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Book No. 15 County Court of Berkeley County, West Virginia
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December 9, 1994
I¥ VACATION OF COURT

1 RE: QUALIFICATION OF JOHN RUTHERFORD CRUWL,
AS NOTARY PUBLIC

This day personally appeared in this office in vacation of Court, John Rutherford
Crowl, who had heretofore been commissioned a Notary Public in and for Berkeley County,
and gualified as such notary by taking the cath regquired by Iaw and executing bond condit-
loned aceording te law in the penalty of $500.00, with Harold 0. Keedy as his surety.

Testet : CLERK -
Decembar 10, 1954

Court Met Pursuant to Adjournment.
Present: 0. C. Noll, Pres.,
Ernest C. Alther, Commz,.,
Willism F. Reid, Cotmr,

Bills against the County were audited, approved and ordered paid by warrants drawn
on their respective funds, of even date herewith, which are hereby made z part of this record.

IN RE: QUALIFICATION OF OBED CALVIN { 0. C.) NOLL
A3 COUNTY COMMISSIONER

This day 0. C. Hell, who had herstofore been elected County Commissioner in and for
Berkeley County for a term of six years, beginning on the lst day of January, 1995, and ending
jort the 3ist day of December, 1960, avpeared in Open Court and gqualified as sueh County Conm~
:1ssioner by giving bond conditioned according to law in the penalty of Five Thousand Dellars
{#5,000.70), with the Hartford Accident and Indemnity Company of Hartford, Cennecticut, as his
surety and bv taking the oath prescribved by law,

Sald bond, having been approved by Decatur H. Rodgers, Judge of the Circult Court of
Berkeley County, West Virginla, is also heraby apyroved.

¢ IN THF FATTER OF THE CHEATION OF A NUBLIC SERVICE
DISTRICT UNDER THE AUTHORITY OF CHAPTER NO. 147 :
CF THE ACTS QF THE LEGISLATURE, 1953, REGULAR SESSION !

This matter came on again to be heard this 10th day of December, 1954, upon a petit-:
:Jon heretofor presented to this Court on the 12th day of November, 1554, petitioning this |
LCourt for the establishment of = public service distriet under the authority #f Chapter No.
147, of the Aets of the Legislature, 1953, Regular Sessionj upon the finding by thils Court i
ithat sald petition was signed by more than one hundred (100) legal voters resident within and
owning real proverty within the Iimits of such propozed mubile service district and npon the
entry of an order herein setting this matter for hearing this day, but requiring that & notice:
Iirst be published by the Clerk af this Court, at least once, in a newspaper of general elren-:
atlon, published within this County, at least ten days prior to this date.

]

And it aprearing to the Court that notice has been duly published in the Martinsmurg
WJournal, a newspaper published in Berkeley County, West Virginia, at least onee, ten days
prior to the date that this Court would, on the 10th day of December, 195k, at 11:00 o'eclock
A. M. in the County Courthouse in Martinsburg, Berkeley County, West Virginias, proceed to taka’
ievidence on the proposal to establish the Pikeside Publie Service Dlstrict and to hear such
persons resident within, or owning or having any Interest in property, in such proposed publile
isarvice distriet, who cared to be heard, for or against the creation of such puilic service
ddistrict.

i And thereupon, thils Court proceeded to hear the evidence of all interested parties
for and agalnst the c¢reation of such publie service district,

|
|
i
i
i

And this Court, after hearing the evidence offered before it, does find and determine
that the construetion or acnrulsition, by purchase or otherwlse, and ma{ntenance. operation, ;
iimrrovewent and extension of public service properties by a public service district to  com- X
Iprise Gerrardstown Magisterial Distrlet, Mill Creeky Magisterial District, and so much of - |
larden Magisterial Dlatrict as 1s sitvate outside the municipal limits of the City of Martins-
|purg, Berkeley County, West Virginla, is “easible and will be conducive to the preservation

lof the publie health, comfort and convenience of the persons residing within such area and will
{be conducive, particularly to the preservation of health, comfort andconvenience of students .
land puplls attending the public schools of the County located within such area. :
) And 1t further appearing that written protest signed by thirty per cent (30%) or
‘more of the qualified voters reeiste~ed and residing within sald district, has not been riled
and this Court, finding no reason against the establishment of a public ssrvice district as
patitioned for,

: IT IS5 THVREFORE, ORDEAFD , that there shall be, and there i3, hereby created a
inublie service district to be kndwn as "PIKZSIDE PUBLIC SERVICE DISTRI&T, & corporation®,
‘which shall have existence from this date, and be possessed of all of the rights, powers
duties and obligations granted to and Imposed upon it, by the laws of the State of West Gir-
ginia, the terrltorial limits of which shall embrace the territorial iimits of Gerrardstown
and M{1l Creek Magisterial Distriets and such portion of Arden Maglsterial District as is
situate outside the geographical limits of the City of Martinsburg, Berkeley County, West Vip«!
iginia, and the powers, dutles of such Tikeside Public Service District shall be vested in

Eand exercised by a public service bogrd.

: IT 15 TURTHEA ORDERED, that the persons named hereafter are hereby aprointed as
members of the Public Service Board of Flkeside Public Service District, who shall serve for
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| the period of time indicated opposite thelr names and until they resign or the expiration

of their respective terms of office and/or thereafter untill thelr successors have been
tappointed as follows:

For a pericd of two years Stanley A. Caniford
For a period of four years D. M. Wageley
i For a period of 31x years Gall W. Updike

: Bui before entering upen his duties as such mewber of the Board as aforesaid,
‘each of the aforesaid members shall meet at the office of the Clerk of this Court as soon asg
i practicable hereafter and shall qualify by taking the required ovath of office.

1

: It is further ordered that the term of office of esacth of the members appointsd as
;aferesaid, shall begin as ¢f the tirst day of December, 1954,

©. C. Noll i
Pregsident and County Commissioner

E. C. Alther
County Commissioner

W. F. Reid
County Commisaioner
|

H

Ordered that Court adjourn to meet Tuesday, December lhthjlgsh at 10:30 o'clock A.M#

f/,’ &, >l7 /4 ?RES.‘
Dacember 11, 1954 :

IN VACATION OF GOURT ,
OF

IN EE:1 - OATH/OFFICE OF STANLEY A. CANIFORD, ET AL

AS MEMBERS OF THE PUBLIC SERVICE BOARD OF

PIKESIDH PUBLIC SERVICE DISTRICT

i fhig day appeared in the Offlee of the Clerk o1 the Comnty Court, Stanley A.
| €anlford, Dalton M. Wageley and Gail W. Updike, who had haretofore, on the LOth day of
December, 195+, been appointed 23 members of the Public Service Board of Plkeside public
Service bistricelt of Berkeley County and gualified as such by taking the oath of office as
prescribed by statute.

: The term of office of the gaid Stanley A. Caniferd, Dalton M. Wageley and Gail W.
i Updike shall be two, four and six years, respectively.

! ‘I
1

| Tester o _ s b (Qw/k(n Ul,3 CLERK.

i

Dacember 1k, 1954

Court Met Pursuant to Adjourndent.
: Presents O. C. Holl, Pres.,
Ernest €, Alther, Commr.,
Willlam F, Reld, Commr.

: Bllls against the County were audited,approved and ordered paid by warrants drawn
,on their respective funds, of even date herewith, which are hereby made a part of thils record.

I¥ R$: APPLICATION OF WILMA G. PITZER,
A5 NOTARY PUBLIC

: Upon the application of Wilma G. Pitzer, for appointment as Notary Public in and

for the County of Berkeley, it was shown to the satisfaetlon of this Court, that-sald applicant
'1s & resident of the County from which she saeks appointment, that she 1s competent to perform’
.the duties of such office, and that she is a person of gocd moral charscter, all of which the
iClerk of this Court is directed to certify according to law. . i

IN RE: QUALIFICATION OF JAS. 8. DAILEY,
AS NOTARY PUBLIC
1
v This day personally appearsd in Open Court, Jas. §. Dailey, who had heretofore
been commissioned a notary public in and for Berkeley County, and qualified as such notary
by taking the cath required by law and executing bond conditioned according to law in the
‘penalty of $500:00, with Frances H. Dallay, as his surety.

-

g o -

Ordered that Court adjourn to meet Friday, December 17, 195%, at 9100 o'clock A.M.

| 2. . )i A, PRES. '
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IN REs APPLICATION OF DANIEL 8. MILLER
AS NOTARY PUBLIC

Upon the application of Daniel 8. Miller, for appointment as Notary Publie in and
for the County of Berkeley, it was shown to the satisfaction of this Court, that said
applicant 1s a resident of the County from whizh he seeks appolntment, tbaé he 1s coupetent
to perfora the duties of such office, and thet he 43 & person of gocd moral character, all
‘of which the Clerk of this Court is directes to certify according to law.

Ordered that Court adjourn to meet Tuesdsy, January 17th, 1956 at 10:30 O'chek A.M,
M?ma

January 17, 19%6

Court Met Pursuant to Adjournment.
Present: Wiliiam ¥. Reld, Pres.,
Ernest C. Alther, Commr,,
¢, €. Holl, Commp.

Bills against the County were audited, approved and ordered paid by warrants drawn
on their respective funds, of even date herewith, which are hereby made & part of this
record, 0 emsssssc s ccemense————

IN R&: APPLICATION QF D. ¢. COFFINBERGER
AS NOTARY PUBLIC” o

Upon the appliication of D. €. Coffinberger, for appointment as Noiary Public in and
for the County of Berkelay, 1t was shown %o the satisfaction of this Court, that said
applicant is a resident of the County from which he seeks appolntment, that he is competent
to perform the duties of such office, and that he 15 a person of good moral character, all
of which the Clerk of this Court is directed to certify according to law.

IN HB: QUALIFICATION OF JUSEPHE . SNYDER
AS NOTARY PUBLIC

Ihls day personally appeared in Ouen Court, Joseph C. Snyder, who had heretafore
been ecommissicned as notary public in and for Berkeley County, and qualified as such sotary
by taking the oath required by law and executing bond conditionad according to law in the
penalty of§500.00, with The Aetna Casudlty and Surety Cotpany, as hig surety.

In RE: APPLICATICN OF D. P. TALBOTT
AS NOTARY PUBLIC

Upon the application of D. P. Talbott, for appointment as Notary Publis in and for
the County of Berkeley, it was shown o the satisfaction of this Court, that said applicant
i1s a resident of the County from which he seeks appointment, that he 1s competent to perforam
the duties of such offlce, and that he 45 a person of good morsal character, all ol which the
Clerk of thls Court 1s directed to certify mocording to law.

Ordered that Court adjourn to meet Friday, Jaauary 20th, 1 ' Wx‘ﬁ.ﬁ.
[ # A . __pres,
Fa * 7

January 20th, 1956

Court Met Pursuant to Adjournment. .
' Present: Willfam F. Reid, Pres.,
Ernest C. Alther, Commr.,
0. C. Holl, Coummr,

Bills agalnst the County were audited, approved and ordered paid by warrants drawn
on their respective funds, of even date herswith, which are hareby made & part of this record.

IN A&: PIARSIDE PUBLIC SERVICE BCARD AND PIKESIDE PUBLIC SERVICE
DISTRICR, CHANGE OF NAMB

CERTIFICA

TO H. 0. KEEDY, CLERK OF
THE. COUNTY COUR} OF BERKBLEY |
COUNTY, WEST VIRGINIA

EE IT REMEMBERED THAT, a meseting of the Pikeside Public Sepvics District, & public
corporation, held on the 19tk day of January, 1956, the following resolutions were im~
anlmously adopted:

RESOLVED: That the names of Pliteside Public Service District and Pilkeside Public
Service Board be changed to Berkeley County Public Service bistrict and Berkeley County
Public Sarvisze Hoard;

RESCLVED FURTHER: That these changes be certified to the Clark of the County Qourt
of Barkeley County, West Virginia, by the secretary of this Board, in accordance with

Section 4, Chapter i47 of the Acts of the legislature, Regular Session 1953, by transmitting

5

« : T
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to said Clerk & true copy of the foregoing resolution.

Certified, a true copy
&, Lewls Lewis

Secretary, Berkeley County
Public Service Board /!

Ordered that Court adjourn to meet Tuesday, January 24th, 16%% 10:30 8O'cloek A.M,
' : 4 RES .
Januvary 23rd, 1956
IN VACATION OF CQURT '

IN HE: QUALIFICATION CF D, C. COFFINBERGER
A3 NOTARY PUBLIC co

This day personally appeared In this office in Vaeation of Court, D. C. Coffluberger,
who had heretofore beern commissioned a Notary Public in and for Berkeley County, and qualified
as such nmotary by taking the oath required by law and exscuting bond conditione& according to
law in the penalty of $500.00, with William C. Clohan, as his surety.

- o

January 24th, 1956

Court Met Pursuant to Adjournment
Present: William F, Beid, Pres.,
Ernest C. Alther, Comur.,
0. €, Noll, Commr,

Bllls against the County were audited, approved and ordersd paid by warrants drawn
on their respective funds, of aven date herawlth, which are hereby made a part of this
record. :

------ i 7 e S e B v

IN RB:  APPLICATION OF SAMUEL T, JOHNSOR,
AS NOTARY PUBLIC

Upon the application of Sammel T. Johnson, for appolniment as Notary Public in and for
the County of Berkeley, it was shown to the satlsfaction of this Court, that said applicant
13 & resident of the County from which he segks appolntment, that he is competent to perform
the duties of such office, and that he 1s & perscen of good moral character, all of which the
Clerk of this Court {s directed to certify according to law.

e e v e e ot - -

IN RE: APPLICATION OF DOROTEY M. WILLIAMS,
A3 NUTARY PUBLIC

Upon the appjicatiocn of Dorothy M. Williams, for appeintment as Notary Public in and
for the County of Barkelay, it was shown to the satisfaction of this Court, that said
applicant is a resident of the County from whichhe seeks appointment, that she is competant
to perform the duties of such office, and that she is a person of good moral charactery, all of
which the Clerk of this Court 1z directed to certify according to law,

IR BBt QUALIFICATION OF D, P. TALBOIT,
AS FOTARY PUBLIC

This day personally appeared in Open Court, D. P, Talbott, who had heretofors been
commissioned a Notary Public in and for Berieley County, and qualified as such notary by
taking the cath required by law and axecuting bond conditioned according tolaw in the penalty
of $500.00, with Ethel B. Talbott, as his suraty.

-

Ordered that Court adjourn to peet Wednesday, January 25th, 1956 ngjymck A.M.
/ [

P PRES.
et v .

January 25th, 1956

Court Met Pursuant to Adjournment.
Present: Willlam F. Reld, Pres.,
Ernest O, Alther, Commr.,
0. C. Noll, Cowmur,

B1lls against the County were audited, approved and ordered paid by warrants drawn
on their respective funds, of even date herewith, which are hereby made a part of this
record. '

Testet M @A{‘(on_ri% CLERK |

- - L I
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AN HE:  QUALIFICATION OF B, C. COFFINBERGER
AS NOTARY PUBLIC '

This day personally appesred in this office in Vacation of Court, D. C. Coffinberger,

as such notary by taking the oath required by law and executing bond eonditione

aceording to
law in the penalty of $500.00, with William C. Clohan, as his surety.

g i e e o ek

Testes . . CLERK
' January 4th, 1956 ‘

Court Met Pursuant to Adjournment
Present: William F, Reid, Pras.,
Ernest C. Alther, Commr.,
0. C. Roll, Commr.

Bills against the County were audited, approved and ordered pald by warrants drawn
on their respective funds, of even date herewith, which are hereby made a part ¢of thia
record.

IN RE:  APPLICATION OF SAMUEL T. JOHNSON,
AS NUTARY PUBLIC

Upon the epplication of Samwel T. Jchnson, far appeintment as Notary Public 1o and for
the County of Berkeley, it was shown to the satisfaction of thig Court, that sald applicant
is & resident of the County from wirleh De sesks appointment, that he is competent to perform
the dutles of such office, and that be is a person of good moral character, all of which the
Clerk of this Court is directed to certify according to law,

o —— ol Bl o e i s e Wl

IN RE: APPLICATION OF DOROTHY M. WILLIAMS,
AS NOTARY PUBLIC

Upon the application of Dorathy M. Willlass, for appolntment as Notary Public in and
for the County of Berkeley, it was shown to the satisfastlon of this Court, that saigd
appllcant 1s & resident of the County from whichshe gesks appointuent, that she is coupetent

whlch the Clerk of this Court is directed to certify sceording to law,

A ok e S e v e

IN REr QUALIFICATION CF $. P. TALBOTT,
AS NOTARY PUBLIC :

This day personally appeaTed in Open Court, D. P. Talbott, who had herstdfore been
commlssicned a Notary Public in and for Berkeley County, and qualified as such notary by

taking the ocath required by law and executing bond cauditioned according tolaw in the penalty
of $500.00, with Bthel B. Talbott, as his surety.

Ordered that Court adjourn to meet Wednesday, January 25th, 1956 at 10 38 Cfelock AWM,
— .
ez AL A s,
R i P4 / 7 .

January 25th, 1954

Court Met Pursuant to Adjournment.
Presenty Williaws F, Reld, Pres.,
Ernest €, Alther, cCommr,,
U. €. Noll, Commr,

Bills against the County were audited, approved and ordered paid by warrants drawn
cn thsir respective funds, of even date herewith, which are hereby made a part of this
record,

. e Y

who hed heretefore besnh commissloned a Notary Public in and for Berkelsy Coantyé and qualifieq

to perform the dutles of such affice, and that e is a person of good moral ¢haractery all of |
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Bills sgainst the County were audlted, approved and ordered paid by warrants drawn
on thelr raespective funds, of even date herewith, witlch are hereby made a part of this
recerd. 0 mmsmssscsm—c—c—a—ma - — . 7
IX RR®: APPLICATION QF D. C. COFFINBERGRR

AS NOTARY PUBLIC™ T

Upon the appllcation of D, C. Coffinberger, for appointment as Notary Public in and
for the County of Berkeley, it was shown to the satisfaction of this Court, that said
applicant is & resident of the County from wnich he seeks appointment, thai he 1s competent
to perform the dutles of such office, and that he is a person of good moral character, all
of which the Clerk of this Court is directed to certify according to law,

e O e

IN RE: QUALIFICATION OF JOSEPH C. SNYDER
AS NOTARY PUBLIC

This day personally appeared in Qpen Court, Joseph C. Snyder, who had herstofore
been commissioned as notary gublic in and for Berkeley County, and qualified a5 such notary
by takiag the cath required by law and executing bond conditloned according to law in the
penalty of§500.00, with The Aetna Casudlty and Surety Company, as hig surety.

Mok e e

IN RE: APPLICATION OF D, P. TALBOTT
AS NOTARY PUBLIC

Upon the application of D. P. Talbott, for appointment as Notary Public in and for
the County of Berkeley, it was shown to the satiszfaection of this Court, that said applicant
1s a resident of the County from which he seeks appointwment, that he 1s competent to perform
the duties of such office, and that he is a person of good moral charscter, all ot which the
Clerk of this Court is directed to certify according to law,

January 20th, 1956

Court Met Pursuant to Adjournment.
' Fresent: William F., Reld, Pres.,
 Brnest C. Alther, Commr,,

0. €. Noll, Commr,

Bills against the Couniy were audited, approved and ordered paid by warrants drawn
on their respective funds, of even date herewith, which are heveby made a part of this record.

IN RB: PIKESIDE PUBLIC SERVICE BOARD AND PIXESIDE PUBLIC SERVI(E
DISTRICE, CHAM:E OF NAMB

CERTIFICA

0 H. C. KEEDY, CLBRX QF
THE COUNTY CQURT COF BERKBLEY
COUNTY, WEST VIRGINIA

BE IT REMEMEERED THAI, a meeting of the Pikeside Public Service District, a public
carporation, held on the 1Gth day of January, 1956, the following resclutions were un-
animpusly sdopied:

RESQOLVED: That the names of Pikeside Public Service Distriet and Pikeside Public
Service Doard be changed to Berkeley County Public Service bistrict and Berkeley County
Public Service Board;

RESQLVED FURTHER: That these changes be certifled to the Clerk of the County Court
of Berkeley County, West Virginia, by the sscretary of this Board, in acceordance wlth
Section %, Chapter 147 of the Acts of the Legislature, Regular Session 1953, by transaitting

oA
¥ <

Jonn W, Smuall, Jr. Glerk ;
viatay County Court i

{ 3ok
:

i 3 ;‘F
T By ﬂg/f '%;}y Lo

DeputgClerk
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Sald bond 1s hereby approved.

IN BE: QUALIFICATION OF JANET F. KISNER,
AS NOTARY vrUBLIC.

This day personally appeared in Qpen Court, Janet F. Kigner, whe had herstofore been
commissioned a pnotary public in and for Berkeley County, and qualifled as such notary by
taking the cath requilred by law and executing bend conditloned according to law in the
penalty of $500.0C, with A, Lowelace Starliper, as her surety.

Ordered that Court adpurn to meet Tuesday, July 10th, 1956 at 10:00,0'clock A.M.
L . »
oy e e T Skt PRES .

July 10th, 1956

Court Met Pursuant %o Adjournment.
Present: Wiliiam F. Reid, Pres.,
------ “ = w—meww, COMMI.,
G. €. Nell, Commr. -

Bills against the County were audited, approved and ordered pald by warranis drawn
on thelr respective funds, of even date herewith, which are hereby made a part of this
record,

o e i oy e e 8 e

IN BE: BOARD OF REVIEW AND EQUALIZATION,.

The Court this day convened as a Board of Review and Equalization for the purpase
of reviewing and equalizing the assessments as submitted by the Assessor on thepmoperty
books for the current year.

" o e e 1 ko A e b

IN R&: IN THE MATTER OF BERKELEY COUNTY PUBLIC SERVICE DISTRICT.
I THE
COUNTY COURT
oF
BERKEIEY COUNTY, WEST VIRGINIA

IN THE MATTER OF
BERKELEY COUNTY PUBLIC SERVICE DISTRICT

This watter came on further to be heard this 10th day of July, 1956, upon the
determinations and finding made and order entered herein on the 15th day of June, 19563
upon notlce regularly published in the Martinsburg Journal, & newSpaper published in and
of general circulatien in Berkeley County, West Virginia, on the 20th day of June, 1956;
that & hearing would be held before this éourt on this date upon its motlon to includa
Opequon and Falling wWaters Magisterlal pistrict and so much of Hedgesville Magistertal
Dlstrict az 1s situate oqutslde the corporate and municipal territorial limits of %the
Town of Hedgesville; within the territorial limits of Berkeley County Public Service
District. .

And 1t appearing to thls Court that the 20th day of June, 1956, the publicaticon date
of such notlce 1s a date at least ten (10} days prior to this day and that thils date 1s
not less than twenty (20) days or more than forty (40) from the i5th day of June, 1956,
the date of the Court's motion, the Court proceeded te hear the evidence of all interested
parties for and against the extenslon of the territorlal limits of Berkeley County Public
Service Districet to include the territorial limits above set forth.

Thereupon, upon consideration of the evidence and upon agrument by counsel, the
Court does find and determine that the construction or aguisition, by purchase or otherwlsa,
and maintenance, operation, improvsment apd extensions of publlic service properties by
Berkeley County Public Service Distriet, including water distribution and/ or sawlarage
systems, by extending the territorial limits of saild Berkeley County Publlc Service District|
heretofore created by this Court, to include, for the purpose of fir ther implementing the
powers, alms and authorities heretofore granted sald Berkeley County Public Service District
by the creation thereof, the territorial limits of Upequon andFalling Waters Magisterial
District as is situate outslde the corporate and municipal territerial limits of the Town
of Hedgesville, all within Berkeley County, West Virginia, is feasible and will be ceonduclve
to the preservation of the public health, comfort and cenvenlence of the persons residing
wilthin such area.

Aind 1t further appearing to the Court that written protest signed by thirty per cent
{30#) or more of the yualified voters registersd and residing within sald Opequon, Faliing
Waters and Hedgesville Magisterial District, protesting agalnst the propesed extension of
the territorial 1imits of Berkeley County Public sarvice pistrict, has not been filed and
the Court perceiving no reason, therefore, for calling for a referendum upon sald proposal.

T TO e e ———
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distribution and/or sewerage systems within sal ¢ territerial limits, as provided by Chapter
147, Acts of the Leglslature, Regular Sessionm, 1933.

Willtam F. Reid

Teste:

President County Court of Berkeley
Harold C. Keedy County, W Va.
Clerk

Ordered that Court adjourn to meet Friday, July 13th, 1956 atje:3Q Olclogk P, M.

N <
o

T : oo
- - i C g 7 e X PRES.,
v T

July 13th, 195

Court Met Pursuant to Adjournment.
Present: William F. Heid, Pres.,
,,,,,,,,,,,,, y Commr.,

Bills against the County were audited, approved and ordered pald by warrants drzwn
on thelr respective funds, of even date herewith, which are hereby made a part of this
record.

IN BE: BOARD OF REVIEW AND BQUALIZATION.

The Court this day convensd as a Board of Review and Equalization fer the purpose of
reviewing and equallzing the assessments as submltted by the Assessor on the property
books for the current year.

- 8 o S ey o 2 e

Ordersd that Court adjourn to meet Tuesday, July iV7th, 1956 at 10230,0'c} k A. M,
. . = L/“ ]c
__’;ﬁf L e /61 /

July l:th, 1956

PRES .

IN VACATION OF COURT.
IN RB: MINISTER'S BOND OF J. PAUL COLEMAN.

to perform the Marriage Cersmony in West Virginia.

Whereupon he entered Into and acknowledged bond, conditloned according to law in the
penalty of Fifteen Hundred Dollars ($1500.00) with H. ¥. Horner, as such surety, and made
ocath in due foram of law.

Testat ) CLERK
' July 17th, 1956
Court Mat Pursuant to Adjournment.

Presenty Wlillam F. Reld, Pres.,

E———— o mmm—— y Commr.,
0. C. Noll, Commr.

Bilis against the Couniy were audited,approved and orderad paid by warrants drawn
on t heir respective funda, of even date herewlth, which are hereby made & part of this
record.

Wt e e o s

IN RE: BOARD OF REVIEW AND EQUALIZATION,

The Court this day convenad as & Board of Revlew and Equalization for the purpose of
reviewing and equalizing the a ssessments as submitted by the Assessor on the property
books for the current year,

ot ey B o e e b e i e A

IN RE: DELINQUENT HEAL BSTAIE FOR 1955.

This day W. Strong Lewla, Sheriff of this County, presented to the Court a list of
Real Estate in this County delinquent foer the nen-peyment of texes thereon for the year

1955, verified by his affidavit appended thereto, which sald list being examined by the

Couré, and found to be correct, 1s therefore allowed as follows:

* Madad OFnt+a s ae Matnt O4néa Mavimder Makat £F1

Upon the motion in person of J. Paul Coleman, he is hereby gilven permission to gqualify
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Court Minutea 7/2L/73 cont'd
IN RE: COURT DISCUSSES NOV, & 3SPECIAL ELECTION

Mr. Den Jones was In to sae Court concerning the Special Electlon of Hav, &, 1973,
It L3 his underatanding thet the County Court orders supplies snd will be reimbursed by the
stete, Commissionsr Burikhsert sugpestaed they see or writs the Stste snd g6t soms type of
guideiinea for & aspsciel slection, :

TN RE: COCURT AFPROVED THE ESTABLISHMENT OF HEDGESVILLE PUBLIC SERVICE DISIRICT BY
UNANIMOUS AQREEMENT

IN RE: HEDGESVILLE PUBLIC SERVICE DISTRICT
IN THE COURTY COURT OF BERKELEY COUNTY, WEST VIRGINIA

IN '™ME METTENUOF THE CREATION OF A PUBLIC SERVICE DISTRICT UNLCER THE PROJISIONS OF
ARTICLE 13A, Chapter 16, OF [HE CODE OF WESP VIRGINIA TO BE XNOWN AS HEDGESVILLE
PUBLIC SERVICE DISTRIGE .

his matber ceme on ogsin to be heard on thla 24 day of July, 1973, vpon the Petition
of more than 100 legel voters resident within the Tarritory of the proposed distrizt and
owning resl property tharsin, heretofors beingliled with the Clerk of this. Court on the
8 dmy of December, 1972 ; upon a date for haaring of the crestion of such district being
sat not wore then foriy 4sys or not lesa than twenty days from the filing of such patitfon;
upon notice of hesring having been publishad in Martinsburg Journsl, a newspaper of Zenara 1
elreulation published in Berksley County, West Virginia, cn the 15th~day of Decamber,1972,
being a8t lsast %en daya prior to the time sat for ssid heering vpen the consent by proper
resgletion of the Town of Hedgesaville to be & pert of the Hedgesville Public Serrice Distr.
ict; upon the consent in wriking of the Hedgesville Publlc Servica Digtrict; upon the
1 consent in writing of the Berkeley County Pyblic Service Distr{ct to release from {ta
R Jurisdiction the aras of Hedgesville Maglaterial Disgyrict hereinaflter described; upon

the sppearance of Richard L. Douglas, Attorney for Patitioners, 8nd upon the appearancs of
Boyd Butts, Arthur Blizzard, end divers other peraons reslding in of cuning or having
an interest in property in Hedgeavillas Msglsterial Diatriet; upon no protest being mede
by eny perscn presdent, snd thers not being rilad sny protest ar patition in writing in
oppositlonto Yhe creation of sush proposed public service district by sny rasident of the
sald dlatrict or by any obher parson or party; upon all prior orders snd sctions heretofora
entersd in this matter by this Court: and upott the due constderation of this Court 2s to all
| of the evedence before it and of its own consideration of the feasibility of the crestion
of such proposed puhlic service district.

Upen the consideration of all which, it appearing %o the Court thet such pronosed

public service district is feasible, the Court does hereby determine and decree that the €O

and extension of public service properties by such public service district, will be ronduei vd
to the preservation of public health, comfart and convenience of the said Hedgesville
Magisterial District of Berkeley County, West Virginis.

It is therefore hereby ADJUDGED, ORDFRED AWD DECREED thet there shall be and it is
hereby created, a public service district under the provisions of the Code og§West Virginia
to be known as Hedgesville Public Service District, to be a public corporatibn and a politic.
al gubdivision of the State of West Virginia with povers of perpetual succession and such
cther powers granted by law, embracing and having such powers snd Jurisdiction under and
in the manner provided by the said Article 134, Chapter 16, of the Cade of “~g+ Virainis as
amended; embracing and having such powers end Jjurisdiction ovér a1l of . the Territorinl 1imits
bf Hedgesville Magisterial District of Berkeley County, West Virginia, except for the
following three areas; First, that part_of Hedgesville Distriet which lies north of 30°
35' latitude lying between 78900' and 779551 longitude; Second, that part of Hedgesville
District which lies east of U.S6 Interstate Highway Number A1; Third, thet part of Hedgesville
Digtrict which lies south of 39“30' latitude, Further, all powers of such public service
district shall be vested in and serviced by a public servies gistrict consisting of three
members who shall heresfter be sppointed by this Court, and shall te persens Tesiding
within the limits of Hedgesville Magtsterisi Dlstrict, which said three wmembers shail henome
members of and constitue the seid public service hoard of the said Hedgesville Publie Servied
District without any further act or proceeding.

/8/ Edmond S. Willfams
/s/ Rabert L. Burkhart
/s/ John Evens Wright

IN RE: CIVIL DEFENSE HAS WORRSHOP

Berkeley County Emergency Services will lmve a workshop exvercise Thursday, Augustlé
at 7 p.m.

IN RE: APPLICATION OF KATHLEEN M. TABB AS ROTARY PURLIC

Upon the application of Xathleen M. Tabb, for eppointment as Natary Public fn and for
the County of Berkeley, it was shown to the satisfaction of the Court, that said applicant
i3 a resident of the County from which he seeks appeintmen, that he is competent to perform
the duties of such office, snd thst he is a verson of good moral chavacter, sl of which
‘the Clerk of the Court is directed to certify according to law,

‘‘‘‘‘‘ il ATRUE COPY *»,  © "7
IN RE: LETTER GIVEN JACK BUTTS CONGERNING OFFICE SPACE ATTEST Joh e
ohn W. G
Bastern Panhendle Reﬁional Planning July 2k, 1973 Smaﬁ. .« Lle
Devalopment Counsil Keglon #9 erkelay County

- Berkeloy
ﬁﬁful‘aa?ﬁi’;? Vls. 25401 B;%//zi e A)p

ATTENTTAN . My Jark Pukty Fracubt g fﬂ(l Dapm, Clark
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struction or acquisition by purchese or otherwise, end meintenance, operstion, improvement, ///////






STATE OF WEST VIRGINIA

COUNTY OF BERKELEY, } TO WIL:

I, Johm W. Small, Jr.

» Clerk of the County Court of Berkeley County,
a Court of record in and for said County and State, do certify that the foregoing iz a true, ac-
curate and complete copy of the creation of the Opequon Public Service Diskrick

ag the same appears of record in the Office of the said Clerk of the County Court in Minute
Book No. ... 16 ., Page . 431

*

-

IN WITNESS WHEREOF, I have hereto set my hand and the seal of said court, at my office,
— :
in said County, this ....... 23rd_ . day of

-- A TS

ey 1997

A el

Clerk of@e County Court of Berkeley County, W. Va.
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IN RE: SALARY FPOR NEW DEPUTY ASSESSORS

This day John B. Crowl, Assessor, appeared in Open Court and Prasented hiag ligt of
salarles for the new deputlies appsinted by him as foliows:t

Frederick R. Snapp, $150.00 per month

Hobert B. Fleming, 15G.00 per month

Jokn M. Wyndham, Jr.$200.00 per mohth
Sasd aalaéies as listed above are hereby approved.

B T uyRyp— e o o o e

Ordered that Court adjourn ta west Friday, January 20, 1961 , at 10:30 o'elock A.M.

NN = &g PRss,

January 19, 1%61

I Vacation of Court

IN BE: QUALIFICATION OF HOWARD W. COLLINS
AS NOTARY PUBLIC

. This day personally appeared in this of fice in Vacakblon of Court, Howard W, Colling,
who had heretofore been commissioned a Notary Public in and for Berkaley County, and quale
ified as such notary by taking the cath required by law and executing bond conditioned
scoording to law in the penalty of $500.00, with Bdgar G. Clark, as his suraty,

A D 9y

Testa: CLERK

January 61
Court Met Pursuant to Adjournment.
‘ Present: Ernest C, Alther, Pres.,

Willlam F. Reia, Comar.,
Edmond S. Williams, Commr,

Bills againat the County were audited, approved and ordered paid by warrants drawn
on their respective funda, of even date herewith, which are hereby made a part of this record

- . -

IN BE: OPEQUON PUBLIC SERVICE DISTRICT

IN THE COUNTY COURT OF BERKELEY COUNTY, WEST VIRGINIA

IN THE MATTER OF THE CREATION OF. & PUBLIC SERVICE DISTRICY
UNDER THE P3OVISIONS OF ARTICLE 13A, CHAPTER XVI, OF THE
CODE OF WEST VIRGINIA, TQ BE XNOWN AS QPEQUCN PUBLIC SERVICE
DISTRICT

. This matter came on again to be heard at 10:30 A. M., on this the 20th day of
January, 1961; upon the pestition of more tham one hundred legal voters resident within. the
territiory of the proposed district theretofors balng filed with the County Court Clerk of
Berkeley Uounty, West Virginim, on the 307 day of December, 1960; upon a date for hearing
on the creation of asuch district being set not more than forty days or not lese than twanty
days from the filing of "such petltlioh; upon notice of hearing haviog been publighed in The
Hartinaburg Journal, a newapaper of general circulatlon pubiished in Barkelay County, West
Virginia, on the 6th day of January, 1961, being at least 10 days prior to the bime set for
sald haaring on thla date; upon the appsarance of Luke E. Terry, Attorney for the petitionerd
and the appearsnce of Willtam H. Dean, Sanitarian of the Barkeley County Public Health Depart
ment upon the aprearance of John Myrick, B. E. Lutz, Billy Lopp, and divers other persons
reslding in or owning or having an interest im property in Opequon Magisterial District;
upon no protest being made by any person present and there not belng Tiled any proteast or
petition in writing in opposition to tha ereation of such proposed public service district
by any resldent of the sald district or by any otHer person or party) uponm all prior orders
and actiona heretofors entered in this matter by this court; and upon the due consideration
of this court as to 2ll of .the evidence baefore it and of its own considerstion of the feagw
ibility of the creation of such proposed public service district.

. Upon constdsration of all which, it appaaring to the
gservice district 1s feasible, the court does hereby determine and decres that the consiruct-
ton or acqulsition by purchase or otherwlss, and maintenance, operation, improvement, and
extengion of public service propertiea by such public service district will be conductive

to the preservation of public health, comfort and convenlence of the sald Opequon Maglsteriall
District of Barkeley County, West Virginia.

Court that such proposed public

. I IS THEREFORE, HEIEBY ADJUDGED, ORDERED AND DECREED, that thare shall be, and
there ls, hersby creatad a public service district under the provisglons of Apticle 13a,
Chaptar XVI, of the Code of West Virginia, to be known as OPEQUON PUSLIC SERVICE DISTRICT,

to ba a pudlic corporation and a political subdivision of the State of West Virginia, with
powars of parpetual succession and such other powera granted by law, embracing and‘havlng
such powers and jurisdictlon under and in the manner provlided by salid Article 13A, @s pmendsd
embracing and having such powers and jurisdiction over the territorial limits of O equan

I~

Magistarial District of Berkeley County, West Virginia, and all powers of such publlc service
Gisbrict shall be vested in and exercised by a public service board consigting of Three (3}
members who shall hereafter be appointed by this Court, and who shall be persons raesiding i
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within the limits of Gpequon Maglsterial Distilict, which sald three (3) members ghall becond
members of snd conatitute the ssid public service board of said Gpequon Public Servics Dist-
rlet without any further act or proceedings. ' .

.

L

IN RE: COST OF FEEDING JAIL PRISONERS

Upon advice by Simpason S. Hamrlck,'Justfca of the Peace Audlitor, the cost of faedi
prigoners while confined in the County Jail, is hereby increased from $1.50 to $2,00 per

day, eald increaae to become effectlve on the lat day of February, 1961.

It is further ordered that a copy of this racord be malled to all Justice of the
Pance 1n Berkeley County, who shall govern thamselves accordingly. '

Ordered that Court sdjourn to meet Tuesday, January 2%, 1961, at'10:30 A, M,

4.0 LIS puzs.

. Jahuary 24, 1961 o

Court Met Pursusnt to Adjournment, .

. .. Present: Frnest C. Alther, Pres,,
William F. Retd, Commr.,
Edmond 3, Williams, Comnr.

Bills against the County were sudited, approved and ordared paid by warrants drawn
on thelr respective funds, of aven dete herewith, which are hereby made a part of thias record

IN RE: APPLICATION OF EUGENIA L. WACHTEL
AS NOTARY PUBLIC

Upon the appiication of Eugenis L. Wachtel, for appolntment as Rotary BPablio in snd |
for the County of Berkeley, it was shown to the satisfaction of this Court, that gaid appli-
cant ig 8 resident of the County from which she nesis appointment, that she ig compstent |
to parform tne duties of such office, and that she 1 a persom of good moral charscter, all
of which tha Clerk of thia Court ia directed to certify according to law, -

IN RE: 'REAL ESTATE OF DORIS ANNE WILSOHN

This day appeared in Open Court, Dorie ¥W. Small and regquested that aertaln real
astate addessed in tha neme of Doris Anne Wilson, known and deseribed as 1 Acrs "Little
Georgetown" in Hedgesville District, be assessed on the Land Books of Berkeley County, in
the name of Dorls W, Small. . . .

And it appearing to the Court that the said Doris W, Small acquired title to =sald
real sstate herein described under the name of Doris Anne Wilson, and that she subsequently
became the wife of John A. Small, on the 10th day of September, 1960, end that no other
person is entitlsd to any interest in sald real estate, it 12 Hereby

1 OBDERED, That sald land, as above aet forth, be assessed in tha name of Doris W,
Smali. :

It is further ordered that a copy of this record be gertified to John R, crowl,
Agsessor of Barkelay County, . T

IN RE: REAL ESTATE OF EDNA €. FINGLEY :

' This day appearsd in Open Court, Edna C. Palmer,and .requssted that certaln rael

astats sasessed in the name.of Edna C. Pingley, known and described as *108 Acres Basg N.Mtn®

in Hedgesville District, be assessed on the Land Books of Berkeley County, in the nams of
Edna C. Palmer, . o

And it appearing to the Court that the sald Edna C. Palmer scquired titls %o mald
reel estate herein desoribed under the name of Edna C. Pingley, and that she subsequently
becans the wifa of Silas D. Palmer, on the 3Ird day of March, 1955, and that no other person
iz entitled to any interast.in said resl eatate, it 1s hereby

- ORDERED, That sald lsmd, as above set forth, be assessed in the name of Edna C,
Palmer,
. It i3 further ordered that e copy of this record be certifted to John R. Crowl,
Agaessor of Berikeley County,

Ordared that Court adjourn to meet Priday, January 27, 1961, at 10:30 o‘clock A. N.

éﬂﬁ.% : PRES,







BEXFORE ’T‘HE CGI}NTY COMMISSION (}F BERKELEY CO U"JTY
WEST VIRGINIA

On Thursday, the Lst &ay of June, 2000, pursuant to'pfevicus order of this Commission
continuing the puk}]ic heuring of this matrer, memblcd the Commission and mmnbers of the pubﬁc‘
for the purposes of considering the feasibility of the merger ar conﬁo}idaﬁan of Opequon Public
Service District, Berkeley County Pﬁb;ic Servic# District, and Hedgesville Public Service Diszﬂct‘ ‘
into one publlc water servicc district. | o

| '!‘he-Commlssibn. having vonsidered the lppi;:ion's and views stated by wcse who spoks in
favor of and against such proposed merger/consolidation, finds that a mergé;‘ of the threo districts |
will be conducive 10 thé pmscﬁation qf the jmblié health, comfort and caﬁvéniam:e of the people-
of Berkeley County. Further, the Cﬁmmfssion ﬁnds that such merper of the three public water
service distri c;é into one digtric;l’or the puiéqse of providing water service o the pédlﬁle of Bmkel;y
County will permil & morc efficicni én_d éﬁmivc method of plamming for and implementing the
provision of watar service to zhé pubiic; will result in s greater ability to compete for the r;esomtes
neceasary to the Lrﬁplcrnén:éﬂan of water service rt} the public; will permit gmmgfﬁcicnéias and
cost effective service to the citizens of B'cr-kciey County; and, will ulﬁmartélﬁ result in a fairer rats
 structure for the people of this county. L
| Ac;:ordmgly. itis the ORDER of this Commission that the Opcquan Public Scrvicc District
andthe Hedggswl]e Public Service District shall be merged i into the Berkeley County ?ublic Servicc

District for the purpose of providing warer sérvice 10 the people of Berkeley County; that sech

merger shall bo effective on the 1% day of
and that all details of the new entity shall be in place on or before Tune 30, 2001; that the merger



shall be accomphshcd in an orderly md business-like manner; that the boards m’ the three SUbJﬁt.i
dmmm shal} continue to operate um;f anew, single board is appomted by this Commission; and,

~ that this Commssaon shall direct and manage the merger through a series of arders until the same

§3 fully realized and operational. f

Iris further ORDERED that thi% decision and ORDER shall be forwarded 1o the Chairperson

of the West Virglnia Public Service C:;:_mnﬁssion far review and acdon and thar the Public Service

; 2 : \
Commission be requested to provida) 1echnical and other gssistonce to Berkeley Coumty In the

implementation of the merger. J

Done Amended this34 . dayjof Ll0/2::24,2000.

i
|
J_-

e ):v‘- e——ﬁ |
< Wright, Commissioner

County Comm:asapn of
Berkeley County

(SEAL)

MALMALGAEH0






ON FILE WITH THE COUNTY COMMISSION OF BERKELEY COUNTY







BEFORE THE COUNTY COMMISSION OF BERKELEY COUNTY
WEST VIRGINIA

On Thur;day, the lst day of June, 2000, pursuant to previous order of this Commission
continuing the public hearing of this mater, assembled the Commission and members of the public
for the purposes of coasidering the feasibility of the merger or copsolidation of Opequon Public
Service District, Berkeley County Public Service District, and Hedgssville Public Service District
into one public water service district.

The Commission, having considered the opiniors and views stated by those who spoke in
favor of and against such proposed merger/consolidation, finds that a merger of the three districts
will be conducive to the preservation of the public health, comfort and convenicace of the people
of Bcrkaiey County. Further, the Commission finds that such merger of the three public water
service districts into one district for the purpose of providing water service to the people of Berkeley
County will permit a more efficient and effective method of planning for and implémeming the
provision of water service to the éubh‘c: will result in a greater abilgty to compete for the fcsourccs'
necessary to the implementation of water service to the public; will permit gﬁ:ater efficiencies and
cost effective service to the citizens of Berkeley County; and, will ultimately result in a fairer rate
structure for the people of this county, |

Accordingly, itis the ORDER of this Commission that the Opequon Public Service District
and the Hedgesville Public Service District shall be merged into the Berkeley County Public Service
District for the purpésc of providiag water servicc to the people of Berkeley Counry; that such

merger shall be cffective on the 1* day of January, 2001 and that all details of the new entity shall

be in place on or before June 30, 2001; thar the merger shall be accomplished in an orderly and



business-like manner; that the boards of the three subject districts shall continue to operate 'unril a
new, single board is appointed by this Commission; aﬁd, that this Comnussion shall direct and
manuge the merger through-a series of orders until the same is {fully realized and operational.
It is furcher ORDERED that this decision and ORDER shall be forwarded to the Chairperson
- of the West Vi:ginia Public Service Commission for review and action and that the Public Service
Co@sion be requested to provide technical ind other assistance to Berkeley County in the._

implementation-of the merger,

Done this ,5-"" day of 7%_,-_«.{.._‘ 2000.

D. Wayne Dugbam, President

£

Robernt L. Burkhart, ‘Commissioner

e £ Weeht

hn E. Wright. Commisioner

‘County Commission of
Berkezley County

(SEAL)

MALMALOUSES
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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 28th day of December. 2000,

CASE NO. 00-0893.PWD-PC

BERKELEY COUNTY COMMISSION
Petition for consent and approval to merge’ Betkeley
County Public Service District, Hedgesville Public Service
Distriet and Opequon Public Service District.

N ORDER

By order entered June 1, 2000, the County Commission of Berkeley County, West
\'rginig, decided o merge Hedgeswlle Public Service District (Hedgesville) and Opequon
Public Service Distric: (Opaquen) into the Berkeloy County Public Service District, effective
January 1, 2001, for the provision of water service, Petition p. 1. On June 5, 2000, the
Berkeley County Cammission petitiened the Public Service Commission for its approval of

the merger, &s required by W, Vi, Code § 16-13A-2. 1d,

The Commissien conducted & public hearing., as required by the statute, in
Martinsbucg on November 2, 2000, at which there was unamimous support for the merger.
As is set forth more fully below, the Commission grangs its consent to the merger of
Hedgesville and Qpequén Public Service Districts inte Berkeley County Pubiic Service
District for the provision of water service.

Berkeley County already has a county-wide utility for the provision of sewer service,
known as the Berkeley County Public Service Sewer District. To avoid confusion, and to
be consistent, the Commission determines that the merged water utility shall be known as the
Berkeley County Public Service Water Disirict,

|

' Atthe November 2nd public hearing, the Commission granted Berkeley County Public
Service District’s molion to change the case caption 1o reflect that the Hedpesville and Opeguon
districts ate being merged into the Berkelgy County Public Service District. The three utifities are
not being consolidated into & new entity.




In filing for the Commission’s approval, the Berkeley County Commission pave the
following reasons: |

... merger of the three districts will be conducive to the preservation
of the pablic health, comfort and convenience, . .. will permit a more efficient
and effective method of planning for and irmplementing the provisicn of water
scrvice (0 the pioblic; will result in a greater ability to compete for the
resources necessary 1o the implementation of water service to the public; will
permit groater efficiencies and cost effective service to the citizens of Berkeley
County; and, will ultimstely result in 8 fairer rate stucture for the people of

this county.

Berkgley Co. Comm'n Orderp. 1 (filed June 5, 2000). The County Commission ordered that
the merger be effectve on January 1, 2001, and that all details of the new entity be in place
by Jung 30, 2001, 1d, The boards of the three districts would centinue to operate unnl a
new, single board is appdinted. ld, p. 2. The County Commission would direct and manage
the merger through a series of orders unnil the merger was fully realized and operational. [d,

On July 17, 2000, Commission Staff recommended that the merger be approved,
subject to several conditions. Initial & Final Joint Siaff Memorandum p. 1. Technical Stuff
recommended that the cash assets of the three districts, other thar restricted bond reserve,
be placed in an interest bearing account fot repairs, replacements and extensions for each of
the respective districts. Initial & Final Intermal Memo p. 2, stached to Initial & Final Joint
Sraff Memorandum. Further, Technical Staff recommended that the merged wrility adopt the
separate tariffs of the dhree dismicrs and continue to charge customers pursuant to the
separate taniffs, Id, The merged utthty should be required.to maintain a separate financial
nd statistical account of the operation of each cf the three districts, Staff said. Jd, After all
financial obligations of the three districts are met, any surplus cash should be depositad into
the restricted cash account previously racommended. [d  And, Technical Staff
recommended that the merged district file a rate casc after eighteen manths of consolidatad
operations so that a rate stractare for the merged operations could be determined. Id.

In addition, Staff recommended that the Berkeley County Commission’s June 1, 2000,
order be modified in two respects. Inirisl & Final Joint Staff Memorandur p. 1. First,
“water" should be part of the merged district's name: The Coanty Commission order simnply
merged Opequon and Hedgesville into Berkeley County Public Serviee Distriet without
changing the neme. [d, Sccond, the merged district’s area should be describad to “include
all of the arza of Berkeley County, West Virginia, which is not currently conuained within
the boundaties of any municipal or private public unility, for.the provision of water service,”

2
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instzad of “io the pcople? of Berkeley County.” Id.
I

On August 30, 2000, Staff advised all derails should be in place before there is an
effective date for the merger, which s opposite what the County Commission proposed.
Further Fing! Internal Memorandum p. 1. antached to Futher Joint Staff Memorandum.
Thus, Staff recommended that the County Commission’s order be further revised to reflect
a July 1, 2001, effective date, with January 1, 2001, being the date for ell details to be in
place. ]d. StafT nored that an effective date of January 1, 2001, would oceur in the middle
of the disiriets’ fiscal years, which would resuli in additonal sccounting expenses. 1d, The
efTactive date of the merger should coincide with the end of the fiscal year, Technical Staff

said. Id, 1

|
On November 1.12000, Staff updated the Commission on its assistance efforts
regarding the merger. Internal Joint Staff Memorandum p. 1, uitached to Further Joint Staff
Mamorandiom. Staff advised that it had requested extensive financial information from each
district, and much of that information had been received. [d, Sraff estimated thal its final
teport to the County Cor{tmissicn would likely be submitted by Janiuary 31, 2001, 1d.

Further, Staff reversed its recommendation regarding the merger's effective date. 1d.
Staff recommended thatithe effective datc be January 1, 2001, with the three districts
remaining operationally separste until July 1, 2001, Jd. This would create & six-month

transition peried. Id,

On Degember 5, JOGG. Berkeley County Public Service District filed a fetter from
bond counsel relating to/bond requirements in connection with the merger. Lir. p. 1 &
attachment. The letter also recited, *“The BCPSD [Berkeley County Public Sarvice District|

cleasly supports this mcréer." Idp 2

Also on Decembef 5, 2000, Commission Staff moved the Commission to accept a
post-hearing exhibit, & copy of Berkeley County Public Service District’s 1994 Series Bond
Resolution. Motion p. 1. After reviewing that document, Staff said that no bord holder

approval was required for the proposed merger. Id,

On December 11, 2000, the County Commission advised that it had amended its order
on November 30, 2000.2 Ltr. p. | & atteched memo. The County Commission changed the
effective date of the merger to July 1, from Jqnuary 1, as well as inserted the phrase “or as

*  ‘the County Commission’s letier recitgd that twelve {12) copies of the amended order
were attached, but the amended order was NOT filed with the Commission at thaet time. The
Commission received & copy of the amended ordér by facsimile on December 26, 2000,
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soon thereafter as poss%ble."
i

DISCUL! )

The Commission grants Staff's motion to file the posi-hearing exhibit. The exhibit
shall be zonsidered with the letter filed by Berkeley County Public Service Districr. relaring
to bomd holder raquirenjlems.

This case anises pursnant o W, Va, Cods § 16-13A-2, which provides in perminem
part as follews! l

(f)...[Wlithin ten days after the entry of an order . . . merging . . . a district,
such order must be filed for review and approval by the public service
sommission, The public service commission shall provide a hzaring in the
affacted sounty on the marrer and may approve, reject or modify the order of
the county commission if it finds it is in the best interest of the public o do so.

®
The Commission concludes that it is in the best nserest of the public to merge
Hedgesville and Opequon into the Berkeley County Public Service District consisten: with
the Berkeley County Commission’s arder. These dismicts serve an srea of burgeoning
growth gnd the costomers will benefit from a merger of personnel and customer base,
Eventually, s single rate stucture in the county may provide sconomies of scale and assist

i1 economic development,

The Comsission modifies the County Commission’s order to provide that the
resulting merged district shal] be known as the Berkeley County Publlc Service Water
Disrmrict. The merged district shall inclade all of Berkeley County which 15 not currently
sontained within the boundaries of any municipa! or private water utitity. The Commission
will permit the merged utility to continue the separate ranffs of the three distnets and 1o
sherpe customers pursuant lo those tariffs. Those rates shajl remain in effect until further

Commission proceeding and order.

The Commission finds that it is in the public interest for this merger to be concluded
as soon as possible. Therefore, the Commission directs that the merger be completed and
effective on or before July 1, 2001, S1aff, the district and the County Commission shall
comtinue t6 work out &ll remaining details and shall file joint progress reports with the

Executlve Secretary's office.

The Commission also requires an opinion from AMBAC, the insurer of Berkeley
County Public Service District’s publicly held bonds, as to eny requirements needed for the
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The Comunission reviewed the bond document and finds no provision Tequiring
bondholder spproval for the merger of two existing districts into Berkeley Counry Public
Service Distrist. The bond document refers to the salz of the system, providing, in refevant
par, “the System may be sold, mortgaged, leased or otherwise disposed of only as &
whole[.]” See Bond Resolution for Berkeley County Public Service District Water Revenue
Bonds, Senes 1994, Sectior 6,06, p. 36. This merger is nos a sale or other disposition of the
sysiem as contemplated by the bond dosument, Obviously, the bond document is to preserve
the underlying assets of the system for the protection of the bondholders. This mergerleaves
Berkeley County Public Service District 4s the surviving entily and does aot change any
rates, sa the current sufficient bond coverage of each of the districts remaias unaffected.

See Transcript p. 32 (Nov. 2 hearing) (Wagner).

This case shall be removed from the Commission’s docket of active cases The filing
of the monthly progress reports shall not trigger a reopening of this case.

FINDINGS OF FACT

1. By order entered June 1, 2000, the Berkeley County Commission decided to
merge Hedgesville and Opequan Public Service Districts into the Berkeley County Puoblic
Service District for the provision of water service. Petition p. 1.

2. On June 3, 2000, the County Commission peritioned the Public Service
Commission for its approval of the merger, as required by W, Va. Code § 16-13A-2. [d.

3.  The Commission conducted a public hearing in Martinsburg on November 2,

2000, at which there was unanimous support for the merger.

3. Berkeley County already has a county-wide u:iliiy for the provision of sewer
service, known as the Berkeley County Public Service Sewer District.

- 5. The merger of the three districts will be conducive to the preservation of the
public heslth, comfort and convenience: will permit 8 more efficient and effecuve method
of planning for and implementing the provision of water service to the public; will resultin
a greater ability to compete for the resources necessary for the implementation of water
service to the public; will permit greater efficiencies and cost effective servioe 1o Berkeley
County citizens; and, will ultimately resalt in a fairer rate structure for Berkeley County

citizens.
6, On July 17, 2000, Commission Staff recommended that the merger be

approved, subject to scveral conditions. Initial & Final Joint Staff Memorandum p. 1. In
addition, Staff recommended that the Berkeley County Commission's June 1, 2000, order

o West Vieginla
Charlizston
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clearly supports this merger.” 1dp. 2.

be modified in a couple of respects. Initial & Fina! Joint Staff Memorandum p, 1,

7. On Augnst 30, 2000, Staff recommended that the County Commission's order
be further revised to reflect a July 1, 2001, effective date, becanse an effective date of
Jaruary 1, 2001, would 6cour in tfme middle of the districts’ fiscal yéars, which would result
in additional accounting expenses. Further Final Internal Memorandum p. 1, artached to

Further Joint Staff Memorandum,

l
3 On November 1, 2000, Staff updated the Commission ov its assistance efforts
regarding the merger. [nternal J aint Staff Memorandum p. 1, attached to Further Joint Staff

Memcrandum, L
|

9, On December 5. 2500, Berkeley County Public Service District filed a Jerter

from bond counsel relating to bond requirements in cannestion with the merger. Lir.p. 1 &
attachment. The letter ai§o'mcited. “The BCPSD [Berkaley County Public Serviea District]

10.  Also on December| 5, 2000, Commi;sion Staff moved the Commission (o
sccept a post-hearing exhidbit, 8 dopy of Berkeley County Public Service District’'s 1994
Series Bond Resolution. Motion p. 1. After reviewing that document, Staff said thet no
hond holder approval was required for the proposed merger. Id.

11.  OnDecember 11, 2000, the County Comrpission advised that it had amended
its order on November 30, 2000, (o change the effective date of the merger to July 1, from
January 1, and to insert the phras¢ “or as soon thereafter as possible.” Lir p. 1 & artached

fmemo.
CONCLUSIONS OF LAW

1. Staff's motion to file the post-hearing exhibit should be granted.

2. Berkeley County alrcady has 8 county-wids atility for the provision of sewer
service, known as the Berkeley County Public Service Sewer Distriet. To aveid confision,
and to be consistent in naming, “water” should be added to the name of the Betkeley County
Public Service District. Thus, the merged water utility shall be known as the Berkeley

County Public Service Water District.

3. Pursuant to W. Va, Code § 16<13A-2(f), the Commission concludes that it is
in the best interest of the public to merge these districts, as the Berkeley County Commission
has requested. These districts serve an area.of burgeoning growth. It makes sense to merge
the utility personnel end cusxomcr!base to achieve economies of scale,
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4,  The Commission agrees with Staffthat the authority of the merged district shal)
inchide all of Betkeley County which is not currently contained within the boundaries of any

municipal or private water utility.

a. The Commission will permit the merged utility to continue the separate tariffs
of the three districts and to charge cusiomers pursuant ta those tariffs. Said rates will remain
in effect until further Corhmission proceeding and order,

i 1

6. ltisinthe public interest for this merger to be concloded as soor as possible.
Therefore, the Commission ,ﬁirecr.& that the. merger be completed and effective on or before
July 1, 2001, Staff, the distriet and the County Comrmission shall continne o work out al]
remaining details end shall file joint progress reporls with the Executive Secretary’s office.

7, The Commission shall requirce that an opinion be obtained from AMBAC, the
insurer of Berkeley County ‘Publidl Service Distniet’s publicly hield bonds.
|
8 The Cnmmissmn finds after & review of the bond document that bandholder
approval is not required on the 'Bef-?w!ey County bongs because the record indicates that the
rates of the three distriets are sufficient to pravide bond coverage: the merger of the three
districts will not change ntes; and no utility assets will be sold as a result of this transaction,

Ses Transcript p. 32 (Nov. 2 hearing) (Wagner).
{
DE

1T1S THEREFORE ORDERED that Berkeley County’s action to merge Opeguon and
Hedgesville Publio Service Districts into the Berkeley County Public Servics District for the
provision of water service is approved as modified herein. The Commission’s approval will
permit the merged uritity to tontinue the scparate tariffs of the three districts and to charge
customers pursuant to thoSe tariffs. Said rates shall remain in effect until further

Commission proceeding and order.

[T 1S FURTHER ORDERED that the merger be completed and effective on ot befote
July 1, 2001, |

IT 1S FURTHER ORDERED that the merged district shall be known as the Berkeley
County Public Service Water District,

IT1S FURTHER ORDERED that Staff, the district and the County Commission shall
continue to work out all remeining details and shall file joint progress reports with the

Execntive Seccetary's office.




2 ITIS FURTHER‘OLDERED that an opinion be abtained from AMBAC, the insurer
of Berkeley County Public Service Distriet’s publicly held bonds.

ITISFU RTHER\OADERED that this proceeding be removed from the Commission’s
docket of active cases.

IT (S FURTHER ORDERED that the Commission's Executive Secretary shall serve
' z copy of this order upon all parties of record by United States First Class Mail, and upon
Commission Staff by handidelivery.

AT Copy, Tesse:

‘. k)
\ ‘ SM*U., ]
Sundra Squlre

Exeeutive Secretary ' ﬂ
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PUBLIC SERVICE COMMISSION
OF WEST VIRGINIA
CHARLESTON

At a session of the Public Service Commussion of West Virginia, in the City of
Charleston, on the 26" day of April, 2001.

CASE NO. 00-0893-PWD-PC
BERKELEY COUNTY COMMISSION
Petition for consent and approval to merge Berkeley

County Public Service District, Hedgesville Public Service
District and Opequon Public Service District

COMMISSION ORDER

: The Public Service Commission (PSC) has approved the Berkeley County
Commission’s plan to merge Hedgesville and Opequon Public Service Districts into Berkeley
County Public Service District for the provision of water service. The surviving entity will
be known as the Berkeley County Public Service Water District.

The Berkeley County Public Service District petitioned the PSC to reconsider part of
its decision. This order clarifies that the PSC’s approval of the merger is one step of the
process.

BACKGROUND | .

On December 28, 2000, pursuant to W. Va. Code § 16-13A-2(f), the PSC approved
an order adopted by the Berkeley County Commission to merge the public service districts
that provide water utility service in Berkeley County. The PSC concluded that it was in the
public interest for this merger to be concluded as soon as possible and directed that the
merger be completed and effective on or before July 1, 2001. Comm’n Order p. 4. To
monitor progress, the PSC required joint progress reports to be filed. Id. Further, the PSC .
required that an opinion be obtained from AMBAC, the insurer of the Berkeley Co. PSD’s
publicly held bonds, even though the PSC concluded, based upon its review of the bond
document, that bondholder approval was not required on the Berkeley County bonds. Id. i
PSC Staff was directed to continue assisting in the merger tasks. Id.

On February 5, 2001, the Berkeley Co. PSD moved the PSC to reconsider its order,
stating that the PSC had not sufficiently allowed time for the bondholders’ consent to the
merger plan to be obtained. Berkeley Co. PSD’s Motion to Reconsider pp. 1-5. The PSC’s

%Wm%mmw
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order would permit the merger to occur,.regardless of whether bondholder consent hadfﬁeen

obtained, the Berkeley Co. PSD argued. Id. p. 5. Further, without bondholder consent. the
merged entity would be defectively formed, the result of which could be to cloud the utility’s
ability to enter into contracts or obtain loans or grants. Id.

“These consequences can be easily avoided by simply obtaining the requisite
consents,” the Berkeley Co. PSD said. Id. “None of the stated requirements for consent are
unduly burdensome, and there is no reason to believe any of them cannot be satisfied. These
consents should easily be obtainable before July 1, 2001, if work is started soon.” 1d. pp. 5-
6.

~ On February 23, 2001," the Berkeley County Commission objected to the Berkeley
Co. PSD’s motion. Objection to Motion for Reconsideration pp. 1-2. The Berkeley Co.
PSD’s motion ignores the Berkeley County Commission’s November 30, 2000, order, which
accommodates the need of all bondholders, the County Commission argued. Id. p. 1. The
Berkeley County Commussion has repeatedly assured all parties that it will not effectuate the
merger until the appropriate consents have been received. Id. (emphasis in original). An
amendment to the PSC’s approval is unnecessary. Id. “If, for any reason, such consents are
notin place by July 1, 2001, the County Commission will not make the merger effective until
such consents are received, assuming consent is not unreasonably withheld.” Id. p. 2.

On March 6, 2001, the Berkeley Co. PSD responded, arguing that the County
Commission’s November 30, 2000, ordér was not sufficient assurance for the bondholders.
Berkeley Co. PSD’s Response pp. 1-3. That order only stated that the merger would be
effective on July 1, 2001, or as soon thereafter as possible. Id. p. 1. The order did not
recognize and condition the merger upon bondholder consent. Id. The Berkeley County
Commission’s assurance needs to be reduced to writing, the Berkeley Co. PSD argued. Id.
Further, the County Commussion has conditioned its position upon bondholder consent not
being unreasonably withheld. Id. p. 2. The Berkeley County Commission will, in its sole
opinion, determine whether bondholder consent is being unreasonably withheld, and this
creates a serious impediment and threat. I1d. The Berkeley Co. PSD is not trying to delay
the merger. Id. p. 2. “The Berkeley County Public Service District supports the proposed
merger and is working diligently with the BCC, the Hedgesville Public Service District, and
the Opequon Public Service District to identify the requirements for consent of the
bondholders and supply them with the information necessary to grant their consent.” Id.

' The County Commission’s objection was received by the PSC’s Legal Staff on
February 23, 2001. When it was determined that the objection was not contained in the case file
maintained by the PSC’s Executive Secretary, the PSC’s Legal Staff, as a courtesy, provided a
copy for the Executive Secretary’s file on April 5, 2001.
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DISCUSSION

The merger of public service districts can be complicated, and the PSC’s order reflects
this. The process starts with the deliberations of the local county commission. When a
county commission has concluded that its public service districts should be merged, the
county commussion must file its order with the PSC, for the PSC’s review. If the PSC agrees
that the public service districts should be merged, the county commission is authorized to
take the necessary steps to effectuate the merger. '

Bonds may add another layer to this process. Many public service districts have
issued bonds, and, a common provision 1n a bond agreement is that bondholder approval is
required before significant changes may be made to the utility’s structure or operations. In
this particular case, the PSC has reviewed the bond agreement of the Berkeley Co. PSD and
concluded that bondholder approval is not needed because no sale of the Berkeley Co. PSD
systemn will occur. Comm’n Order p. 5. Further, PSC Staff’s analysis shows that the rates
of the three districts are sufficient to provide bond coverage, and the merger of the three
districts will not change rates. Id., citing Transcnipt p. 32 (Nov. 2 hearing) (Wagner).
However, the PSC recognized in its order that a difference of opinion may exist as to the
necessity of bondholder approval. Therefore, the PSC required that the bondholder’s
opinion be obtained. Id.

It seems that the Berkeley Co. PSD 1s concerned that the PSC’s order may permit the
merger to take effect, prior to bondholder approval being obtained, if that approval is
necessary. The PSC’s order does not do this. Given the complicated nature of this
proceeding, the PSC shall clanfy its order. The PSC’s approval of the merger is only one
step of the process.

The PSC’s order requires that bondholder approval, if 1t is needed, be obtained as
quickly as possible. The Berkeley Co. PSD advises that it is reasonable to expect that
bondholder approval could be obtained by July 1, 2001, the target date set in the PSC’s
order, and we agree. The PSC set July 1, 2001, as the target date because this proposed
merger is in the public interest. The public’s interest 1s not served by unnecessary delay.
The PSC expects all parties to work diligently to obtain bondholder approval prior to July
1, if such approval is necessary. If unexpected problems crop up, the Commission should
be promptly advised.

Pursuant to W, Va. Code § 16-13A-2(f)?, the PSC can modify a county commission

¢ W.Va Code § 16-13A-2 provides in pertinent part as follows:

Public Service Commission
of West Virginia
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order. By placing atarget date on the merger, the PSC has effectively modified the Beﬂ{gley
County Commission order, which is what the Berkeley Co. PSD asks to be done in these
reconsideration pleadings.

Although the Berkeley Co. PSD seems not reassured, the PSC 1s confident that the
assertion made in the Berkeley County Commission’s pleading, that it would not effectuate
the merger until necessary bondholder approvals were obtained, may be relied upon.
Therefore, the PSC encourages energies to be focused on obtaining the bondholder
approvals, if they are required, and other necessary tasks, instead of on perfecting the written
form of the County Commission’s position. The PSC Staff shall continue to assist in
working out the remaining details for this merger.

FINDINGS OF FACT

1. On December 28, 2000, pursuant-to W. Va. Code § 16-13A-2(f), the PSC
concluded that it was in the public interest for the proposed merger to be concluded as soon
as possible and directed that the merger be completed and effective on or before July 1,
2001, Comm’n Order p. 4.

2. The PSC also required that an opinion be obtained from AMBAC, the insurer "
of the Berkeley Co. PSD’s publicly held bonds, even though the PSC concluded, basedupon
its review of the bond document, that bondholder approval was not required on the Berkeley
Co.PSDbonds. 1d. ~ S

3. On February 5, 2001, the Berkeley Co. PSD moved the PSC to reconsider its
order, stating that the PSC had not sufficiently allowed time for the bondholders’ consent to
the merger plan to be obtained prior to the merger being effectuated. Berkeley Co. PSD’s
Motion to Reconsider pp. 1-5.

4, On February 23, 2001, the Berkeley County Commission objected to the i
Berkeley Co. PSD’s motion, stating that it had repeatedly assured all parties that it would not
effectuate the merger until the appropriate consents have beenreceived. Objection to Motion

for Reconsideration pp. 1-2 (emphasis in original).

(f) . .. [W]ithin ten days after the entry of an order . . . consolidating a
district, such order must be filed for review and approval by the public
service commission. The public service commission shall provide a hearing
in the affected county on the matter and may approve, reject or modify the
order of the county commission if it finds it is in the best interest of the

public to do so.
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5. On March 6, 2001, the Berkeley Co. PSD responded, arguing that the Cdéihry
Commission’s November 30, 2000, order was not sufficient assurance for the bondholders.
Berkeley Co. PSD’s Response pp. 1-3.

CONCLUSIONS OF LAW

1. Given the complicated nature of this proceeding, the PSC should clanfy its
order. The PSC’s approval of the merger 1s only one step of the process.

2. The PSC set July 1, 2001, as the target date because this proposed merger is
in the public interest. The public’s interest is not served by unnecessary delay.

3. All parties should work diligently to obtain bondholder approval prior to July
1, if such approval is necessary. If unexpected problems crop up, the Commission should
be promptly advised.

ORDER

IT IS THEREFORE QRDERED that the Commission’s December 28, 2000, order is
clarified, as set forth above.

ITISFURTHER ORDERED that thls proceeding be removed from the Commission’s
docket of active cases.

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

CLWisek

000893ch.wpd A True Copy, Teste: gz‘_vu‘_ﬂ)
Sandra Squire

Executive Secretary
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BEFORE THE COUNTY COMMISSION OF BERKELEY COUNTY

ORDER APPROVING AND RATIFYING THE MERGER OF
HEDGESVILLE PUBLIC SERVICE DISTRICT AND OPEQUON PUBLIC
SERVICE DISTRICT INTO BERKELEY COUNTY PUBLIC SERVICE
DISTRICT, THE DISSOLUTION OF HEDGESVILLE PUBLIC SERVICE
DISTRICT AND OPEQUON PUBLIC SERVICE DISTRICT AND
APPOINTING MEMBERS OF THE PUBLIC SERVICE BOARD OF
BERKELEY COUNTY PUBLIC SERVICE DISTRICT

WHEREAS, Berkeley County Public Service District (hereinafter
"Berkeley") is a public service district and public corporation created by Resolution of The
County Commission of Berkeley County (hereinafter, the "County Commission") and formed
pursuant to the provisions of Chapter 16, Article 13A of the West Virginia Code of 1931, as
amended (the "Act");

WHEREAS, Hedgesville Public Service District (hereinafter "Hedgesville")
is a pubiic service district and public corporation created by Resolution of the County
Commission and formed pursuant to the provisions of the Act;

WHEREAS, Opequon Public Service District (hereinafter "Opequon") is a
public service district and public corporation created by Resolution of the County
Commissior and formed pursuant to the provisions of the Act;

WHEREAS, the County Commission adopted a resolution on June 1, 2000,
ordering the merger of Hedgesville and Opequon into Berkeley and dissolution of Hedgesville
and Opequon, subject to the approval of the Public Service Commission of West Virginia;

WHEREAS, the Public Service Commission of West Virginia, in Case
No. 00-0893-PWD-PC, by Commission Orders entered on December 28, 2000 and
April 26, 2001, approved and ordered the merger of Hedgesville and Opequon into Berkeley;

WHEREAS, said merger is subject o the approval of the bondholders of the
respective Districts;

WHEREAS, the West Virginia Development Authority, as the holder of the

Series 1993 A, Series 1993 B and Series 1996 Bonds heretofore issued by Hedgesville and
the Series 1993 and Series 1997 Bonds heretofore issued by Opequon, has consented to the

CH453477.3



merger of Hedgesville and Opequon into Berkeley, the assumption of such bonds of
Hedgesville and Opequon by Berkeley and the dissolution of Hedgesville and Opequon;

WHEREAS, Branch Banking and Trust Company, as the holder of the
Series 2001 A Notes heretofore issued by Hedgesville, has consented to the merger of
Hedgesville and Opequon into Berkeley, the assumption of such notes of Hedgesville by
Berkeley and the dissolution of Hedgesville;

WHEREAS, Ambac Assurance Corporation, as issuer of municipal bond
insurance policies nos. 8159BE and 10655BE relating to the Series 1993 A Bonds and
Series 1994 Bonds of Berkeley, has consented to the merger of Hedgesville and Opequon into
Berkeley and the assumption of the bonds of Hedgesville and Opequon by Berkeley.

WHEREAS, pursuant to the Act, upon completion of the merger of
Hedgesville and Opequon into Berkeley and the resulting termination of the terms of the
members of the Public Service Boards for each of the Districts, the County Commission is
required to appoint members to the Public Service Board of Berkeley and may appoint up to
five (5) persons to said Pubtic Service Board; and

WHEREAS, it is now deemed desirous by the County Commission to adopt
a Resolution approving and ratifying the merger of Hedgesville and Opequon into Berkeley,
ratifying and confirming all lawful actions taken by all parties and their counsel to effectuate
and complete the merger of Hedgesville and Opequon into Berkeley, ordering the Public
Service Boards of Berkeley, Hedgesville and Opequon to expeditiously take all actions
necessary to consummate and complete the merger, ordering Hedgesville and Opequon be
dissolved immediately following the consummation of the merger and the appointment of the
five (5) member Board of Beckley.

NOW, THEREFORE, BE IT, AND IT IS, HEREBY, RESOLVED AND
ORDERED BY THE COUNTY COMMISSION OF BERKELEY COUNTY AS FOLLOWS:

1. That the merger of Hedgesville and Opequon into Berkeley is hereby
ratified, confirmed and, upon execution and filing of necessary documents by the Public
Service Boards of the respective Districts, in all respects deemed completed and to be
effective July 1, 2001.

2. That all lawful actions taken, or to be taken, by the parties to this
merger and their counsel to effectuate and complete the merger of Hedgesville and Opequon
into Berkeley are hereby ratified and confirmed.

3. That the Public Service Boards of Berkeley, Hedgesville and
Opequon are hereby ordered to expeditiously take all actions necessary to consummate and
complete the merger of Hedgesville and Opequon into Berkeley.

CH453477.3



4, That, following the consummation of the merger of Hedgesville and

Opequon into Berkeley on July 1, 2001, Hedgesville and Opequon shall be dissolved.

5. That, following the consummation of the merger of Hedgesville and
Opequon into Berkeley on July 1, 2001, the terms of office of the current Berkeley Board
members shall end, by operation of law, and the Board of Berkeley is hereby supplanted and
replaced by the following five (5) individuals who are hereby appointed, and shall serve as

members of the Public Service Board of Berkeley for the terms set forth below:

Date of Date of
Name Commencement Termination

of Office of Office
i. William T. Alexander, IT1 July 1, 2001 June 30, 2007
2. Calvin Bruce Dorsey July 1, 2001 June 30, 2003
3. . Wayne Dunham July 1, 2001 June 30, 2003
4. Howard Collins July 1, 2001 June 30, 2005
5. William 1., Stubblefield July 1, 2001 June 30, 2005

6. This Resolution and Order shall be effective immediately following

adoption hereof.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ENTERED into the permanent record of Berkeley County, West Virginia,
this 28th day of June, 2001.

/WM,/D/ %W
Y &Dr\@/bf‘

Comxmssmner

Mf%

Comrnissioner

ATTEST:

e AR
Clefl N

06/26/01
06774099004
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HEDGESVILLE PUBLIC SERVICE DISTRICT

A RESOLUTION AUTHORIZING AND RATIFYING
THE MERGER OF HEDGESVILLE PUBLIC SERVICE
DISTRICT INTO BERKELEY COUNTY PUBLIC
SERVICE DISTRICT, THE ASSIGNMENT OF ALL
BONDS AND CONVEYANCE OF ALL ASSETS OF
HEDGESVILLE PUBLIC SERVICE DISTRICT TO
BERKELEY COUNTY PUBLIC SERVICE DISTRICT
AND THE DISSCLUTION OF HEDGESVILLE PUBLIC
SERVICE DISTRICT

WHEREAS, the Public Service Board of Berkeley County Public Service
District ("Berkeley"), pursuant to a Resolution adopted on June 28, 2001, approved the terms
and conditions of the merger of Hedgesville Public Service District ("Hedgesville") and
Opequon Public Service District ("Opequon”) into Berkeley (the "Proposed Merger");

WHEREAS, pursuant to the Orders of the Public Service Commission of
West Virginia (the "PSC") dated December 28, 2000 and April 26, 2001, in Case No. 00-
0893-PWD-PC, the PSC authorized the Proposed Merger and dissolution of Hedgesville and
Opequon;

WHEREAS, The County Commission of Berkeley County on June 28, 2001,
adopted a resolution approving and ratifying the Proposed Merger and dissolution of
Hedgesville and Opequon,;

WHEREAS, contemporaneously with the merger of Hedgesville into
Berkeley, Hedgesville desires to assign, and Berkeley desires to assume all debts, duties and
other liabilities of Hedgesville, specifically including, but not limited to, all liabilities for and
obligations under the Hedgesville Public Service District Water Revenue Bonds, Series
1993 A, dated March 8, 1993, issued in the original aggregate principal amount of $528,871,
Water Revenue Bonds, Series 1993 B, dated March 8, 1993, issued in the original aggregate
principal amount of $17,629, Water Revenue Bonds, Series 1996, dated August 6, 1996,
issued in the original aggregate principal amount of $677,158, and Water Refunding Bond
Anticipation Notes, Series 2001, dated June 29, 2001, issued in the original aggregate
principal amount of $385,000 (collectively, the "Prior Hedgesville Bonds");

WHEREAS, the holders of the Prior Hedgesville Bonds have consented to
the assignment by Hedgesville, and the assumption by Berkeley, of the Prior Hedgesville
Bonds; and

CH440593.3 1 0




WHEREAS, it is in the best interest of the customers of Hedgesville to
complete the Proposed Merger, to convey all assets, rights, privileges, immunities and
powers of Hedgesville to Berkeley and to dissolve Hedgesville.

NOW, THEREFORE, BE IT RESOLVED BY THE PUBLIC SERVICE
BOARD OF HEDGESVILLE PUBLIC SERVICE DISTRICT, BERKELEY COUNTY,
WEST VIRGINIA AS FOLLOWS:

1. Hedgesville does hereby authorize and ratify the merger of
Hedgesville into Berkeley, the assignment of all debts; duties and other liabilities of
Hedgesville, specifically including, but not limited to, the Prior Hedgesville Bonds, to
Berkeley, the conveyance of all assets of Hedgesville to Berkeley and the dissolution of
Hedgesville.

2. The Chairman and Secretary of Hedgesville are hereby authorized
and directed to execute all documents concerning the merger of Hedgesville into Berkeley,
specifically including, but not limited to, a Confirmatory Quitclaim Deed, a Confirmatory Bill
of Sale, a Confirmatory Assignment of Rights-of-Way and Easements and a Confirmatory
Assignment of Judgements, conveying all of the assets, both real and personal, rights,
privileges, immunities and powers of Hedgesville unto Berkeley and the dissolution of

Hedgesville.

3. Hedgesville shall be dissolved immediately following its merger into
Berkeley.

4, This Resolution shall become effective immediately upon adoption
hereof.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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Adopted by the Public Service Board of Hedgesville at a meeting held this
June 28, 2001.

HEDGESVILLE PUBLIC SERVICE
DISTRICT

M

Member

%Cﬁ%\_

06/26/0%
067740/990
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QPEQUON PUBLIC SERVICE DISTRICT

A RESOLUTION AUTHORIZING AND RATIFYING
THE MERGER OF OPEQUON PUBLIC SERVICE
DISTRICT INTO BERKELEY COUNTY PUBLIC
SERVICE DISTRICT, THE ASSIGNMENT OF ALL
BONDS AND CONVEYANCE OF ALL ASSETS OF
OPEQUON PUBLIC SERVICE DISTRICT TO
BERKELEY COUNTY PURBLIC SERVICE DISTRICT
AND THE DISSOLUTION OF OPEQUON PUBLIC
SERVICE DISTRICT

WHEREAS, the Public Service Board of Berkeley County Public Service
District ("Berkeley"), pursuant to a Resolution adopted on June 28, 2001, approved the terms
and conditions of the merger of Hedgesville Public Service District ("Hedgesville") and
Opequon Public Service District ("Opequon") into Berkeley (the "Proposed Merger");

WHEREAS, pursuant to the Orders of the Public Service Commission of
West Virginia (the "PSC") dated December 28, 2000 and April 26, 2001, in Case No. 00-
0893-PWD-PC, the PSC authorized the Proposed Merger and dissolution of Hedgesville and
Opequon;

WHEREAS, The County Commission of Berkeley County on June 28, 2001,
adopted a resolution approving and ratifying the Proposed Merger and dissolution of
Hedgesville and Opequon;

WHEREAS, contemporaneously with the merger of Opequon into Berkeley,
Opequon desires to assign, and Berkeley desires to assume all debts, duties and other
liabilities of Opequon, specifically including, but not limited to, all liabilities for and
obligations under the Opequon Public Service District Water Revenue Bonds, Series 1993,
dated July 29, 1993, issued in the original aggregate principal amount of $10,257,957, and
Water Revenue Bonds, Series 1997, dated June 25, 1997, issued in the original aggregate
principal amount of $3,339,090 (collectively, the "Prior Opequon Bonds");

WHEREAS, the holders of the Prior Opequon Bonds have consented to the
assignment by Opequon, and the assumption by Berkeley, of the Prior Opequon Bonds; and

WHEREAS, it is in the best interest of the customers of Opequon to complete
the Proposed Merger, to convey all assets, rights, privileges, immunities and powers of
Opequon to Berkeley and to dissolve Opequon.

CH440599.3
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NOW, THEREFORE, BE IT RESOLVED BY THE PUBLIC SERVICE
BOARD OF OPEQUON PUBLIC SERVICE DISTRICT, BERKELEY COUNTY, WEST
VIRGINIA AS FOLLOWS:

1. Opequon does hereby authorize and ratify the merger of Opequon
into Berkeley, the assignment of all debts, duties and other liabilities of Opequon, specifically
including, but not limited to, the Prior Opequon Bonds, to Berkeley, the conveyance of all
assets of Opequon to Berkeley and the dissolution of Opequon.

2. The Chairman and Secretary of Opequon are hereby authorized and
directed to execute all documents concerning the merger of Opequon into Berkeley,
specifically including, but not limited to, a Confirmatory Quitclaim Deed, a Confirmatory Bill
of Sale, a Confirmatory Assignment of Rights-of-Way and Easements and a Confirmatory
Assignment of Judgements, conveying all of the assets, both real and personal, rights,
privileges, immunities and powers of Opequon unto Berkeley and the dissolution of Opequon.

3. Opequon shall be dissolved immediately following its merger into
Berkeley.
4. This Resolution shall become effective immediately upon adoption
hereof.
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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Adopted by the Public Service Board of Opequon at a meeting held this
June 28, 2001.

OPEQUON PUBLIC SERVICE DISTRICT

%\//{0 w:uz:?

Chairman.

Hotd X i

Men’{be;

Member

06/21/01
067740/99004
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CERTVIFIED PUBLIC ACCOUNTANTS
AND CONSULTANTS, LLP

INDEPENDENT ACCOUNTANTS' REPORT ON UPDATED FINANCGIAL STATEMENTS

To the Commissioners
Berkeley County Commission
Martinsburg, West Virginia

We have compiled the accompanying pro forma balance sheet of the Berkeley County Public Service
Water District as of June 30, 2000 and the related statlements of pro forma income and cash flows for
the year then ended, included in the accompanying prescribed form, in accordance with standards
established by the American Institute of Certifled Public Accountants.

We have alsa compiled the accompanying projected balance sheets and statements of income and cash
flows of the Berkeley County Public Service Water District as of June 30, 2001 and 2002 and for the
years then ending, included in the accornpanying prescribed form, in accordance with standards
established by the American Institute of Certified Public Accountants.

The accompanying presentation and this report were prepared for those responsible for approving the
proposed merger of the Berkeley County, Hedgesville, and Opequon Public Service Districts and should

not be used for any other purpose.

A compilation is limited to presenting, In the form prescribed by the Public Service Commission of West
Virginia, pro forma and projected financial statements, information that is the representation of
management and does not include evaluation of the support for the assumptions underlying the pro
forma or projection transactions. We have not examined the accompanying pro forma and projected
financial statements and, accordingly, do not express an opinion or any cher form of assurance on the

accompanying statements or assumptions.

Furthermore, even if the merger of the Districts is approved, there will usually be differences between
the pro forma, projected, and actual results, because events and circumstances frequently do not ocour
as expected, and those differences may be material. We have no responsibility to update this report for
events and circumstances ocourring after the date of this report.

These financial statements (including related disclosures) are presented in accordance with the
requirements of the Public Service Commission of West Virginia, which differ from generally accepted
accounting principles. Accordingly, these financial statements are not designed for those who are not
informed about such differences. .

As discussed in the summary of significant assumptions, the projected financial statements take into
account events and circumstances that were not anticip,ate_ad at March 19, 2001, the date previous



proforma and projected financial statements were issued for the same period, and those financial
statements should no longer be relied on. We previously compiled and reported on the previous
financial statements. Our report on those financial statements is withdrawn and should no longer be
relied on for any purpose. |
Hotlda ,cPBs

and Cernaanliantgs LU
Martinsburg, West Virginia
June 11, 2001
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Berksluy County Pubilc Sarvice Water Distriet
Balance Shosts
Juns 30, 2000 - 2602

LIABILITIES Combined
Pro Forma Projected Projected
BCPsp apsh HPSD Edlinipaiion 63040 Adiystments siagint Adlustments 6J3002
CURRENT LIABILITIES (payable from current assots}
Accounts payable s 58,302 § 40,308 $ 1,250 & - % 99,858 § -3 29.9%8 $ o 3 89,958
Accrusd expenses and payrol} taxos 57,804 2428 T.607 - 88,835 3 4T.480 136,313 - 138,319
Line of credit payable 105,500 - : - 105,500 . 106,500 - 105,500
Gustomer deposits 75,022 81,178 45112 - 201312 . 201,342 - 201,312
Advantes for consiruction - deveiopars - . -
(due withn one year 35000 5800 - - 40,000 . 40,000 . 40,000
Lease payable (due within one year) - 5,043 - - 5,043 - 5043 - 5,043
Due to other ulllity - 3,069 -3 3,06 - - - - -
Total cotrent flabliltles {payable From current assels) 134,635 458,417 53,069 {3,069) 540,652 AT,480 588,132 = 589,132
CURRENT LIABILITIES {payable from restricled assels)
Atcounts payable - construction - 37,225 - - ara2s . 37,228 - 37,225
Accryed Interest expense 73,712 168,801 - - 240,573 - 240,571 . 240,573
Revenua honds payahie {due within one year) 255,000 246412 26,79 - 518,193 - 528,783 - 528,183
Yotal current Hlabillles {payable from restrcted assels) 326,772 452,438 26,781 " 805,991 - £05,991 - 805,991
Tatal current italiMles 658 407 519,555 80,750 {3,069} 1,346,643 47480 . 138448 - 1,384,123
LONG-TERM LIARILITIES
Advances for construction - developers 194,007 . - - 194,087 - 194,087 - 134,097
Revenue bonds payable 3,700,000 12,446,836 1,555,681 = 17,702,597 . -« . 12,702,517 11,42 5,340,000 - 23,042,517
Lease payablo “ 19,417 - - 19417 - 18417 - 19,417
Due to other ufility . 418,538 - 3 {419,538} . . . - -
Total long-term Habliltles 3,804,097  1Z,B85,7H 1,555,681 {419,538) 47,918,001 - 47,516,031 5,340,000 23,255,031
Total Habllities 4,552,504 13496346 4,636,421 {422,607} 18,262,674 47,480 19,340,154 5,340,000 24,650,154

RESERVES, CONTRIBUTED CAP{TAL AND RETAINED EARNINGS {DEFICIT)

RESERVES 975,845 1,049,133 » - 2,024,978 - 2,024,878 - 2,024,978
CONTRIBUTED CAPITAL 3,551,850 5,072,104 2,076,802 3 {69,228) 10,631,708 - 10,634,708 - 10,634,708
RETAINED EARNINGS (DEFICIT} 1433,875 (828,368) (935,619} 3 148,716 {211,336} 8,184 {263,580} {240,972 {530,552)
Total reserves, contributed capltal and retained earnings 5,884,570 5201868 1,141,263 48,488 12,445,280 {78,184) 12,387,106 {240,972 12,126,134
Totat $ 10514074 § 40789015 § 2,777,694 § (373,418} ¥ 31707964 § {30,704) § 234,677,260 $ 5099020 § 36,776,208

See summary of significant assumptions, accounting policies and Independent accountants’ report.




Berkeley Connty Public Service Water District
Statements of Income
June 30, 2000 - 2002

Combined
Eliminaling ProForme Projacted Frojecled
BCPSD OoFsh Hesp Enfrles §i30/0p Adiusiments e300y dsiments 8i30/02
OPERATING REVENUES $ 1.788,115 $ 2297493 8 _ABR577 1,2%5 _(53,510) 5 4517675 18 151,822 0§ 4,660,497 4,23 205981 & 4975460
OPERATING EXPENSES
Bolwee of supply 159,248 113,413 34,065 1 {29,086} 277,628 23 108,785 383923 58,7 74,613 655,536
Power and purnping 117,854 162,691 49,672 . 276338 24 16,710 287,080 358 25,211 316,260
Puriflcation 137,491 143,041 9,517 » 280,818 2 7,825 268,644 3.5 {3,464) 265,180
Transmission and distribution 207,956 209,288 26,817 . 444,061 24 52,155 486,216 5,8 27,253 523,459
" Customer accounting and
collacling 120,325 731,396 65,392 - M 2 2513 326,626 5 9,799 336,425
Admintsirallve and general 485,607 q28,744 142,953 - 954,304 245 (41181 913,412 53 92,354 4,005,857
Payrol] taxes 48,417 32,380 12,373 - 83,178 2 2,795 85,974 5 2879 98,853
Total operating expenses 1,276,806 1,028,654 340,299 {29,098) 2,617,443 154,142 2,174,555 20,685 3,201,240
Operating Incate before depreclation 508,213 1,268,839 145588 {24,414} 1,900,232 2,290 1,897,942 _tzar2 1,774,220
DEPRECIATION I55461 604,537 127.335 - 1,887,353 - 1,087,313 - 1,687,333
Operating Income 153,758 664,302 19,253 (24,414) 812,808 2,20 210,609 £123 722 B85,087
NON-GPERATING INCOME AND (EXPENSES) o
Interest Incoma 53,731 54,009 20,201 . . - - 431,544 e 43,8480 0 T T T 134,931
interest expsnse {220,533) {705,727) {100,330) 2 24414 (1,002,638} - {1,002,636} 9 {39,068} {1,041,702)
Amortizaiton (23,136} {4.414) {848) - £18,098) - {18,058) - {18,098)
Total non-operating income and (expenses) {185,338} {652,132) {80,737) 24,414 {844,783} " {gan, ro3) {39,966) {927,254
HET INCOME {1.055) 5 {26,580) § 121476 § (61484} $ L | {5884y § {2290 $§ {78,184) $ (162,798) &  (250972)

See summary of significant assumplions,accounting policles and independent accountants® report.
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Adjustment
Number

@)

(2

(3}

(4

v Berkeley County Public Service Water District
- Detail of Adjustments
June 30, 2000 - 2002

ELIMINATING ENTRIES

Operating Revenues
Source of Supply

To eliminate water sold to HPSD from OPSD

Operating Ravenues
interest Expense

To sliminate sales from HPSD to OPSD In
exchange for interest expanse (debt service)

Utlity Plant in Service

Accumulated Depreciation

Due to Other Utility - ST

Due o Other Utility - LT
Contributians in ald of Consiruction
Retained Earnings

To eliminate the cost of a service line and the
related accumulated depreciation, debt, and
payments made by OPSD for service line
debt sharad with HPSD

Renewal and Replacement Reserve

To racord adjustment fo 2.5% renewal and replacement reserve
due to decrease in operating revenues

Incraase

{Decreasa}

(29,096)
(29,096)

(24,414)
(24,414)

(438,963)
(65,844)
(3,069)
(413,538)
(69,228)
(118,716)

(1,338)



Adjustment
Number

&)

@)

G

4

8

Berkeley County Public Service Water District
Detail of Adjustments
June 30, 2000 - 2002

increase
: {Decraase)
PROJECTION ADJUSTMENTS - 6/30/01

Operating Revenues ' $ 151,822
To adjust operating revenues for projested combined cuistomer
growth ‘:
Source of Supply 8,329
Power and Purmnping 8,110
Purification 7,825
Transmission and distribution 13,322
Customer accounting and _

collecting ' 8,513
Adminlstrative and general 28,629
Payroll taxes . 2,795
To adjust operating expenses for projected incremental inflationary
increase
Source of Supply _ ‘ 53,536
Source of Supply 47,480
Accrued Expanses 47,480
Source of Supply (3,050)
To adjust source of supply for BCPSD's projected Increase In water
purchased and 8 months of capacity costs liability agsociated with
the City of Martinsburg project and elimination of rent expense
associated with HPSD's purchase of a spring
Power and Pumping 8,600
Transmission and Distribution 38,833
Administrative and General (50,310)
To adjust for employeas added at BCPSD and OPSD and for the
reduction in administrative and general salaries at HPSD
Administrative and General (19,500)

To adjust for projected combined decraase
in professional casis
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Adjustment
Numbar

(6)

€

Berkeley County Public Service Water District
Detall of Adjustmants
June 30, 2000 - 2002

PROJECTION ADJUSTMENTS - 6/30/01 {continued)

Amaortization on jong ferm debt

To adjust for OPSD's projected additlonal
dobt prepaymaent requirement due to

increased revenues generated by certain
custornars

Renewa! and Replacement Reserve

Tao racard increase in 2.5% renewal and replacement reserve
due to increase in operating revenues

11

$

Increase

{Dec rease}

27,183

3,796



Adjustment
Number

(1)

@)

(3)

4

8

(6)

Berkeley County Publc Service Water Distriet
Detail of Adjustmeants
June 30, 2040 -« 2002

EROJECTION ADJUSTMENTS » 6/30/02

Operating Revenues

To adjust operating revenues for projected combined customer
growth

QOperating Revenues

To adjust operating revenues for projected interim rate increase
racommended by WVPSC for BCPSD

Opsrating Revenues
Power and Pumping
Purification

To adjust operating revenues and expenses for anticipated loss
of a major customer

Renewal and Replacement Resarve

To recard adjustment to 2,5% renewal and replacement reserve
due to increase in operating revenues

Source of Supply

Pawar and Pumping

Purlfication

Transmission and distribution

Customer accounting and
collscting

Administrative and general

Payroll taxes

To adjust operating expenses for projected incremental inflationary
increase

Source of Supply
Source of Supply

To adjust source of supply for BCPSD's projected increase in water

purchased and additional 3 months of capacity costs liability
associated with the City of Martinsburg project

12

$

Incraase

jDecfease)

253,911

152,517

(100,465)
(5,200)
{11,523)

7,649

11,518
8,611
8,053

14,886

9,799
27.394
2,879

126,456
15,827



Berkelay County Public Service Water District
Detall of Adjustments
June 30, 2000 - 2002

Adjustment ' Increase
Number {Decreasa)

PROJECTION ADJUSTMENTS - 6/30/02 (continued)

{7 Sourea of Supply 117,812

To adjust source of supply for HPSD's projected annual éuppiy main
costs assoclated with the City of Martinsburg project

(3) Power and Pumping 5 25,800
Transmission and Distribution ' 12,367
Administrative and General 65,000

To adjust for a full year of salaries and fringes for employees
added during the prior year at OPSD and for additional
administrative and gensral salaries

(9) Intarest Expense 39,0466
Ameortizatior: on fong term debt 4,277

To adjust for 8 months of HPSD's projected debt service increase due
to their $900,000 project

{10) Amortization on fong term debt 29,016

To adjust for OPSIY's projected additlonal debt prepayment
requirement due to increased revenues generated by certaln

customers

(11) Tangible plant in service 4,559,912
Dabt service raserve 327,620
Construction In progress {391,970)
Revenue honds payabile 4,440,000

Te record BCPSD's naw utility piant prejects costs and financing
and to reclass existing construction in progress

(13) Tangible plant In service 900,000
Revenus bonds payable 900,000

To record HPSD's new utility plant projects costs and financing
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Berkeley County Public Service Water District
SUMMARY OF SIGNIFICANT ASSUMPTIONS

June 34, 2000 - 2002

The pro forma financial statements for the year ended June 30, 2000 were prepared based on the
audited financial staterments of the Berkeley County (BCPSD), Hedgesville (HPSD), and Opequon
(OPSD) Public Servica Districts for the year ended June 30, 2000 less entries made to eliminate
transactions that have occurred between the Districts. The projected financial statements for the years
ending June 30, 2001 and 2002 are based on the combined pro forma financial statements for the year
ended June 30, 2000 and projections and assumptions made by each of the three Districts personnel
and board of directors.

These financial statements have been prepared assuming approval is received prior to July 1, 2001 from
those parties responsible for approving the proposed merger of the three Districts.

The projected financial statements as of and for the year ending June 30, 2002 have been updated to
take into account events and circumstances that were not anticipated at March 19, 2001, the date of the
accountants’ report on the previously released proforma and projected financial statements for the
period June 30, 2000-2002. The updated events and circumstances that affect the projected financial
statements as of and for the year ending June 30, 2002 are as follows:

- The amount and effective date of the BCPSD's rate increase has heen changed.

- The anticipated loss of a major customer in the BCPSD territory.

- The date debt service payments will begin on BCPSD's anticipated new water revenue bonds
has been changed. In addition, the amount of the bonds requested has been revised.

- The anticipated amount of water purchased by the BCPSD from the City of Martinsburg has

been revised.
The assumptions that follow refiect the updated events and circumstances noted above.

In addition, these financial statements were prepared under the following assumptions as provided by
each,of the three Districts personnel and board of directors:

¢ Customer growth has been projected at approximately 300 new customers for BCPSD, 100 new
customers for HPSD, and 160 new customers for OPSD for each of the years ending June 30,
2001 and 2002.

« Operating expenses reflect an anticipated annual incremental inflationary increase of 3% to all
operating costs for each of the years ending June 30, 2001 and 2002.

s All personnel positions held at June 30, 2000 were retained. In addition, BCPSD added an
additional position during the year ending June 30, 2001 at a total cost, including fringes, of
approximately $30,000. OPSD added two positions during the year ended June 30, 2001 at a
total cost, including fringes, of approximately $53,600,

o The BCPSD has a certificate application before the Public Service Commission of West Virginia
(PSC) requesting approval for several capital Improvement projects with a total estimated cost of
$4,487,562. The cost of these projects are expected to be financed by the issuance of
$4,440,000 of water revenue bonds to be repaid over 25 years with an interest rate of 5.15%.
Interest eamed from bond proceeds and payment for capitalized interest, which is to be funded
from bond proceeds and its earnings, are not included In the financial statements. Debt service
reserve is expected to be fully funded from the bond proceeds. Debt service payments,
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Berkeley County Public Service Water District
SUMMARY OF SIGNIFICANT ASSUMPTIONS (Continued)
June 30, 2000 - 2002

excluding capitalized interest, are not expected ta begin untif after the projection period. It has
been assumed the certificate application and financing approvals will be obtained prior to
October 1, 2001.

BCPSD is participating in the City of Martinsburg's Water Improvements Project for the increased
capacity of the City's Big Springs Plant. BCPSD Is responsible for $937,461 of this Project.
Under a Water Purchase Agreement with the City, BCPSD will make payments to the City
totaling $63,307 annually for 40 years. These payments were to begin in October 2000 and have
been accrued and ingluded in the financial statements as a source of supply expense from that
point forward.

BCPSD's expense of water purchased from the City of Martinsburg has been estimated at
$150,000 for the year ending June 30, 2001 and at $276,456 for the year ending June 30, 2002,
assumning the BCPSD purchases its current usage of water per day from the City of Martinsburg
under their Water Purchase Agreement during 2002 at a rate currently estimated at $3.16 per
1,000 gallons.

The BCPSD currently has a rate increase request before the PSC due to the above mentioned
projects. it has been anticipated that the PSC will approve an 11% increase to become effective
by October 1, 2001, In addition, it is also anticipated the PSC will recommend an additional rate
increase of 19% to become effective upon completion of the projects funded by BCPSD's
$4,440,000 water revenue bonds. The projects completion and additional rate increase are not
expected to oceur until after June 30, 2002

BCPSD's management anticipates the loss of one of its major customers during the year ending
June 30, 2002. The loss of six months of this customer’s revenues and expenses have been
assumed. It is also BCPSD management's intent to file an application with the PSC for an
additional rate increase due fo the loss of this custorner.

BCPSD's management has projected a decrease in the amount of professional fees of
approximately $25,000 in the year ending June 30, 2001.

HPSD is participating in the City of Martinsburg's Water improvements Project for a distribution
fine that will allow HPSD to purchase water from the City. HPSD is responsible for $1,781,340 of
this Project. Under a Water Purchase Agreement with the City, HPSD will make payments fo the
City currently estimated at $117,812 annually for 40 years. These payments to the City are to
begin upon the City's Phase il Bond closing currently scheduled for late June or early July 2001
and have been included in the financial statements as a 2002 source of supply expense. The
Water Purchase Agreement between HPSD and the City also calls for HPSD to purchase a daily
minimum amount of water from the City upon completion of the distribution line. The distribution
line is not anticipated to be completed until after June 30, 2002 and therefore no amounts for
water purchased by HPSD from the City has been included in thesa financial statements.

HPSD anticipates it will receive PSC approval for several projects totaling $900,000 to be
financed by the West Virginia Water Development Authority at a rate of 5.8% over 40 years. It
has been assumed that debt service payments will begin in Qctober 2001 and the debt service
reserve will be fully funded at closing.
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Berkeley County Public Service Water District

SUMMARY OF SIGNIFICANT ASSUMPTIONS {Continued)
June 30, 2000 -~ 2002

The effects of any post merger rate increases or changes in rate structures due o the HPSD
projacts mentioned above have not been included in these financial statements.

HPSD is currently in the process of obtaining a bank loan to refinance it's debt to the United
States Department of Agriculture (USDA). The approximate $380,000 refinancing is anticipated
to be a short term, interest only loan, bearing interest at approximately 6.5%. The loan js
anticipated to close by June 30, 2001. The refinancing would then be repaid by any new
borrowing by the merged District. The reduction in the amount of debt service payments
between the amount HPSD is currently paying and the amount it will be paying during the short
ferm loan is not material and therefore has not been included as an adjustment in these financial
statements.

OPSD's management anticipates additional water usage and revenues from customers in an
industrial park which requires additional bond principal "prepayments” in the amount of one half
of the revenues generated over a specified amount, The additional amount of prepayments are
estimated at §27,163 and $29,016 for the years ending June 30, 2001 and 2002, respectively,
based on the anticipated additional water usage and revenue.

The financial staterents do not take into account any transactions transpiring during OPSD's
recent auction of excess physical plant due to the assumption that any proceeds received will be
reinvested back into the District's utility plant in service,

With the exception of the currently proposed BCPSD 11% rate increase, these financial
statements do not include provisions for any other changes in revenue rate amounts or

These financial statements do not include an estimate for the amount of interest that may be
eamed on project construction funds that may be held in local financial institutions during the
periods BCPSD's and HPSD's projects are anticipated to be constructed.

There will be other additional costs and additional cost savings as a result of the three Districts
merging into one. These additional items will be determined and implemented over a period of
time as determined by the marged District's management and they have not been included in
these financial statements.
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Berkeley County Public Service Watear District
SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

June 30, 2000 - 2002

GENERAL

These pro forma and projected statements represent the combined financial statements of Berkeley
County Public Service District, Medgesville Public Service District, and Opequon Public Service District
as a merged entity to be known as Berkeley County Public Service Water District ("Oistrict"), The
District has been created under orders by the Berkeley County Commission and the Public Service
Commission of West Virginia for the purpose of furthering the preservation of the public health, comfort
and convenience of the residents of Berkeley County by providing water services to customers in its
franchise area.

Reporting Entity

For financial reporting purposes, the District is considered an independent reporting entity. The basic
criteria for defining the District as an independent reporting entity is the Districts financial
independence, accountabllity for fiscal matters, significant influence on operations and ability to
designate management,

Fund Accounting

The accounts of the District are organized on the basis of fund accounting under one fund, an
- enterprise fund. . The enterprise fund is a proprietary fund type that is used to account for all District
operations because the District's operations are similar to that of private business enterprises.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The financial statements of the District are prepared in accordance with Generally Accepted Accounting
Principles (GAAP). As a proprietary fund type, the District applies all Financial Accounting Standards
Board (FASB) pronouncements and Accounfing Principles Board (APB) opinions issued on or before
November 30, 1889, unless those pronouncements conflict with or contradict Governmental Accounting
Standards Board (GASB) pronouncements, in which case, GASB prevails. The accrual basis of
accounting Is used. Revenues are recognized in the accounting period in which they are eamed and
become measurable and expenses are recognized in the period incurred, if measurable.

The preparation of financial statements in conformity with generally accepted accounting principles
requires management to make estimates and assumptions that affect certain reported amounts and
disclosures. Actual results could differ from those estimates.

Utllity plant is stated at cost at the date of acquisition, Depreciation is provided an the straight-ine
method at various rates calculated to allocate the costs of the respective items over their estimated
useful fives ranging from 3 to 50 years. Inlerest paid on loans obtained for construction of plant
faciliies is capitalized when material. Mainienance and repairs are charged to expense as incurred;
major renewals and betterments are capitalized, When itemns of property or equipment are sold or
retired, the related cost and accumulated depreciation are removed from the accounts and any gain or
loss is included in income.
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Berkeley County Public Service Water District
SUMMARY OF SIGNIFIGANT ACCOUNTING POLICIES (Continued)
June 30, 2000 - 2002

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

fain line extensions constructed by developers are titled to the District upon their compietion, Their
costs and offsetting contributions in aid of construction are recorded in the District’s books.

Bond issue costs are amortized over the life of the related bonds either by the straight line or on a
weighted average of outstanding debt during the year.

The reserve method is used to provide for possible losses in the collection of customer's accounts
receivable.

Inventory is stated at the lower of cost or market. Inventories are adjusted to annual and periodic
physical counts and are valued at cost using the first in, first out method.
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ATTORNEYS AT LAW {304} 353-8000 (304) 353-8180 Fax
Clarkshurg Charleston Morgantown Marcinsburg Wheeling Parkersburg www.steptoejaw.com
July 1, 2001

Merger of Hedgesville Public Service District and
Opequon Public Service District into Berkeley County Public Service District

Berkeley County Public Service District West Virginia Infrastructure &
Bunker Hill, West Virginia _ Jobs Development Council
Charleston, West Virginia

West Virginia Water Development Authority Ambac Assurance Corporation
Charleston, West Virginia ‘ New York, New York

Ladies and Gentlemen:

We have acted as bond counsel in connection with the merger (the "Merger") of
Hedgesville Public Service District (hereinafier "Hedgesville") and Opequon Public Service District
(hereinafter "Opequon”) into Berkeley County Public Service District (hereinafter "Berkeley "), in Berkeley
County, West Virginia, the assumption and re-designation of the bonds of Hedgesville and Opequon by
Berkeley and the dissolution of Hedgesville and Opequon, as of the date hereof, pursuant to Chapter 16,
Article 13A of the West Virginia Code of 1931, as amended (the "Act").

We have examined the applicable provisions of the Act, the Resolutions of The County
Commission of Berkeley County duly adopted on June 1, 2000 and June 28, 2001, the Resolution of
Berkeley duly adopted on June 3, 2001, the Resolution of Hedgesville duly adopted on June 28, 2001, and
the Resolution of Opequon duly adopted on June 28, 2001 (collectively, the "Resolutions”), pursuant to and
under which Act and Resolutions Hedgesville and Opequon are merged into Berkeley, the bonds of
Hedgesville and Opequon are assumed and re-designated by Berkeley, and Hedgesville and Opequon are
dissolved.

As to questions of fact material to our opinion, we have relied upon the representations of
The County Commission of Berkeley County, Berkeley, Hedgesville and Opequon contained in the
Resolutions and in the certified proceedings and other certifications of public officials furnished to us
without undertaking to verify the same by independent investigation.

Berkeley, Hedgesville and Opequon (collectively, the "Districts”) have each executed a
General Certificate of District and Attorney whereby they have certified, among other things, that the
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 respective Bonds of
each District from gross income for federal income tax purposes, are and have been satisfied.

CH443984 .3
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West Viginia Water Development Authority, et al.
Page 2

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. Berkeley is a duly created and validly existing public service district, public
corporation and political subdivision of the State of West Virginia, with corporate power to acquire by
merger the assets of Hedgesville and Opequon, to assume the bonds and liabilities of Hedgesville and
Opequon and re-designate the Assumed Bonds (as hereinafter defined) and to operate and maintain the
System, all under the Act and other applicable provisions of law. The members and officers of the public
service boards of the Districts have been duly and properly appointed and elected, have taken the requisite
oaths and are authorized to act on behaif of the Districts in their respective capacities.

2. The County Commission of Berkeley County, Berkeley, Hedgesville and Opequon
have duly adopted all necessary resolutions and orders in connection with the Merger, the assumption of
all of the bonds, liabilities and obligations of Hedgesville and Opequon by Berkeley, the re-designation of
the Assumed Bonds, the conveyance of ail assets of Hedgesville and Opequon to Berkeley and the
dissolution of Hedgesville and Opequon.

3. The conveyance of all assets of Hedgesville and Opequon to Berkeley has been
duly authorized by Hedgesville and Opequon. As of the date hereof, Hedgesville and Opequon are merged
into Berkeley and Berkeley holds valid title to ali assets, including, but not limited to, real and personal
property, of Hedgesville and Opequon.

4, Prior to the Merger, Berkeley had outstanding its Water Refunding Revenue Bonds,
Series 1993 A, dated March 1, 1993, issued in the original aggregate amount of $3,350,000 {(the "Series
1993 A Bonds™) and Water Revenue Bonds, Series 1994, dated September 1, 1994, issued in the original
aggregate amount of $2,275,000 (the "Series 1994 Bonds"). Berkeley has assumed all obligations under,
and responsibility for the payment of the principal of and interest on, the Hedgesville Public Service
District Water Revenue Bonds, Series 1993 A, dated March 8, 1993, issued in the original aggregate
principal amount of $528,871, the Hedgesville Public Service District Water Revenue Bonds, Series
1993 B, dated March 8, 1993, issued in the original aggregate principal amount of $17,629, the
Hedgesville Public Service District Water Revenue Bonds, Series 1996, dated August 6, 1996, issued in
the original aggregate principal amount of $677,158, the Hedgesville Public Service District Water
Refunding Bond Anticipation Notes, Series 2001, dated June 29, 2001, issued in the original aggregate
principal amount of $385,000, the Opequon Public Service District Water Revenue Bonds, Series 1993,
dated July 29, 1993, issued in the original aggregate principal amount of $10,257,957 and the Opequon
Public Service District Water Revenue Bonds, Sertes 1997, dated June 25, 1997, issued in the original
aggregate principal amount of $3,339,090 (collectively, the "Assumed Bonds").

The Assumed Bonds have been re-designated by Berkeley as follows:
a. Berkeley County Public Service District Water Revenue Bonds, Series 1993 B (Formerly

Hedgesville Public Service District Water Revenue Bonds, Series 1993 A) (the "Series
1993 B Bonds");
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West Viginia Water Development Authority, et al.
Page 3

b. Berkeley County Public Service District Water Revenue Bonds, Series 1993 C (Formerly
Hedgesville Public Service District Water Revenue Bonds, Series 1993 B) (the "Series
1993 C Bonds"),

c. Berkeley County Public Service District Water Revenue Bonds, Series 1993 D (Formerly
Opequon Public Service District Water Revenue Bonds, Series 1993) (the "Series 1993 D
Bonds");

d. Berkeley County Public Service District Water Revenue Bonds, Series 1996 (Formerly
Hedgesville Public Service District Water Revenue Bonds, Series 1996) (the "Series 1996
Bonds");

e. Berkeley County Public Service District Water Revenue Bonds, Series 1997 (Formerly
Opequon Public Service District Water Revenue Bonds, Series 1997) (the "Series 1997
Bonds"}; and

f. Berkeley County Public Service District Water Refunding Bond Anticipation Notes, Series
2001 (Formerly Hedgesville Public Service District Water Refunding Bond Anticipation
Notes, Series 2001) (the "Series 2001 Notes").

The Series 1993 A Bonds, the Series 1993 B Bonds, the Series 1993 D Bonds, the Series 1994 Bonds, the
Series 1996 Bonds and the Series 1997 Bonds are collectively referred to herein as the "First Lien Bonds."
The Series 1993 C Bonds are referred to herein as the "Second Lien Bonds.” The First Lien Bonds, the
Second Lien Bonds and the Series 2001 Notes are coilectively referred to herein as the "Bonds."

The assignment of the Assumed Bonds has been duly authorized by Hedgesville and
Opequon. The assumption of the Assumed Bonds has been duly authorized by Berkeley and the Boads are
valid, legally enforceable and binding obligations of Berkeley, enforceable in accordance with their terms
and the respective resolutions approving the Bonds. The First Lien Bonds are secured by a first lien on
and a pledge of the Net Revenues of the System, on a parity with each other, which lien and pledge are
senior and prior to the lien on the Net Revenues of the System of the Second Lien Bonds. The Series 2001
Notes are not secured by the assets of the System or the Net Revenues thereof and are junior and
subordinate to the First Lien Bonds and the Second Lien Bonds.

5. Berkeley has reserved the right to issue additional bonds ranking on a parity with
the First Lien Bonds.

6. Under existing laws, regulations, rulings and judicial decisions of the United States
of America, the Merger, the assumption and re-designation of the Assumed Bonds by Berkeley, and the
dissolution of Hedgesville and Opequon do not affect either (a) the excludability of the interest on the
Bonds from gross income of the owners thereof for federal income tax purposes pursuant to the Internal
Revenue Code of 1986, as amended, and the regulations thereunder (collectively, the "Code™); (b) the
determination that the interest on the Bonds is not an item of tax preference for purposes of the federal
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West Viginia Water Development Authority, et al.
Page 4

alternative minimum tax imposed upon individuals and corporations under the Code; or (c) the exeraption
of the Bonds from taxation by the State of West Virginia and the other taxing bodies of the State.

7. The consummation of the transactions contemplated by the Resolutions 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 each District, a breach of or default under any resolution, agreement or other instrument to
which each District 18 a party or any existing law, regulation, court order or consent decree to which each
District is subject.

8. The County Commission of Berkeley County and the Districts have received the
orders of the Public Service Commission of West Virginia, in Case No. 00-0893-PWD-PC, entered on
December 28, 2000, and Aprif 26, 2001, approving the merger of Hedgesville and Opequon into Berkeley.
The time for appeal of such orders has expired prior to the date hereof without any appeal having been
filed.

9. To the best of our knowledge, there is no action, suit, proceeding or investigation
at law or in equity before or by any court, public board or body, pending or threatened, wherein an
unfavorable decision, ruling or finding would adversely affect the transactions contemplated by the
Resolutions, the merger of Hedgesville and Opequon into Berkeley, the assumption and re-designation of
the Assumed Bonds by Berkeley, the conveyance of all assets of Hedgeseville and Opequon to Berkeley,
the dissolution of Hedgesville and Opequon, the operation of the System, the validity of the Bonds, the
collection of the Gross Revenues or the pledge of the Net Revenues for the payment of the Bonds.

It is to be understood that the rights of the holders of the Bonds, and the enforeceability
of the Bonds may be subject to bankruptcy, insolvency, reorganization, moratorium and other similar laws
affecting creditors’' rights heretofore or hereafter enacted to the extent constitutionally applicable and that
such enforcement may also be subject to the exercise of judicial discretion in appropriate cases

Very truly yours,

Mg?@ﬁ«% rert

STEPTOE & JOHNSON PLLC

06/26/01
067740/59004
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CERTIFIED PUBLIC ACCOUNTANTS
AND CONSULTANTS, LLP

July 1, 2001

Merger of Hedgesville Public Service District

and Opequon Public Service District

into Berkeley County Public Service District
Berkeley County Public Service District West Virginia Water Development Authority
Bunker Hill, West Virginia Charleston, West Virginia
West Virginia infrastructure and Ambac Assurance Corporation

Jobs Development Councit New York, New York

Charleston, West Virginia
Ladies and Gentlemen:

Based upon the rates and charges set forth in the Final Order of the Public Service
Commission of West Virginia entered May 30, 1996, in Case No. 85-0992-PWD-CN, with regard
to Hedgesville Public Service District ("Hedgesville”), the Final Order of the Public Service
Commission of West Virginia dated May 22, 1997, in Case No. 96-0478-PWD-CN, with regard
to Opequon Public Service District ("“Opequon”), the Final Order of the Public Service
Commission of West Virginia dated June 29, 1994 in Case No. 83-0637-PWD-CN, with regard
to the Berkeley County Public Service District (“Berkeley”), which rates are fo remain in effect
upon the merger of Hedgesville and Opeqguon into Berkeley pursuant to Commission Order of
the Public Service Commission of West Virginia entered on December 28, 2000, and projected
operation and maintenance expenses and anticipated customer usage as furnished to us by
Hedgesville, Opequon and Berkeley District's management and reviewed with Chester
Engineering, Inc. ("Engineer™), it is our opinion that such rates and charges will be sufficient to
provide revenues which, together with other revenues of the merged waterworks system (the
"System") of Berkeley County Public Service District, 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 all obligations secured by or
payable from the revenues of the System, including the Berkeley County Public Service District
Water Refunding Revenue Bonds, Series 1993 A, Water Revenue Bonds, Series 1893 B, Water
Revenue Bonds, Series 1993 C, Water Revenue Bonds, Series 1993 D, Water Revenue Bonds,
Series 1994, Water Revenue Bonds, Series 1996, Water Revenue Bonds, Series 1997 and
Water Refunding Bond Anticipation Notes, Series 2001 A (collectively, the "Cutstanding
Bonds"). It is our further opinion that the Net Revenues actually derived from the System during
the fiscal year preceding the date hereof, plus the increased annual Net Revenues expected fo
be received during the first year following the date hereof, 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 Qutstanding Bonds.

i iraini ? Gaily\hvil
Martinshurg, West Virginia ailythvitmeg
MEMBERS: AMERICAN INSTITUTE OF CERTIFIED PUBLIC ACCOUNTANTS

201 £ Burke Straet

PG Box 1207

wMartinsburg, West Virginka 25402-1207
Phone: 304/263-08%1 » Fax: 304/263-0997
E-Mail: ecnhmbo@intrepid.net







BERKELEY COUNTY PUBLIC SERVICE DISTRICT

Merger of Hedgesville Public Service District
and Opequon Public Service District
into Berkeley County Public Service District

CERTIFICATE OF ENGINEER

I, Richard E. Hurney, Registered Professional Engineer, West
Virginia License No. 11155 of Chester Engineers, Martinsburg, West Virginia,
hereby certify as follows:

1. Chester Engineers, has been retained as the Consulting
Engineer for the merger of Hedgesville Public Service District and Opequon Public
Service District into Berkeley County Public Service District. All capitalized terms
used herein and not defined herein shall have the same meaning set forth in the
Resolutions adopted by The County Comumission of Berkeley County and Berkeley
County Public Service District.

2. To the best of my knowledge, information and belief,
Berkeley County Public Service District has obtained, has taken the necessary
steps to modify, or has transferred from the heretofore existing Hedgesville Public
Service District and Opequon Public Service District, as necessary, all permits
required by the laws of the State of West Virginia, the State of Maryland, and the
United States of America necessary for the operation of the System as set forth on
EXHIBIT A attached hereto.

WITNESS my signature and seal on this 1st day of July, 2001.

CHESTER ENGINEERS

s L (Tt

Richard E. Hurney, P.E.
West Virginia License No. 11155

05/30/01




EXHIBIT A

PERMITS

Opequon

1.

2.

NPDES Individual Permit #WV0115550, Expiration Date: 9/28/05

WV State Dmergency Response Commission
Annual Tier Two Filing

WYV Bureau of Public Health
Keameysville District Health Office, PWSID #3300218

MD Department of the Environment
Water Appropriations Division, Permit #WAS535100

Hedgesville

1.

2.

CH441410.2

NPDES General Permit #WV(G640044, Expiration Date: 8/27/05

WV State Emergency Response Commission
Annual Tier Two Filing

WYV Bureau of Public Health
Kearneysville District Health Office, PWSID #3300225



BERKELEY COUNTY PUBLIC SERVICE DISTRICT

Merger of Hedgesville Public Service District
and Opequon Public Service District
into Berkeley County Public Service District

GENERAL CERTIFICATE OF DISTRICT AND ATTORNEY ON:

TERMS :

NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS
NO LITIGATION

GOVERNMENTAL APPROVALS
CERTIFICATION OF COPIES OF DOCUMENTS
INCUMBENCY AND OFFICIAL NAME

LAND AND RIGHTS-OF-WAY

MEETINGS, ETC.

. RATES

10. PUBLIC SERVICE COMMISSION ORDERS

11 TAX COVENANTS

12, EXECUTION OF COUNTERPARTS

WO N R W=

We, the undersigned CHAIRMAN and SECRETARY of the Public Service
Board of Berkeley County Public Service District in Berkeley County, West Virginia (the
“District"), and the undersigned COUNSEL to the District, hereby certify in connection with
the merger of Hedgesville Public Service District ("Hedgesville") and Opequon Public
Service District ("Opequon") into the District, as follows:

1. TERMS: All capitalized words and terms used in this General
Certificate and not otherwise defined shall have the same meaning as set forth in the
Resolution of the District duly adopted July 3, 2001 (the "Resolution™).

2. NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS: There
has been no adverse change in the financial condition of the District since the adoption of the
Resolution.

There are outstanding obligations of the District (including those assumed
from Hedgesville and Opequon, hereinafter collectively, the "Bonds”™) which are designated
and have the lien positions with respect to the Net Revenues of the merged waterworks
system of the District (the "System”) as follows:
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Designation Lien Position

{1) Water Refunding Revenue Bonds, First Lien
Series 1993 A (the "Series 1993 A Bonds™)

(2)  Water Revenue Bonds, Series 1993 B First Lien
(formerly Hedgesville Public Service District

Water Revenue Bonds, Series 1993 A) (the

"Series 1993 B Bonds")

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

Water Revenue Bonds, Series 1993 B) (the

"Series 1993 C Bonds")

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

Water Revenue Bonds, Series 1993) (the "Series

1993 D Bonds")

(5)  Water Revenue Bonds, Series 1994 (the First Lien
"Series 1994 Bonds™)

(6) Water Revenue Bonds, Series 1996 First Lien
(formerly Hedgesville Public Service

District Water Revenue Bonds, S. 1996)

(the "Series 1996 Bonds")

€ Water Revenue Bonds, Series 1997 First Lien
(formerly Opequon Public Service District

Water Revenue Bonds, Series 1997) (the

"Series 1997 Bonds")

{8) Water Refunding Bond Anticipation No Lien
Notes, Series 2001 (formerly Hedgesville

Public Service District Water Refunding

Bond Anticipation Notes, Series 2001) (the

"Series 2001 Notes™)
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The Series 1993 A Bonds, the Series 1993 B Bonds, the Series 1993 D
Bonds, the Series 1994 Bonds, the Series 1996 Bonds and the Series 1997 Bonds are
hereinafter collectively called the "First Lien Bonds." The Series 1993 C Bonds are
hereinafter called the "Second Lien Bonds." The First Lien Bonds are secured by a first lien
on and a pledge of the Net Revenues of the System, on a parity with each other, which lien
and pledge are senior and prior to the lien on the Net Revenues of the System of the Second
Lien Bonds, The Series 2001 Notes are not secured by the assets of the System or the Net
Revenues thereof and are junior and subordinate to the First Lien Bonds and the Second Lien
Bonds.

Other than the First Lien Bonds and the Second Lien Bonds, there are no
outstanding bonds or obligations of the District which are secured by or payable from
revenues or assets of the System. The District is in compliance with the covenants of the
Bonds and the resolutions pursuant to which they were issued.

3. NO LITIGATION: No controversy or litigation of any nature is now
pending or threatened, restraining, enjoining or affecting in any manner the merger of
Hedgesville and Opequon into the District, the assumption and re-designation of the bonds
of Hedgesville and Opequon, the receipt of all assets of Hedgesville and Opequon, the
operation of the System, or the collection of revenues, or in any way contesting or affecting
the validity of the Bonds, or any proceedings of the District taken with respect to the merger,
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 District insofar as they relate
to the merger, the operation of the System, the collection of the Gross Revenues or the pledge
of Net Revenues for payment of the Bonds.

4, GOVERNMENTAL APPROVALS: All applicable and necessary
approvals, permits, exemptions, consents, authorizations, registrations, orders and certificates
required by law for the merger, the assumption of the Bonds and the receipt of all assets of
Hedgesville and Opequon, and the operation of the System, including, without limitation, the
imposition of rates and charges, have been duly and timely obtained and remain in full force
and effect.

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

Orders of The County Commission of Berkeley County and the
Public Service Commission of West Virginia Related to the
Creation of Berkeley County Public Service District
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Order of The County Commission of Berkeley County Proposing
Merger of Hedgesville Public Service District and Opequon
Public Service District into Berkeley County Public Service
District and Dissolving Hedgesville Public Service District and
Opequon Public Service District

Affidavit of Publication of Notice of Proposed Merger

Order of The County Commission of Berkeley County Merging
Hedgesville Public Service District and Opequon Public Service
District into Berkeley County Public Service District and
Dissolving Hedgesville Public Service District and Opeguon
Public Service District

Public Service Commission Orders Approving Merger

Order of The County Commission of Berkeley County Approving
and Ratifying Merger of Hedgesville Public Service District and
Opequon Public Service District into Berkeley County Public
Service District, the Dissolution of Hedgesville Public Service
District and Opequon Public Service District and Appointing
Members of the Public Service Board of Berkeley County Public
Service District

Resolution of Berkeley County Public Service District
Authorizing and Ratifying Merger of Hedgesville Public Service
District and Opequon Public Service District into Berkeley
County Public Service District and Assumption of Bonds of
Hedgesville Public Service District and Opequon Public Service
District by Berkeley County Public Service District

Consent of West Virginia Water Development Authority to
Merger of Hedgesville Public Service District and Opequon
Public Service District into Berkeley County Public Service
District, Assumption of Bonds of Hedgesville Public Service
District and Opequon Public Service District by Berkeley County
Public Service District and Dissolution of Hedgesville Public
Service District and Opequon Public Service District

Consent of Ambac Assurance Corporation to Merger of
Hedgesville Public Service District and Opequon Public Service
District into Berkeley County Public Service District and
Assumption of Bonds of Hedgesville Public Service District and
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Opequon Public Service District by Berkeley County Public
Service District

Consent of Branch Banking and Trust Company to Merger of
Hedgesville Public Service District and Opequon Public Service
District into Berkeley County Public Service District, Assumption
of Bonds of Hedgesville Public Service District and Opequon
Public Service District by Berkeley County Public Service District
and Dissolution of Hedgesville Public Service District

Intercreditor Agreement among Berkeley County Public Service
District, Ambac Assurance Corporation and the West Virginia
Water Development Authority

Confirmatory Quitclaim Deed of Hedgesville Public Service
District

Confirmatory Bill of Sale of Hedgesville Public Service District

Confirmatory Assignment of Rights of Way and Easements of
Hedgesville Public Service District

Confirmatory Assignment of Judgments of Hedgesville Public
Service District

Confirmatory Quitclaim Deed of Opequon Public Service District
Confirmatory Bill of Sale of Opequon Public Service District

Confirmatory Assignment of Rights of Way and Easements of
Opequon Public Service District

Confirmatory Assignment of Judgments of Opequon Public
Service District

Proforma and Projected Financial Statements of Berkeley County
Public Service District of Cox Nichols Hollida, Certified Public
Accountants and Consultants, LLP

Oaths of Office



Minutes of Organizational Meeting and on Adoption of Resolution

Rules of Procedure

Berkeley County Public Service District 1993 Bond Resolution,

Supplemental Resolution and Bond Counsel Opinion

Berkeley County Public Service District 1994 Bond Resolution,

Supplemental Resolution and Bond Counsel Opinion

6. INCUMBENCY AND OFFICIAL. NAME: The proper corporate title
of the District is "Berkeley County Public Service District." The District 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 District is its Public Service Board
consisting of 5 duly appointed, qualified and acting members whose names and dates of

commencement and termination of current terms of office are as follows:

Date of
Commencement
Name _of Office
1. William T. Alexander, 11 July 1, 2001
2. Calvin B. Dorsey July 1, 2001
3. D. Wayne Dunham July 1, 2001
4. Howard W. Collins July 1, 2001
5. William L. Stubblefield July 1, 2001

The names of the duly elected and/or appointed, gualified and acting officers
of the Public Service Board of the District for 2001, following the merger, are as follows:

Chairman ~ Wilhiam T. Alexander, II
Vice-Chairman - Calvin B. Dorsey
Secretary - William 1.. Stubblefield
Treasurer - Howard W, Collins
Parliamentarian - D. Wayne Dunham

The duly appointed and acting counsel to the District is Martin & Seibert, L.C.

of Martinsburg, West Virginia.

CH441467.3

Date of
Termination
of Office

June 30, 2007
June 30, 2003
June 30, 2003
June 30, 2005
June 30, 2005



7. LAND AND RIGHTS-OF-WAY: The District currently possesses all
land in fee simple and all rights-of-way and easements necessary for the operation and
maintenance of the System and properties or interests in properties adequate for such
purposes and are not or will not be subject to any liens, encumbrances, reservations or
exceptions which would adversely affect or interfere in any way with the use thereof for such
purposes.

8. MEETINGS, ETC.: All actions, resolutions, orders and agreements
taken by and entered into by or on behalf of the District in any way connected with the
issuance or assumption of the Bonds or the merger were authorized or adopted at regular or
special meetings of the Governing Body of the District duly and regularly called and held
pursuant to the Rules of Procedure of the Governing Body and all applicable statutes,
including, without limitation, Chapter 6, Article 9A of the West Virginia Code of 1931, as
amended, and a 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.  RATES: The District has received the Final Order of the Public Service
Commission of West Virginia entered on June 29, 2001, in Case No. 93-0637-PWD-CW,
approving the rates ang charges for the services of the System, and has adopted a resolution
prescribing such rates and charges. The time for appeal of such Order has not expired prior
to the date hereof. Such Order is, however, 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. The District hereby states, and the other parties to such Order
have stated, that they will not appeal such Order.

10. PUBLIC SERVICE COMMISSION ORDERS: The County Commission
of Berkeley County has received the Commission Orders of the Public Service Commission
of West Virginia entered on December 28, 2000 and April 26, 2001, in Case No. 00-0893-
PWD-PC, approving the merger of Hedgesville and Opequon into the District. Such Orders
are not subject to any appeal, further hearing, reopening or rehearing by any customer,
protestant, intervenor or other person not a party to original application.

11. TAX COVENANTS:

A.  The District has not been notified by the Internal Revenue Service
of any listing or proposed listing of it as an issuer that may not certify its bonds or which may
not be relied upon by holders of obligations of the District or that there is any disqualification
of the District by the Internal Revenue Service because a certification made by the District
contains a material misrepresentation.
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B. The District has not taken, or permitted or suffered to be taken, any
action with respect to the gross or other proceeds of the Bonds which would cause any of the
Bonds to be "arbitrage bonds” within the meaning of Section 148 of the Internal Revenue
Code of 1986, as amended, and applicable regulations thereunder (the "Code"). The District
has not intentionally used any portion of the proceeds of the Bonds to acquire higher yielding
investments or to replace funds which were used directly or indirectly to acquire higher
yielding investments, except as otherwise allowed under Section 148 of the Code. The
District will take all actions that may be required of it so that the interest on the Bonds will
be and remain excluded from gross income for federal income tax purposes and will not take
any action which would adversely affect such exclusion.

C. Allproperty financed with the proceeds of the Bonds is and has been
held for federal income tax purposes by {(or on behalf of) a qualified governmental unit. The
Bonds are not and have not been, in whole or part, directly or indirectly, federally guaranteed
within the meaning of Section 149(b) of the Code.

D. The District has not permitted at any time any of the proceeds of the
Bonds or any other funds of the District to be used directly or indirectly in 2 manner which
would result in the exclusion of any of the Bonds from treatment afforded by Section 103(a)
of the Code by reason of classification of any of the Bonds as “private activity bonds" within
the meaning of the Code.

E. The District has rebated to the United States of America the amounts,
if any, required by the Code and taken ali steps necessary to make such rebates.

F. The District has not taken, or permitted or suffered to be taken, any
action which could cause, or failed or neglected to take any action, the result of such in action
wonld be to cause, the interest on the Bonds to be included in the gross income of the owners
thereof for federal income tax purposes pursuant to the Code. The District has complied with
the provisions of the Code for which the effective date precedes the date of issuance of the
Bonds. The District does not expect to sell or otherwise dispose of the System in whole or
in part prior to the last maturity date of the Bonds and the System will be operated solely for
a public purpose as a local governmental activity of the District.

12.  EXECUTION OF COUNTERPARTS: This document may be executed
in one or more counterparts, each of which shall be deemed an original and all of which shail
constitute but one and the same document.
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WITNESS our signatures and the official seal of BERKELEY COUNTY
PUBLIC SERVICE DISTRICT on this 3rd day of July, 2001.

[CORPORATE SEAL]
SIGNATURE OFFICIAL TITLE
, s ol o Chairman

Secretary

.
ZM % Z - Counsel to Berkeley County

Public Service District

06/26/01
067740/99004
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HEDGESVILLE PUBLIC SERVICE DISTRICT

Merger of Hedgesville Public Service District
and Opequon Public Service District

into Berkeley County Public Service District

GENERAL CERTIFICATE OF DISTRICT AND ATTORNEY ON:

TERMS
NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS
NO LITIGATION
GOVERNMENTAL APPROVALS
CERTIFICATION OF COPIES OF DOCUMENTS
INCUMBENCY AND OFFICIAL NAME vF
LAND AND RIGHTS-OF-WAY
MEETINGS, ETC.

.- RATES :

0. TAX COVENANTS

1. EXECUTION OF COUNTERPARTS

O U RN~

— O 06 =3

We, the undersigned CHAIRMAN and SECRETARY of the Public Service
Board of Hedgesville Public Service District in Berkeley County, West Virginia (the
"District”), and the undersigned SPECIAL COUNSEL to the District, hereby certify in
connection with the merger of the District and Opequon Public Service District ("Opequon”)
into Berkeley County Public Service District ("Berkeley™), as follows:

1. TERMS: All capitalized words and terms used in this General
Certificate and not otherwise defined shall have the same meaning as set forth in the
Resolution of the District duly adopted June 28, 2001 (the "Resolution”).

2. NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS: There
has been no adverse change in the financial condition of the District since the adoption of the
Resotution. Special Counsel to the District makes no representation or affirmation as to this
paragraph.

On the date hereof, pursuant to the merger, the foliowing bonds of the
District have been assigned to Berkeley:
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(H Water Revenue Bonds, Series 1993 A, dated March 8, 1993, issued
in the original aggregate principal amount $528,871,

V3 Water Revenue Bonds, Series 1993 B, dated March 8, 1993, issued
in the original aggregate principal amount of $17,629,

3) Water Revenue Bonds, Series 1996, dated August 6, 1996, issued in
the original aggregate principal amount of $667,158, and

) Water Refunding Bond Anticipation Notes, Series 2001, dated
June 29, 2001, issued in the original aggregate amount of $385,000 (collectively, the
"Bonds™).

3. NO LITIGATION: No controversy or litigation of any nature is now
pending or threatened, restraining, enjoining or affecting in any manner the merger of the
District and Opequon into Berkeley, the assignment of the Bonds to Berkeley, the conveyance
of all assets to Berkeley or the dissolution of the District following the merger, or in any way
contesting or affecting the validity of the Bonds, or any proceedings of the District taken with
respect to the merger, the assignment of the Bonds, the conveyance of its assets or the
dissolution of the District following the merger, or the existence or the powers of the District
insofar as they relate to the merger, the assignment of the Bonds, the conveyance of its assets
or the dissolution of the District following the merger. Special Counsel to the District makes
the representations and affirmations in this paragraph only to the best of his knowledge, after
reasonable inquiry.

4. GOVERNMENTAL APPROVALS: All applicable and necessary
approvals, permits, exemptions, consents, authorizations, registrations, orders and certificates
required by law for the merger, the assignment of the Bonds, the conveyance of its assets
and the dissolution of the District following the merger have been duly and timely obtained
and remain in full force and effect.

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

Orders of The County Commission of Berkeley County and the
Public Service Commission of West Virginia Related to the
Creation of Hedgesville Public Service District
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Order of The County Commission of Berkeley County Proposing
Merger of Hedgesville Public Service District and Opeguon
Public Service District into Berkeley County Public Service
District and Dissolving Hedgesville Public Service District and
Opequon Public Service District

Affidavit of Publication of Notice of Proposed Merger

Order of The County Commission of Berkeley County Merging
Hedgesville Public Service District and Opequon Public Service
District into Berkeley County Public Service Disirict and
Dissolving Hedgesville Public Service District and Opeguon
Public Service District

Public Service Commission Qrders Approving Merger

Order of The County Cormission of Berkeley County Approving
and Ratifying Merger of Hedgesville Public Service District and
Opequon Public Service District into Berkeley County Public
Service District, the Dissolution of Hedgesville Public Service
District and Opequon Public Service District and Appointing
Members of the Public Service Board of Berkeley County Public
Service District '

Resolution of Hedgesville Public Service District Authorizing and
Ratifying Merger of Hedgesville Public Service District into
Berkeley County Public Service District, the Assignment of all
Bonds and Conveyance of all Assets of Hedgesville Public
Service District to Berkeley County Public Service District and
the Dissolution of Hedgesville Public Service District

Consent of West Virginia Water Development Authority to
Merger of Hedgesville Public Service District and Opequon
Public Service District into Berkeley County Public Service
District, Assumption of Bonds of Hedgesville Public Service
District and Opequon Public Service District by Berkeley County
Public Service District and Dissolution of Hedgesville Public
Service District and Opequon Public Service District

Consent of Branch Banking and Trust Company to Merger of
Hedgesville Public Service District and Opequon Public Service




District into Berkeley County Public Service District, Assumption
of Bonds of Hedgesville Public Service District and Opequon
Public Service District by Berkeley County Public Service District
and Dissolution of Hedgesville Public Service District

Confirmatory Quitclaim Deed of Hedgesville Public Service
District

Confirmatory Bill of Sale of Hedgesville Public Service District

Confirmatory Assignment of Rights of Way and Easements of
Hedgesville Public Service District

Confirmatory Assignment of Judgments of Hedgesville Public
Service District

Specimen Hedgesville Public Service District Water Revenue
Bond, Series 1993 A

Specimen Hedgesville Public Service District Water Revenue
Bond, Series 1993 B :

Specimen Hedgesville Public Service District Water Revenue
Bond, Series 1996

Specimen Hedgesville Public Service District Water Refunding
Bond Anticipation Note, Series 2001 A

Hedgesville Public Service District 1993 Bond Resolution,
Supplernental Resolution and Bond Counsel Opinion

Hedgesville Public Service District 1996 Bond Resolution,
Supplemental Resolution and Bond Counsel Opinion

Hedgesville Public Service District 2001 Note Resolution,
Supplemental Resolution and Bond Counsel Opinion

6. INCUMBENCY AND OFFICIAL NAME: The proper corporate title
of the District was "Hedgesville Public Service District." The District was a public service
district and public corporation duly created and dissolved by The County Commission of
Berkeley County under the laws of the State of West Virginia. The governing body of the
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District was its Public Service Board which consisted of three duly appointed, qualified and
acting members whose names and dates of commencement and termination of current terms
of office are as follows: »

Date of Date of

Commencement Termination

Name of Office of Office
Boyd S. Buits December 31, 1997 July 1, 2001
William T. Alexander January 4, 1996 July i, 2001
Gregory 8. Rhoe July 1, 2001

The duly elected, qualified and acting officers of the Public Service Board of
the District for the calendar year 2001 are as follows:

Chairman - Boyd S. Butts
Secretary - William T. Alexander
Treasurer - Gregory S. Rhoe

The duly appointed and acting special counsel to the District for matters before
the Public Service Commission of West Virginia is Robert R. Rodecker, in Charleston, West
Virginia.

7. LAND AND RIGHTS-OF-WAY: On the date hereof, the District has
conveyed and transferred to Berkeley, upon the consummation of the merger, ail land in fee
simple and all rights-of-way and easements necessary for the operation and maintenance of
the System and properties or interesis in properties adequate for such purposes and are not
or will not be subject to any liens, encumbrances, reservations or exceptions which would
adversely affect or interfere in any way with the use thereof for such purposes. Special
Counsel to the District makes no representation or affirmation as to this paragraph.

8. MEETINGS, ETC.: All actions, resolutions, orders and agreements
taken by and entered into by or on behalf of the District in any way connected with the
issuance of the Bonds, the merger, the assignment of the Bonds to Berkeley, the conveyance
of all assets to Berkeley or the dissolution of the District following the merger were
authorized or adopted at regular or special meetings of the Governing Body of the District
duly and regularly called and held pursuant to the Rules of Procedure of the Governing Body
and all applicable statutes, including, without limitation, Chapter 6, Article 9A of the West
Virginia Code of 1931, as amended, and a quorum of duly appointed or elected, as
applicable, qualified and acting members of the Governing Body was present and acting at
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all times during all such meetings. All notices required to be posted and/or published were
so posted and/or published.

9. RATES: The District has received the Final Order of the Public Service
Commission of West Virginia entered on May 30, 1996, in Case No. 95-0992-PWD-CN,
approving the rates and charges for the services of the System, and the District has adopted
a resolution prescribing such rates and charges. The time for appeal of such Order has
expired prior to the date hereof without any appeal.

10. TAX COVENANTS:

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

B. The District has not taken, or permitted or suffered to be taken,
any action with respect to the gross or other proceeds of the Prior Bonds which would cause
any of the Bonds to be "arbitrage bonds" within the meaning of Section 148 of the Internal
Revenue Code of 1986, as amended, and applicable regulations thereunder (the "Code").
The District has not intentionally used any portion of the proceeds of the Bonds to acquire
higher yielding investments or to replace funds which were used directly or indirectly to
acquire higher yielding investments, except as otherwise allowed under Section 148 of the
Code.

C. All property financed with the proceeds of the Bonds is and has
been held for federal income tax purposes by (or on behalf of) a qualified governmental unit.
The Bonds are not and have not been, in whole or part, directly or indirectly, federally
guaranteed within the meaning of Section 149(b) of the Code.

b. The District has not permiited at any time any of the proceeds
of the Bonds or any other funds of the District to be used directly or indirectly in a manner
which would result in the exclusion of any of the Bonds from treatment afforded by
Section 103(a) of the Code by reason of classification of any of the Bonds as "private activity
bonds" within the meaning of the Code.

E. The District has rebated to the United States of America the
amounts, if any, required by the Code and taken all steps necessary to make such rebates.

CH443708.3




F. The District has not taken, or permitted or suffered to be taken,
any action which could cause, or failed or neglected to take any action, the result of such in
action would be to cause, the interest on the Bonds to be included in the gross income of the
owners thereof for federal income tax purposes pursuant to the Code. The District has
complied with the provisions of the Code for which the effective date precedes the date of
issuance of the Bonds.

Special Counsel to the District makes no representation or affirmation as to this
paragraph. '

11.  EXECUTION OF COUNTERPARTS: This document may be executed
in one or more counterparts, each of which shall be deemed an original and all of which shall
constitute but one and the same document.
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WITNESS our signatures and the official seal of HEDGESVILLE PUBLIC
SERVICE DISTRICT on this 1st day of July, 2001.

[CORPORATE SEAL]

SIGNATURE QFFICIAL TITLE
r,“f o;%/ 5 A = ~ Chairman
/Z W_ Secretary
W /(' W— Counsel to Hedgesville Public

Service District

06/26/01
0067740/99004
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OPEQUON PUBLIC SERVICE DISTRICT

Merger of Hedgesville Public Service District
and Opequon Public Service District

into Berkeley County Public Service District

GENERAL CERTIFICATE OF DISTRICT AND ATTORNEY ON:

TERMS

NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS
NO LITIGATION

GOVERNMENTAL APPROVALS
CERTIFICATION OF COPIES OF DOCUMENTS
INCUMBENCY AND OFFICIAL NAME

LAND AND RIGHTS-OF-WAY

MEETINGS, ETC.

RATES

TAX COVENANTS

EXECUTION OF COUNTERPARTS

el e ARl e

=0

We, the undersigned CHAIRMAN and SECRETARY of the Public Service
Board of Opequon Public Service District in Berkeley County, West Virginia (the "District”),
and the undersigned COUNSEL to the District, hereby certify in connection with the merger
of Hedgesville Public Service District ("Hedgesville") and the District into Berkeley County
Public Service District ("Berkeley"), as follows:

1. TERMS: All capitalized words and terms used in this General
Certificate and not otherwise defined shall have the same meaning as set forth in the
Resolution of the District duly adopted June 28, 2001 (the "Resolution").

2. NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS: There
has been no adverse change in the financial condition of the District since the adoption of the
Resolution.

On the date hereof, pursuant to the merger, the following bonds of the
District have been assigned to Berkeley:
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(1) Water Revenue Bonds, Series 1993, dated July 29, 1993, issued in
the original aggregate principal amount $10,257,957; and

(2) Water Revenue Bonds, Series 1997, dated June 25, 1997, issued in
the original aggregate principal amount of $3,339,090 (collectively, the "Bonds").

3. NO LITIGATION: No controversy or litigation of any nature is now
pending or threatened, restraining, enjoining or affecting in any manner the merger of
Hedgesville and the District into Berkeley, the assignment of the Bonds to Berkeley, the
conveyance of all assets to Berkeley or the dissolution of the District following the merger;
or in any way contesting or affecting the validity of the Bonds, or any proceedings of the
District taken with respect to the merger, the assignment of the Bonds, the conveyance of its
assets or the dissolution of the District following the merger, or the existence or the powers
of the District insofar as they relate to the merger, the assignment of the Bonds, the
conveyance of its assets or the dissolution of the District following the merger.

4. GOVERNMENTAL APPROVALS: All applicable and necessary
approvals, permits, exemptions, consents, authorizations, registrations, orders and certificates
required by law for the merger, the assignment of the Bonds, the conveyance of its assets
and the dissolution of the District following the merger have been duly and timely obtained
and remain in full force and effect.

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

Orders of The County Commission of Berkeley County and the
Public Service Commission of West Virginia Related to the
Creation of Opequon Public Service District

Order of The County Commission of Berkeley County Proposing
Merger of Hedgesville Public Service District and Opequon
Public Service District into Berkeley County Public Service
District and Dissolving Hedgesville Public Service District and
Opequon Public Service District

Affidavit of Publication of Notice of Proposed Merger
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Order of The County Commission of Berkeley County Merging
Hedgesville Public Service District and Opequon Public Service
District into Berkeley County Public Service District and
Dissolving Hedgesville Public Service District and Opequon
Public Service District

Public Service Commission Orders Approving Mexger

Order of The County Commission of Berkeley County Approving
and Ratifying Merger of Hedgesville Public Service District and
Opequon Public Service District into Berkeley County Public
Service District, the Dissolution of Hedgesville Public Service
District and Opequon Public Service District and Appointing
Members of the Public Service Board of Berkeley County Public
Service District

Resolution of Opequon Public Service District Authorizing and
Ratifying Merger of Hedgesville Public Service District into
Berkeley County Public Service District, the Assignment of all
Bonds and Conveyance of all Assets of Opequon Public Service
District to Berkeley County Public Service District and the
Dissolution of Opequon Public Service District

Consent of West Virginia Water Development Authority to
Merger of Hedgesville Public Service District and Opequon
Public Service District into Berkeley County Public Service
District, Assumption of Bonds of Hedgesville Public Service
District and Opequon Public Service District by Berkeley County
Public Service District and Dissolution of Hedgesville Public
Service District and Opequon Public Service District

Confirmatory Quitclaim Deed of Opequon Public Service District
Confirmatory Bill of Sale of Opequon Public Service District

Confirmatory Assignment of Rights of Way and Easements of
Opequon Public Service District

Confirmatory Assignment of Judgments of Opequon Public
Service District

Specimen Opequon Public Service District Water Revenue Bond,
Series 1993




Specimen Opequon Public Service District Water Revenue Bond,
Series 1997

Opequon Public Service District 1993 Bond Resolution,
Supplemental Resolution and Bond Counsel Opinion

Opequon Public Service District 1997 Bond Resolution,
Supplemental Resolution and Bond Counsel Opinion

6. INCUMBENCY AND OFFICIAL NAME: The proper corporate title of the District
was "Opequon Public Service District.” The District was a public service district and public
corporation duly created and dissolved by The County Commission of Berkeley County under
the laws of the State of West Virginia. The governing body of the District was its Public
Service Board which consisted of three duly appointed, qualified and acting members whose
names and dates of commencement and termination of current terms of office are as follows:

Date of Date of
Commencement Termination
Name of Office of Office
Bruce Dorsey July 1, 2001
Gerald Arndt July 1, 2001
Karl J. Keller July 1, 2001

The duly elected, qualified and acting officers of the Public Service Board of
the District for the calendar year 2001 are as follows:

Chairman - Bruce Dorsey
Secretary - Gerald Arndt
Treasurer - Karl I, Keller

The duly appointed and acting counsel to the District is Hoy G. Shingleton, Jr.,
in Martinsburg, West Virginia.

7. LAND AND RIGHTS-OF-WAY: On the date hereof, the District has
conveyed and transferred to Berkeley, upon the consummation of the merger, all land in fee
simple and all rights-of-way and easements necessary for the operation and maintenance of
the System and properties or interests in properties adequate for such purposes and are not
or will not be subject to any liens, encumbrances, reservations or exceptions which would
adversely affect or interfere in any way with the use thereof for such purposes.
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8.  MEETINGS, ETC.: All actions, resolutions, orders and agreements
taken by and entered into by or on behalf of the District in any way connected with the
issuance of the Bonds, the merger, the assignment of the Bonds to Berkeley, the conveyance
of all assets to Berkeley or the dissolution of the District following the merger were
authorized or adopted at regular or special meetings of the Governing Body of the District
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 SA of the 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
s0 posted and/or published.

9. RATES: The District has received the Final Order of the Public Service
Commission of West Virginia entered on May 22, 1997, in Case No.96-0478-PWD-CN,
approving the rates and charges for the services of the System, and the District has adopted
a resolution prescribing such rates and charges. The time for appeal of such Order has
expired prior to the date hereof without any appeal.

10. TAX COVENANTS:

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

B. The District has not taken, or permitted or suffered to be taken,
any action with respect to the gross or other proceeds of the Prior Bonds which would cause
any of the Bonds to be "arbitrage bonds" within the meaning of Section 148 of the Internal
Revenue Code of 1986, as amended, and applicable regulations thereunder (the "Code™).
The District has not intentionally used any portion of the proceeds of the Bonds to acquire
higher yielding investments or to replace funds which were used directly or indirectly to
acquire higher yielding investments, except as otherwise allowed under Section 148 of the
Code.

C. All property financed with the proceeds of the Bonds is and has
been held for federal income tax purposes by (or on behalf of) a qualified governmental unit.
The Bonds are not and have not been, in whole or part, directly or indirectly, federally
guaranteed within the meaning of Section 149(b) of the Code.

D. The District has not permitted at any time any of the proceeds
of the Bonds or any other funds of the District to be used directly or indirectly in a manner
which would result in the exclusion of any of the Bonds from treatment afforded by
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Section 103(a) of the Code by reason of classification of any of the Bonds as "private activity
bonds" within the meaning of the Code.

E. The District has rebated to the United States of America the
amounts, if any, required by the Code and taken all steps necessary to make such rebates.

E. The District has not taken, or permitied or suffered to be taken,
any action which could cause, or failed or neglected to take any action, the result of such in
action would be to cause, the interest on the Bonds to be included in the gross income of the
owners thereof for federal income tax purposes pursuant to the Code. The District has
complied with the provisions of the Code for which the effective date precedes the date of
issuance of the Bonds.

11. EXECUTION OF COUNTERPARTS: This document may be executed
in one or more counterparts, each of which shall be deemed an original and all of which shall
constitute but one and the same document.
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WITNESS our signatures and the official seal of OPEQUON PUBLIC
SERVICE DISTRICT on this 1st day of July, 2001.

[CORPORATE SEAL]
SIGNATURE OFFICTIAL TITLE

__% A@ iy it A Chairman
,M W Secretary
VL
/ , Counsel to Opequon Public
ey

& < Service District

06/26/01
067740/99G04
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RONALD C. STONE
State Tax Commissioner
Chairman

JOHN D, PERDUE
State Traasurer

GLEN B. GAINER it
Staws Auditor

V
A,

e

WEST VIRGINIA

MUNICIPAL BOND COMMISSION LARAY CHAPMAN

Suita 500 Member
8 Capiiol Street
Charleston, Waest Virginla 25301 JO"]\*}:\;:S:F\CH
(304) 558-3971/72
FAX (304) 558-1280

R WITTER HALLAN

Status of Accounts Exscutive Director

BERKELEY COUNTY PSD
1893 & 1994 WATER REVENUE

) Account Balances: As of June 29, 2001

93-A Ref Revenue $585,665.00
83-A Ref Reserve 290,575.00
94 Revenue 80,048.20
94 Reserve 180, 148.00

$ 656,437.20

Last Deposit:  June 28, 2001
93-A Revenue § 15,977 47

94 Revenue $ 8,588.42
i) Accounts Requirements: As of June 28, 2001
83-A Ref Revenue
Monthly Deposits: 4 months  x 23,916.25 § 95665.00
93-A Ref Reserve
Fully Funded $ 290,575.00
94 Revanue |
1/2 Principal Due 9/01 30,000.00
+ Monthly Deposits: 4 months x 15,012.30 = 6004020 $ 90,049.20
94 Reserve | ‘
Fully Funded _ $ 180,148.00
1il) Account Status: As of June 28, 2001
Balance Requirement  Deficiency

93-A Ref Revenue
93-A Ref Reserve
594 Revenue
04 Reserve

6/29/2001

$95666.00 § ©85665.00 $ -
280,575.00 280.575.00 -
80,049.20 80,049.20 -
180,148.00 180,148.00 -
565643720 $65643720 § -

Certified

Sara Boardman ‘
Accountant







WEST VIRGINIA

RONALD C. STONE MUNICIPAL BOND COMMISSION
Stata Tax Commissiqner Suite 500
Chaiman 8 Capitol Street
on e s
FAX (304} 558-1280
GLEN B. GAINER it Status of Accounts

State Auditor OPEQUON PSD

1993 & 1997 WATER REVENUE

1} Account Balancas: As of June 22, 2001

93 Revenue $308,000.50
93 Reserve 546,381.87
897 Revenue 210,766.14
97 Reserve 71,443.22

$1,136,591.73

Last Deposit:  June 22, 2001
93 Revenue $ 62,601.48
83 Reserve § 6,260.15
87 Revenue $ 13,741.11
97 Reserve § 1,374.11

) Accounts Requirements: As of June 22, 2001

43,610.65
187,804.44 § 231,315.09

Requirement

$ 231,315.09
419,430.05

63,209.06

LARRY CHAPMAN

Member

JOHN ROACH
Membar

R. WITTER HALLAN
Executive Directer

$ 419,430.05
$ 13,741.11

$ 6320906

Surplus

$76,685.41
126,951.82
197,025.03

8.234.16

93 Revenue
1/2 Principal due 10/01
+ Monthly Deposits: 3 months  x 62,601.48
93 Reserve ‘
Maonthly Deposits: 67 manths X 6,260.1&
97 Revanue '
Monthly Deposits: 1 month  x 13,741.11
87 Reserve
Monthly Deposits: 48 manths  x 1,374.11
iy Account Status. As of June 22, 2001
Balance
93 Revenua $308,000.50
93 Reserve 546,381.87
97 Revenue 210,766.14
g7 Reserve 71,443.22
% 1,136,581.73

Cert‘rﬁe_d

§727,605.31 § 408,856.42

Sara Boardman







The Authority, in reliance upon the consent of Ambac Assurance Corporation, a copy of
which is attached hereto, hereby agrees and affirms that, upon their assumption, the Berkeley
County Public Service District Water Revenue Bonds, Series 1993 B, Series 1993 D, Series
1996 and Series 1997 Bonds (collectively, the “First Lien Assumed Bonds™) shall have a first
lien on the Net Revenues of the System and a statutory mortgage lien on the System, on a
parity in all respects with the Berkeley County Public Service District Water Revenue Bonds,
Series 1993 A and Series 1994 (the "Prior Berkeley Bonds"), while the lien on the Net
Revenues of the System and the statutory mortgage lien of the Berkeley County Public
Service District Water Revenue Bonds, Series 1993 C, shall be junior and subordinate in all
respects to the Prior Berkeley Bonds and the First Lien Assumed Bonds.

This consent is effective as of July 1, 2001, subject to the dehivery of the

opinion of Steptoe & Johnson PLLC as bond counsel. Capitalized terms used but not defined
herein have the meanings set forth in the Resolution of Berkeley County Public Service

District adopted July 3, 2001.

. Director ‘ \B ) m

06/28/01
067740.99004
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Ambac

Ambac Aptrance Corporution
One Sate Soeer Plaza

WewYork, NV 10004
F12.208,2432 Fax: 212.480.3682
pranry@ambac.com

A yaowber of Amkar Finaneal Croup, bae.

Phyllis A. Senicy
Fipse Vice Preddem
Public Fipaace, Porfolio Risk Mansgemene

Saly 1, 2001

Consens to Merger of Hedgesville Public Service District and Opequon Public Service
District into Berkeley County Public Service District

TO WHOM IT MAY CONCERN;

The undersigned duly authorized representative for Ambac Assurance
Corporation (" Ambac"), as issuer of municipal bond insurapce policies nos. 8155BE
and 10635BE. relating 1o the Warer Refunding Revenue Bonds, Series 1993 A, and
Warer Revepue Bonds, Series 1994, of Berkeley County Public Service Dismict
{collectively, the "Insured Bonds™), hereby consents to the following: (i) the merger of
Hedgesville Public Service District and Qpequon Public Service District into Berkeley
County Public Service District; (ii) the assumprion by Berkeley Counry Public Service

. District of the bonds of Hedgesville Public Service Disaric. being said Dismrict’s Water

Ravenue Bonds. Series 1993 A, Watey Revenue Bonds, Series 1993 B, and Water
Revenue Bonds, Series 1996. and the bonds of Opequon Public Service District, being
szid Districr's Waier Revenue Bonds, Series 1993 and Water Revenue Bonds, Series
1997 (collectively, the “Assumed Bonds™); and (iii) the re-designation of the Assumed
Bonds as follows: :

T, Hedgeasville Series 1993 A Bonds - Berkeley County Public Service
District Water Revenue
Bonds, Series 1992 B,

2. | Hedgesville Series 1993 B Bonds - Herkeley County Public Service
Distrlet Warer Revenue
Bonds, Series 1993 C,

Berkeley County Public Service
Districs Water Revenile
Bonds, Series 1993 D,

{97

Opequon Series 1993 Bonds

Berkeley County Public Service
District Water Revenue
Bonds, Series 1996,
and

4. Hedgesville Series 1996 Bonds

Berkeiey County Public Service
District Water Revenue
Bonds, Seres 1997,

s. Opequon Series 1997 Bonds

CHEEIEs02




Ambac

Ambac hereby agrees and affirms that, upon their assumption, the Berkeley County
Public Service District Water Revenues Bonds, Series 1993 B, Series 1993 D, Series
1996 and Series 1997 Bonds (collectively, the “First Lien Assined Bonds™) shall have
a first lizn on the Nex Revenues of the System and 2 ssamitory mortgage fien on the
System, on a parity in all respecrs with the lusured Bonds, while the lien on the Net
Revenues of the System and the stamtory mortgage lien of the Berkelsy County Public
Service Diswrict Water Revenue Bonds, Series 1993 C., shall be junior and subordinate
m all respects 1o the Insured Bonds and the First Lien Assamed Boands,

‘Its _First Vice Presidens

G3I6404
D677 499004
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JUN.29.2081 11:23AM BOWLES RICE NO. 585 P.273

[LETTERMEAD OF BRANCH BANKING AND TRUST COMPANY]

July 1, 2001

Conssnt to Msrger of Hedgesvllle Public Service District
and Opequon Public Service District

into Berkelsy County Public Service District

TO WHOM IT MAY CONCERN:

The undersigned duly authorized representative for Branch Banking and Trust
Company, the registered owner of the eniire outstanding aggregate principal amount of
Hedgesvile Public 8ervice Disfrict's Water Refunding Bond Anficipation Notes,
Series 2001 {the "Seriss 2001 Notes"), haraby consents to: (i) the merger of Hedgesville Public
Service District and Opequon Public Service District into Berkeley County Public Service
District; (if) the assumption by Berkeley County Public Service District of ihe outstanding honds
of MHedgesville Public Service District and Opequon Public Service District, specifically including,
hut not fimited to, the Serles 2001 Notes; (iii) the re-designation of the Seriss 2001 Notes as the
"Berkeley County Public Service District Water Refunding Bond Anticipaiion Notss, Sefies
2001"; and {iv) the dissolution of Hedgasville Public Service District.

BRANCH BANKING AND TRUST COMPANY

oy, AN

st Yica Pres'dasf

24
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PUBLIC SERVICE COMMISSION
OF WEST VIRGINIA
CHARLESTON

. Atasession of the PUBLIC SERVICE COMMISSION OF WEST V]RGI’NIA in
the City of Charleston on the 27th day of June, 2001.

CASE NO. 01-0802-PWD-PC

HEDGESVILLE PUBLIC SERVICE DISTRICT
Petition for consent and approval of a bridge loan
from Branch Banking and Trust.

COMMISSION ORDER

On June 13, 2001, Hedgesville Public Service District (District) filed a petition for .
consent and approval of a bridge loan from Branch Banking and Trust Company (BB&T) :
in the amount of $385,000 with a repayment term of six (6) months, to be renewed as
needed by the District, at an annual percentage rate of 4,.27%. The purpose of the bridge
loan is to retire the District’s Series 1976 bonds held by Rural Utility Service (RUS) prior
to the merger of the District with and into the Berkeley Coumy Public Service District
(BCPSD). The District prefers to retire the RUS bonds prior to the merger rather than
risking 2 delay that could result if the District must obtain RUS’s consent to the merger, -

The District proposes to issue Water Refundmg Bond Anticipation Notes (BANS)
and then sell the BANS to BB&T. The petition states that after the merger BCPSD will
pay off the bridge loan with new permanent financing from the West Virginia Water |
Dévelopment Authority (WDA).

. The petition further notes that the Commission approved the merger of the District
and BCPSD in Case No. 00-0893-PWD-PC and the merger is scheduled to close on or
before July 1, 2001. The District requested that the Commission waive the requirement -
that the District file a financial exhibit pursuant to Rule 42 of the Commission’s Rules and .

Regulations for the Government of the Construction and Filing of Tariffs of Public
Utilities and Common Carriers by Motor Vehicle (Tariff Rules) and provide expedited

treatment to this petition.

Pubdic Service Compission
of West Virginia
. Charteston f .
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. Inctuded with the Disirict’s petinon were copies of the commitment lerter from
BB&T dated June 5, 2001, and the resolution of the District’s board of directors regar ding
this; proposai

On Iuna 18, 2001, Commission Staff (Staff) filed an Initial and Final Jomr Staff -
Memorandum regarding this petition. Staff notes that the District will not incur any
immediate costs associated with the proposed bridge loan other than BANS issuance costs
to be paid out of cash on hand. The District’s rates will not be affected, Staff agrees with
the District that the Commission should waive the Tariff Rule 42 requirement hecause
Staff recently completed an andit of both the District and BCPSD. Staff further notes that
costs associated with this borrowing were included in the merger plan and rate analysis
approved by the Commission in Case No. 00-0893-PWD-PC. Accordingly, Staff -
recqrmnends that the Commission grant this petition on an expedited basis,

DISCUSSION

. To avoid the potential delay that could result if the District is required to obtain
RUS’s consent to its merger with BCPSD, itis reasonable and appropnate for the District
to immediately retire its Series 1976 bonds held by RUS. The terms of the BB&T bridge
loan are reasonable and the loan is temporary in that after the merger, BCPSD expects to
obtain financing from the WDA for a future project in an amount that will be sufficient
to pay the bridge loan. The District’s request for a waiver of Tariff Rule 42 should be
granted and the District’s petition for approval of the BB&T bridge loan should be granted
on an expedited basis to allow the merger with BCPSD to proceed on or before July 1
200‘1

FINDINGS T

1, The Commission approved a merger of the District and BCPSD in Case* No.
00-0893 PWD-PC.

20 The District propcses to retire.its Series 1976 bonds cwned by RUS pnor
to the District’s merger with BCPSD to avoid the potential delay that could result if the
Distnct must obtain RUS’s consent to the merger.

c 3, The District proposes to retire its Series 1976 bonds with the proceeds of
a bfidge loan from BB&T in the amount of $385,000 with a repayment term of six (6)
months, to be renewed as needed by the District, at an annual percentage rate of 4.27%..

4. "The District proposes to issue BANS and then sell the BANS to BB&T.

Public Service Commission
o Wen Virginia
. Charleswon : ‘.
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!

3. After the merger BCPSD proposes to pay off the bridge loan with new
permanent financing from the West Virginia Water Development Authority (WDA),

CONCLUSIONS OF LAW

L To avoid the potential delay that could result if the District is required to
obtain RUS's consent to its merger with BCPSD, it is reasonable and appropriate for the:
Dlsmct to :mmedxateiy retire its Series 1976 bonds held by RUS. .

2. The District should be authorized to take out a bridge loan from BB&T
in the amount of $3835,000 with a repayment term of six (6) months, to be renewed as:
needed by the Distnict, at an annual percentage rate of 4.27%, for the purpose of issuing
the BANS and retinng the Series 1976 bonds..

B * Itis reasonable and appropriate to grant the District & waiver of Tariff Rule ‘
42 with regard to this petition and to grant this petition.on an expedited basis to allow the'
meggcr with BCPSD to proceed on or before July 1, 2001.

. ORDER

ITIS THEREFORE ORDERED that the requirements of Tariff Rule 42 are hereby.
waived in connection with this petition and the Distict’s request for expedited treatnent
18 hereby granted.

IT IS FURTHER ORDERED that the District is hereby authonzed to issue BAN S
for the purpose of retiring its Series 1976 bonds held by RUS, and to take out a bridge |
ioan from BB&T in the amount of $385,000 with a repayment term of six (6) months, to
be renewed as needed by the District, at an annual percentage rate of 4.27%.

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

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

IML/jm

0 10i802c.wpd A True Copy, Teyte: N

Sandra Sguire
F xecutive Neeretary

Publie Service Comanission
of Went Virginia
: Charlestor '
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BERKELEY COUNTY PUBLIC SERVICE DISTRICT

Merger of Hedgesville Public Service District and
Opequon Public Service District into

Berkeley County Public Sewice District

INTERCREDITOR AGREEMENT

This Intercreditor Agreement, made as of this 1st day of July, 2001, by
and among Berkeley County Public Service District (hereinafter "Berkeley”), a public
corporation and political subdivision of the State of West Virginia, Ambac Assurance
Corporation (hereinafter "Ambac"), a Wisconsin Stock Insurance Company, and the
West Virginia Water Development Authority (hereinafter "WDA"), an agency of the
State of West Virginia.

WHEREAS, Berkeley issued its Water Refunding Revemue Bonds,
Series 1993 A (the "Series 1993 A Bonds"), dated March 1, 1993, in the original
aggregate principal amount of §3,350,000, pursuant to a Bond Resolution adopted by the
Public Service Board of Berkeley on March 4, 1993, which Series 1993 A Bonds are
currently insured by Ambac pursuant to policy number 8159BE;

WHEREAS, Berkeley issued its Water Revenue Bonds, Series 1994 (the
"Senes 1994 Bonds"), dated September 1, 1994, in the original aggregate principal
amount of $2,275,000, pursuant to a Bond Resolution adopted by the Public Service
Board of Berkeley on October 13, 1994, which Series 1994 Bonds were issued on a
parity with the Series 1993 A Bonds and which Series 1994 Bonds are currently insured

by Ambac pursuant to policy number 10655BE;

CH441779.3

WHEREAS, The County Commission of Berkeley County, West Virginia,
a public corporation and political subdivision of the State of West Virginia, pursuant to
the authority granted to it by §16-13A-2 of the West Virginia Code, in accordance with
the procedures set forth in §16-13A-2, adopted a resolution on June 1, 2000, ordering
the merger of Hedgesville Public Service District ("Hedgesville") and Opequon Public
Service District ("Opequon”) into Berkeley and the dissolution of Hedgesville and
Opequon, subject to the approval of the Public Service Commission of West Virginia;

25




WHEREAS, the Public Service Commission of West Virginia, in
Case No. 00-0893-PWD-PC, by Commission Orders entered on December 28, 2000 and -
April 26, 2001, approved the merger of Hedgesville and Opequon into Berkeley and the
dissolution of Hedgesville and Opequon;

WHEREAS, pursuant to the Bond Resolutions adopted by the Public Service
Board of Berkeley in connection with the issuance of the Series 1993 A Bonds and Series
1994 Bonds, Berkeley granted stantory mortgage liens upon its water system (the "Berkeley
Water System") to the hoiders of the Series 1993 A Bounds and the Series 1994 Bonds, and
pledged the net revemues of the Berkeley Water System to the holders of the Series 1993 A
Bonds and the Series 1994 Bonds, all on a pro rata basis;

WHEREAS, Ambac, as the Insurer of the Series 1993 A Bonds and Series
1994 Bonds, has the authority pursuant to the Bond Resolutions authorizing such bonds to
consent to certain actions of Berkeley, including the merger of other entities into Berkeley;

WHEREAS, Hedgesville issued its Water Revenue Bonds, Series 1993 A,
dated March 8, 1993, in the original aggregate principal amount of $528,871 (the
"Hedgesville Series 1993 A Bonds"), pursuant to a Bond Resohution adopted by the Public
Service Board of Hedgesville on March 5, 1993, which Hedgesville Series 1993 A Bonds are
currently held by WDA;

WHEREAS, Hedgesville issued its Water Revenue Bonds, Series 1993 B,
dated March 8, 1993, in the original aggregate principal amount of $17,629 (the "Hedgesville
Series 1993 B Bonds™), pursuant to a Bond Resolution adopted by the Public Service Board
of Hedgesville on March 5, 1993, which Hedgesville Series 1993 B Bonds were issued junior
to the Hedgesville Series 1993 A Bonds and which Hedgesville Series 1993 B Bonds are
currently held by WDA;

WHEREAS, Hedgesville issued its Water Revenue Bonds, Series 1996,
dated Aungust 6, 1996, in the original aggregate principal amount of $677,158 (the
"Hedgesville Series 1996 Bonds"), pursuant to a Bond Resolution adopted by the Public
Service Board of Hedgesville on August 5, 1996, which Hedgesville Series 1996 Bonds were
issued on a parity with the Hedgesville Series 1993 A Bonds and senior and prior to the
Hedgesville Series 1993 B Bonds and which Hedgesville Series 1996 Bonds are currently held
by WDA;

: WHERFEAS, Hedgesville issued its Water Refunding Bond Anticipation
Notes, Series 2001 A, dated June 29, 2001, in the principal sum of $395,000 (the
"Hedgesville Series 2001 A Notes"), pursuant to a Note Resolution adopted by the Public
Service Board of Hedgesville on June 29, 2001, which Hedgesville Series 2001 A Notes do
not have a lien on the Net Revenues of the System and which Hedgesville Series 2001 A
Notes are currently held by Branch Banking and Trust Company ("BB&T™);

CH441779.3




WHEREAS, pursuant to the Bond Resolutions adopted by the Public Service
Board of Hedgesville in connection with the issuance of its Hedgesville Series 1993 A Bonds,
Hedgesville Series 1993 B. Bonds and Hedgesville Series 1996 Bonds, Hedgesville granted
statutory mortgage liens upon its water system (the "Hedgesville Water System”) and pledged
the net revenues of the Hedgesville Water System to WDA, on a parity with respect to the
Hedgesville Series 1993 A Bonds and Hedgesville Series 1996 Bonds, and senior and prior
to the Hedgesville Series 1993 B Bonds;

WHEREAS, Opequon issued its Water Revenue Bonds, Series 1993, dated
July 29, 1993, in the original aggregate principal amount of $10,257,957 (the "Opequon
Series 1993 Bonds"), pursuant to a Bond Resolution adopted by the Public Service Board of
Opequon on July 28, 1993, which Opequon Series 1993 Bonds are currently held by WDA,;

WHEREAS, Opequon issued its Water Revenue Bonds, Series 1997, dated
June 25, 1997, in the original aggregate principal amount of $3,339,090 (the "Opequon
Series 1997 Bonds"), pursuant to a Bond Resolution adopted by the Public Service Board of
Opequon on June 25, 1997, which Opequon Series 1997 Bonds were issued on a parity with
the Opequon Series 1993 Bonds and which Opequon Series 1997 Bonds are currently held
by WDA;

WHEREAS, pursuant to the Bond Resolutions adopted by the Public Service
Board of Opequon in connection with the issnance of its Opequon Series 1993 Bonds and
Opequon Series 1997 Bonds, Opequon granted statutory mortgage liens upon its water system
(the "Opequon Water System") and pledged the net revenues of the Opequon Water System
to WDA, on a parity with respect to the Opequon Series 1993 Bonds and Opequon
Series 1997 Bonds;

WHEREAS, pursuant to the Resclution adopted by the Public Service Board
of Berkeley on June 2, 2001, Berkeley authorized and ratified the merger of Hedgesville and
‘Opequon into Berkeley, the assumption of the bonds of Hedgesville and Opequon by Berkeley
and the re-designation of such bonds as follows:

1. Berkeley County Public Service District Water Revenue Bonds,
Series 1993 B (Formerly Hedgesville Public Service District Water
Revenue Bonds, Series 1993 A) (the "Series 1993 B Bonds™);

2. Berkeley County Public Service District Water Revenue Bonds,
Series 1993 C (Formerly Hedgesville Public Service District Water
Revenue Bonds, Series 1993 B) (the "Series 1993 C Bonds");

3. Berkeley County Public Service District Water Revenue Bonds,
Series 1993 D (Formerly Opequon Public Service District Water
Revenue Bonds, Series 1993) (the "Series 1993 D Bonds"),
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4. Berkeley County Public Service District Water Revenue Bonds,
Series 1996 (Formerly Hedgesville Public Service District Water
Revenue Bonds, Series 1996) (the "Series 1996 Bonds");

3. Berkeley County Public Service District Water Revenue Bonds,
Series 1997 (Formerly Opequon Public Service District Water
Revenue Bonds, Series 1997) (the "Series 1997 Bonds"); and

6. Berkeley County Public Service District Water Refunding Bond
Anticipation Notes, Series 2001 ‘A (Formerly Hedgesville Public
Service District Water Refunding Bond Anticipation Notes,
Series 2001 A) (the "Series 2001 A Notes");

WHEREAS, BB&T has approved the merger of Hedgesville and Opequon’
into Berkeley, the assumption of the outstanding bonds of Hedgesvilie by Berkeley, the re-
designation of the Hedgesville Series 2001 A Notes and the dissolution of Hedgesville; and

WHEREAS, Ambac and WDA have approved the merger of Hedgesville
and the Opequon into Berkeley, the assumption of the outstanding bonds of Hedgesville and
Opequon by Berkeley, the re-designation of the Hedgesville Series 1593 A Bonds,
Hedgesville Series 1993 B Bonds, Hedgesville Series 1996 Bonds, Hedgesville Series 2001 A
Notes, Opequon Series 1993 Bonds and Opequon Series 1997 Bonds and the dissolution of
Hedgesville and Opequon.

NOW, THEREFORE, WITNESSETH, that in consideration of the mutual
covenants hereinafter set forth and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the parties hereto agree as follows:

1. All provisions of this agreement shall apply notwithstanding the date,

- time, manner or order in which any of the statutory mortgage liens and/or pledges of the pet

revenues of the Berkeley Water System, the Hedgesville Water System and the Opequon
Water System (collectively, the "Water System”) were attached or perfected.

2. Berkeley, Ambac and WDA hereby agree that the Series 1993 A
Bonds, Series 1993 B Bonds, Series 1993 D Bonds, Series 1994 Bonds, Series 1996 Bonds
and Series 1997 Bonds (collectively, the "First Lien Bonds") shall share a pro rata first lien
upon the Water System and the net revenues therefrom, while the Series 1993 C Bonds shall
have a lien upon the Water System and the net revenues therefrom which is subordinate to
the Lien of the First Lien Bonds. The Series 2001 A Notes are not secured by the Water
System or the net revenues thereof.
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3. Berkeley hereby covénanrs warrants and represents that no liens
have attached to the Water System other than those statutory mortgage liens and revenue
pledges stated hereinabove. :

4. This agreement shall be binding upon, and inure to the benefit of,
the parties hereto, and their respective successors and assigns.

5. This agreement shall be goverhed and construed in accordance with
the laws of the State of West Virginia.

6. This agreement and the terms hereof shall not be modified or
amended except in writing signed by all the parties hereto.

_ 7. Any notice or other communication in conmection with this
agreement, if by registered or certified mail, shall be deemed to have been sufficiently given
and received by the party to whom directed, or if by mail, but not by registered or certified
mail, when deposited in the mail, postage prepaid, addressed to a party hereto as provided
below (or such other address as such party shall specify in writing to the other party hereto):

If to Berkeley af: Berkeley County Public Service District
Route 26, Runnymeade Road
Bunker Hill, West Virginia 25413
Attention: Chairman

If to WDA at: Water Development Authority
180 Association Drive
Charleston, West Virginia 25311
Attention: Director

If to Ambac at: Attention: General Counsel
Legal Department
Ambac Assurance Corporation
One State Street Plaza
New York, NY 10004
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IN WITNESS WHEREOQF, the parties hereto have caused this agreement
to be executed in muitiple counterparts, each of which shall constitite and be but one and
the same, on the day and year first hereinabove written.

BERKELEY COUNTY PUBLIC SERVICE
DISTRICT

Its Chairman

AMBAC ASSURANCE CORPORATION

By

Its Duly Authorized Representative

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

By,
Its Director
ACKNOWLEDGED:

BRANCH BANKING & TRUST COMPANY

By:
Its Duly Authorized Representative

06/26/01
067440.99004
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IN WITNESS WHEREOF, the parties hereto have caused this agreement
10 be exccuted in muldple connterpars, each of which shall consdnite and be but one and
the same, on the day and year first hereinabove written.

BERKELEY COUNTY PUBLIC SERVICEDISTRICT

By
Its Chairman
WEST VIRGINIA WATER DEVELOPMENT AUTHORITY
By
Irs Direcror
ACKNOWLEDGED:

BRANCH BANKING & TRUST COMPANY

By:

Irs Duly Authorized Represeprative

Crds17783
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JUN.29.2081  "11:23AM 'BOWLES RICE & 7 NO. 505 P.373

IN WITNESS WHEREOF, the parties herato have caused this agreement to be
execyted in multiple counterperis, each of which shalf constitute and be but one and tha same,
on the day and yaar first herainabove written,

BERKELEY COUNTY PUBLIC SERVICE
DISTRICT

By

its Chalrman

AMBAC ASSURANCE CORPORATION

By

[ts Duly Authorized Representative

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

By

Its Director

ACKNOWLEDGED:
BRANCH BANKING & TRUST COMPA

%@g:?? ‘
By: =

jts Duly Authorized Representative

08/26/m1
087440.86004
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CONFIRMATORY QUITCLAIM DEED
OF HEDGESVILLE PUBLIC SERVICE DISTRICT

THIS CONFIRMATORY QUITCLAIM DEED, made this 1st day of
July, 2001, by and between Hedgesville Public Service District, a public corporation and
political subdivision of the State of West Virginia, party of the first part, and Berkeley
County Public Service District, a public corporation and political subdivision of the State
of West Virginia, party of the second part;

WHEREAS, The County Commission of Berkeley County, West Virginia,
adopted a resolution on June 1, 2000, ordering the merger of Hedgesville Public Service
District and Opequon Public Service District into Berkeley County Public Service
District, which merger is subject to the approval of the Public Service Commission of
West Virginia and the bondholders and noteholders of the Districts;

WHEREAS, the Public Service bommission of West Virginia, in Case
No. 00-0893-PWD-PC, by Commission Orders entered on Decetnber 28, 2000 and
April 26, 2001, approved the merger of Hedgesville Public Service District and Opequon
Public Service District into Berkeley County Public Service District; and

WHEREAS, the bondholders and noteholders of Hedgesville Public
Service District, Opequon Public Service Disirict and Berkeley County Public Service
District have approved the merger of Hedgesville Public Service District and Opequon

Public Service District into Berkeley County Public Service District, and the Public
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Service Board of Hedgesville Public Service District has adopted a resolution ratifying the
merger and authorizing the execution and delivery of this Confirmatory Quitclaim Deed to
evidence the transfer of all right, title and interest in and to any and all real estate and
interests in real estate, together with all improvements situate thereon and the appurtenances
thereunto belonging, owned by Hedgesville Public Service District to Berkeley County Public
Service District.

NOW, THEREFORE, in consideration of said merger and the premises and
One Dollar ($1.00), cash in hand paid, the receipt of which is hereby acknowledged, the
party of the first part does hereby GRANT and CONVEY unto thé party of the second part
all of its right, title and interest in and to any and all real estate and interests in real estate,
together with all improvements situate thereon and the appurtenances thereunto belonging,
sitate in Berkeley County, West Virginia.

This conveyance is made subject to all exceptions, reservations, restrictions,
easerments, conditions and rights-of-way contained or mentioned in prior instruments of
record affecting the subject property.

The undersigned party of the first part hereby declares that this conveyance
is not subject to the West Virginia Excise Tax on the privilege of transferring real property
because it is a conveyance from one political subdivision of the State of West Virginia to

another political subdivision of the State of West Virginia.

CH444518.3



IN WITNESS WHEREOQF, said Hedgesville Public Service District has
caused its name to be signed and corporate seal to be affixed hereto by its proper officer

thereunto duly authorized, all as of the day and year first above written.

HEDGESVILLE PUBLIC SERVICE DISTRICT

By i
ﬁs Chgxrman [

This document was prepared by:

Steptoe & Johnson PLLC

P. O. Box 2190

Clarksburg, West Virginia 26302-2190
{304) 624-8000

06/27/01
Go7740/99004

CH444518.3



STATE OF WEST VIRGINIA,

COUNTY OF BERKELEY, TO-WIT:

1, Eabgg‘f-[ L O !;Q ):é Ji~, a Notary Public in and for the

County and State aforesaid, do certify that Boyd S. Butts, who signed the writing hereto

annexed, bearing date the 1st day of July, 2001, for HEDGESVILLE PUBLIC SERVICE
DISTRICT, a public corporation, has this day in my said County, before me, acknowledged

the said writing to be the act and deed of said corporation.

Given under my hand and official seal this the 3:__3 day oﬂ’{,‘m@ , 2001,

My commission expires Dt 10,2010

CFRCIAL SEAL
, NOTARY PuB: TE o ‘
Ay R d
¥ b | # Antih, :’:
22 : 3

Notary Public

BERKELEY COUNTY, WY
FILED
July 06, 2001 13:38:24

JOHN W. SMALL JR,
COUNTY CLERK
TRANSACTION NG: 2001013514

BOOK OF DEEDS
Book: 00472 Page: 00430

DR RN A AR e
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S STG
CONFIRMATORY BILL OF SALE OF
HEDGESVILLE PUBLIC SERVICE DISTRICT

THIS CONFIRMATORY BILL OF SALE, made this 1st day of
July, 2001, by and between Hedgesville Public Service District, a public corporation and
political subdivision of the State of West Virginia, party of the first part, hereinafter
sometimes referred to as the "Seller,” and Berkeley County Public Service District, a
public corporation and political subdivision of the State of West Virginia, party of the
second part, hereinafter sometimes referred to as the "Purchaser;”

WHEREAS, The County Commission of Berkeley County, West Virginia,
adopted a resolution on June 1, 2000, ordering the merger of Hedgesville Public Service
District and Opequon Public Service District into Berkeley County Public Service
District, which merger is subject to the approval of the Public Service Commission of
West Virginia and the bondbolders and noteholders of the Districts;

WHEREAS, the Public Service Commission of West Virginia, in Case
No. 00-0893-PWD-PC, by Commission Orders entered on December 28, 2000 and
April 26, 2001, approved the merger of Hedgesville Public Service District and Opeguon
Public Service District into Berkeley County Public Service District; and

WHEREAS, the bondholders and noteholders of Hedgesville Public
Service District, Opequon Public Service District and Berkeley County Public Service
District have approved the merger of Hedgesville Public Service District and Opequon

Public Service District into the Berkeley County Public Service District, and the Public
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Service Board of Hedgesville Public Service District has adopted a resolution ratifying the
merger and authorizing the execution and delivery of this Confirmatory Biil of Sale to
evidence the transfer of all personal property, tangible or intangible, and interests in personal
property, of Hedgesville Public Service District to Berkeley County Public Service District.

WITNESSETH, that for the sum of One and 00/100 Dollar ($1.00), cashin
hand paid by the Purchaser to the Seller, and for other good and valuable considerations, the
receipt and sufficiency of which are hereby acknowledged, the Seller does hereby sell,
assign, transfer, set over and deliver to Purchaser all personal property, including, but not
limited to, all inventory, accounts receivable, deposit accounts, certificates of deposit, other
evidences of indebtedness of a third party to the Seller, claims, causes of action, agreements,
including, but not limited to, any indemnification agreements, contracts, equipment, supplies,
vehicles, furniture, fixtures, furnishings, improvements, and any other tangible or intangible
personal property, and any interest in personal property owned by the Seller, wherever
located and of whatever nature.

Selter hereby warrants to Purchaser that Seller has clear and unencumbered
title to the personal property transferred by this Bili of Sale, except for the lien of the holders
of the Seller’s Water Revenue Bonds, Series 1993 A, dated March 8, 1993, Water Revenue
Bonds, Series 1993 B, dated March 8, 1993, and Water Revenue Bonds, Series 1996, dated
August 6, 1996, (collectively, the "Bonds"), which Bonds are being assumed by the
Purchaser.

The Seller shall deliver possession of the aforesaid personal property to

Purchaser on the date of this Bill of Sale.
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IN WITNESS WHEREOF, said Hedgesville Public Service District has
caused its name to be signed and corporate seal to be affixed hereto by its proper officer

thereunto duly authorized, all as of the day and year first above written.

HEDGESVILLE PUBLIC SERVICE DISTRICT

By ‘fw/ ((ju%

It Chairfian

This instrument prepared by:

Steptoe & Johnson PLLC

P. O. Box 2190

Clarksburg, West Virginia 26302-2190
(304) 624-8000

06/27/01
067740/99004
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STATE OF WEST VIRGINIA,

COUNTY OF BERKELEY, TO-WIT:

I, BQ b@r‘f"gf_: (ita “Lgcé',:r £~ , a Notary Public in and for the

County and State aforesaid, do certify that Boyd S. Butts, who signed the writing hereto
annexed, bearing date the Ist day of July, 2001, for HEDGESVILLE PUBLIC SERVICE
DISTRICT, a public corporation, has this day in my said County, before me, acknowledged

the said writing to be the act and deed of said corporation.

Given under my hand and official seal this the &fv“\day of

Jne . 2001.
My commission expires 0&‘?‘ | 0'/ X010

kD] = B Bud Q)
4 HHTES CFFICIAL SEAL ] .
b = NOTARY PUBLIC, STATE OF WV 7 g
V T

ROBERT T. CRAWFORD JA. :
Notary Public v

Rarvalay o, Davelnpmant Auth.
e

BERKELEY COUNTY, WV
FILED
July 04, 2001 14:02:43
JOHN W, SMALL IR,
COUNTY CLERK
TRANSALTION NG: 2001015918

BODK 0OF DEEDS
Book: C0&72 Pags: Q004%4

LA b

CH444550.3
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CONFIRMATORY ASSIGNMENT OF RIGHTS OF WAY AND
EASEMENTS OF HEDGESVILLE PUBLIC SERVICE DISTRICT

THIS CONFIRMATORY ASSIGNMENT OF RIGHTS OF WAY AND
EASEMENTS, made this 1st day of July, 2001, by and between Hedgesville Public
Service District, a public corporation and political subdivision of the State of West
Virginia, party of the first part, hereinafter sometimes referred to as the "Assignor," and
Berkeley County Public Service District, a public corporation and political subdivision
of the State of West Virginia, party of the second part, hereinafter sometimes referred
to as the "Assignee;"

WHEREAS, The County Commission of Berkeley County, West Virginia,
adopted a resolution on June 1, 2000, ordering the merger of Hedgesville Public Service
District and Opequon Public Service District into Berkeley County Public Service
District, which merger is subject to the approval of the Public Service Commission of
West Virginia and the bondholders and noteholders of the Districts;

WHEREAS, the Public Service Comumission of West Virginia, in Case
No. 00-0893-PWD-PC, by Commission Orders entered on December 28, 2000 and
April 26, 2001, approved the merger of Hedgesville Public Service District and Opequon
Public Service District into Berkeley County Public Service District; and

WHEREAS, the bondholders and noteholders of Hedgesville Public

Service District, Opequon Public Service District and Berkeley County Public Service
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District have approved the merger of Hedgesville Public Service District and Opequon Public
Service District into Berkeley County Public Service District, and the Public Service Board
of Hedgesville Public Service District has adopted a resolution ratifying the merger and
authorizing the execution and delivery of this Confirmatory Assignment of Rights of Way and
Easements to evidence the transfer of all right, title and interest in and to any and all rights
of way and easements owned by, or reserved to, Hedgesville Public Service District to
Berkeley County Public Service District.

WITNESSETH, that for the sum of One and 00/100 Dollar ($1.00), cashin
hand paid by the Assignee to the Assignor, and for other good and valuable considerations,
the receipt and sufficiency of which are hereby acknowledged, the Assignor does hereby
assign, transfer, set over and deliver to Assignee all of its right, title and interest in any and
all rights of way and casemnents owned by, or reserved to, Hedgesville Public Service
District, including all of those conveyed to the Assignor by conveyances of record in the
Office of the Clerk of The County Commission of Berkeley County, West Virginia, by Water

User Agreements or by any other conveyances, recorded or unrecorded, without limitation.
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IN WITNESS WHEREOF, said Hedgesville Public Service District has
caused its name to be signed and corporate seal to be affixed hereto by its proper officer

thereunto duly authorized, all as of the day and year first above written.

HEDGESVILLE PUBLIC SERVICE DISTRICT

By Zppd ,:Z?Z,%
u,ﬁ.]an '

1ty Chai

This instrument prepared by:

Steptoe & Johnson PLLC

P. O. Box 2190

Clarksburg, West Virginia 26302-2190
(304) 624-8000

05/29/01
067740.59003

CH444606.2




STATE OF WEST VIRGINIA,
COUNTY OF BERKELEY, TO-WIT:

Rabar‘f“T- Mme Jr . a Notary Public in and for the

County and State aforesaid, do certify that Boyd S. Butts, who signed the writing hereto

annexed, bearing date the 1st day of July, 2001, for HEDGESVILLE PUBLIC SERVICE
DISTRICT, a public corporation, has this day in my said County, before me, acknowledged
the said writing to be the act and deed of said corporation.

Given under my hand and official seal this the 3§m%day of

Tune . 2001.

My commission expires _(Jct_ [0, &0 (2

ey R i Al o

g

P OFSCIAL SEAL 1
3 ﬂ b N(“TAP F\JbLk B ETATE QF W 4
 Aas 3

AT V. CRAWFCRD JR.
Car. Dovsiopmant Auth. Notary Public
. 2 O Tox a4l
Martinshurg, WY 25402 4
Wy Camraission Explres Oct. 0,010

4 . Py 8
AP W % “ P

BERKELEY COUNTY, WV
FILED
July 05, 2001 141046100
JOHN W, SMALL JR.
COUNTY CLERK
TRANSACZTION NO: 2001015980

BOOK OF DEEDS
Book: 00672 Fapge: 00505

REPRINTED OM: 07/06/2001

L O R A
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CONFIRMATORY ASSIGNMENT OF JUDGMENTS
OF HEDGESVILLE PUBLIC SERVICE DISTRICT

THIS CONFIRMATORY ASSIGNMENT OF JUDGMENTS, made this
1st day of July, 2001, by and between Hedgesville Public Service District, a public
corporation and political subdivision of the State of West Virginia, party of the first part,
hereinafter sometimes referred to as the "Assignor," and Berkeley County Public Service
District, a public corporation and political subdivision of the State of West Virginia,
party of the second part, hereinafter sometimes referred to as the "Assignee;"

WHEREAS, The County Commission of Berkeley County, West Virginia,
adopted a resolution on June 1, 2000, ordering the merger of Hedgesville Public Service
District and Opequon Public Service District into Berkeley County Public Service
District, which merger is subject to the approval of the Public Service Commission of
West Virginia and the bondholders and noteholders of the Districts;

WHEREAS, the Public Service Commission of West Virginia, in Case
No. 00-00893-PWD-PC, by Commission Orders entered on December 28, 2000 and
April 26, 2001, approved the merger of Hedgesville Public Service District and Opequon
Public Service District into Berkeley County Public Service District; and

WHEREAS, the bondholders and noteholders of Hedgesville Public
Service District, Opequon Public Service District and Berkeley County Public Service

District bave approved the merger of Hedgesville Public Service District and Opequon
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Public Service District into Berkeley County Public Service District and the Public Service
Board of Hedgesville Public Service District has adopted a resolotion ratifying the merger and
authorizing the execution and delivery of this Confirmatory Assignment of Judgments to
evidence the transfer of all right, title and interest in and to any and all judgments obtained
in the course of collecting debts due Hedgesville Public Service District to Berkeley County
Public Service District.

WITNESSETH, that for the sum of One and 00/100 Dollar ($1.00), cash in
hand paid by the Assignee to the Assignor, and for other good and valuable considerations,
the receipt and sufficiency of which are hereby acknowledged, the Assignor does hereby
assign, transfer, set over and deliver to Assignee all of its right, title and interest in and to
any and all judgments obtained in the course of collecting debts due Hedgesville Public

Service District,

CH444625.2




IN WITNESS WHEREOQF, said Hedgesville Public Service District has
caused its name to be signed and corporate seal to be affixed hereto by its proper officer

thereunto duly authorized, ail as of the day and year first above written.

HEDGESVILLE PUBLIC SERVICE DISTRICT

By % g' Z’gﬁé
s Chafrman

This instrument prepared by:

Steptoe & Johnson PLLC

P. O. Box 2150

Clarksburg, West Virginia 26302-2190
(304) 624-8000

G5/30/01
067740.99004

CH444625.2




STATE OF WEST VIRGINIA,

COUNTY OF BERKELEY, TO-WIT:
Rabe i \r—‘ (a.,m,u)‘pﬂ raﬂ Jv Va Notary Public in and for the

County and State aforesaid, do certify that Boyd S. Butts, who signed the writing hereto

annexed, bearing date the 1st day of July, 2001, for HEDGESVILLE PUBLIC SERVICE
DISTRICT, a public corporation, has this day in my said County, before me, acknowledged

the said writing to be the act and deed of said corporation.

Given under my hand and official seal this the 28 day of

S

- une , 2001.

My commission expires @ Of‘ 10, 20 lo

Notary Public i ;

NOTARY PURLIC, 57, ATE OF wyr
=% ROBEAT T CHAWF"‘RD JR.
BFFR’& tey Co. Devalopnant Auih
XS B'}x 244y
Maninsburg, WV 2540 4
My (‘omm!saron meres Oc: 10, 20".) é’

OFRICIAL sty '”5%
>
]

BERKELEY COUNTY, WU
FILED
July 06, 2001  14:107:51
JOHN W. SMALL JR.
COUNTY CLERK
TRANSACTION NO: 2001015322

BOOK 0OF DEEDS
Baaok: 00472 Page: 20509

REPRINTED ON: 07/04/2001

A 0 R e
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S5 IR
CONFIRMATORY QUITCLAIM DEED
OF OPEQUON PUBLIC SERVICE DISTRICT

THIS CONFIRMATORY QUITCLAIM DEED, made this 1st day of
July, 2001, by and between Qpequon Public Service District, a public corporation and
political subdivision of the State of West Virginia, party of the first part, and Berkeley
County Public Service District, a public corporation and political subdivision of the State
of West Virginia, party of the second part;

WHEREAS, The County Commission of Berkeley County, West Virginia,
adopted a resolution on June 1, 2000, ordering the merger of Hedgesville Public Service
District and Opequon Public Service District into Berkeley County Public Service
District, which merger is subject to the approval of the Public Service Commission of
West Virginia and the bondholders and noteholders of the Districts;

WHEREAS, the Public Service Commission of West Virginia, in Case
No. 00-0893-PWD-PC, by Commission Orders entered on December 28, 2000 and

April 26,2001, approved the merger of Hedgesville Public Service District and Opequon

Public Service District into Berkeley County Public Service District; and

WHEREAS, the bondholders and noteholders of Hedgesville Public
Service District, Opequon Public Service District and Berkeley County Public Service
District have approved the merger of Hedgesville Public Service District and Opequon

Public Service District into Berkeley County Public Service District, and the Public

CH444543.3 3 O




Service Board of Opequon Public Service District has adopted a resolution ratifying the
merger and authorizing the execution and delivery of this Confirmatory Quitclaimn Deed to
evidence the transfer of all right, title and interest in and to any and all real estate and
interests in real estate, together with all improvements situate thereon and the appurienances
thereunto belonging, owned by Opequon Public Service District 1o Berkeley County Public
Service District.

NOW, THEREFORE, in considerasion of sald merger and the premises and
One Dollar ($1.00), cash in hand paid, the receipt of which is hereby acknowledged, the
party of the first part does hereby GRANT and CONVEY unto the party of the second part
all of its right, title and interest in and to any and all real estate and interests in real estate,
together with all improvements situate thereon and the appurtenances thereunto belonging,
situate in Berkeley County, West Virginia.

This conveyance is made subject to all exceptions, reservattons, restrictions,
easements, conditions and rights-of-way contained or mentioned in prior nstruments of
record affecting the subject property.

The undersigned party of the first part hereby declares that this conveyance
is not subject to the West Virginia Excise Tax on the privilege of transferring real property
because it is a conveyance from one political subdivision of the State of West Virginia to

another political subdivision of the State of West Virginia.

CH444343.3




IN WITNESS WHEREOQF, said Opequon Public Service District has caused
its name to be signed and corporate seal to be affixed hereto by its proper officer thereunto

duly authorized, all as of the day and year first above written.

OPEQUON PUBLIC SERVICE DISTRICT

By %%%
/

Its Chairman

This document was prepared by:

Steptoe & Johnson PLLC

P. 0. Box 2190

Clarksburg, West Virginia 26302-2190
(304) 624-8000

0a0/27401
067740/95004
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STATE OF WEST VIRGINIA,
COUNTY OF BERKELEY, TO-WIT:

i, RQMF"T CV’M@@ rp% I,Ya Notary Public in and for the

County and State aforesaid, do certify that Bruce Dorsey, who signed the writing hereto

annexed, bearing date the Ist day of July, 2001, for CPEQUON PUBLIC SERVICE
DISTRICT, a public corporation, has this day in my said County, before me, acknowledged
the said writing to be the act and deed of said corporation.

Given under my hand and official seal this thegc\iay of@ﬁ . 2001.

My commission expires 0(‘/?‘ 10’, 2010

OFCQC’:AL SEAL
WOTARY AURL, STATE ',:?5 \'I‘g’ ¢
= . CRAWPDRU JTL 4
BORERT T mant Ah §

|

Notary Public

BERKELEY COUNTY, WY
FILED
July 04, 200! 14:69:51

JOHM W. SMALL JR.
COUNTY CLERK
TRAMBACTION NO: 2001015923

BOOK OF DEEDS
Bagk:s GO&7Z2 Pags: 00313

REPRINTED ON: 0O7/04/2001

D R
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S ST RS5
CONFIRMATORY BILIL OF SALE QF
OPEQUON PUBLIC SERVICE DISTRICT

THIS CONFIRMATORY BILL OF SALE, made this lst day of
July, 2001, by and between Opequon Public Service District, a public corporation and
political subdivision of the State of West Virginia, party of the first part, hereinafier
sometimes referred to as the "Seller,” and Berkeley County Public Service District, a
public corporation and political subdivision of the State of West Virginia, party of the
second part, hereinafter sometimes referred to as the "Purchaser”;

WHEREAS, The County Commission of Berkeley County, West Virginia,
adopted a resolution on June 1, 2000, ordering the merger of Hedgesville Public Service
District and Opequon Public Service District into Berkeley County Public Service
District, which merger is subject to the approval of the Public Service Commission of
West Virginia and the bondholders and noteholders of the Districts;

WHEREAS, the Public Service Commission of West Virginia, in Case
No. 00-0893-PWD-PC, by Comimnission Orders entered on December 28, 2000 and
April 26, 2001, approved the merger of Hedgesvitie Public Service District and Opequon
Public Service District into Berkeley County Public Service District; and

WHEREAS, the bondholders and noteholders of Hedgesville Public
Service District, Opequon Public Service District and Berkeley County Public Service
District have approved the merger of Hedgesville Public Service District and Opequon

Public Service District into the Berkeley County Public Service District, and the Public
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Service Board of Opequon Public Service District has adopted a resolution ratifying the
merger and authorizing the execution and delivery of this Confirmatory Bill of Sale to
evidence the transfer of all personal property, tangible or intangible, and nterests in personal
property, of Opequon Public Service District to Berkeley County Public Service District.

WITNESSETH, that for the sum of One and 00/100 Dollar ($1.00), cash in
hand paid by the Purchaser to the Seller, and for other good and valuable considerations, the
receipt and sufficiency of which are hereby acknowledged, the Seller does hereby sell,
assign, transfer, set over and deliver to Purchaser all personal property, including, but not
limited to, all inventory, accounts receivable, deposit accounts, certificates of deposit, other
evidences of indebtedness of a third party to the Seller, claims, causes of action, agreements,
including, but not limited to, any indemnification agreements, contracts, equipment, supplies,
vehicles, furniture, fixtures, furnishings, improvements, and any other tangible or intangible
personal property, and any interest in personal property owned by the Seller, wherever
located and of whatever nature.

Seller hereby warrants to Purchaser that Seller has clear and unencumbered
title to the personal property transferred by this Bill of Sale, except for the lien of the holders
of the Seller’s Water Revenue Bonds, Series 1993, dated July 29, 1993 and Water Revenue
Bonds, Series 1997, dated June 25, 1997 (collectively, the "Bonds"), which Bonds are being
assurned by the Purchaser.

The Seller shall deliver possession of the aforesaid personal property to

Purchaser on the date of this Bill of Sale.
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IN WITNESS WHEREOF, said Opequon Public Service District has caused
its name to be signed and corporate seal to be affixed hereto by its proper officer thereunto

duly authorized, all as of the day and year first above written.

OPEQUON PUBLIC SERVICE DISTRICT

A
By %éﬁ z;aﬁ? p
its Chairman

This instrument prepared by:

Steptoe & Johnson PLLC

P. O. Box 2190

Clarksburg, West Virginia 26302-2190
{304) 624-8000

06/27/01
067740/99004
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STATE OF WEST VIRGINIA,
COUNTY OF BERKELEY, TO-WIT:

Robert s Crawbpd, Tt . a Nowry Public in and for the

County and State aforesaid, do certify that Bruce Dorsey, who signed the writing hereto

annexed, bearing date the 1st day of July, 2001, for OPEQUON PUBLIC SERVICE
DISTRICT, a public corporation, has this day in my said County, before me, acknowledged
the said writing to be the act and deed of said corporation.

Given under my hand and official seal this the o’ day of

T upe , 2001,
My commission expires &T /0‘, do1e

oo T Ceaonfut

Notary Public

: MymmﬁJ;Fmﬁﬂm102m~§ BERKELEY COUNTY, Wy
sosvonc soaes FILED
July 08, 2001  164:14:18
JOHN M. SMALL JR.
COUNTY CLERK
TRANSACTION NO: 2001015925

BOOK OF DEEDS
Book: 00472 Page: 00517

A 0 e
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District have approved the merger of Hedgesville Public Service District and Opequon Public
Service District into Berkéley County Public Service District, and the Public Service Board
of Opequon Public Service District has adopted a resolution ratifying the 4merger and
authorizing the execution and delivery of this Confirmatory Assignment of Rights of Way and
Easements to evidence the transfer of all right, title and interest in and to any and all rights
of way and easements owned by, or reserved to, Opequon Public Service District to Berkeley
County Public Service District.

WITNESSETH, that for the sum of One and 00/100 Dollar ($1.00), cash in
hand paid by the Assignee to the Assignor, and for other good and valuable considerations,
the receipt and sufficiency of which are hereby ackmnowledged, the Assignor does hereby
assign, transfer, set over and deliver to Assignee all of its right, title and interest in any and
all rights of way and easements owned by, or reserved to, Opequon Public Service District,
including all of those conveyed to the Assignor by conveyances of record in the Office of the
Clerk of The County Commission of Berkeley County, West Virginia, by Water User

Agreements or by any other conveyances, recorded or unrecorded, without limitation.
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IN WITNESS WHEREOQF, said Opequen Public Service District has caused
its name to be signed and corporate seal to be affixed hereto by its proper officer thereunto

duly authorized, all as of the day and year first above written.

OPEQUON PUBLIC SERVICE DISTRICT

By
Its Chairman

This instrument prepared by:

Steptoe & Johnson PLLC

P. Q. Box 2190

Clarksburg, West Virginia 26302-2190
(304) 624-8000

05/16/01
067740.990603

CH444617.2
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CONFIRMATORY ASSIGNMENT OF JUDGMENTS
OF OPEQUON PUBLIC SERVICE DISTRICT

THIS CONFIRMATORY ASSIGNMENT OF JUDGMENTS, made this
1st day of July, 2001, by and between Opequon Public Service District, a public
corporation and political subdivision of the State of West Virginia, party of the first part,
hereinafter sometimes referred to as the "Assignor, " and Berkeley County Public Service
District, a public corporation and political subdivision of the State of West Virginia,
party of the second part, hereinafter sometimes referred to as the "Assignee;"

WHEREAS, The County Commission of Berkeley County, West Virginia,
adopted a resolution on June 1, 2000, ordering the merger of Hedgesville Public Service
District and Opequon Public Service District into Berkeley County Public Service
District, which merger is subject to the approval of the Public Service Commission of
West Virginia and the bondholders and noteholders of the Districts;

WHEREAS, the Public Service Commission of West Virginia, in Case
No. 00-00893-PWD-PC, by Commission Orders entered on December 28, 2000 and
April 26, 2001, approved the merger of Hedgesville Public Service District and Opequon
Public Service District into Berkeley County Public Service District; and

WHEREAS, the bondholders and noteholders of Hedgesville Public
Service District, Opequon Public Service District and Berkeley County Public Service

District have approved the merger of Hedgesville Public Service District and Opequon
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Public Service District into Berkeley County Public Service District, and the Public Service
Board of Opequon Public Service District has adopted a resolution ratifying the merger and
authorizing the execution and delivery of this Confirmatory Assignment of Judgments to
evidence the transfer of all right, title and interest in and to any and all judgments obtained
in the course of collecting debts due Opequon Public Service District to Berkeley County
Public Service District.

WITNESSETH, that for the sum of One and 00/100 Dollar ($1.00), cash in
hand paid by the Assignee to the Assignor, and for other good and valuable considerations,
the receipt and sufficiency of which are hereby acknowledged, the Assignor does hereby
assign, transfer, set over and deliver to Assignee all of its right, title and interest in and to
any and all judgments obtained in the course of collecting debts due Opequon Public Service

District.

CH444629.2




IN WITNESS WHEREQF, said Opequon Public Service District has caused
its name to be signed and corporate seal to be affixed hereto by its proper officer thereunto

duly authorized, all as of the day and year first above written.

OPEQUON PUBLIC SERVICE DISTRICT

By %\ 4&*’»—:—9‘]

Its Chairman

This instrument prepared by:

Steptoe & Johnson PLLC

P. O. Box 2190

Clarksburg, West Virginia 26302-2190
(304) 624-8000

05/29/01
067740,.95004
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STATE OF WEST VIRGINIA,
COUNTY OF BERKELEY, TO-WIT:

S
I _Raber‘{—T Cimwfomﬂ_. \J ¥, a Notary Public in and for the

County and State aforesaid, do certify that Bruce Dorsey, who signed the writing hereto

annexed, bearing date the Ist day of July, 2001, for OPEQUON PUBLIC SERVICE
DISTRICT, a public corporation, has this day in my said County, before me, acknowledged
the said writing to be the act and deed of said corporation.

Given under my hand and official seal this the :lmﬁ’_%an of

J wne , 2001.

My commission expires DX ( 0, dolo

il Craufunsf

Notary Public 7 7

P.Q. Box 2448

BERKELEY COUNTY, WV
Martinsburg, WY 23402

ere” My Commission Expiras (k. 10, 2010 § FILED
2P ’ IO DS July 0&, 2001 141902

JOHN W. SMALL JR.
COUNTY CLERK
TRANSACTION NG: 2001015928

HO0K OF DEEDS
Book: 00472 Page: 00525

0 0

CH444629.2







State of West Viszinia,
Berkeley County, Sct.;

Before me, __Jofn W. Small, Jr,

Clerk of the Court of the County and State aforesaid,

personally appeared : B1l Alexander who
has been duly _ 2Ppointed to the office of ..
member or the Berkeley County District Adviscry Board
and took and subscribed the followinp:
1, _Bill Alexande: . do solemnly swear that I will
support the Constitution of the Unite: ' :

: States and the Counslitution of the State of West Virginia.

1, Bill Alexander

, do solemnly swear that 1 will

faithfully discharge the duties of the <fice of

Bereley County District Advisory Board _ .
io the best’ of my ; skaﬂﬂand judgment. 30 help me G

od.
:‘ ; (. ' ) ..'r". %—“ 7%%‘
Gi¥en. under my hand this _____f,/.l'i’{: day of

NORs Y

SClerk of the County Court of Berkeley County.

January

, X§_2001




State of West Virginia, -
" Berkeley County, Sct.; -

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

personally appeared Wayne Dunham ~ who

has been duly appeared to the office of

Member of the Rerkeley County. Publa.c: Serv1ce District

. and tock and subscribed the following:

1, Wayne Dunham , do solemnly swear that I will
support the Constitution of the United States and the Constitution of the State of West Virginia.

I, Wayne Dunham : , do solemnly swear that I will

faithfully discharge the duties of the office of

Member of the Berkeley County Public Service District

to the best of my skill and judgment. So help me _God.

~¥9_20 OF

Given under my hand this WLW day af

Term Expires Jume 30, 2003 M\\g m \

Cicr of the County Court of Beurkeley County.




Stateof West Virginia,
Berkeley County, Sct.;

Before me, Clerk of the ‘ourt of the County and State aforesaid,
personally appeared Howard Collins _. who
_ has been duly apgointed to the office o’

Member_on Berkeley County District Advisory Board

and took and subscribed the following:

1, Howard Collins , do solemnly swear that I will
support the Constitution of the United States and the Costitution of the State of West Virginis. -

1, . Howard Golling . , do solemnly swear that I will

faithfully discharge the duties of the office of

member on the Berkeley County Distrot Advisory Board

" to the best of my skill and judgment. So help me God.

o ‘Ltﬁ}f—lﬁzi .
B ",4{116”_/ A 41&4[4

[ ? .
R . {3 .
Given under my hand this e day af January x38x 2001

;

ST

Cée}k t the Gouhly Court of Berkeley County.




State-of West Virginia, |
. Berkeley County, Sct.; -

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

William Stubblefield -  who

personally appeared

has been duly appointed . to the office of

Member of the Berkeley County Publlc Service District

and took and subscrlbed the following:
.f"

I, William Stubblefield ' , do solemnly swear that 1 wil]
support the Constitution of the United Staies and the Coustitution of the State of West Yirginia.

William Stubblefield . , do salemnly swear that I will

I

faithfully discharge the duties of the office of
Member of the Berkeley County Public Service District

to the best of my skill and judgment. So help WM
Given under my hand this __ SBD day of July , 392001 _,

. Term Expires Jume 30, 2005 “ﬂ\ \Nw 7 .

Clerk [ the County Cgurti of Berkeley County.







BERKELEY COUNTY PUBLIC SERVICE DISTRICT

Merger of Hedgesville Public Service District and
Opequon Public Service District into Berkeley County Public Service District

MINUTES ON ELECTION OF OFFICERS FOR YEAR 2001,
ADOPTION OF RULES OF PROCEDURE
AND ADOPTION OF MERGER RESOLUTION

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

Heokek L2 2] *kE

The Public Service Board of Berkeley County Public Service District met in
special session, pursuant to notice duly given, on the 3rd day of July, 2001, at 207 North
Mary Street, Hedgesville, West Virginia, at the hour of 5:00 p.m.

PRESENT: William T. Alexander, 1
Bruce Dorsey
D. Wayne Dunham
Howard Collins
William L. Stubblefield

ABSENT: None

: William T. Alexander, II, acted as Chairman, presided, and William
Stubblefield, 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, following nomination and vote for each office, the following
members were elected to the following offices for the 2001 calendar year:

William T. Alexander, II - Chairman

Bruce Dorsey - Vice-Chairman
William L. Stubblefield - Secretary

CHa59562.1 ; ;




D. Wayne Dunham - Parliamentarian
Howard Collins - Treasurer

Thereupon, the Chairman presented proposed Rules of Procedure and there was
discussion. Thereupon, on motion duly made and seconded, it was unanimously ordered that
the said Rules of Procedure be adopted and be in full force and effect on and from the date
hereof.

Thereupon, the Chairman presented a proposed Merger Resolution in writing
entitled:

A RESOLUTION AUTHORIZING AND RATIFYING THE MERGER OF
HEDGESVILLE PUBLIC SERVICE DISTRICT AND OPEQUON PUBLIC
SERVICE DISTRICT INTO BERKELEY COUNTY PUBLIC SERVICE
DISTRICT AND THE ASSUMPTION AND RE-DESIGNATION OF THE
BONDS AND THE RECEIPT OF ALL ASSETS OF HEDGESVILLE
PUBLIC SERVICE DISTRICT AND OPEQUON PUBLIC SERVICE
DISTRICT BY BERKELEY COUNTY PUBLIC SERVICE DISTRICT

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 Merger Resolution be adopted and
be in full force and effect on and from the date hereof,

dedek Fdk * ok

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

Mﬁé{///J

Chairman

CH453562 .1



CERTIFICATION

I further hereby certify that the foregoing actions of said Public Service Board
remain in full force and effect and have not been amended, rescinded, superseded, repealed
or changed.

WITNESS my signature on this 3rd day of July, 2001.

06/29/01
067740.95004

CH459562.1






RULES OF PROCEDURE

BERKELEY COUNTY PUBLIC SERVICE DISTRICT

ARTICLE1

NAME AND PLACE OF BUSINESS

Section 1. Name: BERKELEY COUNTY PUBLIC SERVICE
DISTRICT.
Section 2. The principal office of this Public Service District will be

located at 97 Runnymeade Road, Bunker Hill, West Virginia.

Section 3. The Common Seal of the District shall consist of 2 concentric
circles between which circles shall be inscribed Berkeley County Public Service District, and
in the center "seal" as follows:

Section 4: The fiscal year of the District shall begin on July 1 of each year
and shall end on the following June 30.

ARTICLE I
PURPOSE

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

CH453852.2
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ARTICLE Il
MEMBERSHIP

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

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

ARTICLE IV

MEETINGS OF THE PUBLIC SERVICE BOARD

Section 1. The members of the Public Service Board of this District shall
hold regular meetings on the second and fourth Mondays of each month at such places and
times as the members shail determine from time to time. If the date stated for a meeting shall
fall on a legal holiday, the meeting shall be held on the folowing day. Special meetings of
the Public Service Board may be called at any time by the Chairman or by a quorum of the
Board.

Section 2. At any meeting of the Public Service Board of the District,
3 members shall constitute a quorum and the affirmative vote of a majority of members
present (plus those voting by proxy) shall be sufficient to authorize action. Each member of
the Public Service Board shall have one vote at any membership meeting and if a quorum is
not present, those present may adjourn the meeting to a later date.

Section 3. Unless otherwise agreed, notice to members of regular
meetings shall not be required. Unless otherwise waived, notice of each special meeting of
the membership shall be given to all members by the Secretary by fax, telephone, mail or
other satisfactory means at least 3 days before the date fixed for such special meeting. The
notice of any special meeting shall state briefly the purposes of such meeting and the nature
of the business to be transacted thereat, and no business other than that stated in the notice
or incidental thereto shall be transacted at any such special meeting.

CH453852.2



PUBLIC NOTICE OF MEETINGS

Section 4. Pursuant to Section 3, Article 9A, Chapter 6 of the
West Virginia Code of 1931, as amended (1999 Revision), notice of the date, time, place and
agenda of all regularly scheduled meetings of such Public Service Board, and the date, time,
place and purpose of ali special meetings of such Public Service Board, shall be made
available, in advance, to the public and news media (except in the event of an emergency

requiring immediate action) as follows:

A.  Regular Meetings. A notice shall be posted and maintained by the
Secretary of the Public Service Board of the Public Service District at the front
door or bulletin board of the Berkeley County Courthouse and at such other
places fixed for regular meetings of the Public Service Board of the date, time
and place or places fixed and entered of record by the Public Service Board for
the holding of regularly scheduled meetings. In addition, a copy of the agenda
for each regularly scheduled meeting shall be posted at the same locations by
the Secretary of the Public Service Board not less than 72 hours before such
regular meeting is to be held. If a particular regularly scheduled meeting is
cancelled or postponed, a notice of such cancellation or postponement shall be
posted at the same locations as soon as feasible after such cancellation or
postponement has been determined.

B. Special Meetings. A notice shall be posted by the Secretary of the
Public Service Board at the front door or bulletin board of the Berkeley County
Courthouse and at such other places fixed for regular meetings of the Public
Service Board not less than 72 hours before a specially scheduled meeting is to
be held, stating the date, time, place and purpose for which such special
meeting shall be held. If the special meeting is cancelled, a notice of such
cancellation shall be posted at the same locations as soon as feasible after such
cancellation has been determined.

ARTICLE V

QFFICERS

Section L. The officers of the Public Service Board shali be a Chairman,
a Vice-Chairman, a Secretary, a Parliamentarian and a Treasurer, all of whom shall be
elected from the members of the Public Service Board. In addition, the Board may employ
a recording secretary and a staff treasurer, who may perform the day-to-day duties regularly
performed by the Secretary and Treasurer. Such individuals shall not be members of the

Board.

CH453852.2




Section2. The officers of the Public Service Board shall be elected each
year by the members at the first meeting held in such year. The officers so elected shall
serve until the next annual election by the membership and until their successors are duly
elected and qualified. Any vacancy occurring among the officers shall be filled by the
members of the Public Service Board at a regular or special meeting. Persons selected to fill
vacancies shall serve until the following January meeting of the Board when their successors
shall be elected hereinabove provided.

ARTICLE VI
DUTIES OF OFFICERS

Section 1. When present, the Chairman shall preside as Chairman at all
meetings of the Public Service Board. The Chairman shall, together with the Secretary, sign
the minutes of all meetings at which he or she shall preside. The Chairman shall attend
generally to the executive business of the Board and exercise such powers as may be
conferred by the Board, by these Rules of Procedure, or as prescribed by law. The Chairman
shall execute, and if necessary, acknowledge for record, any deeds, deeds of trust, contracts,
notes, bonds, agreements or other papers necessary, requisite, proper or convenient to be
executed by or on behalf of the Board when and if directed by the members of the Board.

Section 2. The Vice-Chairman shall, in the absence of the Chairman,
preside as Chairman at all meetings of the Public Service Board. In the event of the
incapacitation or unavailability of the Chairman, the Vice-Chairman is authorized to exercise
all powers of the Chairman as have been conferred by the Board, by these Rules of
Procedure, or as prescribed by law.

Section 3. The Secretary shall keep a record of all proceedings of the
Board which shall be available for inspection as other public records. The Secretary shall,
together with the Chairman, sign the minutes of the meetings at which he or she is present.
The Secretary shall have charge of the minute book, be the custodian of the Common Seal
of the District and all deeds and other writings and papers of the Board. The Secretary shall
also perform such other duties as he or she may have under law by virtue of the office or as
may be conferred from time to time by the members of the Board, these Rules of Procedure
or as prescribed by law.

Section 4. The Parliamentarian shall monitor and advise the Public
Service Board on parliamentary rules and procedures. The Parliamentarian shall also
perform such other duties as may be conferred from time to time by the members of the
Board or these Rules of Procedure.

Section 5. The Treasurer shall be the lawful custodian of all funds of
the District and shall disburse funds of the District on orders authorized or approved by the
Board. The Treasurer shall keep or cause to be kept proper and accurate books of accounts
and proper receipts and vouchers for all disbursements made by or through him or her and
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shall prepare and submit such reports and statements of the financial condition of the Board
as the members may from time to time prescribe. He or she shall perform such other duties
as may be required of him or her by law or as may be conferred upon him or her by the
members of the Board, these Rules of Procedure or as prescribed by law.

Section 6. If the Vice-Chairman, Secretary or Treasurer is absent from
any mesting, the remaining members of the Board shall select a temporary chairman,
secretary or treasurer, as necessary, who shall have all of the powers of the absent officer
during such period of absence.

ARTICLE VI

AMENDMENTS TO RULES OF PROCEDURE

These Rules of Procedure may be altered, changed, amended, repealed or
added to at any regular or special meeting of the Board by a majority vote of the entire
Board, or at any regular or special meeting of the members when a quorum is present in
person and a majority of those present vote for the amendment; but no such change,
alteration, amendment, repeal or addition shall be made at any special meeting unless notice
of the intention to propose such change, alteration, amendment, repeal or addition and a clear
statement of the substance thereof be included in the written notice calling such meeting.

These Rules of Procedure shall replace any and all previous rules of
procedure, bylaws or similar rules heretofore adopted by the District.

Adopted this 3rd day of July, 2001.

06/29/01
067740.99004
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2T UNITED STATES OF AMERICA
1Y) : STATE OF WEST VIRGINIA REGISTERED

BERKELEY COUNTY PUBLIC SERVICE DISTRICT
WATER REFUNDING REVENUE BOND, SERIES 1985 A:*

‘REGlS’Fé

[NTEREST RATE

MATURITY DATE ‘ BOND DATE CUSIP NO.
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION
This Bond is one of the Sevies 1993 A Bondy described in {he within-memioned Resolution and has been
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A
CHARLESTON NATIONAL BANK, : INCORPORATE
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frrzrent nevruing on iy B on snt prne s the Muerity Dute herenf shall be payahic by check or draft matled by
Chirkentgn Natsonal Hunk, Charleston, Wead Virgioia, bs paying ggen {in sech copavity, the “Fayeng Ageni™l i ihe
Kegptered Owner herend o of dwe spplicable fecomd Bune (each Febraary 15 sng Augasi b3 st he address of such
Regiciod Uwaer ay itappesr o e fegistrutinn homks of ihe soce mamiimed by Chirlesion Nediond Bark, Charlestun,
Wes Virginia, ux regesttat {in such tupaery. e “Regisar ™), or. 2t the opion of any Hegrsicred Owace of ut fcast SO0
n apgregote principal smount of Bomds, by wire tranafer in imedistely available funds fo [he brek sceount rrmber on e
wilh the Piyieg Apent on o prios i the spphicithic Recond Date, Principol imsd prewim, 3 say. shalf be paid wion doe apan
pescnittion wwd sirtender of tux Boml for payment ab the priveipsl corpeorte trest oflice of the Payg Agerd,
Charlesin, W Virgima,

This Bosd is nne of 3 sorivs of oms, i the sggregue priocime amoun of $1,350.006 dosigaaick “Waicr Retunting
Hevenwe Bomls Series (990 A7 e “Horh ™) of dike demor and checl, excem an i series desipnauin, auiber,
sEcEornetiver, e of mawy urd increst e, doted March L 193, upon onigmad ivseance, e proceeds of which e to
b Ued, tugestier with procends of (he Seriex RS ) Ko bercinadter described and oiher funds of the Lssuer, g Refuhd ol

Hegintgred Owaer of any Boad of portions of Bonds tw be rdesmed in whole or i purt At the udideess shown on (he
Registrulioh boaks of tha fawer tininipsmed by the Registrar, for megisiaion asd traasfer of the Bods uider the Reolution,
mih b othorwise prascribed in the Resshulina; provided, hewever, thol (uilaee 1 gwve xuc Rolice ty mailing. or uny deleer
thercia, shull pol affect the validity of any proceedings for the medermption of Bonds.

The Hond and I6e inSencs) (theneon ore paykBic ably from emd sfe secured by the Net Rovenoes (os deftoed in e
Resoluiton) w0 be derivad with reapect t the System, oll smeneys in the Sinking Fund esoblished under the Resthtion
fimetding the Reverve Accaunt therom) act the Revease Fund. and the unexpended procesds of the Bonds, and ihe Isuc
herehy and in the Resimion piodges sach mvenies and moncys 10 wich payment. Smd N Revenues ki be sulficiont tr
pay ihe principit of w inorest oa alt by which muy he ivised by the Iaucr gursusnt (o the At une shitl be set uvite 2
a spogind fund herchy pledged for suvh e und b makc cenam wibker payments roguied by the Resoistion. The Bood
does Bt conslifule @ ERRRNIG indebiernes 1 1 suer Wilhin aRy CONstURNG] OF XRADTY Prvesiuns or (imitings, mr
shall the lsuer be obligated to puy the Semc or the eress hereon excepl {Fm suid special Tuad prowidod bams 6e Nei
Revenues. and the muacys in the Sinking Fund und the Revenue Fund. ind the onexpendid Burt prceeds, i any, Undst the

o the vuistinsching watce revenue honds ant vihet obliguions of W lsver, which wees issted (o fitaice or cou
o wouisiion and consiruction nf peblic waterwarks Tacilities of the buer (codlectively, the “Prior londs™1, paet for other
Lawfoi purposes iuted w sk rofunding, The BONUS Bre iSsued undet the wothority 0F ind i TR comphance wiih the
Comerimion S stafien of the Sune of Wi Wisring, inchuding paniculuty Chapter 16, Articis 13A of te Cade of West
Virginia, I35, G srhbruded rihe “Act™), nnn'Tgwnumm et supphements resMution duly sdopted by the goverting hody of
the bssaer i Mulh 4, 1997 (hersinudier coliegrively micamst 10 as e "Resohaion™), 0o & subject 10 s the werns nd
comditins. af snid Resoboton. The Resaiutinn omvides for e iesance of addwivnst tongs untier certin candinons, and
Auth Pl o B ertiod i he paid g secooct cquuily i nubly From und by e fnds and revenues ang olber
BTy s vidhw e e Bods under the Resoinm,

The Homas ant isiesd Concusrently with the Wstor Refundung Revonds Bgnds, Serics 1991 5, 0 the Tsaer, ivoed int the
agtytepale pruiin gt bf SIH0000 Lhpmeric 193 B Hords™) which Seties 1993 [ Bovts sre funite nid subnrdinsee
W Fespcs for hens bad stuifes of Stk secyity | pe ment (o the Boms,

This sl iy s’ tionnily seoured, butf Inhl o the cvent describort in e Statement of Ipsenmce primed hereor, by 3

*y of wimicipai bbnd imurnce ivwed by Tiuod. pal Boad Invesors Assprancs Carposation,

* {hptiomaf o saptinn, Yhe Bomes mering o or sftee March 1. K02 are subject i fesmicn pror 1 psidy at e
e ol 1. Lssur . and after Warch {, JUH. [ witole OF it (i o8 iy tiom 0 the folwing redemmion. proes (RAOAd
v purcealgen of G principe] seount b Tedds Ie D redocnicd), plus imere auenucd therean W the e Tl for

relcrmpion:
LN 1
* Beslsmuion Proiut ‘ Reshomation Pricy
Shbapin KM through Fobraad Xitafad 1020%
Mwrch 1. 2002 thtcugh Febronry 24, 2003 Tt
Mt 1, 26001 and theseadler 1tk

fns the evolt of any redemmion of Jess thon ol cacaamding Roads, Romds stelt be selected for redemgiion by b o in

st ouher Mafr€idned approprisle by thy Brpinter, H less o o the Ronds oot he redeoned, e Rads o b

regteeredt sl be wontified by refernee o ghe Sorics esipnative, e of issue, CLSE? quinbers yatl matuety dates, Notice

ol the coll o€ Ey nfiomprion, undows wisgued byt Registernt Owin, shall be given by e Repisaur, by maiting 3

eedemptien Sotick, pagugc prepaid. 18 Jenst |4 sty agel ol inon thee 80 dieys priar b the dide fiace for rdanpiion fo the
-

the tssuer nas sgreed to fix. esizhlixh and cotlott just and equitoble Fales wnt cherges far e e
al the services ahtt facititios of the Syster and w rovise the same Hom lime to me a5 will ahways be sufficent o puy off
aperdling expenses of the Sysiem and o produce revenues aen of such uposating expenses 2yual @ ot beest 115% of e
R B SMOGRE TEUECS (o Puy The Ferest At peincipal us 196 same hecame due anik accomplish retimment of the
Bondx sad sny additionat bonds isscd 0n 4 puriny thesewios, and 1o ke any eqeired pryments mio the Reseve ACCount,
Such required puyments on hehatf of the principnd of und interest on the Boosts shall copxtilete # fim charge upon oft the Net
Revorucs bl 1w Sysem. The lwwer has cnzored i conain Amner Covenums with e registered pwners of the Bords, for
ihe temm ol which relerence s ntale m e Hesolulior, Remetlien provided the regisiered owners of e Fonds sre
exchesively i provided in i Rewaluikon, 16 which ricronee is hore mult e o goiaBed description thereof,

All mencys recnived fom the sle of e Ronds. uMer reimbumement ind repayeim of atmounts wdvaneed for
prelinuinty expenses as provided by law, except for scoried intereys ereon, shalf bo apptiod auicly o reiund such prioe
b, Sroie 3 teverve for e Randh dad uiy conts sl experses in conseniion therowith, dnd there stiult be, and hereby is,
crastod il pranted & Ben bpow such wieys. wiil o applict. i lvor of the regivtercd awners of sukd Boniy.

The holder of this Bood shult huve na right 0 onfarce the pravasions of he Reseliion o w inviuse an Scion tr enfrce
e Cienam thereaf, ar o e any BSINN with 1CSpee 0 4 defxult Bercod, nr s, appese i of defond ey suit e
wrhier peoceedings witls respect theeoio, CaCe us praviiest it the Resadution,

Adsliticnial fnnds may be wned ouder the Resvlution, and neference is mude to the Resohition with respect o the
;ﬂ{‘:‘jrvlmm» o thee dnsgatpee of whlitionnt flamds whith sl be ey 2nd rkbey soctres woser iy Roshaion: with the
tonss. .

i o of the Resal

Ranotuticn ts which reforence is berchy rude.

Thix Bond st he registered in sconrdince with e provisioms Bereof, amt smity, singply or with ather Boats of dis
s, be aummy e Regisimr snd exchanged for other fully sopistercd honds, wpon the torme oy furth in e
Ensienture, Meither the houct nur the Rieginirar sl be roguined K regisaen o 1unsfer his Bond ur cxchunge (her Binds fr
At hewdd dduaring the peried beginning o i Revond Date wed enditg ont an Interess Paymeond Dite,

This fomd s ferehy snd in e Resdoiien desinored o "gunlified tas-esempt obligation” widiin he meaning of
Secrion 265039 1 of die Inermat Revenin Code of |4H6, uy smended,

vay be dunde o the exient und in the vircunantces permined by the

PN ' AL ORINIGN
Es * STEI MGE & JOUNSON
4 TLRESLURG, WEST VIRGINIA
PN <

S1I3L000
Berkeley Ciumty Public Service Divrct
W Virginial
Wager Refurting Revenue Bondh. Scrics 1993 A und Series 1963 B

Beskeley Covnry Puble Service Divirict
Ruaker Hith Wew Virginin

Feris. Buker Walls. incorporiied
Baltfmor, Murylnd

AMBAC hdemmity Corpontion
New Yok, New York

Ladies and Gentlemen:

W have cxamined & recnrd of proccedings relsting 1o the wance by Berkelcy Coumy Public Service Divwict (the
“buee't of s S3.7IKI0 aggecguee prinepa? anwwrt of Water Refunding Revenwe Burds, Saties |93 A and
Sers P03 B tindividuwally. e “Series 1993 A Bonds™ ard the “Series 1993 B Bends ", and collectively, the *Bunds™).

The Bomis are bised Under the autharity of tad in fulf compliance with 1hs Constiurion aad siatuies of the Stite of
Won Virginia, ickuding panicslinly, Chupter 16, Atticle 134 of the Code of Wast Viegiai, 1931, 25 unsended (e "Act™,
and « Reontt Ressiution duly udopted by 1he dssuer on March 4, 1993, 2% suppieniented y o Supplemeneil Resolution uiso
duly adogaed hy the Twer an March 4. 1993 (il Bontt Resfusion, s 4 sepplemenied, herein vified e “Reswution™) and
ure subjort 0 aH e o g vonbitons of the Besohion,

The Bonis e aned in fully reyiieced form, are dated March [ 1993, i original hausnce, awurs on March | i
venn and s vid beur interest yrubie rach March. | Sepientber |, commencing Seprember 1. 3993, 24 ol

FIISHLL0
cries LR A T
Murity Intezest Magurity Taterest
{ Raie ; Al Rute
1594 2.40% W03 S2LHD 4.85%
(Lol 100 004 220000 483
19vs 340 prut. 0} 23000 A0
[ 160 2006 TAS UG Atg
1R ¥ED 07 755 000 520
9 478 U8 230000 538
20085 X 430 200 55 Satr
2 195004 40 e 55000 550
2 200000 4.56
SIROINK
ses Lt
Mansrity interest
e i3 Anuwny Raig
148 $3u0.000 2.73%

The Sories 1993 A Ronds maruring on aid aher Moot 1, 2002, are sedremabic prior 10 thole stawed dows of mawriy 24
the wption of iae Issucr, un ar afer Merch 1, 2001, in while it 20y 1ime o in Jan on 0y IR pRYMERE daie i such o
of musurity = shall be desiginned 10 e Regharar by the lwuer ond by I withnn a matmeity, 2 the redemmion prices
fexgrexsed av percentages of principal amousts w he redeemed). plus interest soerued 10 the dide fixed Far redemption, as
prowided in the Resolytion,

The Series 1993 B Bondy arc regecmuhic prior i thelr mated dake of materity 3t the option of the 1ssuer, in whefe or in
par u sy tienc, 3t the price of par plus imeAst weorucd o the daw fiaed for redemprinn, I are subjedt o mundatory
sioking furdd redemption prive 70 muterity on March 1o years ot amauals s provided in the Resohation.

Fhe Residution prisvides 1hat the Boads 6 isied for the purposes o providing funds, tagether ith Other moneys of
the b, G 10 i ol necevsary 1o refund 3l of 106 buer's wubsanding s, A0t aod tiber obligutions payable Trom
ievamgs of the Iser's public wascrwerks sysiem feolicctively. the "Prior Bonds™k 1ith to fund & reserve secucnt fac the
Hon fd Bt ey cows of sy iy Bands unit pifier e in connection with such efunding, all & se1 Jorth and

i 4

e e Resolarivn,
W trave beda skt 0 Feeris, Raker Watis, Incorporaied (the “Parehassc™] pursuant tou Bund Perchase Contrict
bt g ., 1993, and accopied by the |suee fthe “Pureiies Contruct ™.

2% B questions of favt mileriin o Hoafaion, we bave refivd upon reproventition of the fawer, the Excrow Frinaee,
the Dgpuvirory Runk. 1he Regitrar sad he Paying Apent cantpined in the Resotulion. the Escrow Apreement mod the
Repntrur's Aprecment i such ferms a delined o it Resoluticnl ool in the eertifien proceetings and otber contificulions
af qeigrig il Tumished (0 s w5 Kk faking te erify fae samu by indenondent investigation.

il umin e forcpoing, anh asfmint cmpliance with the covenants und sgrevment of the baer, the Buwrow
“Trmee, the Meprsitory Baak. the Rupidrar df the Paying Ao pemining 1 K maiters sl foreh n the Kesluing, the

2. The fasuer, Hhrough sx goverving body, hus fegully and effecively sdopiod @ Rexvlution, Bas stBirized, cxecused
aned detivered the Excrow Agrecment amk the Purchise Consract ang: by issuedd wnd delivered the Bomds 10 e Purchiser
purvnd i 1 Purchine Conoict. The Resatution i in fulf foree and effccy it of the dume hereo! and cunatilules @ valid s
binding oblip F the Insteer. in with irs ferm.

I Assuming due uthotization. execation omd defivery by the ofher parties sherct, the Escrow Aprmespent and the
Purchise Conlteact comtitone the vabid, tegal, binding st c i of the lisuer in with their
eonpective et dnd tha Bonds, subject 1o e wnak thereof, constituic vatis kg lepafly enforveable linted whligulons of
e Tsser, puyable and enforocabie i sccordutcs with their terima aod the terms of the Resalution and are entafed to the
benefi of the Resofaion snd fhe Act.

4. The Bonds comstinte valid and fegully binding spesist obligasions of the Insuer. The Serics 1993 A Bunds arr puyabic
sodely from ard secured by o firss dien on snd plodpe of the not ezveaues derived from the operitivg of e System und
monesps in the Siaking Funt created ander the Rosaiution {including the Reserve Account theretny, The Seties 1993 B Bunds
are atv payable safely from und seeured by a fien oo wmd plodge of the not revenuex derived frant fhe upertion of the
Systern and smoneys in the Sinking Fuod eresied under the Resolation (exctuding 1he Resarve Accound tercind, b junioe
s subordinate 10 the Hen in favor of the Serics 199 A Bonds, The Bonds ure enforceuble in dccordanye with (eir term
«nit he rerms of the Kesohuion.

5. Undes existing laws, negulations, fuliogs and judiciat decivions of the Unied Srates of Amcrics, i pressmby weitted
and applied, the intersst on the Bands (n) is excludsble from groxs invome for federal income fma pumoses and (b} 3% #ol an
itern of tax profetenoe for ptposes of the fedesul diemative miatmum b impesed ypen individucks and Corporations.
Bouid be noled, however, thit for he plrpose of computing the ATRUIVE BN 158 00 COPITSONS (y Sefired Tor
Federil incanme 12X pustiives], sich Iflerest it fakey it secotmt in determining adjustod aeT hook income (s current
surnings for taxuble yeurs begianing afier Ducember 3L, 19891 Owhership of taa-exempt abligations, mcluding the Bonds,
may result i coburil foderal inoome X Coaseguciices [0 cemuin laspeyens, invluding withou Hmiasion. Fnsncial
instisutions. propeny and Cowaliy insurance companies. individeal recipients of Sociaf Seeurity ve Railmad Retirement
hencfis, and faxpayers who may be decrct to Rive cened of contitued indesdons 1o pirchase or cary sech
uhiigutions, W affer 7o opinion a3 10 sach cuBiionsl (3K COMRGUERCEs Extept us set forth Tn paragraph 7 belrw. Prospective
purchuom of the Bonds shoukd consull their own ka advinors 2 10 such comneygences, The opisio set Dk ubove e
subect ta 1he conditon thit the Bssuer comply, o 4 continuing bk, with olf rmquiteshends of the bstermaf Revenue Code of
1986, ax amended. and repulations thereunder {collontively. the “Uinda™) than musst be sulisfied wubequent 15 auance of the
Buords Fur intorest therron 1o be o camtinae 0 be excliduble from gross fncone For federa] inoome twe pucpases and &H

Hications. covenums and ions which may affect the exciudatiliy from gross incume of fre inicrest on the
Boruds set Forth in the Resofution and the cenificaw: rinving n urbitrage, Fajluts 10 comply with such Code pravisions or
such cenificiions, covenurs and s could cause the intecest on the Bomds 10 he incladable in groas income
rexrutive W The dute of issuince of the Bands.

6. Under the Act, the Bondt are cxminpt from trstion by the Staic of Wew Virginia. and the athcr wxing bodies af ihe
State, and Eae interest on the Busds i exerspt frpm personad snd cavporale ncome tases imposed directly thoreon by the
Staie of West Virgiaid, . .

7. The' lusucr has desigawed the Bonds s “guadified tax-cxempt obfpsiions™ for purposes of the Cidle mnd hes
coveramed {hut i does not feusomably expecl O bsue. tagether with subdrdinite entites, more thut SULOOIKN of
tax-exemp obfigutions {omer than private activity bonds} during the culentisr year 1993, Thorefors, e Bonds ure “yeulified
Lax-csemp ubligations.” und the prvision of ihe Code which disallows (f deductibifity of intefest expese ineurnet By
finuncink insinaiens or debt incured oF continued 10 purchase Gr Ty NS LX-CAEMPE obHpution:. daes nat upply to the
Honds: aecordingly, 80% of the inered espense of 3 finaaciat instunion incured far the purse of purchusing o Sarrying
the Bomds is deduciible Far Federt inuoeme 1K puIpases

4. The Bords e excmpied xciritiss within the meatiog of Section Wit 23 of ihe Securitics Act of 1933, as smenied,
and the Went Vieginis Unifoimn Securirics Acw as amenthed. and i is oot aecessary. in conneciion with the public tifering
aref sude of the Bands. to Fegisier any securiies under suid Secuitin Aots.

9. The Prior Bonds have been paid within the meaning nd with the effees expresvad in 1o renchitions auhosizing tbe
insuance terent. and the covenams, apreoments and arhee ahligaiiuns of e [suer Ko the hoiders and wwners of such Prior
Boady have been xatisfive and discharged. fn nendering ihe opimion set fanth in chis parageaph 5. we huve refied bpoo the
opinion of seain independent conified puiiic accountunls Tl the mrturing principal of ant inrerest jo be comed on the
United Stgtes Treasury Ovligations depoxited in the Estrow Fund eviublished with e Bserow Trostee, together with any
ety moneys an depasit in said Escrow Fund, wil be sufficient fo provide for the paymens of th principal of and interest o
sueh Prior Bonds as the same beeome due, o and inchuling tbe respeotive fint redemprion dutes sharetl and oa such deties,
@ pay $he redemption prives of the Frior Bands,

b in 1 be undceuomd tht the GRS 6F the holders af the Binds a6 the enforeenhitity of the Bunds, e Resolution, de
Esvrow Agrevinent and the Purchese Cumdratt ard subject 10 and ooy Be Bmited by uny applicable Fnkrupicy.
(SOFgEEAiAtGn, inwrlvency. morsiorine ar ssher timilar fws heretofors o hereaftes enaried affecing croditrs” rights
Fearedicn generally. o that their enforcement inay sie he xubjees 10 the txercise of judich dRsCreron i aporoptise casss.

ey wuly yours,
STEPTOE & JOHNSON

CEHTIFICATE AS T LEGAL BPIRION
1 hiereby contify that the foregoing iv 5 true st crrect vopy of te legaf opinion on e ot of Sorketey County Pablic
Setvice Disirict Water Refunding Revenue Sords, Serics [ A and Series 1992 B, decrihed therein, which egad npinion
was sanuadfy sigueit by Stepios & Jotmnon, Clurksbirg, Wed Virginia, dod dted wn the duse of defvery of ank ayment for

Encraw Agrovment nd e Rogidrm & Apheiment wi with veriin cenificider detivered in copneution with e iseet of  aid Bands,
Bomi® e of te opinfon, endes exsiing ki, 1

T 1B is 3 ddaty orpnizagh gl iy cxising public corporation s pufitical sobiviion of 1Be S of West
Vidiniae unde®and puzsusnt tw the: Coytiation s Laws ol sach Sue and fu. Falf leeal right, puwer aod swthiriy 1 sdopt
the He~ulntion, enier o tic EscrmsAgreemen s the Porchise Comruct, perform s abfigsiie, visder the ierms and \U@(ﬂ
pri Bl Relbeod, s and sl the Hingh. refure the Prioe Bevdk, und own ant aperic ity walePworia sysem tik
Syl g Secrewry

*
4 ASSIGNMENT

igns and transfers unto

-
FORTMLUE RECEIVELR, she undersigned hereby seils. as
€ &

TR RS -
I}

7

£ " goGiAL SECURITY BR OTHER

o ¢ x COENTIEYING NUMESS .S)F ASSIGNEE
- I3 ") [

Esr A -

[Name and Address of Ax:

the within Bond and does hereby irrevocably constitute and appoint

4 transfer the said Bond on the books kept for registration thereof with full puwer of substitution in the premises,

Tt i
yied: . .
GNATURE GUARANTEED: .

{Baunk, Trust Comguny or Firm)

2. NOTICE: The Asignor

gnatune 40 Ghis Asvigament must carrespond with he name es i sppears upen the face

of the wizhin Boad in every panicuipr, withow alicration or any change whinicver,

{Awhorized Officer)







Effective July 1,2001, this Band and the obligations hereunder were assumed by Berkeley Couaty Public Service District ("District®)
and t?n's Bond was redesignated as Berkeley County Public Service District Water Revenue Bonds, Series 1993 B {Formerly Hedpesville Public
: 2 Service Di_strict w:_zter Re_venue Bom‘!s, Sede§ 1_993 A), pursuant to the resolution of the District adopted July 3, 2008, This Bond is secured and
Ly - has such lien position as is set forth in the opinion of Steptoe & Johnson PLLC dated July 1, 2001 attached hereto.

s s

AT R S A

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA ¢///
T

HEDGESVILLE PUBLIC SERVICE DISTRIC
WATER REVENUE Bﬁii?/

SERIES 19393 A

iNo. AR-1 $528,871

KENOW ALL MEN BY THESE PRESENTS: That HEDGESVILLE PUBLIC
ERVICE DISTRICT, a public corporation and political subdivision
lof the State of West Virginia in Berkeley County of said State (the
“vIssuer"), for value received, hereby promises to pay, solely from
dthe special funds provided therefor, as hereinafter set forth, to
§”;$he West Virginia Water Development Authority (the "Authority") or
~@%xegistered assigns the sum of Five Hundred Twenty-Eight Thousand
Eight Hundred Seventy-One Dollars ($528,871), in installments on
d0ctober 1 of each year, as set forth on the "Schedule of Annual
ZDebt Service" attached d@s Exhjbig A/heretd ald Ancorporated herein
&by reference witl interest on each "installment at the rate per
6 nnum set forth on said Exhibit A.

The interest on each installment shall run from the original
gidate of delivery of this Bond to the Authority and payment
mrherefor, and until payment of such installment, and such interest
hall be payable on April 1 and October 1 in each year, beginning
ctober 1, 1993. Principal installments of this Bond are payable
n any coin or currency which, on the respective dates of payment
f such installments, is legal tender for the payment of public and

#the office of the West Virginia Municipal Bond Commission,
i Eharleston, West Virginia (the "Paying Agent"). The interest on
%”this Bond is payable by check or draft of the Paying Agent mailed

ito the registered owner hereof at the address as it appears on the

B P

Eooks of One Valley Bank, National Association, Charleston, West
@iVirginia, as registrar (the "Registrar") on the 15th day of the
“#month next preceding an interest payment date, ox by such other
ﬁ% ethod as shall be mutually agreeable so long as the Authority is
R

This Bond may be redeemed prior to its stated date of maturity
n whole or in part, but only with the express written consent of
~jthe Authority, and upon the terms and conditions prescribed by, and
'fptherwise in compliance with, the Loan Agreement between the Issuer
Yand the Authority, dated March 8§, 1993.

This Bond is issued (i) to pay a portion of the costs of
cquisition and construction of certain extensions, additions,
etterments and improvements to the existing waterworks system of
he Issuer (the “"Project"); and (ii) to pay certain costs of
,Essuance hereof and related costs. The existing waterworks system

of the Issuer, the Project and any further additions, betterments
r improvements thereto is herein called the "System." This Bond

m _O__

TR )




der theé au

onstitution and statutes of the State of West Virginia, including
articularly Chapter 16, Article 13A of the West Virginia Code of
931, as amended (the “"Act"), and a Resolution duly adopted by the
ssuer on March 5, 1993 and a Supplemental Resolution duly adopted
y the Issuer on March 3, 1993 (collectively called the "Bond
egislation"), and is subject to all the terms and conditions
hereof. The Bond Legislation provides  for the issuance of
Wadditional bonds under certain conditions, and such bonds would be
lentitled to be paid and secured equally and ratably from and by
he funds and revenues and other securities provided for the Bonds
f this Series (the "Bonds") under the Bond Legislation.

o 0D e

THIS BOND IS ISSUED ON PARITY WITH RESPECT TO LIENS, PLEDGES
D SOURCES OF AND SECURITY FOR PAYMENT WITH THE ISSUERS'S WATER
EVENUE BOND, SERIES 1976, DATED JANUARY 17, 1978, ISSUED IN THE
IGINAL AGGREGATE PRINCIPAL AMOUNT OF $620,000 (THE "SERIES 1976

ie

0
BOND") .
J
P

b

THIS BOND IS (ISSUELY SENIQR AND; PRIORSWITH RESPECT TO LIENS,
& PLEDGES AND SOURCES OF AND SECURITY FOR PAYMENT WITH THE ISSUER'S
@ YATER REVENUE BONDS, SERIES 1993 B, ISSUED CONCURRENTLY HEREWITH |
©PUTN THE AGGREGATE PRINCIPAL AMOUNT OF $17,629 AND DESCRIBED IN THE |5
YBOND LEGISLATION (THE "SERIES 1993 B 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
gfrom the operation of the System, on parity with the pledge of Net
wRevenues in favor of the holder of the Series 1976 Bond, and from
moneys in the Reserve Account created under the Bond Legislation
i kor the Bonds (the "Series 1993 A Bonds Reserve Account"), and

sunexpended proceeds of the Bonds and the Series 1993 B Bonds. Such
- Eet Revenues shall be sufficient to pay the principal of and
flinterest on all bonds which may be issued pursuant to the Act and
@lwhich shall be set aside as a special fund hereby pledged for such
urpose. This Bond does not constitute a corporate indebtedness
itsiof the Issuer within the meaning of any constitutional or statutory
“librovisions or limitations, nor shall the Issuer be obligated to pay
dthe same or the interest hereon except from said special fund
%fbrovided from the Net Revenues, the moneys in the Series 1993 A
'ﬁgonds Reserve Account and unexpended proceeds of the Bonds and the
mSeries 1993 B Bonds. Pursuant to the Bond Legislation, the Issuer

as covenanted and agreed to establish and maintain just and
quuitable 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
jexpenses of operation, repair and maintenance of the System, and
ito leave a balance each year equal to at least 115% of the maximum
damount payable in any year for principal of and interest on the

ﬁy a lien on or payable from such revenues prior to or on a parity
ith the Bonds or the Series 1993 B Bonds, including the Series

el
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HEDGESVILLE PUBLIC SERVICE DISTRICT

HEDGESVILLE PUBLIC SERVICE DISTRICT has
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s Bond to be signed by
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d this Bond to be dated March 8,
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This Bond is one of the Series 1993 A Bonds described in the
ithin-mentioned Bond Legislation and has been duly registered in

he name of the registered owner set forth above, as of the date
et forth below.

Date: March 8, 1993,

S VU S 08 Y
ONE VALLEY BANK, NATTIONAL
ASSOCIATION,

as Registrra
7 sz
B

Its Authorizedﬁéﬁficer

Kl
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oW Aty
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ASSIGNMENT

FOR VALUE RECEIVED the undersigned sells, assigns, and

ihe within Bond and does hereby irrevocably constitute and appoint
1  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:

Vi
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ASSIGNMENT SEPARATE FROM BOND

FOR VALUE RECEIVED, the West Virginia Water Development
Authority hereby sells, assigns and transfers unto One Valley Bank,
National Association, Chraleston, West Virginia, the Water Revenue
Bond, Series 1993 A, of the Hedgesville Public Service District in
the principal amount of $528,871 numbered =AR—l, in the name of
West Virginia Water Development Authority on the books of said
Issuer.

Dated: March 8, 1993.

3 KOVIR AR B
WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

By_ Ui 43 leadnws—

Authorized Representative

o

123391.1




West Virginia Water Development Authorlty
interest Bearing Local Loan from Series 1881 A Pool
Debt Service Schedule - Hedgesville PSD

Closing: 3/8/93
interest Bearing Loan: $528,871.00

Debt

Dats Coupon Principal interast Service

10/1/93 7.75% $2,359.00 ~ $23,11240  $25,471.40
1011/94 7.75% 2,542.00 40,804.68 - 43,346.68
10/1/95 7.75% 2,738.00 40,607.68 43,345.68
10/1/96 7.75% 2,951.00 40,395.48 43,346.48
101/97 7.75% 3,179.00 40,166.78 43,345.78
10/1/98 7.75% 3.426.00 39,920.41 43,346.41
10/1/99 7.75% 3,691.00 39,654.89 43,345.89
10/1/00 7.75% 3,877.00 39,368.84 43,345.84
10/1/01 7.75% 4,286.00 39,060.62 43,346.62
10/1/02 7.75% 4,618,00 38,728.46 43,346.46
10/1/03 7.75% 497600 . 73§370.56 43,346.56
101104 77:)7,5% % (638100 Y 37,884.92 43,345.92
1omos G v 7r5% 5,777.00 37,569.44 43,346.44
1011/08 7.75% 6,224.00 37,121.73 43,345.73
10/1/07 7.75% 6,707.00 36,639.37 43,346.37
10/1/08 7.75% 7,227.00 36,119.57 43,346.57
10/1/09 7.75% 7,787.00 35,550.48 43,346.48
1011410 7.75% 8,390.00 34,955.99 43,345.99
101141 7.75% 9,040.00 34,305.76 43,345.76
101112 7.75% 9,741.00 33,605.16 43,346.16
101113 7.75% 10,496.00 32,850.24 43,346.24
1011114 7.75% 11,309.00 32,036.80 43,345.80
101115 7.75% 12,186.00 31,160.35 43,346.35
1011116 7.75% 13,130.00 30,215.93 43,345.93
10147 7.75% 14,148.00 29,198.36 43,346.36
10/1/18 7.75%  _15,244.00 28,101.89 43,345,863
10/1/19 7.75% 16,426.00 26,820.48 43,346.48
10/1/20 7.75% 17,699.00 25,647.46 43,346.46
10/1/21 7.75% 19,070.00 24,275.79 43,345.79
10/1/22 7.75% 20,548.00 22,797.87 43,345.87
10/1/23 7.75% 22,141.00 21,205.40 43,346.40
10/1/24 7.75% 23,857.00 19,489.47 43,346.47
10/1/25 7.75% 25,706.00 17,640.55 43,346.55
1011/26 7.75% 27,698.00 15,648.34 43,346.34
1011727 7.75% 29,845.00 13,501.74 43,346.74
10/1/28 7.75% 32,157.00 11,188.75 43,345.75
10/1/29 7.75% 34,650.00 8,696.58 43,346.58
10/1/30 7.75% 37,335.00 6,011.21 43,346.21
10)?34 725% 40,229.00 3,117.75 43,346.75

$528,871.00  $1,143,757.18  $1,672,628.18

EXHIBIT A
Prepared 2/19/83




WV MUNICIPAL BOND COMMISSION NEW ISSUE REPORT FORM
8 Capitol Street

Suite 500 Date of Report:_July 1, 2001
Charleston, WV 25301

(304) 558-3971

ISSUE: Berkeley County Public Service District Water Revenue Bonds, Series 1993 B (Formerly Hedgesville Public
Service District Water Revenue Bonds, Series 1993 A)

ADDRESS: Route 26, Runnvmeade Road, Bunker Hill, WV 23413 . COUNTY: Berkeley
PURPOSE OF ISSUE: New Money: N/A
Refunding: NIA REFUNDS ISSUE(S) DATED: N/A
ISSUE DATE; March 8, 1993 CLOSING DATE: March 8. 1993
ISSUE AMOUNT: §$ 528.871 RATE: T.95%
1ST DEBT SERVICE DUE: __ April 1. 1993 1ST PRINCIPAL DUE: Octeber 1, 1993
IST_DEBT SERVICE AMQUNT: _ $4.245.24 PAYING AGENT: Municipal Bond Cominission
MERGER BOND UNDERWRITERS
COUNSEL: Steptoe & Johnson PLLC COUNSEL: Jackson & Kelly PLLC
Contact Person: Vincent A, Collins, Esquire Contact Person:_Samme Gee, Esquire
Phone: (304) 624-8161 Phone: (304) 340-1318
ISSUANCE BOND ESCROW TRUSTEE:
COUNSEL: Bowles Rice McDavid Graff & Love PLLC Contact Person:
Contact Person: Camden P, Siegrist, Esquire Phone:
Phone: (304) 347-1100
KNOWLEDGEABLE ISSUER CONTACT OTHER: Water Development Authority
Contact Person: William T, Alexander, 11 Contact Person: Daniel B. Yonkosky
Position: Chairman Function: Executive Director
Phone: (304) 229-5255 Phone: (304) 558-3612
DEPOSITS TO MBC AT CLOSE: Accrued Interest: $
By: Wire Capitalized Interest: $
Check Reserve Account: $
Other: $
REFUNDS & TRANSFERS BY MBC AT CLOSE
By: Wire To Escrow Trustee: $
Check To Issuer $
1GT To Cons. Invest. Fund §
To Other: $
NOTES: Change in oblizor on Hedgesville Public Service District Water Revenue Bonds. Series 1993 A,

following merger of Hedeesville Public Service District into Berkeley County Public Service District and
re-desiznation as Berkelev County Public Service District Water Revenue Bonds, Series 1993 B.

FOR MUNICIPAL BOND COMMISSION USE ONLY:
DOCUMENTS REQUIRED:
TRANSFERS REQUIRED:

CH447759.2 3 9




The purpose of the NEW ISSUE REPORT FORM is to provide the WV Municipal Bond
Commission with an early warning of three basic facts no later than the day of closing on any issue for
which the Cormmnission is to act as fiscal agent. These are:

1. Formal notification that a new Issue is outstanding.
2. Date of first action or debt service.
3, Contact people should we lack documents, information, or funds needed to administer the

issue by the date of the first action or debt service,

The commission recognizes that as bond transcripts become increasingly long and complex, it has
become more difficult to assemnble and submit them to the Commission within the 30 days specified by the
West Virginia Code 13-3-8. This notice is not intended to provide all the information needed to administer
an issue, but to alert the Commission and ensure that no debt service payments are missed due to delays
in assembling bond transcripts. If, at the time of closing, documents such as the ordinance and all
supplements, debt service schedules, and a specimen bond or photostat are available and submitted with
this form, it will greatly aid the Commission in the performance of its duties. These documents are needed
to set up the proper accounts and to advise the issuer of monthly deposit requirements as far in advance
of the first debt service as possible.

It is not necessary to complete all items if they are not pertinent to your issue. Indicate the County
of the issuer. With PSDs that overlap more than one county, indicate the county of their business office.
Complete "Rate" only if the issue has only one rate. Please complete a separate form for each series of
an issue. Other important information can be recorded under "Notes."

Again, please submit this form on each new issue on the day of closing. If fund transfers into or
out of the Commissjon at closing are required, please submit this form before closing. If no significant
facts change by closing, no resubmission at closing is required. If, however, there are changes, please
submit an updated form, with changes noted, at closing.

If you shouid have any questions concerning this form, please call the Commission.

05/29/01
067740.95004

CH447759.2
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Effective huly 1,2001, this Bond and the obligations herennder were assumed by Berkeley County Public Sarvice District ("Distriet™)
and this Bond was redesignated as Berkeley County Public Service District Water Revenue Bopds, Series 1993 C (Formerly Hedgesvitle Public
Service District Waser Revenae Bonds, Series 1993 B}, pursuant fo the resofution of the District adopted July 3, 2001, This Bond is secured and
has such lien position as is set forth in the opinion of Steptoe & Johnson PLLC dated July 1, 2001 aftached hereto.

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
HEDGESVILLE PUBLIC SERVICE DISTRICT
WATER REVENUE BOND,

SERIES 1993 B

$17,629

KNOW ALL MEN BY THESE PRESENTS: That HEDGESVILLE PUBLIC

SSERVICE DISTRICT, a public corporation and political subdivision g

t

ijof the State of West Virginia in Berkeley County of said State {the
3"Issuer"), for value received, hereby promises to pay, solely from |
“sthe special funds provided therefor, as hereinafter set forth, to
“ithe West Virginia Water Development Authority (the "Authority") or
,Eegistered assigns the sum of Seventeen Thousand 8ix Hundred
wenty-Nine Dollars ($17,629), in annual installments on October |
of each year as set forth on the "Schedule of Annual Debt

ervice" attached as Exhibit A hereto and incorporated herein by

eference, without interest.

X Principal installments of this Bond are payable in any
icoin or currency which, on the respective dates of payment of such
linstallments, is legal tender for the payment of public and private

s=debts under the laws of the United States of America, at the cffice

#iof the West Virginia Municipal Bond Commission, Charleston, West
WWirginia {the “Paying Agent").

; This Bond may be redeemed prior to its stated date of
maturity in whole or in part, but only with the express written
iconsent of the Authority, and upon the terms and conditions
;Erescribed by, and otherwise in compliance with, the Supplemental
Loan Agreement between the Issuer and the Authority, dated March

i This Bond is issued (i) to pay a portion of the costs of
Wacquisition and construction of certain extensions, additions,
betterments and improvements to the existing waterworks system of
‘the Issuer (the "Project"); and (ii) to pay certain costs of
i ssuance hereof and related costs. The existing waterworks system
lof the Issuer, the Project and any further additions, betterments
ior improvements thereto is herein called the "System." This Bond
lis issued under the authority of and in full compliance with the
%ponstitution'and statutes of the State of West Virginia, including
particularly Chapter 16, Article 13A of the West Virginia Code of
11931, as amended (the "Act"), and a Resolution duly adopted by the
Issuer on March 5, 1993 and a Supplemental Resolution duly adopted
Ey the Issuer on March 5, 1993 (collectively c¢alled the "Bond
Legislation"), and is subject to all the terms and conditions

The Bond Legislation provides for the issuance of




W

#additional bonds under certain conditions, and such bonds would be |

sentitled to be paid and secured equally and ratably from and by
sithe funds and revenues and other security provided for the Bonds
f this Series (the "Bonds") under the Bond Legislation.

i THIS BOND IS ISSUED JUNIOR AND SUBORDINATE WITH RESPECT
=70 LIENS, PLEDGES AND SOURCES OF AND SECURITY FOR PAYMENT TO
{CERTAIN OUTSTANDING WATER REVENUE BONDS OF THE ISSUER AS FOLLOWS:

WATER REVENUE BONDS, SERIES 1993 A, ISSUED CONCURRENTLY |

hEREWITH IN THE AGGREGATE PRINCIPAL AMOUNT OF §528,871 AND

) #DESCRIBED IN THE BOND LEGISLATION (THE "SERIES 1993 A BONDS"); AND |

T(ii) WATER REVENUE BOND, SERIES 1976, DATED JANUARY 17, 1978,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $620,000 {THE
"SERIES 1976 BOND").

This Bond is payable only from and secured.by a pledge

wa0of the Net Revenues (as defined in the Bond Legislation) to be

\dderived from the operation of the System after there has first been,ﬁ

ipaid from said Net Revenues all payments then due and owing on
account of the Series 1976 Bond and the Series 1993 A Bonds, all
oneys in the reserve account created under the Bond Legislation
or the Bonds (the "Series 1993 B Bonds Reserve Account") and
nexpended proceeds of the Bonds. Such Net Revenues shall be
sufficient to pay the principal of and interest on all bonds which
ay be issued pursuant to the Act and which shall be set aside as
gspecial fund hereby pledged for such purpose. This Bond does not

loxcept from said special fund provided from the Net Revenues, the
'@oneys in the Series 1993 B Bonds Reserve Account and unexpended
wiaBond proceeds. Pursuant to the Bond Legislation, the Issuer has
icovenanted and agreed to establish and maintain just and equitable
“rates and charges for the use of the System and the services
endered thereby, which shall be sufficient, together with other
Jjrevenues of the System, to provide for the reascnable expenses of
joperation, repair and maintenance of the System, and to leave a
ibalance each year equal to at least 115% of the maximum amount
payable in any year for principal of and interest, if any, on the
iBonds, the Series 1976 Bond, the Series 1993 A Bonds and all other
 pbligations secured by a lien on or payable from such revenues
rior to or on a parity therewith, provided however, that so long

s there exists in the Series 1993 B Bonds Reserve Account and the
ireserve account established for the Series 1993 A Bonds,
jjrespectively, amounts at least equal to the maximum amount of
sprincipal and interest, if any, which will become due on the Bonds
‘and the Series 1993 A Bonds in the then current or any succeeding
Jyear, and any reserve account for any such prior or parity
bligations, including the Series 1976 Bond, is funded at least at
he requirement therefor, such percentage may be reduced to 110%.
iThe Issuer has entered into certain further covenants with the
wregistered owners of the Bonds for the terms of which reference is

|
i
;

DEOES 348




Remedies proviﬁ”&“fﬁe féﬁiEféf“ﬁjw
wners of the Bonds are exclus;vely as provided in the Bond &
egislation, to which reference is here made for a detailed !
escription thereof.

Subject to the registration requirements set forth
erein, this Bond is transferable, as provided in the Bond
egislation, only upon the books of One Valley Bank, National |
‘Association, Charleston, West Virginia, as registrar (the

: ) by the registered owner, or by its attorney duly
uputhorlzed in writing, upon the surrender of this Bond together
ith a written instrument of transfer satisfactory to the Registrar
executed by the registered owner or its attorney duly

Subject to the registration requirements as set forth
Lerein, this Bond, under the provision of the Act is, and has all

L All money received from the sale of this Bond, after
eimbursement and repayment of all amounts advanced for preliminary
?xpenses as provided by law, shall be applied solely to the payment
_Ef the Costs of the Project described in the Bond Legislation, and
there shall be and hereby is created and granted a lien upon such (&

onds, which lien is subordinate to the lien in favor of the
egistered owner of the Series 1933 A Bonds.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all
conditions and things required to exist, happen and be
siperformed precedent to and in the issuance of this Bond have
‘EXlSted, have happened, and have been performed in due time, form
_ﬁnd manner as regquired by law, and that the amount of this Bond,
ogether with all other cobligations of the Issuer, does not exceed
ny limit prescribed by the Constitution or statutes of the State
#0f West Virginia and that a sufficient amount of the revenues of
'the System has been pledged to and will be set aside into said
%peclal fund by the Issuer for the prompt payment of the principal

All provisions of the Bond Legislation, resolutions and

tatutes 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
”‘ﬁf written fully herein.

e IN WITNESS WHEREOF, HEDGESVILLE PUBLIC SERVICE DISTRICT
w#has caused this Bond to be signed by its Chairman and its corporate
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'By'lts'Secreta
1893,
5214/ <

Chairnfan

ttested
HEDGESVILLE PUBLIC SERVICE DISTRICT

s Bond to be dated March 8,

eal to be hereunto affixed and gz
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1993 B Bonds described in the
ithin-mentioned Bond Legislation and has been duly registered in
he name of the registered owner set forth above, as of the date

set forth below.

Date: March 8, 1993

ONE- VALLEY BANK, NATIONAL
ASSOCIATION,
as Registrar f

/,
4 )

. s
Its Authorized Ofi}éer
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West Virginla Water Development Authority
interest Free Local Loan from Serles 1951 A Pool
Debt Service Schedule - Hedgesvillie PSD

Closing: 3/8/93
interest Free Loan: $17,629.00

. Interest Free Debt
Date Loan Service
10/1/23 $452.03 $452.03
10/1/94 452.03 452.03
10/1/85 452.03 ‘ 45203
10/1/96 452.03 452.03
10/1/87 452,03 452,03
10/1/98 452.03 452.03
10/1/38 452.03 45203
10/1/00 452.03 452.03
10/1/01 452.08 - 452.03
10/1/02 452.03 452,03
10/1/03 452.03 452.03
10/1/04 452.03 452,03
10/1/05 452,03 452,03
10/1/06 452.03 452.03
10/1/07 452,03 452.03
10/1/08 452.03 452,03
10/1/08 452.03 452.03
10/1/10 452.03 452.03
10/1/11 452.03 452.03
1011712 452,03 452.03
10113 452.03 452,03
10/1/14 452,03 452,03
1071415 452.03 452,03
10/1/16 452,03 452,03
101417 452,03 452.03
10/1/18 452.03 452,03
10918 45203 452,03
10/1/20 452.03 452,03
10/1/21 452,03 452.03
10/1/22 452.03 452.03
1071723 452,03 452,03
1071724 452,03 452,03
10/1/25 452,03 452.03
101726 452.03 - 482,03
1011727 452.03 452,03
10/1/28 452.03 - 452,03
10/1/28 452.03 452.03
1071730 452.03 452.03
10/1/3% 451.86 451.86

$17,629.00 $17,628.00

EXHIBIT A
Prepared 2/19/93




ASSTGNMENT

FOR VALUE RECEIVED the undersigned sells, assigns,
transfers unto

and

he within Bond and does hereby irrevocably constitute and appoint
; ¢ Attorney to transfer the said Bond
son the books kept for registration of the within Bond of the said

ssuer with full power of substitution in the premises.

Date:

¢ 19

lIn the presence of:

124351.1
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WV MUNICIPAL BOND COMMISSION NEW ISSUE REPORT FORM
8 Capitol Street

Suite 500 Date of Report: July 1. 2001
Charleston, WV 25301

(304) 558-3971

ISSUE: Berkeley County Public Service District Water Revenue Bonds, Series 1993 C (Formerly Hedgesville Public
Service District Water Revenue Bonds, Series 1993 B)

ADDRESS:  Route 26, Runnvmeade Road, Bunker Hill, WV 25413 COUNTY: _Berkeley
PURPOSE OF ISSUE: New Money: N/A
Refunding: N/A REFUNDS ISSUE(S) DATED: N/A
ISSUE DATE: March 8, 1993 _ CLOSING DATE: March 8, 1993
ISSUE AMOUNT: $17.629 _ _ RATE: 0%
1ST DEBT SERVICE DUE: _ April 1, 1693 - 1ST PRINCIPAL DUE: _Ociober 1, 1993
1ST DEBT SERVICE AMOUNT: $ 75.34 PAYING AGENT: Municipal Bond Commission
MERGER BOND UNDERWRITERS
COUNSEL: Steptoe & Johnson PLLC COUNSEL: Jackson & Kelly PLLC. .
Contact Person: Vincent A, Collins, Esquire Contact Person:_Samme Gee, Esquire
Phone: (304) 624-8161 _ Phone:_(304) 340-1318
ISSUANCE BOND ESCROW TRUSTEE:
COUNSEL: Bowles Rice McDavid Graff & Love PLLC Contact Person:
Contact Person: Camden P. Sieorist, Esquire Phone:
Phone: {304) 347-1100
KNOWLEDGEABLE ISSUER CONTACT OTHER: Water Development Authority
Contact Person: William T, Alexander, II Contact Person: Daniel B. Yonkosky
Position: Chairman . _ Function: Executive Director
Phone: (304} 229-5255 Phone: (304) 558-3612
DEPOSITS TO MBC AT CLOSE: Accrued Interest: S
By: Wire Capitalized Interest: $
Check Reserve Account: $
Other: _ $
REFUNDS & TRANSFERS BY MBC AT CLOSE
By: Wire To Escrow Trustee: $_
Check To Issuer b
IGT To Cons. Invest. Fund  §
To Other: $
NOTES: Change in oblipor on Hedgesville Public Service District Water Revenue Bonds, Series 1993 B,

following merger of Hedeesville Public Service District into Berkeley County Public Service District and
re-desisnation as Berkeley County Public Service District Water Revenue Bonds, Serjes 1993 C,

FOR MUNICIPAL BOND COMMISSION USE ONLY:
DOCUMENTS REQUIRED:
TRANSFERS REQUIRED:

CH447774.2 4 1




The purpose of the NEW ISSUE REPORT FORM is to provide the WV Municipal Bond
Commission with an early warning of three basic facts po later than the day of closing on any issue for
which the Commission is to act as fiscal agent. These are:

1. Formal notification that a new issue is outstanding.
2. Date of first action or debt service.
3. Contact people should we lack documents, information, or funds needed to administer the

issue by the date of the first action or debt service,

The commission recognizes that as bond transcripts become increasingly long and complex, it has
become more difficult to assemble and submit them to the Commission within the 30 days specified by the
West Virginia Code 13-3-8. This notice is not intended to provide all the information needed to administer
an issue, but to alert the Commission and ensure that no debt service payments are missed due to delays
in assembling bond transcripts. If, at the time of closing, documents such as the ordinance and all
supplemenis, debt service schedules, and a specimen bond or photostat are available and submitted with
this form, it will greatly aid the Commission in the performance of its duties, These documents are needed
to set up the proper accounts and to advise the issuer of monthly deposit requirements as far in advance
of the first debt service as possible.

It is not necessary to complete all items if they are not pertinent to your issue. Indicate the County
of the issuer. With PSDs that overlap more than one county, indicate the county of their business office.
Complete "Rate” only if the issue has only one rate. Please complete a separate form for each series of
an issue. Other important information can be recorded under "Notes."

Again, please submit this form on each new issue on the day of closing. If fund transfers into or
out of the Commission at closing are required, please submit this form before closing. If no significant
facts change by closing, no resubmission at closing is required. If, however, there are changes, please
submit an updated form, with changes noted, at closing.

If you should have any questions concerning this form, please call the Commission.

0572901
667740.95004
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Effective July 1, 2001, this Bond and the obligations hereunder were assumed by Berk, i i istrict (" Distri ’
) Iy 1, , : v Berkeley County Public Service Districs (*District")
and t.hzs B.onc} was redesignated as Berkeie;_f County Public Service District Water Revenue Bonds, Series 1993 D (Formerly Opequon Pablic
Service D!stnct Water Rgvemze Bonds, Series 1993), pursuant t¢ the resalution of the District adupted July 3, 2000, This Bond is secured and
has such lien position as is set forth in the opinion of Steptoe & Johnson PLLC dated Tuly 1, 2001 attached hereto,

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA ,
OPEQUON PUBLIC SERVICE DISTRICT
WATER REVENUE BOND,
SERIES 1993 ;

/ _

KNOW ALL MEN BY THESE PRESENTS: That OPEQUON PUBLIC
SERVICE DISTRICT, a public corporation and political subdivision of the State of
West Virginia in Berkefey 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 TEN MILLION TWO HUNDRED FIFTY-
7 SEVEN THOUSAND NINE HUNDRED FIFTY-SEVEN DOLLARS ($10,257,957), in
| instaliments on October 1 of each year, except for the final principal instaliment
which shall become due on April %, 2033;3as set forth orythg "Schedule of Annual
Debt Service" attached as”Exhibit' A hereto and incorporated herein by reference
with interest on each instaliment at the rate per annum set forth on said Exhibit A.

A

No. R-1 $10,257,957

The interest on each installment shall run from the original date of

%k, delivery of this Bond to the Authority and payment therefor, and until payment of

such installment, and such interest shall be payable on Aprit 1 and October 1 in
each year, beginning October 1, 1993. Principal installments of this Bond are
payable in any coin or currency which, on the respective dates of payment of such
instaliments, 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

4 other method as shall be mutually agreeable so long as the Authority is the

registered owner hereof.

-_ This Bond may be redeemed prior {o its stated date of maturity in whole
or in part, but only with the express written consent of the Authority, and upon the

terms and conditions prescribed by, and otherwise in compliance with, the Loan

Agreement between the Issuer and the Authority, dated July 29, 1993.

This Bond is issued (i) to permanently finance a portion of the costs of
acquisition and construction of certain extensions, additions, betterments and
improvements to the existing waterworks systemn of the lssuer (the "Project"); (ii) to
refinance and refund certain prior obligations of the Issuer; (i) to pay a portion of
the interest on the Bonds during the construction of the Project and for not more
than six (6) months thereafter; and (iv) to pay certain costs of issuance hereof and
relaied costs. The existing waterworks system of the Issuer, the Project and any




| further additions, betterments or improvements thereto is herein called the "System."
{ This Bond is issued under the authority of and in full compliance with the
i Constitution and statutes of the State of West Virginia, including particularly Chapter
16, Article 13A of the West Virginia Code of 1931, as amended (the "Act"), and a
Resolution duly adopted by the Issuer on July 28, 1993 and a Supplemental
Resolution duly adopted by the Issuer on July 28, 1993 (collectively called the "Bond
Legisiation"), and is subject to all the terms and conditions thereof. The Bond
. Legislation provides for the issuance of additional bonds under certain conditions,
i and such bonds would be entitled to be paid and secured equally and ratably from
. and by the funds and revenues and other securities provided for the Bonds of this
I Series (the "Bonds") under the Bond Legislation.

This Bond is payabie only from and secured by a piedge of the Net
' Revenues (as defined in the Bond Legisiation) to be derived from the operation of
. the System, and from moneys in the Reserve Account created under the Bond
Legislation for the Bonds (the "Series 1993 Bonds Reserve Account'), and
unexpended proceeds of the Bonds. Sugh Net Bevgnues shall-be $uffitient to pay
the principal of and interest on alf bonds”which Thay be issued pursuant to the Act
and which 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 obiigated to pay the same or the interest hereon except from said special
fund provided from the Net Revenues, the moneys in the Series 1993 Bonds
Reserve Account and unexpended proceeds of the Bonds. Pursuant to the Bond
Legislation, the Issuer has covenanted and agreed to establish and maintain just
and equitable rates and charges for the use of the System and the services
rendered thereby, which shall be sufficient, together with other revenues of the
. System, to provide for the reasonable expenses of operation, repair and
maintenance of the System, and to leave a balance each year equal to at least
! 115% of the maximum amount payable in any year for principal of and interest on
. the Bonds, and all other obligations_secured by a lien on or payable from such
revenues prior to or on a parity with the Bonds provided however, that so long as
there exists in the Series 1983 Bonds Reserve Account an amount at least equal
to the maximum amount of principal and interest which will become due on the
Bonds in the then current or any succeeding year, and in the respective reserve
accounts established for any other obligations Outstanding prior to or on a parity
with the 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 exciusively as provided in the Bond Legislation, to which reference is
here made for a detailed description thereof.

Subject fo the registration requirements set forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the boocks 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 mcadents 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,
! shall be applied solely to the payment of the Costs of the Project and the
o refinancing and refunding described in the Bond Legislation, and there shall be and
4 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, RECITE!; AND DECLARED! thét all acts,
| conditions and things required to exist,"happen and be performed precedent to and
in the issuance of this Bond have existed, have happened, and have been
performed in due time, form and manner as required by law, and that the amount
of this Bond, together with all other obligations of the Issuer, does not exceed any
limit prescribed by the Constitution or statutes of the State of West Virginia and that
. a sufficient amount of the revenues of the System has been pledged to and will be
| set aside into said special fund by the lIssuer for the prompt payment of the
principal of and interest on this Bond.

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

: IN WITNESS WHEREOF, OPEQUON PUBLIC SERVICE DISTRICT has
} caused this Bond to be signed by its Chairman and its corporate seal o be
. hereunto affixed and attested by its Secretary, and has caused this Bond to be
dated July 29, 1993.

OPEQUON PUBLIC SERVICE DISTRICT

[SEAL] CL B s
Chairman /
ATTEST: '

Secretary




CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1993 Bonds described
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: July 29, 1993.

ONE VALLEY BANK, NATIONAL ASSOCIATION,

as Registra ]
By%%ﬁ%@#j

Its Authorized Officer
S S S U

DooEs 94




West Virginia Water Deveiopment Authority
Interest Bearing L.ocal Loan from Series 1933 B-ii Pool
Debt Service Scheduie - Opequon Public Service District

Closing July 29, 1993
interest Bearing Loan: $10,257,957.00

Debt

Date Coupon Principal interest Service

10/1/93 6.75% 000  119,248.75  119,248.75
10/1/94 6.75% 000 69241211 - §92,412.11
101/95 6.75% 58,80554 69241241  751217.65
10/1/96 6.75% 6277492 68844274  751,217.66
101/97 6.75% 6701223 68420543  751,217.66
1011/98 6.75% 7153555  679,68210  751,217.65
101/09 6.75% 7636420  674,853.45  751,217.65
10/1/00 6.75% 81,618.78  ©669,698.87  751217.65
1011/01 8.75% 87,021.30  664,19635  751,217.65
10/1/02 6.75% 02,895.24  658,322.41  751,217.65
10/1/03 6.75% 99,165.67  652,051.98  751,217.65
101/04 0 675%  105858.35° - 64835830  751,217.66
10/1/05 6.75%  113,00486 63821279  751,217.65
10/1/06 6.75% 12063270  630,584.96  751,217.66
101/07 6.75% 12877540 62244225  751,217.65
1011/08 6.75%  137,467.74  613,749.91  751,217.65
10/1/09 6.75%  146,746.81  604,470.84  751,217.65
10/1/10 6.75%  156,65223 50458543  751217.66
10M/11 675%  167,22625 58399140  751,217.65
10112 675% 17851403  572,703.63  751,217.66
101113 6.75% 19056372  560,653.83  751,217.65
101714 6.75% 20342678  547,790.88  751,217.66
101/15 6.75%  217,158.08  534,059.57  751,217.65
101/16 6.75%  231,81626 51940140  751,217.66
10117 6.75% 24746385 50375380  751,217.65
101118 6.75%  264,167.67  487,048.99  751,217.66
10118 6.75%  281,998.98  469,21867  751,217.65
10M/20 6.75%  301,033.91  450,18374  751,217.65
10A1/21 6.75%  321,35370  420,863.95  751,217.65
1011122 6.75% 34304507  408,17258  751,217.65
101/23 6.75% 36620061  385017.04  751,217.65
1011/24 6.75% 39091915  360,29850  751,217.65
1011/25 6.75%  417,306.19 33391146  751,217.65
10/1/26 6.75% 445474368 30574329  751,217.65
101727 6.75% 47554388 27567377  751,217.65
1011/28 675%  507,643.00 24357456  751,217.65
1011/29 6.75%  541,909.00  209,308.65  751,217.65
10/1/30 6.75%  578,487.86 17272979  751,217.65
10/1/31 . 675%  617,53580  133,681.86  751,217.66

10/17 6.75% 659,219.46 91,998.19 751,217.65
4/1/33 6.75.%// 703,716.77 23,750.44 727,467.21

10,257,857.00  19,827,441.87  30,085,398.87

Prepared 7/21/33



ASSIGNMENT SEPARATE FROM BOND

FOR VALUE RECEIVED, the West Virginia Water Development Authority
hereby sells, assigns and transfers unto One Valley Bank, National Association,
Charleston, West Virginia, the Water Revenue Bond, Series 1993, of the Opequon
Public Service District in the principal amount of $10,257,957 numbered R-1, in the
name of West Virginia Water Development Authority on the books of said Issuer.

Dated: July 29, 1993.

-

- ARt
O . % WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

By, M@(ﬂ, /ﬁ vadbwe—

Authorized Representative

1662391
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ASSIGNMENT

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

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:

166223.1
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WV MUNICIPAL BOND COMMISSION NEW ISSUE REPORT FORM
8 Capitol Street

Suite 500 Date of Report: July 1, 2001
Charleston, WV 25301

(304) 558-3971

ISSUE: Berkelev County Public Service District Water Revenue Bonds, Series 1993 D (Formerly Opequon Public
Service District Water Revenue Bonds, Series 1993)

ADDRESS: Route 26. Runnvmeade Road, Bunker Hill, WV 25413 COUNTY: Berkeley
PURPOSE OF ISSUE: New Money: N/A
Refunding: N/A REFUNDS ISSUE(S) DATED: N/A
ISSUE DATE: July 29, 1993 CLOSING DATE: Julv 29, 1993
ISSUE AMOUNT: $10,257.957 RATE: 6.75%
1ST DEBT SERVICE DUE: _ Qctober 1, 1993 1ST PRINCIPAL DUE: _October 1, 1995
1ST DEBT SERVICE AMOUNT: $119.248.75 PAYING AGENT: Municipal Bond Commission
MERGER BOND UNDERWRITERS
COUNSEL: Steptoe & Johnson PLLC COUNSEL: Jackson & Kelly PLLC
Contact Person: Vincent A, Collins, Esquire Contact Person: Samme Gee, Esquire
Phone: (304) 624-8161 Phone:_ (304) 340-1318
ISSUANCE BOND ESCROW TRUSTEE:
COUNSEL: Bowles Rice McDavid Graff & Love PLLC Contact Person:
Contact Person:__ Camden P. Siegrist, Esquire Phone:
Phone: {304) 347-1100
KNOWLEDGEARLE ISSUER CONTACT OTHER: Water Development Authority
Contact Person: William T. Alexander, 11 Contact Person: Daniel B, Yonkosky
Position: Chairman Function: Executive Director
Phone: (304) 229-5255 Phone: (304) 558-3612
DEPOSITS TO MBC AT CLOSE: Accrued Interest; $
By: Wire Capitalized Interest: $
Check Reserve Account: S
Qther: S
REFUNDS & TRANSFERS BY MBC AT CLOSE
By: Wire To Escrow Trustee: $
Check ~ To Issuer $
IGT To Cons. Invest. Fund  $
To Other: $
NOTES: Change in oblicor on Opequon Public Service District Water Revenue Bonds, Series 1993, following

merger of Opequon Public Service District into Berkeley County Public Service District and re-
designation as Berkeley County Public Service District Water Revenue Bonds, Series 1993 D.

FOR MUNICIPAL BOND COMMISSION USE ONLY:
DOCUMENTS REQUIRED:
TRANSFERS REQUIRED:

CH447792.2 43




The purpose of the NEW ISSUE REPORT FORM is to provide the WV Municipal Bond
Commission with an early warning of three basic facts no later than the day of closing on any issue for
which the Commission is to act as fiscal agent. These are:

1. Formal notification that a new issue is outstanding.
2, Date of first action or debt service.
3 Contact people should we lack documents, information, or funds needed to administer the

issue by the date of the first action or debt service.

The commission recognizes that as bond transcripts become increasingly long and complex, it has
become more difficult to assemble and submit them to the Commission within the 30 days specified by the
West Virginia Code 13-3-8. This notice is not intended to provide all the information needed to administer
an issue, but to alert the Commission and ensure that no debt service payments are missed due to delays
in assembling bond transcripts. If, at the time of closing, documents such as the ordinance and all
supplements, debt service schedules, and a specimen bond or photostat are available and submitted with
this form, it will greatly aid the Commission in the performance of its duties. These documents are needed
to set up the proper accounts and to advise the issuer of monthly deposit requirements as far in advance
of the first debt service as possible.

It is not necessary to complete all items if they are not pertinent to your issue. Indicate the County
of the issuer. With PSDs that overlap more than one county, indicate the county of their business office.
Complete "Rate” only if the issue has only one rate. Please complete a separate form for each series of
an issue. Other important information can be recorded under "Notes."

Again, please submit this form on each new issue on the day of closing. If fund transfers into or
out of the Commission at closing are required, please submit this form before closing. If no significant
facts change by closing, no resubmission at closing is required. If, however, there are changes, please
submit an updated form, with changes noted, at closing.

If you should have any questions concerning this form, please call the Commission.

45/29/01
067740.99004

CH447792.2
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Interesy sceruing on'thix Bead on end prior 1o the Muturicy Bate hereof shall be payable by check o drft malied by
Barik One, West Virginit, N.A., Churieswan, Weat Virgini, ns paying Rgent (if vach Gapacity, the ~Faying Asent). 1 g
Registered Owner hersof as of the applicbie Recard Dato icach Petramy !5 anet Asgom 15 af U address of
Begistered Ownes g it appesss o8 the mgistraltion books of the Issier meicsined by Bank Ong, Wesl Virginin, N.A.
Cherienon, Wyt Yirginia, t regiswer t5n such capacicy, the "Rogistrar™), or. 81 the aplion of uny Regisered Owner of al
least S500,000 in aggregate principal smownt of Honds, by wirs transfer in immsdiately availoble funds t = damenic bank
Account specified i wiyling by such Registered Owner at It five days prior (0 such Interest Payment Date. Principal and
premiuie, 3T any. shall be paid when due upan psteschtation end surrender of this Bond for pay#ens al the principal corporate
frus| office of ile Paygpg Agepl in Charleslon, West Virginia.

- rew

This Bond ix nﬁc ul":&i;‘sue of g series oF bomda, :: the sggsvgae principal ermount of $2.275,000 designated “Berkeley
Cowrity Public Service Distrion {West Vinginin) Wnl:r::rvem;c Aonds, Series 19947 (the "Ronds™}, of like wner and elfect,
ERCTPE Bs 10 numbep, gagagpigation, date of maturity and iggarest raic, dated Seprember I, 1994, VPO Hrging dssance, the
proveeds of shich g tqghe weed, together with attigg urglagrghs Loswer, to finance the costs of peyuisition and construction
of sddiians, b and imp for the phbdic rwarks system of the Issuer (e “Praject”). 1 fond o debt
sErice ressrve aqoint¥ 10f the Bonds s 10 pay eosis of issuancs of the Ronds. The Ronds &% itstmd andcs the sutharity of
and in Toll comphi CQW Constitstion and siglyos f de State of West Virginia, including particolarty Chapier 16,
Anicle [14 of the yodig) <t Virginin, 1931, ixgme: #he "Ac”), and o resolution and suppl mital resoiution duly
adopued by the govErming af the Isucr on Ocpbengt ), 243 (hereinafter collectively refomed 1o 25 the “Resshition),
and is subjoet 1@ 2l the 1emms 2rd conditiuas of seid Hegolugon. The Resalysion provides For the issuante of sdditional bomds
untler camain conditiogy pgd such bonds woukd be ontitied 10 he peid and secured equafly and rigbly from and by the lunds
and tevenues s oper scclirigy provided (o1 the Bomds under the Resolution, Reference s ‘hercby mads v the Resoludion, x5
the sanc may be gmemicd gnd supplemented fron s time, Tor 2 deseaption of Wie rigits. Bimiuons of Fghts,
whblightions, duties aid immudiiox of the Issuer, the Regsirar, the Paying Agent. the Regixered Owners of the SBoads and
the Regi 3 wm ivsued mg&lk:nai bunds. Exccuted counterpans or cerificd copies of the
Resotution are on file \ce of the Secretary of the tswser in the Clty of Mantiasburg, West Virginia,

THE BONDS RHEARBED ON A PArTY Wit RESPECT To LIENS, PLEDGES AND SOURCES OF AND
SECURITY FOR PAYMENT WITH THE WATER REFUNDING REVENUE BONDS, SERIES 1993 A, OF THE
ISSUER, DATED MARTH 1, (1593, 1SSUBD IN THE AGGREGATE PRINCIPAL AMOUNT OF $3330.00 {THE
“SERIES 1993 A ﬂgrﬁ)ﬂ .

This Bond s sdditionaly secured, g asly 1o the &£l described in the Striement of Insurance printed heseon, by a
poficy of municipstosXnmnce iswcd by AMBC ndemuty Corpariion.

T : t

Redengitiog. The Bonds mawsring or o - after Sey ember 1. 2005, arc subject 10 redemption prior 1o maturity 5
e optin of te Issuer on and ufter Septerber |, 2004, in whole at any time or in pert on 2ny Iaterest Payment Diie of the

folowing T us es I % principal amount of Ronds 1 be tedeemed), pius interest
aucraad treni to the gaie fixed for redemption: ' .
dpmation Periods ) Redernption
* Eaoun) i Price
Septermber b, 2004 through Avgust 31, 2005 102%
Sepicmber 1, 2005 through August M, 2006 i
September 1, 2066 and therealier 160

Maodatory Sinking Fund iq. The Bouds motwring Septemiber 1 2014, and Soprersber [, 2019 (the *Term
Boads™}, are subject 1o mandutory smiing fund redemption prior to matunty in pan by rerdom seleciion as may be
detetnined by the Repisuae, on Seplember | of the years and in accordance with the follawing mandatory tedemnpiton
schedule, 2t & redemption price cqual (o the pritcipal amount thereof plus interent sccrued to the date fixed for redempiion,

witholiz praeium;

YearSepternber 1} Arggunt
200 $105,000
202 HOH00
2013 $15.000
2814 125,000~

Xpux LSoptenabet, 43
2613 £1 U000
2046 130000
017 145,006
Wiy 155,000
29 1E5.100%

*Finl Maturity

In Ere cver of aiy redemption of less than sif outstending Bongs. matoriics shall be selected by the issuer sad Bonds
within a mawsity chall be sclected By ot or in such other manser deered appropriate by the Registar. IF less than adl the
Bonds are 0 he redesimed, e Bonds 1 be nedeenesd shail be identified by reference 1o the Series desipnation, date af Jisee,
CUSIP sumbers shd malurity dates. Notiee of the cail for ey rodemption, unless wilved by the Registered Qwier, shail be
piven by the Regisirar, by mailing 4 redemption novice, by registered of conificd maif, postage prepacd, Al least 30 days and
At mors shan 6l days pror 1o Bie date fixed for redenstion fo the Registered Owner of any Bond er penions of Bonds 1o be
redtemed i whole or in pant ot the aderess shown on the regisiration books of the Issuer mamntained by the Registnr, for
registration and transfer of the Bomds undec the Resclurion, and os otherwise preseribed i the Resolution; prov
hawevez, that faitire 1 give such nolive by muiiing, o any defect therein, shall nol 3ffect the validity of any progseding
the reditnplica nf Bonds,

The Bomis and the interest thoreon are payshio ouly from and am sccured by the Nel Revenues (o be derivag:
Tespect Lo tha Sysiem and 4H moneys in the Series 1994 Bonds Siaking Fund established under the Resolution {includia}

Seces 1994 Bohds Reserve Account hersing and the Reveaus Fund, on a prity in ali respects wih the Serics 1993 A Bu..\.‘ﬁ?‘

hercin described. and the unexpended proceeds of the Bonds, and the lssuer Beroby and ja the Resolution plodges such
revency and monays 10 such payment, Said Mes Roveses shali be sufficizat o pay the principat of and interest an gl) bopds
which may be istuecd by the laucr pursusns 10 the Act and shall be set asige 45 2 specizt fund hereby pledged for such
pitpose dnd (o make censin other paymenls required by the Resplution, This Sond dos nat CONSHILIE & COTPOMALY
indehiedness of the Issuer within any k OF SLEsEIorY provisions or imi . o shal! the Lssuer be nbligated 10
pay the same of Lhe inierest hereon caceps fron: ket speciul fund provided frem the MNex Revenues, and the moncys in the
Series 1994 Bonds Sinkiog Puad and the Revenue Sunil. and the uncxperded Bond procesds, if any, Uider the Reyolution,
the tssuer has covenantad and sgreed do fie. establish and cofkeot Just ond equitshie rues asd charges for the use of the
sezvices and {acilities of the Systern and 1o revise the sione from time to time a8 wilt always be sofficicnt to pay aH operating
2xpenses of the Sysiem and 1o produce rvenves el of such opereting expenses equal 10 & feast 115% oF the maximum
anetal amount requined 0 puy dhe infcrest ang principel a5 the ceime hecome duc and actomaplish retirerneat of the
Series 1993 A Bonds, the Bonds and any additional bands issued on o patity therewith, and 10 make any required payments
inio the respective Rewerve Accounts. Such reguited puyments on bekall of the principal of and interost on the Bonds shail
constitute a first charge upon ult the Net Reveauss of the Sysiem, on o parity wilh the Series 1993 A Bonds. The Issuer hos
eteted into cerain futther covenanls with the segisiered waers of the Bonds. for the tarns of which refersace is made to
the Resolution, Remedies provided the registensd owners of the Bonds are exclusively as provided in Me Resolution, 10
whtich reference is here made for a tetafied description thereaf,

Al maneys recsived from the sale of the Bohds, expept for atcrued interest thercon, shalf be applied soicly to pay costs
of acquisititsn and construction of the Project, crenle & reserve for the Bunds and pay costs and eaponses in eonacction
tetewith, and there shall be, and hereby f5, created wnd granced a lign upon sach maneys, undl 5o applisd, n favar of the

repistersd owners of said Bonds.

ider of this Bond shall have no right to enforte the provisions of the Resolttion or to institute an oction 10 enforce
the covenants thercof, or 15 take any action with respect s & defush hereof. of \o insting, appear in of defenc any suit or
uther proceedings with sespect therelo, except as pravided in the Resolution,

Additionaf Bonds may be issued under the Resoluion, and reterence s made to the Resalution with raspert (o the
requitements for the issuance of additonal Bonds which shall be equally ang twtably reeured ender the Resolution with the
Honds,

Medi ians of o of the
Resolution to which reference is henhy made

This Bond must be regisiered in sccordance with the provisions hereof, and may, singly ur with other Bonds of this
issue, be sucrendered to the Registrar and exchanged for gther fully registered bonds. upon the wrms set forth i the
Indenure, Neither the lssuer aor the Regisaar shall be required 1o wgister or wansfer this Bond or oxchange oiher Bonds for
this bord during the period beginning on 4 Record Date and ending on an biterest Payment Date,

This Bond is herby and in the desi & “qualified e obiligat
Section 285(bKINB) of the Internat Revenus Code of 1986, as amended,

may be made (0 the cxient and in the circumsiances permiied by the

" withia the meaning of

LEGAL OPINION
STEPTOE & JOHNSON
Clarksburg, West Virginiz

Berkeley County Public Service District
{Wast Virginio}
$2.275.000 Water Revenue Bonds, Series (994
Berkeley County Fublic Service Diswrict
Banker Hil, West Vieginia
Fersis, Baker Warts, Incorporated
Baltimare, Marylend
AMBAC Indemnity Corpomion
New York, New York
Ladies and Gentiemen:

We have examined a rcond of proceedings eelaring to the issuance by Berkeley County Public Servics Tistvict (the
“isaise™) of its $2.275,000 sggregate principal amount af Water Revenue Bonds, Scries 1994 fthe “Bonds™),

The Bonds are issiod under the suthority of and in full compiiance with the Constitution and stawtes of the Stain of
West Virginia, including particularty, Chapter 16, Anicke £3A of the Code of West Virginia, 1931, as smended (the “Act™),
and a Bond Resolution duly adopted by she Isswer on Oetaber 13, 1994, as supy By R ion alsd
duly adupied by \he Tsser on October 13, 1994 {gaid Bond Resolution, a5 so supplemersed, horedn calied the “Resolution’)
and are sihicet 1o il the terms and condstions of tie Resoltion,

The Bunds are issued in fully registered form, are dated Seprerber 1, 1994, upon original issuance, manrc on
Seplember | in years and amaunts dnd beat inicrest peyabic each March | ang Seprember &, commencing March I, 1995, a5
Foifaws:

Maturity Interest Maturity Intetest
£5epn ALDUBE Bag {Sepe b At Bag

. 1995 $45.000 1% 2004 5 70000 330%
1996 30.00G 4.25 2005 75,000 AL
1947 50.000 4.45 2006 80,060 5.50
1998 55,000 4.60 2007 B0.000 530
s 55,000 475 2008 85,000 5.80
2000 60,000 4.50 008 40000 5580
2001 60,000 200 0 100000 600
i {3 5,000 560 2014 455,000 8.20
2003 65,000 5.20 w2089 735600 6.25

The Bonds mataring o6 sd after Scptember 1, 205, are redeemable prtor Lo their stated dates of maturity al the option
of the Jssuer, on or after Seplember J, 2004, in whole 3t any time or in part on any increst payment dute, in such order of
maturity os shell be designued to the Regiswar by the Tssver and by fot within a wukerity, ot the redemption prices
{expresseid as percentages of prinripal nmownts to be redeemed). pius inizrest acerucd to the date fived for sedesplion, as
provided in the Rexofutiun. The Bonds nunuring on Sepiember |, 3314 and September 1. 2019 are abso stfijeet 1o mandaary
sinking fanit redemption 38 provided in the Rosoiution.

The Rexotution provides that the Bonds ar Fssued for the purpeses of providing funds, together with oier moneys of
the Bssoer, (i) 10 pay cosis of aoquk ion of additions, b and kmp For the existing public
waterworks syxem of the Iusuer (The “Priject™), i} to fund o feserve sccount for the Bonds, and {{ii) to pay costs of issusnce
of the Bonds, 3l a5 set fonh and described in the Resohdion,

The Bands have been suld to Fernis, Baker Watts, tacomonucd tthe "Purchaser™) pursuan! o 2 Rond Purchase Contret
dted Octaber 13, 19494, and sccepted by the Ivsuer {the “Perchase Coptrmor™),

A0 questions of fact mausesial (o our apinion, wi: kave selied upon represeaimiong of the lister and sthers contsined i
{he Resohstion and in the cenified procecdings ond other cenifications of certain pfficials furmished 1o us witholy
undertaking 1o verify the samie hy independent mvesiipaion.

Bused upon the fregoing, and assamisg compliance with fhe
pertaining 16 wx matdes set eth in the and tepin detivered in
Bonds. we are of il opfics Boder caisting law, thius © 4 ¢

1. Tre Issuer i dubfomonized and validly exifie public eorporstion and pokitiesd subdivicion of the State of West
Virginks soder and pursuant i the Constitution and fawdof secl State and has fuil fegut ight, power and suthordly 1 adupt
the Resobution, emgn Earb hSPurchase Contuct, perform b abiipations under the s and provisiong theres], tasue and
sell the Bonds, suqdee MM construct the Project, and e diduperie s witerworks sysiem tihe “Sysens™s.

2. The Jasuer, thelfagh its goveming hody, has fegatiy snd adopteif the Resoh hs i

of the Issuer and others
with the issuunce of the

L, executed

ContracL. The Resodution s in full force und effect as of the die hersof and constitutes a volid and winding obligation of the
isstier, enforcable in evcondance with it wrms.

3. Assuming dus anthorization, cxecution and delivery by the Purchaser. the Purchase Contracs consiises the valid,
legal, binding and eaforcesble instrument of the Jsver in accordance with i terms: and the Bends, subject 10 the terms
thereaf, constitute valid and legally enforeeable limited oblipaticas of the fssuer, payabie and enforceable in accordance with
theit tetess dnd the erms of the Resolution snd are emitled 10 the benefits of the Reschution aad the Act,

4. The Bonds constitete valid and fegafly binging special obligations of the Issuer, payzable spleky from and sccured by &
first Hen on and pledge of the net revenues derives fror (he operation of the Systen shvd moneys in the Sinking Fund created
umider the Resofution {inciuding the Reserve Account thereing on a purity with the Issuer's ouestanding Water Refurding
Revenuc Honds. Sedes 1993 A, dated March 1, 1993 {the “Prior Sords™. The Bonds e enforceabic (o accordance with
it termns and the terms of the Resolution,

. Under existing laws, regulations, rufings and Judicial decisiony of the United States of America, as presently wiiien
and applied, fhe interest on the Bonds (including sriginal issue discoun properly aliocebie ta the awners of the Bonds) (a) is
excludable from pross income for federzl income tax purpases and (b} is not an iem of tax pieference lor purposes of the
federal alternative minimum. wx imposed upon individuals and comporations. ¥ Should be naled, however, thet for the
Parpose of computing the altstnative minimum tax on corparations {as defined for federal income tax purposes), such
interest is taken into bocount in detemining adjusted net Book ingome {adiusted current carnings for txable years beginning
aftet Becember 31, 1989). Ownership of las-eazmpt obligations, including the Bonds, mzy resull in collatzrsl feceral
REOENE HAX COMS&qUEntEs 10 CCHAin @XPAYCrS, inclading without limitetion, finoncial instilutions, propenty and cosualty
insuratce companies, individual reciptents of Social Secerity or Raifroad Retiement benefits, and taxgayers whe may be
deemed to have incutred or continued indehiedness 1o purchase o corry such obligations. We offer no opinion as 1o such
coltateral tax ¢onsequences except as se forth in h 7 below, Prospectt of the Bonds should eonsulr
their own 1ax advisors a5 10 such consequences, The opinions set forth shave are subject 10 the condition 1hat the {syser
comply, oh 3 Coniruing basis, with all requirements of the Inteenal Revenue Cods of 1086, as amended, end regulstions
thertunder {eallectivedy, the “Code™) that must be swsisfied subsaquent 10 issuence of the Bords for inicrest thereon to be or
continue o ba #xclideble from gross income for federal income tax purposes pid all eenifications, covenants snd
reprisentations which may affect the exchidabibity from gross incoms of the interest on the Bonds set forth in the Resolution
and the cenificse relaing o arbitrage. Fature w covmply with such Code provisions or such cerifieati and
mp?mdl.miuns eould couse the tnterast i the Bonds to be includable in gross income retroactive (o the daie of issoance of
the Bonds,

6. Undsr the Acv, the Bonds are exemprt from taxation by the State of West Virginiz, and the other taing bodies of the
Stale, and the increst on the Bands Is exempr from persenat and corparate income taxes imposed directly thereon by the
Suaie of West Virginia.

7. The Issuct bas designaied the Bonds as “quatified mx-exerpt obligations” for putpases of the Code and has
covenanted tiat it dows not reasonsbly capoect fo issue, together with subordinate enlities, more than $10,000.600 of
tas-exemigt obligations (ather than private activity bonds) during the caiendar year 1954, Therefore, the Bonds are “quadified
ax-exempr oblipations,” and the provision of the Code which disuflows i deductibility of imtesest expense incurred by
Fnancial institutions on debt incuried or continued to purchase or carty most lax-exemps obligations does not apply to the
Bands; accordingly, $0% of the inlerest cxpense of b Srancial institution incarmed for the purpose of purchasing or canying
the Bands i deductible for fedesal incomor 42 purposes.

&. The Bonds are axcmypied securities within the meaning of Section 32} of the Seeuritics Act of 1933, 55 amended,
and the West Virginia Uniform Securities Act, as smended, and it is not fecessary. in conmection with the public offering
end sale of the Burds, 10 register sny secarities under said Securities Acts,

i is 10 be undersioed thut the rights of the Botders of the Bonds and the eaforceahility of the Bonds, the Resolution and
the Purchase Comract are subject W @nd may be fimied by any applicabie Bankruptey, reacgunization, insoivency,
mosatorim g7 other stmilzr Faws hereiofore oF Hercafler enacted wlitcting creditors” righis o remedies generally, and that
Hheir enforcement may also be subject o the cxercise of judiciul discretion in apprupriste cuses,

. Very truly yours,
STEFTOE & SOHNSON

CERTIFICATE AS TO LEGAL GPINION
Fhereby conify that the forzgoing s & true snd conreer copy of the bepal upinion on the issee of Berkeley County Public
Service Dislrict (West Virginio) Waies Revenae Bonds. Serios 1994, describied thervin, which lega] opirinn sas manually
signed fy Stoptoe & Jubmon, Clarkabarg, West Virgini, sod dated on the datc of delivery of and payment for soid Bonds.

Qlvse Rk

and delivered the tu:fh.asi g:)mr:ci amd s kane;_;i\gn‘d delivered 182 Bonds 10 the ?urch.'mtr.wrsuﬂnl 10 the Parchase Secretary
"+ ¥ v ——
* * fo ASSIGNMENT
FOR VALUERELEIVED. the undersigned hereby sells. assigns and transfers unto
M " RER
sHEAsecumiTY oR oTRR
IDBNTEYIRG NUMBER OF S8908EE
S
[ f B &
egh
STy . P
€« & ® & %
{Name pnd Address of Assipnee) -
crewe AN !
-

the within Bo#d"%& Soes hereby irrevodubly constitute and appoint

ie transfer the said Bond on the books kept for registration thereol with fult poawer of substitution in the premises.

Dateg: , . -
SIGNATURE GUARANTEED: -

¢
H
i
i
L
H







Effective July 1, 2001, this Bond and the obligations hereunder were assumed by Berkeiey County Public Service District {"Istrict™)
and this Bond was redesignated as Berkeley County Public Service District Water Revenue Bonds, Series 1996 (Formerly Hedgesville Public
sz Service District Water Revenue Bonds, Series 1996), pursuart to the resolution of the District adopted Jaly 3, 2001. This Bond is secured and

- has such Hen position as is set forth in the opinion of Steptoe & Jolmson PLLC dated July 1, 2601 attached hereto.

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
HEDGESVILLE PUBLIC SERVICE DISTRIC}‘/Z_
WATER REVENUE BOND,
SERIES 1996 /

No. R-1 $677,158.00
e

KNOW ALL MEN BY THESE PRESENTS: That HEDGESVILLE PUBLIC
SERVICE DISTRICF; 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 Devélopmdd§ Authbriztyl(gh& " Avthorlty") of Fegislered assigns the sum of
SIX HUNDRED SEVENTY-SEVEN THOUSAXID“DN% H%NDRED FIFTY-EIGHT
DOLLARS ($677,158.00), in installments on October 1 of each year, as set forth on the
"Schedule of Annual Debt Service" attached as Exhibit A hereto and incorporated herein by
reference with interest on each installment at the rate per annum set forth on said Exhibit A.

The interest on each installment shall run from the original date of delivery of this
Bond to the Authority and payment therefor, and until payment of such installment, and such
interest shall be payable on April 1 and October 1 in each year, beginning October 1, 1996.
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 upon the terms and conditions
prescribed by, and otherwise in compliance with, the Loan Agreement between the Issuer and
the Authority, dated August 6, 1996.

This Bond is issued (i) to pay a portion of the costs of acquisition and construction
of certain extensions, additions, betterments and improvements to the existing waterworks
system of the Issuer (the "Project”); and (ii) to pay certain costs of issuance hereof and
related costs. The existing waterworks system of the Issuer, the Project and any further
additions, betterments or improvements thereto is herein called the "System.” This Bond is




ZVE F3003 "
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issued under the authority of and in full compliance with the Constitution and statutes of the
State of West Virginia, including particularly Chapter 16, Article 13A of the West Virginia
Code of 1931, as amended (the "Act"), and a Resolution duly adopted by the Issuer on
August 5, 1996 and a Supplemental Resolution duly adopted by the Issuer on August 5, 1996
(collectively called 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 securities provided for the Bonds of this Series (the
"Bonds") under the Bond Legislation.

THIS BOND IS ISSUED ON PARITY WITH RESPECT TO LIENS, PLEDGES
AND SOURCES OF AND SECURITY FOR PAYMENT WITH THE ISSUERS'S WATER
REVENUE BOND, SERIES 1976, DATED JANUARY 17, 1978, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $620,000 (THE "SERIES 1976
BOND") AND THE ISSUER’S WATER REVENUEBOSDS)SERIES 1993 A, DATED
MARCH 8, 1993, SSUED'IN THEORIGINAL AGGREGATE AMOUNT OF $528 871
(THE “SERIES 1993 A BONDS),

THIS BOND IS ISSUED SENIOR AND PRIOR WITH RESPECT TO LIENS,
PLEDGES AND SOURCES OF AND SECURITY FOR PAYMENT TO THE ISSUER'S
WATER REVENUE BONDS, SERIES 1993 B, DATED MARCH 8, 1993, ISSUED IN
THE AGGREGATE PRINCIPAL AMOUNT OF $17,629 (THE "SERIES 1993 B
BONDS").

This Bond is payable only from and secured by a pledge of the Net Revenues (as
defined in the Bond Legislation) to be derived from the operation of the System, on parity
with the pledge of Net Revenues in favor of the holders of the Series 1976 Bond and the
Sertes 1993 A Bonds, and senior and prior to the pledge of the Net Revenues in favor of the
holders of the Series 1993 B Bonds, and from moneys in the Reserve Account created under
the Bond Legislation for the Bonds (the "Series 1996 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 which
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 or the
interest hereon except from said special fund provided from the Net Revenues, the moneys
in the Series 1996 Bonds Reserve Account and unexpended proceeds of the Bonds. Pursuant
to the Bond Legislation, the Issuer has covenanted and agreed to establish and maintain just
and equitable rates and charges for the use of the System and the services rendered thereby,
which shall be sufficient, together with other revenues of the System, to provide for the
reasonable expenses of operation, repair and maintenance of the System, and to leave a




balance each year equal to at least 115% of the maximum amount payable in any year for
principal of and interest on the Bonds, the Series 1993 A Bonds, the Series 1993 B Bonds,
the Series 1976 Bond and ail other obligations secured by a lien on or payable from such
revenues prior to or on a parity with the Bonds, provided however, that so long as there exists
in the Series 1996 Bonds Reserve Account an amount at least equal to the maximum amount
of principal and interest which will become due on the Bonds in the then current or any
succeeding year, and in the respective reserve accounts established for the Series 1976 Bond,
the Series 1993 A Bonds, the Series 1993 B Bonds and any other obligations Outstanding
prior to or on a parity with the Bonds or the Series 1993 B 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.

G 39 puYH AT 150

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, shall be applied solely
to the payment of the Costs of the Project described in the Bond Legislation, and there shall
be and hereby is created and granted a lien upon such moneys, until 5o applied, in favor of
the registered owner of this Bond.

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




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

IN WITNESS WHEREOF, HEDGESVILLE PUBLIC SERVICE DISTRICT has
caused this Bond to be signed by its Chairman and its corporate seal to be hereunto affixed
and attested by its Secretary, and has caused this Bond to be dated August 6, 1996.

HEDGESVILLE PUBLIC SERVICE DISTRICT

[SEAL] 61%«/ s g2

amrman

ATTEST:

Secreﬁ'y




ONE VALLEY BANK, NATIONAL ASSOCIATION

as Registrar

This Bond is one of the Series 1996 Bonds described in the within-mentioned Bond

Date: August 6, 1996.
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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: , 19

In the presence of:

CHS/50171.1

b
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West Virginia Water Development Authority
1555 Series B
Hedgesvilie Public Service District
Debt Service Schedule
Closing August 6, 1996
Total Amount Borrowed: $677,158

Date ” Coupon Principal Interest Debt Service  Annual Debt Service
10/1/96 6.25% . 6,465.92 6,465.92 6,465.92
41/97 6.25% - 21,161.19 21,161.19
10/1/97 6.25% 439155  21,161.19 25,552.74 46,713.93
4/1/98 6.25% - 21,023.95 21,023.95
10/1/98 6.25% 466602  21,023.95 25,689.97 46,713.92
41/99 6.25% . 20,878.14 20,878.14
10/1/99 6.25% 4957.65  20,878.14 25,835.79 46,713.93
4/1/00 6.25% - 2072321 20,723.21

- 10/1/00 6.25% 526750 2072321 25,990.71 46,713.92
4/1/01 6.25% - . 2055860  20,558.60_
10/1/01 62597 . 3596728 wssbe0P  £e,153327 46,713.92
41702 6.25% . 20,383.71 20,383.71
10/1/02 6.25% 594652  20,383.71 26,330.23 46,713.94
4/1/03 6.25% . 20,197.88 20,197.88
10/1/03 6.25% 6,318.17  20,197.88 26,516.05 46,713.93
4/1/04 6.25% - 20,000.43 20,000.43
10/1/04 6.25% 6,713.06  20,000.43 26,713.49 46,713.92
H1/05 6.25% 2 19,790.65 19,790.65
10/1/05 6.25% 7.132.62 19,790.65 26,923.27 46,713.92
41106 6.25% - 19,567.76 19,567.76
10/1/06 6.25% 7,578.41 19,567.76 27,146.17 46,713.93
4/1/07 6.25% - 19,330.93 19,330.93
10/1/07 6.25% 3,052.06 19,330.93 27,382.99 46,713.92
4/1/08 6.25% - 19,079.30 19,079.30
10/1/08 6.25% 8,555.32 - 19,079.30 27,634.62 46,713.92
4/1/09 6.25% . 18,811.95 18,811.95
10/1/09 6.25% 9,090.02 18,811.95 27,901.97 46,713.92
4110 6.25% . 18,527.89 18,527.89
10/1/10 6.25% 9,658.15 18,527.89 28,186.04 46,713.93
4111 6.25% . 18,226.07 18,226.07
10/1/11 6.25% 10,261.79 18,226.07 28,487.86 46,713.93
41/12 6.25% - 17.905.39 17,905.39
10/1/12 6.25% 10,903.15 17,905.39 28,808.54 46,713.93
4113 6.25% - 17,564.67 17,564.67
10/1/13 6.25% 11,584.59 17,564.67 29,149.26 46,713.93
4114 6.25% - 17,202.65 17,202.65
10/1/14 6.25% 12,308.63 17,202.65 29,511.28 46,713.93
4115 6.25% - 16,818.00 16,818.00
10/1/15 6.25% 13,077.92 16,818.00 29,895.92 46,713.92
41716 6.25% - 16,409.32 16,409.32
10/1/16 6.25% 13,895.29 16,409.32 30,304.61 46,713.93




Date ” Coupon Principal Interest Debt Service  Annual Debt Service

4117 6.25% - 1597500  15.975.09
10/1/17 6.25% 14,763.74 1597509  30,738.83 46.713.92
41/18 6.25% - 1551372 1551372
10/1/18 6.25% 15,686.48 1551372 31,20020 - 46,713.92
41/19 6.25% - 15,023.52 - 15,023.52
10/1/19 6.25% 16,666.88 1502352  31,690.40 46,713.92
41/20 6.25% - 1450268  14,502.68 ‘
10/1/20 6.25% 17,708.56 1450268  32,211.24 46,713.92
411 6.25% - 13,949.29  13,949.29
10/1/21 6.25% 18,815.35 13,9499  32,764.64 46,713.93
41/22 6.25% . 1336131  13,361.31
10/1/22 6.25% 19,991.31  13,36131  33,352.62 46,713.93
41/23 6.25% . 12,736.58  12,736.58
10/1/23 6.25% 2124076 1273658 33977.34 46,713.92
4124 || 625% . 12,072.81  12,072.81
©10/1/24 6.25% 22,568.31  12,072.81  34,641.12 46,713.93
41725 6.25% 2 - (1136755 11367
10/1/25 625% i Yiiierse 5] 46;%' 46,713.93
41126 6.25% . 1061821  10,618.21
10/1/26 6.25% 2547751 1061821  36,095.72 46,713.93
4127 6.25% - 9,822.04 9,822.04
10/1/27 6.25% 27,069.85 9,82204  36,891.89 46,713.93
41728 6.25% - 8,976.10 8,976.10
10/1/28 6.25% 28,761.72 8976.10  37,737.82 46,713.92
4129 || 6.25% - 8,077.30 8,077.30
10/1/29 6.25% 30,559.33 8,077.30  38,636.63 46,713.93
4/1/30 6.25% - 7,122.32 7,122.32
10/1/30 6.25% 32,4698 712232 39,591.60 46.713.92
41131 6.25% - 6,107.65 6,107.65
10/1/31 6.25% 34,498.61 6,107.65  40,606.26 46,713.91
41132 6.25% - 5,029.57 5,029.57
10/1/32 6.25% 36,65478 502057  41,68435 46,713.92
4/1/33 6.25% - 3,884.11 3,884.11
10/1/33 6.25% 38,945.70 3,884.11 4282981 46,713.92
4/1/34 6.25% - 2,667.06 2,667.06
10/1/34 625% ,  41,379.81 2,667.06  44,046.87 46,713.93
41135 /6.25/ - 1,373.94 1,373.94
10135 \ )/ 6.25% 43,966.05 1373.94  45,339.99 46,713.93
677,158.00 1,151,151.00 1,828,309.00 1,828,309.00
Average Coupon 6.250000%
TIC = 6.250821%
NIC = 6.250000%
Arbitrage Yield = 6.250821%
WAM = 27.2




FOR VALUE RECEIVED, the West Virginia Water Development Authority hereby
sells, assigns and transfers unto One Valley Bank, National Association, Charleston, West Virginia,
the Water Revenue Bond, Series 1996, of the Hedgesville Public Service District in the principal
amount of $677,158 numbered R-1, in the name of West Virginia-Water Development Authority
on the books of said Issuer.

5 0% JI U s ooz S/

Dated: August 6, 1996,

WEST VIRGINIA WATER DEVELOPMENT AUTHORITY

By:.w&w

Its: Authorized Representative

CHS/50191







date from the recently constructed 12-inch main approximately 565 feet in length connecting
the facilities of Quad/Graphics, Inc. to the System (the “Quad/Graphics Extension”).
Simultaneously with the issuance of the Completion Certificate by the Consulting Engineer
in accordance with Section 6.01F of the Bond Legislation, the Issuer shall certify to the
Authority and the Council the names and addresses of all new customers (i.e., new
customers of the System that were not customers of the System on June 25, 1997) receiving
water service directly from (i) the Quad/Graphics Extension, (ii) the extension constituting
the Project, (iii) any extension receiving its water through either (i) or (ii) ((), (i1} and (iii)
are collectively referred to herein as the “Extensions”) and (iv) any customers located in the
Berkeley County Industrial Park at Cumbo Yard (“Cumbo Yard”) other than Quad/Graphics,
Inc. as of that date (collectively, the “Base Customer List”), provided, however, except as
noted in (iv) above, in no event shall customers be included on the Base Customer List that
are connected to the System beyond the terminus of the Project nor shall Quad/Graphics,
Inc. be included in the Base Customer List. As part of the Issuer’s annual audit, the Issuer
shall require the Independent Certified Public Accountants to provide certification as of June
30 of each Fiscal Year, based on the audit, the Base Customer List and the new customers
of the Extensions or in Cumbo Yard, of the prepayment amount. The prepayment
calculation shall be as follows:

The sum of:

(a) The number of gallons of water purchased from the Issuer in such
Fiscal Year by Quad/Graphics, Inc. in excess of 50,000 gallons per day, calculated on a
monthly basis;

(b)  The number of gallons of water purchased from the Issuer in such
Fiscal Year by customers located in Cumbo Yard other than Quad/Graphics, Inc.; and

(¢)  The number of gallons of water purchased from the Issuer in such
Fiscal Year by customers receiving water service directly from the Extensions that (i) are
on the Base Customer List, (ii) have assumed the water service of customers on the Base
Customer List; or (iii) are new customers of the System that connected to the Extensions
after the date of completion of the Project, provided, however, in no event shall there be
included in such amount water purchased by customers connected to the System beyond the
terminus of the Project;

multiplied by the debt service component of $.00157.

For the purposes of this calculation no customer shall be counted more than
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If the calculated amount is Iess than $500, no prepayment is required. If the
calculated amount is equal to or exceeds $500, such payment shall be remitted to the Paying
Agent on the November 1st following the end of the Fiscal Year, The Issuer shall provide
notice to the Paying Agent, the Authority and the Council of the prepayment amount along
with the audit and certification from the Independent Certified Public Accountants not less
than 15 days prior to the prepayment date, The Paying Agent shall remit such prepayment
amount to the Authority on behalf of the Council on the following December 1st.

This Bond is issued (1) to permanently finance a portion of the costs of
acquisition and construction of certain additions, betterments and improvements to the
existing public waterworks system of the Issuer (the "Project"); (ii) to pay the Waterworks
System Bond Anticipation Notes, Series 1996 of the Issuer; (iii) to pay certain remaining
costs of the Prior Project, as defined in the Bond Legislation described below; and (iv) to
pay certain costs of issuance hereof and related costs. The existing public waterworks
system of the Issuer, the Project and any further additions, betterments or improvements
thereto are herein called the "System.” This Bond is issued under the anthority of and in full
compliance with the Constitution and statutes of the State of West Virginia, including
particularly Chapter 16, Article 13A and Chapter 31, Article 15A of the West Virginia Code
of 1931, as amended (collectively, the "Act"), and a Resolution duly adopted by the Issuer
on June 25, 1997 and a Supplemental Resolution duly adopted by the Issuer on June 25,
1997 (collectively called 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 securities provided for the Bonds
of this Series (the "Bonds") under the Bond Legislation.

THIS BOND IS ISSUED ON PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE WATER REVENUE BONDS, SERIES 1993, OF THE ISSUER,
ISSUED JULY 29, 1993, IN THE ORIGINAL PRINCIPAL AMOUNT OF $10,257,957
(THE "PRIOR BONDS").

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation), on a parity with the pledge of the Net Revenues in
favor of the holders of the Prior Bonds, to be derived from the operation of the System, and
from moneys in the Reserve Account created under the Bond Legislation for the Bonds (the
"Series 1997 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 which 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
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be obligated to pay the same or the interest hereon except from said special fund provided
from the Net Revenues, the moneys in the Series 1997 Bonds Reserve Account and
unexpended proceeds of the Bonds. Pursuant to the Bond Legislation, the Issuer has
covenanted and agreed to establish and maintain just and equitable rates and charges for the
use of the System and the services rendered thereby, which shall be sufficient, together with
other revenues of the System, to provide for the reasonable expenses of operation, repair and
maintenance of the System, and to leave a balance each year equal to at least 115% of the
maximum amount payable in any year for principal of and interest on the Bonds, and all
other obligations secured by a lien on or payable from such revenues prior to or on a parity
with the Bonds, including the Prior Bonds, provided however, that so long as there exists
in the Series 1997 Bonds Reserve Account an amount at least equal to the maximum amount
of principal and interest which will become due on the Bonds in the then current or any
succeeding year, and in the respective reserve accounts established for any other obligations
Outstanding prior to or on a parity with 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 farther covenants with the registered owners of the Bonds for
the terms of which reference is made to the Bond Legislation. Remedies provided the
registered owners of the Bonds are exclusively as provided in the Bond Legislation, to
which reference is here made for a detailed description thereof.

Subject to the registration requirements set forth herein, this Bond is

transferable, as provided in the Bond Legislation, only upon the books of One Valley Bank,
National Association, as registrar (the “Registrar”) by the registered owner, or by its attorney
duly authorized in writing, upon the surrender of this Bond fogether with a written
instrament 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, shall be
applied solely to the payment of the Costs of the Project, the payment of the Waterworks
System Bond Anticipation Notes, Series 1996, and the payment of the remaining costs of
the Prior Project, all as described in the Bond Legislation, and there shall be and hereby is
created and granted a lien upon such moneys, until so applied, in favor of the registered
owner of this Bond.

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

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

IN WITNESS WHEREOF, OPEQUON PUBLIC SERVICE DISTRICT has
caused this Bond to be signed by its Chairman and its corporate seal to be hereunto affixed
and attested by its Secretary, and has caused this Bond to be dated June 25, 1997.

OPEQUON PUBLIC SERVICE DISTRICT

Chairman

ATTEST:
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CERTIFICATE OF AUTHENTIC TION AND REGISTRATION

This Bond is one of the Series 1997 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: June 25, 1997.

ONE VALLEY BANK, NATIONAL ASSOCIATION,

as Registr
B%%!%
Ve

Its Authonized Officer
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WEST VIRGINIA INFRASTRUCTURE FUND

RECORD OF ADVANCES

Project Name: Opequon PSD

Date Closed: 6/25/97

Loan Amount: $3,339,090

Series 1997

Amount

$220,450
31,041
830,203
736,868
358,095
/180,916
166,011
25,048
338,788
24,925
175,670
37,225
113,850

... $3,339,090

¢ Municipal Bond Commission
Water Development Authority
Jackson & Kelly
Bowles Rice McGraff David &

Date

... 062511997
0712411997

08/20/1997
09/22/1997
1012714997

. 11191997
01/02/1998
03/20/1998

04/23/1998
11/15/1999
04/03/2000

. 06/26/2000
11/30/2000

Love

Amount

Total $3,339,090




Opequon Public Service District, West Virginia

Infrastructure Loan $3,339,090
20 Years, 0% Interest

DEBT SERVICE SCHEDULE

Date Principal Coupon Total P+l
9/01/1997 - - -
12/01/1997 41,223.34 - 41,223.34
3/81/1998 41,223.34 - 41,223.34
6/01/1998 41,223.34 - 41,223.34
9/01/1998 41,223.34 - 41,223.34
12/01/1998 41,223.34 - 41,223.34
3/01/1999 41,223.34 - 41,223.34
6/01/1993 41,223.34 - 41,223.34
9/01/1999 41,223.34 - 41,223.34
12/01/18%9 £1,223.34 - 41,223.34
3/01/2000 41,223.34 - 41,223.34
6/61/2000 41,223.34 - 41,223.34
9/01/2000 41,223.34 . 41,223.34
12/01/2000 41,223.34 41,223.34
3/01/2001 41,223.34 41,223.34
6/01/2001 41,223.34 41,223.34
9/01/2001 41,223.34 - 41,223.34
12/01/2001 41,223.34 - 41,223.34
3/01/2002 41,223.34 . 41,223.34
6/01/2002 41,223.34 - 41,223.34
9/01/2002 41,223.34 . 41,223.34
12/01/2002 41,223.34 . 41.223.34
3/01/2003 41,223.34 . 41,223.34
6/01/2003 41,223.34 . §1,223.34
9/01/2003 41,223.34 . 41,223.34
12/01/2003 41,223.34 - 41,223.34
3/01/2004 41,223.34 - 41,223.34
6/01/2004 41,223.34 - 41,223.34
9/01/2004 41,223.34 . 41,223.34
12/01/2004 41,223.33 - 41,223.33
3/01/2005 41,223.33 . 41,223.33
6/01/2005 41,223.33 . 41,223.33
9/01/2005 41,223.33 - 41,223.33
1270172005 7 41,223.33 . 41,223.33
3/01/2006 41,223.33 - -41,223.33
6/01/2006 £1,223.33 . 41,223,33
9/01/2006 41,223.33 41,223.33
12/01/2006 41,223.33 41,223.33
3/01/2007 41,223.33 41,223.33
6/01/2007 41,223.33 41,223.33
9/01/2007 41,223.33 41,223.33

12/01/2007 41,223.33 41,223.33
370172008 41,223.33 41,221.33
6/01/2008 41,223.33 41,223.33
9/01/2008 41,223.23 41,223.33




Opequon Public Service District, West Virginia

Infrastructure Loan $3,339,060
20 Years, 0! Interest

DEBT SERVICE SCHEDULE

Date Principal  Coupon Total P+l
12/81/2008 41,223.33 41,223.33
3/01/2009 41,223.33 . 43,223.33
6/01/2009 41,223.33 . 41,223.33
9/01/2009 41,223.33 . 41,223.33
12/61/2009 41,223.33 41,223,313
3/01/2010 41,223.33 41,223,313
6/01/2010 41,223.33 41,223.33
9/01/2010 41,223.33 41,223.33
12/01/2010 41,223.33 . 41,223,33
3/01/2011 41,223.33 - 41,223.33
6/01/2011 41,223.33 . 41,223.33
9/01/2011 4],223.33 - 41.223.33
12/01/2011 41,223.33 - 41,223.33
370172012 41,223.33 - 41,223.33
6/01/2012 41,223.33 - 41,223.33
9/01/2012 41.223.33 - 41,223,33
12/01/2012 41,223.33 . 41,223.33
3/01/2013 41,223.33 - 43,223.33
6/01/2013 41,223.33 - 41,223.33
9/01/2013 41,223.33 . 41,223.33
12/01/2013 41,223.33 41,223.33
3/01/2014 41,223.33 41,223.33
6/01/2014 41,223.33 41,223.33
9/01/2014 41,223.33 41,223,33
12/01/2014 41,223.33 41,223.33
3/01/2015 41,223.33 41,223,313
6/01/2015 41,223.33 41,223,33
9/01/2015 41,223.33 41,223.33
12/61/2015 41,223.33 41.223.33
3/01/2016 41,223.33 41,223.33
6/01/2016 41,223.33 . 41,223.33
5/01/2016 . 41,223.33 - 41,223.3
12/01/2016 41,223.33 - 41,223,313
3/01/2017 - 41,223.33 - 41,223.33
6/01/2017 41,223.33 - 41,223.33
8/01/2017 41,223.33 - 41,223.33
12701/2017 41,223.32 . 41,223.32
3,339,096.00 - 3,339,090.00

TOTAL
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ASSIGNMENT

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

Ay

o

AT

G e

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: .19

In the presence of:

CHS/101880
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WV MUNICIPAL BOND COMMISSION NEW ISSUE REPORT FORM
8 Capitol Street

Suite 500 Date of Report: July 1, 2001
Charleston, WV 25301

(304) 558-3971

ISSUE: Berkeley County Public Service District Water Revenue Bonds, Series 1997 (Formerly Opequon Public Service
District Water Revenue Bonds, Series 1997)

ADDRESS:__ Route 26, Runnymeade Road, Bunker Hill, WV 25413 COUNTY: _Berkeley
PURPOSE OF ISSUE: New Money: N/A
Refunding: N/A REFUNDS ISSUE(S) DATED: N/A
ISSUE DATE: Jupe 25, 1997 CLOSING DATE: June 25, 1997
ISSUE AMOUNT: $ 3,339 090 RATE: 0%
i1ST DEBT SERVICE DUE: _ December 1. 1697 18T PRINCIPAL DUE: December 1, 1997
1ST DEBT SERVICE AMOUNT: $41.7223 34 PAYING AGENT: _Municipal Bond Commission
MERGER BOND UNDERWRITERS
COUNSEIL.: Steptoe & Johnson PLLC COUNSEL: Jackson & Kelly PLLC
Contact Person: Vincent A. Collins, Esquire Contact Person: Samme Gee, Esquire
Phone: (304) 624-8161 Phone:  (304) 340-1318
ISSUANCE BOND ESCROW TRUSTEE:
COUNSEL: Bowles Rice McDavid Graff & Love PLLC Contact Person:
Contact Person; Camden P. Siegrist, Esquire Phone:

Phone: _(304) 347-1100

KNOWLEDGEABLE ISSUER CONTACT OTHER: West Virginia Infrastructure & Jobs Development
Contact Person: _William T, Alexander, I1 Contact Person: Katy Mallory, P. B,
Position: _Chairman Function: _Executive Secretary
Phone: (304) 229-5255 Phone: (304) 558-4607 .

DEPOSITS TO MBC AT CLOSE: __ Accrued Interest: $

By: _ Wire __ Capitalized Interest: $
Check ___Reserve Account: $
____ Other: $
REFUNDS & TRANSFERS BY MBC AT CLOSE
By: _ Wire ____To Escrow Trustee: $
Check ___To Issuer $
IGT ____ToCons. Invest. Fund  §
____To Other: $
NOTES: Change in obligor on Opequon Public Service District Water Revenue Bonds, Series 1997, following

merper of Opeguon Public Service District into Berkeley County Public Service District and re-
designation as Berkeley County Public Service District Water Revenue Bonds, Series 1997,

FOR MUNICIPAL BOND COMMISSION USE ONLY:
DOCUMENTS REQUIRED:
TRANSFERS REQUIRED:

CH447797.2 4 8




The purpose of the NEW ISSUE REPORT FORM is to provide the WV Municipal
Bond Commission with an early warning of three basic facts no later than the day of closing
on any issue for which the Commission is to act as fiscal agent. These are:

1. Formal notification that a new issue is outstanding.
. Date of first action or debt service.
3. Contact people should we lack documents, information, or funds needed to

administer the issue by the date of the first action or debt service.

The commission recognizes that as bond transcripts become increasingly long and
complex, it has become more difficult to assemble and submit them to the Commission within
the 30 days specified by the West Virginia Code 13-3-8. This notice is not intended to
provide all the information needed to administer an issue, but to alert the Commission and
ensure that no debt service payments are missed due to delays in assembling bond transcripts.
If, at the time of closing, documents such as the ordinance and all supplements, debt service
schedules, and a specimen bond or photostat are available and submitted with this form, it
will greatly aid the Commission in the performance of its duties. These documents are
needed to set up the proper accounts and to advise the issuer of monthly deposit requirements
as far in advance of the first debt service as possible.

It is not necessary to complete all items if they are not pertinent to your issue.
Indicate the County of the issuer. With PSDs that overlap more than one county, indicate the
county of their business office, Complete "Rate” only if the issue has only one rate. Please
complete a separate form for each series of an issue. Other important information can be
recorded under "Notes."

Again, please submit this form on each new issue on the day of closing. If fund
transfers into or out of the Commission at closing are required, please submit this form before
closing. If no significant facts change by closing, no resubmission at closing is required. If,
however, there are changes, please submit an updated form, with changes noted, at closing.

If you should have any questions concerning this form, please call the Commission.

05/25/01
067740,95004

CH447797.2
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UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
HEDGESVILLE PUBLIC SERVICE DISTRICT
WATER REFUNDING BOND ANTICIPATION NOTE, SERIES 2001 A

No. R-1 : $385,000

KNOW ALL MEN BY THESE PRESENTS: That HEDGESVILLE PUBLIC SERVICE
DISTRICT, a public service district, 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 sources and in the manner provided therefor, as hereinafter set forth, to Branch
Banking and Trust Company or registered assigns, on the 29th day of December, 2001, the principal
sum of Three Hundred Eighty-Five Thousand Dollars ($385,000.00), together with interest thereon
at the rate of Four and Twenty-Seven One Hundredths percent (4.27%) per annum, said interest to
be also payable on December 29, 2001.

The principal of this Note and the interest thereon jg
on the date of payment thereof is legal tender for the g
laws of the United States of America, at thg £#
Martinsburg, West Virginia (the “Paying A

“wayable in any coin or currency which
efif df public and private debts under the
“Branch Banking and Trust Company,

This Note may be redeemed prior {o its stated date of maturity in whole at any time at the
option of the Issuer without penalty.

This Note is issued (i) to temporarily finance the costs of refunding the Issuer’s Water
Revenue Bond, Series 1976, and (i1) to pay a portion of the costs of issuance hereof and related costs.
This Note 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 of the West Virginia
Code of 1931, as amended (the “Act”), and a Notes Resolution duly adopted by the Issuer on June
28,2001, and a Supplemental Resolution duly adopted by the Issuer on June 28, 2001 (collectively,
the “Notes Legislation”), and is subject to all the terms and conditions thereof WhLCh are hereby
incorporated herein by reference as if set forth herein verbatim.

The principal of this Note and the interest thereon are payable only from and secured by a
first lien on (1) the proceeds of any grants received by the Issuer for the System; (2) the proceeds of
any revenue bonds, refunding bonds or other obligations of the Issuer (or the Surviving Entity after
the Merger as such terms are defined below), issued subsequent to the issuance of this Note (other
than the BCPSD Bonds hereinafter described); and (3) Surplus Revenues (as defined in the Notes
Legislation), if any. The moneys from these sources shall be deposited into the Notes Payment Fund
established under the Notes Legislation for the prompt payment of the principal of this Note. In the
event any grants are received for the System or any revenue bonds (other than the BCPSD Bonds),
refunding bonds or other obligations of the Issuer (or the Surviving Entity after the Merger as such
terms are defined below) are issued, the Issuer shall pay the entire outstanding principal of and
interest accrued to the date of payment of the Notes from the proceeds thereof. In the event that no
grants have been received and no revenue bonds or other obligations of the Issuer (or the Surviving




Entity after the Merger as such terms are defined below)(other than the BCPSD Bonds) have been
issued sufficient to pay the Notes in full by the maturity date of the Notes, the Issuer agrees to use
its best efforts to obtain approval of the Public Service Commission of West Virginia to increase its
rates in a manner sufficient to pay the principal of and interest on the Notes from Surplus Revenues
within a reasonable period of time.

This Note is subordinate, junior and subject to the Issuer’s Water Revenue Bonds, Series
1993 A, issued on March 8, 1993, in the original aggregate principal amount of $528,871, the
Issuer’s Water Revenue Bonds, Series 1993 B, issued on March 8, 1993, in the oniginal aggregate
principal amount of $17,629, and the Issuer’s Water Revenue Bonds, Series 1996, issued on August
6, 1996, in the original aggregate principal amount of $677,158. This Note will also be subordinate,
junior and subject to the BCPSD Bonds hereinafter described and the outstanding water revenue
bonds of the Berkeley County Public Service District and the Opequon Public Service District
following the Merger hereinafter described.

By orders of The County Commission of Berkeley County, West Virginia, the Issuer, the
Berkeley County Public Service District and the Public Service Commission of West Virginia, it has
been ordered and directed that the Issuer, along with Opequon Public Service District, be merged
with and into the Berkeley County Public Service District, with the Berkeley County Public Service
District being the surviving entity (the “Surviving Entity”) %ald merger to be effective July 1, 2001

(the “Merger™). <
N

The Issuer contemplates that the Surviy]
Merger to finance the costs of the project€hd?hd been initiated by the Issuer within the Issuer’s
service area, which project includes a new wlter tank and other improvements to the System, and,
as part of said 1ssue, the Issuer contemplates that the Surviving Entity will also issue a sufficient
amount of water revenue bonds to pay in full this Note.

g&lty will issue its water revenue bonds after the

The Issuer also contemplates that the Surviving Entity will issue its water revenue bonds after
the Merger to finance the costs of a project that has been initiated by the Berkeley County Public
Service District within its service area (the “BCPSD Bonds”). The proceeds of the BCPSD Bonds
will not be pledged or apphed to the payment of this Notes and the BCPSD Bonds will be senior and
prior to this Note after the Merger.

Pursuant to the Merger, the Surviving Entity will assume the obligations of the Issuer with
respect to this Note without the necessity of obtaining the consent or authorization of the Holder
hereof, said consent and authorization of the Holder hereof having been given as a condition fo the
acceptance of this Note. '

‘This Note does not constitute a corporate indebtedness of the Issuer within the meaning of
any constitutional, statutory or charter provisions or limitations, nor shall the Issuer be obligated to
pay the same except from the sources set forth above. Under the Notes Legislation, the Issuer has
entered into certain covenants with the holders hereof, for the terms of which reference is made to
the Notes Legislation. Remedies provided the holders hereof are exclusively as provided in the Notes
Legislation, to which reference is here made for a detailed description thereof.



Subject to the requirements for transfer set forth herein, this Note is, and has all the qualities
and incidents of, a negotiable instrument under the Uniform Commercial Code of the State of West
Virginta. This Note is transferable, as provided in the Notes Legislation, only by transfer of
registration upon the books of Branch Banking and Trust Company, Martinsburg, West Virginia, as
registrar (the “Registrar”), to be made at the request of the registered owner hereof in person or by
his attorney duly authorized in writing, and upon surrender hereof, together with a written instrument
of transfer satisfactory to the Registrar duly executed by the registered owner or his duly authorized
attorney.

All moneys received from the sale of this Note shall be applied solely to the payment of the
costs of the refunding of the Issuer’s Water Revenue Bond, Series 1976 and the costs of isszance and
related costs described in the Notes 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 Note.

This Note 1s hereby designated a “qualiﬁed tax-exempt obligation” within the meaning of
Section 265(b){3)}B) of the Internal Revenue Code of 1986, as amended.

Under the Act, this Note is exempt from taxation by the State of West Virginia and the other
taxing bodies of the State. :

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions and
things required to exist, happen and be performed precedent to and at issuance of this Note do exist,
have happened and have been performed in due time, form and manner as required by law, and that
the Notes, together with all other obligations of the Issuer, do not exceed any limit prescribed by the
Constitution or statutes of the State of West Virginia.

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

This Note shall not be valid or obligatory unless authenticated and registered by the Registrar
by the execution of the Registrar's Certificate of Authentication and Registration attached hereto and
incorporated herein.

IN WITNESS WHEREOF, HEDGESVILILE PUBLIC SERVICE DISTRICT has caused this
Note to be signed by its Chairperson and its corporate seal to be hereunto affixed and attested by its
Secretary, and has caused this Note to be dated June 29, 2001.

ADES

ffhairpe{son

Attest:

Secretary




ASSIGNMENT

FOR VALUE RECEIVED, the undersigned sells, assigns and transfers unto
the within-menticned Note and does hereby irrevocably constitute
and appoint , attorney, to transfer said Note on the books of the
Registrar on behalf of said Issuer with full power of substitution in the premises.

Dated:

IN THE PRESENCE OF:

GBB.GBB.0GE2346
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co UBLIC SERVICE DISTRICT

A RESOLUTION AUTHORIZING THE REFUNDING OF THE
DISTRICT'S WATER REVENUE BONDS, SERIES A, WATER
REFUNDING REVENUE BONDS, SERIES 1988, WATER
REVENUE BOND, SERIES 1990, AND OTHER WATER
REVENUE OBLIGATIONS THROUGH THE ISSUANCE OF WATER
REFUNDING REVENUE BONDS, SERIES 1993 A aND
SERIES 1993 B OF THE DISTRICT, IN THE AGGREGATE
FRINCIFAL AMOUNT OF NOT MORE THAN $3,900,000, THE
PROCEEDS OF WHICH, TOGETHER WITH OTHER FUNDS OF
THE DISTRICT, SHALL BE EXPENDED FOR SUCH
REFUNDING, AND TO PAY COSTS AND EXPENSES IN
CONNECTION THEREWITH; PROVIDING FOR THE RIGHTS
AND REMEDIES OF, AND THE SECURITY FOR, THE
REGISTERED OWNERS OF SUCH BONDS; AUTHORIZING THE
EXECUTION AND DELIVERY OF AN ESCROW AGREEMENT AND
QTHER DOCUMENTS; AUTHORIZIRG THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS QF SUCH
BONDS AND ADOPTING OTHER PROVISIONS WITH RESPECT
TG SUCH BOHDS.

WHEREAS, Berkeley County Public Service District (the
"Issuer") in Bevkeley County, West Virginla, presently owns and
‘operates a public waterworks system (the "System”) and has heretofore
financed the acquisition and construction of the System and certain
additions, extensions and improvements thereto by issuance of several
series of bonds, refunding bonds or other obligations, of which there
are presently outstanding the following:

{1} Water Revenue Bonds, Series A,  dated
March 1, 1960, originally issued in the aggregate
principal amount of $820,000, of which $245,000
principal amount is presently outstanding (the
"Series A Bouds”);

(1i) Water Refunding Revernue Bonds,
Series 1988, dated July 1, 1988, originally
issued in the aggregate principal amount of
52,360,000, of which $2,025,000 is presently
outstanding (the "Series 1988 Bonds");

(1il) Water Revenue Bond, Series 199Q, dated
November 14, 1990, originally dissued in the
principal amount of $918,000, of which $907,373
is presently outstanding (the “Series 1990
Bond"); and




-(iv) A note, dated November 8, 1990,
originally issued in the principal amount of
579,000, of which §70,000 is presently
outstanding (the "Bank Loan"}:

WHEREAS, the Series A Bonds, Series 1988 Bonds, Series 1990
Bond and Bank Loan were issued pursuant to resclutions of the Issuer
adopted on March 16, 1960, July 7, 1988, November 14, 1990 and
November 8, 1990, as supplemented, respectively (such resolutions
respectively herein called the "Series A Resolution," the "Series 1988
Resolution,” the "Series 1990 Resolution" and the "Bank Loan
Resolution" and collectively herein called the "Prior Resolutions);

WHEREAS, under the provisions of Chapter 16, Articla 13A of
the Code of West Virginia, 1931, as amended (the "Act"), the Issuer is
authorized to issue water refunding revenue bonds to refund, pay or
discharge all or any portion of its outstanding water revenue Bonds;

WHEREAS, the Issuer has been advised that substantial
interest cost savings will be realized by refunding all of its
outstanding water revenue bonds, being the Series A Bonds, the
Series 1988 Bonds, the Series 1990 Bond and the Bank Loan
(collectively, herein called the "Prior Bonds");

WHEREAS, the Issuer has determined and hereby determines
that it would therefore be to the benefit of the Issuer and its
residents to refund the Series A Bonds and the Series 1988 Bonds to
their respective first redemption dates, being September 1, 1993, for
the Series A Bonds and March 1, 1998 for the Series 1988 Bonds, and on
such dates, to redeem and pay in full the entire remaining principal
amount of the Series A Bonds and Series 1988 Bonds and the unpaid
interest thereon, and to refund the Series 1990 Bond and the Bank lLoan
by payment, on the Closing Date, of the entire unpaid principal of and
interest accrued on the Series 1990 Bond and the Bank Loan, in the
manner set forth herein, with proceeds of the issuance of two series
of bonds to be designated respectively, "Berkeley County Public
Service District Water Refunding Revenue Bonds, Series 1993 A" and
"Berkeley County Public Service District Water Refunding Revenue
Bonds, Series 1993 B* (individually, the "Serles 1993 A Bonds” and the
"Series 1993 B Bonds," and collectively, the "Series 1993 RBonds") such
Series 1993 Bonds to be in the maximum aggregate principal amount of
$3,900,000, and to be secured by and payable from the Net Revenues of
the System of the Issuer and containing such other terms and
provisions as are hereinafter provided; and

2.




WHEREAS, the Issuer now desires to authorize the refunding
of the Prior Bonds, as aforesaid, and to provide for the finmancing of
such refunding by the issuance of the Series 1993 Bonds and such other
provisions as hereinafter provided;

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




ARTICLE L

DEFINITIONS; STATUTORY AUTHCRITY; FINDINGS

Section 1.01. Definitioms. All capitalized terms used in

this Resolution and not otherwlse defined in the recitals hereto shall
have the meanings specified below, unless the context expressly
requires otherwise:

"Act" means Chapter 16, Article 13A of the Code of
West Virginia, 1931, as amended and in effect on the date of delivery
of the Series 1993 Bonds.

"AMBAC Indemnity" means AMBAC Indemnity Corporation, a
Wisconsin-domiciled stock insurance company.

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

The Bond Buyer.

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

"Bank Loan” shall have the meaning set forth in the premises
hereof.

*Bank Loan Resolution” shall have the meaning set forth in
the premises hereof.

“Rond Commission” means the West Virginia Municipal Bend
Commission or any other agency of the State of West Virginia which
succeeds to the functlons of the Bond Commission.

"fond Counsel” shall mean any law firm having a natiomal
. reputation in the field of municipal law whose opinions are generally
accepted by purchasers of municipal bonds, appointed by the Issuer or
the Governing Body, and shall initially mean Steptoe & Johnson,
Clarksburg, West Virginia.

"Bondholder,” "Holder of the Bonds,™ "Owner of the Bonds,"
"Registered Owner" or any similar term means any person who shall be
the registered owner of any cutstanding Bond.




"Bond Insurer" or "Insurer” means any entity which shall
insure all or any portion of the payment of principal of and interest
on the Bonds, and with respect to the Series 1993 Bonds, shall
initially mean AMBAC Indemmity Corporation.

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

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

"Bonds™ means, collectively, the Series 1993 Bonds, and any
additional parity Bonds hereafter issued within the terms,
restrictions and conditions contained herein.

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

"Certificate of Authenticatiom and Registration" means the
Certificate of Authenticatrlion and Registration on the Series 1993
Bonds, in substantially the form set forth in EXHIBIT & - BOND FORM,
attached hereto.

-

4 "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 1933 Bonds for the proceeds representing the
purchase price thereof.

*Code" shall mean the Intermal Revenue Code of 1986, as
amended and supplemented frem time te time, and Regulations
thereunder.

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

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

"Costs” or similar terms, means all those costs now or
hereafter permitted by the Act to be financed with bonds issued
pursuant hereto, including, without limitation, the costs of refunding

5.




the Prior Bonds including payment of redemption premiums and accrued
interest thereon, acquisition and construction of additions,
betterments or improvements for the System, including the cost of all
property vights, easements and franchises deemed necessary or
convenient therefor; interest upon the Bonds prior to and during
construction or acquisition and for not more than 6 months after
completion of construction of any such project; amounts which may be
deposited in the Reserve Account; engineering, legal and accounting
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 any such
project, premiums for municipal bond insurance and reserve account
insurance, letter of credit fees, fiscal agent fees and expenses,
underwriter's discount, initial fses for the services of reglistrars,
paying agents, depositories, trustees or escrow trustees, or other
costs in connection with the sale of the Bonds and refunding of the
Prior Bonds and such other expenses as may be necessary or incidental
to the financing herein authorized, the construction or acquisition of
any such project and the placing of same in operation, and the
performance of the things herein required or permitted, in connection
with any thereof, provided, that reimbursement to the Issuer for any
amounts expended by it for allowable costs prior to the issuance of
- the Bonds or the repayment of indebtedness incurred by the Issuer for
such purposes, shall be deemed allowable Costs.

"Costs of Issuance Fund" means the Costs of Issuance Fund
created by Section 4.0l hereof.

"Debt Service," with reference to a specified period, means
the amount of principal, including any sinking fund payments, and
interest payable with respect to the Bonds during such period.

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

"District” or "Issuer" means Berkeley County Public Service
District, in Berkeley County, West Virginla, and, unless the context
clearly indicates otherwise, includes the Governing Body.

"DTC-eligible” means, with respect to the Series 1993 Bonds,
meeting the qualifications prescribed by The Depository Trust Company,
New York, New York.




"Escrow Agreement” means the agreement to be entered into
between the Issuer, the Bond Commission and the Escrow Trustee,
providing for the defeasance and ultimate payment of the Prior Bonds,
the disposition of moneys in the various funds and accounts under the
Prior Resolutionsg, and matters in connection therewith, the form of
which shall be approved by Supplemental Resolution.

"Escrow Fund" wmeans the Escrow Fund established by the
Escrow Agreement. . :

"Escrow Trustee" means the escrow trustee under the Escrow
Agreement, which shall be appointed pursuant to a resolution
- supplemental hereto.

"Event of Default™ means any occurrence or event specified
in Section 7.0l.

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

"Fiscal Year” means each 12-month period begloning on July 1
and ending on the last day of the next succeeding June 30. .

"FrHA" means Farmers Home Administration, United States
Department of Agriculture, and any successor thereto, as owner of the
Series 1990 Bond,

- "Governing Body,"” "Board" or "Public Service Board" means
the public service board of the Issuer, as may hereafter be
constituted,

"Government Obligations®™ means direct and general
obligations of the United States of America (including obligations
issued or held in book-entry form on the books of the Department of
the Treasury).

"Gross Revenues” or "Revenues" means the aggregate gross
operating and .non-operating revenues of the System determined in
accordance with generally accepted accounting principles, after
deduction of prompt payment discounts, if any, and reasonable
provision for uncollectible accounts, but 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). The terms
"Revenues” or "Grogs Revenues" shall include but not be limited to the
Net Revenues.

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

"Interest Payment Date" means March 1 and September 1 of
each year, commencing September 1, 1993, :

"Issuer” or "District" means Berkeley County Pﬁblic Service
District, in Berkeley County, West Virginia, and, unless the context
clearly indicates otherwise, includes the Governing Body of the
Issuer.

"Maximum Annual Debt Service™ wmeans, at the time of
computation, the greatest amount of Debt Service required to be paid
on the Bonds for the then current or any succeeding Fiscal Year,
assuming that the principal of any Term Bonds is deemed due on the
earlier of their stated maturity date or the date on which they are
required to be redeemed pursuant to mandatory sinking fund redemption.

"Municipal Bond Insurance Policy” means the municipal bond
insurance policy issued by AMBAC Indemnity insuring the payment when
due of the principal of and interest on the Series 1993 Bonds as
provided therein.

“"Net Proceeds"” means the face amount of the Series 1993
Bonds, plus accrued interest and premium, if any, less original issue
‘discount, if any, and less proceeds deposited In the 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 1993 Bonds, without regard to
whether or not such investment is made in tax-exempt obligations,

"Net Revenues” means Gross Revenues less Operating Expenses.

"Operating Expenses," unless qualified, means the reasonable
current expenses, paid or accrued, of operation and maintenance of the
System, and includes, without 1limiting the generality of the
foregoing, administrative, engineering, legal, auditing and insurance
-expenses (other than those capitalized as part of the costs of any
project relating to the acquisition or construction of additions,
betterments or improvements for the System), supplies, labor, wages,
the cost of materials and supplies used for current operations, feas
and expenses of fiscal agents and of the Registrar, the Depository
Bank and Payving Agent or Paying Agents, payments to pension or
retirement funds, taxes and such other reasonable operating costs and
axpenses as should normally and regularly be included under generally
accepted accounting principles; provided, that "Operating Expenses™”
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does not include payments on account of the principal of or redemption
premium, 1f any, or interest on the Prior Bonds or the Bonds, charges
for depreciation, losses from the sale or other disposition of or any
decrease in the value of capital assets, amortization of debt discount
or such miscellaneous deductions as are applicable to prior accounting
periods,

"Operation and Maintenance Fund" means the Operation and
Maintenance Fund provided for in Section 4.01 hereof.

"Original  Purchaser™ means  Ferris, Baker Watts,
Incorporated, Baltimore, Maryland, as the purchaser of the Series 1993
Bonds directly from the Issuer, or, if the Issuer and such Original
Purchaser do not agree to the purchase of the Series 1993 Bonds with
interest rates and other terms allowable under the Act, such other
person or persons, firm or firms, bank or banks, corporation or
corporations or such other entity or entities as shall purchase the
Series 1993 Bonds directly from the Issuer, as determined by a
resolution supplemental hereto; provided, that the Original Purchaser
and the Issuer shall agree to the purchase of the Series 1993 Bonds,
as hereinafter defined, including the exact principal amount thereof
and interest rate or rvates thereon as filxed by said Supplemental
Resolution to be adopted by the Governing Body at the time of approva
of such sale of said Series 1993 Bonds. :

"Qutstanding,” when used with reference to Bonds or Prior
Bonds and as of any particular date, describes all Bonds or Prior
Bonds theretofore and thereupon being issued and delivered except
{(a) any Bond or Prior Bond canceled by the registrar for such Bond or
Prior Bond at or prior to said date; (b) any Bond or Prior Bond for
the payment of which moneys, equal to its prinecipal amount, with
interest to the date of maturity, shall be held in trust under this
Resolution and set aside for such payment (whether upon or prior to
maturity}; (ec) any Bond deemed to have been paid as provided by
Section 9.01; and (d) with respect to determining the number or
percentage of Bondholders or Bonds for the purpose of consents,
notices and the 1like, any Bond registered to the Issuer.
Notwithstanding the foregoing, in the event that a Bond Insurer has
pald principal of and/or interest on any Bend, such Bond shall be
deemed to be Outstanding until such time as such Bond Insurer has been
reimbursed in full,

"Paying Agent" means the Reglstrar and any other paying
agent for the Bonds which may be appointed by a rasolution
supplemental hereto, all in accordance with Section 8.12 hereof.




"Prior Bonds" shall have the meaning set forth {n the
premises hereof, and shall include the coupons appertaining thereto,
if any.

"Prior Resolutions” shall have the meaning set forth in the
recitals hereto.

"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 Cade,
excluding, however, use by a3 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.

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

A.  The following obligations are Qualified Investments for
all purposes, including defeasance investments in refunding escrow
accounts:

(1) Cash (insured at all times by the Federal Deposit
Insurance Corporation or otherwise collateralized with
obligations described in paragraph (2) below), or

(2) Direct cbligations of {including obligations issued or
held in book entry form on the books of) the Department of
the Treasury of the United States of America.

B. The following obligations are Qualified Investments for
all purposes other than defeasance investments in refunding escrow
accounts:

(1) .obligations of any of the following federal agencies
which obligations represent full faith and credit of the
United States of America, including:

Export-Import Bank

Farmers Home Administration

General Services Administration

U.S. Maricime Administration

Small Business Adminiscracion

Government National Mortgage Assoclation (GNMA)

L]

3

[3
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- U.S. Department of Housing & Urban Development
(PHA'g)
- Federal Housing Administration:

(2) bonds, notes or other evidences of indebtedness rated
"AAA" by Standard & Poor’s Corporation and "Aaa®" By Moody's
Investors Service issued by the Federal National Mortgage
Assoclation or the Federal Home Loan Mortgage Corporation
with remaining maturities not exceeding three years;

(3) U.S. dollar denominated deposit accounts, federal funds
and banker’s acceptances with domestic commercial banpks
which have a rating on their short term certificateg of
deposit on the date of purchase of "A-1" or "A-l+" by
Standard & Poor’'s and "P-1" by Moody’s and maturing no more
than 360 days after the date of purchase. (Ratings on
holding companies are not considered as the rating of the
bank);

(4) commercial paper which is rated at the time of purchase
in the. single highest classification, "A-1+" by Standard &
Poor’s and "P-1" by Moody’s Investors Service and which
matures not more than 270 days after the date of purchase;

(5) 1investments in a money market fund rated "AAAm"™ or
"AAAm-G™ or better by Standard & Poor’s Corporation;

() Pre-refunded Municipal Obligations defined as follows:
Any bonds or other obligations of any state of the
United States of America or of any agency, instrumentality
or local governmental unit of any such state which are not
callable at the option of the obligor prior to maturity or
as to which irrevocable instructions have been given by the
obligor to call on the date specified In the notice; and

(A) which are rated, based on an irrevocable escrow
account or fund (the “escrow"), in the highest rating
-category of Standard & Poor's Corporation and Moody's
Investors Service, Inc. or any successors thereto; or

(BY (i) which are fully secured as to principal and
interest and redemption premium, if any, by an escrow
consisting only of cash or obligations described in
paragraph (1) above, which escrow may be applied only
to the payment of such principal of and interest and
redemption premium, if any, on such bonds or other
obligations on the maturity date oxr dates thereof or
the specified redemption data or dates pursuant to such
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irrevocable  inmstructions, as  appropriate, and
(11) which escrow is sufficient, as verified by a
nationally recognized independent certified public
accountant, to pay principal of an interest and
redemption premium, if any, on the bonds or other
obligastions described in this paragraph on the maturity
date or dates specified in the irrevocable instructions
referred to above, as appropriate;

(7) 1investment agreements approved in writing by AMBAC
Indemnity Corporation [supported by appropriate opinions of
counsel] with notice to Standard & Poor’'s Corporation;

(8) any State-administered pool investment fund in which
the Issuer is statutorily permitted or required to invest:
and

(9) other forms of investments approved in writing by AMBAC
with notice to Standard & Poor’'s Corporation.

C. The value of the above investments shall be determined
as follows: ‘

"Value", which shall be determined as of the end of each
month, means that the value of any investments shall be calculated as
follows:

(1) as to investments the bid and asked prices of which are
published on a regular basis in The Wall Street Journal (or,
if not there, then in The New York Times): the average of
the bid and asked prices for such investments so published
on or most recently prior te such time of determination;

{2) as to investments the bid and asked prices of which are
not published on a regular basis in The Wall Street Journal
or The New York Times: the average hid price at such time of
determination for such investments by any two nationally
raecognized government securities dealers (selected by the
Issuer in its absolute discretion) at the time making a
market in such investments or the bid price published by a
nationally recognized pricing service;

(3) as to certificates of deposit and bankers acceptances:
the face amount thereof, plus accrued interest; and

{4) as to any investment not specified above: the wvalue
thereof established by prior agreement hetween the Issuer
and AMBAC Indemmity Corporatioen.
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"Rebate Fund" means the Rebate Fund created by Section 4.01
hereof,

"Raecord Date® means the day of the month which shall be so
stated or defined in the Bonds, regardless of whether such day is a
Saturday, Sunday or legal holiday.

"Redemption Account” means the Redemption Account created in
the Sinking Fund by Section 4.02 hareof.

*Redemption Date™ means the date fixed for redemption of
Bonds subject to redemption in any notice of redemption published or
mailed in accordance herewith.

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

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

"Regulations® means temporary and permanent regulations
promulgated under the Code, and Includes applicable regulations
promulgated under the Internal Revenue Code of 1954, as amended.

"Renewal and Replacement Fund® means the Renewal and
Replacement Fund provided for in Section 4.01 hereof.

"Reserve Account" means the Reserve Account for the
Series 1993 A Bonds created in the Sinking Fund by Section 4.02
hereof. .

"Reserve Account Requirement" means, as of any date of
calculation, Maximum Annual Debt Service on the Series 1993 A Bonds
and any Bonds issued on a parity therewith, provided that such amount
shall not exceed ten percent of the face amount of the Series 1993 A
Bonds.

"Resolution,” regardless of whether preceded by the article
"the” or "this," means this Resolution, as it may hereafter from time
to time be amended or supplemented.

_ "Revenue Fund"™ means the Revenue Fund provided for in
Section 4.01 hereof.
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"Secretary” means the Secretary of the Goveruning Body of the
Issuer.

“Series A Bonds" shall have rhe meaning set forth in the
premises hereof, and shall include the coupons appertaining thereto,
if any.

"Series A Resolution" shall have the meaning set forth in
the premises hereof. '

"Series 1983 Bonds" shall have the meaning set forth in the
premises hereof. -

"Series 1988 Resolution® shall have the meaning set forth in
the premises hereof.

“Series 1990 Bond" shall have the meaning set forth in the
premises hereof.

"Series 1990 Resolution” shall have the meaning set forth in
the premises hereof.

“Series 1993 A Bonds" means the Water Refunding Revenue
Bonds, Series 1993 A, of the Issuer, originally authorized to be
issued pursuant to this Resolution and the Supplemental Resolution.

"Series 1993 B Bonds" means the Water Refunding’ Revenue
Bonds, Series 1993 B, of the Issuer, originally authorized to be
issued pursuant to this Resolution and the Supplemental Resolution.

"Series 1993 Bonds"™ means, collectively, the Series 1993 A
Bonds and the Series 1993 B Bonds.

"Sinking Fund® means the Sinking Fund created by
Section 4.02 hereof.

"State".means the State of West Virginia.

"Supplemental Resolution” means any resolution amendatory
hereof or supplemental hereto and, when preceded by the article "the,"
refers specifically to the Supplemental Resolution authorizing the
sale of the Series 1993 Bonds to the Original Purchaser; provided,
that any provision intended to be included Iin the Supplemental
Resolution and not so included may be contained in any other
Supplemental Resolution.

"System” means the complete waterworks system of the Issuer
and all waterworks facilities owned by the Issuer and all facilirties
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and other property of every nature, real or personal, now or hereafter
owned, held or used in connection with the waterworks system, and
shall also 1include any additions, betterments, extensions,
improvements or other facilities at any time acquired or constructed
for the waterworks system of the Issuer.

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

Words importing singular number shall include the plural
number in each case and vice versa; words importing persons shall
include firms and corporations and vice versa; and words importing the
masculine gender shall include the feminine and neuter genders and
vice versa, '

Additional terms and phrases are defined in this Resoclution
as they are used. Accounting terms not specifically defined herein
shall be given meaning In accordance with generally accepted
accounting principles.

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

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

Reference to any account or fund created hereunder shall
include accounts or funds continued hereby, whether expressly so
provided or not.

Section 1,02. Authority for this Resolution. This
Resolution is adopted pursuant to the provisions of the Act and other

applicable provisions of law.

Section 1.03. Findings. It is hereby found, determined and

declared as follows:

A. The Issuer is a public service district and political
subdivision of the State of West Virginla in Berkeley County of said
State,

B. The Issuer now owns and operates the System, the
acquisition and construction of which has been financed in part by the
proceeds of the Prior Bonds which are currently outstanding in the

aggregate principal amount of $3,247,373,
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C. The Issuer derives revenues from the System. The Net
Revenues of the System are pledged for payment of the Prior Bonds.
Except for such pledges thereof te secure and pay the Prior Bonds,
sald Net Revenues are not otherwise pledged or encumbered in any
manner.

D. The Issuer intends to issue the Series 1993 Bonds to
refund the Prior Bonds and to pledge for payment thereof, the Net
Revenues of the System. '

E. The estimated revenues to be derived in each year after
the date hereof from the operation of the System will be sufficient,
upon the refunding of the Prior Bonds, as herein provided, to provide
for the operation and maintenance of the System, the payment of
interest upon all bonds issued pursuant to the Act and to create a
sinking fund, as hereinafter provided, to pay the principal thereof as
and when it becomes due and reascnable reserves therefor, to provide
an adequate renewal and replacement fund, as hereinafter provided, and
to make all other payments provided for in this Resoclution.

F. Based upon the principal amount, maturity schedule and
interest rates for the Series 1993 Bonds presented to the Issuer by
the Original Purchasger, and after making allowance for the use of cash
on hand of the Issuer, the Series 1993 Bonds show a savings to the
Issuer after deducting all expenses of the refunding and the costs of
issuing the Series 1993 Bonds.

. G.  The Issuer shall not sell the Series 1993 Bonds without
satting forth im the Supplemental Resolurion the determination set
forth in paragraph F, above, based upon the actual principal amount,
maturity schedule and interest rates for the Series 1993 Bonds, and
the Issuer shall not issue the Series 1993 Bonds without having
ohtained from amn independent certified publice accountant a
certification that the amount of savings stated to be achieved by the
refunding shall in fact be saved, based upon their review, comparison
and analysis of the net interest cost in dollars of the Series 1993
Bonds and the net interest cost in dollars of the Prior Bonds.

H, Subject to the determination and certification required
by paragraph G, above, it is in the best interests of the Issuer, and
the residents thereof, that the Issuer issue the Series 1993 Bonds to
refund the Prior Bonds and secure the Series 1993 Bonds by a pledge of
the Net Revenues, the moneys in the Sinking Fund and the Reserve
Account therein, unexpended proceeds of the Series 1993 Bonds, if any,
and as further set forth herein.

I. The Series 1993 Bonds and the Certificate of
Authentication and Registration to be endorsed thereon are to be in
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substantially the forms set forth in EXHIBIT A - BOND FORMS, attached
hereto and incorporated herein by reference, with necessary and
appropriate wvariatioms, omissions and insertions as permitted or
required by this Resolution or a Supplemental Resclution or as deemed
necessary by the Registrar or the Issuer,

J. All things necessary to make the Series 1993 Bonds,
when authenticated by the Registrar and issued as in this Resolurion
provided, the valid, binding and legal special obligations of the
Issuer according to the import thereof, and to validly pledge those
funds pledged hereby to the payment of the principal of and interest
on the Series 1993 Bonds have been or will be timely domne and duly
performed,

K. The adoption of this Resoclution, and the execution and
issuance of the Series 1993 Bonds, subject to the terms thereof, will
not result in any breach of, or constitute a default under, any
instrument, agreement or document to which the Issuer is a party or by
which it may be bound or affected.

L. As of the Closing Date, the only Outstanding
obligations of the Issuer will be the Series 1993 Bonds and there will
be no Qutstanding obligations which will rank prior ta or on a parity
with the Series 1993 Bonds as to lien, pledge and/or source of and
security for payment. The Series 1993 Bonds will be junior and
subordinate to the Series 1993 A Bonds.

. M. The Issuer has complied with all requirements of law
relating to the operation of the System and the issuance of the
Series 1993 Bonds, or will have so complied prior to issuance of any
of the Series 1993 Bonds, including, among other things, the consent
to and approval of the refunding of the Prior Bonds and issuance of
the Series 1993 Bonds by the Public Service Commission of
West Virginia by final order, the time for rehearing and appeal of
which have expired or otherwise having been waived to the extent
lawfully allowed.

N. The period of usefulness of the System is not less than
40 years.

Section 1.04. Resolution Constitutes Coptract. In
consideration of the acceptance of the Bonds by those who shall own or

hold the same from time to time, this Resolution and the provisions
hereof shall be deemed to be and shall comstitute 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 legal Holders of any and all
of such Bonds, all of which shall be of equal rank and without
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preference, priority or distinction between any one Bond and any other
Bond, by reason of priority of issuance or otherwise, except as
expressly provided therein and herein. :
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ARTICLE IE
AUTHORIZATION OF REFUNDING

Section 2.01. Authorization of Refunding of Prior Bonds.

The Series 1990 Bond, currently Outstanding in the principal amount of
$907,373 is hereby ordered to be refunded by the payment to FmHA, as
the Owner thereof, on the Closing Date, of the entire principal of and
interest accrued thereon. The Bank Loan, currently Qutstanding in the
principal amount of $70,000, is hersby ordered to be refunded by the
payment to the Owner thereof, on the Closing Date, of the entire
principal of and interest accrued thereson. All Series A Bonds and
Series 1988 Bonds Outstanding as of the date of issuance of the
Series 1993 Bonds in the aggregate principal amount of $2,270,000 are
hereby ordered to be refunded pursuant to the terms of the Escrow
Agreement, and the pledge of Net Revenues in favor of the Holders of
such refunded Prior Bonds imposed by the Prior Resolutions, the moneys
in the funds and accounts created by the Prior Resolutions and any
other funds pledged by the Prior Resolutions thereto are hereby
ordered terminated, discharged and released upon the payment in full
of the principal of and interest on the Series 1990 Bond and the Bank
Loan and payment inte the Escrow Fund from the proceeds of the
Series 1933 Bonds, together with other moneys available therefor, of
the following: (a) if required by the Escrow Agreement, an amount
‘equal to the fiscal and paying agent charges and the Escrow Trustee
charges to become due and payable in connection with the Prior Bonds
and (b} an amount which will be simultaneously invested in Government
Obligations bearing interest and having maturities sufficient,
together with certain cash which may also be deposited, to provide for
the payment of the principal of and interest on the Series A Bonds and
Series 1988 Bonds as the same become due, to the respective serial
maturity dates thereof, but in no event beyond the respective first
dates upon which the entire aggregate amount of the Series A Bonds and
Series 1988 Bonds may be redeemed, being September 1, 1993, for the
Series A Bonds and March 1, 1998, for the Series 1988 Bonds, all as
set forth in the Escrow Agreement. Contemporaneously with the payment
of the Series 1990 Bond and the Bank Loan, and deposit of such
‘Series 1993 Bond proceeds into the Escrow Fund, the amounts on deposit
in the sinking fund, including the reserve account therein, and all
"other funds and acecounts created and maintained on behalf of the Prior
Bonds shall be deposited in the Escrow Fund, the Reserve Account or
such other fund or account as shall be set forth in the Escrow
Agreement, and invested as provided in the Escrow Agreement or this
Resolution, if applicable.
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IC IT

THE BONDS
Section 3.0). Form and Payment of Bonds. No Bond shall be

issued pursuant to this Resolution except as provided in this
Article TII. Any Bonds issued pursuant to this Resolution, may be
issued only as fully registered Bonds without coupons, in the
denomination of §5,000 or any integral multiple thereof for any year
of maturity. All Bonds shall be dated as of the dare provided in a
Supplemental Resolution applicable to such series. Bonds shall bear
interest from the Interest Payment Date next preceding the date of
authentication or, if authenticated after the Record Date but prior to
the applicable Interest Payment Date or on such Interest Payment Date,
from such Interest Payment Date or, if no interest on such Bonds has
been paid, from the date thereof; or, if and to the extent rhat the
Issuer shall have defaulted in the payment of interest on any Interest
Payment Date, then from the most recent Interest Payment Date to which
interest has been pald or duly provided for.

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

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

Section 3,02. Execution of Bonds. The Bonds shall be

executed in the name of the Issuer by the Chairman, by his or her
manual or facsimile signature, and the seal of the Issuer shall be
affixed thereto or imprinted thereon and attested by the Secretary by
his or her manual or facsimile signarure; provided, that, all such
signatures and the seal may be by facsimile. In case any one or more
of the officers who shall have signed or sealed any of the Bonds shall
cease to be such officer of the Issuer before the Bonds so signed and
sealed have been actually sold and delivered, such Bonds wmay
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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 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 3.03. Authentication and Registration. No Bon&

shall be valid or obligatory for any purpose or entitled to any
security or benefit under this Resolution unless and until the
Certificate of Authentication and Registration on such Bond,
substantially in the forms set forth in EXHIBIT A - BOND FORMS
attached hereto and incorporated herein by reference with respect to
the Series 1993 Bonds, shall have been duly manually executed by the
Registrar. Any such manually 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
Resolution. The Certificate of Authentication and Registration on any
Bond shall be deemed to have been executed by the Registrar if signed
by an authorized officer of the Registrar, but it shall not be
necessary that the same officer sign the Certificate of Authentication
and Registration on all of the Bonds issued hereunder.

Section 3.04. Negotiability and Registration. Subject to

the requirements for registration and transfer set forth below, the
Bonds shall be, and have all of the qualities and incidents of,
negotiable instruments under the Uniform Commercial Code of the State,
. and each successive Holder, in accepting any of said 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.

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

In all cases in which the privilege of transferring or
exchanging a Bond is exercised, Bonds shall be delivered in accordance
with the provisions of this Resolution. All Bonds surrendered in any
such transfer or exchange shall forthwith be canceled by the
Registrar. Transfers of Bonds, the initial exchange of Bonds and
exchanges of Bonds in the event of partial redemption of fully
registered Bonds shall be made by the Registrar without charge to the
Holder or the transferee thereof, except as provided below. For other
exchanges of Bonds, the Registrar may impose a service charge. For
every such transfer or exchange of bonds, the Registrar may make a
charge sufficient to reimburse its office for any tax or other
- governmental charge required to be paid with respect to such transfer
or exchange, and such tax or govermmental charge, and such service
charge for exchange other than the initial exchange or in the event of
partial redemption shall be paid by the person requesting such
transfer or exchange as a condition precedent to the exercise of the
privilege of making such transfer or exchange. The Registrar shall
not be obliged to make any such transfer or exchange of Bonds that
have been called for redemption.

Section 3.035. Bonds Mutilated, Destroved, Stolen or Lost.
In case any Bond shall become mutilated or be destroyed, stolen or
lost, the Issuer may execute, in its discretion, and the Registrar
shall authenticate, register and deliver any new Bond of like series,
maturity and principal amount as the Bond, so mutilated, destroyed,
stolen or lost, in exchange and upon surrender and cancellation of,
such mutilated Bond, or in lieu of and substitution for the Bond
destroyed, stolen or lost, and upon the Holder's furnishing the Issuer
and the Registrar proof of his ownership thereof and that said Bond
has been destroyed, stolen or lost and satisfactory indemnity and
complying with such other reasonable regulations and conditions as the
. Issuer or the Reglistrar may prescribe and paying such expenses as the
Issuer or the Registrar may incur. The name of the Bondholder listed
in the Bond Register shall constitute proof of ownership. All Bonds
so surrendered shall be submitted to and canceled by the Registrar,
and evidence of such cancellation shall be given to the Issuer. If
such Bond shall have matured or be about to mature, instead of issuing
a substitute Bond, the Issuar, by and through the Registrar, may pay
the same, upon being indemnified as aforesaid, and, if such Bond be
lost, stolen or destroyed, without surrender therefor.
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Any such duplicate Bonds issued pursuant to this section
shall constitute original, additional contractual obligations on the
part of the Issuer, whether or not the lost, stolen or destroyed Bonds
be at any time found by any one, and such duplicate Bonds shall be
entitled to equal and proportionate benefits and rights as to lien and
source of and security for payment from the Net Revenues pledged
herein with all other Bonds issued hereunder.

Section 3.06. Term Bonds. In the event Term Bonds are
issued pursuant to this Resolution, the following provisions shall

apply:

A, The amounts to be deposited, apportioned and set apart
by the Issuer from the Revenue Fund and into the Redemption Account in
accordance with Subsection 4.03(A)(3) and (6) shall include {after
credit as provided below) on the first of each month, beginning on the
first day of that month which is 13 months prior to the Ffirst
mandatory redemption date of said Term Bonds, a sum equal to 1/12¢th of
the amount required to redeem the principal amount of such Term Bonds
which are to be redeemed as of the next ensuing mandatory redemption
date, which amounts and dates, if any, with respect to a series of
Bonds shall be set forth in the Supplemental Resolution relating
thereto.

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

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

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

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

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

All official notices of redemption shall be dated and shall
-state:

{1} The redemption date,
(2) The redemption price,
(3) If less than all outstanding Bonds are to be

redeemed, the identification (and, in the case of partial
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redemption, the respective principal amounts) of the Bonds
to be redesmed,

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

{5) The place where such Bonds are to be surrendered
for payment of the redemption price, which place of payment
shall be the principal office of the Registrar, and

: (6) Such other information, if any, as shall be
required for DTC-Eligible Bonds.

Prior to any redemption date, the Issuer shall deposit with
the Registrar an amount of money sufficient to pay the redemption
price of all the Bonds or portions of Bonds which are to be redeemed
on that date.

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

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

In addition to the foregoing notice, further notice as set
out below shall be given by the Registrar, at the instruction of the
Issuer, but no defect in said further notice nor any failure to give
all or amy portion of such further notice shall in any manner defeat
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the effectiveness of a call for redemption if notice thereof is given
as above prescribed.

(1) Each further notice of redemption given heresunder

shall contain the information required above for an official

. notice of redemption plus (i) the CUSIP numbers of all Bonds

being redeemed; (ii) the date of issue of the Bonds as

originally issued; (iii) the rate of interest borne by each

bond being redeemed; (iv) the maturity date of each bond

being redeemed; and (v) any other descriptive information
needed to identify accurately the Bonds being redeemed.

(2) Each further notice of redemption shall be sent at
least 35 days before the redemption date by registered or
certified mail or overnight delivery service to the
Bond Buver, of New York, New York, and all registered
securitles depositories then in the business of holding
substantial amounts of obligations of types comprising the
Bonds (such depositories now being Depository Trust Company
of New York, New York, Midwest Securities Trust Company of
Chicago, Illinois, Pacific Securities Depository Trust
Company of San Francisco, California and Philadelphia
Depository Trust Company of Philadelphia, Pennsylvania).

(3) Upon the payment of the redemption price of Bonds
being redeemed, each check or other transfer of funds issued
for such purpose shall bear the CUSIP number identifying, by
issue and maturity, the Bonds being redeemed with the
proceeds of such check or other transfer.

Section 3.08. Persons Treated as Quners. The Issuer, the
Registrar and any agent of the Issuer or the Registrar may treat the
person in whose name any Bond is registered as the owner of such Bond
for the purpose of receiving payment of the principal of, and interest
on, such Bond and (except as provided in Sections 3,01 and 6.18) for

all other purposes, whether or not such Bond {s overdue.

Section 3.09. Temporary Bonds. Until Bonds of any series

in gefinitive form are ready for delivery, the Ilssuer may execute and
. the Registrar shall authenticate, register, if applicable, and
deliver, subject to the same provisions, limitations and conditions
set forth in this Article I1I, one or more printed, lithographed or
typewritten Bonds in temporary form, substantially in the form of the
definitive Bonds of such series, with appropriate omissions,
variations and insertioms, and In authorized denominations. Until
exchanged for Bonds in definitive form, such Bonds in temporary form
shall be entitled to the lien and benefit c¢reated under this
Resolution. Upon the presentation and surrender of any Bond or Bonds
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in temporary form, the Issuer shall, without untreasonable delay,
prepare, execute and deliver to the Registrar, and the Registrar shall
authenticate, register, if applicable, and deliver, in exchange
therefor, a Bond or Bonds in definitive form. Such exchange shall be
made by the Registrar without making any charge therefor to the Holder
of such Bond in temporary form.

Section 3.10. Series 1993 Bonds. For the purpeses of
refunding all of the Outstanding Prior Bonds of the Issuer, funding

the Reserve Account or portion thereof and paying costs in connection
therewith, there shall be igsued the Series 1993 Bonds of the Issuery,
in an aggregate principal amount of not more than $3,900,000. Said
Series 1993 Bonds shall be issued in two series, designated
respectively, “Water Refunding Revenue Bonds, Series 1993 A" and
"Water Refunding Revenue Bonds, Series 1993 B" and shall be issuesd in
fully registered form, in denominations of $5,000 or any integral
multiple thereof for any year of maturity, not exceeding the aggregate
principal amount of Series 1993 Bonds maturing in the year of maturity
for which the denomination is to be specified. The Series 1993 Bonds
of each series shall be numbered with the series prefix from R-1
consecutively upward. The Series 1993 Bonds shall be dated; shall be
in such aggregate principal amount; shall bear interest at such rate
or rates, not exceeding the then legally permissible rate, payable
semiannually on such dates; shall mature on such dates and in suech
amounts; shall be subject to such mandatory and optional redemption
provisions; and shall have such other terms, all as the Issuer shall
Prescribe herein and in the Supplemental Resolution.

Section 3.,11. Book Entry System for Series 1993 Bonds.
A. The Series 1993 Bonds shall initially be issued in the form of one
fully-registered bond for the aggregate principal amount of the
Series 1993 Bonds of each maturity, registered in the name of CEDE &
CO., as nominee of DTC. Except as provided in paragraph E below, all
of the Series 1993 Bonds shall be registered in the registration books
kept by the Registrar in the name of CEDE & €O., as nominee of DTC;
provided that if DTC shall request that the Series 1993 Bonds he
registered in the name of a different nominee, the Registrar shall
exchange all or. any portion of the Series 1993 Bonds registered in the
name of such nominee or nominees. No person other than DTC or its
-nominee shall be entitled to receive from the Issuer or the Registrar
either a Series 1993 Bond or any other evidence of ownership of the
Series 1993 Bonds, or any right to receive any payment in respect
thereof unless DTC or its nominee shall transfer record ownership of
all or any portion of the Series 1993 Bonds on the registration books
maintained by the Registrar, in connection with discontinuing the book -
entry system as provided in paragraph E below.
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B. At or prior to settlement for the Series 1993 Bonds,
the Issuer and the Registrar shall execute or signify their approval
of a representation letter addressed to DTC in a form satisfactory to
DIC (the "Representation Letter"). Any successor Registrar shall, in
its written acceptance of its duties under this Ordinance, agree co
take any actions necessary from time to time to comply with the
requirements of the Representation letter.

C. So long ag the Series 1993 Bonds or any portion thereof
are registered in the name of DTC or any nominee thereof, all payments
of the principal or Redemption Price of or interest on such
Series 1993 Bonds shall be made to DIC or its nominee at the addresses
set forth in the Representation Letter in New York Clearing House or
equivalent next day funds on the dates provided for such payments to
be made to any Bondholder under this Ordinance. Each such payment to
DTC or its nominee shall be valid and effective to fully discharge all
liability of the Issuer and the Registrar with respect to the
principal or Redemption Price of or interest on the Series 1993 Bonds
to the extent of the sum or sums so paid. In the event of the
redemption of less than all of the Series 1993 Bonds Outstanding of
any maturity, the Registrar shall not require surrender by DTC of the
Series 1993 Bonds so redeemed, but DTC may return such Series 1993
Bonds and make an appropriate notation on the Series 1993 Bond
certificate as to the amount of such partial redemption; provided that
DIC shall deliver to the Registrar, upon request, a written
confirmation of such partial redemption. The records maintained by
-the Registrar shall be conclusive as to the amount of the Series 1993
Bonds of such maturity which have been redeemed.

B. The Issuer, the Paying Agent and the Registrar may
treat DTC as the sole and exclusive owner of the Series 1993 Bonds
registered in its name or the name of its nominee for the purposes of
payment of the principal or Redemption Price of or- interest on the
Series 1993 Bonds, selecting the Series 1993 Bonds or portions thereof
to be redeemed, giving any notice permitted or required to be given to
Bondholders under this Ordinance, registering the transfer of
Series 1993 Bonds, obtaining any consent or other action to be taken
by Bondholders and for all other purposes whatscever; and neither the
Issuer nor the Registrar shall be affected by any notice to the
- contrary. Neither the Issuer nor the Registrar shall have any
responsibility or obligation to any direct or indirect participant in
DTC, any person c¢laiming a beneficial ownership intereat in the
Series 1993 Bonds under or through DTC or any such participant, or any
other person which is not shown on the registration books of the
Registrar as being a Bondholder with respect to (i) the Series 1993
Bonds, (i11) the accuracy of any records maintained by DTC or any such
participant, (iii) the payment by DTC or any such participant of any
amount in respect of the principal or Redemption Price of or interest
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on the Series 1993 Bonds, (iv) any notice which is permitted or
required to be given to Bondholders under this Ordinance, (v) the
selection by DIC or any such participant of any perszon to receive
payment in the svent of z partial redemption of the Series 1993 Bonds
or (vi) any counsent given or other action taken by DTC as Bondholder.

E. The book entry system for registration of the ownership
of the Series 1993 Bonds may be discontinued at any time 1f either:
{1} DIC determines to resign as securities depository for the
Series 1993 Bonds; or (ii) the Issuer determines that continuation of
the system of book entry transfers through DTC (or through a successor
securities depository) is not in the best interest of the beneficial
owners of the Series 1993 Bonds. In either of such events (unless in
the case described im clause (ii) above, the Issuer appoints a
successor securities depository), the Series 1993 Bonds shall be
delivered in registered certificate form to such persons, and in such
maturities and principal amounts, as may be designated by DTC, but
without any liability on the part of the Issuer or the Registrar for
the accuracy of such designation. Whenever DTC requests the Issuer
and the Registrar to do so, the Issuer and the Registrar shall
cooperate with DIC in taking ‘appropriate action after reasonable
notice to arrange for another securities depository to maintain
custody of certificates evidencing the Series 1993 Bonds.

Section 3.12. 'Delivegx of Series 1993 Bonds., The Issuer
shall execute and deliver the Series 1993 Bonds to the Registrar, and

the Registrar shall authenticate, register and deliver the Series 1993
Bonds to the Original Purchaser upon receipt of the documents set
forth below:

(A) A list of the names in which the Series 1993 Bonds
are to be registered upon original issuance, together with
such taxpayer identification and other information as the
Registrar may reasonably require;

(B) A request and authorization to the Registrar on
behalf of the Issuer, signed by an Authorized Officer, to
authenticate and deliver the Series 1993 Bonds to the

Original Purchaser;

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

(D) The unqgualified approving opinien upon the
Series 1993 Bonds by Bond Counsel; and

(E) The Municipal Bond Insurance Policy or a copy
thereof.
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"Section 3.13. Form of Series 1993 Bonds. The definitive
Series 1993 Bonds shall be in substantially the form set Fforth in
EXHIBIT A - BOND FORM attached hereto and incorporated herein by
reference, with such necessary and appropriate omissions, insertions
and variations as are approved by those officers executing such
Series 1993 Bonds on behalf of the Issuer and execution thereof by
such officers shall constitute conclusive evidence of such approval,
The definitive Series 1993 Bonds shall have the form of the opinion of
Steptoe & Johnson, as Bond Counsel, attached thereto or printed on the
reverse thereof.

Section 3.14. Disposition of Proceeds of Series 1993 Bonds.
Upon the issuance and delivery of the Series 1993 Bonds, the Issuer
shall forthwith deposit the proceeds thereof as follows:

A. A1l interest accrued on the Series 1993 Bonds from the
date thereof to the date of delivery thereof shall be deposited in the
Sinking Fund and applied to payment of interest on the Series 1993
Bonds at the first Interest Payment Date.

B. The amount of the Series 1993 Bond proceeds which,
together with other moneys or securities of the Issuer deposited
therein and the earnings thereon, shall be sufficient to accomplish
the refunding and defeasance of the Series A Bonds and the Saries 1988
Bonds (which amount shall be set forth in the Escrow Agreement) shall
be deposited in the Escrow Fund. :

: C. The amount of Series 1993 Bond proceeds sufficient to
accomplish the refunding and payment in full of the Series 1990 Bonds
shall be paid to FmHA immediately upon issuance of the Series 1993
Bonds, '

D. The amount of Series 1993 Bond proceeds sufficient to
accomplish the refunding and payment in full of the Bank Loan shall be
paid to the Owner thereof immediately upon issuance of the Series 1993
Bonds.

E. -The amount of Series 1993 Bond Proceeds which, together
with other moneys or securities of the Issuer, are equal to the
- Reserve Account Requirement, shall be remitted to the Bond Commission
for deposit in the Reserve Account, provided thaf, to the extent the
Reserve Account Requirement is satlsfied In whole or in part from
proceeds of any fund or account established pursuant te the Prior
Resolution, Series 1993 Bond Proceeds shall be deposited in the
Reserve Account only to the extent needed to satisfy the balance of
the Reserve Account Requirement,
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F. The amount of Series 1993 Bonds proceeds sufficient to
pay all costs of issuance of the Series 1993 Bonds and miscellaneous
costs of refunding the Prior Bonds shall be deposited with the
Depository Bank in the Costs of Issuance Fund and shall be drawn out,
used and applied by the Issuer solely to pay such costs of issuance of
the Series 1993 Bonds and miscellaneous costs of refunding the Prior
Bonds at the written direction of the Issuer. Moneys not to be
applied immediately to pay such costs of issuance and refunding may be
invested in accordance with this Resolution, subject however, to
applicable yleld restrictions as may be Iin effect under the Code. If
for any reason such proceeds, or any part thereof, are not necessary
for, or are not applied to such purpose, such unapplied proceeds shall
be transferred by the Issuer to the Redemption Account established by
Section 4.0l hereof. All such proceeds shall constitute a trust fund
for such purpeses, and there hereby is created a lien upon such moneys
until so applied in favor of the Holders of the Series 1993 Bonds from
which such proceeds are derived.
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TICLE IV

SYSTEM REVENUES; FUNDS AND ACCOUNTS

Section 4,01. Establishment of Funds and Acgounts with
Depository Bank. Pursuant to this Article IV, the following separate
and special funds are created with, and shall be held by, the
Depository Bank, segregated from all other funds and accounts of the
Depository Bank or the Issuer and from each other (except as set forth
in this Section 4.01) and used solely for the purposes provided
herein:

(L Révenue Fund;

(2) Renewal and Replacement Fund;

(3) Operation and Maintenance Fund;

(4} Costs of Issuance Fund; and

{3) Reﬁate Fund. |

Section 4.02. Establishment of Funds and Accounts with Bond
Comnigsion. Pursuant to this Article IV, the following special fund

and accounts are hereby established with and shall be ‘held by the Bond
Comm;ssion

(1) Sinking Fund;
(a) Within the Sinking Fund:
{i) Reserve Account: and

(ii) Redemption Account,

Section 4,03. System Revenues and Application Thereof. So
long as any of the Bonds shall be Qutstanding and unpaid, the Issuer

covenants as follows, subject to the provisions of Section 5.03
hereof:

A. The entire Gross Revenues derived from the operation of
the System shall be deposited by the Issuer in the Revenue Fund. The
Revernue Fund shall be kept separate and distinct from all other funds
of the Issuer and the Depository Bank and used only for the purposes
and in the manner provided in this Resolution. All Revenues at any
time remaining on deposit in the Revenue Fund shall be disposed of
ouly in the following manner and order of prioricy:
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(1) The Issuer shall first, each month, pay from the
Revenue Fund inte the Operation and Maintenance Fund an
amount sufficilent to pay currenmt Operating Expenses of the
System, and said amount and said fund shall be used and
disbursed only for that purpose.

(2) Theyreafter, from the moneys remaining in the
Revenue Fund, the Issuer shall next, on the first day of
each month, begimning on the first day of that month which
is 7 months prior to the first interest payment date on the
Series 1993 A Bonds, apportion and set apart out of the
Revenue Fund and remit to the Bond Commission, for deposit
in the Sinking Fund, a sum equal to 1/6th of the amount of
interest which will become due on the Series 1993 A Bonds on
 the next ensuing semiannual interest payment date, provided,
that in the event the period to elapse between the date of
such initial deposit in the Sinking Fund and the next
ensuing semiannual interest payment date on the
Series 1993 A Bonds is less than 7 months, then such monthly
payments for deposit in the Sinking Fund shall be increased
proportionately to provide, 1 month prior to the next
ensuing semiannual interest payment date, the required
amount of interest coming due on the Series 1993 A Bonds on
such ‘date.

(3) Thereafter, from the moneys remaining in the
Revenue Fund, the Issuer shall next, on the first day of
each month, beginning on the first day of that month which
is 13 months prior to the first principal payment or
mandatory redemption date of the Series 1993 A Bonds,
apportion and set apart out of the Revenue Fund and remit to
the Bond Commission for deposit in the Sinking Fund, and in
the Redemption Account therein in the case of Term Bonds
which are to be redeemed, a sum equal to 1/12th of the
amount of principal which will mature or be redeemed and
become due on the Series 1993 A Bonds on the next ensuing
principal payment or mandateory redemption date, provided,
that in the event the period to elapse between the date of
such initlal deposit in the Sinking Fund and the next
ensuing principal payment or mandatory redemption date on
the Series 1993 A Bonds is less than 13 months, then such
monthly payments shall be increased proportionately to
provide, one month prior to the next ensuing principal
payment date or mandatory redemption date oun the
Series 1993 A Bonds, the required amount of principal coming
due on the Series 1993 A Bonds on such date.
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(4) Thereafter, from the moneys remaining in the
Revenue Fund, the Issuer shall next, each month, apply such
meneys, to the full extent necessary, for deposit into the
Reserve Account beginning with the first full calendar month
following the date on which (i) the valuation of investments
in the Reserve Account results in a determination that the
amount of moneys and the value of the Qualified Investments
deposited to the credit of the Reserve Account is less than
the Reserve Account Requirement, or (i1) amounts have been
withdrawn from the Reserve Account, for deposit into the
Sinking Fund. To the extent Net Revenues and any other
legally available funds are available therefor, the amount
so deposited shall be sufficient to restore the amount of
moneys on deposit in the Reserve Account to an amount equal
to the Reserve Account Requirement; provided, that in no
event shall the amount deposited into the Reserve Account in
any month be less than, in the event the deficiency in the
Reserve Account Requlrement is due to a decrease in the
value of the Qualified Investments therein in excess of 10%
of such amount, an amount equal to not less than 1/4th of
the amount of such deficiency, and otherwise, an amount
equal to not less than 1/12th of the amount of  the
deficiency in the Reserve Account determined as set forth in
clause (1) above and the amount then withdrawn from the
Reserve Account (it being understood that any such 1/12th
payment shall be made in such amount for 12 consecutive
months unless the amount in the Reserve Account shall have
been made equal to the Reserve Account Requirement prior to
such twelfth consecutive month) subject to the provisions of
Section 5.01(C) hereof; and provided further, that no
payments shall be required to be made intoc the Reserve
Account whenever and as long as the amount on deposit
therein shall be equal to the Reserve Account Requirement.

Amcunts in the Reserve Account shall be used only for
the purpose of making payments of principal of and intersst
on the Bonds when due, when amounts in the Sinking Fund are
ingsufficient therefor, and for no other purpose.

(S) Thereafter, from the moneys remaining in the
Revenue Fund, the Issuer shall next, on the first day of
each month, beginning on the first day of that month which
is seven months priocr to the f£irst Interest payment dats on
the Series 1993 B Bonds, apportion and set apart out of the
Revenue Fund and remit to the Bond Commission, for deposit
in the Sinking Fund, a sum equal to 1/6th of the amount of
interesst which will become dus on the Series 1993 B Bonds on
the next ensuing semiannual interest payment date, providad,
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that in the event the period to elapse between the date of
such initial deposit in the Sinking Fund and the next
ensuing semiannual interest payment date on the
Series 1993 B Bonds is less than seven months, then such
monthly payments for deposit in the Sinking Fund shall be
increased proportionately to provide, one month prior to the
next ensuing semiannual interest payment date, the required
amount of interest coming due on the Series 1993 B Bonds on
such date. '

(6} Thereafter, from the moneys remaining in the
Revenue Fund, the Issuer shall next, on the first day of
each month, beginning on the first day of that month which
is 13 months prior to the first principal payment date of
the Series 1993 B Bonds, apportion and set apart out of the
Revenue Fund and remit to the Bond Commission for deposit in
the Sinking Fund, a sum equal to 1/12cth of the amount of
principal which will mature and become due on the
Series 1993 B Bonds on the next ensuing principal payment
date, provided, that in the event the period to elapse
between the date of such initial deposit in the Sinking Fund
and the next ensuing principal payment date on the
Series 1993 B Bonds is less than 13 months, then such
monthly payments shall be increased proportionately to
provide, one month prior to the next ensuing principal
payment date on the Series 1993 B Bonds, the required amount
of principal coming due on the Series 1993 B Bonds on such
date,

(7) Thereafter, from the moneys remaining in the
Revenue Fund, the Issuer shall next, on the first day of
each month, transfer to the Renewal and Replacement Fund a
sum equal to 2 1/2% of the prior month's Gross Revenues. No
further payments shall be required to be made into the
Renewal and Replacement Fund when there shall have been
depogited therein, and so long as there shall remain on
deposit therein, the sum of $250,000,

Moneys in the Sinking Fund shall be used only for the
purposes of paying principal of and interest on the Bonds as
the same shall become due, whether by maturity or redemption
prior to maturity, and are hereby pledged for such purpose.
Pending such use, such moneys shall be invested in
accordance with Article V,

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

As and when additional Bounds ranking on a parity with
the Series 1993 A Bonds are issued, provision shall be made
for additlional payments into the Sinking Fund sufficient to
pay the interest on such additional parity Bonds and
accomplish retirement thereof at or before maturity in
accordance with the provisions hereof and to accumulate a
balance in the Reserve Account in an amount equal to the
maximum provided and required to be paid into the Sinking
Fund in any year for account of the Bonds of such series,
including such additional Bonds which by their terms are
payable from the Sinking Fund.

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

The Issuer shall restore any withdrawals from the
Reserve Account which have the effect of reducing the assets
therein below the Reserve Account Requirement from the first
Net Revenues available after all other required payments to
the Sinking Fund, including any deficiencies for prior
payments, have beeun made in full; provided, that the Issuer
shall not be required to restore such deficiency when the
aggregate amount of funds in the Sinking Fund, including the
Reserve Account therein, is at least equal to the aggregara
amount of Bonds Issued pursuant to this Resolution then
Qutstanding, plus the amount of interest due or thereafter
.to become due on said Bonds then Outstanding.

Withdrawals and disbursements may be made by the Issuer
from the Renewal and Replacement Fund only for the following
purposes:

{a) To make up any deficiency in the
Reserve Account (so that the amount on deposit
therein is at least equal to the Reserve Account
Requirement);
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(b) For the payment of the principal
(including the principal amount to be paid under
the mandatory redemption schedules) of or
interast on the Bonds, but only in the event that
at the time of such withdrawal there are not
sufficient funds for such purpose in the Sinking
Fund (including the Reserve Account);

(c) For the payment of the reasonable costs
of land and depreciable renewals, repairs,
extensgions, improvements and additions to the
System; '

(d) For the payment of debt service on
obligations not on a parity with the Bonds, the
proceeds of which obligations were used rto
finance such land and depreciable renewals,
repairs, extensions, improvements and additions
to the System; or

(e) To meet payment of Operating Expenses
of the System to whatever extent and if for any
reason funds iIn the Operation and Maintenance
Fund are Iinsufficient for that purpose.

(8) The Issuer may next, each month, after making the
above required transfers of moneys from the Revenue Fund,
accrue the surplus then remaining in the Revenue Fund and if
there is a balance in the Revenue Fund in excess of the
estimated amounts to be paid into the Operation and
Maintenance Fund and the Sinking Fund during the succeeding
3 months, such excess may be withdrawn and pald into the
Renewal and Replacement Fund or used for the- purchase or
retirement prior to maturity of Bonds.

{9) If on any monthly payment date the Gross Revenues
are insufficient to make the required deposits in any of the
funds as hereinabove provided, the deficiency shall be made
up on the next ensuing payment dates by payments in addition
to the payments which are otherwise required te be made into
the funds on such ensuing payment dates.

B. The Bond Commission is hereby designated as the fiscal
agent for the administration of the Sinking Fund created hereunder,
and all amounts required for said Sinking Fund shall be remitted to
the Bond Commission from said Revernue Fund and from the proceeds of
the sale of the Bonds, by the Issuer at the times and as otherwise
provided herein. All remittances made by the Issuer to the Bond
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Commission shall clearly identify the fund or account inte which each
amount is to be deposired. Notwithstanding such designation to the
contrary, the Bond Commission shall deposit all remittances in the
amounts and in the funds and accounts as provided herein.

C. The Bond Commission shall, on or prior to any Interest
Payment Date, or principal payment date, remit to the Paying Agent the
amount payable on the Bonds on such dates, to the extent that monays
are available in the Sinking Fund for such payment.

D. The moneys on deposit in the Revenue Fund and the
Renewal and Replacement Fund in excess of the sum insured by the FDIC
shall at all times be secured, to the full extent thereof in excess of
such insured sum, by Govermment Obligatiouns or by other Qualified
Investments as shall be eligible as security for deposits of municipal
funds under the laws of the State.

E. The Issuer shall remit from the Revenue Fund to pay the
fees and charges,. 1f any, when due, of the Bond Commission, the
Registrar, the Paying Agent, the Escrow Trustee and the Depository

Bank, on such dates as the Bond Commission, the Registrar, the Paying
' Agent, the Escrow Trustee and the Depository Bank, as the case may be,

F.  All Connectiom Fees, if any, shall be deposited by the

Issuer, as received, in the Revenue Fund and may be used for any
lawful purpose of the System.
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ARTICLE ¥

INVESTMENTS; NON-ARBITRAGE;
REBATES OF EXCESS INVESTMENT EARNINGS

Section 5.01. Investments. The Issuer shall invest and

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

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

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

{(A) Qualified Investments acquired for the Renewal and
Replacement Fund or Reserve Account shall mature or be
subject to retirement at the option of the holder within not
more than 3 years from the date of such investment.

(B) The Issuer ghall, or shall cause the Bond
Commission, to semiannually transfer from the Reserve
Account tao the Sinking Fund any earnings on the moneys
deposited therein and any other funds in excess of the
Reserve Account Requiresment; provided, however, that there
shall at all times remain on deposit in the Reserve Account
an amount at least equal to the Reserve Account Requirement,

{C) In computing the amount in any fund or account,
Qualified Investments shall be valued at the lower of the
cost or the market price, exclusive of accrued interest.
Valuation of all funds and accounts shall occur annually,
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except in the event of a withdrawal from the Reserve
Account, whereupon it shall be valued immediately after such
withdrawal. If amounts on deposit in the Reserve Account
shall, at any time, be less than the applicable Reserve
Requirement, the applicable Bond Insurer shall be notified
immediately of such deficiency, and such deficiency shall be
made up from the first available Net Revenues after required
deposits to the Sinking Fund and otherwise in accordance
with Section 4.03(4),

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

(E) Notwithstanding the foregoing, all moneys
deposited in the Sinking Fund may be invested by the Bond
Commission in the West Virginia "consolidated fund" managed
by the West Virginia State:Issuer of Investments pursuant to
Chapter 12, Article 6 of the Code of West Virginia, 1931, as
amended. '

Section 5,02, Arbitrage. The Issuer covenants that (i) it

will restrict the use of the proceeds of the Bonds of each series in
-such manner and to such extent as may be necessary, so that such Bonds
will not constitute "arbitrage bonds" under Section 148 of the Code
and Regulations prescribed thereunder, and (ii} it will take ail
actions that may be required of it (including, without implied
limitation, the timely filing of a Federal information return with
respect to such Bonds) so that the interest on such Bonds will be and
remain excluded from gross income for Federal income tawx purposes, and
will not take any actions which would adversely affect such exclusion.

Section 5,03, Tax Certificate and Rebate. The Issuer shall

deliver a certificate of arbitrage, a tax certificate or other similar
certificate to.be prepared by nationally recognized bond counsel or
tax counsel relating to payment of arbitrage rebate and other tax
-matters as a conditlon to issuance of any series of Bonds. In
addition, the Issuer covenants to comply with all Regulations from
time to time in effect and applicable to the Series 1993 Bonds as may
be necessary in order to fully comply with Section 148(f) of the Code,
and covenants to take such actions, and refrain from taking such
actions, as may be necessary to fully comply with such Section 148(f)
of the Code and such Regulations, regardless of whether such actions
may be contrary to any of the provisions of this Resolution.
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‘ The 1Issuer shall calculate, annually, ‘the rebatable
arbitrage, determined in accordance with Section 148(f) of the Code.
Upon completion of each such annual calculation, unless otherwise
agreed by the Authority, the Issuer shall deposit, or cause to be
deposited, in the Rebate Fund such sums as are necessary to cause the
aggregate amount on deposit in the Rebate Fund to equal the sum
determined to be subject te rebate to the United States, which,
notwithstanding anything herein to the contrary, shall be paid from
investment earnings on the underlying fund or account established
hereunder and on which such rebatable arbitrage was earned or from
other lawfully avallable sources. Notwithstanding anything herein to
the contrary, the Rebate Fund shall be held free and clear of any lien
or pledge hereunder and used only for payment of rebatable arbitrage
to the United States. The Issuer shall pay, or cause to be paid, te
the United States, from the Rebate Fund, the rebatable arbitrage in
accordance with Section 148(f) of the Code and such Regulations. 1In
the event that there are any amounts remaining in the Rebate Fund
following all such payments required by the preceding sentence, the
Depository Bank shall pay said amounts to the Issuer to be used for
any lawful purpose of the System. The Issuer shall remit payments to
the United States in the time and at the address prescribed by the
Regulations as the same may be in time to time in effect with such
reports and statements as may be prescribed by such Regulations. 1In
the event that, for any reason, amounts in the Rebate Fund are
insufficient to make the payments to the United States which are
required, the Issuer shall assure that such payments are made by the
Issuer to the United States, on a timely basis, from any funds
-lawfully available therefor., The Issuer at its expense, may provide
for the employment of independent attorneys, accountants or
consultants compensated on such reasonable basis as the Issuer may
deem appropriate in order to assure compliance with this Section 5.03.
The Issuer shall keep and retain, or cause to be kept and retained,
records of the determinations made pursuant te this Section 5.03 in
accordance with the requirements of Section 148(f) -of the Code and
such Regulations. In the event the Issuer fails to make such rebates
a3 required, the Issuer shall pay any and all penalties and other
amounts, from lawfully available sources, and obtain a waiver from the
Internal Reverjue Service, 1if necessary, in order to maintain the
exclusion of interest on the Bonds from gross income for federal
income tax purposes.
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ARTICLE VI
ADDITICNAL COVENANTS OF THE ISSUER

Section 6.0). Covenants Binding and Irrevocable. All the

covenants, agreements and provisions of this Resolution shall be and
constitute valid and legally binding covenants of the Issuer and shall
be enforceable in any court of competent jurisdiction by any Holder or
Holders of the Bonds, as prescribed by Article VII. 1In addition to
the other covenants, agreements and provisions of this Resolution, the
Issuer hereby covenants and agrees with the Holders of the Bounds, as
hereinafter provided in this Article VI. All such covenanta,
agreements and provisions shall be irrevocable, except as provided
herein, as long as any of said Bonds or the interest thereon, are
Outstanding and unpaid. :

Section 6.02. Bonds not to be Indebtedness of the Issuer.
The Bonds shall not be or constitute an indebtedness of the Issuer
within the meaning of any constitutional, statutery or charter
limitation of indebtedness but-shall be payable solely from the Net
Revenues of the System, the moneys in the Sinking Fund and all
accounts therein, the unexpended proceeds of the Bonds or moneys in a
construction fund, If any, all as herein provided. No Holder or
Holders of any Bonds issued hereunder shall ever have the right to
compel the exercise of the taxing power of the Issuer to pay said
Bonds or the interest theream.

Section 6.03. Bonds Secured by Pledge of Net Revenues and
Moneys in Sinking Fund; Series 1993 B Bonds Junior and Subordinate to

Sexies 1993 A Bonds. The payment of the debt service of all of the
Series 1993 A Bonds issued hereunder shall be secured forthwith
equally and ratably by a first lien on the Net Revenues derived from
the operation of the System and all moneys and securities in the
Sinking Fund, including the Reserve Account therein, to the extent
necessary to make the payments required under Section 4.03. The
payment of the debt service of all of the Series 1992 B Bonds issued
hereunder shall be secured by a lien on the Net Revenues derived from
the operation of the System, but such lien shall be junior and
-subordinate in all respects, to the lien on such Net Revenues in favor
of the Series 1993 A Bonds, The Net Revenues derived from the System,
in an amount sufficient to pay the principal of and interest on the
Bonds herein authorized, and to make the payments intec the Sinking
Fund, all moneys and securities in the Sinking Fund, including the
Reserve Account therein, and all other payments provided for in this
Resolution, are hereby irrevocably pledged in the manmer provided in
this Resolution to the payment of the principal of and interest on the
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Bonds herein authorized as the same become due and for the other
purposes provided in this Resclution.

Section 6. 04. Rates. Prior to the issuance of the
Series 1993 Bonds, rates or charges for the use of the services and
facilities of the System will be fixed and established, all in the
manner and form required by law, and a copy of such rates and charges
so fixed and established shall at all times be kept on file in the
office of the Secretary of the lIssuer, which copy will be open to
inspection by all interested parties. The schedule or schedules of
rates and charges shall at all times be adequate to produce Gross
Revenues from the System sufficilent to make the prescribed payments
into the funds and accounts created hereunder. Such schedule or
schedules of rates and charges shall be revised from time to time,
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 or
schedules of rates or charges from time to time in effect shall be
sufficient to produce Net Revenues equal to not less than the sum of
(i) 115% of the Maximum Annual Debt Service on the Series 1993 A Bonds
and any additional Bonds ranking on a parity with the Series 1993 A
Bonds in any Fiscal Year; and (ii) the amount, if any, required to be
deposited in the Reserve Account in order to satisfy the Reserve
Account Requirement within a period of not more than 12 months,
assuming equal payments are made each month. All such rates and
charges, if not paid when due, shall constitute a lien upon the
premises served by the System. For purposes of this test, the terms
"Gross Revenues” and "Net Revenues” shall not include proceeds from
the sale of capital assets.

The Issuer hereby covenants to apply to the Public Service
Commission of West Virginia as shall be required to increase the rates
and charges for the services and facilities of the System within
30 days following a determination by the Issuer that less than the
above-required coverage exists or in the event that the annual budget
shows that less than the above-required coverage will be available at
any time during the next ensuing Fiscal Year, such increase to provide

. rates and charges sufficient to produce such required coverage.

Section 6.05. QOperation and Maintenance. The Issuer will
maintain the System in good condition and will operate the same as a
revenue-producing enterprise in an efficient and economical manner,
making such expenditures for equipment and for renewal, repair and
replacement as may be proper for the economical operation and
maintenance thereof from the Revenues of saild System in the manmer
provided in this Resolution.
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Section 6.06. Sale of the System. Subject to applicable
provisions of law and rules and regulations of the Public Service
Commission of West Virginia, the System may be sold, mortgaged, leased
or otherwise disposed of only as a whole, or substantially as a whole,
and only if the net proceeds to be realized shall be sufficient to
defease the pledge created by this Resolution as provided by
Section 9.0L. The proceeds from such sale, mortgage, lease or other
disposition of the System shall be immedistely remitted to Bond
Commission for depesit in the Sinking Fund, and otherwise as
prescribed by Section 9.01. Any balance remaining after such
defeasance shall be remitted to the Issuer by the Bond Commission
unless necessary for the payment of other obligations of the Issuer
payable out of the Revenues of the System,

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 hereafter
determined in the manner provided herein to be no longer necessary,
useful or profitable in the operation thersof. Prior to any such
sale, lease or other disposition of such property, if the amount to be
recelved therefor is not in excess of $50,000, the Issuer shall, in
writing, determine that such property comprising a part of the System
is no longer necessary, useful or profitable in the operation thereaf,
and the Issuer may then provide for the sale of such property. The
proceeds of any such sale shall be deposited in the Revenue Fund. If
the amount to be received from such sale, lease or other disposition
of said property shall be in excess of $50,000 but not in excess of
$200,000, the Issuer shall first, in writing, determine with the
written approval of 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, approve and concur in such
finding and authorize such sale, lease or other disposition of such
property in accordance with the laws of the State. The proceeds
derived from any such sale, lease or other disposition of such
property, in excess of $50,000 and not in excess of $200,000, shall be
deposited by the Issuer into the Depreciation Fund. Such payments of
such proceeds -into the Depreciation Fund or the Redemption Account
shall reduce the amounts required to be paid into said funds by other
provisiong of this Resclution.

No sale, lease or other disposition of the properties of the
System shall be made by the ILssuer if the proceeds to be derived
therefrom shall be in excess of $200,000 and Iinsufficient to defease
the pledge created by this Resolution, as provided by Section 9.0},
without the prilor approval and consent in writing of the Holders, or
their duly authorized representatives, of 60% in amount of Bonds then
Qutstanding or, in lieu of such consent, the wrilten consent of the

ba,




Bond Insurer, so long as the Bond Insurer is net in default under the
Municipal Bond Insurance Policy. The Issuer shall prepare the form of
such approval and consent for execution by the then Holders of the
Bonds for the dispesition of the proceeds of the sale, lease or other
disposition of such properties of the System.

Notwithstanding any of the foregoing provisions of this
Section 6.06 to the contrary, the Issuer hereby reserves the right to
sell, lease or otherwise convey all or any portion of the water
distribution system consisting of certain 2-inch to 10-inch water
lines, a storage tank and all necessary appurtenances serving the
northern area of Berkeley County and described in the Agreement dated
as of June 23, 1983, by and between the Issuer and Opequon Public
Service District as the “franchised area"” {(the "Northern Water
Lines™)], such sale, lease or other comveyance of the Northern Water
Lines to be at such time or times and in such mammer and for such
rents, prices or other compensation as the Issuer shall determine and
without any other restrictions upon such sale, lease or other
conveyance insofar as this Resolution Is concerned. Moneys received
upon any such sale (but not rental income derived from leasing), after
deduction of all costs of such sale, shall be deposited upon receipt
by the Issuer in the Revenue Fund and applied within 90 days of such
receipt to redemption of all or a commensurate portion of the
Series 1993 B Bonds then Qutstanding. In the event proceeds of such
sale exceed the then principal amount of Series 1993 B Bond
Outstanding, they may be used for any lawful purpose of the Issuer.

E Section 6.07. Issuance of Other Obligations Payable Qut of
Revenues and General ovegagg Against Encumbrances. The Issuer shall
not fssue any other obligations whatscever, except additional parity
Bonds provided for in Section 6.08 heresof, payable from the Revenues
of the System which ramk prilor to, or equally, as to lien on and
source of and security for payment from the Net Revenues with the
Series 1993 A Bonds; and all obligations hereafter issued by the
Issuer payable from the Revenues of the System, except such additional
Bonds, shall contain an express statement that such obligations are
junior and subordinate as to lien on and source of and security for
payment from such Revenues and in all other respects to the
Series 1993 A Bonds.

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, except with respect to such additional
parity Bonds, being on a parity with the lien of the Series 1993 A
Bonds, and the interest thereon, upon any of the income and Revernues
of the System pledged for payment of the Series 1993 A Bonds and the
interest therson in this Resolution or upon the System or any part
thereof,
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Section 6.08. Additional Parity Bonds. No additional

parity Bonds, as in this section defined, payable out of the Revenues
of the System shall be issued after the issuance of the Series 1993 A
Bonds pursuant to this Resolution, except under the conditions and in
the manner herein provided.

No such additional parity Bonds shall be issued except for
the purpose of financing the costs of the construction of additions,
betterments or improvements to the System, refunding all or a portion
of one or more series of Bonds issued pursuant hereto, to pay claims
which may exist against the revenues or facilities of the System or
any combination of such purposes.

No such additional parity Bonds shall be issued at any time,
heowever, unless and until there has been procured and filed with the
Secretary of the Issuer a written statement by Independent
Accountants, reciting the conclusion that the Net Revenues actually
derived from the System during the Fiscal Year preceding the date of
the actual issuance of such additional parity Bonds, plus the
increased annual Net Revenues expected to be received during the first
year following the date of issuance of such parity Bonds shall not be
less than 115% of the Maximum Annual Debt Service on the following:

{1} The Series 1993 A Bonds and Serles 1993 B Bonds
then Qutstanding;

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

(3) The additional parity Bonds then proposed to be
issued. :

The "increased annual Net Revenues expected to be recsived”
as that term is used in the computation provided in the above
paragraph, shall refer only teo the increased Net Revenues estimated to
be derived from any increase in rates adopted by the Issuer and
approved by the Public Service Commission of West Virginia, the time
for appeal of which shall have expired (without successful appeal)
- prior to the date of delivery of such additional parity Bonds, and
shall not exceed the amount to be stated in the aforementioned
certificate of Independent Accountants, which shall be filed in the
office of the Secretary of the Issuer prior to the issuance of such
additional parity Bonds. The Net Revenues actually derived from the
System during the preceding Fiscal Year hereinabove referred to may be
adjusted by adding to such Net Revenues such additional Net Revenues
which would have been received, iIn the opinion of the Consulting
Engineers and the Independent Accountants as stated in a certificate
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jointly made and signed by the Consulting Engineers and the
Independent Accountants, and filed with the Governing Body, on account
of increased rates, rentals, fees and charges for the System adopted
by the Issuer and approved by the Public Service Commission of
West Virginia the time for appeal of which shall have expired (without
successful appeal) prior to issuance of such additional parity Bonds.
For purposes of this test, the terms "Gross Revenues" and "Net
Revenues® shall not include proceeds from the sale of capital assets,

The term "additional parity Bonds," as used in this section,
shall be deemed to mean additional Bonds issued under the provisions
and within the limitations of this section, payable from the Net
Revenues of the System on a parity with the Series 1993 A Bonds, and
all the covenants and other provisions of this Resolution {except as
to details of such additional parity Bonds inconsistent herewith)
shall be for the equal benefit, protection and security of the Holders
of the Series 1993 A Bonds and the Holders of any additional parity
Bonds theretofore or subsequently issued from time to time within the
limitations of and in compliance with this section. All such Bonds,
regardless of the time or times of their issuance, shall rank equally
with respect to their lien on. the Net Revenues of the System, and
their source of and security for payment from said Net Reverues,
without preference of any such Bond over any other. The Issuer shall
comply fully with all the increased payments into the various funds
and accounts created in this Resolution required for and on account of
such additional parity Bonds, in addition to the payments required for
Bonds theretofore issued pursuant to this Resolution.

No additional parity Bounds shall be wvalid unless
authenticated pursuant to Section 3.03. Prior to such authentication,
registration, if applicable, and delivery, the Registrar shall receive
those documents prescribed by Section 3.12 with respect to the
Series 1993 Bonds (other than the Municipal Bond Insurance Policy),
modified as deemed necessary by the Registrar to reflect the issuance
of such additional parity Bonds.

The term “"additional parity Bonds," as used in this section,
shall not be deemed ro include bonds, notes, certificates or other
obligations subsequently issued, the lien on the Revenues of the
System of which is subject to the prior and superior lien of the Bonds
(excluding the Series 1993 B Bonds) on such Net Revenues.  Any such
subordinate bonds, notes, certificates oxr other obligations, including
the Series 1993 B Bonds, shall be payabla from the Net Revenues
remaining after all payments required to be made pursuant to
Section 4.03(1), (2), (3) and (4) have first been paid. The Issuer
shall not issue any obligations whatsoever payable from the Net
Revenues of the System, or any part thereaf, which rank prior to or
equally, as to lien and source of and security for payment from such
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Net Revenues, with the Bonds (excluding the Series 1993 B Bonds)
except in the manner and under the conditions provided in this
~ section.

No additional parity Bonds, as in this section defined,
shall be issued at any time, however, unless all of the payments into
the respective funds and accounts provided fer in thils Resolution on
account of the Bonds then Qutstanding (excluding the BRenewal and
Replacement Fund), and any other payments provided for in this
Resclution, shall have been made in full as required to the date of
delivery of the additional parity Bonds.

The Issuer may issue additional parity Bonds without
compliance with any other conditions for the purpose of refunding
prior to maturity any series of the Bonds or portion thereof, provided
that the annual debt service required on account of the refunding
Bonds and the Bonds which are not refunded shall not be greater in any
year in which the Bonds not refunded and the refunding Bonds are to be
Outstanding than the annual debt service required in such year if the
Bonds to be refunded were not so refunded. :

Section 6.0%9. Insurance and Bonds. 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 and bonds and worker’s compensation coverage with a
reputable insurance carrier or carriers or bonding company or
_companies covering the following risks and in the following amounts:

A, FIRE, LIGHTNING, VANDALISM, MALICIOUS MISCHIEF AND
EXTENDED COVERAGE INSURANCE, on all above-ground insurable portions of
the System in an amount equal to the greater of the fair appraised
value or the original cost thereof. In the event of any damage to or
destruction of any portion of the System, the Issuer will promptly
arrange for the application of the insurance proceeds for the repair
or reconstruction of such damages or destroyed portion. The Issuer
will 4itself, or will require each contractor and subcontractor to,
obtain and maintain builder's risk insurance to protect the interests
of the lasuer during construction of the Project in the full ingurable
value thereof.

B. PUBLIC LIABILITY INSURANCE, with limits of not less
than is customarily carried by municipalities of equivalent size with
respect to works and properties similar to the System to protect the
Issuer from claims for bodily injury and/or death and from c¢laims 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, provided that, the Issuer, with the review of an
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insurance consultant and the concurrence of the Issuer, may elect to
self-insure. If the Issuer determines in good faith that any required
insurance 1is not commercially available at a reasonable cost with
reasonable terms, it shall engage an insurance consultant to verify
the determination and to make recommendations regarding the types,
amounts and provisions of any such insurance that should be purchased
or funded by the Issuer, taking into consideration the costs and
practices of other municipal water and sewer systems of similar size
and type in the State to the extent that such information is
available. The Issuer may, upon resolution adopted in good faith and
upon the recommendations of the insurance consultant, adopt alternate
or supplemental risk management programs which the Issuer determines
to be reasonable, including the right to self-insure and participate
in captive insurance companies.

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

D, FLOOD INSURANCE, to extent available at reasonable cost
to the Issuer. ’

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

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

Section 6.10. Repart of Consulting Engineers. The Issuer

shall, at least once every year, retain recognized independent
Consulting Engineers in the field of waterworks engineering to
.supervise and review the operation, maintenance and repair of the
System and to report to the Governing Body in writing their
recommendations and comments pertaining to the System. Such annual
report of the Consulting Engineers, or a summary thereof, shall be
made available, upon request, to the Original Purchaser upon request
and any Bondholder.

Section 6,11. Free Services and Services Rendered to the
Issuer. The Issuer will not render or cause to be rendered any free
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providing of any services which would compete with services provided
by the System,

Section 6,14. Books and Records. The Issuer will keep a
proper system of accounts showing receipts from the operation of the
System so long as consistent with the laws of the State and will keep
proper books of record and account 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
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
allowable under and in accordance with the rules and regulations of
the Public Service Commission of West Virginia and the Act. Separate
control accounting records shall be maintained by the Governing Body.
Subsidiary records as may be required shall be kept in the manner, on
the forms, in the books and along with other bookkeeping records as
prescribed by the 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 Original Purchaser, within
120 days following the end of each Fiscal Year, and shall mail to any
Bondholder requesting the same, an annual report containing the
following:

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

{B) A balance sheet statement showing all deposits in
all the funds and accounts provided for in this Resolution,
and the status of all said funds and accounts,

{€} The amount of Series A Bonds, Bonds and other
obligations outstanding,

The Issuer shall also, at least once a year, cause the
books, records and accounts of the System to be completely audited by
Independent Accountants, shall mail upon request, and make available
generally, the report of said Independent Accountants, or a summary
thereof, to any Holder or Holders of Bonds issued pursuant to this
Resolution and shall file said report with the Original Purchaser.
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Section 6,13. Operating Budger. The Issuer shall annually,
at least 43 days preceding the beginning of each Fiscal Year, or at
such earlier date required by the Act and/or the by-laws, rules of
precedure and resolutions of the Issuer, prepare and adopt by
resolution a detailed, balanced budget of the estimated expenditures
for operation and maintenance of the System during the succeeding
Fiscal Year. = No expenditures for the operation and maintenance
expenses 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 such 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 Original Purchaser and any bondholder who shall have filed their
names and addresses with the Issuer for purposes of receiving such
budget and shall make available such budgets and all resoclutions
authorizing increased expenditures for operation and maintenance of
the System at all reasonable times to the Original Purchaser and to
any Bondholder or anyone acting for and in behalf of such Bondholder
who requests the same.

Section 6,16. Statutory Mortgage Lien. For the further
protection of the Holders of the 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 Bonds and shall be for
the equal benefit of all Holders of the Bonds, provided, however, that
the statutory mortgage lien in favor of the Holders of the
Series 1993 B Bonds shall be junior and subordinate to the statutory
mortgage lien in favor of the Holders of the Series 1993 A Bonds.

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

A, PRIVATE BUSINESS USE LIMITATION. The Issuer shall
assura that (i) not in excess of 10% of the Net Proceeds of the
Series 1993 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 1993 Bonds during the term thereof is, under the
terms of the Series 1993 Bonds or any underlying arrangement, directly
or indirectly, secured by any interest in property used or to be used
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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
(1i) in the event that both (A) in excess of 5% of the Net Proceeds of
the Series 1993 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 1993 Bonds during the term thereof is, under the terms of
the Series 1993 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 saild 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 sald 5% of Net Proceeds of the Series 1993 Bonds used
for a Private Business Use shall be used for a Private Business Use
related to the governmental use of the project financed thereby, or if
the Series 1993 Bonds are for the purpose of financing more than one
project, a portion of the project financed thereby, and shall net
exceed the proceeds used for the governmental use of the portion of
the project financed thereby to which such Private Business Use is
related. All of the foregoing shall be determined in accordance with
the Coda.

B. PRIVATE LOAN LIMITATION. The Issuer shall assure that
not in excess of the lesser of 5% of the Net Proceeds of the
.Series 1993 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 govermment 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 1993 Bonds to be
directly or indirectly "federally guaranteed” within the meaning of
Section 149(b} of the Code and Regularions promulgated thereunder.

D. INFORMATION RETURN. The Issuer will timely file all
statements, ingtruments and returns necessary to assure the tax-exempt
status of the Series 1993 Bonds and the interest thereon, including

-witheut limitation, the information return required under
Section 149(e) of the Code.

E. FURTHER ACTIONS., The Issuer will take all actions that
may be required of it so that the interest on the Series 1993 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
the result of which would adversely affect such exclusion.
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Secrion 6,18. Covenants Regarding the Municipal Band
Insurance Policy. The Issuer intends to obtailn a Municipal Bond
Insurance Policy for the Series 1993 Bonds from AMBAC Indemnity. The
following additional covenants of the Issuer are required by AMBAC
Indemnity as a condition to insuring the Series 1993 Bonds, shall
apply to the Seriles 1993 Bonds and 2ny othar Bonds which may be
insured by AMBAC Indemnity and shall be controlling with respect to
such Series 1993 Bonds in the event any other provisions of this
Resolution may be in conflict therewith. The Issuer hereby cavenants,
with respect to the Series 1993 Bonds and any other Bonds insured by
AMBAC Indemnity, as follows:

A. Consent o AC  Indem . Any provision of this
Resolution expressly recognizing or granting rights in or to AMBAC
Indemnity may not be amended in any manner which affects the rights of
AMBAC Indemmity hereunder without the prior written consent of AMBAC
Indemnity.

B. Consent o C Indemnity in Addition to Bondhold

Consent. Unless otherwise provided in this Section, AMBAC Indemnity’s
consent shall be. required in addition to Bondholder consent, when
required, for the purposes of (i) execution and delivery of any
supplemental or amendatory resolution or change to or modification of
this Resolution; (ii) removal of the Registrar or Paying Agent and
selection and appointment of any successor: and (iii) initiation or
approval of any other action which requires Bondholder consent,

C. Consent of AMBAG Indemnity Upon Event of Default.

Anything in this Resolution to the contrary notwithstanding, upon the
occcurrence and continuance of an Event of Default as defined herein,
AMBAC Indemnity shall be entitled to control and direct the
enforcement of all rights and remedies granted to the Bondholders
under this Resolution, including, without limitation, the right to
accelerate the principal of the Series 1993 Bonds as described in this
Resolution and the right to annul any declaration of acceleration, and
AMBAC Indemnity shall also be entitled to approve all waivers of
Events of Default,

b. Hotices to he Given to AMBAC Indemnity. While the

-HMunicipal Bond Insurance Policy is in effect, the Issuer shall furnish
to AMBAC Indemnity:

(1) As soon as practicable after the filing
thereof, a copy of any financial statement of the
Issuer and a copy of any audit and amnnual report
of the Issuer;
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(ii) A copy of any notice to be given to the
registered owners of the Series 1993 Bonds,
including, without limitation, notice of any
redemption of or defeasance of Series 1993 Bonds,
and any certificate rendered pursuant to this
Resolution relating to the security for the
Bonds; and

(1ii) Such additional {information AMBAC
Indemnity may reasonably request.

The Issuer shall notify AMBAC Indemnity of any failure of
the Issuer to provide relevant notices, certificates, etc.

The Issuver will permit AMBAC Indemnity to discuss the
affairs, finances and accounts of the Issuer or any information AMBAC
Indemnity may reasonably request regarding the security for the
Series 1993 Bonds with appropriate officers of the Issuer. The Issuer
will permit AMBAC Indemnity to have access to and to make copies of
all books and records relating to the Series 1993 Bonds at any
reasonable time,. ‘

AMBAC Indemnity shall have the right to direct an accounting
at the Issuer’s expense, and the Issuer’s failure to comply with such
direction within 30 days after receipt of written notice of the
direction from AMBAC Indemnity shall be deemed an Event of Default
‘hereunder; provided, however, that if compliance cannot occur within
:such period, then such period will be extended so long as compliance
is begun within such period and diligently pursued, but only if such
extension would not materially adversely affect the interests of any
registered owner of the Series 1993 Bonds.

Notwithstanding any other provision of this Resclution, the
Issuer shall immed{ately notify AMBAC Indemnity if at any time there
are ingufficient moneys to make any payments of principal and/or
interest as required and immediately upon the occurrence of any Event
of Default.

E. Payment Procedure Pursuant to Municipal Bond Insurance

Policy. As long as the Municipal Bond Insurance Policy shall be in
full force and effect, the Issuer and any Paying Agent agree to comply
with the following provisions:

(1) At least one (1) day prior to all
Interest Payment Dates, the Paying Agent shall
determine whether there will be sufficient funds
in the funds and accounts established pursuant to
this Resolution to pay the principal of and
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interest on the Series 1993 Bonds on such
Interest Payment Date, If the Paying Agent
determines that there will be insufficient funds
in the funds and accounts to pay the principal of
and/or Interest on the Series 1993 Bonds on such
Interest Payment Date, the Paying Agent shall so
notify AMBAC Indemnity. Such mnotice shall
specify the amount of the anticipated deficiency,
the Series 1993 Bonds to which such deficiency is
applicable and whether such Series 1993 Bonds
will he deficlent as to principal or intersst, or
both. If the Paying Agent has not so notified
AMBAC Indemnity at least one (1) day prior to an
Interest Payment Date, AMBAC Indemnity will make
payments of principal and/or interest due on the
Series 1993 Bonds on or before the first
{1st) day next following the date on which AMBAC
Indemmity shall Thave received notice of
nonpayment from the Paying Agent. .

(ii) The Paying Agent shall, after giving
notice to AMBAC Indemnity as provided in (i)
above, make available to AMBAC Indemnity and, at
AMBAC Indemnity’s direction, to the United States
Trust Company of New York, as insurance trustee
for AMBAC Indemmity or any successor insurance -
trustee (the "Insurance Trustee"”),  the
registration books of the Issuer maintained by
the Paying Agent and all records relating to the
funds and accounts naintained under this
Resoclution.

(1ii) The Paying Agent shall provide. AMBAC
Indemnity and the Insurance Trustee with a list
of vregistered owners of Series 1993 Bonds
entitled to vreceive principal or interest
payments from AMBAC Indemnity under the terms of
the Municipal Bond Insurance Policy, and shall
make arrangements with the Insurance Trustee
(a) to mail checks or drafts to the registered
owners of Series 1993 Bonds entitled te receive
full or partial interest payments £rom the
Insurer and (b) to pay principal upon Series 1993
Bonds surrendered to the Insurance Trustee by the
registered owners of Series 1993 Bonds entitled
to receive full or partial principal payments
from AMBAC Indemnity.
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(iv) The Paying Agent shall, at the time it
provides notice to AMBAC Indemnity pursuant to
{1} above, notify registered owners of
Series 1993 Bonds entitled to receive the payment
of principal or interest thereon from AMBAC
Indemnity (a) as to the fact of such enritlement,
(b) that AMBAC Indemnity will remit to them all
or a part of the interest payments next coming
due upon proof of Bondholder entitlement to
interest payments and delivery to the Insurance
Trustee, In form satisfactory to the Insurance

Trustee, of an appropriate assignment of the
registered owner’s right to payment, (c) that
gshould they be entitled to receive full payment
of principal from AMBAC Indemnity, they must
surrender their Series 1993 Bonds (along with an
appropriate instrument of assignment in form
satisfactory to the Insurance Trustee to permit
ownership of such Series 1993 Bonds to be
registered in the name of AMBAC Indemnity) for
payment to the Insurance Trustee, and not the
Paying Agent, and (d) that should they be
entitled to receive partial payment of principal
from AMBAC Indemnity, they must surrender their
Series 1993 Bonds for payment thereon first to
the Paying Agent, who shall note on such
Series 1993 Bonds the portion of the principal
paid by the Paying Agent, and then, along with an
appropriate instrument of assignment in form
satisfactory to the Insurance Trustee, to the
Insurance Trustee, which will then pay the unpaid
portion of principal.

{v) In the event that the Paying Agent has
notice that any payment of principal of or
interest on a Series 1993 Bond which has become
Due for Payment (as defined in the Municipal Bond
Insurance Policy) and which is made to a
Bondholder by or on behalf of the Issuer has been
deemed a preferential transfer and theretofore
recovered from its registered owner pursuant to
the United States Bankruptcy Code by a trustee in
bankruptcy in accordance with the final,
nonappealable order of a court having competent
jurisdicrion, the Paying Agent shall, at the time
AMBAC Indemnity 1is notified pursuant to (i)
above, notify all registered owners that in the
event that any registered owner's payment is so
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hereof, and all covenants, stipulations, promises and agreements in
this Resolution contained by and on behalf of the Issuer shall be for
the sole and exclusive benefit of the Issuer, the Registrar and Paying
Agent, AMBAC Indemnity and the registered owners of the Series 1993
Bands,

Section 6.19 Small Issuer Exemption from Bank

Nondeductibility Restriction. The Issuer hereby designates the
Series 1993 Bonds for purposes of paragraph (3) of Section 265(b) of

the Code and covenants that the Series 1993 Bonds do not constitute
private activity bonds as defined in Section 141 of the Code and
determined in accordance with Section 265(b)(3) of the Code, and that
not more than $10,000,000 aggregate principal amount of obligations
the interest on which is excludable (under Section 103(a) of the Cade)
from gross income for Federal inmcome taxes (excluding, however,
private activity bonds, as determined in accordance with the Code),
including the Series 1993 Bonds, have been or shall be issued by the
issuer, including all subordinate entities of the Issuer, during the
calendar year 1993, all as determined in accordance with the Code.
For purposes of this paragraph and for the purposes of applying such
Section 265(b){3) of the Code, the Issuer and all entities which issue
obligations on behalf of the Issuer shall be treated as one issuer;
all obligations issued by a subordinate entity shall, for purposes of
applying this paragraph and Section 265(b)(3) of the Code to each
other entity to which such entity is subordinate, be treated as issued
by such other entity; and an entity formed (or, to the extent provided
by the Secretary, as defined and set forth in the Code, availed of) to
avoid the purposes of such Section 265(b)(3) of the Code and all
entities benefiting thereby shall be treated as one issuer. The
Series 1993 Bonds are not part of a composite issue.
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LE WV

DEFAULTS AND REMEDIES

Section 7,01. Events of Default. Each of the following
events shall constitute an "Event of Default" with respect to the
Bonds:

(A) If default occurs in the due and punctual payment
of the principal of or interest on any Bond;

{B) 1If default occurs in the Issuer’s observance of
any of the covenants, agreements or conditions relating to
the Bonds on its part in this Resolution or any Supplemental
Resolution or in the Bonds contained, and such default shall
have continued for a period of 30 days after written notice
specifying such default and requiring the same to be
remedied shall have been given to the Issuer by any
Bondholder; or

(€) If the Issuer files a petition seeking
reorganization or arrangement under the Federal bankruptey
laws or any other applicable law of the United States of
America.

] Section 7.02. Enforcement. Upon the happening and
continuance of any Event of Default, any Bondholder may exercise any
available remedy and bring any appropriate action, suit or proceeding
to enforce his rights and, in particular:

(4) Bring suit for any unpaid principal or interest
then due;

(B) By mandamus or other appropriatée proceeding
enforce all rights of the Bondholders, including the right
to require the Issuer to perform its duties under the Act
and this Resolution;

{Cy Bring suit upon the Bonds;

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

(E) By action or bill in equity enjoin any acts in
wiolation of this Resolution with respect to the Bonds or
the rights of the Bondholders.
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No remedy by the terms of this Resolution conferred upon or
reserved to the Bondholders is intended to be exclusive of any other
remedy, but each and every such remedy shall be cumulative and shall
be in addition to any other remedy given to the Bondholders hereunder
or now or hereafter existing at law or by statutas,

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

No waiver of any default or Event of Default hereunder by
the Bondholders shall extend to or shall affect any subsequent default
or Event of Default or shall impair any rights or remedies consequent
thereto. All rights and remedies of the Holders of the Bonds shall be
for the equal benefit of the Holders of the Bonds.

Section 7.03. Acceleration. If an Event of Default has
occurred and 1is- continuing, the Holders of not less than 25% in
aggregate principal amount of any series of Bonds then Outstanding
may, but only with the written consent of the Bond Insurer, so long as
such Bond Insurer is not in default under the Municipal Bond Insurance
Policy, by immediate notice in writing from such Holders or from the
Registrar on behalf of such Holders to the Issuer and the Paying
- Agent, declare the prinmcipal of all PBonds then Outstanding to be
"immediately due and payable, and upon such declaration the said
principal, together with interest accrued thereon, shall become due
and payable immediately at the place of payment provided therein,

anything in this Reseclution or in the Bonds to the contrary
notwithstanding.

Section 7.04. Appointment of Receiver. If there be any
Event of Default existing and continuing, any Bondholder shall, in

addition to all other remedies or rights, have the right by
appropriate legal proceedings to obtain the appointment of a receiver
to administer the System on behalf of the Issuer, with power to charge
ratesg, rentals, fees and other charges sufficient to provide for the
payment of the principal of and interest on the Bonds, the deposits
into the funds and accounts established and continued as provided
herein and the payment of Operating Expenses of the System and to
apply such rates, rentals, fees, charges or other Revenues in
conformity with the provisions of this Resolution and the Act.

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

Whenever all that is due upon the Bonds issued pursuant to
this Resolution and interest thereon and under any covenants of this
Resolution for reserve, sinking or other funds and accounts and upon
any other obligations and interest thereon having a charge, lien or
encumbrance upon the Revenues of the System shall have been paid and
made good, and all defaults under the provisions of this Resolution
shall have been cured and made good, possession of the System shall bhe
surrendered to the Issuer upon the entry of an order of the court to
that effect. Upon any subsequent default, .any Bondholder 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, 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 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 receilver appointed as provided herein shall hold and
operate the System in the name of the Issuer and for the joint
protection and benefit of the Issuer and the Holders of the Bonds
issued pursuant to this Resclution; provided, however, that such
recelver shall hold and coperate the System for the .equal benefit of
the Holders 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 possession, operation and
malntenance of the System, for the sole purpose of the protection of
both the Issuer and the Bondholders, and the curing and making good of
- any BEvent of Default with respect to the provisions of this
Resolution, and the title to and ownership of said System shall remain
in the Issuer, and no court shall have any jurisdiction to enter any
order or decree permltting or requiring such receiver to sell,
mortgage or otherwise dispose of any assets of the System,

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

Section 7.035. Restoration of Issuer and Bondholder. In
cage any Bondholder shall have proceeded to enforce any right under
this Resolution by the appointment of a receiver, by entry or
otherwise, and such proceedings shall have been discontinued or
abandoned for any reason, or shall have been determined adversely,
then and in every such case the Issuer and such Bondholder shall be
restored to their former positions and rights hereundsr, and all
rights and remedies of such Bondholder shall continue as if no such

proceedings had been taken.
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ARTICLE VIIZ
REGLSTRAR; PAYING AGENT

Section 8,01. Appointment of Registrar. The Registrar for

the Series 1993 Bonds shall be appointed pursuant to the Supplemental
Resolution. The Chairman of the Issuer is hereby authorized and
directed to enter into an agreement with the Registrar, the
substantial form of which agreement is to be approved by Supplemental
Resolution.

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

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

Section 8.04. Compensation and Expenses. The Issuer shall
. pay to the Registrar from time to time reasonable compensation for all

services, including the transfer of registration of Bonds, the first
exchange of Bonds and the exchange of Bonds in the event of partial
redemption, incurred in the performance of its duties hereunder.

Section 8.05. Certain Permitted Acts. The Registrar may
become the owner of or may deal in Bonds as fully and with the same
rights it would have if it were not Registrar. To the extent
permitted by law, the Registrar may act as depository for, and permit
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any of its officers or directors to act as a member of, or in any
other capacity with respect to, any committee formed to protect the
rights of Bondholders or effect or aid in any reorganization growing
out of the enforcement of the Bonds or this Resolution, whether or not
any such committee shall represent the Holders of a majority in
principal amount of the Bonds Outstanding.

Sectio 06. Resignation of Registrar. The Registrar may

at any time resign and be discharged of its duties and obligations
under this Resolution by giving not less than 60 days’ written notice
to the Issuer and publishing in an Authorized Mewspaper notice (or
mailing such notice to each Bondholder in the event all Bonds are
fully registered), specifying the date when such resignation shall
take effect, within 20 days after the giving of such written notice.
A copy of such notice shall also be mailed to each owner of a Bond.
Such resignation shall take effect upon the day specified in such
notice unless a successor shall have been previously appointed by the
Issuer or bondholders, in which event such resignation shall take
effect immediately.

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

Section 8.08. Appointment of Successor. In case at any
time the Registrar shall resign or shall be removed or shall become
incapable of acting, or shall be adjudged bankrupt or imsolvent, or if
a recelver, liquidator or conservator of the Registrar or of its
property shall be appeinted, or if any public officer or court shall
take charge or control of the Registrar or of its property or affairs,
a4 successor may be appeinted by the Holders of a majority in principal
amount of the Bonds then Outstanding by an instrument or concurrent
instruments in writing signed by such Bondholders or their attorneys
duly authorized in writing and delivered to the Issuer and such
successor Registrar, notification thereof being given to the
- predecessor Registrar. Pending such appointment, the Issuer shall
forthwith appoint a Registrar to fill such vacancy until a successor
Reglstrar shall be appointed by such Bondholders. The Issuer shall
publish in an Authorized Newspaper (or mail to each Bondholder in the
event all Bonds are fully registered) notice of any such appointment
within 20 days after the effective date of such appeintment. A copy
‘of such notice shall also be mailed to each owner of a Bond. Any
successor Registrar appointed by the Issuer shall, immediately and
without further act, be superseded by a Registrar appointed by such
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Bondholders. If in a proper case no appointment of a successor
Registrar shall be made within 45 days after the Registrar shall have
given to the Issuer written notice of resignation or after the
occurrence of any other event requiring such appointment, the
Registrar or any Bondholder may apply to any court of competent
jurisdiction to appoint a successor. Any Regilstrar appointed under
the provisions of this section shall be a bank, trust company or
national banking assoclation authorized to perform the duties imposed
upon 1t by this Resolutien.

Section 8.09. Transfer of Rights and Property to Successor.
Any predecessor Registrar or Paying Agent shall pay over, assign and
deliver any moneys, books and records held by it to its successor.

Section 8.10. Merger or Consolidation. Any company into
which the Registrar may be merged or converted or with which it may be

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

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

Section 8.12. Paving Agent. The Registrar shall also serve
as the Paying Agent. The Registrar’'s acceptance of the duties and

responsibilities of the Registrar expressed in Section 8.02 shall also
include the trusts and the duties of Paying Agent. Any alternate
Paying Agent must be a bank, trust company or natiomal banking
' assoclation authorized to perform the duties imposed upon it by this
Resolution. Such alternate Paying Agent shall signify its acceptance
of the duties and obligations imposed upon it pursuant hereto by
executing and delivering to the Issuer a written acceptance thereof.
Any successor Paying Agent shall take such actions as may be necessary
to ensure that the Bonds shall be and remain DTC-Eligible.

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

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

The Paying Agents shall enjoy the same protective provisions
in the performance of their dutieg hereunder as are specified in this
Article VIII with respect to the Registrar, insofar as such provisions
may be applicable.

Notice of the appointment of successor or additional Paying
Agents or fiscal agents shall be given in the same manner as provided
by Section 8.08 hereof with respect to the appointment of a successor
Registrar.

All moneys received by the Paying Agents shall, until used
or applied as provided in this Resolution, be held in trust for the
purposes for which they were received.

Section £.13. Bond Insurer Control of Registrar and Paving
Agent. (1) Notwithstanding the foregoing, so long as AMBAC Indemmnity
insures any of the Series 1993 Bonds, the Registrar and Paying Agent
may be removed at any time, at the request of AMBAC Indemnity, for any

breach of its obligations set forth herein;

{ii) AMBAC Indemnity shall receive prior
written notice of resignation of any Registrar or
Paying Agent;

(1ii) Every successor Registrar or Paying
Agent appointed pursuant to this Article VIII
shall be a trust company or bank in good standing
located in or incorporated under the laws of a
state, duly authorized to exercise trust powers
and subject to examination by Federal or state
authority, having a reported capiral and surplus
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of not less than $7,000,000 and acceptable to
AMBAC Indemnity. Any successor Paying Agent, if
applicable, shall not be appointed unless AMBAC
Indemnity approves such successor in writing;

(iv) Notwithstanding any other provision of
this Resolution, 1in determining whether the
rights of the Bondholders will be adversely
affected by any action taken pursuant to the
terms and provisions of this Resolution, the
Registrar or Paying Agent shall consider the
effect on the Bondholders as if there were no
Municipal Bond Insurance Policy; and

(v) Notwithstanding any other provision of
this Resolution, no removal, resignation or
termination of the Registrar or Paying Agent
shall take effect until a successor, acceptable
to AMBAC Indemnity, shall be appointed.
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TIGLE I

DEFEASANCE; DISCHARGE OF PLEDGE OF RESOLUTION

Section 9.01. Defesasance; Discharge of Pledge of
Resolution. If the Issuer shall pay or cause to be paid, or there
shall otherwise be paid, to the respective Holders of all Bonds the
principal of and interest due or to become due thereon, at the times
and in the manner stipulated therein and in this Resolution, then this
Resolution and the pledges of the Net Revenues and other moneys and
securities pledged hereunder, and all covenants, agreements and other
obligations of the Issuer on behalf of the Holders of the Bonds made
hereunder, shall thereupon cease, terminate and become void and be
discharged and satisfied, except as may be otherwise be necessary to
assure the continued exclusion of the interest on the Series 1993
Bonds from gross income for Federal income tax purposes.

Bonds for the paymwent 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 the
respective principal of and Interest on such Boonds shall be deemed to
have been paid within the meaning and with the effect expressed in the
first paragraph of this section. All Bonds shall, prior to the

"maturity thereof, be deemed to have been paid within the méaning and
‘with the effect expressed in the first paragraph of this section if
there shall have been deposited with the Bond Commission or an escrow
trustee as 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 the moneys, if any,
deposited with the Bond Commission or said escrow trustee at the same
or earlier time and available therefor, shall be sufficient to pay
when due the principal of, any redemption premium on and interest due
and to become due on said Bonds on and prior to the maturity date
thereof, or if the Issuer irrevecably determines to redeem any of said
Bonds prior to the maturity therecf, on and prior to said redemption
date. Neither securities nor moneys deposited with the Bond
" Commission or such escrow trustee pursuant to this section nor
principal or interest payments on any such securities shall be
withdrawn or used for any purpose other than, and shall be held in
trust for, the payment of the principal of, redemption premium, if
any, and interest on said Bonds; provided, that any cash received from
such principal, redemption premium, if any, and interest payments on
such securities deposited with the Bond Commission or such escrow
trustee, 1f not then needed for such purpose, shall, te the extent
practicable, be reinvested in securities maturing at times and in
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amounts sufficient to pay when due the principal of and redemption
premium, if any, and interest to become due on said Bonds on and prior
to such maturity or redemption dates thereof, and interest earned from
such reinvestments shall be paid over to the Issuer as received by the
Bond Commission or such esecrow trustee, free and clear of any trust,
lien or pledge. For the purpose of this section, securities shall
mean and include only Government Obligations or those Qualified
Investments permitted under Section 1.0l hereof to he used for such

purpose. .

Section 9.02. Series 1993 Bonds to Remain Qutstanding if
Paid by Bond Insurer. In the event that the principal and/or interesat
due on the Series 1993 Bonds shall be paid by AMBAC Indemnity pursuant
to the Municipal Bond Insurance Policy, the Series 1993 Bonds shall
remain Outstanding for all purposes, not be defeased or otherwise
satisfied and not be considered paid by the Issuer, and the pledge of
Net Revenues and all covenants, agreements and other obligations of
the Issuer to the registered owners shall continue to exist and shall
run to the benefit of AMBAC Indemnity, subject to the terms hereof,
and AMBAC Indemnity shall be subrogated to the rights of such
registersd owners. :
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ARTIC X

MISCELLANEQUS

Section 10.01. Amendment or Modificarion of Resolution and
Supplemental Resglution. This Resolution and any Supplemental

Resolution may be amended or modified without the consent of any
Bondholder or other person as may be necessary to assure compliance
with Section 148(f) of the Code relating to rebate of Excess
Investment Earnings to the United States or otherwise as may be
necessary to assure exemption from Federal income taxation of interest
on the Series 1993 Bonds, provided that, in the event any of the Bonds
are insured by AMBAC Indemnity, no such amendment or modification
which adversely affects the security for such Bonds or the rights of
AMBAC Indemnity may be effected without the written consent of AMBAC
Indemnity. Otherwise, no materially adverse amendment or modification
to this Resolution, or of any Supplemental Resolution, may be made
without the written consent of the Holders of 60% in aggregate
principal amount of the Bonds then Outstanding and affected thereby,
which must be filed with the Governing Body of the Issuer before any
such modification or amendment may be made. No such modification or
amendment shall extend the maturity of or reduce the interest rate on,
or otherwise alter the terms of payment of the principal of or
interest on, any Bond without the express written consent of the
Holder of such Bond, nor affect the unconditional promise of the
. Issuer to pay such principal and interest out of the funds herein
"pledged or reduce the percentage of Bonds required for consent to any
such modification or amendment. No change, variation or alteration of
any kind of the provisions of this Resolution shall be made in any
manner, except as in this Resolution provided.

Section 10.02. Evidence of Signatures of Bondholders and
Ownership of Bonds. Any request, consent, revocation of consent or
other instrument which this Resclution may require or permit to be
signed and executed by Bondholders may be in one or more instruments
of similar tenor, and shall be signed or executed by such Bondholders
in person or by their attorneys duly authorized in writing. Proof of
the execution of any such instrument, or of an instrument appointing
. or authorizing any such attorney, shall be sufficient for any purpose
of this Resolution if made in the following manner, or in any other
manner satisfactory to the Issuer or the Reglstrar, as the case may
be, which may nevertheless in its discretion require further or other
proof in cases where it deems the same desirable:

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

B, The authority of a person or persons to execute any
such instrument on behalf of a corporate Bondholder may be established
without further proof if such instrument is signed by a person
purporting to be the president or treasurer or a vice-president or an
assistant treasurer of such corporation with a corporate seal affixed,
and is attested by a person purporting to be its secretary or
assistant secretary.

C. The amount of fully registered Bonds held by a person
executing any instrument as a Bondholder, the date of his holding such
Bonds and the pumbers and other identification thereof,. shall be
confirmed by the Registrar.

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

Section 10.03. Preserwvation and Inspection of Documents. To

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

Section 10.04. Cancellation of Bonds. All Bonds purchased
or paid shall, if surrendered to the Issuer, be cancelled and
delivered to the Registrar, or, if surrendered to the Registrar, be
cancelled by it. No such Bonds shall be deemed Outstanding under this
Resoluticn and no Bends shall be issued in lieu thereof. All such
Bonds shall be cancelled and upon order of the Issuer shall be
destroyed, and a certificate evidencing such destruction shall be

delivered to the Issuer.
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Section 10,03. Failure to Present Bonds. Anything in this
Resolution to the contrary notwithstanding, any moneys held by the
Bond Commission or a Paying Agent in trust for the payment and
discharge of any of the Bonds which remain unclaimed for 1 year after
the date on which such Bonds have become due and payable, whether by
maturicy or upon call for redemption, shall at the written request of
the Issuer be paid by the Bond Commission or sald Paying Agent to the
Issuer as its absolute property and free from trust, and the Bond
Commission or said Paying Agent shall thereupon be released and
discharged with respect thareto, and the Holders of such Bonds shall
look only to the Issuer for the payment of such Bonds; provided,
however, that, before making any such payment te the Issuer, the
Registrar, if so advised by the Bond Commission, or said Paying Agent
shall send to the Holder, at the address listed on the Bond Register,
by certified mail, a notice that such wmoneys remain unclaimed and
that, after a date named in said notice, which date shall be nct less
than 30 days after the date of such notice is malled, the balance of
such moneys then unclaimed will be returned to the Issuer. If any of
. said Bonds is a coupon Bond, the Registrar or said Paying Agent shall
also publish such notice, not less than 30 days prior to the date such
moneys will be returned to the. Issuer, in an Authorized Newspaper.

Section 10 .06. Notices, Demands and BRequests. Unless
otherwise expressly provided, all notices, demands and requests to be
given or made hereunder to or by the Issuer, the Registrar, the
Depository Bank, the Orlginal Purchaser or the Bond Insurer shall be
. in writing and shall be properly made if sent by United States mail,
‘postage prepaid, and addressed as follows or if hand-delivered to the
individual to whom such notice, demand or request is required to be
directed as indicated below: '

ISSUE

Berkeley County Public Service District
Post Office Box 700

Bunker Hill, West Virginia 25413
Attention: General Manager

REGIS AND PAYING AGENT

Charleston National Bank

Capitol & Virginia Streets
Charleston, West Virginia 25324
Attention: Trust Officer
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REPOSTTORY BANK

F & M Bank - Martinsburg

131 Scuth Queen Street

Box 928

Martinsburg, West Virginia 25401-0928
Attention: Chief Executive Officer

IGT CHASE

Ferris, Baker Watts, Incorporated

100 Light Street, Eighth Floor
Baltimore, Maryland 21202

Attention: Public Finance Department

Q NSUR,

AMBAC Indemnity Corporation

One State Street Plaza

New York, New York 10004
Attenrion: Survelillance Department

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

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

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

Section 10,09, Parties Interested Herein. Nothing in this
Resolution exprassed or implied is intended or shall be construed to

" confer upon, or give to, any person or corporation, other than the
Issuer, the Registrar, the Paying Agent, the Holders of the Bonds and
the Original Purchaser, any right, remedy or claim under or by reason
of this Resoclution. All the covenants, stipulations, promises and
agreements contained in this Resolution by and on behalf of the Issuer
shall be for the sole and exclusive benefit of the Issuer, the
Registrar, the Paying Agent, the Holders of the Bonds, the Original
Purchaser and the Bond Insurér.
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Section 10.10. Severability of Invalid Provisions. If any
section, paragraph, clause or provision of this Resclution shall be
held invalid, such invalidity shall not affect any of the remaining
provisions of this Resolution or the Supplemental Resolution.

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

Section 10.12. Conflicting Provisiong Repealed. All orders,
resolutions or parts thereof in conflict with the provisions of this
Resolution are, to the extent of such conflict, hereby repealed.

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

Section 10.14. Effective Date. This Resclution shall take
"effect immediately upon adoption.

Adopted this 4th day of March, 1993.

Chairman,agublic Service Beard
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CERTIFICATIO

Certified a true copy of a Resolution adopted by the Public
Service Board of Berkeley County Public Service District on this
4th day of March, 1993, at a special meeting after the giving of the
required public notice and at which a quorum was present and acting
throughout, and which resolution has not been modified, amended,
revoked or otherwise altered (except as set forth in the Supplemental
Regsolution, described herein and adopted concurrently herewith) as of
the date hereof.

Dated this 24th day of March, 1993.

| (O\waat 1Ly ZM‘

Secretary, Publi¥ Service Board
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STATEMENT OF INSURANCE

Municipal Bond Insurance Policy No. (the "Policy™) with
respect to payments due for principal of and interest on this Bond has
been issued by AMBAC Indemnity Corporation ("AMBAC Indemnity®). The
Policy has been delivered to the United States Trust Company of
New York, New York, as the Insurance Trustee under said Policy and
will be held by such Insurance Trustee or any successor insurance
trustee. The Policy is on file and available for inspection at the
principal office of the Insurance Trustee and a copy thereof may be
gsecured from AMBAC Indemnity or the Insurance Trustee. ALl payments
required to be made under the Policy shall be made in accordance with
the provisions thereof. The owner of this Bond acknowledges and
consents to the subrogation rights of AMBAC Indemnity as more fully
set forth in the Policy.

No. AR- $

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
BERKELEY COUNTY PUBLIC SERVICE DISTRICT
WATER REFUNDING REVENUE BOND,
SERIES 1993 A

INTEREST RATE MATURITY DATE BOND DATE CUSIP NO,

REGISTERED OWNER:

PRINCIPAL AMOUNT:

KNOW ALL MEN BY THESE PRESENTS: That BERKELEY COUNTY PUBLIC
SERVICE DISTRICT, a public corperation and political subdivision duly
organized and existing under the laws of the State of West Virginia
(the "Issuer”), for wvalue received, hereby promises to pay, solely
from the special funds provided therefor, as hereinafter set forth, to
the Registered Owner specified above, or registered assigns (the
"Registered OQwner"), on the Maturity Date specified above, the
Principal Amount specified above, and sclely from such special funds
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also to pay interest on said Prinecipal Amount from the Interest
Payment Date (as hereinafter defined) preceding the date of
authentication hereof or, if authenticated after the Record Date (as
hereinafter defined) but prior to the applicable Interest Payment Date
or on said Interest Payment Date, from said Interest Payment Date or,
if no interest has been paid, from the Bond Date specified above, at
the Interest Rate per annum specified above, semiannually, on March 1
and September 1 of each year, beginning September 1, 1993 (each an
"Interest Payment Date"}, until maturity or until the date fixed for
redemption if this Bond is called for prior redemption and payment on
such date is provided for. Capitalized terms used and not defined
‘herein shall have the meanings ascribed thereto in the hereinafter
described Resolution.

REFERENCE IS HEREBRY MADE TO THE FURTHER PROVISIONS OF THIS
BOND SET FORTH ON THE REVERSE HEREOF, WHICH FURTHER PROVISIONS SHALL
FOR ALL PURPOSES HAVE THE SAME EFFECT AS IF SET FORTH HEREIN.

IT 1S HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed
precedent to and in the issuance of this Bond have existed, have
happened and have been performed in due time, form and manner as
required by law, and that the amount of this Bond, together with all
other obligations of said Issuer, does not exceed any limit prescribed
by the Constitution or statutes of the State of West Virginia, and
‘that a sufficient amount of the revenues of the System has been
pledged to and will be set aside into said special fund by said Issuer
for the prompt payment of the principal of and interest on the Bonds
of the series of which this Bond is one.

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

This Bond is exempt from all taxation by the State of
" West Virginia, and the other taxing bodies of said State.’

This Bond shall not be entitled to any benefit under the
Resolution, as defined on the reverse hereof, or become wvalid or
obligatory for any purpose, until the certificate of authentication
and registration hereon shall have been signed by the Registrar.
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The Registrar shall not be obliged to make any transfer or
exchange of Bonds that have been called for redemption. The Issuer
has caused CUSIP numbers to be printed on the Bonds, and has directed
the Registrar to use such numbers in certain notices, if any, as a
convenience to Bondholders. No representation is made as to the
accuracy of such numbers either as printed on the Bonds or as
contained in any notice.

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

IN WITNESS WHEREOF, BERKELEY COUNTY PUBLIC SERVICE DISTRICT
has caused this Bond to be signed by its Chairman and its cerporate
seal to be imprinted hereon and attested by its Secretary, and has
caused this Bond to be dated as of the Bond Date specified above.

[SEAL]

(Facsimile Signature)
Chairman

ATTEST:

(Facsimile Signature)
Secretary

79.




CERTIFICATE OF AUTHENTICATION
AND REGISTRATION

This Bond is one of the Series 1993 A Bonds described in the
within-mentioned Resolution and has been duly registered in the name
of the Registered Owner on the date set forth below. Imprinted on the
reverse hereof is the complete text of the opinion of Steptoe &
Johnson, bond counsel, signed originals of which are on file with the
Registrar, delivered and dated on the date of the original delivery of
and payment for the Bonds.

Date of Authenticatlon:

CHARLESTON NATIONAL BANK,
as Registrar

By

1ts Authorized Officer
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[FORM OF REVERSE OF BOND]

Intarest accruing on this Bond on and prior to the Maturity
Date hereof shall be payable by check or draft mailed by Charleston
National Bank, Charleston, West Virginia, as paying agent (in such
capacity, the "Paying Agent™), to the Registered Owner hereof as of
the applicable Record Date (each February 15 and August 15) at the
address of such Registered Owner as it appears on the registration
books of the Issuer maintained by Charleston National Bank,
Charleston, West Virginia, as registrar (in such capacity, the
"Registrar"), or, at the option of any Registered Owner of at least
$500,000 in aggregate principal amount of Bonds, by wire transfer in
immediately available funds to the bank account number on file with
the Paying Agent on or prior to the applicable Record Date. Principal
and premium, if any, shall be paid when due upen presentation and
surrender of this Bond for payment at the principal corporate trust
office of the Paying Agent, in Charleston, West Virginia.

This Bond is one of a series of bonds, in the aggregate
principal amount of $3,350,000 designated "Water Refunding Revenue
Bonds Series 1993 A (the "Bonds"), of like tenor and effect, except as
to series designation, number, denomination, date of maturity and
interest rate, dated March 1, 1993, upon original issuance, the
proceeds of which are to be used, together with proceeds of the
Serles 1993 B Bonds hereinafter described and other funds of the
Issuer, to refund all of the sutstanding water revenue bonds and other
‘obligations of the Issuer, which were issued to finance or refinance
the cost of acquisition and construction of public waterworks
facilitles of the Issuer (collectively, the "Prior Bonds™), and for
other lawful purposes related to such refunding. The Bonds are issued
undar the authority of and in full compliance with the Constitution
and statutes of the State of West Virginia, including particularly
Chapter 16, Article 13A of the Code of West Virginia, 1931, as amended
(the "Act”), and & resolution and supplemental resclution duly adopted
by the governing body of the Issuer on March 4, 1993 (hereinafter
collectively referred to as the "Resolution"), and is subject to all
the terms and conditions of said Resolution. The Resolution provides
for the issuance of additional bonds under certain conditions, and
such bonds would be entitled to be paid and secured equally and
‘ratably from and by the funds and revenues and other security provided
for the Bonds under the Resolutiomn.

The Bonds are issued concurrently with the Water Refunding
Revenue Bonds, Serles 1993 B, of the Issuer, issued in the aggregate
principal amount of $380,000 (the "Series 1993 B Bonds"), which
Series 1993 B Bonds are junior and subordinate with respect to liens
and sources of and security for payment to the Bonds.
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This Bond is additionally secured, but only to the extent
described in the Statement of Insurance printed hereon, by a policy of
municipal bond insurance issued by Municipal Bond Investors Assurance
Corporation.

Optional Redemption. The Bonds maturing on or after March 1,
2002 are subject to redemption prior to maturity at the option of the
Issuer on and after March 1, 2001, in whole or in part at any time at
the following redemption prices (expressed as percentages of the
principal amount of Bonds to be redeemed), plus interest accrued
thereon to the date fixed for redemption:

Redemption
Redemption Period Price
March 1, 2001 through February 28, 2002 102%
March 1, 2002 through February 28, 2003 101
March 1, 2003 and thereafter 100

. In the event of any redemption of less than all outstanding
Bonds, Bonds shall be selected for redemption by lot or in such other
manner deemed appropriate by the Registrar. If less than all the
Bonds are to be redeemed, the Bonds to be redeemed shall be identified
by reference to the Series designation, date of issue, CUSIP numbers
-and maturity dates. Notice of the call for any redemption, unless
waived by the Registered Owner, shall be given by the Registrar, by
mailing a redemption notice, postage prepaid, at least 30 days and not
more than 60 days prior to the date fixed for redemption to the
Reglistered Owner of any Bond or portions of Bonds to be redeemed in
whole or in part at the address shown on the registration books of the
Issuer maintained by the Registrar, for registration and transfer of
the Bonds under the Resolution, and as otherwise prescribed in the
Resolution; provided, however, that failure to glve such notice by
mailing, or any defect therein, shall not affect the validity of any
proceedings for the redemption of Bonds.

‘ The Bonds and the interest thereon are payable only from and
are secured by the Net Revenues (as defined Iin the Resclution) to be
derived with respect to the System, all moneys in the Sinking Fund
established under the Resolution (including the Reserve Account
therein) and the Revenue Fund, and the unexpendad proceeds of the
Bonds, and the lssuer hereby and in the Resolution pledges such
revenues and moneys to such payment. Said Net Revenues shall be
sufficient to pay the principal of and interest on all bonds which may
be issued by the Issuer pursuant to the Act and shall be set aside as
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a special fund hereby pledged for such purpose and to make certain
other payments required by the Resolution. This Bond does not
constitute a corporate indebtedness of tha Issuer within any
constitutional or statutory provisions or limitations, nor shall the
Issuer be obligated to pay the same or the interest hereon except from
said special fund provided from the Net Revenues, and the moneys in
the Sinking Fund and the Revenue Fund, and the unexpended Bond
preceeds, if any. Under the Resolution, the Issuer has covenanted and
agreed to fix, establish and collect just and equitable rates and
charges for the use of the services and facilities of the System and
to revise the same from time to time as will always be sufficient to
pay all operating expenses of the System and to produce revenues net
of such operating expenses equal to at least 115% of the maximum
annual amount required to pay the interest and principal as the same
become due and accomplish retirement of the Bonds and any additional
bonds issued on a parity therewith, and to make any required payments
Inte the Reserve Account. Such required payments on behalf of the
principal of and interest on the Bonds shall constitute a first charge
upon all the Net Revenues of the System. The Issuer has entered into
certain further covenants with the registered owners of the Bonds, for
the terms of which reference i1s made tc the Resolution. Remedies
provided the registered owners of the Bonds are exclusively as
provided in the Resolution, to which reference is here made for a
detailed description thereof.

All moneys ryeceived from the sale of the Bonds, after
reimbursement and repayment of amounts advanced for preliminary
“expenses as provided by law, except for accrued interest thereon,
shall be applied solely to refund such prior bonds, create a reserve
for the Bands and pay costs and expenses in connection therewith, and
there shall be, and hereby is, created and granted a lien upon such
moneys, until so applied, In faver of the registered owners of said
Bonds,

The holder of this Bond shall have no right to enforce the
provisions of the Resolution or to imstitute an action to enforce the
covenants thereof, or to take any action with respect to a default
hereof, or to institute, appear i{in or defend any suit or other
proceedings with respect thereto, except as provided in the

“Resolution.

Additional Bonds may bhe issued under the Resolution, and
reference is made to the Resclution with respect to the requirements
for the issuance of additional Bonds which shall be eaqually and
ratably secured under the Resclution with the Bonds.
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Modifications or amendments of the Resolution may be made to
the extent and in the circumstances permitted by the Resolution to
which reference i{s hereby made.

This Bond must be registered in accordance with the
provisions hereof, and may, singly or with other Bonds of this issue,
be surrendered to the Registrar and exchanged for other fully
registered bonds, upon the terms set forth in the Indenture. Neither
the Issuer nor the Registrar shall be required to reglster or transfer
this Bond or exchange other Bonds for this bond during the period
beginning on a Record Date and ending on an Interest Payment Date.

This Bond is hereby and in the Resolution designated a

"qualified  tax-exempt obligation” within the meaning of
Section 265(b)(3)(B) of the Internal Revenue Code of 1986, as amended.
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ASIIGNMENT

Social Security or Other Identifying Number of Assignee

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

the within Bond and does hereby irrevocably constitute and appoint

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

Dated:; .

SIGNATURE GUARANTEED:

(Bank, Trust Company or Firm)

(Authorized Officer)

NOTICE: The Assignor’'s signature to this Assignment must
correspord with the name as it appears upon the face of the within
Bond in every particular, without alteration or any change whatever,
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Interest aceruing on this Bond on and prior to the Maturity
Date hereof shall be payable by check or draft mailed by Charleston
National Bank, Charleston, West Virginia, as paying agent (in such
capacity, the "Paying Agent"), to the Registered Owner hereof as of
the applicable Record BDate (each February 15 and August 15) at the
address of such Registered Owner as it appears on the registration
books of the Issuer maintained by Charleston National Bank,
Charleston, West Virginia, as registrar (in such capacity, the
"Reglstrar"), or, at the option of any Registered Owner of at least
$500,000 in aggregate principal amount of Bonds, by wire transfer in
immediately available funds to the bank account number on file with
the Paying Agent on or prior to the applicable Record Date. Principal
and premium, If any, shall be paid when due upon presentation and
surrender of this Bond for payment at the principal corporate trust
office of the Paying Agent, in Charleston, West Virginia.

This Bond is one of a series of bonds, in the aggregate
principal amount of $380,000 designated "Water Refunding Revenue Bonds
Series 1993 B (the "Bonds"), of like tenor and effect, except as to
series designation, number, denomination, date of maturity and
interest rate, dated March 1, 1993, upon original issuance, the
proceeds of which are to be used, together with proceeds of the
Series 1993 A Bonds hereinafter described and other funds of the
Issuer, to refund all of the outstanding water revenue bonds and other
obligations of the Issuer, which were issued to finance or refinance
the cost of acquisition and construction of public waterworks
facilities of the Issuer (collectively, the "Prior Bonds"), and for
‘other lawful purposes related to such refunding. The Bonds are issued
under the authority of and in full compliance with the Constitution
and statutes of the State of West Virginia, including particularly
Chapter 16, Article 13A of the Code of West Virginia, 1931, as amended
(the "Act"), and a resolution and supplemental resolution duly adopted
by the governing body of the Issuer on March &4, 1993 (hereinafter
collectively referred to as the "Resolution"), and is subject to all
the terms and conditions of sald Resolution. The Resolution provides
for the lssuance of addftional bonds under certain conditions, and
such bonds would be entitled toc be paid and secured prior to the Bonds
from and by the funds and revenues and other security provided for the
Bonds under the Resolution.

THE BONDS ARE ISSUED CONCURRENTLY WITH THE WATER REFUNDING
REVENUE BONDS, SERIES 1993 A, OF THE ISSUER, ISSUED IN THE AGGREGATE
PRINCIPAL AMOUNT OF $3,350,000 (THE "SERIES 19931 A BONDS"), AND THE
BONDS ARE JUNIOR AND SUBORDINATE WITH RESPECT TO LIENS, PLEDGES AND
SOURCES OF AND SECURITY FOR PAYMENT TO THE SERIES 1993 A BONDS.
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This Bond is additionally secured, but only to the extent
described in the Statement of Insurance printed hereon, by a policy of
municipal bond Insurance issued by Municipal Bond Investors Assurance
Corporation,

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

(A) QOptional Redemptiop. The Bonds are subject to

redemption prior to maturity at the option of the Issuer in
whole or in part at any time at the price of par, plus
interest accrued thereon to the date fixed for redemption.

(B) Mandatory Sinking Fund Redemption. The Bouds are
subject to mandatory sinking fund redemption prior to

maturity om March 1 of the years and in the principal
amounts set forth below, at the redemption price of 100% of
the principal amount of each Bond so called for redemption
plus interest accrued to the date fixed for redemption:

Year (March 1) Principal Amount
1994 $65,000
1995 70,000
1996 75,000
1997 80,000
1998 90,000%

* Final Maturity

In the event of any redemption of less than all outstanding
Bonds, Bonds shall be selected for redemption by lot or in such other
manner deemed appropriate by the Registrar., If less than all the
Bonds are to be redeemed, the Bonds to be redeemed shall be identified
by rafsrence to the Serles designation, date of issue, CUSIP numbers
"and maturity dates, Notice of the call for any redemption, unless
waived by the Registered Owner, shall be given by the Registrar, by
mailing a redemption notice, postage prepaid, at least 30 days and not
more than 60 days prilor to the date fixed for redemption to the
Registered Owner of any Bond or portions of Bonds to be redeemed in
whole or in part at the address shown on the registration books of the
Issuer maintained by the Registrar, for registration and transfer of
the Bonds under the Resolution, and as otherwise prescribed in the
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Resolution; provided, however, that failure to give such notice by
mailing, or any defect thereln, shall not affect the validity of any
proceedings for the redemption of Bonds.

The Bonds and the interest thereon are payable only from and
are gsecured by the Net Revenues (as defined in the Resolution) to be
derived with respect to the System, all moneys in the Sinking Fund
established under the Resolution (excluding, however, the Reserve
Account therein) and the Revenue Fund, and the unexpended proceeds of
the Bounds, ALL JUNIOR AND SUBORDINATE TO THE LIEN ON AND PLEDGE
THEREOF IN FAVOR OF THE SERIES 1993 A BOMDS, and the Issuer hereby and
in the Resolution pledges such revenues and moneys to such payment.
Said Net Revenues shall be sufficient to pay the principal of and
interest on all bonds which may be issued by the Issuer pursuant to
the Act and shall be set aside as a special fund hereby pledged for
such purpose and to make certain other payments required by the
Resolution. This Bond does not constitute a corporate indebtedness of
the Issuer within any constitutional or statutory provisions or
limitations, nor shall the Issuer be obligated to pay the same or the
Interest hereon except from said special fund provided from the Net
Revenues, and the moneys in the Sinking Fund (excluding the Reserve
Account) and the Revenue Fund, and the unexpended Bond proceeds, if
any. Under the Resolution, the Issuer has covenanted and agreed to
fix, establish and collect just and equitable rates and charges for
the use of the services and facillties of the System and to revise the
same from time to time as will always be sufficlent to pay all
operating expenses of the System and to produce revenues net of such
-operating expenses equal to at least 115% of the maximum annual amount
required to pay the interest and principal as the same become due and
accomplish retirement of the Serles 1993 A Bonds and any additional
bonds issued on a parity therewith and to make any required payments
inte the Reserve Account., Such required payments on behalf of the
principal of and interest on the Series 1993 A Bends ghall constitute
‘a first charge upon all the Net Revenues of the System. The Issuer
has entered inte certain further covenants with the registered owners
of the Bonds, for the terms of which reference is made to the
Resolution. Remedies provided the registered owners of the Bonds are
exclusively as provided in the Resolution, to which reference is here
made for a detalled description thereof.

All moneys received from the sale of the Bonds, after
reimbursement and repayment of amounts advanced for preliminary
expenses as provided by law, except for accrued interest thereon,
shall be applied solely to refund such prior bonds, and pay costs and
expenses in connection therewith, and there shall be, and hereby is,
created and granted a llem upon such moneys, until so applied, in
favor of the registered owners of said Bonds,
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The holder of this Bond shall have no right to enforce the
provislons of the Resolution or to institute an action to enforce the
covenants thereof, or to take any action with respect to a default
hereof, or to institute, appear in or defend any suit or other
proceadings with respect thereto, except as provided in the
Resolution.

Additional Bonds may be issued under the Resolution, and
reference is made to the Resolution with respect to the requirements
for the issuance of additional Bonds which may be secured prior and
senlor to the Bonds under the Resolution.

Modifications or amendments of the Resolution may be made to
the extent and in the circumstances permitted by the Resclution to
which reference is hereby made,

This Bond must be vegistered in accordance with the
provisions hereof, and may, singly or with other Bonds of this issue,
be surrendered to the Registrar and exchanged for other fully
registered bonds, upon the terms set forth in the Indenture. Neither
the Issuar nor the Registrar shall be required to register or transfer
this Bond or exchange other Bonds for this bond during the period
beginning on a Record Date and ending on an Interest Payment Date.

This Bond is hereby and in the Resolution designated a
"qualified ctax-exempt obligation® within the meaning of
.Section 265(b)(3)}(B) of the Internal Revenue Code of 1986, as amended.

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

This Bond, under the provisions of the Act (hereinafter
defined) is, and has all the qualities and incidents of, a negotiable
instrument under the Uniform Commercial Code of the State of West
Virginia, but may be transferred only upon the surrender hereof at the
cffice of the Reglstrar and otherwise as provided by the within-
degcribed Resolution.
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This Bond {s exempt from all taxation by the State of
West Virginia, and the other taxing bodies of said State.

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

The Registrar shall not be obliged to make any transfer or
exchange of Bonds that have been called for redemption. The Issuer
has caused CUSIP mumbers to be printed on the Bonds, and has directed
the Registrar to use such numbers in certain notices, if any, as a
convenience to Bondholders. HNo representation 1s made as to the
accuracy of such numbers either as printed on the Bonds or as
contained in any notice.

All provisions of the Resolution and the statutes under
which this Bond is 1ssued shall bs deemed to be a part of the contract
evidenced by this Bond to the same extent as if written fully herein.

IN WITRESS WHEREOF, BERKELEY COUNTY PUBLIC SERVICE DISTRICT
has caused this Bond to be signed by its Chalrman and its corporate
seal to be imprinted hereon and attested by its Secretary, and has
caused this Bond to be dated as of the Bond Date specified above.

+ [SEAL]

Chalirman

ATTEST:

Secretary
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CERTIFICATE OF AUTHENTICATION
AND REGISTRATION

This Bond is one of the Series 1993 B Bonds described in the
within-mentioned Resolution and has been duly registered in the name
of the Registered Owner on the date set forth below. Attached hereto
is the complete text of the opinion of Steptoe & Johnson, bond
counsel, signed originals of which are on file with the Registrar,
delivered and dated on the date of the original delivery of and
payment for the Bonds.

Date of Authentication:

CHARLESTON NATIONAL BANK,
as Reglstrar

. By

Its Authorized Officer
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ASSIGNMENT

Social Security or Other Identifying Number of Assignee

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

the within Bond and does hereby Lrrevocably constitute and appoint

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

Dated: s

SIGNATURE GUARANTEED:

-{Bank, Trust Company or Firm)

(Authorized O0fficer)

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

03/19/93

- BCWC.A6
06774792001
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*lesuer"),

BERKELEY COUNTY PUBLIC SERVIGE DISTRICT
{(West Virginia)

$3,730,000 Water Refunding Revenue Bonds,
Series 1993 A and Series 1993 B

SUPPLEMENTAL RESOLUTION PROVIDING AS TO PRINCIPAL
AMOUNTS, MATURITIES, INTEREST RATES, REDEMPTION
PROVISIONS, PURCHASE PRICES AND OTHER TERMS OF
THE WATER REFUNDING REVENUE BONDS, SERIES 1993 A
AND SERIES 1993 B, OF BERKELEY COUNTY PUBLIC
SERVICE DISTRICT; AUTHORIZING AND APPROVING A
BOND PURCHASE CONTRACT, A REGISTRAR AND PAYING
AGENT AGREEMENT, AN ESCROW AGREEMENT, AN OFFICIAL
STATEMENT AND OTHER INSTRUMENTS RELATING TO THE
BONDS: APPOINTING AN ESCROW TRUSTEE, REGISTRAR,
PAYING AGENT AND DEPOSITORY BANK; AND MAKING
OTHER PROVISIONS AS TO THE - BONDS AND THE
REFUNDING. '

WHEREAS, Berkeley County Public 8ervice District (the

in the County of Berkeley, State of West Virginia, is a
public service district and a public corporation and political
‘subdivision of said State, the governing body of which is its public
service board (the "Board”};

WHEREAS, the Board duly adopted on March 4,

resolution (the "Resolution®) entitled:

A RESOLUTION AUTHORIZING THE REFUNDING OF THE
DPISTRICT'S WATER REVENUE BONDS, SERIES A, WATER
REFUNDING REVENUE BONDS, SERIES 1988, WATER
REVENUE BOND, SERIES 1990, AND OTHER WATER
REVENUE OBLIGATIONS THROUGH THE 1SSUANCE OF WATER
REFUNDING REVENUE BONDS, SERIES 1993 A AND
SERIES 1993 B OF THE DISTRICT, IN THE AGGREGATE
PRINCIPAL AMOUNT OF NOT MORE THAN 53,900,000, THE
PROCEEDS OF WHICH, TOGETHER WITH OTHER FUNDS OF
THE DISTRICT, SHALL BE EXPENDED FOR SUCH
REFUNDING, AND TO PAY COSTS AND EXPENSES 1IN
CONNECTION THEREWITH; PROVIDING FOR THE RIGHTS
AND REMEDIES OF, AND THE SECURITY FOR, THE
REGISTERED OWNERS OF SUCH BONDS; AUTHORIZING THE
EXECUTION AND DELIVERY OF AN ESCROW AGREEMENT AND
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OTHER DOCUMENTS; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF SUCH
BONDS AND ADOPTING OTHER PROVISIONS WITH RESPECT
TO SUCH BONDS.

providing for the issuance of its Water Refunding Revenue Bonds,
Series 1993 A and Series 1993 B (individually, the ™"Series 1993 A
Bonds" and the "Series 1993 B Bonds"” and collectively, <the
"Series 1993 Bonds™"), in an aggregate principal amount net to exceed
$3,900,000 for the purpose of refunding the Issuer’s outstanding Watex
Revenue Bonds, Series A; Water Refunding Revenue Bonds, Series 1988;
Water Revenue Bond, Series 1990; and the Bank Loan (collectively, the
"Prior Bonds*), all as set forth and described therein, in accordance
with Chapter 16, Article 13A, of the West Virginia Code of 1931, as
amended {(the "Act");

WHEREAS, the Resolution provided that the exact principal
amounts of the Series 1993 A Bonds and the Series 1993 B Bonds to be
sold and the maturities, interest rates, redemption provisions and the
prices of the Series 1993 A Bonds and the Series 1993 B Bonds should
be established, that an Escrow Trustee, Paying Agent, Registrar and
Depository Bank be designated and that other matters pertaining to the
Series 1993 Bonds be provided for by resolution of this Board upon
receipt of a Bond Purchase Contract acceptable to this Board;

WHEREAS, the Series 1993 Bonds are proposed to be purchased
by Ferris, Baker Watts, Incorporated (the "Original Purchaser"),
pursuant to a Bond Purchase Contract dated the date of adoption hereof
(the "Purchase Gontract");

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

WHEREAS, the Board deems it esgsential and desirable that
this Supplemental Resolution be adopted and that the Purchase
Contract, the Escrow Agreement and the Registrar and Paying Agent
Agreement hereinafter provided for be entered into by the Issuer, that
the Official Statement relating to the Series 1993 Bonds, hereinafter
described, be approved, that the prices of the Series 1993 Bonds, the
maturity dates and amounts, the redemption provisions, the interest
rates, and the exact principal amounts of the Series 1993 A Bonds and
the Series 1993 B Bonds be fixed hereby in the manner stated herein,




and that other matters relating to the Series 1993 Bonds be herein
provided for, all in accordance with said Resclution;

NOW, THEREFORE, THE PUBLIC SERVICE BOARD OF BERKELEY COUNTY
PUBLIC SERVICE DISTRICT HEREBY RESOLVES:

Section 1. Pursuant to the Resolution and the Act, this
Supplemental Resolution is adopted and there are hereby authorized and
ordered to be Ilssued the Series 1993 A Bonds and the Series 1993 B
Bonds in the aggregate principal amount of §3,730,000. The
Series 1993 A Bonds shall be issued in the aggregate principal amount
of $3,350,000, shall be dated March 1, 1993, upon original issuance,
shall bear interest payable semiannually on March 1 and September 1 of
each year, commencing September 1, 1993, and shall mature on March 1
in years as follows: '

Maturicy Interest  Maturity Interest
(March 1) Amount Rate (March 1) Amount Rate

1994 $190,000 2.40% 20062 $200,000 4. 50%
1995 195,000 3.00 2003 210,000 4.65
1996 200,000 3.40 2004 220,000 4,85
1997 205,000 3.60 2005 230,000 5.00
1998 220,000 3.80 2006 245,000 5.10
1999 220,000 4.00 2007 255,000 5.20
2000 185,000 4,20 2008 270,000 5.30
- 2001 195,000 440 2009 25,000 5.40
2010 55,000 5.50

The Series 1993 B Bonds shall be issued in the aggregate
principal amount of $380,000, shall be dated March 1, 1993, upon
original issuance, shall bear interest at the rate of 4.75% per annum,
payable semiannually on March 1 and September 1. of each vyear,
commencing September 1, 1993 and shall mature on March 1, 1998.

Section 2. The Series 1993 A Bonds maturing on or after
March 1, 2002, shall be redeemable prior to their stated dates of
maturity at the option of the Issuer on or after March 1, 2001, in
whole at any time or Iin part on any interest payment date, in such
order of maturity as shall be designated to the Registrar by the
Issuer and by lot within a maturity, at the respective redemption
prices ({expressed as percentages of the principal amounts to be
redeemed) set forth below, plus interest accrued to the date fixed for
redemption:




Redemption Period Redemption

(Both Dates Inclusive) Prices
March 1, 2001 to February 28, 2002 102%
March 1, 2002 to February 28, 2003 101
March 1, 2003 and thereafter 100

The Series 1993 B Bonds shall be subject to mandatory
sinking fund redemption prior to maturity at the principal amount
thereof plus accrued interest thereon to the date set for redemption
from mandatory sinking fund installments paid from the Sinking Fund on
March 1 of the following years in the following amounts:

Year

{(March 1) Amount
1994 565,000
1995 70,000
1996 75,000
1997 80,000

1998 90,000

The amounts accumulated for any sinking fund installment may
be applied by the Trustee prior to the 45th day preceding the due date
of such sinking fund installment to the purchase of Series 1993 B
Bonds subject to redemption at a price (including any brokerage and
other charges) not exceeding the principal amount thereof, plus
raccrued interest to the date of purchase. Upon any purchase of
Series 1993 B Bonds by application of moneys set aside to pay sinking
fund installments, an amount equal to the principal amount thereof
shall be credited toward the applicable sinking fund installment, and
any principal amount of Series 1993 B Bonds purchased or redeemed in
excess of such sinking fund installment may be applied toward
reduction of any applicable future sinking fund installments as the
Issuer may designate.

All other provisions relating to the Series 1993 Bonds shall
be as provided in the Resolution, and the Series 1993 A Bonds and the
Series 1993 B Bonds shall be in substantially the forms provided in
the Resolution.

Section 3. The Purchase Contract between the Original
Purchaser and the Issuer, substantially in the form submitted to this
meeting, and the execution and delivery (in multiple counterparts) by
the Chairman and the sealing and attestation by the Secretary of the
Public Service Board on this day of the Purchase Contract on behalf of
the Issuer are hereby authorized, approved and directed. The Chairman
and Secretary shall execute and deliver the Purchase Contract with
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such changes, insertions and omissions as may be approved by the
Chairman. The execution of the Purchase Contract by the Chairman
shall be conclusive evidence of any approval required by this Section.
The price of the Series 1993 Bonds, pursuant to the Purchase Contract,
shall be $3,655,400 (5§3,730,000 par amount, less $74,600 Underwriter’s
Discount), plus interest accrued from the date of the Series 1993
Bonds to the date of delivery of the Series 1993 Bonds, expected to be
on or about March 24, 1993,

Section 4. The Official Statement dated March &4, 1993,
to be substantially in the form of the Preliminary Official Statement
described below (with such changes, insertions and omissions as may be
necessary or advisable in the opinion of the Chairman) and the
distribution of counterparts or copies thereof by the Original
Purchaser are hereby approved. The Chairman shall execute and deliver
the 0fficial Statement with such changes, insertions and omissions as
may be approved by the Chairman. The execution of the Official
Statement by the Chairman shall be conclusive evidence of any approval
required by this Section. The distribution by the Original Purchaser
of the Preliminary Official Statement dated March 1, 1993 (which is a

*deemed final™ official statement in accordance with
SEC Rule 15¢2-12), substantially in the form submitted to this meeting
is hereby ratified and approved. The certificate of the Issuer

relating to compliance with SEC Rule 15¢2-12 and the execution and
delivery thereof by the Chairman is hereby ratified and approved.

Section 5. The Registrar and Paying Agent Agreement {the
""Registrar's Agreement)} to be dated the Closing Date, by and between
the Issuer and the Registrar/Paying Agent designated herein,
substantially in the form submirtted to this meeting shall be and the
same is hereby approved. The Chairman shall execute and deliver the
Registrar’'s Agreement with such changes, insertions and omissions as
may be approved by the Chairman. The execution of the Registrar’s
Agreement by the Chairman shall be conclusive evidence of any approval
required by this Sectien.

Section 6. The Escrow Agreement by and among the Issuer,
the West Virginia Municipal Bond Commission and the Escrow Trustee
designated herein, to be dated the Closing Date, substantially in the
form submitted to this meeting shall be and the same is hersby
approved. The Chairman shall execute and deliver the Escrow Agreement
with such changes, insertions and omissions as may be approved by the
Chairman., Execution of the Escrow Agreement by the Chairman shall be
conclusive evidence of any approval required by this Section.

Section 7. The Issuer does hereby appoint and designate
Charleston National Bank, Charleston, West Virginia, for the purpose
of serving in the capacities of Escrow Trustee, Registrar and Paying
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Agent, and F & M Bank - Martinsburg, Martinsburg, West Virginia, for
the purpose of serving as Depository Bank.

Section 8. The firm of Steptoe & Johnson, Clarksburg,
West Virginia, is hereby appointed bond counsel to the Issuer in
commection with the issuance of the Series 1993 Bonds.

Section 9. The firm of Smith, Cochran & Hicks, Certified
Public Accountants, Charleston, West Virginia, is hereby engaged for
the purpose of verifying yield and sufficiency of the Escrow Fund and
savings achleved by the refunding of the Prior Bonds.

Section 10. The Issuer and all subordinate entities do
not reasonably expect to issue more than $10,000,000 of tax-exempt
obligations during the calendar year 1993 and hereby designates the
Bonds ag "qualified tax-exempt obligations,® as defined in
Section 265(b)(3)(B) of the Code.

Section 11. The Chairman and Secretary are hereby
authorized and directed to execute and deliver such other documents
and certificates required or desirable in comnection with the
Series 1993 Bonds, hereby and by the Resolution approved and provided
for. ‘

Section 12. Based upon the actual principal amounts,
maturity schedules and interest rates for the Series 1993 Bonds, as
set forth in Paragraph (1) hereof, it is hereby determined that the
-Series 1993 Bonds show a net savings to the Issuer after deducting all
expenses of the refunding. Prior to delivery of the Series 1993
Bonds, the Issuer shall have obtained from Smith, Cochran & Hicks,
Certified Public Accountants, or such another independent certified
public accountant acceptable to the Chairman, a certification that the
amount of savings stated to be achieved by the refunding shall in fact
be correct, based upon their review, comparison and analysis of the
net interest cost in dollars of the Prior Bonds. The Chairman is
hereby authorized and directed to employ Smith, Cochran & Hicks,
Certified Public Accountants, or such another independent certified
public accountant satisfactory to Bond Counsel to supply the
certification required herein and to take other actions required in
connection with the refunding.

Section 13. Under the provisions of the Act, and as
provided in the Resolution and the Series 1993 Bonds, the Series 1993
Bonds and the interest thereon do not counstitute indebtedness of the
Issuer within the meaning of any constitutional or statutory
provisions or limitations, but shall be payable solely from the Net
Revenues derived from the operation of the waterworks system of the
Issuer and the moneys in the Sinking Fund (ineluding, with respect to
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the Series 1993 A Bonds, the Reserve Account therein) established by
the Regolution and the credit of the Issuer is not pledged for, and no
tax shall ever be levied for, payment of the Bonds and the interest
thereon,

Section 14. The Chalrman, Secretary and other appropriate
officers and employees of the Issuer are hereby authorized and
directed to take all actions necessary to cause the Series 1993 Bonds
to be insured by AMBAC Indemnity Corporation or such other municipal
bond insurance company as is acceptable to the Original Purchaser.

Section 15. The refunding of the Prior Bonds is in the
public interest, serves a public purpose of the Issuer and will
promote the health, welfare and safety of the residents of the Issuer.

Section 16. All orders, ordinances or resolutions or
parts thereof in conflict with the provisions of this Supplemental
Resolution (excluding the Resclution) are, to the extent of such
conflict, hereby repealed.

Section 17. This Supplemental Resclution shall be
effective immediately. '

Adopted this 4th day of March, 1993,

BERKELEY COUNTY PUBLIC SERVICE DISTRICT

RMQ,B,&\«%

Chairman




!
L3

CERTIFICATION

Certified a true copy of a Supplemental Resolution adopted
by the Public Service Board of Berkeley County Public Service District
on this 4th day of March, 1993, at a special meeting after the giving
of the required public notice and at which a quorum was present and
acting throughout, and which Supplemental Resolution has not been
modified, amended, revoked or otherwisze altered as of the date hereof.

Dated this 24th day of March, 1993.

Ozt € Dtk s

Secretary, Public Service Board

03/19/93
BCWC.B5
06774/92001




STEPTOE & JOHNSON

ATTORNEYS AT Law

: SIXTH FLOOR
718 CHAALESTOR NATICHAL PLAZA 04 WEST CONGRESS STREEYT

. . BOX 1588 UNION NATIONAL CENTER EAST b, 0. BOX 100
GiranresToN, W. Vi, 260201888 B. 0. BOX 2190 Cramies Toww, W.Va, 25414-0100
(3041 I8B00C s 1304) 7381 414
FACSIMILE {304} 353-8:80 GLA_RKSBURG, W‘ VA. 26302-2100 FACKIMILE 1304) 725.1913
1000 HAMPTON CENTER {304) 624-8000 THE BRYAN CENTAR
B. Q. BOX 1618 FACSIMILE {304) 624-8183 82 WEST WASHINGTON STREET, SUITE %01
MorcaNTOWN, W. VA, 2a807-1816 ) HaoepsTOWN, MABRYLAND 217404804
13041 BRB-E000 13011 79146820
FACSIMILE (384 538-2118 March 24 . 1993 FACSIMILE (301} 735-3948
38 EAST SUAKE STALEY WRITER'S RIRECT DIAL KWMBER
P. 0. BOX 26828 ) :
MARTINSPURGS, W. VA, 28401-6428
(3047 8ISV $3 ! 730 ! 000 . . .
FALSIMILE (304} 2634788 Berkeley County Public Service District

(West Virginia) _
Water Refunding Revenue Bonds, Series 1993 A and Series 1993 B

Berkeley County Public Service District
Bunker Hill, West Virginia

Ferris, Baker Watts, Incorporated
Baltimore, Maryland

AMBAC Indemnity Corporation
New York, New York

Ladies and Gentlemen:

We have examined a record of proceedings relating to the issuance by
Berkeley‘ County Public Service District (the "Issuer") of its $3,730,000
aggregate principal amount of Water Refunding Revenue Bonds, Serias 1993 A and
Series 1993 B (individually, the "Series 1993 A Bonds" and the "Series 1993 B
Bonds", and collectively, 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 of the Code of West Virginia, 1931, as
amended (the "Act™), and a Bond Resolution duly adopted by the Issuer on March &,
1993, as supplemented by a Supplemental Resolution also duly adopted by the
Issuer on March 4, 1993 (said Bond Resolution, as so supplemented, herein called
the "Resolution") and are subject to all the terms and conditions of the
Resolution.

The Bonds are issued in fully registered form, are dated March 1, 1993,
upon original issuance, mature on March 1 in years and amounts and bear interest
payable each March 1 and September 1, commencing September 1, 1993, as follows:
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$3,350,000
Series 1993 A Bonds
Maturitcy | Interest Maturity Interest
{March 1) _Amount Rate (March 1) Amount Rate
1994 5190, 000 2.40% 2002 5200,000 4.,50%
1995 195,000 3.00 2003 210,000 4 .63
19946 200,000 3.40 2004 220,000 4,85
1997 205,000 3.60 2005 230,000 5.00
1998 . 220,000 3.80 2006 245,000 5.10
1999 220,000 4,00 2007 255,000 5.20
2000 185,000 4.20 2008 270,000 5.30
2001 195,000 4 .40 2009 55,000 5.40
2010 55,000 5.50
$380,000
Serieg 1993 B Bonds
Maturity Interest
{March 1) Amount Rate
1998 $380,000 4.75%

The Series 1993 A Bonds maturing on and after March 1, 2002, are
radeemable prior to their stated dates of maturity at the option of the Issuer,
on or after March 1, 2001, in whole at any time or in part on any interest
payment date in such order of maturity as shall be designated to the Registrar
by the Issuer and by lot within a maturity, at the redemption prices {expressed
as percentages of principal amounts to be redeemed), plus interest accrued to the
date fixed for redemption, as provided in the Resolution.

The Series 1993 B Bonds are redeemable prior to their stated date of
maturity at the option of the Issuer, in whole or in part at any time, at the
price of par plus interest accrued to the date fixed for redemption, and are
subject to mandatory sinking fund redemption priocr to maturity on March 1 in
years and amounts as provided in the Resolution.

The Resolution provides that the Bonds are issued for the purposes of
providing funds, together with other moneys of the Issuer, (i) to pay costs
necessary to refund all of the Issuer’s outstanding bonds, notes and other
obligations payable from revenues of the Issuer's public waterworks system
{collectively, the "Prioxr Bonds®), (ii) to fund a reserve account for the Bonds,
and (iii) to pay costs of issuance of the Bonds and other costs in connection
with such refunding, all as set forth and described in the Resolution.
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The Bonds have been sold to Ferris, Baker Watts, Incorporated (the
"Purchaser™) pursuant to a Bond Purchase Contract dated March 4, 1993, and
accepted by the Issuer (the "Purchase Contract”).

As to questions of fact material to our opinion, we have relied upon
representations of the Issuer, the Escrow Trustee, the Depository Bank, the
Registrar and the Paying Agent contalned in the Resolution, the Escrow Agreement
and the Registrar's Agreement (all such terms as defined in the Resolution) and
in the certified proceedings and other certifications of certain officials
furnished to us without undertaking to verify the same by independent
investigation.

Based upon the foregoing, and assuming compliance with the covenants
and agreements of the Issuer, the Escrow Trustee, the Depository Bank, the
Registrar and the Paying Agent pertaining to tax matters set forth in the
Resolution, the Escrow Agreement and the Registrar’s Agreement and with certain
certificates delivered in commection with the issuance of the Bonds, we are of
the opinlon, under existing law, that:

1. The Issuer is a duly organized and walidly existing public
corporation and political subdivision of the State of West Virginia under and
pursuant to the Constitution and laws of such State and has full legal right,
power and authority teo adopt the Resolution, enter into the Escrow Agreement and
the Purchase Contract, perform its obligations under the terms and provisions
thereof, issue and sell the Bonds, refund the Prior Bonds, and own and operate
its waterworks system (the "System"). ‘

2. The Issuer, through its governing body, has legally and
effectively adopted the Rasolutlon has authorized, executed and delivered the
Escrow Agreement and the Purchase Contract and has issued and delivered the Bonds
to the Purchaser pursuant to the Purchase Contract. The Resolution is in full
force and effect as of the date hereof and comstitutes a valid and binding
obligation of the Issuer, enforceable in accordance with its terms.

3. Assuming due authorization, execution and delivery by the other
parties thereto, the Escrow Agreement and the Purchase Contract constitute the
valid, legal, binding and enforceable instruments of the.lssuer in accordance
with their respective terms; and the Bonds, subject to the terms thereof,
constitute wvalid and legally enforceable limited obligations of the Issuer,
payable and enforceable in accordance with their terms and the terms of the
Resolution and are entitled to the benefits of the Resclution and the Act.

4. The Bonds constitute valid and legally binding special obligations
of the Issuer. The Series 1993 A Bonds are payable solely from and secured by
a first lien on and pledge of the net revenues derived from the operation of the
System and moneys in the Sinking Fund created under the Resolution {(including the
Reserve Account therein). The Series 1993 B Bonds are alsc payable solely from
and secured by a lien on and pledge of the net revenues derived from the
operation of the System and moneys in the Sinking Fund created under the
Resolution (excluding the Reserve Account therein), but junior and subordinate
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to the lien in favor of the Series 1993 A Bonds. The Bonds are enforceable in
accordance with their terms and the terms of the Resolution.

5. Under existing laws, regulations, rulings and judicial decisions
of the United States of America, as presently written and applied, the interest
ont the Bonds {a) is excludable from gross income for federal income tax purposes
and (b) is net an item of tax preference for purposes of the federal alternative
minimum tax imposed upon individuals and corporations. It should be noted,
however, that for the purpose of computing the alternative minimum tax on
corporations (as defined for federal income tax purposes), such interest is taken
into account in determining adjusted net book income (adjusted current earnings
for taxable years begimming after December 31, 198%). Ownership of tax-exempt
obligations, including the Bonds, may result in collateral federal income tax
consequences to certain taxpayers, including without limitation, financial
institutions, property and casualty insurance companies, individual recipients
of Social Security or Railroad Retirement benefits, and taxpayers who may be
deemed to have incurred or continued indebtedness to purchase or carry such
obligations. We offer no opinion as to such collateral tax comnsequences except
as set forth in paragraph 7 below. Prospective purchasers of the Bonds should
consult their own tax advisors as to such consequences. The opinions set forth
above are subject to the condition that the Issuer comply, on a continuing basis,
with all requirements of the Internal Revenue Code of 1986, as amended, and
" regulations thereunder (collectively, the "Code") that must be satisfied
subsequent to issuance of the Bonds for interest thereom 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 Resolution and
the certificate relating te arbitrage. Failure to comply with such Gode
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.

6. Under the Act, the Bonds are 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.

7. The Issuer has designated the Bonds as "qualified tax-exempt
obligations" for purposes of the Code and has covenanted that it does not
reasonably expect to issue, together with subordinate entities, more than
510,000,000 of tax-exempt obligations (other than private activity bonds) during
the calendar year 1993. Therefore, the Bonds are "qualified tax-exempt
ocbligations," and the provision of the Code which disallows all deductibility of
interest expense incurred by financial institutions on debt incurred or continued
to purchase or carry most tax-exempt obligations does not apply to the Bonds;
accordingly, 80% of the interest expense of a financial institution incurred for
the purpose of purchasing or carrying the Bonds is deductible for federal income
tax purposes.

8. The Bonds are exempted securities within the meaning of
Section 3(a)(2) of the Securities Act of 1933, as amended, and the West Virginia
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Uniform Securities Act, as amended, and it is not necessary, in connection with
the public offering and sale of the Bonds, teo register any securities under said
Securities Acts.

9. The Prior Bonds have been paid within the meaning and with the
effect expressed in the resolutions authorizing the issuance thereof, and the
covenants, agreements and other obligations of the Issuer to the holders and
owners of such Pricr Bonds have been satisfied and discharged. In rendering the
opinion set forth in this paragraph 9, we have relied upon the opinion of certain
independent certified public accountants that the maturing principal of and
interest to be earned on the United States Treasury Obligations deposited in the
Escrow Fund established with the Escrow Trustee, together with any other moneys
on deposit in said Escrow Fund, will be sufficient to provide for the payment of
the principal of and interest on such Prior Bonds as the same become due, to and
including the respective first redemption dates thereof and on such dates, to pay
the redemption prices of the Prior Bonds.

It is to be understood that the rights of the holders of the Bonds and
the enforceability of the Bonds, the Resolution, the Escrow Agreement and the
Purchase Contract are subject to and may be limited by any applicable bankruptey,
reorganization, iIinsolvency, moratorium or other similar laws heretofore or
hereafter enacted affecting creditors’ rights or remedies generally, and that
their enforcement may also be subject to the exercise of judicial discretion in
appropriate cases, :

Very truly yours,
v- ;
SPEPTOE & SON
03/18/93

BCWC.D5
06774792001




