, without implied limitation, the timely filing of
a federal information return with respect to the Bonds) so that the interest on the Bonds will
be and remain excluded from gross income for federal income tax purposes, and will not take
any actions which would adversely affect such exclusion. The Issuer has, therefore,
covenanted to not intentionally use any portion of the proceeds of the Bonds to acquire higher
yielding investments or to replace funds which were used directly or indirectly to acquire
higher yielding investments, except as otherwise allowed under Sections 103 and 148 of the
Code.

6. The Bonds were sold on December 11, 1997, to the West Virginia Water
Development Authority (the "Authority"), pursuant to a loan agreement dated November 6,
1997, by and among the Issuer, the Authority and the DEP, for an aggregate purchase price
of $1,250,000 (100% of par value), at which time, the Issuer received $83.985 from the
Authority and the DEP, being more than a de minimus amount of the principal of the Bonds.
No accrued interest has been or will be paid on the Bonds. The balance of the principal
amount of the Bonds will be advanced to the Issuer as design of the Project progresses.

7. The Bonds are being delivered simultaneously with the delivery of this
certificate and are issued for the purposes of (i) paying a portion of the costs of design of
certain improvements and extensions to the existing public sewerage facilities of the Issuer
(the "Project"); (it) funding a reserve account for the Bonds; and (iii) paying costs of issuance
of the Bonds and related costs.

8 The Issuer shall, on the date hereof or immediately hereafter, enter into
agreements which require the Issuer to expend in excess of $100,000 for the design of the
Project, constituting a substantial binding commitment, or has already done so. The design
of the Project shall proceed with due dilligence 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 design of the
Project on or before June, 1998, except as otherwise required for rebate to the United States
under Section 148(f) of the Code. The design of the Project is expected to be completed by
June, 1998,

9.  The total cost of the design of the Project (including all costs of issuance
of the Bonds) is estimated at $1,250,000. Sources and uses of funds for the Project are as
follows:
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SOURCES

Gross Proceeds of the Bonds $1.250,000
Total Sources $1.250.000
USES
Design of Project $1,165,765
Capitalized Interest -0-
Funded Reserve Account 75,985
Costs of Issuance 8,250
Total Uses $1.250,000

The amount of the costs of design 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) Series 1997 B Bonds Project Fund;
(5) Series 1986 B Bonds Sinking Fund;

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

(7) Series 1986 C Bonds Sinking Fund;
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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 B Bonds Repayment 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;

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

Series 1996 C Bonds Sinking Fund;



(26)

27

(28)

(29

(30)

(31)

(32)

.

Within the Series 1996 C Bonds Sinking Fund, the Series 1996 C Bonds
Reserve Account;

Series 1996 D Bonds Sinking Fund;

Within the Series 1996 D Bonds Sinking Fund, the Series 1996 D Bonds
Reserve Account and the Series 1996 D Bonds Redemption Account;

Series 1997 A Bonds Sinking Fund;

Within the Series 1997 A Bonds Sinking Fund, the Series 1997 A Bonds
Reserve Account;

Series 1997 B Bonds Sinking Fund; and

Within the Series 1997 B Bonds Sinking Fund, the Series 1997 B Bonds
Reserve Account.

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

will be deposited as follows:

(1)  Bond proceeds in the amount of $-0- will be deposited in

the Series 1997 B Bonds Sinking Fund as capitalized interest and applied
to payment of interest on the Bonds during acquisition of the Project and
for a period not to exceed six months following completion thereof.

(2) Bond proceeds in the amount of $75,985 will be deposited

in the Series 1997 B Bonds Reserve Account.

(3)  The balance of the proceeds of the Bonds will be deposited

in the Series 1997 B Bonds Project Fund as received from time to time
and applied solely to payment of costs of the Project, including costs of
issuance of the Bonds and related costs, and for no other purpose.

Amounts in the Series 1997 B Bonds Project 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 design of
the Project previously incurred and paid by the Issuer with its own funds.

12.

Moneys held in the Series 1997 B Bonds Sinking Fund will be used solely

to pay principal of and interest, if any, on the Bonds, and will not be available to meet costs
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of design of the Project. All investment earnings on moneys in the Series 1997 B Bonds
Sinking Fund and the Series 1997 B Bonds Reserve Account will be withdrawn therefrom,
not less than once each year, and, during design of the Project, deposited into the
Series 1997 B Bonds Project Fund, and following completion of design 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 1997 B Bonds Sinking Fund and the Series 1997 B
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 wil!l 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 mvestment property
producing a yield in excess of the yield on the Bonds, have been or will be pledged to
payment of the Bonds. Less than 10% of the proceeds of the Bonds, if any, will be deposited
in the Series 1997 B Bonds Reserve Account or any other reserve or replacement fund. The
amounts deposited in the Series 1997 B Bonds Reserve Account from time to time by the
Issuer will not exceed the maximum annual principal and interest, if any, on the Bonds, and
will not exceed 125% of average annual principal and interest on the Bonds. Amounts in the
Series 1997 B Bonds Reserve Account, not to exceed 10% of the proceeds of the Bonds, if
invested, will be invested without yield limitation. The establishment of the
Series 1997 B 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.  Not later than simultaneously with the delivery of the Bonds, the Issuer
shall enter into a contract for the design 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 design of the Project will proceed with due
dilligence to completion. The design of the Project is expected to be completed within 6
months of the date hereof.

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.
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17.  With the exception of the amount deposited in the Series 1997 B Bonds
Sinking Fund for payment of interest on the Bonds, if any, and amounts deposited in the
Series 1997 B Bonds Reserve Account, if any, all of the proceeds of the Bonds will be
expended on the Project within 6 months from the date of issuance thereof.

18. The Series 1997 B Bonds Sinking Fund (other than the
Series 1997 B Bonds Reserve Account therein) is intended primarily to achieve a proper
matching of payments of debt service on the Bonds each year. The Series 1997 B Bonds
Sinking Fund (other than the Series 1997 B Bonds Reserve Account therein) will be depleted
at least once a year, except for a reasonable carryover amount not in excess of the greater
of 1/12th of annual debt service on the Bonds, or 1 year's interest earnings on the
Series 1997 B Bonds Sinking Fund (other than the Series 1997 B Bonds Reserve Accoumnt
therein). Except as otherwise allowed, any money deposited in the Series 1997 B Bonds
Sinking Fund for payment of the principal of or interest, if any, on the Bonds (other than the
Series 1997 B Bonds Reserve Account therein), will be spent within a 13-month period
beginning on the date of receipt and will be invested without yield limitation, and any moneys
received from the investment of amounts held in the Series 1997 B Bonds Sinking Fund
(other than in the Series 1997 B Bonds Reserve Account therein) 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
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 of the Bonds solely for the costs
of design of the Project, and the Project, when constructed, 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
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Treasury Regulations promulgated or to be promulgated thereunder in order to assure that
the interest, if any, on the Bonds is excluded from gross income for federal income tax
purposes.

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

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

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 1997 B Bonds Reserve
Account at the maximum amount of principal and interest, if any, which will mature and
become due on the Bonds in the then current or any succeeding year with the proceeds of the
Bonds, or (b) created the Series 1997 B Bonds Reserve Account which will be funded with
equal payments made on a monthly basis over a 10-year period until such
Series 1997 B Bonds Reserve Account holds an amount equal to the maximum amount of
principal and interest, if any, which will mature and become due on the Bonds in the then
current or any succeeding year. Moneys in the Series 1997 B Bonds Reserve Account and
the Series 1997 B Bonds Sinking Fund will be used solely to pay principal of and interest, if
any, on the Bonds and will not be available to pay costs of the Project.

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

31.  The Issuer expects that no part of the Project financed by the Bonds will
be sold or otherwise disposed of prior to the last maturity date of the Bonds.
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32.  The Issuer covenants and agrees to comply with the rebate requirements
of the Code if not exempted therefrom, and with all other requirements of the Code
necessary, proper or desirable to maintain the tax-exempt status of the Bonds and the interest,
if any, thereon. In addition, the Issuer has covenanted to comply with all Regulations from
time to time in effect and applicable to the Bonds as may be necessary in order to fully
comply with Section 148(f} of the Code, and has covenanted to take such actions, and refrain
from taking such actions, as may be necessary to fully comply with such Section 148(f) of
the Code and such Regulations, regardless of whether such actions may be contrary to any
of the provisions of the Resolutions authorizing issuance of the Bonds.

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

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

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

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

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

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

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

WITNESS my signature on this 11th day of December, 1997.

BERKELEY COUNTY PUBLIC SERVICE SEWER

DISTRICT
WW g

yﬁ%&: p (e A i
Chairman

12/03/97
067740/96003
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BE N R

Sewer Revenue Bonds, Series 1997 B
{West Virginia SRF Program)

CERTIFICATE OF ENGINEER

I, H. Ben Faulkner, Jr., Registered Professional Engineer, West Virginia
License No. 4790, of Pentree Incorporated, Consulting Engineers, in Princeton, West
Virginia, hereby certify as follows:

I. My firm served as engineer for the design of certzin improvements and
extensions to the existing public sewerage facilities of Berkeley County Public Service Sewer
District (the "Issuer™), which design is being financed 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 December 9, 1997, and the Loan Agreement dated November 6,
1997 (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").

2.  The Bonds are being issued for the purposes of (i) paying a portion of the
costs of design 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 designed by
my firm as described in the application submitted to the Authority and the DEP, requesting
the Authority to purchase the Bonds (the "Application") and approved by the Issuer and all
necessary governmental bodies, (ii) the Project will be adequate for the purpose for which
it will be designed and when constructed, has an estimated useful life of at least twenty years,
(iii) prior to construction, the undersigned will assist the Issuer in obtaining all permits
required by the laws of the State of West Virginia and the United States necessary for the
acquisition and construction of the Project and the operation of the System, (iv) 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, (v} the net proceeds of the Bonds, together with
all other moneys on deposit or to be simultaneously deposited and irrevocably pledged
thereto, are sufficient to pay the costs of design of the Project as set forth in the Application,
and (vi) attached hereto as Exhibit A is the final amended "Schedule A - Total Cost of Project
and Sources of Funds” for the Project.

398336.2
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WITNESS my signature and seal on this 11th day of December, 1997

PENTREE INCORPORATED

\,.“\mumm,,,”
;‘

VLK.
éézﬁfgigkh£.%s -@
3 27 3
- ;‘ 4790 '; :
:_’/ /
WA M/J

H. Ben Faulkner, Jr.\ P.E.
West Virginia License No. 4790

”"‘!mzs-w ‘

7y 7

11/24/97
067740/96003

398336.2



AMENDED SCHEDULE A -Design Loan-Inwood Project

NAME OF GOVERNMENTAL AGENCY: Berkeley County Public Service Sewer District

ESTIMATED TOTAL COST OF PROJECT, SOURCES OF FUNDS AND COST OF FINANCING

A. Cost of Project

Construction

Technical Services

Legal and Fiscal
Administrative

*&.  Site and Other Lands

**6. Fac. Plan/Design or Other Loan
Repaymant (Specify Type: \

1,165,765

-h(ﬂ!\)....:.

£ N & B

Interim Financing Costs
Contingency
Total of Lines 1 Through 8

o3 € €N

©mN

B. Saurces of Funds

10. Federal Grants:’
(Specify Sources)
11. State Grants:’
(Specify Sourcas)
12.  Other Grants:'
(Specify Scmrces)
13.  Any Other Source?

(Specify)
14, Total of Lines 10 Tnrough 13

15, Net Proceeds Required from Bond Issue
(Line & minus Line 14)

3 €7 1 €N N &N D &

3 1,165,765

C. Cost of Financing

16. Capitalized Interest $
(Construction period plus sm months)
17. Funded Reserve Account:?® $75,985
g 8,000

18. Other Costs:*Bond Counsel
Registrar Fees 3 250

19.  Total Cost of Financing (lines 16 - 18)  $.84,235

$ 1.250.000

20, ‘Size of Bond lssue (Line 15 plus Line 1€)

. not zllcwzble for State Revolving Fund Assistance
= WDA loans are not allowable

A/sz‘ A lurt, VZe ’ /\r‘r‘g\

Signature of Applicant = Y. Signature of Consulting Engineer .

zz/ﬂff‘/f;’

Date /0 .=23-97 Date






J.C. Kunkle & Associlates

CERTIFIER PLUBLIC ACCOUNTING & CONSULTING

December 11, 1997

‘Berkeley County Public Service Sewer District
"~ . . Sewer Revenue Bonds, Series 1997 B
{West Virginia SRF Program)

West Virginia Water Development Authoruy ~ West Virginia Division of Environmental Protection
Charleston, West Virginia o . C_harl_eston, West Virginia .

Ladies and Gentlemen:

Based upon the rates and charges set forth in the Final Order of the Public Service Commission of
West Virginia entered August 23, 1994, in Case No. 93-0619-PSD-CN, the current operation and maintenance
expenses of Berkeley County Public Service Sewer District (the "Issuer”) and the current number and type of
customers of the Issuer, it is my opinion that such rates and charges will be sufficient to provide revenues
which, together with other revenues of the sewerage system (the "System") of the Issuer, will pay all repair,
operation and maintenance expenses of the System and leave a balance each year equal to at least 115% of
the maximum amount required in any year for debt service on the Issuer’s Sewer Revenue Bonds, Series 1997
B (West Virginia SRF Program) (the "Bonds"), to be issued to the West Virginia Water Development
Authority on the date hereof, and all other obligations secured by or payable from the revenues of the System,
on a parity with or junior to the Bonds, including all Prior Bonds of the Issuer as defined and described in
the Bond Resolution of the Issuer adopted December 9, 1997, authorizing the Bonds. It is my further opinion
that the Net Revenues actually derived from the System during 12 consecutive months, within the 18 months
immediately preceding the date of the actual issuance of the Bonds, plus the estimated average increased
annual Net Revenues to be received in each of the 3 succeeding years after the date of issuance of the Bonds,

are not less than 115% of the largest aggregate amount that will mature and become due in any succeeding

fiscal year for the principal of and interest on the Prior Bonds and the Bonds.
Very truly yours,
J.C. KUNKLE AND ASSOCIATES

John C. Kunkle, CPA, MBA
Owner

JCK/tk

115 Lina Lane » PO Box 925 & Maransburg, WV 25402
304/263-9299 » Fax 304/267-7032 » c-mail: jckunkle@ix. netcom.com

MEMBER: AMERIGCAN INSTITUTE OF CERTIFIED PUSLIC ACCOUNTANTS

%







STATE OF WEST VIRGINIA,
COUNTY OF BERKELEY,

} 10 WIT:

F (R T th.i!...ﬁtﬂll‘..ﬁ;. ..................... , Clerk of tha Cmulty Court of Bﬂ'k‘lﬂ Cmty,
a Court of record in and for said County and State, do certify that the forsgoing is o trus, ae-
curate and complets copy of .Cormission minutes.of .March 2,..1979

2s the same appesrs of record in the Office of the said Clerk of the Cownty Court in ..Minute--
Book No. ...cce. 28uueccoen.. , Page k|

IN WITNESS WHEREOP, | have hersto set my Aand and tAs seal of said court, at my office,
in sasd County, thie ... 30th-.. GOF Of o PP , 19.80

Clerk of tha)County Cowrt of Berksley County, W. V-




__Minufl_ Book_ No. 25 County Commission of Berkeley County, West Virginig
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‘ Taurt Altutes of vara 2, LIT9 szmets

I¥ ABs  L¥SURANCT FACFIZZINNAL LIABILITY - TEIRIFP' I JIZATVIT

Talamaoyusen Tasurance FLrm azoearesd tefire tne Tommisss P ‘
Azamagy : 2oz % el e i aJM wlth ung =

shgurinse Palaiy o nclude TR Pallize deserve .m thg ameust af “t
]

-hTar mIved ne Tormisalon rineell ne CATISMAL INIRITRTC izsgrietey
. 23 37 Fagruame 03, 1577 40 11000 Midaignt, and 46387C tMe new sol.ocv ag 1

sa:-u:.-'; 28, 1177 e LIl P with Imisw Nadeasousen. Falicy g z2

leling Trewian coanal Irerills issaciatian will Ye i <hs as ’

| Tiemisaisner ¢ “# i2dunt L 32,977,403

d. 50 Irtared.

IN AZ:  3ERICLIY ICUIITY PUBLIC IIRVIST DIZTRICT FOR COUNTY STAIR SIRVICE

Sorague <azasd datexred defore the CTaomissisn wish xe JRDER far 1 -ublis “sarin el
19, 1379 at 19:12 4.4 230 tne sreatisn af & Publis Serriie Sistrict o amsvias el 8,30 13Tid
vice f3r 3ervelev Saunty. 7T PTIYISE 3ewerage se:
Jommissiiner J3wney moved *Ne ORDER 2e 3laced on the Misutes. -
Commissiiner Jrignt sezonded. So crdared, !

232%1R

Pursuant o the authority vested (n the County Commissiin 5 3erkeley “sunrr, F
Virginta, 3y 4. Ya, Z:de, 15-l}A-2, the County Cimmission 9 3arkeley Cau;ty. wf‘.& ?:::nu i
ien {38 3wn 30%iaTM, Iy ITier duly adoptad a this day, the 2ng sf Yarza, 1979, meredy ;n';“;,i
-:no :ﬁuian 32 & Fuells servize dlatrist I3r providing sewversge servizes far larweley Caunty,,
Hegs Tirginis. T
} THe TerTisIry %3 Je emsresed Y7 Uilg Jublic service 4igest 23 2lL of Jerke b i
jrest Virginia. The nazes Y <he ro7oted Jublic servise iigmrice shall e che 301::1::1.;;“?.‘;1-':4
Sever Autnority., THe Jurpose 12 INig puDLic service di3tTist shall "e =me further Iresesra-
Itzcn 2f the 3ublic nealth, ¢323r0% and canveniencs af Ry residents 5f Jerkeley J:iunty Yy rva-
iv:a:.r.g TIUATY.wide SEerige servises 7o follset, STAC, purily or 41370se Af liguid sr selid
wastes, sewage r lnduserisl sustes, ) ®
further, e County Commission fixes the date of Yednesday, April L0, 1979, at 12:2 4.
£3r a publiz .'-.:ar‘.::‘ 30 *Me rvation of the proposed publie service ifistrice, <his date deing !
not 2ore than Iorty (40) days nor _less then tweaty (22) days froe taday. This sublie near.sg |
shall 2e Aeld at Berkeley County Caurt House, Roca §, :
furtiier the Clerk of the County Commission af Jerkeley County L3 1ires=ed =3 cauge ~37i:e
af thig public “earing ta be given ug Jublization as 8 Clasa I Ly adrertisement 20l
lance with the jravisions 3£ 4, ¥y, Code, 59-3-1 s . o che ;mu.n’ Jaursa '
488 Tirglooa. This notiie 3y jublication anall T3nTaia che tize and 3laze 2 :
‘hesring and shall set fareth 4 description af all the =erritary 029238 %0 e Lasludes s
Fublic service ilanrict, further, tiis jublicarion. shall e cowpletsd at least =en ‘121 zave
arior ta the publiz nearing. '
further, the Clerkt 3f the County Jommission of 3erkeley Coumty shall cause %3 Ye taazed !
in at least Zive conspicuous places in "he proposed ;ublic service distrise, a astize 2ontains
ing the same (nformsaticn as 13 7ontained (o ~he pudlisned notice sutlined a3cve. Furtxsr, b
these posted notices shall Se josted not lass than ten (10) days before the publlc nesring. |
Furcher, 1t this hearing all perssas residing la, owning 5r having an (n%erest in sroners
in 3erkeley Jrunty, Fest Virginia, shall Rave an opportunity to e teart for and iqainst o
cremation of this nronosed public service district, also, at this hearing the County Zoemissite
of Jerkeley County shall ¢onsidar and deterains the feasidility o9f the creatioa 27 <his scroe
sased oublic service districe.

COUNTY COMMISSION OF SERKELIY CoUNTY,
EST VINCINIA .
5/% by Joma ivans Yright, President

IN RE: JONEICT ROBINSON AND SHINLEY MASON APPOINTED AS OFFICEZ OZPUTY ASSISSGR

Mrs. Helen Vickers appeared Sefors he Commission and swers in Jenelce Rodinson and 3
Mascon as Office Deputy issessors for the County Assessors QfZice.

IN RE: APPLICATION CF [D4A 2. SINK AS NOTARY PUBLIC

Jpon the sazvlicatin of Ida I, 3ine, of A, 1, 3ex 4TA, Cerrsrdstowm, ¥, 'r'n..‘:rr 1973
asnt ag Notary Bit1iz ia 1nd far the CounTy of Jerkeley, L%t «as saown %0 Tie saTisfe:t 2

lenig Coure, smat said applizant i a resitent 92 the County Ifrom whizll she aeexs a:p - .
enat sha ta coopetent 9 jerfira e iutles of sueld oflice, and AT ke L3 3 peridn 3l
ra]l chare=ter, all 32 whish =hwe clsrk 52 g Sourt is directsd o cersily ssearding I LI

IN ARy AAILAGLD CONTRAINUTION FOR FLNCING FOR P.0. PALB_‘!A&_;‘_;,?, T

. Colissioner Downey moved the Coumission sign the lester frmm the Park ang Mwc. Scard,
img *he fencing uzn failroad againat the County !J. -
Commissioner Wright seconded. ardered, y

» J. M. Emmett, Division Manager
Departaens
t33ie Jystem
alden Station
tisore, MO 21291

Cantribution af ¥7,%00.00 for construction of fenee for use BY the Kartinaburg-dercels:
Tannry Ggapearion Segpd



STATE OF WEST VIRGINIA,

COUNTY OF BERKELEY, } TO WIT:

} A Jobn. W...Small...Jz. » Clerke of the County Court of Berkeley County,
@ Court of record in and for said County and State, do certify that the foregoing is & true, ac-
curate and complats copy of ..CANMiSsion Minutes of November 27, 1479,

Amrmtinonm

as the sams appears of record in tAe Office of the said Clerk of the Cownty Court im .. Minure.
Book No. .........43........., Page PYA

IN WITNESS WHEREOF, | have hereto set my Rand and the seal of said conrt, at my office,
in said County, this




‘ Minute Book Ne, 25- _Catinfy Commission of Berkeley County, West Virginiq
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' Siemission Minutes of Vev. 27, 1379 2z
IN RE: CHECXS SIGNZD #[TH THE PRISIDINTS' sTAMP

I} The following checks were signed with the Presidents’ stasp.

Jail laproveseat ang Soerating... ... e Na, 18
Jog Tax Pund.................
Senersl Ja. fund.............

....... No. 337 - 348
cereaaasecc N ITII9 L 2716

-

IN AE: OADER - CREATING 3EAKILIY IUNTY AUBLlc SIAVICE SZWER OLSTRICT

Commilssioner 3urktart soved the Commisaisn i and record an ORD *
County Public Service Sewer Dtstrict, and recorded ﬁuc PRC TUNC. B creating Serxeley
Commizaioner Wrignt sscanded. S¢ crdered.
Ayrsuant 2 the authority vested Ln the Sounty Commission of 3erkeley Ca ]
‘vzrguu... by Weat Yirginia Code, 15-17A=2, the County Commission of aoﬂulz;v cmy :::t
jyirginia. on this 13tA day of 4pril, {979, at 10:30 o'clock &.8. Neld. jursuante tn an order
leaug;:c::::f: :.0}9‘79. :{L:nurs.;-xzztgni m? after the prescrited notice, & publis neamg
lon a a pu < 39 ce $trict far pravidi sEwver
P'Caunty. Agdd “"'t"“;‘ N P ng AP 14TVices for Jerksley
At this publle hearing held tnia LOth day af Aprtl, 1979 all persons residi

swning or naving any LAtarest in oroperty in this proposed public services dutﬂeg‘n.:: :.:
[$30 County commisnion a¢ Sermeier Souncy congitece ind sohrneri 6,81t Latarestes sersons

; z sy C5UnTY ¢onsiderwd and deterwined th "
‘ereation af :M:n:rgpeuc guhu: ur‘vt? districe, 9 The feasidilicy of cthe
| , ounty Commission of 3erksley County, West Yir inia. nas deterained
jShe constructicn or 4cqulsition DY purchase or stherwise and u;ngnunea. n;orat::n. Ll::::c-
[ment, and extensiocn of public service properties by such sublic service dlstriet will »e
iconducive o the preservation af jublic health, comfort and coavenlencs of this area., It |3
Jt.'unran e order of the Caunty Commisalon of Berkelsy County, West Virginia that there he
created & public service district far providing sewe services far Berkaley County, West
;;:2:?&1 E:::trm'l::?&r“{nfa “m'“r::ﬁ b5y this jublic nrvxeuxdutrtet ta be all 32

' rgiala. . P S 28TVice dlatrict shall be called the Berk

Couaey.;ubuc Service Sswer Dlatrict. ey
Thia Crder shall be effsctive and entered thig 10th day of April, 1379.

County Commisalon of Jerkeley
County, West Virginia

$/3 by Jehn Evans Yrignt
Its President

QADERED Commizsion Recess %o Meet Friday, Novesber 30, 1979 at 9:10 A.AM. -

President

Ia Yacation of Court,
IN RE: SYMPATHY IXTDMDED 10 COMNISSIONER DOWNEY

Commissioners ¥right and durxhart joia ia extanding this heart felt sywpathy to
CommisstonsT Harold A. ey 4t the tise of the loss of Nis deloved wife Dorethny *Rize* £,
and heredy order that the Court House be closed %o business fros °ha end of “he work
day Vedaesday, Noveader 23 until the begianing of *he work day on Monday, Novesder 26, 13795.
This s done as & sxpression of respect and sympathy.
Also, be it know, Coagissicner Downey 18 excused from the usual Commission activizies
by reasen of necessity during the tiae of hNis dereaveseat.

Noveaber 30, 1579
In Vacation of Zourt. .

IN ARt ABSTRACT FROM COMMISSIONZRA'S CRDERS - SPIID ZONING STUDY

== Pursuant %9 authority vestsd La the Commisaisner by Chapter 177,

ALZ risle 8, Sestisa 2, af the Offfelal Cade af “est Virginia, Direzisr, :
=] Trelfis Imgineerizg Division, and the soncurTence of the Chlef Imgiseer- :
HD DQevelozment and ne State m% %&or. saredy CRDENS that a8 aslacnes
o summary 37 the remilta of a be recorded and Ciunty cuta
Py 13/ ia oy ., be signed Ln sccordance wiin i
District concluaiong chereol. L
Five Thias order shall be effective vhen sppropriats signs giving notize 2
Coun the public Rnave bdeen erected. : e
Co-guen pu Entasred this l5th day of November. 1373 |
Dept. of $/3 by Charles L. Miller

rmﬂm Yest hrn.au Commisatonar of Jlgnways
Safety

wY Motor

Truck Assoc. '

Lontractara

Assoe, of







OPY

ATRUE ¢
By

I¥ RE: EREONEOUS ASSESSHENTS Conntssion Wimates of June 24, 1993 - Contlaged

Comsissioner urphy made 4 motlon for the Commisaion to approve the foileving exomerations as appeoved by the assessor and
prosecetiag attornay's affice,

Comnissisner Xisner secondsd Che wotisa. §o ordered.
Schrantz, Flilias F./Gail M. la the Hedqesville Blstrict for the 1992 year. Dr. Schrantz was active mjlitary outside ¥est Virginiz on
171791, & 199¢ Buick and a 1307 Buick afe lovelved. dcet PL415370 Rxon $163.48

Lewis, Donald L. & Doris ). in the Hedgesville District for the 1992 year. Classification of property facorzectly appiled. iccoont M.
G027024  Exonarated $781.70

Stevenson, Charles intbony In the Falllag Waters District for the 1392 year. Yazpayer reported a 1987 Pord Mustang im ecror. Did mot sum
mustang on 7/1/91. ccount Ne. 583043 Bxonerated sdd.08

#a¥ Constructlon Inc. lo the martinsbury District for the 1392 year. House vas incloded that vas sot there 7/1/§1. adcet #ILA785E
Exonerated $1097.58

Potosac Vailey Properties ia the Bedgesville District for the 1931 year. This was duplicate with Michael Javorskl an map 1%, parcel 11.
¥ owvner: Javorski, Michael Francis & Bebty B. dcct D6023279 Rxen §15.06

ar Horizons Foandatlon, Inc. in the irden Dlstrict for the 1332 year. Farm - Use Code 9 vas omitted froam this account. Futuze acrounting

orrection has been sade. Accoent No. 6072313 Exonarated 51,04%.60

N BE: VALDON STURMS - ORDRR APPROVED

Coasisaioner Murphy made a motion to authorlze the presideat's slghature on the Order declaring ¥aldon Storas, lacoapetent.
Comnissionne Kisner seconded the motion., So ordered.

{0rdsr appears in Cowpetency Book ¥o, 1)
RE: WORTHLESS CRECK MAGREEMENT

Yl WLk

Comnisslener Wurphy sade 2 motlon to table the Zecision on the Borthless Check Sgreement until July ist, when Coamlsslomer Salth is

ghesent.

{3 Commissloner Kisner seconded the sotlon. 5o ordered.
I8 RE: MASSAGE PARLOR ORDINAKCE - MDOPTED

Cosalssioner Nurphy made a motion for the Commlszlon to adept the Massage Parler Ordinance.
Consissioner Kisper seconded the motlon. So ordered.

amissioner Mrphy: Artlcle IV, paragraph § of the Ordinance has bees clarifled to state that sassage parlors do not have ta suspend
eir opetation as long as they submit changes of personnal to the sheriff's offlce.

IF RE: ROBERT GROVE - REAPPOINTHENT T0 SEWER BOARD

Conmissioner Murphy made 3 motlon for the Comsisslon te reappoint Robert Grove to @ six-year term on the Berkeley County Pudiic
Service Sevet District Board. His slz-year ters will expize on June 30, 1999,
Comnissioner Kisner seconded the motion, So srdered.

IN RE;  DAVID OVINGS - RESIGWATION - DEPUTY SHERIFF'S CIVIL SERFICE COMMISSION

Comnissiones Kurphy made a motion for the Commisslon to accept the letter of resignation Erom David Owings frem the Depyty Sheziff's
Clvll Service Commission.
Comnlssioner Eisner seconded the motion. So ordered.

I RE: PRED GANTT - APPOINTHENT TO PLANRING COMMISSION

Commissioner Nurphy sade a aotion for the Commission to appoint Pred Gantt as a meaber of the Berkeley County Planning Comsiasion,

fulfilling the unexpired term of Bili Mosze, which expires December 11, I%94.
{ommissioner Kismer seconded the actlon. 5o ordersd.

IN BE: ALTERMATIVE SENTENCING

Comsissioner Murphy: 1} law was recently passed, House Bill 2277, qivlhq magistrates the same latitude as Jodges on elternatlve
sentencing. Magistrates can nov require a person to vork for a county agency. ?The judqes work with the probation office and the
nayistrates vill work vith the sheziff. The magistrates also have the ability for hame conflnesent, vhich the sheriff acnlbors.

Fe need to schedule a meeting vith the sheriff and magistrates after the balllff issue has been addressed. The soney Saved Ezow the
bailiff lssue could be used to hire someone to Find the jobs and supervise the vorters. The person would not have to be a lav enforcenent
atficer.

N RE: BAKERS PIELD - DONATION OF LINER BY GUNDLE

Comnissioner Norphy: Gundle Systews s donating an $0 mi) Tiner, to be stored at fnouse Foods, and a crev bo [nstall the liner at no cest
vhen we are ready to Install It

IN RE: DEFERRED COHPEMSATION PLAY

Sanle] 0'Denaell: Attorney Norvood Bentley has rewieved the agressents for the Deferred Cospensation Plan snd reconmended their adeption,
FEBSCO {5 spensored by the Natlonal Assaciation of Counties, The plan allows employees to defer up te 37,500 per year or 25 percent af
their incose iato a deferred compsnsation plam which earns a fairly high rats ef interest. There are three different types of return.
the quaranteed return s at 7.4 percent now. You do not pay tares vatll the money s taben ont. The maney can only b withdrave for
retirement, vhen you are separated froa your eaployment, or an emergency situation. pon retirement, you can either set op a payment
schedole to supplement your tetirement or receive one fusp sus. [f i 2 veluntary savings plan benefit far the employees ai no cost to
the County.

Cosmlsslenes Muzphy made 2 motlon to authortze the president’s slgnature on the Contracts vith Public Empleyses Benefit Services

Corporation [PEASCO], pertaining to the Defi-red Compensation Plan.
Conmissioner Risner seconded the action. So ordered.

IN RE:  RECIPROCAL FIRL PROTECTIGN AGREENENY BETWEEN BERKELEY AMD JEFTERSON COUMIIES

Comstssioner urphy made a motion for second reading next veek, Lhe countywlde zeciprocal fire protectlen agreement betveer Berteley

ard Jetiarses Counties, az agreed and woted upon by the Plze and Rescue Associatien,




A TRUE COPY
ATTEST

Minute Book No. 33 County Commission of Berkeley County, West Virginia

ettt
IS TIIva et LTier e i it stees e MTTT
————

Johm W Seel g Otepg———

Conslssion Minstes of July 15, 1391 - Coatinoed

Hutton, Joseph F. Lo the Falllrg Waters Dlstrict for the 1393 year. Mr. Hution vas on dcklve duty with the eilitary Jely 1, 1991,
Tarpayer preseated @ copy of his 00114, Mecomnt No. 10151% romeratsd 4190

Dunhas, Robert Y. and Lois k. Lo the Martinsbarg Oistrlct for the 1993 year. The assessment of thls 1and was not condldeced resldusl land
ks homesite. Mccount We. £150773 Yxonerated $11.33

Dunhas, Robert T, and Lels b. la the Xartiasberg Distrlct for the 1993 yesr. The assessaest of this laod vas not censidered tesidual to
bomesite. Mccount Fao. §150702 Bronerated 93).62

Da-Mar Builders, Inc. in the Fallloy Wakers District for the 1932 year. House was nor cospleted 171740 Bas charged Por it L excer.
ictount Be. 7111931 Exomerated $ild.H

Nollis Lovman Sales Service lo tbe Nedgesville District for the 141 year. This parcel shoold have fare ase applied, It d1d 2ot and vax
ia Class [T, alsa., Aecoant So. 7138884 Pronerated $1.H

IN RE: EECESS

Comalssioner Merphy soved for Commisslon to [ecess.
Conmisaioner Smith seconded the motica, 3o erdered waaalsously.

Tlliam *Shog*

Speclal Emergency Neetlaq - Fuly 1§, 1991
Conaission Met Pursuant to Recesy

bresest: #illiaw "Shog" Kisoer, Presideat

Patriek H. Nurphy, Conmissionet

Danie} #. 0'bonuell, County Muivistiatec
I RE:  EMERGENCT REPAIRS T0 52YRR LIFE

Conslssioner Muzphy sade &b emergency potion to waiwe the bidding process and hire Costes Coatractleg, iee., to do the esergency

tepsirs oa the droten sever iipe.
Compissioner Xisper seconded the moticn. §o ordered.
IN RE:  RECESS

Connlssioner Morphy moved for Commissioa to recess.
Commissioner Kisher seconded the moticn. do ordered,

President

$illian *Shag* T .
oty 21, 1993

Couslsslon Hioples of

Comalasion Met Pursuant to Recess
Preseat: ¥illiam *Shog* Lisoer, President

Patrick B, Morphy, Cosnissioner

Janes C. Salth, Commissioner

Danlel B, 0'Donnell, County Malpistrater

Attoroey Norvood Beatley, 11I

Preston 4. Cooden, Sheriff

Gary Collls, isbulance kothority

Department Heads

Chuct Tomllnson, PEBSCO

Marsha Kelley, Putchasing Clerk

Bills against the County vere avdited, approved and ordered pald by varzants dravn on theil respective funds, of eveo date berevith, vhich
is bersdy sade a part of thls Order.

INRE:  COMMTSSION HIMUTES OF JULT 13 & 16, 1993 - APPROVED

Commissioner Seith asde a motion to appzove the Cosalssion Alnotes of Jaly 15 and I, 1991
Commissioner Murphy seconded the motion. So ordered unanimsusly.

IN RE: MARY OOLLINS - APPOINTMENT YO SEVER BOARD

Coanissiontt Morphy aade an eserqency sotlon for the Coamission ko appeint Mry Celliss ta the Bezrteley County Publlc Sezvice Sewer
platriet, ta Eill the unexpired term of Fintan O'Meil, vhose Lerw explres June 30, 1333,
Cosalssioner Smith seconded the motion. So ordared unanlsously.

TR RB: LEGAL EEPRESENTATION FOR SHERIFF

Shariff Preston Gooden: fhe lav sclt pertainlng to the latest false arrest hos pever deen served on me. | cailed the attozney who Liled
the soit and de will not retuzn my call, The secons lav sult periains te the Deputy Civil Service mattesr. Do 1 bandle that sail throwgh

Attorney Borvood Bentley?

Coanlssioner Llanec: The prosecuter's office should defend you.

Cosmissioner Smith: Check with the prosecuting attormey fizst. If you do ol have adequate defense there, let as daev. [ you vere ¢

lose that case, It vould Bave an ispact on out budget.

Sheriff Preston Cooden; The case mostly hlnges oo the recomsecdatlons for the nusbet tf sergeants, corpotals, lieutesants, etc. The 1ame
tecompendations are for the 30 men fo the departeent. The one case specificdlly deals vith Deputy Copenhaver. the Code [s £lear - he is
on #isability and vorking the radic, as per srders of his doctor, because of 4 degenerating bact problen. The Code speciflcally states you
cannot promate anless yew are physically In shape. tThe ones prosoted have to take the physical, That is the reason he vas paased over.

Danis] O'Doane}l: Te can vrlite a wewo to the proserutlag attoraey's ofEice requesting their assistance.

Sheriff Preston Cooden: Te have a mandasus on one that bas to be addressed next week.

Comaissloner Kisner: Too can request an extension If you are mot pregared tor it.

Coaslsaloner Nurphy: IE Lbe prosecutiog attorney's offlce cannot handle the case and It seand select represeatation, ! thlak we shesld
¢ our abtorsey.

Paceireinres Wlecmee % remmn Bk 4 mamd a med sl dires Faww bhe maoess tiea sibeymsnte aBdiea sl see sab cmemed gl emae oo Foeds

~/

[
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Commission Minutes of May 22, 18987 - Continued

Coami ssioner Dunham woved the Commission out of execulive seazion,
Conmizsioner Smith seconded the motion. So ordered.

During the executive session, a persohnel matter was discussed. No motions were made.
IN RE:  KARL KELLER AND JOHN MYERS - APPOINTMENTS

Commissioner Smith: Karl Keller |3 st the end of his term on the Sewer Board. He is willing to fill the
position vacated by John Myers on the Opequon PSD Board. Since that terw expires at the end of ‘88, he would
like & statement of commitment from the Commission that it everything works well, the Commission will
reappoint him to & six-year term at the end of "08. Az John Myers has to come off the Opequon PSD Board, !
recommend hiw 23 Karl Keller's replacoment on the Sewer Board.

Commissioner Dunhast made o #otioh, effective July 1st, for the Cammission to sppoint Karl Keller to the
Opequon PSD Board, fulfilling the unexpired terw of John Myers, which expires December 31, 1998, and to

appoint John Myers to a six-year term on the Berkeley County PSSD Board, hils term expiring June 30, 2003, v

Commissioner Smith seconded ihe motjon. So ordered.
Robert Burkhart: You have my concurrence in the motion.
IN RE: WELLNESS IS AGELESS EVENT

Eileen Dooley: We are spongoring the Ind Annual Senior Healih and Fitness Day with City Bospital on
Wednesday, May 28th. It is & fund raiser for the new senior center. It costs £5 to register for the walk.
Each tiwe you register for an event, it makea you eligible for a door prize. We would like for you to walk
with us and wear one of our Berkeley Seniot Services' hats,

We received $3,000 from FAM Bank from the zenior sumait and the bid opening is scheduled for June t8th.
IN RE: HAZARD MITIGATION UPDATE

Deborah Sheetenhelm: In March of '98, we met with flood victims sbout a progrem that was new to the State of
West ¥Virginia. Hazard Mitigation allows ua to address Plood prone areas that consistently Flood and find
long-term solutions. A number of individuals bave expressed an interest in participating in the program.

Al Lisko: FEMA fs working on the options reports we said would be done. It has taken tonger than anyone
anticipated due to the May and June flooding in other parts of the Siate. FEMA now has the informatjon and
will be doing the actual reports, The information [ presented to you {ast March is quite accurate, The
program is still in plece. T™he project is funded 75 percent by FEMA. The legislature did appropriste the 23
percent matching funds and those funds were placed in FEMA's budget. The matching funds for the Janusey and
September floods are in place. We are waiting for project approvat.

Congressman Wise contacted FEMA and received a commitwent that Berkeley County would be the firat cne done.
Prioritization ix atil] done by the State so there is no assurance of funding for any project, People have
not dropped out of the process because of the length of time. This sthows that those individuals who were
willing to consider the program initially are sincecely interested in lowering their flood risk. Ax yoon as
we recelve the option report, we will present it to you for your review and then schedule public meetings to
present the [nformation to the individuals.

There may be situations where this program iz not adequate and there may be altermative sources of funding
svailsble. In some areas, people are looking for projects to tmprove drainage and thers may be more
appropriate funding mechanises than this program, which would free up money for the purchase or elevation of
properties.

FEMA now has a program for snnual funding of mitigation. 1f » particular project is nol funded in Berkeley
County from the January of September disaster, we stili! have other options, There are more opportunities now
than there were a year age for mitigation to take place. The foundation you and your cititens are laying ia
one that ¢an be built upon down the road.

Deborah Sheetenhelm: With the snnual funding, in both the January and September instences, we had individusls
wonths after the deadlines sti!l interested in the program, 1 senl them information in the event that in the
future there would be additionsl funding. We have individuals who would like to be part of the program who
could possibly fit into the snmual Tunding mechanism.

Commissioner Smith: The property that is kitigated will be ours and with that comes responsibility. The
positive side is that we may find curselves with property along the Potomac River that we could turn inle
public access to the river.

Cosgnissloner Dunham: If the County eventually owny lots by the river and their msintensnce becomes a problem,
could we sell the property to individuals for recreational purposes?

Al Lisko: No. Depending on which properties are invelved, if DNR needs stream access in that ares, they
would take title to it. Scese aress could be leased to a farmer. FEMA requirss no structures sre to be built
upon the tand, It be in public ownership, it be used for open space, and the cnly enclosed structures that can
be used without direct permission from FEMA are restrocm facilities. There is also the stipulation that there
can never be disaster assistance provided on that parcel ever again.

Robert Burkbart: When this property is turned over to the County, who pays for the survey, the deed tranafer,
ete,?

Al Lisko: If the Comaission and the seller agree on e price to purchase the property, in the spplication
would be the negotiated price plus the cost of all deed tranafer requirements, plus the cost of demollition of
that structure, plus the cost of any reseeding. The project will include all costs for purchase that are
necessary to restore that piece of land to an open space. FEMA will put up 75 percent and the State will
contribuyte 25 percent.

Robert Burkhart: The County does not have to initially put out any dollara?

Al Lisko: No. Over time, if another Plood comes through, you mey end up with encugh land to develop a County
park by the river, After we go through these four digagters, we anticipate that after certain requirements are
wet for the annual funding mechanism increment, thogse projeets will keep surfacing until they sre acted upon.
Thera 1 diernacion in FFMA Matinnn! aow of removine the rextriction that onlv comtine that sre part of the
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State of West Virginia,

Berkeley County, Sct.;

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

personally appeared R_q_bm Lee Grove, Sa.

has been duly dppeinted to the office of

Borkeley County Publie Seavicg Sewen Piataiod
and took and subscribed the following:

1, _Robert Lee Grove, Sa.

1 Robert Lee Gaove,JA. do solemnly swear that [ will

faithfully discharge the duties of the office of

Berkeley County Public Seavice Sewer Distnict
to the best of my sk:ll and judgment. So help mn God.

Given under my hand this ___23___ day of July 1993

A 'FPUE COPY :\:“4"'.‘:‘.."‘-'-;‘ ":T:__'-"f -a‘, Atants NI Shy Pariatiy Mot of Pach aless Sauiad -

ATTEST ~— N

John W. Small, Jr., Clerk

rkeley Gounty Cou
@Z %Mﬁ
puty Clark

—. who-

do solemnly swear that I will
“support the Constitution of the United States and the Consiitution of the State of West Virginia.
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OFFICIAL OATHS NO. 3 —— BERKELEY COUNTY, W. VA.
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= John W. Small, Jr., Clerk
~ State of West Virginia, Berkeley County Cou
Berkeley County, Sct.; By

Before mae, John W. Small, Jn. Clerk of the Court of the County and State aforesaid,

personally appeared Mary Callina ~ wha

appodinted

has been duly to the office of

Berkeley County Publfic Service Sewer District Raaad 0f Direntons
and took and subscribed the following:

I Mary Colling . — do solemnly swear that I wil]
support the Constitution of the United States and the Constitution of the State of West Yirginis.

I, Mary Collins do solemniy swear that [ will *

faithfully discharge the duties of the office of

Benhezzy.Cauuty-Pubgég Service Sgdgg Distaict Bogad of D X
to the best of my skill and judgment So help me

\

Given under my hand this —dbth . day aof July . 19.913

Team expines: June 30,1998 \klﬂ %3.-&_9\-

TAPa. t Flaske ‘2l e Paretie e af Pantialow Pawaty
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~State of West Virginig,
Berkeley County, Sct.;
Before me, -i‘.’bﬂ_!‘ Small, yr, Clerk of the

Personally

Court of the County ang State aforesaid.
appeared

John E, N ers
-———-—-—h___*___.-—__y__.

~ Who
\
has beep duly Gppointed\ to the office of -_..__.__"—H\_._________“—-——-—-___.
—Membar of the Board of Directorg fir the Berkeley Co. Public Service Sewer_‘_ggff_._._.
and took apg subscribed the following:

5, John E, Myers

..___._._.___.__,____________.____ — ———— e | do solemnly gw.
Fupport the Constitution of the United States and ¢

ear that I wip
of the State of

West Virginia.
1 John E, Mysrs

faithfully i

., do solemnly swear that I wij

Given uhdér my hand thjs —lst day of

K 1987
Term Expireg: June 30, 2003 : \ ' N -

. " Clerk 4 e County Copr? Berkeley County,
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RULES OF PROCEDVRE

Berkeley coun-y PUBLIC SERVICE 3ewer “lstriz-
ARTICLE I
NAME AND PLACE OF BUSINESS
Section 1. Name: Doritcle aunty PUBLIC SERVICE ~awa:
DISTRICT
. The principal office of this Public Service Districe will
be located at 2160 Eagle Schenl Roa:ll ., Martinsburg , West Virginia.

Section )J. The Common Seal of the District shall consist of
2 concentric circles batwveen which circles shall be inscribediopiala: gy
ubiic Service JSewer District, and I{n the center “seal” as follovws:

Segcion 4. The fiscal year of the District shall begin the 1st da
of July in each year and shall end on the following June 130, i

ARTICLE II
EUREQSE

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

ARTICLE 111

MEMBERSHIP

Section 1. The members of the Public Service Board of this Districe
shall be those persons appointed by The County Commission of Bariala;
County, West Virginia, or otherwise appointed pursuant to the Act, whn shall
serve for such terms as may be specified in the order of the County Commission
or othervise.

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

Public Service Board.

‘5 I8



ARTICLE IV

MEETINGS OF THE FUBLIC SERVICE BOARD

. The members of the Public Service Board of this Districe
shall hold regular monthly meetings on the2nd Monday of each menth at such
Place and hour as the members shall determine from time to time. If the day
stated shall fall on a legal holiday, the meeting shall be held on the following
day. Specisl meetings of the Public Service Board may be called at any time by
the Chairman or by a quorum of the Board.

dection 2. At any meeting of the Public Service Board of the
Pistrict, 2 members shall constitute a quorus. Each member of the Public Service
Board shall have one vote at any membership meeting and if a quorum {s not
- present, those present may adjourn the seeting to a latar dats.

Unless othervise vaived, notice to mesbers by letter or
telephone shall be required for regular meetings. Unless otherwise waived,
notice in writing of each special meeting of the membership shall be given to
4ll members by the Secretary by mailing the same to the last known post office
addresses of the meambers 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 NOTICK OF MEETINGS
Ssction 4. Pursuant to Section 3, Article 9A, Chapter 6§ of the
West Virginia Code of 1931, as amended, notice of the time and place of all
regularly scheduled sessions of such Public Service Bosrd, and the time, place

and purposse of all special sessions of such Public Service Board, shall be made
available, in advance, to the public and navs media as follows:

A. A notice shall be posted by the Secretary of the
Public Service Board of the Public Service Districc ac the
front door of the _Berkeley County Courthouse and at
the front door of the place fixed for the regular seetings
of the Public Service Board of the time and place fixed and
entered of record by the Public Service Board for the
holding of zagulsrly scheduled seasions. If a parcicular
regularly scheduled session iz cancelled or postponed, a
notice of such cancellation or postponemsnt shall be posted
at the front doors of the Courthouse and the meeting place
as soon as feasible after such cancellation or postponement
has been determined upom.

3. A notice shall ba posted by the Secretary of the
Public Service Board at the fronmt door to the

Berkeley County Courthouse and at the froat door of
cthe place fixed for the regular seetings of the Public



Service Board at least 48 hours before a gpscial asaaion is
to be held, stating the time, place and purpose for which
such special session shall be held. If the special session
is cancelled, a notice of such cancellation shall be postad
at the fronc doors of the Courthouss and the sesting place
as scon as feasible after such cancellation has been
determined upon,

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

Serkelsy Jaoupsy RUBLIG SERVICE Sewer District

NOTICE OF SPECIAL SESSION

The Public Service Board of Rerkelev Ca, Publie
Service Sewer Districce will meet 1in special session on
, at ‘B., 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

QFFICIRS

Saction 1. The officers of the Public Service Board
shall be a Chairman, Secretary and Treasurer. The Chairsman shall be
elactad from the members of the Public Service Board. The Secretary
and Treasurer need not be members of the Publie Servica Board, and
may be the same person.

' . The officers of the Public Service Board
shall be elected esch year by the members at the first meeting held
in the wonth of January of such year. The officers so elected shall
serve until the next annual election by the membership and until their
successors are duly elected and qualified. Any vacancy occurring
among the officers shall be filled by the members of the Publi¢




Service Board at a regular or special weating. Persons selected to
fill vacancies shall serve until the folloving January maeting of the
Board vhen their successors shall be elected hersinabove provided.

ARTICLE VI

RUXIES OF QFFICIRS

Saction ). Vhen present, the Chairman shall preside as
Chairman at all meetings of the Public Service Board. He shall,
together vith the Secretary, sign the minutes of all meetings at wvhich
he shall praside. He shall attend generally to the exscutive business
of the Board and exercise such povers as may be conferred upon him by
the Board, by these Rules of Procedurs, or prescribed by law. He
shall execute, and i{f necessary, scknovledge for record, any deeds,
deeds of trust, contracts, notes, bonds, agreements or other papers
necessary, requisite, proper or convenient to bs executsd by or on
behalf of the Board vhen and if directed by the sembers of the Board.

Section 2. 1f the Chairman {s sbsent from any meeting, .
the remaining meabers of the Board shall select & temporary chairman.

Section 3. The Secretary shall keep & record of all
proceedings of che Board which shall be available for inspection as
other public records. He shall, together with the Chairsan, sign the
minutes of the meetings at vhich he {s present. The Secretary shall
have charge of the ainute book, be the custodian of deeds and other
vritings 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 nay be
conferred upon his from time to time by the members of the Board.

Section &. The Treasurer shall be the lavful custodian
of all funds of the District and shall pay same out on orders
authorized or approved by the Board. The Treasurer shall keep or
cause to be kept proper and accurate books of sccounts and proper
receipts and vouchers for all disbursesents sade by or through hia
and shall prepare and submit such reports and statements of the
financial condition of the Board as the mesbers say from time to time
preascribe. He shall perform such other duties as msy be required of
him by law or as may be conferred upon him by the members of the
Board.

ARTICLE VII _
AMENDMENTS TO RULES OF PROCEDURE
These Rules of Procedure may be altered, changed, amended
or added to at any regular or special meeting of the Board by a
majoricy vots of cthe entire Board, or at any regular or special
meeting of the members vhen a quorum is present in person and a

majority of those present vote for the amendment; but no such change,
alteration, amendment or addition shall be made at any special meeting




unless notice of the intention to propose such change, alteration,
amendment or addition and a clesar statement of the substance thersof
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 1997 B
(West Virginia SRF Program)

MINUTES OF CURRENT YEAR ORGANIZATIONAL MEETING

The undersigned SECRETARY of the Public Service Board of Berkeley 'County
Public Service Sewer District, hereby certifies that the following is a true and correct excerpt
of the minutes of a regular meeting of the said Public Service Board:

®okke Hokk Hok

The Public Service Board of Berkeley County Public Service Sewer District met
in regular session, pursuant to notice duly posted, on the 8th day of July, 1997, in
Martinsburg, West Virginia, at the hour of 7:00 p.m.

PRESENT: Robert L. Grove, Sr. - Member
John Myers - Member
ABSENT: Mary Collins - Member

The Board announced that a quorum of members was present and that the
meeting was open for any business properly before it.

Thereupon, on motion duly made and seconded, the following people were
nominated and elected to the following offices for 1997:

Chairman - Robert L. Grove, Sr.
Secretary - John Myers
Treasurer - Mary Collins

398338.2
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There being no further business to come before the meeting, on motion duly
made and seconded, it was unanitnously ordered that the meeting adjourn.

M%// %//J

Chairman

3198338.2 2




CERTIFICATION

I hereby certify that the foregoing action of said Public Service Board remains
in full force and effect and has not been amended, rescinded, superseded, repealed or

changed.

WITNESS my signature on this 11th day of December, 1997.
12/03/97
067740/96003

398338.2 3






BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

Sewer Revenue Bonds, Series 1997 B
(West Virginia SRF Program)

MINUTES ON ADOPTION OF BOND

RESOLUTION AND SUPPLEMENTAL RESOLUTION

The undersigned SECRETARY of the Public Service Board of Berkeley County
Public Service Sewer District, hereby certifies that the following is a true and correct excerpt

of the minutes of a special meeting of the said Public Service Board:

*okok * *okk

The Public Service Board of Berkeley County Public Service Sewer District met
in special session, pursuant to notice duly posted, on the 9th day of December, 1997, in

Martinsburg, West Virginia, at the hour of 7:00 p.m.

PRESENT: Robert L. Grove, Sr. - Chairman and Member

John Myers Secretary and Member
Mary Collins - Treasurer and Member

ABSENT: None.
Robert L.. Grove, Sr., Chairman, presided, and John Myers, 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:

398339.1

RESOLUTION AUTHORIZING THE DESIGN 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 $1,250,000 IN
AGGREGATE PRINCIPAL AMOUNT OF SEWER REVENUE
BONDS, SERIES 1997 B (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

2c



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 1997 B (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.

398335.1 2
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There being no further business to come before the meeting, on motion duly
made and seconded, it was unanimously ordered that the meeting adjourn.

AR

Chairman

198333.1 3




TIFICATION

I hereby certify that the foregoing action of said Public Service Board remains
in full force and effect and has not been amended, rescinded, superseded, repealed or

changed.
WITNESS my signature on this 11th day of December, 1997.
/ 7
Sec;,/ré(ary 7
12/03/97
067740/96003

398338.1 4






WY MUNICIPAL BOND COMMISSION
NEW _ISSUE REPORT FORM

812 Quarrier Street

Suite 300 Date of Report: December 11, 1997
Charleston, WV 25301
(304)558-3971 (See Reverse for Instructions)

BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT SEWER

ISSUE: REVENUE BONDS, SERIES 1997 B (West Virginia SRf Program)

ADDRESS: Post Office Box 944, Martinsburg, WV 25401 COUNTY: Berkeley

PURPOSE New Woney X
OF ISSUE: Refunding ~ Refunds {ssue(s) dated: .

iy

ISSUE DATE: December 11, 1997 . CLOSING DATE: December 11, 1997
ISSUE AMOUNT:S$ 1,250,000 RATE: 2% ADMINISTRATIVE FEE: 1%
st DEBT SERVICE DUE:_3/1/99 1st PRINCIPAL DUE: 3/1/99
tst DEBT SERVICE AMOUNT: $18,996.29 _ PAYING AGENT:!‘unicipal Bond Commission
ISSUERS UNDERWRITERS :
BOND COUNSEL: Steptoe & Johnson BOND COUNSEL: Jackson & Kelly
Contact Person: Vincent A. Collins, Esqg. Contact P""Q'" Samme L. gee, Esq.
' Phone: 624-8161 Phone: 540-1318
L o A —
CLOSING BANK:_fiticrml Assciat icn ESCROM TRUSTEE:
Contact Person: Stephen Cox Contact Person:
m: 264-8048 m:
KNOWLEDGEABLE ISSUER CONTACT OTHER: West Virginia Divisicn of Frviramental Protecf
Contact Person: Walt Sebert Contact Person: Rosalie Brodersen
"~ Position: General Manager Function:_Branch Leader
Phone: 263-8566 FAX: . Phone: 558-0637
DEPOSITS TO MBC AT CLOSE: gc;ﬁ‘lﬁe?g: . $
pitaliz nterest: $
B - ::n::k X __ Reserve Account: $ 75,085
-_— Other:
REFUNDS & TRANSFERS BY MBC AT CLOSE:
By Wire To Escrow Trustee: $
— Check To Issuer: 3
16T ) To Cons. Invest. Fund: §
_ ~ To Other: $
NOTES:

FOR MUNICIPAL BOND COMMISSION USE ONLY:
REQUIRED:

TRANSFERS
REQUIRED:

A



WY MUNICIPAL BOND COMMISSION CHEN G 1 ey,
812 Quartier Street !E!_l§§£§_£§2951_50lﬂ

Suite 300 Date of Report: Decerber 11, 1997
Charleston, WV 2530]1
(304)558-3971 (See Reverse for Instructions)

[ BERKELEY COUNLY PUBLIC SERVICE SEWER DISTRICT SEUER
ISSUE; REVENUE BONDS, SERIES 1997 B (West Virginia SRf Program)

ADDRESS: Post Office Box 944, Martinsburg, WV 25401 COUNTY: Berkeley

PURPOSE — New Foney %
OF ISSUE: Refunding Refunds [ssue(s) dated: .

ISSUE DATE: December 11, 1997 . CLOSING DATE: December 11, 1997
ISSUE AMOUNT:$ 1.250,000 RATE: 2% ADMINISTRATIVE FEE: 1%
ist DEBT SERVICE DUE: 9/1/98 tst PRINCIPAL DUE: 5/1/98 -
15t DEBT SERVICE AMOUNT: 518,996.29 PAYING AGENT:Municipal Bond Commission
ISSUERS UNDERWRITERS ,
BOND COUNSEL: Steptoe & Johnson BOMD COUNSEL: Jackson & Kelly
Contact Person: Vincent A. Collins, Esq. (Contact Person: Samme L. gee, Esqg.
Phone: 624-8161 Phone: 240-1318
CLOSING BANK: _Siricret ot i ESCROM TRUSTEE:
Contact Person: Stephen Cox Contact Person:
Phone:_264-8048 Phone: i
KNOWLEDGEABLE ISSUER CONTACT OTHER: _Viest Virginia Division of Fviramental Protec]
Contact Person: Walt Sebert Contact Person: Rosalie Brodersen ?
" Position: General Manager Function: Branch Leader
Phone: 263-8566 E!K= . Phone: 558-0637
DEPOSITS TO MBC AT CLOSE: gcmilgc?g: R :
pitalized Interest:
e T Reserve Account: 5552
— Other: $
REFUNDS & TRANSFERS BY MBC AT CLOSE:
8y Wire To Escrow Trustee: $
— Check — To Issuer: $
1{-1} — Yo Cons. Invest. Fund: §
. To Other: $
NOTES:

FOR MUNICIPAL BOND COMMISSION USE ONLY:
~ OOCUMERYS

REQUIRED:
TRANSFERS
REQUIRED:

ya






STEPTOE & JOHNSON

ATTORNEYS AT Law

BANR ORE CENTER. SEVENTR FLOOR

F O BOX te8
CHARLESTON, W, VA e85261588 BANK ONE CENTER
1304} 31638000 SIXTH FLOOR

FACSIMILE (304) 183-8180

P.C.BOX 219Q
CLARESBURG, W, VA, 268302-2180
(304) 624-8000

1000 NAMPTON CENTER
P.O 80X 1819
MORGANTOWN, W. VA, 2as07-1810

1354 3988000
FACSIMILE (304! S28-81)8 FALSIMILE (304) 624-8183
December 11, 1997

i#® EAST BURKE STRIET
P. O BOX rozZ®
MARIDSEBURG, W, VA 264020800
(304 28389801
FACSIMILE [J04; 2834788

Berkeley County Public Service Sewer District
Sewer Revenue Bonds, Series 1997 B
(West Virginia SRF Program)

ERTIFIED MAIL - RE
Internal Revenue Service
Internal Revenue Service Center
Philadelphia, Pennsylvania 19255

Ladies and Gentlemen:

104 WEAY CONGRESS STREET
PO BOX 100
Cizarirs Town, W. Vi 284140100
(304) FES. 1414
FACSIMILE 1304} 7281813
RILEY BUILDING, FOUATH FLOOR
14TH AND CHAMLINE STREETS
P Q. BOX 18D
WaHERLING, W. VA 260000020
1304) 233-0000
FACSIMILE (ICH) $§23-0014
YHE RIVERS OFFiCEL PARK
200 STAR AVENUE. SUITE 220
PO BOXBER
ParnrrsaUorc, W. VA g8i02-coss
(304) 4226403
FACSIMILE 1304} 422-8482

WRITER'S DIRECT DiAL NUMBER

Enclosed herewith is a completed and executed Internal Revenue Service Form 8038-G and
a file copy thereof with regard to the above-captioned issue. Please file the original form in the appropriate
Internal Revenue Service records and return the copy marked in red as the "File Copy" to me (after
acknowledging receipt of the same) in the enclosed self-addressed, stamped envelope. Thank you for your
attention to this matter.

Very truly yours,

Kanceaca ~Tan

Francesca Tan

Enclosure
Copy of letter with enclosure to:
Mr. Walt Sebert
Samme L. Gee, Esquire
8038.LTR
067740/96003
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e 3038-6 information Retum for Tax-Exempt Govemmental Obligations

» Under interasl Revenus Code section 143{e) OMB s

(Fav. May 1395) > Ses seperate instructions. e g
D o b (Note: Lise Form SXIB-GC £ the issue price is under $100,000.)
PRI Reporting Authority If Amended Retarm, check here & [ ]

Issumar's name _ 2 Issuer's employer identification number
BRERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT 55 0625031
3  Number and strest (or P.O. boxrfrnailsnmmu:mtaddrass) Roorrvsuital 4 Report number
Post Office Box 944 - G193 97. 2

Cly, town, or post office, stats, and ZP code 4§ Data of ssue

F«wn.ammmmmwcum

Martinsburg, West Virginia 25401 12/11/97
7 Nameof sum Berkeley County Public Service Sewer District 8 CUSIP numper
Sewer Revenue Bonds, Series 1997 B (West Virginia SRF Program) None
Type of Issue (check applicable boxfes) and enter the issue price)
9 7 Education (attach schedule-see instructions} . . . 9 %
10 Ummmmmmmmwm@mmm . R ()
11DTranspona'non........ ...... OO T
12 [J Public safety. . . . T i £
13 EXlawmmu(maumngsewagebonds) e e e e e s e ... . L8 isl1,250,000
14 OHousing . . . . . . . AR i .
15 [ utiities . . . OO J.c
16 Domeromtbe{seemstucuom}h 16
17 If obligations are tax or cther revenue antic:pation bonds, check box b L
if obligations are in the form of a lease or nstatiment sale. check boxb- Ll W
W Description of Obligations
i o)
Manady date ]m—:ml . T average masity e F“"‘c%""
19 Fnal matuity, | 07172018 12.000%1318.01.7 _ 1518,601.7 0
20  Entie issue _ | $1,250,000 __1§1,250,C00 20,763 yearsl2.006  %i2.000 %
Uses of Proceeds of Bond Issue {inciuding underwriters' discount)
21 Proceeds used for accrued interest . . P o+ 1 0
2 Ismpnceofemrresma(emxmuntfromhnam.mlmm(c)) .. .. 22 | SOUN
23 Proceeds used for band issuance costs (incuding underwoters' discouny . | 23 1 $8,250 Z
24 Proceeds used for credit enhancement . . . ..'hz“ -0-
25 Pmmmmmwmmumm . . 125 SO g
26 Proceeds used to curently refund prior issues . . . . . T
27 Proceeds used to advance refund prior issues . . . . . N I A
28 Total (addt fnes 23 through 27). . . | 28] 384,235
29 Nmefmdmpmwsmmmfmmrmznmmzzandam«mmnm) . . |29 $1.165,765
De<cription of Refunded Bonds (Compiets this part only for refunding bonds) WA
30 Emamemmmgwaghudmgommnyofhmmbemmymhmded S ¢ years
N Erm&nmwmnmgamnwdhmmbeammnded S & years
32 Enter the iast date on which the refunded bonds wil bacailed . ., . . . . N
33 Enter the date{s) the refunded bonds wers issusd P
Misceitaneous
34 Enter the amount of the state voiume cap allocated to the issue under section 141(b}S) . T
35 Whmmummwnmmm&m@mmwmm) 35 -
362 Erter the amount of gross procesds investad or to be investad in 2 guranteed investment contract {see instuctions) | 358 -0~
b Enter the finai maturity ciate of the guaranteed investment contract . M Z
37 Poaled financings: aﬁmdﬂnmﬂ'ﬂtmbhmﬂmmmmcﬁwgwmm 37al O~
b If this issue is a joan made from the proceeds of another txx-exernpt issue, check box P [J and enter the name of the
issusc p and the date of the issue »
38 rfmmmmmpayammnmammmm ... »
2q _|f the issuer has identified a check box . . . ... » 0
y mmdmtmmammummwmmmmwmmamw
Please ; (‘)
Sign £ g o /.Z-—//-fZ Robert: L. Grove, St., Chaiomen
Here of Beaw's authonzed repcreseREtive }Tmﬂmmmm
Cat. Na. 637738 Form 8038-G Pev. 505

@ Puttn on revpuinst puper







BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

Sewer Revenue Bonds, Series 1997 B
(West Virginia SRF Program)

ONE VALLEY BANK-EAST, NATIONAL ASSOCIATION, a natiopal
banking association in Martinsburg, West Virginia, hereby accepts appointment as Depository
Bank in connection with a Bond Resolution of Betkeley County Public Service Sewer District
(the "Issuer”) adopted December 9, 1997, and a Supplemental Resolution of the Issuer
adopted December 9, 1997 (collectively, the "Bond Legislation™), authorizing jssuance of the
Issuer’s Sewer Revenue Bonds, Series 1997 B (West Virginia SRF Program), dated
December 11, 1997, in the principal amount of $1,250,000 (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 11th day of December, 1997.

ONE VALLEY BANK-EAST,
NATIONAL ASSOCIATION

11721797
067740/96003
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Sewer Revenue Bonds, Series 1997 B
(West Virginia SRF Program)

ACCEPTANCE OF DUTIES AS REGISTRAR

ONE VALLEY BANK, NATIONAL ASSOCIATION, a national banking
association in Charleston, West Virginia, hereby accepts appointment as Registrar in
connection with the Berkeley County Public Service Sewer District Sewer Revenue Bonds,
Series 1997 B (West Virginia SRF Program), dated December 11, 1997, in the principal
amount of $1,250,000 (the "Bonds"), and agrees to perform all duties of Registrar in
connection with such Bonds, all as set forth in the Bond Legislation authorizing issuance of

the Bonds.
WITNESS my signature on this 11th day of December, 1997.
ONE VALLEY BANK, NATIONAL
ASSOCIATION
» / /'
B w2 A A S
C/ tot ,V// M“
Assistant Vice President / /
i ‘///
11/21/97
067740/96003

358341.
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Sewer Revenue Bonds, Series 1997 B
(West Virginia SRF Program)

CERTIFICATE OF REGISTRATION OF BONDS

ONE VALLEY BANK, NATIONAL ASSOCIATION, a national banking
association in Charleston, West Virginia, as Registrar under the Bond Legislation and
Registrar's Agreement providing for the Sewer Revenue Bonds, Series 1997 B (West Virginia
SRF Program), of Berkeley County Public Service Sewer District (the "Issuer"), hereby
certifies that on the date hereof, the single, fully registered Berkeley County Public Service
Sewer District Sewer Revenue Bond, Series 1997 B (West Virginia SRF Program), of the
Issuer, dated December 11, 1997, in the principal amount of $1,250,000, numbered BR-1,
was registered as to principal and interest in the name of "West Virginia Water Development
Authority" in the books of the Issuer kept for that purpose at our office, by a duly authorized
officer on behalf of One Vailey Bank, National Association, as Registrar.

WITNESS my signature on this 11th day of December, 1997.

ONE VALLEY BANK, NATIONAL

11/21/97
067740/96003







REGISTRAR'S AGREEMENT

THIS REGISTRAR'S AGREEMENT, dated as of the 11th day of December,
1997, 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 $1,250,000 Sewer Revenue Bonds, Series 1997 B (West Virginia SRF
Program), in fully registered form (the "Bonds"), pursuant to a Bond Resolution of the Issuer
adopted December 9, 1997, and a Supplemental Resolution of the Issuer adopted
December 9, 1997 (collectively, the "Bond Legislation”);

WHEREAS, capitalized words and terms used in this Registrar's Agreement and
not otherwise defined herein shall have the respective meanings given them in the Bond
Legislation, a copy of which is attached as Exhibit A hereto and incorporated herein by
reference;

WHEREAS, the Bond Legislation provides for an appointment by the Issuer of
a Registrar for the Bonds; and

WHEREAS, the Issuer desires to appoint, and by the Bond Legislation and this
Registrar's Agreement does appoint, the Registrar to act as Registrar under the Bond
Legislation and to take certain other actions hereinafter set forth;

NOW, THEREFORE, it is agreed by and between the parties hereto as follows:

1.  Upon the execution of this Registrar's Agreement by the Issuer and the
Registrar and during the term hereof, the Registrar does accept and shall have and carry out
the powers and duties of Registrar for the Bonds, all as set forth in the Bond Legislation, such
duties including, among other things, the duties to authenticate, register and deliver Bonds
upon original issuance and when properly presented for exchange or transfer, and shall do
so with the intention of maintaining the exclusion of interest on the Bonds from gross income
for federal income tax purposes, in accordance with any rules and regulations promulgated
by the United States Treasury Department or by the Municipal Securities Rulemaking Board
or similar regulatory bodies as the Issuer advises it of and with generally accepted industry
standards.

398344 .1




2.  The Registrar agrees to furnish the Issuer with appropriate records of ali
transactions carried out by it as Registrar and to furnish the Issuer with the names and
specimen signatures of the Registrar's authorized officers for the purposes of acting as the
Registrar and with such other information and reports as the Issuer may from time to time
reasonably require.

3.  The Registrar shall have no responsibility or liability for any action taken
by it at the specific direction of the Issuer.

4.  As compensation for acting as Registrar pursuant to this Registrar’s
Agreement, the Issuer hereby agrees to pay to the Registrar the compensation for services
rendered as provided in the annexed schedule and reimbursement for reasonable expenses
incurred in connection therewith.

5. 1t 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.

398344.1 2




IN WITNESS WHEREOF, the parties hereto have respectively caused this
Registrar's Agreement to be signed in their names and on their behalf, all as of the day and
year first written above.

BERKELEY COUNTY PUBLIC SERVICE SEWER
DISTRICT

e WAE

au’man

ONE VALLEY BANK, NATIONAL
ASSOCIATION

//wrﬁf// ﬂ - %/

Assistant Vice President

11/21/97
067740/96003
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EXHIBIT A

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

358344.1 4
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Invoice ONEV/ALLEY
BANK

MR. WALT SEBERT
BERKELEY COUNTY PUBLIC SERVICE
SEWER DISTRICT
P O BOX 944 DATE
L MARTINSBURG WV 25401 ]

DECEMBER 11, 1997

W@
UNITS ITEM DESCRIPTION TOTAL

BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT SEWER
REVENUE BONDS, SERIES 1997 B (WV SRF PROGRAM)

ONE TIME FEE FOR SERVICES AS REGISTRAR AND
AUTHENICATING AGENT.....c0vuvneonsannnncrnnnnnas $250.00

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







Li-23-34 18:13 ADMNR WRTER RESLPIES~IERM: TS 202

)
DEPARTMENT OF COMMERCE, LABOA & ENVIRONMENTAL RESOURCES
DIVISION OF ENVIRONMENTAL PROTECTION
1201 Qreenbrier frast
W Chanssson. WV 28311:1088 Mg“l Calagran
ot Suriary Novenber 29, 1994 e FaweCoy

Walt Sebert, Gensral Manager
Berkeley County PSSD

P.O. Box 944

Martinsburg, WV 15401

RE: WV/NPDES VWater Pollution Contrel
Fezrmit No. WV002008)
Baker Heights ST?

Dear Mr. Sebert:

This letter serves as Modification No. 7 of your existing
WV/NPDES Water Pollution Control Permit No. WV0020061 lssued the
and day of November 1990. :

After review and consideration of the information submitted
with Permit Modification Application No. WV00320061-H dated the
15th day of August 1994 and the assoclated plans, specifications,
and reports approved 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 linear teet of 18 inch sewer line, 34,000 linear
feet of elght (0) inch sewer line, 7,730 linear feet of six
(8) inch sewer line, five (3) duplex lift stations, 4,000
linear feet of 13 inch force main, 3,300 linear fest ot
eight (8) inch force main, 2,030 linear feet of six (6) inch
sewer line, 1,470 linear feet of four (4) inch force main,
162 manholes, and all necessery appurtenances.

The, sewage collection line extension (known as the “Alzport
extension"”) will serve an additional 6,400 persons in the

Berkeley County P383 (Baker Heights Treatment plant Area).

The wastewater treatment units shall be constructed in
accordance with the plans, specifications and reports as
submitted to and approved by the construction Assistance Branch
on the 26th day of September 1994.

Q7



walt Ssbert, General Manager

Page 2
November 29, 1994

Also, the Berkeley County PS3D shall make no sewer
connections to the Alrport sewer line extension until the
pDistrict completes the upgrading and sxpansion of the Baker

~ Heights sewage treatment plant.

All other terms and conditions of the subject permit shall
remain in effect and unchanged.

Sincerely,
OFFICE OF WATER RESOURCES

(Mo st

Mark A. Scott
Chief

MAS:rb
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State of Ws Virginia
WATER DEVELOPMENT AUTHORITY

180 Association Drive Telephone (304) 558-3612
Charleston WV 25311-1571 Telecopier (304) 558-0298

December 11, 1997

Berkeley County Public Service Sewer District
Sewer Revenue Bonds, Series 1997 B
(West Virginia SRF Program)

TO WHOM IT MAY CONCERN:

The undersigned duly authorized representative for the West Virginia Water Development
Authority, the registered owner of the entire outstanding aggregate principal amount of 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, the Series 1996 A Bonds, the Series 1996 B
Bonds, the Series 1996 C Bonds and the Series 1997 A Bonds, hereinafter defined and described, hereby
consents to the issuance of the Sewer Revenue Bonds, Series 1997 B (West Virginia SRF Program} (the
"Bonds"), in the original aggregate principal amount of $1,250,000, by 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 B (the "Series 1986 B 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 Program) (the
“Series 1995 B Bonds"), Sewer Revenue Bonds, Series 1996 A (West Virginia SRF Program) (the
"Series 1996 A Bonds"), Sewer Revenue Ronds, Series 1996 B (West Virginia SRF Program) (the
"Series 1996 B Bonds”), Sewer Revenue Bonds, Series 1996 C (West Virginia SRF Program) (the
"Series 1996 C Bonds"), and Sewer Revenue Bonds, Series 1997 A (West Virginia SRF Program) (the
“Series 1997 A Bonds”™) and senior and prior, with respect to liens, pledge and source of and security for
payment, to the Issuer's Sewer Revenue Bonds, Series 1990 B (the "Series 1990 B Bonds").

C%\a“&% %ML\Q

Authorized Representative ~_/




State of West Virginia

WATER DEVELOPMENT AUTHORITY
180 Association Drive Telephone (304) 558-3612

Charleston WV 25311-1571 Telecopier (304} 558-0299

August 4, 1998

Berkeley County Public Service Sewer District
Sewer Revenue Bonds, Series 1997 B

(West Virginia SRF Program)

TO WHOM IT MAY CONCERN:

The undersigned duly authorized representatives for the West Virginia Division of
Environmental Protection and the West Virginia Water Development Authority, as lender and registered
owner, respectively, of the entire outstanding aggregate principal amount of the Sewer Revenue Bonds,
Series 1997 B (West Virginia SRF Program) (the “Bonds”), of Berkeley County Public Service Sewer
District (the “Issuer”), hereby jointly consent to the deferral of the commencement date for payment of the
interest on and principal of the Bonds and the maturity date of the Bonds, all as set forth in the
Supplementa} Resoclution of the Issuer to be adopted on August 4, 1998.

WEST VIRGINIA DIVISION OF
ENVIRONMENTAL PROTECTION

b b
w7

Authorized Represengati

WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY

07/23/98
067740/96003
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v
One Vallev Bank

P.O. Box 847
Martinsburg, WV 25401
(304) 263-8944

December 11, 1997

orevaLy

Berkeley County Public Service Sewer District
Sewer Revenue Bonds, Series 1997 B
(West Virginia SRF Program)

TO WHOM IT MAY CONCERN:

The undersigned duly authorized representative for One Valley
Bank-East, National Association the registered owner 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 1997 B (West Virginia SRF Program) (the "Bonds"), in the original
aggregate principal amount of $1,250,000, by 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").

11/21/97
067740,/96003
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Berkeley County
Public Service Sewer District

FO. Box 944
Martinsburg, WV 25402

Phone (304) 263-8566
Fax (304) 267-7478

November 24,1997

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 (¢) (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 1997 B
(West Virginia SRF Program), on December 11, 1997, which will be payable from net
revenues of the System and will rank senior and 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 B Bonds, or
under any loan agreement or resolution authorizing any outstanding bond or obligation of
the District, or any previously approved prior or parity indebtedness, or any other
agreements or commitments with respect thereto, has occurred and is continuing. The
District has made or will make all the deposits into the Series 1994 B Bonds Repayment
Account as and when due in accordance with Section 4.2 of the Loan Agreement.

Robert L. Grove, SR
Chairman

Copy of letter to:
- Michael Johnson, P.E.
Mr. Daniel B. Yonkosky
Samme L. Gee, Esquire
Vincent A. Collins, Esquire
John C. Kunkle, CPA
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