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BERKELEY COUNTY PUBLIC SERYICE DISTRICT

A RESOLUTHON AUTHORIZING TIIE REFUNDING OF THE WATER
REVENUE BOND  ANTICIPATION NOTES, SERIES 2020 (BANK
QUALIFIED) OF THE BERKELEY COUNTY PUBLIC SERVICE DISTRICT
{THE “ISSULCR™), PURCIIASING MUNICIPAL BOND DCEBT SERVICE
RESERVE INSIJRANCE POLICIES FOR CERTAIN PRICR BONDS OF THE
ISSUER, AND THE FINANCING OF THE COSTS THEREQF, NOT
OTHERWISE PROVIDED, AND PAYING COSTS OF ISSUANCE AND
RELATED COSTS, THROUGH THE ISSUANCE OF THE ISSUER’S WATER
REFUNDING REVENUE BONDS, SERIES 2024 C, IN THE AGGREGATE
PRINCIPAL AMOUNT OF NOT MORE TIIAN $12,000,000; PROVIDING FOR
THE RIGHTS AND REMEDIES OF, AND THE SECURITY FOR, THE
REGISTERED OWNERS OF SUCH BONIS:; AUTHORIZING A BOND
PURCHASE AGREEMENT, A PRELIMINARY OFFICIAL STATEMENT, AN
OFFICIAL STATEMENT, A CONTINUING DISCLOSURE AGREEMENT
AND OTHER DOCUMENTS; AUTHORIZING THE SALE AND PROVIDING
FOR THE TERMS AND PROVISIONS OF SUCH BONDS AND ADOPTING
OTHER PROVISIONS WITH RESPECT TO SUCH BONDS,

WHEREAS, Berkeley County Public Serviee District (the “Issuer™) is a public service
district and a public corporation and pelitical subdivision of the State of West Virginia in Berkeley County
of said State;

WIIEREAS, the Issuer presently owns and operaies a public waterworks treatment and
distribution system {the “System™) in Berkeley County and has heretofore financed the acquisition and
construction of the System and certain additions, bettcrments and improveinents thereto through the
issuance of several series of bonds, notes or refunding bonds, of which there are presently outstanding the
Prior Bonds and the Series 2020 Note, as hereinafter defined,

WHEREASR, all of the Prior Bonds and Series 2020 Note, each as hereinafter defined, were
issued pursuant to resolutions of the Issuer previcusly enacted {such resolutions, as so amended and
supplemented, collectively herein called the "Prior Resolutions” and Series 2020 Note Resolution

respectively);

WHERLCAS, 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 and the
Resolution of The County Commisston of Berkeley County (the “County Commission™) dated June 28,
2001, the PSC and County Commission approved the merger of Hedgesville Public Scrvice District
{“Hedgesville™) and Opequon Public Serviee District (“Opeguon™) into the Issuer and the dissolution of
Hedgesville and Opequon, and the System now includes the assets and customers of the Hedgesville and

Opequon sysiems;
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WHEREAS, under the provisions of Chapter 16, Article 13A of the West Virginia Code of
1931, as amended (the “Act™), the Issuer is authorized and empowered to issue refunding revenue bonds
for the purpose of refunding, paying, or discharging all or any part of its cutstanding debi obligations
secured by any revenues of the System, including interest therean:

WHEREAS, the Issuer has determined that il 15 in the besi inlerests of the customers of
Berkeley County Public Service District and other users of the System to refund its outstanding Waler
Revenue Bond Anticipation Notes, Series 2020 (Bank Qualified), dated December 17, 2020, issued in the
original aggregate principal amount of $10,000,000 {the “Series 2020 Note™),;

WHEREAS, the Issuer has determined that the aforementioned refunding of the Series
2020 Note should be financed with the proceeds from the issuance of its Water Refunding Revenue Bonds,
Series 2024 C, in the original aggregate principal amount of not more than $12,000,000 (the “Series 2024
C Bonds, such Series 2024 C Bonds to be securad by and payable from the Net Revenues (as hereinafier
defined) of the System,

WHEREAS, upon refunding of the Series 2020 Note, there are outstanding obligations of
the Issuer, including those assumed from Hedgesville and Opequon, which will rank on 2 parity with the
Scrics 2024 C Bonds as to liens, pledge, and source of and security for payment being the Issuer's.

{n Water Revenuc Bonds, Series 1993 B, dated March 8, 1993, issued in Lhe original
aggrepate principal amount of $528,871 and held by the West Virginia Water Development Authority (the
“Series 1993 B Bonds™;

(2} Water Revenue Bonds, Series 1993 1, dated July 29, 1993, issued in the original
aggregate principal amount of $10,257,957 and beld by the West Virginia Waler Development Authority
(the “Series 1993 D Bonds™);

3 Water Revenue Bonds, Series 1994, dated Avugust 6, 1994, issued in the original
aggregate principal amount of $677,158 and heid by the West Virginia Water Development Authority (the
“Series 1996 Bonds™),

4) Water Revenue Bonds, Series 2001 A (West Virginia Water Development
Authority}, dated October 25, 2001, issued in the original aggregate principal amount of $2,010,000 (the
“Series 2001 A Bonds™);

(5} Water Revenue Bonds, Series 2012 B (Bank Qualified), dated December 20,
2012, issued in the aggregate principal amount of §7,800,000 (the “Scries 2012 B Bonds”);

(0) Water Refunding Revenue Bonds, Series 2013 A (Bank Qualified), dated
December 30, 2013, issued in the original aggregate principal amount of $9,900,000 (the “Series 2013 A
Bonds™y;

{7) Water Refunding Revenue Bonds, Series 2015 A {Bank-Qualified), dated
Febroary 26, 2015, issued in the original aggregate principal amount of $9,575.000 (the “Series 2015 A
Bonds™);

236132891



{5 Water Refunding Revenue Bonds, Series 2015 C (Bank-Qualified), dated
October 1, 2015, issued in the original aggregate principal amount of $9,910,000 (the “Series 2015 C
Bonds™},

(93 Water Refunding Revenue Bonds, Series 2015 D (Bank-Qualified), dated
Cetober 1, 2015, issued in the original aggregate principal amount of $2,150,000 {the “Serics 2015 D
Bonds™);

{10y Water Refunding Revcnue Bonds, Serics 2015 E (Bank-Qualified). dated
December 1, 2015, issued in the original aggregate principal amount of $3,460,000 (the “Series 2015 E
Bonds™);

{11)  Watcr Revenuc Bonds, Serics 2016 A (West Virginia [nfrastructure Fund), dated
July 20, 2016, 1ssued in the original aggregate principal amount of $5,213,278 {the “Series 2016 A Donds™);

(12)  Water Refunding Revenuve Bonds, Series 202G A (Bank Qualified), dated
May 27, 2020, issued in the onginal aggregate principal amount of $9,950,000 (the “Series 2020
A Bonds™y;

(13)  Water Revenue Bonds, Series 2023 A (West Virginia DWTRF Programy,
dated May 23, 2023, issued in the original aggrepale principal amount of $3,065,333 (the “Series
2023 A Bonds™y;

{14)  Water Revenue Bonds, Series 2024 A (West Virginia DWTRF Program), dated
May 29, 2024, issued in the original aggregate principal amount of $20,865,157 (ithe “Series 2024 A
Bonds™); and

{15) Water Revenue Bonds, Senes 2024 B (West Virginia DWTRF Program), dated
July 18, 2024, issued in the original aggregate principal amount of 330,845,357 (the “Series 2024 B

Bonds™).

The Series 1993 B Bonds, the Series (993 D Bonds, the Series 1996 Boods. the Series
2001 A Bonds, the Scries 2012 B Bands, the Series 2013 A Bonds, the Scrics 2015 A Bonds, the Series
2015 C Boruds, the Series 2015 D Bonds, the Series 2015 T Bonds, the Series 2016 A Bonds, the Series
2020 A Bonds, the Series 2023 A Bonds, the Series 2024 A Bonds, and the Series 2024 B Bonds arc
hereinafter collectively called the “Prior Bonds.” The Prior Bonds are secured by a first lien on and a pledge
of the Net Revenues of the System, on a parity with one another.

WHEREAS, the dabt service reserve funds for certzin of the Prior Bonds are funded with
cash, including the Senes 2023 A Bonds, the Series 2024 A Bonds and the Series 2024 B Bonds;

WHEREAS, the lssucr may, it determined to be financially advantageous, purchase one or
more Municipal Bond Debt Service Reserve Insurance Policies to fund the debt service reserve accounts of
certain of the Prior Bonds, including the Series 2023 A Bonds, the Series 2024 A Bonds and the Series

2024 B Bonds; and

WHEREAS, the Issuer has defermined and hereby determines that it is in the best interest
of the residents of Berkeley County that its Series 2024 C Bonds be sold to the Qriginal Purchaser {as
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hereinafler defined) thereof pursuant to the terms and provisions of a bond purchase agreement (the “Bond
Purchase Agreement’) between the [ssuer and the Original Purchaser (hereinafier defined);

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

ARTICLE |
DEFINITTONS; STATUTORY AUTHORITY; FINDINGS

Scction 1.01.  Definitions. Al capitalized tcrms used in this Resolution and not
otherwise defined in the recitals or in the text hereof shall have the meanings specified below, unless the

context expressly reguires otherwise;

“Act” means Chapter 16, Article 13A of the West Virginia Code of 1931, as amended and
in effect on the date of delivery of the Series 2024 C Bonds.

“Authorized (Mficer” means the Chairman of the Governing Body of the Issuer or any
Acting Chairman duly selected by the Governing Body.

“Bond Commission™ means the West Virginia Municipal Bond Commission or any other
agceney of the State of West Virginia which succeeds to the functions of the Bond Commission.

“Bond Counsel” shall mean any law [irm having a natiopal reputation m the feld of
municipal law whose opinions are generally accepted by purchasers of municipal boads, appointed by the
Issuer, and shall initially mean Steptoe & Johnson PLLC, Charleston, West Virginia.

“Bondholder,” “Holder of the Bonds,” “QOwner of the Bonds™ or any similar term means
any person who shall be the registered owner of any outstanding Bond.

“Bond Insurer” means any entity, if any, which shall insure all or any portion of the
paynment of principal of and intcrest on the Scrics 2024 C Bonds.

“Bond Register” means the books of the Issuer maintained by the Regisirar [or the
registration and transfer ot 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 datz of the Closing Date in the following year,
or such other period as shall be determined by the Issuer, except that the first Bond Year shall begin on the

Closing Date.

“Bonds™ means, collectively, the Series 2024 C Bonds, the Prior Bonds, and any Addilional
Parily Bonds herealier issued within the lerms, restriclions 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.
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“Certificate of Authentication and Registration™ means the Certilicate of Authentication
and Registration on the Series 2024 C Bonds in substantially the form set forth in EXHIBIT A — FORM
OF SLRIES 2024 C BONDS attached hereto.

“Certificate of Determinations™ a certificate signed by the Chairman of the Issuer and dated
flie date the Series 2024 C Bonds are purchased by the Original Purchaser pursuant to the Bond Purchase
Agreement, and which provides the exact dates, amounts, maturities, interest rates, redemption provisions,
purchase price and other terms of the Serics 2024 C Bonds, such certificate to be authorized by this
Resolution and the Suppiemental Parameters Resolution.

*Chairman” means the Chairman of the Governing Body of the Issuer.

“Closing Date” means the date upon which there is an exchange of the Scries 2024 C Bonds
for the proceeds representing the original purchase prices Lhereol.

“Cade” shall mean the Internal Revenue Code of 1986, as amended, and supplemented
from time to timne, and Regulations thereunder,

“Costs™ or similar terms mean those costs described in Section 1.03 hereof.

“Costs of [ssuance Fund” means the Costs of Issuance Fund created by Section 4.0
hereof.

“Debt Service,” wilh reference 0 a specified period, means the amount of principal,
including any sinking fund payments, and interest payabie with respect to the Bonds during such period.

“Depository Bank™ means the bank or banks o be designated as such in the Supplemenial
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
msured by the FDIC that may hergafter be appointed by the 1ssuer as Depository Bank.

“DTC™ means the Depository Trust Company, New York, New York, or its successor
thereof,

“DTC-eligible” means, with respect to the Series 2024 C Bonds, meeting the
qualifications prescribed by the Depository Trust Company, New York, New York.

“Fwvent of Default™ means any occurrence or event specified in Section 7.01.

“FDIC™ means the Federal Deposit Insurance Corporation or any successor lo the
functions of the FIIC.

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

“Governing Body™ or *Board™ means the Public Servicc Board of the [ssucr, as it may
now ot hereafter be constituted, as provided by the Act.
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“(iovernment Obligations™ means direct obligations of, or obligations the timely payment
of the principal of and interest on which is guaranteed by, the United States of America.

"Gross Revenves™ means the aggregate gross operating and non-operating revenues of the
System, as hereinafter defined, determined in accordance with generally accepted accounting principies,
after deduction of prompt payment discounts, if any, and reasonable provision for uncollectible accounts;
provided, that “Gross Revenues™ does not include any gains from the sale or other dispasition of, or from
any increase in the value of, capital assets (including Qualified Investments, as hereinafter defmed), any
Tap Fees, as hereinafier defined.

“Independent Certificd Public Aceountant” means anv certified public accountant or firm
of certified public accountants that shall al any time herealler be refained by the Issuer (o prepure an
mdependent annual or special audil of the accounts of the System or for any purpouse except keeping the
accounts of the System in the normal operation of its business and aftairs.

“Investmeni Property” means any security {as said term is defined in Section 165(g)(2)}A)
or (B) of the Code), obligation, annuity coniract, investment-iype property or residential rental property for
family units which is not located swithin the jurisdiction of the Issuer and which is not acquired to implement
a court ordered or approved bousing desegregation plan, excluding, however, obligations the interest on
which is excluded from gross income, under Section 103 of the Code, for federal income tax purposes other
than specified private activity bonds as defined in Section 37(a) 33 C) of the Code.

“Issuer” means Berkelevy Counly Public Service District, a public service distnct and
public corporation and pelitical subdivision of the State of West Virginia, in Berkeley County of said State,
and, unless the context clearly indicates otherwise, includes the Gaverning Body of the Issuer.

“Maximum Annual Debt Service” means, at the time of computation, the greatest amount
of Dcht Scrvice required to be paid on the Bonds for the then current or any soccceding Fiscal Year,
assuming that the principal of any Term Bonds is deemed due on the earlier of their stated maturity date o
the dale on which they are required Lo be redeemed pursuant to mandatory sinking (und redemption.

*Municipal Bond Insurance Policy” means the municipal bond insurance policy, if any,
issued by any Bond Insurer simullanecusly with the delivery of the Series 2024 C Bonds, insuring the
timely payment of the principal of and interest on all or any of the Series 2024 C Bonds, in accordance with
the terms thersof.

“Municipal Bond 1Jebt Service Reserve Insurance Policy™ means the municipal bond debt
service reserve insurance policy, if any, issued by any Bond insurer simultaneously with the delivery of the
Series 2024 A Bonds, which satisfies the Series 2024 C Bonds Reserve Requirement with respect to the
Serics 2024 C Bonds Reserve Account, in accordance with the terms thereof,

“Net Proceeds” means the face amount of the Senes 2024 C Bonds, plus accrued interest
and premium, if any, less original issue discount, it any, and less proceeds deposited in the Series 2024 C
Bonds Reserve Account. For purposcs of the Privatc Business Use limitations sct forth herein, the term
Net Proceeds shall include any amounts resulting from the investment of proceeds of the Series 2024 C
Bonds, without regard to whether or not such investment is made in tax-exempt obligations.

*Net Revenues™ means the balance of the Gross Revenues remaining after dedunction of
Operating Expenses, as heremnafter defined.
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“Nonpurpose Investment™ means any investment property which is acquired with the
gross proceeds of the Series 2024 C Bonds and is not acquired in order fo carry out the governmentai
purpose of the Series 2024 C Bonds.

“Operating Expenses” unless qualified, means the accrual basis expenses of repair,
operation and matntenance of the System, and includes, without limiting the generality of the foregoing,
administrative, engineering, legal, auditing and insurance expenses (other than those capitalized as part of
the costs of any projeet relating to the acquisition or construction of additions, betterments or improvements
for the System), supplies, labor, wages, the cost of materials and supplics used for current operations, fees
and expenses of fiscal agents and of the Depository Bank, Registrar and Paying Agent or Paying Agents,
payments to pension or retirement funds, taxes and such other reasonable operating costs and expenses as
should normally and regularly be included under gencrally accepted accounting principles.

“Original Purchaser” means such person or persons, firm or fimos, bank or banks,
cotporalion or corporations or such other entity or entities as shall purchase the Scries 2024 ¢ Bonds
directly from the lssuer, as determined by the Supplemental Reselution. as heretnafter defined; provided,
that the Original Purchaser and the lssuer shall agree to the purchase of the Series 2024 C Bonds, as
hereinaftcr defined, including the cxact principal amount thereof and interest rate or rates thercon as

determined by said Supplemental Resolution,

“Outstanding,” when used with reference to the Series 2024 C Bonds, the Prior Bonds,
and any Additional Parity Bonds, and as of any particular date, describes all Bonds theretofore and
thereupon being issued and delivered except (a) any Bond canceled by the registrar for such Bond at or
prior to said date; (h) any Bond for the payment of which monies. equal to its principal amount, with interest
to the date of maturity, shall be held in trust under this Resolution and sct asidc for such payment {whether
upon or prior to maturity; (¢) 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 [or the purpose of consents,
naotices and the like, any Bond registered to the Issuer.

“Paying Agent,” initially means the Bond Commission and any other paying agent or
other entity designated as such for the Series 2024 C Bonds in the Supplemental Resolution, and any
successor thereto appointed in accordance with Section 8.12 hereof.

"Prior Bonds" means coliectively, the Scries 1993 B Bonds, the Series 1993 D Bonds, the
Series 1996 Bonds, the Series 2001 A Bonds, the Series 2012 B Bonds, the Scries 2013 A Bonds, the Serics
2015 A Bonds, the Senes 2015 C Bonds, the Series 2015 D Bonds, the Series 2015 E Bonds, the Series
2014 A Bonds, the Series 2020 A Bonds, the Series 2023 A Bonds, the Series 2024 A Bends, and the Serzes
2024 B Bonds.

“Prior Resolutions™ means the bond aothorizing resolutions, as supplemented, of the
Issuer or the bond authorizing resolutions of Hedgesville and Opequon assumead by merger, authorizing the
Prior Bonds.

“Private Business Use™ means use directly or indircetly 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 activily carried on by a person other than a natural person, including all persons
“related” to such person within the meaning of Section [44(a)(3} of the Code, excluding, however, use by
a state or local governmental unit and usc as a member of the general public.
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"PSC" means the Public Service Commission of West Virginia.

“Purchase Price,” for the purpose of computation of the Yield of the Series 2024 C Bonds,
has the same meaning as the term “issue price™ in Sections 1273(b} and 1274 of the Code, and, in general,
means the initizl offering price of the Series 2024 € Bonds to the public (not including bond houses and
brokers, or similar persons or organizations acting in the capacity of underwriters or wholesalers), at which
price 4 substantial amount of the Series 2024 € Bonds of each maturity is sold or, il the Series 2024 C
Bonds are privately placed, the price paid by the first buyer of the Series 2024 C Bonds or the acquisition
cogt of the first buyer. “Purchasc Price,” for purposcs of computing Yicld of Wonpurpose Investments,
means the fair market value of the Nonpurpose Investments on the date of use of Gross Proceeds of the
Series 2024 C Bonds for acquisition thereof, or if later, on the date that Investment Property constiluling a
Noupurpose Investment becomies a Nonpurpose Investment of the Series 2024 C Bonds.

“Qualified [nvestments™ means and includes any investment permiited to be made bv a
municipality, public service district or public corporation of the State pursuant to State Law, specifically
including but not limited to Chapter 8, Article 13, Section 22 of the Code of West Virginia and the West
Virginia “consalidated fund™ managed by the West Virginia Board of Treasury Investments pursuant to
Chapter 12, Article 6C of the Code of West Virginia.

“Rebate Fund” means the Rebate Fund established in Section 4.01 hereof.

“Record Date™ means the day of the month which shull be so stated in the Series 2024 C
Bonds, rcgardless of whether such day is a Saturday, Sunday, or legal holiday.

*“Redemption Date™ means the date fixed for redemption of any Bonds of the Issuer called
for redemption.

“Redemption Price” means the price at which any Bonds of the lssuer may be called for
redemption and ineludes the principal of and interest on such Bonds to be redeemed. plus the interest and
premiom, if any, required 1o be paid to effect such redemption.

“Registrar” means the bank to be desigmated in the Supplemental Resolution as the Registrar
for the Serics 2024 C Bonds, and any successor thercto appointed in accordance with Section 8.08 hereof.

“Repulations™ means temporary and permanent regulations promulgated under the Code,
and includes applicable regulations promulgated under the Internal Revenue Code of 1954,

“Renewal and Replacement Fund” means the Renewal and Replacement Fund created by
the Prior Resolutions and continued hereby,

*Reserve Accounts” means, collectively, the respective Reserve Accounts established for
the Scrics 2024 C Bonds and the Prior Bonds.

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

“Revenue Fund” means the Revenue Fund created by the Prior Resolutions and continued
hereby.
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“Secretary” means the Sceretary of the Governing Body of the Essuer.

"Series 1993 B Bonds" means the lssuer's Water Revenue Bonds, Senes 1993 B, dated March
8, 1993, issuad in the original aggregate principal amount of $528.871 and held by the West Virginia Water
Development Authority.

"Series 1993 D Bonds" means the [ssucr's Watcr Revenue Bonds, Series 1993 1), dated July
29, 1993, 1ssued in the original aggregate principal amount of $10,257,957 and held by the West Virginia
Whater Development Authority.

"Series | 996 Bonds” means the Issuer's Water Revenue Bonds, Series 1996, dated August 6,
1996, issued in the original aggregate principal amount of $677,158 and held by the West Virginia Water
Development Authority.

"Series 2001 A Bonds" means the lssuer's Water Revenue Bonds, Series 2001 A {West
Virginia Water Development Authority), dated October 25, 2001, issued in the original aggregate principal
amount of $2.010,000.

“Series 2013 A Bonds™ means the lssuer’'s Water Refunding Revenue Bonds, Senes 2013 A
(Bank Qualificd), dated December 30, 2013, issued in the original aggrcgate principal amount of
£9,500,000.

“Series 2015 A Bonds™ means the [ssuer’'s Water Relunding Revenue Bonds, Series 2015 A
(Bank-Qualified), dated February 26, 2015, issued in the original aggregate principal amount of $9,575,000,

“Series 2015 C Bonds” means the Issuer’s Water Refunding Revenue Bonds, Sertes 2015 C
{Bank-Qualified), dated October 1, 2013, issucd in the original aggregaie principal amount of $6,910,000.

“Senes 2015 D Bonds™ means the 1ssuer’s Water Relunding Revenue Bounds, Series 2015 D
{Bank-Qualificd), dated QOctober 1, 201 3, issucd in the original aggrepate principal amount of $2,150,000.

“Series 2015 E Bonds” means the [ssuer’s Water Refunding Revenue Bonds, Series 2015 E
(Bank Qualified), dated December 1, 2015, 1ssued 1 the aggregale principal amount of $5,460,000.

“Series 2016 A Bonds™ means the Tssuer’s Water Revenue Bonds, Series 2016 A (West
Virginia Infrastructure Fund), dated July 20, 2016 issved in the aggregate principal amount ol $5,213,278.

“Series 2020 A Bonds” ineans the Issuer’s Water Refunding Revenue Bonds, Series 2020 A
{Bank-Qualified), dated May 27, 2020, issued in the original aggregate principal amount of $9,950,000.

"Series 2020 Nole" means the [ssuer's Water Revenue Bond Anticipation Notes, Series 2020

A (Bank Qualified), dated December 17, 2020, issued in the onginal aggregate principal amount ol
$£12,000,000, to be refunded with the proceeds of the Series 2024 C Bonds and other funds available

thercfor.

"Series 2020 Nole Resolution™ means the resolution, and any resolution supplemental
thereto, of the Issuer anthorizing issuance of the Series 2020 Note.
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*Series 2023 A Bonds™ means the Issuer’'s Water Revenue Bonds, Series 2023 A (West
Virginia DWTRF Program), dated May 25, 2023, issved in the aggregate principal amount of $3,065,333.

“Secrics 2024 A Bonds” mcans the Issuer’s Water Revenue Bonds, Serigs 2024 A {(West
Virginia DWTRF Program), dated May 29, 2024, issued in the aggregate principal amount of $20,865,157.

“Series 2024 B Bonds™ means the Isswer’s Water Revenue Bonds, Series 2024 B
{West Virginia DWTRF Program), dated July 18, 2024, issued in the aggregate principal amount of
£30,845,357,

“Series 2024 C Bonds” means the Water Refunding Revenue Bonds, Series 2024 C (Bank
Qualified), of the [ssuer, authorized to be issued pursuant to this Resolution.

“Series 2024 ¢ Bonds Cost of [sspance Fund™ means the Series 2024 C Bonds Cost of
[ssuance Fund created by Section 4.02 hereof.

“Series 2024 C Bonds Redemption Account™ means the Series 2024 C Bonds Redemption
Account created hy Scction 4.02 hereof.

“Senes 2024 C Bonds Reserve Account” means the Series 2024 C Bonds Reserve Account
created by Section 4.02 hereof.

“Series 2024 C Bonds Reserve Requirement” means, as of any date of caleulation, the lesser

of (i) 10% of the original stated principal amount of the Series 2024 C Bonds; (ii) the maximum amount of
principal and interest which will become due on the Series 2024 ¢ Bonds in any year; or ({ii} 125% of the
average amount ol principal and interest which will become due on the Series 2024 C Bonds.

“Scries 2024 C Bonds Sinking Fund™ means the Series 2024 C Bonds Sinking Fund created
by Section 4,02 hereof,

“Sinking Funds™ means, collectively, the respective Sinking Funds established for the Series
2024 C Bonds and the Prior Bonds.

“$tlate™ means the State of West Virginia,

"State Bonds" means the Issuer's Sernies 1993 B Bonds, Series 1993 I Bonds, Series 1996
Bonds, Series 2001 A Bonds, Series 2003 C Bonds, Series 2016 A Bonds, Scries 2023 A Bonds, Series
2024 A Bonds and Series 2024 B Bonds.

“Supplemental Resolution™ means any resolulion amendatory hereof or supplemental hereto
and, when preceded by the article “the,” refcrs specifically to the Supplemental Parameters Resolution to
be adopted by the Izsuer following adoption of this Resolution, sctting forth the final amounts, maturities,
interest rates and other terms of the Series 2024 C Bonds and authonzing the sale of the Series 2024 C
Bonds to the Original Purchaser; provided, that any provision intended to be included in the Supplemental
Parameters Resolution and not so included may be contained in any other Supplemental Resolution or
Supplemental Parameters Resolution.
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“Surpius Revenues™ means the Net Revenues not required by thiz Resolution to be set aside
and held for the payment of or security for the Bonds or any other obligations of the Issuer, including,
without limitation, the Renewal and Replacement Fund, the Sinking Funds, and the Reserve Accounts,

“Svstem™ means the complete potable water distribution, storage and treatment system of
the Issuer, as presently existing in its entirety or any integral part thereof, and all waterworks facilities
owned by the [ssuer and al! facilities and other property of cvery nature, real or personal, now or hercafier
owned, held or used in connection with the waterworks system, and shall include any additions,
improvements and extensions thereto hereafter constructed or acquired for the System from any sources
whatsocver.

“Term Bonds” means Bonds subject 10 mandatory sinking lund redemption, as described by
Section 3.06 hereof.

Words importing singular number shall include the plural number in each case and
vice versa, words importing persons shall include firms and corporations and vice versa; and words
importing the masculine gender shall include the feminine and neuter genders and vice versa; and any
requirement for execution or attestation of the Bond or any certificate ar other document by the Chairman
or the Secretary shall mean that such Bond, certificate or other document may be executed or attesled by
an Acting Chairman or Acting Secretary.

Additional terms and phrases are defined in this Reselution as thev are used. Accounting
lerms not specilically 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 form “hereafter™ means after the date of adoption of this Resolution.

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

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

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

A.  The Issner is a public scrvice district, public corporation, and political subdivision of
the State of West Virginia in Berkeley County of said State.

B. The Issner presently owns and operates the System which it has financed or
refinanced, in part, pursuant to the issuance of the Prior Bonds and the Series 2020 Note,

C. [t 1s deemed necessary for the Issuer to issue its Water Refunding Revenue Bonds,
Scries 2024 C, in onc or more series, in the total aggregate principal amount of not more than $12,000,000
(the "Series 2024 C Bonds™) to be applied to funding the Series 2024 C Bonds Reserve Account, if any,
and the payment of underwriter’s discount; financial advisor expenses; legal expenses; the premium for a
Municipal Bond Insurance Policy, if determined to he financially advantageous for the Issuer; the premium
for a Municipal Bonrd Debt Service Reserve Insurance Policy for the Series 2024 C Bonds and certain Prior
Bonds of the Issuer, including the Series 2023 A Bonds, the Senes 2024 A Bonds and the Series 2024 B

236132849.]



Bonds, if determined to be financially advantageous for the lssuer; expenses for estimates of costs and
revenues; administrative expense; discount; initial fees for the services of registrar’s, paying agents,
depositaries or trustees or other cosls in conneciion with the sale of the Series 2024 C Bonds and such other
expenscs as may be necessary or incidental to the financing hercin authorized; and the performance of the
things hersin required or permitied, in connoction with any thereof: provided. that reimbursement to the
[ssuer for any amounts expended by it for allowable costs prior to the issuance of the Series 2024 € Bonds
or the repayment of indebtedness incurred by the I[ssuer for such purposes shall also be permitled.

[3. It is in the hest interests of the customers of the [ssuer and the citizens of Berkeley
County that the Series 2024 C Bonds be sold to the Criginal Purchaser pursuant to the terms and provisions
of a bond purchase agreement or bond purchase agreements to be entered into by and between the lssuer
and the Original Purchaser, as shall be approved by supplemental resolution of the Issuer.

E. The Series 2024 C Bonds shall be issued on a parity with one another and the Prior
Bonds with respect to liens, pledge, and source of and security for payment and in all other respeets. Prior
to the issuance of the Series 2024 C Bonds, the Issuer will obtain (1) the certificate of an Independent
Certified Public Accountant stating that the coverage and parity tests of the Prior Bonds have been met; and
(ii} the written consent of the Holders of the State Bonds to the issuance of the Series 2024 € Bonds on a
parity with the State Bonds. The Scrics 2012 A Bonds, Series 2012 B Bonds, Series 2013 A Bonds, Scrics
2013 B Bonds, Series 2015 A Bonds, Series 2015 C Donds, Serigs 2015 D Bonds and Series 2015 T Bonds
do pot require written consent [rom the holders thereof. Upon payment in [ull of the Series 2020 Note,
other than the Prior Bonds, there are no outstanding bonds or obligations of the [ssuer which are secured
by revenues or assets of the Svstem. The Issuer is in compliance with the covenants of the Prior Bonds and

the Prior Resclutions.

F. The Series 2024 C Bonds and the Certificate of Authentication and Registration to be
endorsed thereon are to be in subsltantially the form sel forth in EXHIBIT A — FORM OF SERIES 2024 C
BONDS attached hereto and incorporated herein by reference, with necessary and appropriate variations,
omissions and insertions as permitted or requircd by this Resolution or a Supplemental Resolution or as

deemed necessary by the Registrar or the Tssuer,

G.  All things necessary to make the Series 2024 C Bonds, when authenticated by the
Registrar and issued as in this Reselution provided, the valid, binding and legai special obligations of the
Issuer according to the import thereof, and to validly pledge and assign those funds pledged hereby to the
payment of the principal of and intercst on the Secries 2024 C Bonds, will he timely done and duly
performed.

H.  The adoption of this Resolution, and the execution and issuance of the Series 2024 C
Bonds, subject to the ierms thercof, will not result in any breach of, or constitute a default under, any
instrument to which the [ssuer is a party or by which it may be bound or alfected,

1. The Tssuer has complied with all requirements of West Virginia law relating to the
operation of the System, the issuance of the Series 2024 C Bonds and the refunding of the Series 2020 Note,
or will have so complied prior to issuance of any therzof.
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Section 1.04.  Reseolution Constitutes Contract. In consideration of the acceptance of the
Series 2024 C Bonds by those who shall own or hold the same from time ta time, this Resolution shall be
deemed to be and shall constitute a contract between the [ssuer and such Roadholders of the Series 2024 C
Bonds, and the covenants and agreements herein set forth to be performed by the 1ssuer shall be (or the
cqual beaefit, protection and security of such Bondholders of any and all of such Series 2024 C Bonds, all
of which shall be of equal rank and without prefercuce, 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.

ARTICLE 11
AUTHORIZATION OF REFUNDING; AUTHORIZATION OF PURCHASE OF MUNICTPAL
BOND DERT SERVICE RESERVE INSURANCE POLICY

Section 2.0G1. Authorization of Refunding. All Series 2020 Notes Outstanding as of the
date of issuance of the Scries 2024 C Bonds and all unpaid interest accrued thereon, if any, are hereby
ordered to be refunded and paid in full and the pledge of Surplus Revenues in favor of the Registcred
QOwners of the Series 2020 Note imposed by the Series 2020 Note Resolution anthorizing the issuance of
the Series 2020 Note, the monies i the funds and accounts created by the Series 2020 Note Resolution
pledged to payment of the Series 2020 Note, and any other funds pledged by the Series 2020 Note
Resolution to payment of the Series 2020 Note are hereby ordered terminated, discharged and released upon
such payment 1o the Registered Owners of the Series 2020 Note. Conteinporaneously with the payment in
full of the Series 2020 Naote, the amounts on deposit in the sinking fund, and all other funds and accounts
created and maintained on behalf of the Series 2020 Note, shall be released from the lien created hy the
Series 2020 Note Resolution authorizing the issuance of the Series 2020 Nate.

Section 2.02.  Authorization of Purchase of Municipal Bond Debt Serviec Reserve
Insurance TPolicy. If determined 1o be financially advantageous by the Tssver, the Issuer shall pay the
premium, from proceeds of the Series 2024 C Bonds or other momies of the [ssuer, for one or more
Municipal Bond Debt Service Reserve Insurance Policies to fund the debt service reserve funds for certain
of the Priar Bonds, specifically including, but not limited to, the Scries 2023 A Bonds, the Series 2024 A
Bends and/or the Series 2024 B Bonds.,

ARTICLE I
THE BONDS

Section 3.01. Form and Payment of Bonds. No Serics 2024 C Bond shall be issued pursuant
to this Resolution excepl as provided in this Article 1II. Any Series 2024 C Bonds issued pursuani to this
Resolution may be issued only as fully registered Senes 2024 C Bonds without coupons, in the
denomination of $3,000 or any integral multiple thereof for any year of maturity (or such other
denominations as may be set forth in a Supplemental Resclution). All Series 2024 C Bonds shall be dated
as of the date provided in a Supplemental Resclution applicable 1o such series. All Series 2024 C Bonds
shall bear interest from the interest payment date next preceding the date of authentication or, if
authenticated after the Record Date bul prior (o the applicable inleresl payment date or on such interest
payment date, from such interest payment date or, if no intcrest on such Series 2024 C Bonds has been paid,
from the date thereof, provided however, that, if, as shown by the records of the Registrar, interest on such
Series 2024 C Bonds shall be in default, Series 2024 CC Bonds issued in exchange for Scrics 2024 C Bonds
surrendered for transfer or exchange shall bear interest from the date to which interest has been paid in full
on the initial Series 2024 € Bonds surrendered.
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The principal of and the premium, if any, on the Series 2024 C Bonds shall be payable in any
coin or currency which, an 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 affice of
the Paying Agent. Interest on the Series 2024 C Bonds shall be paid by check or draft made payable and
mailed to the Registered Owner thereof at his address as it appears in the Bond Register at the close of
business on the Record Dale, or, il requested. m the case ol a Regisiered Owner of $1,000,000 or more of
the Series 2024 C 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 Ownor.

In the event any Series 2024 C Bond is redeemed in part, such bond shall be surrendered to
and canccled by the Registrar, and the Lssucr shall exceute, and the Registrar shall authenticate and deliver
to the Registered Qwner thereof, anather Series 2024 C Bond in the principal amount of said Series 2024
C Bond then Cutstanding.

Section 3.02. Execution of Bonds. The Series 2024 C Boads shall be executed in the name
of the [ssuer by the Chairman, by his or her manual or facsimile signatures, and the seal of the Issuer shall
be affixed thereto or imprinted thercon and attested by the Scerctary by his or her manual or facsimile
signature; provided, that, all such signatures and the seal may be by facsimile. In case any one or morc of
the officers who shall have signed or sealed uny of the Senes 2024 C 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 may
nevertheless he sold and delivered as hercin provided and may be issued as if the person who signed or
sealed such Bonds had not ccased to hold such office. Any Series 2024 C Bands may be signed and scaled
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 lssuer, although at the date of such Bonds such persen may not have held such office
or may not have been so authorized.

Scction 3.03. Authentication and Registration. ™o Series 2024 C Bond shall be valid or
obligatory for any purposc or cntitled to any security or bencfit under this Resolution unless and until the
Certilicate of Authentication and Registration on such Bond, substantiatty in the form set forth in EXHIBIT
A - FORM OF SERIES 2024 C BONDS attached hereto and incorporated herein by reference with respect
to such respective Scries 2024 C Bond, 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 Series 2024 C Bond has been authenticated, registered, and delivered under this
Resolution. The Certificate of Authentication and Registration on any Series 2024 C 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 al of the Series
2024 C Bonds issued hercunder.

Section 3.04.  Negotiability and Repistration. Subject {o the requirements [or transfer set
forth below, the Series 2024 C Bonds shall be, and have all of the qualities and ncidents of, negotiable
instruments under the Uniform Commercial Code of the State, and each suceessive Holder, in accepting
any of said Senes 2024 C Bonds, shall be conclusively deemed to have agreed that such Series 2024 C
Bonds shall be and have all of the qualities and incidents of negotizble insiruments under the Uniform
Commercial Code of the State, and each successive Holder shail further be conclusively deemed to have
agreed that said Series 2024 C Bonds shall be incontestable in the hands of a bona fide holder for value.

S0 long as any of the Series 2024 ¢ Bonds remain Qutstanding, the Registrar shall keep and

maintain books for the registration and transter of the Series 2024 C Bonds. Series 2024 CC Bonds shall be
transferable only by transfer of registration upon the Bond Regisier by the registered owner thereof in
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parsan or by his attorney or legal representative duly authorized in writing, upon surrcnder thereof, together
with a wrillen instrument ol transfer satisfactory 10 the Reaistrar duly executed by the registered owner or
such duly authorized attorney or legal representative. Upon transfer of a Series 2024 C Bond, there shall
be issued at the option of the Llolder or the transferee another Series 2024 C Bond of the aggregate principal
amount €qual to the unpaid amount of the transferred Bond and of the same series, interest rate and maturity
of said transferred Series 2024 C Bond.

Upon sutrender thereol at the oflice of the Registrar with a written instrument of transfer
satisfactory to the Repistrar and duly executed by the registered owner or his attorney or legal representative
duly authorized in writing, Scries 2024 C Bonds may at the option of the Holder thereof be cxchanged for
an equal aggregate pringipal amount of Series 2024 C Bonds of the same serics, maturity and intercst rate,
in any authorized denominations.

In all eases in which the privilege of transterring or exchanging a Series 2024 C Bond is
exercised, Bonds shall be delivered in accordance with the provisions of this Resolution. All Series 2024
C Bonds surrendered in anv such transfer or exchange shall forthwith be canceled by the Registrar.
Transfers of Series 2024 C Bonds, the initial exchange of Series 2024 C Bonds and exchanges of Series
2024 C Bonds in the event of partial redemplion ol fully registered Series 2024 C Bonds shall be made by
the Registrar without charge to the Holder or the transferee thereof, except as provided below. For other
cxchanges of Series 2024 C Bonds, the Registrar may impose a service charge. For every such transfer or
exchange of bonds, the Registrar may make a charge sufficient to reimbursc its office for any tax or other
governtienlal charge required fo be paid wilh respect to such transfer or exchange, and such tax or
governmental charge, und such service charge for exchange olther than the initial exchange or in the event
of partial redemption, shall be paid by the person requesting such transfer or exchange as a cendition
precedent to the exercise of the privilege of making such transfer or exchange. The Regisirar shall not be
obliged to make any such transfer or exchange of Series 2024 C Bonds that have been called for redemption.

Seciion 3.05. Bomds Muiilated, Destroved, Siolen or Lost. [n case any Series 2024
Bond shall become mutilated or be destroved, stolen or lost, the [ssuer may execule, in its discretion, and
the Rcgistrar shall authenticate, register and deliver any new Series 2024 C Bond of like series, maturity
and principal amount az the Series 2024 C Rond, so mutilated, destroyed, stolen or lost, in exchange and
upon surrender and cancellatton of, such mutilaled Bond, ar in teu of and substitution for the Series 2024
C Bound destroved, slolen or lost, and upon the Holder's fumishing the Issuer and the Registrar prool of his
ownership thercof and that said Scries 2024 C Bond has been destroyed, stolen or lost and satistactory
indemnity and complying with such other reasonable regulations and conditions as the Issuer or the
Registrar may prescribe and paving such expenses as the Issuer or the Registrar may incur. The name of
the Bondholder listed in the Bond Register shall constitute proof of ownership, All Series 2024 C Bonds
s0 surrendered shall be subinitted to and canceled by the Registrar, and evidence of such canceltation shall
be given to the Issuer. [f such Series 2024 C Bond shali have matured or be about to mature, instead of
issuing a substitutc Bond, the Issuer, by and through the Registrar, may pay thc samc, upon being
indemnified as aloresaid, and, if such Series 2024 C Bond be lost, stolen or destroyved, without surrender
therefor.

Any such duplicate Series 2024 { Bonds issued pursauant to this scction shall constitute
otiginal, additional contractual obligations on the part of the Issuer, whether ar not the lost, stolen or
destroved Series 2024 C Bonds be at any time found by any one, and such duplicate Senes 2024 C Bonds
shall be entitled to equal and proportionate benefits and rights as to lien and source of and security for
payment from the Revenues pledged herein with all other Bonds issued hereunder.
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Section 3.06. Term Bonds. In the event Term Bonds are issued pursuant o this
Resolution, the following provisions shall apply:

A.  The amounts to be deposited, apportioned and set apart by the Issuer from the
Revenve Fund and into the Series 2024 C Bonds Redemption Account in accordance with
Subsection 4.03A(3) shall include (after credit as provided below} on the first of each month, beginning on
the first day of that month which is |2 months prior to the first mandatory Redemption Date of said Term
Bonds, a sum equal to 1/12th of the amount required to redeem the principal amount of such Term Bonds
which arc to be redeemed as of the next ensuing mandatory Redemption Date, which amounts and dates, if
any, with respect to the Series 2024 C Bonds shall he set forth in the Supplemental Resolution relating
theteto.

B. At its option, to be cxcrcized on or betore the 60th day next preceding any such
mandatory Redemption Date, the Issuer may (a) deliver to the Registrac for cancellation such Term Bonds
in any aggregate principal amount desired or (b) receive a credil in respect ol its mundatory redemption
obligation for any such Term Bonds which prior to said date have been redeemed (otherwisc than purspant
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 thercof against the obligation of the [ssuer on such
mandatory Redemption Date, and Term Bonds delivered in excess of such maodatory redemption
ohligation shall be crediled against fulure mandaiory redemption obligations n the order directed by the
Issuer, and the principal amount of such Term Boonds to be redeemed pursuant to mandatory sinking fund
redemption shall be accordingly reduced.

C. The Issuer shall on or before the 60th Jay next preceding each mandatory Redemplion
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 redernption payment and stating, in the case of lhe credit provided for in {b) of the preceding
paragraph. that such credit has nat theretofore been applied against any mandatory redemption obligation.

D.  After said 60th day bul prior to the date on which the Regisirar selects the Term Bonds
to be redeemed, lhe Bond Commission may use the monies in the Series 2024 C Bonds Redemption
Account to purchase Term Bonds at a price less than the par value thereof and acerucd intcrest thereon.
The Bond Commission shall advise the Issuer and the Registrar of any Term RBonds so purchased, and they
shall be credited by the Registrar at 100% ol the principal amount thereof against the obligation of the
Issver on such mandatory Redemption Date, and any excess shall be credited against futurc mandatory
redemption ohligations in the order directed by the 1ssuer, and the principal amount of such Term Bonds to
be redeemed pursuant to mandatory sinking fund redemption shail 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 pius interest accrued to the
Redemption Date {interest to be paid from the respective Seres 2024 C Bonds Sinking Fund, as will exhaust
as ncarly as practicable such Series 2024 C Bonds Redemption Account payment designated 1o 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 delermined by the Registrar.
For purposes of this section, “Term Bonds™ shall include any portion of a tully registered Term Bond, in
integrals of $5,000.
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Section 3.07. Notice of Redemption. Unless waived by any Halder of the Series 2024
C 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 or electronic
transmission at least 30 days and not more than 60 days prior to the date fixed for redemption to the
applicable Bond Insurer and the registered owner of the Series 2024 C 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.

80 long as DTC (as CEDE & CO.) is the registered Owner of the Serics 2024 C Bonds, the
Registrar shall send all notices of rademption to DTC and shall verify that DTC has received notice,

All officizl notices of redempiion shall be daled and shall state:
(1)  The Redemption Datc;
{2)  The Redemption Price;

(3) Il less than all outstanding Series 2024 C Bonds are (o be redeemed, the identification
{and, in the casc of partial redemption, the respective principal amounts) of the Serics 2024 C Bonds, as
appropriate, to be redecmed,

(4y  That on the Redemption Date the Redemption Price and inlerest accrued will become
due and puyable upon each such Series 2024 C Bond or poriion thereof called for redemption, and that
interest thereon shall cease to aceruc from and after said date;

(3)  The place where such Series 2024 C 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 Scrics 2024 C
Bonds.

I (unds sullicient 1o redeem all Series 2024 C Bonds called for optional redemption have not
been deposited with the Paying Apent at the lime of mailing any noetice of optional redemption, such notice
shall also state that such optional redemption is subject to the deposit of such monics with the Paying Agent
on or before the Redemption Date {3 “Conditional Naotice of Optional Redemption™). If such monies are
not 50 deposited, the redemption shall not occur, the Registrar shall notifv all holders of Series 2024 C
Bonds called for redemption of such fact, and all holders of any Series 2024 C Bands (past and the present)
agree they shall have no clain against the Issuer as a result of such Conditional Notice of Opticnal

Redemption.

Ofhecial notice of redemption bhaving been given as aloresaid, the Series 2024 C Bonds or
portions of Series 2024 C Bonds so to be redeemed shall, on the Redemption Date, become due and payable
at the Redemption Price therein specified, and from and atter such date (unless the Issuer shall defanlt in
the payment of the Redemption Price) such Series 2024 C Bonds or portions of Series 2024 C Bonds shall
cease to bear interest, Upon surrender of such Series 2024 C Bonds for redemption in accordance with said
notice, such Series 2024 € Bonds shall be paid by the Regisirar at the Redemption Price. Installments of
interest due on or prior to the Redemption Date shall be payable as herein provided for payment of interest.
Upon surrender for any partial redemption of any Series 2024 C Bond, there shall be prepared for the
registered owner a new Bond or Bonds of the same maturity in the amount of the unredeemned principal of
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such Series 2024 C Bond. All Series 2024 C 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 therem or in the mailing thereof shall not affect
the validity of proceedings for the redemption of Series 2024 C Bonds, and failure to mail or otherwise
send such notice shall not affect the validity of proceedings for the redemption of any portion of Series
2024 C Bonds for which there was no such failure.

Scction 3.08.  Persons Treated as Owners. The lssuer, the Registrar and any agent of the
Issuer or the Registrar may treat the person in whose name any Series 2024 C Bond is registered as the
owner of such Bond for the purpose of receiving payment of the pringipal of, and interest on, such Bond
and for all other purposes, whether or not such Bond is overdue.

Section 3.09. Temporary Bonds. Uniil Bonds of any series in defintive [orm are ready
for delivery, the Issuer may exccute and the Registrar shall authenticate, register, if applicable, and deliver,
subject to the same provisions, limitations and conditions sct forth in this Articie 111, one or more printed,
lithographed or typewritten Bonds in temporary form, substantially in the form of the definitive Bonds of
such senes, with appropriate omissions, variations and insertions, and in authorized denominations, Until
cxchanged for Bonds in definitive form, such Bonds in temporary form shall be entitled to the lien and
benefit created under this Resolution. Upon the presentation and surrender of any Bond or Bonds in
tetntporaty [orm, the [ssuer shall, without unreasonable delay, prepare, execute, and deliver to the Registrar,
and the Registrar shall authenticate, register, if applicable, and deliver, in exchange therefor, a Bond or
Bonds in definitive form. Such exchange shall be madc hy the Registrar without making any charge thercfor
to the Holder of such Bond in temporary (orm.

Section 3.10.  Authorization of Bonds. Feor the purposcs of, in combination with other
funds of the {ssuer availabie therefor, purchasing securities, or providing cash, to defease the entirety of the
Series 2020 Note, paving the premium for a Municipal Bond Insurance Policy to secure the payment of
principal of and interest on the Series 2024 C Bonds, funding the Senies 2024 C Bonds Reserve Account,
or paying the premium for a Municipal Band Debt Service Reserve Insurance Policy, in an amount equal
to the Series 2024 C Reserve Requirement, if determined to be financially advantageous to the Issuer,
paying the premium for one or more Municipal Bond Debt Service Reserve [nsurance Policies to fund the
respective debt service reserve funds for the Series 2023 A Bonds, the Series 2024 A Bonds and the Series
2024 B Bonds to the reserve requirement therefor, and paymg cosls of 1ssuance in conneclion therewith,
there shall be issued the Scries 2024 C Bonds of the [ssuer, in an aggregate principal amount of nol more
than $12,000,000. The Series 2024 C Bonds shall be designated “Water Refunding Revenuc Bonds, Scries
2024 C” and shall be 1ssued in {ully registered form, in the denomination of 33,000 or any integral multiple
thereof for any vear of maturily, not exceeding the aggregate pnincipal amouni of Senes 2024 C Bonds
maturing in the year of maturity tor which the denomination is to be specified. The Series 2024 C Bonds
shall be numbered from AR-1 consecutively upward. The Scries 2024 C Bonds shall be dated, shall be in
such agpregate principal smount, shall bear interest at such rate or rales, not exceeding the then legally
permissible rate, pavable semiannually on such dates, shall mature on such dates and in such amounts, shall
be subject to such mandatory and optional redemption provisions, and shall have such other terms, ali as
the Issuer shall prescribe herein and in the Supplemental Resolution.
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Section 3.11. Book Entry System for Bonds. A. The Series 2024 C Bonds shall each
initially be issued in the form of one fully-registered bond for the aggregate principal amount of the Series
2024 C Bonds, respectively, of cach maturity, registered in the name of CEDE & CO., as nominee of DTC.
Except as provided in paragraph E below, all of the Series 2024 C Bonds shall be registered in the
registration books kept by the Registrar in the name of CEDE & CQ., as nominee of DTC, provided, that
if DTC shall request that the Series 2024 C Bonds be registered in the name of a different nominee, the
Registrar shall exchange all or any portion of the Senes 2024 C Bonds registered in the name of such
nomines or nominees. No person other than DTC or its nominee shall be entitled to receive from the [ssucr
or the Registrar either a Senes 2024 C Bond, or any other evidence of ownership of the Series 2024 C
Bouds, ot 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 2024 C Bonds on the registration books inaimtained by
the Registrar, in connection with discontinuing the book entry system as provided in paragraph E below.

B. At or prior to settlement for the Series 2024 C Ronds, the Issuer and the Registrar shall
execute or signify their approval of a represeniation letter addressed to DTC in a form satisfactory o DTC
(the “Representation Letter”). Any successor Registrar shall, in its written acceptance of its duties under
this Resolution, agree to take any actions necessary fromn time to time to comply with the requirements of
the Representalion Letter,

C. So long as the Senes 2024 C Bonds or any portion thereof are registered in the name
of DTC or any nominece thereof, all pavments of the principal or Redeinption Price of or interest on such
Series 2024 C Bonds shall be made to DTC or its nominee at the addresses set forth in the Representation
Letter in New York Clearing House or equivalent next dav funds on the dates provided for such payments
to be made to any Bondhelder under this Resolution. Each such payment to [Y1C or its nominee shall be
valid and effective to lully discharge all liability of the [ssuer and the Registrar with respect 1o the principal
or Redemption Price of or interest on the Series 2024 C Bonds to the extent of the sum or sums so paid. In
the event of the redemption of less than all of the Series 2024 C Bonds Outstanding of any matunty, the
Registrar shall not require surrender by DTC of the Series 2024 C Bonds 50 redeemed, but DTC may return
such Series 2024 C Bonds and make an appropriate notation on the Series 2024 C Bonds cettificate as to
the amount of such partial redemption; provided, thal DTC shall deliver to the Registrar, upon request, a
written confirmation of such partial redemnption. The records maintained by the Registrar shall be
conclusive as to the amount of the Series 2024 C Bonds of such maturity which have been redeemed.

D.  Thelssuer, the Paying Agent and the Registrar may treat IDTC as the sole and exclusive
owner of the Series 2024 C Bonds registered in its name or the name of iis nominee {or the purposes of
payment of the principal or Redemption Price of or interest on the Series 2024 C Bonds, selecting the Series
2024 C Bonds, or portions thereof, to be tedeemed, giving any notice permitted or required to be given to
Bondholders under 1his Resolution, registering the transfer of Series 2024 C Bonds, abtaining any consent
or other action to be taken by Bondholders and fior all other purposes whatsoever; and neilher the Issuer nor
the Registrar shall be atfected by any notice to the contrary. Neither the [ssuer nor the Registrar shall have
any responsibility or obligation to any dircet or indirect participant in DTC, any person elaiming a beneficial
ownership interest in the Senes 2024 C Bonds under or through D1C 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 2024 C Bonds, (1) the accuracy of any records maintained by DTC or any such participant,
{iii} the payment by DTC or any such participant of any ainount in respect of the principal or Redemption
Price of or interest on the Series 2024 C Bonds, (iv) any notice which is permitted or required to be given
to Bondholders under this Resolution, (v) the sclection by LXTC or any such participant of any person to
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receive pavment in the event of a partial redemption of the Series 2024 C Bonds, or {vi) any consent given
or other action taken by DTC as Bondhoider.

E. The book entry sysiem for registration of the ownership of the Series 2024 C Bonds
may be discontinuved al any time il either: {i) DTC determines to resign as securities depository for the
Series 2024 C Bonds; or (11} the [ssuer determines thar continuation of the system of book entry transfers
through ITC (or through a successor sccurities depositary) is not in the bhest interest of the bheneficial
owners of the Series 2024 C Bonds. [n either of such events (unless in the case described in ¢lause (i)
above, the Issuer appoints a successor securities depository), the Series 2024 C 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 [ssuer and the Registrar to do so, the 1ssuer and the Registrar
shall cooperate with 1XI'C in taking appropriate action after reasonable notice to arrange for another
securilies deposilory 10 maintain custody of certificales evidencing the Series 2024 C Bonds.

Scction 3.12.  Delivery of Bonds. The Issuer shall execute and deliver the Series 2024
C Bonds 1o the Registrar, and the Registrar shail authenticate, register, and daliver the Series 2024 C Bonds
to the Original Purchaser upon receipt of the decuments set forth below:

(1} A list of the names in which the Series 2024 C Bonds are to be registered upon
original issuance, together with such taxpayer identification and other
information as the Registrar may reasonably require;

{2} A request and authorization to the Registrar on behalf of the 1ssuer, signed by
an Authorized Officer, 1o authenticate and deliver the Series 2024 C Bonds to
the Original Purchaser;

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

(4) The unqualified approving opinions upon the Series 2024 C Bonds by Bong
Counsel; and

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

Scction 3.13.  Form of Bonds. The definitive Series 2024 C Bonds shall be in
substantially the form set forth in EXHIBIT A — FORM OF SERIES 2024 C BONDS attached herele and
incorporated herein by relerence, with such necessary and appropriate omissions, insertions and variations
as are approved by those officers executing such Series 2024 C Beonds on behalf of the Issuer and execution
thereof by such officers shall constitute conclusive evidence of such approval, and the definitive Series
2024 C Bonds shall have the form of the opinion of Steploe & Johnson PLLC, as Bond Counsel, attached
thereto or printed on the reverse thereof.

Section 3.14.  Disposition of Proceeds of Bonds. Upon the issuance and delivery
of the Series 2024 C Bonds, the lssuer shall forthwith deposit the proceeds thereof as follows:

(1Y All interest accrued on the Series 2024 C Bonds [rom the dale thereof tw the
date of delivery thereof. if any, shall be deposited in (he Series 2024 C Bonds Sinking
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Fund and applied to payment of interest on the Series 2024 C Bonds at the first interest
payment date.

{2)  An amount of the proceeds of the Serics 2024 € Bonds cqual to the Serics
2024 C Bonds Reserve Requirement shall be remitted to the Bond Commission for
deposit in the Series 2024 C Bonds Reserve Account; provided that to the extent the
Series 2024 C Bonds Reserve Requirement is satisfied in whole or 1 part from a
municipal bond debt service rescrve insurance policy, a letter of credit, a surety bond
or other eredit facility and proceeds of the Series 2024 C Bonds shall be used to
purchase said municipal bond debl service reserve msurance policy, letter of credi,
surety bond or other credit facility, proceeds of the Series 2024 C Bonds shall be
deposited in the Series 2024 C Bonds Reserve Account only to the extent needed to
satisfy the balance of the Series 2024 C Bonds Reserve Requirement.

(33 An amount of the proceeds of the Series 2024 C Bonds equal to the amount
set forth in the Supplemental Resolution or related Certificate of Determinations, shall
bc remitted to the Commission to pay the Series 2020 Note.

(4  Anamount of Series 2024 C Bond proceeds which, together with other maonies
ol the Issuer, shall, as directed by the Issuer, be used to pay the premium for one or
more Municipal Bond Debt Service Reserve Insurance Policies to fund the debt
service reserve funds for the Series 2023 A Bonds, the Scries 2024 A Bonds and the
Series 2024 B Bonds.

(5)  Anamount of Series 2024 C Band proceeds which, together with other monies
or secunties deposited therein, shall be equal (o the Costs of Issuance of the Series
2024 C Bonds shall be deposiled with the Depository Bank in the Costs of [ssuance
Fund and shall be drawn out, used and applied by the [ssuer solely to pay costs of
issuance of the Series 2024 C Bonds at the written direction of the Issuer. Monies not
1o be applied immediately to pay such costs of issuance may be invested in accordance
with this Resolution, subject however, to applicable yield restrictions as may be in
cffect under the Code. If for any reason such procceds, or any part thereof, are not
necessary for, or are not applied to such purpose within 120 days following the
Closing Date for the Series 2024 C Bonds, such unapplied proceeds shall be
transferred by the lssuer fo the Series 2024 C Bonds Sinking Fund established in
Section 4.02 hereof and applied to the next ensuing payment of inierest on the Series
2024 C Bonds. All such proceeds shall constitute a trast fund for such purposes, and
there hereby is created a lien upon such monies until so applied in favor of the Holders
of the Series 2024 C Bonds from which such proceeds are derived.,

ARTICLE 1V
FUNDS AND ACCOUNTS; SYSTEM REVENUES
AND APPLICATION THEREOQF

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

236131891



236132891

(N
(2)

()

(4)
)

Revenue Fund {established by the Prior Resclutions and hereby continued;

Renewal and Replacement Fund {established by the Prior Resolutions and herehy
continued);

Cash Working Capital Reserve Fund (established by the Prior Resolutions and
hereby continued);

Serics 2024 C Bonds Costs of 1ssuance Fund; and

Rebate Fund.

Section 4.02.  Establishment of Funds and Accounts with Bond Commissicp. Pursuant
Lo this Asticle 1V, the following special funds or accounts are hereby created with and shall be held by, the
Bond Commission, separate and apart from all other funds or accounts of the Bond Commission and the
Issuer and from each other:

(1}

@)

(3)

4

(3)

(6)

{7

(8)

(9}

(10)

(1

Series 1993 B Bonds Sinking Fund {established by the Prior
Resolutions and hereby continued);

Sories 1993 B Bonds Rescrve Account (established by the Prior
Resolutions and hereby continved);

Serics 1993 D Bonds Sinking Fund (established by the Prior
Resolutions and hereby continued);

Series 1993 D Bonds Reserve Account {established hy the Prior
Resolutions and hereby continued);

Series 1996 Bonds Sinking Fund (established by the Prior
Resolutions and hereby continued);

Series 1996 Bonds Reserve Account {established by the Prior
Resolutions and hereby confinued);

Series 2001 A Bonds Sinking Fund {established by the Prior
Resolutions and kereby conlinued);

Series 2001 A Bonds Reserve Accounl (established by ithe Prior
Resoluations and hereby continued);

Series 2012 B Bonds Sinking Fund {established by the Prior
Resolutions and hereby continued);

Scrics 2012 B Bonds Rescrve Account (established by the Prior
Resolufions and herehy continued);

Series 2013 A Bonds Sinking Fﬁnd (establishcd by the Prior
Resolutions and hereby continued);
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(12)

(13

(14)

(13}

(16)

(17)

(18}

(19)

(20}

(21)

(22)

(23)

(24)

(25)

{26)

(27)

(28)

Series 2013 A Bonds Reserve Account (established by the Prior
Resolutions and hereby continued);

Scrics 2015 A Bonds Sinking Fund {established by the Prior
Resclutions and hereby continned);

Series 2015 A Bonds Reserve Account (established by the Prior
Resolutions and hereby continued);

Series 2015 C Bonds Sinking Fund {established by the Pricr
Resolutions and hereby continued);

Scries 2015 C Bonds Rescrve Account {established by the Prior
Resolutions and hereby continucd);

Series 2015 D Bonds Sinking Fund (established hy the Priar
Resolutions and hereby continued);

Serigs 2015 D Bonds Reserve Account (established by the Prior
Resolutions and hereby continued),

Series 2015 E Bonds Sinking Fund (established by the Prior
Resolutions and hercby continued);

Scries 2015 E Bonds Rescrve Account (established by the Prior
Resolutions and hereby continued);

Series 2016 A Bonds Sinking Fund (established by the Series 2016
A Bond Resolution and hereby continued);

Seties 2016 A Bonds Reserve Account (established by the Series
2016 A Bond Resolution and hereby continued);

Series 2020 A Bonds Sinking Fund (established by the Series 2020
A Bond Resolution and herchy continued);

Series 2020 A Bonds Reserve Account {established by the Scries
2020 A Bond Resolution and hereby continued;

Serles 2023 A Bonds Sinking Fund (established by the Series 2023
A Bond Resolution and hereby continued),

Series 2023 A Bonds Reserve Account (eslablished by the Series
2023 A Bond Resolution and bereby continued);

Series 2024 A Bonds Sinking Fund (cstablished by the Scries 2024
A Bond Resolution and hereby continued),

Series 2024 A Bonds Reserve Account {established by the Series
2024 A Bond Resolution and hereby continued);



(29} Series 2024 B Bonds Sinking Fund (established by the Series 2024
B Bond Resolution and hereby continued);

(30)  Series 2024 B Bonds Reserve Account (established by the Series
2024 B Bond Resolution and hereby continued);

{312 Serics 2024 C Bonds Sinking Fund; and

(32} Serfes 2024 C Bonds Reserve Account,

Section 4.03.  System Revenues and Appiication Thereof. So long as any of the Bonds

shall be Qutstanding and unpaid, thc [ssucr covenants as follows:

A. The entire Gross Revenues derived from the operation of the Sysiem shall be deposited
upen receipt by the Issuer in the Revenue Fund., The Revenue Fund shall constituie a trust fund for the
purposes provided in this Resolution and shall be kept separate and distinct from all other funds of the

Issuer and the Depository Bank and used only for the purposes and in the manner herein provided.
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{1} The Issuer shall first each month pav from the Revenue Fund the Operating
Expenses of the System.

{2) The I[ssucr shall next, on the first day of each month, transfer from the Revenue
Fund and simultaneously remit to the Bond Commission (i) the amounts required
by the Prior Resolutions to pay interest on the Prior Bonds; and (i) commencing
& months prior to the first inlerest payment date on the Series 2024 C Bonds, for
deposit in the Series 2024 C Bonds Sinking Fund, a sum equal io [/6th of the amount
of interest which will become due on the Series 2024 C Bonds on the next ensuing
semiannnal interest payment date; provided, that in the event the peried to elapse
hetween the date of such initial deposit in the Series 2024 C Bonds Sinking Fund
and the next ensuing semiannual interest payment date is less than or greater than
6 months, then such monthly payments shall be increased or decreased
proportionately to provide, 1 month prior to the next ensuing semiannual interest
payment date, the requitcd amount of interest comning due on such date; and;
provided [urthet, that the initial amount required to be transferred from the Revenue
Fund and deposited in the Series 2024 C Boads Sinking Fund shall be reduced by
the amount of accrued interest on the Series 2024 C Bonds deposited therein and
stbsequent amounts required to be transferred from the Revenue Fund and
deposited in the Series 2024 C Bonds Sinking Fund shall be reduced by the amount
of any earnings credited to the Series 2024 € Bonds Sinking Fund.

(3} The Issuer shall next, on the first day ol each month, transfer from the Revetue
Fund and simultaneously remit to the Bond Commission (i) the amounts required
by the Prior Resolufions to pay the principal of the Prior Bonds; and (ii)
commencing 12 months prior 1o the first principal payment date or mandatory
Redemption Date of the Series 2024 C Bonds, for deposil in the Series 2024 C
Bonds Sinking Fund, and in the Serics 2024 C Bonds Redemption Account therein
in the case of Term Bonds which arc to be redeemed, 2 sum equal to 1/12th of the
amount of principal which will mature or be redeemed and become due on the Series
2024 C Bonds on the next ensuing principal payment date or mandatory Redemption
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Dhate; provided that in the event the period to elapse between the date of such initial
deposit in the Series 2024 C Bonds Sinking Fund and the next ensuing annual
principal payment date or mandatory Redemption Date is less than or greater than
12 months, then such monthly payments shall be increased or decreased
proportionately to provide, 1 month prior to the next ensuing annual principal
payment date or mandatory Redemption Date, the required amount of principal
coming due on such date, and; provided further, that the amount of such deposits
shall be reduced by the amount of any earnings credited to the Series 2024 C Bonds
Sinking Fund and not previously credited pursuant to the preeeding paragraph.

{4) The Issuer shall next, on the first day of each month, transfer from the Revenue
Fund and simultaneously remit to the Bond Commission (i) for deposit in the
respective Reserve Accounts, the amounts required under the Prior Resolutions to
be deposited in the respective reserve requirements for the Prior Bonds; and (i) for
deposit in the Series 2024 C Bonds Reserve Account, if no longer funded with a
Municipal Bond Debt Service Reserve Insurance Policy, an amount sufficient to
remedy any decrease in valve of the Series 2024 C Bonds Reserve Account below
the Series 2024 C Bonds Reserve Requiremeni or any withdrawal from the Series
2024 C Bonds Reserve Account, beginning with the first full calendar month
following the date on which (a) the valuation of investments in the Series 2024 C
Bonds Reserve Account results in & determination that the amount of monies and
the value of the Qualified Investments deposited o the credit of the Series 2024 C
Bonds Reserve Account is less than the Series 2024 C Bonds Reserve Requirement,
or (b} any amount is withdrawn from the Series 2024 C Bonds Reserve Account for
deposit into the Series 2024 C Bonds Sinking Fund. To the extent Net Revenues
and any other legally available funds are available therefor, the amount so deposited
shall be used to restore the amount of wonies on depesit in the Series 2024 C Bonds
Reserve Account Lo an armount equal o the Series 2024 C Bonds Reserve
Requirement to the full extent that such Net Revenues are available; provided, that
no payments shall be required to be made into the Series 2024 C Bonds Reserve
Account whenever and as long as the amount deposited therein shall be equal (o the
Series 2024 C Bonds Reserve Requirement.

(53) The Issuer shall next, on the first day of each month, transfer tfrom the Revenne
Fund and remit to the Depository Bank for deposit in the Renewal and Replacement
Fund, a sum equal to 2.5% of the Gross Revenues each month (as previously set
forth in the Prior Resolutions and not in addition thereta), exclusive of any payments
for account of any Reserve Account. All funds in the Renewal and Replacement
Fund shall be kept apart from all other funds of the Issucr or of the Depository Bank
and shall be invested and reinvested in accordance with Article V' hereof.
Withdrawals und disbursetnents may be made [rom the Renewal and Replacement
Fund for replacements, repaits, improvements or extensions to the System;
provided, that any deficicncics in any Reserve Account (except to the extent such
deficiency exists because the required payments into such account have not, as of
the date of determination of a deficiency, funded such account 1o the maximum
extent required hereof) shall be promptly eliminated with monies from the Renewal
and Replacement Fund.



(6} The [ssuer shall next, each month, transfer from the monies remaining in the
Revenue Fund the amount required, if any, te fund or maintain the Cash Working
Capital Reserve at the required level. All funds in the Cash Working Capital
Reserve shall be kept separate and apart from all gther funds of the Issuer or of the
Depository Bank and shall be invested and reinvested in accordance with Asticle
YI1I hereol. Withdrawals and disbursements may be made from the Cash Working
Capital Rescrve for such purposes as permitted by the laws and rcgulations of the
State in effect at such time.

Monies in the Series 2024 ¢ Bonds Sinking Fund shall be used only for the purposes of
paying principal of and inierest on the Series 2024 C Bonds as the same shall become due, whether by
maturity or redempiion prior to maturity. Amounts in, or pledged to, the Series 2024 C Donds Reserve
Account shall be used only for the purpose of making payments of principal of and interest on the Series
2024 C Bonds when due, when amounts in the Series 2024 C Bonds Sinking Fund are insufficient therefor
and (or no other purpose. Nolwithstanding anything in this Section 4.03A(4) o the contrary, to the extent
the Series 2024 C Bonds Reserve Account is insured by a Municipal Bond Debt Service Reserve [nsurance
Policy, the Scries 2024 C Bonds Rescrve Account shall be funded in accordance with the terms of such

policy.

The issuer shall not be required to make any farther payments into the Series 2024 C Bonds
Sinking Fund or the Series 2024 C Bonds Reserve Account when the aggregate amount of funds therein
are at least equal to the agyregate principal amount of Series 2024 C Bonds issued pursuani to this
Resolution then Outstanding, plus the amount of interest due or thereafter to become due on the Series 2024

C Bonds then Outstanding.

As and when additional Bonds ranking on a parity with the Series 2024 C Bonds are issued,
provision shall be made for additional payments into the respective sinking fund sufficient to pay the interest
on such additional parity Bonds and accomplish retirsinent thereof at or before maturity and to accumulate
a balance in the respective reserve account in an amount equal to the requirements therefor.

The payments into the Series 2024 C Bonds Sinking Fund shall be made on the first day of
each month, except that, when the first day of any month shall be a Saturday, Sunday or legal holiday, then
such payments shall be madc on the next succeeding business day, and all such payments shall be remitted
to the Bond Commission with appropriate instructions as to the custody, use and application thereof
consistent with the provisions ol this Resolution.

The 1ssuer shall restore any withdrawals from the Series 2024 C Bonds Reserve Account
which have the effect of reducing the assets thercin below the Serics 2024 C Bonds Reserve Requirement,
from the first Net Revenves available after all required payments have been made in full in the order sat
forth abave.

Principal, interest, or reserve payments, whether for a deficiency or otherwise, shall be
made on a parity and pro rata, with respect to the Prior Bonds and the Series 2024 C Bonds, in accordance
wilh the respective principal amounts then Outstanding,

The Bond Commission is hereby designated as the fiscal agent for the administration of
the Serics 2024 C Bonds Sinking Fund and Series 2024 C Bonds Reserve Account, created hereunder, and
all amounts required for said aceounts shall be remitted to the Bond Commission from the Revenue Fund

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

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

[}, ‘The monies in excess of the sum insured by the maximum amounts insured by FDIC
in all funds and accounts shall at all times be secured, to the full extent thereof in excess of such insured
sun1, by Qualified Investments as shall be eligible as security tor deposits of state and municipal funds
under the laws of the State.

E. Iforany monthly payvment datc the Nct Revenues are insufficient to piace the required
amounl 10 any of the funds and accounts as hereinabove provided, the deficiency shall be made up in the
subsequent paymenls in addition to the paymenis which would otherwise be required to be mude into the
funds and accounts on the subsequent payvment dates; provided, however, that the priority of curing
deficiencics in the funds and accounts herein shall be in the same order as payments arc to be madc pursuant
to this Section 4,03, and the Net Revenues shall be applied 1o such deficiencies before being applied to any
other payments hereunder.

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

(. The Gross Revenues of the System shall only be vsed [or purposes of the System.

ARTICLE ¥V
INVESTMENTS; NON-ARBITRAGE;
REBATES OF EXCESS INVESTMENT EARNINGS

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

Except as provided below, any investment shall be held in and at all times deemed a part of
the fund or account in which such monies were originally held, and the interest accruing thereon and any
profit or loss realized from such investment shall be credited or charged to the appropriate fund or account.
The Issuer shall sell and reduce to cash a sofficient amount of such investments whenever the cash balance
in any fund or account is insufficient to make the pavments required from such fund or account, regardless
of the loss on such liquidation. The lssuer may make any and all investments permitted by this section
through 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.
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The following specific provisions shall apply with respect to any investments made under this
section:

(A) ‘The Issuer shall, or shall cause the Bond Commission to annually transfer
trom the Series 2024 C Bonds Reserve Account to the Series 2024 C Bonds Sinking
Fund, any earnings on the monies deposited therein and any other funds in excess
of the requirement therefor; provided, however, that there shall at all times remain
on deposit in the Scries 2024 C Bonds Reserve Account an amount at least equal to
the Series 2024 C Bonds Reserve Requirement.

(B) In computiug the amount in any fund or account, Qualificd Investments
shall be valucd at the lower of the cost or the market price, exclusive of accrued
interest. Valuation of all funds and accounts shall cccur annuzlly, except in the
event of & withdrawal [rom ihe respective Series 2024 C Bonds Reserve Accounts,
whereupon such account shall be valued immediately after such withdrawal.

{(C)  All amounts representing accrued and capitalized interest, if any, shall be
held by the Bond Commission, pledged solely to the payment of interest on the
Series 2024 C Bonds and invested only in Government Ohligations maturing at such
times and in such amounls as are necessary to match the interest payments to which
they are pledged.

(D)  Notwithstanding the foregaing, all moenies depusited in the Series 2024 C
Bonds Sinking Fund, including any reserve account therein, may be invested by the
Bond Commission in the West Virginia “consclidated fund” managed by the
West Virginia Board of Treasury Investments pursuant to Chapier 12, Article 6C of
the West Virginia Code of 1931, as amended.

Section 5.02,  Arbitrage. The Issuer covenants that (i) it will restrict the use of the
proceeds of the Series 2024 C Bonds in such manner and to such extent as may be necessary, so that the
Scries 2024 C Bonds will not constitute “arbitrage bonds™ under Scction 148 of the Code and Regulations
prescribed thercunder, and {11) it will take all actions that may he required of it (including, withowut implied
limitation, the timely filing of a federal information return with respect to the Series 2024 C Bonds} so thal
the interest on the Series 2024 C Bonds will be and remain excluded from gross income for federal income
tax purposes, and will not take any actions which would adversely affect such exelusion.

Section 5.03. Tax Certificate and Rebate. A. 'The I[ssuer shall deliver a certificate of
arhitrage, a tax certificate or other similar certificate to be prepared by nationally recognized bond counsel
or tax counsel relating to payment of arbitrage rebate and other tax matters as a condition to issuance of the
Series 2024 C Bonds. [n addition, the Issuer covenants to comply with all Regulations from time to time
in cffect and applicable to the Serics 2024 C 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 laking such actions, as
muy be necessary 1o [ully comply with such Section 148&(£) of the Code and such Regulations, regardless
of whether such actions may be contrary to any of the provisions of this Resolution.

B. Thc Issuer shall caiculate, annually, the rebatable arbitrage, determined in accordance with
Section 143(0) of the Code. Upon completion of each such anoual calculation, the [ssuer shall deposit, or
cause to be deposited, in the Rebate Fund such sums as are necessary to cause the aggregate amount on
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deposit in the Rebate Fund to equal the sum determined to be subject io rebate to the United States, which,
notwithstanding anything herein to the contrary, shall be paid from investment garnings on the underlying
fund or account established hersunder and on which such rebatable arbitrage was earned or from other
lawfully available sources. Notwithstanding anything herein to the contrary, the Rebate Fund shall be held
free and clear of any lien or pledge hereunder and uscd only for payment of rebatable arbitrage to the
United States. The Issuer shall pay, or causc to be paid, to the United States, from the Rebate Fund, the
rebatable arbiirage in accordance with Section 148(0) of the Code and such Regulations. In the event that
there are any amounts remaining in the Rebate Fund following all such payments required by the preceding
sentence, the Depository Bank shall pay said amounts to the [ssuer to be used for any lawtul purpose of the
Svstetn. The Issuer shall remit payments to the United States in the time and at the address prescribed by
the Regulations as the same may be from time to time in effect, with such reports and statements as may be
prescribed by such Repulations. In the event that, for any reason, amounts in the Rebate Fund are
insufficient to make the payments to the United States which are required, the Issuer shall assure that such
payments are made by the [ssuer to the United States, on a timely basis, from any funds lawfully available
therefor. The lssuer at its expensce, may provide for the employment of independent atforneys, accountants
or consullanis 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 10 be kept and retained, records
of the determinations made pursuant to this Section 5.03 in accordance with the reguirements of
Section 148(f) of the Code and such Regulations. In the cvent the Tssier fails to make such rebates as
tequired, the [ssuer shall pay any and all penalties and the required amounts, from lawfully available
sources, and obtain a waiver from the Internal Revenue Service, if necessary, in order to maintain the
exclusion of interast on the Series 2024 C Bonds from gross income for federal income tax purposes.

ARTICLE VI
ADDITIONAL COVENANTS OF THE ISSUER

Section 6.01.  Covenants Binding and Irrevocable.  All the covenants, agreements and
provisions of this Resolution shall be and constitute valid und legally binding covenants of the Issuer and
ghall be enforceable in any court of competent jurisdiction by any Holder or Holders of the Senes 2024 C
Bonds, as prescribed by Article VIL. In addition to the other covenants, agreements and provisions of this
Resolution, the Issuer hereby covenants and agrees with the Holders of the Series 2024 C Bonds, as
hereinafter provided in this Article V1. All such covenants, agreements and provisions shall be irrevocable,
except as provided herein, as long as any of the Serics 2024 C Bonds, or the interest thereon, are Outstanding

and unpaid.

Section 6.02.  Bonds not to be [ndebtedness of the Issuer. The Series 2024 C Bonds shall
not be or constitute an Indebledness of the Issver within the meaning of any of the provisions or limitations
of the constitution but shall be payable solely from the Net Revenues of the System, the monies in the Series
2024 C Bonds Sinking Fund, and all accounts therein, or the unexpended proceeds of the Scries 2024 C

Bonds, all as hergin providesd,
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Section 6.03. Bonds Secured by Pledge of WNet Revenugs. The payment of the debt
service of all of the Series 2024 C Bonds issued hereunder shall be secured forthwith equally and ratably
with each other by a first Hen on the Net Revenues derived from the System. on a parity with the lien on
the Nct Revenucs in favor of the Holders of the Prior Bonds. The Net Revenues derived from the System,
in an amount sufficient to pay the interest on and principal of the Prior Bonds and the Series 2024 C Bonds
herein avthorized, and to make the paymenits into the Sertes 2024 C Bonds Sinking Fund, the Series 2024
C Bonds Reserve Acconnt, and all other payments provided for in this Resolution and the Prior Resolutions,
are hereby irrevacably pledged in the manner provided in this Resolution to the payment of the interest on
and principal of the Series 2024 C Bonds herein authorized as the same become due and for the other
purposes provided in this Resolution.

Section 6.04. Rates. Equitable rates or charges for the use of and service rendered by
the System have been established all in the manner and form required by law, and copies of such rates and
charges so established will be continuously an file with the [ssuer, which copies will be open to inspection
by all interested parties. The schedule of rates and charges shall at all umes be adeqguate to produce Gross
Revenues from said Syslem sufficient to pay Operating Expenses and to make the prescribed payvments into
the funds created or continued hereunder. Such schedule of rates and charges shall be changed and
readjusted whenever necessary so that the aggregate of the rates and charges will be sufficient for such
purposes. In order to assure full and continucus performance of this covenant, with a margin for
contingencics and temporary unanticipated reduction in income and revenues, the lssuer herehy covenants
and agrees that the schedule of rates or charges from time to time in effect shatl be sufficient, together with
other revenues of Lthe System (1) to provide for all Operating Expenses of the System and (11) to leave a
balance each year equal to at least [20% of the maximum amount required in any fiscal year for payment
of principal of and intcrest on the Serics 2024 C Bonds and all other ohligations sccured by a lien on or
payable from such revenues on a parity with or subordinate 1o the Series 2024 C Bonds, including the Prior
Bonds and any herginalter issued Additional Parity Bonds.

[n the computation provided in the above paragraph, “revenues of the System” shall include
increased Wet Revenues estimated 1o be derived from any improvements under construction, and any
change in rates adopted by the Issuer and approved by the County Commission, whether or not such
approved rates are being charged and collected by the Issuer.

The [ssuer shall require that each annual audit contain a statement of the auditor that the 1ssuer
eithcr is or is not in compliance with the rate covenant contained in this Section 6.04. In the eveat that any
audit contains a statement that the Issuver is not in compliance with the rate covenant contained in this
Section 6.04, the lssuer hereby covenants that it shall, within one hundred and twenty (120) days of
receiving the audit report, formally initiate the process of implementing rates and charges sufficicnt to
comply with the above-mentioned rate requirement.

Section 6.05.  Cperation and Maintenance. The Issuer will maintain the System in pood
condition and will operate the same as a revenue-producing enterprise in an efficient and eccnomical
manner, makinyg such expenditures for equipment and for renewal, repair and replacemnent as may be proper
for the economical cperation and maintenance thereof from the Revenues of said System in the manner
pravided in this Resolution.

The 1ssuer has or will obtain all permits required by state and federal laws for the operation
of the Systern.
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Section 6.06. Sale of the System. So long as the Prior Bonds are outstanding, the Issucr
shall not scll, mortgage, lcase or otherwise dispose of or encumber the System except as provided in the
Prior Resolutions.  Additionally, s0 long as the Series 2024 C Bonds are Outstanding, the Systemn may be
sold, morigaged, leased or otherwise disposed of except as a whaole, or substantially as a whole, and only if
the net proceads to be realized shall be sufficient to fully pay all the Bonds Qutstanding, or to defease the
pledge created by this Resolution and the Pricr Resclutions. The proceeds from such sale, mortgage, lease,
or other disposition of the System shall be immediately remitted to the Commission for deposit in the
respective Sinking Funds, and otherwise as prescribed by Section 9.0i. Any balance remaining after such
deleasance shall be remitted to the Issuer by the Commission unless necessary for the payvment ol other
cbligations of the Issuer payable out of the revenues of the System.

The foregoing provision notwithstanding, the Tssuer shall have and hereby reserves the
right to sell, lease or oltherwise dispose of any of the propetty comprising a part of the System hereinaller
determined in the manner provided herein to be no longer necessary, useful, or profitable in the operation
thercof. Prior to any such sale, lease, or other disposition of such property, if the ainount to be received
therefor is not in excess of $300,000, the Issuer may provide for the sale of such property. If the amount to
be received from such sale, lease or other disposition of said property shall be in excess of $500,000 but
not in excess of $3,000,000 the [ssuer, by resolution duly adopted, shall determine that the property is no
longer necessary, useful or profilable in (he operation of the System and authorize such sale, lease or other
disposition of such property 1o accordance with the laws of the State. The proceeds derived from any such
sale, lease or other disposition off such property which arc less than $500,000 may be deposited in the
Revenuc Fund or the Renewal and Replagement Fund, at the sole discrction of the Tssuer. The proceeds
derived from any such sale, lease, or other disposition of such property, in excess of $500,000 and not in
excess of $5,000,000, shull be deposited by the Issuer inte Smking Funds for the Bonds or the Renewal and
Replacement Fund, at the sole discretion of the Issuer. Such payment of such proceeds into the Sinking
Funds for the Bonds or the Renewal and Replacement Fund shall not reduce the ainounts required to be
paid into said funds by other provisions of this Resolutien,

No sale, lease or other disposition of the properties of the System shall be made by the Issuer
il the proceeds lo be denived therelrom, shall be in excess of $5,000,000 and insufficient to pay all Bonds
then Outstanding without the prior approval and consent in writing of the Holders, or their duly authorized
representatives, of over 50% of the par amount of the Bonds then Qutstanding. The 1ssuer shall prepare the
form: of such approval and consent for execution by the then Holders of the Bonds for the disposition of the
proceeds of the sale, lease, or other disposition of such properties of the Systemn.

Section 6.07.  Issuance of Other Obligations Pavable Out of Revenues and General
Covenant Against Encumbrances. The Issucr shall not issuc any obligations whatsoever payable from the
revenues of the System which rank prior to, or equally, a3 to lien on and source of and security for payment
from such revenves with the Series 2024 C Bonds, excepl as provided in Section 6.08 heremn.  All
obligations issued by the Issuer after the issuance of the Series 2024 C Bonds and payable from the revenues
of the System, except such Additional Parity Bonds, shall contain an express statement that such obligations
arg junior and subordinate, as to lien on, pledge and source of and security for payment fram such revenues
and in all other respects, 1o the Series 2024 C Bonds; provided. that no such subordinale obligations shall
be issued unless all payments required to be made into all funds and accounts set forth hercin have becn
made and are current at the time of the issnance of such subordinate obligations.

LExcept as provided above, the [ssuer shall not create, or cause or permit to be created, any
dcbt, licn, pledge, assignment, encumbrance or any other charge having priority over or being on a parity
with the lien of the Series 2024 C Bonds, and the inlerest thereon, if any, upon any or all ol the income and
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revenues of the System pledged for pavmenl of the Series 2024 C Ronds and the interest thereon, if any, in
this Resolution, or upon the System or any part thereof.

Section 6.08.  Additional Parity Bonds. So long as the Prior Bonds are outstanding, the
limitations on the issuance of parity obligations set forth in the Prior Resolutions shall be applicable.

No such Additional Parity Bonds (as hercinafter defined) shall be issued except for the
purposes of financing the costs of the design, acquisition and construction of extensions, additions,
hetterments or improvements to the System, refunding all or a portion of oue or more series of Bonds or
Additional Parity Ronds, or to pay claims which may exist against the revenues or facilities of the System
or all of such purposes.

So long as the Serics 2024 C Bonds are Outstanding, no such Additional Parity Bonds shall
be issucd at any time, however, unless and until there has been procured a written statement by an
Independent Certified Public Accountant, reciting the conclusion that the Net Revenues actually derived
from the System during any 12 consecutive months within the 18 months immediately preceding the date
of the actual issuance of such Additional Parity Bonds, plus the estimated average increased annual Net
Revenues to be received in each of the 2 Fiscal Years immediately loflowing the Fiscal Year in which such
Additional Parity Bonds arc issucd, if any, shall not be less than 120% of thc Maximum Annual Dcbt
Service on the following:

(N The Bonds then Outstanding:

{2) Any Additional Parity Bonds theretofore issued pursuant to the
provisions contained in the Prior Resolutions and this Resolution
then Outstanding; and

(3} The Additional Parily Bonds then proposed to be issued.

The “"ecstimated average increased annual Net Revennes” as that term is uwsed in the
computation provided in the above paragraph, shall include increased Net Revenues estitnated 1o be derived
from (be improvements (o be financed by such Additional Parity Bonds, if any. and any change in rates
adopted by the lssuer and approved by the County Commission, prior to the date of delivery of such
Additional Parity Bonds, whether or not such approved rates are being charged and collected by the {ssuer.

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
MNet Revenues of the System on a parity with the Bonds. All covenants and other provisions of this
Resolution {except as to details of such Additionzl Parity Bonds inconsistant herewith) shall be for the equal
benefit, protection and security of the Holders of the Bonds and the Holders of any Additional Parity Bands
Ltheretofore or subsequently issued [rom time 1o time within the limitations of and in compliance with this
section. Bonds issued on a parity, regardless of the time or times of their issuance, shall rank equally with
respect to their licn on the revenues of the Systein and their source of and sceurity for payment from said
revenucs, without preference of anv Bond of one series over any other Bond of the same series. The lssuer
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 Additionul Parity Bonds, in addition to the payments
required tor the Bonds theretofore issued pursuant to this Resolution.

Additional Parity Bonds shall not be deemed to include bonds, notes, certificates, or other
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obligations subsequently issued, the lien of which on the revenues of the System is subject to the prior and
superior liens of the Bonds on such revenues. The Issuer shall not issue any obligations whatsoever pavable
from the revenues of the System, or any part thergof, which rank prior to or, except in the manner and under
the conditions provided in this section, equally, as to the licn on and source of and security for payment
from such revenues, with the Bonds.

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

Provided, however, that if the audit by an Independent Certified Public Accountant for the
lssuer for the Fiscal Year immediately preceding the proposed issuance of Additional Parity Bonds states
that the 1ssuer was not in compliance with the rate covenant in Section 6.04 of this Resolution for the year
being audited and the [ssucr has, as required by Section 6.04, adopted a resolution implementing rates and
charges sufficicnt to comply with Scction 6.04, such statcment in the most recent audit shall not be
considered a violation of the covenants, agreements and terms of this Resolution, so as Lo prevent the [ssuer
from issuing Additional Parity Bonds under this Section 6.08.

Scction 6.09.  Insurance and Bonds. The lssuer hercby covenants and agrees, that so
long as the Series 2024 C Bonds remain Outstanding, the 1ssuer will, as an Operating Expense, procure,
carry. and maintain insurance and bonds and workers' 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 Sysiem in an armount equal to
the actual cost thereof. 1o time of war the Issuer will also carry and maintain insurance 1o the extent
available against the risks and hazards of war. The proceeds of all such insurance policics shall be placed
in the Rencwal and Replacement Fund and uscd only for the repairs and restoration of the damaged and
destraved properties or for the other purposes provided herein for the Renewal and Replacement Fund.

B. PUBLIC LIABILITY INSURANCE, with limits of not less than $1,000,000 per
oceurrence to protect the 1ssuer from claims for bodily injury and/or death and nor less than $3500,000 per
occurrence from claims for damagce to property of others which may arisc from the operation of the System,
and insurance with the same limits to protect the Issucr from elaims arising out of operation or ownership

of motor vehicles of or [or the Syslem.

C. WORKERS COMPENSATION COVERACGE for all emplovees of or for the System
eligible therefore,

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

E. BUSINESS INTERRUPTION INSURANCE, to the extent available at reasonable cost
to the Issuer.
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F. FIDELITY BONDS will be provided as to every officer, member and employee of the
Issuer or the (Governing Body having custady of the revenues or of any other funds of the System, in an
amountl al least equal to the total funds in the custody of any such person al any one Lime.

Scction 6.10.  No Tree Services. The Issuer will not render or cause to be rendered any
free services of any nature by the System, nor will any preferential rates be established for uscrs of the same
class; and, in the event the [ssuer or any department, agency, instrumentality, olficer or employee thereof
shall avail himself or themselves of the fucilities or services provided by the System or any part thereof, the
same rates, fecs or charges applicablc to other customers recciving like services under similar cirenmstances
shall be charged the Issuer and any such department, agency, instrumentality, officer or employee. The
revenues so received shall be deemed to be revenues derived from the operation of the System and shall be
deposited and accountsd for in the same manner as other revenues derived from such operation of the
System.

Section 6.11.  Enforcement of Collections. The [ssuer will diligently enforee and collect
all [ees, rates, rentals or other charges for the services and facilities af the System, and take all steps, actions
and proceedings for the enforcement and collection of such [ees, rentals or other charges which shall
become delinguent to the full extent permitted or uuthorized by the Act, the rules and regulations of the
Public Scrvice Commission of West Virginia and other laws of the State of West Virginia.

To the exlent authorized by the laws of the State and the rules and regulations of the Public
Service Commission of West Virginia, all delinquent rates, rentals, and other changes, if not paid, when
due, shall become a lien on the premises served by the System. The Issuer further covenants and agrees
that, it will, to the full extent permitted by law and the rules and regulations promulgated by the Public
Service Commission of West Virginia, discontinue and shut ofT the scrvices and facilities of the System to
all delinguent users of services and facilities of the System and will not restare such services of the System
unul all balling for charges for the services and facilities of the System, plus reasonable interest and penalty
charges fur the restoration of service, has been {ully paid.

Section 6.12.  No Compcting Franchise. Te the cxtent lcgally allowable, the Issuer will
not granl or cause, consent 1o or allow the granting of any franchise or permil Lo any person, firm,
corperation or body, or agency or instrumentality whatsoever for the providing of any services which would
compete with services provided by the System.

Section 6.13.  Books and Records. The Issuer will keep books and records of the System,
which shall be separaie and apart from all ather books, records and accounts of the Issuer, in which complete
and correct entries shall be mude of all transaclions relating to the System, and any Ilolder ol a Series 2024
C Bond shall have the right at all reasonable times to inspect the System, and all parts thereof, and all
records, accounts and data of the lssuer rclating thercto.

The accounting sysiem for the Sysiem shall follow current generally accepted accounting
priuciples, to the extent allowable under and in accordance with the ruies and regulations ot the Public
Service Commission of West Virginia and the Act. Separate control accounting records shall be maintained
by the Issuer. Subsidiary records as may be required shall be kept in the manner, on the forms, in the books
and along with other bookkecping rccords as prescribed by the lssuer. The [ssuer shall preseribe and
institute the manner by which subsidiary records of the accaunting system which may be installed remote
(rom the direcl supervision of the Issuer shall be reported Lo such agent of the Issuer as it shall direci.
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The Issuer shall also, at least once a year, causc the books, records, and accounts of the
System to be completely audited by an Independent Certified Public Accountant in compliance with OMB
Circular 128 or any successor thereto and the Single Audit Act.

Section 6.14. Operating Budget. The Issuer shall ananually, at least 45 days preceding
the beginning of each Fiscal Year, or al such earlier date, prepare and adopt by resolution a detailed budget
of the estimated revenues and expenditures for operation and maintenance of the System during the

socceeding Fiscal Year,

Scction 6.15.  Connections. To the extent permitted by the laws of the State and the rules
and regulations of the Public Service Comimnission of West Virginia, the Issuer shall require cvery owner,
tenanl or occupant of any house, dwelling or building intended fo be served by the System 1o ¢connect
thereto.

Section 6.16.  Statutory Mortgage Lien. For the further protection of the Halders of the
Series 2024 C Bonds, a statutory mortgage lien upon the System is granted and created by the Act, which
statutory mortgage lien is herchy recognized and declared to be valid and binding, shall take effect
imtnediately upon delivery of the Series 2024 C Bonds, pro rata, and shall be on a parity with the statutory
mortgage lien in favor of the Holders of the Prior Bonds.

Section 6.17. Tax Covenants. The Issuer herchy further covenants and aprees as

follows,

A PRIVATE BUSINESS USE LIMITATION. The lssuer shall assure that (i) not in
excess of [0% of the Net Proceeds of the Series 2024 C Bonds are used for Private Business Use if. in
addition, the payment of more than 10% of the principal or 10% of the interesi due on the Series 2024 C
Bonds during the term thereof is, under the terms of the Series 2024 C Bonds or any underlying
arrangement, directly or indirectly, securcd by any interest in property used or to be used for a Private
Business Use or m paymenis in respect of praperly used or 1o be used for a Privale Business Use or 1s to be
derived from payments, whether or not 1o the Lssuer, in respect of property or borrowed money used or to
be used for a Private Busincss Use; and (ii) in the event that both {A) in excess of 3% of the Net Proceeds
of the Series 2024 C Bonds are used for a Private Business Use, and (B) an amount in excess of 3% of the
principal or 5% of the inlerest due on the Series 2024 C Bonds during the term thereol is, under the terms
of the Serics 2024 C 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
1o be used for said Private Business Use or is to be derived from payments, whether or not to the Issuer, in
respect of property or borrowed money nscd or to he used for said Private Business 1.se, then said cxeess
aver said 5% of Net Proceeds of the Series 2024 C Bonds used for a Private Bustness Use shall be used for
a Private Business Use related o the governmental use of the System, or if the Series 2024 C Bonds are for
the purposc of financing more than one project, a portion of the System, and shall not cxceed the proceeds
used for the governmental use of that portion of the System to which such Private Business Use is related.

B. PRIVATE LOAN LIMITATION. The Issuer shall assure that not in excess ol the
lesser of 5% of the Net Proceeds of the Series 2024 C Bonds or $5,000,(00 arc used, directly or indirectly,
to make or finance a loan {other than loans constituting Nonpurpose Investments) to persons other than

state or local government units.
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C. FEDERAL GUARANTEE PROIHBITION. The Issuer shall not take any action
or permit or suffer any action 0 be raken if the result of the same would be o cause the Series 2024 C
Bonds to be directly or indircetly “federally guaranteed™ within the meaning of Section 149(b) of thc Code
and Regulations promuigated thereunder.

D. INFORMATION RETURMN. The Tssuer will file all statements, instruments, and
refurns necessary to assurc the tax-cxempt status of the Series 2024 C Bonds and the intcrest thereon,
including without litnitation, the information refurn required under Section [49(e} of the Code,

E. FURTHER ACTIONMS. The Issuer will take all actions that may be required of it
s0 that the interest on the Series 2024 C Bonds will be and remain excludabie from pross income for federal
income tax purposes and will not take any actions which would adversely affect such exclusion.

Section 6.18.  Continuing Disclosures. In order to provide the written undertaking for
the benefit of the owners of the Series 2024 C Bonds required by the Securities and Exchange Commission
Rule 15¢2-12, the Issuer shall enter into a Continuing Disclosure Agrecment or Continuing Disclosure
Certificate in such form as may be approved by the Supplemental Resolution, and the Chairman is
authorized and directed to execute and deliver such Coontinuing Disclosure Agreement or Continuing
Dhsclosure Certificate on behalf of the Issuer, with such changes as the Chairman shall approve, such
approval to be conclusively evidenced by the cxecution of such Agreement or Certificate by the Chairman.

Section 6.19.  Prcliminary Official Statement: Official Statement. The distribution of the
Preliminary Oflicial Statement with respect to the Series 2024 C Bonds shall be and the same is hereby
approved. The form of the Preliminary Official Statement shall be in such form as may be approved by the
Supplemental Resolution. The Chairman is hereby authorized and dirceted to exceute and deliver a final
official statement on behalf of the Issuer, which shall be in substantially the form of the Preliminary Official
Statement with such changes, insertions and omissions as may be required to reflect the terns of the sale
of the Series 2024 C Bonds and as the Chairman may approve {the “Official Statement”). The execution
of the Official Statement by the Chairman shall be conclusive evidence of such approval. Copies of the
Official Statement are hereby authorized to be prepared and furnished to the Original Purchaser for
distribution.

Seclion 6.20.  Municipal Bond Insurance Policy; Muynicipul Bond Debt Service Reserve
Insurance Policy. The [ssuer may purchase n municipel bond insurance policy for each of the Senes 2024
C Bonds and/or a municipal bond debt scrvice reserve insurance policy to fund the Scrics 2024 C Bonds
Reserve Account, In the event a municipal bond insurance policy and/or municipal debt service rcserve
insurance policy is obtained, additional covenants and provisions of the [ssuer may be required by the bond
insurer as a condition to insuring the Series 2024 € Bonds and/or providing the municipal debt service
reserve insurance policy. These additional covenants and provisions shall be set forth in a Supplemental
Resolution, shall apply to the Series 2024 C Bonds, shall be supplementa) to and amendatory of this
Resalution, and shall be controlling in the event any other provisions of this Resolution may be in conflict

therewith.

ARTICLE ¥1I
DEFAULTS AND REMEDIES
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Section 7.01.  Events of Default. Each of the following events shall constitute an “Event
of Default” with respect to the Series 2024 C Bonds:

(A) If default cccurs in the due and punctual payment of the principal of or
interest on the Series 2024 € Bonds;

(B} If default occurs in the lssuer’s observance of any of the covenants,
agreements or conditions on its part in this Resalution or any Supplemenial
Resolution or in the Series 2024 C Bonds contained, and such default shall
have continued for a period of 30 days aficr written notice specifying such
default and requiring the same to be remedicd shall have heen given to the
[ssuer by any Bondholder;

(C) [f the 1ssuer files a petition seeking reorganization or arrangement under the
federal bankruptcy laws or any other applicable law of the United States of

America; or
(M [ defanit occurs with respect to the Prior Bonds or the Prior Resclutions,

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

Section 7.02.  Enforcement. Upon the happening and continuance of any Event of
Default, any Bondholder may exercise any available remedy and bring any appropriate action, suit or
proceeding to enforce his rights and, in particular:

(A) Bring suit for any unpaid principal or interest then due;

(B) By mandamus or olher appropriate proceeding enforce all rights of the
Bondholders, including the right to require the Issuer to perform its duties
under the Act and this Resalution;

() Bring suit upon the Series 2024 C 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 Bendbolders; and

(E) By action or bill in equity enjoin any acts in violation of this Resclution ar
the rights of the Bondholders.

No remedy by the terms of this Resolution conferred upon ot reserved to the Bondholders
is inlended to be exclusive of any other remedy, bul gach and every such remedy shall be cumulative and
shall be in addition to any other remedy given to the Bondholders hereunder or now or hereafter existing at
law or by statute. All rights and remedies of the Helders of the Serics 2024 C Bonds shall be on a parity
with one another and also on parity with those of the [Iolders of the Prior Bonds.

No delay or omission to exercise any right or power accruing upen 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
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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 subscquent default or Event of Default or shall impair any rights or remedies
congeguent thereto.

Section 7,03,  Appointment of Receiver. 1f 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 {o charge rates, rentals, fees and other charges sufficient to provide for the payment of the
principal of and interest on the Bonds, the deposits into the funds and accounts hereby established as herein
provided and the payment of Operating Expenses of the System and to apply such rates. rentals, fees,
charges or other Revenues in conformity with the provisions of this Resolution and the Act.

The receiver so appainted shall forthwith, directly or by his agents and attorneys, enter into
and upon and take possession of all [acilities of the System and shall hold, operate, maintain, manage and
control such facihities, 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 Lssuer itself might do.

Whenever all that is due upon the Series 2024 C Bonds issued pursvant to this Resolution
and interest thereon and under any covenants of this Resolution for reserve. sinking or other funds and
accounts and upan any ofher obligations and interest thereon having a charge, lien or encumbrance upon
the Revenues of the Systemn shall have been paid and made good, and all defaults under the provisions of
this Resolution shall have been cured and made good, possession of the System shall be surrendered to the
Issuer upon the entry of an order of the court to that effect. Upon any subsequent default, any Bondholder
shall have the same right 1o secure the further appointment of a receiver upon any such subsequent default,

Such receiver, in the performance of the powers hereinabove conferred upon him, shall be
under the dircction and supervision of the court making such appointment, shall at all times b¢ subject 1o
the orders and decrees of such court and mayv 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 o
enter such other and further orders and decrees as such court may deem necessary or appropriate for the
exercise by the receiver of any function not specifically set forth herein.

Any receiver appointed as provided herein shall hold and operate the System in the name
ol the Issuer und (or the joinl protection and benelit of the Issuer and the Holders of the Series 2024 C
Bonds and the Prior Bonds issued pursuant to this Resolution and the Prior Resolulions, respectively. Such
receiver shall have no powor to scll, assign, morigage or otherwisc dispose of any esscts of any kind or
character belonging or pertaining to the System, but the authority of such receiver shall be limited to the
possession, operation and maintenance of the System, for Lhe sole purpose of the protection of both the
Issuer and the Bondholders, and the curing and making good of any default under the provisions of this
Resolution, and the title to and ownership of said System shall remain in the Issuer, and na court shall have
any jurisdiction to enter any order or decree permitting or requiring such receiver to sell, mortgage or
otherwise dispose of any asscts of the System.

Sectivn 7.04.  Restoraiion of Issuer and Bondholder. [n case any Bondholder shall have

proceeded to enforce any right under this Resolution by the appointment of a receiver, by entry or otherwise,
and such proceedings shall have been discontinued or abandoned for any reason, or shall have been
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determined adversely, then and in every such case the Issuer and such Bendhelder shall be restored to their
former positions and rights hereunder, and all rights and remedies of such Bondholder shall continue as if

no such proceedings had been taken.

ARTICLE VIIT
REGISTRAR AND PAYING AGENT

Section 8.01,  Appointment of Registrar. The Registrar for the Series 2024 C Bongs shall
be appoinled pursuant to the Supplemental Resolulion. The [ssuver is hereby authorized and direcied 1o
enter into an agreement with the Regisirar, the substantial form of which agreement is to be approved by
Supplemental Resolution.

i} Section 8.02.  Responsibilities of Registrar. 'The recitals of fact in the Neries 2024 C
Baonds shall be taken as statements of the [ssuer, and the Registrar shall not be responsible for their accuracy.
The Registrar shall not be deemed to make any represenlation as to, and shall not incur any liability on
account of, the validity of the execution of any Series 2024 C Bonds by the Issuer. Notwithstanding the
foregoing, the Registrar shall be responsible for any represcntation in its Certificate of Authentication on
the Series 2024 C Ronds. The Registrar and any successor therefo shall agree to perform all the duties and
responsibilities spelled out in this Resolution and any other duties and responsibilities incident thereto, all
as provided by said agreement described in Section 8.01.

Section 8.03.  Evidence on Which Registrar May Act. 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 parlies. Whenever the Regisicar shall deem it necessary or desirable that a lact or
matter be proved or established prior to taking or suffering any action, such fact or matter, unless other
cvidence is specifically prescribed, may be decemed 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.

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

Section 8.05.  Certain Permittcd Acts. The Registrar may become the owner of or may
deal in Series 2024 C Bonds as fully and with the same rights it would have if it werc not Registrar. To the
extent permitted by law, the Registrar may acl as depository for, and permit any of its officers or directors
to acl as a member of, or in any other cupacity with respect to, any commiltee formed Lo prolect the rights
of Bondholders or effeet or aid in any reorganization growing out of the enforcement of the Scries 2024 C
Bonds or this Resolution, whether or not any such committee shall represent the Holders of a majority in
principal amount of the Series 2024 C Bonds Qutstunding.

Section 8.06. Resignation of Registrar. The Registrar may at any time resign and be
discharged of its duties and obligations under this Resolutton by giving not less than 60 days® written notice
to the Issuer, specifying the date when such resignation shall take effect, within 20 days after the giving of
such written notice. A copy of such notice shail also be mailed to cach owner of a fully registered Bond or
a coupon Bond registered as to principal {other than o bearer}. Such resignation shail take effect upon the
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day specified in such notice unless a successor shall have been previously appointed by the Issuer or
bondhelders, in which event such resignation shall take effect immediately.

Section 8.07.  Removal. The Registrar may be removed al any time by the [ssuer or by
the Holders of a majority in principal amount of the Series 2024 C Bonds then Outstanding by an instrument
oT concurrent instruments in writing signed and duly acknowledged by the Issver or by such Bondholders
or their attorneys duly authorized in writing and delivered to the Issuer, as the case may be, Copies of each
such instrument shall be delivered by the [ssuer to the Registrar.

Section 8.08. Appointment of Successor. In case al any time the Registrar shall resign
or shall be removed or shall become incapable of acting, or shall be adjudged bankrupt or insolvent, or if a
receiver, liquidator or conservator of the Registrar or of its property shall be appointed, or if any public
officer or court shall take charge or control of the Registrar or of its property or affairs, a successor may be
appointed by the Holders of & majority in principal amount of the Series 2024 C Bonds then Qutstunding
by an instrument or concurrent instruments in writing signed by such Bondholders or their attorneys duly
authorized in writing and delivered to the [ssuer and such successor Registrar, natification thergof being
given to the predecessor Registrar. Pending such appointment, the Issuer shall forthwith appoint a Registrar
to fill such vacancy until a successor Registrar shall be appointed by such Bondholders. "The lssuer shall
notice ol any such appointment within 20 days after the effective date of such appoiniment. A copy of such
notice shall also be mailed to each owner of a fully regislered Bond or a coupon Bond registered as Lo
principal (other than to bearcr). Any successor Registrar appointed by the Issuer shall, immediately and
without further act, be superseded by & Registrar appointcd by such Bondholders. If in a proper case no
appointment of a successor Registrar shall be made within 45 days after the Registrar shall have given to
the Issuer wntten notice of resignation or afler the occurrence of any olher evenl requiring such
appointment, the Registrar or any Bondholder may apply to any court of competent jurisdiction to appoint
a successar. Any Registrar appointed under the provisions of this section shall be a bank, trust company or
national banking association authorized o perform the duties imposed upon it by this Resolution,

Section 8.09.  Transter of Rights and Property to Successor. Any predecessor Registrar
or Payimg Agent shall pay over, assign, and deliver any momnies, books and records held by il to its successor.

Section 8.149.  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 parly, 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 forther
act, provided, however, that such company shall be a bank, trust company or national banking association
meeting the requirements set forth in Section 8.08.

Section 8.11.  Adoption of Authentication. In case any of the Series 2024 C Bonds shall
havc been authenticated but not delivered. any successor Registrar may adopt a Certificate of
Authentication and Regisiration executed by any predecessor Registrar and deliver such Bonds so
authenticated. and, in case any Senies 2024 C Bonds shall have been prepared bul not authenticated, any
successor Registrar may authenticate such Bonds in the name of the predecessor Registrar or in its own
name.

Section §.12. Paving Agenl. So long as required by the Act, the Bood Commission shall
serve as the Paying Agent. Any alternate Paying Agent must be a bank, trust company or national banking
association authorized to perform the duties imposed upon it by this Resolution. Such alternate Paying
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Agent shall signify its aceeptance of the duties and abligations imposed upon it pursuant hercto by cxceuting
and delivering to the lssuer a written acceptance thereof Any successor Paying Ageot shall take such
actions as may be necessary to ensure that the Bonds shall be and remain DTC-eligible.

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

Any bank, trust company or national banking association with or into which any Paying
Agent may be merged or consolidated, or to which the assets and business of such Paying Agent may be
sold, shall be deemed the successor of such Paying Agent for the purposes of this Resolution. If'the position
of Paying Agenl 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 appeint such Paying Agent within said
period, the Bond Commission, a courn of competent jurisdiction or a majority of the Bondholders may make
such appointment,

The Paying Agent shall enjoy the same prolective provisions in the performance of its
duties hereunder as are specified in this Article VEI with respect to the Registrar, insofar as such provisions
may be applicahle.

Notice of the appointiment of successor or additional Paying Agents or [scal agents shall
be given in the same manner as provided by Section §.08 hereof with respect to the appointment of a
successor Registrar.

All monics reccived by the Paying Agent shall, until used or applied as provided in this
Resalution, be held in trust for the purposes for which they were received.

ARTICLE IX
DEFEASANCE; DISCHARGFE OF PLEDGE OF RESOLUTION

Section 9.01.  Defeasance; Discharge of Pledge of Resolution. 1f the Issuer shall pay or
cause to be paid, or there shall otherwise be paid, to the Holders of all Series 2024 C Bonds the principal

ot 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 Not Revenues and other monies and securities
pledged hercunder, and all covenants, agreements and other obligations of the Issuer on behalf of the
FHolders of the Series 2024 C Bonds made hereunder, shall (hereupon cease, terminate and become void
and be discharged and satisfied, cxecept as may be necessary to assure the exclusion of interest on the Series
2024 C Bonds from gross income for federal income tax purposes,

The Series 2024 C Bonds for the payment of which either monies in an amount which shall
be sufficient, or sccuritics the principal of and the interest on which, when due, will provide monics which,
together with the monies, if any, deposited with the Paying Agent at the same or earlier time, shail be
sufficient, to pay as and when due the respective principal of and interest on the Series 2024 C Bonds shall
he deemed to have been paid within the meaning and with the effect expressed in the first paragraph of this
section. All Series 2024 C Bonds shail, prior to the maturity thereof, be deemed to have been paid within
the meaning and with the effect expressed in the first paragraph of this section if there shall have been
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deposited with the Bond Commission or an escrow trustee either monies in an amount which shali be
sufficient, or secunties the poneipal of and the wlerest on which, when due, will provide momes which,
together with the monies, if any, deposited with the Bond Commission or said escrow trustee at the same
or earlier time shall be sufficient, to pay when due the principal of, any redemption premium on and interest
due and 1o become due on the Series 2024 C Bonds on and prior to the maturity date thereef, or if the [ssuer
irrevocahly determines to redeem any of the Series 2024 C Bands prior to the maturity thereof, on and prior
to said Redemption Date. Neither securities nor monies deposited with the Bond Commission or an escrow
trustee pursuant to this section nor principal or interest payments on any such secunties shall be withdrawn
or uscd for any purposc other than, and shall be held in trust for, the payment of the principal of and interest
on the Series 2024 C Bonds; provided, that any cash rcceived from such principal, redemption premium, if
any, and inferest payments on such securities deposited with the Bond Commission or sald escrow trustee,
if not then needed for such purpose, shall, o the exleni praclicable, be reinvested in securities maturing at
times and in amounts sufficient to pay when due the principal of and redemption premium, if any, and
interest to become due on the Scries 2024 C Bonds on and prior to such maturity or Redemption Dates
thereof. and interest earned from such reinvestments shall be paid over to the Issuer as received by the Bond
Commission or said escrow trustee, free and clear of any trust, lien or pledge. For the purpose of this
section, securities shall mean and include only Government Obligations, as such term is limited by the
provisions in Section 1.01 hereol or such additional securities as shall be sei forth in the Supplemental
Resolution.
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ARTICLE X
MISCELLANEQUS

Section 180.01. Amendment of Resolution, This Resclution and any Supplemental
Resclution may be amended or modified without the consent of any Registered Owner or other person,
solely for the purpose of maintaining the tax-exempt status of the Series 2024 C Bonds. Otherwise, no
materially adverse amendment or moditication to this Resolution, or any Supplemental Resolution, may be
made without the written consent of the Registered Owners of at least 51% in aggregate principal amount
of the Scries 2024 C Bonds then Qutstanding and affected thereby, which must be filed with the Secretary
of the Issuer before any such modification or amendment may be made. Notwithstanding the foregoing
provision, no such modification or amendmeni shall extend the maturity of or reduce the mterest rate on,
or otherwise alter the terms of payment of the principal of or interest on, any Scrics 2024 C Bond without
the cxpress written consent of the Registered Cwmer of such Bond, nor reduce the percentage of Series 2024
C Bonds required for consent to any such modification or amendment.

Section 10.02. Evidence of Signatures of Bondholders and Ownership of Bonds. Any

request, consent, revocation of consent or other instrument which this Reselution inay 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 cxecuted by such Bondholders in person or by their attorneys duly avthorized in writing. Proof
of the execution of any such instrument, ar of an instrument appointiog or authorizing any such attorney,
shall be suffictent for any purpose of this Resolution if made i the following munner, or in any other
manner satisfactory to the Issuer or the Registrur, as the case may be, which may nevertheless in its
discretion require further or other proof in cases where it deems the sainc desirable:

A The fact and date of the execution by any Bondhoelder or his altorney of any such
instrument may be proved (i) by the certificate of a potary public or other officer authorized to take
acknowledgments of deeds to be recarded in the jurisdiction in which he purports to act that the person
sigming such instrument acknowledged Lo him the execution thereof, or by the affidavit of a witness of such
cxccution, duly sworn to before such a notary public or other officer or (ii) by the certificate, which nced
not be acknowledged or verified, of 2n officer of a hank, a trust company or a financial firm or corporation
salisfaciory to the Lssuer or the Registrar, as the case may be, that the person signing such mstrument
acknowledped 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 behaif of a
corporate Bondholder may be established without Turther proofl 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 purperting to be its secretary or assistant secretary.

C. The amount of fully registered Bonds held by a person executing any instrument
as a Bondhalder, the date of his holding such Honds and the numbers and other identification thereof, shall
be confirmed by the Bond Register.

Any request, consent or other instrument executed by ihe Holder of any Bond shall hind
all future Holders and owners of such Bond in respect of anything done or suffered 1o be done hereunder
by the Issuer or the Registrar in accordance therewith.

Section 10.03. Preservation and Inspection of Documents. To the extent allowable under
law, all reports, cectificates, 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
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inspection of the lssuer or any Boadholder, and their agents and their representatives, but any such reports,
certiticates, statcments or other documents may, at the election of the Registrar, be destroved or otherwise
disposed of at any time after such date as the pledge created by this Resolution shall be discharged as

provided in Section 9.01,

Section 10.04. Cancellation of Bonds. All Bonds purchased or paid shall, if surrendered
to the Issuer, be canceled, and delivered (o the Registrar, or, if surrendered to the Registrar, be canceled by
it. No such Bonds shall be deemed Cutstanding under this Resolution and no Bonds shall be issued in lien
thereof. All such Bonds shall be canceled and upon order of the Issuer shall be destroyed, and a certificate
evidencimy such destruction shall be delivered 1o the Issuer.

Scction 18.03. Failure to Present Bonds. Anything in this Resolution to the contrary
notwithstanding, any monies held by the Bond Commission or a Paying Agent in trust for the payment and
discharge of any of the Bonds which remain unclaimed for 1 vear after the date on which such Bonds have
become due and payable, whether by maturity or upon call for redemption, shall at the written request of
the Issuer be paid by the Bond Commission or said Paying Agent to the 1ssuer as its absolute property and
free from trust, and the Bond Commission or said Paying Apent shall thergupon be released and discharged
with respeet thercto, and the Helders of such Bonds shall look only to the Issuer for the payment of such
Bonds; provided, however, that, hefore making any such payment ta the [ssuer, the Registrar, if sc advised
by the Bond Commission, ot said Paying Agent shall send to the Holder, at the address listed on the Bond
Register, by certified mail, a notice that such monies remain unclaimed and that, after a date named m said
notice, which date shall be not less than 30 days after the date of such notice is mailed, the balance of such
monies then unclaimed will be retumed to the Issuer.

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

ISSUER
Berkeley County Public Service District

251 Caperton Boulevard
Martinshurg, West Virginia 25403
Attention: Chairman

REGISTRAR
[IName(s) and address(es) to be set forth in Supplemental Resolution|

PAYING AGENT
West Virginia Municipal Bond Cioinmission
900 Pennsylvania Avenue, Suite 1117
Charleston, West Virginia 25301
Attention: Executive Director

DEPOSITORY BANK

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

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

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, Lo the other parties,

Section 10.07. Nao Personal Liability. No member of the 1ssuer or officer or cmployee of
the Issuer shall be individually or personally liable for the payment of the principal of or the interest on any
Bond, but nothing hersin confained shall relieve any such member, official or employee from the
performance of any official duty provided by law or this Resolution.

Section 10.08. Law Applicable. The laws of the State shall govern the construction of
this Reselution and of all Ronds issucd hercunder.

Section 10.09. arties Interested Herein. Nothing in this Resolution expressed or implied
1s intended or shall be construed o confer upon, or give to, any person or corporation, other than the Issuer,
the Registrar, the Paying Agent, the Holders of the Series 20024 C Bonds and the Original Purchaser, any
right, remedy or claim under or by reason of this Resolution. All the covenants, stipulations, promises, and
agreements contained in this Resolution by and on behall of the Issuer shall be {or the sole and exclusive
benefit of the Issuer. the Registrar, the Paying Agent, the Holders of the Series 2024 C Bonds, and the

Original Purchaser.

Section 10.10. Severability of Invalid Provisions. If any seetion, paragraph, clause, or
provision of this Resolution shall be held invalid, such invalidity shall not affect any of the remaining
provisions of this Resolution,

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

Section 10.12. Contlicting Provisions Repealed. All orders, resolutions or parts thereof
in conflict with the provisions of this Resolution, are, to the extent of such conflict, hereby repealed;
provided that in the cvent of any conflict between this Resolution and the resolutions authorizing the Prior
Bonds, the resolutions autharizing the Prior Bends shall contral, unless less resirictive, s¢ long as the Prior

Bonds are Outslanding.

Scction 10.13. Covenant of Due Procedure, Ete, The Issuer covenants that all acts,
conditions, things and procedures required 1o exist, 10 happen, to be performed or to be taken precedent o
and in the adoption of this Resolulion 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 conpliance with the laws and
Constitution of the State of West Virginia applicable thereto; and that the Chairman, Secretary and members
of the Governing Body were at all times when any actions in connection with this Resolution occurred and
are duly in office and duly qualified for such office.
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Section 10.14. Effective Date. This Resolution shall take effect immediately upon
adoption.

Adopted this 7th day of October, 2024.

BERKELEY COUNTY PUBLIC SERVICE DISTRICT
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CERTIFICATION

Certified a true, correct, and complete copy of a Resolution duly adopted by the Public Service Board
of Berkeley County Public Service District on the 7th day of October, 2024,

Dated:  October |,2024.

[SEAL]

SAALL

Secretary
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EXHIBIT A — FORM OF SCRIES 2024 C BONDS

[DTC Legend]

No. CR- b

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
BERKELEY COUNTY PUBLIC SERVICE DISTRICT
(WEST VIRGINTA)
WATER REFUNDING REVENUE BOND, SERIES 2024 C

TEREST RATE MATURITY DATE BOND DATE CUSIPNO.

REGISTERED OWNEKR:

PRINCIPAL AMOUNT:

KNOW AlL PERSONS BY THESE PRESENTS: That BERKELEY COUNTY PUBLIC
SERVICE DISTRICT (WEST VIRGINIA), a public service district and public corporation and political
subdivision of the Siate of West Virginia in Berkeley Counly of said State (the “Issuer™), for value received,
hercby promises to pay, solcly trom the special tunds provided thercfor, as hereinatter sct forth, to the
Registered Owner specified above, or registered assigns (thc “Registercd Owner™), on the Maturity Date
specified above, the Principal Amounl specilied above and solely from such special funds also w pay
interest on said Principal Amount from the Interest Payment Date (as heremafter defined) preceding the
date of authentication hereof or, if authenficated after the Record Date (as hereinafter defined) buf prior to
the applicable [nterest Payment Date or on said Interest Payment Date, from said Inferest Payment Date or,
if no interest has been paid, from the Bond Date specified above, or, if and to the cxtent that the Issuer shall
default in the payment ol interest on any Interest Payment Date, then this Bond shall bear interest from ihe
tmost recent Interest Payment Dale to which inlerest bas been paid or duly provided for, and in which case
any Bond surrendered for transfer or exchange shall be dated as of the Interest Payment Date to which
intcrest has heen paid in full, at the Interest Rate per annum specified above, semiannually, on ___
| and 1, in gach vear, beginning 1,20 (each an “Interest Payment Date™), until
matunty or until the date fixed for redemption if tlus Bond 15 called for prior redemption and payviment on
such date is provided for. Capitalized terms used and not defined herein shall bave the meanings ascribed
thereto in the hereinafier described Resolution.

Intercst accruing on this Bond on and prior to the Maturity Date hereof shall be payahle by
check or draft mailed by West Virginia Municipal Bond Commission, Charleston, West Virginia, as paying
agenl (the “Paying Agent™), to the Registered Owner hereof as of the applicable Record Date (each

15 and |5} or, in the event of a default in the payment of Bonds, that special record date
to be fixed by the hercinatier named Registrar by notice given to the Registered Owners not less than 10
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days prior to said special record date at the address of such Registered Owner as it appears on the
regisiration books of the lssuer maintamed by R \
West Virginia, as registrar {the “Registrar™), or, at the option of any Registered Owner of at least $1,000,000
in aggregate principal amount of Bonds, by wire transfer in immediately available funds to a domestic bank
account specified in writing by the Registered Owner to the Paying Agent at least 5 days prior to such
Record Date. Principal and premium, if any, shall be paid when due upon presentation and surrender of
this Bond for payment at the principal corporate trust office of the Paying Agent, in Charleston,
Wesl Virginia.

This Bond is one of an issuc of a scrics of bonds, in the aggregate principal amount of
b designated “Berkeley County Public Service District Water Refunding Revenue Bonds,
Series 2024 C* (the “Bonds™), of like tenor and effect, except as to number, denomination, date of maturity
and interest rate, dated , 2024, the proceeds of which are to be used, together with other
funds of the Issuer, (i) to pay the outstanding principal amount of, and accrued interest on, the Serics 2020
Note: [{i1) to purchase a municipal bond insurance policy from 1o secure the payment of
the principal of, and interest on, the Series 2024 C Bonds: (iif) to fund the Series 2024 C Bonds Reserve
Account (as hereinafter defined) (or purchase 2 municipal hond debt service reserve insurance policy from
in an amounl sufficient to salisly the Series 2024 C Bonds Reserve Requirement;] flo pay the
premium for onc or more Municipal Bond Debt Service Reserve Insurance Policies to fund the respective
debt service reserve funds for the Serics 2023 A Bonds, the Serics 2024 A Bonds and the Scries 2024 B
Bonds to the reserve requirerment therefor;] and (iv) to pay certain costs of issuance of the Series 2024 C
Bonds and related costs. The Bonds are issued under the authority of and in full compliance with the
Constitution and statutes of the State of Wesl Virgima, in¢luding particularly Chapler 16, Article 134 of
the West Virginia Code of 1931, as amended (the “Act™), and a resolution duly adopted by the Issuer on
» 2024, and supplemented by a supplemental parameters resolution duly adopted by the Issuer
on __, 2024 (hereinafter collectively referred to as the “Resolution™), and is subject to all the
terms and conditions of the Resolution. The Resolution provides for the issuance of additional bonds under
cerlain conditions, and such bonds would be entitled to be paid and secured equally and ratably from and
by the funds and revenues and other security provided for the Bonds under the Resolution. Reference 1s
herehy made to the Resolution, as the same may be amended and suppicmented from time to time, for a
description of the rights, limitations of rights, obligations, duties and immunities of the Tssuer, the Registrar,
the Paving Ageni, the Registered Owners of the Bouds and the Regisiered Owners of any subsequently
1ssued additicnal bonds. Executed counterparls or cerlilied copies of the Resolulion are on file at the office
of the Tssuer.

THIS BOND 1S ISSUED ON A PARITY WIIH RESPECT TO LIENS, PLEDGE AND
SQURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS, WITH THE ISSUER’S:

(1 WATER REVENULE BONDS, SERIES 1993 B, DATED MARCH &, 1993,
1ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $528.871 AND HELD BY THE
WEST VIRGINIA WATER DEVELOFMENT AUTHORITY (THE “SERIES 1993 B BONDS™);

{2} WATER REVENUE BONDS, SERIES 1993 D, DATED JULY 29, 1993,
ISSIJED [N THE ORIGINAIL. AGGREGATE PRINCIPAL AMOUNT OF $10,237,957 AND HELD BY
THE WEST VIRGINIA WATER DEVELOPMENT AUTHORITY (THE “SERIES 1963 D BONDS™);

(3 WATER REVENUE BONDS, SERIES 1996, DATED AUGUST 06, 1996,

ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $677,[58 ANDIIELD BY THE
WEST VIRGINIA WATER DEVELOPMENT AUTHORITY (TIIE “SCERIES [996 BONDS™Y;
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(4) WATER REVENUE BONDS, SERIES 2001 A {WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED OCTOBER 25, 2001, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $2,010,000 {THE “SERIES 2001 A BONDS™);

(5) WATER RLEVENUE BONDS, SERIES 2012 B {BANK QUALIFIED),
DATED DECEMBER 20,2012, I1SSUED IN THE AGGREGATE PRINCIPAL AMOUNT OF $7,800,000
(TIE “SERIES 2012 B BOMNDS™):

() WATER REFUNDING REVIENUE BONDS, SCRIES 2013 A (BANK
QUALIFIED), DATED DECEMBER 30, 2013, 1SS5UED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $2,900,000 (THE “SERIES 2013 A BONDS™);

({7) WATER REFUNDING REVENUE BONWDS, SERIES 2015 A (BANK-
QUALIFIED), DATED FEBRUARY 26,2015, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $9.575,000 {THE “SERIES 2015 A BONDS™);

(%) WATER REFUNDING REVENUE BONDS, SERIES 2015 C (BANK-
QUALLIFIELD), DATED OGCTOBER 1, 2015, ISSUED IN TIIE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $9.910,000 (THE “5ERIES 2015 C BONDS™);

(%) WATER REFUNDING REVENUE BONDS, SERIES 2015 D (BANK-
QUALIFICD), DATED OCTOBER 1, 2015, ISSUED [N THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT QF $2,150,000 (THE “5ERIES 2015 D BONDS™);

(10)  WATER REFUNDING RCEVENUE BONDS, SERIES 2015 [ (BANK-
QUALIFIED), DATED DECEMBER 1, 2013, [SSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $5,460,000 (THE “SERIES 2015 E BONDS™);

{11y  WATER REVENUL BONDS, SCERIES 2016 A {WEST VIRGINIA
INFRASTRUCTURE FUND), DATED JULY 20, 2016, ISSUED IN THE ORIGINAL AGGREGATLE
PRINCIPAL AMOUNT OF $5,213,278 (THE “SERIES 2016 A BONDS™);

{12y  WATER REFUNDING REVENUE BONDS, SERIES 2020 (BANK
QUALIFIED), DATED MAY 27, 2020, [SSUED IN THE ORIGINAL AGGREGATE PRINCIPAL

AMOUNT OF $9,950,000 (THE “SERIES 2020 A BONDS™);

{13) WATER REVENUE BONDS, SERIES 2023 A {WEST VIRGINIA DWTRF
PROGRAM), DATED MAY 235, 2023, ISSUED IN TIIE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $3,065,333 (THE “SERIES 2023 A BONDS™);

{14) WATER REVENUE BONDS, SERIES 2024 A (WEST VIRGINIA DWTRF
PROGRAM), DATED MAY 29, 2024, ISS5UED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $20,865,157 (THE “SERIES 2024 A BONDS™);, AND

(13} WATER REVENLE BONDS, SERIES 2024 B {WEST VIRGINIA DWTRF
PROGRAM), DATED JULY 18, 2024, 1SSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOIUNT QF $50,845,357 (THE “SERIES 2024 B BONDS™) (COLLECTIVELY, THE PRIOR

BONDS™).
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This Bond is additionally secured, but only to the extent described in the Statement of
Insurance printed on the Bonds, by a policy of financial guaranty bond insurance issued by

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

(A) Opuonal Redempiion. The Bonds are subject Lo optional redemption prior to maturity

as follows:
(B) Mandatory Sinking Fund Redemption. The Bonds matering  on
, are subject to mandatory sinking fund redemption
prior 10 maturing on of the years and in the principal amounts set forth below, at the

redemption price of 100% of the principal amount of each Bond so called for redemption plus interest
accrued to the date fived for redomption:

Bonds Maturing

Year | } Principal Amount
Bonds Maturing,

Year { ) Principal Amount
Bonds Maturing

Year{ Principal Amount

* Final Maturity

In the event of any redemption of less than all outstanding Bonds, Bonds shall be selected for

redemiption by lot or in such vther manner deemed approprate by the Paving Agent. 1 less than all the
Bonds are to be redeemed, the Bonds to be redeemed shall be identified by reference to the Series

designation, date of issue, CUSIP numbers and Maturity Dates.
Notice of any redemption of this Bond, unless waived, shall be given by the Registrar on

behalf of the [ssuer by mailing an official redemption notice by registered or certified mail at least 30 days
and nol more than 60 days prior to the date fixed for redemption 1o the Registered Owner of the Bond or
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Bonds to be redeemed al the address shown on the Bond Register or at such other address as 15 furnished
in writing by such Registered Owner to the Registrar. A copy of such notice of redemption shall also be
mailcd to the Paying Agent. Netice of redemption having been given as aforesaid, the Bonds or portions
of Bonds s¢ 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 Lssuer shall defaull in the payment of the
redemption price) such Bonds or portions of Bonds shall cease ta bear interest.

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

This Bond 15 payable anly from and secured by a pledge of the Net Revenues (us delined in
the Resolution} to be derived froin the operation of the System, on a parity with the pledge of Net Revenues
in favor of the holders of the Prior Bonds, and from monics in, ar the municipal bond debt service reserve
insurance polity pledged thereto, the reserve account created under the Resolution for the Bonds {the “Series
2024 C Bonds Reserve Account™) and unexpended procesds of the Bonds. Such Net Revenues shail be
sufficient to pay the principal of and interest on all bonds which may be issued pursuant to the Act and shali
be set aside as a special fund hereby pledged for such purpose. This Bond does not constitute an
indebtedness of the Issuer within the meaning of any of the provisions or limitations of the constitution, nor
shall the Issuer be obligated to pay the same, except from said special fund provided from the Net Revenues,
the monies in the Series 2024  Bonds Reserve Account and unexpended proceeds of the Bonds, Pursuani
to the Resolution, the Issver has covenanled and agreed fo 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 rcasonable cxpenses of operation, repair and
maintenance of the System, and to leave a halance each vear equal to at least 120% of the maximum amount
pavable in any fiscal vear for principal of and interest, if anv, on the Bonds and all other obligations secured
by a lien on or payable from such revenues on a parity with or subordinate to the Bonds, including the Prior
Bonds.

All momics received from the sale of this Bond except for accrued interest thereon shall be
applied solely to pay the Series 2020 Note, fund a reserve account for the Series 2024 C Bonds and pay
costs of issuance hereof, and there shall be, and hereby 13, created and granted a lien upon such monies,
until so applied, in favor of the registered owner of this Bond.

IT 758 HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions and
things required Lo exist, happen and be performed precedent to und in the issuance of this Bond do exist,
have happened and have been performed in due time, form and inanncr as required by law, and that the
amount of this Bond, together with all other obligations of said [ssuer, does not exceed any limit prescribed
by the Constitution or statutes of the State of West Virginia, and that a sufficient amount of the Net
Revenues of the Nystem has been pledged to and will be set aside into said special fund by said Issuer for
the prompt payment of the principal of and interest on the Bonds of which this Bond is one.

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

This Bond is, under the Act, excinpt from taxation by the State of West Virginia, and the other
taxing bodies of the State.
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This Bond shall not be entitled to any benefit under the Resolution, or become valid or
obligatory for any purpose, until the certificate of authentication and registration hereon shall have been
signed by the Registrar.

All provisions of the Resolution and the statutes under which this Bond is issued shall be
deemed to be & part of the coniract evidenced by this Bond (o the same extent as if written [ully herein.

[Remainder of Page Intentionally Blank]
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IN WITNESS WHEREQF, BERKELEY COIUNTY PUBLIC SERVICE DISTRICT
{(WEST VIRGINIA} has caused this Bond to be signed by its Chairman, and its corporate seal to be
imprinted hereon and attested by its Secretary, and has caused this Bond to be dated as of the Bond Date

specified above.

[SEAL]

Chairman

ATIEST:

Secretary
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CERTIFICATE OF AUTHENTICATION AMD REGISTRATION

This Bond is one of the fully registered Bonds described n the within-mentioned Resolution
and has been duly repistered in the name of the Registered Owner on the date set forth below. Attached
hereto 1s the complete text of the opinion of Steptoe & Johnson PLLC, bond counsel, signed originals of
which arc on file with the Registrar, delivered and dated on the date of the original delivery of and payment
for the Bonds,

Dated: , 2024,

UNITED BANK,
as Registrar

By:

lts Au!huri;a‘E Officer
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(Form of)

ASSIGNMENT

Social Security or Other [dentitying Number of Assignee

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

the within Bond and does hereby irrevocably constitute and appeint

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

Dated: L20_

SIGNATURE GUARANTEED:

(Bank, Trusi Company, or Firm)

{ Authorized Officer}

NOTICE: The Assignor’s signature to this Assignment muost correspond with the name as it
appears upon the face of the within Bond in every particular, without alteration or any change whalever.
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Berkeley County Public Service District
Water Refunding Revenue Bonds, Series 2024 C

SUPPLEMENTAL PARAMETERS RESOLUTION

SUPPLEMENTAL RLESQOLUTION PROVIDING PARAMETERS AS
Ty THE PRINCIPAL AMOUNT, DATE, MATURITY DATE,
INTEREST RATE, INTEREST AND PRINCIPAL PAYMENT DATES
AND OTHER TERMS OF TIIE WATER REFUNDING REVENUE
BONDS, BERIES 2024 C OF BERKELEY COUNTY PUBLIC
SERVICE DISTRICT;, AUTHORIZING AND APPROVING THE
SALE AND DELIVERY OF SUCH BONDS TO THE ORIGINAL
PURCHASER; APPOINTING A REGISTRAR AND PAYING AGENT
FOR SUCH BONDS; AND MAKING OTHER PROVISIONS AS TO
THE BONDS.

WHEREAS, Berkeley County Public Service Dhstrict (the “Issuer”) in the County of
Berkeley, State of West Virginia, is a public service district and political subdivision of said State, the
governing body of which is its public service board (the “Governing Body™),;

WHEREAS, the Governing Body has duly adopted and officially adopted on October 7,
2024, a Resolution (the “Resclution™) entitled:

A RESOLUTION AUTHORIZING THE REFUNDING OF THE WATER
REVENUE BOMD ANTICIPATION NOTES, SERIES 2020 (BANK
QUALIFIED} OF THE BERKELEY COUNTY PUBLIC SERVICE DISTRICT
(TIIE “ISSUER™), PURCHASING MUNICIPAL BOND DILBT SERVICE
RESERVE INSURANCE POLICIES FOR CERTAIN PRIOR BONDS OF THE
ISSUER, AND} THE FINANCING OF THE COSTS THEREOF, NOT
OTHERWISE PROVIDED, AND PAYING COSTS OF ISSUANCE AND
RELATED COSTS, THROUGH THE ISSUANCE OF THE ISSUER’S WATER
REFUNDING REVENUE BONDS, SERIES 2024 C, IN THE AGGREGATE
PRINCIPAL AMOUNT OF NOT MORE THAN 312,000,000, PROVIDING
FOR THE RIGHTS AND REMEDIES OF, AND THE SECURITY FOR, THE
REGISTERED OWNERS OF SUCH BONDS; AUTHORIZING A BOND
PURCTIASE AGREEMENT, A PRELIMINARY QOFFICTIAL STATEMENT, AN
OFFICIAL STATEMENT, A CONTINUING DISCLOSURE AGREEMENT
AND OTHER DOCUMENTS: AUTHORIZING THE SALE AND PROVIDING
FOR THE TERMS AND PROVISIONS OF SUCH BONDS AND ADOPTING
OTIIER PROVISIONS WITH RESPLECT TO SUCH BONDS.

WHEREAS, capitalized terms used herein and not otherwise defined herein shall have
the same meaning set forth in the Resclution when used herein;
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WHEREAS, the Resolution provides for the issuance by the Issucr of its Water
Refunding Revenue Bands, Series 2024 C in an aggregate principal amount nol (o exceed 512,000,000
(the “Series 2024 C Bonds™) in accordance with Chapter 16, Article 13A of the West Virginia Code of
1931, as amended (the “Act™);

WHEREAS, the Issucr has determined that it is in the best inferesis of the customers ot
Berkeley County Public Service District and other citizens of Berkeley County to refund its ouvistanding
Water Revenue Bond Anticipation Notes, Senes 2020 (Bank Qualified), dated December 17, 2020, issued
in the original aggregatc principal amount of $10,000,000 (the “Series 2020 Note™), to permanently
finance the Project [inanced with the Series 2020 Note,

WHEREAS, the Resolution further provided that the exacl dales, amounts, maturitics,
interest rates, rademption provisions, purchase price and other terms of the Series 2024 C Bonds should
be estahlished by Supplemental Resolulion andfor a Certificate of Detcrminatious, that n Registrar,
Paying Agent and Depository Bank be designated, thal a Bond Purchase Agrecment, a Continuing
Disclosure Cerlificate, a Registrar Agreement, Prepayment Agreement, if any, and an Official Statement
be approved and that other matters pertaining to the Scrics 2024 C Bonds be provided for by a
Supplcmental Resolution of the Governing Body andfor a Certificate of Determinations, that additional
covenants and provisions relating to the Series 2024 C Bonds be provided therein, and ithat other matters
perlaining Lo the Series 2024 C Bonds be provided for by a Supplemental Resolution of this Governing
Body undfor a Cenificate of Determinations,

WHEREAS, the Series 2024 (C Bonds arc proposed to be purchased by Piper Sandler &
Co., Charlotte, Nerth Carolina (collectively, the “Original Purchaser”™), pursuant io a Bond Purchase
Agreement hetween the Original Purchaser and the [ssuer, to be dated the date of cxccution thereof (the
“Bond Purchase Agreement™);

WHEREAS, lhe Governing Body desires to adopt a tax compliance policy attachcd
hercto as Exhibit B regarding the Series 2024 C Bonds (the “Tax Compliance Policy™);

WHEREAS, the Governing Body desires to adopt a Continuing Disclosure Policy
attachcd herete as Exhibit C {the “CDP");

WIIEREAS, ithe Governing Body has dcicrmined that, in order to obtain the best
possible interest rate for the Tssuer in the current interest rate environment, the Chairman shall be
empowered and authorized to exccutc the Bond Purchase Agreement, within the parameters set torth
hercin, at such time as the Chairman shall determinc most advantageous to the Issuer, or not at all;

WHEREAS, the Goveming Body has determined thar, in order to obtain the best
possible premiums for the Tssuer, the Chaimman shall be empowered and authorized to purchase
Mumicipal Bond Debt Service Reserve Insurance Policies for the Issuer’s Series 2023 A Bonds, Series
2024 A Bonds and/or Series 2024 B Bonds; and

WHEREAS, the Governing Body deems it essential and desirable that this supplemental
parameters resolution (the “Supplemental Parameters Resolution™) be adopted, that the Bond Purchase
Agreement, the Continuing Disclosure Certificate, the Tax Cerlificale, and the Registrar Agrccment
hereinafter provided [or be approved by the Tssucr, that the Ofticial Statement relating (0 the Series 2024
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C Bonds, hereinafter described, be approved, that the Chairman be authorized to enter into the Bond
[urchase Agreement within the parameters hereby approved by the Governing Body, that the Chairman
be autharized to approve the premium for Municipal Bond Debt Service Reserve Insurance Policies for
the Series 2023 A DBonds, Series 2024 A Bonds and/or Series 2024 B Bonds and that other matters
relating to the Series 2024 C Bonds be herein provided for all in accordance with the Resolution;

NOW, THEREFORE, BE IT RESOLVED BY THE PUBLIC SERVICE BOARD
OF BERKELEY COUNTY PUBLIC SERVICE DISTRICT:

Section 1. For the purposes of (i} paying the entire outstanding principal balance of
and all accrued interest on the Series 2020 Note; (ii) to purchase a municipal bond insurance policy from
Build America Mutual Assurance Company ("BAM™ or “Bond Insurer”) to secure the payment of the
principal of, and interest on, the Series 2024 C Bonds, (iii) purchase a municipal bond debt service
reserve insurance policy from BAM in an amount sufficient to satisfy the Reserve Requirement for the
Series 2024 C Bonds; (iv) purchase one or more municipal bond debt service reserve insurance policics
from BAM in an amount sufficient to satisfy the Reserve Requirements for the Series 2023 A Bonds,
Series 2024 A Bonds and Series 2024 B Bonds; and (v) paying costs of issuance of Lthe Series 2024 C
Bonds and related costs, the Governing Body of the Issuer hereby authorizes and orders the issuance of
the Series 2024 C Bonds in aa aggregate principal amount not to exceed $12,000,000.

Section 2. Pursuant to the Resolution and the Act, this Supplemental Parameters
Resclution is adopted and there are hereby autherized and ordered to be issued the Series 2024 C Bonds.
The Series 2024 C Bonds shall be issued in the aggregate principal amount not to exceed 312,000,000,
bear interest at an overall rate nol o exceed 5.50%, payable semiannually, shall be dated such date, upon
original issuance, shall mature in such principal amounts on such dates {with final maturity no later than
December 1, 2054}, shall be subject to such redemption provisions, all as shall subsequently be approved
by the Chamman pursuant to the execution and delivery by the Chairman of a Certificate of
Determinations with respect 1o Lhe Senes 2024 { Bonds, dated the date of the Bond Purchase Apreement,
the form of which is attached hereto as EXHIBIT A and approved hereby (the “Certificate of
Determinations™); and shall be substantially in the form set forth in the Resolution, provided however,
that the specific terms of the Series 2024 C Bonds shall be as determined by the Chainman at the time of
the execution of the Bond Purchase Agreement and as approved by the Chairman in the Certificate of
Determinations. All other provisions relating to the Series 2024 C Bonds shall be as provided in the
Resolution or by the Chairman m the Certificate of Determinations.

Section 3. The Bond Purchase Agreement by and between the Original Purchaser
and the Issuer, substantially ia the [orm to be approved pursuant (o the execution and delivery by Lhe
Chairman of the Certificate of Determinations, and the execution and delivery (in multiple counterparts)
by the Chaimman thercof shali be and the samc arc herchy authorized, approved, and directed. The
Chairman is hereby empowered and authorized to execute the Bond Purchase Agreement on behalf of the
District at such time as the Chairman shall determine to be most advantageous. The Chairman shall
execute and deliver the Bond Purchase Agreement with such changes, insertions and omissions as may be
approved by the Chairman. The execution of the Bond Purchase Agreement by the Chairman shall be
conclusive cvidenee of any approval required by this Section, and authorization of any action required by
the Bond Purchasc Agreement relating to the issuance and sale of the Serics 2024 C Bonds, including the
payment of all necessary fees and expenses in connection therewith,
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Section 4. Proceeds of Lhe Series 2024 C Bonds shall be expended solely for the
purposes set forth in the Resolution.

Section 5. [RESERVED]

Section 6. The Tax Certificate, to be dated the date of execution and delivery of the
Series 2024 C Bonds {the “Tax Certificate™), and executed and delivered hy the Issuer, substantially in the
form to be approved pursuant to the execution and delivery by the Chairman of the Certificate of
Determinations, and the exceution and delivery (in multiple counterparts) by the Chairman thereof shall
be and the same are hereby authorized, approved and directed. The Chairman shall execule and deliver
the Tax Certilicate with such changes, insertions and omisstons us may be approved by the Chairman.
The execution of the Tax Certificate by the Chairman shall be conclusive evidence of any approval
required by this Scetion. The Tax Compliance Policy attachcd hereto as Fxhibit B iz hereby
approved.

Section 7. The Issuer does hereby approve, simultaneously with the closing on the
Series 2024 C Bonds, the transfer of all of the monies from the Series 20220 Notes Sinking Fund held by
the West Virginia Municipal Bond Commission te such fund or entity, 1o accomplish the refunding of the
Series 2020 Note.

Section 8. The Continuing Disclosure Agreement, {0 be daled the date of execution
and delivery of the Series 2024 C Bonds (the “Disclosure Agreement™), by and between the Issuer and the
Dissemnination Agent named therein, substantially in the form to be approved pursuant to the execution
and delivery by the Chainman of the Certificate of Determinations, and the cxccution and delivery (in
multiple counterparts) by the Chairman therecf shall be and the same are hereby authorized, approved and
directed. The Chaimman shall execute and deliver the Disclosure Agreement with such changes, insertions
and omissions as may be approved by the Chairman. The execution of the Disclosure Agreement by the
Chairman shall be conclusive evidence of any approval required by this Section.

Section 9. The distribution by the Qriginal Purchaser of a Preliminary Official
Statement {which is a "deemed final" official statement in accordance wilh SEC Rule {5¢2-12),
substantially in the form submitted to this meeting 1s bereby ratified and approved. The certificate of the
Issuer relating to compliance with SEC Rule 15¢2-12 and the execution and delivery thercof by the
Chaimman is hereby approved. The Official Statement to be substantially in the form of the Preliminary
Official Statement, {(with such changes, insertions and omissions as may be necessary or advisable in the
opinion of the Chairman) and the distribution of counterparts or copies thereof by the Original Purchaser
are hereby approved. The Chairman shall execute and deliver the Official Statement with such changgs,
insertions and omissions as may be approved. The execution of the Official Statement by the Chairman
shall be conclusive evidence of any approval required by this Section. 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 10. The Registrar Agrecment by and between the 1ssuer and the Registrar
designated herein, substantially in the form to be approved pursuvant to the execution and delivery by the
Chairman ol the Certificate of Determinations, and (he execution and delivery {in multiple counterparts)
by the Chuirman thereof shall be and the same are hereby authorized, approved and directed. The
Chairtnan shall execute and deliver the Registrar Agreement with such changes, insertions and omissions
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as may be approved by the Chairman. The execution of the Registrar Agreement by the Chairman shall
be conclusive evidence of any approval required by this Section.

Section 11. The firmt of Steploe & Johnson PLLC, Charlesion, Wesl Virginia, is
hereby appointed bond counsel to the Issuer in connection with the issuance of the Scries 2024 C Bonds.

Section 12, The Tssuer herebhy appoints and designates the West Virginia Municipal
Bond Commission, Charleston, West Virginia, as the Paying Ageat for the Series 2024 C Bonds.

Section 13, The Issuer hereby appoints and designates United Bank, Charleston,
West Virginia, as the Registrar.

Section 14, The Chairman and Secretary are hercby authorized and directed to
execute and deliver such other documenis and certilicaies, required or desirable in connection with the
Series 2024 C Bonds to the end that the Series 2024 C Bounds may be delivered ou a timely basis to the
Original Purchaser pursuant to the Bond Purchase Agreement.

Section 13, The notice addresses for the Paying Agent, Registrar and Original
Purchaser shall be as follows:

PAYING AGENT

West Virginia Municipal Bond Commission
Q00 Pennsylvania Avenue, Suite 1117
Charleston, West Virginia 25301

Attention: Executive Directlor

REGISTRAR

United Bank

500 Virginia Street, East
Charleston, West Virginia 25301
Atlention: Trusl Depurtmeni

ORIGINAL PURCHASER

Piper Sandier & Co.
201 South College Street, Suite 2400
Charlotte, North Carolina 28244

Section 16. The issuance of the Series 2024 C Bonds is in the public interest, serves
4 public purpese of the Issuer and will promote the health, welfare and safety of the residents of the
[ssuer.

Section 17, The Issuer may, m the Chairman’s sole discretion, if determined to be
financially advantageous, acquire a Municipal Bond Insurance Policy to secure the payment of the
principal of, and interest on, the Series 2024 C Bonds. In the cvent a Municipal Bond Insurance Policy is
obtaincd, additional covenants and provisions of the Issuer may be required by the Bond Insurer as a
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condition to insuring the Scrics 2024 C Donds. These additional covenants and provisions shall be set
forth in thce Certificate of Determinations, shall apply to the Scries 2024 C Bonds, and shall be
supplemental to, and amendatory of, the Bond Ordinance and this Supplemental Parameters Resolution,
and shall be controlling in the event any other provisions of the Bond Ordinance and this Scpplemental
Paramcters Resolution may be in conilict therewith.

Section 18, The Issuer may, in the Chairman’s sole discretion, if determined to be
financially advantageous, acquire a Municipal Bond Debt Service Reserve Insurance Policy to fund the
Series 2024 C Bonds Reserve Account for the Series 2024 C Bonds. In the event a Municipal Bond Debt
Service Reserve Insurance Policy is obtained, additicnal ¢ovenants and provisions of the Issuer may be
required by the Bond Insurer as a condition to providing the Mumnicipal Bond Debt Scrvice Reserve
Insurance Policy for the respective Scries 2024 C Bonds Reserve Account. ‘These additional covenants
and provisions shall be set forth in the Certificate of Determinations, shall apply to the Series 2024 C
Bonds, and shall be supplemental to, and amendaiory of, the Bond Ordinance and this Series 2020
Supplemental Parameters Resoluticn, and shall be controlling in the event any other provisions of the
Bond Ordinance and this Scries Supplemental Parameters Resolution may be in conflict therewith.

Section 19, The lssuer may, in the Chairman’s sole discretion, if determined to be
financially advantageous, acquire one or more Municipal Bond Debt Service Reserve Insurance Policies
to fund the respective reserve accounts to the respective reserve requirements for the issuer’s Series 2023
A Bonds, Series 2024 A Bonds and Series 2024 B Bonds. In the event on or more Municipal Bond Debt
Service Reserve Insurance Policics is obtained, additional covenants and provisions of the Issuer may be
required by the Bond Insurer as a condition to providing the Municipal Bond Debt Service Rescrve
[nsurance Policy for the respective Series 2023 A Bonds Reserve Account, Series 2024 A Bonds Reserve
Account and Series 2024 B Bonds Reserve Account. These additional covenants and provisions shall be
set forth in the Certiftcate of Determinations, shall apply to the Series 2623 A Bonds, the Series 2024 A
Bonds and the Series 2024 B Bonds, and shall be supplemental to, and amendatory of, the Bond
Ordinances and the Supplemental Resolutions which authorized the Series 2023 A Bonds, the Series 2024
A Bonds and the Series 2024 B Bonds, and shall be confrolling in the event any ather provisions of the
Bond Ordinances and Supplemental Resolutions authorizing the Series 2023 A Bonds, the Series 2024 A
Bonds and the Series 2024 B Bonds, may be in conflict therewith.

Section 20, The Issuer hereby covenants and agrees that it will aot permit at any time
or times any of the proceeds of the Series 2024 C Bonds or any other funds of the Issuer to be used
directly or indirectly to acquire any securities or obligations, the acquisition of which would cause any of
the Serics 2024 C Bonds to be an "arbitrage bond" as defined in Section 148 of the Code, and the
regulations promulgated pursvant thereto. The Chairman of the Issuver is authorized and directed to
execute and deliver such further imstruments or agreements as shall be required W provide further
assurances of the Issuer's compliance with this covenant.

Section 21. The Continuing Disclosure Policy attached hereto as Exhibit C is hereby
approved.

Section 22. The Chairman and Secretary, and all other appropriate officers and
emplovees of the Issuer are hereby authorized, empowered and directed to de any and all things proper
and nccessary to cause the Series 2024 C Bonds to be duly and properly issued by the Issuer and
delivered to the Original Purchaser as herein authorized and to otherwise facilitate the transaction
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cantemplated by this Supplemental Parameters Resolution, and no further authority shall be necessary to
authorize any such officers or employees to give such further assurance and do such further acts as may
be legally required.

[Remainder of Page Intentionally Blank]
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Section 22, This Supplemental Parameters Resolution shall be effective immediately
following adoption hereof.

Adopted this Tth day of October 2024,

BERKELEY COUNTY PUBLIC SERVICE DISTRICT

BKWS_E:&“
ISEAL) Its: Chairnfan

Altest:

BAAL

Secretary
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CERTIFICATION

Certified a true copy of a Supplemental Parameters Resolution duly adopted by the
Public Service Board of BERKELEY COUNTY PUBLIC SERVICE DISTRICT on October 7, 2024,
which Supplemental Parameters Resolution has not been repealed, rescinded, modified, amended or
revoked, as of the date hereof.

Dated: October 7, 20240

Wi

Secretary
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SUPPLEMENTAL RESOLUTION EXHIBIT A

FORM OF CERTIFICATE OF DETERMINATIONS

Berkeley County Public Service District
Water Refunding Revenue Bends, Series 2024 C

CERTIFICATE OF DETERMINATIONS

The undersigned, ., Chairman ol Berkeley County Public Service
Disiriet {the “Issuer™), in accordance wilh the Supplemenial Parameters Resolution adopted by the
Governing Body of the [ssuer on October 7, 2024 (the “Supplemcntal Parameters Resolution™), with
respect ta the Issuer’s Water Refunding Revenue Bonds, Series 2024 C in an aggregate principal amount
not to exceed $12,000,000 (the “Series 2024 C Bonds) hereby finds and determines this  day of
October, 2024 as follows:

. The Series 2024 C Bonds shall be sold to Piper Sandler, Inc. (the “Underwnter™),
pursuant to the terms of the Bond Purchase Apreement by and between the Underwriter and the Issuer, at
an aggregate purchasc price of § (representing par value less an Underwriter’s discount of

and [less an original issue discount of § 3

2. The forms of the Bond Purchase Agreement, the Tax Certificate, the Continuing
Disclosure Agreement, the Official Statement, the Rule 15¢2-12 Certificate, and the Registrar Agreement
attached hereto are hereby approved.

3. The Series 2024 C Bonds shall be dated . 2024, shall Tbear
inlerest on 1 and 1 of each year commencing 1,20__

4. The Serics 2024 C Bondz shall be issued in the aggrcgate principal amount of
h . The interest rates on the Series 2024 C Bonds do not exceed 5.50%, heing the

maximum interest rate authorized by the Supplemental Paramelers Resolution.

5. The Series 2024 C Bonds shall mature in the amounts and on the dates and shall
be subject to mandaiory sinking fund redemption in the amounts and on the dates set forth on Schedule 1
attached hereto and incorporated herein.

6. The Series 2024 C Bonds shall bear interest at the rates and produce the yields
set forth on Schedule I attached hereto and incorporated herein.

7. The Series 2024 C Bonds shall be subject to optional redemption as set forth on
Schedule 2 attached hereto and incorporated herein.

8. A. The Issuer docs hercby determine that the Municipal Bond Insurance
Policy offered by Build America Mutual Assurance Company ("BAM™) to secure the payment of
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principal of, and interest on, the Series 2024 C Bonds will result in an interest cost savings lor the Issuer
in excess of the premium to be paid by the Issuer for such Insurance Policy, and accordingly accepts the
Municipal Bend Insurance Commitment (the “Series 2024 C [nsurance Commitment™) dated October -,
2024, The Chatrman is hereby authorized to execute the Insurance Commitment and deliver the same to
BAM.

B, Pursuant to the Series 2024 C Insurance Commitment, and, as permitied by the
provisions of the Supplemental Parameters Resalution, the covenants and provisions which are required
by BAM as a condition precedent to issuance of its Municipal Bond Insurance Policy for the Series 2024
C Bonds are attached hereto as Exhibit A and mcorporated herein by reference as part hereof, such
covenants and provisions to be supplemental and amendatory of, and controlling with respect to the Bond
Ordinancc and applicable to the Series 2024 C Bonds.

C. The Issuer does hereby determine that the Municipal Bond Debt Service Reserve
[nsurance Policy offered by Build America Mutual Assurance Company ("BAM"} to fund the Series 2024
C Bonds Reserve Account will result in a cost savings for the [ssuer in excess of the premivm to be paid
by the Issuer for such Municipal Bond Debt Service Reserve Insurance Policy, and accordingly accepls
the Municipal Bond Debt Service Reserve Insurance Commitment {the “Series 2024 C Reserve
Commitment™} dated . 2024, Thc Chairman is hercbhy authorized to exccute the Reserve

Commitment and deliver the same (o BAM.

D. Pursuant to the Series 2024 C Reserve Commitment, and, as permitted by the
provizions of the Supplemental Parameters Resolution, the covenants and provisions which are required
by BAM as a condition precedent to issuance of its Municipal Bond Debt Service Reserve Insurance
Policy to fund the Series 2024 C Bonds Reserve Account are attached hereto as Exhibit B and
incorporated herein by reference as pari herecf, such covenants and provisions to be supplemental and
amendatory of, and controlling with respect to the Bond Ordinance and applicable to the Series 2024 C
Bonds.

9, A, The [ssuer does hereby determine that the Municipal Bond Mebt Service
Reserve Insurance Policy offered by Build America Mutual Assurance Company {("BAM") to fund the
Series 2023 A Bonds Reserve Account, the Series 2024 A Bonds Reserve Account and the Series 2024 B
Bonds Reserve Account will result in a cost savings for the Issucr in excess of the premium to be paid by
the Issuer for such Municipal Bond Debt Service Reserve Insurance Policy, and accordingly accepts the
Municipal Bond Debt Service Reserve Insurance Commitment (the “Series 2023 A and Series 2024 A
and Series 2024 B Bonds Reserve Commitment™) dated , 2024, The Chairman is herehy
anthorized to execute the Reserve Commitment and deliver the same to BAM.

B. Pursuant to the Series 2023 A and Series 2024 A and Series 2024 B Bonds
Reserve Commiiment, and, as permitied by the provisions of the Supplemental Parameters Resolution,
the covenants and provisions which are required by BAM as & condition precedent to issuance of its
Municipa]l Bond Debt Service Rescrve Insurance Policy to fund the Serics 2020 B Bonds Reserve
Account are attached hereto as Exhibit C and incorporated herein by rcfercnce as part hercof, such
covenanls and provisions (o be supplemental and amendatory of, and controlling with respect to the Bond
Ordinance and applicable to the Series 2023 A and Senes 2024 A and Series 2024 B Bonds
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The undersigned hereby certifies that the foregoing terms and conditions of the Series
2024 C Bonds are within the parameters prescribed by the Supplemental Parameters Resolution, and the
Series 2024 C Bonds may be issued with such terms and conditions as authorized by the Supplemental
Parameters Resolution.

[Remainder of Page Intentionally Blank]
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WITNESS my signalure as of the day and year first wrillen above.

BERKELEY COUNTY PUBILIC SERVICE DISTRICT

By:

Its: Chairman
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SCHEDULE 1

SERIES 2024 C BOND TERMS

Principal Interest
Bond No. Maturity Date Amount Rate Yield
(1)
AR-1 20 % Ve %
AR-2
AR-3
AR-4
AR-5
SCHEDULE 2

SERIES 2024 C BONDS REDEMPTION PROVISIONS:

Optional Redemption

Mandatory Redemption
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EXHIBIT A — CERTIFICATE OF DETERMINATIONS

PROVISIONS RELATING TO SERIES 2024 C MUNICIPAL BOND INSURANCE

Municipal Bond Insurance Commitnent

[insert]
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EXHIBIT B — CERTIFICATE OF DETERMINATIONS

PROVISIONS RELATING TO SERIES 2024 C MUNICIPAL BOND DEBT SERVICE RESERVE
INSURANCE POLICY

Municipal Bond Debt Service Reserve Insurance Commitment

[insert]
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EXHIBIT C — CERTIFICATE OF DETERMINATIONS

PROVISIONS RELATING TO SERIES 2023 A AND SERIES 2024 A AND SERIES 2024 B BONDS
MUNICIPAL BOND DEBT SERVICE RESERVE INSURANCE POLICY

Muricipal Bond Debt Service Reserve Insurance Commitmeni

[msert]
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SUPPLEMENTAL RESOLUTION EXHIBIT B
BERKELEY COUNTY PUBLIC SERVICE DISTRICT

TAX COMPLIANCE POLICIES
Purpose

Governmental issuers of tax-exempt and tax-credil bonds must comply with certain federal lax rules
pertaining to expenditure of proceeds for gualified costs, rate of expenditure, use of bond financed
property, investment of proceeds in compliance with arbitrage rules, and retention of records. The
following policics are intended to cstablish complianec by the Berkeley County Public Scryvice District, as
the issuer (the “Jeswer ™), with these rules in connection with the issuance of the Issuer’s Water Refunding
Revenue Bonds, Series 2024 C; (collectively, the “Tax-Exempr Bords™). It is understood and agreed by
the Issuer, and the lssver has covenanted to take all actions necessary to maintain the Tax-Exempt Bonds
as tax-exermpt stale and local bond.

Tax Requirements Associated with Sale and Issuance of Bonds

Review and refention of tax documents relaied to the sale and issuance af Bonds will be supervised by the
Chairman or his designee (the “Ohersichr Officer™.

s Form 8038-G (tax exempt bonds) will be reviewed and filed not later than the 15 day of
the 2™ calendar. month following the quarter in which the bond was issued. Filing of
appropriate version or versions of Form 8038-G will be confirmed with bond counsel.

Expenditure of Praceeds for Governmental Costs
Expenditute of bond proceeds will be reviewed by the Oversight Officer.

* Bond proceeds will be disbursed pursuant to the Bond Ordinance and will be a written
order of an Authorized Officer, stating the date, amount and purpose of the disbursement.

» Rcquisitions must identify the financed property in conformity with the Tax and
Non-Arbitrage Certificate exccuted by the Issuver at closing, including any certifications
as to the character and average economic life of the bond-financed property.

= Reqnisitions for costs that were paid prior to the issuance of the Bond are, in general,
limited to costs paid subsequent to, or not more than 60 days prior to, the date a
“declaration of intent™ to reimburse the costs was adopted by the lssuer. If proceeds are
used for reimbursement, a copy of the declaration will be obtained and included m the
records for the Tax-Exempt Bonds, if not already part of the boad transcript.

s Requisitions will be in accordance with expectations to spend or commit 5% of net sale
proceeds within 6 months, to spend 85% of net sale proceeds within 3 vears, and to
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proceed with due diligence to complete the project and fully spend the net sale proceeds.
Expected expenditure schedules, project timelines, and plans and specifications will be
maintained to support expectations. Reasons for failure to meet the expected schedule
will be documented and retained in the records for the Tax-Exempt Bonds.

» If the 18-month spending exception to rebate applies, expenditure of gross proceeds will
be monitored against the following schedule for the arbilrage rebate exception for the
issue, if applicable:

15% withio 6 months
60% within 12 months
100% within 18 months

« [If the 2-year spending exception 10 rebate applies, expenditure of “available construction
proceeds” will be monitored against the following schedule for the arbitrage rebate
exception for construction issues if applicable:

10% within 6 months
45% within 12 months
75% within 18 months
100% within 24 months

Expenditure of Proceeds

In addition to the gencral review of expenditures described above, expenditure of proceeds of the Tax-
Exempt Bonds will be reviewed by the Oversight Officer.

» Reserve funds cannot exceed the least of 10% of bond proceeds, maximum annual debt
service, or 125% of average annual debt service. The initial funding of any reserve fund

will be measured against this fimit.

= Only a small portion (5%) of the procceds of the Tax-Excmpt Bonds can be used for
‘operating expenses or other “working capital” costs. Requisitions for costs of the Project
will accordingly be monitored 1o conlirm that they are for capital costs of the Project.

* [Investment earnings on sale proceeds of the Tax-Exempt Bonds will be tracked and will
be requisitioned only [or appropnale expenditures.

Use of Bond-Financed Property

Use of bond-financed property when completed and placed in service will be reviewed by the Oversight
Officer,

*  Average noncxempt use of bond-financed property over the life of the issue cannot

exceed 10% of the proceeds.
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Agreements with business users or non-profit organizations for lease or inanagement or
scrviccs contracts, sponsored rescarch, naming rights or any other potential nonexempt
use of bond-financed property will be reviewed prioe to execution of any confract to
determine if property subject to the Bond Ordinance is bond-financed.

Agreements with business users or other non-profit organizations for lease or
management or services contracts or other privaie business use involving bond-financed
property will be tracked and aggregated with other private business uses for compliance
with the 10% limit, as set forth in the Tax and Non-Arbitrage Certificate.

No item of bond-financed property will be sold or transferred to a nonexempt party
without advance arrangement of a “remedial acltion” under the applicable Income Tax
Regulations.

Investments and IRS Filings

Investment of bond proceeds in compliance with the arbitrage bond rules and rebate of arbitrage will be
supervised by the Oversight Officer.

Records

CGiuaranteced investment contracts {“(zfC™") will bc purchascd only using the three-bid

Ffgafe harbor” of applicable Income ‘I'ax Regulations, in compliance with fee limitations

on GIC brokers in the Income Tax Regulations.

Other investments will be purchased only in market transactions.

Calculations of rebate liability will be performed annually by outside consuitants.

Rebale payments will be made with Form 8038-T no later than 60 days after (a) each fifth
anniversury of the date ol 1ssvance and (b} the final retirement ol the issue. Compliance

with rebate requirements will be reported to the bond trustee and the issuer.

Edentify date for first rebate payment at time of issuance. Enter in records for the issue.

Management and retention of records related to tax-exempt bond issues will be supervised by the
Oversight Oilcer.

1{/i58263.2

Records will be refained for the life of the Bond plus any refunding bonds plus three
vears. Records may be in the form of decuments or electronic copies of documents,
appropriately indexed to specific bond issues and compliance functions.

Retainable records pertaining to the Tax-Exempt Bonds include transcript ol documents
executed in connection with the issuance of the bonds {inciuding authorizing resolutions,
Bond Ordinance, Form 8038-G, and Tax and Non-Arbitrage Certificate) and any
amendments, and copies of rebate calculations and records of payments, including Forms
8038-T.
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Retainable records pertaining to expenditures of Bond proceeds include requisitions,
accounting staternents and final allocation of proceeds.

Retzinablc records pertaining to use of property include all agreements revicwed fior
nonexempt use and any reviewed documents relating 1o unrelated business activity.

Retainablc records pertaining to investments include GIC documents under the Income
Tax Regulations, records of purchase and sale of other investments, and records of
investment activity sufficient to permit calculation of arbitrage rebate or demonstration
that no rebate is due.

[Remainder of Page Intentionally Blank]



Overall Responsihility
Overall administration and coordination of this policy is the responsibility of the Oversight Officer.

BERKELEY COUNTY PUBLIC SERVICE DISTRICT

By: Chairman

Draie: , 2024
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SUFPFLEMENTAL RESOLUTION EXHIBIT C

Post Compliance Procedures
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BERKELEY COUNTY FUBLIC SERVICE DISTRICT
CONTINUING DISCLOSURE PROCEDURES

PROCEDURES FOR COMPLIANCE WITH OBLIGATIONS
UNDER CONTINUING DISCLOSURE UNDERTAKINGS
{Current as of April 2020)

These Procedures for Compliance with Obligations under Continming [hsclosure Underfakings
(these “Procedures™) set forth specific procedures of Berkeley County Public Service District (the
“Issuer™), designed to assist in compliance with applicable requirements set forth in undertakings
(“Continuing Disclosure Undertakings™) providing for ongoing disclosure in connection with the
offering of obligations to investors (whether or not tax-exempt/tax-advantaged) which are subject
to the continuing disclosure requirements of Rule 13¢2-12 (the “Rule™) promulgated by the
Securities and Exchange Commission under the Securities Exchange Acl of 1934,

These Procedures document practices and describe various procedures for preparing and
disseminating related reports and information and reporting “listed events™ for the benefit of the
holders of the Issuer’s obligations and to assist the Participating Underwriter (within the meaning
of the Rule) in complying with the Rule and the Continuing Disclosure Undertaking,

The Tssuer recognizes that compliance with pertinent law is an ongoing process, is necessary
during the entire term of any obligations issued by the Issuer that are subject to (and not exempt
from) the Rule and is an integral component of the Issuer’s debt management responsibilities.
Accordingly, implementation of these Procedures will require ongoing monitoring and
consultation with bond counsel and the Issuer’s accountants and advisors.

(General Policies and Procedures

The following policies relate to procedures and systems for monitoring post-issuance compliance
generally,

1. ‘The Excecutive Dircctor of the Issucr or his or her designee (the *Compliance
Officer”) shall be responsible for monitoring post-issuance compliance issues.

2. The Compliance Officer will coordinate procedures for record retention and
review of such records.

3, All documents and other records relating to obligations issued by the Issuer shall
be maintained by or at the direction of the Compliance Oflicer.
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4, The Compliance Officer will review post-issuance compliance procedures and
systems on a periodic basis, but not less than annually .

3. The Cempliance Officer will review the annual information required to be filed
pursuant to each Continuing Disclosure Undertaking.

Continuing Disclosure

Under the provisions of the Rule, Participating Underwriters are required to reasonably
determing that issuers {such as the Issuer) have entered into written Continuing Dsclosure
Undertakings to make ongoing disclosure in connection with offerings of obligations to investors
subject 1o the Rule. Unless the Issuer is exempt from compliance with the Rule or the continuing
disclosure provisions of the Rule as a result of certain permitted exemptions, a Continuing
Disclosure Undertaking executed by the Issuer will be required.

In order to monitor compliance by the Issuer with its Continuing Disclosure Undertakings, the
Compliance Officer will take the actions listed below, if and as required by such Continuing
Disclosure Undertakings. The Compliance Officer may coordinate with stafT, and may engage a
dissemination agent, administrator, counsel, and/or other professionals to assist in discharging
the Compliance Officer’s duties under these Procedures as the Compliance Offlicer deems

NeCessary.

A. Compilation of Currently Effective Continuing Disclosure Undertakings

The Compliance Officer shall compilc and maintain a set of all currently effective Continuing
Disclosure Undertakings of the Issuer. Such agreements are included in the transcript of
proccedings for the Issuer’s respective obiigation issue. Continuing Disclosure Undertakings are
“Currently Effective™ for purposes of these Procedures (and hence shall be included in the set of
Currentty Effective Continuing Disclosure Undertakings) for so long as the obligations to which
they relate are outstanding. As obligations are completely repaid or redeemed, the Compliance
Officer shall remove the related Continuing Disclosure 1Indertakings from the set of Currently
Effective Continuing Disclosure TIndertakings,

B. Annual Review and Annual Reporting Requirements

The Compliance Officer shall cnsure that all necessary financial statements, financial
information and operating data is filed in the manner and by the filing dates set forth in the
Currently Effective Continuing Disclosure Undertakings. The Compliance Officer shall review
the set of Currently Lifective Continuing Disclosure Undertakings annually, prior to each annual

filing, kceping in mind:

= The financial information and operating data required to be reported under
a particular Continuing Disclosure Undertaking may differ from the financial
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informationn and operating data required to be reported under another
Continuing Disclosure Undertaking;, and

» The timing requircments for reporting under a particuiar Continuing
Disclosure Undertaking may differ from the timing requirements for filing
under another Continuing Disclosure Undertaking.

. Calendar; EMMA Notification System

The Compliance Officer shall keep a calendar ol all pertinent filing dates required under the
Issuer’s Currently Effective Continuing Disclosure Undertakings. The Compliance Officer shall
also subseribe Lo notificalion services made available through the Electronic Municipal Market

Access system of the Municipal Securities Rulemaking Board.
D. Annual Review of Prior Filings

As part of the annual review process, the Compliance Officer shall also review prior filings made
within the past five years subsequent to the last such review of prior filings. If the Compliance
Officer discavers any latc or mussing filings, the Compliance Officer (after discussing the
circumstances with the Issucr’s disscmination agent, counscl or other agents as necessary) shall
file the missing information.

E. Monitoring of Listed Events

The Compliance Qfficer shall monitor the occurrence of any of the following events and/or other
events set forth in the Currently Effective Continuing Disclosure Undertakings and shall provide
notice of the same in the required manner and hy the relevant reporting deadline (generally
within 10 business days of the occurrence);

= Principal and interest payment delinquencies;

» Non-pavment related defaults, if material;

* Unscheduled draws on debt service reserves reflecting financial difficulties;
» Unscheduled draws on credit enhancements reflecting financial difficulties;
»  Substitution of eredit or liquidity providers, or their {ailure to perform;

= Adversc tax opmions, the issuance by the Internal Revenue Service of
proposed or final determinations of taxability, Notices of Proposed Issuc
(IRS Form 5701-TEB) or other materiat notices or determinations with
respect to the tax status of the Issuer’s obligations, or other material events
affecting the tax status of thc Issucr’s obligations;
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* Modilication to tights of holders of the Issuer's obligations, 1M material;
= (Calls of the Issuer’s obligations, if material, and tender offers;
* Decfcasances of the [ssuer’s obligations;

» Release, substitution or sale of property securing repayment of the
Issuer’s obligations, if material;

» Rating changes;
» Bankrupicy, insolvency, receivership or similar event of the obligaled person;

* The consummation of a merger, consolidation, or acgquisition invoelving
the Issuer or the sale of all or substantially all of the asscts of the Issuer,
other than in the ordinary course of business, the eniry into a definitive
agreement to undertake such an action or the termination of a definitive
agrcement relating to any such actions, other than pursuant to its terms, if
material;

= Appointment of a successor or additicnal trustee or the change of name of
a trustee, if material;

= Incurrence of a Financial Obligation of the I[ssuer, it material, or agreement
1o covenants, events of detault, remedies, priority rights, or other similar
terms of a Financial Obligation of the Issuer, any of which affect
Bondholders, if material; and

» Default, event of acceleration, termination eveni, modificatton of terms, or
other similar events under the terms of a Financial Obligation of the Issuer,
any of which reflect financial difficulties.

The term “Iinancial Obligation™ is defined in the undertaking as a (a) debt obligation, (b)
derivative instrument cntered inte in connection with, or pledged as security or a source of
payment for, an existing or planned debt obligation, or (c) puarantee of an obligation or
instrument described in either clanse (a} or (b). “Financial Obligation” does not include
municipal securitics as to which a final official statement has been provided 1o the MSRB
consistent with the Rule.

F. Review of Official Statements

The Compliance Officer shall review drafts of any offering document for a new offering of
obligations, with assistance from its dissemination agent, counscl or other agents of the Issuer as
necessary, and shall determing thal the offering document accuralely and compleiely
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describes the [ssuer’s continuing disclosure compliance history within the five years prior to the
date of the respective Official Statement.  This compliance review Is not meant to limit
the Issuer’s other reviews of or diligence procedures relating to its offering documents.

G. Record Reteniion

The Compliance Officer shall retain documentation evidencing the Tssuer's anmual reviews and
its reviews of offering documents in connection with new offerings as set forth above. The
Issuer shall retain this documentation, for each Continuing Disclosure Undertaking, for the
period that the related obligations are outstanding,

H. Annual Review Checklist

To assist in implementing the Procedures set forth herein, the Compliance Officer may (or may
not) choose to wse and retain the annual review chetklist attached hereto as “Exhibit A —
Continuing Disclosure Annual Review Checklist.”
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EXHIBIT A - CONTINUING DISCLOSURE ANNUAL REVIEW CHECKLIST

BERKELEY COUNTY PUBLIC SERVICE DISTRICT

CONTINUING DISCLOSURE ANNUAL REVIEW CHECKLIST

Fiseal Yecar Ending:

, 20

, 20

.20

. 20

, 20

. 20

W 20___

2. Compliance Officer:

3. Checklist Completion Date:

4. Obligations for which there are Currently Effective Continuing Disclosure
Undertakings - Attach Agreements:

A dated

$ . dated

5 . . dated

% . , dated

N . , dated

$ . , dated

$ . , dated

3. Have any new Obligations subject to Continuing Disclosure Been Issued this Year?

1038263 2

Na

Yes (Add Apreement to Currently Effective Continuing Disclosure
Undertakings). Il Yes, did the Compliance Officer review the Olfering

Document’s Description of the Issuer’s
Compliance Iistory within the Prior 5 Years?

Circle: Y/ N {If N, review and discuss any issues with counsel.)

Continuing Disclosure



6. Have any Obligations subject to Continuing Disclosure Been Completely Paid or
Redeemcd this Year?

No

Yes (Rcmoave Agreecment from Currcntly Effective Continuing Disclosure
Undertakings}

7. {(a) Has the Compliance Officer Reviewed the Annual Continuing Disclosure Filing to
Ensure that all Necessary Financial Statements, Financial Information and Operating
Data is Ineluded?

Yes

Neo (Compliance Officer must review the Annual Continuing Disclosure Filing)

(b) For purposes of this review, please keep in mind:

Checked?
Different Continuing Disclosure Undertakings may require different information Y/N
to be filed {so check each one)
Different Continuing Disclosure Undertakings may have different filing timing Y/N

requirements (so check each one)
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Have any of the Following Events Occurred this Year?

Event

I

10.

11.
12.

13,

14.

15.

16.

10382632

Principal and interest payment delinguencies

Non-payment related defaults, if material

Unscheduled draws on debt service reserves reflecting financial difficulties
Unscheduled draws on credit enhancements reflecting financial difficultics
Substitution of credit or liquidity providers, or their failure to perform

Adverse tax opinions, the issmance by the Internal Revenue Service of
proposed or final determinations of taxability, Notices of Proposed Issue
(IRS Form 5701-TEB) or other material notices or determinations with
respect to the tax status of the Issuer’s obligations, or other material
events affecting the tax status of the Issuer’s obligations

Modification to nghts of helders of the [ssuer’s obligations, if material
Calls of the Issuer’s obligations, if material, and tender ofTers
Defeasances of the Issuer’s obligations

Release, substitution or sale of property securing repavment of the Issuer’s
obligations, if material

Rating changes
Bankruptcy, insolvency, receivership or similar event of the Issuer

‘The consummation of a merger, consolidation, or acquisition involving the
Issuer or the sale of all or substantiaily all of the assets of the Issuer, other
than in the ordinary coursc of busincss, the entry into a definitive agreement
to undertake such an action or the termination of a definitive agreement
relating to any such actions, other than pursuant to its terms, if material

Appointment of a successor or additional trustee or the change of name of a
trustec, if material

Incurrence of a Financial Obligation of the Issuer, if material, or agreement
to covenants, events of default, remedies, priority rights, or other similar
terms of & Financial Obligation of the Issuer, any of which affect
Bondholders, if material

Defaull, event of acceleration, termination event, modification of terms, or
other similar events under the terms of a Financial Obligation of the [ssuer,
any of which reflect financial difficulties

Circle
Y/IN
Y/N
Y/N
Y/N
Y/N
Y/N

Y /N
Y /N
Y/N
Y/N

Y/N
Y/IN
Y/N

Y/N

Y /N

Y/N



If any such Event Occurred, was Proper Notice Provided?
Yes
Ne {Call your disseminalion agenl or counsel immediately to discuss)

N/A

Has the Issuer Retained a Dissemination Agent? (i.e., a Paid Third Party that Assists with
Filings)

_ Yes: Name/Contact:

No
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$10,625,000
Berkeley County Tublic Serice Dhstnct (West Virginia}
Water Refonding Revenue Bonds, Series 2024 C

CROSS-RECEIPT FOR BONDS AND BEOND PROCEEDS

The undersigned Joe Niggel, Managing Director of PIPER SANDLER & Q. (the
“Underwriter™), for and on behalf of the Underwriter and Gregory Rhoe, Chairman of the BERKELEY
COUNTY PUBLIC SERVICE DISTRICT (the “Issuer™), fur and on betalf of the Issuer, hereby certify
this 21st day of November, 2024 as follows:

1. On the 21st day of November, 2024, in Charleston, West Virginia, the Tssuer
delivered the entire original issue of $10,6235,000 in aggregate principal amount of the Berkeley County
Public Service District Wuter Refunding Revenue Bonds, Series 2024 C (the “Series 2024 C Bonds™.
The Series 2024 C Bonds, as so received on original issuance, are in various denominations, are all dated
November 21, 2024, are numbered from CR-1, npward in order of mamrity to CR-12, and are registered
in the name of “CEDIE & CO.”

2 At the tiine of such receipt of the Series 2024 C Bonds, they had been executad
by the Chainnan of the Issuer by his manual signature, and the official seal of the {ssuer had been
mmpressed upon each Bond and attested by the Secretary of the Issucr by his manual signature, and had
been authenticated by an authorized officer of United Bank, Charleston, West Virginia, as Registrar.

3 The Issuer hes received and hereby acknowledges receipt from the Underwriter,
as the original purchaser of the Series 2024 C Bonds, of the proceeds of the Series 2024 C Bonds as

follows:

Par Amount of Senies 2024 C Bonds $10.,625,000.00

Less: Net Reoffering Discount (£30,016.95)

Less: Underwriter’s Discount ($82.276.22)
Total $10,512,706.83

Puyment for the Senes 2024 C Bonds was made in immediately available funds (federal fimds wire} in
the amount of 510,512,706.83.

23TRN6B0v3
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WITNESS our signatures on the day and year first written above.

PIPER SANDLER & C(Q.
O 4oL
Lo

.lté: Authorized Officer

BERKELEY COUNTY PUBLIC S8ERVICE DISTRICT

By: . ..
Tts: Chairman




23780680v2

WITNESS our signatures on the day and vear first written above.

PIPER SANDLER & CO.

By:

Its: Authorized Officer

BERKELEY COUNTY PUBLIC SERVICE DISTRICT

Byé—c \hm

Its: Chaifman )




SERIES 2024 C BONDS

Unless this Bond is presented by an authorized representative of The Depository Trust Company, a
New York corporation (“DTC™), to Issuer or its agent for registration of transler, exchange, or payment,
and any Bond issued is registered in the name of Cede & Co. or in such other nume us is requested by an
authorized representative of DTC (and any pavment is made to Cede & Co. or to such other entity as is
requested by an amthorized representative of DTCH, ANY TRANSFER, PLEDGE, OR OTHER USE
HEREOF FOR VALUE OR OTHERWISLE BY OR TO ANY PERSON IS WRONGIEFUL inasinuch as the

registered owner hereof, Cede & Co., has an interest herein. i

No. CR-1 S, $100,560.00

Tt
-~

RIS

UNITED STATES OF AMERICA
STATE OF WEST VIR{JfNIA
BERKELEY COUNTY PUBLIC SERW?ICE ] ISTRJCT
(WEST VIRGINIA)
WATER REFUNDING REVbN I -BUN,DS K I{Ibﬂ 2{}24 C

INTEREST RATE, MATURITY DATE @_.DA E CUSIP NO.
500 % December 1.1,2@65__. ovequ_r_EEZ’l, 2024 084246 MS3
;:%-}-“ :l.
REGISTERED OWNER: CEDE&CO.

. 2

PRINCIPAL AMOUNT DNE HUNDRED THDUSAND DOLLARS

KNOWALL P ,_._DNS BY“THESE PRESENTS: That BERKELEY COUNTY PURBLIC

SERVICE DI&TRICT {WQEST "‘:EIRGFNJA) a public service district and public corporation and political
subdivision of the State (fchst Virginiia in Borkeley County of said State (the “Issuer™), for value received,

hereby prémises (% pay, solely from the special funds provided therefor, as hereinafter set forth, to the
Registeréd Owner :-,pemf’ ed above, or regisiered assigns {the “Registered Owner™), on the Maturity Date
spemﬁcd above, the Prm‘mgal Amount specified above and solely from such speciul funds also to pav
interest on’ “Said’ P‘rmmpal Amount from the [nterest Payment Date (as hereinafter defined) preceding the
date of" aul'hentl(..atmh hereof or, i authenticaled after the Record Date {as hereinafter defined) but prior to
the applicable Tnterest Payment Date or on said Interest Payment Date, from said Interest Payment Date or,

if no interest fiag béen paid, from the Bongd Date specified above, ar, if and to the extent that the Issuer shall
defaull in the payment of interest on any Interest Payment Date, then this Bond shall bear injerest from the
most recent Interest Payment Date to which interest has been paid or duly provided for, and in which case
any Bond surrendered for transfer or exchange shall be dated as of the Interest Payment Date to which
. interest has been paid in full, at the Interest Rate per annum specified above, semiannually, on June | and
December 1, in each year, beginning June 1, 2025 (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 deseribed Resolution.

23779748 .4



SERIES 2024 C BONDS

Unless this Bond is presented by an authorized representative of The Deposilory Trust Company, a
New York corporation (“DTC™), o Issuer or its agent for registration of transfer, exchange, or payment,
and any Bond issued 15 registered in the name of Cede & Co. or in such other name as is requested by an
authonized representative of DTC (and any payment is made to Cede & Co. or to such other cntity as is
requested by an authorized representative of DTC), ANY TRANSFER, PLEDGE, CR OTHER USE
[TEREQT IFOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGE UL masmuch as the
registered owner hereof, Cede & Co., has an interest herein.

No. CR-2 S §1 05,000.00

UNITED STATES OF AMERJCA
STATE OF WEST VIRGINIA. =
BERKELLY COUNTY PUBLIC SER‘&?;LCEMSTRICT
{WEST VIRGINIA} 5 g
WATER REFUNDING REVENUE HON

BONB.DATE * CUSIP NO.

INTEREST RATE MATURITY DME' .
Novem biér, 21, 2024 084246 MTI

5.00 % December 1_,;_,:2.;;&2-?_‘__

REGISTERED OWNER: CEDE & CO. «

;‘x‘&'\?

PRINCIPAL hMOUNT -GNE HUNESRED FIVE THOL SAND DOLLARS

.....

KNOW:ALL P -_:SONS B‘E “TITESE PRESENTS: That BERKELEY COUNTY PUBLIC
SERVICE DISTRICT ('WEST VH@GNIVA} a public service district and public corporation and political
subdivision of the State {}f West V1rgm1a in Berkeley County of said State (the “Issuer™), for value received,
hereby presnises (&:pav, solely from the special lunds provided therefor, as hereinafier set forth, 1o the
Reblsterea Owner spé;'e;ﬁad ebove, or registered assigns (the “Registered Owner™), on the Maturity Daie
speclﬁcd above, the Prmmpal Amount specified above and solcly from such special funds also to pay
interestioq’ ‘said mempal Hmount from the Interest Payment Date (as hereinafter defined) precedmg the
date of authentlultm}l hereof or, if authenticated after the Record Date (as herginatter defined) but prior to
the applicable | Intcrcq’t Payment Date or on said Interest Payment Date, from said Interest Payment Date or,
if no interest has Hieen paid, from the Bond Date specified above, or, if and to the extent that the Tssuer shall
default in the pavment of inlerest on any Interast Payment Dale, then this Bond shall bear interest from the
most recent Lnterest Payment Date to which interest has been paid or duly provided for, and in which case
any Bond sumendered for transfer or exchange shall be dated as ot the Interest Payment Date to which
interest has been paid in full, al the Interest Rate per annum specified above, semiannually, on June 1 and
December 1, in each year, beginning June 1, 2025 (each an “Interest Payment [ate™), 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
hercinafter described Resolution.

Z37I0748.4



SERTES 2024 C BONDS

Uniess this Bond is presented by an authorized representative of The Depository Trust Company, a
New York corporation (*DTC™), to Issuer or its agent for registration of trangfer, exchange, or payment,
and any Bond issued is registered in the name of Cede & Co, or in such other naine as is requested by an
authorized represemative of DTC (and any payment is made 10 Cede & Co. or 10 such other entily as is
requested by an authorized representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE
HEREQOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the
registered owner hereof, Cede & Co., has an interest herein.

+ $110,500,00

No. CR-3
UNITED STATES OF Ammm
STA'IE OF WEST VIRGINTA,
BERKELEY COUNTY PUBLIC SERVACEDISTRI
(WEST VIRGINIA) %
WATIR REFUNDING RLVENUE BON
TNTEREST RATE MATURITY DATE" ., BONBDATE" CUSIP NO.
500 % December 1,2028, "\ November21,2024 034246 MUS

REGISTERED OWNER; cm:u: & CO.

FRINCIPAL AMOUNT: -E)NE HUNDRED TE.N THOUSAND DOLLARS

e
A,
,d;::.\ 9.-,

KNOWALL FISR&uUNS BY THESY. FRESENTS: That BERKELEY COUNTY PUBLIC
SERVICE DIST’IfICT {WEST V’]RGINIA) a public service districl and public corporation and political
subdivision uﬁhe_State Qf‘West Vlrgmm in Berkeley County of said State {the “Tssuer™), for value received,
hercby prémiscs tmpay" solcly from the special funds provided therefor, as hereinafter set forth, to the
Reglstered Owner spef;;ﬁed above, or registered assigns (the “Registered Owner"), on the Maturity Date
speclf ed above, the Prinm@al Amount specified above and solely from such special funds also to pay
interest ori Sarﬂfmﬁupal Amount from the Interest Payment Date (as hereinafter defined) preaedmg the
date of authcntlcatmri, hereof or, if authenticated after the Record Date (as hercinafter detfined) but prior to
the applicable | Interest Payment Date or on said [nlerest Payment Date, from said Imterest Payment Date or,
if no interest hds: been paid, from the Bond Date specified above, or, if and to the extent that the 1ssuer shail
default in the payment of interest on any Interest Payment Date, then this Bond shall bear interest from the
most recent Interest Payment Date to which interest has been paid or duly provided for, and in which case
any Hond surrendered for fransfer or exchange shall be dated as of the Interest Payment Date to which
interest has been paid in full, at the Interest Rate per annum specified above, semiannually, on June 1 and
Diecember 1, in each year, beginning June 1, 2025 {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 thercto in the
hereinaller described Resolution.

23779748.4



SERIES 2024 C BONDS

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

Na. CR-4 " $128,000.00

L
T

UNITED STATES OF AMERI(

STATE OF WEST "\«‘]Rt.‘i}f_mA

BERKELLY COUNTY PUBLIC SERYVIC
{WEST VIRGINIA) *: ™ ;

WATER REFUNDING REVENUE BOND&, s RIES 2024 €

INTEREST RATE MATHRITY DATE:;?, BOND D&@_ﬁ 3 CLUSIP NO.
300 % December 1, 2029 Novéﬁ;h:r 21,2024 084246 Mo
REGISTERED OWNER: 'LEIJE & CO.

PRINCTPAL AMOLUNT: ONE H[TN'!RED TWENTY THOUSAND DOLLARS

KNOW AL ,RS’ONS BY TI lESE PRESENTS: That BERKELEY COUNTY PUBLIC
SERVICE DISTRICT:AWES \.VTRG[NIA) a public service district and public corporation and politicel
subdivision of th’e Stawof West Vtrgmm‘m Rerkeiey County of said State {the *Issuct™), for value received,
hereby promises to pay, s solely fro‘i’ai the special funds provided therefor, as hereinafter set forth, to the
Registered: Owner’ Spa-efi?ied above; or registered assigns (the “Registered Owner™), on the Matrity Date
specified abéive, the "Principal Amount specified above and solely from such special funds also to pay
interest on sau:l Principat: Amiount from the Interest Payment Date (as hereinafter defined) pr\ecedmg the
date of anth csﬁgm heréiof or, if authenticated after the Record Date (as hereinafter defined) but prior to
the apphcab]e [ntf:restPayment Date or on said Interest Payment Date, from said Interest Payment 1Jate or,
if no interest has been paid, from the Bond Date specified above, or, if and to the extent that the Issuer shall
default in the payment of interest on any [ntcrest Payment Date, then this Bond shall bear interest from the
most recent Interest Payment Date 1o which interest has been paid or duly provided for, and in which case
any Bond surrendered for transfer or exchange shall be dated as of the Interest Payment Date to which
interest has been paid in full, at the Interest Rate per annum specified above, semiannvally, on June 1 and
December 1, in each year, beginning June 1, 2025 (cach an “Interest Payment Date™}, until maturity or until
the date fixed for redemption i[ this Bond is called for prior redemption and pavment on such date is
provided for. Capitalized torms used and not defined herein shall have the meanings ascribed thereto in the
hereinafter described Resolution,

2377197484



SERIES 2024 C BONDS

Unless this Bond is presented by an authorized rcpresentative of The Depository Trust Company, a
New York corporation (“*DTC™), to Tssucr or its agent for registration of transfer, exchange, or payment,
and any Bond issued is registered in the name of Cede & Co. or in such other name as 15 requested by an
authorized representative of D1C (and any paymenl 1s made to Cede & Co. or to such other entity as is
requested by an authorized representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE
HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS 'WRON(JP U,L mastnuch as the
registered owner hereof, Cede & Co., has an interest herein.

::".;

No. CR-5 T $15,000.00

..’ Rt

UNITED STATES OF AMERICA
STATE OF WEST V[RG&?NLA

BE@D T)M%E. CUSIP NO.
Noverqp_er 21 2{)24 OR4746 NMW4

INTEREST RATE MATURITY DATE.
500 % December 1, 2030

REGISTERED OWNER: CEDE & CO).

PR.INCIPAL AMOUNT: UNEHUNERED TWENTY FIVE THOUSAND DOLLARS

KNOW ALL PERSDNS BY THESE PRESENTS That BERKELEY COUNTY PUBLIC SERVICE
DISTRICT (WEST VE&GIN"IA); a pubhcfﬁémce district and public corporation and political subdivision
of the State of. \‘.?est V[rgm;a m»Earkt;l%y County of said State {the “Essuer™), for value received, hereby
promises to pay; snlely feom the spver:tal funds provided therefor, as hereinafier sel forth, to the Registered
Owner spegified a@e or registered assipns (the “Registcred Owner™), on the Maturity Date specified
above,the Principal A*rrmunt specified above and solely from such special funds also to pay interest on said
Principal Amount from ~the Interest Payment Date (as hereinafier defined) preceding the date of
aulheﬂti{:‘&htﬁih&t&aﬂ or,,rf authenticated after the Record Date (as hereinafter defined) but prior to the
applicable Interest ljgymem Date ar on said Intercst Payment Date, from said Interest Payment Date or, if
no interest has been:paid, from the Bond Date specified above, or, if and to the extent that the Issucr shall
default in the paymenl ol interest on any [nlerest Pavment Date, then this Bond shall bear interest from the
most recent Interest Payment Date to which interest has been paid or duly provided for, and in which case
any Bend surrendered for fransfer or exchange shall be dated as of the Interest Payment Date to which
interest has been paid in full, at the Interest Rate per annum specifizd above, semiannualiy, on June 1 and
December 1, in each year, beginning June 1, 2025 (cach an “Interest Fayment 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,

23779748 4



SERIES 2024 C BONDS

Unless this Bond is presented by an authorized representative of The Depository Trust Company, a
New York corporation (“"DTC™), to [ssuer or its agent for registration of transter, exchange, or payment,
and any Bond issved is registered in the name of Cede & Co. or in such other name as is requested by an
authorized representative of DTC {and any payment is made 1o Cede & Co. or 0 such other entity as is
requested by an authorized representative of D1C), ANY TRANSFER, PLEDGE, OR OTHER USE
HEREOF FOR VALUE OR OTHERWISE BY (MY TO ANY PERSON IS “’RUNGFUL inasmuch as the
regisiered owner hereof, Cede & Co., has an interest herein, BN

No. CR-6
UNITED STATES OF A\'IERJLA’
STATE OF WEST VlR(fq{bilA
(WEST VIRGINIA) * ¢
WATER REFUNDING RE\-"I-',NUE, BUHDS SP‘R}ES 2024 C

INTEREST RATE 7 CUSIP NO.

500 % December ! 20_31 Nuvcmbcr 21,2024 084246 MX2
REGISTERED OWNER: LEBE & CO.

PRINCIPAL AMGUNT: DNE HUNI;’;I'RED THIRTY THOUSAN'D DOLLARS

KNOW ALL‘ PER,sijN‘s BY, THESE PRESENTS: That BERKELEY COUNTY PUBLIC
SERVICE DISTRIEF: 'WES’ENIRGTNIJ"L} a public service district and public corporation and political
subdivision of thie State'of:West Vﬁ‘gmm in Berkeley County of said State (the “Issucr”), for value received,
herehy promisssfo payiSolely fmm ‘the special funds provided therefor, as hereinafter set forth, to the
nglsiered, Owner apf;cl‘f'cd above, ar regisiered assigns {the “Registered Owner”), on the Maturity Date
spcclf' ed abcwc thc P“nnc;pa[ Amount Qpcclﬁcd above and soiely from such spacml funds also to pay

the appllcab]e Intcresﬁ;»Pa}fment Date or on sald Interest Payment Date, from said [nterest Payment Date or,
if no interest-has bgan paid, from the Bond Date specified above, or, if and to the extent that the Essuer shall
default in the payment of interest on any [aterest Payment Date, then this Bond shall bear interest from the
most recent Interest Payment Date to which interest has been paid or duly provided for, and in which case
any Bond surrendered for transfer or exchange shall be dated as of the Interest Payment Date o which
interest has been paid in full, at the Interest Rate per annum specified above, semiannually, on June 1 and
December 1, in each year, beginning June 1, 2025 (each an “[nterest Payment Datc™), 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.

23TFI48 4



SERIES 2024 C BONDS

Unless this Bond is presented by an authorized representative of The Depository Trust Company, a
New York corporation {“I3TC™). to [ssuer or its agent for registration of transfer, exchange, or payment,
and any Bond issved is registered in the name of Cede & Co. or in such other name as is requested by an
avthorized representative of DTC {and any payment is made 1o Cede & Co. or to such other entity as is
requested by an authorized representative of D'IC), ANY TRANSFER, PLEDGE, OR OTHER USE
HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WONGFUL inasmuch as the
regisiered owner hereof, Cede & Co., has an interest herein.

No. CR-7 N $140,000.00

UNITED STATES OF AMERICA
STATE OF WEST VIRGINA
BERKELEY COUNTY PUBLIC SERVICE, DISTRICT, -4
(WEST VIRGINIA) *;, °
WATER REFUNDING REVHNUE BON D§,_ suims 2604

CUSIZNO.

INTEREST RATE MATURITY DATE & ND DATE:
Noveraber 21, 2024 084246 MYO

5.00 % December 1,2032

REGISTERED OWNER: C&Dh & CO.

]

FPRIMCIPAL AMOUNT: ONE HUNDRED FORTY THDUSAND DOLLARS

Registered: Owner spﬁciﬁed abuvef or regtstered assigns {the Reglstered Owner™), on the Matunty Date
Spauﬂéd abave, the “Pincipal Amount specified above and solely from such special funds alse to pay
intoregt on said Pr 1ni:1pai Amount from the Intercst Payment Datc (as hercinafter defined) preceding the
date of aut&entwaum heréaf or, i authenticated afler the Record Dare (as hereinafter defined) but prior to
the applicabie Intere?t%f’a}mellt Date or on said [nterest Payment Date, from said [nterest Payment Date or,
if no interest.has beef paid, from the Bond Date specified above, or, if and to the extent that the Issuer shall
default in the payment of interest on any Interest Payment Date, then this Bond shall bear interest [rom the
most recent [nterest Payment Date to which intcrest has boeen paid or duly provided for, and in which case
any Bond surrendered for transter or exchange shall be dated as of the Interest Payment Date to which
interest has been paid in full, at the Inlerest Rate per anpum specilied above, semiannually, on June 1 and
December 1, in cach year, beginning Junc 1, 2025 {cach an “Interest Payment Date™), until maturity or until
the date fixed for redetnption if this Bond 15 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.

237797484



SERIES 2024 C BONDS

Unless this Bond is presented by an authorized representative of The Depository Trust Company, a
New York corporation {(“DTC™), to Issuer or its agent for registration of transfer, exchange, or payment,
and any Bond issued is registered in the name of Cede & Co. or in such other name as is requested by an
authorized representative of DTC {and any payment is made to Cede & Co. or to such other entity as is
requested by an authorized representative of EX1C), ANY TRANSFER, PLEDGE, OR OTHER USE
HEREOQF FOR VALUE OR OTHERWISE BY OR TO ANY PERSGN IS WRONGFLLL inasmuch as the
registered owner hereof, Cede & Co., has an interest herein. :

No. CR-8 :_._:{Z"': T $1 %@QQO.GU

UNITED STATES OF AMER[LA '
S5TATE OF WEST V[RGMA
BERKELEY COUNTY PUBLIC SERYIG, DfSTﬁIQT
(WEST VIRGINIA) & 4.
WATER REFUNDING REVENUE, BUNDS,_ SERIES 2024 C

-";.'/,ﬂfé?-' ’
R

CUSIP NO.

INTEREST RATE MATURITY DATE
084246 MZ7

500 % December 1, 2033 '

. Novembcr 21 '2024

REGISTERED OWNER:

PRINCTPAL AMOUNT: ONE -

o

Suhd ivision of the Staté: _fWest V’l‘glma in Berkeley County of said State {the ]qsuer"), fior value received,
hereby promisesite pay,solely fmm the special funds provided thecefor, as hereinafter set forth, to the
Registered: Dwner ‘specitied above; or registered assigns (the “Registered Owner™), on the Maturity Date
Speclﬁ‘eﬂ abdve, the LPrchlpal Amount speceificd above and solely from such specizl funds also to pay
interest on said_Principak Amount from the Interest Payment Date (as hereinafter defined) preceding the
date of aﬂthenﬁnmm hereof or, if nuthenticated ufter the Record Date (as hereinafier defined) bui prior to
the applicable Intereit Payment Date or on said Interest Payment Date, from said Interest Payment Date or,
if no interest.has beefl ‘paid, from the Bond Date specified above, or, if and to the extent that the [ssuer shall
default in the paj*ment of interest on any Interest Payment Date, then this Bond shall beur interest from the
most recent Interest Payment Date to which interest has been paid or duly provided for, and in which case
any Bond surrendered for transfer ar exchange shall be dated as of the Interest Pavment Date to which
interest has been paid in full, at the Interest Rate per annum specified above, sermiannually, on June 1 and
December 1, in each year, beginning June 1, 2025 {each an “Intcrest Payment Date™), until maturity or until
the dale fixed for redemption if this Bond is called for prior redemption and payment on such datc is
provided for. Capitalized terms used and not defined herein shall have the meanings ascribed thereto in the
hercinatter deseribed Resolution.

23TTIT48 4



SERIES 2024 C BOWDS

Unless this Bond is presented by an authorized representative of The Depositery Trust Company, a
New York corporation (“DTC™}, o Issuer or its agent for registration of transfer, exchange, or payment,
and any Bond issued is registered in the name of Cede & Co. or in such other name as is requested by an
authorized representative of DTC (and any payinent is made to Cede & Co. or t¢ such other entity as is
requested by an authorized representative of D'I'C), ANY TRANSYER, PLEDGE, OR OTHEER. USE
HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRDNGFUL inasmuch as the
registered owner heteof, Cede & Co., has an interest herein,

No. CR-9 L §238,000.00

UNITELD STATES OF AMERICA'
bTAlL OF WEST VIRG;NLA

{WEST VIRGINIA} = -
WATER REFUNDING vamggb HONDS %‘RI&S 2-:)24 C

5:-

INTEREST RATE MATURITY DATE B@ND%ATE“ CUSIP NO.
500 % December 1, 2034 Novembcr21 2024 084246 NAI

REGISTERED OWNER: Cl:',]Dh & CO.

PRINCIPAL AMOUNT: TWGIJ TUMDRED TIlIR’}_}Y TIOUSAND DOLLARS

KNOW ALL QRSONS BY THESE PRESENTS: That BERKELEY COUNTY PUBLIC
SERVICE DESTRICT (WESTVIRGH‘JIA’ﬁ a public setvice district and public carporation and political
subdivision of th State: {f West V?!fglﬂlﬂ»hl Berkeley County of said State (the “Lssuer’™), for value recetved,
S pay;: ﬁﬂlely f'rrmf the special funds provided therefor, as hereinatter set forth, to the

O

Reglstered Crwner S'méiﬁed above? or registered assigns (the “Registered Owner™), on the Maturity Date
Speuﬁeﬂ abive, the Principal Amount specified above and solely from such special funds also to pay

interest on said Principai:Amount from the Interest Payment Date (as hereinafter defined} preceding the
date of ﬁujhenucatmn hergof or, if avthenticated after the Record Date (as hereinafter defined) but prior to
the apphcable Lnteresb Puyment Daie or on said Interest Pavment Date, from said Interast Payment Date or,
if ho interest.has bc;cn paid, from the Bond Date specified above, or, if and to the extent that the Issuer shall
default in the pﬁ}’ﬁlent of interest on any Interest Payment Date, then this Bond shall bear interest from the
most recent Interest Payment Date to which interest has been paid or duly provided for, and in which case
any Bond surrendered for transfer or exchange shall be dated as of the Interest Payment Date to which
interest has been paid in full, at the Interest Rate per annum specified above, semiannually, oo June 1 and
December 1, in cach yecar, beginning Junc 1, 2025 (cach an “Interest Payment Date™), until maturily 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.

PREFLE B



SERIES 2024 C BONDS

Linkess thizs Bound is presented by an awmhorized representative of The Depository Trust Company, u
New York corporation (“DTC™), to Issuer or its agent for registration of (ransfer, exchange, or payment,
and any Bond issued is registered in the name of Cede & Co. or in such other name as is requested by an
authorized representative of DTC {and any payment is made to Cede & Co. or to such other entity as is
requested by an authorized representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE
HERLOF FOR VALTIE OR OTHERWISE BY OR TO ANY PERSON 15 WRON(:FUI inasmuch as the
registered owner hereof, Cede & Co., has an interest herein.

No. CR-10 . $2,305,000.00

UNITED STATLS OF AMERIC'%. '
STATE OF WEST VIRGE‘Q{A

CUSIP NO.
084246 NB9

INTEREST RATE MATLURITY DAT
400 % December 1, 2039

FEN

REGISTEREGD OWNER: CEEJE & CO.

g i .
PRINCIPAL AMOUNT: TW@MLE]ON THREE&-BUNDRED FIVE THOUSAND DOILLARS

KNOW ALIfPERbDNS BY T HPSP PRESENTS: That BERKELEY COUNTY PUBLIC
SERVICE DISTRICT A(WEST; I\RGI’NIA\S a public service district and public corporation and political
subdivision of thie Staté of West Vi ginja: in Berkeley County of said State (the “Issuer}, for value received,
hercby promises 4o, pay;; solely h'am the special funds provided therefor, as hereimafter set forth, to the
Registered:Orwner spaﬁiﬁed above; or registered assigns (the “Registered Owner™), on the Maturity Date
specified above, the Principal Amount specified above and sclely from such special funds also to pay
interest on said Pnnr.‘]pai Amount from the Interest Payment Date (as hercinafter defined) pr&cedlng the
date of & auﬂiemﬁat tﬂg heréof 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,
it no interest.has bee;ti paid, from the Bond Date specified above. or, if and to the extent that the Tssuer shall
detault in the pagment of interest on any Interest Payment Date, then this Bond shall bear interest from the
most recent Enterest Payment Date to which interest has been paid or duly provided lor, and in which case
any Bond surrendered for transfer or exchange shall be dated as of the Interest Payment Date 1o which
interest has been paid in full, at the Interest Rate per annum specified above, seiniannually, on June | and
December 1, in each year, beginning June 1, 2025 (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.
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STRILS 2024 C BONDS

Unless this Bond is presented by an authorized representative of The Depository Trust Company, a
New York corporation {“DTC™), to [ssuer or its agent for registration of transfer, exchange, or payment,
and any Bond issued is registered m the name of Cede & Co. or in such other name as is requested by an
authorized representative of DTC {and any payment is made to Cede & Co. or to such other entity as is
requested by an autherized representative of DTC), ANY TRANSFER, PLEDGE, OR OTIHER USE
HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON 18 WRONGFUL inasmuch as the
registered owner hereof, Cede & Co., has an intcrest herein. i

No. CR-11
UNITED STATES OF AMERICA
STATE OF WEST wm‘ﬂ&m
BERKELEY COUNTY PUBLIC SE
{WEST VIRGINIA) ¥ "I
WATER REFUNDING REVEN BO\IDS'« ssmﬁs 2024 C

INTEREST RATE BGND“[?A‘IE,, CUSIP NO.

4.250 % . Novefaber 21,2024 084246 NC7
REGISTERED OWNER: CEE'IE & CO.

i
PRINCIPAL AMOUNT: THREE MH_LION F‘IVF HUNDRED EIGHTY-FIVE

' __S{)NS BY THEBE PRESENTS: That BERKELEY COUNTY PUBLIC
SERVICE DISTRIGT (WES IRGlNlA@, a public service district and public corporation and political
subdivision of thie State af West lfglma in Berkeley County of said State (the “Issuer™), for value received,
hereby promlsea" ) pay; “Solely ﬁ‘-:fm ‘the special funds provided therefor, as hereinafter set forth, to the
Registered: Owner' &peclﬂed above; or registered assigns (the “Registered Owner™), on the Maturity Date
specified’ abwe, the %clpal Amount specified above and salely from such special funds aiso to pay
interest on said Principal:Amount from the Interest Payment Date (as hereinafter defined} pmcedlng the
date of auﬂtentacaﬁ_ﬂu heréof or, if authenticated after the Record Date (as hereinafter defined) but prior to
the applicable InlcrcstPaymcnl Dale or on said Interest Payment Date, from said Interest Payment Date or,
if no interest-has beert paid, from the Bond Date specified above, or, if and (o the extent that the Issuer shall
defanlt in the payment of interest on any Tnterest Payment Date, then this Bond shall bear interest from Lhe
mos! recent Interest Payment Date to which interest has been paid or duly provided for, and in which case
any Bond surrendered for transfer or exchange shall be daied as of the Interest Payment Date to which
intercst has been paid in full, at the Intercst Rate per annum specified above, semiannually, on June 1 and
December |, in sach vear, beginning June 1, 2025 (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 tcrms used and not defined herein shall have the meanings ascribed thereto in the

hereinafier described Resolution.
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SCRIES 2(24 C DONDS

Unless this Bond is presented by an authorized representative of The Depository Trust Company, a
New York corporation (“DTC™), to Issuer or its agent for registration of transler, exchange, or payment,
and any Bond issued 13 registered in the name of Cede & Co. or in such other name as is requested by an
authorized representative of DTC {and any payment is made to Cede & Co. or to such other entity as is
requested by an autharized representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE
HEREOF FOR VALUE QR OTHERWISE BY OR TO ANY PERSON 1S WR(J]N(JF UL inasmuch as the
registered owner hereof, Cede & Co., has an interest herain. :

No. CR-12 L = $3,485,000.00

UNITED STATES OF AMERICA"
STATE OF WEST VIRGINIA
BERKELEY COUNTY PUBLIC SE Y
(WEST VIRGINIA) % "k v
WATER REFUNDING REVEI:EIJE BONDS, snﬁﬂas ;2024 C

INTEREST RATE MATURITY DAT CLSIP NO.
4375 % December |, ZU;_JTS' 084246 NDS
REGISTERED OWNER: L’"FBE & CO.

PRINCIPAL AMOUNT: THREE MlIiI{JN FOUE HUNDRED EIGHTY-FIVE
THDU,SANB DQLLA&S

KNUW AlLL PE (JNS BY THESE PRESENTS: That BERKELEY COUNTY PUBLIC
SERVICE DISTRICT ""';EST V‘[RGI'NEA) a public service district and public corporation and poiitical
subdivision of the State GZFW est Virginia in Berkeley County of said State (the “Tssuer™), for value received,
hereby prémises o “pajf, solely from the special funds provided thercfor, as hereinafter sct forth, to the
Reglstf:t%d Owner speéified above, or registered assigns (the “Registered Ownec™), on the Maturity Date
speuﬁed above, the Pringipal Amount specified above and solely from such special funds also to pay
interciion Sad - Prmmpal “Amount from the Interest Payment Date {as hereinafter defined) preceding the
date of authentlcatmp hereof ar, if authenticated after the Record Date (as hereinafier defined) but prior to
the applicable [nterest Payment Date or on said Interest Payment Date, from said Interest Payment Date or,
if no interest higHeen paid, from tire Bond Date specified above, or, i and to the extent that the lssuer shall
default in the payment of interest on any Iatcrest Payment Date, then this Bond shall bear interest trom the
maost recent Interest Payment Date to which interest has been paid or duly provided for, and in which case
any Bond surrendered for transfer or exchange shall be dated as of the Interest Payment Date to which
interest has been paid in full, at the Interest Rate per annum specified above, semiannually, on June | and
December 1, in each year, beginning June 1, 2025 {each an “Interest Payment Date™}, umtil 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 thercto in the
hereinafier described Resolution.
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Interest accruing on this Bond on and prior to the Maturity Date hereof shali be payabie by
check or draft mailed by West Virginia Municipal Bond Commission, Charleston, West Virginia, as paying
agent (the “Paying Agent™, to the Registered Owner hereol as ol the applicable Record Date (each May
15 and November 15) or, in the event of a default in the puyment of Bonds, that special record date 1o be
fixed by the hereinafter named Registrar by notice given to the Registered Owners not less than 10 davs
prior to said special record date at the address of such Registered Owner as it appears on the registration
books of the Tssuer maintained by United Bank, Charleston, West Virginia, as registrar (the “Registrar™),
or, at the option of any Regislered Owner of at least $1,000, UU{J 1 aggregate prinup_e_i_;\ ':imount of Bunds,
Registered Owner to the Paying Agent at least 5 days prier to such Record Date, Prmclpal and premmm
if any, shail be paid when due upon presentatlon and surrender of this Bond f@r pa)fmem at the prmcmal
corporate trust office of the Paying Agent, in Charleston, West Virginia.  * e

This Bond is one of an issue of a series of bonds, in- the dj;gcbate pﬁgupal amount of
$10,625,000 designated “Berkeley County Public Service District W-a:tpr Refun&i?ﬂg Revcrmg‘ﬁnnds Scrics
2024 C” (the “Bonds™), of like tenor and effect, except as to nygber, ‘demvoniination, Etate of maturity and
interest rate, daled November 21, 2024, the proceeds of whichiate to be usmi, togethef*wnth ather funds of
the [ssuer, (i) to pay the outstanding principal amount of, and acériied interest &, thé Series 2020 Note; (ii)
to purchase a municipal bond insurance policy from Build Amcrfea Tﬁutual Ase;ii‘ance Company to secure
the pavment of the principal of, and interest on, theﬁws 2024 f;‘; Bonds; (Ln) to fund the Series 2024 C
Bonds Reserve Account (as hereinaller defined), throggh'the:, gun,hase ::-E ‘a municipal bond debt service
reserve insurance policy from Build America Mtrlual Asstirance Coni any in an amount sufficient to satisfy
the Series 2024 C Bonds Reserve Rf:qmrement (’i’nﬁ] to pay the premlum for one or more Municipal Bond
Debt Service Reserve Insurance Policies. o fund hee; pectwe«debt service reserve funds for the Series
2023 A Bonds, the Series 2024 A B{mﬂE and the Scrics 2024 B« Bonds to the reserve requirement therefor;
and {v) la pay certam costs of 1ssuancﬁ of the Series 2024 tiB’bndq and related costs (the “2024 C Project™).
The Bonds are issued under the auth@jﬂy afand in ful compliance with the constitution and statutes of the
State of West Virginia, including, parhmzlarly Chapter 16, Article 13A of the Wesl Virginia Code of 1931,
as amended (the “Act™), afid a Bond Tﬁ_ﬁﬁplutmp duly adopted by the [ssuer on October 7, 2024, and
supplemented by a auppI&menla] pm‘ameters tesolution duly adopted by the Issuer on October 7, 2024
(hereinafter collectively reﬁal’:redfﬁ us the;Resolution™), and is subject to all the terms and cc—ndltmns of
the Resolution. TheResolution: pruwdes ffcsr the issuance of additional bonds under certain conditions, and
such bonds would be en‘fn‘.led o Bet‘pa@a’nd secured equally and ratably from and hy the funds and revenues
and other sediifity pra\%fded for t]}:e ‘Bonds under the Resolution. Reference is hereby made to the
Resolutiofi;,as the”same may be amended and supplemented from time to time, for a description of the
rights,imitations of nghts obligations, duties and immunities of the 1ssuer, the Registrar, the Paying Agent,
the Rﬂglqmrcd Qwners @fithe Bonds and the Registered Owners of any subsequently issued additional
bonds. n“EXﬁcutéd cmterp&ns or certified copies of the Resolution are on file at the office of the [ssuer.

- FHIS .HDNIJ IS ISSUED ON A PARITY WITIL RESPECT TO LIENS, PLLEDGE AND
SOURCE OF AI)TD SECURITY FOR PAYMENT, AND IN ALL RESPECTS, WITH THE ISSUER'S:

{1} WATER REVENUE BONDS, SERIES 1993 B, DATLED MARCIL 8, 19935,
ISSUED TN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $528,871 AND HELD BY TIIE
WEST VIRGINIA WATER DEVELOPMENT AUTIIORITY (THE “SERIES 1993 B BONDS™),

(2) WATER REVENUE BONDS, SERIES 1993 D, DATED JULY 29, 1993,
ISSUED IN THE QRIGINAL AGGREGATE PRINCIPAL AMOUNT OF 510,257,957 AND HELD BY
THE WEST VIRGINIA WATER DEVELOPMENT AUTHORITY (THE “SERIES 1893 1D BONDS™);

2
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{3) WATER REVENUE BONDNS, SERIES 1996, DATED AUGUST 6, 1996,
ISSULD ™ THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF §677,158 AND HELD BY THE
WEST VIRGINIA WATER DEVELOPMENT AUTHORITY (THE “SERIES 1996 BONDS™;

(4 WATER REVENULE BONDS, SERIES 2001 A (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DAYTED OCIOBER 25, 2001, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT QOF $2,010,000 (THE *SERIES 2001 A BONDS”);

(5) WATER RIVENUL BONDS, SERIES 2012 B (BANK QUALIFIED),
DATED DECEMBER 20, 2012, ISSUED IN THE AGGREGA TE PRINCIPAL AMOUNTOF $7,800,000
{THE “SERIES 2012 B BONDS"); ;

(6) WATER REFUNDING REVENUE BONPS:- SERﬁffﬁ 3013 A (BANK
QUALIFIED), DATED DECEMBER 20, 2013, ISSUED IN #HE QRJGWAL AGGREGATE
PRINCIPAL AMOUNT OF $9,900,000 (THE “SERIES 2013A13@mm 5TI0 U

)] WATER REFUNDING REVENEIE BOXN DS 7 SERIEh 2015 A {(BANK-
QUALITIED), DATED FEBRUARY 28, 2013, ISSULED IN T[IE‘DRIGH‘JAL &QGREGATE PRINCIPAL
AMOUNT OF §9,5375,000 (THE “SERIES 2015 A BONDS™); o _

AMOUNT OF $9,91 0 000 {THE “SFRIFS 2{315 BONDS*’»},S,,

B

BO\DS,"‘:': SERIES 2015 C (RANK-

{8) WATER REF UNDING
BRIGD\IAL AGGREGATE PRINCIPAL

“.\

(9) WATER REFUNDIN(J E&;ﬁVENUE BONDS, SERIES 2015 D (BANK-
QUALIFIED), DATED OCTOBER , 2015, ISSUED INTHE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $2,150,000 (TILE “SE}RJES 2015 D BDNDS’ Y,

(10) wmm-t REFENING . ﬁFvENUF BONDS, SERIES 2015 E (BANK-
QUALIFIED), DATED DECEMBER 1, 2075, ISSUED IN THE ORIGINAL AGGREGA'TE PRINCIPAL
AMOUNT QF $5 460'000 T *S!:ans 2015 E BONDS”);

€ _:BEVENUE BONDS, SERIES 2016 A (WEST VIRGINIA
INFRASTRUC'FURE FUND) DAZ[’ED JULY 24, 2016, ISSUED IN THE ORIGINAL AGGREGATE
PRTNCIPAL AMGUNTOF $5, 213, .278 (THE “SERIES 2016 A BONDS™);

::fi (12) WATER REFUNDING REVENUE BONDS, SERIES 2020 A (BANK
QUAL’LFIEB), DATED MAY 27, 2020, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $9, '-]S%ﬂ 000 (THE “SERIES 2020 A BONDS™);

e {'13) WATER REVENUE BONDS, SERIES 2023 A (WLST VIRGINIA DWTRF
PROGRAM), DATED MAY 25, 2023, ISSUED IN THE ORIGINAL. AGGREGATE PRINCIPAL
AMOUNT OF 33,065,333 (THE “SERICS 2023 A BONDS™};

{14) WATER REVENUE BONIS, SERIES 2024 A (WEST VIRGINIA DWTRF
PROGRAM), DATED MAY 29, 2024, ISSUED IN THE ORIGINAL. AGGREGATE PRINCIPAL
AMOUNT OF $20,865,157 (THE “SERIES 2024 A BONDS™); AND
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(13) WATER REVENUE BONDS, SERIES 2024 B (WEST VIRGINIA DWTRF
PROGRAM), DATED JULY 18, 2024, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $£30,845,357 {THE “SERIES 2024 B BONDS™ (COLLECTIVELY, THE PRIOR
BONDS").

This Bond is additionally secured, but oniv to the exteni described in the Statement of
Insurance printed on the Bonds, by a pelicy of financial guaranty bond insurunce issued by Build America
Mutual Assurance Company.

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

{A) Optional Redemption. The Series 2024 C Bonds are Ellb_}ﬁ(ﬁ_‘
prior to maturity as follows: )

at any time from amounts dcpns.ltcd w:th the Paying Agent by ithe Issuéﬂao,r__ﬁ‘om ,-aﬂ'ler funds available
therefore at a redemption price equal to 100% of the principal aino" t mereof‘ ' lus*“accrucd interest to the
date fixed for redemption.

(B) Mandatory Sinking Fund: Redemphnn “Fhig §erles 2024 C Bonds maturing on
Pecember 1, 2039, December 1, 2044, and” DB@&mher ‘?1;5048 respcctwely arc subject to mandatory
sinking fund redemption prior Lo malurmg*ﬁn Dec%mber 1 of ‘the-years and in the principal amounts sct
forth below, at the redemption price of 100% of the pnfﬁgjyﬂ] amount of ¢ach Seties 2024 C Bond so calied
for redempiion plus intercst acerued i:b the date fixed Tor I‘&ﬂé‘mphun

ngtes,-gﬂﬁ,;&Bunds Matqpng on December 1, 2039;
- Principal
Amount
$240,000
$245,000
$585,000
$605,000
$630,000

Final Maturity

Series 2024 C Bonds Maturing on December 1, 2044:

Date Prineipal
{December 1) Amount
2044 $660,000
2041 $685,000
2042 $715,000
2043 $745.000
2044 % £780,000
* Final Maturity
4
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Series 2024 C Bonds Maturing on December 1, 2048:

Date Principal
{December 1) Amonnt
2045 $815,000
2046 £850.000
2047 $890,000
2048* $930,000
* Final Maturity

In the event of any redemption of less than all cutstanding Bonds" ' alithe. s%ected for
redemption by lot or in such other manner deemed appropnate by the Paj?m{, A&Eﬁt If less than all the
Bonds are to be redeemed, the Bonds te be redeemed shall be ldcﬁtlﬁed b;r reference to the Series
designation, date of issue, CUSIP numbers and Maturity Dates. i, _ i

Notice of any redemption of this Bond, unless 4%

behalf of the lssver by mallmg an official redemption notice by'mglstered of derilfigd mall at least 30 days
and not more than 60 days prior to the date fixed for redemptmm tuéfe Rl:glbt&_réd Owner of the Bond or
Bonds tc: be redeemed at the addrcsq shown on thc Bﬂnd Regﬂtcror at such -:)‘thcr addreaq as is furnished

mailed 1o the Paying Agent Notice of redempatmn havmg been» ' ‘ﬁ“ 1l
of Bonds so to be redeemed shall, on the Redefﬂ?}tmn Dats; become due and pa};ablt‘, at the redemption
price therem :.peclhed and from and aﬁcnmch dafésfgunless fhe 1ssuer shall default in the payment of the

S

e 1
2024 C Bond$ Rasewe Aﬁcnunt“)ﬁ;}d uncxpcndcd proceeds of the Bonda. Such Net Revenues shall be
sufficient 1o pay th&pnnupal of and interest on all bonds which may be issued pursuant to the Act and shall
be set-ifide as a spééial fund hereby pledged for such purpose. This Bond does not constitute an
indehtedness of the Issugiwithin the incaning of any of the pravisions or limitations of the constitution, nor
shall tﬁeglmug" e?@hhgateé to pay the same, except from said special fund provided from the Net Revenues,

the moniés in the Serlés 2024 C Bonds Reserve Account and unexpended proceeds of the Bonds. Pursuant
to the Resolution, th; Issuer has covenanted and agreed to establish and maintain just and cguitable rates
and charges fof 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 Syslem. and to leave a balance each year equal to at least 12096 of thc maximum amount
payable in any fiscal vear for principal of and interest, if any, on the Bonds and all other obligations secured
by a lien on or payable from such revenues on a parity with or subordinate 1o the Bonds, including the Prior
Bonds.
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All monies received from the sale of this Bond except for accrued interest thereon shall be
applied solely to pay the costs of the 2024 C Project, and there shall be, and hereby is, created und granted
a lien upon such monics, until so applied, in favor of the registered owner of this Bond.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions and
things required to exist, happen and be performed precedent to and in the issuance of this Bond do exist,
have happened and have been performed in duc time, form and manner as required by law, and that the
amoumt of this Bond, together with all other obligations of said Issuer, does not exceed aty limit prescribed
by the Constitution or statutes of the State of West Virginia, and that a sufficient amount of the Net
Revenues of the System has been pledged to and will be set aside into said speeial fiind by said Issuer for
the prompt payment of the principal of and interest on the Bonds of which this Bond is oners

This Bond, under the provisions of the Act is and has all thc : _:iﬁcnts of a
negotiable mstrument under the Uniform Commercial Code of the Stal:é ‘of West‘"&'{rgmna bt may he
transferred only upon the surrender hereof at the office of the Regisigar and {}iherWlse"ﬁs pmwded by the
Resalution. ; ¥

W

This Bond is, under the Act, exempt from taxatior'i?lﬁ:ﬂle Statenf West Tg’;ﬁgmna, and the other
taxing bodies of the State. i

This Bond shall not be entitled to any:benefit unégr th Resolution, or become valid or
obligatory for any purpose, uniil the certificate nf aulilﬁntm&tm a‘i‘;d regléﬁ'atmn hereon shall have been

signed by the Registrar.

All provisions of the Rewlu&{m and thcz\statubes u,nder which Ehls chd is issued Shall he

23779748.4



IN WITNESS WHEREQOF, BCRKELLY COUNTY PUBLIC SERVICE DISTRICT
{WEST VIRGINIA) has caused this Bond to be signed by its Chairman, and its corporate seal to be

imprinted hereon and attested by its Secrefary, and has caused this Bond to be dated as of the Bond Date
specified above.

[SEAL]

Chairman

ATTEST:

Sccrairy
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the fully registered Bonds described in the within-mentiongd Resolution
and has been duly registered in the name of the Registered Owner on the date sel [orth below, Attached
hereto is the complete text of the opmion of Steptoe & Johnson PLLC, bond counsel, signed originals of

which are on file with the Registrar, delivered and dated on the date of the original delivery of and payment
for the Bonds.

Dated: . 2024.

UNITED BANK,
as Registrar

Bwv: t-.

W

I(E Aulhorik\ﬁd\\ ©fticer
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ASSTGNMENT

Social Security or Other ldentitying Number of Assignee

FOR VALUE RECEIVED, the undersigned hereby sells, assigns, and trzg_;;;;'}fers unta

Ty,

the within Bond and does hereby irrevoqﬁbj;,; cmsututeand appoint

to transfer thc &mﬂ Bond on. thc books kcpt for
registration thereof with full power of substitution in the premises. .~ s

Dated:

SIGNATURE GUARANTEED:

(Bank, Trust Company, or Firm)

23TT0M48.4



TEXT OF GPTNION OF BOND COUNSEL
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STATEMENT OF INSURANCE

Build America Mutual Assurance Company (“BAM™), New York, New York, has
delivered ils municipal bond insurance policy (the “Policy™) with respect to the scheduled payments
duc of principal of and interest on this Bond to West Virginia Municipal Bond Commission,
Charleston Wesl Virginja, or its successor, as paying agent for the Bonds (the “Paying Agent™).
Said Policy is on file and available for inspection at the principal office of the Paying Agent and a
copy thereof may be obtained from BAM or the Paying Agcnt All payments required to be made
under the Policy shall be made in accordance with the provisions thereot. By its’purchase of these
Bonds, the owner acknowlcdges and consents (i) to the subrogation and all other ng]lta of BAM as
more fully set forth in the Policy and (i) that upon the occurrence and col;;r%puan _of default or
an event of default under the Resolution or this Bond, BAM shall be deémeg to be thésole owner
of the Bonds (or all purposes and shall be entitled to control and direct the enfﬂrﬂcmcnt of all” rights
and remedies granted to the owmers of the Bonds or the trustee, paying geent, reglstrar or stilar
agent for the benetit of such owners under the Resolution, at laws)

1{3'1‘ in '3ﬁﬁ'1ty ﬁ
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WEST VIRGINIA MUNICIPAL BOND COMMISSION

900 Pennsylvania Avenue, Suite 1117, Charleston, WV 25302

NEW ISSUE REPORT FORM

Phone:(304) 558-3971 FAX: (304) 558-1280 mbc.wv.gov Date of Report: 11/21/2024
ISSUE: Berkeley County Public Service District Water Refunding Revenue Bonds, Series 2024 C

ADDRESS: 251 Caperton Blvd, Martinsburg, WV 25403 COUNTY: Berkeley

PURPOSE OF ISSUE: _____New Money
X Refunding Refunding issue(s) dated: 12/17/2020

ISSUE DATE: 11/21/2024 RATE: 4-5% ADMIN FEE:
ISSUE AMOUNT: $10,625,000
1st DEBT SERVICE DUE: 6/1/2025 1st PRINCIPAL DUE: 12/1/2026
1st DEBT SERVICE AMOUNT: $100,000.00 PAYING AGENT: MBC

BOND COUNSEL: Steptoe & Johnson PLLC

UNDERWRITERS COUNSEL: Jackson Kelly PLLC

Contact Name: John Stump

Contact Name: Mark Imbrogno

Phone: 304.353.8196 Phone: 304.284.4146
Email: john.stump@steptoe-johnson.com Email: maimbrogno@jacksonkelly.com
CLOSING BANK: United Bank ESCROW TRUSTEE: MBC

Contact Name: Christy Elliott Bly

Contact Name:

Phone: 304.348.8321

Phone:

Email: Christy.Bly@bankwithunited.com

Email:

KNOWLEDGEABLE ISSUER CONTACT:

Contact Name: Jim Ouellett

OTHER: Compass Municipal Advisors

Contact Name: Brian G. Nurick

Title: Executive Director

Title: Senior Managing Director

Phone: 304.267.4600

Phone: 859.368.9616

Email: jouellet@berkeleywater.org

Email: brian.nurick@compassmuni.com

Refund Series 2020 Bond Anticipation

DEPOSITS TO MBC AT CLOSE: Notes

Accrued Interest:

Payment of Prepayment Agent Fee

By: Wire x
Check

In-house Transfer

Capitalized Interest:

Reserve Account:

Other: $10,059,850 -- Series 2020 Bond
Anticipation Notes Prepayment Account;
$2,000 MBC Fee

REFUNDS & TRANSFERS BY MBC (on 11/22/24)

By: Wire x
Check

To Escrow Trustee:

To Issuer:

To Cons.Invest Fund:

IGT

Truist (Holder of Series 2020 BANS)
To Other: $10,059,850

ISSUER NUMBERS:
BANK ID NUMBER:

ACCOUNT NUMBER:

CUSIP:

PROGRAM NUMBER:

NOTES:

Series 2024 C Bonds Reserve Account will be funded with a Surety Bond. Series 2020 BANS will be

defeased 11/21/24 and will be fully redeemed on 11/22/24 with portion of proceeds of Series 2024 C Bonds

($10,059,850)

FOR MUNIICPAL BOND COMMISSION USE ONLY:
Documents Required:

Transfers Required:
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rLLL - v r
ATTORNEYS AT LAW (304} 353-B00KF  (304) 353-8180 Fax

wynw.steplos-johnson.com

November 21, 2024

Berkeley County Public Service District
Martinsburg, West Virginia

Build America Mutual Assurance Company
New York, New York

Piper Sandler & Co.
Charlotte, North Carolina

West Virginia Water Development Authority
Charleston, West Virginia

Re: Berkeley County Public Service District, West Virginia,
Water Refunding Revenue Bonds, Series 2024 C

Ladies and Gentlemen:

We have acted as bond counsel to Berkeley County Public Service District, West
Virginia (the “Issuer”) and in such capacity have examined a record of proceedings relating to the
issuance by the Issuer of its $10,625,000 aggregate principal amount of Water Refunding Revenue Bonds,
Series 2024 C (the “Series 2024 C Bonds”).

The Series 2024 C Bonds are issued under the authority of and in full compliance with
the Constitution and statutes of the State of West Virginia, including particularly, Chapter 16, Article 13A
of the West Virginia Code of 1931, as amended (collectively, the “Act”), and a Bond Resolution duly
adopted by the Issuer on October 7, 2024, as supplemented by a Supplemental Parameters Resolution
duly adopted by the Issuer on October 7, 2024 and a Certificate of Determinations executed by the
Chairman on October 31, 2024 (collectively, the “Bond Legislation™), and are subject to all the terms and
conditions of the Bond Legislation. All capitalized terms used herein and not otherwise defined shall
have the meanings set forth in the Bond Legislation.

The Series 2024 C Bonds are issued in fully registered form, are dated their date of
original issuance, November 21, 2024, mature on December | in the years and amounts (commencing
December 1, 2026), and bear interest payable each June | and December 1, commencing June 1, 2025, all
as set forth in the Bond Legislation.

The Bond Legislation provides that the Series 2024 C Bonds are issued for the purpose,
along with other funds of the Issuer available therefor, to (i) pay a portion of the costs necessary to
currently refund the Issuer's outstanding Water Revenue Bond Anticipation Note, Series 2020 (Bank
Qualified), dated December 17, 2020, issued in the original aggregate principal amount of $10,000,000
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{the “Series 2020 Note™); (i) purchase a Municipal Bond Debt Service Reserve Insurance Policy from
Build America Mutual Assurance Company in an amount equal to the Debt Service Reserve
Requirement for the Serics 2024 € Bonds; {iii} purchase a Municipal Bond Insurance Policy from Build
Amnerica Mutual Assurance Company to secure the payment of the principal of, and {nlerest on, ithe Series
2024 C Bonds; {iv) purchaze one or more Municipal Bond Debt Service Reserve Insurance Policics from
Build America Mutual Assurance Company amounts equal to the Debt Service Reserve Requirement for
ihe Series 2023 A Bonds, the Series 2024 A Bonds and the Series 2024 B Bonds; and (v) pay certain costs
of ssuance of the Senes 2024 C Bonds and related costs.

The Serfes 2024 { Bonds have been sold to Piper Sandler & Co. (the “Underwriler™,
pursuant to a Bond Purchasc Agreement, dated Oetober 31, 2024 (the “Bond Purchase Agreement”),
between the Underwriter and the Issuer.

As to questions of fact material to our opinicn, we have relied upon representations and
warranties of the Tssuer and olther entities, the representations and warranties contained in the Bond
Lepislation; the Bond Purchase Apreement; the Conlinuing Disclosure Certificate, dated November 21,
2024 (the “Continuing Disclosure Cenlificaie™), of the Issuer; the Tax Certificate and Agreement, dated
the date hereof (the “Tax Certificate™), executed by the Tsauer; and the certified proceedings and other
certifications of certain officials of the Issuer and others furnished te us without undertaking to verify the
sume by independent investigation.

Based upon the foregeing, and sassuming compliance with the covenants and
represenlalions of the Issuer and others sel {orth in ihe Bond Legislation, the Bond Purchase Agreement,
the Continuing Dhsclosure Certificate, the Tax Certificate and such certificalions, we are of the opinicn,
under cxisting law, that:

L. The [ssucr is a duly organized and validly existing public service district under
and pursuant to the laws of the State of West Virginia, with full power and authorily o adopt the Bond
Legislation, enter into the Bond Purchase Agreement, the Continuing Disclosure Certificate and Tax
Certificate, perfommn its chligations under the terms and provisions thereof and to issue and sell the Series
2024 C Bands, all under the provisions of the Act and other applicable provisions of law.

2. The lssuer, through its governing body, has legally and effectively adopted the
Bond Legislation, has authorized, executed and delivered the Bond Purchase Agreement, the Continuing
Disclosure Certificate and the Tax Certificate, has authorized the distribution of the Official Statement in
connection with the marketing and sale of the Scries 2024 C Bonds, and has issued and delivered the
Series 2024 C Bonds to the Underwriters pursuant to the Bond Purchase Agreoment. The Bond
Legislation is in full force and effect as of the date hereof,

3. Asswming due anthorization, execution and delivery by (he other partics thereto,
the Bond Purchase Agrcement, the Continuing Disclosure Cerlificate and the Tax Certificate constitute
valid, legal, binding and enforceable insiruments of the Issuer in accordance with their respective terms.
We huve examined the executed and authenticated Series 2024 C Bonds of said issue, and, in our opinion,
said Series 2024 € Bonds are m proper form and have been duly executed and authentieated.

4. The Seties 2024 C Bunds have been duly authorized, executed and delivered by

the Issuer and, assuming proper sauthentication, constitute valid and legally enforceable limited
obligations of the lssucr, payable from and secured by a fivst lien on the Net Revenues of the System, on a

216211774



parity with the Issuer’s; (i) Water Reverue Bonds, Series 1993 B (West Virginia Water Development
Authority), dated March B, 1993, issued in the onginal aggregaie principal smount of $528,871 (the
“Series 1993 B Bonds™); (i) Water Revenue Bonds, Series 1993 D (West Virginia Water Development
Authorily), dated July 29, 1993, issued in the original aggregate principal amount of $10,257,957 (the
“Series 1993 D Bonds”); (i) Water Revenue Bonds, Series 1996 (West Virginia Water Development
Authority), dated Augusl 6, 1996, issued in the original aggregate principal amount of 677,158 (the
“Series 1996 Bonds™); (iv) Water Revenue Bonds, Series 2001 A {West Virginia Water Development
Authorily}, dated October 25, 2001, issued in the original aggregate principal amount of $2,010,000 (the
“Series 2001 A Bonds™); (v) Water Revenue Bonds, Series 2012 B (Baok Qualified), dated December 20,
2012, issned in the original aggregate principal amount of §7,800,000 (the “Series 2012 B Bonds™); {(vi)
Water Refunding Revenue Bonds, Series 2013 A (Bank Qualified) dated December 30, 2013, issued in
ithe original aggregate principal amount of $9,900,000 (the “Series 2013 A Bonds™); (vii) Water
Refunding Revenue Donds, Series 2015 A (Bank Quulified), dated February 26, 2015, issued in the
original aggregale principal amount of 89,575,004 (the “Scrics 2015 A Bonds™); (viii) Water Refunding
Revenue Bonds, Series 2015 C (Bank Qualified), dated October 1, 2015, issued in the original aggregate
principal amount of $9.910,000 (the “Series 2015 C Bonds™); (ix} Water Refunding Revenue Bonds,
Series 2015 D {Bank Qualified}, dated October 1, 2015, issued in the original aggregate principal amount
of $2,150,000 {the “Series 2015 D Bonds™); (x) Water Refunding Revenue Bonds, Series 2015 E (Bank
Qualificd), dated December 1, 2015, issued in the original aggregate principal amount of $3,460,000 (the
“Series 2015 E Bonds™); (xi) Water Revenue Bonds, Series 2016 A (West Virginia Infrastruciure Fund),
dated July 20, 2016, issued in the original aggregate principal amount of $5,213,278 {the “Series 2016 A
Bonds™); (xil) Water Refunding Revenue Bonds, Scries 2020 A (Bank Qualified), dated May 27, 2020,
issued in the original aggregate principal amount of $9,950,000 (the “Series 2020 A Bonds™); (xiii) Water
Revenue Bonds, Scrics 2023 A (West Virginia DWTRF Program), dated May 25, 2023, issued in the
aggrepgate principal amount of $3,065,333 (the “Series 2023 A Bonds™); (xiv} Watet Revenue Bonds,
Series 2024 A (West Virginia DWTRF Program}, dated May 29, 2024, issued in the aggregate principal
amount of 520,865,157 (the *Series 2024 A Bonds™}; and (xv) Water Revenue Bonds, Serics 20724 B
(West Virginia DWTRF Program), dated July 18, 2024, issued m the aggregate principal amount of
$50,845,357 (the “Serics 2024 B Bonds"} (collectively referred to herein as the “Prior Bonds.™)

The Series 2024 C Bonds are enforceshle in accordance with their tenns and the terms of
the Bond Legislation and arc entitled to the benefits of the Bond Legislation and the Act.

5. The Series 2020 Note has been paid within the meaning and with the effect
expressed in the Resolution, as supplemented, pursuunt to which the Series 2020 Note was issued, and the
covenants, agreements and other obligations of the Issuer to the holders and owners of the Series 2020
Note have been satisfied and discharged.

. The Dbt Service Reserve Agreement has been duly authorized, cxceuted and
delivered by the lssucr and constitutes a valid, legal, binding and enforceable instrument of the Issuer in
accordance with its terms.

7. The Reserve Policy constitutes an instrument eligible for deposit to the credit of
the debt service reserve fund or account (the “Reserve Fund”) under the Security Documents.

8. Under existing laws, regulations, published rulings and judicial decisions of the

United States of Ameticu, ss presently written and applied, and sssuming continuing compliance with
certain covenants and the accuracy of certain representations contained in the Tax Certificate, the inlerest
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on the Series 2024 C Bonds 1 excludable {rom gross income [or federal meome tax purposes under
Saction 103 of the Internal Revenue Code of 1986, as amended, and is not an item af lax prelerence for
purposcs of the alternative minimum tax; however, with respect to ccrtain corporations, interest on the
Bonds is taken into account in determining the annual adjusted financial statement income for the purpose
of computing the altcrpative minimum tax imposed on corporations for lax years beginning aller
Decamber 31, 2022,

Ownership of tax-exempt obligations, including the Series 2024 C Bonds, may result in
collateral federal income tax consequences to certain taxpayers. We oflier no opinion as o such collateral
tax consequences or any other Tederal lax consequences arizing with respect to the Senes 2024 C Bonds.
Prespective purchasers of the Serics 2024 C Bonds should consult their own tax adwisors as 1o such
CONSEqUEnces.

The opinions set forth in this paragraph 8 arc subjcet to the condition that the Tssuer
comply with all requirements of the Code that muat be satisfied for interest on the Series 2024 C Bonds 1o
be or continue to be excludable from gross Income for federal income tax purposes, and with all
cetlifications, covenanls and representations which may affect the excludability from gross income of the
interest on the Series 2024 C Bonds set forth in the Bond Legislation, the Prepayment Agreement, the Tax
Certificate and the cerlifications oI the Tssuer and others {colleclively, the “Tax Covenants™. Failure to
comply with the Tax Covenants could cause the interest on the Series 2024 C Bonds io be included in
gross income retroactively to the date of issuance of the Scrics 2024 C Bonds.

o The initial public eoffering prices of the Series 2024 C Bonds maturing on
December 1, 2039, December |, 2044, and December 1, 2048 (collectively, the "Discount Bonds™, are
less than that amounts payable on the Discount Bonds at maturily, The difference between the initial
public offering price at which ihe Thscouni Bonds were sold and the amount payable at maturity
congtitutes an original issue diseount ("OID™. Tn the case ol any criginal Helder of a Discount Bond, the
amount of the O} which is freated as having accrued with respect to such Discount Bond is added to the
cost basiz of the Helder in determining, for federal income tax purposes, gain or loss upon its disposition
(including its sale, redemptiom or payment ot maturity). We are of the opinion that amounis received
upon such disposition which are attributahle to accrued OLD will be trealed as tax exempt intcrest, rather
than as taxahle gain, {or federal income Lax purposes,

Interest in the form of (OTD is weated as compounding semiannually on days which are
determined by refovence to the maturity date of the IHscount Bonds. The amount of OI2, which is treated
as having accrued in respect of a Discount Bond for any particular semiannual compounding period, is
equal to the difference betwcen the product of (a} onc half of the yield for the Discount Bonds {adjusted
as necessaty for an initisl shert period) and (b) the tax basis of the Discount Bond during such period.
For purposes of the preceding sentence, the tax basis of a Discount Bond, if held by an original purchaser,
can he delermined by adding tu (the initial public offering price of such Discount Bond the OID that is
treated as having accrued during all prier semiannual compounding pertods. If & Discount Bond is sold or
otherwiac disposed of between semiannual compounding dates, the QLD which would have accrued for
thai semiannual compounding period for federal income tax purposes s 1o be apportioned in equal
amount ameng the days in such compounding period. Helders of Discount Bonds should consult their tax
advisors with respect lo the delerminalion for federal income tax purposes of OID acerued upon sale or
redemption of such Discount Bonds, and with respect Lo the slate and locel tax conscquences of ovwning
such Discount Bonds.
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10 The Series 2024 C Bonds maturing on and from December 1, 2026 to and
including December 1, 2034 (collectively, the *OIP Bonds™) will be sold with an original issue premium
{(“OIP™). The (HP will be equal to the cxcess of a helder’s tax basis in (he OIP Bonds over the amount
payable at maturity or, in the case of OTP Bouds subject to redemption, the amount payable on the
redemption date. Under current law, the OIP for an OIP Bonds must be amortized on an annual basis by
the holder thereof. The amount of OIP amortized each vear will not be deductible for federsl income tax
purposes. lurther, Section 1016 of the Code regnires that the amount of aminal amortization for the O1P
Bouds be deducied from the holder’s tax basis in such OIP Bonds. This reductinn in 2 holder's tax basis
will affect the amount of capital gain or loss 10 be recognized by the holder when the OIP Bonds are sold
or redeemed. Holders of OIP Bonds should consult their tax advisors with respect to the determination
and treatment of amertizable OIP for federal income tax purposes, and with respect to the state and loeal
1ax consequences of owning such OIP Bonds,

1L Under the Act, the Series 2024 C Bonds and the interest thereon are exempt from
all taxation by the State of Wesl Virginia ot any county, municipality, political subdivision or agency
thereof.,

12, The Series 2024 C Bonds are exempted securifies within the mecaning of
Scction 3(a)2) of the Secnrities Act of 1933, as umended, and the West Virginia Uniform Securities Act,
as amended, and it i8 not necessary, o conncetion with the public oMeting snd sule of the Scrics 2024 C
Bonds, to register any scenrities under said Securities Acts.

It is to be understood thal the righis ol the holders of the Scries 2024 C Bonds and the
enforceability of the Series 2024 C Bonds, the Bond Legislation, the Bond Purchase Agreement, the
Continuing Disclosure Certificate, the Tax Certificale, and the liens, pledges, rights or remedies with
respect thereto, are subject to and may be limited by any applicable bankorupicy, rcorganization,
insolvency, moratorium or other similar lasws heretolore or hereafter enacted affecting creditors' rights or
remedies generally and that their enforcement may alse be subject to the upplication of public policy,
general principles of equity and the exercise of judicial discretion in appropriale cases.

We do nol express any opinion as to the sufficicney or accuracy of the material,
information or [inangial slaternents which are set forth in the Official Starement preparcd and used in
connection witl the offering and sale of the Serics 2024 C Bonds.

The opinions expressed in this letier are based upon the law in effect on the date hereof,
and may be allected by actions taken or omitted or cvents oceurring afler the date hereof, including
subsequeni interpretations of the applicahle law by competent judicial, reguiatory and administrative
anthorities thal modify, revoke, supplement, reverse, overntle or otherwise change applicable law and
cutrent interpretations thereaf. 'We assume no obligation to revise or supplement thiz apinion sheuld such
law bc changed by legislative action, judicial decision, or otherwise. or to determinc or to inform any
person whether apy such actions arc laken or omitled, or uny such events oceur.
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This opinion is intended solely for the benefit of the addressee and may not be relied
upon by any other person or entity without, in each such case, our express written consent,

Very truly yours,

S'I‘EPT%EE & :EQHNSON PELC
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This opinion is intended solely for the benefit of the addressees and may not be
relied upon by any other person or entity without, in each such case, our express written consent.

Very truly yours,

239620822



JACKSONKELLY:.c

000 SWMVISS FIME WAY » SUITE 200 « PO, BOX 619 (26507) » MORGANTOWN WEST VIRGINIA 26501 » TELEPHOME: 3042844100 » FAX: 104,284 4140
wwiwjocksonkelly com

November 21, 2024

Piper Sandler & Co.
Charlotte, North Carolina

Re: 510,625,000 Berkeley County Public Service District (West Virginia)
Water Refunding Revenue Bonds, Series 2024 C

Ladies and Gentlemen:

We have acted as counsel to you, Piper Sandler & Co. (the *Underwriter”), in connection
with your purchase of the above-referenced bonds (the “Bonds™) pursuant to a Bond Purchase
Agreement dated October 31, 2024 (the “Purchase Agreement”™) between the Berkeley County
Public Service District (the “Issuer™) and you. Capitalized terms not otherwise defined herein shall
have the meanings assigned to them in the Purchase Agreement.

In connection with rendering this opinion, we have examined the Preliminary Official
Statement dated October 25, 2024, the Official Statement dated October 31, 2024, the Purchase
Agreement, the Continuing Disclosure Certificate dated as of November 21, 2024 (the
“Undertaking”), and Rule [5¢2-12 of the Securities and Exchange Commission promulgated under
the Securities Exchange Act of 1934, as amended and presently in effect (the “Rule”).

It is our opinion that the Undertaking, which provides for an undertaking for the benefit
of the holders, including beneficial holders, of the Bonds to provide certain annual financial
information and event notices to repositories at the times and in the manner required by the Rule,
would satisfy as to form in all material respects the requirements of subparagraph (b)(5) of the
Rule in effect as of the date hereof and applicable to continuing disclosure agreements.

[n addition, we are of the opinion under existing law that the Bonds are exempt from
registration under the Securities Act of 1933, as amended, and that the Indenture is exempt from
qualification under the Trust Indenture Act of 1939, as amended.

We are not passing upon and do not assume any responsibility for the accuracy,
completeness or faimess of any of the statements in the Official Statement and make no
representation that we have independently verified the accuracy, completeness or fairness of any
such statements. However, to assist you in your investigation concerning the Official Statement,
we have reviewed certain documents and have participated in meetings and telephone conferences
in which the contents of the Official Statement and related matters were discussed. During the
course of our work on this matter, no facts have come to the attention of attorneys in our firm
rendering legal services in connection with such issuance that cause us to believe that the
information and statements in the Preliminary Official Statement as of its date and the Official

Bridgepor WY « Charleston, WY « Martnsburg YWV = Mergintown WV + Demver, CO
Evanville, IN + Laxingron, KY = Alron, OH « Piisburgh, PA « Wishington, DC



Piper Sandler & Co.
November 21, 2024
Page 2 of 2

Statement, as of its date and the date hereof (except in each case for any financial, accounting,
statistical or economic data or forecasts, numbers, charts, tables, graphs, estimates, projections,
assumptions or expressions of opinion, any management discussion and analysis or any
information relating to The Depository Trust Company and the book-entry-only system contained
in the Official Statement and its Appendices included therein, which we expressly exclude from
the scope of this sentence), contained or contain any untrue statement of a material fact or omitted
or omit to state a material fact necessary in order to make the statements made therein, in the light
of the circumstances under which they were made, not misleading.

This opinion is solely for the benefit of, and may be relied upon only by, the Underwriter;

and it is not to be used, circulated, quoted or otherwise referred to for any other purpose, except
that a copy hereof may be included in the transcript of closing documents pertaining to the delivery

of the Bonds.
Very truly yours,
(lchore. gy Prec
J

JACKSON KELLY PLLC



PLACEHOLDER

12. Opinion of Hoy Shingleton



CHHE |, ... .
* Griffith & Associates, PLLC Accountants & Consultants

November 21, 2024

CPA Certificate

BERKELEY COUNTY PUBLIC SERVICE DISTRICT (West Virginia)
WATER REFUNDING REVENUE BONDS, SERIES 2024 C

Berkeley County Public Service District Piper Sandler & Co.

Martinsburg, West Virginia Charlette, North Carolina
West Virginia Water Development Steptoe & Johnson PLLC
Authority Charleston, West Virginia

Charleston, West Virginia
West Virginia Department of Environmental Protection
Charleston, West Virginia

RE: CPA CERTIFICATE
2024 C Refunding Revenue Bonds - Closing

Ladies and Gentlemen:

Based upon the rates and charges set forth in the unappealable
Resolution adopted April 10, 2023, by Berkeley County Public Service
District (the “Issuer”) and approved by The County Commission of Berkeley
County, West Virginia on May 18, 2023, and projected operation and
maintenance expenses and anticipated customer usage as furnished to us
by the Issuer, it is our opinion that such rates and charges are sufficient to
provide revenues which, together with other revenues of the waterworks
system (the "System") of the Issuer, will pay all operating expenses of the
System and leave a balance each year equal to at least 120% of the
maximum amount required in any year for payment of principal and interest
on the Issuer's Water Refunding Revenue Bonds, Series 2024 C, dated
November 21, 2024, issued in the original aggregate principal amount of
$10,625,000 (the "Series 2024 C Bonds"), and all other obligations secured
by or payable from the Net Revenues of the System, on a parity with or junior
to the Series 2024 C Bonds, including the Issuer’s:

1. Water Revenue Bonds, Series 1993 B, dated March 8, 1993,
issued in the original aggregate principal amount of $528,871
and held by the West Virginia Water Development Authority (the
“Series 1993 B Bonds”);

Michael D. Griffith, CPA, AFI 950 Little Coal River Road Alum Creek, W/ 25003
Michael@Griffith. CPA Phone: (304) 756.3600  Facsimile: (304) 756.2911
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Berkeley County Public Service District: Water Refunding Revenue Bonds: CPA Certificate
November 21, 2024
Page 2 of 4

2. Water Revenue Bonds, Series 1993 D, dated July 29, 1993,
issued in the original aggregate principal amount of $10,257,957
and held by the West Virginia Water Development Authority (the
“Series 1993 D Bonds”);

3. Water Revenue Bonds, Series 1996, dated August 6, 1996,
issued in the original aggregate principal amount of $677,158
and held by the West Virginia Water Development Authority (the
“Series 1996 Bonds”);

4. Water Revenue Bonds, Series 2001 A (West Virginia Water
Development Authority), dated October 25, 2001, issued in the
original aggregate principal amount of $2,010,000 (the “Series
2001 A Bonds”);

5. Water Revenue Bonds, Series 2012 B (Bank Qualified), dated
December 20, 2012, issued in the aggregate principal amount of
$7,800,000 (the “Series 2012 B Bonds”);

6. Water Refunding Revenue Bonds, Series 2013 A (Bank
Qualified), dated December 30, 2013, issued in the original
aggregate principal amount of $9,900,000 (the “Series 2013 A
Bonds”);

7. Water Refunding Revenue Bonds, Series 2015 A (Bank
Qualified), dated February 26, 2015, issued in the original
aggregate principal amount of $9,575,000 (the “Series 2015 A
Bonds”);

8. Water Refunding Revenue Bonds, Series 2015 C (Bank-
Qualified), dated October 1, 2015, issued in the original
aggregate principal amount of $9,910,000 (the "Series 2015 C
Bonds”);

9. Water Refunding Revenue Bonds, Series 2015 D (Bank-
Qualified), dated October 1, 2015, issued in the original
aggregate principal amount of $2,150,000 (the "Series 2015 D
Bonds”);
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Berkeley County Public Service District: Water Refunding Revenue Bonds: CPA Certificate
November 21, 2024
Page 3 of 4

10. Water Refunding Revenue Bonds, Series 2015 E (Bank-
Qualified), dated December 1, 2015, issued in the original
aggregate principal amount of $5,460,000 (the “Series 2015 E
Bonds”);

11. Water Revenue Bonds, Series 2016 A (West Virginia
Infrastructure Fund), dated July 20, 2016, issued in the original
aggregate principal amount of $5,213,278 (the “Series 2016 A
Bonds”);

12. Water Refunding Revenue Bonds, Series 2020 A (Bank
Qualified), dated May 27, 2020, issued in the original aggregate
principal amount of $9,950,000 (the “Series 2020 A Bonds”);

13. Water Revenue Bonds, Series 2023 A (West Virginia
DWTRF Program), dated May 25, 2023, issued in the aggregate
principal amount of $3,065,333 (the “Series 2023 A Bonds”);

14. Water Revenue Bonds, Series 2024 A (West Virginia
DWTRF Program), dated May 29, 2024, issued in the aggregate
principal amount of $20,865,157 (the “Series 2024 A Bonds”);
and

15. Water Revenue Bonds, Series 2024 B (West Virginia
DWTRF Program), dated July 18, 2024, issued in the aggregate
principal amount of $50,845,357 (the “Series 2024 B Bonds”)
(collectively, the “Prior Bonds”).

It is our further opinion that the Net Revenues actually derived from
the System during any 12 consecutive months, within the 18 months
immediately preceding the date of the actual issuance of the Series 2024 C
Bonds, plus the estimated average increased annual Net Revenues to be
received in each of the 2 succeeding Fiscal Years after the issuance of the
Series 2024 C Bonds, are not less than 120% of the largest aggregate
amount that will mature and become due in any succeeding fiscal year for
the principal of and interest on the Prior Bonds and the Series 2024 C Bonds.

In the course of our due diligence to render this Certificate, we have
reviewed the books and records of the System and further opine as follows:
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Berkeley County Public Service District: Water Refunding Revenue Bonds: CPA Certificate
November 21, 2024
Page 4 of 4

(a.) The Debt Service Reserve Funds for the Prior Bonds are each
funded or are being funded at the level required by the respective resolutions
of the Issuer authorizing the issuance of such Prior Bonds (collectively, the
“Prior Resolutions”);

(b.) The Renewal and Replacement Fund required by the Prior
Resolutions is established and the rates and charges for the System have
been established which are sufficient to make the required deposits in the
Renewal and Replacement Fund; and

(c.) The Cash Working Capital Reserve required by W. V. Code
Section 24-1-1(k) is established and the rates and charges for the System

have been established which are sufficient to make the required deposits in
the Cash Working Capital Reserve.

Very truly yours,

Mol

MICHAEL D. GRIFFITH, CPA, AFI
GRIFFITH & ASSOCIATES PLLC

MDG/s
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This Preliminary Official Statement and the information contained herein are subject to completion and amendment. Under no eircumstances shall this Preliminary

Official Statement constitute an offer to sell or the solicitation of an affer 1o buy

« nor shall there be any sale of these securities in any furisdiction in which such offer,

upder the securities lawys of sweh furisdiction,

solicitation or sale would be unlawful prior to registration or gualification

FRELIMINARY OFFICIAL STATEMENT DATED OCTOBER 25, 2024

NEW ISSUE - BOOK-ENTRY ONLY RATING: Insured: S&P “AA"
Underlying: MOODY'S “A2"
In the vpinion of Steproe & Johnson PLLC, Bond Counsel, under exvisting faws, regulations, published rulings and judicial decisions of
the United Srates of Americo, as presently written and applied, and subject to compliance by the District with eertain conditions, representations
and certifications, interext on the Series 2024 C Bondys is excludable from gross income of the holders thereaf for federal income tax purposes
under Section 103 of the Internal Revenne Code of 1986, as amended (the "Code "), and is not an item of tax preference for purposes of the
federal alternative mininum tax imposed by the Code; however, with respeet to certain corporations, interest on the Series 2024 C Bondy is
taken int account in determining the annval adjusted financial statement income for the purpose of computing the alfernative minimum tax
imposed on corporations. Bond Coumsel is further of the opinion that wnder the lows of the State of West Virginia, as presently written and
applied, the Series 2024 C Bonds and the interest thereon are exempt from taxation by the State of West Virginia and the other tuxing bodies of
the State, and the fnterest on the Series 2024 C Bondsy is exempt fram personal and corporate income taxes imposed divecily thercon by the State
of West Virginia. See West Virginia Code Secition 16-134-21 and "APPENDIX C - FORM OF OPINION OF BOND COUNSEL " hereto. The

above opinions are subject to certain fiminations and exeeprions. See “TAX MATTERS" herein.

$10,550,000*
BERKELEY COUNTY PUBLIC SERVICE DISTRICT (WEST VIRGINIA)
WATER REFUNDING REVENUE BONDS
SERIES 2024 C

Dated: Date of Delivery Due: As shown on inside front cover

The above-captioned $10,550,000* Water Refunding Revenue Bonds, Series 2024 C (the “Series 2024 C Bonds™) are being issued by
Berkeley County Public Service District (the “District”), and together with other funds available therefor, to: (i) pay a portion of the costs
necessary to currently refund the District's ourstanding Water Revenue Bond Anticipation Notes, Series 2020 (Bank Qualified), dated December
17, 2020, issued in the original aggregate principal amount of $10,000,000 (the “Series 2020 Note™); (ii) purchase a Municipal Bond Debt Service
Reserve Insurance Policy (the “Series 2024 C Reserve Policy™) from Build America Mutual Assurance Company (“BAM™) in an amount equal
to the Series 2024 C Debit Service Reserve Requirement; (ii1) purchase a Municipal Bond Insurance Policy (the “Series 2024 C Insurance Policy™)
from BAM to secure the payment of the principal of and interest on the Series 2024 € Bonds; (iv) purchase one or more Municipal Bond Debr
Service Reserve Insurance Policies (the “Prior Bond Reserve Policies™) from BAM to fund the respective debt serviee reserve funds for the Series
2023 A Bonds, the Series 2024 A Bonds and the Series 2024 B Bonds (each as hereinafter defined); and (v) pay cerain costs of issuance of the
Series 2024 © Bonds and related costs.

The Series 2024 C Bonds are issuable only as fully registered bonds without coupons in denominations of $5,000 and integral multiples
thereof for any year of maturity. All of the Series 2024 C Bonds initially will be maintained under a book-entry system under which The
Depository Trust Company, New York, New York (“DTC"), will act as securities depository. Purchases of the Series 2024 C Bonds will be in
book-entry form only. Semiannual mterest on the Series 2024 C Bonds is payable beginning June 1, 2025, and each June | and December |
thereafter. So long as the Series 2024 C Bonds are maintained under a book-entry system, payments of the principal of, premium, if any, and
interest on the Series 2024 C Bonds will be made when due by the West Virginia Municipal Bond Commission, Charleston, West Virginia, as
Paying Agent (the “Paying Agent”), to DTC in nccordance with the Resolution (her¢inafier defined), and the Paying Agent will have no obligation
to make any payments to any beneficial owner of any Series 2024 C Bonds. See “THE SERIES 2024 C BONDS™ and “APPENDIX G - BOOK-
ENTRY SYSTEM™ herein. The Series 2024 C Bonds are subject to optional redemption prior to maturity as provided herein.

The Series 2024 C Bonds are payable from and secured by the Net Revenues derived from the existing public waterworks treatment and
distribution system of the Distriet and any cxtensions, improvements and betterments thereto, and from funds on depesit in the Series 2024 C Bonds
Sinking Fund and the Series 2024 C Bonds Reserve Account therein (or the Series 2024 C Reserve Policy purchased therefor), on panty with the
Priar Bonds, with respect 1o liens, pledge and source of and security for, payment and in all other respects, as more fully described herein. The
Series 2024 C Bonds do not constitute an indebtedness of the District within the meaning of any constitutional or statutory provisions or limitations,
and the District shall not be obligated to pay the principal of, premium, if any, and interest on the Series 2024 C Bonds. except from the Net
Revenues of the System (us hereinafier defined) and such funds on deposit. Neither the full faith and credit nor the taxing power, if any, of the
State of West Virginin (the “State™) or Berkeley Counry shall be deemed to be pledged to, nor shall any tax be levied for, the payment of the
principal of, premium, if any, or interest on the Series 2024 C Bonds. The District has no taxing authority.

=l
¥ BAM

The scheduled payment of principal of and interest on the Series 2024 C Bonds when due will be guaranteed under an insurance policy
to be issued concurrently with the delivery of the Series 2024 C Bonds by BUILD AMERICA MUTUAL ASSURANCE COMPANY,

This cover page contains certain information for quick reference only. It is not a summary of this issue. Investors must read the entire
Official Statement 1o obtain information essential to making an informed investment decision, Investment in the Series 2024 C Bonds involves
certain risks. See “INVESTMENT CONSIDERATIONS™ herein,

The Series 2024 C Bonds are offered when, as and if subject to withdrawal or modification of the offering without notice and to the
unqualified approval of legality by Steptoe & Johnson PLLC, Charleston, West Virginia, Bond Counsel. Hoy Shingleton, Jr., Esquire,
Martinsburg, West Virginia, as counsel to the District, will pass on certain legal matters for the District. The municipal advisor for the District
is Compass Municipal Advisors, LLC, Lexington, Kentucky. Jackson Kelly PLLC, Morgantown, West Virginia, will pass on certain fegal
matters for the Underwriter. It is expected that the Series 2024 C Bonds will be available for defivery in New York, New York. on or about

. 2024.
Dated: + 2024

PIPER|SANDLER

* Preliminary, subject to chonge.



310,550,000
BERKELEY COUNTY PUBLIC SERVICE DISTRICT (WEST VIRGINIA)
WATER REFUNDING REVENLUE BONDS
SERIES 2024 C

Maturities, Amounts, [nterest Rates, Prives, Yields & CUSIPS**

¥ Series 2024 O Serial Bonds

Maturity Date Principal
{December 1) Amount* Interest Rate Price Yield Cusipr=*
2026 5 % % %o 084240
2027 i3 T b %4 (ud246
2028 b % % % 084246 _
2029 b % ] Y 84246
200H) b3 % % %5 0834246
2031 3 % % % OR4246
2032 3 % Yo e 084240
2033 b %4 ) %0 084246
2034 5 0 % 0 U54246
Series 2024 € lerm Bonds
3 * ___ % Torm Bend Due Decernber 1, 2039 Price: . % Yield . % CUSIP** 084246
5 = __ . % Term Bond Due December |, 2044 Prices . % Yield | % CUSIP*™ 084246
8 . F o % Term Bond Duc December 1, 2048 Pricer . " Yield . % CUSIP** 084246

* Prelimuary subject o change. .

**CUSIPE is a regisrered srademark of the American Bankers Association, CUSIP Global Services (CGS8) 15 managed on behall of the American
Bankers Association by FactSet Research Systems [nc, Copyrighi@ 2024 CUSIP Global Services. All vights reserved. CUS1IP® data herzio is provided
by CUSIP Global Services. This data is not insended 1o orears n darabase and does nol serve in gny way as a substitute for the CGS databpse. CUSIPE
numbers are provided for cunvenience of reference omly. None of the Disrricr, the Undersciter, the Trustee or their agents or counsgl assume
responsihiiity for the accuracy of such vumbers.



BOND PURCHASE AGREEMENT
bhetween
BERKELEY COUNTY PUBLIC SERVICE DISTRICT

and

PIPER SANDLER & CO,

Diated as of October 31, 21124

$10,625,000
Berkeley County Public Service District (West Virginia)
Water Refunding Revenie Bonds, Series 2024 C

4ARR-26TR-1155



BOND P "HASE AGRFEMUENT

L Parties and Relevant Dates
Issier: Berkeley County Public Service Disirict
Underwriter: Piper Sandler & Co,
Securities: 510,625,000 Water Refimding Revenue Bonds, Series 2024 C
Aceeptance Deadline: Qctober 31, 2024, 5:00 p.m. (eastern prevailing time).
Effective Date arnd Time of Formal Award: October 31, 2024, 1:34 p.m. (eustern prevailing time),
Closing Date: November 21, 2024

2. Defined Terms

Al capitalized terms used in this Agreement and not otherwise defined are used arx defined in the
Authorizing Law oy the Official Statement:

Acceptance Deadline: The date set forth in Section 1, being the date and time by which the Issuer
must accept this Agreement.

Accomntants: Brown, Edwards & Company, L.L.P., the publiv accountants of the Tssuer.
Act: Chapter 16, Article 13A of the Code of West Virginia of 1931, as amended (the “Act™.

Agreement. This Bond Purchase Agreerment, dated the Effective Date and Time, including
Schedule 1 attached hereto,

Authorizing Law: The bond awmhorizing resolution adopted by the Public Service Board of the
Tssuer, authorizing the issuance of the Scenrities, as amended and supplemented to the Closing Date and
including the Certificate of Determinations incorparated therein by reference.

Bond Counsel: Steptoe & Johnson PLLC,

Bond Insyrer: Build America Mutal Assurance Company, a New York stock insurance company,
or any sugcessor thercto or assignee thereofll

Clasing Date: The date set forth in Section | of this Agreement, being the date of the issuance snd
delivery ot the Securities.

Contiruing Disclosure Undertaking: The continuing disclosure undedaking or agreement, dated
as of the Closing Date, entered into by the Issuer with respect to the Securities in accordance with Rule
15e2-12.

Creditors’ Rights Laws: Limitations vn enforceability as may result from bankruptcy, insolvency,
renrgunization, moratorimn, arrangentent, fraudulent conveyance and other similar laws affecting creditors’
rights generally from time to time in effect and from the application of general principles of cquity and
from public policy limitations on the exercise of any rights to indemnification and contribution (regardless



of whether such enforceability is considered in a proceeding in equity or at law), to the exercize of judicial
discretion in appropriuate cases und 1o limiations on legal remedies,

DTC: The Depusitory Trust Company.

Effective Date and T'ime: The date and time that this Agreementis effective, as set forth in Section 1
of this Agreement,

End of the Underwriting Period: The later of (i) the Closing Date or (ii) when the Underwriter no
longer retains an unsold balance of the Securities; provided, howewer, that unfess otherwise advised m
writing by the Underwriter on or prior to the Closing Date, or otherwiae agreed to by the Tssuer and the
Underwriter, the [ssuer may assume that the End of the Underwriting Period is the Closing Date.

Exchange Aet: The Securities Exchange Act of 1934, as amended.

Excluded Sections: For purposes of the representations and warranties of the Tssuer set forth in
Section Hul(vin), the indemmifivation provisions set lorth in Sechion 16 and the opimion ol [ssuer’s Counsel
required pursuant to Section 13, the “Excluded Sections™ of the Preliminary Official Statement and the
Qfficial Statement shall be: () the section describing DTC and its book-entry only procedures, {ii) the
section captioned “BOND INSTTRANCE.” (iii) the section captioned “TAX MATTERS,” (iv) the section
captioned “UNDERWRITING™ it provided in writing by the Underwriter, {(v) the matcrial included in
APPENDIX C captioned “Form of Opinicn of Bond Counsel,” (¥i) the material included in APPENDIX F
captioned “Specimen Municipal Bond Insurance Policy,” (vii) the material included in APPENDIX G
captioned “Book-Entry Only System,” and (viii) the material included in APPENDIX H captioned
“Specimen Municipal Bond Debt Service Reserve Insurance Policy™.

Rufe (7-34 Docements: (1) The Tndentire and any supplemental indentures ar any other authorizing
document under which the Securities were issued; (i) any amendments, extensions, renewals, replacements
or terminations thereot; and (i) any other document required to comply with MSRB Rule G-34(c), as it
may be amended from time to time; and, in each cuse where required to be delivered, such delivery shall
be by electronic means in a word-searchable PDF file [abeled with the following information: (a) CUSIP
number; (b)Y name of issuer; (©) name of mnsaction; (d) naine of document; and (e} whether the document
is an execution version or a redacted version.

Good Faith Deposit: The amount to be provided as a good faith deposit by the Underwriter to the
Issuer, if and to the extent set forth in this Agreement under Section 7.

Issuer: The Issuer of the Securities, identified in Section 1.

fasuer Documents: All financing documents to which the [ssuer is a party relating to the issuance
of and security for the Securities, as such documents are ainended and supplemented to the Closing Dare,
including, but not limited to:

{1} this Agreement,
(i1} the Authorizing Law,
{iii)  the Continuing Disclosure Undertaking,

{iv)  the Tax Regulutory Aareement delivered by the Issuer dated the Closing Date (the “Tax
Agreement™), and



(v} other applicuble finsncing or operative documents to which the Issuer is u party, as such
documents ure amended and supplemented ta the Closing Date, including the Tndenture.

Issuwer’s Counsed; Hoy Shingleton, Jr., Esquire.
MERF: Municipat Securities Rulemaking Board.

Municipal Advisor: As defined in the Exchange Act §15B(c)(4} and the rules and regularions of
the SEC and MSRB adopted thereunder, whao shall be Compass Municipal Advisors, LLC, Lexington,
Kemtucly.

(Mfictal Statement: Official Statement dated October 31, 2024, relating to the Secunties, together
with all appendices or exhibits, any materials incorporated by reference therein and any amendments or
supplements therero.

Paying Agent: West Virginia Municipal Bond Comimission, Charleston, West Virginia, acting as
paying azent for the Securilies.

Polficy: A municipal bond insurance pohicy, if any, issued by the Bend Insurer, insuring the
payment when due of principal of and interest on the Securitics.

Prefliminary Official Statement: Preliminary Official Staterment dated October 23, 2024, relating
to the Secyrities, together with alt appendices or exhibits, any materials incorporated by reference iherein
and any amendments or supplements thereto.

Primary Qffering Disclosure Period: The period commencing with the first submission 10 an
underwriter of an arder for the purchase of the Securities or the purchuse of such Securities fromn the Issuer,
whichever first accurs, and ending 235 days after the final dehivery by the Issucr or its agent of all Securities
to or throush the underwriting syndicate or sole underwnter,

Prioy Bonds: The Issuer’s [ 1) Water Revenue Bonds, Series 1993 B, dated March 8, 1993, issued
in the original aggregate principal amount of $528,871 (the “Serics 1993 B Bonds™),

(2} Water Revenue Bonds, Series 1993 D, dated July 29, 1953, issued in the original apgregate
principal amound ol'$10,257,937 (the “Series 1993 I Bonds™},

{3) Water Revenue Bonds, Serics 1996, dated August 6, 1996, issued in the original aggregate
principal amount of S677,158 (the “Series 1996 Bonds™);

{4) Water Revenue Bonds, Scrics 2001 A (West Virginia Water Developiment Authuniy), dated
October 25, 2001, issued in the original aggregate principal smount o 2,010,000 (the “Series 2001 A.
Bonds™;

{5} Water Revenue Bonds, Series 2012 B (Bank Qmalitied), dated December 20, 202, issucd in
the original aggregate principal amaunt af 87,800,000 {the “Series 2012 B Bonds™),

{6) Water Refunding Revenue Bonds, Serfes 2013 A (Bank Qualified), dated December 30, 2013,
issued in ihe original apgregate principul amount of $5,900,000 (the *Series 2013 A Bonds™);

{7} Water Refunding Revenue Bonds, Sertes 2015 A (Bank Qualitied), dated February 26, 2013,
issued in the aggregate principal amount of $2,575,000 {ihe “Series 2015 A Bonds™);



{8) Water Refunding Revenue Bonds, Series 2015 C (Bank Qualified), dated October 1, 2015,
1ssued in the onginal aggregate poncipal amount of $9,210,000 (the “Senes 2015 C Bonds™);

(%) Water Refunding Revenue Bonds, Serics 2013 D (Bank Qualified), dated October 1, 2015,
issued in the original aggregate principal amount of $2,150,000 (the “Series 2015 D Bonds™);

{10y Water Refunding Revenue Bonds, Series 2015 E {Bank Qualified), dated December 1, 2015,
issncd in the original apgregate principal amount of 85,460,000 {the "*Series 2015 E Bonds"};

{11} Water Reverue Bonds, Serdes 2010 A (West Virginia Infrastructure Fund), dated July 20,
2016, issued in the original aggregate principal amount of $5,213,278 (the “Series 2016 A Bonds™);

{12} Water Refunding Revenue Bonds, Series 2020 A (Bank Qualified), dated May 27, 2020, issued
in the eriginal aggregate principal amount of $9,950,000 (the “Series 2020 A Bonds™);

(13) Water Revenve Bonds, Senes 2023 A (West Virgima DWTRF Program), dated May 25,2023,
issued in the original aggregate principal amount of $3,065,333 (the “Sertes 2023 A Bonds™);

(14) Water Revenue Bonds, Serles 2024 A (West Virginia DWTRF Program), dated May 29, 2024,
issued in the original aggregate principal amount of 320,865,157 (the “Series 2024 A Bonds™); and

(15) Water Revenue Bonds, Series 2024 B (West Virginia DWTRF Program), dated Tuly 18, 2024,
issped in the original aggregate principal amount of $50,845.357 (the “Scries 2024 B Bonds™).

The Priar Bonds are secured by a first len on and a pledge of the Met Revenues of the System, on
a parity with each other and the Sccurities. The resolutions pursuant to which the Prior Bonds were issued
are hereinafter collectively called the “Prior Resolutions.™

The Securities shell be issued on a parity with the Pror Bonds with respect to liens, pledge and
source of and sccurity for payment and in all other respects pursuant to the Authorizing Law. '

FPurchase Price: The amount specified in Section 3 as the Purchase Price w be paid by the
Underwriter at the Closing for the purchase of the Securities on the Closing Date.

Regisirar: United Bank, Charleston, West Virginia, which has been appointed as IRegistrar for the
Securities pursuant to the Authorizing Law.

Reserve Policy: A municipal bond delt service rescrve insurance policy, if any, issued by the Bond
Insurer insunng the reserve requirement,

Rule 15¢2-12: Rule 15¢2-12 promulgated by the SEC under the Exchange Act.
SEC: Securities and Exchange Commission of the United States.

Securities: The Securities identified in Section | on the first page of this Agrecment, as more
spectfically deseribed in Schedule 1.

Securities Act; The Sgourities Act of 1933, as amended.
Steter State of West Virpinia.

Trust Indennge Act: Trust Indenture Act of 1939, as amended.
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Underwriter: The fitemn identified as such in Section 1 of this Agreernent,
Undervriter s Counsel: Jackson Kelly PLLC.
3 OHfer to Purchase the Securities; Execution of Terms and Acceptance

The Tssuer and the Underwriter are entering into this Agreement, to provide for the purchase and
sale of the Securities. The Securities are further described in Sehedule 1.

The Underwriter hereby offers to purchase aii {bur not less than all} of the Securities from, and to
enter intn this Agreement with, the Issuer. This offer is subjcet to acceptance by the Tasuer by the
Acceptance Deadline and, if not so accepted, will be subject to withdrawal by the Underwriter by written
notice delivered to the Issuer at any time prior to acceptance. The Issuer shall accept this Agreement by
their execution hereof. Upon such execution, the Agreemenl will be binding upon the Underwriter and the
Issuer. This Agreement is effective as of the Effective Daaie and Time.

4, Purchase of the Securides

The Underwriter shail purchase fram the Tssuer, and the Tssuer shall sell to the Underwriter, all (but
not less than all) of the Securities an the Closing Date at the aggregate Purchase Price set forth below, plus
acorued interest, if any. The Securities shall bear interest at the rates per annum, mature on the dates, be
s0ld to the public at the prices and be subject to optional snd mandatory sinking fund redemplion prior to
maturity and ta such other terms and provisions, all as set forth in Schedule I. The Securities otherwise
shall be as desenbed in the Official Statement, the Authorizing Law and the Issuer Documents. The
Underwriter’s agreement to purchase the Securities from the Issuer is made in reliance upon the Tssuer’s
represenlations, covenants and warranties and on the terma and conditions set forth in this Agresment.

The Tssucr acknowledges and agrees that: (1) the primary role of Piper Sandler & Co., #5 an
underwriter, is to purchase securities for resale to investors in an arms-length commercial transaction
between the lssuer and Piper Sandler and that Piper Sandler & Co. has fnancial and ather interests that
differ from those of the Issuer; (i) Piper Sandler & Co. is not acting as a municipal advisor, financial
advisor or fiduciary to the [ssuer or any other person of entity and has not assured any advisory ar fiduciary
responsibility to the Issuer with respect to the transaction conternplated hereby and the discussions,
undertakings and proceedings leading thereto (Irrespective of whether Piper Sandler & Co. has provided
other services or is currently providing other services to the Issuer on cther matters); (iii) the only
ubligations Piper Sandier & Co. has to the lssuer with respect to the transaction comtemplated hereby
expressly are set forth in this Apreement; and (iv) the Issuer has consulled its own legal, accounting, tax,
financial and other advisars, as applicable, to the extent they has deemed appropriate in connection with
the transaction contemplated herein.

A, Purchase Price

The Purchase Price of the Securities 15 $10,512,706.83 (representing the principal amount of the
Securitigs, less an Underwriter’s discount of $82,276.22, and less a net onginal 1ssue discount of
$30,016.95). The Purchase Price shall be payable on the Clnsing Date by the Underwriter to or as directed
by the Issuer by wire tansfer in inunediately available funds. In accordance with Section 18, the
Underwriter also will be reunbursed {or those out-of-pocket expenses described therein.



a. Public Offering

The Underwriter agrecs to make a bona fide initial public offering of all the Securities in
compliance with lederal and stute secunties faws, at 3 price not in excess of the initial offering price set
forth in the Official Statement. The Underwriter may change the initial offering price or prices as they
deern necessary in connection wilh the offering ol the Securities without eny requirement of prior netice,
and may offer and sell the Secunities to certam institutions at prices lower than those stated in the Official
Statement. Upon the request of Bond Counsel, the Underwriter shall execute and deliver priar to the
Closing anissue price certificate or similar certificate in form and substance reasonably satisfactory to Bond
Counsel and the Underwriter.

1. Good Faith Deposit
No Goeod Faith Deposit will be deliverad.
8, DHYicial Statement

The Issuer hereby consents to and ratifies the use and distribution by the Underwriter of the
Preliminary Ollicial Statemnent 1n connection with, the public offering ol the Securitiss by Lhe Underwnter,
and further confirms the authority of the Underwriter to use, and consents to the us¢ of, the final Official
Staternent with tespect to the Securibies ih cotnection with the public ofTering and sale of the Securities.
The Tssuer hereby represents and warrants that the Preliminary Official Statement previously furnished to
the Underwriter was “deemed fmal” by the Issuer as of its date for parposes of Rule 15¢2-12, except for
pennitted omissions.

() The Issuet, al ils cost, shall provide, or ¢anse (o be provided, o the Underwriter within
seven business days after the date of this Agreement (or within such shorter peniod as may
be approved by the Underwriter or required by applicable rule) such number of copies of
a final Official Statement as reasonably requested by the Underwriter, but in sufficient
quantity to permit the Underwriter to comply with paragraph (b} 4} of Rule 15¢2-12, Rule
(3-32 and any other applicable rules of the SEC and the MSEB.

(1) The Issuer authorizes the Underwriter to file, to the extent required by any applicable SEC
or MSRE rule, and the Underwriter agrees to so file, the Official Statement with the MSRB
or it designee. If an amended Official Statement is prepared during the “primary offering
disclosure perind,” and if required by any applicable SEC or MSRB rule, the Underwriter
also shall make the required filings of the amended Official Statemnent. The Issuer shall
provide the Underwriter with the information necessary to complete MSEB Form G-32 for
atl filings ro be made under this Section &.

{c) The Preliminary (fficial Statement and the Official Statement may be delivered in printed
und g “designated electronic fonmat™ as defined in the MSRB’s Rule G-32 and as may be
agreed by the [ssuer and the Underwriter. If the Official Statemnent has been prepared in
electronic form, the Issuer hereby confirms that it doss not object to distribution of the
(Mficial Statement in electronic form.

{d) The Issuer shall not supplement or amend the Officizl Statement or cause-the Official
Statement to be supplemented or amended without the prior wrilten consent of the
Underwriter. The Issuer covenants to notify the Underwriter promptly if, on or prior to the
25th day after the End of the Underwriting Period (or such other period as may be agreed
to by the Issuer and the Underwriter), any event shall ocour, or informarion comes to the



attention of the Tssuer, that is reasonably likely o cause the Official Statement (whether or
not previously supplemented or amended) to contain any untrue statement of & material
fact ar to omit to statc a material fact necessary to make the statements therein, in the light
of the circumstances under which they were made, not misleading, and if in the opinion of
the Underwriter such event requires the preparation and distribution of # supplement or
amendment to the Official Statement, to prepare and furnish to the Underwriter, at the
[ssuer’s expensc, such number of copies of the supplement or amendment to the Official
Statement, in (i) a “designated electronic format™ consistent with the requirements af the
MSEB s Bule 3-32 and (ii} a printed format fonn in substance mutually agreed upon by
the Issuer and the Underwriter, as the Underwriter may reasonably request. If such
nutification shall be given subsequent to the Closing Date, the Issuer also shall furmish, or
cause to be furnished, such additional legal opinions, certificates, instmments and other
documents as the Underwriter may reasonably deem necessary to evidence the truth and
accuracy of any such supplement or amendment to the Official Statement.

Representations and Warranties

(a)

Representations and Warranties of the Issuer. The Issuer hereby agrees with, and makes
the following representations and warranties to, the Underwriter, as of the date hereof and
us of the Closing Date, which represeniztions and wegraniaes shall survive the Closing:

{1} The Issuer is a public corporation and political subdivision duly created and
existing under the constitution and laws of the Siate and has (0]l Tegal vight, power
and authority under the constimtion and laws of the State, including the Act, to
adopt the Autharizing Law, to execute and deliver the Tssuer Documents and the
Official Staternent, to issue, sell and deliver the Securities as provided herein, and
to carry out and to consummate the transactions contemplated by the Authorizing
Law, the Issuer Documents and the Official Statement.

(11) By all necessary official action of the Issuer prior to or coneurrently with the
acceptance hereof, the Issuer has duly autharized and approved (A) the disttibution
of the Prcliminary Official Statement and the execution, delivery and distribution
of the Oficial Statement for use by the Underwriter in connection with the public
oftering ot the Securitics; {B) the issuance and sale of the Secorities upon the terms
set forth herein and as vontemplated by the Authorizing Law, the Issuer Documents
and the Official Statement; and (C)the execution and delivery of, and the
performance by the Issuer of the obligations on ifs part contained in, the Securities,
the Authorizing Law and the Issuer Docuinents.

{iii} At the time of its adoption, the Issuer had all necessary power and autharity to
adopt the Authorizing Law and the Authorizing Law reinuins a valid order of the
Issuer, enforcoable in accordance with its tenns.

(iv)  The Issuer duly adopted the Authorizing Law at a meeting duly called and held in
accordance with applicable [aw and procedures of the Issuer, and since that time
the Authorizing Law has not been rescinded, amended or moditied.

{(¥) The Securities will be issued m confonmity with and entitled to the benefit and
security of the Authorizing Law and the Issuer Docuinents, including the pledge
or application thergunder of the Net Revenues.



(v}

(vii)

(viii)

(ix)

(x)

This Agreement constitetes a lepal, valid and binding obligation of the lssner
enforceable in accordance with its termas; the other Izsuer Documents, when duly
exeeuted and delivered, will constitute the legal, valid and binding obligations of
the lssuer entorceable inaccordance with their respective terms; and the Securities,
when issued, authenticated and deliverad in accordance with the lssuer Documents
and sold to the Underwriter as provided herein, will be the legal, valid and binding
obligations of the Issuer enfurceable n accordance with their tenms; in all cases,
except as the enforceability of this Agreement, the other Tssuer Documents and the
Securities may be limited hy application of Creditnrs” Rights Laws.

Except a5 may be deseribed in the Preliminary Ofticial Statement or the Offieial
Statement, the Issuer is nol 1 breach ol or defanlt in any material respect under (if
applicable) its charter documents, its articles of incorporation or its bylaws or
under any applicable constitutional proviston, law or admimistrative regulation of
the State or the TUnited States or any applicable judgment or decree or any loan
agreement, indenture, bond, note, resolution, agreement or nther instrument tn
which the [ssuer is a party or to which the Issuer is, or any of its property or assets
are, otherwise subject, and no event has occurred and is confinuing which
constitutes or with the passage of titng or the giving of notice, or both, would
constinnte a material default or event of default by the Tssuer under any of the
foregoing.

All financial statcments of the Issuer included as a part of the Prelininary Official
Statement and the Official Statement {the “Financial Statements™), fairly present
the financial condition of the Issuer as of the respective dates snd have been
prepared when so indicaled in accordance with generally accepted accounting
principles consistently applied and since the respective maost recent dates as of
which informatian iz given in the Preliminary Official Statement or the Official
Statement, there has not heen any material change in the long term debt of the
Issuer or any material adverse change in the general affairs, management, financial
position, or resulis of the lssuer and no material transactions or obligations other
than in the ordinary course of business have been entered into with respect to the
Tssuer, except as reflected in o7 contemplated by the Official Statement.

The adoption, execution and delivery of the Securities, the Authorizing Law and
the Issuer Documents, and compliance with the provisions on the lssner’s part
contained therein, will not conflict with or constitute # breach of or defanlt under
any constitutional provision, law, administrative regulation, judgment, decree,
loan agreement, indenture, band, nate, resolution, agreenment or other instnument
to which the Tssuer is a party or to which the lasuer or any of its property or assets
are otherwise subject, and such adoption, execotion, delivery ar compliance will
not result in the creation or imposition of any lien, charge or other secutty interest
or encumbrance of any namre npon the Net Revernues or the property or assets, if
any, of the 1ssuer 1o be pledged to secure the Securities or under the terms of any
such law, regulation or instrument, except as provided by the Securities, the
Autharizing Law and the Issner Documents.

All authorizations, approvals, consents and orders of any governmental authority,
legislative hody, board, agency or commission having jurisdiction which are
required for the due authorizution of, which would constitute a condition precedent
0, or the gbsence of which would materially adversely affect, the issuance of the



(xi)

{xii)

(xiif)

{xiv)

(xv)

Securities or the due performance by the Issuer of its obligations under the
Authonzing Law, the Issuer Documents und the Securities have been duly obtained
or will be obtained prior to the Closing, except for: (A)such authorieations,
approvals, consents and orders, if any, as may be required under the Blne Sky or
securities laws of any jurisdigtion in conneption with the offering and sale of the
Securities, and (B) authorizations, approvals, consents and orders that are required
t0 be obtained or renewed pericdically, such as budgets, licenses and permits.

The Preliminary Official Statement as of its date did not, and the (Qfficial Statement
as of its date does not and as of the Closing Date will not, contain any untme
statement of # matertal fact or omit to state a material fact necessary in order to
make the statements therein, in the [ight of the circomstances under which they
were made, not misleading; provided, that the Tasuer makes no statement as to the
Excluded Sections of the Preliminary Official Statement or the Official Statement.

There is no action, sult, proceeding, inquiry or iovestigation, at law ar in equity,
before or by any court, agency, public beard or bedy, pending or, to the knowledge
of the Issuer, threutened against the Issuer; (A) affecting the existence of the Issuer
or the titles of its officers to their respective offices; (B) seeking to prohibit,
restrain ar enjoin the issuance, sale or delivery of the Securities or the pledge or
collection by the Issuer of the Net Revenues or the making of any other required
deposits with respect to the Securities; (C) in any way contesting or affecting the
validity or enforceability of, or the power or authonty of the Tssuer to lssue, adopt
or to enter into (as applicable) the Securities, the Authorizing Law or the Issuer
Documents; (D) contesting in any way the completeness or accuracy of the
Preliminary Official Statement or the Official Statement, or any amendment or
supplement thereto; (E) except as disclosed in the Official Staternent, wherein an
unfavorable decision, ruling or finding would matenally adversely affect the
finangial position or condition of the [ssuer or would result in any material adverse
change in the ability of the Issuer to pledge or apply the Net Revenues or to pay
debt service on the Securities; or (F) contesting the status of the interest on the
Securities as excludable from gross income for federal income tax purposes or as
exempt from any appliceble state tax, in each case as described in the Official
Statement.

Subject to the exceptions identified herein, the Issuer has received all licenses,
permils or ather reguiatory approvals required, if any, for the pledge, coilection
and‘or application by the Issuer of the Net Revenues and the completion of the
Project (a5 defined in the Indentire) and the Issuer is not in material default, and
no event has ocourred which would constitute or result in a matertal defanlt, nnder
any such licenses, permits or approvals,

The Issuer has entered or will enter info the Continuing Disclusure Underiaking
and, unless atherwise described in the Official Starement or set forth below, the
Issuer hag not failed during the previous five (5} years to comply in a1l material
respects with any previous undertakings in a written continuing disclosure contract
or agreement under Rule 15c2-12.

The Authorizing Law, the Issuer Docwments and the Securities conform to the
description thereol contained in the Official Statement.



10.

(xvi) The Issuer hus the legal authority to apply proceeds of the Securities for the
purposes contemplated by the Authorizing Law and the Issuer Documents,
including for the payment or reimbursement of incidental expenses in connection
with the marketing, issuance and delivery of the Securities to the extent required
by this Agreement and in compliance with applicable law.

(b Covenants of the Tssuer.
The Issuer herchy covenants with the Underwriter that

(i) Prior to the Closing Datc, except as otherwise contemplated by the Official
Statement, the Issuer shall not create, assume or gharantee any indebtedness
puyable from, or pledge o1 otherwise encumber, the Net Revenues or other assets,
properties, funds or interests that will be pledged as security for the Securities
pursuant to the Issuer Docutments,

(i1} The Tssper shall cooperate with the Undenwriler in the qualification of the
Securities for offering and sale and the determination of their eligibility for
imvestment under the laws of such jurisdictions. to the extent applicable, as the
Underwriter may request; provided, that the Issuer shall not be required to qualify
as a foreign corporation in, or submit to the general jurisdiction of, any ather state
or to file any general or special consents o service of process under the laws of
any furisdiction.

{1} Unless the Securities are being issued as taxable Securnities, the Tssuer shall not
knowingly take or omit to take any action that, under existing law, may adversely
affect the exclusion from gross income for federal income tax purposes, ar the
exemption from any applicable state tax, of the interest on the Securities.

(c) Representations and Warranties of the Underwriter. The Underwriter hereby ugrees with,
and makes the following representations and warranties to, the Lssuer, as of the date hereof

and as of the Closing Prate, which representations and warranties shall survive the Closing:

{i) The Underwriter is an entity duly organized, validly existing and in good standing
under the laws of the jurisdiction of its organization and is authorized to do
business in the State.

(ii) Thizs Agreement has been duly authorized, executed and delivered by the
Underwriter and, assuming the due authorization, execution and delivery by the
Issuer, is the legal, valid and binding obligation of the Underwriter enforceable in
accordance with its terms, except as the enturceability of this Agreement may be
limited by application of Creditors’ Rights Laws.

{(iii}  The Underwriter represents that it is lcensed by and registered with the Financizl
Industry Regulatory Authority as a broker-dealer and the MSRB as a municipal
securities dealer.

Third-Party Credit Enhancement or Support

A Policy and 4 Reserve Policy will be provided with respect to the Securities,



11. Ratings

The toll

owing ratings an the Securities shall be in effect on the Clasing Date:

S&P: AA with respect to the Securities.

Muoody’

12, Closing

(a)

(b

(c)

13, Closing

s A2 underlymy rating assigned Lo the Issuer, including the Securities.

The delivery of and payment for the Securities shall be the *“Closing™ for the Securities and
shall oceur at or prior to 1:00 p.an., New York City time, on the Closing Date, or at such
other timme or on such other date as may be mutually agreed by the Underwriter and the
Issuer.

At the Closing, the Tssuer shall deliver ar cause to be delivered the Securities to DTC or to
the Trustee or Paying Agent on behalf of the Underwriter, as further described in paragraph
(c) below. The Securities shall be delivered in definitive form, duly executed by the Issuer
und authenticated by the Trusiee or Paving Agent, together with the other documents
identified in Sectiom 13, Subject io satisfaction of the conditions contained o this
Agreement, the Underwriter will accept delivery of the Securities as described above and
pay the Purchase Price, plus acerued interest, if any, on the Securities from their dated date
ta, but not including, the Closing Date, in immediately available funds, payable to the order
of the Trustee or as otherwise directed by the Issuer. If as set forth in Schedule E the
Underwriter is to be paid an underwniting commission (in Hew of receiving an underwriting
discount), the lssuer shall pay the underwriting commission to the Underwriter in
immediately available funds on the Closing Date,

Delivery of the definitive Securities shall be made through the facitities of DTC’s book-
cntry-only system in New York, New York, or at such other location as mmay be designated
by the Underwriter prior to the Closing. The Securities will be delivered as fully-registered
bonds, bearing CUSIP numbers, with & single bond for each maturity of each series of the
Securities {ot, if so provided in Schedule I, for each separate interest rate within a
maturity), and registered in the name of Cede & Ca., as nominee of DTC, which will act
s securities depository for the Securities. Unless otherwise requested by the Undersmiter,
the Securities will be delivered under DTC's FAST delivery system.

Conditions

The Umngerwriter shall rcecive on the Closing Date, in form and substance satisfuctory to Bond
Counsel und 1o the Underwriter, each item specified below, unless waived by the Underwriter

(a)

(b}

The approving opinion of Bond Counsel, addressed to the Underwriter (or addressed to the
Issuer with a reliance letter addressed to the Underwriter), duted the Closing Date, and in
substantially the form included as APPENDIX C to the Official Stateinent.

The supplementsl opimion of Bond Counsel, addressed to the Underwriter and the Issuer,
dated the Closing Date, to the effect that:

(1) this Agreement has been duly authonzed, execoled and delivered by the Issuer and

(assuming due authorizatiou, execution and delivery by and validity against the
other party thereto) constitutes the legal, valid and hinding agrecment of the [ssuer,

11



{c}

(i

(if)

enforceable against the [ssuer in accordance with its terms, cxcept as such
enforceability may be limiied by Creditors’ Rights Laws;

the statements and information contained in the Preliminary Official Statement as
of its date snd the Official Statement as of its date and as of the date of such opinion
in the scctions entitled “FINANCING PLAXN.” “THE SERIES 2024 ¢ BONDS"
(except the subsection entitled “Book-Entry-Unly System™), “SECURITY FOR
THE SERIES 2024 BONDS” und "TAX MATTERS,” and the material included
in APPENDIX C captioned “Form of Opinion of Bond Counsel” and the material
mcluded in APPENDIX E captioned “Bond Resolution,” present filr and accurate
summary descriptions of the matters described under soch captions.
Notwithstanding the foregoing, we make no representations and ofter no opinians
with respect to the faimess or accumcy of information contained in (1) the section
describing DTC and its book-entry-only procedures, (i} the section captioned
YIINDERWRITING™ if provided in writing by the Underwriter, (3iD) the meterial
included in APPENDIX A captioned “Iconomic and Demographic Inforimation
Regarding Berkeley County, West Virginia,” (iv) the material included in
APPENDIX B captioned “Audited Financial Statements for Fiscal Year Ended
June 30, 2024,” {v) the material included in APPENDIX F captioned “Specimen
Municipal Bond Thsurance Policy,” (vi) the material ingluded in APPENDIX G
captioned “Book-Entry Only Svstem” and (vii) the material included in
APPENDTX H captioned “Specimen Municipal Bond Debt Service Reserve
Insuranee Policy™ of the Preliminary Official Statement and the Official Statemment
or any financial, operating, statistical, demographic or economic data or forecasts,
nurnbers, charts, tables, graphs, estimates, projections, assumptions or expressions
of opinion or any information relating to DTC and the book entry only system
contained in the Preliminary Official Siatement and the CHficial Siatement and the
Appendices thereto; and

the Securities are not subject to the registration requirements of the Securities Act
and the Indenture is exempt from qualification pursuant to the Trust Indenture Act,

The opinion of Issuer’s Counsel addressed to the Underwriter and the Issuer, dated the
Closing Date, to the effect that:

i)

(1)

{111}

the Tssuer is a public corporation and political subdivision, validly created and
existing under the constitution and laws of the State;

the Issuet has full legal right, power and authority under the constinution and laws
of the State, including the Act, to adopt the Authonzing Law, ta execute and
deliver the Izssuer Doacuments and the Official Statement, and to issue the
Securties, and compliance with the provisions of each thereof will not contlict
with or constitute a violation or breach of or default under any existing law or
administrative rule or regulation, vr, to the knowledge of such counsel, any court
order or decree, or any agreement, contract or other instruinent to which the Issuer
is @ party or is otherwise subject or bound;

by all necessary official action of the Issuer, the Issuer has duly authorized and
approved (1) the distribution of the Preliminary Official Statement and the
execution, delivery and distribution of the (Mficial Statement; {2) the issuance and
sale of the Securities upon the terms set forth in the Authorizing Law, the Indenture

12



(v

{¥)

(vi}

(vii}

{wiii)

and the Official Stetement; and (3) the execntion and delivery of, and the
performance by the [ssuer of the obligations on its part contained in, the Securities,
the Authorizing Law and the [ssuer Documents;

the Authonzing Law and any other resolulions of the Tssuer approving and
authorizing the issnance and sale of the Sccuritics, the distribution of the
Preliminary (Mficial Statcment and the cxccution and delivery of the Issuer
Dacuments and the Official Statement were duly adopted at one or more mestings
of the Issuer that were called and held pursuant to all applicable laws and
regulations, and with all public notice required by all upplicuble laws and
regulations and at which a quorum was present and acting throughout;

to the knowledge of such counsel based upon the certifications and representations
of the Issuer, there is no action, suit, procecding, inquiry or investigation, at law or
in equity, before or by any court, agency, public board or bady pending or
threatened against the Issuer: (1) affecting the existence of the Issver or the titles
ol its officers to thelr respective offices; (2) seeking to prohibit, restrain or enjoin
the issuance, sale or delivery of the Securities or the pledge of the Net Revenves
or the making of any other requured deposits with respect to the Securities; (3) in
any way contesting or affecting the validity or enforceability of, or the power or
authority of the [ssuer to issue, adopt or to enter into (as upplicable), the Securities,
the Authonzing Law ur the Issuer Documents; (4) contesting in any way the
complateness or accuracy of the Preliminary Official Statement or the Official
Statement, or any amendment or supplement therelo; (5) except as disclosed in the
Official Statement, wherein an unfavorable deciston, ruling or finding wonld
materially adversely affect the financial position or condition of the Issuer or
would result in any material adverse change in the ahility of the Issuer to pledge
the Net Revenues or to pay debt service on the Securiies; or {6) contesting the
stutus of the mnterest on Lhe Securities as excludable from gross income for federal
income tax purposes or es exempt from any appliczble siate tax, in each case as
described in the Official Statoment;

nathing has come ta the attention of such counsel that would lead them to believe
that the information and statements i the Preliminary Official Statement as of its
date and the Official Statement as of its date and as o[ the date of such opinion
contatned or contarm any unttge statement of a material fact or omitted or omit to
state a material fact necessary in order to make the statemcents therein, in the light
of the circumstances nnder which they were made, not misleading; provided that,
no view need be expressed as to any financial, forecast, technical or statistical data
or as to the Excluded Sections of the Preliminary Officiul Statement and the
Official Statement;

the Issuer has the power and authority to operate the System, to set and enforce
rates, and the rates and charges set forth in the Resolution adopted April 10, 2023,
by the Lssuer and approved by The County Commission of Berkeley County on
May 18, 2023, are in full force and effect and are not subject to appeal; and

all authorizations, approvals, consents and orders of any governmental authority,
legislative body, board, agency or commission having jurisdiction thut are regurred
for the due aunthorization of, which would constitute a condition precedent to, or
the ahsence of which would materially adversely affect, the due performance by
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(d)

(e}

the [ssuer of its obligations under the Anthorizing Law, the Issuer Documents and
the Secunibies have been duly obwined, except for: (1) such approvals, consents
and orders as may be required under the Blue Sky or securities laws of any
jurisdiction in connection with the offering and sale of the Securities and
(2} authorizations, appravals, consents and orders that are required to be obtained
or renewed periodically, such as budgets, licenses and permits.

The opininn of Underwriter®s Counsel, addressed to the Tnderwriter, dated the Clasing
Date, to the effect that the Securities are exempt from registration under the Scenrities Act
and the Authorizing Law and any related trust indenture are exempt from qualification
vnder the Trust Indenture Act. In addition, such counsel shall state in its letter containing
the foregoing opinion or in 8 separate letter addressed to the Underwriter that, without
having undertaken to determine independently, or to assume responsibility for, the
accuracy, completeness or faimess thereof, and based solely on their participation in
meetings and telephone conferences at which representatives of the lssuer, Bond Counsel
and the Underwniter were at various tunegs present, nothing hus come 1o the attention af
such counszl that would lead them to believe that the information and statements in the
Prelimninary Otficial Statement as of its date and the (fficial Statement, as of'its date and
as of the date of such letter, contained or contain any untrue statement of a material fact or
omitted or omit to state a material fact necessary in order to make the statements therein,
in the light of the circuinstances under which they were made, not misleading; provided,
that 1o view need be expressed as to the financial siatemments of the Issuer, any other
financial, forecast, technical or statistical data, and any information in the Preliminary
Official Statement as of its date and the Official Statement respecting DTC.

A gertificate dated the Closing Drate of an authorized officer of the Issuer to the effect that:

(i) the representations and warranties of the [ssuer contained in this Agreement arc
trie and correct in all material respects on and as of the Closing Date with the same
effect as it made on the Closing Date;

{it} the Issuer has complied with all of the agreements und satisfied all of the canditions
on its purt to ke performed or satisfied at or prior to the Cloging;

(fiiy  the Issuer has authorized, by all necessary action, the execution, delivery, receipt
and due performance of the Securities, the Continuing Disclosure Tndertaking, the
Authorizing Taw, and all other Tssuer Documents as may be required to be
executed, deliverad and reccived by the [ssuer in order to carry our, give effect to
and consummate the transactions contemplated hereby snd by the Official
Statement;

(iv) The exevution, delivery, receipt and due performance of the Securities, the Issuer
Documents and the other agreements comtemplated hereby and by the Official
Staterment under the circumslances contemplated thereby and the Issuer’s
compliance with the provisions therenf will not contlict with or constitute on the
part o 1he Tssuer a hreach of or a default under any existing law, court or
administrative regulation, decree or order or any agreement, indenture, mortgage,
lease ar other instrument to which the lssner is subject or by which it may be
bound.

14



(D

(g)

(h)

(i}

g}

(k)

{+) no event affecting the issner has occurred since the date of the Otficial Statement
which either makes untric or incorrect in any materjal respeti as of the Closing
Date any statement or information contained in the Preliminary Official Statement
ar the Official Statement or is not reflected in the Official Statement but should be
reflected therein in order to make the statements and information therein not
misleading in any material respect;

{vi}  there is noaction, suit, proceeding or investigation before or by any court or public
board or body pending or threatened aguinst the Issuer to restrain or enjoin the
issuance, execution or delivery of the Securifies ar in any manner questioning the
proceedings or authority for the issuance of the Securities or affecting ditectly or
indirectly the validity of the Securities or of any provisions made or authorizad for
their payment or contesting the existence of the Issuer or the title of any of its
otficers to their respective ollices;

(vii)  the lssuer is in compliance, unless otherwise waived, with all covenants in its
outstancing resolutions which authorized bonds secured by the Net Revenues of
the Systom;

{viii) the Issuer is obligated by such Continuing Isclosure Undertaking aerd is in full
compliance with all af its prior written continuing disclosure undertakings entered
into pursuant to the provisions of Rule 15¢2-12(b){5), excepting only such matters
as may be described in the Contimuing Disclosure section of the OtTicial Statement.

The Tax Apgreement, execuied by a duly authorized officer of the {ssuer, in form and
substance sutistactory to Bond Counsel, setting forth, among other things, in the manner
permitted by the Tnernal Revenue Code of 1986, as amended, and the regulations
promulgated thercunder, the reasonable expectations of the Issuer as of the Closing Date
as to the use of proceeds of the Securities and of any other funds of the Issner expected to
be used to pay debt service on the Securities and the facts and estimales o which such
expectations are based, end stating that, to the best of knowledge and belief of such
certifying officer, the expectations set forth therein are reasonable.

A letter or letters from the Accountanis consenting to inclusion of the Tssuer’s audit in the
Preliminary Official Statement and Official Statement.

AnInfarmation Return for Tax-Exempt Band Issues (Internal Revenue Service Form 8038-
(), with respect to the Securities in 2 form satisfactory to Bond Counsel for filing, executed
by a duly authorized officer of the Issuer.

Evidence of payment of the Issuer’s Water Reverue Bond Anticipation Naote, Series 2020
(Bank Quaiificd) (the "Series 2020 Note™).

An opinion dated the Closing Dute and addressed 1o the Underwriter, of Bond Counsel, to
the effect that the lien of the Series 2020 Note on the revenues pledged thereto has been
discharged pursuant to the terms of the resolution authorizing the Senes 2020 Note.

Evidence of “AA" raling from Standard & Poor's (iobal Ratings with respect to the
Securities.

1%



M Evidence of “A2” underlying rating from Moody’s Tnvestor Services with respect to the
Issuer including the Securitizs.

(m) A copy of the Blanket Letter of Representations to DTC relating to the Securities signed
by the [ssuer.

{n) Evidence of a municipal bond insurance policy issued by the Bond Insurer, insuring the
peyment when due of principal of and interest on the Securities.

() Evidence ol a municipal bond debl service reserve insurance policy issued by the Bond
Insurer insuring the reserve requirement.

{p True and complete copies of all opinions, ¢ertificates and other documents delivered to the
Paving Apgent under the Authorizing Law and the Issuer Docomenis; and such additional
legal opinions, certificates, instruments and other docursents as the Underwriter or Bond
Counsel reasonably may request, in fonm and substance satistactory to the Underwriter or
Bond Counsel, as the case may be, to evidence (A} compliance by the Issuer with legal
requirements reasonably relating to the transactions contemplated by the Official Statement
and this Agresment; (B) the truth and completeness, as of the date therzef, of the statements
and information contained in the Preliminary Official Statement; (C)the truth and
comnpleteness, as of the date thereof and as of the time of the Closing, of the statements and
information contained in the Official Statement; (2) the truth and completeness, as of the
time of the Closing, of the representations and warrantics of the Issuer contained in this
Agreement and the certificates and other documents referred to in this Agreement; and
(E} the due performance or satisfaction by the Tssuer at or prior to the Closing of all
agregments then to be satisfied.

14, Issue Price Certificace

(a) The Underwriter agrees to agsist the Iesuer in establishing the issue price of the Securities
and shall execute and deliver to the Issuer at Closing an *issue price™ or similar certificute, together with
the supporting pricing wires or equivalent comrmumications, substantially in the form attached hereto as
Exhibit A, with such modifications as may be appropriute or necessary, in the reasonable judgment of the
Underwriter, the Issuer and Bond Counsel, 1o accurately reflect, as applicable, the sales price or prices or
the initial offering price or prices ta the public of the Securities,

{h) Except as otherwise set forth in Schedule T attached hereto, the Issper will treat the first
price at which 0% of each maturity of the Secutities (the “10% test”} is sold to the public as the issue price
of that maturity. At or promptly after the execution of this Bond Purchuse Agreement, the Underwister
shall report to the Issuer the price or prices at which it has sold to the public each maturity of Securities. If
at that lime the 10% test has not been satisfied as to any maturity of the Securities, the Underwriter agrees
to promptly report to the Issuer the prices at which it sells the unsold Sceurities of that maturity to the
public. That reporting obligation shall continue, whether or not the Closing Date has occurred, until either
(1) the Underwriter has sold 2t Securities of that maturity or {ii} the 10% test has been satisfied as to the
Secunities of that maturity, provided that, the Underwriter’s reporting obligation after the Closing Date may
be at reasonable periodic intervals or otherwise upon request of the Issuer or bond counsel. For purposes
of this Section, if’ Securities mature on the sarne date but have different inlerest rates, each separate CUSIP
number within that maturity will be trented as a separate maturity of the Secnrities.

{c) The Underwniter confimms thal it has offered the Securities to the public on or before the
date of this Bond Purchase Agreement at the offering price or prices {the “initial offering price™), or at the
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conresponding yield or yields, set forth in Schedule T atlached hereto, except as otherwise set forth therein
Schedule I also sets forth, as of the date of this Bond Purchase Agreement, the maturities, if any, of the
Securities far which the 1% tcst has not been satisficd and tor which the Issuer and the Underwriter agree
that the restrictions set forth in the next sentence shall apply, which will allow the Issner to treat the initial
offering price o the public of sach such maturily as of the sale dute us the issue price of that maturity (the
“hold-the-offering-price rule™. So long as the hold-the-offering-price rule remains applicable to any
mahnity of the Securities, the Underwriter will neither offer nor sell unsald Securities ol that matunty to
any person at a price that is higher than the initial offering price to the public during the period starting on
the sale date and ending on the earlier of the following:

(1} the close of the fifth (5" business day after the sale date; or

(2} the date on which the Underwriter has sold at least 10% of that maturity of the
Securities to the public at a price that is no higher than the initial offering price to the

public.

The Underwrter will advise the lssner promptly after the close of the fifth (5th) business day after the sale
date whether it has sold 10% of that matunty of the Secunties to the public at a price that is no higher than
the imtial offering price to the public. '

(d) The Underwriter confirms that:

(1 any selling group agreement and any third-party distribution agreement relating to the
initial sale of the Securities to the public, together with the reluted priving wires,
contains or will contain language obligating each dealer who is a member of the
selling group and each broker-dealer that is a party to such third-party distribution
ugreement, 45 applicable:

(AM1) to report the prices at which it sells to the public the unsold Securities of each
maturity allocated ta i, whether or not the Closing Date has occurred, until either all
Securities of that maturity allocated to it have been sold or it is notified by the
Uinderwriter that the 10% test has been satisfied as to the Securities of that maturity,
provided that, the reporting obligation after the Closing Date may be at reasonable
periodic mtervals or otherwise npon request of the Underwriter, and (i) to comply
with the hold-the-offering-price rule, if applicable, if and for so long as directed by
the Underwriter,

(B} to promptly netify the Underwriter of any sales of Sccurities that, to its
knowledge, are made to a purchaser who is a related party to an underwriter
participating in the initial sale of the Securities to the public (each such term being
used as detined below}, and

() to acknowledge that, unless otherwise advised by the denler or broker-dealer, the
Underwriter shall ussume that each order submitted by the dealer or broker-dealer is

a sale 10 the public.

(2 any selling group agreement relating to the initial sale of the Securities ta the public,
together with the related pricing wires, contains or will contain Janguage nbligating
each dealer that is a party to 2 third-party distribution agreement to be employed in
connection with the initial sale of the Securities to the public to require each broker-
dealcr that is a party to such third-party distribution agreement to (A) report the prices
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at which it sells to the public the unsold Securities of cach maturity allocated to it,
whether or not the Closing Date has occurred, until either all Securities of that
maturity allocated to it have been sold or it 1s notified by the Underwriter or the dealer
that the 10% test has been satisfied as to the Securities of that maturity, provided that,
ihe reporiing obligation after the Closing Date may be at reasonable periodic intervals
or otherwise upon request of the Underwriter or the dealer, and (B) comply with the
hald-the-otftering-price rule, if' applicable, if and for so long as directed by the
Underwriter or the dealer and as set forth in the related pricing wires.

(i) The Issuer acknowledges that, in making the represemtations set Torth in this section, the
Underwriter will rely on (i} in the event a selling group has been created in connection with the initial sale
of the Scenrities to the public, the agreement af each dealer who is a member of the selling group to comply
with the requirements for establishing issue price of the Securities, including, but not limited to, its
agreement to comply with the hold-the-offering-price mie, if applicable to the Securities, as sel forth in a
selling group agreement and the related pricing wires, and (i) in the event that a third-party distribution
agreement was emploved in connection with the initial sale of the Securities to the public, the agreement
of each broker-deuler that is o party to such sgreement to comply with the requirements for establishing
issug price of the Secorties, including, but not limited to, its agreement to comply with the heid-the-
offering-price rule, if applicable to the Seenrities, as set forth in the third-party distribution agreement and
the telated pricing wires. The Issuer further acknowledges that the Underwriter shall not be liahle for the
failure of any desler who is a member of a selling group, or of any broker-dealer that Is a party to a third-
party distribution agreerment, to comply with 1ts comresponding agreement to comply with the requirgments
for establishing issue price of the Securities, including, but not limited to, its agreement to comply with the
hold-the-offering-price rule, if applicable w the Secunties.

{f) The Underwriter acknowledges that sales of any Securities to any person that is a related
party to an underwriter participating in the initial sale ot the Securities to the public (each such term being
used as defined below) shall not constitute sales to the public for purposes of this section. Further, for
purposes of this section;

{1} *“public” means any person other than an underwriter or a related party,

{2) “underwriter” means (A) any person that agrees pursuant to a written contract with
the Issuer {or with the lead underwoter to form an underwriting syndicate) to
participate in the initial sale of the Secunties to the public and (B} any person that
agrees pursuant to a written contract directly or indirectly with a person described in
clause (A) to participate in the initial sale of the Securities to the public {inclading a
member of a selling proup or a party to a third-party distribution agreement
participating in the initial sale of the Securnities to the public),

(3) a purchaser of any of the Securities is a “related party” to an underwriter if the
underwriter and the purchuser are subject, directly or indirectly, to (A) mare than 50%
commoan ownership of the veting power or the total value of their stock, if both entities
are corporations (including direct ownership by one corperation of another), (B) more
than 30% cormmon ownership of their capital interests or profits interests, it both
entitics are partnerships {including direct ownership by one partnership of angther},
or {C) more than 50% common ownership of the vulue of the outstanding stock of the
corporation or the capital interests or profil mterests of the partnership, as applicable,
if ome entity is a corporation and the other entity is a partnership (including direct
ownership of the applicable stock or interests by one entity af the other), and
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(4} “sale date™ means the dafe of execution of this Bond Purchase Agreement by all
parties.

15. Avcountants® Letier

Ome or more Accountants” letlers consenting to nclusion of the Issuer’s audit in the Preliminary
Official Statement and Official Statement will be delivered in commection with issuance of the Sevurties.

16. Indemnification and Contribution

()

(b)

{c)

To the extent permitted by applicable law, the [ssuer agrees to indemnify and hold harmless
the Underwriter, and each person, if any, swho controls (within the meaning of Section 13
of the Securities Act or Section 20 of the Exchange Act) the Underwriter, and their
directors, officers, agents and employees, against any and all losses, claims, damages,
liabilities and expenses to which the Underwriter may become subject, insofar as such
losses, claims, dumages, Habilities or expenses (or actions in respect thereaf), arise out of
ar are based upon (i} a claim in connection with the public offering of the Securities to the
effect that the Securities or any related security are required to he registered under the
Securities Act or any indenture is required to be qualified under the Trust Indenture Act,
or (i} any statement or information in the Preliminary Official Statement or in the CHficial
Statement that is or is alleged to be untrue or incorrect in any material respect, or any
omission or alleged omission of any statement or information in the Preliminary Official
Statement or the Ofticial Statement (other than in the Excluded Sections) that is necessary
in order to make the statements therein not misleading. The foregoing indemnity
agreement shall be in addition to any Hability that the Issuer otherwise may have.

The Underwriter will indemnify and hold harmless the Tssuer, each of its members,
directors, officers snd employees, and each person who conotrols the Issuer within the
meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act, to the same
extent as the forepping indemmity Tom the Issuer to the Underwnter, but only with
reference to the statements under the caption “Underwriting” in the Preliminary Official
Statement and the Official Statement.

In case any claim shall be made or action brought against an indemnified party for which
indempity may be sought against aoy indemmilying party as provided above, the
indemnified party shall promptly notify the indemnifying party in writing setting forth the
partivulars of such claim or action; but the amission to so notify the indemmifying party (i}
shall not relieve it from liability under paragraph {a) or {b) above unless and fo the extent
it dicd not otherwise learn of such action and such failure resnlts in the forfeiture by the
indemnifying party of substantial rights and defenses and (ii) shall not relieve it from any
liability which it may have to any indemnified party otherwise than under paragraph (a) or
(b) ubove. The indemmifying party shall assurne the defense thereof, including the retention
of counse] acceprable to such indemnified party and the payment of all expenses and shall
have the nght to negotiate and consent 1o settlement. An indemnified party shall have the
right to retain separate counsel in any such action and to participate in the defense thereof
but the fees and expenses of such counsel shali be at the expense of such indemnified party
unless the employment of such counsel has been specifically authorized by the
indemmifying party ot the indemnifying party shail not have emploved counsel reasonably
acceptable to the indemnified party to have charge of the defense of such action or
preceeding or the indemnified party shall have reasonably goncluded that there may be
defenses availabje to it which are different from or additional ta those available to the
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indemnifying party (in which case the indemnifying party shall not have the right to direct
the defense of such action or proceeding on behalf of the indemnified party), in any of
which events, such legal or other expenses shall be borne by the indemnifying party. Mo
party shall be liable for any settlement of any action effected without its consent, but if
settled with the comsent of the indemnifying party or if there Is a final judgment far the
plaintiff in any action with or without written consent of the indemnifyving party, the
indemnifying party agrees to indemnify and hold hannless the indemnified parties to the
extent of the indemmnities set forth above from and against any loss or liability by reason of
such settlement or judpment. Any such settlement must include an unconditional release
of each indemnified party from al] liability arising out of such action,

If the indemnification provided for above is unenforceable, or is unavailable to an
indemnifying party n respect of any losses, claims, damages or hahilities {or actions in
respect thereof) of the type subject to indemnification herein, then the indemnifying party
shall, in lieu of indemnitying such person, contribute to the amount paid or payable by such
person as a result of such losses, claims, damages, or liabilities (or actions in respect
thereof} to the exlent penmitted by law, TIn the case of the Issuer and the Underwriter,
contribution shall be in such proportion as is appropriate to reflect the relative benefits
reccived by the [ssuer, on the one hand, and the Underwriter, on the other, from the sale of
the Securities, If, however, the allocation provided by the immediately preceding semtence
{5 not permitted by applicuble law, then the indempifying party shall conttibute 0 such
amount paid or payable by such indemnified party in such proportion as is appropriate to
reflect not only such relative benefits but also the relative fault of the Issuer, on the ong
hand, and the Underwriter, on the other, in connection with the statements or omissions
which resulted in such losses, claims, damages or liabilities (or action in respect thereof),
as well as any other relevamt equitable considerations, to the extent permitted by faw,. The
relative benelits received by the [ssuer on the one hand and the Underwriter on the other
shall be deemed to be in the same proportion as the total net procesds of sale of the
Securities paid to the Issuer pursnant to this Agresinent {before deducting expenses) bear
to the underwriting discount or commission received by the Underwriter. The relative fault
shall he determincd by reference to, among other things, whether the untrie or alleged
untrue staternent ol 8 material fact or the omission or alleged omission to state a material
fact relates to information supplied by the Issuer or the Underwriter und the parties’ relative
intent, knowledge, access to information and opportunity to conect or prevent such untrue
statement or omission. The Tssuer and the IInderwriter agree that it would not be just and
equitable if contribution pursuant to this paragraph were determined by pro rata allocation
or by any other method of allovaton which does not take acconnt of the equitable
considerations referred to above in this paragraph. The amount paid or payable by any
person gs a result ol the losses, claims, damages or liabilities {or actions in respect thereof)
referred to above shall be deemead to include any legal or other expenscs reasonably
ingurred by such person in connection with investigating or defending any such action or
claim. Notwithstanding the provisions of this paragraph, however, the Underwriter shall
not be required to contribute an amount in excess of the amount of the underwriting
discount or commission applicable to the purchase of the Securities. No persan guilty of
fraudulent mistepresentation (within the meaning of Section 10(b) of the Securities Act}
shall be entitled to conttbution from any person who was not guilty of such fraudulemt
misrepresentation.
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17. Termination

The Underwriter shall have the right to cancel its obligation to purchase the Securities and to
terminate this Agreement by written notice to the lssuer if, between the Effective Date and Time to and
including the Closing Date, in the Underwriter's sole and ressonable judgment any of the following events
shall accur (each a “Termination Event™):

()

the murket price or mwketability of the Securities, or the ability of the Underwriter to
enforce contracts for the sale of the Secnrities, shall he materially adversely affected by
any of the following events:

(i)

(i1}

(i)

{iv)

()

legislation shall have been cnacted by the Congress of the United Statcs or the
Legislature of the State or shall have been favorably reported out of committee of
either body or be pending in committee of either body, or shall have been
recommended 10 the Congress for passage by the President of the United States or
a member of the President’s Cabinet, or a decision shall have heen rendered by a
court of the United States or the State or the Tax Court of the United States, or a
miling, resolution, regulation or temporary regulation, release or announcement
ghall have been made or shall have been proposed to be made by the Treasury
Diepartiment of the United States or the Internal Revenue Service, or other federul
or state authority with appropriate jurisdiction, with respect to federal or state
taxation upoen interest received on obligations of the general character of the
Securities, provided that this paragraph {a}(i} shall not apply if the Securities are
being tssued as taxable Securities; or

there shall have oceurred (1) an outbreak or escalation of hestilities or the
declaration by the United States of a national emergency or war or (2) any other
calamity or crisis in the financial markets of the United States or elsewhere; or

a general suspension of trading on the New York Stock Exchange or other major
exchange shall be in force, or minimum or maximum prices for trading shall have
been fixed and be in forve, or maximum ranges for prices for securities shall have
been required and be in force on any such exchange, whether by virtue of
determination by that exchange or by order of the SEC or any other governmental
authority having jurisdiction; or

legislation shall buve been enacted by the Congress of the United States or shall
have been favorably reported out of comumittee or be pending in committee, or
shall have been recommemnsded o the Congress for passage by the Prerident of the
United States or a member of the President’s Cabinet, or a decision by a court of
the United States shall he rendered, or 2 ruling, regulation, proposed regalation or
statement by or on behalf of the SEC or other governmental agency having
jurisdiction of the subject matter shall be made, to the effect that any obligations
of the general character of the Securities, the Bond Legislation or the Tssuer
Documents, or any comparable securities of the Issuer, are not exempt trom the
registration, qualification or other requirements of the Securities Act or the Trust
Indentire Act or otherwise, or would be in violation of any provision of the federal
securities laws; or

except as disclosed in or contemplated by the Official Statement, any material
adverse change in the affairs of the Issuer shall have oceurred; or
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()

(d)

(e}

(£)

any event or clreumstance shall exist that either makes untrue or incorrect in any material
respect any statement or information in the Official Statement (other than any statement
provided by the Underwrniter) or 15 not reflected in the Official Statement but should be
reflected therein in order to make the statements therein, in the light of the circumstances
under which they were made, not misleading and, in either such event, the Issucr refuses to
permnif the Official Statement to be supplemented to supply such statement or information,
ur the eftect of the Oificiul Stuternent o5 s0 supplemented is to muterinlly advemsely affect
the market price or marketability of the Securities or the ability of the Underwriter to enforce
contracts for the sale of the Becuritics; or

a general hanking moratorium shall have been declared by federal or State authorities
having jurisdiction and be in farce; or

a material disruption in securities settlement, payment or clearance services affecting the
Securities shall have occurred; ar

any new resiriction on transactions in securities materially affecting the market for
securities (including the imposition of sny limitstion on interest rates) or the extension of
credit. by, or a charge to the nel capital requirements of, underwriters shall have been
established by the New York Stock Exchange, the SEC, any other federal or State agency
ot the Congress of the United States, or by Excentive Order; or

a decision by a court of the United States shall be rendered, or a stop order, release,
regulation ar no-action letter by or on behalf of the S3EC or any other governmental agency
having jurisdiction of the subject matter shall have been issued or made, to the effect that
the issnance, offering or sale of the Securifies, including the underlying obligations as
contemplated by this Agreement or by the Official Statement, or any dacument relating to
the issuance, affering or sale of the Securities, is or would be in violation of any provision
of the federal secunties laws at the Closing Date, including the Securitics Act, the
Exchange Act and the Trust Indenture Act.

Upon the occurrence of a Termination Event and the termination of this Agreement by the
Underwritcr, all obligations of the Issuer and the Underwriter under this Agreement shall terminate, without
further liability, except that the Issuer and the Underwnier shall pay their respective expenses as set forth
in Section 18 of this Agreement,

15, Payment of Expenses

(&)

The Underwniter shall be under no obligation to pay, and the Tssner shall pay from available
funtds or direct the Trustes under the Aurthorizing Law and the Issuer Pocuments to pay
from the proceeds of the Securities (to the extent permitied under applicable law) or from
ather funds of the Issuer, all expenses that are incidental to the performance of the Issner’s
obligations under this Agreement, including but not limited to: all expenses in connection
with the printing of the Preliminary Official Statement, the Official Statement and any
smendment or supplement to either; all expenses in connection with the printing, issuance
and delivery of the Secunities; the fees and expenses of Bond Counsel, lssuer’s Counsed
and TInderwriter’s Counsel; the focs and expenses of the Issuer’s financial advisors,
Accountants, any verification consuitant and all other comsultants; the fees and
dishursements of any Trustee, any Paying Agent and any escrow agent, and their respective
counsel; all expenses of the Issuer in vonmection with the preparation, printing, execution
and delivery, and any recording or filing, of the Authorizing Law, any Issuer Document or
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any other instrument; the Issuer’s administrative fees; all foes and expenses in connection
with any interest rate swap agreement and related transactions; and all other expenses and
costs of the [ssuer tneident to its obligations in connection with the authorization, issuance,
sule and distnbution of ihe Securities. Unless the [ssuer and the Underwriter otherwise
agrec, the Issuer shall pay for all incidental costs (including, but not limited to,
trangportation, lodging, meals and entertainment of Issuer personnel) incarred by or on
behalf of the Issuer in contiection with the matketing, ssugnce and delivery of the
Scourities.

{b) ‘The Underwriter shall pay the costs of qualifying the Securities for sale in the various states
chusen by the Underwriter, all advertising expenses in connection with the public offering
of the Securities and all other expenses incurred by the Underwriter in cormeetion with the
public: affering and distribution of the Securities.

{c) The Issuer acknowledgzes that the Underwriter will pay from the underwriter’'s expense
allncation of the underwriting discount the applicable per bond assessment charged by the
Municipal Advisory Counsel of Texas, 2 non-profit corporstion whose purpose is 1o
collect, maintain and distribute information relating to issuing entities of municipal
securities. An employee of the Underwriter serves on the Bourd of the Municipal Advisory
Council of Texas.

19, Motices

Any notice or other communication to be given to the Tssuer under this Agrecment may be given
by certified mail or by delivering the sane in writing to the Issuer at: Berkeley County Public Service
District, 251 Caperton Boulevard, Martinsburg, West Virginia 25403, Attention: Exeative Director; and
any notice or other communication to be gmiven to the Underwriter under this Purchase Agreement may be
given by delivermy the same in writing to the Underwriter at: Piper Sandler & Co., 201 South Cellege
Street, Suite 2400, Charlotie, North Caroling 28744, Attention; Managing Director, or to such other
addresses as ong party shall fumish the other in writing for receipt of notice.

20, Governing Law

This Agregment shall be governed by the laws of the State of West Virginia.

21. Miseellaneous

‘T'his Agreement is made solely fur the benefit of the signatorics hereto (including the Underwriter
and its successors or assigns) and no other persen shall asquire or have any right herennder or by virtue
hereof. Neither the Tssuer nor the Underwriter may assign this Agreement. The term “successor” shall not
include any holder of any Sceurities mezely by virtue of such holding. All representations, warranties,
agreements and indemnities contained in this Agreement shall remain operative and in full force and effect,
regardless of any investigation made by or on behull of the Underwriter, and shall survive the delivery of
and puyment for the Securities and any termination of this Agreement. Section headings have been included
in this Agreement as a matter of convenience of reference only and are not to be used in the Interpretation
of wny provisions of this Agreement. If any provision of this Agreement is, or is held or deemed to be,
invalid, inaperative ar unenforceable as applied in any particular case in any jurisdiction or junsdictions,
because it conflicts with any provisions of any constitution, statuie, rule of public policy or for any other
reason, such circumstances shall not make the provision in question invalid, inoperative or unenforceable
in any other case or circumstance, or make any other provision or provisions of this Agreement invalid,
inoperative or unenlorceable to any extent whatever.
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22 Counterparts

This Agreement may be executed in onec or more counterparts with the same force and effect us if
all signatures appeared on a single instrument.

23. Signaturcs

Upan execution hy the Issuer and the Underwriter, this Agreement shall be binding upon the Issuer
and the Underwriter as of the Effective Date and Time.

[Stghature pages folfow.]
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ACCEPTED AND AGREED:

BERKELEY COUNTY PUBLIC SERVICE DISTRICT

e S

huthnnzed Representative

SIGNATURE PAGE TO BOND PURCHASE AGREEMENT



PIPER SANDLER & CO.

By: \é;/){% A- "-’}'@?

Name: Joe Niggel
Title: Managing Director

SIGNATURE PAGE TO BOND PURCHASE AGREEMENT



Scheduie T
Terms of the Securities

$10,623,000
Berkeley County Public Scrvice District
(West Virginia)
Water Refunding Revenue Bonds, Series 2024 C

MATURITIES, AMOUNTS, INTEREST RATES, PRICES, YIELDS, AND CUSIPS

$1,250,000 Series 2024 C Serial Bonds

—_— 1

Maturity Date  Principal

(December 1) Amount Interest Rate  Price  Yield CUSIP
2026 $100,000 5.000% 103.605% 3.150% 084246 MS3
2027 $105,000 5.000% 105.242% 3.170% (84246 M11
2028 $110,000 £.000% 106.594% 3.240% 084246 MUR
2029 $120,000 5.000%, 107.767% 3.310% (84246 MV6
2030 $125.000 5.000% LG8.766% 3.380%  0B42do MW4
2031 £130,000 5.000% 109.468%, 3.470% 084246 MX2
2032 $140,000 5.000% 110.344% 3.510% (84246 MYQ
2033 5190,000 5.000% 109.611%%* 3.610% 084246 MZ7
2034 3230.000 3.000% [08.739%* 3.730% (IR4245 NA1

*Priced to first optional call date of December 1, 2032,
Series 2024 C Term Bonds
52,305 000 4.000% Term Beond Due December 1, 2039 Price: 98.500% Yicld 4.133% CUSIP: (84246 NB?
$3,585.000 4.250% Term Bond Due December 1, 2044 Price: 98.500% Yield 4.363% CUSIP: 884246 NC7

$3,485,000 4.375% Term Bond Due December 1, 2048 Price: 38.753% Yield 4.460% CUSIP: 084244 ND3

The terms in the foflowing sections not otherwise defined shalf have such meanings as are ascribed fo them
tn the Authorizing Law:

Mandatory Sinking Fund Redemption:

The Series 2024 C Bonds maturing on Decernber 1, 2039, December 1, 2044 and December 1,
2048, are subject to mandztory smking fund redemption prior to maturily on Decernber | of the vears and
in the principal amounts sct forth below, at the redemption price of 100% of the principal amount of each
Series 2024 C Bond so called for redemption plus interest accrued to the date fixed Tor redempition:

SCARRTE S



Series 2024 C Bonds Maturing on December 1, 2030:

Date Principal
(December 1} Amount
2035 $240.000
2036 $245,000
2037 585,000
2038 $605,000
2039+ $630,000

* Final Maturity

Series 2024 C Bonds Maturing on December {1, 2044:

Drate Principal
{(December 1) Amount
2040 $560,000
2041 685,000
2042 $715,000
2043 §745.000
2044 % S7RO000

* Final Maturily

Series 2024 C Bonds Maturing on Deceinber 1, 2048;

Date Principal
(December 1) Amount
2045 $815,000
2046 FB50,000
2047 $890,000
2045* $930,000
* Final Maturity
Optional Redemption:

The Series 2024 C Bonds maturing on and after December 1, 2033, are subject to redemption at
the option of the Issuer, prior to maturity, on or after December 1, 2032, in whole or in part at any time
from amounts deposited with the Bond Commission by the Issuer or from other fmds available therefore

at a redemption price equal to 100% of the principal amount thereof, plus accrued mreresi to the date fixed
Tor redemption.
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HOLD-THE-OFFERING-PRICE MATURITIES

Maturity Date Primcipal
| _(Decembrer 1) Amount
2026 $100,000
2027 $£105,000
2028 $110,000
2032 £140,000
2033 190,000
2034 $230,000

Interest Rale Price Yield CUSIP
5.000% 103.605% 315085 034246 MS3
5.000%, 105.242% 3708 f24246 MT
5.0009%; 106.594% 3.240% (84246 MUS
5.000% 110.344% 3.510% (84246 MY D
5.000%, 109.611%* 36100 {84246 MZ7
5.000% 108, 730%,* 3.730%; 084246 WAL

*Priced w [irst optiopal call date of Decamber 1, 2032.
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EXIIEBIT A
FORM OF ISSUE PRICE CERTIFICATE

510,625,000
Berkeley County Public Seeviee District
(Wust Virginia)
Water Refunding Revenue Bonds, Series 2024 C

ISSUE PRICE CERTIFICATE

The undersigned, on behalf of PTPER SANDILER & CO. (the “TUnderwriter™, hereby certifies as
set forth below with respect to the sale and issuance of the above-captioned obligations (the “Series 2024
Bonds™).

1. Sale of the General Rule Matorities, As of the date of this certificate, for each Matirity
of the General Rule Maturities, the first price at which at [east 10% of each such Maturity of the Series
2024 Bonds was sold to the Public is the respective price listed in Schedule A,

z. Initial Offering Price of the Hold-the-Offering-Price Maturities.

() Select Muturities Use Hold-the-Offering-Price Rule: The Underwriter has offered
the Hold-the-Offering-Price Manurities to the Public for purchase at the respective initial offering prices
listed in Schedule A {the “Initial Offering Prices™) on or before the Sale Date. A copy of the pricing wire
or equivalent commumication for the Series 2024 Bonds is attached ta (his certificate as Schedule B,

(B) Select Maturities Use Hold-ihe-Offering-Price Rule: For each Maturity of the

Hold-the-Offering-Price Maturities, the Underwriter will neither offer nor sell any of the vnsold Series 2024
Bonds of such Maturity to any person at a price that is higher than the [mitial Offering Price for such
Maturity during the Holding Period for such Maturity (the “Hold-the-Offering-Price Rule™). No
Underwriter has offered or sold any unsold Series 2024 Bands of any Maturity of the Hold-the-Offering-
Price Matunilies al a price that is higher than the respective Initial Offering Price for that Maturity of the
Series 2024 Bonds during the Holding Period.

3 Defined Terms,

{a) “Genera] Rute Matrities” means those Maturities of the Serles 2024 Bonds listed
in Schedule A hereto as the “General Rule Maturities.”

(k) “Hold-the-Offering-Price Maturities” means those Maturities of the Series 2024
Bonds listed in Schedule A hereto as the “Hold-the-Offering-Price Maturities.”

(c) “Holding Period” means, with respect to a Hold-the-Offering-Price Maturity, the
period starting on the Sale Date and ending on the carlier of (i) the closc of the fifth business day after the
Sale Date (November 7, 2024, or (ii) the date on which the Underwriter has sold at least 10%6 of such Hold-
the-Offering-Price Maturity to the Public at prices that are no hipher than the Initial Offering Price for such
Hold-the-Offering-Price Maturity.

(<} “Tssuer™ means Berkeley County Public Service District.

(e “Maturity™ means Series 2024 Bonds with the same credit and payment terms,
Series 2024 Bonds with differert maturity dates, or Series 2024 Bonds with the same maturity date bt
different stated interest rates, are treated as separate manwities.



(D “Public”® means any person (including an individual, trust, estate, partasrship,
association, company, or corporation other than an Underwriter or a related party to an Underwriter. The
term “related party™ for purposes of this certificate generally means any two or more persons who have
greater than 30 percent common ownership, directly or indirectly.

{2} “%ale Date” means the first day on which there is a binding contract in writing for
the sale of a Mamrity of the Series 2024 Bonds. The Sale Date of the Series 2024 Bonds is Qctober 31,
2024.

(b} “Underwriter” means (i) any pcrson that agrees pursuant to & written contract with
the Issuer (or with the lead underwriter to fonn an underwriting syndicate) to participate in the initial salc
of the Series 2024 Bonds 1o the Public, and (i) any person that agrees pursuant to a written contract directly
or indirecily with a person described in clause (1} of this paragraph to participate in the initial sale of the
Series 2024 Bonds ta the Public {including a member of a selling group or u party to a retail distribution
agreement participating in the initia} sale of the Senes 2024 Bonds Lo the Public).

The representations set forth in this certificate are limited to factual marters only. Nothing
in this certificate represents the Underwriter's interpretation af any laws, including specifically Sections
10% and 148 of the Internal Revenue Code of 1986, us amended, and the Treasury Regulations thereunder.
The undersigned understands that the foregoing information will be relied upon by the Issuer with respect
10 certain of the representations set forth in the Tax Compliance Certificate and with respect to compliance
with the federal income tax rules affecting the Series 2024 Bonds, and by Steptoe & Johnson PLLC in
connection with rendering its opinion that the interest on the Series 2024 Bonds is excluded from gross
income for federal income tax purposes, the preparaban of Tnternal Revenue Scrvice Form 8038-G, and
other federal income tux advice it may give to the Issucr from time to time relating to the Series 2024 Bongds.

[Remainder of page intentionally left blank]
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PIPER SANDLER & CO.

By:

Its: Managing Director

Dated: November 21, 2024
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SCHEDIULE A
SALE PRICES OF THE GENERAL RULE MATURITIES AND
INTTIAL OFFERING FRICES OF TTIE HOLD-THE-OFFERING-FRICE MATURITTES

GENERAL RULE MATURITIES

Maturity Date  Principal

(December 1} Amount Tuterest Rate Price Yietd CuUsipP
2029 §120,000 5.000% 107.767% 3.310% (184246 MV
2030 5[25,000 5.000% 108.766% 3.380% 084246 MW4
2031 5130000 5.000% 109.468%5 3.470% 084246 MX2

Series 2024 C Term Bonds
$2,305 000 4. 000% Term Bond Dne December 1, 2039 Prdce: 98,5008 Yield 4.135% CUSIP: (184246 NRY
83,385,000 4.250% Term Bond Due December 1, 2044 Price: 98.300%;, Yiéld 434385 CUSIP: 084246 NC7T

£3,485,000 4.375% Term Bond Due December 1, 2048 Price: 98.753% Vield 4.460%% CUSIP: 084246 N3

HOLD-THE-OFFERING-PRICE MATURITIES

Maturity Date Principal
December 1 Amount Interest Rate Price Yicld CUSIr
2026 $100,000 5.000% 103.605% 3.150% 084246 MS3
2027 $105,000 5.000% 105.242% 3.170% 084246 MTI
2028 110,000 5.000% 106.3%4% 3.240% GR4246 MUK
2032 $140,000 5.000%, LI0.344%; 3.510% ORA244 MY
2033 $190,000 5.000% 109.611%4* 3.610% (IR4245 MZ7T
2034 $230,000 5.000%; [08.739%* 3.730% (84246 NA

*Priced to first optional call date of December 1, 2032,
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