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CITY OF BENWOOD

BOND ORDINANCI.

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF CERTAIN EXTENSIONS, ADDITIONS,
BETTERMENTS AND IMPROVEMENTS TO THE EXISTING
PUBLIC WATERWORKS FACILITIES OF THE CITY OF
BENWOOD AND THE FINANCING OF THE COST THEREOF,
NOT OTHERWISE PROVIDED, THROUGH THE ISSUANCE BY
THE CITY OF NOT MORE THAN $2,050,000 IN ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF WATER REVENUE
BONDS, SERIES 2011 A (WEST VIRGINIA INFRASTRUCTURE
FUND), PROVIDING FOR THE RIGHTS AND REMEDIES OF
AND SECURITY FOR THE REGISTERED OWNERS OF SUCH
BONDS; AUTHORIZING EXECUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TO THE ISSUANCE OF SUCH BONDS;
APPROVING, RATIFYING AND CONFIRMING A LOAN
AGREEMENT RELATING TO SUCH BONDS; AUTHORIZING
THE SALE AND PROVIDING FOR THE TERMS AND
PROVISIONS OF SUCH BONDS AND ADOPTING OTHER
PROVISIONS RELATING THERETO.

BE IT ORDAINED AND ENACTED BY THE COUNCIL OF THE CITY OF
BENWOOD:
ARTICLE 1
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS
Section 1.01. Authority for this Ordinance. This Ordinance (together with any
ordinance, order or resolution supplemental hereto or amendatory hereof, the "Bond Legislation") is

enacted pursuant to the provisions of Chapter 8, Article 19 and Chapter 31, Article 13A of the West
Virginia Code of 1931, as amended (collectively, the "Act"), and other applicable provisions of law.

Section 1.02. Findings. It is hereby found, determined and declared that:

A. The City of Benwood (the "Issuer") is a municipal corporation and political
subdivision of the State of West Virginia in Marshall County of said State.

B. The Issuer presently owns and operates a public Waterworks system. However, it
is deemed necessary and desirable for the health and welfare of the inhabitants of the Issuer that there
be acquired and constructed certain extensions, additions, betterments and improvements to the existing
public waterworks facilities of the Issuer to construct additions and improvements to its waterworks
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distribution system, consisting of installation of water line; replacement of gate valves and meter settings;
cleaning the North Tank; clean, repair and paint the South Tank; enclose the South Tank with fencing;
and install 2 250 gallon per minute booster emergency pump station with a 3-inch turbine meter station,
with all necessary appurtenances (the "Project”) (the existing public waterworks systern of the Issuer,
the Project and any further extensions, additions, betterments and improvements thereto are herein
called the "System"), in accordance with the plans and specifications prepared by the Consulting
Engineers, which plans and specifications have heretofore been filed with the Clerk of the Issuer.

C. The Issuer intends to permanently finance the costs of acquisition and construction
of the Project through the issuance of its revenue bonds to the West Virginia Water Development
Authority (the "Authority™), which administers the West Virginia Infrastructure Fund (the
"Infrasiructure Fund") for the West Virginia Infrastructure and Jobs Development Council (the
"Council") pursuant to the Act.

D.  Itis deemed necessary for the Issner to issue its Water Revenue Bonds, Series 2011
A (West Virginia Infrastructure Fund) in the total aggregate principal amount of not more than
$2,050,000 as a single bond (the "Series 2011 A Bonds™), to permanently finance the costs of
acquisition and construction of the Project. Such costs shall be deemed to include the cost of all
property rights, easements and franchises deemed necessary or convenient therefor; interest, if any,
upon the Series 2011 A Bonds prior to and during acquisition and construction and for a period not
exceeding 6 months after completion of acquisition and construction of the Project; amounts which may
be deposited in the Reserve Account (as hereinafter defimed) for the Series 2011 A Bonds; engineerig
and legal expenses; expenses for estimates of costs and revenues; expenses for plans, specifications and
surveys; other expenses mecessary or incident to determining the feasibility or practicability of the
enterprise; administrative expense; commitment fees; fees and expenses of the Authority; discount;
initial fees for the services of registrars, paying agents, depositories or trustees or other costs in
conmnection with the sale of the Series 2011 A Bonds and such other expenses as may be necessary or
incidental to the financing herein authorized; the acquisition or construction of the Project and the
placing of same in operation; and the performance of the things herein required or permitted, in
connection with any thercof, provided, that reimbursement to the Issuer for any amounts expended by it
for allowable costs prior to the issuance of the Series 2011 A Bonds or the repayment of indebtedness
incurred by the Issuer for such purposes shall be deemed Costs of the Project, as hereinafter defined.

E. The period of usefulness of the System after completion of the Project is not less
than 40 years.

F. It is in the best interests of the Issuer that its Series 2011 A Bonds be sold to the
Authority pursuant to the terms and provisions of a loan agreement by and between the Issuer and the
Authority, on behalf of the Council, in form satisfactory to the respective parties, to be approved
hereby if not previously approved by resolution of the Issuer.

G.  The Issuer has the following outstanding obligations: (i} Water Revenue Bonds,
Series 1992 A (United States Department of Agriculture), dated March 17, 1992, issued in the original
aggregate principal amount of $510,000 (the "Series 1992 A Bonds"); and (i1} Water Revenue Bonds,
Series 1992 B (United States Department of Agriculture), dated March 17, 1992, issued in the original
aggregate principal amount of $90,000 (the “Series 1992 B Bonds™) (collectively, the "Prior Bonds").
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The Series 2011 A Bonds shall be issued on a parity with the Prior Bonds. Prior to the
issuance of the Series 2011 A Bonds, the Issuer will obtain (i) the certificate of an Independent
Certified Public Accountant stating that the coverage and parity tests of the Prior Bonds are met; and
(ii) the written consent of the Holders of the Prior Bonds to the issuance of the Series 2011 A Bonds on
a parity with the Prior Bonds. Other than the Prior Bonds, there are no other outstanding boads or
obligations of the Issuer which are secured by revenues or assets of the System.

H.  The estimated revenues to be derived in each year after completion of the Project
from the operation of the System will be sufficient to pay all costs of operation and maintenance of the
System, the principal of and interest on the Issuer’s Prior Bonds and the Series 2011 A Bonds and to
make payments into all funds and accounts and other payments provided for herein.

1. The Issuer has complied with all requirements of West Virginia law, the Loan
Agreement (hereinafter defined) relating to authorization of the acquisition, construction and operation
of the Project and the System and issuance of the Series 2011 A Bonds, or will have so complied prior
to issuance of any thereof, including, among other things, the approval of the Project and the financing
thereof by the West Virginia Infrastructure and Jobs Development Council and the obtaining of a
Certificate of Public Convenience and Necessity from the Public Service Commission of West Virginia
by final order, the time for rehearing and appeal of which will either have expired prior to the issuance
of the Series 2011 A Bonds or such final order will not be subject to appeal.

J. The Project has been reviewed and determined to be technically and financially
feasible by the Council as required under Chapter 31, Article 15A of the West Virginia Code of 1931, as
amended. That, unless it qualifies for an exception, the Issuer shall comply with all the requirements of
Chapter 21, Article 1C of the Code of West Virginia, 1931, as amended (the "West Virginia Jobs Act™)
and shall require its contractors and subcontractors to comply with the West Virginia Jobs Act.

Section 1.03. Bond Legislation Constitutes Contract. In consideration of the
acceptance of the Series 2011 A Bonds by the Registered Owners of the same from time to time, this
Bond Legislation shall be deemed to be and shall constitute a contract between the Issuer and such
Bondholders, and the covenants and agreements herein set forth to be performed by the Issuer shall be
for the equal benefit, protection and security of the Bondholders of any and all of such Series 2011 A
Bonds, all which shall be of equal rank and without preference, priority or distinction between any one
Bond and any other Bonds and by reason of priority of issuance or otherwise, except as expressly
provided therein and herein.

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

"Act" means, collectively, Chapter 8, Article 19 and Chapter 31, Article 15A of the
West Virginia Code of 1931, as amended and in effect on the date of enactment hereof.

"Authority” means the West Virginia Water Development Authority, which is expected to

be the original purchaser and Registered Owner of the Series 2011 A Bonds, or any other agency,
board or department of the State that succeeds to the functions of the Authority.
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"Authorized Officer" means the Mayor of the Issuer, or any other officer of the Issuer
specifically designated by resolution of the Governing Body.

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

"Bond Legislation,” "Ordinance,” "Bond Ordinance” or "Local Act” means this Bond
Ordinance and all ordinances, orders and resolutions supplemental hereto or amendatory hereof.

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

"Bonds" means, collectively, the Series 2011 A Bonds and the Prior Bonds and, where
appropriate, any bonds on a parity therewith subsequently authorized to be issucd hereunder or by
another ordinance of the Issuer.

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

"Clerk" means the Clerk of the Issuer

"Closing Date” means the date upon which there is an exchange of the Series 2011 A
Bonds for all or a portion of the proceeds of the Series 2011 A Bonds from the Authority.

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

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

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

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

"Council" means the West Virginia Infrastructure and Jobs Development Council or any
successor thereto.
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"Depository Bank" means the bank designated as such in the Supplemental Resolution,
and its successors and assigns, which shall be a member of FDIC. '

"EDIC" means the Federal Deposit Insurance Corporation and any successor to the
functions of the FDIC.

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

"Governing Body" means the City Council of the Issuer, as it may now or hereafter be
constituted.

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

“Grants” means any grants committed to the Project.

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

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

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

"Issuer” means the City of Benwood, a municipal corporation and political subdivision of
the State of West Virginia, in Marshall County, West Virginia, and, unless the context clearly indicates
otherwise, includes the Governing Body and of the Issuer.

"Loan Agreement” means the Loan Agreement heretofore entered, or to be entered into,
by and between the Issuer and the Authority, on behalf of the Council, providing for the purchase of
the Series 2011 A Bonds, the form of which shall be approved and the execution and delivery by the
Issuer authorized and directed or ratified by the Supplemental Resolution.

"Mayor" means the Mayor of the Issuer.
"Net Proceeds” means the face amount of the Series 2011 A Bonds, plus accrued interest

and premium, if any, less original issue discount, if any, and less proceeds, if any, deposited in the
Series 2011 A Bonds Reserve Account.
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"Net Revenues" means the balance of the Gross Revenues, remaining after deduction of
Operating Expenses, as hereinafier defined.

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

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

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

"Paying Agent" means the Commission or such other entity or authority as may be
designated as a Paying Agent by the Issuer in the Supplemental Resolution with the written consent of
the Authority and the Council.

"Prior Bonds" means the Series 1992 A Bonds and the Series 1992 B Bonds.

"Prior Ordinance” means the ordinances of the Issuer, as supplemented by the
supplemental resolutions of the Issuer, authorizing the Prior Bonds.

"Project” means the Project as described in Section 1.02B hereof.
"Qualified Investmenis” means and includes the following:

(a)  Government Obligations;

()  Govermnment Obligations which have been stripped of their

unmartured interest coupons, interest coupons stripped from Government
Obligations, and receipts or certificates evidencing payments from
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Government Obligations or interest coupons siripped from Government
Obligations;

{c) Bonds, debentures, notes or other evidences of indebtedness
issued by any of the following agencies: Banks for Cooperatives; Federal
Intermediate Credit Banks; Federal Home Loan Bank System;
Export-Import Bank of the United States; Federal Land Banks;
Government National Mortgage Association; Tennessee Valley Authority;
or Washington Metropolitan Area Transit Authority;

(d» Any bond, debenfure, note, participation certificate or other
similar obligations issued by the Federal National Mortgage Association to
the extent such obligation is guaranteed by the Government National
Mortgage Association or issued by any other federal agency and backed
by the full faith and credit of the United States of America;

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

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

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

(h) The West Virginia "consolidated fund" managed by the
West Virginia Board of Treasury Investments pursuant to Chapter 12,



Article 6C of the West Virginia Code of 1931, as amended, including,
without limitation, authorized pools of investments operated by such State
Board of Investments; and

® Obligations of states or political subdivisions or agencies
thereof, the interest on which is excluded from gross income for federal
incoie tax purposes, and which are rated at least "A" by Moody's
Investors Service, Inc. or Standard & Poor's Corporation.

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

"Registrar" means the Bond Registrar.

"Regulations” means temporary and permanent regulations promulgaied under the Code,
or any predecessor thereto.

"Renewal and Replacernent Fund” means the Renewal and Replacement Fund established
by the Prior Ordinance and continued hereby.

"Reserve Accounts” means, collectively, the respective reserve accounts established for
the Prior Bonds and the Series 2011 A Bonds.

"Reserve Requirement” means, collectively, the respective amounts required to be on
deposit in any Reserve Account.

"Revenue Fund" means the Revenue Fund established by the Prior Ordinance and
continued hereby.

"Series 1992 A Bonds" means the Issuer’s Water Reverme Bonds, Series 1992 A (United
States Department of Agriculture), dated March 17, 1992, issued in the original aggregate principal
amount of $510,000.

“Series 1992 B Bonds” means the Issuer’s Water Revenue Bonds, Series 1992 B (United
States Department of Agriculture), dated March 17, 1992, issued in the original aggregate principal
amount of $90,000.

"Series 2011 A Bonds" means the Water Revenue Bonds, Series 2011 A (West Virginia
Infrastructure Fund), of the Issuer, authorized by this Ordinance.

"Series 2011 A Bonds Construction Trust Fund" means the Sertes 2011 A Bonds
Construction Trust Fand established by Section 5.01 hereof.

"Series 2011 A Bonds Reserve Account” means the Series 2011 A Bonds Reserve Account
established by Section 5.02 hereof.
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"Series 2011 A Bonds Reserve Requirement” means, as of any date of calculation, the
maximum amount of principal and interest which will become due on the Series 2011 A Bonds in the
then current or any succeeding year.

"Series 2011 A Bonds Sinking Fund" means the Series 2011 A Bonds Sinking Fund
established by Section 5.02 hereof.

"Sinking Funds" means, collectively, the respective sinking funds established for the Prior
Bonds and the Series 2011 A Bonds.

"State" means the State of West Virginia.

"Supplemental Resolution" means any resolution, ordinance or order of the Issuer
supplementing or amending this Ordinance and, when preceded by the article "the,” refers specifically
to the supplemental resolution authorizing the sale of the Series 2011 A Bonds; provided, that any
matter intended by this Ordinance to be included in the Supplemental Resolution with respect to the
Series 2011 A Bonds, and not so included may be included in another Supplemental Resolution.

"Surplus Revenues” means the Net Revenues not required by the Bond Legislation or the
Prior Ordinance 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 Sinking Funds, the Reserve Accounts and
the Renewal and Replacement Fund.

"System" means the complete existing public waterworks system of the Issuer, as
presently existing in its entirety or any integral part thereof, and shall include the Project and any
further extensions, additions, betterments and improvements thereto hereafter acquired or constructed
for the System from any sources whatsoever.

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

"West Virginia Infrastructure Fund" means the West Virginia Infrastructure Fund
established in accordance with Chapter 31, Article 15A, Section 9 of the West Virginia Code of 1931,
as amended and in effect on the date of enactment 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 words importing the
masculine, ferminine or neutral gender shall include any other gender.

ARTICLE II

AUTHORIZATION OF THE PROJECT
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Section 2.01. Authorization of the Acquisiiion and Construction of the Project.
There is hereby authorized and ordered the acquisition and construction of the Project at an estimated
cost of not 1o exceed $2,050,000, of which a portion will be paid from proceeds of the Series 2011 A
Bonds, in accordance with the plans and specifications which have been prepared by the Consulting
Engineers, heretofore filed in the office of the Governing Body. The proceeds of the Series 2011 A
Bonds hereby authorized shall be applied as provided in Article VI hereof. The Issuer has received
bids and will enter into contracts for the acquisition and construction of the Project in an amount
compatible with the financing plan submitted to the Council and the Authority.

The estimated maximum cost of the acquisition and construction of the Project is
$2,050,000, which will be obtained from the proceeds of the Series 2011 A Bonds.

10
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ARTICLE I}

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

Section 3.01. Authorization of Bonds. For the purposes of capitalizing interest on the
Series 2011 A Bonds, funding the reserve account for the Series 2011 A Bonds, paying Costs of the
Project not otherwise provided for and paying certain costs of issuance of the Series 2011 A Bonds and
related costs, or any or all of such purposes, as determined by the Supplemental Resolution, there shall
be and hereby are authorized to be issued the negotiable Series 2011 A Bonds of the Issuer. The Series
2011 A Bonds shall be issued as a single bond, designated as "Water Revenue Bonds, Series 2011 A
(West Virginia Infrastructure Fund)”, in the principal amount of not more than $2,050,000, and shall
have such terms as are set forth hereinafter and in the Supplemental Resolution. The proceeds of the
Series 2011 A Bonds remaining after funding of the Series 2011 A Bonds Reserve Account (if funded
from Bond proceeds) and capitalization of interest, if any, shall be deposited in or credited to the Series
2011 A Bonds Construction Trust Fund established by Section 5.01 hereof.

Section 3.02. Terms of Bonds. The Series 2011 A Bonds shall be issued in such
principal amount; shall bear interest, if any, at such rate or rates, not exceeding the then legal
maximum, payable on such dates; shall mature on such dates and in such amounts; and shall be
redeemable, in whole or in part, all as the Issuer shall prescribe in a Supplemental Resolution or as
specifically provided in the Loan Agreement. The Series 2011 A Bonds shall be payable as to principal
at the office of the Paying Agent, in any coin or currency which, on the dates of payment of principal is
legal tender for the payment of public or private debts under the laws of the United States of America.
Interest, if any, on the Series 2011 A Bonds shall be paid by check or draft of the Paying Agent or its
agent, mailed to the Registered Owner thereof at the address as it appears on the books of the Bond
Registrar, or by such other method as shall be mutually agreeable so long as the Authority is the
Registered Owner thereof.

Unless otherwise provided by the Supplemental Resolution, the Series 2011 A Bonds shail
initially be issued in the form of a single bond, fully registered to the Authority, with a debt service
schedule attached, representing the aggregate principal amount of the Series, and shall mature in
principal installments, all as provided in the Supplemental Resolution. The Series 2011 A Bonds shall
be exchangeable at the option and expense of the Registered Owner for another fully registered Bond or
Bonds of the same series in aggregate principal amount equal to the amount of said Bonds then
Outstanding and being exchanged, with principal installments or maturities, as applicable,
corresponding to the dates of payment of principal installments of said Bonds; provided, that the
Authority shall not be obligated to pay any expenses of such exchange.

Subsequent series of Bonds, if any, shall be issued in fully registered form and in
denominations as determined by a Supplemental Resolution. Such Bonds shall be dated and shall bear
interest as specified in a Supplemental Resolution.

Section 3.03. Execution of Bonds. The Series 2011 A Bonds shall be executed in the
name of the Issuer by the Mayor, and the seal of the Issuer shall be affixed thereto or imprinted thereon
and attested by the Clerk. In case any one or more of the officers who shall have signed or sealed the
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Series 2011 A Bonds shall cease to be such officer of the Issuer before the Series 2011 A Bonds so
signed and sealed have been actually sold and delivered, such Bonds may nevertheless be sold and
delivered as herein provided and may be issued as if the person who signed or sealed such Bonds had
not ceased to hold such office. Any Series 2011 A Bonds may be signed and sealed on behalf of the
Issuer by such person as at the actual time of the execution of such Bonds shall hold the proper office in
the Issuer, although at the date of such Bonds such person may not have held such office or may not
have been so authorized.

Section 3.04. Authentication and Registration. No Series 2011 A Bonds shall be
valid or obligatory for any purpose or entitled to any security or benefit under this Bond Legislation
unless and until the Certificate of Authentication and Registration on such Bond, substantially in the
form set forth in Section 3.10 hereof shall have been manually executed by the Bond Registrar. Any
such executed Certificate of Authentication and Registration upon any such Bond shall be conclusive
evidence that such Bond has been authenticated, registered and delivered under this Bond Legislation,
The Certificate of Authentication and Registration on any Series 2011 A Bonds shall be deemed to have
been executed by the Bond Registrar if manually signed by an authorized officer of the Bond Registrar,
but it shall not be necessary that the same officer sign the Certificate of Authentication and Registration
on all of the Bonds issued hereunder.

Section 3.05. Negotiability. Transfer and Registration. Subject to the provisions for
transfer of registration set forth below, the Series 2011 A Bonds shall be and have all of the qualities
and incidents of negotiable instruments under the Uniform Commercial Code of the State of
West Virginia, and each successive Holder, in accepting the Series 2011 A Bonds shall be conclusively
deemed to have agreed that such Bonds shall be and have all of the qualities and incidents of negotiable
instruments under the Uniform Commercial Code of the State of West Virginia, and each successive
Holder shall further be conclusively deemed to have agreed that said Bonds shall be incontestable in the
hands of a bona fide holder for value.

So long as the Series 2011 A Bonds remain outstanding, the Issuer, through the Bond
Registrar or its agent, shall keep and maintain books for the registration and transfer of such Bonds.

The registered Series 2011 A Bonds shall be transferable only upen the books of the Bond
Registrar, by the registered owner thereof in person or by his attorney duly authorized in writing, upon
surrender thereto together with a written instrument of transfer satisfactory to the Bond Registrar duly
executed by the registered owner or his duly authorized attorney.

In all cases in which the privilege of exchanging or transferring the registered Series 2011
A Bonds are exercised, all Series 2011 A Bonds shall be delivered in accordance with the provisions of
this Bond Legislation. All Series 2011 A Bonds surrendered in any such exchanges or transfers shall
forthwith be cancelled by the Bond Registrar. For every such exchange or transfer of Series 2011
A Bonds, the Bond Registrar may make a charge sufficient to reimburse it for any tax, fee or other
governmental charge required to be paid with respect to such exchange or transfer and the cost of
preparing each new Bond upon each exchange or transfer, and any other expenses of the Bond
Registrar incurred in connection therewith, which sum or sums shall be paid by the Issuer. The Bond
Registrar shall not be obliged to make any such exchange or transfer of any Series 2011 A Bonds
during the period commencing on the 15th day of the month next preceding an interest payment date on

12
CH5435169



the Series 2011 A Bonds or, in the case of any proposed redemption of such Bonds, next preceding the
date of the selection of Bonds to be redeemed, and ending on such interest payment date or redemption
date.

Section 3.06. Bonds Mutilated, Destroved, Stolen or Lost. In case any Series 2011
A Bonds shall become mutilated or be destroyed, stolen or lost, the Issuer may, in its discretion, issue,
and the Bond Registrar shall, if so advised by the Issuer, authenticate and deliver, a new Bond of the
same series and of like tenor as the Bonds so mutilated, destroved, stolen or lost, in exchange and
substitution for such mutilated Bond, upon surrender and cancellation of such mutilated Bond, or in lien
of and substitution for the Bond destroved, stolen or lost, and upon the Holder's furnishing satisfactory
indemnity and complying with such other reasonable regulations and conditions as the Issuer may
prescribe and paying such expenses as the Issuer and the Bond Registrar may incur. All Bonds so
surrendered shall be cancelled by the Bond Registrar and held for the account of the Issuer. If any such
Bond shall have matured or be about to mature, instead of issuing a substitute Bond, the Issuer may pay
the same, upon being indemnified as aforesaid, and if such Bond be lost, stolen or destroyed, without
surrender thereof.

Section 3.07. Bonds not to_be Indebtedness of the Issuer. The Series 2011 A Bonds
shall not, in any event, be or constitute a corporate indebtedness of the Issuer within the meaning of any
constitutional or statutory provision or limitation, but shall be payable solely from the Gross Revenues
derived from the operation of the System as herein provided. No holder or holders of the Series 2011
A Bonds shall ever have the right to compel the exercise of the taxing power of the Issuer to pay the
Series 2011 A Bonds or the interest thereon.

Section 3.08. Bonds Secured by Pledge of Gross Revenues; Lien Position with
respect to Prior Bonds. The payment of the debt service on the Series 2011 A Bonds shali be secured
by a first lien on the Gross Revenues derived from the System, on a parity with the Prior Bonds. The
Gross Revenues in an amount sufficient to pay the principal of and interest on and other payments for
the Bonds, and to make all other payments hereinafter set forth, are hereby irrevocably pledged to such
payments as they become due.

Section 3.09. Delivery of Bonds. The Issuer shall execute and deliver the Series
2011 A Bonds to the Bond Registrar, and the Bond Registrar shall authenticate, register and deliver the
Series 2011 A Bonds to the original purchasers upon receipt of the documents set forth below:

A.  If other than the Authority, a list of the names in which the Series 2011
A Bonds are to be registered upon original issuance, together with such
taxpayer identification and other information as the Bond Registrar may
reasonably require;

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

2011 A Bonds to the original purchasers;

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

E. The unqualified approving opinions of bond counsel on the Series 2011
A Bonds.

Section 3.10. Form of Bonds. The text of the Series 2011 A Bonds shall be in
substantially the following form, with such omissions, insertions and variations as may be necessary
and desirable and authorized or permitted hereby, or by any Supplemental Resolution adopted prior to
the issuance thereof:

[Remainder of Page Intentionally Blank]
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(FORM OF SERIES 2011 A BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF BENWOOD
WATER REVENUE BONDS, SERIES 2011 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. AR-1

KNOW ALL MEN BY THESE PRESENTS: That on this the  day of , 2011,
the City of Benwood, a municipal corporation and political subdivision of the State of West Virginia in
Marshall County of said State (the "Issuer"), for value received, hereby promises to pay, solely from
the special funds provided therefor, as hereinafter set forth, to the WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY (the '“Authority") or registered assigns the sum of

DOLLARS ($ ), or such lesser amount as
shall have been advanced to the Issuer hereunder and not previously repaid, as set forth in the "Record
of Advances" attached as EXHIBIT A hereto and incorporated herein by reference, in quarterly
installments on March 1, June I, September 1 and December 1 of each year, commencing
1, 20 to and including 1, 20, as set forth on the "Debt Service
Schedule™ attached as EXHIBIT B hereto and incorporated herein by reference.

This Bond shall bear no interest. Principal installments of this Bond are payable in any coin or
currency which, on the respective dates of payment of such installments, is legal tender for the payment
of public and private debts under the laws of the United States of America, at the office of the
West Virginia Municipal Bond Commission, Charleston, West Virginia (the "Paying Agent”). The
interest on this Bond is payable by check or draft of the Paying Agent mailed to the registered owner
hereof at the address as it appears on the books of The Huntington Natiopal Bank, Charleston,
West Virginia, as registrar (the "Registrar"), on the 15th day of the month next preceding an interest
payment date, or by such other method as shall be mutually agreeable so long as the Authority is the
registered owner hereof.

This Bond may be redeemed prior to its stated date of maturity in whole or in part, but only
with the express written consent of the Authority and the West Virginia Infrastructure and Jobs
Development Council (the "Council), and upon the terms and conditions prescribed by, and otherwise
in compliance with, the Loan Agreement by and between the Issuer and the Authority, on behaif of the
Council, dated , 2011.

This Bond is issued (i) to pay the costs of acquisition and construction of certain extensions,
additions, betterments and improvements to the public waterworks system of the Issuer (the "Project”);
and (ii) to pay certain costs of issuance hereof and related costs. The existing public waterworks
system of the Issuer, the Project, and any further extensions, additions, betterments or improvements
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thereto are herein called the "System." This Bond is issued under the authority of and in full
compliance with the Constitution and statutes of the State of West Virginia, including particularly
Chapter 8, Article 19 and Chapter 31, Article 15A of the West Virginia Code of 1931, as amended
(collectively, the "Act"}, and a Bond Ordinance duly enacted by the Issuer on , 2011, and
a Supplemental Resolution duly adopted by the Issuer on , 2011 {collectively, the "Bond
Legislation"), and is subject to all the terms and conditions thereof. The Bond Legislation provides for
the issuance of additional bonds under certain conditions, and such bonds would be entitled to be paid
and secured equally and ratably from and by the funds and revenues and other security provided for the
Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS, WITH THE ISSUER’S
WATER REVENUE BONDS, SERIES 1992 A (UNITED STATES DEPARTMENT OF
AGRICULTURE), DATED MARCH 17, 1992, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $510,000 (THE "SERIES 1992 A BONDS"); AND (II) WATER
REVENUE BONDS, SERIES 1992 B (UNITED STATES DEPARTMENT OF AGRICULTURE),
DATED MARCH 17, 1992, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT
OF $90,000 (THE “SERIES 1992 B BONDS”), (COLLECTIVLY, THE “PRIOR BONDS”)

This Bond is payable only from and secured by a pledge of the Gross Revenues (as defined in
the Bond Legislation) to be derived from the operation of the System, on a parity with the pledge of
Gross Revenues in favor of the Holders of the Prier Bonds, and from monies in the reserve account
created under the Bond Legislation for the Bonds (the "Series 2011 A Bonds Reserve Account"), and
unexpended proceeds of the Bonds. Such Gross Revenues shall be sufficient to pay the principal of and
interest on all bonds which may be issued pursuant to the Act and which shall be set aside as a special
fund hereby pledged for such purpose. This Bond does not constitute a corporate indebtedness of the
Issuer within the meaning of any constitutional or statutory provisions or limitations, nor shall the
Issuer be obligated to pay the same or the interest hereon, except from said special fund provided from
the Gross Revenues, the monies in the Series 2011 A Bonds Reserve Account and unexpended proceeds
of the Bonds. Pursuant to the Bond Legislation, the Issuer has covenanted and agreed to establish and
maintain just and equitable rates and charges for the use of the System and the services rendered
thereby, which shall be sufficient, together with other revemies of the System, to provide for the
reasonable expenses of operation, repair and maintenance of the System, and to leave a balance each
year equal to at least 115% of the maximum amount payable in any year for principal of and interest on
the Bonds, and all other obligations secured by a lien on or payable from such revenues on a parity with
the Bonds, including the Prior Bonds; provided however, that, so long as there exists in the Series 2011
A Bonds Reserve Account an amount at least equal to the maximum amount of principal and interest
which will become due on the Bonds m the then current or any succeeding year, and in the respective
reserve accounts established for any other obligations outstanding on a parity with the Bonds, including
the Prior Bonds, an amount at least equal to the requirement therefor, such percentage may be reduced
to 110%. The Issuer has entered into ceriain further covenants with the registered owners of the Bonds
for the terms of which reference is made to the Bond Legislation. Remedies provided the registered
owners of the Bonds are exclusively as provided in the Bond Legislation, to which reference is here
made for a detailed description thereof.

16
CH5435169




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

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

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

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

All provisions of the Bond Legislation, resolutions and statutes under which this Bond is issued

shall be deemed to be a part of the contract evidenced by this Bond to the same extent as if written fully
herein.

[Remainder of Page Intentionally Blank]
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IN WITNESS WHEREQFE, the CITY OF BENWOOD has caused this Bond to be signed by its
Mayor and its corporate seal to be hereunto affixed and attested by its Clerk, and has caused this Bond
to be dated the day and year first written above.

[SEAL]

Mayor

ATTEST:

Clerk
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2011 A Bonds described in the within-mentioned Bond
Legislation and has been duly registered in the name of the registered owner set forth above, as of the
date set forth below.

Date: , 2011.

THE HUNTINGTON NATIONAL BANK,
as Registrar

By:

fts: Authorized Officer
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EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
(OR (19
@ (20)
€))] 2y
@ (22)
&) (23
(6) (24)
¢ 25
(8) (26)
9 @n
(10y (28)
(1) (29)
(12) (30
13y 31)
(14) (32)
(15) (33)
(16) 34)
a7 (35)
(18) (36)
TOTAL $
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EXHIBIT B

DEBT SERVICE SCHEDULE
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(IForm of)

ASSIGNMENT

FOR VALUE RECEIVED the undersigned sells, assigns, and transfers unto the within
Bond and does hereby irrevocably constitute and appoint
, Attorney to transfer the said Bond on the books

kept for registration of the within Bond of the said Issuer with full power of substitution in the
prermises.

Dated: .20

Inn the presence of:
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Section 3.11. Sale of Bonds; Approval and Ratification of Execution of Loan
Agreement. The Series 2011 A Bonds shall be sold to the Authority, pursuant to the terms and
conditions of the Loan Agreement. If not so authorized by previous ordinance or resolution, the Mayor
is specifically authorized and directed to execute the Loan Agreement in the form attached hereto as
"EXHIBIT A" and made a part hereof, and the Clerk is directed to affix the seal of the Issuer, attest the
same and deliver them to the Authority, and any such prior execution and delivery is hereby authorized,
approved, ratified and confirmed. The Loan Agreement, including all schedules and exhibits attached
thereto, and is hereby approved and incorporated in this Bond Legislation.

Section 3.12. Filing of Amended Schedule. Upon completion of the acquisition and
construction of the Project, the Issuer will file with the Council and the Authority a schedule for the
Series 2011 A Bonds, the form of which will be provided by the Authority and the Council, setting
forth the actual costs of the Project and sources of funds therefor.

ARTICLE IV

[RESERVED]

ARTICLE V
FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

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

(1) Revenne Fund (established by the Prior Ordinance);

(2)  Renewal and Replacement Fund (established by the Prior Ordinance
as Depreciation Reserve and hereby renamed and continued);

(3)  Series 1992 Bonds Reserve Fund (established by Prior Ordinance);
and

4y  Series 2011 A Bonds Construction Trust Fund.

Section 5.02. Establishment of Funds and Accounts with Commission. The
following special funds or accounts are hereby created with and shall be held by the Commission,
separate and apart from all other funds or accounts of the Commission or the Issuer and from each
other:

(1)  Series 2011 A Bonds Sinking Fund; and
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(2)  Series 2011 A Bonds Reserve Account.

Section 5.03. System Revenues: Flow of Funds.

A. The entire Gross Revenues derived from the operation of the System and all parts
thereof shall be deposited upon receipt in the Revenoe Fund. The Revenue Fund shall constitute a trust
fund for the purposes provided in the Prior Ordinance and in this Bond Legislation and shall be kept
separate and distinct from all other funds of the Issuer and the Depository Bank and used only for the
purposes and in the manner provided in the Prior Ordinance and in this Bond Legislation. All monies
in the Revenue Fund shall be disposed of only in the following manner and order of priority:

(1)  The Issuer shall first, on the first day of each month, transfer
from the Revenue Fund to the Natiomal Finance Office the amount
required by the Prior Ordinance to pay interest on the Prior Bonds.

(2)  The Issuer shall next, on the first day of each month, transfer
from the Revenue Fund and simmultaneously (i) remit to the Natiopal
Finance Office the amount required by Prior Ordinance to pay principal |
on the Prior Bonds; and (i) remit to the Commission, commencing 4 |
months prior to the first date of payment of principal of the Series 2011 A
Bonds, for deposit in the Series 2011 A Bonds Sinking Fund, an amount
equal to 1/3rd of the amount of principal which will mature and become
due on the Series 2011 A Bonds on the next ensuing quarterly principal
payment date; provided that, in the event the period to elapse between the
date of such initial deposit in the Series 2011 A Bonds Sinking Fund and
the next quarterly principal payment date is less than 4 months, then such
monthly payments shall be increased proportionately to provide, 1 month
prior to the next quarterly principal payment date, the required amount of
principal coming due on such date.

(3)  The Issuer shall next, on the first day of each month, transfer
from the Revenue Fund and simuftaneously (i) remit to the Depository
Bank for deposit in the reserve accounts for the Prior Bonds, the amounts
required by the Prior Ordinance to be deposited therein; and (i) remit to
the Commission, commencing 4 months prior to the first date of payment
of principal of the Series 2011 A Bonds, if not fully funded upon issuance
of the Series 2011 A Bonds, for deposit in the Series 2011 A Bonds
Reserve Account, an amount equal to 1/120th of the Series 2011 A Bonds
Reserve Requirement; provided that, no further payments shall be made
into the Series 2011 A Bonds Reserve Account when there shall have been
deposited therein, and as long as there shall remain on deposit therein, an
amount equal to the Series 2011 A Bonds Reserve Requirement.
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(4)  The Issuer shall next, each month, transfer from the Revenue
Fund to the Operation and Maintenance Fund an amount sufficient to pay
current Operating Expenses of the System.

(5)  The Issuer shall next, on the first day of each month, from the
monies remaining in the Revenue Fund, transfer to the Renewal and
Replacement Fund, a sum equal to 2 1/2% of the Gross Revenues each
month (as previously set forth in the Prior Ordinance and pot in addition
thereto), exclusive of any payments for account of any Reserve Account.
All funds in the Renewal and Replacement Fund shall be kept apart from
all other funds of the Issuer or of the Depository Bank and shall be
mvested and reinvested in accordance with Article VII hereof.
Withdrawals and disbursements may be made from the Renewal and
Replacement Fund for replacements, repairs, improvements or extensions
to the System; provided, that any deficiencies in any Reserve Account
(except to the extent such deficiency exists because the required payments
into such account have not, as of the date of determination of a deficiency,
funded such account to the maximum extent required hereof) shall be
promptly elimmated with monies from the Renewal and Replacement
Fund.

Monies in the Series 2011 A Bonds Sinking Fund shall be used only for the purposes of
paying principal of and interest on the Series 2011 A Bonds, as the same shall become due. Monies in
the Series 2011 A Bonds Reserve Account shall be used only for the purpose of paying principal of and
interest on the Series 2011 A Bonds, as the same shall comne due, when other monies in the Series 2011
A Bonds Sinking Fund are insufficient therefor, and for no other purpose.

All investiment earnings on monies in the Series 2011 A Bonds Sinking Fund and the
Series 2011 A Bonds Reserve Account shall be returned, not less than once each year, by the
Commission to the Issuer, and such amounts shall, during construction of the Project, be deposited in
the Series 2011 A Bonds Construction Trust Fund, and following completion thereof, shall be deposited
in the Revenue Fund and applied in full, first to the next ensuing interest payment due on the Series
2011 A Bonds.

Any withdrawals from the Series 2011 A Bonds Reserve Account, which result in a
reduction in the balance of such accounts to below the Reserve Requirements thereof, shall be restored
from the first Gross Revenues available after all required payments bave been made in full in the order
set forth above.

As and when additional Bonds ranking on a parity with the Series 2011 A Bonds are
issued, provision shall be made for additional payments into the respective sinking funds sufficient to
pay the interest on such additional parity Bonds and accomplish retirement thereof at maturity and to
accumulate a balance in the respective reserve account in an amount equal to the requirement thereof.

The Issuer shall not be required to make any further payments into the Series 2011 A
Bonds Sinking Fund or the Series 2011 A Bonds Reserve Account when the aggregate amount of funds

25
CHS543516%



therein are at least equal to the aggregate principal amount of the Series 2011 A Bonds issued pursuant
to this Bond Legistation then Qutstanding and all interest to accrue until the maturity thereof.

Principal, interest or reserve payments, whether made for a deficiency or otherwise, shall
be made on a parity and pro rata, with respect to the Prior Bonds and the Series 2011 A Bonds, in
accordance with the respective principal amounts then Qutstanding. '

The Commission is hereby designated as the fiscal agent for the administration of the
Series 2011 A Bonds Sinking Fund and the Series 2011 A Bonds Reserve Account, created hereunder,
and all amounts required for said accounts shall be remitted to the Commission from the Revenue Fund
by the Issuer at the times provided herein. All remittances made by the Issuer to the Commission shall
clearly identify the fund or account into which each amount is to be deposited. The Issuer shall make
the necessary arrangeiments whereby required payments into said accounts shall be automatically
debited from the Revenue Fund and electronically transferred to the Commission on the dates required
hereunder.

Monies in the Series 2011 A Bonds Sinking Fund and the Series 2011 A Bonds Reserve
Account shall be invested and reinvested by the Commission in accordance with Section 8.01 hereof.

The Series 2011 A Bonds Sinking Fund and the Series 2011 A Bonds Reserve Account
shall be used solely and only for, and are hereby pledged for, the purpose of servicing the Series 2011
A Bonds under the conditions and restrictions set forth herein.

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 Iaw, such excess shall
be considered Surplus Revenues. Surplus Revenues may be used for any lawful purpose of the System.

C.  The Issuer shall on the first day of each month (if the first day is not a business
day, then the first business day of each month) deposit with the Commission the required principal,
interest and reserve payments with respect to the Series 2011 A Bonds and all such payments shall be
remitted to the Commission with appropriate instructions as to the custody, use and application thereof
consistent with the provisions of this Bond Legislation.

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

E.  The Issuer shall remit from the Revenue Fund to the Commission, the Registrar,
the Paying Agent or the Depository Bank, on such dates as the Commission, the Registrar, the Paying
Agent or the Depository Bank, as the case may be, shall require such additional sums as shall be
necessary to pay their respective charges and fees then due. In the case of payments to the Comrmission
under this paragraph, the Issuer shall, if required by the Authority at anytime, make the necessary
arrangements whereby such required payments shall be automatically debited from the Revenmue Fund
and electronically transferred to the Commission on the dates required.

26
CH5435169



E. The monies in excess of 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 sum, by
Government Obligations or by other Qualified Investments as shall be eligible as security for deposits of
state and municipal funds under the laws of the State.

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

H.  The Gross Revenues of the System shall only be used for purposes of the System.

ARTICLE VI
APPLICATION OF BOND PROCEEDS
Section 6.01. Application of Bond Proceeds: Pledee of Unexpended Bond Proceeds.

From the monies received from the sale of the Series 2011 A Bonds, the following amounts shall be
first deducted and deposited in the order set forth below:

A.  From the proceeds of the Series 2011 A Bonds, there shall first be deposited with
the Commission in the Series 2011 A Bonds Sinking Fund, the amount, if any, set forth in the
Supplemental Resolution as capitalized interest; provided, that such amount may not exceed the amount
necessary to pay inferest on the Series 2011 A Bonds for the period commencing on the date of issuance
of the Series 2011 A Bonds and ending 6 months after the estimated date of completion of construction
of the Project.

B.  Next, from the proceeds of the Series 2011 A Bonds, there shall be deposited with
the Commission mn the Series 2011 A Bonds Reserve Account, the amount, if any, set forth in the
Supplemental Resolution for funding of the Series 2011 A Bonds Reserve Account.

C.  As the Issuer receives advances of the remaining monies derived from the sale of
the Series 2011 A Bonds, such monies shall be deposited with the Depository Bank in the Series 2011 A
Bonds Construction Trust Fund and applied solely to payment of the costs of the Project in the manner
set forth in Section 6.02 hereof and, until so expended, are hereby pledged as additional security for the
Series 2011 A Bonds.

D.  After completion of the construction of the Project, as certified by the
Consulting Engineers, and all costs have been paid, any remaining proceeds of the Series 2011 A Bonds
shall be expended as directed by the Council.
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Section 6.02. Disbursements of Bond Proceeds. The Issuer shall each month
provide the Council with a requisition for the costs incurred for the Project, together with such
documentation as the Council shall require. Payments for Costs of the Project shall be made monthly.

Except as provided in Section 6.01 hereof, disbursements of the proceeds of the Series
2011 A Bonds from the Series 2011 A Bonds Construction Trust Fund shall be made only after
submission to, and approval from, the Council, of a certificate, signed by an Authorized Officer stating
that:

(A) Noue of the items for which the payment is proposed to
be made has formed the basis for any disbursement theretofore made;

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

(C) Each of such costs has been otherwise properly
incurred; and

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

Pending such application, monies in the Series 2011 A Bonds Construction Trust Fund
shall be invested and reinvested in Qualified Investments at the written direction of the Issuer.

The Issuer shall expend all proceeds of the Series 2011 A Bonds within 3 years of the date
of issuance of the Council's bonds, the proceeds of which were used to make the loan to the Issuer, if
applicable.

ARTICLE VII
ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issuer. All the covenants, agreements and
provisions of this Bond Legislation shall be and constitute valid and legally binding covenants of the
Issuer and shall be enforceable in any court of competent jurisdiction by any Holder or Holders of the
Series 2011 A Bonds. In addition to the other covenants, agreements and provisions of this Bond
Legislation, the Issuer hereby covenants and agrees with the Holders of the Series 2011 A Bonds as
hereinafter provided i this Article VII. All such covenants, agreements and provisions shall be
irrevocable, except as provided herein, as long as any of the Series 2011 A Bonds or the interest
thereon is Outstanding and unpaid.

Section 7.02. Bonds not to be Indebtedness of the Issuer. The Series 2011 A Bonds
shall not be nor constifute a corporate indebtedness of the Issuer within the meaning of any
constitutional, statutory or charter limitation of indebtedness, but shall be payable solely from the funds
pledged for such payment by this Bond Legislation. No Holder or Holders of the Series 2011 A Bonds
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shall ever have the right to compel the exercise of the taxing power of the Issuer to pay the Series 2011
A Bonds or the interest thereon.

Section 7.03. Bonds Secured by Pledge of Gross Revenues; l.ien Position with
respect to Prior Bonds. The payment of the debt service on the Series 2011 A Bonds shall be secured
by a first lien on the Gross Revenues derived from the System, on a parity with each other and with the
lien on the Gross Revenues in favor of the Holders of the Prior Bonds. The Gross Revenues in an
amount sufficient to pay the principal of and interest on and other payments for the Bonds, and to make
all other payments hereinafter set forth, are hereby irrevocably pledged to such payments as they
become due.

Section 7.04. Rates and Charges. The Issuer has obtained any and all approvals of
rates and charges required by State law and has taken any other action required to establish and @mpose
such rates and charges, with all requisite appeal periods having expired without successful appeal and
the Issuer shall supply an opinion of counsel to such effect. Such rates and charges shall be sufficient
to comply with the requirements of the Loan Agreement and the Issuer shall supply a certificate of
certified public accountant to such effect. The initial schedule of rates and charges for the services and
facilities of the System shall be as set forth in the water rate ordinance of the Issuer enacted June 8,
2010 which rates are incorporated herein by reference as a part hereof.

So long as the Series 2011 A Bonds are outstanding, the Issuer covenants and agrees to fix
and collect rates, fees and other charges for the use of the System and to take all such actions necessary
to provide funds sufficient to produce the required sums set forth in the Bond Legislation and in
compliance with the Loan Agreement. In the event the schedule of rates and charges initially
established for the System in connection with the Series 2011 A Bonds shall prove to be insufficient to
produce the amounts required by this Bond Legislation and the Loan Agreement, the Issuer hereby
covenants and agrees that it will, to the extent or in the manner authorized by law, immediately adjust
and increase such schedule of rates and charges and take all such actions necessary to provide funds
sufficient to produce the amounts required by this Bond Legislation and the Loan Agreement.

Section 7.05. Sale of the System. So long as the Prior Bonds are outstanding, the
Issuer shall not sell, lease, mortgage or in any manner dispose of or encumber the System, or any part
thereof, except as provided in the Prior Ordinance and with the written consent of the Authority and the
Council.

So long as the Series 2011 A Bonds are outstanding and except as otherwise required by
law or with the written consent of the Authority and the Council, the System may not be sold,
mortgaged, leased or otherwise disposed of except as a whole, or substantially as a whole, and only if
the net proceeds to be realized shall be sufficient to fully pay all the Bonds Outstanding, in accordance
with Article X hereof. The proceeds from any such sale, mortgage, lease or other disposition of the
System shall immediately be remitted to the Commission for deposit in the Series 2011 A Bonds
Sinking Fund, or in the event the Authority is no longer a Bondholder, the Issuer shall direct the
Commission to apply such proceeds to the payment of principal of and interest on the Series 2011
A Bonds in accordance with Article X hereof. Any balance remaining after the payment of the Series
2011 A Bonds and interest thercon shall be remitted to the Issuer by the Commission unless necessary
for the payment of other obligations of the Issuer payable out of the revenues of the System.
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The foregoing provision notwithstanding, the Issuer shall have and hereby reserves the
right to sell, lease or otherwise dispose of any of the property comprising a part of the System
hereinafter determined in the manner provided herein to be no longer necessary, useful or profitable in
the operation thereof. Prior to any such sale, lease or other disposition of such property, if the amount
to be received therefor is not in excess of $50,000, the Issuer shall, in writing, determine that such
property comprising a part of the System is no Jonger necessary, useful or profitable in the operation
thereof, and the Issuer may then provide for the sale of such property. The proceeds of any such sale
shall be deposited in the Renewal and Replacement Fund. If the amount to be received from such sale,
lease or other disposition of said property shall be in excess of $50,000 but not in excess of $200,000,
the Issuer shall first, in writing, determine with the written approval of the Consulting Engineers that
such property comprising a part of the System is no longer necessary, useful or profitable in the
operation thereof, and the Governing Body may then, if it be so advised, by resolution duly adopted,
approve and concur in such finding and authorize such sale, lease or other disposition of such property
in accordance with the laws of the State. The proceeds derived from any such sale, lease or other
disposition of such property, in excess of $50,000 and not in excess of $200,000, shall be deposited by
the Issuer into the Renewal and Replacement Fund. Such payments of such proceeds into the Renewal
and Replacement Fund shall not reduce the amounts required to be paid into said fund by other
provisions of the Prior Ordinance and this Bond Legislation.

No sale, lease or other disposition of the properties of the System shall be made by the
Issuer if the proceeds to be derived therefrom, together with all other amounts received during the
source fiscal year for such sales, leases or other dispositions of such properties, shall be in excess of
$200,000 and insufficient to pay all Bonds then Outstanding without the prior approval and consent in
writing of the Holders , or their duly authorized representatives, of the Bonds then Outstanding. The
Issuer shall prepare the form of such approval and consent for execution by the then Holders of the
Bonds for the disposition of the proceeds of the sale, lease or other disposition of such properties of the
System.

Section 7.06. Issuance of Other Obligations Payable OQut of Revenues and General
Covenant Against Encumbrances. Except as provided for in Section 7.07 hereof, the Issuer shall not
issue any other obligations whatsoever payable from the revenues of the System which rank prior to, or
equally, as to len on and source of and security for payment from such revenues with the Series 2011
A Bonds. All obligations issued by the Issuer after the issuance of the Series 2011 A Bonds and
payable from the revenues of the System, except such additional parity Bonds, shall contain an express
statement that such obligations are junior and subordinate, as to lien on and source of and security for
payment from such revenues and in all other respects, to the Series 2011 A Bonds; provided, that no
such subordinate obligations shall be issued unless all payments required to be made into all funds and
accounts set forth herein have been made and are current at the time of the issuance of such subordinate
obligations.

Except as provided above, the Issuer shall not create, or cause or permit to be created,
any debt, lien, pledge, assignment, encumbrance or any other charge having priority over or being on a
parity with the lien of the Series 2011 A Bonds, and the interest thereon, upon any of the income and
revenues of the System pledged for payment of the Series 2011 A Bonds and the interest thereon in this
Bond Legislation, or upon the System or any part thereof.

30
CH5435169




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

Section 7.07. Parity Bonds. So long as the Prior Bonds are outstanding, the
limitations on the issuance of parity obligations set forth in the Prior Ordinance shall be applicable. In
addition, no additional Parity Bonds, payable out of the revenues of the System, shall be issued after the
issnance of the Series 2011 A Bonds pursuant to this Ordinance, without the prior written consent of the
Authority and the Council and without complying with the conditions and requirements herein provided
(unless less restrictive than the provisions of the Prior Ordinance).

No such additional Parity Bonds shall be issued except for the purposes of financing the
costs of the acquisition and construction of extensions, additions, betterments or improvements to the
System, refunding all or a portion of one or more series of Bonds issued pursuant hereto, to pay claims
which may exist against the revenues or facilities of the System or all of such purposes.

So long as the Series 1992 A Bonds or the Series 1992 B Bonds are Outstanding, no Parity
Bonds shall be issued at any time, however, unless there has been procured and filed with the Clerk a
written statement by the Independent Certified Public Accountants, reciting the conclusion that the Net
Revenues for the Fiscal Year following the year in which such Parity Bonds are to be issued shall be at
least 120% of the average annual debt service requirements on the following:

(1)  The Bonds then Outstanding;

(2)  Any Parity Bonds theretofore issued pursuant to the provisions contained in
this Resolution then Outstanding; and

(3)  The Parity Bonds then proposed to be issued.

The foregoing limitation may be waived or modified by the written consent of the Holders
of the Prior Bonds, representing 75% of the then-outstanding principal indebtedness. In the event the
foregoing limitation is waived or when the Pricr Bonds are no longer Outstanding, the following
requirement shall be met:

So long as the Series 2011 A Bonds are Outstanding, no Parity Bonds shall be issued at
any time, however, unless and untit there has been procured and filed with the Clerk a written
statement by Independent Certified Public Accountants, reciting the conclusion that the Net Revenues
actually derived, subject to the adjustment hereinafter provided for, from the System during any 12
consecutive months, within the 18 months immediately preceding the date of the actual issuance of such
additional Parity Bonds, plus the estimated average increased annual Net Revenues to be received in
each of the 3 succeeding vyears after the completion of the improvements to be financed by such Parity
Bonds, if any, shall not be less than 115%, of the largest aggregate amount that will mature and
become due in any succeeding Fiscal Year for principal of and interest on the following:

{1)  The Bonds then Outstanding;
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(2)  Any additional Parity Bonds theretofore issued pursuant to the provisions
contained m the Prior Ordinance and this Bond Legislation then
Outstanding; and

(3)  The additional Parity Bonds then proposed to be issued.

The "estimated average increased annual Net Revenues to be received in each of the 3
succeeding years,” as that term is used in the computation provided in the above paragraph, shall refer
only to the increased Net Revenues estimated to be derived from the improvements to be financed by
such Parity Bonds and any increase in rates enacted by the Issuer, the time for appeal of which shall
have expired (without successful appeal) prior to the date of issuance of such Parity Bonds, and shall
not exceed the amount to be stated in a certificate of the Independent Certified Public Accountants,
which shall be filed in the office of the Clerk prior to the issnance of such Parity Bonds.

The Net Revenues actually derived from the System during the 12 consecutive month
period berein above referred to may be adjusted by adding to such Net Revenues such additional Net
Revenues which would have been received, in the opinion of the Independent Certified Public
Accountants, as stated in a certificate, on account of increased rates, rentals, fees and charges for the
System enacted by the Issuer, the time for appeal of which has expired (without successful appeal) prior
to the issuance of such Parity Bonds. ‘

All covenants and other provisions of this Ordinance (except as to details of such Parity
Bonds inconsistent herewith) shall be for the equal benefit, protection and security of the Holders of the
Bonds and the Holders of any Parity Bonds theretofore or subsequently issued from time to time within
the limitations of and in compliance with this section. Bonds issued on a parity, regardliess of the time
or times of their issuance, shall rank equally with respect to their lien on the revenues of the System
and their source of and security for payment from said revenues, without preference of any Bond of one
series over any other Bond of the same series. The Issuer shall comply fully with all the increased
payments into the various funds and accounts created in this Ordinance required for and on account of
such Parity Bends, in addition to the payments required for the Bonds theretofore issued pursuant to
this Ordinance.

Parity Bonds shall not be deemed to include bonds, notes, certificates or other 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 payable
from the revenues of the System, or any part thereof, which rank prior to or, except in the manner and
under the conditions provided in this section, equally, as to the lien on and source of and security for
payment from such revenues, with the Bonds.

No Parity Bonds shall be issued any time, however, unless all the payments into the
respective funds and accounts provided for in this Ordinance and the Prior Ordinance with respect to
the Bonds then Outstanding, and any other payments provided for in this Ordinance and the Prior
Ordinance, shall have been made in full as required to the date of issuance of such Parity Bonds, and
the Issuer shail then be in full compliance with all the covenants, agreements and terms of this
Ordinance and the Prior Ordinance.
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Section 7.08.Books: Records and Audit. The Issuer shall keep complete and accurate
records of the cost of acquiring the Project site and the costs of acquiring, constructing and installing
the Project. The Issuer shall permit the Authority and the Council, or their agents and representatives,
to inspect all books, documents, papers and records relating to the Project and the System at all
reasonable times for the purpose of audit and examination. The Issuer shall submit to the Authority and
the Council such documents and information as they may reasonably require in connection with the
acquisition, construction and installation of the Project; the operation and maintenance of the System
and the administration of the loan or any grants or other sources of financing for the Project.

The Issuer shall permit the Authority and the Council, or their agents and representatives,
to inspect all records pertaining to the operation and maintenance of the System at all reasonable times
following completion of construction of the Project and commencement of operation thereof, or, if the
Project is an improvement to an existing system, at any reasonable time following commencement of
construction.

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

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

The Issuer shall file with the Authority and the Council, or any other original purchaser of
the Series 2011 A Bonds and shall mail in each year to any Holder or Holders of the Series 2011
A Bonds, requesting the same, an annual report containing the following:

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

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

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

The Issuer shall also, at least once a year, cause the books, records and accounts of the
System to be audited by Independent Certified Public Accountants (and to the extent legally required, in
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compliance with the applicable OMB Circular, or any successor thereof, and the Single Audit Act, or
any successor thereof), and shall mail upon request, and make available generally, the report of the
Independent Certified Public Accountants, or a summary thereof, to any Holder or Holders of the
Series 2011 A Bonds and shall submit the report to the Authority and the Council, or any other original
purchaser of the Series 2011 A Bonds. Such audit report submitted to the Authority and the Council
shall include a statement that notes whether the results of test disclosed instances of noncompliance that
are required to be reported under government auditing standards and, if they are, describes the
instances of noncompliance and the audited financial statements shall inchude a statement that notes
whether the revenues of the System are adequate to meet the Issuer’s Operating Expenses and debt
service and reserve requirements.

Subject to the terms, conditions and provisions of the Loan Agreement and the Act, the
Issuer or the Issuer bas acquired, or shall do all things necessary to acquire, the proposed site of the
Project and shall do, is doing or has done all things necessary to construct the Project in accordance
with the plans, specifications and designs prepared by the Consulting Engineers. All real estate and
interests in real estate and all personal property constituting the Project and the Project site heretofore
or hereafier acquired shall at all times be and remain the property of the Issuer.

The Issuer shall permit the Authority or the Council, or their agents and representatives,
to enter and inspect the Project site and Project facilities at all reasonable times. Prior to, during and
afier completion of construction and commencement of operation of the Project, the Issuer shall also
provide the Authority and the Council, or their agents and representatives, with access to the System
site and System facilities as may be reasonably necessary to accomplish all of the powers and rights of
the Authority and the Council with respect to the System pursuant to the Act.

Section 7.09.Rates. Prior to the issuance of the Series 2011 A Bonds, rates or charges for
the use of the services and facilities of the System will be fixed and established, all in the manner and
form required by law, and a copy of such rates and charges so fixed and established shall at all times be
kept on file in the office of the Clerk of the Issuer, which copy will be open to inspection by all
interested parties. The schedule or schedules of rates and charges shall at all times be adequate to
produce Gross Revenues from the System sufficient to pay Operating Expenses and to make the
prescribed payments into the funds and accounts created hereunder. Such schedule or schedules of
rates and charges shall be revised from time to time, whenever necessary, so that the aggregate of the
rates and charges will be sufficient for such purposes. In order to assure full and continuous
performance of this covenant with a margin for contingencies and temporary unanticipated reduction in
income and revenues, the Issuer hereby covenants and agrees that the schedule or schedules of rates or
charges from time to time in effect shall be sufficient, together with other revenues of the System, (1) to
provide for all Operating Expenses of the System and (i1) to leave a balance each year equal to at least
115% of the maximum amount required in any year for payment of principal of and interest on the
Series 2011 A Bonds, and all other obligations secured by a lien on or payable from such revenues on a
parity with the Series 2011 A Bonds including the Prior Bonds; provided that, in the event that, an
amount equal to or in excess of the Reserve Requirement is on deposit in the Series 2011 A Bonds
Reserve Account and any reserve accounts for obligations on a parity with the Series 2011 A Bonds are
funded at least at the requirement therefor, such sum need only equal 110% of the maximum amount
required in any year for payment of principal of and interest on the Series 2011 A Bonds, and all other
obligations secured by a lien on or payable from such revenues on a parity with the Series 2011 A
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Bonds. In any event, the Issuer shall not reduce the rates or charges for services setf forth in the rate
ordinance described in Section 7.04.

The Issuer hereby covenants to commence enactment of such ordinance or ordinances as
shall be required to increase the rates and charges for the services and facilities of the System within
30 days following a determination of the Independent Certified Public Accountant that less than the
above-required coverage exists or in the event that the annual audit report shows less than the above-
required coverage, such increase to provide rates and charges sufficient to produce such required
coverage.

Section 7.10.Operating Budget and Monthly Financial Report. The Issuer shall annually,
at least 45 days preceding the beginning of each Fiscal Year, prepare and adopt by resolution a
detailed, balanced budget of the estimated revenues and expenditures for operation and maintenance of
the System during the succeeding Fiscal Year and shall submit a copy of such budget to the Authority
and the Council within 30 days of adoption thereof. No expenditures for the operation and maintenance
of the System shall be made in any Fiscal Year in excess of the amounts provided therefor in such
budget without a written finding and recommendation by a registered professional engineer, which
 finding and recommendation shall state in detail the purpose of and necessity for such increased
expenditures for the operation and maintenance of the System, and no such increased expenditures shall
be made until the Issuer shall have approved such finding and recommendation by a resolution duly
adopted. No increased expenditures in excess of 10% of the amount of such budget shall be made
except upon the further certificate of a registered professional engineer that such increased expenditures
are necessary for the continued operation of the System. The Issuer shall mail copies of such annual
budget and afl resolutions authorizing increased expenditures for operation and maintenance to the
Authority, the Council and to any Holder of any Bonds who shall file his or her address with the Issuer
and request in writing that copies of all such budgets and resolutions be furnished him or her, within 30
days of adoption thereof and shall make available such budgets and all resolutions authorizing increased
expenditures for operation and maintenance of the System at all reasonable times to any Holder of any
Bonds or anyone acting for and in behalf of such Holder of any Bonds.

Commencing on the date contracts are executed for the acquisition and construction of the
Project and for 2 years following the completion of the Project, the Issuer shall each month complete a
"Monthly Financial Report," a form of which is attached to the Loan Agreement, and forward a copy
of such report to the Authority and the Council by the 10th day of each month.

Section 7.11. Engineering Services and Operating Personnel. The Issuer will obtain
a certificate of the Consulting Engineers in the form attached to the Loan Agreement, stating, among
other things, that the Project has been or will be constructed in accordance with the approved plans,
specifications and designs as submitted to the Authority and the Council, the Project is adequate for the
purposes for which it was designed, the funding plan as submitted to the Authority and the Council is
sufficient to pay the costs of acquisition and construction of the Project, and all permits required by
federal and state Jaws for construction of the Project have been obtained.

The Issuer shall provide and maintain competent and adequate engineering services
satisfactory to the Authority and the Council covering the supervision and inspection of the
development and construction of the Project and bearing the responsibility of assuring that construction
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conforms to the plans, specifications and designs prepared by the Consulting Engineers, which have
been approved by all necessary governmental bodies. Such engineer shall certify to the Authority, the
Council and the Issuer at the completion of construction that construction of the Project is in accordance
with the approved plans, specifications and designs, or amendments thereto, approved by all necessary
governmental bodies.

The Issuer shall serve the additional customers at the location(s) as set forth in Certificate
of Engineer. The Issuer shall not reduce the amount of additional customers served by the project without
the prior written approval of the Board of the Water Development Authority {the “Authority’ "). Following
completion of the Project the Issuer shall certify to the Authority the number of customers added to the
System.

The Issuer shall employ qualified operating personnel properly certified by the State to
operate the System during the entire term of the Loan Agreement.

Section 7.12. No Competing Franchise. To the extent legally allowable, the Issuer
will not grant or cause, consent to or allow the granting of, any franchise or permit to any person, firm,
corporation, body, agency or instrumentality whatsoever for the providing of any services which would
compete with services provided by the System.

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

Whenever any fees, rates, rentals or other charges for the services and facilities of the
System shall remain unpaid for a period of 20 days after the same shall become due and payable, the
property and the owner thereof, as well as the user of the services and facilities, shall be delinquent
until such time as all such rates and charges are fully paid. To the extent authorized by the laws of the
State and the rules and regulations of the Public Service Commission of West Virginia, rates, rentals
and other charges, if not paid, when due, shall become a lien on the premises served by the System.
The Issuer further covenants and agrees that, it will, to the full extent permitted by law and the rules
and regulations promulgated by the Public Service Commission of West Virginia, discontinue and shut
off the services of the System and any services and facilities of the water system, if so owned by the
Issuer, to all users of the services of the System delinquent in payment of charges for the services of the
- System and will not restore such services of the System or the water system until all delinquent charges
for the services of the System, plus reasonable interest and penalty charges for the restoration of
service, have been fully paid and shall take all further actions to enforce collections to the maximum
extent permitted by law. If the water system is not owned by the Issuer, the Issuer will, to the extent
allowed by law, use diligent efforts to enfer into a similar termination agreement with the provider of
such water, subject to any required approval of such agreement by the Public Service Commission of
West Virginia and all rules, regulations and orders thereof.

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

Section 7.15. Insurance and Construction Bonds.

A. The Issuer hereby covenants and agrees that so long as the Series 2011 A Bonds
remain Outstanding, the Issuer will, as an Operating Expense, procure, carry and maintain insurance
with a reputable insurance carrier or carriers as 1s customarily covered with respect to works and
properties similar to the System. Such insurance shall initially cover the following risks and be in the
following amounts:

()  FIRE, LIGHTNING, VANDALISM, MALICIOUS
MISCHIEF AND EXTENDED COVERAGE INSURANCE, on all
above-ground insurable portions of the System in an amount equal to the
actual cost thereof. In time of war the Issuer will also carry and maintain
nsurance to the extent available against the risks and hazards of war. The
proceeds of all such insurance policies shall be placed in the Renewal and
Replacement Fund and used only for the repairs and restoration of the
damaged or destroyed properties or for the other purposes provided herein
for the Renewal and Replacement Fund. The Issuer will itself, or will
require each contractor and subcontractor to, obtain and maintain builder's
risk insurance (fire and extended coverage) to protect the interests of the
Issuer, the Authority, the prime contractor and all subcontractors as their
respective interests may appear, in accordance with the Loan Agreement,
during construction of the Project on a 100% basis (completed value form)
on the insurable portion of the Project, such insurance to be made payable
to the order of the Authority, the Issuer, the prime contractor and
subcontractors, as their interests may appear.

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

(3)  WORKER'S COMPENSATION COVERAGE FOR ALL
EMPLOYEES OF OR FOR THE SYSTEM ELIGIBLE THEREFOR;
AND PERFORMANCE AND PAYMENT OR COMPLETION BONDS,
such bonds to be in the amounts of not less than 100% of the amount of
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any construction contract and to be required of each contractor dealing
directly with the Issuer and such payment bonds will be filed with the
Clerk of the County Comnission of the County in which such work is to
be performed prior to commencement of construction of any additions,
extensions or improvements for the System in compliance with West
Virginia Code, Section 38-2-39.

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

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

(6) BUSINESS INTERRUPTION INSURANCE, to the exient
available at reasonable cost to the Issuer.

B. The Issuer shall require all contractors engaged in the construoction of the Project to
furnish a performance bond and a payment bond, each in an amount equal to 100% of the contract price
of the portion of the Project covered by the particular contract as security for the faithful performance
of such contract. The Issuer shall verify such bonds prior to commencement of construction.

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

Section 7.16. Connections. To the extent permitted by the laws of the State and rules
and regulations of the Public Service Commission of West Virginia, the Issuer shall require every owner,
tenant or occupant of any house, dwelling, or building intended to be served by the System to connect
thereto.

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

The Issuer will obtain all permits required by state and federal laws for the acquisition and
construction of the Project, all orders and approvals from the Public Service Commission of West
Virginia and the Council necessary for the acquisition and construction of the Project and the operation
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of the System and all approvals of issuance of the Series 2011 A Bonds required by State law, with all
requisite appeal periods having expired without successful appeal and shall supply an opinion of counsel
to such effect.

Section 7.18. Compliance with Loan Agreement and Law. The Issuer shall
perform, satisfy and comply with all the terms and conditions of the Loan Agreement and the Act.
Notwithstanding anything herein to the contrary, the Issuer will provide the Council with copies of all
documents submitted to the Authority. The Issuer also agrees to comply with all applicable laws, rules
and regulations issued by the Authority, the Council or other state, federal or local bodies in regard to
the acquisition and construction of the Project and the operation, maintenance and use of the System.

The Issuer shall perform an annual maintenance audit which maintenance audit shall be
submitted to the Authority and the Public Service Commission of West Virginia.

Section 7.19. [RESERVED]

Section 7.20. Securities Law Compliance. The Issuer will provide the
Authority, in a timely manner, with any and all information that may be requested of it (including its
annual audit report, financial statements, related information and notices of changes in usage and
customer base) so that the Authority may comply with the provisions of SEC Rule 15¢2-12 (17 CFR
Part 240).

Section 7.21. Contracts: Change Orders; Public Releases. A. The Issuer shall,
simultancously with the delivery of the Series 2011 A Bonds or immediately thereafter, enter mto
written contracts for the immediate acquisition or construction of the Project.

B. The Issuer shall submit all proposed change orders to the Council for written approval.
The Issuer shall obtain the written approval of the Council before expending any proceeds of the Series
2011 A Bonds held in "contingency" as set forth in the Schedule aftached to the certificate of the
Consulting Engineer. The Issuer shall also obtain the written approval of the Council before expending
any proceeds of the Series 2011 A Bonds made available due to bid or construction or project
underruns.

C. The Issuer shall list the funding provided by the Council and the Authority in any
press release, publication, program bulletin, sign or other public communication that references the
Project, inchiding but not Limited to any program document distributed in conjunction with any ground
breaking or dedication of the Project.

ARTICLE VIII

INVESTMENT OF FUNDS; USE OF PROCEEDS

Section 8.01. Investments. Any monics held as a part of the funds and accounts
created by this Resolution, other than the Revenue Fund, shall be mvested and remnvested by the
Commission, the Depository Bank, or such other bank or national banking association holding such
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fund or account, as the case may be, at the written direction of the Issuer in any Qualified Investments
to the fullest extent possible under applicable laws, this Resolution, the need for such monies for the
purposes set forth herein and the specific restrictions and provisions set forth in this Section 8.01.

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

The Depository Bank shall keep complete and accurate records of all funds, accounts and
investments, and shall distribute to the Issuer, at least once each year, or more often as reasonably
requested by the Issuer, a summary of such funds, accounts and investment earnings. The Issuer shall
retain all such records and any additional records with respect to such funds, accounts and investment
earnings so long as any of the Series 2011 A Bonds are Outstanding and as long thereafier as necessary
to comply with the Code and to assure the exclusion of interest, if any, on the Series 2011 A Bonds
from gross income for federal income tax purposes.

Section 8.02. Certificate and Covenants as to Use of Proceeds. The Issuer shall
deliver a certificate as to use of proceeds or other similar certificate to be prepared by nationally
recognized bond counsel relating to restrictions on the use of proceeds of the Series 2011 A Bonds as a
condition to issuance of the Series 2011 A Bonds. In addition, the Issuer covenants (i) to comply with
the Code and all Regulations from time to time in effect and applicable to the Series 2011 A Bonds as
may be necessary in order to maintain the status of the Series 2011 A Bonds as governmental bonds;
(i1} that it shall not take, or permit or suffer to be taken, any action with respect to the Issuer’s use of
the proceeds of the Series 2011 A Bonds which would cause any bonds, the interest, if any, on which is
exempt from federal income taxation under Section 103(a) of the Code, issued by the Authority or the
Council, as the case may be, from which the proceeds of the Series 2011 A Bonds are derived, to lose
their status as tax-exempt bonds; and (iii) to take such action, or refrain from taking such action, as
shall be deemed necessary by the Issuer, or requested by the Authority or the Council, to ensure
compliance with the covenants and agreements set forth in this Section, regardless of whether such
actions may be contrary to any of the provisions of this Bond Legislation.

The Issuer shall annually fornish to the Authority information with respect to the Issuer’s
use of the proceeds of the Series 2011 A Bonds and any additional information requested by the
Authority.
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ARTICLE IX
DEFAULT AND REMEDIES

Section 9.01. Events of Default. Each of the following events shall constitute an
"Event of Default" with respect to the Series 2011 A Bonds:

(1) If default occurs in the due and punctual payment of the
principal of or interest on the Series 2011 A Bonds; or

(2)  If default occurs in the Issuer or the Issuer's observance of
any of the covenants, agreements or conditions on their respective parts
relating to the Series 2011 A Bonds set forth in this Bond Legislation, any
supplemental resolution or in the Series 2011 A Bonds, and such default
shall have continued for a period of 30 days after the Issuer or Issuer, as
appropriate, shail have been given written notice of such default by the
Commission, the Depository Bank, the Registrar, the Paying Agent or any
other Paying Agent or a Holder of a Bond; or

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

(4)  If default occurs with respect to the Prior Bonds or the Prior
Ordinance.

Section 9.02. Remedies. Upon the happening and continuance of any Event of
Default, any Registered Owner or Bondholder of a Bond may exercise any available remedy and bring
any appropriate action, suit or proceeding to enforce his or her rights and, in particular, (1) bring suit
for any unpaid principal or interest then due, (i) by mandamus or other appropriate proceeding enforce
all rights of such Registered Owners or Bondholders including the right to require the Issuer to perform
its duties under the Act and the Bond Legislation relating thereto, including but not limited to the
making and collection of sufficient rates or charges for services rendered by the System, (iii) bring suit
upon the Bonds; (iv) by action at law or bill in equity require the Issuer to account as if it were the
trustee of an express trust for the Registered Owners or Bondholders of the Bonds, and (v) by action or
bill in equity enjoin any acts in violation of the Bond Legislation with respect to the Bonds, or the rights
of such Registered Owners; provided that, all rights and remedies of the Holders of the Series 2011
A Bonds shall be on a parity with those of the Holders of the Prior Bonds.

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

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

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

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

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

ARTICLE X
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PAYMENT OF BONDS

Section 10.01. Payment of Series 2011 A Bonds. If the Issuer shall pay or there shall
otherwise be paid, to the Holders of the Series 2011 A Bonds, the principal of and interest due or to
become due thereon at the times and in the manner stipulated therein and in this Bond Legislation, then
the pledge of Gross Revenues and other monies and securities pledged under this Bond Legislation and
all covenants, agreements and other obligations of the Issuer to the Registered Owners of the Series
2011 A Bonds shall thereupon cease, terminate and become void and be discharged and satisfied.

ARTICLE X1
MISCELLANEOUS

Section 11.01. Amendment or Modification of Bond Legislation. Prior to issuance of
the Series 2011 A Bonds, this Ordinance may be amended or supplemented in any way by the
Supplemental Resolution. Following issuance of the Series 2011 A Bonds, no material modification or
amendment of this Ordinance, or of any ordinance, resolution or order amendatory or supplemental
hereto, that would materially and adversely affect the rights of Registered Owners of the Series 2011
A Bonds shall be made without the consent in writing of the Registered Owners of the Series 2011
A Bonds so affected and then Outstanding; provided, that no change shall be made in the maturity of
the Series 2011 A Bonds or the rate of interest thereon, or in the principal amount thereof, or affecting
the unconditional promise of the Issuer to pay such principal and interest out of the funds herein
pledged therefor without the consent of the Registered Owner thereof. No amendment or modification
shall be made that would reduce the percentage of the principal amount of the Series 2011 A Bonds
required for comnsent to the above-permitted amendments or modifications. Notwithstanding the
foregoing, this Bond Legislation may be amended without the consent of any Bondholder as may be
necessary to assure compliance with Section 148(f) of the Code relating fo rebate requirements or
otherwise as may be necessary to assure the excludability of interest on the Series 2011 A Bonds from
gross income of the holders thereof.

Section 11.02. Bond Legislation Constitutes Contract. The provisions of the Bond
Legislation shall constitute a contract between the Issuer and the Registered Owners of the Bonds, and
no change, variation or alteration of any kind of the provisions of the Bond Legislation shall be made in
any manner, except as in this Bond Legislation provided.

Section 11.03. Severability of Invalid Provisions. If amy section, paragraph, clause
or provision of this Ordinance should be held invalid by any court of competent jurisdiction, the
invalidity of such section, paragraph, clause or provision shall not affect any of the remaining
provisions of this Ordinance, the Supplemental Resolution or the Series 2011 A Bonds.

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

43
CH5435169



Section 11.05. Conflicting_Provisions Repealed; Prior Ordinance. All ordinances,
orders or resolutions and or parts thereof in conflict with the provisions of this Ordinance are, to the
extent of such conflict, hereby repealed, provided that, in the event of any conflict between this
Ordinance and the Prior Ordinance, the Prior Ordinance shall control (unless less restrictive), so long
as the Prior Bonds are outstanding.

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

Section 11.07. Statutory Notice and Public Hearing. Upon adoption hereof, an
abstract of this Ordinance determined by the Governing Body to contain sufficient information as to
give notice of the contents hereof shall be published once a week for 2 successive weeks within a period
of fourteen consecutive days, with at Jeast 6 full days intervening between each publication, in the
Moundsville Echo a qualified newspaper published and of general circulation in the City of Benwood,
together with a notice stating that this Ordinance has been adopted and that the Issuer contemplates the
issuance of the Series 2011 A Bonds, and that any person interested may appear before the Governing
Body upon a date certain, not less than ten days subsequent to the date of the first publication of such
abstract of this Ordinance and notice, and present protests, and that a certified copy of this Ordinance is
on file with the Governing Body for review by interested persons during office hours of the Governing .
Body. At such hearing, all objections and suggestions shall be heard and the Governing Body shall take
such action as it shall deem proper in the premnises.

[Remainder of Page Intentionally Blank]
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Section 11.08, Effective Date.

following public hearing hereon.

Passed on First Reading:
Passed on Second Reading:

Passed on Final Reading
Following Public Hearing:

CH5435169

This Ordinance shall take effect immediately

January 25, 2011

February 22, 2011

March 8, 2011

Ceé;)sz/ W %JMJ fff

Mayor
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CERTIFICATION

Certified a true copy of an Ordinance duly enacted by the Governing Body of the City of
Benweod on the 8th day of March, 2011.

Dated: March 17, 2011.

2,

Clerk P
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EXHIBIT A |
|

Loan Agreement included in bond transcript as Document 3.
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CITY QF BENWOOD

Water Revenue Bonds, Series 2011 A
{West Virginia Infrastructure Fund)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO PRINCIPAL
AMOUNT, DATE, MATURITY DATE, REDEMPTION PROVISION,
INTEREST RATE, INTEREST AND PRINCIPAL PAYMENT DATES,
SALE PRICE AND QTHER TERMS OF THE WATER REVENUE
BONDS, SERIES 2011 A (WEST VIRGINIA INFRASTRUCTURE
FUND), OF THE CITY OF BENWOOD; RATIFYING AND
APPROVING A LOAN AGREEMENT RELATING TO SUCH
BONDS AND THE SALE AND DELIVERY OF SUCH BONDS TO
THE WEST VIRGINIA WATER DEVELOPMENT AUTHORITY;
DESIGNATING A REGISTRAR, PAYING AGENT AND
DEPOSITORY BANK; APPROVING A BOND ORDINANCE; AND
MAKING OTHER PROVISIONS AS TO THE BONDS.

WHEREAS, the council (the “Governing Body”) of the City of Benwood (the “Issuer”™)
has duly and officially adopted and enacted a bond ordinance, effective March 8, 2011 (the “Bond
Ordinance™), entitled:

ORDINANCE  AUTHORIZING THE  ACQUISITION  AND
CONSTRUCTION OF CERTAIN EXTENSIONS, ADDITIONS,
BETTERMENTS AND IMPROVEMENTS TO THE EXISTING
PUBLIC WATERWORKS FACILITIES OF THE CITY OF
BENWOOD AND THE FINANCING OF THE COST THEREOF, NOT
OTHERWISE PROGVIDED, THROUGH THE ISSUANCE BY THE
CITY OF NOT MORE THAN $2,050,000 IN ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF WATER REVENUE
BONDS, SERIES 2011 A (WEST VIRGINIA INFRASTRUCTURE
FUND), PROVIDING FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE REGISTERED OWNERS OF SUCH BONDS;
AUTHORIZING EXECUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TO THE ISSUANCE OF SUCH BONDS;
APPROVING, RATIFYING AND CONFIRMING A LOAN
AGREEMENT RELATING TO SUCH BONDS; AUTHORIZING THE
SALE AND PROVIDING FOR THE TERMS AND PROVISIONS OF
SUCH BONDS AND ADOPTING OTHER PROVISIONS RELATING
THERETO.

WHEREAS, capitalized terms used herein and not otherwise defined herein shall have
the same meaning set forth in the Bond Ordinance when used herein;
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WHEREAS, the Bond Ordinance provides for the issuance of the Water Revenue Bonds,
Series 2011 A (West Virginia Infrastructure Fund), of the Issuer, in the aggregate principal amount not to
exceed $2,050,000 (the “Bonds™), and has authorized the execution and delivery of a loan agreement
relating to the Bonds, including all schedules and exhibits attached thereto (the “Loan Agreement™), by
and between the Issuer and the West Virginia Water Development Authority (the “Authority”) on behalf
of the West Virginia Infrastructure and Jobs Development Council (the “Council™), all in accordance with
Chapter 8, Article 19 and Chapter 31, Article 15A of the West Virginia Code of 1931, as amended
(collectively, the “Act”); and in the Bond Ordinance it is provided that the form of the Loan Agreement
and the exact principal amount, date, maturity date, redemption provision, interest rate, interest and
principal payment dates, sale price and other terms of the Bonds should be established by a supplemental
resolution pertaining to the Bonds; and that other matters relating to the Bonds be herein provided for;

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

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

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

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF THE
CITY OF BENWOOD:

Section . Pursuant to the Bond Ordinance and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the Water Revenue Bonds,
Series 2011 A (West Virginia Infrastructure Fund), of the Issuer, originally represented by a single Bond,
numbered AR-1, in the principal amount of §1,550,000. The Bonds shall be dated the date of delivery
thereof, shall finally mature March 1, 2051, and shall bear no interest. The principal of the Bonds shall be
payable quarterly on March 1, Junel, September] and December ! of each year, commencing
September 1, 2012, to and including March 1, 2051, and in the amounts as set forth in the “Schedule Y
attached to the Loan Agreement and incorporated in and made a part of the Bonds. The Bonds shall be
subject to redemption upon the written consent of the Authority and the Council, and upon payment of a
redemption premium, if any, and otherwise in compliance with the Loan Agreement, so long as the
Authority shall be the registered owner of the Bonds.

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

Section 3. The Issuer does hereby authorize, approve, ratify and accept the Loan
Agreement, a copy of which is incorporated herein by reference, and the execution and delivery of the
Loan Agreement by the Mayor, and the performance of the obligations contained therein, on behalf of the
Issuer, are hereby authorized, directed, ratified and approved. The Issuer hereby affirms all covenants
and representations made in the Loan Agreement and in the applications to the Council and the Authority.
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The price of the Bonds shall be 100% of par value, there being no interest accrued thereon, provided that
the proceeds of the Bonds shall be advanced from time to time as requisitioned by the Issuer.

Section 4. The Issuer does hereby appoint and designate The Huntington National
Bank, Charleston, West Virginia, to serve as Registrar {the “Registrar”), for the Bonds under the Bond
Ordinance and does approve and accept the Registrar’s Agreement to be dated the date of delivery of the
Bonds, by and between the Issuer and the Registrar, and the execution and delivery of the Registrar’s
Agreement by the Mayor, and the performance of the obligations contained therein, on behalf of the
Issuer, are hereby authorized, approved and directed.

Section 5. The Issuer does hereby appoint and designate the West Virginia
Municipal Bond Commission, Charleston, West Virginia, to serve as Paying Agent for the Bonds under
the Bond Ordinance.

Section 6. The Issuer does hereby appoint and designate WesBanco Bank, Inc.,
McMechen, West Virginia, to serve as Depository Bank under the Bond Ordinance.

Section 7. Series 2011 A Bonds proceeds in the amount of $-0- shall be deposited
in the Series 2011 A Bonds Sinking Fund, as capitalized interest.

Section 8. Series 2011 A Bonds proceeds in the amount of $40,000 shall be
deposited in the Series 2011 A Bonds Reserve Account.

Section 9. The balance of the proceeds of the Bonds shall be deposited in or
credited to the Series 2011 A Bonds Construction Trust Fund as received from the Council from time to
time for payment of costs of the Project, including, without limitation, costs of issuance of the Bonds and
related costs.

Section 10. The Mayor and the Clerk are hereby authorized and directed to execute
and deliver such other documents, agreements, instruments and certificates required or desirable in
connection with the Bonds hereby and by the Bond Ordinance approved and provided for, to the end that
the Bonds may be delivered on or about March 17, 2011, to the Authority pursuant to the Loan
Agreement.

Section 11. The acquisition and construction of the Project and the financing thereof
in part with proceeds of the Bonds is in the public interest, serves a public purpose of the Issuer and will
promote the health, welfare and safety of the residents of the Issuer.

Section 12. The Issuer does hereby approve and authorize all contracts relating to the
financing, acquisition and construction of the Project.

Section 13. The Issuer hereby determines to invest all monies in the funds and
accounts established by the Bond Ordinance held by the Depository Bank until expended, in repurchase
agreements or time accounts, secured by a pledge of Government Obligations, and therefore, the Issuer
hereby directs the Depository Bank to take such actions as may be necessary to cause such monies to be
invested in such repurchase agreements or time accounts until further directed in writing by the Issuer.
Monies in the Series 2011 A Bonds Sinking Fund, including the Series 2011 A Bonds Reserve Account
therein, shall be invested by the West Virginia Municipal Bond Commission in the West Virginia
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Consolidated Fund.

Section 14.
adoption hereof.
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Adopted this 8th day of March, 2011.

CK;Z;):W/ 77 %u:ﬁj’a .

Mayor
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Council of the
City of Benwood on the 8th day of March, 2011.

Dated: March 17, 2011.

[SEAL] ,‘ /
R O
Clerk / ﬁ \
03.02.11
066650.00004
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IC-1
(08/09)

LOAN AGREEMENT

THIS LOAN AGREEMENT, made and entered into in several counterparts, by
and between the WEST VIRGINIA WATER DEVELOPMENT AUTHORITY, a
governmental instrumentality and body corporate of the State of West Virginia (the
“Authority”), acting on behalf of the WEST VIRGINIA INFRASTRUCTURE AND JOBS
DEVELOPMENT COUNCIL (the “Council”), and the governmental agency designated
below (the “Governmental Agency”™).

CITY OF BENWOOD
(2007W-976)

(Governmental Agency)

WITNESSETH:

WHEREAS, pursuant to the provisions of Chapter 31, Article 15A of the Code
of West Virginia, 1931, as amended (the “Act”), the Authority is empowered upon request of
the Council to make loans to governmental agencies for the acquisition or construction of
projects by such governmental agencies, subject to such provisions and limitations as are
contained in the Act;

WHEREAS, the Governmental Agency constitutes a governmental agency as
defined by the Act;

WHEREAS, the Governmental Agency is authorized and empowered by the
statutes of the State to acquire, construct, improve, operate and maintain a project, as defined
by the Act, and to finance the cost of acquisition and construction of the same by borrowing
money to be evidenced by revenue bonds issued by the Governmental Agency;

WHEREAS, the Governmental Agency intends to construct, is constructing or
has constructed such a project at the location and as more particularly descnbed and set forth
in the Application, as hereinafter defined (the “Project”);

WHEREAS, the Governmental Agency has completed and filed with the
Authority an Application for a Construction Loan with attachments and exhibits and an
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Amended Application for a Construction Loan also with attachments and exhibits (together,
as further revised and supplemented, the “Application™), which Application is incorporated
herein by this reference; and

WHEREAS, having reviewed the Application and made all findings required
by the Act and having available sufficient funds therefor, the Council has authorized the
Authority to lend the Governmental Agency the amount set forth on Schedule X attached
hereto and incorporated herein by reference, through the purchase of revenue bonds of the
Governmental Agency with money in the Infrastructure Fund, subject to the Governmental
Agency's satisfaction of certain legal and other requirements of the Council’s loan program
(the “Program™) as hereinafter set forth.

NOW, THEREFORE, in consideration of the premises and the mutual
agreements hereinafter contained, the Govermnental Agency and the Authority hereby agree
as follows:

ARTICLE 1
Definitions

1.1  Except where the context clearly indicates otherwise, the terms
“Authority,” “cost,” “Council,” “governmental agency,” “project,” “waste water facility” and
“water facility” have the definitions and meanings ascribed to them in the Act.

1.2 “Authority” means the West Virginia Water Development Authority,
which is expected to be the original purchaser of the Bonds, acting in its administrative
capacity pursuant to Section 10 of the Act and upon authorization from the Council.

1.3 “Consulting Engineers” means the professional engineer, licensed by the
State, designated in the Application and any qualified successor thereto; provided, however,
when a Loan is made for a Project financed, in part, by the Office of Abandoned Mine
Lands, “Consulting Engineers” shall mean the West Virginia Department of Environmental
Protection, or any successor thereto.

1.4  “Infrastructure Fund” means the West Vlrglma Infrastructure Fund
established in accordance with Section 9 of the Act.

1.5  “Loan” means the loan to be made by the Authority to the Governmental
Agency through the purchase of Local Bonds, as heremafter defined, pursuant to this Loan
Agreement.

1.6 “Local Act” means the official action of the Governmental Agency
required by Section 4.1 hereof, authorizing the Local Bonds.
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1.7  “Local Bonds” means the revenue bonds to be issued by the
Governmental Agency pursuant to the provisions of the Local Statute, as hereinatter defined,
to evidence the Loan and to be purchased by the Authority, all in accordance with the
provisions of this Loan Agreement.

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

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

1.10  “Project” means the project hereinabove referred to, to be constructed or
being constructed by the Governmental Agency in whole or in part with the net proceeds of
the Local Bonds.

1.11 “System” means the project owned by the Governmental Agency, of
which the Project constitutes all or to which the Project constitutes an improvement, and any
improvements thereto hereafter constructed or acquired from any sources whatsoever.

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

ARTICLE I

The Project and the System

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

2.2 Subject to the terms, conditions and provisions of this L.oan Agreement
and the Local Act, the Governmental Agency has acquired, or shall do all things necessary to
acquire, the proposed site of the Project and shall do, is doing or has done all things
necessary to construct the Project in accordance with the plans, specifications and designs
prepared for the Governmental Agency by the Consulting Engineers.

2.3 All real estate and interests in real estate and all personal property

constituting the Project and the Project site heretofore or hereafter acquired shall at all times
be and remain the property of the Governmental Agency, subject to any mortgage lien or
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other security interest as is provided for in the Local Statute uniess a sale or transfer of all or
a portion of said property or any interest therein is approved by the Authority and Council.

24  The Governmental Agency agrees that the Authority and the Council
and their duly authorized agents shall have the right at all reasonable times to enter upon the
Project site and Project facilities and to examine and inspect the same. The Governmental
Agency further agrees that the Authority and the Council and their duly authorized agents
and representatives shall, prior to, during and after completion of construction and
commencenient of operation of the Project, have such rights of access to the System site and
System facilities as may be reasonably necessary to accomplish all of the powers and rights
of the Authority and the Council with respect to the System pursuant to the pertinent
provisions of the Act.

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

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

2.7 The Governmental Agency shall require that each construction
contractor furnish a performance bond and a payment bond, each in an amount at least equal
to one hundred percent (100%) of the contract price of the portion of the Project covered by
the particular contract as security for the faithful performance of such contract and shall
verify or have verified such bonds prior to commencement of construction.

2.8  The Governmental Agency shall require that each of its contractors and
all subcontractors maintain, during the life of the construction contract, workers'
compensation coverage, public liability insurance, property damage insurance and vehicle
Hability insurance in amounts and on terms satisfactory to the Council and the Authority and
shall verify or have verified such insurance prior to commencement of construction. Until
the Project facilities are completed and accepted by the Governmental Agency, the
Governmental Agency or (at the option of the Governmental Agency) the contractor shall
maintain builder's risk insurance (fire and extended coverage) on a one hundred percent

4-



(100%) basis (completed value form) on the insurable portion of the Project, such insurance
to be made payable to the order of the Authority, the Governmental Agency, the prime
contractor and all subcontractors, as their interests may appear. If facilities of the System
which are detrimentally affected by flooding are or will be located 1n designated special flood
or mudslide-prone areas and if flood 1nsurance 1s available at a reasonable cost, a flood
insurance policy must be obtained by the Governmental Agency on or before the Date of
Loan Closing, as hereinafter defined, and maintained so long as any of the Local Bonds is
outstanding. Prior to commencing operation of the Project, the Governmental Agency must
also obtain, and maintain so long as any of the Local Bonds are outstanding, business
interruption insurance if available at a reasonable cost.

2.9  The Governmental Agency shall provide and maintain competent and
adequate engineering services satisfactory to the Council and the Authority covering the
supervision and inspection of the development and construction of the Project, and bearing
the responsibility of assuring that construction conforms to the plans, specifications and
designs prepared by the Consulting Engineers, which have been approved by all necessary
governmental bodies. Such engineer shall certify to the Authority, the Council and the
Governmental Agency at the completion of construction that construction is in accordance
with the approved plans, specifications and designs, or amendments thereto, approved by all
necessary governmental bodies.

2.10 The Governmental Agency shall at all times provide operation and
maintenance of the System in compliance with any and all State and federal standards. The
Governmental Agency shall employ qualified operating personnel properly certified by the
State to operate the System during the entire term of this Loan Agreement.

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

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

2.13 The Governmental Agency shall serve the additional customers at the
location(s) as set forth in Schedule X. The Governmental Agency shall not reduce the
amount of additional customers served by the project without the prior written approval of
the WDA Board. Following completion of the Project the Governmental Agency shall
certify to the Authority the number of customers added to the System.



2.14 The Governmental Agency shall perform an annual maintenance audit
which maintenance audit shall be submitted to the WDA and the Public Service Commission
of West Virginia.

ARTICLE I

Conditions to Loan;
Issuance of Local Bonds

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

(a)  The Governmental Agency shall have performed and satisfied all |
of the terms and conditions to be performed and satisfied by it in this Loan Agreement;

(b)  The Governmental Agency shall have authorized the issuance of
and delivery to the Authority of the Local Bonds described in this Article I1I and in Article
TV hereof;

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

(d) The Governmental Agency shall have obtained all permits
required by the laws of the State and the federal government necessary for the construction of
the Project, and the Authority and the Council shall have received a certificate of the
Consulting Engineers to such effect;

(¢) The Governmental Agency shall have obtained all requisite
orders of and approvals from the Public Service Commission of West Virginia (the “PSC”)
and the Council necessary for the construction of the Project and operation of the System,
with all requisite appeal periods having expired without successful appeal, and the Authority
and the Council shall have received an opinion of counsel to the Governmental Agency,
which may be local counsel to the Governmental Agency, bond counsel or special PSC
counsel but must be satisfactory to the Authority and the Council, to such effect;
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(f)  The Governmental Agency shall have obtained any and all
approvals for the issuance of the Local Bonds required by State law, and the Authority and
the Council shall have received an opinion of counsel to the Governmental Agency, which
may be local counsel to the Governmental Agency, bond counsel or special PSC counsel but
must be satisfactory to the Authority, to such effect;

- (g)  The Governmental Agency shall have obtained any and all
approvals of rates and charges required by State law and shall have taken any other action
required to establish and impose such rates and charges (imposition of such rates and charges
is not, however, required to be effective until completion of construction of the Project), with
all requisite appeal periods having expired without successful appeal, and the Authority and
the Council shall have received an opinion of counsel to the Governmental Agency, which
may be local counsel to the Governmental Agency, bond counsel or special PSC counsel but
must be satisfactory to the Authority and the Council, to such effect;

(h)  Such rates and charges for the System shall be sufficient to
comply with the provisions of Subsections 4.1(a) and 4.1(b)(ii) hereof, and the Authority and
the Council shall have received a certificate of the accountant for the Governmental Agency,
or such other person or firm experienced in the finances of governmental agencies and
satisfactory to the Authority and the Council, to such effect; and

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

3.2 Subject to the terms and provisions of this Loan Agreement, the rules
and regulations promulgated by the Authority, the Council or any other appropriate State
agency and any applicable rules, regulations and procedures promulgated from time to time
by the federal government, it is hereby agreed that the Authority shall make the Loan to the
Governmental Agency and the Governmental Agency shall accept the Loan from the
Authority, and in furtherance thereof it is agreed that the Governmental Agency shall sell to
the Authority and the Authority shall make the Loan by purchasing the Local Bonds in the
principal amount and at the price set forth in Schedule X hereto. The Local Bonds shall have
such further terms and provisions as described in Article IV hereof.

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



34  The Local Bonds shall be delivered to the Authority, at the offices of the
Authority, on a date designated by the Governmental Agency by written notice to the
Authority, which written notice shall be given not less than ten (10) business days prior to the
date designated; provided, however, that if the Authority is unable to accept delivery on the
date designated, the Local Bonds shall be delivered to the Authority on a date as close as
possible to the designated date and mutually agreeable to the Authority, the Council and the
Governmental Agency. The date of delivery so designated or agreed upon is hereinafter
referred to as the “Date of Loan Closing.” Notwithstanding the foregoing, the Date of Loan
Closing shall in no event occur more than ninety (90) days after the date of execution of this
Loan Agreement by the Authority or such later date as is agreed to in writing by the Council.

3.5  The Governmental Agency understands and acknowledges thatitis one
of several governmental agencies which have applied to the Council for loans from the
Infrastructure Fund to finance projects and that the obligation of the Authority to make any
such loan is subject to the Council’s authorization and the Governmental Agency's fulfilling
all of the terms and conditions of this Loan Agreement on or prior to the Date of Loan
Closing. The Governmental Agency specifically recognizes that the Authority will not
purchase the Local Bonds unless and until sufficient funds are available in the Infrastructure
Fund to purchase all the Local Bonds and that, prior to execution of this Loan Agreement, the
Authority may commit to and purchase the revenue bonds of other governmental agencies for
which it has sufficient funds available.

ARTICLE IV

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

4.1 The Governmental Agency shall, as one of the conditions of the
Authority to make the Loan, authorize the issuance of and issue the Local Bonds pursuant to
an official action of the Governmental Agency in accordance with the Local Statute, which
shall, as adopted or enacted, contain provisions and covenants in substantially the form as
follows, unless the specific provision or covenant is modified or waived by the Council:

(a)  That the gross revenues of the System shall always be used for
purposes of the System. Such gross revenues shall be used monthly, in the order of priority
listed below:

(1) to pay Operating Expenses of the System;

(i)  totheextent not otherwise limited by any outstanding loan
resolution, indenture or other act or document and beginning on the date set forth in Schedule
X, to provide debt service on the Local Bonds by depositing in a sinking fund one-third (1/3)
of the interest payment next coming due on the Local Bonds and one-third (1/3) of the
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principal payment next coming due on the Local Bonds and, beginning three (3) months prior
to the first date of payment of principal of the Local Bonds, if the reserve account for the
Local Bonds (the “Reserve Account”) was not funded from proceeds of the Local Bonds or
otherwise concurrently with the 1ssuance thereof (which, with an approving opinion of bond
counsel to the Governmental Agency, may be with a letter of credit or surety) in an amount .
equal to the maximum amount of principal and interest which will come due on the Iocal
Bonds in the then current or any succeeding year (the “Reserve Requirement”), by depositing
in the Reserve Account an amount not less than one-twelfth (1/12) of one-tenth (1/10) of the
Reserve Requirement or, if the Reserve Account has been so funded (whether by Local Bond
proceeds, monthly deposits or otherwise), any amount necessary to maintain the Reserve
Account at the Reserve Requirement;

(i1i)  to create arenewal and replacement, or similar, fund in an
amount equal to two and one-half percent (2-1/2%) of the gross revenues from the System,
exclusive of any payments into the Reserve Account, for the purpose of improving or making
emergency repairs or replacements to the System or eliminating any deficiencies in the
Reserve Account; and '

(iv)  for other legal purposes of the System, including payment
of debt service on other obligations junior, subordinate and inferior to the Local Bonds.

Provided, that if the Governmental Agency has existing outstanding
indebtedness which has greater coverage or renewal and replacement fund requirements, then
the greater requirements will prevail until said existing indebtedness is paid in full.

(b)  Covenants substantially as follows:

(i)  That the Local Bonds shall be secured by a pledge of
either the gross or net revenues of the System, as more fully set forth in Schedule X attached
hereto and in the Local Act; _

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

(111) That the Governmental Agency shall complete the Project
and operate and maintain the System in good condition;
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(iv)  That, except as otherwise required by State law or with the
written consent of the Council and the Authority, the System may not be sold, mortgaged,
leased or otherwise disposed of, except as a whole, or substantially as a whole, and only if
the net proceeds to be realized shall be sufficient to pay fully all the Local Bonds
outstanding, with further restrictions on the disposition of portions of the System as are
normally contained in such covenants;

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

(vi)  That the Governmental Agency will carry such insurance
as is customarily carried with respect to works and properties similar to the System, including
those specified by Section 2.8 hereof;

(vii) That the Governmental Agency will not render any free
services of the System; :

(viii) That the Authority may, by proper legal action, compei the
performance of the duties of the Governmental Agency under the Local Act, mcluding the
making and collection of sufficient rates or charges for services rendered by the System, and
shall also have, in the event of a default in payment of principal of or interest on the Local
Bonds, the right to obtain the appointment of a receiver to administer the System or
construction of the Project, or both, as provided by law;

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

(x)  That, to the extent legally allowable, the Governmental
Agency will not grant any franchise to provide any services which would compete with the
System;

(xi)  That the Governmental Agency shall annually cause the
records of the System to be audited by an independent certified public accountant or
independent public accountant and shall submit the report of said audit to the Authority and
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the Council, which report shall include a statement that notes whether the results of tests
disclosed instances of noncompliance that are required to be reported under government
auditing standards and, if they are, describes the instances of noncompliance and the audited
financial statements shall include a statement that notes whether the Governmental Agency's
revenues are adequate to meet its Operating Expenses and debt service and reserve
requirements;

(xii}) That the Governmental Agency shall annually adopt a
detailed, balanced budget of the estimated revenues and expenditures for operation and
maintenance of the System during the succeeding fiscal year and shall submit a copy of such
budget to the Authority and the Council within 30 days of adoption thereof;

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

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

{xv) That, as long as the Authority is the owner of any of the
Local Bonds, the Governmental Agency may not redeem any Local Bonds by it without the
written consent of the Authority and the Councﬂ and otherwise in compliance with this Loan
Agreement;

(xvi) That the West Virginia Municipal Bond Commission (the
“Comumission”} shall serve as paying agent for the Local Bonds;

(xvii) That the Governmental Agency shall on the first day of
each month (if the first day is not a business day, then the first business day of each month)
deposit with the Commission the required interest, principal and reserve account payment.
The Governmental Agency shall complete the Monthly Payment Form, attached hereto as
Exhibit I and incorporated herein by reference, and submit a copy of said form along with a
copy of the check or electronic transfer to the Authority by the 5™ day of such calendar
month. When required by the Authority, the Local Entity shall make monthly payments to the
Commission by electronic transfer;
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(xviii) That, unless it qualifies for an exception to the provisions
of Section 148 of the Internal Revenue Code of 1986, as amended, which exception shall be
set forth in an opinion of bond counsel, the Governmental Agency will furnish to the
Authority, annually, at such time as it is required to perform its rebate calculations under the
Internal Revenue Code of 1986, as amended, a certificate with respect to its rebate
calculations and, at any time, any additional information requested by the Authority;

(xix) That the Governmental Agency shall take any and all
action, or shall refrain from taking any action regarding the use of the proceeds of the Local
Bonds, as shall be deemed necessary by the Authority to maintain the exclusion from gross
income for federal income tax purposes of interest on the State’s general obligation bonds or
any bonds secured by the Local Bonds; '

(xx) That the Governmental Agency shall have obtained the
certificate of the Consulting Engineer in the form attached hereto as Exhibit A, to the effect
that the Project has been or will be constructed in accordance with the approved plans,
specifications and design as submitted to the Authority and the Council, the Project is
adequate for the purposes for which it was designed, the funding plan as submitted to the
Authority and the Council is sufficient to pay the costs of acquisition and construction of the
Project and all permits required by federal and State laws for construction of the Project have
been obtained;

(xxi) That the Governmental Agency shall, to the full extent
permitted by applicable law and the rules and regulations of the PSC, terminate the services
of any water facility owned by it to any customer of the System who is delinquent in payment
of charges for services provided by the System and will not restore the services of the water
facility until all delinquent charges for the services of the System have been fully paid or, if
the water facility is not owned by the Governmental Agency, then the Governmental Agency
shall enter into a termination agreement with the water provider;

(xxii) That the Governmental Agency shall furnish to the
Authority such information with respect to earnings on all funds constituting “gross
proceeds” of the Local Bonds (as that term is defined in the Internal Revenue Code of 1986,
as amended) from time to time as the Authority may request;

(xxiii) That the Governmental Agency shall submit all proposed
change orders to the Council for written approval. The Governmental Agency shall obtain
the written approval of the Council before expending any proceeds of the Local Bonds held
in “contingency” as set forth in the final Schedule B attached to the certificate of the
Consulting Engineer. The Governmental Agency shall obtain the written approval of the
Council before making any changes to the final Schedule B and also before expending any
proceeds of the Local Bonds available due to bid/construction/project underruns;

(xxiv) That the Governmental Agency shall list the funding
provided by the Authority and the Council in any press release, publication, program bulletin,
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sign or other public communication that references the Project, mcluding but not limited to
any program document distributed in conjunction with any groundbreaking or dedication of
the Project; and

(xxv) That, unless it qualifies for an exception, the
Governmental Agency shall comply with all the requirements of Chapter 21, Article 1C of
the Code of West Virginia, 1931, as amended (the “West Virginia Jobs Act”) and shall
require its contractors and subcontractors to comply with the West Virginia Jobs Act. The
Governmental Agency shall provide the Council and the Authority with a certificate stating
that (I) the Governmental Agency will comply with all the requirements of the West Virginia
Jobs Act; (II) the Governmental Agency has included the provisions of the West Virginia
Jobs Act in each contract and subcontract for the Project; (III) the Governmental Agency has
received or will receive, prior to entering into contracts or subcontracts, from each contractor
or subcontractor a certificate demonstrating compliance with Section 4 of the West Virginia
Jobs Act or waiver certificates from the West Virginia Division of Labor (“DOL"); and (IV)
the Governmental Agency will file with the DOL and the Council copies of the waiver
certificates and certified payrolls or comparable documents that include the number of
employees, the county and state wherein the employees reside and their occupation,
following the procedures established by the DOL. The monthly requisitions submitted to the
Council shall also certify that the Governmental Agency is monitoring compliance by its
contractors and subcontractors and that the required information has been submitted.

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

4.2  The Loan shall be secured by the pledge and assignment by the
Governmental Agency, as effected by the Local Act, of the fees, charges and other revenues
of the Governmental Agency from the System as further set forth by and subject only to such
reservations and exceptions as are described in Schedules X and Y hereto or are otherwise
expressly permitted in writing by the Authority and the Council.

43 The principal of the Loan shall be repaid by the Governmental Agency
on the days and in the years provided in Schedule X hereto. Interest payments on the Loan
shall be made by the Governmental Agency on a quarterly basis as provided in said Schedule
X.

4.4  The Loan shall bear interest from the date and at the rate or rates per
annum set forth on Schedule X hereto. In no event shall the interest rate on or the net interest
cost of the Local Bonds exceed any statutory limitation with regard thereto.

4.5  The Local Bonds shall be delivered to the Authority in fully registered
form, transferable and exchangeable as provided in the Local Act at the expense of the
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Governmental Agency. Anything to the contrary herein notwithstanding, the Local Bonds
may be issued in one or more series, as reflected by Schedule X hereto.

4.6  The Governmental Agency agrees to expend the net proceeds of the
Local Bonds for the Project within 3 years of the issuance of the bonds which are the source
of money used to purchase the Local Bonds, unless otherwise agreed to by the Council.

ARTICLE V

Certain Covenants of the Governmental Agency;
Imposition and Collection of User Charges;
Payments To Be Made by
Governmental Agency to the Authority

5.1 The Governmental Agency hereby irrevocably covenants and agrees to
comply with all of the terms, conditions and requirements of this Loan Agreement and the
Local Act. The Governmental Agency hereby further irrevocably covenants and agrees that,
as one of the conditions of the Authority to make the Loan, it has fixed and collected, or will
fix and collect, the rates, fees and other charges for the use of the System and will take all
such actions necessary to provide funds sufficient to produce the required sums set forth in
the Local Act and in compliance with the provisions of Subsections 4.1(a) and 4.1(b)(i1)
hereof.

5.2 In the event, for any reason, the schedule of rates, fees and charges
initially established for the System in connection with the L.ocal Bonds shall prove to be
insufficient to produce the required sums set forth in the Local Act and this Loan Agreement,
the Governmental Agency hereby covenants and agrees that it will, to the extent or in the
manner authorized by law, immediately adjust and increase such schedule of rates, fees and
charges (or where applicable, immediately file with the PSC for arate increase) and take all
such actions necessary to provide funds sufficient to produce the required sums set forth in
the Local Act and this Loan Agreement.

5.3  Inthe event the Governmental Agency defaults in the payment due to
the Authority pursuant to this Loan Agreement, the amount of such default shall bear interest
at the interest rate of the installment of the Loan next due, from the date of the default until
the date of the payment thereof.

54  The Governmental Agency hereby irrevocably covenants and agrees
with the Authority that, in the event of any default hereunder by the Governmental Agency,
the Authority may exercise any or all of the rights and powers granted under the Act and
State law, including, without limitation, the right to an appointment of a receiver.

-14-



ARTICLE VI

Other Agreements of the
Governmental Agency

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

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

6.3  Notwithstanding Section 6.2, the Authority may at any time, in its sole
discretion, cause the rebate calculations prepared by or on behalf of the Governmental
Agency to be monitored or cause the rebate calculations for the Governmental Agency to be
prepared, in either case at the expense of the Governmental Agency.

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

6.5 The Governmental Agency hereby agrees to file with the Authority and
the Council upon completion of acquisition and construction of the Project a schedule in
substantiaily the form of Amended Schedule B to the Application, setting forth the actual
costs of the Project and sources of funds therefor.
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ARTICLE VI

Miscellaneous

7.1  Additional definitions, additional terms and provisions of the Loan and
additional covenants and agreements of the Governmental Agency, if any, may be set forth in
Schedule Z attached hereto and incorporated herein by reference, with the same effect as if
contained in the text of this L.oan Agreement.

7.2 Schedules X and Y shall be attached to this L.oan Agreement by the
Authority as soon as practicable after the Date of Loan Closing is established and shall be
approved by an official action of the Governmental Agency supplementing the Local Act, a
certified copy of which official action shall be submitted to the Authority and the Council.

7.3 The Authority shall take all actions required by the Council in making
and enforcing this Loan Agreement. |

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

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

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

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

7.8 The Authority acknowledges that certain terms and requirements in this
Loan Agreement may not be applicable when the Project is financed in part by the West
Virginia Department of Environmental Protection, Office of Abandoned Mine Lands and
under that circumstance those terms and requirements are specifically waived or modified as
agreed to by the Authority and set forth in the Local Act.
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7.9  Byexecution and delivery of this Loan Agreement, notwithstanding the
date hereof, the Governmental Agency specifically recognizes that it is hereby agreeing to
sell its Local Bonds to the Authority and that such obligation may be specifically enforced or
subject to a similar equitable remedy by the Authority.

7.10  This Loan Agreement shall terminate upon the earlier of:

(1) the end of ninety (90) days after the date of execution hereof by
the Authority or such later date as is agreed to in writing by the
Council if the Governmental Agency has failed to deliver the
Local Bonds to the Authorty;

(i)  termination by the Authority and the Council pursuant to
Section 6.1 hereof; or

(ili) payment in full of the principal of and interest on the Loan and

of any fees and charges owed by the Governmental Agency to
the Authority, acting on behalf of the Council.
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IN WITNESS WHEREQF, the parties hereto have caused this Loan Agreement
to be executed by their respective duly authorized officers as of the date executed below by

the Authority.

(SEAL)

Attest:

Its: Recorder /7v =

(SEAL)

Attest:

ﬂﬂ MG@Q O -Qi mmu;cg

Its: Authorized Officer N,

{C1978613.1}

CITY OF BENWOOD

By: (‘ﬂMW %fn,dr—

Its: Mayor i
Date: March 17, 2011

WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY

By: % e .

Tts: Executive Director="
Date: March 17, 2011

18-



EXHIBIT A

FORM OF CERTIFICATE OF CONSULTING ENGINEER

(Issuer)
{(Name of Bonds)
I, , Registered Professional Engineer, West
Virginia License No. , of , Consulting
Engineers, ) hereby certify as follows:
1. My firm is engineer for the acquisition and construction of
to the
system (the “Project”) of (the “Issuer”), to be constructed
primarily in _ - County, West Virginia, which acquisition and construction are

being permanently financed in part by the above-captioned bonds (the “Bonds™) of the Issuer.

Capitalized words not defined herein shall have the same meanings set forth in the bond
adopted or enacted by the Issuer on , and the Loan
Agreement by and between the Issuer and the West Virginia Water Development Authority
(the “Authority”), on behalf of the West Virginia Infrastructure and Jobs Development
Council (the “Council™), dated .

2. The Bonds are being issued for the purposes of (1)
and (ii) paying certain issuance and other costs in connection therewith.

3. To the best of my knowledge, information and belief, (i) within the
limits and in accordance with the applicable and governing contractual requirements relating
to the Project, the Project will be constructed in general accordance with the approved plans,
specifications and designs prepared by my firm and approved by {[DEP/BPH/PSC] and any
change orders approved by the Issuer, the Council and all necessary governmental bodies; (i1)
the Project, as designed, 1s adequate for its intended purpose and has a useful life of at least
___years if properly operated and maintained, excepting anticipated replacements due to
normal wear and tear; (iii) the Issuer has received bids for the acquisition and construction of
the Project which are in an amount and otherwise compatible with the plan of financing set
forth in the Schedule B attached hereto as Exhibit A and my firm' has ascertained that all

'If another responsible party, such as the Issuer’s attorney, reviews the insurance and
payment bonds, then insert the following: [and in reliance upon the opinion of
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successful bidders have made required provisions for all insurance and payment and
performance bonds and that such insurance policies or binders and such bonds have been
verified for accuracy; (iv) the successful bidders received any and all addenda to the original
bid documents; (v) the bid documents relating to the Project reflect the Project as approved
by the [DEP/BPH/PSC] and the bid forms provided to the bidders contain all critical
operational components of the Project; (vi) the successful bids include prices for every item
on such bid forms; (vii) the uniform bid procedures were followed; (viii) the Issuer has
obtained all permits required by the laws of the State of West Virginia and the United States
necessary for the acquisition and construction of the Project and operation of the System; (ix)
as of the effective date thereof, “the rates and charges for the System as adopted by the Issuer
will be sufficient to comply with the provisions of the Loan Agreement; (x) the net proceeds
of the Bonds, together with all other moneys on deposit or to be simultanecusly deposited
and irrevocably pledged thereto and the proceeds of grants, if any, irrevocably committed
therefor, are sufficient to pay the costs of acquisition and construction of the Project set forth
in the Schedule B attached hereto and approved by the Council; and (xi) attached hereto as
Exhibit A is the final amended “Schedule B - Final Total Cost of Project, Sources of Funds
and Costs of Financing” for the Project.

WITNESS my signature and seal on this day of

[SEAL]

By:
- West Virginia License No.

Esq.] and delete “my firm has ascertained that”.

“If the Rule 42 Exhibit and/or rate structure was prepared by an accountant, then insert the
following: “In reliance upon the certificate of of even date herewith,”
at the beginning of (ix). -20-




EXHIBIT B

OPINION OF BOND COUNSEL FOR GOVERNMENTAL AGENCY

[To Be Dated as of Date of Loan Closing]

West Virginia Infrastructure and
Jobs Development Council

300 Summers Street, Suite 980

Charleston, West Virginia 23301

West Virginia Water Development Authority
180 Association Drive
Charleston, West Virginia 25311

Ladies and Gentlemen:

We are bond counsel to (the
“Governmental Agency”), a

We have examined a certified copy of proceedings and other papers relating to
the authorization of (i) a loan agreement dated , including all
schedules and exhibits attached thereto (the “Loan Agreement™), between the Govemmentai
Agency and the West Virginia Water Development Authority (the “Authority™), on behalf of
the West Virginia Infrastructure and Jobs Development Council (the “Council™), and (ii) the
issue of a series of revenue bonds of the Governmental Agency, dated
(the “Local Bonds™), to be purchased by the Authority in accordance with the provzslons of
the Loan Agreement. The Local Bonds are issued in the principal amount of $ , in the
form of one bond, registered as to principal and interest to the Authority, with interest and
principal payable quarterly on March 1, June 1, September 1 and December 1 of each year,
beginning , 1, , and ending , 1, , as set forth in the
“Schedule Y” attached to the Loan Agreement and incorporated in and made a part of the
Local Bonds.

The Local Bonds are issued for the purposes of (1) ,and
(ii) paying certain issuance and other costs in connection therewith.

We  have also examined the  applicable provisions of
of the Code of West Virginia, 1931, as amended (the “Local

Statute™), and the bond duly adopted or enacted by the Governmental Agency
on , as supplemented by the supplemental resolution duly adopted by the
Governmental Agency on (collectively, the “Local Act”™), pursuant to

and under which Local Statute and Local Act the Local Bonds are authorized and issued, and
the Loan Agreement has been undertaken. The Local Bonds are subject to redemption prior
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to maturity to the extent, at the time, under the conditions and subject to the limitations set
forth in the Local Act and the Loan Agreement.

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

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

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

3. The Governmental Agency is a duly organized and validly existing
, with full power and authority to acquire and
construct the Project, to operate and maintain the System, to adopt or enact the Local Actand
to issue and sell the Local Bonds, all under the Local Statute and other applicable provisions
of Jaw.

4. The Local Act and all other necessary orders and resolutions have been
legally and effectively adopted or enacted by the Governmental Agency and constitute valid
and binding obligations of the Governmental Agency, enforceable against the Governmental
Agency in accordance with their terms. The Local Act contains provisions and covenants
substantially in the form of those set forth in Section 4.1 of the Loan Agreement.

3. The Local Bonds have been duly authorized, issued, executed and
delivered by the Governmental Agency to the Authority and are valid, legally enforceable
and binding special obligations of the Governmental Agency, payable from the net or gross
revenues of the System set forth in the Local Act and secured by a first lien on and pledge of
the net or gross revenues of the System, all in accordance with the terms of the Local Bonds
and the Local Act.

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

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

We have examined the executed and authenticated Local Bond numbered R-1,
and in our opinion the form of said bond and its execution and authentication are regular and

proper.

Very truly yours,
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EXHIBIT C

MONTHLY FINANCIAL REPORT

Name of Governmental Agency
Name of Bond Issue(s)

Type of Project Water Wastewater
Fiscal Year Report Month '
Budget
Year To
Total Budget Date Minus
Current Year Year Total Year
Item Month To Date To Date To Date
1. Gross Revenues
2. Operating Expenses

3. Bond Payments:

Type of Issue
Clean Water SRF

Drinking Water TRF

Infrastructure Fund

Water Development
Authority

Rural Utilities Service

Economic Development

Administration
Other (Identify)

4. Renewal and
Replacement
Fund Deposits

Name of Person Completing Form

Address

Telephone
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INSTRUCTIONS FOR COMPLETING MONTHLY FINANCIAL REPORT

Item 1 You will need a copy of the current fiscal year budget adopted by the Governmental
Agency to complete Items 1 and 2. In Item 1, provide the amount of actual
Gross Revenues for the current month and the total amount year-to-date in the
- respective columns. Divide the budgeted annual Gross Revenues by 12. For
example, if Gross Revenues of $1,200 are anticipated to be received for the
year, each month the base would be increased by $100 ($1,200/12). This is the
incremental amount for the Budget Year-to-Date column.

Ttem 2 Provide the amount of actual Operating Expenses for the current month and the total
amount year-to-date in the respective columns. Any administrative fee should
be included in the Operating Expenses. Divide the budgeted annual Operating
Expenses by 12. For example, if Operating Expenses of $900 are anticipated
to be incurred for the year, each month the base would be increased by $75
($900/12). This is the incremental amount for the Budget Year-to-Date
column.

Item 3 Provide the Bond Payments (principal, interest and reserve account) for all the
outstanding bonds of the Governmental Agency according to the source of
funding. For example, Clean Water State Revolving Fund loan from
Department of Environmental Protection, Drinking Water Treatment
Revolving Fund loan from Bureau for Public Health, Infrastructure Fund loan
from Infrastructure and Jobs Development Council, or a loan from the Water
Development Authority, etc.

Item 4 Provide the amount deposited into the Renewal and Replacement Fund each month.
This amount is equal to 2.5% of Gross Revenues minus the total reserve
account payments included in Ttem 3. If Gross Revenues are $1,200, then $30
(2.5% of $1,200), LESS the amount of all reserve account payments in Item 3
should be deposited into the Renewal and Replacement Fund. The money in
the Renewal and Replacement Fund should be kept separate and apart from all
other funds of the Governmental Agency.

The Governmental Agency must complete the Monthly Financial Report and forward it
to the Water Development Authority by the 10™ day of each month, commencing on the
date contracts are executed for the acquisition or construction of the Project and for
two years following the completion of acquisition or construction of the Project.
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EXHIBIT D
MONTHLY PAYMENT FORM

West Virginia Water Development Authority
180 Association Drive
Charleston, WV 25311

Re: [Name of bond issue]

Ladies and Gentlemen:

The following deposits were made to the West Virginia Municipal Bond
Commission on behalf of [Name of Governmental Agency] on [Date].

Sinking Fund:
Interest $
Principal $
Total: $
Reserve Account: $

Witness my signature this ___ day of

[Name of Governmental Agency]

By:

Authorized Officer

Enclosure: copy of check(s)
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SCHEDULE X

DESCRIPTION OF LOCAL BONDS

Principal Amount of Local Bonds $1,550,000
Purchase Price of Local Bonds  $1,550,000

The Local Bonds shall bear no interest. Commencing September 1, 2012,
principal on the Local Bonds is payable quarterly. Quarterly payments will be made on
March 1, June 1, September 1 and December 1 of each year as set forth on the Schedule Y
attached hereto and incorporated herein by reference.

The Governmental Agency shall authorize the Commission to electronically
debit its monthly payments. The Commission will make quarterly payments to the Authority
at such address as is given to the Commission in writing by the Authority.

The Local Bonds are fully registered in the name of the Authority as to
interests and principal and the Local Bonds shall grant the Authority a first lien on the gross
or net revenues of the Governmental Agency’s system as provided in the Local Act.

The Governmental Agency may prepay the Local Bonds in full at any time at
the price of par but only with the Council’s written consent. The Governmental Agency shall
request approval from the Authority and Council in writing of any proposed debt which will
be issued by the Governmental Agency on a parity with the Local Bonds which request must
be filed at least 60 days prior to the intended date of issuance.

As of the date of the Loan Agreement, the L.ocal Bonds are on a parity as to
liens, pledge and source of and security for payment with the following obligations of the
Governmental Agency: :

(1) City of Benwood Water Revenue Bonds, Series 1992 A (United States
Department of Agriculture), dated March 17, 1992, issued in the
original aggregate principal amount of $510,000; and

(i)  City of Benwood Water Revenue Bonds, Series 1992 B (United States
Department of Agriculture), dated March 17, 1992, issued in the
original aggregate principal amount of $90,000.

Number of New Customers to Be Served: 0
Location: N/A
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SCHEDULE Y
DEBT SERVICE SCHEDULE

” e o
31,550,000

',,,Ciw,,of Eenweed“ . f
L L )

40 Years from Closing Date__

Dated
. bae
‘Delivery

Date .

a Period
Ending

Principal;

Service!

9/1/12;

LI ViTL

31/13;

9/1/13:

6/3/13 10,00

12/1/13!

10,000:

3/1/14:

10,000

P woon ‘ e s
N 9/1/14: 10,0001 Q000;

12/1/14

10,000;

10,000¢

3/1/15,

10,000

- SIS

10,000;

10,0004
10,000

9/1/15:

10,600!

10,000¢

L1115

16,000,

) | 3ly16

16,000:

10,000
10,000

| . BB,

10,000;

10,000

9/1/16

10,000:

10,000

Er R

10,000:

10,000

3/1/17

10,600!

10,000

YT

10,000:

10,000
R 9/1/17, 16,000 10,000
L 11y 10,000 10,000 §
o HUAE 10,6001 10,000 :
6/1/18. 10,000 10,000¢
% 9/1/38 10,000} 10,0001 ;

3/1/19:

sl

10,000;

10,0001

10,0001

6/1/191

10,000

10,000

10,000

10,000

10,000

10,000

9/1/20:

13/1/20]

10,G00!

10,000

10000 .

3y

10,000

10,000

6/1/21;

12/1/21]

Ly 1o

e 0000

10,0004

10,000:

10,000}

10,00

10,000!

16,000¢ o
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BOND DEBT SERVICE

.#1,550,000

City of Benwood

IF

0% Interest Rate

40 Years from Closing Date” '

Period; Debt !
Ending Principal interest Service i
6/1/230 10000 10,000 :
9/1/23 10,000} 10,000
12/1/230 19,0000 10,000
3/1/24]  10,000: 10,600} ;
6/1/24: 10,000 10,000
9/1/24 10,000 10,000
12/1/241  10,000° 10,000
3/1/25 10,0001 10,000 ;
6/1/25! 10,000 16,000 3
9/1/25 10,000} 15,000 ;
12/1/25 10,000% 10,000
3/1/264 10,000% 10,000
5/1/26 10,000 10,000
9/1/26 10,000 10,000
12/1/26 10,000} 10,000
J3fA27  10000: 10,000 ‘
5/1/27 10,000: 10,000 :
9/1/27 10,600] 10,000 !
12/1/27¢ 10,0000 10,000 §
3/1/28¢ ° 10,000 10,000 i
6/1/281 10,000} 10,000
9/1/28 10,000 10,000
12/1/28 10,000; 10,000
3/1/29¢ 10,000 10,000,
6/1/29:  10,000i 10,000
9/1/29) 10,000 10,000
12/1/29. 10,000} 10,000
_3/1/30. 10000 10,0007 _ |
6/1/30 10,000 10,000
9/1/30 10,000 10,000
12/1/30 10,000 10,000
3/1/31 10,000; 10,000} ‘
6/1/31; 10,000 10,000 !
9/1/31} 10,000 10,000 !
12/1/31 10,000 10,000
3/1/32]  10,000! 10,000 |
5/1/321 10,000 10,000
______ 9/1/320 10,000} 10,000
12/1/32F 10,0001 10,000
3/1/330 10,000 10,000
6/1/330 10,000/ 10,000
9/1/33 10,000: 10,000
12/1/33t 10,000 ..16,000
3/1/34 10,0001 10,000
6/1/34 10,0004 10,000 ;
N 9/1/34 10,000: 10,000
12/1/340 10,000 10,000
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) City of Benwood

 period! .
Endingi___Principal Interest!

__BONDDEBTSERVICE |

__O%InterestRate
.80 Years from Closing Date

Service;

10,000

3/1/35, 10,000
. BiL{33: ’

10,000!

_9/1/35

12/1/35!

10,0001

VY-

10,000

L ef/ast

10,000

a9/

10,0004

12/1/36} 10,000
3/1/37.......10000:, 10,000 . .
6/1/37% 10,000 10,000 .
9/1/37: 10,000 10,000 i
C 127378 10,000 10,000 k
P 3/1/38: 10,000 10,0001 ;
i pfi/asi  10,000% 10,000
i of38 10,0000 10,000
[ 19/1/387 10,000 10,000
[ zjpagt 100000 10,000
[ g/138 10,000 10,000 )
. L8391 100000 10,000,
12/1/301 10,000 10,000
1/40i 10,000 :
6/1/40 E
fonn BI40E 10 |
: L _12{1/40)
; /141 10,000
g/1/41 10,0001 10,000
_____ 12/3/41; 10,000 10,000:
3/1/42: 10,000 10,000
§/1/42: . 10,000{
9/1/42. 10,0001
12/1/42] 10,000 ‘,
3y43l 10000 5
5/1/43L __10,000]
9/1/43] 10,000
..... 12/1/43] 10,000, ;
3/1/44: 10,00 .
o _&/1/441  10,000] )
: 9/1/44] 10,000t :
. 12(1/4a] 100000 e ;
. LAgas 10,00 :
. 6/1/45¢ 10,000! ?
9/1/45} 10,0001 :
A2/1/45] ' B
3/1/46i 10,000

9/1/45: 10,000




BOND DEBT SERVICE

$1,550,000

City of Benwood

IF

0% Interest Rate

40 Years from Closing Date

Period H Debt i

Ending Principai; Interest Service 3
12/1/46 10,000} 10,000
3/1/47 10,000 10,000
6/1/47 10,0001 10,000/
9/1/47 10,000: 10,000
12/1/47 10,0005 10,000
3/1/48 10,000 10,000
5/1/48 10,000 10,000

5/1/48; 10,000 10,000 i

12/1/48 10,0001 10,000 !

3/1/49; 10,0001 10,000 :
6/1/49 10,0001 10,000
9/1/45 10,000 10,000
12/1/49 10,000 10,000
3/1/50 10,000 10,000
6/1/50 10,000 10,000
__9/1/501 10,000} 10,000
12/1/501 10,000 10,000
3/1/51! 10,0004 10,000
| 1,550,000 1,550,000
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SCHEDULE Z

None.
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PUBLIC SERVICE COMMISSIOHN
CF WEST VIRGINIA
CHARLESTON

FINAL

12/7/2010

Entered: November 17, 2010

CASE NO. 10-1200-W-CN

CITY OF BENWOOCD,

a municipality, Marshall County.
Application for a certificate of convenience
and necessity to construct certain additions and
improvements to its existing waterworks system;
and for approval cof the financing thereof.

RECOMMENDED BECISION

On July 30, 2010, the City of Benwood (City) filed an application
for a certificate of convenience and necessity to construct cerxtain
improvements to its waterworks system. The City estimated that the total
cost of the project would not exceed $1,550,000. The project was
approved by the West Virginia Infrastructure and Jobs Development Council
(WVIJDC) and was to be funded with a WVIJDC leocan in the amocunt of
$1,550,000 for a term of 40 years at 0% interest. The City adopted a
three-phase water rate increase on June 8, Z2010.

By Commission Order dated July 30, 2010, the City was reguired to
publish the Notice of Filing of its application once in a qualified
newspaper as provided in West Virginia Code §59-3-~1 et seg., published
and of general circulation in Marshall County, providing a 30-day protest
period. The Notice of Filing also provided that, if no protests were
received within the 30-day protest period, the Commission might waive
formal hearing and grant the certificate based upon its review of the
evidence submitted with the application.

By Commission Order dated August 10, 2010, the proceeding was
referred to the Division of Administrative Law Judges with a decisicn due
date of on or before December 13, 2010, if there had been no substantial
protest to the application within 30 days after the required notice had
been provided, or on or before January 12, 2011, if substantial protest
had been received within 30 days after the required notice had been

provided.

On August 27, 2010, the City filed a publication affidavit showing
that the Notice of Filing was published on August 20, 2010, in the
Moundsville Daily Echo, a newspaper published and generally circulated in
Marshall County.

PUBLIC SERVICE COMMISSION
COF WEST VIRGINIA
CHARLESTON




On September 2, 2010, Staff Attorney Lisa Wansley filed the Initial
Joint Staff Memocrandum to which was attached the August 24, 2010 Initial
Joint Memorandum prepared by James Boggess, Utilities Analyst II,
Utilities Division, and John Mottesheard, Engineering Technician,
Engineering Division. Staff reported on the City’s application. The
City proposed to install approximately 1,818 linear feet of 6-inch line
and 245 feet of 2-inch line; replace gate valves and meter settings;
clean the Nerth Tank; clean, repair and paint the South Tank; enclose the
South Tank with a fence and gate that could be locked; and install a 250-
gallon per minute duplex booster emergency pump staticn with a 3-inch
turbine meter station. The project was to be financed with a WVIJDC loan
in the amount of $1,550,000 for 40 years at 0% interest. The annual debt
service would be $40,784. No net increase in operation and maintenance
expenses was proposed. Rate case expense in the amount of $39,000 was
amortized over a 3-year period. The City passed an ordinance with a 15%
across-the-board increase. The proposed rate increase was adopted June
8, 2010. Staff discovered a discrepancy in the project cost estimates.
Contracts 1 and 2 totaled $1,653,734 in the engineering report. The
engineering report also did not reference 0&M.

Legal Staff discussed notice reguirements and requested that ther
City file a written explanation of project cost and operating and
maintenance expenses within ten (10} days.

On September 10, 2010, the City filed the following: (a)
documentation of notice provided by the City regarding the municipal rate
change; (b) explanation of the operation and maintenance expense
associated with the project; and (¢} explanation of project costs and an
updated budget.

On October 28, 2010, Staff Attorney Wansley filed the Final Joint
Staff Memorandum to which was attached the October 21, 2010 Utilities
Division and Engineering Division Final Recommendation prepared by Mr.
Mottesheard and Mr. Boggess, Staff reported that the City serves
approximately 690 customers, 56 of which are commercial or industrial,
The project will make iImprovements +teo the treatment plant and
distribution system. Improvements were needed to reduce the high levels
of unaccounted-for water, i.e. lost water, and to meet current S5afe
Drinking Water Act and Homeland Security reguirements. Well #2 would be
refurbished and returned to service. Chemical feed equipment would be
replaced and the master meter re-callibrated. Lead service lines and’
meters would be replaced. New i1solation valves would be installed.
Watch valves would be put in at existing fire hydrants. Improvements,
including new telemestry, would alsc be made to the existing storage
tanks. The estimated project cost was $1,550,000, of which the cost of
construction will be 81,119,000. Staff opined that the engineering fees
were reasonable. Staff opined that there were no alternatives for the
project. Over time, the project will cause overall expenses to decrease
due to reduced pumping and fewer line repairs. Staff’s review of the
plans, specifications and other technical documents provided by the City
found no conflict with the Commission’s Rules and Requlations for the
Government of Water Utilities. Although it appeared that all necessary
permits had been received, construction could not begin prior to approval
of the required permits. Engineering Staff recommended approval of the
project, contingent upon the receipt of all necessary permits, without
specifically approving the project plans and specifications.

PUBLIC SERVICE COMMISSION
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Financial Staff reported that the estimated cost of the project,
$1,550,000, was to be financed by a WVIJDC loan for 40 years at 0%
interest. The funding letter was filed with the City’s application.
Annual debt service for the loan was $40,784.

The City adopted a three-phase rate ordinance on June 8, 2010.
Schedule 2 becomes effective six (&) months after the effective date of
Schedule 1. Schedule 3 becomes effective upon the initiation of debt
service associated with the water improvement project. The three-phase
water rate increase will result in a 29% overall increase. Staff opined
that the project’s pro forma rates provide adeguate revenues for
operation and maintenance expenses, taxes, current dsbt and the project
loan. The rates are expected to provide debt coverage of 182.80% and a
surplus for capital additions of approximately $70,000,

In summaticn, Staff recommended the following: (a) the City of
Benwood be granted a certificate of c¢onvenience and necessity teo
construct water system improvements with an estimated cost of $1,550,000
and as more fully defined in the filed engineering plans and contract
documents; (b) the granting of the certificate of convenience and
necessity be contingent upon the City of Benwood’s receipt of all
necessary federal, state and local permits and approvals for the proposed
construction. Specifically, the City must forward to the Commission all
NPDES permits and a copy of the letter from the West Virginia Department
of Environmental Protection which authorizes bidding before the project
can proceed to bidding; (c) the City of Benwood be required to file
coples of the executed “Certificate of Substantial Completion” for all
contracts or vendor bids associated with this project within ten (10)
days of the issuance of such documents; and (d) 1if any changes occur in
the plans or scope of the project, the City of Benwood be required to
seek Commission approval. Further, if there are changes in project costs
or financing which do not change project-related rates, the City ke
required to file an affidavit executed by its accountant which verifies
that the project-related charges are not affected.

On November 8, 2010, the City filed a letter which indicated no
objection to Stafi‘s final recommendations. The City supported Staff’s
request that an Order ke entered which incorporated the recommendations.

As of the date of this Order, no protests have been filed with the
Public Service Commission.

Upon consideration of all of the above, a certificate of convenilence
and necessity should be granted to the City of Benwood to construct
certain additions and improvements to its existing waterworks system.
Inmprovements are needed to reduce the high levels of unaccounted-for
water and to meet current Safe Drinking Water Act and Homeland Security
requirements. The project is economically feasible and financially
viable because it is funded by a 0% loan and the City has passed a three-
phase rate ordinance which will produce adegquate revenues for operation
and maintenance expenses, taxes, current debt and the project loan. The
proiect’s pro forma rates are expected to provide debt coverage of
192.89%% and a surplus for capital additions of approximately $70,000.
All necessary permits appear to have been received. Staff’s review of
the plans, specifications and other technical documents provided by the
City found no conflict with the Commission’s Water Rules. Finally, the
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City gave proper notice of its application and no protests have been
.filed with the Public Service Commission.

FINDINGS OF FACT

1. The City of Benwood filed an application with the Commission
under West Virginia Code §24-2-11 for a certificate of convenilence and
necessity to construct certain additions and improvements to its existing
waterworks system, and for approval of the financing of the project. The
project was later modified to match funding available for the project.
(See, July 30, 2010 application; September 10, 2010 filing).

2. The City estimated that the total cost of the project would not
exceed 51,550,000 and would be funded by a loan from the West Virginia
Infrastructure and Jobs Development Council in the amcunt of 51,550,000,
with a term of 40 years and a 0% interest rate. A letter of commitment
for the funding was filed with the application. (See, application filed
July 30, 2010; Final Joint Staff Memorandum with attachment filed October
28, 2010).

3. By Commission Order dated July 30, 2010, the City was directed
to give notice of the filing of its appllcatlon by publighing the Notice
of Filing attached to the Order. The City published the Notice of Filing
in the Moundsville Dailv Echo on August 20, 2010, a gualified newspaper
as provided in West Virginia Code §§5%-3-1 egf seg., published and of
general circulation in Marshall County. No protests have been received to
the application either within the 30-day protest period or as of the date
of this Order. (See, affidavit of publication filed August 20, 2010;
case file generally).

4, The project will make improvements to the City’s water
treatment plant and distribution system. Improvements are needed to
reduce the high levels of unaccounted-for water and to meet current Safe
Drinking Water Act and Homeland Security reguirements. {(See, Final Joint
Staff Memorandum with attachment filed Cctober 28, 2010).

5. Commission Staff has received the project’s  plans,
specifications and other technical documents provided by the City and has
found no conflict with the Commission’s Water Rules. (See, Final Joint
Staff Memorandum and attachment filed October 28, 2010).

5. Commission Staff recommendad that the appllcatlon be granted
and that the project be certificated. (See, Final Joint Staff Memorandum
and attachment filed October 28, 2010).

CONCLUSIONS OF LAW

1. The public convenlence and nécessity reguire the proposed
project.
z. The proposed project is financially feasible and econcmically

viable, since it is fully funded with a 0% loan and the City has
previously enacted a three-phase municipal rate ordinance, which will

PUBLIC SERVICE COMMISSION 4
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fully cover all increased operation and maintenance expenses generated by
the project and provide a reasonable surplus.

3. A certificate of public convenience and necessity should be

granted to the City of Benwood for the construction of certain additions
and improvements to the City’s existing waterworks system, as described
in the application filed on July 30, 2010, and modified by the City's
filing dated September 10, 2010.
, 4. The certificate can be granted without hearing since the
project was properly published, with no protests having been filed in
response thereto, and since Commission Staff has recommended approval of
the procject.

5. Should the scope, plans or financing for the project change,
the City must obtain prior Commission approval before commencing
constructicn. Changes in project costs de not reguire separate approval
if those changes do not affect rates and the City submits an affidavit
from a certified public accountant verifying that the rates will not be
affected by such changes.

6. The City must obtain and furnish to the Commission a cecpy of

all governmental and ocother permits reguired for the project prior to
commencing construction.

QRDER

IT IS5, THEREFORE, CRDERED that the application, as modified, for a
certificate of public convenience and necessity filed with the Commission
on July 30, 2010, by the City of Benwood, pursuant to West Virginia Code
§24-2-11, for the construction, operation and maintenance of additions
and improvements to the City's existing waterworks system, at a total
cost of $1,550,000, be, and hereby is, granted.

IT IS FURTHER ORDERED that the proposed financing for the project,-
comprised of a $1,550,000 loan from the West Virginia Infrastructure and
Jobs Development Ccuncil, at zero percent (0%) interest for a term of
forty (40} years, be, and hereby 1s, approved.

IT IS FURTHER ORDERED that, should the scope, plans or financing fox
the project change, the City of Benwood must obtaln prior Commission
approval before commencing construction. Changes in project cost do not
require separate approval 1f those changes do not affect rates and the
City submits an affidavit from a certified public accountant to this
effect.,

IT IS FURTHER ORDERED that, within ten (10) days from the date the
bids are tabulated, the City of Benwood submit a copy to the Commission
of the project bids for all contracts cr vendor bids associated with the
project, making the bids a part of the Commission’s file in this case.

IT IS FURTHER ORDERED that, prior to commencing construction, the
City of Benwood file a copy with the Commission of all permits,
certificates and other decumentation required from other governmental
agencies and aunthorities.

PUBLIC SERVICE COMMISSION
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IT I3 FURTHER ORDERED that, within ten (10) days of receipt of the
certificate of substantial completion, the City of Benwood notify the
Commission when the project engineer has performed the substantial

‘completion inspection and file with thes Commission a copy of the
certificate of substantial completion for all contracts or vendor bids
assoclated with the project.

‘ IT IS FURTHER ORDERED that, i1f this project requires the use of
Division of Highways’ rights-of-way, the City of Benwood comply with all
rules and regulaticns of the Division of Highways regarding the use of
those rights-of-way.

IT IS FURTHER ORDERED that this matter be, and hereby is, remcved
from the Commission’s docket of open cases.

The Executive 3Secretary i1s hereby ordered to serve a copy of thisg
order upon the Ccommission by hand delivery, and by electronic service
upon 2ll parties of record who have filed an e-service agreement with the
Commission and by United States Certified Mail, return receipt requested,
upon all parties of record who have not filed an e-service agreement with
the Commission.

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

If no exceptions are so0 filed this order shall become the order of
the Commission, without further action or order, five (5) days following
the expiration of the aforesaid fifteen (15) day time period, unless it
is ordered stayed or postponed by the Commission.

Any party may request waiver of the right to file exceptions to an
Administrative Law Judge’s order by filing an appropriate petition in
writing with the Secretary. Ne such walver will be effective until
approved by order of the Commissicn, nor shall any such waiver operate to
make any Administrative Law Judge’s Order or Decision the order of the
Commission sconer than five (5) days after approval of such waiver by the
Commission,

Deborah YosthanDervort
AdministratiVe Law Judge

DYV:s:cdk
101200a.wpd
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August 27, 2010

VId HAND DELIVERY

Sandra Squire, Executive Secretary U3:26 P UG 27 2010 PSC EYEC SEC DIV
Public Service Commission of West Virginia ‘

201 Brooks Street

Charleston, West Virginia 25323

Re:  CASE NO.: 10-1200-W-CN

CITY OF BENWOOD,

MARSHALL COUNTY, WEST VIRGINIA
Application for a certificate of convenience
and necessity to construct certain additions
and improvements to its existing waterworks |
system; and for approval of the financing |
thereof.

Dear Ms. Squire:

Enclosed herein for filing on behalf of the City of Benwood, please find the
original and twelve (12) copies of an Affidavit of Publication evidencing publication of the
Notice of Filing in the Moundsville Daily Echo on August 20, 2010.

A copy of this filing has been served upon all partles to this proceeding, as
gvidenced by the attached Certificate of Service.

I ask that you please file the enclosed affidavit and distribute the additional copies
to the appropriate parties at the Commission. Additionally, please date stamp the file copy
provided and retum it with our messenger.

Thank you in advance for your aftention to this matter, and please contact me
should you have any questions.

Sincerely,

v S-S

Todd M. Swanson

CH54547774.1
West Virginia ® Ohio  Kentucky %Eﬁ—*ﬂ%’%—



Sandra Squire, Executive Secretary
August 27, 2010
Page 2

TMS

Enclosures

cc:  Judy Hunt, Recorder (w/ enclosure)
Lisa Wansley, Esq. (w/ enclosure)
Michael D. Griffith, CPA (w/o enclosure)
Frederick L. Hypes, P.E. (w/o enclosure)

066650.00603

CH5457774.1



MOUNDSVILLE  (304) 845.2660
- DAILY P.0. BOX 369
MOUNDSVILLE

Gt
1 WEST VIRGINIA
- 26041

SiNCE-1891

AFFIDAVIT OF PUBLICATION

STATE OF WEST VIRGINIA,
COUNTY OF MARSHALL, fo wit:
L Marian Walton

my ozth, do depose and say:
¢ that ] am Co-Publisher of the MOUNDSVILLE DALY ECHO, a Republican
newspaper;

s that | have been duly authorized to execute this affidavit;

» that such newspaper has been published for over 103 years, Is reguiarly pub-
lished aftemoons daily except Sundays, for af least fitty weeks during the calen-
dar year, in the municipality of Moundsville, Marshall County, West Virginia.

= that such newspaper Is a newspaper of “general clreitation” as defined In Arl.
3, Chap. 59 of the Code of West Virginia 1931 as amended, within Moundsvilie
and Marshall County; .

« that such newspaper averages in length four or more pages, exclusive of any
cover, per lssue;

« that such newspaper is circulated to the general public at a definite price or
conslderation;

« that such newspaper Is a newspaper to which the general public resorts far
passing events or a political, religious, commercial and sosial nature and for cur-
rent happenings, announcerrents, miscellaneous reading matiers, advertisements
and other notices;

» and that the annexed notice described as follows:

,being first duly sworn upon

PARTY(ies}

City of RBenwood
NATURE {and agency if heard before one}

PSC filing
CERTIF-BILL TO

STEPTOE & JOHNSON
Tammy Mollohan
POB 1588
Charleston WV 25326

WAS PUBLISHED IN SAID NEWSPAPER AS FOLLOWS:

. TIMES DATES
one August 20,2010
BY PUBLICATION
WORDS CHARGES

42%3@. 115

o “N(?TARIZ-{KTIDE i /7

e

h STATE CF WEST VIRG
A AIAN B AT - -
Notary public

T Mgundsvilie Dal
7 DEGL i ye].
3y Conk ‘.&{ji: = hug,
ki s T
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IEGAIADVERIISEIVIENT ‘
" PUBLIC SERVICE COMMISSICN
+OF WEST VIRGINIA CHARLESTON

CASENC. 10-1200-W- CN :

CHYOFBENWOOD

MARSHALL COUNTY, WEST
VIRGINIA

Apphcahon for acertificate of con-
vamence and necesstty to consuct
cerfain additions and irhprovements to
its existirg waterworks system; and for’
approval of the financing r.hereof

NOTICE OF FILING.

-On July 30, 2010, the City of Ben-
wood (City) ﬁledavenﬁed application -
for a Certificaie to construct certain’
addmons and i 1mprovements 0115 ex- .

‘isting waterworks system in Marshall
County. -
The Clty propuses to construct’-

gate valves, réplatement of 1
‘ -nngs tleaning the North Tank, | Eled

ing! repairing and pamrmg the South :
Tark, enclosm uthl nlf_ :

‘25, alion per mifute duplex bodser -
emergency pump statior with a 37 turs;
birie metey station, and appurtenances T
: relatmg ‘(héreto (Project).
: The: apphcanon is on file \wth and "
axax]able: for. public ifspection at the -
Publzc Service Corrmission, 20] Brooks -
Street, Charleston, West Virginia,
: The Cityestimates that the Praject *
w1ll cost approximately $1,550,000:00. -
It s propesed that the consouction be

+ financed by a loan ﬁom the West Vir-

ginia Infrastruttwre and Jobs Devel:

opment Council in the.amount ‘of. -

$1,550,000.00. ‘
- The City anticipates.char gmg the
followxng increased water rates for i its
custorers; | . '
‘SCHEDULE! |
: - Ordinance adopted on June 8, 2010 .
-Effective July23, 2010,
APPLICABILITY ‘
. Applicable in all areas served by
the City of Benwood Water.
AVAILABILITY OF SERVICE-
Available for general domestic,
conwnercial and industrial service and
resaie water service. -

RATES (Customexs wuh metered
- water supply).

Firsl 25,000 gallons used per
month, $7.84 per 1,000 géllons

All Over 25,000 pailons used per =
month, $4.93 per 1,000 gallons

MINIMUM CHARGE

No minimum Bill shali be rendered -
for less than 515.68 per month which is
the equivalent of 2,006 gallons:

'

‘rionth.)”

Y CRSTer 21 0.08; ).:quwaxem :

GéUOns 2,000

¢ 3/4inchmeter, $23.55; Equwalent-"'

Gaiions 3,004

1 inch meter, $39:20;: Equivalent "

Gal]ons 5000 .
L- l/7mch metfl 37
Gallons 10,000

. Z inchrieter, $123 43 Equwalent‘f

(Jalions reopoi- -

- 3 inch meter, $2_>3 70 Equwalent_

Gal jons, 32,951,

4 inch meter, $392 00 Equwaicnt )

Gallons 64,157
<. 6 inch meter, $784.00; Equivalent
Gallons, 144, 720

* 8inchmeter,$1 !254 46 Equwalent g

Gallons, 239,686, .
. UNMETEREDRATE.

+ In the-event tie water supp]y {resi-
dentsal) is unmeteied or- otherwise
unniedsurable by =the “City; -the
unmetered, :ate shall ‘be- ~charged.

LATEST PAY. DATE

The last-date, which, shall be, no-
" s0onér than the ZOth day followmg the

date the ‘utility mails’the’ bijl; that the

biil may:be paid ‘without incurring.a-
late.payment penalty. shall be stated
. onthe face of the bifl. -

DELINQUENTBILL

- Any bill jssued by the City thatis -
not paid within thirty (30) days ofthe |
bill due date shall be considered a de- -

lmqucnt bill:-Said date.must be stated
on the face of the bill.
- RETURNED CHECKS CHARGE

- A service charge of$25 00 will be
tnposed upon any cqst'cmer whose.
.check for paymcnt of: chargcs is:rey

hzmcd by theirbank for any teaso)

© EFT.CREDIT CARD ACHAND

L}ROPBOX PAYMENTS .
A service charge will be imposed
on EFT, Credit Card, ACH or Drop Box

Payments Theé amount shali be equal |
to the actual charges to the utility from

the financial mstltutlon for pmcessmg:, )

paymcnt
- DELAYED PAYEVIENTCHARGE
" The above schedule is net. On zll
atcounts not paid in full when due,

' tenpercent(lo%) will be added+to Ehcf

net current amount unpajd This de-

layed payment pénalty is not interest -

and is. to be collected only once for

each bill where it is appropriate, '
DEFOSIT FOR WATER UTILI"TY
_ SERVICE
- Adeposit of $50.00 will be rcquired :
for new water utility service and a°

$50.00 deposit will be required fot pew
sewage utility service prior to thes:
utilities services being connected.
SERVICE CONNECTIONCT mRCzi
A tap fee of $500.00, or the act: 1l
cest of . _ connection (solely datec: )

: Equ‘ii’di‘-entl

s uscd pcrf




mlned by’ th Q‘uy) whlchever 1s,
" greater, wﬂl _chargcd toall custom~

on.necred f01 any
d arecoru‘;ection ’

et g coin:
wdeippingfaucetsi;malfunctioningap-.
5 pltanceS}nd sirmilar situations.shall not
Fconistinite Jeaks h]ch éntiile the cus-
tomertoa 1ecalculaied bill. The policy
< $hall: be\mamtamedm the City Clerk’s:

- office; fcr'mspectzon by-the pubhc dnd.

sha!l be applied in'2 non-discrimina-
-~ tory.| man.ner to all.customers. The rea--

sonableness of’ thc uhl:tys poticy or,
s practice with-réspect t 2 policy shall:
be subject 1o Cornmission review ina’
fomml | conplaint proceedmg

- spmﬂ{
" per month o

Jecta uuhry_ta_x pursuant fo West Vn‘—

m all aleas served by

;‘; OFSERVICE
e for pubhc and private fire -
protectmn serwee

Y PRIVATE RATES

Where rconnecnons hydrants
spzmklems 8¢, On proﬁen‘y are main-.
tamed by clstomers:

2 inch-selvice lines with | 1ydranrs
splmkIens* and/m connecnons 36. 25
' per midnth’ :
- m(;h_sewn:e lines w;th h)(dmurs

¥4 inchy service Jmes w1th hyd1ants

'?'spmﬂders andor ¢ connectlons $22. ‘32

per month
2+ Ginchi service lines with hydrariz
"11}&&; and{orcennectxons 358 %

i mes wuh hydrants
sprm]dezs and/or conncchons $100.00 -
per month :

10 inch service Imes with hydrants,

;spn.niders and/orconnecnons $166. 67
| per nignth’

With hydrants

BERION fIE?ii['LLﬁxJG
The:schiedylé.of rates and charges

above may be,applzed ona b: monthly,

clidy ves Appl;
“ PUBEICRATES ™
A Azl fee. of 825.00 per fire
hyd:antis wl:py ihe Cll'y ofBen- -
wood and/or othe ‘mumc1pal £orpora-;
tlons whme hyd.lants are iocated
TAX SGHEDULE., :
The wateriility is requu-ed to col-

tl'ié Clt'y ofBenn

‘ wood shall pay a Iocal suzchaxg,e tax of
| W percent{2ig)’
. FSCHEDULE?

Effective 6 Months Afier Schedule

' 1 Becomes Effecuve

the'City'6FBenivody Water

gtm_‘_ecr.;gm, 3123 o’

ah'd[or ;‘_6_‘111ﬁecﬁ01‘15‘, $228.09

Gaﬂons 32, 953

“Inthu ey

Apphcab?e i aIl areas se_rved by

: 'AVAJLABILITY_OF SERV{CE

RATES‘ (CLIstorners mth-mctercd
ter supply)-

No num.mu:ﬁ Bill shail be rendered

for less thari §17.56 pet month which is
the equivalent of 2,000 gallons:
w quhmeter 317 56 Equ:valenr
G ;i l'lS 2 OOO il o .
344 anh meter 326 35 Equwa}ent'
Gaﬂorxsﬁ 0007 ;
" 17inch meter- $43: 90 Equwalcnt
Gallons, 5,000 5 . .
1-1/2 inch meéter: $87 80 Eqmvalcnt '

'Gauons 10,000
ich

-,r?-s4 l.nch meler, $439 00 Equzvaient
61 .

. ¥ 6 ach met.er,'$878.00; Equwalent'

Gallons 144,291 . .
., inchmeter, $] 404 80; Equ;valcnt

‘|\<

‘Callons; 239,724 5 [ .
LWETERED Rf\ll_,

et i Water. supply {resi-

denua‘i) i inmetefed or- ‘otherwise

Autmeasurable by the City, the

“rrmetered rate shaﬂ be charged. (Base




T AT AR LAl A b et bk b o

The last date ‘wihiichi sh.all ba'no
 following the -

]mquent lel Said date must be stated':..'"'

on the face of{he Bill!

A service charge of 5250 ;
mlposed upon any custamer whose
check for payment of charges s re-
furned by their bank for any reason.

“EFT, CREDITCARD ACHAND
DROPBOX PAYMENTS Ny
A service chargc will be zmposed

on EFT, Credit Card, ACH or DropBox.

dements The amount shall'be equal
10 the actual.charges'to the ut:lmy fiom
the financial institution for ‘processing
paymnent,

DELAYED PAYMENT CHLARGE '

The above schedulc is net. On aIl‘
accounis not pald in” full ‘when dué,
ten percent{10%) will be added to the
net curtent amount; unpald This' de-
layed payment penalty is not interest
and 15 to be collected .only once for
each bill where it is appropriate. .

DEPOSITFOR WATER UTILITY
SERVICE -

A dEpOSJtOf $50.00 will be Lequn ed
for new water utility service and-a

- $50:00 deposit will be required for new
sewags, utélity service prior to-these.

utlitles services being connected.,

SERVICECONNECTIONCHARGE.,

-A tap fee 0f $500.00, or +he a¢tual
cost of the connection (solely déter-

" mined’ by the -City),. whichever is°

greater, will be cbarged to all custom-

‘ers who apply.for service loutside of &

certificate proceedmg before the Com-
mission for =ach new- tap to the sys~
tem ..

WATER DxSCONNECT RE(“ON
NECT-ADMINISTRATION

Whénever water service has been

disconnested for any reason, » discon-
nection fee of $50.00 shall be-charged;
or if:the event the delinquent water
bill iscnllected in the fieid, an adminis-
trative fee of $50.00 shall be charged.

Whenever water service.which has

been previously disconnected for-any
reason is regormccted, A reconnection
. Fee 0£$50.00 shall be charged,

LEAKADJUSTMENT -

§5.52 per 1,000 gallons is tobe used.
when the bill refiects unusual consump-
tion which canbe attributed to eligible
leakage. on the custosner’s side of the

meter, THis ratk shall be applied S 811 -
such cousumption above the

custorner’s historical average usage.

il be -

LE2AKS ONTHE CUSTOMJ:J;( i

: SIDE OF THE METER. -

The City, shali develop and mele--

ment a written policy conceming the

adjustment of customner bills where. the:

bill reflects uausual usage whlch -can’
be attribnted-to leakaze én the |

customer’s side of the meter: Leak_mg

conmmodes, dripping faucets, malfunes
tioning appliances and sireilar sima- |

tions shall not constirute leaks which
entitle the customer to a recalculited

bill. The policy shall be mmaintained in |
the City Cletk’s ofﬁcc for inspectiof |
by the Public and shall beappliedina

non-discriminatory ranner to all cus-
tomers. The reasonablenoss of the
utility's policy or pracnce with respéct

0a pohcy shall be subject to Commis-

sionreview in a formal comp?amt pro-

.ccedmg L

: APPI_ICABILHY

" Applicable 'in all areas served by.

the City of Benwood Watet.
AVAILABILITY OF SERVICE

Available forpublic and pnvatc ﬁrei-l

protection service.
PR_IVATERATES
thle connect:ons hydrants,

spnnldels etc., on property are mam-,

tamed by customers

2 inch service lines with 11ydrams :
spnn}\lms and/or connections, $6.25

permonth

3 inch scwwe lines WJ.th hydrarsts '
sprinklets, and/or cormectmns $12.50 -,

per molith

“4 inch : Sewu:e lmcs W
sprlnklels an orconnec
per month

16 inclt, SCI‘VICE lines w1 1hyd1ants E
sprmklers and/or connections, $58 33‘

per month

8 inch service lines with hydrants ¥

ydmuis,
75,2292

sprinklers, and/orconnecﬁons $100.00 &

pér month

10'inch service lines w1th hyd.rants .
sprinkless, arid/or connections, $166.67 °

per-month

12 inch service lines with hydrants,
sprinklers, and/or connections, $225.17

pet month
.. PERIODICBILLING .

""The schedule of rates and charges ‘
abave nay be applied oni a bi-mornthly, -
quarterly, semi-annual basis, provided

no lower charges apply.
PUBLICRATES

An annual fee of §25.00 per fire )

- hydrantis assessed by the City ofBen- ;.

wood and/or other,municipal corpara- -

tions whiere hydrants are located.
TAXSCHEDULE

The water utility is required to col-
lect a utility tax pursuant to West Vir-
ginia Ccde § 8-13-5a. Customers te-
celvmg “water service within the cor- -

. -f-:-ﬁ‘:-r ¥

T e

shaikpay 2 loeal surcharge tax ot two
percent (2%) R Lo

SCHEDULES: .

‘Effective. Upon Imﬁarmg of Debt
Semce Associated with Water Im-
provemﬁnt Pro ject.

APPLICAB].UTY ‘

Appl:cable'm all areas servcci by
the City ofBenwocd Water. .

AVAILAR ILITY OF SERVICE

' Available for general domesnc

commercial and industrial service-and

monlh, $16:10per 1,000gallons
Al Over 25,000 gallons vsed ¢ pet
month, $6.35 per 1,000 galloris
" MINDMUMCHARGE® - |
" Nominimum bill shall be rendered
for less than §20.20 permofth which is
the equwalent 0£2,000 gallons: -
5/8 inchmeter, $20.20; Equivalent
Gal]ons 2,000

*3/4 inch meter, $?O 30 Equwalent‘

Gaﬂans 3 OOO
1 inch meter, $50.50; Equwalent

Gillons, 5,000

Lz mchmetcr $161.00; Equwa-

3 mchmeter £303.00; Equwalent
Gaﬂons 32,953

4 inch meter, $505,00; Equivalent
Gallons 64,764 :

6 inch méter, $1,010,00; Equivalent,

Gallons, 144,291

' Bmchmcter $1,616.00; Equwalent

Gallons; 239,724
MTEREDRATE _
Inthe évent the water supply (resi-

" dential) is unmetered or otherwise
unmeasurable by the Cxty, the
: d.(Bage.”

. The laét dare, which shall be 1o

sconer than the 20th day following the -

date the utility maids the bill, that the
bill may be paid witholt Incwring a
late payment penalty shall be stated

" on the face of the bill.

DELINQUENTBILL :
Any bill issued by the City that is

' not paid within thirty (30) days of the

on the, face of the bill. )
RETURNED CHECKS CHARGE -
‘A service char ge 0f$25 00 wili be

u'npossd apen any’ customer whose

check for paynient of’ charges is rex

turned by thelr bank for ary réason,
EFT, CREDIT CARD, ACHAND

* DROPBOXPAYMENTS

A service charge, will be imposed
on EFT, CredltCnrd ACH or Drop Box,




‘Fayments. 'L iie a.:pount shail-oe
16 the actual charges to' theutilil

the financial instisjfion for processmg :

payment L
- DELAYED PAWT CHARGE

. The ahove schedule: ismet, On. all,

accoun's not paid-in full when due;
ten percent (1 0%) will hie added to the

net cumrent arhount unpaid. This de-
 layed. payment penalty is not interest

and is 1p be collected-only once for
eaclibill where itis appropnate .

" DEPOSIT FOR WPZIER UTILITY
S_ER\/'ICE '

A deposit of $50. OO will b required

for new water utility service and'a

$50. 81 deposit will be requ:.red fornew :

" sewige utility service prior to Lhese
utilities services bemg connected.”
SERVICECONNECTION CHARGE

A'tap fee of $560.00, or the actual -

cost of the connection ("so}'e]‘y deter:
mined by the’ Clty) whichever is
greater, will bé charged foall custorn-

ers who apply for service' igutside of 2 -

cemﬁcate proceeding before the Com-

- mission for each new tap to the sys-

000 shall be charge:'
AKADIUSTMP\?L
L $6.35 per 1,000 gallousist
when the bill reflects Unusuzl cor
tion which can be attributed to.e

..-leakage on the custormner’s side of the
" ‘meter. This rate:shail be applied to all”

such consumptmn
customer 5 hxstorlcal averagc usage.

"LEAKS ONTHE CUSTQMER S

SIDE OF THE METER,

The City shall develop and imple-
ment a written policy’ concernmg the
adjustment of customer b:lls where the

" bil] reflects unusial usage which can
be, attributed to le akage on ‘the

- ¢ustomer’s side of the mieter. Leakmg

© comumodes, drlppmgfaucets malfunc-
- tioning apphances and similar sifua-
tions shall not constltute Jeaks which
éntitle the customer to a recalculated
. bill: Thc policy shall be mzintained in

" the City"Clerk’s office for mspecnon

- by the Public and shall be apph&d ina ,

non-discriminatory manner fo alt cus-
tomers. The reasenablcness of the
" utitity’spolicy or pracm,e with respect
toa pohcy shall bée subject to Commis-
sion review in a formal complamt pro-.
céeding,

APPLICABILITY

zbove ' the -

Applicable i in all' areas served by
the City of Benwood Water
' AVA]LAB]]_II'Y OFSERVICE

. Available for publlcand pnvate fire:

protecnon services 1

PRIVATERATES

Where connections, hydrants;
sprinklers, efc., on property are main-
tained by customels

2 inch service lines with hydrants
sprinlders, and/or comnections, $6.25
per month .

. 3 inch service lines wrth hydrants
sprmklers andfor connecnons, $1 2 50
permonth

4 inch service linés wn:h hydrants,"

sprinklers, and/or co:mectmns $22.92
per month

6 inch service lines with hydrants,
sprinklers, and/or connechoﬂs, $58.33
per month

% inch servick lines with hydrants,
sprinklers, and/or connechons, $100.00
permonth |

10 inch service lines with hydrants,
sprinkiers, and/or connections, $166.67
permonth

12 inch service lines with hydrants,
sprinklers, and/or connections, $229,17

- permanth

PERIODICBILLING

Thé schedule of rates and charges
above may be zpplied on a bi-monthly,
quarterly, semi-annual basis, provided

no lower charges apply.
PUBLICRATES
An annal fee of $25.00 per fire
hydrant is assessed by the City of Ben-
wood and/or other municipal corpora-
tions where hydrants ere located.
TAX SCHEDULE ‘
The water utility is required to cok
lect a utility tax pursuant to West Vir-

" ginia Code § 8-13-3a. Customers re-

ceiving water service within the cor-
porate limits of the City of Benwood
shail pay a local surcharge tax of two
percent(2%).

These rates represent the follow

ing project-related increases;

PHASE!

Residential (4,000 gallons}—(5)
INCREASE- $3.36; (%) INCREASE-
12%

Comrmercial (10 000 gallons)}-{8}
INCREASE - $8.40;{%) INCREASE -
12%

" Industrial {100,000 gallons)}—($)
INCREASE-360.75; (%) INCREASE-,

12%
. PHASE2? .
Residential {4,000 .gallons}—(3)
INCREASE-$3.76; (%) INCREASE -

 INCREASE - $9.40;(%

!'R\JCREASE 36775, (%) INCREASE

12% ’ ' : .
Conuhercial (10,000 g gallons)—-{S) -:

12% : . ]
Industrial (100 000 5ailons)—~{$ :

12% D
PHASE3 . :

" Residential {4, 000’ g llons}——(S) B
]NCREASE»SS 28; (%) TNCREASE- .
15%
. Cormercial (10 000 gallons)=($) °
]NCREASE $13.20;(%) D\JCREASE
15%

Indusirial (100 000 gallomHS)

INCREASE - $95.25; (%)H\ICR.EASE- -

15% i

The foregomg rate changcs wﬂ] be
ehacted by the City inaccdrdance with-
the Public Service Commission’s rules
for municipal rate change,. .

The City has no resale customers.

The increases: shown arg based on.

. Averages of all- customers in the. indi- .

cated class. Individual, customner’s may

teceive increases thatare greater of less

than average. Furthermore, the Ie-
qucsted rates and charges’ among the
various classes ofcustomers arg only

* & proposal and are subjeét to change

(inércases or decreases) by-the Public - '

, Service COmrmssmn nits rewcw ofthis

filing.
Anyone desiring to protest or m—
tervene should file a written protest ar

- notice of intervention wzthm thirty (30}

days following the date of this publi-
cation unless otherwise ‘miodified by
Comrnission order. Failure to dmely
protest or intervene can affect your
right to protest aspects of this certifi-

. cate case, including any assocmted rate

increases, or to-participate in future
proceadings. All protests or requests
to intervene should briefly state the °
reason for the protest or. intervention,
Requests to intervene must comply
with the Cormrnission's nules on inter-
vention set forth in the Commission’s
Rules of Practice and Progedure. All
protests: and interventions should be
‘addressed to Sandra Squiire, Execuhve_f .
Secretary, P.O. Box 812, Char}eston
WestVirginia 25323, = ‘
In the absence of substantial pro-
test received within thirty (30) days of

. this publication, the Commission may.

waive formaal hearing and grant the
application based on the Commission’s
revigw of the evidence wuh the apph-
cation. :
CITY OFBENWOOD .
PUBLISH; August 20, 2010




CERTIFICATE OF SERVICE

I, Todd M. Swanson, one of the counsel for the City of Benwood, do hereby certify that a

copy of the foregoing Letter Filing an Affidavit of Publication has been served upon the

following by first class mail, postage prepaid this 27th day of August, 2010, addressed as

follows:

CH54547714.1

VIA HAND DELIVERY

Lisa Wansley, Staff Attoiney
Legal Division
Public Service Commission of West Virginia

201 Brooks Street
Charleston, West Virginia 25301

TN oS

Todd M. Swanson (WVSB No. 10509)




Gov. Joe Manchin, Iil
Chalrmman

Kenneth Lowe, Jr.
Public Member

Dwight Calhoun
Public Member

David "Bones” MeComas
Public Member

Ron fustice
Public Member

Barbara J. Pauley
Administrative Secretary

WEST VIRGINIA

infrastructure & lobs Bevelopment Council

T

January 26, 2009

The Honorable Edward Kuca, Jr.
Mayor, City of Benwood

430 Main Street

Benwood, WV 2603 ]

Re:  City of Benwooad
2007W-976 Binding Commitment
(Action Required by February 28, 2009)

Dear Mayor Kuca:

The West Virginia Infrastructure and Jobs Development Council (Infrastructure
Council) provides this binding offer of an Infrastructure Fund loan of approximately
$1,550,000 (Loan) to the City of Benwood (City) for the above referenced water project
(Project). The Loan will be subject to the terms set forth on Schedule A attached hereto
and incorporated herein by reference. The final Loan amount will be established after the
City has received acceptable bids for the Project. The Infrastrncture Council will set
aside a portion of the Infrastructure Fund to make the Loan upon the City’s compliance
with the program requirements,

This commitment is contingent upon the Project meeting the following schedule:

A, Submit Plans and Specifications to the Bureau for Public Health no later
than November 1, 2009; ,

B. File a Certificate Case with the Public Service Commission no later than
November 15, 2009;

C. Prepare and submit the title opinion no later than November 15, 2009,

C. Advertise for bids no later than March 1, 2010,

(The City must receive authority from the Infrastructure Council before bidding
the project. A pre-bid checklist is attached.)

The Infrastructure Council reserves the right to withdraw this Loan commitment
if any of the ahove schedule dates are not met. The Infrastructure Council may, when
justifiable circumstances oceur, offer to modify the schedule. Any decision to modify the
schedule is at the sole discretion of the Infrastructure Council.

If the City becomes aware that it will not meet one or more of the above schedule
dates, the City should immediately notify the Infrastructure Council of this fact and the
circumstances which have caused or will cause the City to be unable to meet the
schedule. In addition, please immediately notify the Infrastracture Council if any of the
other dates on the attached schedule have or will not be met.

300 Summers Street, Suite $80 « Charleston, WV 25301 « Phone {304) 558-4607 » Fax (304) 558-460%

www, wvinfrastructure,com




Mayor Edward Kuca, Jr.
City of Benwood
Januery 26, 2009

Page 2 of 3

The Infrastructure Council, will enter into the Loan agreement with the City following receipt of
the completed Schedule B, a final, nonappealable order from the Public Service Commission authorizing
construction of the Project, evidence of binding commitments for other funding; evidence of all permits;
evidence of acceptable bids; evidence of compliance with the WV Jobs Act; and any other documents
requested by the Infrastructure Council.

No statements or representations made before or after the issuance of this contingent commitment
by any person or member of the Infrastructure Council, or agent or employee of the Authority shall be
construed as approval to alter or amend this commitment, as all such amendments or alterations shall only
be made in writing after approval of the Infrastructure Council.

If the City has any questions regarding this commitment, please contact the Infrastructure Council
at 304-558-4607,

Sincerely,

enneth Lowe .
Attachments
ce! Beb Decrease, P.E., DEP (via e-mail)
Fred Hypes, P.E., P.8., V.P,, Dunn Engineers, Inc. (via e-mail)

Region V-Bel-O-Mar Regional Council and Interstate Planning Commission (via e-mail)

NOTE: This letter is sent in triplicate. Please acknowledge receipt and immediately return two copies
to the Infrastructure Council.

City of Benwood

By: KALQ’MJW /){rm,u-
Tts: /V//%W/—
Date: Oj’ﬂ//ﬁ/?

300 Summers Sireet, Suite 980 + Charleston, WV 25301 + Phone (304) 558-4607 + Fax (304) 558-460%

www. wvinfrastructure.com




Mayor Edward Kuca, Jr.
City of Benwood
January 26, 2005

Page 3 of 3

A.  Approximate Amount:

B.

WEST VIRGINIA INFRASTRUCTURE & JOBS DEVELOPMENT COUNCIL

City of Beawood
Water Project 2007W-976
January 26, 2009

SCHEDULE A

$1,550,000 Loan

40 vears from date of closing,

0%

Monthly, upon receipt of proper requisition.

The first quarter following completion of
construction, which date must be identified prior to

closing,

None

NOTICE: The terms set forth above are subject to change following the receipt of construction

Loan: $ 1,550,000
1. Maturity Date;
2. Interest Rate:
3. Loan Advancement Date{s):
4.  Debt Service Commencement:
5. Special Conditions:
bids.
Total Project Cost:

$1,550,000

300 Summers Street, Suite 980 « Charleston, WV 25301 + Phone {304) 558-4607 « Fax (304) 558-4609

www, wyinfrastructure.com




CITY OF BENWGOD

Water Revenue Bonds, Series 2011 A
(West Virginia Infrastructure Fund)

CROSS-RECEIPT FOR BOND AND BOND PROCEEDS

On this 17th day of March, 2011, the undersigned authorized representative of the
West Virginia Water Development Authority (the "Authority™), for and on behalf of the Authority, and
the undersigned Mayor of the City of Benwood (the "Issuer"), for and on behalf of the Issuer, hereby
certify as follows:

1. On the date hereof, the Authority received the entire original issue of $1,550,000
principal amount of the Water Revenue Bonds, Series 2011 A (West Virginia Infrastructure Fund), of the
Issuer (the "Bonds"), issued as a single, fully registered Bond, numbered AR-1, and dated March 17,
2011.

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

3. The Issuer has received and hereby acknowledges receipt from the Authority, as
the original purchaser of the Bonds, of the sum of $218,759.95, being a portion of the principal amount of
the Bonds. The balance of the principal amount of the Bonds will be advanced to the Issuer by the
Authority on behalf of the West Virginia Infrastructure and Jobs Development Council as acquisition and
construction of the Project progresses.

[Remainder of Page Intentionally Blank]

CH5435207



03.02.11
0066650.,00004

CH5435207

Dated as of the day and year first above written.

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

b U (1 CJLW

Its: Authorized Representative

CITY OF BENWOQOD

By: ;@_ﬂﬁiﬁ_&é@‘ft—
Its: Mayor



CITY QOF BENWOQOD

Water Revenue Bonds, Series 2011 A
(West Virginia Infrastructure Fund)

DIRECTION TO AUTHENTICATE AND DELIVER BONDS

The Huntington National Bank,
as Bond Registrar
Charleston, West Virgina

Ladies and Gentlemen:
On this 17th day of March, 2011, there are delivered to you herewith:

8 Bond No. AR-1, constituting the entire original issue of the City of Benwood
Water Revenue Bonds, Series 2011 A (West Virginia Infrastructure Fund), in the principal amount of
$1.550,000, dated March 17, 2011 (the "Bonds"), executed by the Mayor and the Clerk of the City of
Benwood (the "Issuer™), and bearng the official seal of the Issuer, authorized to be issued under and
pursuant to a Bond Ordinance duly enacted by the Issuer on March 8, 2011, and a Supplemental
Resolution duly adopted by the Issuer on March 8, 2011 (collectively, the "Bond Legislation");

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

3 Executed counterparts of the loan agreement dated March 17, 2011 (the "Loan
Agreement”), by and between the Issuer and the West Virginia Water Development Authority (the
"Authority") on behalf of the West Virginia Infrastructure and Jobs Development Council; and

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

You are hereby requested and authorized to deliver the Bonds to the Authority upon
payment to the Issuer of the sum of $218,759.95, representing a portion of the principal amount of the
Bonds. Prior to such delivery of the Bouds, you will please cause the Bonds to be authenticated and
registered by an authorized officer, as Bond Registrar, in accordance with the form of Certificate of
Authentication and Registration thereon.

CH5435154



Dated as of the date first written above.

CITY OF BENWOOD

By: fg/gﬂ@ W 2%:{;@5 %2
Its: Mayor

03.02.11
066650.00004

CH5435194




UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF BENWOOD
WATER REVENUE BONDS, SERIES 2011 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. AR-1
$1,550,000

KNOW ALL MEN BY THESE PRESENTS: That on this the 17th day of March, 2011,
the City of Benwood, a municipal corporation and political subdivision of the State of West Virginia in
Marshall County of said State (the "Issuer™), for value received, hereby promises to pay, solely from the
special funds provided therefor, as hereinafter set forth, to the WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY (the "Authority")} or registered assigns the sum of ONE MILLION
FIVE HUNDRED FIFTY THOUSAND DOLLARS ($1,550,600), or such lesser amount as shall have
been advanced to the Issuer hereunder and not previously repaid, as set forth in the "Record of Advances”
attached as EXHIBIT A hereto and incorporated herein by reference, in quarterly instaliments on
March 1, June 1, September 1 and December 1 of each year, commencing September 1, 2012 to and
including March 1, 2051, as set forth on the "Debt Service Schedule" attached as EXHIBIT B hereto and
incorporated herein by reference.

This Bond shall bear no interest. Principal installments of this Bond are payable in any
coin or currency which, on the respective dates of payment of such installments, is legal tender for the
payment of public and private debts under the laws of the United States of America, at the office of the
West Virginia Municipal Bond Commission, Charleston, West Virginia (the "Paying Agent"). The
interest on this Bond is payable by check or draft of the Paying Agent mailed to the registered owner
hereof at the address as it appears on the books of The Huntington National Bank, Charleston,
West Virginia, as registrar (the "Registrar"), on the 15th day of the month next preceding an interest
payment date, or by such other method as shall be mutually agreeable so long as the Authority is the
registered owner hereof.

This Bond may be redeemed prior to its stated date of maturity in whole or in part, but
only with the express written consent of the Authority and the West Virginia Infrastructure and Jobs
Development Council (the "Council), and upon the terms and conditions prescribed by, and otherwise in
compliance with, the Loan Agreement by and between the Issuer and the Authority, on behalf of the
Council, dated March 17, 2011.

This Bond is issued (i) to pay the costs of acquisition and construction of certain
extensions, additions, betterments and improvements to the public waterworks system of the Issuer (the
"Project"); (ii) to fund the Series 2011 A Bonds Reserve Account; and (iii) to pay certain costs of issuance
hereof and related costs. The existing public waterworks system of the Issuer, the Project, and any further
extensions, additions, betterments or improvements thereto are herein called the "System." This Bond is
issued under the authority of and in full compliance with the Constitution and statutes of the State of




West Virginia, including particularly Chapter 8, Article 19 and Chapter 31, Article 15A of the
West Virginia Code of 1931, as amended {collectively, the "Act"), and a Bond Ordinance duly enacted by
the Issuer on March §, 2011, and a Supplemental Resolution duly adopted by the Issuer on March 8, 2011
(collectively, the "Bond Legislation"), and is subject to all the terms and conditions thereof. The Bond
Legislation provides for the issuance of additional bonds under certain conditions, and such bonds would
be entitled to be paid and secured equaily and ratably from and by the funds and revenues and other
security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS, WITH THE ISSUER’S
WATER REVENUE BONDS, SERIES 1992 A (UNITED STATES DEPARTMENT OF
AGRICULTURE), DATED MARCH 17, 1992, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF §$510,000 (THE "SERIES 1992 A BONDS"); AND (II) WATER REVENUE
BONDS, SERIES 1992 B (UNITED STATES DEPARTMENT OF AGRICULTURE), DATED
MARCH 17, 1992, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $90,000
(THE “SERIES 1992 B BONDS”), (COLLECTIVLY, THE “PRIOR BONDS™)

This Bond is payable only from and secured by a pledge of the Gross Revenues (as
defined in the Bond Legislation) to be derived from the operation of the System, on a parity with the
pledge of Gross Revenues in favor of the Holders of the Prior Bonds, and from monies in the reserve
account created under the Bond Legislation for the Bonds (the "Series 2011 A Bonds Reserve Account"),
and unexpended proceeds of the Bonds. Such Gross Revenues shall be sufficient to pay the principal of
and interest on all bonds which may be issued pursnant to the Act and which shall be set aside as a special
fund hereby pledged for such purpose. This Bond does not constitute a corporate indebtedness of the
Issuer within the meaning of any constitutional or statutory provisions or limitations, nor shall the Issuer
be obligated to pay the same or the interest hereon, except from said special fund provided from the Gross
Revenues, the monies in the Series 2011 A Bonds Reserve Account and unexpended proceeds of the
Bonds. Pursuant to the Bond Legislation, the Issuer has covenanted and agreed to establish and maintain
just and equitable rates and charges for the use of the System and the services rendered thereby, which
shall be sufficient, together with other revenues of the System, to provide for the reasonable expenses of
operation, repair and maintenance of the System, and to leave a balance each year equal to at least 115%
of the maximum amount payable in any year for principal of and interest on the Bonds, and all other
obligations secured by a lien on or payable from such revenues on a parity with the Bonds, including the
Prior Bonds; provided however, that, so long as there exists in the Series 2011 A Bonds Reserve Account
an amount at least equal to the maximum amoust of principal and interest which will become due on the
Bonds in the then current or any succeeding year, and in the respective reserve accounts established for
any other obligations outstanding on a parity with the Bonds, including the Prior Bonds, an amount at
least equal to the requirement therefor, such percentage may be reduced to 110%. The Issuer has entered
into certain further covenants with the registered owners of the Bonds for the terms of which reference is
made to the Bond Legislation. Remedies provided the registered owners of the Bonds are exclusively as
provided in the Bond Legislation, to which reference is here made for a detailed description thereof.

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



transfer satisfactory to the Registrar, duly executed by the registered owner or its attorney duly authorized
in writing.

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

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

All provisions of the Bond Legislation, resolutions and statutes under which this Bond is

issued shall be deemed to be a part of the contract evidenced by this Bond to the same extent as if written
fully herein.

[Remainder of Page Intentionally Blank]




IN WITNESS WHEREOF, the CITY OF BENWOOD has caused this Bond to be signed
by its Mayor and its corporate seal to be hereunto affixed and attested by its Clerk, and has caused this
Bond to be dated the day and year first written above. {m?

s ﬁﬂi?i;x

[SEAL] S,
Elunadd 70 Frigsiies
Mayor g I
ATTEST:




CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2011 A Bonds described in the within-mentioned Bond
Legislation and has been duly registered in the name of the registered owner set forth above, as of the date
set forth below.

Date: March 17, 2011.

THE HUNTINGTUN NATIONAL BANK,
as Registrar oy i

By




EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
(1) $218,759.95 3/17/2011 (19)
(2) (20)
(3) 21
4) \ (22)
() (23)
(6) 24
(7) (23)
(8 (26)
©) 27)
(10) (28)
(11) (29)
(12) (B0
(13) 31
14) (32)
(15) (33)
(16) (34)
(17) (35)
(18) (36)

TOTAL $




EXHIBIT B

DEBT SERVICE SCHEDULE




BOND DEBT SERVICE
$1,550,000
City of Benwood
I¥
0% [nterest Rate
40 Years from Closing Date

Dated Date 3/17/2011

Delivery
Date 3/17/2011
Period

Ending Principal Interast Debt Service
9/1/2012 10,000 10,000
12/1/2012 10,000 10,000
3/1/2013 10,000 10,000
6/1/2013 10,000 10,000
9/1/2013 10,000 10,000
12/1/2013 10,000 10,000
3/1/2014 10,000 10,000
6/1/2014 10,000 10,000
9/1/2014 10,000 10,000
12/1/2014 10,000 . 10,000
3/1/2015 10,000 10,000
6/1/2015 10,000 10,000
9/1/2015 10,000 10,000
12/1/2015 10,000 10,000
3/1/2016 10,000 10,000
6/1/2016 10,000 10,000
9/1/2016 10,000 10,000
12/1/20186 10,000 10,000
3/1/2017 10,000 10,000
6/1/2017 10,000 10,000
8/1/2017 10,000 10,000
12/1/2017 10,000 10,000
3/1/2018 10,000 10,000
6/1/2018 10,000 10,000
9/1/2018 10,000 10,000
12/1/2018 10,000 10,000
3/1/2013 10,000 10,060
6/1/2019 10,000 10,000
9/1/2019 10,000 10,000
12/1/2018 10,000 10,000
3/1/2020 10,000 10,000
6/1/2020 10,000 10,000
9/1/2020 10,000 10,000
12/1/2020 10,0600 10,000
3/1/2021 10,000 10,000
6/1/2021 10,000 10,000
9/1/2021 10,000 10,000
12/1/2021 10,000 10,000
3/1/2022 10,000 10,000
6/1/2022 10,000 16,000
9/1/2022 10,000 10,000
12/1/2022 10,000 16,000
3/1/2023 10,600 10,000
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BOND DEBT SERVICE
$1,550,000
City of Benwood :
IF
0% Interest Rate
40 Years from Closing Date

Period
Ending Princigal Interest Debt Service
6/1/2023 10,000 10,000
9/1/2023 10,000 10,000
12/1/2023 10,000 10,000
3/1/2024 10,000 10,000
5/1/2024 10,000 10,000
/172024 10,000 10,000
12/1/2024 10,000 10,000
3/1/2025 10,000 10,000
6/1/2025 10,000 10,000
8/1/2025 10,000 10,000
12/1/2025 10,000 10,000
3/1/2026 10,000 10,000
6/1/2026 10,000 10,000
9/1/2026 10,000 10,000 _
12/1/2026 10,000 10,000
3/1/2027 10,000 10,000
£/1/2027 10,000 10,000
9/1/2027 10,000 10,000
12/1/2027 10,000 10,000
3/1/2028 10,000 10,000
6/1/2028 10,000 10,000 '
9/1/2028 10,000 10,600
12/1/2028 16,000 10,006
3/1/2029 10,000 10,000
6/1/2029 10,000 10,000
9/1/2029 10,000 10,000
12/1/2028 10,000 10,000
3/1/2030 10,000 10,000
6/1/2030 10,000 10,000
9/1/2030 10,000 10,000
12/1/2030 10,600 10,000
3/1/2031 10,000 10,000 |
§/1/2031 10,000 14,000 3
5/1/2031 10,000 10,000
12/1/2081 10,000 19,000
3/1/2032 10,000 10,000
6/1/2032 10,000 10,000
9/1/2032 10,000 10,000
12/1/2032 10,000 10,000
3/1/2033 10,000 10,000
6/1/2033 10,000 10,000
9/1/2033 10,000 10,000
12/1/2033 10,000 10,000
3/1/2034 10,000 10,000
6/1/2034 10,000 10,000
9/1/2034 10,000 10,000
12/1/2034 10,000 10,000

Feb 28, 2011 4:12 pm Prepared by Raymond James & Associates, inc. {WDAILOANS-BENW111) 3




BOND DEBT SERVICE
51,550,000
City of Benwood
IF
0% Interest Rate
40 Years from Closing Date

Period
Ending Principal Interest Debt Service
3/1/2035 10,000 10,000
£/1/2035 10,000 10,000
5/1/2035 10,000 10,000
12/1/2035 10,000 10,000
3/1/2036 10,000 10,000
6/1/2038 10,000 10,000
9/1/2036 10,000 10,000
12/1/2038 10,000 10,000
3/1/2037 10,000 10,000
6/1/2037 10,000 10,000
5/1/2037 10,000 10,000
12/1/2037 10,000 10,000
3/1/2038 10,000 10,000
6/1/2038 10,000 10,000
5/1/2038 10,000 10,000 :'
12/1/2038 10,000 10,000 ;_
2/1/2039 10,006 10,000
6/1/2033 -+ 10,000 10,000 |
9/1/2039 10,000 10,000 5
12/1/2039 10,600 10,000
3/1/2040 10,000 10,000
6/1/2040 10,000 10,000
9/1/2040 10,000 10,000
12/1/2040 10,000 10,000
3/1/2041 10,000 10,000
6/1/2041 10,000 10,000
9/1/2041 10,000 10,000
12/1/2041 10,000 10,000
3/1/2042 10,000 10,000
6/1/2042 10,000 16,000 _
9/1/2042 10,000 10,000
12/1/2042 10,000 10,000 :
3/1/2043 10,000 10,000
6/1/2043 10,000 10,000
9/1/2043 10,000 10,000
12/1/2043 10,000 10,000
3/1/2044 10,000 10,000
6/1/2044 10,000 10,000
§/1/2044 10,000 10,000
12/1/2044 10,000 10,000 i
3/1/2045 10,000 10,000
6/1/2045 10,000 10,000
9/1/2045 10,000 10,000
12/1/2045 10,000 10,000
3/1/2046 10,000 10,000
6/1/2046 10,000 10,000
9/1/2046 10,000 10,000
Feb 28, 2011 4:12 pm Prepared by Raymond James & Assoclates, Inc. (WDAILOANS-BENW111) 4

BOND DEBT SERVICE




$1,550,000
City of Benwood

iF

0% Interest Rate
40 Years from Closing Date

Period
Ending Principal Interest Debt Service
12/1/2046 10,000 10,000
3/1/2047 10,000 10,000
6/1/2047 10,000 10,000
9/1/2047 10,000 10,000
12/1/2047 10,000 10,000
3/1/2048 10,000 10,000
5/1/2048 10,000 10,000
9/1/2048 10,000 10,000
12/1/2048 10,000 10,000
3/1/2049 10,000 10,000
6/1/2049 10,000 10,000
9/1/2049 10,000 10,000
12/1/204% 10,000 10,000
3/1/2050 10,000 10,000
6/1/2050 10,000 10,000
9/1/2050 10,000 10,000
12/1/2050 10,000 10,000
3/1/2051 10,000 10,000
1,550,000 1,550,000

Feb 28, 2011 4:12 pm Preparad by Raymond James & Associates, Inc.
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(Form of)

ASSIGNMENT

FOR VALUE RECEIVED the undersigned sells, assigns, and transfers unto the within
Bond and does hereby irrevocably constitute and appoint
, Attorney to transfer the said Bond on the books
kept for registration of the within Bond of the said Issuer with full power of substitution in the premises.

Dated: , 20

In the presence of:




{Chase Tower, Eighth Floor Writer's Contact Information
STEPTOE & PO. Box 1588
OHNSON Charleston, WV 25326-1588
] (304) 3538000 (304) 353-8180 Fax

PLLC

ATTORNEYS AT LAW www.steptoe-johnson.com

March 17, 2011

City of Benwood
Water Revenue Bonds, Series 2011 A
{West Virginia Infrastructure Fund)

City of Benwood
Benwood, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Infrastructure and Jobs Development Council
Charleston, West Virginia

Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance by the City of Benwood
(the “Issuer”), a municipal corporation and political subdivision organized and existing under the laws of
the State of West Virginia, of its $1,550,000 Water Revenue Bonds, Series2011 A (West Virginia
Infrastructure Fund), dated the date hereof (the “Bonds™).

We have examined the law and certified copies of proceedings and other papers relating
to the authorization of a loan agreement, dated March 17, 2011, including all schedules and exhibits
attached thereto (the “Loan Agreement”), by and between the Issuer and the West Virginia Water
Development Authority (the “Authority™) on behalf of the West Virginia Infrastructure and Jobs
Development Council (the “Council”), and the Bonds, which are to be purchased by the Authority in
accordance with the provisions of the Loan Agreement. The Bonds are originally issued in the form of
one Bond, registered as to principal only to the Authority, bearing no interest, with principal payable
quarterly on March 1, June I, September 1 and December 1 of each year, commencing September 1,
2012, to and including March 1, 2051, all as set forth in “Schedule Y™ attached to the Loan Agreement
and incorporated in and made a part of the Bonds.

The Bonds are issued under the authority of and in full compliance with the Constitution
and statutes of the State of West Virginia, including particularly, Chapter 8, Article 19 and Chapter 31,
Article 15A of the West Virginia Code of 1931, as amended (collectively, the “Act™), for the purposes of
(1) paying the costs of acquisition and construction of certain extensions, additions, betterments and
improvements to the existing public water system of the Issuer (the “Project”); (ii) funding the Series
2011 A Bonds Reserve Account; and (iii) paying certain costs of issuance and related costs,

We have also examined the applicable provisions of the Act, the Bond Ordinance duly
enacted by the Issuer on March 8, 2011, as supplemented by a Supplemental Resolution duly adopted by

9
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City of Benwood, et al.
Page 2

the Issuer on March 8, 2011 {collectively, the “Bond Legislation™), pursuant to and under which Act and
Bond Legislation the Bonds are aunthorized and issued, and the Loan Agreement has been entered info.
The Bonds are subject to redemption prior to maturity to the extent, at the time, under the conditions and
subject to the limitations set forth in the Bond Legislation and the Loan Agreement. All capitalized terms
used herein and not otherwise defined herein shall have the same meanings set forth in the Bond
Legislation and the Loan Agreement when used herein.

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

I. The Issuer is a duly created and validly existing municipal corporation and
political subdivision of the State of West Virginia, with full power and authority to acquire and construct
the Project, to operate and maintain the System, to enact the Bond Legislation and to issue and sell the
Bonds, all under the Act and other applicable provisions of law.

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

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

4, The Bonds have been duly authorized, issued, executed and delivered by the
Issuer to the Authority and are valid, legally enforceable and binding special obligations of the Issuer,
payable from the Gross Revenues of the System referred to in the Bond Legislation and secured by a first
lien on and pledge of the Gross Revenues of the System on a parity with the Issuer’s: (i) Water Revenue
Bonds, Series 1992 A (United States Department of Agriculture), dated March 17, 1992, issued in the
original aggregate principal amount of $510,000 (the "Series 1992 A Bonds"); and (ii) Water Revenue
Bonds, Series 1992 B (United States Department of Agriculture), dated March 17, 1992, issued in the
original aggregate principal amount of $90,000 (the “Series 1992 B Bonds™) (collectively, the "Prior
Bonds").

5. The Bonds are, under the Act, exempt from all taxation by the State of
West Virginia, or any county, municipality, political subdivision or agency thereof, and the interest on the
Bonds, if any, is exempt from personal and corporate net income taxes imposed directly thereon by the
State of West Virginia.

6. The Bonds have not been issued on the basis that the interest, if any, thereon is or
will be excluded from gross income for federal income tax purposes. We express no opinion regarding
the excludability of such interest from the gross income of the owners thereof for federal income tax
purposes or other federal tax consequences arising with respect to the Bonds.

It is to be understood that the rights of the holders of the Bonds and the enforceability of

the Bonds, the Loan Agreement and the Bond Legislation, and the liens and pledges set forth therein, may
be subject to and limited by bankruptcy, insolvency, reorganization, moratorium and other similar laws

CH35435205



City of Benwood, et al.
Page 3

affecting creditors’ rights heretofore or hereafter enacted to the extent constitutionally applicable and that
their enforcement may also be subject to the exercise of judicial discretion in appropriate cases,

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

Very truly yours,

03.02.11
066650.00004
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Berry, Kessler, Crutchﬁelcl, Taylor & Gordon

Attorneys at Law

514 Seventh Street
Moundsville, West Virginia 26041

Rodney T. Berry Telephone;:{304)845-2580
Jeffrey V. Kessler Facsimile: (304)845-9055
Steven T. Taylor Toll-Free: (800)547-877%
Diana H. Crutchfield Email:bkcandt@AOL.com

Eric M. Gordon
March 17, 2011

City of Benwood
Benwood, West Virginia

West Virginia Infrastructure and Jobs Development Council
Charleston, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

Steptoe & Johnson, PLLC
Charleston, West Virginia

RE: City of Benwood
Water Revenue Bonds, Series 2011 A
(West Virginia Infrastructure Fund)

Ladies & Gentlemen:

We are counsel to the City of Benwood in Marshall County, West Virginia (the “Issuer”), in
connection with the above-captioned bond issue. As such counsel, we have examined copies of the
approving opinion of Steptoe & Johnson PLLC, as bond counsel, a loan agreement dated March 17, 2011,
including all schedules and exhibits attached thereto (the “Loan Agreement”), by and between the Issuer
and the West Virginia Water Development Authority (the “Authority”) on behalf of the West Virginia
Infrastructure and Jobs Development Council (the “Council”), a Bond Ordinance duly enacted by the
Issuer on March 8, 2011, as supplemented by a Supplemental Resolution duly adopted by the Issuer on
March 8, 2011 (collectively, the “*Bond Legislation™), and other documents relating to the above-captioned
Bonds of the Issuer (the "Bonds”). All capitalized terms used herein and not otherwise defined herein
shall have the same meaning set forth in the Bond Legislation and the Loan Agreement when used
herein.

We are of the opinion that:



City of Benwood, et al.
Page 2

1. The Issuer has been duly created and is validly existing as a municipal corporation and
political subdivision of the State of West Virginia, and the Mayor, Clerk and members of council of the
Issuer have been duly and properly elected or appointed, as applicable, have taken the requisite oaths,
and are authorized to act on behalf of the Issuer in their respective capacities.

2. The Bond Legisiation has been duly adopted and enacted by the Issuer and is in full force
and effect.
3. The Loan Agreement has been duly authorized, executed and delivered by the Issuer and,

assuming due authorization, execution and delivery by the Authority, and the Council constitutes a valid
and binding agreement of the Issuer enforceable in accordance with its terms.

4. The execution and delivery of the Bonds and the Loan Agreement and the consummation
of the transactions contemplated by the Bonds, the Loan Agreement and the Bond Legislation and the
carrying out of the terms thereof, do not and will not, in any material respect, conflict with or constitute,
on the part of the Issuer, a breach of or default under any ordinance, order, resolution, agreement or
other instrument to which the Issuer is a party or any existing law, regulation court order or consent
decree to which the Issuer is subject.

5. The Issuer has received all permits, licenses, approvals, exemptions, consents,
registrations, certificates and authorizations required by law for the issuance of the Bonds, the acquisition
and construction of the Project, the operation of the System and the imposition of rates and charges for
use of the System, including, without limitation, the receipt of all requisite orders and approvalis from the
West Virginia Bureau for Public Health, the West Virginia Infrastructure and Jobs Development Council
and the Public Service Commission of West Virginia, and has taken any other action required for the
imposition of such rates and charges, including, without limitation, the enactment of ordinances,
prescribing such rates and charges. The time for appeal of such rate ordinances has expired prior to
the date hereof without any appeal.

6. To the best of our knowledge, there is no litigation, action, suit, proceeding or investigation
at faw or in equity before or by any court, public board or body, pending or threatened, wherein an
unfavorable decision, ruling or finding would adversely affect the transactions contemplated by the Loan
Agreement, the Bond Legislation, the acquisition and construction of the Project, the operation of the
System, the validity of the Bonds or the collection or pledge of the Gross Revenues therefor.

7. We have ascertained that all successful bidders have provided the drug-free workplace
affidavit, submitted their drug free workplace plan, and the contracts contain ianguage that comply with
the Drug Free Workplace Act, Article 1D, Chapter 21 of the West Virginia Code. All successfui bidders
have made required provisions for all insurance and payment and performance bonds and such insurance
policies or binders and such bonds have been verified for accuracy. Based upon our review of the



City of Benwood, et al.
Page 3

contracts, the surety bonds and the policies or other evidence of insurance coverage in connection with
the Project, we are of the opinion that such surety bonds and policies (i) are in compliance with the
contracts; (ii) are adequate in form, substance and amount to protect the various interests of the Issuer;
(iii) have been executed by duly authorized representatives of the proper parties ; (iv) meet the
requirements of the Act, the Bond Legislation and the Loan Agreement; and (v) all such documents
constitute valid and legally binding obligations of the parties thereto in accordance with the terms,
conditions and provisions thereof.

All counsel to this transaction may rely upon this opinion as if specifically addressed to them.
Very truly yours,
e
ric M. Gordon

Berry, Kessler, Crutchfield, Taylor & Gordon

EMG/kab

\\Bkcandtserver\backup\Work Docs\KBidka\My DocumentsiWork Docs\KBIDKAWPDOCSIL\A-C\Benwood . Water.Ravenue . EMG.wpd



Chase Tower, Eighth Floor Writer's Contact Informarion
STEPTOE &
: OHN S ON Chazleston, WV 25326-1588
: ] L (304) 353-8000  (304) 353-8180 Fax

ATTORNEYS AT LAW www.steptoe-johnson.com

March 17, 2011

City of Benwood
Water Revenue Bonds, Series 2011 A
(West Virginia Infrastructure Fund)

City of Benwood
Benwood, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Infrastructure and Jobs Development Council
Charleston, West Virginia

Ladies and Gentlemen:

We are special counsel to the City of Benwood, a municipality in Marshall County, West Virginia
(the "Issuer"). As such counsel, we have represented the Issuer before the Public Service Commission of
West Virginia in connection with the issuance of the above-referenced bonds, and the acquisition and
construction of the Project. All capitalized terms used herein and not otherwise defined herein shall have
the same meaning set forth in the Bond Legislation and the Loan Agreement when used herein.

We are of the opinion that the Issuer has received the Recommended Decision of the Public
Service Commission of West Virginia entered on November 17, 2010, which became Final Order on
December 7, 2010, in Case No. 10-1200-W-CN, granting the Issuer a certificate of public convenience
and necessity for the Project and approving the financing for the Project. The time for appeal of the Final
Order has expired prior to the date hereof. Such Order remains in full force and effect.

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

Very truly yours,

STE E & JOHN , PLLC

10B

03.02.11
(66650.00004
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Berry, Kessler, Cmtchfielcl, Taylor & Gordon

Attorneys at Law
514 Seventh Street
Moundsville, West Virginia 26041

Rodney T. Berry Telephone:(304)845-2580
Jeffrey V. Kessler Facsimile: (304)845-9055
Steven T. Taylor Toll-Free: (800)547-8779

Diana H. Cruichfield Email:bkcandt@AOL.com
Eric M. Gordon

March 17, 2011

West Virginia Infrastructure & Jobs Development Council
Charleston, West Virginia

West Virginia Water Development Authority
Charleston, WV

Re: City of Benwood
Water System Upgrade
Final Title Opinion
WV IIDC No. 2007W-976

Ladies and Gentlemen:

This firm represents the City of Benwood (the “City”) with regard to a proposed project to upgrade
the existing water system (the “Project”) and provides this final title opinion on behalf of the City to
satisfy the requirements of the West Virginia Infrastructure and Jobs Development Council (UDC) with
regard to the financing proposed for the Project. Please be advised of the following:

1. That I am of the opinion that the City is a duly created and existing municipality possessed
with all the powers and authority granted to municipalities under the laws of the State of West Virginia
and has the full power and authority to construct, operate and maintain the Project as approved by the
Bureau for Public Health.

2. That the City has obtained approval or applied for all necessary permits and approvals for
the construction of the Project. (Only the permit from the BPH is required for the Project).

3. That I have investigated and ascertained the location of and am familiar with the legal
description of the necessary sites, including easements and/or rights of way, required for the Project as
set forth in the plans for the Project prepared by Dunn Engineers, Inc., the consuiting engineers for the
Project.



4, That in my opinion, the entirety of the site components for this Project lie within existing
City of Benwood rights-of-way or properties owned by the City sufficient to assure undisturbed use and
possession for the purpose of construction, operation, and maintenance for the estimated life of the
facilities to be constructed.

5. That all deeds or other documents which were previously acquired by the City were duly
recorded in the aforesaid Clerk’s Office in order to protect the legal title to and interest of the City, or
have been used by the City of Benwood for governmental purposes for a time sufficient to ensure
prescriptive rights.

If you have any questions regarding any of the information contained in this preliminary fitle
opinion, please contact this office.

Very truly yours,

~ )
A
ic M. Gordon

EMG/kab

cc:  Samme L. Gee, Esquire
John Stump, Esquire

\\Bkcandtserver\backup\Work Docs\KBidka\My Documents\Work Docs\KBIDKAYWWPDOCS\LIA-C\Chestnut.Angela.City of Benweod EMG.wpd



CITY OF BENWOOD

Water Revenue Bonds, Series 2011 A
(West Virginia Infrastructure Fund)

GENERAL CERTIFICATE OF ISSUER AND ATTORNEY ON:

TERMS

NO LITIGATION

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

LAND AND RIGHTS-OF-WAY

MEETINGS, ETC.

CONTRACTORS’ INSURANCE, ETC.

LOAN AGREEMENT

INSURANCE

VERIFICATION OF SCHEDULE

RATES

SIGNATURES AND DELIVERY

BOND PROCEEDS

PUBLICATION AND PUBLIC HEARING ON BOND ORDINANCE
PUBLIC SERVICE COMMISSION ORDERS
SPECIMEN BOND

COMPLIANCE WITH WEST VIRGINIA JOBS ACT
CONFLICT OF INTEREST

EXECUTION OF COUNTERPARTS

ok ot e
S v-d gl i S =g T-C I - N N PRI S

On this 17th day of March, 2011, we, the undersigned MAYOR and CLERK of the City
of Benwood in Marshall County, West Virginia (the “Issuer”), and the undersigned COUNSEL TO THE
ISSUER, hereby certify in connection with the City of Benwood Water Revenue Bonds, Series 2011 A
(West Virginia Infrastructure Fund), dated the date hereof (the “Bonds” or the “Series 2011 A Bonds™), as
follows:

1. TERMS: All capitalized words and terms used in this General Certificate and
not otherwise defined herein shall have the same meaning as in the Bond Ordinance of the Issuer duly
enacted March 8, 2011, and the Supplemental Resolution duly adopted March 8, 2011 (collectively, the
“Bond Legislation™).

2. NO LITIGATION: No controversy or litigation of any nature is now pending or
threatened, restraining, enjoining or affecting in any manner the issuance, sale or delivery of the Bonds,
the acquisition and construction of the Project, the operation of the System, the receipt of the Gross
Revenues, or in any way contesting or affecting the validity of the Bonds, or any proceedings of the Issuer
taken with respect to the issuance or sale of the Bonds, the pledge or application of the Gross Revenues or

1 12
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any other moneys or security provided for the payment of the Bonds or the existence or the powers of the
Issuer insofar as they relate to the authorization, sale and issuance of the Bonds, the acquisition and
construction of the Project, the operation of the System, the pledge or application of moneys and security
or the collection of the Gross Revenues.

3. GOVERNMENTAL APPROVALS AND BIDDING: All applicable approvals,
permits, exemptions, consents, authorizations, registrations and certificates required by law for the
acquisition and construction of the Project, the operation of the System and the issuance of the Bonds
have been obtained and remain in full force and effect, and competitive bids for the acquisition and
construction of the Project have been solicited in accordance with Chapter 5, Article 22, Section 1 of the
West Virginia Code of 1931, as amended, which bids remain in full force and effect.

4. NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS: There has been no
adverse change in the financial condition of the Issuer since the approval, execution and delivery by the
Issuer of the Loan Agreement, and the Issuer has met all conditions prescribed in the loan agreement (the
“Loan Agreement”) entered into by and between the Issuer and the Authority on behalf of the West
Virginia Infrastructure and Jobs Development Council (the “Council”’). The Issuer has or can provide the
financial, institutional, legal and managerial capabilities necessary to complete and operate the Project.

There are outstanding obligations of the Issuer which will rank on a parity with the Series
2011 A Bonds as to liens, pledge and source of and security for payment, being the Issuer’s: (i) Water
Revenue Bonds, Series 1992 A (United States Department of Agriculture), dated March 17, 1992, issued
in the original aggregate principal amount of $510,000 (the "Series 1992 A Bonds"); and (ii) Water
Revenue Bonds, Series 1992 B (United States Department of Agriculture), dated March 17, 1992, issued
in the original aggregate principal amount of $90,000 (the “Series 1992 B Bonds”) (collectively, the
"Prior Bonds").

The Series 2011 A Bonds shall be issued on a parity with the Prior Bonds with respect to
liens, pledge and source of and security for payment and in all respects. The Issuer has obtained (i) a
certificate of an Independent Certified Public Accountant stating that the coverage and parity tests of the
Prior Bonds are met, and (ii) the written consent of the Holders of the Prior Bonds to the issuance of the
Series 2011 A Bonds on a parity with the Prior Bonds. Other than the Prior Bonds, there are no
outstanding bonds or obligations of the Issuer which are secured by revenues or assets of the System, The
Issuer is in compliance with the covenants of the Prior Bonds and the Prior Ordinance.

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

Bond Ordinance

Supplemental Resolution

Loan Agreement

Public Service Commission Order

CH5435203



Infrastructure Council Approval

Charter and Rules of Procedure

Qaths of Office of Officers and Councilmembers

Water Rate Ordinance

Minutes on Adoption and Enactment of Water Rate Ordinance

Affidavits of Publication of Rate Qrdinance and Notice of Public Hearing

Minutes on Adoption and Enactment of Bond Ordinance and Adoption of Supplemental

Resolution

Affidavit of Publication of Abstract of Bond Ordinance and Notice of Public Hearing

Evidence of Insurance

Bureau for Public Health

Consent of USDA

6. INCUMBENCY AND OFFICIAL NAME:

The proper corporate title of the
Issuer is “City of Benwood.” The Issuer is a municipal corporation in Marshall County and is presently
existing under the laws of, and a political subdivision of, the State of West Virginia. The governing body
of the Issuer is its council, consisting of a Mayor, and 8 councilmembers, all duly elected, qualified and
acting, and whose names and dates of commencement and termination of current terms of office are as

follows:

Date of Date of
Name Commencement Termination

of Office of Office
Edward Kuca, Jr., Mayor 07/01/2008 06/03/2012
John Kazemka, Councilmember 07/01/2008 06/30/2012
Lori Longwell, Councilmember 07/01/2008 06/30/2012
Curtis Mele, Councilmember 07/01/2010 06/30/2014
Chuck Terry, Councilmember 07/01/2008 06/30/2012
Lawrence Ferrera, 11, Councilmember 07/01/2010 06/30/2014
Bob Rose, Councilmember 07/01/2010 06/30/2014
Walter Yates, Councilmember 07/01/2010 06/30/2014
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Jackie Olson, Councilmember 07/01/2008 06/30/2012

The duly appointed Clerk is Judy Hunt. The duly appointed and acting Counsel to the
Issuer is Berry, Kessler, Crutchfeild, Taylor & Gordon, of Moundsville, West Virginia and the duly
appointed Special PSC Counsel is Steptoe & Johnson PLLC, Charleston, West Virginia.

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

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

9. CONTRACTORS’” INSURANCE, ETC.: All contractors have been required to
maintain Worker’s Compensation, public liability and property damage insurance, and builder’s risk
insurance where applicable, in accordance with the Bond Legislation. The successful bidders have
provided the Drug-Free Workplace Affidavit as evidence of compliance with the provisions of Article
ID, Chapter 21 of the West Virginia Code. All insurance for the System required by the Bond
Legislation is in full force and effect.

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

The Issuer will serve the additional customers at the location(s) as set forth in Certificate
of Engineer. The Issuer will not reduce the amount of additional customers served by the project without
the prior written approval of the Board of the Water Development Authority. Following completion of
the Project the Issuer will certify to the Authority the number of customers added to the System.

1L INSURANCE. The Issuer will maintain or, as appropriate, will require all
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contractors to maintain worker’s compensation, public liability, property damage insurance, standard
hazard insurance, builder’s risk insurance, flood insurance and business interruption insurance, where
applicable, in accordance with the Bond Legislation and the Loan Agreement. All insurance for the
System required by the Bond Legislation and the Loan Agreement are in full force and effect.

12. VERIFICATION OF SCHEULE: The final Schedule B attached to the
Certificate of Consulting Engineer, accurately represents the estimated costs of the Project, the sources of
funds available to pay the costs of the Project and the costs of financing of the Bonds.

13. RATES: The Issuer has duly enacted a water rate ordinance on June 8, 2010
setting forth the respective rates and charges for the services of the System. The time for appeal of such
rate ordinance has expired prior to the date hereof without any appeal, and such rate ordinance is currently
in effect.

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

15. BOND PROCEEDS: On the date hereof, the Issuer received $218,759.95 from
the Authority and the Council, being a portion of the principal amount of the Bonds. The balance of the
principal amount of the Bonds will be advanced to the Issuer as acquisition and construction of the
Project progresses.

16. PUBLICATION AND PUBLIC HEARING ON BOND ORDINANCE: Upon
adoption of the Bond Ordinance, an abstract thereof, determined by the Governing Body to contain
sufficient information as to give notice of the contents thereof, was published once each week for
2 successive weeks, with not less than 6 full days between each publication, the first such publication
occurring not less than 10 days before the date stated below for the public hearing, in the Moundsville
Echo, a newspaper published and of general circulation in the City of Benwood, together with a notice to
all persons concerned, stating that the Bond Ordinance had been adopted and that the Issuer contemplated
the issuance of the Bonds desctibed in such Bond Ordinance, stating that any person interested may
appear before the Governing Body at the public hearing held at a public meeting of the Governing Body
on the 8th day of March, 2011, at 7:00 pm, at the City Hall and present protests, and stating that a
certified copy of the Bond Ordinance was on file at the office of the Clerk of the Issuer for review by
interested parties during the office hours of the Issuer. At such hearing all objections and suggestions
were heard by the Governing Body and the Bond Ordinance became finally adopted, enacted and
effective as of the date of such public hearing, and remains in full force and effect.

17. PUBLIC SERVICE COMMISSION ORDER: The Issuer has received the
Recommended Decision of the Public Service Commission of West Virginia in Case No. 10-1200-W-CN,
dated November 17, 2010 which became Final Order on December 7, 2010, among other things, granting
to the Issuer a certificate of public convenience and necessity for the Project and approving the financing
for the Project. The time for appeal of the Final Order has expired prior to the date hereof. Such Order is
in full force and effect.
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i8. SPECIMEN BOND: Delivered concurrently herewith is a true and accurate
specimen of the Bond.

19. COMPLIANCE WITH WEST VIRGINIA JOBS ACT: Unless it shall hereafter
be qualified for an exception, the Issuer hereby covenants to comply with all the requirements of Chapter
21, Article 1C of the Code of West Virginia, 1931, as amended (the “West Virginia Jobs Act™) and will
require its contractors and subcontractors to comply with the West Virginia Jobs Act. The Issuer hereby
certifies to the Authority that (i) the Issuer will comply with all the requirements of the West Virginia
Jobs Act; (ii) the Issuer has included the provisions of the West Virginia Jobs Act in each contract and
subcontract for the Project; (iii} the Issuer has received or will receive, prior 1o entering into contracts or
subcontracts, from each contractor or subcontractor a certificate demonstrating compliance with Section 4
of the West Virginia Jobs Act or waiver certificates from the West Virginia Division of Labor (“DOL”);
and (iv) the Issuer will file with the DOL and the Authority copies of the waiver certificates and certified
payrolls or comparable documents that include the number of employees, the county and state wherein the
employees reside and their occupation, following the procedures established by the DOL.

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

21. EXECUTION OF COUNTERPARTS: This document may be executed in one or
more counterparts, each of which shall be deemed an original and all of which shall constitute but one and
the same document.

[Remainder of Page Intentionally Left Blank]

CH3435203



WITNESS our signatures and the official seal of the CITY OF BENWOOD as of the date
firat written above.

[CORPORATE SEAL]

SIGNATURE OFFICIAL 'TITLE
Mayor
Clerk

Counsel to Issuer

Special PSC Counsel
(paragraphs 13 & 17)

066650.00004

CH5435203



CITY OF BENWGOD

Water Revenue Bonds, Series 2011 A
{West Virginia Infrastructure Fund)

CERTIFICATE OF ENGINEER

On this 17th day of March, 2011, I, Fred Hypes, Registered Professional Engineer,
West Virginia License No. 9327, of Dunn Engineering, Inc., Consulting Engineers, in Charleston, West
Virginia, hereby certify as follows:

I. My firm is engineer for the acquisition and construction of certain extensions,
additions, betterments and improvements (the “Project”™) to the existing public water system (the
“System”) of the City of Benwood (the “Issuer™), to be constructed in Marshall County, West Virginia,
which acquisition and construction are being financed in part by the proceeds of the above-captioned
bonds (the “Series 2011 A Bonds”) of the lssuer. Capitalized terms used herein and not defined herein
shall have the same meanings set forth in the Bond Ordinance enacted by the Issuer on March 8, 2011,
and the Suppiemental Resolution adopted by the Issuer on March 8, 2011, and the loan agreement dated
March 17, 2011 (the “Loan Agreement”), by and between the Issuer and the West Virginia Water
Development Authority (the “Authority”™) on behalf of the West Virginia Infrastructure and Jobs
Development Council (the “Council”).

2. The Bonds are being issued for the purposes of (i) paying the costs of acquisition
and construction of the Project; (ii) funding the Series 2011 A Bonds Reserve Account; and (iii) paying
certain costs of issuance and related costs.

3. To the best of my knowledge, information and belief, (i) within the limits and in
accordance with the applicable and governing contractual requirements relating to the Project, the Project
will be constructed in general accordance with the approved plans, specifications and designs prepared by
my firm and approved by the Council and any change orders approved by the Issuer, the Council and all
necessary governmental bodies; (ii) the Project is adequate for the purpose for which it was designed and
has an estimated useful life of at least 40 years, if properly constructed, operated and maintained,
excepting anticipated replacements due to normal wear and tear; (iii) the Issuer has received bids for the
acquisition and construction of the Project which are in an amount and otherwise compatible with the plan
of financing described in Schedule B, attached hereto as Exhibit A and the Issuer’s counsel, Berry,
Kessler, Crutchfield, Taylor & Gordon, has ascertained that all successful bidders have made required
provisions for all insurance and payment and performance bonds and that such insurance policies or
binders and such bonds have been verified for accuracy; (iv) the successful bidders received any and all
addenda to the original bid documents; (v) the successful bidders have provided the drug-free workplace
affidavit as evidence of compliance with the provisions of Article 1D, Chapter 21 of the West Virginia
Code; (vi) the bid documents relating to the Project reflect the Project as approved by the Council and the
bid forms provided to the bidders contain the critical operational components of the Project; (vii) the
successful bids include prices for every item on such bid forms; (vii) the uniform bid procedures were
followed; (ix) the Issuer has obtained all applicable permits required by the laws of the State of West
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Virginia and the United States necessary for the acquisition and construction of the Project and the
operation of the System; (x) in reliance upon the certificate of Griffith & Associates, as of the effective
date thereof, the rates and charges for the System enacted by the Issuer will be sufficient to comply with
the provisions of the Loan Agreement; (xi) the net proceeds of the Bonds, together with all other moneys
on deposit or to be simultaneously deposited and irrevocably pledged thereto and the proceeds of grants,
if any, irrevocably committed therefor, are sufficient to pay the costs of acquisition and construction of
the Project approved by the Council; and (xii) attached hereto as Exhibit A is the final amended
“Schedule B - Final Total Cost of Project, Sources of Funds and Costs of Financing” for the Project.

4, The Project will serve no new customers.

[Remainder of Page Intentionally Blank]
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City of Benwood
2007W-976 '3/1/2011
Schedule B

A. COST OF PROJECT
1 Construction

Contract No. 1 (James White) 650,200.00 650,200.00
Contract 2 (Welding) 422,000.00 422,000.00
2 Technical Services - Dunn :
Study & Report 10,000.00 10,000.00
Final Design 100,000.00 100,000.00
Construction 115,000.00 115,000.00
Special 0.00 0.00
3 Legal & Fiscal :
a. Legal (Land/RW) 5,000.00 5,000.00
b. Legal (PSC Filing) - Steptoe Johnson 8,000.00 8,000.00
¢. Accounting - Griffith 18,900.00 18,900.00
4 Administration 50,000.00 50,000.00
5 Lands & ROWs 20,000.00 20,000.00
6 Miscellansous, permits, ads, etc 3,600.00 3,600.00
7_Contingency 86,800.00 86,800.00

8 Total of Lines 1 through 7 1,489,500.00 1,489,500.00

9 Capitalized Interest ' " 0.00 0.00

10 Funded Reserve 40,000.00 40,000.00
11 Bond Counsel- S & J 20,000.00 20,000.00
12 Registrar 500.00 500.00
13 Total Cost of Financing (lines 9 through 12) 60,500.00 60,500.00

14 TOTAL PROJECT COST (ine 8 plus fine 13) | _ 00000

0.00

15 Fede.ral Grants:

15 State/Other Grants 0.00
17 TOTAL GRANTS 0.00
18 Size of Bond Issue (line 14 minus line 17) 1,650,000.00 1,5650,000.00

cﬁéjm/ﬁ?/m&

City of Benwood Date
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Griffith & Associates, PLLC Accountants & Consultants

March 17, 2011

City of Benwood
Water Revenue Bonds, Series 2011 A
(West Virginia Infrastructure Fund)

City of Benwood
Benwood, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Infrastructure and Jobs
Development Council
Charleston, West Virginia

Ladies and Gentlemen:

Based upon the rates and charges set forth in the water rate ordinance dated June 8, 2010
and the current operation and maintenance expenses and customer usage as fumished to us by the City of
Benwood (the "Issuer"), it is our opinion that such rates and charges will be sufficient to provide revenues
which, together with other revenues of the waterworks system (the "System"™) of the Tssuer, will (i) pay all
repair, operation and mainterance expenses of the System, and (i) leave a balance each year equal to at
least 115% of the maximum amount required in any year for debt service on the Issuer's Water Revenue
Bonds, Series 2011 A (West Virginia Infrastructure Fund) (the "Bonds"), to be issued to the
West Virginia Water Development Authority in the principal amount of §1,550,000, and all other
obligations secured by a lien on or payable from the revenues of the System, on a parity with the Bonds,
including the Issuer’s: (1) Water System Revenue Bonds, Series 1992 A (United States Department of
Agriculture), dated March 17, 1992, issued in the original aggregate prncipal amount of $510,000; and
(2) Water Revenue Bonds, Series 1992 B (United States Department of Agriculture), dated March 17,
1992, issued in the original aggregate principal amount of $90,000 (collectively, the “Prior Bonds™).

It is further our opinion that the Net Revenues for the Fiscal Year following the year in
which the Series 2011 A Bonds are issued will be at least 120% of the average annual debt service on the
Prior Bonds and the Series 2011 A Bonds.

Very truly yours,

7.

Michael D. Griffit { %

Griffith & Associates,
MDG/dk
Michael D. Griffith, CPA, AFIT 950 Little Coal River Road Alum Creek, T 25003
mgriffith@gcorpuy.com Phone: (304) 756.3600 Tacsimile: (304) 756.2911

03/67/111:31:00 PM MASHARED GLIENT FOLDER S\Banwoo\CPA CERTIFICATE 3-17-11.doc




CITY OF BENWOOD

Water Revenue Bonds, Series 2011 A
(West Virginia Infrastructure Fund)

CERTIFICATE AS TO USE OF PROCEEDS

On this 17th day of March, 2011, the undersigned Mayor of the City of Benwood in
Marshall County, West Virginia (the “Issuer”), being the official of the Issuer duly charged with the
respongibility for the issuance of $1,550,000 Water Revenue Bonds, Series2011 A (West Virginia
Infrastructure Fund), of the Issuer, dated March 17, 2011 (the “Bonds” or the “Series 2011 A Bonds™),
hereby certifies as follows:

1. I am the officer of the Issuer duly charged with the responsibility of issuing the
Bonds. I am familiar with the facts, circumstances and estimates herein certified and duly authorized to
execute and deliver this certificate on behalf of the Issuer. Capitalized terms used herein and not
otherwise defined herein shall have the meanings set forth in the Bond Ordinance duly enacted by the
Issuer on March 8, 2011, as supplemented by Supplemental Resolution duly enacted by the Issuer on
March 8, 2011, (collectively, the “Bond Ordinance”), authorizing the Bonds.

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

3. This certificate is based upon facts, circumstances, estimates and expectations of
the Issuer in existence on March 17, 2011, the date on which the Bonds are being physically delivered in
exchange for a portion of the principal amount of the Series 2011 A Bonds, and to the best of my
knowledge and belief, the expectations of the Issuer set forth herein are reasonable.

4. In the Bond Ordinance pursuant to which the Bonds are issued, the Issuer has
covenanted that it shall not take, or permit or suffer to be taken, any action with respect to the Issuer’s use
of the proceeds of the Bonds which would cause any bonds, the interest on which is exempt from federal
income taxation under Section 103(a) of the Internal Revenue Code of 1986, as amended, and the
temporary and permanent regulations promulgated thereunder or under any predecessor thereto
(collectively, the “Code™), issued by the West Virginia Water Development Authority (the “Authority™)
or the West Virginia Infrastructure and Jobs Development Council (the “Council”), as the case may be,
from which the proceeds of the Bonds are derived, to lose their status as tax-exempt bonds. The Issuer
hereby covenants to take all actions necessary to comply with such covenant.

5. The Series 2011 A Bonds were sold on March 17, 2011, to the Authority,
pursuant to a Loan Agreement dated March 17, 2011, by and among the Issuer, the Authority and the
Couneil, for an aggregate purchase price of $1,550,000 (100% of par), at which time, the Issuer received
$218,759.95 from the Authority and the Council, being the first advance of the principal amount of the
Series 2011 A Bonds. No accrued interest has been or will be paid on the Series 2011 A Bonds. The
balance of the principal amount of the Series 2011 A Bonds will be advanced to the Issuer as acquisition
and construction of the Project progresses.
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6. The Series 2011 A Bonds are being delivered simultaneously with the delivery of
this certificate and are issued for the purposes of (i) paying the costs of acquisition and construction of
certain additions, betterments and improvements to the existing public water system of the Issuer (the
“Project”), (ii) funding the Series 2011 A Bonds Reserve Account; and (iii) paying certain costs of
issuance of the Bonds and related costs.

7. Within 30 days after the delivery of the Bonds, the Issuer shall enter info
agreements which require the Issuer to expend at least 5% of the net sale proceeds of the Bonds on the
Project, constituting a substantial binding commitment. The acquisition and construction of the Project
and the allocation of the net sale proceeds of the Bonds to expenditures of the Project shall commence
immediately and shall proceed with due diligence to completion, and with the exception of proceeds
deposited in the Series 2011 A Bonds Reserve Account, if any, all of the proceeds from the sale of the
Bonds, together with any investment earnings thereon, will be expended for payment of costs of the
Project on or before April 1, 2012. The acquisition and construction of the Project is expected to be
completed by October 1, 2011.

8. The total cost of the Project is estimated at $1,550,000. Sources and uses of
funds for the Project are as follows:

SOURCES

Proceeds of the Series 2011 A Bonds $1.550,000
Total Sources $1.550,000
USES

Costs of Project $1,489,500
Fund Series 2011 A Reserve Account $40,000
Costs of Issuance $20,500
Total Uses $1.550,000

9. Pursuant to Article V of the Bond Ordinance, the following special funds or

accounts have been created relative to the Series 2011 A Bonds:
(0 Revenue Fund (established by Prior Bond Ordinance);
2 Renewal and Replacement Fund (established by Prior Bond Ordinance);
3) Series 2011 A Bonds Construction Trust Fund;
{4 Series 2011 A Bonds Sinking Fund; and
(5) Series 2011 A Bonds Reserve Account.

10. Pursuant to Article VI of the Bond Ordinance, the proceeds of the Bonds will be
deposited as follows:
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(1 From the proceeds of the Series 2011 A Bonds, there shall first
be deposited with the Commission in the Series 2011 A Bonds Sinking
Fund, the amount, if any, set forth in the Supplemental Resclution as
capitalized interest; provided, that such amount may not exceed the
amount necessary to pay interest on the Series 2011 A Bonds for the
period commencing on the date of issuance of the Series 2011 A Bonds
and ending 6 months after the estimated date of completion of
construction of the Project;

(2) Next, from the proceeds of the Series 2011 A Bonds, there shall
be deposited with the Commission in the Series 2011 A Bonds Reserve
Account, the amount, if any, set forth in the Supplemental Resolution for
funding of the Series 2011 A Bonds Reserve Account.

(3) The remaining proceeds of the Series 2011 A Bonds shall be
deposited in the Series 2011 ABonds Construction Trust Fund as
received from time to time and applied solely to payment of costs of the
Project, including costs of issuance of the Series 2011 A Bonds and
related costs.

1. Moneys held in the Series 2011 A Bonds Sinking Fund will be used solely to pay
principal of the Series 2011 A Bonds and will not be available to meet costs of acquisition and
construction of the Project. All investment earnings on moneys in the Series 2011 A Bonds Sinking Fund
and Series 2011 A Bonds Reserve Account, if any, will be withdrawn therefrom and deposited into the
Series 2011 A Bonds Construction Trust Fund during construction of the Project, and following
completion of the Project, will be deposited, not less than once gach year, in the Revenue Fund, and such
amounts will be applied as set forth in the Bond Ordinance.

12. Work with respect to the acquisition and construction of the Project will proceed
with due diligence to completion. The acquisition and construction of the Project is expected to be
completed within 6 months of the date hereof.

13. The Issuer will take such steps as requested by the Authority to ensure that the
Authority’s bonds meet the requirements of the Code.

14. With the exception of the amount deposited in the Series 2011 A Bonds Reserve
Account, if any, all of the proceeds of the Bonds will be expended on the Project within 12 months from

the date of issuance thereof.

15. The Issuer does not expect to sell or otherwise dispose of the Project in whole or
in part prior to the last maturity date of the Bonds.

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

17. All property financed with the proceeds of the Bonds will be owned and held by
(or on behalf of) a qualified governmental unit.
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18. No proceeds of the Bonds will be used, directly or indirectly, in any trade or
business carried on by any person who is not a governmental unit.

19. The original proceeds of the Bonds will not exceed the amount necessary for the
purposes of the issue.

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

21, The Bonds are not federally guaranteed.

22. The Issuer has retained the right to amend the Bond Ordinance authorizing the
issuance of the Bonds if such amendment is necessary to assure that the Bonds remain public purpose
bonds.

23. The Issuer has either (a) funded the Series 2011 A Bonds Reserve Account at the
maximum amount of principal and interest which will mature and become due on the Bonds in the then
current or any succeeding year with the proceeds of the Bonds, or (b) created the Series 2011 A Bonds
Reserve Account which will be funded with equal payments made on a monthly basis over a 10-year
period until such Series 2011 A Bonds Reserve Account hold an amount equal to the maximum amount
of principal and interest which will mature and become due on the Bonds in the then current or any
succeeding vear. Moneys in the Series 2011 A Bonds Reserve Account and the Series 2011 A Bonds
Sinking Fund will be used solely to pay principal of and interest, if any, on the Bonds and will not be
available to pay costs of the Project.

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

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

26. The Issuer will comply with instructions as may be provided by the Authority, at
any time, regarding use and investment of proceeds of the Bonds, rebates and rebate calculations,

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

[Remainder of Page Intentionally Blank}
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WITNESS my signature as of the date first written above.

CITY OF BENWOOD

By: ((;szm/w /%:z:@
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Its: Mayor &{
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ARTICLE L

INCORPORATION

‘Sec. 1. The inhabitants of Marshall County in this State, now and
hereafter residing within the boundaries prescribed in the next section
hereof, or as hereafter established in the manner prescribed by law, shall
continue to be a municipal body politic and corporate in peretuity under
the name of the “City of Benwood."”

BOUNDARIES AND WARDS

Sec. 2. {(a) The boundaries of said city shall be as follows:
Beginning at a point on the west side of the Ohio River in the state line,
where the line between Ohio and Marshall counties intersects the same;
thence with the Ohio and Marshall county lines crossing the river; south
eighty-five degrees east to a stake on the hill side; thence south twenty-
four degrees twenty-five minutes west one hundred and forty-two and
five tenth poles to a point in the middle of Bogg's Run located south
forty-seven degrees forty-five minutes east nine and one-tenth poles
from a notch cut in the face and top of the east wing of the abutment
of the turnpike bridge over said run; thence following a line which passes
through the center of the top (at its north end) of the river hill south of
the run, south twelve degrees forty-five minutes west tifty-three fifteen
hundredths poles to a point north of and near the top of the said hill;
thence south thirty-seven degrees 'west thirty-three twenty-two
hundredths poles fo a stake; thence south twenty-seven degrees thirty
minutes west forty-three poles to a stake; thence south fourteen degrees
west geventeen poles to a stake; thence south ten degrees east thirty-
four five tenths poles to a white oak; thence south three degrees thirty
minutes west thirty-five poles to a stake; thence south eight degrees
east twelve poles to a stake; thence south three degrees west fifty-five
five tenth poles to a stake; thence south two degrees east seveniy-three
poles to a red oak; thence south eleven degrees thirty minutes east
twenty-four poles to a stake; thence south two degrees thirty minutes
west twenty-five tive tenths poles; thence south twenty-four degrees
east thirty-four twenty-five hundredths poles to a stake; thence south
eleven degrees east thirty-eight poles to a stake; thence south thirty
degrees thirty minutes east f{ifty-one five tenths poles tc the south east
corner of the original corration on top of the river hill; thence with the
top of the ridge of the said hill, south one degree west nine hundred -
thirty feet to a stake; thence south thirty-seven degrees forty-five
minutes west five hundred sixty feet to a double honey locust tree on
the south point of the hill; thence south twenty-three degrees thirty
minutes west three hundred ninety-eight feet fo a honey locust on the
point of the hill above the hill road; thence leaving the ridge south
twenty-one degrees fifteen minutes east three hundred eighty-four feet
to a stake on the north side of McMechen’s Run located south twenty-
one degrees fifieen minutes east seven five tenth feet from a large
sycamore standing on the said bank; thence down the run south seventy-
one degrees fifteen minutes west one hundred thirty-two feet; south
seventy degrees fitteen minutes west ninety-two feet; south sixty-eight
degrees forty-five minutes west two hundred nine five tenths feet; north
eighty-tive degrees forty-five minutes west one hundred sixteen feet;
south seventy-four degrees forty-five minutes west four hundred feet;
south fifty-two degrees west one hundred eight feet; south eighty-six
degrees west one hundred eighty-five feet; south eighty-eight degrees
thirty minutes west two hundred forty-seven feet; north sixty-four
degrees thirty minutes west one hundred seven feet; north seventy-
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eight degrees west two hundred twelve feet; south eighty-nine degrees
fifieen minutes west one hundred seventy-nine five tenths feet; north
eighty-four degrees fifteen minutes west one hundred forty feet; south
eighty-six degrees fifteen minutes west one hundred forty-eight five
tenths feet; west ninety-one feet south sixty-nine degrees thirty minutes
west one hundred seventy-eight feet {0 the mouth of said McMechen's
Run: thence crossing the Chio River south eighty-one degrees fifteen
minutes west to a peint in the mouth of Pinch Run, at its intersection
with the state line; thence up the river with the said state line, to the
place of beginning.

(b) Beginning at a cross on a rock, said cross being at the north-
easterly corner of Lot No. 21 in the Boggs Run Mining and Manufac-
turing Company’s Subdivision No. 3, said subdivision being recorded in
the office of the Clerk of the County Court of Marshall County in Deed
Book 172, page 601; thence S. 84° 36" E. 518.17 feet to a slake on the top
of the river hill; thence N. 86° 06’ E. 354.13 feet to the center of a high
tension tower; thence, following the high tension tower line, S. 17° 23’
E. 2045.67 feet to the center of a high tension tower on the top.of the hill;
thence, following the top of the ridge, S. 33° 23’ W. 1005.88 feet to a
fallen black oak, said black oak being the most easterly corner of a
tract of land formerly owned by J. J. Jones; thence with his line, 5. 85°
47" W. 326.40 feet to a stone, corner to said J. J. Jones, Louisa Keller
and others; thence, S. 59° 42" W. 884.60 feet to a post, corner to said J.
J. Jones, Louisa Keller and Charles Norman et al; thence, with the said
Keller, Norman line, S. 17° 55" W. 266.39 feet to a post, corner to Keller,
Norman and Gail Huss et ux; thence, with Gail Huss and Norman's line
S. 54° 33 W. 125.67 feet to a point; thence, 5. 14° 56" W, 305.00 feet to a
point at the southerly side of Brown's Run Public Road; thence follow~
ing the southerly side of the said Brown's Run Road, N. 57° 01" W. 328.89
feet to the northwest corner of the northwest wing wall of the bridge
crossing Boggs Run; thence crossing Boggs Run and with a line up the
hill’'S. 86° 05° W. 662.2] feet to a point in the present Corporation Line
of the City of Benwood; thence, following the present Corporation Line,
N.4° 10" W. 11924 feet to a stake; thence, N. 7° 20’ E. 577.50 feet to a
white oak; thence, N. 6° 1¥ W. 569.25 feet to a stake; thence N. 17° 50
E. 28050 feet to a stake; thence, N.-31° 20 E. 709.50 feet to a stake;
thence, N. 40° 50’ E. 548.13 feet to a point; thence N, 16° 35 E. 876.88
feet to a point in the center of Boggs Run; thence, N. 28° 15’ E. follow~
ing along the easterly line of the said Boggs Run Mining and Manufac-
turing Company's Subdivision No. 3 565.00 feet to the place of beginning.

{¢) The city shall be divided into six wards. A change in the
wards may be made by the council by ordinance, but in making any
such change regard must be had to the compaciness of the territery of
every ward, and no ordinance shall be passed which affects a gerry-
mander of territory, or which does not more nearly equalize population
of the several wards.

POWERS

Sec. 3. Except as limited by the constitution and laws of the United
States or West Virginia or restricted by this charter, the city shall have
and may exercise all powers, functions, rights, privileges and immuni-
ties of every name and nature whatsoever belonging or appertaining to
municipal corporations or cities. These shall include, without limitation,
the power to acquire property within or without itfs corporate limits for
any city purpose, in fee simple or any lesser interest or estate, by pur-
chase, gift, devise, lease or condemnation; to sell, lease, mortgage, hold,
manage and control such property that its interest may require; to sue
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and be sued, contract and be contracted with, and to tax all persons and
all real and personal property within the city which are Buh}ect to taxa-
tion under the constitution and laws of West Virginia,

FORM OF GOVERNMENT

Sec. 4. () The elective officers of the city shall be a mayor, chief
of police, and two councilmen from each ward. The mayor and chief of
police shall be elected by the qualified voters of the city. The council-
men shall be elected by the qualified voters of their respective wards.
The council shall appoint the officers named in Article V below, and
shall have power to appoint such other officers as it may choose. Except
as specifically provided herein, no person shall be eligible for any coffice,
whether elective of appointive, unlesg he is a qualified voter of the city
and has resided therein for at least one year before his election; and in
the case of a councilman, he shall be a bona fide resident of the ward
from which he is elecied. Upon the cessation of any of the above
gualifications or upon conviction of any crime involving moral turpitude,
the office shall automatically become vacant.

(b) The municipal authorities of said city shall consist of the
mayor and councilmen, who together shall form a common council, and
all the corporate powers of said corporation shall be exercisable by said
council or under its authority except where otherwise provided herein.

ARTICLE IL
ELECTIONS

CONDUCT OF ELECTIONS

Sec. 1, The first election hereunder shall be held on the first Tues-
day in June, one thousand nine hundred and fifty, and biennially there-
after, Every person who has been a bona fide resident of the said city
for one yesr next preceding any election, and otherwise a qualified
voter, under the constitution and laws of the State, shall be entitled to
vote at such election, in the ward in which he resides. The elections
shall be held, conducted, returned, and the results ascertained, certified
and determined, under such rules and regulations as may be prescribed
by the council, which shall not be inconsistent with the general laws of
the State governing municipal elections, and shall conform as nearly
as practicable to such laws. Contested elections shall be heard and de-
iermined by the council, and the proceedings therein shall conform as
nearly as may be to similar proceedings in the case of county and.dis-
trict officers. The council shall be the judge of the election, returns and
gualifications of all officers. In case two or more persons receive an
equal number of votes for the same office, the council shall decide by.
vote which of them shall be returned elected, and shall make their ra-
turn accordingly.

TERMS OF OFFICE

Sec. 2. At each biennial election there shall be chosen a mayor and
chief of police who shall each serve for two years. One councilman
shall be chosen for each ward who shall serve for four years, with the
second councilman from the ward being chosen at the succeeding elec-
tion. All short-term vacancies in council shall be filled st each election.
The mayor, chief of police and councilrnen now in office shall serve out
the terms for which they were each respectively elected.
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BYCTION OF OF S/ RS

Sec. 3. Each newly elected officer shall teke office on the first day
July following his election. and shall centinue in office until replaced
& duly elected auccessor.

ARTICLE IIL
COUNCIL

EETINGS

Sec. 1. (a) The regular meetings of council shall be held on the
~ond and fourth Tuesday of each month, at such place in the city as
uncil may by ordinance appoint. A special meeting of council may

called by the mayor, or by such member or members of council as
uy be specified by ordinance, but reasonable notice of such meeting
all be given in writing to all of the members who can be found. The
Il and notice must specify the business of the meeting, and no other
isiness shall be considered. The presence of the majority of the whole
mber of councilmen shall be necessary to constitute a quorum for the
insaction of business at any meeting, but 2 smaller number mey ad-
arn {rom time to time and compel the attendsnce of absent members

such a way as council may provide by ordinance. The council shall,
cept as herein provided, determine its own rules and order of business.
shall keep a journal of its proceedings. At the request of any council~
an present, the ayes and nays on any question shall be taken and
tered upon the journal. All meetings and investigations shall be
en to the public. If the mayor shall for any reason be unable to pre-
le, council shall elect a president pro tem, bhut gaid president pro tem
ail continue to have a vote on all questions.

(b) Any councilman who is unable to be present at any council
eetling shall cause the cily clerk to be notified, stating the reason for
s inability to be present. Such notice shall be given at leasl one hour
jor 1o the convening time of council. Unauthorized absence for an un-
usonable number of times from council meetings shall be grounds for
ly council lo declare the office of the otfending councilman vacant and
elect a successor. Notice of such intended action shall be given 10
e offending councilman in writing, which nolice shall state the time
:d place for a public hearing to be had upon the malter. Council can
1ly act to remove an olfending councilman by two-thirds vote.

RDINANCES

Sec. 2. In addition to such acts of the council as are required by
atule or by this charter 10 be by ordinance, every act establishing a
e or other penally or providing for the expenditure of funds or for the
ntracting of indebtedness, shall be by ordinance. The enacting clause

all ordinances shall be, “The Council of the City of Benwood hereby
dains” Ordinance procedure shall be in accordance wilh the general
ws of the State

PPOINTMENT OF OFFICERS AND EMPLOYEES

Sec. 3. Except for the mayor and chief of police, all cily officers
d employees, including policemen, shall be appointed by council and
all hold office al the pleasure of council. The officers appointed shall
. those histed in Arucle V plus such additional officers as council shall
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from time to time think proper. Council may increase or cl\Ed/
duties of each office as it may see fit, but shall not abolish the ces
and duties specified in this charter. All acts of appointive officers and
employees shall be subject to the control of lhe mayor and of the council,

SALARIES

Sec. 4. Council shall have power to fix the salaries of all officers
both elective and appointive, including its own, and of all employees.
The salaries of the mayor and chief of police may be increased but not
diminished during their current term of office. Salaries of appointive
officers and employees shall be at pleasure of council.

INVESTIGATIONS

Sec. 5. The council or any commiltee of council shall have power
to inquire inte the conduct of any office, department or agency of the
city and to make investigation as to municipal affairs and for that pur-
pose may subpoena witnesses, administer oaths, and compel production
of books, papers and other evidence. Failure to comply with'such orders
shall constitute a misdemeanor and shall be punishable by a fine not to
exceed $500.00 or by imprisonment not (o exceed six months or both,

IMPEACHMENT

Sec. 8. Council shall have suthority, upon the tiling before it by
any person of charges in writing against any elective officer of the city,
to make an investigation of such charges. For this purpose also, it may
exercise the powers set forth in Section 5 above. The accused shali be
entitled to a public hearing, to the assistance of legal counsel and to the
right of subpoena of witnesses and documents on his behalf. After such
investigation the council may remove the said officer upon a two-thirds
vole. The accused shall not vote on the question.

AUDITS

Sec. 7. In addition to the regular annual audit made by Lhe state
lax commissioner, the council may at any time employe qualified public
accountants to make a special independent audil of the tinances of the
city or of the accounts of any city officer.

VOTING

Sec. 8. Except as herein provided, all action of the council shall be
by majority vote. No member of council shall discuss or vole on any
question in which he is interested other than as a cilizen of the city.

TAXES

Sec. 8. No tax on real or personal property shall be levied to ex-
ceed [ifty cents on every $100.00 of the assessed value, and all taxes shall
be uniform with regard to persons and property. No capitation tax
shall be levied in excess of $1.00 per person,

MAXIMUM PENALTIES

Sec. 10. Punishment for violation of a city ordinance shall not
exceed a fine of $100.00 or imprisonment for six months or both.
FRANCHISES

Sec. 11. Franchises may be granted by the council allowing to per-
sons or corporations for a limited time such occupancy of portions of
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the streets and alleys 28 may be necessary for works of publie utility and
gervice.” But no such franchise shall hereafter be granted except under
the following restrictions and conditions:

a. No ordinance granting any franchise for the using of the
streets, alleys or public grounds of the city shall take effect until
the following steps are faken in the order named, and each step
shall be completed before initiation of the next step:

1. The ordinance shall be proposed in council,

2. It shall be published in a newspaper of general circula-
tion in Marshall County once a week for four successive
weeks.

3. It shall be read at a regular meeting ¢f council and then
laid over at least until the next regular meeting.

4. It shall be passed by two-thirds vote at a regular meeting.

b. Every grant of a franchise shall be for a limited period of
time, If no limit be expressly provided, the franchise shall be valid
for one year only. In no case shall the franchise extend for a period
exceeding thirty years.

¢. No grant of a franchise shall be made without at the time
of making it providing that the grantee, its successors and assigns,
shall indemnify the city against all damages caused by the construc-
tion of such works. All reasonable additional provisions and cen-
ditions shall be made for the protection of the public from unneces-
sary damage or inconvenience by reason of such works and the
operation thereof. Failure of compliance with any condition im-
posed by the ordinance granting such franchise shall cause said
franchise at the option of council to become null and void.

ARTICLE IV.
MAYOR AND CHIEF OF POLICE

MAYOR I8 CHIEF EXECUTIVE OFFICER

Sec. 1. The mayor shall be the chief executive officer of the city
and shall see that all the orders, by-laws, ordinances and resolutions of
the council thereof are faithfully executed. He shall have control of the
police of the city, and may with the consent of council appoint special
officers whenever he deems it necessary, and it shall be his duty to see
that the peace and good order of the city are preserved. IHe shall, sub-
ject to action of council, supervise the work of all appointive officers
and employees. He shall from time to time recommend to council such
measures as he may deem needful for the welfare of the city. e shall
preside over the meetings of the council but shall have no vote except
in case of a tie.

MAYOR'S COURT

Sec. 2. The mayor shall hold court at such times and places as he
may deem necessary, and shall have such jurisdiction and powers as are
now or may hereafter be prescribed by law.

a. The mayor shall have jurisdiction over all offenses against
or violation of the ordinances of the city, and authority to inflict
punishment for such violations in the manner lawfully prescribed
by such ordinances upon and against offenders or violators of the
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same: Provided, however, that no jury shall be allowed 1y trial
in said court for the violation of any ordinance ef ihe city.

b. The proceedings for the recovery of the fine or for the en-
forcement of the penalty prescribed by any ordinance shall conform
to the regulations, in so far as they are applicable, including the
provisions as to costs and appeals, prescribed in chapter 50 of the
Code of 1843 for the enforcement of penalties against persons con-
victed of misdemeanors; but the mayor by capias pro fine or other
process may cause the defendant to be arrested and brought before -
said court to be dealt with according to law.

¢. The mayor shall have full power and authority to enforce
his orders and judgments, by any process of law which may be
necessary and proper for the purpose and all processes, executions
and orders of his court shall be signed by the mayor. All process
and executions shall be directed in the name of the City of Benwood
as plaintiff to the chief of police, and be executed by him or one of
his deputies at any place within the county. In the execution of
any process or order of said court, the chief of police or deputy shall
have the same powers, be governed in his proceedings by the same
rulesg of law, and be subject to the same liabilities as the sheriff of
Marshall County, West Virginia, in the performance of like services.
There may be charged for the services of such officer the same fees
as the sheriff is entitled to charge for like services, but all such fees,
as well as all fines imposed by said mayor, shall be collected by the
mayor, and accounted for and paid by him to the treasurer of the
city. The city shall in no event be liabie for any such fees.

d. The mayor shall have authority to administer oaths within
the city. He shall be ex-officio a justice of the peace within ‘ the
city and shall within the same have and exercise all the powers and
duties whether in civil or criminal proceedings vested by law in a
justice of the peace.

e. The mayor may charge the same fees for his services whether
in enforcement of city ordinances or other matters as are allowed to
be charged by justices of the peace for similar services, which fees
shall be paid fo the city treasures.

. A docket and other books required by the records and a
seal shall be provided for the mayor by the council. Full faith and
credit shall be given to the records and certificates of the mayor’s
court, in like manner and with the same effect ag if the same were
records of the Circuit Court similarly authenticated.

OTHER DUTIES OF THE MAYOR

See, 8. The mayor shall perform such other duﬁu.as may be

prescribed by this charter, or required of him by the council not in-
consistent with this charter,

DUTIES OF CHIEF OF POLICE

Sec. 4. ThechotmhmmlLr@j&tthdimﬁonoime

mayor and council, control, have charge over, and be responsible for the

police force of the city. He shall aleo perform such other duties as may
be prescribed by council,
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ARTICLE V.
APPOINTIVE OFFICERS

CiTY 8OLICITOR

Sec. 1. The city solicitor shall prosecute and defend all suits for
or against the city, and when requested to do so shall give his opinion
in writing to the mayor or council upon such legal questions affecting
the city as may be referred to him. He shall in addition perform such
other services as council may require. The solicitor shall be a duly
licensed attorney at law, but need not be a resident of the city.

CITY CLERK

Sec. 2. The city clerk shall give notice of the meetings of council,
keep the journal of its proceedings, and authenticate by his signature
all ordinances and resolutions of council. He shall have charge of and
preserve the seal and the records of the city. He shall be clerk of the
mayor's court. In the absence of, or in the case of sickness, or disability
of the mayor, or during any vacancy in the mayor's office, he shall per-
form all the duties of the mayor and be vested with all the powers neces-
sary for the performance of such duties, except that he shall not act as
presiding officer over the council. He shall perform such other duties
as may be required by the council. He shall collect all taxes, special
assessments, license fees and other revenues of the city or for whose
collection the city is responsible and receive all money receivable by the
city from the state or federal government or from any court or from
any office, department or agency of the city,

STREET COMMISBIONER

Sec. 3. The street commissioner shall have charge of the city sireets
and alleys and shall perform such other duties as council may require.

BUILDING INSPECTOR

Sec., 4. The building inspector shall issue building permits, see
that building and maintenance ordinances are complied with and perform
such other duties as council may require,

ZONING COMMIBSBION

Sec. 5. The zoning commission shall consist of three or more per-
sons and shall supervise and administer such zoning ordinances as coun-
cil may establish,

CITY TREABURER

Sec. 6. The city treasurer shall have charge of the administration
of the financial affairs of the city, and to that end he shall have the
following authority and duties:

a. He shall have custody of all funds belonging to or under the
control of the city and deposit all such funds in such depositories as
may be designated by resolution of council, or if none, by the mayor,
subject to the requirements of law as to surety and the payment of
interest on deposits.

b. He shall have custody of sll bonds, notes, certificates, and
other evidences of indebtedness to the city, together with all valu-
able papers which may be placed in his hands by the council.

c. He shall assit the mayor in preparing the annual budget.
He shall prepare and submit to council complete quarterly reports
of the finances of the city.

d. He shall be the disbursing officer of the city and ne funds
shall be paid except under his signature,

e. He shall prescribe the forms of receipts, vouchers, bills or
claims to be used by the city government.
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ARTICLE V1.

BUDGET
FISCAL YEAR

Sec. 1. The fiscal year of the city government shall begin on the
first day of July and shall end on the last day of June of each calendar
year. Such fiscal year shall also constitute the budget and sccounting
year. Ar used in this charter, the term “budget year” shall mean the
fiscal year for which any particular budget is adopted and in which it is
administered,

PREPARATION AND S8UBMISBION OF BUDGET

Sec. 2. The mayor, prior to the beginning of each budget year, shall
submit to the council an itemized budget,

BUDGET A PUBLIC RECORD

Sec. 3. The budget and all supporting schedules shall be n public
record in the office of the city clerk open to public inspection by anyone.

PUBLIC HEARING ON BUDGET

Sec., 4. At the first regular council meeting after submission of the
budget, the council shall hold a public hearing on the budget as sub-
mitted, at which all interested persons shall be given an opporiunity to
be heard, for or sgainst the estimates or any item thereof.

DATE OF FINAL ADOPTION

Sec. 5. The budget shall be finally adopted not later than the first
Tuesday of August in the fiscal year,

ARTICLE VIIL

INITIATIVE AND REFERENDUM
POWERS OF INITIATIVE

Sec. 1. The electors shall have power to propose any ordinance, ex-
cept an ordinance appropriating money or authorizing the levy of taxes,
and to adopt or reject the same at the polls, such power being known as
the initiative. Any initiated ordinance may be submitted to the council
by a petition signed by qualitied electors of the city equal in number to
at least ten per centum of the registered voters at the last regulsr muni-
cipal election.

POWER OF REFERENDUM

See. 2. The electors shall have power to approve or reject at the
polls any ordinance passed by the council, or gubmitted by the council to
a vote of the electors, such power being known as the referendum.
Ordinances submitted to the council by initiative petition and passed by
the council without change shall be subject to the referendum in the
game manner as other ordinances, Within twenty days after the enact-
ment by the council of any ordinance which is subject to a referendum,
a petition signed by qualified electors of the city equal in number to at
least ten per centum of the registered voters at the last preceding regular
municipal election may be tiled with the city clerk requesting that any
such ordinance be either repealed or submitted to a vote of the electors.
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FORM OF PETITIONS: COMMITTEE OF PETITIONERS

Sec. 3. All petition papers circulated for the purposes of an initia-
tive br referendum shall be uniform im size and style. Initiative petition
papers shall contain the full text of the proposed ordinance. The signa-
tures to initiative or referendum petitions need not all be appended to
one paper, but to each separate petition there shall be attached a state-
ment of the circulator thereof as provided by this section. Each signer
of any such petition paper shall sign his name in ink or indelible pencil
and shall indicate after his name his place of residence by street and
number, or other description sufficient to indemnify the place. There
shall appear on each petition the names and addresses of the same five
electors, who, as a comrnittee of the petitioners, shall be regarded as re-
sponsible for the circulation and filing of the petition. Attached to each
separate petition paper there shall be an affidavit of the circulator there-
of that he, and he only, personally circulated the foregoing paper, that
it bears a stated number of signatures, that all the signatures appended
thereto were made in his presence, and that he believes them to be the
genuine signatures of the persons whose names they purport to be.

FILING EXAMINATION AND CERTIFICATION OF PETITIONS

Sec. 4. All petition papers comprising an initiative or referendum
petition shall be assembled and filed with the city clerk as one instru-
ment, Within twenty days after a petition is filed, the city clerk shall
determine whether each paper of the petition has a proper statement of
the circulator and whether the petition is signed by a sufficient number
of qualified voters. The city clerk shall declare any petition paper en-
tirely invalid which does not have attached thereto an affidavit signed
by the circulator thereof. If a petition paper is found to be signed by
more persons than the number of signatures certified by the circulator,
the last signatures in excess of the number certified shall be disregarded.
1f a petition paper is found to be signed by fewer persons than the num-
ber certified, the signatures shall be accepted unless void on other
grounds. After completing his examination of the petition, the city clerk
shall certify the result thereof to the council at its next regular meeting.
If he shall certify that the petition is insufficieni he shall set forth in
his certificate the particulars in which it is defective and shall at once
notify the committee of the petitioners of his findings.

AMENDMENT OF PETITIONS

Sec. 5. An initiative or referendum petition may be amended at
any time within ten days after the notification of insufficiency has been
sent by the city clerk, by filing a supplementary petition upon additional
papers signed and filed as provided in case of an original petition. The
city clerk shall, within five days after such an amendment is filed, make
examination of the amended petition and, if the petition be still in-
sufficient, he shall file his certificate to that effect in his office and
notify the committee of the petitioners of his findings and no further
action shall be had on such insufficient petition. The finding of the in-
sufficiency of a petition shall not prejudice the filing of a new petition
for the same purpose,

EFFECT OF CERTIFICATION OF REFERENDUM PETITION

Sec. 8. When a referendum petition, or amended petition as defined
in Section 5, Article VII of this charter, has been certified as sufficient
by the city clerk, the ordiance specified in the petition shall not go into
effect, or further action thereunder shall be suspended if it shall have

gone into effect, until and unless approved by the electors, as herein-
after provided.
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CONSIDERATION BY COURNCIL

Sec. 1. ‘Whenever council receives a certified initiative or refler-
endum petition from the city clerk, it shall proceed at once to consider
such petition. A proposed initiative ordinance shall be read and provi-
sion shall he made for a public hearing upon the proposed ordinance.
The council shall take final action on the ordinance not later than sixty
days after the date on which such ordinance was submitted to {he coun-
cil by the city clerk. A referred ordinance shall be reconsidered by ihe
council and its final vote upon such reconsideration shall be upon the
question, “Shall the ordinance specified in the referendum petition be
repealed?”

SUBMISSION TO ELECTORS

Sec, 8. If the council shall fail to pass an ordinance proposed by
initiative petition, or shall pass it in a form different from that set forth
in the petition therefor, or if the council fail to repeal a referred ordi-
nance, the proposed or referred ordinance shall be submitted to the elec-
tors not less than thirty days nor more than one year from the date the
council takes its final vote thereon. The council may, in its discretion,
and if no regular election is to be held within such period shall, provide
tor a special election,

FORM OF BALLOT FOR INITIATED AND REFERRED ORDINANCES

See, 9. Ordinances submitied to vote of the electors in accordance
with the initiative and referendum provisions of this charter shall be
submitted by ballot title, which shall be prepared in all cases by the city
solicitor of the city. The bhallot title may be different Jrom the legal
title of any such initiated or referred ordinance and shall be a clear,
concise statement, without argument or prejudice, descriptive of the
substance of such cordinance. The ballof used in voting upon any ordi-
nance, shall have below the ballot title the following propositions, one
above the other, in ihe order indicated: “FOR THE ORDINANCE" and
“AGAINST THE ORDINANCE”. Immediately at the left of each
proposition there shall be a square in which by making a cross (X) the
elector may vote for or against the ordinance. Any number of ordi-
nances may be voted on at the same election and may be submitied on
the same ballot. A ballot used for voting thereon, shall be for that
purpose only.

AVAILABILITY OF LIST OF QUALIFIED ELECTORS

Section 10. If any organization or group requests it for the pur-
pose of circulating descriptive matter relating to the ordinance to be
voted on, the board of elections or city clerk or other office, department
or agency of the city having the list of qualified electors shall either
permit such organization or proup to copy the names and addresses of
the qualified electors or furnish it with a list thereot.

RESULTS OF ELECTION’

Sec. 11. If a majority of the electors voting on a proposed initiative
ordinance shall vote in favor thereof, it shall thereupon be an ordinance
of the city. A referred ordinance which is not approved by a majority
of the electors voting thereon shall thereupon be deemed repealed. If
conflicting ordinances are approved by the electors at the same election,
the one receiving the greatest number of affirmative votes shall prevail
to the extent of such conflict.

REPEALING ORDINANGES: PUBLICATION

Sec. 12, Iniliative and referendum ordinances adopted or approved
by the electors shall be published, and be amended or repealed by the
council, as in the case of other ordinances,
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ARTICLE VIII.

GENERAL PROVISIONS

COUNCIL DIBCUSSION

Sec. 1, The heads of all departments, and such other officers as may
be designated by vote of the council sball be entitled to seats in the
council, but shall have no vote. They shall be entitled to take part in
all discussions of the council relating to their respective offices, depart-
ments or agencies,

RECOHRDS AVAILABLE TO PUBLIC

Sec. 2. All records, minutes and accounts of every office, depart-
ment or agency of the city, including the council, shall be open to in-
spection by any citizen at all reasonable times and under reasonable
regulations established by the council, excepting where disclosure would
tend o defeat the lawful purpose which they are intended to accomnplish.

BONDS

Sec. 3. Council may require all officers and employees of the city
to give bond for the faithful performance of their duties in such reason-
able amounts as shall be necessary to protect the city, the citizens, and
the general public. Sureties shall be approved by the council, and
premiums shall be paid by the city.

OATH DF OFFICE

Sec, 4. Every officer of the city shall, before entering upon the
duties of his office, take and subscribe to the following oath or aftirma-
tion, to be filed and kept in the office of the city clerk: ‘I solemnly swear
(or affirm) that I will support the constitution and will obey the laws
of the United Siates and of the State of West Virginia, that I will, in all
respects, observe the provisions of the charter and ordinances of the City
ol Benwood and will faithfully discharge the duties of the office
or e et o e 2 i 2t e e e et e e e e e ”

EFFECT OF THI8 CHARTER ON EXISTING LAW

Sec. 5. (a) This charter shall entirely supersede the old charter
of the City of Benwood. All legislative and administrative acts or rules
heretofore adopted by the governing body and administrative agencies
of the City of Benwood which are inconsistent or in conflict with this
charter, shall continue in force for gixty days after the effective date of
the charter, unless sooner modified or repealed by competent authority;
but at the end of this period, shall to the extent of such inconsistency
or conflict, be of no further force or effect.

(b) All provisions of the old charter, all ordinances and acts which
are not in conflict with this charter shall remain in full force and effect
unless later modified. In so far as the provisions of this charter are the
same in terms or in substance and effect as provisions of law in force
when this charter shall take effect, the provisions of this charter are in-
tended to be not a new enactment but a continuation of such provisions
of law, and this charter shall be so0 construed and applied.

AMENDING THE CHARTER

Sec. 8. Amendmentx of this charter may be made in accordance
with the general laws of the gtate,
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BEPARAEBILITY CLAUSE

Sec. 7. 1t any section or part of section of this charter shall be
held invalid by & court of competent jurisdiction, such holding shall not
affect the remainder of this charter nor the context in which such sec-
tion or part of sectoin so held invalid may appear, except to the extent
that an entire section or part of section mey be inseparably connected
in meaning and effect with the section or part of section to which such
holding shall directly apply.

ADMINISTRATIVE BOARDSR

Sec, 8. Whenever it is deemed advisable, the council shall have
authority to create by ordinance and to provide for financial support of
any of the separate administrative boards provided for in Section Five-
a, Article Three, Chapter Eight-a of the official code of West Virginia,
as amended, and shall appoint the members of any board so established.

FEES

Sec. 8. All fees received by any officer or employee ghall belong to

the city government and shall be paid daily into the city treasury, except
as hereinabove provided.

BONDED INDEBTEDNESS AND BORROWING

Sec. 10. The city may create a bonded indebtedness, but only as
provided by general law. The city shall not in any year make contracts
in excess of its revenues, but it is authorized to borrow money for emer-
gencies provided provision is made for repayment out of the revenues
for the current year.

CITY IMPROVEMENTS

Sec, 11, Any city improvement costing more than $500.00 shall be
executed by contract, except where authorized to be executed directly
by a city department in conformity with detailed plans, specifications
and estimates. All such contracts shall be awarded to a responsible bid-
der after proper notice, provided that the mayor shall have the power
to reject all bids and advertise again. Alterations in any contract may
be made when authorized by the council.

ARTICLE IX.

SUCCESSION

RIGHTS OF OFFICERS AND EMPLOYEES

Sec, 1. Nothing in this charter contained, except as specifically
provided, shall affect or impair the rights or privileges of officers or
employees of the city or of any office, department or agency existing at
the time when this charter shall take effect, or any provision of law in
force at the time when this charter shall take effect and not incongistent
with the provisions of this charter, in relation to the personnel ,appoint-
ment, tenure of office, promotion, removal, civil rights or any other
rights or privileges of officers or employees of the city or any office,
department or agency thereof,

CONTINUATION OF OFFICERS AND SALARIES

Sec. 2. Al officers and employees st the time this charter takes
effect shall rontinue in office and in the performance of their duties and
all salaries shall continue as at present until changed.
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CONTINUATION OF CONTRACTS

Sec. 3. All contracts entered into by the city, or for its benefit,
prior to the taking effect of this charter, shall continue in full force
and effect. Public improvements for which legislative steps have been
taken under laws or charter provisions existing at the time this charter
takes effect may be carried to completion as nearly as practicable in
accordance with the provisions of such existing laws and charter pro-
visions,

CONTINUATICON OF L_LEGAL PROCEEDINGS

-Sec. 4. No action or proceeding, civil or criminal, pending at the
time when this charter shall take effect, brought Dy or against the city
or any office, department or agency or officer thereof, shall be affected

or abated by the adoption of this charter or by anything therein con-
tained.

EFFECTIVE DATE

Sec. 5. Upon the adoption of this charter, its provisions shall im-
mediately be in force.

STATE OF WEST VIRGINIA, COUNTY OF MARSHALL,
CITY OF BENWOOD, TO-WIT:

The undersigned Chairman, Clerk and other members of the
Charter Board of The City of Benwood, elected to said board at an elec-
tion held in said city on the 6th day of April 1948, under the Municipal
Home Rule Law, having convened and effected its organization and de-.
termined the rules of its proceedings within ten days after said election
and having completed a draft of said charter within one hundred and
twenty (120) days after the date of said organization meeting, and hav-
ing certified said draft of the charter to the Attorney General of the
State of West Virginia, and said draft of the charter having been ap-
proved by said Attorney General, and a public meeting on said charter
having been advertised according to law and held at 7:30 P. M. on the
17th day of August 1948, do now certify that the foregoing charter is in
the form finally adopted by the undersigned Charter Board and con-
stitutes the complete draft of the charter,

WITNESS our hands this 24th day of August 1948,

WILLIAM J. STRAUGHN, Chairman
A. TOM CERRA, Clerk

RUDOLPH NEDUCHAL

ALBERT GRESKO

DRAGAN DURANOVICH

JOSEFH P. KISSEL

EMIL JELACIC

Members of the Charter Board of The
City of Benwood,
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CITY OF BENWOOD

WEST VIRGINIA

" State of West Virginia, ' _ _
County of Marshall, ss: _ (72 Aﬁé/ZéVm)
1, Lmr,' Acm Grue !l having been elec fod to the .
office of  (_0rang ! , do solemnly swear that 1 will support the

Constitution of the Umted States, the Constitution of the State of West
Virginia, and will fau:hf'ully discharge the duties of the said office to the best of

my skill and judgement, so help me Go?\ /h g
DUL W@( N G,_L

Subscnbed and sworn o before me this __%944‘ Y_Qf__,"_-’_&‘éb
or 28 O d T, )
o (g [ i i‘L‘ ) yy 2 |
L AL - '/:lf"'ﬁj’
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CITY OF BENWOOD

WEST VIRGINIA

State of West Virginia, | _ ' Ll’ \_1 e -jr\@rg,.;-._
County of l frshaqlbss I . '
1 e 2[9 jr"ﬂd,&i having been (l" . ’(J T/ {\ to the

office of __{_ / o Ny { gy, do solemnly swear that 1 will support the
Constitution of the Utited States, the Constitution of the State of West
Virginia, and will faithfully discharge the duties of the said office to the best of -
my skill and Judgement s0 help me God.

J' ;
Pl | [ : ‘ -
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CITY OF BENWOOD

WEST VIRGINIA

State of West Virginia, Jr )

CountY of Marshall, ss: [ ‘ ( L% L,\ca
/&,/4— ’I '; } b, LAf ’} l:t?vm,g been =~ l(’(m / o to the

ofﬁce of [ ddon | *7 118 ;f’ i ,_“:f, do solemnly swear that 1 will support the

Constitution of the Uf lted States, the Constitution of the State of West

- Virginia, and will faithfully discharge the duties of the said office to the best of

my skill and judgement, so help me God.
{

' J ‘i
Subscribed and sworn to before me this . ___:‘_-_da f.?:.j‘: m‘:—:

)
) M“\J,\l/ f
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CITY OF BENWOOD
_ WEST VIRGINIA;
State of West Virginia, .

. | | | m)
County o Marshali 581 , . l (J_.} (,]{j&f1ﬁ

L “\anL T having been (- ‘f £ } ¢ r‘{ to the
office of R%‘ ( ify 7’} } wurf,(dcs solemnly swear that I will s support the

Constitution of the Unpited States, the Constitution of the State of West
Virginia, and will faithfully dlscharge the duties of th ,szud office to the best of
~ my skill and judgement, so help me God. 7L

4
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Subscnbed and sworn to befure me this Samd i da/‘y oLy
\
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CITY OF BENWOOD
WEST VIRGINIA

State of West Virginia,

County fMarsh.7 , fS: S |
| I_Zut'/ /'f‘ e hawngbeem C“)(’/Jfr’/ "/fi/iﬂ ) ta tht,
office of ( :aJF \fx[ \'lﬂl / ‘r =un {__, do solemnly swear that | wﬂl support the

Constitution o‘f{ %r, Umted States, the Constitution of the State of Wese
Virginia, and will faithfully d1scharge the du‘ae&‘pf the sald Dfﬁcc to the best af

my skill and judgemens, so help me G % A‘Z&

=

7/_’ Subscribed and sworn to before me tlus AL day o‘ up

.{ L" t/ﬁj’/ - 7{_4 ,_.u/—""jua 1‘9/,q hj/u /’/ /j’ r?“ ;/‘ .
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CITY OF BENWOODA

. WEST VIRGINIA
State of West Virginia,
County of Marshall, ss: I ’
“"1 i ""5»{ ¢/ \\
L ~ |“\j -"iLLl F‘{fffi -‘-—X« haVlng been [ {CP("FF(!. ~ e ) to the
office of;g e iRy ol Covpnen ydo solemnly swear that 1 will support the

Comhtu&on \é&‘ the Mgltve\c? States, the Constitution of the State of W est
Virginia, and will falthfully discharge the duties of the said o o, the best of -

my skill and Judgement 50 help me God, ( %’%’“‘\’j ) [)
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— 3
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CITY OF BENWOOD
. WEST VIRGINIA
State of West'Virginia, |
Cmmty of Marsha)ﬂ 58:

i

- H =,
i \[5 ,’ﬁ havmg been ot I’n’f({ af “'? Ly e’«—{,) to the
ofﬁce of “\Ll' U‘"M{f u,/( *u’ v , do solemnly swear that T will support the
: S
Constxtuudnr\tf téf Ui éxtes, the Constitution of the State of West

Virginia, and will faxthfuﬂy d15::harge the duties of the said office to. the best of

my skill and judgement, so’help me (im:l . i A
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CITY OF BENWOOD

‘ WEST VIRGINIA
State of West Virginia,
County of Marshall, ;l
. b r/'p\._-/ / /f ’
I \J\!&Hu’ \\f{' 74 having beeﬁ flf:”(’ﬁi—":: L'—“—*"‘/’J*"é to the
- office of - %!’T\ lj ¢ \ Le i fnr A ,do solemnly swear that I wﬂl support the

Constltutl\on b{!_ ife Umt«.dnktates, the’ Consututmu of the State of West
Vu:gxma, and will f::ud:hfullyr dlscharge the duties of the said office to the best of

. my skill and Judgement 50 help me Gad.
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/ e

' ‘ C __r.,___ (
Subscribed and sworn to hefore me this i day of }L(A—LN_._,
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" |RECEIED ORDINANCE OF THE CITY OF BENWOOD, WEST VIRGINIA,
' PROVIDING FOR AN INCREASE IN THE RATES IT CHARGES TO
2000 JN 11 #ROVIDE WATER

W VA PUBLI 1 SERVEGE

QOH Wi S?g%ﬁ S the Crty of Benwood has recognized, due to an increase in the costs of
§E9 E%\ﬁdl terto it's customers that the water department is operating at a deficit; and

WHEREAS The City of Benwood is in the process of obtamrng a no interest loan
to make needed improvements to 1ts water system; and -

WHEREAS, the Crty of Benwood has commissioned an accounting firm to analyze
the municipal rate structure and to recommend a rate that will allow them to operate
without running a deficit; and

WHEREAS, the Council of the City of Benwood recognrzes thatthisis a srgnn‘" icant
increase and therefore, should be phased in over a period of time.

WHEREFORE;, the City of Benwood desires to enact this Ordinance to increase the
rates it charges for provrdmg water servrce to those recommended by :t S accountant

THEREFORE, BE IT ORDAINED BY THE COUNCIL OF THE CITY OF BENWOOD
WEST VIRGINIA

SE_CTION ONE: The Ordinance of the City of Benwood regulating its rates and charges
: for water services is hereby amended and altered to read as follows:

APPLICABILITY

Applicable in all areas served by the City of Benwood Water.

AVAHLLABILITY OF SERVICE

Available for general domestic, commercial, industrial service and resale water
service..

| RATES (customers with metered water supply)

+

First: 25,000 gallons used per month  $7.84 per 1,000 gallons
All Over: 25,000 gallons used per month  $4.93 per 1,000 gallons

BERRY, KESSLER,
CRUTCHFIELD, TAYLOR
& GORDON
ATTORNEYS AT LAW

| S14 SEVENTH ST -1-
MOUNDSVILLE, W VA ) 0
26041 - '




BERRY, KESSLER,
CRUTCHFIELD, TAYLOR
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MOUNDSYILLE, W vA
26041

MINIMUM CHARGE

No minimum bifl will be rendered for less than $15.68 per month which is the

1| equivalent of 2,000 gallons.

Equivalent Gallons

5/8 inch meter $15.68 -, 2,000
3/4 inch meter 23.55 3,004
1 inch meter 39.20 - 5,000
1% inch meter 78.40 10,000
2 inch meter 125.45 16,001
3 inch meter . 235.20 32,951
4 inch meter 392.00 64,757
6 inch meter 784.00 144,720
8 inch meter 1,254.40 . 239,686
UNMETERED RATE

In the event the water supply (residential) is unmetered or otherwise unmeasurable
by the City, the unmetered rate shall be charged (Based on 4,500 gallons used per
month.).

- || LATEST PAY DATE

~ The last date, which shail be no sooner than the 20“ day fol Iowmg the date the -
utility mails the bill, that the bill may be paid without | ihcurring a late payment. penalty shall .
be stated on the face of the bill.

DELIN UENT BILL

Any bl[l issued by the city that is not pald thhin th[rty (30) days of the bill due date
shall be considered a delinquent bill. ' Said date must be stated on the face of the bill.

RETURNED CHECKS CHARGE

A service charge of $25 00 will be imposed upon any customer whose check for
payment of charges is returned by their bank for any reason.

- EFT, CREDIT CARD, ACH AND DROP BOX P-AYMENTS '

A service charge will be imposed on EFT, Credit Card, ACH or Drop Box Payments.
The amount shall be equal to the actual charges to the utility from the financial
institution for processmg payment :




BERRY, KESSLER,
CRUTCHFIELD, TAYLOR
& GORDON
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|| DELAYED PAYMENT PENALTY

The above schedule is net. On all accounts not paid in full when due, ten percent

|1 {10%) will be added to the net current amount unpaid. This delayed payment penalty is
not interest and is to be collected only once for each bili where it is appropriate.

| DEPOSIT FOR WATER UTILITY SERVICE

A deposit of $50.00 will be required for new water utility service and a $50.00
deposit will be reguired for new sewage utthty service prior to these ufilities services being
connected

SERVICE CONNEC‘I‘ION CHARGE

Atap fee of $500.00, or the actual cost of the connection (solely determined

by the City), whichever is greater, wiil be charged to all customers who apply for service

outside of a-certificate proceeding before the Commission for each new tap to the system.

WATER DISCONNECT-RECONNECT-ADMINISTRATION

Whenever water service has been discdnnectecl for any reason, a disconnection
fee of $50.00 shall be charged; or in the event the delinquent sewer bill is collected in

|{ the field, an administrative fee of $50. 00 shall be charged. Whenever water service
I which has been previously disconnected for any reason is reconnected a reconnection

fee of $50 00 shall be charged.

| LEAK ADJUSTMENT

$4.93 per 1,000 gallons is to be used when a hill reflects unusual consumption
which can be attributed to eligible feakage on customer’s side of the meter. This rate shall

Il be applied to all such consumption above the customer’s historical average usage.

LEAKS ON THE CUSTOMER’S SIDE OF THE METER

The city shall develop and implement a written policy concerning the adjustment of
customer bills where the bill reflects unusual usage which can be attributed to leakage on
the customer's side of the meter. Leaking commodes, dripping facets, maifunctlonmg
appliances and similar situations shall not constitute leaks which entitle the customer to a
recalculated bill. The policy shall be maintained In the city clerks office for inspection by
the public and shall be applied in a non-discriminatory manner to all customers. The

“reasonableness of the utility’s policy or practice with respect to a policy shall be subject to

Commission review in a formal complaint proceeding.
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APPLICABILITY

Appilicable in all areas served by the City of Benwood Water,

|| AVAILABILITY OF SERVICE _

* Available for public and private fire protection service. |

| PRIVATE RATES

Where connections, hydrants, sprinklers, etc., on property are maintained by
customer;

2 inch service lines with hydrants, sprinklers, and/or connections $6.25 per month

3 inch service lines with hydrants, sprinklers, and/or connections $12.50 per month
4 inch service lines with hydrants, sprinklers, and/or connections - $22.92 per month
6 inch service lines with hydrants, sprinklers, and/or connections  $58.33 per month

18 inch service lines with hydrants, sprinklers, and/or connections $100.00 per month

10 Inch service lines with hydrants, sprinklers, and/or connections  $166.67 per month
12 inch sewice lines with hydrants, sprinklers, and/or connections - $229.17 per month

PERIODIC BILLING

The schedule of rates and charges above may be applied on a b| -monthly, quarterly,
semi- annuallbaas provided no lower charges apply.

PUBLIC RATES |

An annual fee of $25.00 per fire hydrant is assessed by the City -of Benwood

| and/or other municipal corporations where hydrants are located

TAX SCHEDULE

" The water utility is required to collect a utility tax pursuant to West Virginia Code

“Section 8-13-5a. Customers receiving water service within the corporate limits of the of the
City of Benwood shall pay a local surcharge tax of two percent (2%).

SECTION TWO: Section One (1) of this Ordmance is to take effect 45 days after

passage of thlS Ordinance.
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service.

SECTION THREE: Six (6) months after this Ordinance become effective, the rates the
City of Benwood charges for water service shall be amended to read

as.follows:

| APPLICABILITY

Applicable in all areas served by the City of Benwood Water.

AVAILABILITY OF SERVICE

Availabie for general domestic, commercmai industrial service and resale water

RATES (customers with metered water supply)

First: | 25,000 gallons used per month '$8.78 per 1,000 gallons
All Over: 25,000 gallons used per month  $5.52 per .1,-000 gallons
1t MINIMUM CHARGE

No minimum bill will be rendered for less than $17 56 per month which is the -

equivalent of 2,000 gallons
Equivalent Gallons

5/8 mch meter $17.56 2,000
3/4 inch meter $26.35 ' 3,000
1 inch meter $43.90 ‘ 5,000
1% inch meter ‘ $87.80 10,000
2 inch meter $140.50 ' 16,000
3 inch meter $263.40 - 32,953
4 inch meter $439.00 64,764
6 inch meter - $878.00 - 144,291
8 inch meter $1,404.80 239,724

UNMEI'ERED RATE

In the event the water supply (residential) is unmetered or otherwise unmeasurable

| by the City, the unmetered rate ‘shail be charged (Based on 4,500 gallons used per

- month.)
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LATEST PAY DATE

The last date, which shall be no sconer than the 20" day following the date the

: utility mails the bill, that the bill may be paid without incurring a late payment penalty shall
be stated on the face of the bill, ‘

DELINQUENT BILL

Any bill issued by the city that is-not paid within thirty (30) days of the bill due date

| shall be censidered a delinquent bill. Said date must be stated on the face of the bill.

RETURNED CHECKS CHARGE

A service charge of $25.00 wiil be imposed upon any customer whose check for

_ payment of charges Is returned by their bank for any reason.

EFT, CREDIT CARD, ACH AND DROP BOX PAYMENTS

. Aservice charge will be imposed on EFT, Credit Card, ACH or Drop Box Payments.
The amount shall be equal to the actual charges to the utaltty from the financial
:nst;tut:on for processing payment.

' DELAYED PAYMENT PENALTY

 The above schedule is net. On all accounts not paid in full when due, ten percent

| (10%) will be added to the net current amount unpaid. This delayed payment penalty is
| not interest and is to be collected only once for each bill where it is appropriate.

DEPOSIT FOR WATER UTILITY SERVICE

A deposit of $50.00 will be required for new water utility service and a $50 00
deposit will be required for new sewage utility service: prior to these utilities services being
connected. :

SERVICE CONNECTION CHARGE

A tap fee of $500.00, or the actual cost of the connection (soiely determined

| by the C|ty), whichever is greater, will be charged to all customers who apply for service

outside of a certificate proceeding before the Commission for each new tap to the system.
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- 2 inch service lines with hydrants, sprinkiers, and/or connections
1. 3 inch service lines with hydrants, sprinklers, and/or connections
- 4 inch service lines with hydrants, sprinklers, and/or connections
- 6 inch service lines with hydrants, sprinklers, and/or connections

WATER DISCONNECT-RECONNECT-ADMINISTRATION

Whenever water service has been disconnected for any reason, a disconnection

. || fee of $50.00 shall be charged; or in the event the delinquent sewer bill is coliected in

the field, an administrative fee of $50.00 shall be charged. Whenever water service

-which has been previously dtsconnected for any reasen is reconnected, a reconnection '
|| fee of $50 00 shall be charged.

.LEAK ADIUSTMENT

$5.52 per 1,000 galions is to be used when a bili reflects unusual consumption |

~which can be attributed to eligible leakage on customer’s side of the meter. This rate shall

be apphed to all such consumpﬂon above the customer” E historical average usage. -
LEAKS ON THE CUST OMER'S SIDE OF THE METER

The city shall develop and tmplement a wrttten policy concerning the adjustment of

| customer bills where the-bill reflects unusual usage which can be attributed to leakage on

the customer’s side of the meter. Leaking commodes, dripping facets, malfunctioning
appliances and similar situations shall not constitute leaks which entitle the customer to a

‘recalculated bill. The policy shall be maintained in the city clerks office for inspection by

the.public and shall be applied in a non- discriminatory manner to all customers. The

reasonableness of the utility's policy or practice with respect to a policy sha!l be subject to
1l Commission rewew in a formal complaint proceeding.

| APPLICABILITY

Apphcable in all areas served by the Clty of Benwood Water

| AVAILABILITY OF SERVICE

Available for public and private fire protection service.

'PRIVATE RATES

Where connectiohs, hydrants, sprinklers, etc., on property are maintained by
customer:

$6.25 per month
$12.50 per month
$22.92 per month
$58.33 per month




| __8‘inch service lines with hydrants, sprinklers, and/or connections $100.00 per month
10 inch service lines with hydrants, sprinklers, and/or connections  $166.67 per month
12 inch service lines with -hydrants, sprinklers, and/or connections  $229.17 per month

|l PERIODIC BILLING ~ ‘

.The schedule of rates and charges above may be applied on a bi-monthly, quarterly,
semi-annual basis, provided no lower charges apply.

PUBLIC RATES

An annual fee of $25.00 per fire hydrant is assessed by the City of Benwood
and/or other municipal corporations where hydrants are located.

TAX SCHEDULE

. The water utility is requared to collect a utility tax pursuant to West Virginia Code
Section.8-13-5a. Customers receiving water service within the corporate fimits of the of the
City of Benwood shall pay a local surcharge tax of two percent (2%).

SECTION FOUR: Upon initiating of the Debt Service‘ on the proposed loan given to the
i - City of Benwood for its Water Improvement Project, the rate the City
of Benwood charges for water services shait be amended to read as
follows: .

APPLICABILITY
Applicable in all areas served by the City of Benwoqd Water.
| AVAILABILITY OF SERVICE

Available for general domestic, commert:lal mdustnal service and resale water
| service. ,

RATES (customers with metered water supply)

First: ' 25,000 gallons used per month  $210,1.0 per 1,000 gallons’
All Over: 25,000 gallons used per month  $6.35 per 1,000 gallons

BERRY, KESSLER,
CRUTCHFIELD, TAYLOR
& GORDON
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eguivalent of 2,000 gallons.

MINIMUM CHARGE
No minimum bill will be rendered for less than $20 20 per month which is the

Equivalent Gallons

5/8, inch meter - $20.20 - 2,000
3/4 inch meter $30.30 3,000
1 inch meter $50.50 5,000
174 inch meter $101.00 10,000
2 inch meter $161.60 : 16,000
3 inch meter $303.00 32,953
4 inch meter $505.00 64,764
6 inch meter $1,010.00 ' 144,291
8inchmeter. . = $1,616.00 239,724

' UNMETERED RATE

In the event the water supply (residential} is unmetered or otherwise unmeasurable
by the City, the unmetered rate shall be charged. (Based on 4,500 gallons used per

‘month.)

|| LATEST PAY DATE -

.~ Thelast date which shall be no sooner than the 20% day following the date the
utn:ty mails the bill, that the bill may be paid without i incurring a late payment penalty shall
be stated on the face of the bill.

DELINQUENT BILL

Any bill issued by the city that is not paid within thirty -(30_)"day_s of the bill due date
shall be considered a delinquent bill. Said date must be stated on the face of the bill.

RETURNED CHECKS CHARGE

A service charge of $25. 00 will be |mposed upon any customer whose check for
payment of charges is returned by thexr bank for. any reason.

‘ EFT, CREDIT CARD, ACH AND DRGP BOX PAYMENTS

A service charge will be lmp'osed on EFT, Credit Card, ACH or Drop Box Payments.
The amount shall be equal to the actual charges to the utility from the financial
institution for processing payment.
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DELAYED PAYMENT PENALTY

The above schedule is net. On all accounts not paid in full when due, ten percent
(10%) will be added to the net current amount unpaid. This delayed payment penalty is
not interest and is to be collected only once for each bill where it is appropriate.

13

DEPOSIT FOR WATER UTILITY SERVICE

A deposit of $50.00 will be required for new water utility service and a $50.00

deposit will be required for new sewage utility service prior to these utilities services being

connected.
SERVICE CONNECTION- CHARGE

A tap fee of $500 00, or the actual cost of the connection (solely determined

| by‘the City), whichever is greater, will be charged to all customers who apply for service

outside of a certificate proceeding before the Commission for each new tap to the system.

| WATER DISCONNECT-RECONNECT-ADMINISTRATION

~ Whenever water service has been disconnected for any reason, a disconnection
fee of $50.00 shall be charged; or in the event the definquent sewer bill-is collected in .
the field, an administrative fee of $50.00 shall be charged. Whenever water service
which has been previously disconnected for any reason is reconnected a reconnection

il fee of $50, 00 shail be charged.

LEAK ADJUSTMENT

$6.35 per 1,000 gallons is to be used when.a bill reflects unusual consumption
which can be attributed to eligible leakage on customer’s side of the meter. This rate shall
be applied to all such consumption above the customer’s historical average usage.

“LEAKS ON THE CUSTOMER'S SIDE OF THE METER

The city shall develop and implement a written policy concerning the adjustment of
customer bills where the bill reflects unusual usage which can be attributed to leakage on
the customer’s side of the meter. Leaking commodes, dripping facets, malfunctioning
appiiances and similar situations shall not constitute leaks which entitle the customer to a-
recalculated bill. The policy shall be maintained in the city clerks:office for inspection by
the public and shall be applied in a non-discriminatory manner to all customers. The
reasonableness of the utility’s policy or practice with respect to a policy shall be subject to
Commission review in a formal complaint proceeding.

.10-
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! APPLICABILITY

Applicable in alt areas served by the City of Benwood Water.

AVAILABILITY OF SERVICE

~ Available for public and private fire protection service,

'PRIVATE RATES

Where 'connections, hydrants, sprinkiers, etc., on p,roperty are maintained by
customer' ' '

-2 inch service lines with hydrants, sprmklers and/or connections $6.25 per month

3inch service lines with hydrants, sprinklers, and/or connections $12.50 per month
| 4 inch service lines with hydrants, sprinklers, and/or connections $22.92 per month
6 inch service lines with hydrants, sprinklers, and/or connections $58.33 per month

8 inch service lines with hydrants, sprinklers, and/or connections  $100.00 per month
10 inch service lines with hydrants, sprinklers, and/or connections  $166.67 per month
12 inch service Imes with hydrants, sprinklers, and/or connections $229.17 per month

PERIODIC BILLING

The schedule of rates and charges above may be appliedon'a bl month!y, quarterly,
semi-annual baszs, provuded no lower charges apply. - _

PUBLIC RATES

An annual fee of $25.00 per fire hydrant is assessed by the City of Bénwood
and/or other municipal corporations where hydrants are located.

TAX SCHEDULE

The'water utility is required to collect a ‘ut'i'lity tax pursuant to West Virginia Code
Section 8-13-5a. Customers receiving water service within the corporate limits of the of the

 City of Benwood shall pay a local surcharge tax of two percent (2%).

|| SECTION FIVE: This Ordmance shall become effective Forty-five (45) days after [ts

date of passage.

CRUTCHFIELD., TAYLOR || -

& GORDON
ATI'DR!\JEYS AT LAW
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Pé_é-sed- Firsf Rea;din.g:'- ' ﬁ?ﬁsﬁ;jﬁzéJaZJ/ 7 |

'_Pass'ed SecondrReading::. Q;f/?m/ /d/ﬁ /2//(} |

Edward M. Kuca, Mayor

\\Bkcahdtserver\work docs\LKobasko\MNO\Ordinance—'de(V\later-SewageRatesj.wa
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STATE.OF WEST VIRGINI A, COUNTY OFMLARS CIY 0 ;.
Febriary 22,2000 0

BLENWOOR. CITY COUNCIL REGULAR MEFTEN

The City Council of the City of Benwood met in Regular Session on Tuesday, February
22, 2011 in the council chambers of the Municipal Building. City Clerk/Treasurer Judy
Hunt called the meeting to order at 7:00 p.m. Hunt called the roll call and the following
council members were present:  Kazemka, Longwell, Mele, Rose and Terry. Excused
Absence: Ferrera, Olson and Yates. Others Present: Attorney Eric Gordon, Chief Frank
Longwell and Jon Howard, Public Warks Director,

PLEDGE OF ALLEGIANCE
Mayor Kuca led the pledge of allegiance to the flag.

MINUTES

Coui iperson Rose movixd 10 appros ¢ the nangtes G February 22,301 seeonded by
oy, Motion carded wnunimously oo L R RRETE

NEW BUSINESS:

AN ORDINANCE OF THE CITY OF BENWOOD, WEST VIRGINIA,
PROVIDING FOR AN INCREASKE IN THE RATES IT CHARGES TO
PROVIDE SEWAGE SERVICE (FIRST READING)

Michael Griffith & Associates, CPA. firm, recommended a 35% sewage rate mcrease in
March of 2009, but council only implemented & 20% increase at that time. The
Water/Sewer Committee met and is recornmending the additional 15% that was initially
proposed by the accountant. This amount will cover the bond covenant requirennents and
stabilize the fund.

Councitperson Terry moved 1o adopt the abord resotution on first reading. seconded by
Karemha, Manvor Koo called for ooroli eall vole and motien passed 4 yease Rasevotad
against he sroativy. ' ' N e

Attorney Gordon will prepare the required legal notices for the newspapers.

AN ORDINANCE OF THE CITY OF BENWOOD, WEST VIRGINIA,
PROVIDING ¥OR A RAISE IN THE RATES CHARGED FOR THE
COLLECTION AND REMOVAY, OF REFUSE AND GARBAGE AND A
MODIFICATION IN HOW SAID RATES ARE CHARGED (FIRST READING)

The Sanitation Committee met and discussed the increase of
residential/governmental/commercial rates in depth. The committee discussed different
increase options for commercial customers in order to establish a uniform and fair rate for
different classifications. It is proposing fhe following: Commercial Users Class | - Light
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Users shall be charged $30,00 per month; Commercial Users Class I — Heavy Users are
1o be defined as those commercial, business or service customers dispensing of bottles,
cans, boxes, crates or other heavy items in addition to regular refuse $60.00 per month.
Residential and governmental customers will increase $1.00 per month,

Mle neneed to adopt the ibove refuse

Mavaer e eafted foravolbealiy : oo mation b3 vaas. 1ong

abstired Trom she vore on the motion and Rosevoted bgiinst the molion,

APPROVAL TO PURCHASE EXERCISE EQUIPMENT

Terry nioved ke approve e puschize of a new BI7X clliptical exercise maehine ke
antount of §2.090 plus S1 751 statiation, scconded by Kasemba, Mayor I uea called
ol el vote oo the nriien and notoen carried & 3ih 4 e, Lomgwel abstain ol

voting oft the motion.

OLD BUSINESS:

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF CERTAIN EXTENSIONS, ADDITIONS,
BETTERMENTS AND IMPROVEMENTS TO THE EXISTING
PUBLIC WATERWORKS FACILITIES OF THE CITY OF
BENWOOD AND THE FINANCING OF THE COST THEREOF,
NOT OTHERWISE PROVIDED, THROUGH THE ISSUANCE BY
THE CITY OF NOT MORE THAN $2,050,000 IN ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF WATER REVENUE

BONDS, SERIES 2011 A (WEST VIRIGINIA INFRASTRUCTURE

FUND) PROVIDING FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE REGISTERED OWNERS OF SUCH BONDS;
AUTHORIZING EXECUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TO THE ISSUANCE OF SUCH BONDS;
APPROVING, RATIFYING AND CONFIRMING A LOAN
AGREEMENT RELATING TO SUCH BONDS; AND ADOPTING
OTHER PROVISIONS RELATING THERETO. (SECOND
READING) '

Covnciipersen Razemibi meved toadopd e dbove reselution on second reading. 70

Viivor Kuca ealied fora eplh calis ote andd motion passcd & veax,
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Chief Longwell advised that Dunn En gineering and the contractor have heen instructed to
lay the new water line on Roosevelt Averue first when the Water Improvement Projects
begins. The city did not want WVDOH to pave the strect in connection with the Bridge
Project and then tear up new paving for the water line. The ity will be saving $43,000
that was allocated for the paving because it has been added on as part of the bridge
project. This $43,000 will be reatlocated to the water extension replacement 10 the
Industeial Park which is only projected to cost $41,000. This will not increase the project
cost, Longwell further added that we are working to pave all we can in that ayeafo
provide more parking space and eliminate the parking in the oud. Also, we are trying to
get the baskethall court resurfaced.

Chief Longwell reported the administration is Jooking into a real estate issue with the
bridge project. There wasa change to the original design and it is believed that they took
more land than they was suppose {0,

FINANCE & TAXATION

moved oveiordinanee on first reading. seeonded by
Councitperson Torry. Rolbeall vole was takeand motion passed ananimousiy.

moved 1o adopt the ubove ordinunes on second resding, seconded by

¢ ouncilperson Rose
psom ey, Rot eall volo was taken; and smotiasn passed unanimousive

Counaipe

ACCOUNTS PAYABLE CHECK REGISTER REPORTS

i anpwel) moval o reeeive and file accounts pavable chock Tegister seports Wotiling
S110.207.56 seconded by Kozenka. Motion garried unanimously. oo 3

FINANCIAL STATEMENT AND OPERATING CASH BALANCE REPORT
Operating Cash Balances as of Febrnary 22, 2011: General Fund $965,348.13; Coal
Severance Tax Fuad $11,368.69; Water Fund $46,092.19; Fire Fund $347.66 and Sewer
Fund $45,422.83, Total Operating Cash $1,067,833.25. ‘
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Longwel, moved o receive and Bile e Onerating Cash Malinee Report and Financial -
Report as presanied, secondad by fosemka. Motion carried wamimousty. (Seereport o
fal iy ing sminuiesy oo o S e LM e SRR

WATER/SEWER DEPARTMENT HEAD REPORT

Lomgwa moved 1o recvive ad e the Wato or Department headd report, secortded
by lhaszomka. Motion carricd unanimously, L SR -

STREETS, ALLEYS AND GRADES

CITY OFFICES, PROPERTY, FIRE & POLICE

POOL MANAGER & LIFEGUARDS

To date there has not been any applications submitted to the city for pool manger or
lifeguard positions.

DICUSSION ON MOVING BUS STOP

Mele advised council that Nardone, who is moving into the former Payless Shoe
building, would like to have the bus stop moved to another area. Rose questioned if it
would be possible to move it ten feet down towatrd Gary’s S & V Exxon station. Mayor
Kuca advised that there are federal guidelines involved with it that stipulates how the
structure is placed, etc. Chief Longwell suggested that Gary is contacted first before
moving it. Chief Longwell will lock into the situation.

DEMOLITION & PAVING PRIORITY LIST

Chief Longwell advised that $75,000 is being allocated in the upcoming budget for
demolitions and paving. He requested that all ward council persons put a priority list
together for their wards.

COMMUNITY MEETING SCHEDULEDR CON CERNfNG CITY PARK

Chief Longwell informed council that the Mayor’s newsletter will be mailed next week
and there will be an announcement of & community meeting to be held on March 19,
2011 ot 1:00 p.m. conceming citizen input regarding the swimming pool upgrades, ete.
Citizens wishing to serve on the committee are welcome o do so. Once aplan is
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developed regarding the direction the committes wants to pursue, then the city can
proceed with attempting to acquire grant funds for the project.

EXECUTIVE SESSION

e moved (0 oo Bnle Dxcentise Session tegarding a pursensicl mattor at 724

Dpar. |
seconded by Mde. Motion carricd unaihnousiy; el ]

li.

¢ riurvesd o reconvend for Repulir Sousion o 7:43 pm. seconded by Losawe

Maotion carrigd

L

Yalex moved to grand Penny West two medical hardship Jeave days for Decomber 29, '
3310 and Junuary 12, 201 1 seeonded by Longsdretl. Motion carried unapimously,

ADJOURNMENT

Counciiperson Longwell moned o adjourn meeting seconded hy Councilperson
oazeiihit. Moton carricd by a ananimous vote, : .

Regular Session of Courncil adjourned at 7:43 pm

Minutes Respectfully Submitted by,

Judy Hunt, City Clerk Edward M. Kuca, Jr. Mayor
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AFFIDAVIT OF PUBLICATION

STATE OF WEST VIRGINIA,
COUNTY OF MARSHALL, to wit:

! Marian Walton belng first duly swomn upon

my oath, do depose and say.
o that ] am Co-Publisher of the MOUNDSVILLE DAILY ECHO, a Republican
newspaper,

o that | have been duly autharized to execute this affidavit

= that stich newspaper has been published for aver 103 years, is regularly pub-
lished aftermnoons dafly except Sundays, for at least fitty weeaks during-the calen-
dar year, In the municipality of Moundsville, Marshall County, West Virginia.

« that such newspaper |s a newspaper of “gerieral cireulation” as defined In A,
3, Chap. 59 of the Code of West Virginia 1831 as amended, within Moundsvitie
and Marshall County;

o that such newspaper averages In length four or more pages, exclusive of any
cover, per Issue;

« that such newspaper Is clrculated to the general public at a definite price or
consideration;

+ that such newspaper is @ nawspaper to which the general public resorts far
passing events or a poifiical, religlous, commerclal and soclal nature and for cur-
rent happenings, announcements, miscellaneous reading matiers, advertisements
and ether notices;

» and that the annexed notice described as follows:

PARTY{jes)
City of Benwood

NATURE (and agency If heard before one)

ordinance water rates

CERTIF-BILL TO

CITY OF BENWQOOCD
Main street
Benwocd WV 26031

WAS PUBLISHED IN SAID NEWSPAPER AS FOLLOWS: .

TIMES DATES
one June 3,2010 }
gy PUBLICATION
WORDS
164@.115
1

Notary public

) Macie

RECEIVED
210 N 11 AM 8 35

W YA PUBLIC SERYICE
COMMISSION
SECRETARY'S OFFICE

D
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AFFIDAVIT OF PUBLICATION

STATE OF WEST VIRGINIA,
COUNTY OF MARSHALL, to wit.
| Marian Walton

my vath, do depose and say: ‘
o that | am Co-Publisher of the MOUNDSVILLE DAILY ECHO, a Repubi)
newspaper, ' )

o that | have been duly authorized to execute this affidavit;

o that such newspaper has been published for over 103 years, Is regularly p
lished afternoons daily except Sundays, for at least fitty weeks during tr}e cal
dar year, In the municipality of Moundsvlie, Marshall County, West Virginia.
o that such newspaper Is a newspaper of “general clrculation” as defined In
3, Chap. 52 of the Code of West Virginia 1931 as amended, within Mounds
and Marshall County; . .

o that such newspaper averages In length four or more pages, exclusive of
cover, per lssue; . _
e that such newspaper Is circulated to the general pubiic at & definite pric
censlderation; ‘

o that such hewspaper |s 2 newspaper to which the gengral public resorts
passing events or a political, religious, commercial an_ci soclal nature anc} for:
rent happenings, announcements, miscelaneous reading matters, advertisem
and other notices;

e and that the annexed notice described as follows:

;being first duly sworn ¢

PARTY(les)
City of Benwood

NATURE (and agency If heard before one)

water rates

CERTIF-BILL TO

City of Henwcod
Main st.
Benwood WV 26031

WAS PUBLISHED IN SAID NEWSPAPER AS FOLLOWS:

TIMES DATES
two June 11,18,2010
8y PUBLICATION
WORDS CHARGES

984@, 2012

@ﬁ%/z/é, 7

" OFFICIAL ROTARIZATION

LEGALADVERTISEMEN T

PUBLICNOTICE OF CHANGE N
RATESBY MUNICIPALITIES

MNOTICE is hereby given that the
City of Benwood, a municipality, on
June 8, 2010, adopted an Ordinance
increasing its rates, fees and charges
for furnishing water service to approxi-
mately 620 customers in the City of
Benwood in Marshall County and the
swrTounding community.

(Effective 45 Days After Passage
of the Ordinance)

The proposed increased rates, fees
and charges will become effective July
23, 2010, unless otherwise ordered by
the Public Service Commiission and will
produce approximately $40,000 annu-
ally in additional revenue, an increase
of 12%. The monthly bili for the vari-

ous classes of customers will be
changed as follows;

The monthly rate per 1,000 Gallons
for the various classes of customers
will be changed as follows:

- CLASS—Residential (4,000 gal/
Mo); (3) INCREASE—S$3.36; IN-
CREASE (%)—12.0%

CLASS—Commercial (10,000 gal/
Mo); (3) INCREASE—$8.40; IN-
CREASE (%)p—12.0%

CLASS—Industrial (100,000 gal/
Mao); ($) INCREASE-—$60.75; IN-
CREASE(%)}—12.0%

. CLASS—Resale (Varies, iregulary;
(3) INCREASE—N/A; INCREASE
(94 )—N/A

{(Effective Six (6) Months After Pas-
sage of the Ordinance) :

Theproposed increased rates, fees
and charges will become effective six
(€) months after passage of the Ordi-

nance, unless otherwise crdered by the
Public Service Comumission and will.. _:
- produce approximately $40,000 anmu-
ally in additional revenue, an increase

of 12%. The monthly bill for the vari-
ous classes of customers will be
changed as follows:

The monthly rate per 1,000 Gallons .

for the various classes of customers

will be changed as follows:
CLASS-Residential (4,000 ga¥/

Mo); (5} INCREASE—3$3.76; IN-

e CREASE(%0}—12.0%

. CLASS—Commercial (10,0600 gal/
Mo); ($) INCREASE-~$6.40; IN-
CREASE(%}—120%

CLASS—Industrial (100,000 gal/
Mo); (§) INCREASE—$67.75; IN-
CREASE (Yo)—12.0% :

CLASS—Resale {Varies, Irregular);
{$) INCREASE—N/A; INCREASE
{(Ya)—N/A

[
h

f{gﬁ” W':'m"\ NOTARY PUBLIC, .. 5& é;i./
) I T A S TR e
[‘i 5 LR .. ! S L: i, Mb - T
el < Nougallt PaiyEeho, ] i}
S Moundsiy ginia 76041 _ Notary public
p Mycﬁom 5 (oirgey Jan. Y] g -

D S ity i s e s

e B

The inereases shown are based o
ay increase in the mmonthly customer
usage charges for all customers in the
indicated class. Individual customers
may receive increases that are greater

or less than average. Furthermore the

requested rates and charges are only a
proposal and are subject to change (in-
creases or decreases) by the Public
Service Commission in its review of thig
filing. The Commission shall review
and approve or modify the increased
rates only upon the filing of a petition
within thirty (30) days of the adoption
of the ordinance changing said rates
or charges, by

1. Any customer aggrieved by the
changed rates or charges who presents
fo the Cormmission a petition signed
by not less than tweaty-five percent
of the customers served by such niu-
nicipality operated public utility; or

2. Any customer who is served by
a municipaily operated public utility
and who resides outside the corporate
limits and who is affected by the change
i said rates or charges and who pre-
sents to the Commniission a petition al-
leging discrimination between custom-
ers within and without the municipal
boundaries. Said petition shall be ac-
companied by evidence of discrimina-
tion; or

3. Any custoiner or group of cus-
tormiers who are affected by said change
inrates who reside within the munici-
pal boundaries and who present a pe-
ttion to the Cominission alleging dis-
crimination between said customer o
group of customers and other customn-
ers of the municipal utility, Said peti-
tion shall be accompanied by evidence
of discrimination. ‘

Al petitioﬁs should ‘be addressed
tothe Executive Secretary, Public Ser-

ton, West Virginia 25323.

A complete copy of the proposed
rates. anwell as a representative of the
utility to provide any information re-
quested concerning it, is available to
all customers, prospective customers,
or their agents at any of the following
offices of the utility.

City of Benwood

430 Main Street

. emBenwood, West Virginia 26031
cg}’%fo lg)y ofthe proposed rates is
{iable for Public imspection at the
Ge Jfthe E’xecuti\%crctaw ofthe .
d r ssion at 201
raek 812, Charles-

St Vicainia 15338,
‘ﬂ ‘ LLIS%LI]E Tl 8. 2010
Q ‘

PosT




{Effective Upon Initiation of ke
Drelsr Service on the Proposed Water
Lmproverent Project Loan)

The proposed increase rates, fets
and charges will become effective
upon initiation of the debt service on
the Proposed Water Improvement
Project Loan, unless otherwise ordered
by the Public Sérvice Conmmission and
will produce apptoximatety $57,000
annually in additional revenue, an in-
crease of 15%. The monthly bill for the
various classes of customers will be
changed as follows: ‘

The rionthly rate per 1,000 Gallons
for the various classes of customers
will be changed as follows:

CLASS—Residential (4,000 gal/
Mo}; (3} INCREASE—~35.28; IN-
CREASE (%)}—15.0%

CLASS-—Commercial (10,000 gal/ '

Mo); (3) INCREASE—$13.20; IN-
CREASE (%}--15.0%
CLASS-Industrial {100,000 gal/
Mo); (§) INCREASE-—$95.25; IN-
CREASE (%}—150%
CLASS—-Resale (Varies, lrregular};
(%) INCREASE—N/A; INCREASE

ot TR S S

!
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GEATE OF WEST VIRGINIA. o
BENWODD, C1TY COU NCHL RE

NTY OFMARSUHALL CITY o
GULARMEETING January 25, 2011 L

The City Counil of the City of Benwood met in Regular Session on Tuesday, January
25, 2011 in the council chambers of the Municipal Building, City Clerk/Treasurer Judy
Hunt called the meeting to order at 7:00 p.m. Hunt called the roll call and the foilowing
council members were present: Ferrera, K azemka, Longwell, Rose, Terry and Yates.
Excused Absence: Olson and Mele. Others Present, Attorney Bric Gordon, Chief Frank
Longwell and Jon Howard, Public Works Director.

PLEDGE OF ALLEGIANCE

Mayor Kuca led the pledge of allegiance to the flag,

MINUTES

Councilperson Torry woved to approve ihe minties Ry Decertber 1

4. 2010, seeonded by
Rose. Motion carricd unanimousty. ' R

NEW BUSINESS:

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF CERTAIN EXTENSIONS, ADDITIONS,
BETTERMENTS AND IMPROVEMENTS TO THE EXISTING
PUBLIC WATERWORKS FACILITIES OF THE CITY OF
BENWOOD AND THE FINANCING OF THE COST THEREOF,
NOT OTHERWISE PROVIDED, THROUGH THE ISSUANCE BY

" THE CITY OF NOT MORE THAN $2,050,000 IN ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF WATER REVENUE
BONDS, SERIES 2011 A (WEST VIRIGINIA INFRASTRUCTURE
FUND) PROVIDING FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE REGISTERED OWNERS OF SUCH BONDS;
AUTHORIZING EXECUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TO THE ISSUANCE OF SUCH BONDS;
APPROVING, RATIFYING AND CONFIRMING A LOAN
AGREEMENT RELATING TO SUCH BONDS; AND ADOPTING
OTHER PROVISIONS RELATING THERETO. (FIRST READING)

Discussion was held concerning the scope of the Water Improvement Project. Vales
questioned reason for replacement of existing line used to service the old C8X railroad
yard property in South Benwood, which is corrently part of the Industrial Park
Development. Yates voiced he believed it to be the responsibility of the Marshall County
Commission. Chief Longwell further explained fhat the planned replacement of the line
is within the city’s jurisdiction therefore making it the city’s responsibility. Weneed to
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look at potential development and get water service to future development. The property
consists of & total of 150 acres aud thinks it is beneficial for us to have at least one fire
hydrant on that piece of property. Hunt added that it is the city’s responsibility to get
water to the property and this is a way of attracting businesses to develop.

RED owns the property and it is their responsibility to run a line to the city main,
Application has been made for prant funding to lay a new water line.

Chief Longwell posed the question 1o council whether the city is going to be about jobs
and promotion of economic development ot not.

Cowmicilporson Forresa moved o adopt the ahove resolution on first reading. secomgled by

ca called for o rol cadl vote and melion passed § yeis. Yates
abwtainad o (he vote. R L S VP A S

APPROVAL OF PURCHASE A NEW TRUCK FOR PUBLIC WORKS

authorize purchase und aequire bids for anew wuch for pubiid

Mavar kuca called for a rol] call vote and motion pisseel

Roenika maned to
works, sevanded by Rose.
Lhaminonsly

ADOPTION OF RESOLUTIONTO TRANSFER FUNDS — RETIREES

Y ittos moves] o authorize 20,000 he s ioread from the General Fund e a curtificaty
ol depusitw estublishian Lmplovee Post-Benelit Retirentent Aveolnt for future resirees,

cocomded by Kazemka, Mayor Kuc called fora roll call vate md motion passed

i

wnnaimously,

FREE SWIM DAY APPROVED

A group called the Benwood Crowd reguested council to approve free swim day on July
2,2011.

%)

Ader

discossion. Rose movid to grant the free swim day for Juiy 2.
Forrer, o .

Motion carried unanimous!y.

DISCUSSION OF NORTH BENWOOD RED LIGHT

Chief Longwell advised that the WVDOH js proposing a three way stop at the Kroger
intersection in North Benwood because the techmrical repairs are too much with the
current traffic light.

A lengthily discussion was held concerning WVDOH's proposat. Councilperson Rose
and Mayor Kuea were in agreement to keep the blinker system. Chief Longwell believes
the three way stop is needed because when vehicles are meking a left turn into Kroger’s

011 secondud by

L7
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plaza something is needed to slow other traffic down. Otherwise, he thinks it will
contribute to more aceidents.

Councilperson Rose said he wants the phone number for WVDOH because e opposes
the three way stop.

Attorney Gordon advised that a formal objection could be filed by council as well as
contacting legislatures regarding the matter.

APPROVAL TO ACCEPT WV HIGHWAY SAFETY GRANTS

Chief Longwell his department has received over $5,000 in grant funds for the WV
Highway Safety Grant program to upgrade computer technology, which will consist of
new lap tops and scanners. The equipment will greatly enhance the efficiency by culting
down the processing time for writing citations 1o motorists. The new scanners will allow
an officer 1o scan the bar codes on the back of & driver's license and registration and cut
down on the clerical work. A ticket can now be processed within a minuie and will not
have to be manually written out.

Rusu moved Lo approve seeeplanee ol the WY Tlighway Salety Cram for tha lop top
compuiers. seeonded by Lanewel), Moton and it carvied unumnmwusly Co

Longwell moved e approve acceptanee af he WV Highway i ety Cirand for dic
computer scanners, seeonded by azanka, Mation and il carried unanimousiy,

CONDEMNATION & DEMOLITION OF DILAPIDATED STRUCTURES

Chief Longwell advised a local confractor with qualified operators to provide service 10
the city to tear down condemned dilapidated structures. But the problem is they want to
do them in January and February and we do not have any ready to go af this time.

Other discussion was held on the status and rernaining procedures on the Nicholas
Szymialis property. Chief Longwell said he did not want to get the contractor involved
with Szymialis property because of all the legal issues associated with it.

I azemka moved o go ahes

P and proceed with demolitions in cose there s property woe
can find o tear down, secended by Rose. Mot ‘-

jon carried unrmbBaousiyv.

APPROVAL OF HANDICAP ACCESSIBLE PARKING — GREENWOOD

foctnkas moved to

approve a hundicap acvessible parking spot for Michael Greenwoud
at 83 Siath Street, seconded by Derrera WMot .

n passed unanimousty.

APPROVAL TO ACCEPT WV HIGHWAY SAFETY GRANT
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Chief Longwell advised that his department has been awarded another WV Highway
- Safety Grant for DUI Enforcement/Speed Reduction in the amount of $2,000, Itis

mainly for the safety of speeding.

Kipemka moved ko athorizg aeeeplance wl the WV av Safety Grant.

Rose, Motion sarned umnimousty, o

FINANCE & TAXATION

Coungiipersy
oo pers

Counciiperson Ferrera moved & adopt the above ordinanee on second reding. seponded
Iy Councifpurson Lon

r Fervera moved o adopt the ahove ordinange on st reading. seconded by

1 Loongwell, Roll call vote was tsken and motion passed uzapimously,

owell, Roll eall vote wag taken ad motion passed vnnimouxi vy

ACCOUNTS PAYABLE CHECK REGISTER REPORTS

Forer moved o reeeive and file accounts payable check register reports tolaking 7
§62.563.43 seconded by Longwell. Motion carricd aranimansly, -0 o

FINANCIAL STATEMENT AND OPERATING CASH BALANCE REPORT

Operating Cash Balances as of Januvary 25, 2011: Geeneral Fund $923,935.31; Coal
geverance Tax Fund $11,368.69; Water Fand $53,391.17; Fire Fund $290.71 and Sewer

Fund $61,44

8 34. Total Operating Cash $1,049,687.97.

Porrern moved o reccive and fike she Operating Cash Balance Reporl and Finanedal

[ enart as prosented, sceonded by Ferrera, Motion corricd nanmeusiv. (See repast
I ) . - . ‘ : L o Tep

follonwing nusuies) -

Hunt informed council she transferred $20,000 to pay for the new sewer pumps ordered
and upon discussion with Finance Chairman Vates and Mayor Kuca an additional
$35,000 was transferred from the certificate of deposit.

Vates moved to approve aosfer of 835,000 10 the sewer aveount. secotded by Teriy,
Mayor Kuca called fora ool call votc ' oo

and motion cartied tnanimously, -

WATER/SEWER DEPARTMENT HEAD REPORT
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e mon e 10 receive and il the Water:Sewer Deparmant head

_ TepoIt. seen
ongwell, Muolien cartied upanimously, sl e

Jon Howard reported that they City of Glen Dale is attempting to acquire money fora
high tech leak detector and wanted to know if Benwood would be interesting in sharing
in the cost. They are going to approach the County Commission for assistance with the
purchase. Howard said the city s i1 dire need of one. He will know by mid February
what the status is.

s oy ed That e Gty bs very intercsted i
detentor. secondud by Tary. - Motion carried.d

STREETS, ALLEYS AND GRADES

Rose extended his appreciation to city crews for the good job they did in North Benwood
with snow removal.

CITY OFFICES, PROPERTY, FIRE & POLICE

POOL MANAGER & LIFEGUARDS

Hunt advised that the advertisement for the positions pool manager and lifegnards was in
the Wheeling Intelligencer January 21,22, 23,2011 and the Moundsville Echo January
14 & Janwary 21. The deadline for application submittal is February 21, 2011. To date
we have not yet received any response.

Chief Longwell recommended to council that they have formal interviews with
individuals applying for the positions. The city needs and experienced person to OVerses
the park operations.

2011-12 BUDGETS

Hunt is working on the 2011-12 budgets. If councilpersons have any items they want in
the budget, please contact ber. The budget must be submitted {o the State Auditors
Office by March 28. Finance Chairman Yates will get with Hunt and schedule budget
meetings,

FUEL REFUND

Hiynt filed for federal fuel refund in the amount of $2,50C.
COUNCIL APPROVED CONTRIBUTION — NEW FIRE TRUCK

Firefighter Torm Smith informed council the department has been awarded $570,000
grant toward the purchase of a new aetial fire truck, which is expected to cost about
$600,000. The truck they want to purchase is all stainless steal and valued at $790,000. It
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will last the department 40-50 years. They plan to phase the 34 year old out of services
once the new truck is delivered. A $30,000 grant match is needed for the transaciion.

Public Safety Director, Frank Tongwell recornmended the eity contribute $10,000 toward
the purchase. Longwell said that anytime any city entity can obtain $570,000 of grant
money toward the purchase of new equipment of that caliber, e believes officials would
be foolish not to participate in assisting the group in acguiring the matching amount. We
are real proud of them and think they have done an outstanding job. According to our
research, Benwood was awarded the largesi amount in the whole country.

Mayor Kuca said he believes that huge amount of a grant 18 fantastic and thanked the Fire
Department for all their efforts in obtaining the tmoney for the Benwood.

Yates tnoved to contribule $1H.000 toward the purchise o7 the ek
Langwell, Mayar Kova ealed for o voll ealt vote and motien passed

secondad by
unasimousty,

Tom Smith expressed words of thanks fo Chief Longwel! and stated how well he has
handled the investigation with the reason robbery at the Fireman’s Association hall,

BELLAIRE BRIDGE
Attorney Gordon advised counceil that the demolition of the Bellaire Bridget wiil not
move forward until a notice to proceed has been received for the U.S. Coast Guard and

all lepal issues have been resolved.

EXECUTIVE SESSION

Valcs proved wo e inlo S xecutive Session regarding

a persennel matier, sceanded by
Longw el Motion carricd unanimously, o ' IR :

Motion cricd

yares oy ed fo reconvene for Rewular Session, seconded by {ongwell.

“tew moved to grant Pepny West two medical hardship leave days Jor December 20,
urusdy,

ded By Longwell. Motion caried YInin

Y
2010 and January 12, 208 sceeob

Terry menved

1o hire Mivha) Moelanr for the position uf dispatchor {emporary as
necded) busis, sceonae .

d by Kazemka, Mobon cartied unanimuousiy.

ADJOURNMERT

{"punciiperson Yates movad fo udjourn mecting. seconded by Councllperson Longwell.
Motion carried by @ Wanithous vote. ' L : o T

Regular Session of Council adjourned at 8:08 p.m.

Minutes Respectfully Submitted by,

.11
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CITY OF BENWOOD

Water Revenue Bonds, Series 2011 A
(West Virginia Infrastructure Fund)

EXCERPT OF MINUTES ON ADOPTION OF BOND ORDINANCE,
SUPPLEMENTAL RESOLUTION, DRAW RESOLUTION AND
SWEEP RESOLUTION

The undersigned CLERK of the City of Benwood of hereby certifies that
the following is a true and correct excerpt of the minutes of a regular meeting of the said
Council:

ook e ok

The Council of the City of Benwood met in regular session, pursuant to
notice duly posted, on the 8th day of March, 2011, in Marshall County, West Virginia, at the
hour of 7:00 p.m.

PRESENT:
Edward Kuca, Jr., Mayor
John Kazemka, Councilmember
Lori Longwell, Councilmember
Curtis Mele, Councilmember
Chuck Terry, Councilmember
Lawrence Ferrera, III, Councilmember
Bob Rose, Councilmember
Jackie Olson, Councilmember
Walter Yates, Councilmember

ABSENT:
None.

, Edward Kuca, Jr., Mayor, presided, and Judy Hunt, acted as Clerk. The
Mayor announced that a quorum of members was present and that the meeting was open for
- any business properly before it.

Thereupon, the Mayor stated that the proposed Bond Ordinance heretofore
passed on first and second readings would be subject to protests and suggestions from any
interested person at this time in accordance with the publication of an abstract of said Bond
Ordinance and a Notice of Hearing, which publication has been duly made, and the Mayor
called for protests and suggestions as to said Bond Ordinance and all persons desiring to
protest the said Bond Ordinance or to make any suggestions with reference thereto were
heard.



There being no protests or suggestions made as to said Bond Ordinance, the
Mayor thereupon stated that it would be in order to consider the said Bond Ordinance for
final enactment and the Mayor caused the said Bond Ordinance to be read as follows:

ORDINANCE  AUTHORIZING THE  ACQUISITION  AND
CONSTRUCTION OF CERTAIN EXTENSIONS, ADDITIONS,
BETTERMENTS AND IMPROVEMENTS TO THE EXISTING PUBLIC
WATERWORKS FACILITIES OF THE CITY OF BENWOOD AND THE
FINANCING OF THE COST THEREOF, NOT OTHERWISE
PROVIDED, THROUGH THE ISSUANCE BY THE CITY OF NOT
MORE THAN $2,050,000 IN ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF WATER REVENUE BONDS, SERIES 2011 A (WEST
VIRGINIA INFRASTRUCTURE FUND), PROVIDING FOR THE
RIGHTS AND REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SUCH BONDS; AUTHORIZING
EXECUTION AND DELIVERY OF ALL DOCUMENTS RELATING TO
THE ISSUANCE OF SUCH BONDS; APPROVING, RATIFYING AND
CONFIRMING A LOAN AGREEMENT RELATING TO SUCH BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR THE TERMS AND
PROVISIONS OF SUCH BONDS AND ADOPTING OTHER
PROVISIONS RELATING THERETO.

and caused the same to be read and there was discussion. Thereupon, upon motion duly
made by Jackie Olson and seconded by Lawrence Ferrera, 111, it was unanimously ordered
that the said Bond Ordinance be adopted and be in full force and effect on and from the date
hereof.

Next, the Mayor then presented a proposed Supplemental Resolution in
writing entitled:

SUPPLEMENTAL RESOLUTION PROVIDING AS TO PRINCIPAL
AMOUNT, DATE, MATURITY DATE, REDEMPTION PROVISION,
INTEREST RATE, INTEREST AND PRINCIPAL PAYMENT DATES,
SALE PRICE AND OTHER TERMS OF THE WATER REVENUE
BONDS, SERIES 2011 A (WEST VIRGINIA INFRASTRUCTURE
FUND), OF THE CITY OF BENWOOD; RATIFYING AND
APPROVING A LOAN AGREEMENT RELATING TO SUCH BONDS
AND THE SALE AND DELIVERY OF SUCH BONDS TO THE
WEST VIRGINIA WATER DEVELOPMENT AUTHORITY;
DESIGNATING A REGISTRAR, PAYING AGENT AND DEPOSITORY
BANK; APPROVING A BOND ORDINANCE; AND MAKING OTHER
PROVISIONS AS TO THE BONDS,




and caused the same to be read and there was discussion. Thereupon, upon motion duly
made by Lawrence Ferrera, Il and seconded by Jackie Olson, it was unamimously ordered
that the said Supplemental Resolution be adopted and be in full force and effect on and from
the date hereof.

Next, the Mayor presented a proposed Draw Resolution for the approval of
invoices. Thereupon, on motion duly made by Lawrence Ferrera, III and seconded by John
Kazemka, it was unanimously ordered that the said Draw Resolution be adopted.

Next, the Mayor presented a proposed Sweep Resolution for the
authorization of electronic monthly debt service and reserve fund payments to the Municipal
Bond Commission. Thereupon, on motion duly made by Lawrence Ferrera, Il and
seconded by Jackie Olson, it was unanimously ordered that the said Sweep Resolution be
adopted.

ok % kA FkE

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

[Remainder of Page Intentionally Blank]



CERTIFICATION

[ hereby certify that the foregoing is a true copy of the minutes of the City
of Benwood and that such actions remain in full force and effect and have not been
amended, rescinded, superseded, repealed or changed.

WITNESS my signature on this 17th day of March, 2011.

> 7

03.02.11
066650.00004



 MOUNDSVILLE  (s04) 845-2660
DAILY P.O. BOX 369

< SINCE 1891
AFFIDAVIT OF PUBLICATION

STATE OF WEST VIRGINIA,
COUNTY OF MARSHALL, to wit:

L Marian Walton Jbeing first duly sw:®

my cath, do depose and say:

e that | am Co-Publisher of the MOUNDSVILLE DAILY ECHO,aR
3 newspaper,
» that | have been duly authorized to execute this affidavit,
s that such newspaper has been published for over 103 years, |s reg
lished afternoons daily except Sundays, for at least fitty weeks during
dar year, in the municipality of Moundsville, Marshall County, West Vir
« that such newspaper is a newspaper of “general clrculatlon” as defi
3, Chap. 59 of the Code of West Virginia 1931 as amended, within M
and Marshall County,
« that such newspaper averages In length four or more pages, exclus
cover, per [ssue;
o that such newspaper Is circulated to the general public at & definite
consideration; '
» that such newspaper Is a newspaper to which the general public res
passing events or a political, refiglous, commercial and social nature and
rent happenings, announcements, miscelfansous reading matters, advertis
and other notices;
» and that the annexed notice described as follows:

PARTY{les)

City. of .Benwood

NATURE {and agency If heard before one)

bond waterworks

CERTIF-BILL TO

STEPTOE & JOHNSON
PORB 1588
Charleston WV 25326

WAS PUBLISHED IN SAID NEWSPAPER AS FOLLOWS:
TIMES DATES

twol Feb 24,March 3, 2011 T,

BY PUBLICATION

WORDS

492@.2012

OEFIGIAL SEAL NOTARIEA
NOTARY PUBLIC <
FOrteg !

Notary publieflnniis

St g C///,M,m




WV MUNICIPAL BOND COMMISSION NEW ISSUE REPORT FORM
1207 Quarrier Street

Suite 401 Date of Report: 31712011

Charleston, WV 25301
(304) 558-3971

ISSUE; City of Benwood
Water Revenue Bonds, Series 2011 A (West Virginia Infrastructure Fund)
ADDRESS: 430 Main Street, Benwood, West Virginia 26031 COUNTY: Marshalt
PURPOSE OF ISSUE:
New Money: X
Refunding: REFUNDS ISSUE(S) DATED: NA
ISSUE DATE: 31772011 CLOSING DATE: 3712011
ISSUE AMOUNT: $1,550,000.00 RATE: 0%
1ST DEBT SERVICE DUE: 9/1/2012 18T PRINCIPAL DUE ~ 9/1/2012
15T DEBT SERVICE AMOUNT $10,000.00 PAYING AGENT: Municipal Bend Commission
BOND COUNSEL: UNDERWRITERS COUNSEL
Firm: Steptoe & Johnson PLLC Firm: Jackson Kelly, PLLC
Contact John Stump, Esquire Contact: Samme Gee, Esquire
Phone: {(304) 353.8196 Phone; (304) 340-1318
CLOSING BANK: ESCROW TRUSTEE:
Bank: WesBanco Bank, Inc. Firm:
Contact: Joann Kotur Contact:
Phone: 304.232.5750 Phone:
KNOWILEDGEABLE ISSUER CONTACT OTHER:
Contact: Edward Kuca, Jr. Agency: West Virginia Infrastructu ture &
Position: Mayor Jobs Development Council
Phone: 304.232.4320 Contact: Jim Ellars

Position: Director

Phone: (304) 558-4607

DEPOSITS TO MBC AT CLOSE

By: x  Wire Accrued Interest; $
Check Capitalized Interest; $
X Reserve Account: $ $40,000.00
Other: $
REFUNDS & TRANSFERS BY MBC AT CLOSE

By: Wire To Escrow Trustee 3
Check Te Issuer 3

IGT To Cons. Invest. Furn 3

Ta Other: $

NOTES:  Series 2011 A Bonds Reserve Account will be fully funded with bond proceeds

FOR MUNICIPAL BOND COMMISSION USE ONLY:
DOCUMENTS REQUIRED:

TRANSFERS REQUIRED:
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CITY OF BENWOOD

Water Revenue Bonds, Series 2011 A
(West Virginia [nfrastructure Fund)

ACCEPTANCE OF APPOINTMENT AS DEPOSITORY BANK

WesBanco Bank, inc., McMechen, West Virginia, hereby aceepts appointment as
Depository Bank in connection with a Bond Crdinance of the City of Benwood (the "Issver") enacted by
the Tssuer on March 8, 2011, and a Supplemental Resolution adopted by the Issuer on March 8, 2011
(collectively, the "Bond Legislation"), authorizing issuance of the Tssusr's Waler Reverue Bonds,
Series 2011 A (West Virginia Infrastructure Fund), dated March 17,2011, in the aggregate principal
amount of $1,550,000 {the "Series 2011 A Bands"), and agrees to serve as Depository Bank in connection
with the Series 2011 A Bonds, all as set forth in the Bond : egislation.

WITNESS my signature on this 17th day of Mazch, 2011,

WESBANCOBANK, INC.

v Ll 7 Bt

Its: Authorized Officer

030131
(66650.00004
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CITY OF BENWOOD

Water Revenue Bonds, Series 2011 A
(West Virginia Infrastructure Fund)

ACCEPTANCE OF DUTIES AS REGISTRAR

THE HUNTINGTON NATIONAL BANK, Charleston, West Virginia, hereby accepts
appointment as Registrar in connection with the City of Benwood Water Revenue Bonds, Series 2011 A
(West Virginia Infrastructure Fund), dated March 17, 2011, in the principal amount of $1,550,000 (the
"Bonds"), and agrees to perform all duties of Registrar in connection with the Bonds, all as set forth in the
Bond Legislation authorizing issuance of the Bonds.

WITNESS my signature on this 17th day of March, 2011.

THE HUNTINGTON NATIONAL BANK

By: g ;
Its: Authorigéd Offieer

03.01.11
066650.00004

25

CH5435189



CITY OF BENWOQOD

Water Revenue Bonds, Series 2011 A
(West Virginia Infrastructure Fund)

CERTIFICATE OF REGISTRATION OF BONDS

THE HUNTINGTON NATIONAL BANK, Charleston, West Virginia, as Registrar
under the Bond Legislation and Registrar's Agreement providing for the above-captioned bond issue of
the City of Benwood (the "Issuer"), hereby certifies that on the date hereof, the single, fully registered
City of Benwood Water Revenue Bonds, Series 2011 A (West Virginia Infrastructure Fund), of the Issuer,
dated March 17, 2011, in the principal amount of $1,550,000, numbered AR-1, was registered as to
principal only in the name of "West Virginia Water Development Authority" in the books of the Issuer
kept for that purpose at our office, by a duly authorized officer on behalf of The Huntington National
Bank, as Registrar.

WITNESS my signature on this 17th day of March, 2011.

THE HUNTINGTON NATIONAL BANK

s

Tes: Authoriéd o%

=

03.02.11
0666350.00004
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CITY OF BENWOOD

Water Revenue Bonds, Series 2011 A
(West Virginia Infrastructure Fund)

REGISTRAR'S AGREEMENT

THIS REGISTRAR'S AGREEMENT, dated as of the 17th day of March, 2011, by
and between the CITY OF BENWOOQOD, a municipal corporation and political subdivision of the
State of West Virginia (the "Issuer”), and THE HUNTINGTON NATIONAL BANK, Charleston,
West Virginia (the "Registrar").

WHEREAS, the Issuer has, contemporaneously with the execution hereof, issued
and sold its $1,550,000 principal amount of Water Revenue Bonds, Series 2011 A (West Virginia
Infrastructure Fund), dated the date hereof, in fully registered form (the "Bonds"), pursuant to a
Bond Ordinance of the Issuer duly enacted March 8, 2011, and a Supplemental Resolution of the
Issuer duly adopted March 8, 2011 (collectively, the "Bond Legislation™);

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

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

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

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

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

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

¥ 27
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3. The Registrar shall have no responsibility or liability for any action taken by
it at the specific direction of the Issuer.

4. As compensation for acting as Registrar pursuant to this Registrar's
Agreement, the Issuer hereby agrees to pay to the Registrar the compensation for services
rendered as provided in the annexed schedule.

5. It is intended that this Registrar's Agreement shall carry out and implement
provisions of the Bond Legislation with respect to the Registrar. In the event of any conflict
between the terms of this Registrar's Agreement and the Bond Legislation, the terms of the Bond
Legislation shall govern.

6.  The Issuer and the Registrar each warrants and represents that it is duly
authorized and empowered to execute and enter into this Registrar's Agreement and that neither
such execution nor the performance of its duties hereunder or under the Bond Legislation will
violate any order, decree or agreement to which it is a party or by which it is bound.

7. This Registrar's Agreement may be terminated by either party upon 60 days’
wriiten notice sent by registered or certified mail to the other party, at the following respective
addresses:

ISSUER: City of Benwood
430 Main Street
Benwood, West Virginia 26031
Attention: Mayor

REGISTRAR: The Huntington National Bank
One Huntington Square
Charleston, West Virginia 25301
Attention: Corporate Trust Department

8.  The Registrar shall not discriminate on the basis of race, color, national
origin or sex in the performance of this Agreement. The registrar shall carry out applicable
requirements of 40 CFR part 33 in the award and administration of contracts awarded under EPA
financial assistance agreements. Failure by the Registrar to carry out these requirements is a
material breach of this Agreement which may result in the termination of this Agreement or other
legal available remedies.

9. The Registrar is hereby requested and authorized to authenticate, register and
deliver the Bonds in accordance with the Bond Legislation.

10.  This document may be executed in one or more counterparts each of which
shall be deemed an original and all of which shall constitute but one and the same document.

CH35435177



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

CITY OF BENWOOD

By: C‘OMW Hoca d,.

Its: Mayor d

THE HUNTINGTON NATIONAL BANK

By:
Tts: Authorized Officer

03.02.11
066650.00004
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IN WITNESS WHEREOQF, the parties hereto have respectively caused this
Registrar's Agreement to be signed in their names and on their behalf, all as of the date first
written above.

CITY OF BENWOOD

Bv:
Its: Mayor

THE HUNTINGTON NATIONAL BANK

o 2L Tt

:Its: Authorizg%f}yf/ \//% -

03.02.11
066650.00004
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EXHIBIT A

Included in transcript as Decuments No. 1 and No. 2

CH5435177



SCHEDULE OF COMPENSATION
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STATEMENT OF REGISTRAR'S FEES

Account Number 6089001809

City of Benwood

Water Revenue Bonds, Series 2011 A
c/o John C. Stump

Steptoe & Johnson PLLC

P.O. Box 1588

Charleston, WV 25326-1588

SUMMARY OF ACCOUNT
**************‘k********‘k*************‘k*************‘k'k**************‘k************************‘k‘k*‘k‘k***
FEE CALCULATION
*******************‘k‘k-k*************-k*-k*****-k**‘k*'k-k'k*********k'k**********************‘k‘k***************
TOTAL AMOUNT $ 500.00
TOTAL DUE $ 500.00

MAIL CHECK TO:

THE HUNTINGTON NATIONAL BANK
ATTN: BARRY GRIFFITH — WE3013
PO BOX 633
CHARLESTON, WV 25322-0633

PLEASE INCLUDE A COPY OF THIS INVOICE WITH YOUR PAYMENT

IF YOU HAVE ANY QUESTIONS, PLEASE CONTACT
Barry Morgan Griffith at {304) 348-5035



ACORL  CERTIFICATE OF LIABILITY INSURANCE e o

QP ID: AH

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE GERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

" IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to

the terms and conditions of the palicy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the
certificate holder in lieu of such endorsement(s).

PRODUCER ] 304-345-8000 KonIAcT
540 MacCorkle Ave. 1o #300 > 304-345-8014] FIENE .0y %, oy
Cra gy e
' EhsTomeR 1 2: BENWO-1
o e __INSURER(S) AFFORDING COVERAGE NAIC #
INSURED City of Benwood iNnsurer & : Argonaut Great Central Ins. Co 19860
Judy Hunt INSURER B :
430 Main Stre
Benwood, W\le;6031 ASURERC :
_@SURER D:
INSURER E :
- INSURERF :
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

THIS 1S TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY FERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICK THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED 8Y THE PCLICIES DESCRIBED HEREIN 1S SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES, LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR ADDL]SUBH] POLICY EFF | POLICY EXP
LTR TYPE OF INSURANCE INSR | WVD POLICY NUMBER (MM/DDIYYYY) | (MM/DDIYYYY) LimITs
GENERAL LIABILITY EACH OCCURRENCE 3 2,000,000
[ DAMAL O RENTED
A | X | COMMERCIAL GENERAL LIABILITY PE-4616509-02 05/01/10 | 05/01/11 pREM%*Eg {Ea occumence) | § 500,000
‘ CLAIMS-MADE OCCUR MED EXP [Any one persan) 5 N/A
{ | PERSONAL & ADV INJURY | § 2,000,000
- GENERAL AGGREGATE 5 6,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMPIOP AGG | § 6,000,000
souicy | | PES LoG Emp Ben. E 2,000,000
. .;JTOMOBILE LIABILITY OE 4516509.02 05101110 0510111 é‘;"’;sgi\éi?tfmeﬁ LIMIT 3 2,000,000
LA FANY AUTO -4616509- BODILY INJURY (Per person) | &
ALL OWNED AUTOS BODILY INJURY (Per aceident)| §
SCHEDULED AUTGS PROPERTY DAMAGE s
X | HIRED AUTOS (Per accident)
X | NON-OWNED AUTOS $
§
UMBERELLA LIAB OCCUR EACH OCCURRENGE $
EXCESS LIAB CLAIMS-MADE AGGREGATE s
DEDUCTIBLE $
RETENTION _§ $
WORKERS COMPENSATION WC STATL- &TR-
AND EMPLOYERS' LIABILITY YIN TORY LIMITS ER
A | ANY PROPRIETOR/PARTNER/EXECUTIVE PE-4616509-02 05/01/10 | 05/0911 | el EACH ACCIDENT $ 1,000,000,
OFFICER/MEMBER EXCLUDED? D NIA
{Mandatory in NH;} E.L. DISEASE - EA EMPLOYEF| $ 1,000,000
{yes, describe under
DESCRIPTION OF CPERATIONS below E.L. DISEASE - POLICY LIMIT | § 1,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES {Attach ACORD 101, Additional Remarks Schedule, if more space is required)
Certificate holder is named as additional insured as respects installation

of

the North Tank; clean, repair and paint the South Tank; enclose the South
Tank with fencing; and install a 250 galion per minute booster emergency
pump station with a 3-inch furbine meter station.

water line; replacement of gate valves and meter settings; cleaning of

CERTIFICATE HOLDER CANCELLATION

WVWDCHA
SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
WV Water Development Authority THE EXPIRATION DATE THEREOF, NOTIGE WILL BE DELIVERED IN
180 Association Drive AGCORDANCE WITH THE POLICY PROVISIONS,

Charleston, WV 25311

AUTHORIZED REPRESENTATIVE

N e

© 1988-2009 ACCORD CORPORATION. All rights reserved,

ACORD 25 (2009/09) The ACORD name and logo are registered marks of ACORD



PWSID: WV3302618

~ State of West Virginia
OFFICE OF ENVIRONMENTAL HEALTH SERVICES

CAPITOL & WASHINGTON STREETS 1 DAVIS SQUARE, SUITE 200 CHARLESTON, WV 25301
Telephone (304) 558-2981 '

PERMIT
(Water) ~
PROJECT: Water System Improvements - PERMIT NO.: 18,495
LOCATION: Benwood COUNTY: Marshall DATE: 2-8-2010

THIS IS TO CERTIFY that after reviewing plans, specifications, application forms, and other essential information that

City of Benwood
430 Main Street
Benwood, West Virginia 26031

is hereby granted approval to:  install approximately 1,818 LF of 6" and 245 LF of 2" water line; replace gate
valves; replace meter settings; clean the existing North Tank; clean, repair and paint the existing South
Tank and enclose the tank with a minimum six (6) feet high fence with a lockable gate; add a 250 GPM
duplex booster emergency pump station with a 3" turbine meter station; make improvemients to the
existing well system and chemical feed system; calibrate existing turbine water meters; and all necessary

valves and appurtenances.
Facilities are to serve the City of Benwood.

NOTE: This permit is contingent upon all new water lines and the cleaned water
storage tanks being disinfected, flushed and bacteriologically tested, prior

to use.
The Environmental Engineering Division of the OEHS-Wheeling District Office, (304) 238-1145,is to
be notified when construction begins. ‘
Validity of this permit is contingent upon conformity with plans, specifications, application forms, and other information
submitted to the West Virginia Bureau for Public Health, .

FOR THE DIRECTOR

Dt Aot

William S. Herold, Jr/, P.E., AsSistant Manager
Infrastructure and Capacity Development
Environmental Engineering Division

WSH:b?/ "
pc: v/ Dunn Engineers, Inc.

Amy Swann, PSC

James W, Ellars, P.E., PSC-Engineering Division
Marshall County HD

OEHS-EED Wheeling DO




| Chase Tower, Eighth Floor Writer's Contact [nformation
STEP TOE & PC. Box 1588

OHNSON Chartestor, WV 25326-1588

] (304) 353-8000  (304) 353-8180 Fax

PLLC

ATTORNEYS AT LAW www.steptoe-johnson.com

CLOSING MEMORANDUM

To: Financing Team

From: John C. Stump, Esquire

Date: March 17,2011

Re: City of Benwood, Water Revenue Bonds, Series 2011 A (West Virginia

Infrastracture Fund)

1L DISBURSEMENTS TO CITY OF BENWOOD
Payor: West Virginia Infrastructure and Jobs Development Council
Source: Series 2011 A Bonds Proceeds
Amount: $178,759.95
Form: Wire
Payee: City of Benwood, 430 Main Street, Benwood, WV 26031
ABA No: 043400036
Account No: 152003456
Bank: WesBanco Bank, Inc., 613 Marshall Street, McMechen, WV 26040
Contact: JoAnn Kotur, 304.232.5750
Account: Series 2011 A Bonds Construction Trust Fund
2. DISBURSEMENTS TO MUNICIPAL BOND COMMISSION
Payor: West Virginia Infrastructure and Jobs Development Council
Source: Series 2011 A Bonds Proceeds
Amount: $40,000
Form; Wire
Payee: City of Benwood, 430 Main Street, Benwood, WV 26031
ABA No: 051503394
Account No: 5270517317
Bank: BB&T for the benefit of Municipal Bond Commission
Contact: Sara Boardman
Purpose: Fund Series 2011 A Bonds Reserve Account
03.02.11
066650.00004

| 30

% TERRALEX

e Farliwde Aekesel o tnfependenl Lo s

CH5435187

West Virginia * Ohio * Kentucky ® Pennsylvania



2007W-976
RESOLUTION OF THE CITY OF BENWOOD
APPROVING INVOICES RELATING TO SERVICES FOR THE
WATER SYSTEM IMPROVEMENT PROJECT
AND AUTHORIZING PAYMENT THEREOF,

WHEREAS, the City of Benwood, has reviewed the invoices attached hereto and incorporated herein by
reference relation to the Project funded by the West Virginia Infrastructure Fund (IJDC) and find as follows:

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

b) That each item for which the payment is proposed to be paid is or was necessary in connection with
the Project and constitutes a Cost of the project.

c) That each of such costs has been otherwise properly incurred.
d) That the payment for each of the items proposed is due and owing.

NOW, THEREFOR, BE IT RESOLVED the City of Benwood by as follows: There is hereby authorized

and directed the payment of the attached invoices as follows:

Vendor Total 1IDC

Steptoe & Johnson (Bond Counsel) 20,000.00 20,000.00
Huntington Bank (Registrar) 500.00 500.00
Griffith & Associates 18.889.06 18,889.06
Steptoe & Johnson (PSC Counsel) 3,000.00 8,000.00
Belomar Regional Council 17,048.72 17,048.72
Belomar Regional Council 14,322.17 14,322.17
Dunn Engineers 100,000.00 100,000.00
MBC - Reserves 40,000.00 40,000.00
Total 218,759.95 218,759.95

ADOPTED BY the City of Benwood, at the meeting held on the 8th day of March, 2011,

City of Benwood

By: Edumad M ngcg%.

Its: Mavor

066650.00004




SWEEP RESOLUTION

WHEREAS, the City of Benwood (the “Issuer”) 1s a governmental body and
political subdivision of West Virginia;

WHEREAS, the Issuer has issued bonds, as more specifically set forth on Exhibit
A, attached hereto and incorporated herein by reference (the “Bonds™);

WHEREAS, the Issuer makes monthly debt service payments on the Bonds by
check to the West Virginia Municipal Bond Commission (the “MBC”) which in turn pays
the owners of the Bonds and deposits funds in the reserve accounts;

WHEREAS, the MBC may accept such monthly payments by electronic funds
transfer thereby eliminating delay in payments and lost checks;

WHEREAS, the Issuer find and determines that it is in the best interest of the
Issuer, its citizens and the owners of the Bonds that the monthly debt service and reserve
fund payments be made by electronic transfer with the State Treasurer sweeping the
Issuer’s account.

NOW THEREFORE BE IT RESOLVED AS FOLLOWS:

1) The monthly debt service payments on the Bonds, as set forth in Exhibit A,
shall be made to the MBC by electronic transfer by the State Treasurer form the accounts
set forth in Exhibit A in such form and at such directions as are provided by the MBC.

2) Mayor and Clerk are hereby authorized to sign and execute all such
documents as are necessary to facilitate the electronic transfer of the Bond debt service
and reserve fund payments.

3) This resolution shall be effective immediately upon adoption.

Adopted this 8th day of March, 2011.

gj&uﬂﬂﬁ/ 7’7 %ﬂ‘ﬂ s j’d-

Mayor



WYV Infrastructure & Jobs Development Council

Certification of Bidder Regarding Compliance with the
WYV Jobs Act (SB 103} WV Code 21-1C-1

(a)

()

(c)

WV JOBS ACT REQUIREMENTS

Confractors shall hire at least 75% of employees for the project from the local labor
market.
. At least two employees from outside Jocal Jabor market permissible for each

employer
. Employees shall have resided in the local labor mariet

Any employer unable to employ the minimum number of employees from the local jabor |
market shall provide the nearest office of the Division of Employment Services, Burean
of Employment Programs the following: - |
(1)  the number of qualified employees needed; and

{2)  ajob description of positions to be filled

If, within 3 business days following the placing of the job order with the Division of
Employment Services (the “Division), the Division is unable to refer any qualified
applicants to the employer or refers less qualified job applicants than the number
requested, then the Division shall issue a waiver to the employer stating the unavailability
of applicants and permit the employer to fill any positions covered by the waiver from
outside the local labor market.

CONTRACTOR REQUIREMENTS

The contractor hereby agrees to the following:

S

()

©

@

The contractor will comply with the Act and will file or cause to be filed with the WV
Division of Labor and the Infrastructurc Council copies of waiver certificates and
certified payrolls as required by the Act, or other comparable documents that include the
number of employees, the county and state where the employees reside and their

occupetion

the contractor will follow the procedure established by the Division of Labor for efficient
collection of the data; .

the contractor will ensure that each subcontract for shall contain provisions conforming to
the requirement of the Act :

the contractor will provide with cach pay requisition a certification that the contract is in
compliance with the Act

Name & Title of Signer (Please type)

Signature: / Date .
' f/ 27 / /]

) Aiesner (aiamol, PeespesT

Rev, 2 April 2, 2003




WYV Infrastructure & Jobs Development Council

Certification of Bidder Regarding Compliance with the
WV Jobs Act (8B 103) WV Code 21-1C-1

(a)

®)

)

WV JOBS ACT REQUIREMENTS

Contractors shall hire at least 75% of employees for the project from the local labor

market.
. At least two employees from outside local 1abor market permissible for each

employer
. Employees shall have resided in the local labor market

Any employer imable to employ the minimum number of employess from the local labor
market shall provide the nearest office of the Division of Employment Services, Bureau
of Employment Programs the following:

(1)  the number of qualified employees needed; and

{2)  ajob description of positions to be filled

If, within 3 business days following the placing of the job order with the Division of
Employment Services (the “Division”), the Division is unable to refer any qualified
applicants to the employer or refers less quahﬁed job applicants than the number
requested, then the Division shall issue a waiver to the emplayer stating the unavmiabxhty
of applicants and permit the employer to fill any positions covered by the waiver from

outside the local labor market,

CONTRACTOR REQUIREMENTS

The contractor hereby agrees to the following:

(=)

(®)

(c)

(d)

The contractor will comply with the Act and will file or cause to be filed with the WV

Division of Labor and the Infrastructure Council copics of waiver certificates and
certified payrolls as required by the Act, or other comparsbie documents that include the
number of employees, the county and state where the employees reside and their

occupation

the contractor will follow the procedure established by the Division of Labor for efficient
collection of the data; '

the contractor will ensure that each subcontract for shall contain pmwswns conforming to
the requirement of the Act

the contractor will provide with each pay requisition a certification that the contract is in
compliance with the Act

Name & Title of Signer (Please type) W 0 &5 f,{/(ﬁ / .

Date/:/é?éf
L7

Rev. 2 April 2, 2003



CITY OF BENWOOD

Water Revenue Bonds, Series 1992 A and Series 1992 B
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CITY QF BENWOOD

ORDINANCE  AUTHORIZING THE ACQUISITION  AND
CONSTRUCTION OF ADDITIONS, BETTERMENTS AND
IMPROVEMENTS TO THE EXISTING WATERWORKS SYSTEM OF
THE CITY OF BENWOOD, AND THE FINANCING OF THE
COST, NOT OTHERWISE PROVIDED THEREOF, THROUGH THE
ISSUANCE BY THE CITY OF NOT MORE THAN $600,000 IN
TOTAL AGGREGATE PRINCIPAL AMOUNT OF WATER REVENUE
BONDS, SERIES 1992 A AND SERIES 1992 B, SUCH
BONDS TO BE JUNIOR AND SUBORDINATE TO THE
OUTSTANDING 1972 BONDS OF THE CITY; DEFINING AND
PRESCRIBING THE TERMS AND PROVISIONS OF THE
BONDS; PROVIDING GENERALLY FOR THE RIGHTS AND
REMEDIES OF AND SECURITY FOR THE HOLDERS OF THE
BONDS; AND PROVIDING WHEN THIS ORDINANCE SHALL
TAKE EFFECT

THE COUNCIL OF THE CITY OF BENWOCD HEREBY ORDAINS:

ARTICLE 1

STATUTORY AUTHORITY, FINDINGS
AND DEFINTTICNS

Section 1.01. Authority for this CGrdinance. This Ordinance
is adopted and enacted pursuant to the provisions of Chapter 8,
Article 19, of the West Virginia Code of 1931, as amended (the "Act"),
and other applicable provisions of law. The City of Benwood is a duly
created and validly existing municipal corporation and political
subdivision of the State of West Virginia.

Section 1.02. Findings and Determinations. It is hereby
found, determined and declared as follows:

A. The City of Benwood (the"Issuer®™), in the County of
Marshall, State of West Virginia, is now served by a public waterworks
system, but such system is not adequate. The inhabitants of the
Issuer and surrounding area served by the system urgently require that
the system be improved as herein provide.

B. It is deemed essential, convenient and desirable for the
health, welfare, safety, advantage and convenience of the inhabitants
of the Issuer and, accordingly, it is hereby ordered, that there be
acquired and constructed additioms, betterments and improvements to
the existing waterworks system of the Issuer consisting of a water
storage tank, two wells, transmission 1lines and chlorination



facilities, and all necessary appurtenant facilities (the "Project"),
particularly desecribed in and according to the plans and
specifications prepared by the Consulting Engineer and heretofore
filed in the office of the Clerk of the Issuer. The acquisition and
construction of the Project and the financing hereby authorized and
provided for are public purposes of the Issuer and are ordered for the
purpose of meeting and serving public convenience and necessity.

c. The estimated revenues to be derived in each year from
the operation of the System (as hereinafter defined) after completion
of the Project will be sufficient to pay all the costs of the
operation and maintenance of the System, the principal of and interest
on the 1992 Bonds and the 1972 Bonds (all as hereinafter defined) and
all debt service, reserve account and other payments provided for
herein.

D. It is necessary for the Issuer to issue its revenue
bonds in the total aggregate principal amount of $600,000 in two
series, being the 1992 A Bonds in the aggregate principal amount of
$510,000 and the 1992 B Bonds in the aggrepate principal amount of
$90,000 to permanently finance the costs of the Project in the manner
hereinafter provided.

E. The estimated maximum cost of the acquisition and
construction of the Project is $600,000, all of which will be obtained
from the proceeds of sale of the 1992 Bonds herein authorized.

F. .The cost of such acquisition and construction shall be
deemed to include, without being limited to, the acquisition and
construction of the Project; the acquisition of any necessary
property, real or personal, or interest therein; interest on the
1992 Bonds prior to, during and for 6 months after estimated
completion of such construction te the extent that revenues of the
System are not sufficient therefor; engineering and legal expenses;
expenses for estimates of costs and revenues; expenses for plans,
specifications and surveys; and such other expenses as may be
necessary or incidental to the acquisition and construction of the
Project and financing authorized hereby; provided that, reimbursement
to the Issuer for any amounts expended by it for allowable Costs prior
to the issuance of the 1992 Bonds or for the repayment of indebtedness
incurred by the Issuer for such purposes shall be deemed Costs of the
Project. '

G. The period of usefulness of the System after completion
of the Project is not less than 40 years.

H. There is an outstanding obligation of the Issuer which
will rank senior and prior to the 1992 Bonds as to liens, pledge and

2.



source of and security for payment, being the Waterworks Revenue
Bonds, Series B, of the Issuer, dated January 1, 1972 (the
"1972 Bonds®™) issued in the original aggregate principal amount of
$211,000, originally issued to the United States Department of Housing
and Urban Development, and now held by or through General Electric
Capital Corporation. The Issuer is not in default under the terms of
the 1972 Bonds or the 1972 Ordinance, as herein defined, and has
complied with all requirements thereof with respect to the issuance of
subordinate bonds or has obtained a sufficient and valid waiver
thereof. Other than the 1972 Bonds, there are no other bonds or
obligations outstanding which will rank prior to or om a parity with
the 1992 Bonds as to liens, pledge and/or source of and security for

payment.

I. It is in the best interest of the Issuer that the
1992 Bonds be sold to the United States Department of Agriculture,
Farmers Home Administration (the "Purchaser"), pursuant to the terms
and provisions of a Letter of Conditions dated July 6, 1990, an
amended Letter of Conditions dated March 13, 1991, and all amendments
thereto (collectively, the "Letter of Conditions").

J. The Issuer has complied with all requirements of law
relating to authorization of the acquisition and construction of the
Project, the operation of the System, including, without limitation,
the imposition of rates and charges, and the issuance of the
1992 Bonds, or will have so complied prior to issuance of the
1992 Bonds, including, among other things and without limitation,
obtaining a certificate of convenience and necessity for the Project
from the Public Service Commission of West Virginia by final order,
the time for rehearing and appeal of which have expired. The rates,
charges and rules provided in Artiele VI hereof are in full force and
effect and have not been changed by sald Public Service Commission.

Section 1.03. Bond legislation Constitutes Contract. In
consideration of the acceptance of the 1992 Bonds by those who shall
be the registered owners of the same from time to time, this Bond
Legislation shall be deemed to be and shall comstitute a contract
between the Issuer and such Bondholders, and the covenants and
agreements set forth herein to be performed by the Issuer shall be for
the benefit, protection and security of the registered owner of the
1992 Bonds,

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

"Act" means Chapter 8, Article 19, of the West Virginia Code
of 1931, as amended.



*1992 A Bond" or "1992 A Bonds" means the $510,000 Water
Revenue Bond, Series 1992 A, authorized hereby to be issued pursuant
to this Bond Legislation.

"14992 B Bond® or "1992 B Bonds" means the $90,000 Water
Revenue Bond, Series 1992 B, authorized hereby to be issued pursuant
to the Bond Legislation.

"1992 Bond" or "1992 Bonds" means, collectively or
individually, without distinction, the 1992 A Bond and the
1992 B Bond. :

"Bond Legislation" means this Ordinance and all ordinances
and resolutions supplemental hereto.

"Bonds® means, collectively, the 1992 Bonds and the
1972 Bonds.

"1972 Bonds"™ means the Waterworks Revenue Bonds, Series B,
of the Issuer, dated January 1, 1972, issued in the original principal
amount of $211,000.

"Clerk" or "Recorder" means the City Clerk of the Issuer.

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

"Consulting Engineer” means Cerrone & Associates, Wheeling,
West Virginia, or any qualified engineer or firm of engineers which
shall at any time hereafter be retained by the Issuer as Consulting
Engineer for the System.

"Costs” or "Costs of the Project" mean those costs described
in Section 1.02F hereof to be a part of the cost of acquisition and
construction of the Project.

"Depository Bank" means United National Bank-North,
Wheeling, West Virginia, a bank or trust company which is a member of
FDIC (herein defined), and its successors and assigns.

"Facilities" or "waterworks facilities” means all the
tangible properties of the System and also any tangible properties
which may hereafter be added to the System by additions, betterments,
extensions and improvements thereto and properties, furniture,
fixtures or equipment therefor, hereafter at any time constructed or
acquired,




*"FDIC" means the Federal Deposit Insurance Corporation.

"Fiscal Year" means each year beginning on July 1 and ending
on the succeeding June 30.

"Governing Body" means the City Council of the Issuer.

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

"Herein" or "herein" means in this Bond Legislatien.

"Holder of the Bonds," "Bondholder," "Registered Cwner" or
any similar term means any person who shall be the registered owner of
any 1992 Bond or Bonds. '

"Issuer"” or "Borrower" means the City of Benwood, in
Marshall County, West Virginia, and includes the Governing Body.

"Letter of Conditions" means the Letter of Conditions of the
Purchaser dated July 6, 1990, an amended Letter of Conditions of the
Purchaser dated March 13, 1991, and all amendments thereto.

"Mayor" means the Mayor of the Issuer.

"Net Revenues™ means the balance of the Gross Revenues, as
defined below, remaining after deduction only of Operating Expenses,
as defined below.

"Operating Expenses™ means the current expenses, paid or
accrued, of operation and maintenance of the System and its
facilities, and includes, without limiting the generality of the
foregoing, insurance premiums, salaries, wages and administrative
expenses of the Issuer relating and chargeable solely to the System,
the accumulation of appropriate reserves for charges not annually
recurrent but which are such as may reasonably be expected to be
ineurred, and such other reasonable operating costs as are normally
and regularly included under recognized accounting principles.

"Ordinances" means, collectively, the 1972 Ordinance and the
Bond Legislation,

“1972 Ordinance” means, collectively, the ordinance of the
Issuer enacted August 9, 1955, as supplemented by the supplemental
ordinance of the Issuer enacted February 27, 1973, pursuant to which
the 1972 Bonds were issued.



"Project" shall have the meaning stated in Section 1.02B
above.

"Purchaser" or "Government" means United States Department
of Agriculture, Farmers Home Administration, and any successor
thereof.

"Qualified Investments" means and includes any of the
following, to the extent such investments are permitted by law:

{(a) Government Obligations;

{(b) Government Obligations which have been
stripped of their ummatured interest coupons,
interest coupons stripped from Government
Obligations, and receipts or certificates
evidencing payments from Govermment Obligations
or interest coupons stripped from Government
Obligations,

(c) Bonds, debentures, notes or other
evidences of indebtedness issued by any of the
following agencies: Banks for Cooperatives;
Federal Intermediate Credit Banks; Federal Home
Loan Bank System; Export-Import Bank of the
United States; Federal Land Banks; Government
National Mortgage Assoclation; Tennessee Valley
Authority; or Washington Metropelitan Area
Transit Authority;

(d) Any bond, debenture, note,
participation certificate or other similar
obligations issued by the Federal National
Mortgage Assoclation to the extent such
obligation 1is guaranteed by the Government
National Mortgage Association or issued by any
other federal agency and backed by the full faith
and credit of the United States of America;

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

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

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

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

(i) Obligations of States or pelitical
subdivisions or agencies therecf, the interest on
which is excluded from gross income for federal
income tax purposes, and which are rated at
least "A" by Moody’s Investors Service or
Standard & Poor's Corporation.

"Registrar® or "Bond Registrar" means the Issuer, which
shall usually so act by its Clerk.

"Revenues" or "Cross Revenues™ means all rates, rents, fees,
charges or other income received by the Issuer, or accrued to the
Issuer, or any department, board, agency or instrumentality thereof in
control of the management and operation of the System, from the



operation of the System, and all parts thereof, all as calculated in
accordance with sound accounting practices.

"Supplemental Resolution" means any resolution, ordinance or
order of the Issuer supplementing or amending this Ordinance.

"System" means the waterworks of the Issuer as enlarged,
expanded and improved by the Project and includes the complete
watervorks system of the Issuer and all waterworks facilities owned by
the Issuer and all facilities and other property of every nature, real
or personal, now or hereafter owned, held or used in connection with
the waterworks system, and shall also include any and all additions,
extensions, improvements, betterments, properties or other facilities
at any time acquired or constructed for the waterworks system of the
Issuer.

Words importing singular number shall include the plural
number in each case and vice versa; words importing persons shall
include firms and corporations; and words importing the masculine
feminine or neuter gender shall include any other gender.

Section 1.05. Compliance with Requirements of
1972 Ordinance and 1972 Bonds. The issuance of the 1992 Bonds junior
and subordinate to the 1972 Bonds is permitted under the terms of the
1972 Ordinance and the 1972 Bonds, and the Issuer has complied with
the terms of the 1972 Ordinance and the 1972 Bonds with respect to the
jssuance of the 1992 Bonds or obtained a waiver thereof. The Issuer
is not in default under the terms of the 1972 Ordinance, the
1972 Bondg, or any document or agreement in comnection therewith and
has complied with all requirements of all the foregoing with respect
to the issuance of the 1992 Bonds.




ARTICLE IT

AUTHORIZATION OF ACQUISITION AND
CONSTRUCTION OF THE PROJECT

Section 2.0]1. Authorizationof Acquisition and Construction
of the Project. There 1s hereby authorized and ordered the
acquisition and construction of the Project, at an estimated cost of
$600,000, in accordance with the plans and specifications which have
been prepared by the Consulting Engineers, heretofore filed in the
office of the Governing Body. The proceeds of the 1992 Bonds hereby
authorized shall be applied as provided in Article IV hereof.




ARTICLE ITT

AUTHORIZATION, TERMS, EXECUTION,
REGISTRATION AND ISSUE OF 1992 BONDS

Section 3.01. Authorization of 1992 Bonds. Subject and
pursuant to the provisions of this Bond Legislation, the bonds of the
Issuer, to be known as "Water Revenue Bond, Series 1992 A" and "Water
Revenue Bond, Series 1992 B" are hereby authorized to be issued in the
respective principal amounts of $510,000 and 590,000 for a total
aggregate principal amount of not exceeding $600,000 for the purpose
of permanently financing a portion of the cost of the acquisition and

construction of the Project.

Section 3,02. Description of 1992 Bonds. A, The
1992 A Bond shall be issued in single form, numbered AR-1, only as a
fully registered Bond, and shall be dated the date of delivery
thereof. The 1992 A Bond shall bear interest from the date of
delivery, payable monthly at the rate of 7% per annum or such lesser
rate as may be set forth in a Supplemental Resolution and/or the
1992 A Bond upon delivery and shall be sold for the par value thereof.

B. The 1992 B Bond shall be issued in single form, numbered
BR-1, only as a fully registered Bond, and shall be dated the date of
delivery thereof. The 1992 B Bond shall bear interest from the date
of delivery, payable monthly at the rate of 7% per annum or such
lesser rate as may be set forth in a Supplemental Resolution and/or
the 1992 B Bond upon delivery and shall be sold for the par value
thereof.

The 1992 Bonds shall be subject to prepayment of scheduled
monthly installments, or any portion thereof, at the option of the
Issuer, and shall be payable as provided in a Supplemental Resolution
and/or the 1992 Bonds upon delivery.

Section 3.03. Negotiability, Registration, Transfer and
Exchange of 1992 Bonds. The 1992 Bonds shall be and have all the
qualities and incidents of a negotiable instrument under the Uniform
Commercial Code of the State of West Virginia, but the 1992 Bonds, and
the right to the principal of and stated interest thereon, may only be
transferred by transfer of the registration thereof upon the books
required to be kept pursuant to Section 3.04 hereof, by the party in
whose name it is registered, in person or by attorney duly authorized
in writing, upon surrender of the applicable 1992 Bond for
cancellation, accompanied by delivery of a written instrument of
transfer, duly executed in a form acceptable to the Registrar. No
interest on the 1992 Bonds shall be transferable except by means of
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transfer of registration of a 1992 Bond or 1992 Bonds representing
such interest and delivery of a new 1992 Bond or 1992 Bonds in
exchange therefor in accordance with this Bond Legislation,

Whenever any 1992 Bond shall be surrendered for registration
of transfer, the Issuer shall execute and deliver a new 1992 Bond or
1992 Bonds in authorized denominations, for a like aggregate principal
amount. The Registrar shall require the payment by the new owner
requesting such transfer of any tax or other governmental charge
required to be paid with respect to such transfer, but the Isgsuer
shall pay any other expenses incurred by the Registrar with respect to
such transfer,

No registration of transfer of any 1992 Bond shall be
permitted to be made after the 15th day next preceding any installment
payment date on the 1992 Bonds.

Section 3.04. Registrar. The Registrar will keep or cause
to be kept at its office by its agent, sufficient books for the
registration and transfer of the 1992 Bonds, and, upon presentation
for such purpose, the Registrar shall, under such reasonable
regulations as it may prescribe, register each 1992 Bond initially
issued pursuant hereto and register the transfer, or cause to be
registered by its agent, on such books, the transfer of any 1992 Bond
as hereinbefore provided.

The Registrar shall accept a 1992 Bond for registration or
transfer only if ownership thereof is to be registered in the name of
the Govermnment, an individual (including joint ownership), a
corporation, a partnership or a trust, and only upon receipt of the
social security number of each individual, the federal employer
identification number of each corporation or partnership or the social
security numbers of the settlor and beneficiaries of each trust and
the federal employer identification number and date of each trust and
the name of the trustee of each trust, and/or such other identifying
number and information as may be required by law. The 1992 Bonds
shall initially be fully registered as to both principal and interest
in the name of the United States of America, Farmers Home
Administration. So long as the 1992 Bonds shall be registered in the
name of the United States of America, Farmers Howe Administration, the
address of the United States of America, Farmers Home Administration,
for registration purposes shall be Post Office Box 678, Morgantown,
West Virginia 26505, or such other address as shall be stated in
writing to the Issuer by the United States of America, Farmers Home
Administration,

Section 3.05. Execution of 1992 Bonds. The 1992 Bonds
shall be executed in the name of the Issuer by the Mayor and its
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corporate seal shall be affixed thereto and attested by the Clerk. In
case any one or more of the officers who shall have signed or sealed
the 1992 Bonds shall cease to be such officer of the Issuer before the
1992 Bonds so signed and sealed have been actually sold and delivered,
such 1992 Bonds may nevertheless be sold and delivered as herein
provided and may be issued as if the person who signed or sealed such
1992 Bonds had not ceased to hold such office. Any 1992 Bonds may be
signed and sealed on behalf of the Issuer by such person as at the
actual time of the execution of such 1992 Bonds shall hold the proper
office in the Issuer, although at the date of such 1992 Bonds such
person may not have held such office or may not have been so
authorized.

Section 3.06. 1592 Bonds Mutilated, Destroyed, Stolen or
Lost. In case any 1992 Bond shall become mutilated or be destroyed,
stolen or lost, the Issuer may in its discretion issue and deliver a
new 1992 Bond of like tenor as the 1992 Bond so mutilated, destroyed,
stolen or lost, in exchange and substitution for such mutilated
1992 Bond or in lieu of and substitution for the 1992 Bond destroyed,
stolen or lost, and upon the holder's furnishing the Issuer proof of
his ownership thereof and complying with such other reasonable
regulations and conditions as the Issuer may require. The 1992 Bond
so surrendered shall be canceled and held for the account of the
Issuer. If the 1992 Bond shall have matured or be about to mature,
instead of issuing a substitute 1992 Bond the Issuer may pay the same,
and, if such 1992 Bond be destroyed, stolen or lost, without surrender
thereof.

Section 3.07. 1992 Bonds Secured by Junior and Suberdinate
Pledge of Gross Revenues. The payment of the debt service of the
1992 Bonds shall be secured forthwith equally and ratably with each
other by a lien on the Gross Revenues derived from the System in
addition to the statutory mortgage lien on the System hereinafter
provided for, BUT JUNIOR AND SUBORDINATE WITH RESPECT TO LIENS,
PLEDGE, SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL OTHER RESPECTS,
TO THE 1972 BONDS. The Gross Revenues derived from the System in an
amount sufficient to pay the principal of and interest on the
1992 Bonds, and to make the payments hereinafter provided, are hereby
irrevocably pledged to the payment of installments of the principal
and interest on the 1992 Bonds as the same become due ag herein
provided, all JUNIOR AND SUBORDINATE TO THE 1972 BONDS. '

Sectjon 3.08. Form of 1992 Bonds. Subject to the
provisions hereof, the text of the 1992 Bonds and the other details
thereof shall be of substantially the following tenor, with such
omissions, Insertions and variations as may be authorized or permitted
hereby or by any ordinance or resolution adopted after the date of
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adoption hereof and prior to the issuance thereof, including, without
limitation, a Supplemental Resclution:
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(FORM OF 1992 BONDS)

WATER REVENUE BOND, SERIES 1992

CITY OF BENWOOD

$

No. R-1 Date:

FOR VALUE RECEIVED, the CITY OF BENWOOD (herein called
"Borrower") promises to pay to the order of the United States of
Amexrica, Farmers Home Administration (the "Govermment"), or its
registered assigns, at its National Finance Office, St. Louis,
Missouri 63103, or at such other place as the Government wmay

hereafter designate in writing, the  prinecipal sum of

THOUSAND DOLLARS ($ Y,
plus interest on the unpaid principal balance at the rate of %
per annum. The said principal and interest shall be paid in the

following installments on the following dates: Monthly installments
of interest only, commencing 30 days following delivery of the Bond
and continuing on the corresponding day of each month for the first
24 months after the date hereof, and § , covering
principal and interest, thereafter on &aid corresponding day of each
month, except that the final installment shall be paid at the end of
40 years from the date of this Bond in the sum of the unpaid principal
and interest due on the date thereof, and except that prepayments may
be made as provided hereinbelow. The consideration herefor shall
support any agreement modifying the foregoing schedule of payments.

If the total amount of the loan is not advanced at the time
of loan closing, the loan shall be advanced to Borrower as requested
by Borrower and approved by the Government and interest shall accrue
on the amount of each advance from its actual date as shown on the
Record of Advances attached hereto as a part hereof.

Every payment made on any indebtedness evidenced by this
Bond shall be applied first to interest computed to the effective date
of the payment and then to principal.

Prepayments of scheduled installments, or any portiomn
thereof, may be made at any time at the option of Borrower. Refunds
and extra payments, as defined in the regulations of the Farmers Home
Administration according to the source of funds involved, shall, after
payment of interest, be applied to the installments last to become due
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under this Bond and shall not affect the obligation of Borrower to pay
the remaining Installments as scheduled herein.

If the Government at any time assigns this Bond and insures
the payment thereof, Borrower shall continue to make payments to the
Government as collection agent for the holder.

While this Bond is held by an insured lender, prepayments as
above authorized made by Borrower may, at the option of the
Government, be remitted by the Govermment to the holder promptly or,
except for final payment, be retained by the Govermment and remitted
to the holder on either a calendar quarter basis or an annual
installment due date basis, The effective date of every payment made
by Borrower, except payments retained and remitted by the Govermment
on an anmual installment due date basis, shall be the date of the
United States Treasury check by which the Government remits the
payment to the holder. The effective date of any prepayment retained
and remitted by the Government to the holder on an annual installment
due date basis shall be the date of the prepayment by Borrower and the
Govermment will pay the interest to which the holder 1is entitled
accruing between the effective date of any such prepayment and the
date of the Treasury check to the holder.

Any amount advanced or expended by the Government for the"
collection hereof or to preserve or protect any security herefor, or
otherwise under the terms of any security or other instrument executed
in connection with the loan evidenced hereby, at the option of the
Government shall become a part of and bear interest at the same rate
as the principal of the debt evidenced hereby and be immediately due
and payable by Borrower to the Government without demand. Borrower
agrees to use the loan evidenced hereby solely for purposes authorized
by the Government.

Borrower hereby certifies that it is wunable to obtain
sufficient credit elsewhere to finance its actual needs at reasonable
rates and terms, taking into consideration prevailing private and
cooperative rates and terms in or near its community for loans for
similar purposes and periods of time.

This Bond, together with any additional bonds ranking on a
parity herewith which may be issued and outstanding for the purpose of
providing funds for financing costs of additions, betterments and
improvemernits to the waterworks system (the "System") of Borrower, is
payable solely from the gross revenues to be derived from the
operation of the System in the manner provided in the hereinafter
defined Ordinance. This Bond does not in any manner constitute an
indebtedness of Borrower within the meaning of any constitutional or
statutory provision or limitation.
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Registration of this Bond is transferable by the registered
owner hereof in person or by his, her or its attorney duly authorized
in writing, at the office of Borrower, as Registrar, but only in the
manner, subject to the limitations and upon payment of the charges, if
any, provided in the Ordinance and upon surrender and cancellation of
this Bend. Upon such transfer a new Bond or Bonds, of authorized
denomination or denominations, for the like principal amount, will be
issued to the transferee in exchange herefor.

This Bond, under the provisions of the Act, is and has all
the qualities and incidents of a negotiable instrument under the
Uniform Commercial Code of the State of West Virginia, but may only be
transferred by transfer of registration hereof with the Registrar.

This Bond has been issued under and in full compliance with
the Constitution and statutes of the State of West Virginia,
including, among others, Chapter 8, Article 19, of the West Virginia
Code, as amended (herein called the "Act"), and with an Ordinance of
Borrower duly adopted and enacted authorizing issuance of this Bond
(as supplemented, the "Ordinance").

If at any time it shall appear to the Govermment that
Borrower may be able to obtain a loan from a responsible cooperative
or private credit soutrce at reasonable rates and terms for loans for
similar purposes and periods of time, Borrower will, at the
Government’'s request, apply for and accept such loan in sufficient
amount to repay the Government.

This Bond 1s given as evidence of a loan to Borrower made or
insured by the Government pursuant to the Consolidated Farmers Home
Rural Development Act. This Bond shall be subject to the present
regulations of the Farmers Home Administration and to its future
regulations not inconsistent with the express provisions hereof.
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This Bond is on a parity with respect to liens, pledge and
source of and security for payment, and in all other respects, with

the Water Revenue Bond, Series 1892 , 1issued concurrently
herewith in the original aggregate principal amount of
$ (the "1992 Bond™),

THIS BOND AND THE 1992 BOND ARE JUNIOR AND

SUBORDINATE TO THE ISSUER'S WATERWORKS REVENUE BONDS, SERIES B, DATED
JANUARY 1, 1972, ORIGINALLY ISSUED IN THE AGGREGATE PRINCIPAL AMOUNT
OF $211,000 (THE "1972 BOMNDS") WITH RESPECT TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL OTHER RESPECTS.

CITY OF BENWOOD
(Name of Borrower)

[ CORPORATE SEAL]

{8ignature of Executive Official)

Mavor
{(Title of Executive Official)

430 Main Street
(P.0. Box No. or Street Address)

Benwood, West Virginia 26031
(City, State and Zip Code)

ATTEST:

{Signature of Attesting 0fficial)

Clerk
(Title of Attesting O0fficial)
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{Form of)

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
) s (6) §
(2 8§ (1 §
(3) $§ (8) §
(&) _$ (9) §
() ¢ (10) $§
TOTAL s
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{(Form of Assignment)

ASSIGNMENT

FOR VALUE RECEIVED, the undersigned sells, assigns and
transfers to '

the within Bond and does hereby irrevocably constitute and appoint
, Attorney to transfer the said Bond on

the books kept for registration of the within Bond of the said
Borrower with full power of substitution in the premises.

Dated: ’

In presence of:
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ARTICLE IV

SYSTEM REVENUES AND APPLICATION THEREOQF,
DISPOSITION OF 1992 BONDS PROCEEDS; FUNDS AND ACCOUNTS

Section 4.01. Establishment of Funds and Accounts with
Depository Bank. The following special funds or accounts are hereby
created and established (or continued If previously established by the
1972 Ordinance) with, and shall be held by, the Depository BRank
separate, distinet and apart from all other funds or accounts of the

Depository Bank and from each other:

(1) Revenue Fund (established by the 1972 Ordinance
and continued hereby);

(2) Depreciation Account (established by the
1972 Ordinance and continued hereby);

(3) Series 1992 Bonds Reserve Tund (the '"Reserve
Fund"); and

(4) Project Construction Account.

Section 4.02. Continuation of Funds and Accounts Relating
to 1972 Bonds with Commission. The following special funds or
accounts previously established by the 1972 Ordinance with the
Commission are hereby continued, until all of the 1972 Bonds and

interest thereon have been paid in full:

(1) Sinking Fund (1972 Bonds); and therein
(2) Debt Service Reserve (1972 Bonds).

Section 4.03. 1992 Bond Proceeds; Project Construction
Account. The proceeds of sale of the 1992 Bonds shall be deposited on
receipt by the Issuer in the Project Construction Account. The moneys
in the Project Construction Account in excess of the amount insured by
FDIC shall be secured at all times by the Depository Bank by
securities or in a manner lawful for the securing of deposits of State
and municipal funds under West Virginia law. Moneys in the Project
Construction Account shall be expended by the Issuer solely for the
purposes provided herein.

Moneys in the Project Construction Account shall be used
solely to pay the cost of acquisition and construction of the Project
upon vouchers and other documentation approved by the Purchaser.
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Until! completion of acquisition and construction of the
Project, the Issuer will transfer from the Project Construction
Account and pay to the Purchaser on or before the due date, such sums
as shall be from time to time required to make the monthly installment
payments on the 1992 Bonds if there are not sufficient Gross Revenues
to make such monthly payment,

Pending application as provided in this Section 4.03, money
and funds in the Project Construction Account shall be invested and
reinvested at the direction of the Issuer, to the extent possible in
accordance with applicable law, in Qualified Investments,

When construction of the Project has been completed and all
costs thereof have been paid or provision for such payment has been
made, any balance remaining in the Project Construction Account shall
be disposed of in accordance with the regulations of the Purchaser.

Section 4.04. Covenants of the Issuer as to Revenues and
Funds. So long as the 1992 Bonds shall be outstanding and unpaid, or
until there shall have been set apart in the Series 1992 Bonds Reserve
Fund, sums sufficient to pay the entire principal of the 1992 Bonds
remaining unpaid, together with interest accrued thereon, the Issuer

further covenants with the holders of the 1992 Bonds as follows:

A, REVENUE FUND. The entire Gross Revenues derived from
the operation of the System, and all parts thereof, and all tap fees
received, except as otherwise provided in this Ordinance, shall be
deposited as collected by the Issuer in the Revenue Fund. The Revenue
Fund shall constitute a trust fund for the purposes provided in this
Ordinance and shall be kept separate and distinct from all other funds
of the Issuer and used only for the purposes and in the manner
provided in this Ordinance.

B. DISPOSITION OF REVENUES. All Revenues at any time om
deposit in the Revenue Fund shall be disposed of only in the following
order and priority, subject to and in accordance with the terms of the
1972 Ordinance and this Bond Legislation:

(1) The Issuer shall first, each month, pay
from the Revenue Fund to the Commission, for
deposit in the Sinking Fund (1972 Bonds), the
amountt set forth in the 1972 Qrdinance for
payment of principal of and interest on the
1972 Bonds.

(2) The Issuer shall next, each month, so
long as the balance In the Debt Service Reserve
(1972 Bonds) 1is less than $53,000 or twice the
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maximum annual debt service on the 1972 Bonds,
whichever is lesser, pay from the Revenue Fund to
the Commission the sum of 5200,

{3) The Issuer shall next, on or before the
due date of payment of each installment on the
1992 Bonds, transfer from the Revenue Fund and
pay to the National Finance Office designated in
the 1992 Bonds {(or such other place as may be
designated pursuant to the 1992 Bonds), the
amounts required to pay the interest on the
1992 Bonds, and to amortize the principal of the
1892 Bonds over the respective lives of each
1992 Bond issue. All payments with respect to
the principal of and interest on the 1992 Bonds
shall be made on an equal pro rata basis in
accordance with the respective  aggregate
principal amounts thereof outstanding and on a
parity with each other,

(4) The Issuer shall next, each month,
transfer from the Revenue Fund and deposit into
the Reserve Fund, 1/12th of 1/10th of the maximum
annual aggregate amount of interest and principal
which will fall due on the 1992 Bonds until the
amount in the Reserve Fund equals such maximum
annual aggregate amount of interest and
principal, such sum being herein called the
"Reserve Requirement." After the Reserve
Requirement has been accumulated in the Reserve
Fund, the Issuer shall monthly pay into the
Reserve Fund such part of the moneys remaining in
the Revenue Fund, after such provision for
payment of maturing principal of and interest on
the 1992 Bonds, as shall be required to maintain
the Reserve Requirement. Moneys in the Reserve
Fund shall be wused solely to make up any
deficiency of revemues for payment of the
principal of and interest on the 1992 Bonds as
the same shall become due, on a pro rata basis
and a parity with each other, or for mandatory
prepayment of primcipal of the 1992 Bonds, pro
rata, as hereinafter provided, and for no other
purpose.

(5) The Issuer shall next, each month, from
the moneys in the Revenue Fund, pay the Operating
Expenses for the previous month.
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{6) The Issuer shall next, each month,
transfer from the Revenue Fund and deposit in the
Depreciation Account a sum equal to not less than
5% of the Gross Revenues derived from the
operation of the System during the preceding
Fiscal Year until the 1972 Bonds are fully paid,
and thereafter shall deposit all remaining moneys
in the Revenue Fund into the Depreciation Account
until there has been accumulated therein the sum
of $20,000, and thereafter such sums as shall be
required to maintain such amount therein. Momeys
in the Depreciation Account shall be used by the
Issuer first to make up any deficiencies for
monthly payments of principal of and interest on
the 1972 Bonds and next to restore to the Debt
Service Reserve (1972 Bonds) any sum or sums
transferred therefrom to pay such principal or
interest and, thereafter, to meet principal,
interest and reserve payments  upon the
1992 Bonds, on a subordinate basis, to the extent
that moneys in the Reserve Fund are insufficient
therefor. Thereafter, and provided that payments
into the Debt Service Reserve (1972 Bonds) and
the Reserve Fund are current and in accordance
with the foregoing provisions, moneys in the
Depreciation Account may be withdrawn by the
Issuer and used for extensions, replacements and
improvements of the System, or any part thereof.

(7) After all the foregeoing provisions for
use of moneys in the Revenue Fund, as the case
may be, have been fully complied with, any moneys
remaining therein may be wused to prepay
installments of the 1972 Bonds, and, thereafter,
to prepay installments of the 1992 Bonds, or for
any lawful purpose in connection with the System.

Whenever the moneys in the Reserve Fund shall be sufficient
to pay or prepay the 1992 Bonds in full, it shall be the mandatory
duty of the Issuer, anything to the contrary in this Ordinance
notwithstanding, to pay or prepay, at the earliest practical date and
in accordance with applicable provisions of this Ordinance, the
1992 Bonds and accrued interest thereon to such payment or prepayment
date.
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A1l the funds provided for in this Section (excluding the
Project Gonstruction Account) shall constitute trust funds and shall
be used only for the purposes and in the order provided herein and in
the 1972 Ordinance and until so used the holders of the 1992 Bonds
shall have a lien thereon for further securing payment of the
1992 Bonds and the interest thereon, which lien shall be junior and
subordinate to the lien in favor of the holders of the 1972 Bonds, but
the Depository Bank shall not be a trustee of any of such funds. The
moneys in excess of the sum insured by FDIC in the Revenue Fund, the
Reserve Fund and the Depreclation Account shall at all times be
secured, to the full extent thereof in excess of such insured sum, in
a manner lawful for securing deposits of State and municipal funds
under the laws of the State of West Virginia,

If on any payment date the Revenues are insufficient to make
the payments and transfers as hereinabove and in the 1972 Ordinance
provided, the deficiency shall be made up in the subsequent payments
and transfers in addition to those which would otherwise be required
to be made on the subsequent payment dates.

The Issuer shall keep the moneys in the Reserve Fund and the
Depreciation Account invested and reinvested to the fullest extent
practicable and in accordance with applicable law in CGovermnment
Obligations having maturities not exceeding 2 years. Subject to the
1972 Ordinance so long as the 1972 Bonds are outstanding, Investments
in any fund or account under this Bond Legislation shall, unless
otherwise provided herein or required by law, be valued at the lower
of the cost or the then current market value, or at the redemption
price thereof if redeemable at the option of the holder, including
value of accrued interest and giving effect to the amortization of
discount, or at par if such investment is held by the "consclidated
fund" managed by the West Virginia State Board of Investments.
Subject to the 1972 Ordinance so long as the 1972 Bonds are
outstanding, any investment shall be held in and at all times deemed
a part of the fund or account in which such moneys were originally
held, and interesgt accruing thereon and any profit or loss realized
from such investment shall be credited eor charged to the appropriate
fund.

C.  USER CONTRACTS. The Issuer shall, prior to delivery of
the 1992 Bonds, provide evidence that the System will serve 626 bona
fide full time users, in full compliance with the requirements and
conditions of the Purchaser.

D. CHANGE OF DEPOSITORY BANK. The Issuer may designate
another bank or trust company insured by FDIC as Depository Bank if
the Depository Bank should cease for any reason to serve or if the
Governing Body determines by resolution that the Depository Bank or
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its successor should no longer sexve as Depository Bank. Upon any
such change, the Governing Body will cause notice of the change to be
sent by registered or certified mail to the Purchaser,

E. CHARGES AND FEES, The Issuer shall remit from the
Revenue Fund to the Depository Bank such additicnal sums as shall be
necessary to pay the charges and fees of the Depository Bank then due.

G. REMITTANCES. All remittances made by the Issuer to the

Depository Bank shall clearly identify the fund or account into which
each amount is to be deposited,
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ARTICLE V

GENERAI. COVENANTS, ETC,

Section 5.01. General Statement. So long as the 1992 Bonds
shall be outstanding and unpaid, or until there shall have been set
apart in the Reserve Fund a sum sufficient te prepay the entire
principal of the 1992 Bonds remaining unpaid, together with interest
accrued and to accrue thereon to the date of prepayment, the covenants
and agreements contained herein shall be and constitute wvalid and
legally binding covenants between the Issuer and the Purchaser.

Section 5.02. Rates. The Issuer will, in the manner
provided in the Act, fix and collect such rates, fees or other charges
for the services and facilities of the System, and revise the same
from time to time whenever necessary, as will always provide Gross
Revenues in each Fiscal Year sufficient to produce Net Revenues equal
to not less than 110% of the maximum annual debt service on the
1992 Bonds (after provision for payment of the 1972 Bonds) and
sufficient to make the payments required herein into the Reserwve Fund
and the Depreciation Account and all the necessary expenses of
operating and maintaining the System during such Fiscal Year and such
rates, fees and other charges shall not be reduced so as to be
insufficient to provide adequate Revenues for such purposes.

Section 5.03. Sale of the System. The System will not be
sold without the prior written consent of the Purchaser so long as the
1992 Bonds are outstanding. Such consent will provide for disposition
of the proceeds of any such sale.

Section 5.04. Issuance of Additional Parity Bonds or
Obligations. No additional parity bonds or obligations payable out of
Revenues of the System shall be issued after the issuance of the
1992 Bonds pursuant hereto except with the prior written consent of
the Purchaser,

Section 5.05. Insurance and PBonds. The Issuer hereby
covenants and agrees that it will, as an expense of construction,
operation and maintenance of the System, procure, carry and maintain,
so long as the 1992 Bonds remain outstanding, insurance with a
reputable insurance carrier or carriers covering the following risks
and in the following amounts:

A, FIRE, LIGHTNING, VANDALISM, MALICIOUS
MISCHIEF AND EXTENDED COVERAGE INSURANCE, to be
procured upon acceptance of any part of the
Project from the contractor, and immediately upon
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any portion of the System now in use, on all
above-ground structures of the System in an
amount equal to the full insurable value thereof.
In the event of any damage to or destruction of
any portion of the System, the Issuer will
promptly arrange for the application of the
insurance  proceeds for the repair or
reconstruction of such damaged or destroyed
portion. The Issuer will itself, or will require
each contractor and subcontractor to, obtain and
maintain builder’s risk insurance to protect the
interests of the Issuer during construction of
the Project in the full insurable value thereof.

B. PUBLIC LIABILITY INSURANCE, with limits
of not less than $500,000 for one or more persons
injured or killed in one accident to protect the
Issuer from claims for bodily injury and/or
death, and not less than $200,000 to protect the
Issuer from claims for damage to property of
others which may arise from the operation of the
System, such insurance te be procured not later
than the date of delivery of the 1992 Bonds.

c. VEHICULAR PUBLIC LIABILITY INSURARCE,
in the event the Issuer owns or operates any
vehicle in the operation of the System, or in the
event that any vehicle not owned by the Issuer is
operated at any time or times for the benefit of
the Issuer, with limits of not less than $500,000
for one or more persons injured or killed in one
accident to protect the Issuer from claims for
bodily injury and/or death, and not less than
$200,000 to protect the Issuer from claims for
damage to property of others which may arise from
such operation of wvehicles, such insurance to be
procured prior to acquisition or commencement of
operation of any such vehicle for the Issuer.

D. WORKERS’ COMPENSATION COVERAGE FOR ALL
EMPLOYEES OF THE ISSUER ELIGIBLE THEREFOR AND
PERFORMANCE AND PAYMENT BONDS, such bonds to be
in the amounts of 100% of the construction
contract, will be required of each prime
contractor, and such payment bonds will be filed
with the Clerk of the County Commission of said
County prior to commencement of construction of
the Project in compliance with West Virginia Code
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Section 38-2-39. Workers’ Compensation coverage
will be maintained as provided by law.

E. FIDELITY BONDS will be provided as to
every member of the Governing Body and as to
every officer and employee thereof having custody
of the Revenue Fund or of any Revenues or other
funds of the Issuer in an amount at least equal
to the total funds iIin the custody of any such
person at any one time, and initially in the
amount of $10,000 wupon the Clerk, provided,
however, that no bond shall be required insofar
as custody of the Project Construction Account is
concerned so long as checks thereon require the
signature of a representative of the Purchaser.

F. Provided, however, and in ljieu of and
notwithstanding the foregoing provisions of this
Section, during construction of the Project and
so long as the 1992 Bonds are outstanding, the
Issuer will carry insurance and bonds or cause
insurance and bonds to be carried for the
protection of the Issuer, and during such
construction will require each contractor and
subcontractor to carry insurance, of such types
and in such amounts as the Purchaser may specify,
with insurance carriers or bonding companies
acceptable to the Purchaser.

Section 5.06. Statutory Mortgage. For the further
protection of the holders of the 1992 Bonds, a statutory mortgage lien
upon the System is granted and created by the Act, which statutory
mortgage lien is hereby recognized and declared to be valid and
binding and shall take effect immediately upon the delivery of the
1992 Bonds, but junior and subordinate to the statutory mortgage lien
in favor of the holders of the 1972 Bonds.

Section 5.07. Events of Default. Each of the following
events is hereby declared an "Event of Default”:

A, Failure to make payment of any monthly
amortization instaliment upon any 1992 Bond at
the date specified for payment thereof;

B. Fallure duly and punctually to observe
or perform any of the covenants, conditions and
agreements on the part of the Issuer contained in
the 1992 Bonds or herein, or vioclation of or
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failure to observe any provision of any pertinent
law.

Section 5.08. Enforcement., Upon the happening of any Event
of Default specified above, then, and in every such case, the
Purchaser may proceed to protect and enforce its rights by an
appropriate action in any court of competent jurisdiction, either for
the specific performance of any covenant or agreement, or execution of
any power, or for the enforcement of any proper legal or equitable
remedy as shall be deemed most effectual to protect and enforce such

rights.

Upon application by the Purchaser as provided in the Act,
such court may, upon proof of such default appoint a receiver for the
affairs of the Issuer and the System. The receiver so appointed shall
administer the System on behalf of the Issuer, shall exercise all the
rights and powers of the Issuer with respect to the System, shall
proceed under the direction of the court to obtain authorization to
increase rates and charges of the System, and shall have the power to
collect and receive all revenues and apply the same in such manner as
the court may direct and as provided in the Act,

Section 5.098. Fiscal Year; Budget. While the 1992 Bonds
are outstanding and unpaid and to the extent not now prohibited by
law, the System shall be operated and maintained on a Fiscal Year
basis commencing on July 1 of each year and ending on the fellowing
June 30, which period shall also constitute the budget year for the
operation and maintenance of the System. Not later than 30 days prior
to the beginning of each Fiscal Year, the Issuer agrees to adopt the
Annual Budget for the ensuing year, and no expenditures for operation
and maintenance expenses of the System in excess of the Annual Budget
shall be made during such Fiscal Year unless unanimously authorized
and directed by the Governing Body. Coples of each Annual Budget
shall be delivered to the Purchaser by the beginning of each Fiscal
Year.

If for any reason the Issuer shall net have adopted the
Annual Budget before the lst day of any Fiscal Year, it shall adopt a
Budget of Current Expenses from month to month until the adoption of
the Annual Budget; provided, however, that no such monthly budget
shall exceed the budget for the corresponding month in the year next
preceding by more than ten per centum; and provided further that
adoption of a Budget of Current Expenses shall not constitute
compliance with the covenant to adopt an Annual Budget unless failure
to adopt an Annual Budget be for a reason beyond the control of the
Issuer. Each such Budget of Current Expenses shall be mailed
immediately to the Purchaser.
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Section 5.10. Covenant to Proceed and Complete., The Issuer
hereby covenants to proceed as promptly as possible with the
acquisition and construction of the Project to completion thereof in
accordance with the plans and specifications prepared by the
Consulting Engineer and on file with the Clerk on the date of
enactment hereof, subject to permitted changes,

Section 5.11. Books and Records; Audits. The Issuer will
keep books, accounts and records of the System, in accordance with the
Act, which shall be separate and apart from all other books, records
and accounts of the Issuer, in which complete and correct entries
shall be made of all tramsactions relating to the System, including,
without limitation, the amount of Revenues received from the System,
and the Purchaser shall have the right at all reasonable times to
inspect the System and all records, accounts and data of the Issuer
relating thereto.

The Issuer shall, at least once a year, cause said books,
records and accounts of the System to be properly audited by an
independent competent firm of certified public accountants, which
report of such audit shall be open to the public for inspection at all
reasonable times, and the Issuer shall mail -a copy of such audit
report to the Purchaser, The Issuer shall further comply with the Act
with respect to such books, records and accounts.

Section 5.12. Maintenance of System. The Issuer covenants
that it will continuously operate, in an economical and efficient
marmer, and repair and maintain the System as a revenue-producing
utility as herein provided so long as the 1992 Bonds are cutstanding.

Sectjon 5.13. No Competitiom. To the extent legally
allowable, the Issuer will not permit competition with the System
within its boundaries or within the territory served by it and will
not grant or cause, comnsent to or allow the granting of any franchise,
permit or other authorization for any person, firm, corperation,
public or private body, agency or instrumentality whatsoever to
provide any of the services supplied by the System within the
boundaries of the Issuer or within the territory served by the System.
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ARTICLE VI

RATES, ETC.

Section 6.01. Initisl Schedule of Rates and Charges; Rules.
A. The initial schedule of rates and charges for the services and
facilities of the System, subject to change consonant with the
provisions hereof, shall be as set forth in the rate ordinance of the
Issuer finally enacted on December 28, 1984, which rate ordinance is
incorporated herein by reference as a part hereof.

B. There shall not be any discrimination or differential
in rates between customers in similar circumstances.

C. The Issuer will not render or cause to be rendered any
free services of any nature by the System nor any of the facilities:
and in the event that the Issuer or any department, agency, officer,
board or employee thereof should avail itself or themselves of the
services or facilities of the System, the same fees, rates and charges
applicable to other customers receiving like services under similar
circumstances shall be charged, such charges shall be paid as they
accrue, and Revenues so received shall be deposited and accounted for
in the same manner as other Revenues of the System.

D. The TIssuer may require any applicant for any service by
the System to deposit a reasonable and equitable amount to insure
payment of all charges for the services rendered by the System, which
deposit shall be handled and disposed of under the applicable rules
and regulations of the Public Service Commission of West Virginia.

E. The Issuer, to the extent permitted by law, will not
accept payment of any water bill from a customer served with water and
sewer services by the Issuer without payment at the same time of a
sewer bill owed by such customer for the same premises. The Issuer
shall additionally have such powers as provided under the Act with
respect to collection of rates and charges for the System,

F. No allowance or adjustment in any bill for use of the
services and facilities of the System shall be made for any leakage
occurring on the customer’s side of the water meter.

G. The Issuer shall not be liable to any customer for any

damage resulting from bursting or breakage of any pipe, line, main,
valve, equipment or part or from discontinuance of the operation of
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any part of the System or from failure of any part thereof for any
cause whatever.

H. In case of emergency, the Issuer shall have the right
to restrict the use of any part of the System in any reasonable manner
for the protection of the System and the inhabitants of the Issuer,

I. The fees, rates and charges above provided will be
inereased whenever such increase is necessary in order to comply fully
‘with all provisions hereof, and the Issuer shall always be obligated
to and shall fix, establish and collect fees, rates and charges for
the services and facilities of the System which shall at all times be
sufficient to provide Net Revenues to meet its obligations hereunder
and under the 1972 Ordinance, but in any event, not less than 110% of
the annual debt service on all 1992 Bonds outstanding.
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ARTICLE VII
MISCELLANEOUS

Section 7.01. Payment of 1992 Bonds. If the Issuer shall
pay or there shall otherwise be paid to the Holders of the 1992 Bonds,
the principal of and interest due or to hecome due thereon, at the
times and in the manner stipulated therein and in this Bond
Legislation, then with respect to the 1992 Bonds, the pledge of
Revenues and other moneys and securities pledged under this Bond
Legislation and all covenants, agreements and other obligations of the
Issuer to the Registered Owner of the 1992 Bonds, shall thereupon
cease, terminate and become void and be discharged and satisfied.

Section 7.02. Modification or Amendment. No modification
or amendment of this Bond Legislation, or of any ordinance or
resolution amendatory hereof or supplemental hereto, may be made
without the prior consent in writing of the Purchaser.

Section 7.03. Delivery of 1992 Bonds Nos. AR-1 and BR-1.
The Mayor is hereby authorized and directed to cause 1992 Bonds
Nos. AR-1 and BR-1, hereby awarded to the Purchaser pursuant to prior
agreement, -to be delivered to the Purchaser as soon as the Purchaser
will accept such delivery.

Section 7.04. Severability of Invalid Provisiens. If any
one or more of the covenants, agreements or provisions hereof should
be held contrary to amny express provision of law or contrary to the
policy of express law, although not expressly prohibited, or against
public policy, or shall for any reason whatsoever be held invalid,
then such covenants, agreements or provisions shall be null and void
and shall be deemed severable from the remaining covenants, agreements
or provisions hereof, and shall in no way affect the validity of all
the other provisions herecf or the 1992 Bonds.

Section 7.05. 1872 Ordinance Provisions Continued;
Conflicting Provisions Repealed. - The 1972 Ordinance and all parts
thereof mnot expressly changed hereby or heretofore changed shall
continue in full force and effect and this Bond Legislation shall be
supplemental to the 1972 Ordinance.

All other ordinances, resolutions and orders, or parts
thereof, in conflict with the provisions hereof are, to the extent of
such conflicts, hereby repealed; provided that this Section shall not
be applicable to the Loan Resolution (Form FmHA 442-47).

Section 7.06. Table of Contents and Headings. The Table of
Contents and headings of the articles, sections and subsections hereof
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are for comnvenlence only and shall neither control nor affect in any
way the meaning or construction of any of the provisions hereof.

Section 7.07. Covenant of Due Procedure, Etc. The Issuer
covenants that all acts, conditions, things and procedures required to
exist, to happen, to be performed or to be taken precedent to and in
the adoption and enactment of this Ordinance do exist, have happened,
have been performed and have been taken in regular and due time, form
and manner as required by and in full compliance with the laws and
Constitution of the State of West Virginia applicable thereto; and
that the Mayor, Clerk and members of the Governing Body were at all
times when any actions in connection with this Ordinance occurred and
are duly in office and duly qualified for such office.

Section 7.08. Effective Time. This Bond Legislation shall
take effect following public hearing hereon in accordance with the
Act.

Section 7.09. Statutory Notice and Public Hearing. Upeon
adoption hereof, an abstract of this Bond Legislation, determined by
the Governing Body to contain sufficient information as to give notice
of the contents hereof, shall be published once a week for
2 successive weeks within a period of 14 consecutive days, with at
least 6 full days intervening between each publication, in the
Wheeling News Register and the Moundsville Daily Echo, two newspapers
of general circulation in the City of Benwood, no qualified newspaper
being published therein, together with a notice stating that this
Ordinance has been adopted, that the Issuer contemplates the issuance
of the 1992 Bonds, that any person interested may appear before the
Governing Body upon a date certain, not less than 10 days subsequent
to the date of the first publication of the said abstract and notice
and not prior to the last date of such publication, and present
protests, and that a certified copy of this Ordinance is on file with
the Governing Body for review by interested persons during the office
hours of the Governing Body.
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At such hearing, all protests and suggestions shall be heard
and the Governing Body shall take such action as it shall deem proper
In the premises.

Passed on First Reading February 18, 1992
Passed on Second Reading February 25, 1992
Passed on Final Reading

Following Public Hearing

and Effective March 10, 1992

%&%W

Mayor

1
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CERTIFICATION

'

Certified a true copy of an Ordinance duly enacted by the
Council of the CITY OF BENWOOD on the 10th day of March, 1992.

Dated: March 17, 1992

[SEAL]

03/12/92
BENJ .A3
06665,/91001
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CITY OF RBENWOOD

Water Revenue Bonds, Series 1992 A and Series 1992 B

SUPPLEMENTAL, RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO THE
INTEREST RATE AND AMORTIZED MONTHLY
PAYMENTS OF THE WATER REVENUE -BONDS,
SERIES 1992 A AND SERIES 1992 B, OF THE
CITY OF BENWOOD; AND MAKING OTHER
PROVISIONS AS TO THE BONDS

WHEREAS, the city council (the "Governing Body") of the
CITY OF BENWOOD (the "Issuer"), has duly and officially enacted an
ordinance effective March 10, 1992 (the "Bond Ordinance"), entitled:

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF ADDITIONS, BETTERMENTS AND
IMPROVEMENTS TO THE EXISTING WATERWORKS
SYSTEM OF. THE CITY OF BENWOOD, AND THE
FINANCING OF THE COST, NOT OTHERWISE
PROVIDED THEREOF, THROUGH THE ISSUANCE BY
THE CITY OF NOT MORE THAN $600,000 IN TOTAL
AGGREGATE PRINCIPAL AMOUNT OF WATER REVENUE
BONDS, SERIES 1992 A AND SERIES 1992 B,
SUCH BONDS TO BE JUNIOR AND SUBORDINATE TO
THE OUTSTANDING 1972 BONDS OF THE CITY,;
DEFINING AND PRESCRIBING THE TEEMS AND
PROVISIONS OF THE BONDS ; PROVIDING
GENERALLY FOR THE RIGHTS AND REMEDIES OF
AND SECURITY FOR THE HOLDERS OF THE BONDS;
AND PROVIDING WHEN THIS ORDINANCE SHALL
TAXKE EFFECT

WHEREAS, the Bond Ordinance provides for the issuance of the
Water Revenue Bonds, Series 1992 A and Series 1992 B, of the Issuer
{(collectively, the "Bonds"), in a total aggregate principal amount of
not to exceed $600,000, all in accordance with West Virginia Cede,
Chapter 8, Article 19 (the "Act"); and in the Bond Ordinance, it is
provided that the interest rate on the Bonds would be 7% per annum or
such lesser rate as set forth in a supplemental resolution and/or the
respective Bond upon delivery and the interest and principal payment
amounts would be as set forth in a supplemental resolution and/or the
respective Bond upon delivery;



WHEREAS, the Bonds are proposed to be purchased by the
United States Department of Agriculture, Farmers Home Administration
(the "Purchaser") pursuant to the Letter of Conditions of the
Purchaser, as amended;

WHEREAS, the Governing Body deems it essential and desirable
that this supplemental resolution (the "Supplemental Resolution") be
adopted and that the interest rate and the interest and principal
payment amounts of the Bonds be fixed in the manner stated herein, and
that other matters relating to the Bonds be herein provided for;

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF THE
CITY OF BENWOOD:

Section 1. Pursuant to the Bond Ordinance and the Act,
this Supplemental Resolution is adopted and the following terms of the
Bonds are hereby authorized and ordered:

A, The Water Revenue Bond, Series 1992 A,
No. AR-1, of the Issuer, issued in the original
principal amount of $510,000, shall bear interest
at the rate of 5.75% per annum, and the amortized
monthly payment of principal of and interest on
this Bond shall be $2,760.

B. The Water Revenue Bond, Series 1992 B,
No. BR-1, of the Issuer, issued in the original
principal amount of $90,000, shall hear interest
at the rate of 5.75% per annum, and the amortized
monthly payment of principal of and interest on
this Bond shall be 5487, '

Section 2. The Mayor and Clerk are hereby authorized and
directed to execute and deliver such other documents, instruments,
agreements and certificates required or desirable in connection with
the Bonds hereby and by the Bond Ordinance approved and provided for,
to the end that the Bonds may be delivered on or about March 17, 1992,
to the Purchaser.



Section 3. This Supplemental Resolution shall be
effective immediately.

Adopted this 10th day of March, 1992.

CITY OF BENWOOD

7
Clerk // R
03/05/92
BENJ .02
06665/91001






SPECIMEN BOND

WATER REVENUE BOND, SERIES 1992 A

CITY OF BENWOOD

$510,000

No. AR-1 bDate: March 17, 1992

FOR VALUE RECEIVED, the CITY OF BENWOOD (herein called
"Borrower") promises to pay to the order of the United States of
America, Farmers Home Administration (the "Goverrment"), or its
registered assigns, at its National Finance O0ffice, St. Louis,
Missouri 63103, or at such other place as the Government may
hereafter designate in writing, the principal sum of FIVE HUNDRED AND
TEN THOUSAND DOLLARS ($510,000), plus interest on the unpaid principal

balance at the rate of 5.75% per annum. The said primncipal and
interest shall be paid in the following installments on the following
dates: Monthly installments of interest only, commencing 30 days

following delivery of the Bond and continuing on the corresponding day
of each month for the first 24 months after the date hereof, and
$2,760, covering principal and interest, thereafter on said
corresponding day of each month, except that the final installment
shall be paid at the end of 40 years from the date of this Bond in the
sum of the unpaid principal and interest due on the date thereof, and
except that prepayments may be made as provided hereinbelow. The
consideration herefor shall support any agreement modifying the
foregoing schedule of payments.

If the total amount of the loan is not advanced at the time
of loan closing, the loan shall be advanced to Borrower as requested
by Borrower and approved by the Govermment and interest shall accrue
on the amount of each advance from its actual date as shown on the
Record of Advances attached hereto as a part hereof,

Every payment made on any indebtedness evidenced by this
Bond shall be applied first to interest computed to the effective date
of the payment and then to principal.

Prepayments of scheduled installments, or any portion
thereof, may be made at any time at the option of Borrower. Refunds
and extra payments, as defined in the regulations of the Farmers Home
Administration according to the source of funds involved, shall, after
payment of interest, be applied to the installments last to become due
under this Bond and shall not affect the obligation of Borrower to pay
the remaining installments as scheduled herein.
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If the Govermment at any time assigns this Bond and insures
the payment thereof, Borrower shall continue to make payments to the
Government as collection agent for the holder.

While this Bond is held by an insured lender, prepayments as
above authorized made by Borrower may, at the option of the
Government, be remitted by the Govermment to the holder promptly or,
except for final payment, be retained by the Government and remitted
to the holder on either a calendar quarter basis or an annual
installment due date basis. The effective date of every payment made
by Borrower, except payments retained and remitted by the Government
on an annual installment due date basis, shall be the date of the
United States Treasury check by which the Government remits the
payment to the holder. The effective date of any prepayment retained -
and remitted by the Government to the holder on an annual installment
due date basis shall be the date of the prepayment by Borrower and the
Government will pay the interest to which the holder is entitled
accruing between the effective date of any such prepayment and the
date of the Treasury check to the holder.

Any amount advanced or expended by the Government for the
collection hereof or to preserve or protect any security herefor, or
otherwise under the terms of any security or other instrument executed
in connection with the loan evidenced hereby, at the option of the
Government shall become a part of and bear interest at the same rate
as the principal of the debt evidenced hereby and be immediately due
and payable by Borrower to the Government without demand. Borrower
agrees to use the loan evidenced hereby solely for purposes authorized
by the Government.

Borrower hereby certifies that it is unable to obtain
sufficient credit elsewhere to finance its actual needs at reasonable
rates and terms, taking into consideration prevailing private and
cooperative rates and terms in or near its community for loans for
similar purposes and periods of time.

This Bond, together with any additional bonds ranking on a
parity herewith which may be issued and outstanding for the purpose of
providing funds for financing costs of additions, betterments and
improvements to the waterworks system (the "System") of Borrower, is
payable solely from the gross revenues to be derived from the
operation of the System in the manner provided in the hereinafter
defined Ordinance. This Bond does not in any manner constitute an
indebtedness of Borrower within the meaning of any constitutional or
statutory provision or limitation.

Registration of this Bond is transferable by the registered
owvner hereof in person or by his, her or its attorney duly authorized
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in writing, at the office of Borrower, as Registrar, but only in the
manner, subject to the limitations and upon payment of the charges, if
any, provided in the Ordinance and upon surrender and cancellation of
this Bond. Upon such transfer a new Bond or Bonds, of authorized
denomination or denominations, for the like principal amount, will be
issued to the transferee in exchange herefor.

This Bond, under the provisions of the Act, is and has all
the qualities and incidents of a negotisble instrument under the
Uniform Commercial Code of the State of West Virginia, but may only he
transferred by transfer of registration hereof with the Registrar.

This Bond has been issued under and in full compliance with
the Constitution and statutes of the State of West Virginia,
including, among others, Chapter 8, Article 19, of the West Virginia
Code, as amended (herein called the "Act"), and with an Ordinance of
Borrower duly adopted and enacted authorizing issuance of this Bond
(as supplemented, the "Ordinance").

If at any time it shall appear to the Govermment that
Borrower may be able to obtain a loan from a responsible cooperative
or private credit source at reasonable rates and terms for loans for
similar purposes and periods of time, Borrower will, at the
Government’'s request, apply for and accept such loan in sufficient
amount to repay the Government.

This Bond is given as evidence of a loan to Borrower made or
insured by the Governmment pursuant to the Consolidated Farmers Home
Rural Development Act. This Bond shall be subject to the present
regulations of the Farmers Home Administration and to its future
regulations not inconsistent with the express provisions hereof.




This Bond is on a parity with respect to liens, pledge and
source of and security for payment, and in all other respects, with
the Water Revenue Bond, Series 1992 B, issued concurrently herewith in
the original aggregate principal amount of $90,000 (the “1992 B
Bond™}.

THIS BOND AND THE 1992 B BOND ARE JUNIOR AND SUBORDINATE TO
THE ISSUER'S WATERWORKS REVENUE BONDS, SERIES B, DATED JANUARY 1,
1972, ORIGINALLY ISSUED IN THE AGGREGATE PRINCIPAL AMOUNT OF $211,000
(THE ™1972 BONDS") WITH RESPECT TO LIENS, PLEDGE AND SOURCE OF AND
SECURITY FOR PAYMENT, AND IN ALL OTHER RESPECTS.

CITY OF BENWOOD

[CORPORATE SEAL] -

Mayor
430 Main Street
Benwood, West Virginia 26031

ATTEST:

Clerk



RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
(1y § (6) 8§
(2) § (7) &
(3) 8 (8) $
4y & (9) §
(5 § 10y $
TOTAL $




ASSIGNMENT

FOR VALUE REGEIVED, the undersigned sells, assigns and
transfers to

the within Bond and does hereby irrevocably constitute and appoint

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

Dated: s

In presence of:




SPECIMEN BOND

WATER REVENUE BOND, SERIES 1992 B

CITY OF BENWOOD

590,000
No. BR-1 Date: March 17, 1992

FOR VALUE RECEIVED, the CITY OF BENWOOD (herein called
"Borrower") promises to pay to the order of the United States of
America, Farmers Home Administration (the "Govermment"), or Iits
registered assigns, at its National Finance Office, St. Louis,
Missouri 63103, or at such other place as the Government may
hereafter designate in writing, the principal sum of NINETY THOUSAND
DOLLARS ($90,000), plus interest on the unpaid principal balance at
the rate of 5.75% per annum. The said principal and interest shall be
paid in the following installments on the following dates: Monthly
installments of interest only, commencing 30 days following delivery
of the Bond and continuing. on the corresponding day of each month for
the first 24 months after the date hereof, and 8$487, covering
principal and interest, thereafter on said corresponding day of each
month, except that the final installment shall be paid at the end of
40 years from the date of this Bond in the sum of the unpaid principal
and interest due on the date thereof, and except that prepayments may
be made as provided hereinbelow. The consideration herefor shall
support any agreement modifying the foregoing schedule of payments.

1f the total amount of the loan is not advanced at the time
of loan closing, the loan shall be advanced to Borrower as requested
by Borrower and approved by the Government and interest shall accrue
on the amount of each advance from its actual date as shown on the
Record of Advances attached hereto as a part hereof.

Every payment made on any indebtedness evidenced by this
Bond shall be applied first to interest computed to the effective date
of the payment and then to principal.

Prepayments of scheduled installments, or any portion
thereof, may be made at any time at the option of Borrower. Refunds
and extra payments, as defined in the regulations of the Farmers Home
Administration according to the source of funds involved, shall, after
payment of interest, be applied to the installments last to become due
under this Bond and shall not affect the obligation of Boxrrower to pay
the remaining installments as scheduled herein.
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If the Government at any time assigns this Bond and insures
the payment thereof, Borrower shall continue to make payments to the
Govermment as collection agent for the holder.

While this Bond is held by an insured lender, prepayments as
above authorized made by Borrower may, at the option of the
Government, be remitted by the Govermment to the holder promptly or,
except for final payment, be retained by the Government and remitted
to the holder on either a calendar quarter basis or an annual
installment due date basis. The effective date of every payment made
by Borrower, except payments retained and remitted by the Govermment
on an annual installment due date basis, shall be the date of the
United States Treasury check by which the CGovernment remits the
payment to the holder. The effective date of any prepayment retained
and remitted by the Goverrnment to the holder on an annual installment
due date basis shall be the date of the prepayment by Borrower and the
Goverrnment will pay the interest to which the holder is entitled
accruing between the effective date of any such prepayment and the
date of the Treasury check to the holder.

Any amount advanced or expended by the Government for the
collection hereof or to preserve or protect any security herefor, or
otherwise under the terms of any security or other instrument executed
in connection with the loan evidenced hereby, at the option of the
Government shall become a part of and bear interest at the same rate
as the principal of the debt evidenced hereby and be immediately due
and payable by Borrower to the Government without demand. Borrower
agrees to use the loan evidenced hereby solely for purposes authorized
by the Government.

Borrower hereby certifies that it is unable to obtain
sufficient credit elsewhere to finance its actual needs at reasonable
rates and terms, taking into consideration prevailing private and
cooperative rates and terms in or near its community for loans for
similar purposes and periods of time.

This Bond, together with any additional bonds ranking on a
parity herewith which may be issued and outstanding for the purpose of
providing funds for financing costs of additions, betterments and
improvements to the waterworks system (the "System") of Borrower, is
payable solely from the gross revenues to be derived from the
operation of the System in the marmmer provided in the hereinafter
defined Ordinance. This Bond does not in any manner coustitute an
indebtedness of Borrower within the meaning of any constitutional or
statutory provision or limitation.

Registration of this Bond is transferable by the registered
owner hereof in person or by his, her or its attorney duly authorized
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in writing, at the office of Borrower, as Registrar, but only in the
manner, subject to the limitations and upon payment of the charges, if
any, provided in the Ordinance and upon surrender and cancellation of
this Bond. Upon such transfer a new Bond or Bonds, of authorized
denomination or denominations, for the like principal amount, will be
issued to the transferee in exchange herefor.

This Bond, under the provisions of the Act, is and has all
the qualities and incidents of a negotiable instrument under the
Uniform Commercial Code of the State of West Virginia, but may only be
transferred by transfer of registration herecof with the Registrar.

This Bond has been issued under and in full compliance with
the Constitution and statutes of the State of West Virginia,
including, among others, Chapter 8, Article 19, of the West Virginia
Code, as amended (herein called the "Act"), and with an Ordinance of
Borrower duly adopted and enacted authorizing issuance of this Bond
(as supplemented, the "Ordinance").

If at any time it shall appear to the Government that
Borrower may be able to obtain a loan from a responsible cooperative
or private credit source at reasonable rates and terms for loans for
similar purposes and periods of time, Borrower will, at the
Government'’'s request, apply for and accept such loan in sufficient
amount to repay the Government.

This Bond is given as evidence of a loan to Borrower made or
insured by the Govermment pursuant to the Consolidated Farmers Home
Rural Development Act. This Bond shall be subject to the present
regulations of the Farmers Home Administration and to its future
regulations not inconsistent with the express provisions hereof.



This Bond is on a parity with respect to liens, pledge and
source of and security for payment, and in all other respects, with
the Water Revenue Bond, Series 1992 A, issued concurrently herewith in
the original aggregate principal amount of $510,000 (the "1992 A
Bond™).

THIS BOND AND THE 1992 A BOND ARE JUNIOR AND SUBORDINATE TO
THE ISSUER'S WATERWORKS REVENUE BONDS, SERIES B, DATED JANUARY 1,
1972, ORIGINALLY ISSUED IN THE AGGREGATE PRINCIFAL AMOUNT OF $211,000
(THE "1972 BONDS") WITH RESPECT TO LIENS, PLEDGE AND SOURCE OF AND
SECURITY FOR PAYMENT, AND IN ALL OTHER RESPECTS.

CITY OF BENWOOD

[ CORPORATE SEAL]

Mayor
430 Main Street
Benwood, West Virginia 26031

ATTEST:

Clerk



RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
(1 8 (6) §
(2) § (7) 8
(3) ¢ (8) S
(4) § (9) §
(5) § (10) 8
TOTAL $




ASSTGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint
, Attorney to transfer the said Bond on

the books kept for registration of the within Bond of the said
Borrower with full power of substitution in the premises.

Dated: ,

In presence of:




—
Development
United States Department of Agriculture

Rural Development
Woest Virginia State Office

March 17, 2011

City of Benwood
Water Revenue Bonds, Series 2011 A
(West Virginia Infrastructure Fund)

TO WHOM IT MAY CONCERN:

The undersigned duly authorized representative of the United States of America, acting
through the Rural Utilities Service, United States Department of Agriculture, the present holder
of the Prior Bonds, hereinafter defined and described, hereby (a) consents to the issuance of the
Water Revenue Bonds, Series 2011 A (West Virginia Infrastructure Fund), in the original
aggregate principal amount not to exceed $1,550,000 (the “Series 2011 A Bonds™), by the City
of Benwood (the “Issuer”), under the terms of the bond ordinance authorizing the issuance of the
Bonds (the “Ordinance™), on a parity, with respect to liens, pledge and source of and security for
payment, with the Issuer’s outstanding: (i) Water Revenue Bonds, Series 1992 A, dated March
17, 1992, issued in the original aggregate principal amount of $510,000 (the “Series 1992 A
Bonds™) and (i1) Water Revenue Bonds, Series 1992 B, dated March 17, 1992, issued in the
original aggregate principal amount of $90,000 (the “Series 1992 B Bonds™) (collectively, the
“Prior Bonds™); (b) waives any requirements imposed by the Prior Bonds or the ordinance
authorizing the Prior Bonds (the “Prior Ordinance”), regarding the issuance of parity bonds
which are not met by the Bonds or the Ordinance; and (c) consents to any amendments made to
the Prior Ordinances by the Ordinance.

WITNESSETH my signature on this 17th day of March, 2011.

State Director -

1550 Ezd Core Road = Suite 101 » Morgantown, WY 26505
Phone: 304.284.4860 » 1.800.295,8228 » Fax: 304.284.4893 » TTY/TDD: 304.284.4836 « Web: http://www.rurdev.usda.goviwy

Committed to the future of rural communities.

“USDA is an equal opportunity provider, employer and lender.”
To file a complaint of discrimination write USDA, Director, Office of Civil Rights, 1400 Independence Avenuea, SW.,
Washington, DC 20250-8410 or call {B00) 795-3272 (voice) or (202) 720-6382 (TDD}.
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