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THE CITY OF WHEELING

BOND ORDINANCE

ORDINANCE  AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF CERTAIN EXTENSIONS, ADDITIONS,
BETTERMENTS AND IMPROVEMENTS TO THE SEWER
PORTION OF THE EXISTING PUBLIC COMBINED
WATERWORKS AND SEWERAGE SYSTEM OF THE CITY OF
WHEELING AND THE FINANCING OF THE COST THEREOF,
NOT OTHERWISE PROVIDED, THROUGH THE ISSUANCE BY
THE CITY OF WHEELING OF NOT MORE THAN $10,000,000 IN
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF COMBINED
WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2010 B (WEST VIRGINIA SRF PROGRAM); PROVIDING
FOR THE RIGHTS AND REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SUCH BONDS; AUTHORIZING
EXECUTION AND DELIVERY OF ALL DOCUMENTS RELATING
TO THE ISSUANCE OF SUCH BONDS; APPROVING, RATIFYING
AND CONFIRMING 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
WHEELING:

ARTICLE
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 20 and Chapter 22C, Article 2 of the West
Virginia Code of 1931, as amended (collectively, the "Act™), and other applicable provisions of law.

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

Al The City of Wheeling (the "Issuer") is a municipal corporation and political
subdivision of the State of West Virginia in Ohio County of said State.

B. The Issuer presently owns and operates a public combined waterworks and
sewerage system. However, it is deemed necessary and desirable for the health and welfare of the
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inhabitants of the Issuer that there be acquired and constructed certain extensions, additions, betterments
and improvements to the sewerage portion of the existing public combined waterworks and sewerage
system of the Issuer, consisting of improvements to the existing wastewater collection and treatment
system, together with all appurtenant facilities (collectively, the "Project”) (the existing public combined
waterworks and sewerage system of the Issuer, the Project and any further extensions, additions,
betterments and 1mprovements thereto are herein called the "System”) in accordance with the plans and
specifications prepared by the Consulting Engineecrs, which plans and specifications have heretofore been
Gled with the Issuer.

C. The Issuer intends to permanently finance a portion of 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 Water Pollution Control
Revolving Fund Program (the "SRF Program™), all pursuant to the Act.

D. It is deemed necessary for the Issuer to issue its Combined Waterworks and
Sewerage Systern Revenue Bonds, in the total aggregate principal amount of not more than $10,000,000
in one or more series, mitially planned to be the Combined Waterworks and Sewerage System Revenue
Bonds, Series 2010 B (West Virginia SRF Program) (the "Series 2010 B 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 and eligible under
the Act; mterest upon the Series 2010 B Bonds prior to and during acquisition or 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 Accounts (as hereinafter defined) for the Series 2010 B Bonds;
engineering and legal expenses; expenses for estimates of costs and revenues; expenses for plans,
specifications and surveys; other expenses necessary or incident to determining the feasibility or
practicability of the enterprise; administrative expense; comumitment fees; fees and expenses of the
Authority, including the SREF Administrative Fee (as hereafter defined); discount; initial fees for the
services of registrars, paying agents, depositories or trustees or other costs in connection with the sale of
the Series 2010 B Bonds and such other expenses as may be necessary or incidental to the financing
herein authorized; the design, 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 thereof,
provided, that reimbursement to the Issuer for any amounts expended by it for allowable costs prior to the
issuance of the Series 2010 B Bonds or the repayment of indebtedness incurred by the Issuer for such
purposes shall be deemed Costs of the Project, as hereinalier defined.

E. The period of usefulness of the System after completion of the Project is not less
than 22 years.

F. It 1s in the best interests of the Issuer that its Series 2010 B Bonds be sold to the
Authority pursuant to the terms and provisions of a Loan Agreement by and among the Issuer, the
Authority and the West Virginia Department of Environmental Protection (the "DEP"), all in form
satisfactory to the respective parties, to be approved hereby if not previously approved by resolution of
the Issuer.

CH5348706



G. The Issuer will have the following outstanding obligations which will rank on a
parity with the Series 2010 B Bonds as to liens, pledge, source of and security for payment, being the (i)
Combined Waterworks and Sewerage System Revenue Bonds, Series 2005 A (West Virginia SRF
Program), dated May 3, 2005, issued in the original aggregate principal amount of $14,500,000 (the
“Series 2005 A Bonds™); (ii) Combined Waterworks and Sewerage Systern Revenue Bonds, Series 2006
A, dated September 26, 2006, issued in the original aggregate principal amount of $12,000,000 (the
“Series 2006 A Bonds”); and (i) Combined Waterworks and Sewerage System Refunding Revenue
Bonds, Series 2010 A, dated May 6, 2010, issued in the original aggregate principal amount of
$4,455,000 (the “Series 2010 A Bonds™) (collectively, the “Prior Bonds™).

The Series 2010 B Bonds shall be issued on a parity with the Prior Bonds with respect o
liens, pledge and source of and security for payment and in all respects. Prior to the issuance of the Series
2010 B Bonds, the Issuer will obtain (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 certain
of the Holders of the Series 2005 A Bonds to the issuance of the Series 2010 B Bonds on a parity with the
Prior Bonds. The Series 2006 A Bonds and Series 2010 A Bonds do not require consent. 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
Ordinances.

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 2010 B Bonds and to
make payments into all funds and accounts and other payments provided for herein.

L The Issuer has complied with all requirements of West Virginia law and the Loan
Agreement (hereinafter defined) relating to authorization of the acquisition, construction and operation of
the Project and the Systern and 1ssuance of the Series 2010 B Bonds, or will have so complied prior to
issuance of any thereof, mcluding, 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.

1. The Project has been reviewed and determined to be technically and financially
feasible by the West Virginia Infrastructure and Jobs Development Council as required under Chapter 31,
Article 15A of the West Virginia Code of 1931, as amended.

Section 1.03. Bond_Legislation Constitutes Contract. In consideration of the
acceptance of the Series 2010 B 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 2010 B Bonds,
alt 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,
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Section 1.04.  Defiitions. The following terms shall have the following meanings
herein unless the context expressly requires otherwise:

"Act" means, collectively, Chapter §, Article 20 and Chapter 22C, Article 2 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 2010 B Bonds, or anty other agency, board
or department of the State that succeeds to the functions of the Authority, acting in its administrative
capacity and upon authorization from the DEP under the Act.

"Authorized Officer" means the Mayor of the Issuer, or any other officer of the Issuer
spectfically 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 narne
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 entity to be designated as such in the
Supplemental Resolution and its successors and assigns.

"Bonds" means, collectively, the Series 2010 B Bonds and the Prior Bonds and, where
appropriate, any bonds on a parity therewith subsequently authorized to be issued hereunder or by another
ordinance of the Issuer.

"Bond Year" means the 12-month period beginming 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.

"City Clerk", "Clerk” means the City Clerk of the Issuer.

"Closing Date" means the date upon which there is an exchange of the Series 2010 B
Bonds for all or a portion of the proceeds of the Series 2010 B Bonds from the Authority and the DEP.

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

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

: "Completion Date" means the completion date of the Project, as defined in the SRF
Regulations.
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"Consulting Engineers” means CT Consultants, Willoughby, Ohio, or any gualified
engineer or fum 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
I 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 design, acquisition and construction of the Project as described in Section 1.02B
hereof.

"DEP" means the West Virginia Department of Environmental Protection, or any other
agency, board or department of the state that succeeds to the functions of the DEP.

"Depository Bank" means the bank designated as such in the Supplemental Resolution,
and its successors and assigns, which shall be a member of FDIC.

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

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

"Goveming Body" means the 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.

"Gross 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.

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

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

“Investment Property” means:

{A) any security (within the meaning of Section 165(2}(2KA) or (B) of the Code),
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{B) any obligation,
{C) any annuity contract,
(D) any investment-type property, or

(E) in the case of a bond other than a private activity bond, any residential rental
property for family units which is not located within the jurisdiction of the Issuer and which is not
acquired to implement a court ordered or approved housing desegregation plan,

Except as provided in the following sentence, the term “Investment Property” does not
include any tax-exempt bond. With respect to an issue other than an issue a part of which is a specified
private activity bond (as defined in section 57(a)}S)C) of the Code), the term “Investment Property”
includes a specified private activity bond (as so defined).

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

"Loan Agreement" means the Loan Agreement heretofore entered, or to be entered into,
by and among the Issuer, the Authority and the DEP, providing for the purchase of the Series 2010 B
Bonds from the Issuer by the Authority, the form of which shall be approved and the execution and
delivery by the Issuer authorized and directed or ratified by the Supplemental Resolution.

"Mayor" means the Mayor of the Issuer.

“Maximoum Annual Debt Service™ means at the time of computation, the greatest amount
of debt service required to be patd on the Bonds for the then current or any succeeding Fiscal Year,
assuming that the principal of any Term Bonds is deemed due on the earlier of their stated maturity date
or the date on which they are required to be redeemed pursnant to mandatory sinking fund redemption.

"Net Proceeds" means the face amount of the Series 2010 B Bonds, plus accrued interest
and premium, if any, less original issue discount, if any, and less proceeds, if any, deposited in the Series
2010 B Bonds Reserve Account. For purposes of the Private Business Use limitations set forth herein,
the term Net Proceeds shall include any amounts resulting from the investment of proceeds of the Series
2010 B Bonds, without regard to whether or not such investment is made in tax-exempt obligations.

"Net Revenues” means the balance of the Gross Revenues, remaining after deduction of
Operating Expenses, as hereinafter defined.

“Nonpurpose Investment™ means any Investment Property as defined in Section 148(b) of
the Code, that is not a purpose investment.

"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,
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the SRF Administrative Fee (as hereinafter defined), 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 incurred, and such other reasonable operating costs as are normally and regularly included under
recognized accounting practices.

"Operation and Mainienance Fund" means the Operation and Maintenance Fund
established by the Prior Ordinances and contirmued hereby.

"Outstanding” when used with reference to Bonds or Prior Bonds and as of any particular
date, describes all Bonds or Prior Bonds theretofore and therenpon being authenticated and delivered
except (1) any Bond or Prior Bond cancelled by the Bond Registrar or Registrar for Prior Bonds, at or
prior to said date; (i1) any Bond or Prier 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 issued 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 DEP.

“Prior Bonds” means the Series 2005 A Bonds, the Series 2006 A Bonds and the Series
2010 A Bonds.

"Prior Ordinances" means the ordinances of the Issuer authorizing the issuance of the
Prior Bonds.

“Private Business Use” means use (directly or indirectly) in a trade or business carried on
by any person other than a governmental unit; provided that, use as a member of the general public shall
not be taken info account.

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

{(a) Government Obligations;

() Government Obligations which have been stripped of their

unmatured interest coupons, interest counpons stripped from Government
Obligations, and receipts or certificates evidencing payments from
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Government Obligations or interest coupons stripped from Government
Obligations;

(c) Bonds, debentures, notes or other evidences of indebtedness
1ssued by any of the following agencies: Banks for Cooperatives; Federal
Intermediate Credit Banks; Federal Home Loan Bank Systemn; Export-
Impost Bank of the United States; Federal Land Banks; Government
National Mortgage Association; Tennessee Valley Authority; or
Washington Metropolitan Area Transit Authority;

(d) Any bond, debenture, note, participation certificate or other
similar obligations issued by the Federal National Mortgage Association
1o the extent such obligation 1s 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 thereof is always at least equal to the principal amount
of said time accounts;

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

(2 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 mermber 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
coliateral therefor; must have (or its agent must bave) 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

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

"Rebate Fund" means the Rebate Fund established by the Prior Ordinances and continued
hereby.

"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 promulgated under the Code,
or any predecessor thereto,

"Renewal and Replacement Fund" means the Renewal and Replacement Fund established
by Prior Ordinances and continued hereby.

"Reserve Accounts" means, collectively, the respective reserve accounts established for
the Prior Bonds and the Series 2010 B 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 Pror Ordinances and
continued hereby.

“Series 2005 A Bonds” means the Issuer’s Combined Waterworks and Sewerage System
Revenue Bonds, Senies 2005 A (West Virginia SRF Program), dated May 3, 2005, issued in the original
aggregate principal amount of $14,500,000.

“Series 2006 A Bonds” means the Issuer’s Combined Waterworks and Sewerage System
Revenue Bonds, Series 20060 A, dated September 26, 2006, issued in the original aggregate principal
amount of $12,000,000.

“Series 2010 A Bonds™ means the Issuer’s Combined Waterworks and Sewerage System

Refunding Revenue Bonds, Series 2010 A, dated May 6, 2010, issued in the original aggregate principal
amount &f $4,455,000.
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"Series 2010 B Bonds" means the Combined Waterworks and Sewerage System Revenue
Bonds, Series 2010 B (West Virginia SRF Program), of the Issuer, authorized by this Ordinance.

"Senes 2010 B Bonds Construction Trust Fund” means the Series 2010 B Bonds
Construction Trust Fund established by Section 5.01 hereof.

"Sernies 2010 B Bonds Reserve Account” means the Series 2010 B Bonds Reserve
Account established by Section 5.02 hereof.

"Series 2010 B Bonds Reserve Requirement” means, as of any date of calculation, the
maxinmum amount of principal and interest which will become due on the Series 2010 B Bonds in the then
current or any succeeding year.

"Series 2010 B Bonds Sinking TFund”" means the Series 2010 B Bonds Sinking Fund
established by Section 5.02 hereofl.

"Sinking Funds" means, collectively, the respective sinking funds established for the
Prior Bonds and the Series 2010 B Bonds.

"SRF Administrative Fee" means any administrative fee required to be paid under the
Loan Agreement for the Series 2010 B Bonds.

"SRF Program" means the State's Water Pollution Control Revolving Fund Program,
under which the Authority purchases the water poliution control revenue bonds of local governmental
entities satisfying certain legal and other requirements with the proceeds of a capitalization grant award
from the United States Environmental Protection Agency and funds of the State.

"SRF Regulations" means the regulations set forth in Title 47, Series 31 of the West
Virginia Code of State Regulations.

"State" means the State of West Virginia.

_ "Supplemental Resolution" means any resolution, 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 2010 B Bonds; provided, that any matter
mtended by this Ordinance to be included in the Supplemental Resolution with respect to the Series 2010
B Bonds, and not so included may be inciuded in another Supplemental Resolhztion.

"Surplus Revenues" means the Gross Revenues not required by the Bond Legislation or
the Prior Ordinances 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.
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“System” means collectively, the existing combined waterworks and sewerage
system of the Issuer, and shall include any additions, betterments and improvemenis 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 thercto.

“Term Bonds™ means bonds subject to mandatory sinking fund redemption.

Words tmporting singular number shall include the plural number in each case and vice
versa; words mmporting persons shall include firms and corporations; and words importing the masculine,
- feminine or neutral gender shall include any other gender.

ARTICLE IT

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT

Section 2.01.  Authorization of Acquisition and Construction of the Project. There is
hereby authorized and ordered the acquisition and construction of the Project, at an estimated cost not to
exceed $10,000,000, 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 Series
2010 B Bonds hereby authorized shall be applied as provided in Article VI hereof. The Issuer has
received bids or will receive and will enter into contracts for the acquisition and construction of the
Project, compatible with the financing plan submitted to the DEP.

The cost of the Project is estimated not to exceed $10,000,000, which will be obtained
from proceeds of the Series 2010 B Bonds.

ARTICLE 11X

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

Section 3.01.  Authorization of Bonds. For the purposes of paying the Costs of the
Project not otherwise provided for and paying certain costs of issuance of the Series 2010 B Bonds and
related costs, or any or all of such purposes, as determined by the Supplemental Resolution, there shall be
and hereby are authorized to be issued the negotiable Series 2010 B Bonds of the Issuer. The Series 2010
B Bonds shall be issued as a single bond, designated as "Combined Waterworks and Sewerage System
Revenue Bonds, Series 2010 B (West Virginia SREF Program)”, in the principal amount of not more than
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$10,000,000, and all shall have such terms as set forth hereinafter and in the Supplemental Resolution.
The proceeds of the Series 2010 B Bonds remaining after funding of the Reserve Accounts (if funded
from Bond proceeds) and capitalization of interest, if any, shall be deposited in or credited to the Series
2010 B Bonds Construction Trust Funds established by Section 5.01 hereof.

Section 3.02.  Terms of Bonds. The Series 2010 B Bonds shall be issued in such
principal amounts; shall bear interest at such rate or rates, not exceeding the then legal maximum, payable
quarterly on such dates; shall mature on such dates and in such armounts; and shall be redeemable, in
whole or in part, all as the Issuer shalf prescribe in a Supplemental Resolution or as specifically provided
in the Loan Agreement. The Series 2010 B Bonds shall be payable as to principal at the office of the
Paying Agent, in any coin or cwrency which, on the dates of payment of principal is legal tender for the
payment of public or private debts under the laws of the United States of America. Interest on the Series
2010 B 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 2010 B Bonds
shall mitially be issued in the form of a single bond for each series, fully registered to the Authority, with
a record of advances and a debt service schedule attached, representing the aggregate principal amount of
each series, and shall mature in principal installments, all as provided in the Supplemental Resolution.
The Series 2010 B Bonds shall be exchangeable at the option and expense of the Registered Owner for
another fully registered Bond or Bonds of the same series in aggregate principal amount equal to the
amount of said Bonds then 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 Resolation. Such Bonds shall be dated and shall bear
interest as specified in a Supplemental Resolution.

Section 3.03.  Execution of Bonds. The Series 2010 B Bonds shall be execuied in the
pame of the Issuer by the Mayor, and the seal of the Issuer shall be affixed thereto or imprinted thereon
and attested by the City Clerk. In case any one or more of the officers who shall have signed or sealed the
Series 2010 B Bonds shall cease 1o be such officer of the Issuer before the Series 2010 B Bonds so signed
and sealed have been actually sold and delivered, such Bonds may nevertheless be sold and delivered as
herein provided and may be issued as if the person who signed or sealed such Bonds had not ceased to
hold such office. Any Series 2010 B Bonds may be signed and sealed on behalf of the Issuer by such
person as at the actoal 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.  Authenfication and Registration. No Series 2010 B 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
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Certificate of Authentication and Registration upon any such Bond shalt 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 2010 B Bonds shall be deemed to have been executed by
the Bond Registrar if mamually signed by an authorized officer of the Bond Registrar, but it shall not be
necessary that the same officer sign the Certaficate 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 2010 B Bonds shall be and have all of the gualities and
incidents of negotiable instruments under the Uniform Commercial Code of the State of West Virginia,
and each successive Holder, in accepting the Series 2010 B Bonds shall be conclusively deerned 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 2010 B 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 2010 B Bonds shall be transferable only upon the books of the
Bond Registirar, 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 2010
B Bonds are exercised, all Series 2010 B Bonds shall be delivered in accordance with the provisions of
this Bond Legislation. All Sertes 2010 B Bonds surrendered in any such exchanges or transfers shall
forthwith be cancelled by the Bond Registrar. For every such exchange or transfer of Series 2010 B
Bonds, the Bond Registrar may make a charge sufficient to reimburse it for anv 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 fransfer, and any other expenses of the Bond Regisirar
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 2010 B Bonds during the period
commmencing on the 15th day of the month next preceding an interest payment date on the Series 2010 B
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, Destroyed, Stolen or Lost. In case any Series 2010 B
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, destroyed, stolen or lost, in exchange and substitution
for such nmtilated Bond, upon surrender and cancellation of such mutilated Bond, or in lien of and
substitution for the Bond destroyed, stolen or lost, and upon the Holder's furnishing satisfactory
indemnity and complying with such other reasonable regulations and conditions as the Issuer may
prescribe and paying such expenses as the Issuer and the Bond Registrar may incur. All Bonds so
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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 indemmified 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 Seres 2010 B Bonds
shall not, in any event, be or constitute an indebtedness of the Issuer within the meaning of any
constitutional or statutory provision or himitation, 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 2010 B
Bonds shall ever have the right to compel the exercise of the taxing power of the Issuer to pay the Series
2010 B Bonds or the interest thereon.

Section 3.08. Bonds Secured by Pledge of Gross Revenues; Lien Posifion with respect
to Prior Bonds. The payment of the debt service on the Series 2010 B 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 Pnor 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
heremafter set forth, are hereby irrevocably pledged 1o such payments as they become due.

Section 3.09.  Delivery of Bonds. The Issuer shall execute and deliver the Series 2010
B Bonds to the Bond Registrar, and the Bond Registrar shall authenticate, register and deliver the Series
2010 B Bonds to the original purchasers upon receipt of the documents set forth below:

Al If other than the Authority, a list of the names in which the
Series 2010 B Bonds are to be registered upon original issuance, together
with such taxpayer identification and other information as the Bond
Registrar may reasonably require;

B. A request and authorization to the Bond Registrar on behalf of
the Issuer, signed by an Authorized Officer, to authenticate and deliver
the Series 2010 B Bonds to the original purchasers;

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

E. The unqualified approving epinion of bond counsel on the Series
2010 B Bonds. .

Section 3.10. Form of Bonds. The text of the Seres 2010 B Bonds shafl be in
substantially the following forms, with such omissions, insertions and variations as may be necessary and
desirable and authorized or permitted hereby, or by any Supplemental Resolution adopted prior to the
issuance thereof:
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(FORM OF SERIES 2010 B BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE CITY OF WHEELING
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES 2010 B
(WEST VIRGINIA SRF PROGRAM)

No. BR-1 3

KNOW ALL MEN BY THESE PRESENTS: That on the  day of , 2010,
THE CITY OF WHEELING, a municipal corporation and political subdivision of the State of West
Virginia in. Ohio County of said State (the "Issuer”), for vaiue 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 (3 ), or such lesser amount
as shall have been advanced to the Issuer hereunder and not previously repaid, as set forth in the "Record
of Advances"” attached as Exhibit A hereto and incorporated herein by reference, in quarterly installments
on March 1, June 1, September 1 and December 1 of each year, commencing I,
20, to and including 1, 20 as set forth on the "Debt Service Schedule" attached as
Exhibii B bereto and mcorporated herein by reference with interest of 2% payable quarterly on March 1,
June 1, 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. The SRF Administrative Fee of 1% (as defined in the hereinafter
described Bond Legislation) shall be payable quarterly on March 1, June 1, September 1, and December 1
of each year, commencing 1,20, as set forth on Exhibit B attached hereto.

Principal installments of this Bond are payable in any coin or currency which, on the respective
dates of payment of such installments, is legal tender for the payment of public and private debts under
the laws of the United States of America, at the office of the West Virginia Municipal Bond Commission,
Charleston, West Virginia (the "Paying Agent"). The interest on this bond is payable by check or draft of
the Paying Agent mailed to the registered owner hereof at the address as it appears on the books of The
Huntington National Bank, Charleston, West Virginia, as registrar (the “Registrar™), on the 15th day of
the next month preceding an interest payment date, or 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 Department of
Environmental Protection (the "DEP"), and upon the terms and conditions prescribed by, and otherwise in
compliance with, the Loan Agreement (the “Loan Agreement”) by and among the Issuer, the Authority,
and the DEP, dated , 2010.
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This Bond is issued (i) to pay the costs of acquisition and comstruction of certain
additions, befterments and improvements to the sewer portion of the existing public combined
waterworks and sewerage system of the Issuer (the "Project”); and (ii) to pay certain costs of issuance of
the Bonds and related costs. The existing public combined waterworks and sewerage 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 20 and
Chapter 22C, Article 2 of the West Virginia Code of 1931, as amended (collectively, the "Act™), a Bond
Ordinance duly enacted by the Issuer on , 2010, and a Supplemental Resolution duly adopted
by the Issuer on , 2010 (collectively, the "Bond Legislation"), and is subject to all the terms
and conditions thereof. The Bond Legislation provides for the 1ssuance 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, TO THE ISSUER'S (I)
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES 2005 A
(WEST VIRGINIA SRF PROGRAM), DATED MAY 3, 2005, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $14,500,000 (THE “SERIES 2005 A BONDS™); (II)
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES 2006 A,
DATED SEPTEMBER 26, 2006, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT
OF $12,000,000 (THE “SERIES 2006 A BONDS”); AND (II) COMBINED WATERWORKS AND
SEWERAGE SYSTEM REFUNDING REVENUE BONDS, SERIES 2010 A, DATED MAY 6, 2010,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $4,455,000 (THE “SERIES
2010 A BONDS”) (COLLECTIVELY, THE “PRIOR BONDS”).

This Bond 1s 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 Series 2010 B Bonds (the "Series 2010 B Bonds
Reserve Account"), and unexpended proceeds of the Series 2010 B Bonds. Such Gross Revenues shall be
sufficient to pay all operating expenses of the System and 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 an indebtedness of the Issuer within the meaning of any
constitutional or statutory provisions or lintations, nor shall the Issuer be obligated {0 pay the same,
except from said special fund provided from the Gross Revenues, the monies in the Series 2010 B Bonds
Reserve Account and unexpended proceeds of the Series 2010 B Bonds. Pursuant to the Bond
Legislation, the Issuer has covenanted and agreed fo establish and maintain just and eguitable 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 Series 2010 B Bonds and all other
obligations secured by a lien on or payzble from such revenues on a parity with the Series 2010 B Bonds
including the Prior Bonds; provided however, that, so long as there exists in the Series 2010 B Bonds
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Reserve Account an amount al least equal to the maximum amount of principal and interest which will
become due on the Series 2010 B Bonds in the then current or any succeeding year, and in the respective
reserve accounts established for any other obligations outstanding on a parity with or junior and
subordmate to the Bonds, including the Prior Bonds, an amount at least equal to the requirement therefor,
such percentage may be reduced to 110%. The Issuer has entered into certain further covenants with the
registered owners of the Bonds for the terms of which reference is made to the Bond Legislation.
Remedies provided the repistered 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 (as defined in the Bond
Legislation) 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 qualitics and incidents of, a negotiable instroment 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 cosis of issuance described in the Bond Legislation, and
there shall be and hereby is created and granted a lien upen such meonies, 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, dees 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 this Bond.

All provisions of the Bond Legislation, resolutions and statutes under which this Bond is
issued shall be deemed to be a part of the contract evidenced by this Bond to the same extent as if written
fully herein.
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IN WITNESS WHEREOF, THE CITY OF WHEELING has caused this Bond to be
signed by its Mayor and its corporate seal 1o be hereunto affixed and attested by its City Clerk, has caused
this Bond to be dated the day and year first written above.

[SEAL]

Mayor

ATTEST:

City Clerk
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2010 B Bonds described in the within-mentioned Bond
Legislation and has been duly registered in the name of the registered owner set forth above, as of the date
set forth below.

Date: , 2010.

THE HUNTINGTON NATIONAL BANK
as Registrar

Anthorized Officer
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EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
Ok (19)
(2 (20)
(3) (21)
Q)] (22)
(5 (23)
(6) (24)
(7 - _(2%)
() (26)
©) 27)
(10) (28)
(11) (29)
(12) (30}
(13) (€Y
(14) (32)
(15) (33)
(16) (34)
(17) (33)
(18) (36)

TOTAL $
20
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EXHIBIT B

DEBT SERVICE SCHEDULE
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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
, Altorney 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:
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Sectiom 3.11.  Sale of Bonds: Approval and Ratification of Execution of Loan
Apreement. The Series 2010 B 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 Mayoer is
specifically authorized and directed to execute the Loan Agreement in the forms attached herefo as
"EXHIBIT A" and made a part hereof, and the City Clerk is directed to affix the seal of the Issuer, attest
the same and deliver them te the Authonty, and any such prior execution and delivery is hereby
authorized, approved, ratified and confirmed. The Loan Agreement, including all schedules and exhibits
attached thereto, are hereby approved and incorporated in this Bond Legislation.

Section 3.12.  Tiling of Amended Schedule. Within 60 days following the Completion
Date, the Issuer will file with the Authority and the DEP a schedule for the Series 2010 B Bonds, the form
of which will be provided by the DEP, sefting 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 Depository 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 Baok or the Issuer and from each other:

(1) Revenue Fund (established by Prior Ordinance);

(2) Renewal and Replacement Fund {established by Pror Ordinances as
Depreciation Fund and hereby renamed and continued);

(3 Operation and Maintenance Fund (established by Prior Ordinance);
G))] Rebate Fund (established by Prior Ordinance);

(5) Series 2010 B Bonds Construction Trust Fund.
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Section 5.02.  Establishment of Funds and Accounts with Commission. The foilowing
special funds or accounts are hereby created with (or continued if previously established by Prior
Ordinance) and shall be held by the Commission, separate and apart from all other funds or accounts of
the Cornmission or the Issuer and from each other:

{1 Series 2005 A Bonds Sinking Fund (established by Prior Ordinances

continued hereby);

(2) Series 2005 A Bonds Reserve Account (established by Prior Ordinances

continued hereby);

3) Series 2006 A Bonds Sinking Fund (established by Prior Ordinances

continued hereby);

4 Series 2006 A Bonds Reserve Account (established by Prior Ordinances

continued hereby);

(5) Seres 2010 A Bonds Sinking Fund (established by Prior Ordinances

continued hereby);

(6) Series 2010 A Bonds Reserve Account (established by Prior Ordinances

continued hereby);
(7 Series 2010 B Bonds Sinking Fund; and

(%) Series 2010 B Bonds Reserve Account.

and

and

and

and

and

and

Section 5.03. System Revenues; Flow of Funds. A. The entite Gross Revenues

derived from the operation of the System and all parts thereof shall be deposited upon receipt in the
Reverme Fund. The Revenue Fund shall constitute a trust fund for the purposes provided in the Prior
Ordinances and in this Bond Legisiation 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
Ordinances and in this Bond Legislation. All monies in the Revenue Fund shall be disposed of only in
the following manner and order of priority:

CHS5348706

(D) The Issuer shall first, on the first day of each month, transfer
from the Revenue Fund and remit to the Comrnission (i) the amount
required by Prior Ordinances to pay interest on the Prior Bonds; and (ii)
commencing 4 months prior to the first date of payment of interest of the
Series 2010 B Bonds, for deposit in the Series 2010 B Bonds Sinking
Fund, an amount equal to 1/3rd of the amount of interest which will
mature and come due on the Series 2010 B Bonds on the next ensuing
quarterly interest payment date; provided that, in the event the period to
elapse between the date of such initial depesit in the Series 2010 B
Bonds Sinking Fund and the next quarterly interest payment date is less
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than 3 months, then such monthly payment shall be increased
proportionately to provide, 1 month prior to the next quarterly interest
payment date, the required amount of interest coming due on such date.

) The Issuer shall next, on the first day of each month, transfer
from the Revenue Fund and simuttaneously remit to the Commission (1)
the amount required by the Prior Ordinances for payment of principal of
the Prior Bonds; and (i) commencing 4 months prior to the first date of
payment of principal of the Series 2010 B Bonds, for deposit in the
Sertes 2010 B Bonds Sinking Fund, an amount equal to 1/3zd of the
amount of principail which will mature and come due on the Series 2010
B Bonds on the next ensuing quarterly principal payment date; provided
that, in the event the period to elapse between the date of such imitial
deposit in the Series 2010 B Bonds Sinking Fund and the next quarterly
principal payment date is less than 3 menths, then such monthly payment
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, each month, transfer from the Revenue
Fund and simultaneously remit to the Depository Bank for deposit into
the Operation and Maintenance Fund the amount necessary to pay the
current Operating Expenses of the System.

(4) The Issuer shall next, on the first day of each month, transfer
from the Revenue Fund and simultaneously remit to the Commission (1)
the amount required by the Prior Ordinances for deposit in the respective
Reserve Accounts for the Prior Bonds; and (i) commencing 4 months
prior to the first date of payment of principal of the Series 2010 B Bonds,
if not fully funded upon issuance of the Series 2010 B Bonds, for deposit
in the Series 2010 B Bonds Reserve Account, an amount equal to
1/120th of the Series 2010 B Bonds Reserve Requirement; provided that,
no further payments shall be made info the Series 2010 B Bonds Reserve
Account when there shall have been deposited therein, and as long as
there shall remain on deposit therein, an amount equal to the Series 2010
B Bonds Reserve Requirement.

(5) The Issuer shall next, on the first day of each month, transfer
from the Reveaue Fund and remit to the Depository Bank (as required in
the Prior Ozdinances and not in addition thereto), for deposit in the
Renewal and Replacement Fund, a sum equal to 2 1/2% of the Gross
Revenues each month, exclusive of any payments for account of any
Reserve Account. All funds in the Renewal and Replacement Fund shall
be kept apart from ail other funds of the Issuer or of the Depository Bank
and shall be invested and reinvested in accordance with Asticle VI
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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 accounts have not, as of the date of determination of
a deficiency, funded such accounts fo the maximum extent required
hereof) shall be promptly eliminated with monies from the Renewal and
Replacement Fund.

Monies in the Series 2010 B Bonds Sinking Fund shall be used only for the purposes of
paying principal of and interest on the Series 2010 B Bonds, as the same shall become due. Monies in the
Series 2010 B Bonds Reserve Account shall be used only for the purposes of paying principal of and
interest on the Series 2010 B Bonds, as the same shaill come due, when other monies in the Series 2010 B
Bonds Sinking Fond are insufficient therefor, and for no other purpose.

All investment earnings on monies in the Series 2010 B Bonds Sinking Fund and the
Series 2010 B Bonds Reserve Account, shall be retumed, 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 2010 B Bonds Construction Trust Fund, and following completion thercof, shall be deposited in
the Revenue Fund and applied in full, first to the next ensuing interest payment due on the Series 2010 B
Bonds, if any, and then to the next ensuing principal payment due thereon.

Any withdrawals from the Series 2010 B Bonds Reserve Account which result in a
reduction in the balance of such accounts to below the respective Reserve Requirements thereof, shall be
restored from the first Net Revenues available after all required payments have been made in full in the
order set forth above, all on a pro rata basis.

As and when additional Bonds ranking on a parity with the Series 2010 B Bonds are
issued, provision shall be made for additional payments into the respective sinking fund sufficient to pay
the irterest on such additional parity Bonds and accomplish retirement thereof at maturity and to
accumulate a balance in the respective reserve account 1 an amount equal to the requirement thereof.

The Issuer shall not be required to make any further payments into the Series 2010 B
Bonds Sinking Fund or the Series 2010 B Bonds Reserve Account, when the aggregate amount of funds
therein are at least equal to the aggregate principal amount of the Series 2010 B Bonds issued pursuant to
this Bond Legislation then Qutstanding and all interest to accrue, if any, 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 Pror Bonds and the Series 2010 B Bonds in
accordance with the respective principal amounts then Outstanding.

The Commission is hereby designated as the fiscal agent for the administration of the
Series 2010 B Bonds Sinking Fund and the Series 2010 B Bonds Reserve Account, created hereunder,
and all amounts required for said accounts shall be remitted to the Commission from the Revenue Fund
by the Issuer at the times provided herein. All remittances made by the Issuer to the Commission shall
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clearly :dentify the fund or account into which each amount is to be deposited. The Issuer shall make the
necessary arrangements 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.

Momes in the Series 2010 B Bonds Sinking Funid and the Series 2010 B Bonds Reserve
Account shail be invested and reinvested by the Commission in accordance with Section 8.01 hereof.

The Series 2010 B Bonds Sinking Fund and the Series 2010 B Bonds Reserve Account
shall be used solely and only for, and are hereby pledged for, the purpose of servicing the Series 2010 B
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 law, 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 cach month) deposit with the Commission the required principal,
interest and reserve payments with respect to the Series 2010 B Bonds and all such payments shall be
remitted fo the Commission with appropriate instructions as to the custody, use and application thereof
consistent with the provisions of this Bond Legislation. The Issuer shall also on the first day of each
month (if the first day is not a business day, then the first business day of each month) deposit with the
Commission the SR¥ Administrative Fee as set forth in the Loan Agreement for the Series 2010 B Bonds.

D. The Issuer shall complete the "Monthly Payment Form," a form of which is
attached 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 respective parties shall require, such
additional sums as shall be necessary to pay their respective charges and fees then due. In the case of
paymepts to the Commission under this paragraph, the Issuer shall, if required by the Authority at
anytime, make the necessary arrangements whereby such required payments shall be automatically
debited from the Revenue Fund and electronically transferred to the Commission on the dates required.

F. The monies in excess of the maximum amounts insured by FDIC in all funds and
accounts shail at all times be secured, fo the full extent thereof in excess of such insured sum, by
(Government Obligations or by other Qualified Investments as shail 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
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curing deficiencies in the funds and accounts herein shall be in the same order as payments are to be made
pursuant to this Section 5.03, and the Net Revenues shall be applied to suchk deficiencies on a parity and
pro rata with respect to the Series 2010 B Bonds and the Prior Bonds all in accordance with the respective
principal amounts outstanding before being applied to any other payments hereunder.

H. All remittances made by the Issuer to the Commssion and the Depository Bank
shall clearty identify the fund or account into which each amount is to be deposited.

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

1 All Tap Fees shall be deposited in the Revenue Fund and may be used for any
lawful purpose of the System.

ARTICLE VI
APPLICATION OF BOND PROCEEDS
Section 6.01. 'Application of Bond Proceeds; Pledge of Unexpended Bond Proceeds.

From the monies received from the sale of the Series 2010 B Bonds, the following amounts shall be first
deducted and deposited in the order set forth below:

A. From the proceeds of the Series 2010 B Bonds, there shall first
be deposited with the Commission in the Series 2010 B Bonds Sinking
Fund, the amount, if any, set forth in the Supplemental Resolution as
capitalized interest.

B. Next, from the proceeds of the Series 2010 B Bonds, there shall
be deposited with the Commission in the Series 2010 B Bonds Reserve
Account, the amount, if any, set forth in the Supplemental Resolution for
funding of the Series 2010 B Bonds Reserve Account.

C. As the Issuer receives advances of the monies derived from the
sale of the Series 2010 B Bonds, such monies shall be deposited with the
Depository Back in the Series 2010 B 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, untd so expended, are hereby
pledged as additional security for the Series 2010 B Bonds.

D. After completion of construction of the Project, as certified by
the Consulting Engineers, and all costs have been paid, any remaining
proceeds of the Series 2010 B Bonds shall be expended as approved by
the DEP.
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Section 6.02.  Disbursements of Bond Proceeds. On or before the Closing Date, the
Issuer shall have delivered to the Authority and the DEP a report listing the specific purposes for which
the proceeds of the Series 2010 B Bonds will be expended and the disbursement procedures for such
proceeds, including an estimated monthly draw schedule. Payments for Costs of the Project shall be
made monthly. Invoices for which repayment from the Series 2010 B Bonds Construction Trust Fund
will be sought must be first approved by the Issuer.

Except as provided in Section 6.01 hereof, disbursements from the Series 2010 B Bonds
Construction Trust Fund shall be made only after submission to, and approval from, the Authority and the
DEP of a completed and signed "Payment Reguisition Form," a form of which is attached to the Loan
Agreement, in compliance with the constinction schedule; and

Pending such application, monies in the Seres 2010 B Bonds Construction Trust Fund
shall be invested and reinvested in Qualified Investments at the written direction of the Issuer.

ARTICLE VIl
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 counstitute 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 2010 B 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 Seres 2010 B Bonds as
hereinafter provided in this Article VII. All such covenants, agreements and provisions shall be
irrevocable, except as provided herein, as long as any of the Series 2010 B Bonds or the interest thereon is
Outstanding and unpaid.

Section 7.02.  Bonds not to be Indebtedness of the Issuer. The Series 2010 B Bonds
shall not be nor constitute an indebtedness of the Issuer within the meaning of any constitutional,
statutory or charter limitation of indebtedness, but shall be payable solely from the funds pledged for such
payment by this Bond Legislation. No Holder or Holders of the Series 2010 B Bonds shall ever have the
right to compel the exercise of the taxing power of the Issuer to pay the Series 2010 B Bonds or the
interest thereon.

Section 7.03.  Bonds Secured by Pledge of Gross Revenues: Lien Position with respect
to Prior Bonds. The payment of the debt service on the Series 2010 B Bonds issued hereunder shall be
secured equally and ratably 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 hereinafier set forth, are hereby irrevocably pledged to such
payments as they become due.
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Section 7.04. Rates apd 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 impose
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 inatial 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 on February 16, 2010,
and the sewer rate ordinance of the Issuer enacted May 19, 2009, as amended by Recommended Decision
dated September 3, 2010, in Case No. 09-1000-S-MA of the Public Service Commission of West Virginia
which rates are incorporated herein by reference as a part hereof.

So long as the Semes 2010 B 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 1n connection with the Series 2010 B 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 Tegislation 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 m the Prior Ordinances and with the written consent of the Authority.

So long as the Series 2010 B Bonds are outstanding and except as otherwise required by
law or with the written consent of the Authority and the DEP, 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 Commussion for deposit in the Series 2010 B Bonds Sinking Fund
pro rata with respect to the principal amount of each of the Bonds then Outstanding, and, with the written
permission of the Authority, or in the event the Authority is no longer a Bondholder, the Issuer shall
direct the Comumission to apply such proceeds to the payment of principal of and interest on the Series
2010 B Bonds in accordance with Article X hereof. Any balance remaining after the payment of the
Bonds and interest thereon shall be remitted to the Issuer by the Commission unless necessary for the
payment of other obligations of the Issuer payable out of the revenues of the System.

The foregoing provision notwithstanding, the Issuer shall have and hereby reserves the
right to sell, lease or otherwise dispose of any of the property comprising a part of the System hereinaflter
determined in the manner provided herein to be no longer necessary, useful or profitable in the operation
thereof. Prior to any such sale, lease or other disposition of such property, if the amount to be received
therefor, together with all other amounts received during the same Fiscal Year for such sales, leases or
other dispositions of such properties, is not in excess of $10,000, the Issuer shall, by resolution, determine
that such property comprising & part of the System is no longer necessary, useful or profitable in the
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operation thereof and may then provide for the sale of such property. The proceeds of any such sale shail
be deposited in the Renewal and Replacement Fund. If the amount to be received from such sale, lease or
other disposition of said property, together with all other amounts received during the same Fiscal Year
for such sales, leases or other dispositions of such properties, shall be in excess of $10,000 but not in
excess of $50,000, the Issuer shall first, determine, upon consultation with a professional engineer, that
such propesty comprising a part of the System 1s no longer necessary, useful or profitable in the operation
thereofl and may then, if it be so advised, by resolution duly adopted, authorize such sale, lease or other
disposition of such property in accordance with the laws of the State. The proceeds of any such sale shall
be deposited in the Renewal and Replacement Fund. The payment of such proceeds into the Renewal and
Replacement Fund shall not reduce the amounts required to be paid into such account by other provisions
of this Bond Legislation.

No sale, lease or other disposition of the properties of the System shall be made by the
Issuer if the proceeds to be derived therefrom, together with all other amounts received during the same
Fiscal Year for such sales, leases or other dispositions of such properties, shall be in excess of $50,000
and insufficient to pay all Bonds then Outstanding, without the prior approval and consent in writing of
the Holders, or their duly authorized representatives, of the Bonds then Qutstanding. The Issuer shall
prepare the form of such approval and consent for execution by the then Holders of the Bonds for the
disposition of the proceeds of the sale, lease or other disposition of such properties of the System.

Section 7.06.  Issuance of Other Obligations Pavable Qut of Revenues and General
Covenant Against Encumbrances. Except as provided for in Section 7.06 and 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 lien on and source of and security for payment from such revenues with the
Series 2010 B Bonds. All obligations issued by the Issuer after the issuance of the Series 2010 B Bonds
and payable from the revenues of the System, except such additional parity Bonds, shall contain an
express statement that such obligations are junior and subordinate, as to lien on and source of and security
for payment from such revenues and in all other respects, to the Series 2010 B Bonds; provided, that no
such subordinate obligations shall be issued unless all payments required to be made into all funds and
accounts set forth herein have been made and are current at the time of the issuance of such subordinate
obligations.

Except as provided above, the Issuer shall not create, or canse 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 2010 B Bonds, and the interest thereon, upon any of the income and
revenues of the System pledged for payment of the Series 2010 B Bonds and the interest thereon in this
Bond Legislation, or upon the System or any part thereof.

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

Section 7.07.  Panty Bonds. So long as the Prior Bonds are outstanding, the limitations
on the issuance of parity obligations set forth in the Prior Ordinances shall be applicable. In addition, no
addifional Parity Bonds, payable out of the revenues of the System, shall be issued after the issuance of
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the Series 2010 B Bonds pursuant to this Ordinance, without the prior written consent of the Authority
and the DEP 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 design, 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, or to pay
clarms which may exist against the revenues or facilities of the System or all of such purposes.

So long as the Prior Bonds, and the Series 2010 B Bonds are outstanding, no Parity
Bonds shall be issued at any time, however, unless and until there has been procured and filed with the
City 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 years after the completion of the improvements to be financed by
such Parity Bonds, if any, shall be not less than 115%, of the largest ageregate 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;

(2) Any additional Parity Bonds theretofore issued pursuant to the
provisions contained in the Prior Ordinances and this Bond Legislation
then Outstanding; and

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

The "estimated average mcreased annual Net Revermes 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 eracted by the Issuer, the time for appeal of which shall have
expired (without successful appeal) prior to the date of issnance 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 City Clerk prior to the issuance of such Parity Bonds.

The Net Revenues actually derived from the Systern during the 12 consecutive month
period herein above referred to may be adjusted by adding to such Net Revenues such additional Net
Revenues which would have been received, in the opimion 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 fo time within
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the limitations of and in compliance with this section. Bonds issued on a parity, regardiess 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 cornply fully with all the increased payments
into the various funds and accounts created in this Ordinance required for and on account of such Parity
Bonds, 1n 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 payabie 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 Ordinances 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 te the date of issuance of such Parity Bonds, and the Issuer shall
then be in full compliance with all the covenants, agreements and terms of this Ordinance and the Prior
Ordinance.

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 designing, acquiring, constructing and
installing the Project. The Issuer shall permit the Authority and the DEP, or their agents and
representatives, to inspect all books, documents, papers and records relating to the Project and the System
at all reasonable times for the purpose of audit and examination. The Issuer shall submit to the Authority
and the DEP such documents and information as they may reasonably require in connection with the
design, acquisition, construction and installation of the Project; the operation and maintenance of the
System and the administration of the loan or any grants or other sources of financing for the Project.

'The Issuer shall permit the Authority and the DEP, or 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 Tssuer, 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 alf records, accounts and data of the Issuer relating thereto.

The accounting system for the System shall follow current generally accepted accounting
principies 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.
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Subsidiary records as may be required shall be kept 1o 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 Tssuer as the Governing Body shall direct.

The Issuer shall file with the Authority and the DEP, or any other oniginal purchaser of
the Series 2010 B Bonds and shall mail in each year to any Holder or Holders of the Series 2010 B
Bonds, requesting the same, an annual report containing the following:

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

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

(&) 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
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 availabie generally, the report of the
Independent Certified Public Accountants, or a summary thereof, to any Holder or Holders of the Series
2010 B Bonds and shall submit the report to the Authority and the DEP or any other original purchaser of
the Series 2010 B Bonds. Such audit report submitted to the Authority and the DEP shall include a
statement that the Issuer is in compliance with the terms and provisions of the Act and the Loan
Agreement and this Bond Legslation and that the revenues of the System are adequate to meet the
Issuer's Operating Expenses and debt service and reserve requirenients.

Subject to the terms, conditions and provisions of the Loan Agreement and the Act, the
Issuer 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 m accordance with the plans,
specifications and designs prepared by the Consuliting Engineers. All real estate and interests in real
estate and all personal property comstituting the Project and the Project site heretofore or hereafter
acquired shall at all times be and remain the property of the Issuer.

The Issuer shall provide the DEP with all appropriate documentation to comply with any
special conditions established by federal and/or state regulations as set forth in the Loan Agreement for
the Series 2010 B Bonds or any Exhibit thereto or as promulgated from time to time.

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

Section 7.09.  Rates. Prior to the issuance of the Series 2010 B Bonds, rates or charges
for the use of the services and facilities of the System will be fixed and established, ali 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 City 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 (a) so long as the Prior Bonds are outstanding, the schedule or
schedules of rates or charges from time to time in effect shall be sufficient, together with other revenues
of the Syste, to provide a rate coverage equal to the highest rate coverage required by either (a) the Prior
Ordinances or (b) this Ordinance, as set forth in (i} and (ii) below, and thereafter, sufficient , together with
other revenues of the System, (i) 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 2010 B Bonds, and all
other obligations secured by a lien on or payable from such revenues on a parity with, or subordinate o,
the Series 2010 B Bonds including the Prior Bonds; provided that, in the event that, the amounts equal to
or in excess of the Reserve Requirement are on deposit in the Reserve Accounts and any reserve accounts
for obligations on a parity with the Series 2010 B Bonds, including the Prior 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 2010 B Bonds, and all other obligations secured by a
lien on or payable from such revenues on a parity with, or subordinate to, the Series 2010 B Bonds
including the Prior Bonds,

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
annueally, 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 2 copy of such budget to the Authority and
the DEP within 30 days of adoption thereof. No expenditures for the operation and maintenance of the
Systern 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
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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 all resolutions
authorizing increased expenditures for operation and maintenance to the Authority and the DEP and to
any Holder of any Bonds who shall file hus or her address with the Tssuer 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 the Authority, the DEP and any Holder of any Bonds
or anyone acting for and on behalf of such Holder.

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 repott to the Authority and the DEP by the 10th day of each month.

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

The Issuer shall provide and maintaln competent and adequate engineering services
satisfactory to the Authority and the DEP covering the supervision and mnspection 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 DEP and the Issuer at
the completion of constraction that construction of the Project is in accordance with the approved plans,
specifications and designs, or amendments thereto, approved by zll necessary governmental bodies.

The Issuer shall require the Consulting Engineers to submit Recipient As-Built Plans, as
defined in the SRF Regulations, to it within 60 days of the completion of the Project. The Issuer shall
notify the DEP in writing of such receipt. The Issuer shall submit a "Performance Certificate,” a form of
which 1s attached to the Loan Agreement for the Series 2010 B Bonds as Exhibit A, to the DEP within 60
days of the end of the first year after the Project is completed.

The Issuer shall require the Consulting Engineers to submit the final Operation and
Maintenance Manual, as defined 1n the SRF Regulations, to the DEP when the Project is 90% completed.
The Issuer shall at all times provide operation and maintenance of the System in compliance with all state
and federal standards.

The Issuer shall employ gualified operating personnel properly certified by the State
before the Project is 50% complete and shall retain such a certified operator to operate the System during
the entire term of the Loan Agreement. The Issuer shall notify the DEP in writing of the certified
operator employed at the 50% completion stage.
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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. Following completion of
the Project the Issuer shall certify to the Authority the number of customers added to the System.

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 becorne 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, renials or other charges for the services and facilities of the
System shall remain unpaid for a period of 30 days after the same shall become due and payable, the
property and the owner thereof, as well as the user of the services and facilities, shall be delinquent until
such time as all such rates and charges are fully paid. To the extent authorized by the laws of the State
and the rules and regulations of the Public Service Commission of West Virginia, rates, rentals and other
charges, if not paid when due, shall become a lien on the premises served by the System. The Issuer
further covenants and agrees that, it will, to the full extent permitted by law and the rules and regulations
pronulgated 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, to all users of the services of the System
delinquent in payment of charges for the services of the System and will not restore such services of
either system until all delinquent charges for the services of the System, plus reasoneble interest and
penalty charges for the restoration of service, have been fully paid and shall take all further actions to
enforce collections to the maximum extent permitted by law. If the water facilities are not owned by the
Issuer, the Issuer shall enter into a termination agreement with the water provider 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 of the Public Service Commission of West Virginia.

Section 7.14.  No Free Services. The Issuer will not render or cause to be rendered any
free services of any nature by the System, nor will any preferential rates be established for users of the
same class; and in the event the Issuer, or any department, agency, instrumentality, officer or employee of
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.
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Section 7.15.  Insurance and Construction Bonds. A. The Issuer hereby covepants and
agrees that so leng as the Series 2010 B Bonds remain Outstanding, the Issuer will, as an Operating
Expense, procure, carry and maintain insurance with a reputable insurance carrier or carriers as is
customarily covered with respect to works and properiies similar to the System. Such insurance shall

initially cover the following risks and be in the following amounts:

CH5348706

(1) FIRE, LIGHTNING, VANDALISM, MALICIOUS MISCHIEFR
AND EXTENDED COVERAGE INSURANCE, on all above-ground
insurable portions of the System in an amount equal to the actual cost
thereof. In time of war the Issuer will also carry and maintain insurance
to the extent available against the risks and hazards of war. In the event
of any damage to or destruction of any portion of the System, 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 ifself, or
will require each contractor and subcontractor to, cobtain 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
msurance to be made payable to the order of the Authority, the Issuer,
the confractors and subcontractors, as their interests may appear.

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

3 WORKER'S COMPENSATION COVERAGE FOR ALL
EMPLOYEES OF OR FOR THE SYSTEM ELIGIBLE THEREFOR;
AND PERFORMANCE AND PAYMENT BONDS, such bonds to be in
the amounts of 100% of the amount of any construction contract and to
be required of each confractor contracting directly with the Issuer, and
such payment bonds will be filed with the Clerk of The County
Commission of the County in which such work is to be performed prior
to commencement of construction of the Project in compliance with
West Virginia Code, Chapter 38, Article 2, Section 39.
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(4 FLOOD IN SURANCE, if the facilities of the System are or will
be located in designated special flood or mudslide-prone areas and to the
extent available at reasonable cost to the Issuer.

(5 BUSINESS INTERRUPTION INSURANCE, to the extent
avallable at reasonable cost to the Issuer.

{6) FIDELITY BONDS will be provided as to every officer,
member and employee of the Issuer or the Govemning Body having
custedy of the revenues or of any other funds of the System, in an
amount at feast equal to the total funds in the custody of any such person
at any one time.

B. The Issuer shall require all contractors engaged in the construction of the Project
to furnish a performance bond and a payment bond, each in an amount equal to 100% of the contract price
of the portion of the Project covered by the particular contract as security for the faithful performance of
such contract. The Issuer shall 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 DEP. In
the event the Loan Agreement so requires, such insurance shall be made payable to the order of the
Authority, the DEP, 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.  Mandatory Connections. The mandatory use of the sewerage portion of
the System is essential and necessary for the protection and preservation of the public health, comfort,
safety, convenience and welfare of the inhabitants and residents of, and the economy of, the Issuer and in
order to assure the rendering harmless of sewage and water-borme waste matter produced or arising within
the territory served by the System. Accordingly, every owner, tenant or occupant of any house, dwelling
or building located near the System, where sewage will flow by gravity or be transported by such other
methods approved by the State Department of Health from such house, dwelling or building into the
System, to the extent permitted by the taws of the State and the rules and regulations of the Public Service
Commuission of West Virginia, shall connect with and use the System and shall cease the use of all other
means for the coliection, treatment and disposal of sewage and waste matters from such house, dwelling
or building where there is such gravity flow or transportation by such other method approved by the State
Department of Health and such house, dwelling or building can be adequately served by the System, and
every such owner, tenant or occupant shall, after a 30-day notice of the availability of the System, pay the
rates and charges established therefor.

. Any such house, dwelling or building from which emanates sewage or water-borne waste
matter and which is not so connected with the System is hereby declared and found to be a hazard to the
heelth, safety, comfort and welfare of the inhabitants of the Issuer and a public nuisance which shall be
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abated to the extent permitted by law and as promptly as possible by proceedings in a court of competent
jurisdiction.

Section 7.17. Completion and Operation of Project; Permits and Orders. The Issuer
will complete the acquisition and construction of the Project as promptly as possible and operate and
maintain the System as a revenue-producing utility in good condifion 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, 2ll orders and approvals from the Public Service Commission of West
Virginia and the West Virginia Infrastructure and Jobs Development Council necessary for the acquisition
and construction of the Project and the operation of the System and all approvals of issuance of the Series
2010 B Bonds required by State law, with all requisite appeal periods having expired without successful
appeal, except as otherwise provided in Section 1.02(1) and the Issuer shall provide an opinion of counsel
to such effect.

Section 7.18.  Compliance with the Loan Agreement and the 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 DEP with copies of all
documents submitted to the Authority. The Issuer also agrees to comply with all applicable laws, rules
and regulations issued by the Authority, the DEP or other state, federal or local bodies in regard to the
acquisition and construction of the Project and the operation, maintenance and use of the System.

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

Section 7.19. Tax Covenants. The Issuer hereby further covenants and agrees as
follows:

A, PRIVATE BUSINESS USE LIMITATION. The Issuer shall assure that (i) not in
excess of 10% of the Net Proceeds of the Serzes 2010 B Bonds are used for Piivate Business Use if, in
addition, the payment of more than 10% of the principal or 10% of the interest due on the Series 2010 B
Bonds during the term thereof is, under the terms of the Series 2010 B Bonds or any undedying
arrangement, directly or indirectly, secured by any interest in property used or to be used for a Private
Business Use or in payments i respect of property used or to be used for a Private Business Use or is to
be derived from payments, whether or not to the Issuer, in respect of property or borrowed money used or
to be used for a Private Business Use; and (ii) that, in the event that both (A) in excess of 5% of the Net
Proceeds of the Series 2010 B Bonds are used for a Private Business Use, and (B) an amount in excess of
5% of the principal or 5% of the interest due on the Series 2010 B Bonds during the term thereof is, under
the terms of the Series 2010 B Bonds or any underlying arrangement, directly or indirectly, secured by
any interest in property used or to be used for said Private Business Use or in payments i respect of

property used or to be used for said Private Business Use or is to be derived from payments, whether or
ot to the Issuer, in respect of property or borrowed money used or to be used for said Private Business
Use, then said excess over said 5% of Net Proceeds of the Series 2010 B Bonds used for a Private
Business Use shall be used for a Private Business Use related to the governmental use of the Project, or if

40
CH5348706



“the Series 2010 B Bonds are for the purpose of financing moere than one project, a portion of the Project,
and shall not exceed the proceeds used for the govemmental use of the portion of the Project to which
such Private Business Use is related.  All of the foregoing shall be determined in accordance with the
Code.

B. PRIVATE LOAN LIMITATION. The Issuer shall assure that not in excess of the
lesser of 5% of the Net Proceeds of the Series 2010 B Bonds or $5,000,000 are used, directly or
indirectly, to make or finance a loan {other than loans constituting Nonpurpose Investments) to persons
other than state or local government units.

C. FEDERAL GUARANTEE PROHIBITION. The Issuer shall not take any action or
permit or suffer any action to be taken if the result of the same would be to cause the Series 2010 B Bonds
to be “federally guaranteed” within the meamng of Section 149(b) of the Code.

D.  INFORMATION RETURN. The Issuer will timely file all statements, instruments
and returns necessary to assure the tax-exempt status of the Series 2010 B Bonds and the interest thereon
inchading, without limitation, the information return required under Section 149(e) of the Code.

E. FURTHER ACTIONS. The Issuer will take any and all actions that may be reguired
of it (including, without limitation, those deemed necessary by the Authority) so that the interest on the
Series 2010 B Bonds will be and remain excluded from gross income for federal income tax purposes,
and will not take any actions or fail o take any actions (including, without limitation, those deemed
necessary by the Authority), the result of which would adversely affect such exclusion.

Section 7.20.  Secunfies 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,
simudtaneowsly with the delivery of the Seres 2010 B Bonds or immediately thereafier, enter into written
contracts for the immediate acquisition or construction of the Project.

B. The Issuer shall submit all proposed change orders to the DEP for written approval.
The Issuer shall obtain the written approval of the DEP before expending any proceeds of the Series 2010
B Bonds held in "contingency" as set forth in the Schedule attached to the certificate of the Consulting
Engineer. The Issuer shall also obtain the written approval of the DEP before expending any proceeds of
the Series 2010 B Bonds made available due to bid or construction or project underruns.

C. The Issuer shall list the funding provided by the DEP and the Authority in any
press release, publication, program bulletin, sign or other public communication that references the
Project, including but not limited to any program document distributed in conjunction with any ground
breaking or dedication of the Project.
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Section 7.22.  Statutory Mortgage Lien. For the further protection of the Holders of the
Series 2010 B Bonds, a statutory mortgage lien upon the System is granted and created by the Act, which
statutory mortgage lien 1s hereby recognized and declared to be valid and binding, shall take effect
immediately upon delivery of the Series 2010 B Bonds and shall be on a parity with the statutory
mortgage lien in favor of the Holders of the Prior Bonds.

ARTICLE VIEE

INVESTMENT OF FUNDS

Section 8.01.  Imvestments. Any monies held as a part of the funds and accounts
created by this Bond Legislation, other than the Revenue Fund, shall be invested and reinvested by the
Comuission, the Depository Bank, or such other bank or national banking association holding such fund
or account, as the case may be, at the written direction of the Issuer in any Qualified Investments to the
fullest extent possible under applicable laws, this Bond Tegislation, 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 mvesiment 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 aceruing thereon and any profit or loss realized
from such mvestment shall be credited or charged to the appropriate fund or account. The investments
held for any fund or account shall be valued at the lower of cost 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 or Depository Bank, or such other bank or national banking
association, as the case may be, shall sell and reduce to cash a sufficient amount of such investments
whenever the cash balance in any fund or account is insufficient to make the payments required from such
fund or account, regardless of the loss on such liquidation. The Depository Bank may make any and all
investments permitted by this section through its own investment or trust department and shall not be
responsible for any losses from such investments, other than for its own negligence or wiilful 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 ofien as reasonably
requested by the Issuer, a summary of such funds, accounts and investment eammings. 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 2010 B Bonds are Outstanding and as long thereafter as necessary to
comply with the Code and to assure the exclusion of interest on the Series 2010 B Bonds from gross
income for federal income tax purposes.

Section 8.02. Arbitrage and Tax Exemption. The Issuer covenants that (i) it shall not take,
or permit or suffer to be taken, any action with respect to the gross or other proceeds of the Series 2010 B
Bonds which would cause the Series 2010 B Bonds to be “arbitrage bonds™ within the meaning of
Section 148 of the Code, and (i1) it will take any and all actions that may be required of it (including,
without implied limitation, the timely filing of a federal information return with respect to the Series 2010
B Bonds} so that the interest on the Series 2010 B Bonds will be and remain excluded from gross income
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for federal income tax purposes, and will not take any actions which would adversely affect such
exclusion.

Section 8.03. Tax Certificate and Rebate. The Issuer shall deliver a certificate of
arbitrage, a tax certificate or other similar certificate to be prepared by nationally recognized bond counsel
or tax counsel relating to payment of arbitrage rebate and other tax matters as a condition to issuance of
the Series 2010 B Bonds. In addition, the Issuer covenants to comply with ali Regulations from time to
time in effect and applicable to the Series 2010 B Bonds as may be necessary in order to fully comply
with Section 148(D) of the Caode, and covenants to take such actions, and refrain from taking such actions,
as may be necessary to fillly comply with such Section 148(f) of the Code and such Regulations,
regardless of whether such actions may be contrary to any of the provisions of this Bond Legislation.

The Issuer shall calculate, annually, the rebatable arbitrage, determined in accordance with
Section 148(f) of the Code. Upon completion of each such annual calculation, unless otherwise agreed by
the Authority, the Issuer shall deposit, or cause to be deposited, in the Rebate Fund such sums as are
necessary to cause the aggregate amount on deposit in the Rebate Fund to equal the sum determined to be
subject to rebate to the United States, which, notwithstanding anything herein to the contrary, shall be
paid from mnvestment earnings eon the underlying fund or account established hereunder and on which
such rebatable arbitrage was earned or from other lawfully available sources. Notwithstanding anything
herein to the contrary, the Rebate Fund shall be held free and clear of any lien or pledge hereunder and
shall be used only for payment of rebatable arbitrage to the United States. The Issuer shall pay, or cause
to be paid, to the United States, from the Rebate Fund, the rebatable arbitrage in accordance with
Section 148(f) of the Code and such Regulations. In the event that there are any amounts remaining in the
Rebate Fund following all such payments required by the preceding sentence, the Depository Bank shall
pay said amounts to the Issuer to be used for any lawful purpose of the System. The Issuer shall remit
payments to the United States in the time and at the address prescribed by the Regulations as the same
may be from time to time in effect with such reports and statements as may be prescribed by such
Regulations. In the event that, for any reason, amounts in the Rebate Fund are insufficient to make the
payments to the United States which are required, the Issuer shall assure that such payments are made by
the Issuer to the United States, on a timely basis, from any funds lawfiilly available therefor. In addition,
the Issuer shall cooperate with the Authority in preparing rebate calculations and in all other respects in
connection with rebates and hereby consents to the performance of all matters in connection with such
rebates by the Authority at the expense of the Issuer. To the extent not so performed by the Authority, the
Issuer and the Depository Bank (at the expense of the Issuer) may provide for the employment of
independent attorneys, accountants or consultants compensated on such reasonable basis as the Issuer or
the Depository Bank may deem appropriate in order to assure compliance with this Section 8.03. The
Issuer shall keep and retain, or cause to be kept and retained, records of the determinations made pursuant
to this Section 8.03 in accordance with the requirements of Section 148(f) of the Code and such
Regulations. In the event the Issuer fails to make such rebates as required, the Issuer shall pay the
required rebate amount, any and all penalties and other amounts, from lawfully available sources, and
obtain a waiver from the Internal Revenue Service, if necessary, and take any other actions necessary, in
order to maintain the exclusion of interest on the Series 2010 B Bonds from gross income for federal
income fax purposes.
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The Issuer shall furnish to the Authority, annually, and at such time as it is required to
perform its rebate calculations under the Code, a certificate with respect to its rebate calculations and, at
any time, any additional information relating thereto as may be requested by the Authority. In addition,
the Issuer shall cooperate with the Authority in preparing any required rebate caleulations and in all other
respects in connection with rebates and hereby consents to the performance of all matfers in connection
with such rebates by the Authority at the expense of the Issuer.

The Issuer shall submit to the Authority within 15 days following the end of each Bond
Year a certified copy of its rebate calculation and certificate with respect thereto or, if the Issuer qualifies
for the small governmental issue exception to rebate, or any other exception thereto, then the Issuer shall
submiit to the Authority a certificate stating that it is exempt from such rebate provisions and that no event
has occurred to its knowledge during the Bond Year which would make the Series 2010 B Bonds subject
to rebate. The Issuer shall also furnish to the Authority, at any time, such additional information relating
to rebate as may be reasonably requested by the Authornty including information with respect to earmings
on all funds constituting “gross proceeds” of the Series 2010 B Bonds (as such term “gross proceeds” is
defined in the Code).

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 2010 B Bonds:

4 If default occurs m the due and punctual payment of the
principal of or interest on any Series 2010 B Bonds; or

{2 If default occurs in the Issuer’s observance of any of the
covenants, agreements or conditions relating to the Series 2010 B Bonds
set forth in this Bond Legislation, any supplemental resolution or in the
Series 2010 B Bonds, and such default shall have continued for a period
of 30 days after the Issuer shall have been given written notice of such
default by the Commission, the Depository Bank, the Registrar, the
Paying Agent or any other Paying Agent or a Holder of a Bond; or

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

) If default occurs with respect to the Prior Bonds or the Pror
Ordinance.
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section 9.02.  Remedies. Upon the happeming and continuance of any Event of
Default, any Registered Owner or Holder of a Bond may exercise any available remedy and bring any
appropriate action, suit or proceeding to enforce his or her rights and, in particular, (i) bring suit for any
unpaid principal or interest then due, (ii} by mandamus or other appropriate proceeding enfozrce 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 Syster, (iii} bring suit upon the
Bonds; (iv) by action at law or bill in equity require the Issuer to account as if 1t 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 2010 B Bonds shall
be on a parity with those of the Holders of the Prior Bonds.

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

The receiver so appointed shall forthwith, directly or by his or her or ifs 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 thercof, 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 upon the revenues of the System shall have been paid and
made good, and all defaults under the provisions of this Bond Legislation shall have been cured and made
good, possession of the System shall be surrendered to the Issuer upon the entry of an order of the court to
that effect. Upon any subsequent default, any Registered Owner of any Bonds shall have the same right
to secure the further appoeintment of a receiver upon any such subsequent default.

Such receiver, in the performance of the powers herein above conferred upon him or her
or it, shall be under the direction and supervision of the court making such appomiment, 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 cowrt. Nothing herein contained shall limit or restrict the
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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 appoinied as previded 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 anthority 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 coust 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
PAYMENT OF BONDS

Section 10.01. Payment of Series 201G B Bonds. If the Issuer shall pay, or there shall
otherwise be paid, to the Registered Owners of the Series 2010 B Bonds, the principal of and interest dne
or to become due thereon, at the times and in the manner stipufated therein and in this Bond Legislation,
then the pledge of Net 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 2010
B Bonds shall thereupon cease, terminate and become void and be discharged and satisfied, except as may
otherwise be necessary fo assure the exclusion of interest on the Series 2010 B Bonds from gross income
for federal mncome tax purposes.

ARTICLE X1
MISCELLANEOUS

Section 11.01. Amendment or Modification of Bond Legislation. Prior to issuance of the
Series 2010 B Bonds, this Ordinance may be amended or supplemented in any way by the Supplemental
Resolution. Following issuance of the Senes 2010 B Bonds, no material modification or amendment of
this Ordinance, or of any ordinance, resolution or order amendatory or supplemental hereto, that would
materiaily and adversely affect the rights of Registered Owners of the Series 2010 B Bonds shali be made
without the consent in writing of the Registered Owners of the Series 2010 B Bonds so affected and then
Qutstanding; provided, that no change shall be made in the maturity of the Series 2010 B 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 inferest 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 2010 B Bonds required for comnsent to the above-
permitted amendments or modifications. Notwithstanding the foregoing, this Bond Legislation may be
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amended without the consent of any Bondholder as may be necessary to assure compliance with Section
148(f) of the Code relating to rebate requirements or otherwise as may be necessary to assure the
excludability of interest on the Series 2010 B Bonds from gross income of the holders thereof.

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

Section 11.03. Severability of Invalid Provisions. If any section, paragraph, clause or
provision of this Ordinance should be held invalid by any court of competent junisdiction, 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 2010 B Bonds.

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

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 conftict between this Ordinance
and the Prior Ordinance, the Prior Ordinances 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 City 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 11.07. Statutory Notice and Public Heanng., Upen adoption hereof, an abstract
of this Ordinance deterrnined 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 least 6 full days intervening between each publication, in The Initelligencer a
newspaper of general circulation in The City of Wheeling, together with a notice stating that this
Ordinance has been adopted and that the Issuer contemplates the issnance of the Series 2010 B Bonds,
and that any person interesied 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
premises.
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section 11.08. Effective Date. This Ordinance shall take effect immediately following
public hearing hereon.

Passed on First Reading: September 21, 2010
Passed on Second Reading: October 5, 2010

Passed on Final Reading
Following Public Hearing: October 19, 2010

Mayor fL
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CERTIFICATION

Certified a true copy of an Ordinance duly enacted by the Governing Body of THE CITY
OF WHEELING on the 19th day of October, 2010.

Dated: December 14, 2010.

Opgee e

Cily Clerk

03.02.10
964250.0005%
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THE CITY OF WHEELING

Combined Waterworks and Sewerage System Revenue Bonds, Series 2010 B
(West Virginia SRF Program)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO PRINCIPAL
AMOUNTS, DATES, MATURITY DATES, REDEMPTION
PROVISIONS, INTEREST RATES, INTEREST AND PRINCIPAL
PAYMENT DATES, SALE PRICES AND OTHER TERMS OF THE
COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2010 B (WEST VIRGINIA SRF
PROGRAM) OF THE CITY OF WHEELING; APPROVING AND
RATIFYING THE LOAN AGREEMENT RELATING TO SUCH
BONDS AND THE SALE AND DELIVERY OF SUCH BONDS TO
THE WEST VIRGINIA WATER DEVELOPMENT AUTHORITY;
DESIGNATING A REGISTRAR, PAYING AGENT AND
DEPOSITORY BANK; AND MAKING OTHER PROVISIONS AS TO
THE BONDS.

WHEREAS, the City council (the "Governing Body") of The City of Wheeling (the
“Issuer" or "Governmental Agency") has duly and officially adopted and enacted a bond ordinance,
effective October 19, 2010 (the "Bond Ordinance"), entitled:

ORDINANCE  AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF CERTAIN "EXTENSIONS, ADDITIONS,
BETTERMENTS AND IMPROVEMENTS TO THE SEWER
PORTION OF THE  EXISTING PUBLIC COMBINED
WATERWORKS AND SEWERAGE SYSTEM OF THE CITY OF
WHEELING AND THE FINANCING OF THE COST THEREOQF,
NOT OTHERWISE PROVIDED, THROUGH THE ISSUANCE BY
THE CITY OF WHEELING OF NOT MORE THAN $10,000,000 IN
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF COMBINED
WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2010 B (WEST VIRGINIA SRF PROGRAM); PROVIDING
FOR THE RIGHTS AND REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SUCH BONDS; AUTHORIZING
EXECUTION AND DELIVERY OF ALL DOCUMENTS RELATING
TO THE ISSUANCE OF SUCH BONDS; APPROVING, RATIFYING
AND CONFIRMING LOAN AGREEMENT RELATING TO SUCH
BONDS; AUTHORIZING THE SALE AND PROVIDING FOR THE
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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,

WHEREAS, the Bond Ordinance provides for the issnance of the Combined Waterworks
and Sewerage System Revenue Bonds, Series 2010 B (West Virginia SRF Program), of the Issuer, in the
aggregate principal amount not to exceed $10,000,000 (the "Bonds" or the Series 2010 B 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
Department of Environmental Protection (the "DEP"), all in accordance with Chapter 8, Article 20 and
Chapter 22C, Article 2 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 Series 2010 B 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 supplernental
resolution (the "Supplemental Resolution") be adopted, that the Loan Agreement be approved and ratified
by the Issuer, that the exact principal amounts, the dates, the maturity dates, the redemption provisions,
the interest rates, the interest and principal payment dates and the sale prices of the Series 2010 B Bonds
be fixed hereby in the manner stated herein, and that other matters relating fo the Series 2010 B Bonds be
herein provided for;

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

Section 1. Pursuant to the Bond Ordinance and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the Combined Waterworks
and Sewerage System Revenue Bonds, Series 2010 B (West Virginia SRF Program), of the Issuer,
originally represented by a single bond, numbered BR-1, in the original aggregate principal amount of
$8,356,000. The Series 2010 B Bonds shall be dated the date of delivery thereof, shall finally mature
March 1, 2032 and shall bear interest at the rate of 2% per annum.. The principal of the Series 2010 B
Bonds shall be payable quarterly on March 1, June 1, September 1 and December 1 of each vyear,
commencing March 1, 2013 to and including March 1, 2032 and in the amounts as set forth in the
"Schedule Y" attached to the Loan Agreement for the Series 2010 B Bonds and incorporated in and made
a part of the Series 2010 B Bonds. The interest of the Series 2010 B Bonds shall be payable quarterly on
March 1, June 1, September 1 and December 1 of each year, commencing March 1, 2013 fo and including
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March 1, 2032 and in the amounts as set forth in the "Schedule Y" attached to the Loan Agreement for the
Series 2010 B Bonds and incorporated in and made a part of the Series 2010 B Bonds. The Sertes 2010 B
Bonds shall be subject to redemption upon the written consent of the Authority and the DEP, and upon
payment of the interest and redemption premium, if any, and otherwise in compliance with the Loan
Agreement, so long as the Authority shall be the registered owner of the Series 2010 B Bonds. The Issuer
does hereby approve and shall pay the SRF Administrative Fee equal to 1% of the principal amount of the
Series 2010 B Bonds set forth in "Schedule Y" attached to the Loan Agreement.

Section 2. All other provisions relating to the Series 2010 B Bonds and the text of
each series of the Series 2010 B Bonds shall be in substantially the forms provided in the Bond
Legislation.

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 DEP and the Authority.
The price of the Series 2010 B Bonds shall be 100% of par value, there being no interest accrued thereon,
provided that the proceeds of the Series 2010 B Bonds shall be advanced from time to time as
requisitioned by the Issuer.

Section 4. The Issuer does hereby appoint and designate WesBanco Bank, Inc.,
Wheeling, West Virginia, to serve as Registrar (the "Registrar”") for the Series 2010 B Bonds under the
Bond Ordinance and does approve and accept the Registrar's Agreement to be dated the date of delivery
of the Series 2010 B 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 Series 2010 B
Bonds under the Bond Legislation.

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

Section 7. Series 2010 B Bonds proceeds in the amount of $-0- shall be deposited in
the Series 2010 B Bonds Sinking Fund as capitalized interest.

Section 8. Series 2010 B Bonds proceeds in the amount of $-0- shall be deposited in
the Series 2010 B Bonds Reserve Account.

Section 9. The balance of the proceeds of the Series 2010 B Bonds shall be

deposited in or credited to the Series 2010 B Bonds Construction Trust Funds for payment of the costs of
the Project, including, without limitation, costs of issuance of the Series 2010 B Bonds and related costs.
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Section 10. The Mayor and the City Clerk are hereby authorized and directed to
execufe and deliver such other documents and certificates required or desirable in connection with the
Series 2010 B Bonds hereby and by the Bond Legislation approved and provided for, to the end that the
Series 2010 B Bonds may be delivered on or about December 14, 2010, 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 Series 2010 B Bonds are in the public interest, serve a public purpose of the
Issuer and will promote the health, welfare and safety of the residents of the Issuer.

Section 12. The Issuer does hereby ratify, approve and accept 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 Legislation 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 Deposttory 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 Sinking Funds and the Reserve Accounts for the Series 2010 B Bonds, shall be invested by
the West Virginia Municipal Bond Commission in the West Virgima Consolidated Fund.

Section 14. This Supplementa] Resolution shall be effective immediately following
adoption hereof.

[Remainder of Page Intentionally Blank]
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Adopted this 7th day of December, 2010.
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Council of The
City of Wheeling on the 7th day of December, 2010.

Dated: December 14, 2010.

SEAL W %Q%W

ity Clerk

03.02.10
964250.00059
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SRE-LP-1
(12/09)

LOAN AGREEMENT

THIS WATER POLLUTION CONTROL REVOLVING FUND LOAN
AGREEMENT (the “Loan Agreement”), made and entered into in several counterparts,
by and among the WEST VIRGINIA WATER DEVELOPMENT AUTHORITY, a
governmental instrumentality and body corporate of the State of West Virginia (the
“Authority”), the WEST VIRGINIA DEPARTMENT OF ENVIRONMENTAL
PROTECTION (the “DEP”), and the local government designated below (the “I.ocal
Governument’).

CITY OF WHEELING (2009S-1110)
(Local Government)

WHEREAS, the United States Congress under Title VI of the federal Clean
Water Act, as amended (the “Clean Water Act”), has provided for capitalization grants to
be awarded to states for the express purpose of establishing and maintaining state water
pollution control revolving funds for the planning, design, construction, acquisition
and/or improvement of wastewater treatment facilities;

WHEREAS, pursuant to the provisions of Chapter 22C, Article 2 of the
Code of West Virginia, 1931, as amended (the “Act”), the State of West Virginia (the
“State”) has established a state water pollution control revolving fund program (the
“Program”) to direct the distribution of loans to particular local governments pursuant to
the Clean Water Act;

WHEREAS, under the Act the DEP is designated the instrumentality to
enter into capitalization agreements with the United States Environmental Protection
Agency (“EPA”) to accept capitalization grant awards (U.S. General Services
Administration; Catalog of Federal Domestic Assistance, 32nd Edition § 66.458 (1998))
and DEP has been awarded capitalization grants to partially fund the Program;

WHEREAS, under the Act and under the direction of DEP, the Authority
has established a permanent perpetual fund known as the “West Virginia Water Pollution
Control Revolving Fund” (hereinafter the “Fund”);
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WHEREAS, pursuant to the Act, the Authority and DEP are empowered to
make loans from the Fund to local gevernments for the acquisition or construction of
wastewater treatment projects by such local governments, all subject to such provisions’
and limitations as are contained in the Clean Water Act and the Act;

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

WHEREAS, the Local Government is included on the DEP State Project
Priority List and the Intended Use Plan and has met DEP’s pre-application requirements
for the Program;

WHEREAS, the Local Government is authorized and empowered by the
statutes of the State to acquire, construct, improve, operate and maintain a wastewater
treatment project and to finance the cost of acquisition and construction of the same by
borrowing money to be evidenced by revenue bonds issued by the Local Government;

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

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

WHEREAS, having reviewed the Application and the Fund having
available sufficient funds therefor, the Authority and DEP are willing to lend the Local
Government the amount set forth on Schedule X attached hereto and incorporated herein
by reference, through the purchase of revenue bonds of the Local Government with
moneys held in the Fund, subject to the Local Government’s satisfaction of certain legal
and other requirements of the Program.

NOW, THEREFORE, in consideration of the premises and the mutual
agreements hereinafter contained, the Local Government, DEP and the Authority hereby
agree as follows:



ARTICLE T
Definitions

1.1 Except where the context clearly indicates otherwise, the terms
“Authority,” “cost,” “fund,” “local government,” and “project” have the definitions and
meanings ascribed to them in the Act or in the SRF Regulations.

1.2 “Consulting Engineers” means the professional engineer, licensed by
the State, designated in the Application and any successor thereto.

1.3 “Loan” means the loan to be made by the Authority and DEP to the
Local Government through the purchase of Local Bonds, as hereinafter defined, pursuant
to this L.oan Agreement.

1.4 “Local Act” means the official action of the Local Government
required by Section 4.1 hereof, authorizing the Local Bonds.

1.5 “Local Bonds” means the revenue bonds to be issued by the Local
Government pursuant to the provisions of the Local Statute, as hereinafter defined, to
evidence the Loan and to be purchased by the Authority with money held in the Fund, all
in accordance with the provisions of this Loan Agreement.

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

L7 “Operating Expenses” means the reasonable, proper and necessary
costs of operation and maintenance of the System, as hereinafter defined, as should
normally and regularly be included as such under generally accepted accounting
principles.

1.8 “Program” means the wastewater treatment facility acquisition,
construction and improvement program coordinated through the capitalization grants
program established under the Clean Water Act and administered by DEP.

1.9 “Project” means the wastewater treatment facility project
hereinabove referred to, to be constructed or being constructed by the Local Government
in whole or in part with the net proceeds of the Local Bonds or being or having been
constructed by the Local Government in whole or in part with the proceeds of bond
anticipation notes or other interim financing, which is to be paid in whole or in part with
the net proceeds of the Local Bonds.




1.10  “SRF Regulations” means the regulations set forth in Title 47, Series
31 of the West Virginia Code of State Regulations.

1.11 “System” means the wastewater treatment facility owned by the
Local Government, of which the Project constitutes all or to which the Project constitutes
an improvement, and any improvements thereto hereafter constructed or acquired from
any sources whatsoever.

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

ARTICLEII

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 Local
Government by the Consulting Engineers, the DEP and Authority having found, to the
extent applicable, that the Project is consistent with the applicable provisions of the
Program.

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

2.3 All real estate and interests in real estate and all personal property
constituting the Project and the Project site heretofore or hereafter acquired shall at all
times be and remain the property of the Local Government, subject to any mortgage lien
or other security interest as is provided for in the Local Statute unless a sale or transfer of
all or a portion of said property is approved by DEP and the Authority.

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

2.5  The Local Government shall keep complete and accurate records of
the cost of acquiring the Project site and the costs of constructing, acquiring and
installing the Project. The Local Government shall permit the Authority and DEP, acting
by and through their Directors or duly authorized agents and representatives, to inspect
all books, documents, papers and records relating to the Project and the System at any
and all reasonable times for the purpose of andit and examination, and the Local
Government shall submit to the Authority and DEP such documents and information as it
may reasonably require in connection with the construction, 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 Local Government agrees that it will permit the Authority and
DEP and their respective agents to have access to the records of the Local Government
pertaining to the operation and maintenance of the System at any reasonable time
following completion of construction of the Project and commencement of operation
thereof or if the Project is an improvement to an existing system at any reasonable time
following commencement of construction.

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

2.8 The Local Government shall require that each of its contractors and
all subcontractors maintain, during the life of the construction contract, workers’
compensation coverage, public liability insurance, property damage insurance and
vehicle liability insurance in amounts and on terms satisfactory to the Authority and DEP
and shall verify or have verified such insurance prior to commencement of construction.
Until the Project facilities are completed and accepted by the Local Government, the
Local Government or (at the option of the Local Government) the contractor shall
maintain builder’s risk insurance (fire and extended coverage) on a one hundred percent
(100%) basis (completed value form) on the insurable portion of the Project, such
insurance to be made payable to the order of the Authority, the Local Government, the
prime contractor and all subcontractors, as their interests may appear. If facilities of the
System which are detrimentally affected by flooding are or will be located in designated
special flood or mudslide-prone areas and if flood insurance is available at a reasonable
cost, a flood msurance policy must be obtained by the Local Government on or before the
Date of Loan Closing, as hereinafter defined, and maintained so long as any of the Local
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Bonds are outstanding. Prior to commencing operation of the Project, the Local
Government must also obtain, and maintain so long as any of the Local Bonds are
outstanding, business interruption insurance if available at a reasonable cost.

2.9  The Local Government shall provide and maintain competent and
adequate engineering services satisfactory to the Authority and DEP covering the
supervision and inspection of the development and construction of the Project and
bearing the responsibility of assuring that construction conforms to the plans,
specifications and designs prepared by the Consulting Engineers, which have been
approved by all necessary governmental bodies. Such engineer shall certify to the
 Authority, DEP and the Local Government at the completion of construction that
construction is in accordance with the approved plans, specifications and designs, or
amendments thereto, approved by all necessary governmental bodies. The Local
Government shall require the Consulting Engineers to submit Record Drawings, as
defined in the SRF Regulations, to-it within 60 days of the completion of the Project.
The Local Government shall notify DEP in writing of such receipt. The Local
Government shall submit a Performance Certificate, the form of which is attached hereto
as Exhibit A, and being incorporated herein by reference, to DEP within 60 days of the
end of the first year after the Project is completed.

2.10 The Local Government shall require the Consulting Engineers to
submit the final Operation and Maintenance Manual, as defined in the SRF Regulations,
to DEP when the Project is 90% completed. The Local Government shall at all times
provide operation and maintenance of the System in compliance with any and all State
and federal standards. The Local Government shall employ qualified operating personnel
properly certified by the State before the Project is 50% complete and shall retain such a

- certified operator(s) to operate the System during the entire term of this Loan Agreement.
The Local Government shall notify DEP in writing of the certified operator employed at
the 50% completion stage.

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

2.12 The Local Government, commencing on the date contracts are
executed for the acquisifion 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 B and
incorporated herein by reference, and forward a copy by the 10th of each month to DEP
and the Authority.



2.13  The Local Government shall perform an annual maintenance audit
which maintenance audit shall be submitted to the Authority and the Public Service
Commission of West Virginia (the “PSC”).

2.14  The Local Govemnment, during construction of the Project, shall
complete Payment Requisition Forms, the form of which is attached hereto as Exhibit C
and incorporated herein by reference, and forward such forms to DEP in compliance with
the Local Government’s construction schedule.

ARTICLE III

Conditions to Loan;
Issnance of Local Bonds

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

(a)  The Local Government shall have delivered to the Authority
and DEP a report listing the specific purposes for which the proceeds of the Loan will be
expended and the procedures as to the disbursement of loan proceeds, including an
estimated monthly draw schedule;

(b)  The Local Government shall have performed and satisfied all
of the terms and conditions to be performed and satisfied by it in this Loan Agreement;

- (¢)  The Local Government shall have authorized the issuance of
and delivery to the Authority of the Local Bonds described in this Article I and in
Article IV hereof;

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



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

(f)y The Local Government shall have obtained all requisite
orders of and approvals from the Public Service Commission of West Virginia (the
“PSC”) and the West Virginia Infrastructure and Jobs Development 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 DEP shall have
recetved an opinion of counsel to the Local Government, which may be local counsel to
the Local Government, bond counsel or special PSC counsel but must be satisfactory to
the Authority and DEP, to such effect;

(g) The Local Government shall have obtained any and all
approvals for the issuance of the Local Bonds required by State law, and the Authority
and DEP shall have received an opinion of counsel to the Local Government, which may
be local counsel to the Local Government, bond counsel or special PSC counsel but must
be satisfactory to the Authority and DEP, to such effect;

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

(i) Such rates and charges for the System shall be sufficient to
comply with the provisions of Subsections 4.1(a) and 4.1(b)(ii) hereof, and the Authority
and DEP shall have received a certificate of the accountant for the Local Government, or
such other person or firm experienced in the finances of local governments and
satisfactory to the Authority and DEP, to such effect; and

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

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

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

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

3.5  The Local Government understands and acknowledges that it is one
of several local governments which have applied to the Authority and DEP for loans from
the Fund to finance wastewater treatment projects and that the obligation of the Authority
to make any such loan is subject to the Local Government’s fulfilling all of the terms and
conditions of this Loan Agreement on or prior to the Date of Loan Closing and to the
requirements of the Program. The Local Government specifically recognizes that the
Authority will not purchase the Local Bonds unless and until sufficient funds are
available in the Fund to purchase all the Local Bonds and that, prior o such purchase, the
Authority may purchase the bonds of other local governments set out in the State Project
Priority List, as defined in the SRF Regulations. The local Government further




specifically recognizes that all loans will be originated in conjunction with the SRF
Regulations and with the prior approval of DEP.

3.6 The Local Government shall provide DEP with the appropriate
- documentation to comply with the special conditions regarding the public release and
audit requirements established by federal and State regulations as set forth in Exhibit E
attached hereto at such times as are set forth therein.

ARTICLE IV

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

4,1 The Local Government shall, as one of the conditions of the
Authority and DEP to make the Loan, authorize the issuance of and issue the Local
Bonds pursuant to an official action of the Local Government in accordance with the
Local Statute, which shall, as adopted or enacted, contain provisions and covenants in
substantially the form as follows: -

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

(i)  to pay Operating Expenses of the System,;

(ii)  to the extent not otherwise limited by any outstanding
joan resolution, indenture or other act or document and beginning on the date set forth in
Schedule X, to provide debt service on the Local Bonds by depositing in a sinking fund
one-third (1/3) of the interest payment next coming due on the Local Bonds and one-third
(1/3) of the principal payment next coming due on the Local Bonds and, beginning three
(3) months prior to the first date of payment of principal of the Local Bonds, if the
reserve account for the Local Bonds (the “Reserve Account”) was not funded from
proceeds of the Local Bonds or otherwise concurrently with the issuance thereof in an
amount equal to the maximum amount of principal and interest which will come due on
the Local Bonds in the then current or any succeeding year (the “Reserve Requirement™),
by depositing in the Reserve Account an amount not less than one-twelfth (1/12) of one-
tenth (1/10) of the Reserve Requirement or, if the Reserve Account has been so funded
(whether by Local Bond proceeds, monthly deposits or otherwise), any amount necessary
to maintain the Reserve Account at the Reserve Requirement;
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(iii)  to create a renewal and replacement, or similar, fund in
an amount equal to two and one-half percent (2-1/2%) of the gross revenues from the
System, exclusive of any payments into the Reserve Account, for the purpose of
improving or making emergency repairs or replacements to the System or eliminating any
deficiencies in the Reserve Account; and

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

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

(b)y  Covenants substantially as follows:

(1) That the Local Bonds shall be secured by a pledge of
either the net or gross revenues of the System as provided in the Local Act;

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

(iii} ~ That the Local Government shall complete the Project
and operate and maintain the System in good condition;

(iv) That, except as otherwise required by State law or the
Regulations, the System may not be sold, mortgaged, leased or otherwise disposed of,
except as a whole, or substantially as a whole, provided that the net proceeds to be
realized from such sale, mortgage, lease or other disposition shall be sufficient to fully
pay all of the Local Bonds outstanding and further provided that portions of the System
when no longer required for the ongoing operation of such System as evidenced by
certificates from the Consulting Engineer, may be disposed of with such restrictions as
are normally contained in such covenants;
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(v). That the I.ocal Government shall not issue any other
obligations payable from the revenues of the System which rank prior to, or equally, as to
lien and security with the Local Bonds, except parity bonds which shall only be issued if
net revenues of the System prior to issuance of such parity bonds, plus reasonably
projected revenues from rate increases and the improvements to be financed by such
parity bonds, shall not be less than one hundred fifteen percent (115%) of the maximum
debt service in any succeeding year on all Local Bonds and parity bonds theretofore and
then being issued and on any obligations secured by 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 DEP; provided, however, that additional parity bonds may be issued to
complete the Project, as described in the Application as of the date hereof, without regard
to the foregoing;

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

(vii) That the Local Government will not render any free
services of the System;

(viit) That the Authority may, by proper legal action, compel
the performance of the duties of the Local Government under the Local Act, including
the making and collection of sufficient rates or charges for services rendered by the
~ System, and shall also have, in the event of a default in payment of principal of or interest
~ on the Local Bonds, the right to obtain the appointment of a receiver to administer the
System or construction of the Project, or both, as provided by law and all rights as set
forth in Section 5 of the Act;

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

(x} That, to the extent legally allowable, the Local
Government will not grant any franchise to provide any services which would compete
with the System;

(xi) That the Local Government shall annually cause the
records of the System to be audited by an independent certified public accountant or
independent public accountant and shall submit the report of said audit to the Authority
and DEP, which report shall include a statement that 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
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audited financial statements shall include a statement that notes whether the Local
Government’s revenues are adequate to meet its Operating Fxpenses and debt service and
reserve requirements;

(xii) That the Local Govemment 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 DEP within 30 days of adoption thereof;

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

(xv) That, as long as the Authority is the owner of any of
the L.ocal Bonds, the Local Government may authorize redemption of the Local Bonds
with 30 days written notice to the Authority;

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

(xvii) That the Local Government shall on the first day of
each month (if the first day is not a business day, then the first business day of each
month) deposit with the Commission the required interest, principal and reserve account
payment. The Local Government shall complete the Monthly Payment Form, attached
hereto as Exhibit F and incorporated herein by reference, and submit a copy of said form
along with a copy of the check or electronic transfer to the Authority by the Sth day of
such calendar month;
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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 Local Government 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 Local Government shall have obtained the
certificate of the Consulting Engineers to the effect that the Project has been or will be
constructed in accordance with the approved plans, specifications and design as
submitted to the Authority and DEP, the Project is adequate for the purposes for which it
was designed, the funding plan as submitted to the Authority and DEP 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,;

, (xx) That the Local Government 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 Local
Government, then the Local Government shall enter into a termination agreement with
the water provider; and

(xxi) That the Local Government shall submit all proposed
change orders to the DEP for written approval. The Local Government shall obtain the
written approval of the DEP before expending any proceeds of the Local Bonds held in
“contingency” as set forth in the final Schedule A attached to the certificate of the
Consulting Engineer. The Local Government shall obtain the written approval of the
DEP before expending any proceeds of the ILocal Bonds available due to
bid/construction/project underruns.

The Local Government hereby represents and warrants that the Local Act
has been or shall be duly adopted or enacted 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 nationally recognized bond counsel acceptable to
the Authority in substantially the form of legal opinion attached hereto as Exhibit G.
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4.2  The Loan shall be secured by the pledge and assignment by the
Local Government, as effected by the Local Act, of the fees, charges and other revenues
of the Local Government from the System.

4.3 At least five percent (5%) of the proceeds of the Local Bonds will be
advanced on the Date of Loan Closing. The remaining proceeds of the Local Bonds shall
be advanced by the DEP monthly as required by the Local Government to pay Costs of
the Project, provided, however, if the proceeds of the Local Bonds will be used to repay
an interim financing, the proceeds will be advanced on a schedule mutually agreeable to
the Local Government, the DEP and the Authority. The Local Bonds shall not bear
interest during the construction period but interest shall commence accruing on the
completion date as defined in the SRF Regulations, provided that the annual repayment
of principal and payment of interest shall begin not later than one (1) year after the
completion date. The repayment of principal and interest on the Local Bonds shall be as
set forth on Schedule Y hereto. In no event shall the interest rate on or the net interest
cost of the Local Bonds exceed any statutory limitation with regard thereto.

44  The Local Bonds shall be delivered to the Authority in fully
registered form, transferable and exchangeable as provided i the Local Act at the
expense of the L.ocal Government. Anything to the contrary herein notwithstanding, the
L.ocal Bonds may be issued in one or more series.

4.5  As provided by the SRF Regulations, the Local Government agrees
to pay from time to time, if required by the Authority and DEP, the Local Government’s
allocable share of the reasonable administrative expenses of the Authority relating to the
Program. Such administrative expenses shall be determined by the Authority and shall
include, without limitation, Program expenses, legal fees paid by the Authority and fees
paid to the trustee and paying agents for any bonds or notes to be issued by the Authority
for contribution to the Fund and the fees and expenses of any corporate trustee for the
Fund.

46  The obligation of the Authority to make any loans shall be
conditioned upon the availability of moneys in the Fund in such amount and on such
terms and conditions as, in the sole judgment of the Authority, will enable it to make the
Loan.
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~ ARTICLE V

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

5.1 The Local Government hereby irrevocably covenants and agrees to
comply with all of the terms, conditions and requirements of this Loan Agreement and
the Local Act. The Local Government hereby further irrevocably covenants and agrees
that, as one of the conditions of the Authority to make the Loan, it has fixed and
collected, or will fix and collect, the rates, 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)(ii} hereof.

5.2  In the event, for any reason, the schedule of rates, fees and charges
mltlally established for the System in connection with the Local Bonds shall prove to be
insufficient to produce the required sums set forth in the Local Act and this Loan
Agreement, the Local Government hereby covenants and agrees that it will, to the extent
or in the manner authorized by law, immediately adjust and increase such schedule of
rates, fees and charges (or where applicable, immediately file with the PSC for a rate
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.

33  In the event the Local Government defaults in any 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 lLocal Government hereby irrevocably covenants and agrees
with the Authority that, in the event of any default hereunder by the Local Government,
the Authority may exercise any or all of the rights and powers granted under Section 5 of
the Act, including, without limitation, the right to impose, enforce and collect charges of
the System.
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ARTICLE V1

Other Agreements of the
Local Government

6.1  The Local Government hereby acknowledges to the Authority and
DEP its understanding of the provisions of the Act, vesting in the Authority and DEP
certain powers, rights and privileges with respect to wastewater treatment projects in the
event of default by the Local Government in the terms and covenants of this Loan
Agreement, and the Local Government hereby covenants and agrees that, if the Authority
should hereafter have recourse to said rights and powers, the Local Government shall
take no action of any nature whatsoever calculated to inhibit, nullify, void, delay or
render nugatory such actions of the Authority in the due and prompt implementation of
this Loan Agreement.

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

6.3  The Local Government hereby agrees to repay on or prior to the
Date of Loan Closing any moneys due and owing by it to the Authority or any other
lender for the planning or design of the Project. provided that such repayment shall not be
made from the proceeds of the Loan.

64  The Local Government hereby covenants that it will rebate any
amounts required by Section 148 of the Internal Revenue Code of 1986, as amended, and
will take all steps necessary to make any such rebates. In the event the Local
Government fails to make any such rebates as required, then the Local Government 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.
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6.5 Notwithstanding Section 6.4, the Authority and DEP may at any -~ =

time, in their sole discretion, cause the rebate calculations prepared by or on behalf of the
Local Government to be monitored or cause the rebate calculations for the Local
Government to be prepared, in either case at the expense of the Local Government.

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

6.7  The Local Government hereby agrees to file with the Authority and
DEP upon completion of acquisition and construction of the Project a schedule in

substantially the form of Amended Schedule A to the Application, setting forth the actual
costs of the Project and sources of funds therefor.

ARTICLE VII

Miscellaneous

7.1  Schedules X and Y shall be attached to this Loan 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 Local Government supplementing the Local Act, a
certified copy of which official action shall be submitted to the Authority.

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

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

74  No waiver by any party of any term or condition of this Loan

Agreement shall be deemed or construed as a waiver of any other terms or conditions, nor
shall a waiver of any breach be deemed to constitute a waiver of any subsequent breach,
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whether of the same or of a different section, subsection, paragraph, clause, phrase or
other provision of this Loan Agreement.

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

7.6 By execution and delivery of this Loan Agreement, notwithstanding
the date hereof, the Local Government specifically recognizes that it is hereby agreeing to
sell its Local Bonds to the Authority and that such obligation may be specifically
enforced or subject to a similar equitable remedy by the Authority.

7.7 This Loan Agreement shall terminate upon the earlier of:

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

(i)  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 DEP if the Local
Government has failed to deliver the Local Bonds to the Authority;

(u1)  termunation by the Authority and DEP pursuant to Section 6.2
hereof; or

(iv) payment in full of the principal of and interest on the Loan
and of any fees and charges owed by the Local Government to the Authority or DEP;
provided that the amount of the Loan made under this Loan Agreement in any succeeding
fiscal year is contingent upon funds being appropriated by the State legislature or
otherwise being available to make the Loan. In the event funds are not appropriated or
otherwise available to make all of the Loan, the responsibility of the Authority and DEP
to make all the Loan is terminated; provided further that the obligation of the Local
Government to repay the outstanding amount of the Loan made by the Authority and
DEP is not terminated duoe to such non-funding on any balance of the Loan. The DEP
agrees to use its best efforts to have the amount contemplated under this Loan Agreement
included in its budget. Non-appropriation or non-funding of the Loan shall not be
considered an event of default under this Loan Agreement.
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IN WITNESS WHEREOF, the parties hereto have caused this Loan
Agreement to be executed by their respective duly authorized officers as of the date

executed below by the Authority.

(SEAL)

Attest:

. CITY OF WHEEM
By:

Its: Mayor
Date: December 14, 2010

Goier Kllpae

Its: éRecorder

(SEAL)

Attest:

ﬂ .
L JWO%Q Q.0 amr“rkg@

Its: Authorized Officer

{C1916180.1}

WEST VIRGINIA DEPARTMENT OF
ENVIRONMENTAL PROTECTION,
DIVISION OF WATER AND WASTE
MANAGEMENT

s
By: //47%4” {%/ «/{g@

Its: Director
Date: December 14, 2010

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

w/ﬁ%@ 2

Date. December 14, 2010
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EXHIBIT A

FORM OF PERFORMANCE CERTIFICATE

[To Be Provided By DEP]
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EXHIBIT B

MONTHLY FINANCIAL REPORT

Name of Local Government
Name of Bond Issue(s)

Type of Project

Fiscal Year

Current

Ttem Month

Water Wastewater
Report Month
Budget
Year To
Total Budget Date Minus
Year Year Total Year
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 Local

Government 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.

Item 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 Local Government 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 Item 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 Local Government.

The Local Government 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 C |

PAYMENT REQUISITION FORM

(All Copies to Be Provided by DEP for Each Project)
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EXHIBIT B

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 meaning set forth in
the bond adopted or enacted by the Issuer on , and
the Loan Agreement by and among the Issuer, the West Virginia Water Development
Authority (the “Authority™), and the West Virginia Department of Environmental
Protection (the “DEP”), dated

2. The Bonds are being issued for the purposes of (i)
. 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 the DEP and any
change orders approved by the Issuer, the DEP and all necessary governmental bodies;
(i1) the Project, as designed, is 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 Schedule A attached hereto as Exhibit
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A, and my firm' 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 bid documents
relating to the Project reflect the Project as approved by the DEP 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 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 DEP; and (xi) attached hereto as Exhibit A is the final amended
“Schedule A - Total Cost of Project; Sources of Funds and Cost of Financing” for the
Project.

WITNESS my signature and seal on this day of ,

By
West Virginia License No.

[SEAL]

'If another responsible party, such as the Issuer’s atforney, reviews the insurance and
payment bonds, then insert the following: [and in reliance upon the opinion of ,
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 (1x).
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EXHIBIT E

SPECIAL CONDITIONS

A. PUBLIC RELEASE REQUIREMENT - The Local Government
agrees to include, when issuing statements, press releases, requests for proposals, bid
solicitations, groundbreaking or project dedication program documents and other
documents describing projects or programs funded in whole or in part with Federal
money, (1) the percentage of the total costs of the program or project which will be
financed with Federal money, (2) the dollar amount of Federal funds for the project or
program, and (3) percentage and dollar amount of the total costs of the project or program
that will be financed by non-governmental sources.

B. AUDIT REQUIREMENT — (Supplement to Article IV 4.1 (b) (x1)) -
Effective October 1, 2003, the Local Government that receives $500,000 or more (in
federal funds) in a fiscal year must obtain audits in accordance with the Single Audit Act
and the applicable OMB Circular or any successor thereto. Financial statement audits are
required once all funds have been received by the Local Government.

C. CLOSING REQUIREMENTS - The closing is contingent upon the
receipt by the Authority and DEP of an acceptable title opinion and final PSC Order.
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EXHIBIT F

MONTHLY PAYMENT FORM

West Virginia Water Devélopment 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 Local Government] on [Date].

Sinking Fund:
Interest
Principal

Total:

A= I - B ' R 1

Reserve Account:

Witness my signature this ___ day of

[Name of Local Government]

By:

Authorized Officer

Enclosure: copy of check(s)
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EXHIBIT G

OPINION OF BOND COUNSEL FOR LOCAL GOVERNMENT

[To Be Dated as of Date of Loan Closing]

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

West Virginia Department of Environmental Protection
601 57 Street
Charlestonr, WV 25304

Ladies and Gentlemen:

We are bond counsel to (the “TLocal Government™), 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’), among the Local Government, the
West Virginia Water Development Authority (the “Authority”) and the West Virginia
Department of Environmental Protection (the “DEP™), and (ii) the issue of a series of

revenue bonds of the Local Government, dated , (the “Local Bonds™), to be
purchased by the Authority in accordance with the provisions 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 principal and
interest payable quarterly on March 1, June 1, September 1, and December 1 of each
year, beginning 1, , and ending 1, , all as set forth in the
“Schedule Y™ attached to the L.oan Agreement and incorporated in and made a part of the
Local Bonds.

The Local Bonds are issued for the purposes of (i) , and (i1)
paying certain issuance and other costs in connection therewith.
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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 Local Government on , as supplemented by the
supplemental
: resoluﬁon duly adopted by the Local Government 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 to maturity to the extent, at the time, under
the conditions and subject to the limitations set forth in the Local Act and the Loan
Agreement. '

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

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

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

3. The ILocal Government 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 Act and to issue and sell the Local
Bonds, all under the Local Statute and other applicable provisions of law.

4. The Local Act and all other necessary orders and resolutions have been
legally and effectively adopted or enacted by the Local Government and constitute valid
and binding obligations of the Local Government, enforceable agamst the Local
. Government in accordance with their terms. The Local Act contains provisions and
covenants substantially in the form of those set forth in Section4.1 of the Loan
Agreement.

5. The Local Bonds have been duly authorized, issued, executed and delivered
by the Local Government to the Authority and are valid, legally enforceable and binding
special obligations of the Local Government, 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 Locat Act.
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6. The Local Bonds are, by statute, exempt , and under
existing statutes and court decisions of the United States of America, as presently written
and applied, the interest on the Local Bonds is excludable from the gross income of the
recipients thereof for federal income tax purposes.

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

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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SCHEDULE X

DESCRIPTION OF LOCAL BONDS

Principal Amount of Local Bonds $8,356,000
Purchase Price of Local Bonds  $8,356.000

The Local Bonds shall bear interest at a rate of 2% per annum. Commencing
March 1, 2013, principal and interest of the Local Bonds is payable quarterly, with an
administrative fee of 1%. 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 Local Government shall submit its payments monthly to the Commission with
instructions that the Commission will make quarterly payments to the Authority at such
address as is given to the Commission in writing by the Authority. If the Reserve
Account is not fully funded at closing, the Local Government shall commence the
payment of the 1/120 of the maximum annual debt service on the first day of the month it
makes its first monthly payment to the Commission. The Local Government shall
instruct the Commission to notify the Authority of any monthly payments which are not
received by the 20th day of the month in which the payment was due.

The Local Bonds are fully registered in the name of the Authority as to principal
and interest, if any, and the T.ocal Bonds shall grant the Authority a first lien on the net or
gross revenues of the Local Government’s system as provided in the Local Act.

The Local Government may prepay the Local Bonds in full at any time at the price
of par upon 30 days’ written notice to the Authority and DEP. The Local Government
shall request approval from the Authority and DEP in writing of any proposed debt which
will be issued by the Local Government 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 Local Bonds are on a parity as to liens,
pledge and source of and security for payment with the following obligations of the L.ocal
Government:

(i) City of Wheeiiﬁg Combined Waterworks and Sewerage System Revenue
Bonds, Series 2005 A (West Virginia SRF Program), dated May 3, 2005,
isswed in the original aggregate principal amount of $14,500,000;
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(ii)

(111)

City of Wheeling Combined Waterworks and Sewerage System Revenue
Bonds, Series 2006 A, dated September 26, 2006, issued in the original
aggregate principal amount of $12,000,000; and

City of Wheeling Combined Waterworks and Sewerage System Refunding
Revenue Bonds, Series 2010 A, dated May 6, 2010, issued in the original
aggregate principal amount of $4,455,000.

Number of New Customers: 0
Location: N/A
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SCHEDULE'Y
DEBT SERVICE SCHEDULE

BOND DEBT SERVICE
City of Wheeling
CW SRF
2% Interest Rate, 1% Administrative Fee
‘Dated Date ! 12/14/10
: DefiveryDete 12/15/10
! .
f Pericd Ending Principal; Coupon5 Interest: Debt Service;
: 3/1/13] 85,234¢ 2.000% 41,780.00 131,014.00
6/1/131 85,681 2.000%¢ 41,333.831 131,014.83%
9/1/131 90,129} 2.000%} 40,885 43 ] 131,014.43
12/1/131 90,530, 2.000%] £0,434.78 13101478
3/1/14} 91,032 2.000%; 39,981.88 131,013.88
; 6/1/14] 91,458 2.000% 39,526.72 131,01472
: 9/1/14; 91,045¢ 2.000%} 39,069.78 131,014.28
12/1/14} 92,405} 2.000% 38,600,561 131,014 56
3/1/151 928671  2000% 3814753 131,014.53
6/1/15} 93,331 2.000%! 37,683.20 131,014.20¢
; 9/1/151 v3,798! 2.000% 37,216.54 131,014.54
i 121150 94,267 2.000% 36,747.55 131,014.55
i 3/1/161 04738 2.000% 36,276.22 131,014.22
B/A/16L 95212 2000% 3580283 131,014.53
9/1/16 95,588 2.000%; 35,326.47 131,014.47]
! 12/1/16 96,165 2 000%: 34,843.03 131,014.03
: 311171 96,547 2.000%: 34,367.20 131,014.20
6/1/17. 87,130 2.000%} 33,883.96 131,013.96
; 9/1/17 97,616! 2.000%} 3339831 131,614.31
12/1/17: 98,104} 2.000%! 32,910.23; 131,014.23
; 3/1/18! 98,595} 2,000%; 3242971 131,014.71
i 6/1/18] 99,0881 2000%  31,926.74 131,014.74)
9/1/181 99 583 2 000% 31,431.30 131,014.30
12/1/183 100,081 2.000% 30,933.38 131,014 .38
3/1/19; 100,581 2.000% 30,432.98 131,013.98
6/1/19: 101,084} 2.000% 29,930.07 131,014.07
9/1/19: 101,590; 2.000% 29,424.65' 131014650
12/1/19 102,088} 2.000% 28,916.70: 131,014.70
3/1/20; 102,6081 2.000% 28,406.21 131,014.21}
6/1/200 103121 2.000%] 27,3937 131,014.17,
9/1/20 103,537] 2.000% 2737757 131,014.57
12/1/20° 104,155 2.000%; 2685038  131,014.38
i 3/1/21 1045761 2.000%; 26,338.61 131,014.61
6/1/21] 105,199 2.000%: 25,815.23 131,014.23
9/1/21: 105,725} 2.000%; 2528523 131,014.23
! 12/1/21 ' 2,000%; 24,760,511 131,014,611
3122 L2000k 2422034 131614347 |
6/1/22] 2.000%; 2359541 131,014.41°
9/1/22: 1078561 2.000%: 2315882 131,614.82¢

34



__ City of Wheeling
e W SRE
2% Interest Rate, 1% Ad

Principal Coupon| Interest! ' M[;éht Service T
.,..%Q.B.n?'.?’?é 2.000%; 22,613, ‘ 31,014.54
105},‘%375 2.000%: 131,.Q}§.56:
. 108482, 2.000% 131014881
110,029: 2.000%; ..2oe8s.ar L A31,014.47
12/1/23 110579¢ Z.ODD%é 20,435,32! 7‘.1‘_,014.32
LT 1113320 2.000% 19,882.43 131,014.43;
6/1/24, 111,688 2.000% 19,326.77! 13101477 |
9/1/24] 112,246} 2.000% 18,768.33; 131,014.331
12/1/241 112,807, 2.000%  18,207.10 131,014.10
3/1/25  W1337L 2000%1 1764306 131,014,056
6/1/25! 113,938: 2.000%, 17,076.211 131,014.21]
114,508; 2.000%] 16,506.52.
Lyt 1150 2000%| 15933.98)
3/1/26 2.000% 15,358.58]
5/1/26, 2.000%) 14,780.30]
9/1/26 2.000%| . 14199.13

i

12/1/26, 137,399 2.000% 13,615.05! 131,014.05
3/1/27 117,986 2000%  13,028.06 131,014.06!
6/1/27: 118,576 2.000% 12,438.13/ 131,014.13
9/1/27; 119,168; 2.000% 11,845.25 131,014.25
12/1/27: 119,765, 2.000% 11,249.40 131,014.40
3/1/28 120,364 2.000%  10,650.58 131,014.58
6/1/28. 120,966  2.000% 10,048.76] 131,014.76;
9/1/28! 121,570, 2.000% 9,443.931 131,013.93!
12/142 122,178 2.000% £,836.08 131,014.08!
3/1/29° 122,789 2.000% 827519 131,014.19!
6/1/29: 1734030 2.000% 7,613, 24} '
9/1/2¢ 124,020, 2.000% 6,994.23:
JLyes 124640 6,374.13 1
3/1/30 15263 2. 5730831 131,013
N ETE T 5,124,61;
9/1/30 4,495.16.  131,014.160
Clyyso. 120152 2.000% 3,862.57) 18101457
3/1/31 127,788, 2.000%] 3,226.81 131,014.81,
6/1/31 128,427 2.0009%! ' 131,014.87,
8/1/31 129,069 2.000% 131,014.73:
12/1/31 129,714 2.000%) 1,300.39;  131,014.39 |
3/1/32 130,363 2.000%! 65182} 131,014.821%
8,356,000 : 1,732,107.461 10,088,107.46

*Plus a gusrteryadministrative fee of $11,247.45 for a total Administrative Fxpen

$866,053.65
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PUBLIC SERVICE COMMISSION
OF WEST VIRGINIA
CHARLESTCN

-~ FINAL
Entered: September 3, 2010 Ej‘ .

CASE NO. 09-1000-S-Ma 9/23/2010

CITY OF WHEELING,

a municipal utility.
Irnivestigation and suspension
of increase in water rates
and charges as a result of &
petition filed in accordance

with West Virginia Code
§24-2-4b.

RECOMMENDED DECISION

On May 18, 20038, the City of Wheeling {(City) adopted an ordinance
which increased the sewer rates for its customers. :

On June 19, 200%, the Commigsion received a letter from the Ohio

County Public Service District which alleged discrimination because the

City's proposed rate increase would charge certain sewer customers
excesgive rateg compared to others.

On June 22, 2009, the Commission asserted its jurisdiction,
suspended the City’s rate increase and referred the matter.

On July 1, 2002, the City filed an affidavit of publication
reflecting that the Commigsion’s June 22, 2009 Order had been published
in the Intelligencer, a newspaper qualified under West Virginia Code §59-
3-1 et seg., published and of general circulation in Oth County, West
Virginia, on June 29, 2009.

On July 9, 2009, Staff Attorney Cassius H. Toon filed the Initial
Joint Staff Memorandum to which was attached the July 8, 2009 Initial
Internal Memorandum prepared by David Hatten, Utilities Analyst
Supervigor, Water and Wastewater Division; Nathan Nelgon, Utility Analyst
II, Water and Wastewater Division; and Joe Marakovits, Technical Analyst
IIT, Engineering Division.

On August 7, 2009, the City filed a motion to toll the suspension
period and to extend the decigsion due date for the Division of
Administrative Law Judges.

On August 14, 2009, the Commission extended the due date for Staff's
repoert until September 28, 200%; extended the decision due date for the
Division of Administrative Law Judges until November 12, 2009; and set
December 14, 2008, as the new statutory deadline.

PUBLIC SERVICE COMMISSION
OF WEST VIRGINIA
GHARLESTON




On August 19, 20092, the City filed a petition for emergency rate
relief.

Cn August 25, 2009, the Chioc County Public Service District
(District) filed an objection to the petition.

On September 2, 2009, the City filed a response to the objection.

By Procedural Order dated September 8, 2009, the matter was set for
hearing on October 8, 20089.

By Procedural Order dated September 10, 2009, the October 8, 2009
hearing was cancelled and rescheduled for Cctober 5, 20065.

By Procedural Order dated September 11, 2009, Keith A. George was
officially appointed as the Administrative Law Judge to review the
grievances raised by the petiticner in this proceeding, to conduct a
public hearing and to issue a recommended decision.

On September 17, 2009, Staff Attorney Toon filed the Joint Staff
Interim Recommendation to which was attached the September 16, 2009
Interim Internal Memorandum prepared by Mr. Hatten and Mr. Marakovits.,
Staff recommended an across-the-board interim increase of §.5% and a
surcharge.

By Interim Recommended Decision dated September 18, 2009, the Staff-
recommended interim rates were approved.

On September 22, 200%, Staff Attorney Toon filed the Further Joint
Interim Staff Recommendation which included a corrected Rate Schedule 2.

By Interim Recommended Decisicon dated September 23, 2009, the
Interim Recommended Decision of September 18, 2009, was modified to
correct the failure to increase the resale rates by 6.5%.

On September 28, 2008, Staff Attorney Cassgiug H. Toon filed the
Final Joint Staff Memorandum to which was attached the September 24, 20009
Final Internal Memorandum prepared by Mr. Marakovits and the September
28, 2009 Final Internal Memorandum prepared by Mr. Hatten.

On September 29, 2010, the City filed an affidavit of publication

which reflected that the Notice of the October 5, 2009 hearing had been
published in the Intelligencer, a newspaper gqualified under West Virginia
Code §59-3-1 et seqg., published and of general circulation in Ohio
County, West Virginia, on September 17 and 21, 2009.

On October 2, 2009, the City filed an affidavit of publication which
reflected that the Notice of Interim Emergency Rate Relief had been
published in the Intelligencer, a newspaper qualified under Wegt Virginia
Code §59-3-1 gt geqg., published and of general circulation i Ohio
County, West Virginia, on September 28, 2009,

On October 2, 2009, Staff Attorney Tocon filed the Further. Final
Joint Staff Memorandum to which wag attached the Further Final Internal
Memorandum prepared by Mr. Hatten and Mr. Marakovits.
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On October 2, 2009, the City filed a motion to further tocll the
suspengion period.

On Qcteber 5, 2009, the hearing was held as scheduled. Cagsius H.
Toon, Esguire, appeared on behalf ocf Commission Staff. Robert R.
Rodecker, Esqguire, appeared on behalf of the City of Wheeling.
Christopher P. Riley, Esqguire, and Joseph J. Buch, Esguire, appeared cn
behalf of the Chio County Public Service District. No one appeared at
the hearing to make public comment.

On October 7, 200%, the City filed invoices for fees and expenses
for legal and accounting services.

On October 14, 2009, the City filed corrected tariff sheets.

By Commission Order dated October 14, 2009, the Commigsicn sget the
statutory deadline at June 14, 2010, and extended the decision due date
for the Division of Administrative Law Judges until May 12, 2010.

On October 15, 2002, Staff Attorney Toon filed the Further Joint
Staff Memorandum to which was attached the Cctober 15, 2009 Post-hearing
Internal Memorandum prepared by Mr. Hatten. Staff alsc attached an
updated Staff-recommended tariff.

Cn October 20, 2009, the transcript of the Cctcbexr 5, 2009 hearing
(Tr. 1) was filed.

By Third Interim Recommended Decisicn dated November 2, 2009, an
additicnal interim rate increase was approved.

On November 12, 2009, the City filed an affidavit of publication
which reflected that the Notice of Additional Interim Rate Increase had
been published in the Intelligencer, a newspaper qualified under West
Virginia Code §5%-3-1 et geq., published and of deneral circulation in
OChio County, West Virginia, cn November 9, 2009.

By Procedural Order dated December 1, 2002, the matter was set for
hearing on February 22, 201C.

On February 18, 2010, the City filed a letter regquesting that the
hearing be rescheduled to March 28, 2010.

On February 19, 2010, the case was set for hearing on March 29,
2010.

On March 1, 2010, the City filed its interim rates.

On March 3, 2010, Staff filed a motion to reschedule the hearing.

By Procedural Order dated March 4, 2010, the case was get for
hearing on March 22, 2010. Given that a publically noticed hearing had
already been held on this matter with no members cof the public in

attendance, the March 22, 2010 hearing was not noticed to the public.

On March 16, 2010, the City filed a motion teo further tell the
sugpension period.
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By Commission Order dated March 19, 2010, the statutory deadline was
tolled and the decision due date for the Division of Administrative Law
Judges was extended until July 6, 2010.

By Procedural Crder dated March 19, 2010, the hearing scheduled for
March 22, 2010, was cancelled.

By Prccedural Order dated March 26, 2010, a procedural schedule,
including a hearing date of May 13, 2010, was established.

By Procedural Order dated April 2, 2010, the hearing was moved from
McMechen to Wheeling, West Virginia.

On April 23, 2010, the City filed a meotion to further extend the
decision due date for the Divislon of Administrative Law Judges and a
motion to regchedule the hearing.

By Commigsion Order dated April 27, 2010, the decision due date for
the Division of Administrative Law Judges was extended until August &,
2010,

By Procedural Order dated April 29, 2010, the procedural schedule in
this matter, including the hearing date of May 13, 2010, was cancelled.

By Procedural Order dated May 4, 2010, a procedural scheduale,
including a hearing date of June 15, 2010, was established for the timely
processing of this matter. '

By Procedural Order dated May 5, 2010, the procedural sgchedule,
including the hearing date of June 15, 2010, was cancelled.

On May 13, 2010, the City filed a letter which listed three (3)
alternative hearing dates as June 7, 9, and 10, 2010.

By the Procedural Order dated May 18, 2010, the matter was scheduled
for a June 7, 2010 hearing.

Cn June 2, 2010, Staff Attorney Toon filed the Final Joint Staff
Memorandum to which was attached the June 3, 2010 Final Report prepared
by William A. Nelson, Utilities Manager, Utilities Divisgion. On June 3,
2010, Staff Attormey Toomn also filed the Second Furthexr Final Joint Staff
Memorandum to which was attached the June 2, 2010 Utilities Division
.Seccond Further Final Memcrandum prepared by Mr. Nelscn.

Cn June 7, 2010, the hearing took place with Cassius H. Toon,
Esgquire, appearing on behalf cof Commisgsion Staff; Christopher P. Riley,
Esquire, and Joseph J. Buch, Esquire, appearing on behalf of the Chio
County Public Service District; and Robert Redecker, Esduire, appearing
on behalf of the City of Wheeling. At the hearing, the parties
represented that, while they agreed with the non-project rates in Staff
Exhibit Number 1, there was no agreement on the post-project rates.
Therefore, the parties indicated that the City would seek a tolling of
the statute regarding both the rate case and the certificate case seo that
Staff cculd review the City’'s financial records for the test yvear ending
June 30, 2009. (8ee, Tr. of Juns 7, 2010 hearing, pp. 7-2). The parties
waived the briefing schecdule. :

PUBLIC SERVICE COMMISSION 4
OF WEST VIRGINIA -
CHARLESTON




On June 9, 2010[ the City £filed a motion to further toll the
suspensgion period and extend the decision due date.

By Commission Order dated June 14, 2010, the current statutory due
date of September 1, 2010, was tolled until 12:01 a.m., Octcher 2, 2010,
in both Case Nosg. 09-0752-5-CN and 0%-1000-8-MA. The decision due date
for the Division of Administrative Law Judges was extended in both cases
from August &, 2010, until September 3, 2010.

On June 17, 2010, the transcript of the Juns 7, 2010 hearing (Tr. 2}
wag filed.

By Procedural Order dated Jurie 29, 2010, a reviged procedural
gchedule was established for the timely processing of this matter which
required Staff’s final recommendation to be filed on July 23, 2010, and
a hearing to take place on August 5, 2010.

On July 7, 2010, the City filed its Tariff TForm 42.

Cn July 23, 2010, 8taff Attorney Toon filed the Further Final Joint
Staff Memorancdum to which was attached the July 23, 2010 Staff Rule 42
Exhibit prepared by Mr. Nelson and the July 23, 2010 Final Internal
Memorandum prepared by Mr. Marakovits. Staff reported that the City’s
previously adopted ordinance propesed a single increaze to become
effective 45 days after passage. However, as a result cof a previous
Utilities Division report which was based on the test year ended June 30,
2008, and which recommended both non-project {(going level) and project
rates, the City now also proposed both non-project and project rates.
The City did ncot re-adopt rates. However, since the non-project rates as
presented in the City’s Rule 42 exhibit are the interim rates and less
than the adopted xrates, and the project rates are the same as the
previocusly sdopted rates, the City’s proposgal is acceptable,

Staff reviewed the City’s books and records for the test year period
of July 1, 2008-June 30, 2002, and made various adjustments. The City
currently has two (2} long-term debtsg.

The S5taff-recommended 1 (non-project} rates will generate additional
sales revenue of $775,996, or a 15.2% increase. The Staff-recommended 2
(project) rates will generate additional sales revenue over and above the
non-prcject rates of $243,786, or a 4.1% increase, and are to be
effective upon substantial completion of the project. The percentages
are skewed due toc the inclusion of the delinguent accounts payable
surcharge revenue of $407,445. A class cost of service study prepared by
Staff was used as a guide in determining the recommended rates. The
Staff-reconmmended 1 rates result in an average customer bill for 4,500
gallons usage of $23.31 which is a $4.36, or 23%, increase over the
City's current average bill for residential, ceommercial and industrial
customers. The Staff-recommended 1 resale rate 1g a decreasgse of 5.27% to
$1.84 per 1,000 gallons. The Staff-recommended 2 ratesgs result in an
average cugtomer bill for 4,500 gallons of usage cof $25.74 which is a
$2.43, oxr 10.4%, increase over the Staff-recommended 1 average bill for
residential, commercial and industrial customers. The Staff-recommended
2 resale rate is an increase of 10.3%, or $2.03, per 1,000 gallons. The
Staff-recommended 2 rates represent a 10,4% across-the-board increase to
ail customer classes.
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Statf calculated the City’s 5-year average of annual capital
additions, less any acquired debt or contributions in aid of construction
and adjusted by a constructicon cost index factor and the Engineering
Division’s analysis, to be $540,620. Staff also calculated the lea
adjustment rate to be $0.54 per 1,000 gallons, ‘

Staff recommended that the Staff-recommended 1 non-project rates and
charges be approved for the City’s sewer operations effective upon the
igsuance cf the Final Order in this case. Staff further recommended that
the Staff-recommended 2 project-related rates and charges be approved for
the City’'s sewer operations effective upon substantial completion of
construction in Cage No. 092-0752-S-CN. The Staff-recommended 1 non-
project rates and charges, including the delinguent accounts payable
surcharge, result in a decrease from the previously approved interim
rates. The approved interim rates are subject to refund. However, Staff
recommended, in lieu of refunds due to the overcharges, the City be
required to apply the overcharges toward the pay down of its delinguent
accounts payable until the revised non-project rates beccome effective.

On August 5, 2010, the hearing tock place as scheduled. Cassius
Toon, Esquire, appeared on behalf of Commission Staff. Robert R.
Rodecker, Esquire, appeared on behalf of the City of Wheeling.
Christopher P. Riley, Esquire, appeared on behalf of the Ohio County
Public Service Digtrict.

On August 17, 2010, the transcript of the August 5, 2010 hearing
(Tr. 3) was filed.

EVIDENCE
1. Hearing on Cctcher 5, 2005,
Staff called Joseph A. Marakovits, Jr., as its first witness. (Tr.
1, p. 8). Mr. Marakovits, emploved in the Commission’s Engineering
Division, prepared Staff Exhibit One. (Tr. 1, pp. 9-10}.

On cross-examination by Mr. Riley, Mr. Marakovits agreed that he had
conducted prior analyses of the Clty’s wastewater treatment system. In
the 2001 case, storm water inflow was not alloccated to resale customers.
(Tr. 1, p. 11). There is also no allocation for storm water inflow to
the resale class in the instant proceeding. (Tr. 1, p. 12).

Staff called David Hatten as its second witness. (Tr. 1, p. 13).
Mr. Hatten prepared Staff Exhibit Two. Mr. Hatten is a Utilities Analyst
Supervisor for the Commission’s Water and Wastewater Division. (Tr. 1,
pp. 14-15). Mr. Hatten identified Staff Exhibit Three as the Further
Final Joint Staff Memorandum prepared by himself and Mr. Marakovits.
Interim rates were recommended for the City. Staff Exhibit Four reflects

current data. (Tr. 1, p. 16). A post-hearing exhibit would also be
prepared to reflect an electric service rate increase and certain

regulatory expense costs. (Tr. 1, pp. 16-17).

On crogs-examination by Mr. Rodecker, Mr. Hatten agreed that the
revisions reflected on Staff Exhibit Three did not change Staff’s
recommendation. {(Tr. 1, p. 18).
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Upon questioning by the Administrative Law Judge, Mr. Hatten
explained that it was purely an internal management decigion between the
Commissicn’s Water and Wastewater Divigion and the Utilities Division to
nave two (2) rate schedules. (Tr. 1, pp. 19-20). The 6.48% across-the-
board emergency rate increase was to go into effect on October 8, 2009,
{(Tr. 1, p. 20). Staff recommended an overall increase above per books of
approximately 23%. (Tr. 1, p. 22). The ordinance increase adopted by
the City Council was approximately 35%. (Tr. 1, pp. 22-23). There is an

approximate $900,000 difference between what the City’'s rate ordinance

would produce and what the Staff-recommended increase of approximately
23% will produce. The Staff-recommended numbers have nothing to do with
the certificate case. (Tr. 1, p. 23).

Upon guesticning by the Administrative Law Judge, Mr. Hatten agreed
that there was a little bit of clags subsidization. However, he could

not identify what class was subsidizing what class. (Tr. 1, p. 25). It
looked like the commercial class was somewhat subsidizing the residential
clasg in Staff's recommended rates. (Tr. 1, p. 286}. The Staff-

recommended rate increase is varied by class. The rate increase for the
resale class is 21 percent. The overall rate increase is approximately
23 percent. (Tr. p. 27).

On cross-examination by Mr. Riley, Mr. Hatten agreed that $71,801
allocated toc resale customers should be reallocated to the respective
classes within the City of Wheeling. (Tr. p. 29). The reallocation
will have a small effect on the rates for the resale customers and the
octher clagges. (Tr. 1, p. 30).

On questioning by the Administrative Law Judge, Mr. Hatten testified
that the correction would be made in the post-hearing exhibit. (Tr. 1,

p. 30).

On cross-examination by Mr. Riley, Mr. Hatten testified that the
purpose of Exhibit Three was to combine the classes into two (2) classes.
Tt did not affect 8Staffrs recommendation regarding resale customers.
(Tr. 1, p. 320).

Oon redirect, Mr. Hatten agreed that residential customers dot a
larger increase after the City lost some large Industrial customers.
(Tr. 1, p. 33}.

staff concluded its presentation of witnesses. No other party to

the proceeding presented any witnesses. All parties waived filing
briefs. '
2. Hearing on June 7, 2010.

Staff submitted intoc evidence three (3) exhibits: (1) City of
Wheeling-Water Pollution Ceontrol Division, Report for Fiscal Year Ended

June 30, 2008 (Case No. 09-1000-S-MA); (2) Second Further Final Joint
Staff Memorandum dated June 3, 2010 (Case No. 09-1000-8S-MA}; and (3)
Final Joint Staff Memorandum (Case No. 09-0752-8S-CN}. (Tr. 2, pp. 6-7}.

No witnesses were presented .at this hearing. Only statements of counsel
were made. Staff Attorney Toon recommended that the non-project rates be
adopted as interim rates pending the Commission granting requests for
time extensions. If the time extensions were not granted, Staff
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reconmended that the non-procject rates be adopted as permanent rates.

{(Tr. 2, p. 7). Mr. Rodecker agreed with Mr. Tcon’s statement. (Tr. 2,
p. B). Mr. Riley also agreed with the stipulation and the procedural
disposition cf the cases. (Tr. 2, pp. 8-9). All parties waived the

briefing schedule. (Tr. 2, p. 12}.

3. Hearing on Augugt 5, 2010,

Staff presented two (2} exhibits at the hearing: (1) Final Jeoint
Staff Memorandum dated June 3, 2010 (Case No. 09-0752-5-CN); and (2)
Further rFinal Joint Staff Memorandum dated July 23, 2010 (Case No. 09-

1000-8-MA) . DNo witnegses were presented. Cnly statements of counsel

were made. All parties stipulated te Staff’s position and waived the

filing of briefs in both cases, (Tr. 3, pp. 6, 8-20). '
DISCUSSION

The rates recommended by Commisgion Staff in this case, which are
agreed to by all parties in this proceeding, appear to be reascnable and
were designed to cover the City's sewer utility service O&M expenses and
to meet all of its debt service requirements and, accordingly, will be
approved. The rates recommended by Commisgion Staff are based upon its
examination of the City's sewer system operationa, books and records and
a Class Cost of Service Study.

FINDINGS OF FACT

1. On Ma§719, 2009, the City of Wheeling adepted an ordinance
which increased the sewer rates for its customers. {See, Ordinance
adopted May 19, 2009).

2. On June 19, 2009, the Ohio Public Service District filed a
‘letter with the Commission which alleged discrimination and asserted that
the City’'s proposed sewer rate increase would charge certain sewer

customers excessive rates as compared to others. (See, filing dated June
19, 2009). ' \
3, The Public Service Commission invcked its jurisdiction in this

matter under West Virginia Code §24-2-4b, made the City a Respondent to
this proceeding and, pending investigation, hearing and decision thereon,
and as amended, suspended and deferred the use of said increased rates
and charges until 12:01 a.m., October 2, 2010, unless otherwigse ordered
by the Commission. (See, Commission Orders entered June 22, 2009, and
June 14, 2010)., : .

4, On July 1, 2008, an affidavit of publication was filed
reflecting publication of the Commisgion’sg Order on June 29, 2009, in the
Intelligenger, a newspaper qualified under West Virginia Code §59-3-1 et
seqg., published and of general circulation in Ohioc County, West Virginia.
{8ee, Affidavit of Publication filed July 1, 2009).

5. Cn September 29, 2009, the ity filed an Affidavit .of
Fublication reflecting that the Notice ¢f Hearing for the October 5, 2009
hearing had been published on September 17 and 21, 2009, in the
Intelligencer, a newspaper gqualified under West Virginia Code §59-3-1 et
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seqg., published and of general circulation in Ohic County, West Virginia.
~{8ee, Affidavit of Publication filed September 29, 2009).

5. Staff calculated the City's 5-year average of annual capital
additions at $540,620. Under the City'’s current rates and charges, only
$173,784 is availleble for capital additicns. (See, Statement F2 of Staff

Exhibit Two, August 5, 2010 hearing) .

7. Staff reccommended both non-project (Staff-recommended 1) and
project (Staff-recommended 2} rate increaseg, with the project rate
increases to be ilmplemented upon the substantial completion of
construction in Casge No. 09-0752-S-CN. The Staff-recommended 1 rates
will generate additicnal sales revenue of $775,996, or a 15.2% increase,
and will result in an average customer bill for 4,500 gallons of usage of
$23.31. The Staff-recommended 1 resale rate is a decreage of 5.27% to
$1.84 per 1,000 gallons. The Staff-recommended 2 rates result in an
average customer bill for 4,500 gallons of usage of $25.74, The Staff-
recommended 2 resale rate is an increase of 10.3% to $2.03 per 1,000
gallons. (See, Letter of Transmittal, pp. 3-4, Staff Exhibit Two, August
5, 2010 hearing).

8. The Staff-recommended 1 non-project rates and charges, which
include the deliinguent accounts payable surcharge, result in a decrease
from the previously approved interim rates which were subject to refund.
Staff recommended that, in lieu of refunds due to the overcharges, the
City be required to apply the overcharges toward the pay down of its
delinquent accounts payable until the revised non-project rates become
effective. (See, Letter of Transmittal, p. 4, Staff Exhibit Two, August
5, 2010 hearing).

9. 211 parties to this proceeding, including the City and the Ohio
County Public Service District, concurred with Staff’s recommendations.
(See, Tr. 3, pp. &, 8-10).

CONCLUSIONS OF LAW

1. The laws of this state and the rules and regulations of the
Commission reguire that the rates adopted in the City’s municipal appeal,
at issue in this proceeding, be just and reasonable and based primariliy
on the costs of providing service, i.e., the City’s O&M expenses, debt
service requirements and a reasonable surplus for plant additions based

on a 5-year average of plant additions. The Staff-recommended non-
project rates are sufficient, but not more than sufficient, to cover
these costs. The Staff project-related rates cover the additional

expenses and debt service associlated with the project at issue in Case
No. 09-0752-8-CN.

2. Under the facts and circumstances of this case and considering
the recommendations of Commission Staff, it is reasonable to disapprove
the increased =sewer rateg and charges contained in the most recent sewer
ordinance adopted by the City of Wheeling on May 19, 2009, and to
substitute therefor and approve the Staff-recommended rates and charges,
attached hereto as Appendix A, for all sewer service rendered by the City
of Wheeling cn or after 12.01 a.m,, QOctober 2, 2010, and to substitute
therefor and approve the Staff-recommended rates and charges, attached
hereto as Appendix B, for all sewer service rendered by the City of
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Wheeling upon substantial completion of construction of the project
approved in Case No. 05-0752-5-CN.

3. Algc under the facts and circumstances of this case and
considering the recommendations of Commission Staff, it is reasonable to
require, in lieu of refunds due to interim rate overcharges, that the
City apply said overcharges toward the pay down of the City’s delinquent
accounts payable until the approved non-project rates beccme effective.

OEDER

IT IS, THEREFORE, ORDERED that the municipal sewer rate ordinance
adopted by the City of Wheeling on May 19, 2009, be, and hereby is,
disapproved and set aside.

1T I5 FURTHER ORDERED that the Staff-recommended rates and charges,
attached hereto as Appendix A, be, and hereby are, approved for all sewer
gervices rendered by the City of Wheeling on and after 12:01 a.m.,
Cctober 2, 2010, unless otherwige ordered by the Commission.

IT IS FURTHER ORDERED that the Staff-recommended rates and charges,
attached hereto as Appendix B, be, and hereby are, approved for all sewer
services rendered by the City of Wheeling upon the substantial completion
of construction of the project approved in Case No. 09-0752-8-CN.

IT IS FURTHER CRPERED that, in lieu of refunds due to interim rate
overcharges, the City apply said overcharges toward the pay down of its
delinguent accounts payable account until the approved non-project rates
are effective.

IT- IS FURTHER ORDERED that the City of Wheeling file with the Public
Service Commission’s Tariff Office an original and at least five (5)
copies of a revised tariff containing the rates approved in Appendix A
within thirty (30) days of the date that this decision becomes final.

IT IS FURTHER ORDERED that the City of Wheeling file with the Public
Service Commission’s Tariff Office an original and at least five (5)
copies of a revised tariff containing the rates approved in Appendix B
within thirty (30) days of the date of substantial completion of the
project approved in Case No. 09-0752-5-CHN. '

IT IS FURTHER ORDERED that this proceeding be, and hereby is,
removed from the Commissicon’s docket of open cases.

The Executive Secretary is hereby ordered to serve a copy of this
order upon the Commission by hand delivery, and by electronic service
upon all parties of record who have filed an e-gervice agreement with the
Commission and by United States Certified Mail, return receipt reguested,
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 exceptiocns
supported by a brief with the Executive Secretary of the Commission
within fifteen (15} days of the date this order is mailed. If excepticns
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are [iled, the parties [iling exceptions shall certify to the Executlve
Secretary that all parties of record have been served said exceptions.

If no exceptions are go filed this order shall become the order of
the Commisgsion, 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 walver of the right to file exceptions to an
Administrative Law Judge’s order by filing an appropriate petition in
writing with the Secretary. No such waiver will be effective until
approved by order of the Commission, nox shall any such waiver operate to
make any Administrative Law Judge’s Order or Decision the order of the
Commisalon sconer than five (5) days after approval of such waiver by the
Commission.

Deborah Yost ;LnDervort

Administrative Law Judge

DYV:s:cdk
091000aqg.wpd

FUBLIC SERYICE COMMISSION 11

OF WEST VIRGINIA
CHARLESTON




APPENDIX A
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CITY OF WHEELING
CASE NO. 10-0070-5-MA

APPROVED NON-PROJECT RATES

RATE SCHEDULE 1

APPLICARILITY
hpplicable within the entire territory served.

AVATIABTLITY
Available for residential, commercial, industrial sewer service and
gewer service with flow meter.

RATES {customers with metered water supply)

First 10,000 gallons used per menth §$5.18 per 1,000 gallons
Next 90,000 gallong used per month $3.9% per 1,000 gallons
Next 100,000 gallong used per month $2.90 per 1,000 gallons

All Over 200,000 galions used per month $1.9%8 per 1,000 gallons

FLAT RATE CHARGE (customers with non-metered water supply)
Egquivalent of 4,500 gallcns of water usage $23.31 per month.

MINIMUM CHARGE
No bill will be rendered for less than $8.23 per month, which is the
equivalent of 1,58% gallons of usage with a 5/8" meter.

TAP INSPECTION FEE
A tap inspection fee of $25.00 will be charged.

DISCONNECT /RECONNECT /ADMINISTRATIVE FEES

Whenever watér service has been disconnected for non-payment of
sewer bills in conjuncticn with a water service termination
agreement with the City of Wheeling, a disconnection fee of $25.0C0
shall be charged; ox, in the event the delinguent sewer bill is
collected by the water company, an administrative fee of $25.00
ghall be charged.

Whenever water service, which has been previously disconnected or
otherwise withheld for non-payment of a sewer bill in conjunction
with a water service termination agreement with the City of Wheeling
ig reconnected, a reconnection fee of $25.00 shall be charged.

SECURITY DEPCSIT
A deposit of $50.00 or 2/12 of the average annual usage of the
applicant’s specific customer c¢lass, whichever is greater.

DELAYED PAYMENT PENALTY
The above schedule ig 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 i1s not interest and is to be
collected only once for each bill where it is appropriate.
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LEAK ADJUSTMENT
§0.54 per 1,000 gallons of water is to be used when the bill
reflects unusual water consumption which c¢an be attributed to
eligible leakage on the customer's gide of the meter. Thig rate
ghall be applied teo all such consumption above the customer's
historical average usage.

RETURNED CHECK CHARGE
A service charge equal to the actual bank fee assegssed to the sewer
utility up to a maximum of $25.00 will be imposed upon any customer
whose check for payment of charges is returned by the bank due to
insufficient funds.

INDUSTRIAL SURCHARGE RATES
Rate applicable to Biclogical Oxygen Demand (BOD) concentration in
excesg of 300 mg/l ,
50.170 per pcund

Rate applicable to Total Suspended Solids (TSS) concentration in
excess of 350 mg/l1
$0.130 per pound

PRETREATMENT MONITCRING CUSTOMER CHARGE
Customer charge for industrial customers that require monitoring of
eXcess strength wastewater o
$150.00 per month

EELINQUENT ACCOUNTS PAYABLE SURCHARGE

In addition to the rates set forth above, the City of Wheeling Water
Pollution Control Division shall assess and collect a surcharge of
$2.57 per customer per month until it has eliminated a delinquent
debt of approximately $79%6,600 or until further order of the
Commission.

SURFACE OR GROUND WATER SURCHARGE
An additional amount shall be charged where surface or groundwater
ig introduced into the sanitary system where evidence of a violation
existg. Surcharge formula to be applied in cases where surface
drainage is connected to the utility’s sewer system.

APPLICABTLITY

Wherever the utility has discovered that a customer’s roof drain,
downgpout, gtorm sewer or similar facility conducting surface water
has been connected to the utility’s sewer system and such a customer
has failed to take apprepriate action within thirty (30) days of
receipt of a demand by the utility in accordance with the rules and
regulaticns of the Public Service Commission to eliminate such
connection, a surcharge will be impogsed upon the customer calculated
on the bagis of the focllowing formula:

5 = A X R X .0006233 =% C

5 = The surcharge in dollars
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A = The area under roof and/or the area of any other water
collecting surface connected to the sanitary sewer, in
square feet

R = The measured monthly rainfall, in inches
.000623 = A conversion factor to change inches of rain x square fest
of surface to thougsand cf gallcons of water
c = The wutility’s approved rate per thousand gallons of

metered water usage

The utility shall not impose the sgurcharge unless and until the
customer has been notified by certified mail, return receipt
requested, or by hand delivery, that it has been establisghed by
smoke testing, dye testing, or on-gite inspection that rain or
surface water is being introduced into the sanitary sewer system at
the customer’s locaticn, and that the customer has not acted within
thirty (30) days from receipt of such notice to divert the water
from the sanitary sewer system. The surcharge shall be calculated
and imposed for each month the condition continues to exist.
Failure to pay the surcharge and/or correct the situation shall give
rise to the possible termination of water gervice in accordance with
the rules and regulations of the Public Service Commission of West
Virginia.

RATE SCHEDULE 2

APPLICABILITY
Appiicable tc other systems served by the Water Pollution Control
Division of the City of Wheeling, West Virginia, located ocutside the
city limits.

SERVICE TO OTHER SYSTEMS
Service to other systems to be charged monthly on the basis of the
allocated cost of service in the form of a Service Charge and a
Volume Rate,

Service Charge $100.00 per month
Volume Rate $ 1.84 per 1,000 gallons

DELINQUENT ACCOUNTS PAYABLE SURCHARGE
In addition to the rates set forth above, the City of Wheeling Water
Pollution Control Division shall assess and collect a surcharge of
$2.57 per customer per month until it has eliminated a delinguent
debt of approximately $796,600 or until further order of the
Commission.
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CITY OF WHEELING
CASE NO. 10-C070-5-MA

APPROVED PROJECT RATES

RATE SCHEDULE 1

APPLICABILITY
Applicable within the entire territory served.

AVATLABILITY
Available for residential, commercial, industrial sewer service and
sewer gervice with flow meter.

RATES (customers with metered water gupply)

First 10,000 gallons used per month £5.72 per 1,000 gallons
Next 90,000 gallons used per month $4.36 per 1,000 gallons
Next 106,000 gallons used per month $3.20 per 1,000 gallons

All Over 200,000 gallons used per month $2.18 per 1,000 gallcns

FLAT RATE CHARGE (customers with non-metered water supply)
Equivalent of 4,500 gallons of water usage $25.74 per month.

MINTMUM CHARGE
No bill will be rendered for less than $5.09 per month, which is the
equivalent of 1,589 gallons of usage with a 5/8" meter.

TAP INSPECTION FEE
A tap inspection fee of $25.00 will be charged.

DISCONNECT/RECONNECT/ADMINISTRATIVE FEES
Whenever water service has been disconnected for non-payment of
gewer bills in conjunction with a water service termination
agreement with the City of Wheeling, a disconnection fee of $25.00
shall be charged; or, in the event the delinguent sewer bill is
collected by the water company, an administrative fee of $25.00
shall be charged.

Whenever water service, which has been previcusly disconnected or
otherwise withheld for ncn-payment of a sewer bill in conjunction
with a water service termination agreement with the City of Wheeling
is reconnected, a reconnection fee of $25.00 shall be charged.

SECURITY DEPOSIT
A deposit of $50.00 or 2/12 of the average annual usage of the
applicant’s specific customer class, whichever is greater.

DELAYED PAYMENT PENATTY
The above schedule is net. On all accounits 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 ig to be
collected only once for each bill where it is appropriate.
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LEAK ADJUSTMENT _
$0.54 per 1,000 gallons of water is to be used when the bill
reflects unusual water congumption which can be attributed to
eligible leakage cn the customer's side of the meter., This rate
shall be applied to &ll such consumption above the customer's
historical average usage.

RETURNED CHECK CHARGE
A service charge equal tc the actual bank fee assegsed to the sswer
utility up to a maximum of $25.00 will be imposed upon any customer
whose check for payment of charges is returned by the bank due to
insufficient funds. '

INDUSTRIAL SURCHARGE RATES
Rate applicable to Biological Oxygen Demand {(BOD) concentration in
excegs of 300 mg/i
$0.170 per pound

Rate applicable to Total Suspended Solids (TSS) concentration in
excess of 350 mg/l
50.130 per pound

PRETREATMENT MONITORING CUSTOMER CHARGE
Customer charge for industrial custcmers that reguire menitoring of
excess strength wastewater
$150.00 per month

DELINQUENT ACCOUNTS PAYABLE SURCHARGE
In addition to the rates set forth above, the City of Wheeling Water

Pollution Control Division shall assess and collect a surcharge of
$2.57 per customer per month until it has eliminated a delinguent
debt of approximately §796,600 or wuntil further order of the
Commissiocn.

SURFACE OR GROUND WATER SURCHARGE
An additional amount shall be charged where surface or groundwater
is introduced intec the ganitary system where evidence of a violation
exists. Surcharge formula to be applied in cases where surface
drainage is connected to the utility’'s sewer system.

APPLICARTILITY

Wherever the utility has discovered that a customer’s roof drain,
downspout, storm sewer or similar facility conducting surface water
has been connected te the utility’s sewer system and such a customer
has failed to take appropriate action within thirty (30) days of
receipt of a demand by the utility in accordance with the rules and
regulations of the Public Service Commissicon to eliminate such
connection, a surxcharge will be lwpogsed upon the customer calculated
on the basis of the fellowing formula:

S = A x R x .0006233 x C

g = The surcharge in dollars
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A = The area under roof and/or the area of any other water
collecting surface connected to the sanitary sewer, in
sguare feet

R = The measured monthly rainfall, in inches
.000623 = A conversion factor to change inches of rain x square feet
of surface to thousand cf gallons of water
c = The utility’s approved rate per thousand gallons of

metered water usage

The utility shall not impose the surcharge unless and until the
customer has been notified by certified mail, return receipt
requested, or by hand delivery, that it has been established by
smoke testing, dye testing, or on-site inspection that rain or
surface water is being introduced intc the sanitary sewer system at
the customer's location, and that the customer has not acted within
thirty (30) days from receipt of such nctice to divert the water
from the sanitary sewer sygstem. The surcharge shall be calculated
and imposed for each month the conditien continues to exist.
Failure to pay the surcharge and/or correct the situation shall give
rige to the possible terminaticn of water service in accordance with
the rules and regulations of the Public Service Commission of West
Virginia.

RATE SCHEDULE 2

APPLICABILITY
Applicable to other systems served by the Water Pollution Control
Divigion of the City of Wheeling, West Virginia, located outside the
city limits. :

SERVICE TC OTHER SYSTEMS
Service to other systems to be charged monthly on the basgis of the
allocated cost of service in the form of a Service Charge and a
Volume Rate.

Service Charge $100.0C per month
Volume Rate $ 2.03 per 1,000 gallens

DELINQUENT ACCOUNTS PAYABLE SURCHARGE

In addition to the rates set forth above, the City of Wheeling Water
Pollution Contreol Division shall assess and collect a surcharge of
$2.57 per customer per month until it has eliminated a delingquent
debt of approximately $796,600 or until further order of the
Commission.
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343-1667

Ms. Sandra Squire

<o

O
Executive Secretary c%f ?%
Public Service Commission \ 'S
201 Brooks Street - m
Charleston, West Virginia 25301 I =
s O

RE: CASE NO. 09-0752-5-CN na

CITY OF WHEELING

Application for a certificate of convenience and necessity for

~ the construction, operation and maintenance of improvements
to City's existing wastewater collection and treatment system
and for approval of financing refated thereto

Dear Ms. Squire;

Pursuant to the May 14, 2009 Notice of Filing Order ("Order”) entered in the
above-referenced proceeding, enclosed herein for filing on behalf of the City of
. ity)

Wheeling (“City") please find the original and twelve (12) copies of the following
documents:

1.

Affidavit evidencing publication of the Notice of Filing Order on May 20
2009, in The Intelligencer newspaper; and

Certified Mail Return Receipts evidencing mailing of the Notice of Filing
Order to the City of Benwood, Village of Bethlehem, Village of Clearview,

Town of Triadelphia, and Ohio County Public Service District, resale
customers of the City of Wheeling.

With the submission of the enclosed documents, all notice requirements set forth
in the May 14, 2009 Order have been met

Sincerely,
Rebert R. R del
WV StateBar No. ’145
folon Rosemary Warmuth, Esquire

Cassius H. Toon, Esquire
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i . . .
Entered by thet Public Ser-
vice Commission of West
Virginia, in the Cliy of
Charleston on the "14th
day o May, 2008,

CABE NO. 09-0752-5-CN
CITY OF WHEELING
Application for a cerifi-
cate ‘of convenlence and
necessity for the con-
strugtion, operation  and
malntenance of improve-
ments to City's exist
wastewater collection agg
freatment system and for
approval of financing re-
_ated thereto.

NOTICE OF FILING
On May 13, 2009, the
City bf Whesling, a muni-
ci!:a{ utillty, filed an ap-
plication, duly verified, for
a cerificate of conveni-
enca &nd necessty for
Phase i -of proposed im-
provements fo s aging
: wagtewater system in-
- frastructure, Phase 1t ad-
dresses the nesd fo biing
e existing wastewster
-collection and “{reatment
system into  compiiance
1 with Combined Sewer
Qverfiow Long Tarm Gon-
tro) Planning requiremeriis
} imposed by the Weast Vir-;
ginia. Department of En-
| vironmental Protestién,
The Ciy's applifatlon
1further -sweks- the
1 Commission’s approval of
1 the financing of the pro-
{-ject, The application 15 on
1 file with and available for
: --gubllc inapection’ . at the
17 Public Servive ~ Comimis-
4 sken, 201 Brooks Street,
1in Gharleston, West Vir-
1 ginia.

he Chy psfimates that
the {ofat" construction
costs for the proposed
Phase I prolect is
1 $14,990,000.00. The Chy
1is seeking funding for the
1 project through the Amerl-
- { ¢ah Recovery and fein.;

1 vestment Act of 2008 =nd
4 the’ State Revolving Fund,
1 As of the ﬂlin% of this ap-
| plication, the City has not
recstved approval from et
| ther funding source.
| WHEREAS, the Cily
‘| Councll, on May 1, 2008,
i had its first reading of an
-| Ordinancs proposing in-
crogsed sewer jates and
-chirges 1o become &f-
it tactive. 45 days  after

' COMMISSION 1 Used per month$5.28 per

| 1,000 gallons .
Over- 200,000 gallons
used per month $3.46 per
1,000 gelions
UNMETERED (FLAT)
RATE

Equivalent of 4,500 gak
lons of water wsage
$25.58-per month

MINIEUM CHARGE

Mo bill wiil be rendered for
less ihan §9.03 per
month, which is
aquivaienl of 1,58% gal-
lons of usage with & 548"

meter. .

TAF INSPECTION FEE
The tap Inspection feo
shalf be twenty-five dok-
larsé$25.00).
DISCONNECT/ RECOR-
NECT/ ADMINISTRA-
TIVE FEES

Whenever water service
has besh -disconnescted
for non-payment of sewer
bills in conjunstion with a
water service tarmination
a?reernam with ' the Clty
of Wheeling, a disconnec-
ton es of %25,00 shall be

Is- collacted. by the waler
cornpany, an administra-
tivs teb of $26.00 shall be
charged.
Whenever water sarvics,
which has been previous-
ly .discorigected or other-
wise withhsld for

water _sinvice tgrmination
'a?'reamem- with the City
of ‘Whesling, l8 recon-
nected, .a teconnection

charged, ..
DELAYED "PAYMENT
PENALTY .
The above schedule 1s
net: Oh all accounts nat
ald .in full when due, ten
ercent wili be added to

unpaid, This delayad pay-
-ment -penalty is not in-
terest and is to be -collect-
ed on_w onee for -each bill
whete It is'appropriate.
LEAK-ADJUSTMENT .
$0.447 per 1,000 gallons
of water % 1o be used
whan the bill reflects
‘unusual wsater cohsump-
tion which can be etirlout-
sd to ellglb!e leakage on
customer's side of the
meter. This rate shall’ be
applied t¢ all such con-
sumption .above the
custbmer's historic  aver-
&ga

ikadoption of e Ordl

narce, Sdld increased
ratés are based upon Ythe
City ~rscelving Tunding
Jhrough' a 40-yBar loan at
0% interest. ‘Showld -fund-
En% tefms be different, the
rates would be adjusted
ascordingly. The

sewar rates set forth in
the :pending Crdinance
are; :

‘RATE SCHEDULE ]

APPLICABILITY
Applicable within the en-
“tire terdtary served

AVAILABILITY DF
SERVICE :
Available far . gsnetal
domestie, commerclal, in-
dustrla] and sale for re-

usalge.

‘HETURNED CHECK
CHARGE

A service charge squal to
the actua! bank fee as-
sessed 1o the sewer ulill-
ty! ug to & maximum’ of
$25:00 wiii be Imposed

-of ‘cha

the-ban iar-agny reason.

TINDUSTRIAL * SUR-

| CHARGE RATES

‘Haté applicable 1o Blologh
eal xygen Demand

{30D) _concentration
‘excess of 300 mgll

oL .
{ . . -30.078 per pound

!Rate applicalle to Total
Buspended Sollds {TS5)
 concentration In - excess
, ot 350 mait

i| SYSTEMS

charged; or, In the _event] &4 ciass. Individual custo-

the. delinguert sewer billl mers may. receiva  in-

fog of 32500 shall oe|tes of the fiing of said

the net current amount|uh to this Commission

'ﬁ;dh lany eusiomer
qsae. check for payment
&.1s fatimed By) ap"ceotests and intetven-

j RATE SCHEDULE 2

APFLICABILITY
Applicable to other sys-
tems served by the Waler
Pollution Contral Division
of the Olty of Wheeling,
Waet Virginia, located
outside the clty limits,
SERVICE TO OTHER

Service to other systems
| to be charge¢ monthly on
the basls of the allocated
cost of senvice In the
fotrn of a Servica Charge
and a Volume Rate.
Service Charge
- $100.00 pet month
Volume Rate

$2.62 par 1,000 gallons
The City of Whaeling's
sower Tesale  custormners
are the Clty of Benwood,
Village of Bathishem, Vit-
lage of Clegrview, Town

Count ublic  Servics
1 District.-
1 The Increases shown &re

STATE OF WEST VIRGINIA,
COUNTY OF OHIO.
e
ht

Ry el
1 !; @ %I‘(i_\,l?}/;‘: ORI

Jor the publisher

of the Intelligencer newspaper published in the CITY OF
WHEELING, STATE OF WEST VIRGINIA, hereby

certify that the annexed publication was inserted in said

of Triadeiphie, and Ohio'newspaper on the following dates:

53004

| based on averages of all
ougtomers In the Indical-

creages that are greater
ar less. then average.
Furthermore, the request-

1o rates and charges afe - .
iy Epmpasai e B Given under my hand this

sublect to change (in-
!-cregses of decreases) Dy

1 pdrsiient 1o Section 242

] ] “the, Public Service: Gom- day of
nor-payment of a sewer| mission in its Teview of
il in conjunction with aj shis filing. -

DL

\

111, West Viginia Cede,
11T 18 ORDBERED that the
| Gity' of Whesling give no-

appioation, By publishing
a copy of this order once

In & newapaper duly qual-
fed by the Sacratary of
State, published and of
eneral irculation in Ohla

unty, making due re-

of proper. cerifficaion of
publication  Immediately
aftar publication, Anyone
desiring to pratest or in-
tervenie should file & writ-
1ah protest or notice of In-
tarvarition within 30 days
, follewing the date of this
| publication unisss other-
.wige modifled by Come
" miseion -order. Fallure 0
timaiy protest or intervene
| can- affect your right io
protgst aspecte of this
certificate casa, Inclading
any associated rate in-
oreases, o to parbieipate
§ In“future procsedings, Al
. protests or requests 1o in-
efveng shotld bristly
state the ramsan for the
rotest or  Intarvention.

arussts to intervens.
must comply with the
Commissien's rules:-an In-
tetvaritions st torth in the
Commisgior's - Rules  of
Practice -&nd Procedura.

tions ghould he addressed
to Sapdra Sguire, Exedu-

lay of

sworn to and subscribed before me this

ook

ﬂﬂ\ﬂ/\/

JHIO COUNTY, WEST VIRGINIA

2907 o wHEELING,

£ Fuat

Notar} Public

f, in and for OHIO COUNTY, WEST VIRGINIA.

fﬂﬂ/} 72, 20¥

{y Commission expires

‘| thve Sweretary, P.O. Box

Bip,  Gharleston, -West
Virgltiia 25323,

I8 ‘FURTHER OR-
PERED-that Jif there is no
~gubstaftial prolest 40 the
Arpncailon “raceived
whthin:, gaid thirty day
pariod, the ~Cormimission

‘sala sewer service
‘RATE (Based on the
| metered amount of water
i suppited)

| First 10,000 gallens used
per month 3588 pet
11,000 gallons

{ Next 50,000 galions used
per  month  $5.47 per
1.000 aallons

T $0.479 per pound
* PRETREATMENT MON-
HTORING CUSTOMER
CHARGE .

Custome' charge for in-
dustrial customers that
reguire mondtoring of ex-
cess strength wastewater
$150.00 par morth

submitted with said appll-
catlon end its  review
thereof.
Sandra Squire
Executive Secretary

int., May 20, 2009

may waive formal hearing _' '
basag on ths evidence

A AR W T R R AR R S g ‘maﬂsia'ﬁfﬁ-&mﬁ;
iﬂ OFFICIAL SEAL :
NOTARY PUBLIC :
STATE OF WEST VIRGINIA i,
KATHLEEN D. FUGATE
R.D. 1, Box 1258

allas, West Virginla 26036




Gov. Joe Manchin, i
Chairman

Kenneth Lowe, Ir.
Public Member

Dwight Calhoun
Public Member

David "Bones” McComas
Public Member

Ron Justice
Public Member

Angela K. Chestnut, P.E.
Executive Director

Barbara }. Pauley
Administrative Secretary

WEST VIRGINIA

I

Infrastructure & Jobs Development Couscif

May 10, 2010

Robert Herron, City Manager
City of Wheeling

1500 Chapline Street, Room 302
Wheeling, WV 26003

Re:  City of Wheeling
Sewer Project 2009S-1100 (Phase IT)

Dear Mr. Herron,

The West Virginia Infrastructure and Jobs Development Council (Infrastructure Council)
has reviewed the City of Wheeling’s (City) revised preliminary application to eliminate
20 CSO’s and replace deteriorated equipment at the WWTP for the City (Project).

Based on the findings of the Sewer Technical Review Committee, the Infrastructure
Council bas determined that the Project is technically feasible within the guidelines of the
Infrastructure and Jobs Development Act. The City should carefuily review the enclosed
comments of the Sewer Technical Review Committee as the City may need to address
certain issues raised in said comments as it proceeds with the Project.

Upon consideration of the revised preliminary application, the Infrastructure Council
determined that the City should pursue a $9,000,000 Clean Water State Revolving Fund
loan (3%, 20 yrs) to fund this Project. Please contact the West Virginia Division of
Environmental Protection office at 304-926-0499 (X1611) for specific information on the
steps the City needs to follow to apply for these funds. Please note that this letter does
not constitnte funding approval from this agency.

If you have any questions regarding this matter, please contact Angela K. Chestnut at
304-558-4607 (X201).

Kenneth Lowe, Ir.
Enclosure
el Mike Johnson, P.E., DEP (w/o enclosure} (vig e-mail)

Craig Juday, P.E., CT Consultants, Inc.
A, King Campbell, Wheeling WPCD

180 Association Drive « Charleston, WV 25311 » Phone (304) 558-4507 + Fax (304) 558-4609

www. wyinfrastructure.com




THE CITY OF WHEELING

Combined Waterworks and Sewerage System Revenue Bonds, Series 2010 B
: (West Virginia SRF Program)

CROSS-RECEIPT FOR BOND AND BOND PROCEEDS

On the 14th day of December, 2010, the undersigned authorized representative of the
West Virginia Water Development Authority (the "Authornity™), for and on behalf of the Authority, and
the undersigned Mayor of The City of Wheeling (the "Issuer™), for and on behalf of the Issuer, hereby
certify as follows:

1. On the 14th day of December, 2010, the Authority received the Combined
Waterworks and Sewerage System Revenue Bonds, Series 2010 B (West Virginia SRF Program), of the
Issuer, in the principal amount of $8,356,000, numbered BR-1 (the "Series 2010 B Bonds") issued as a
single, fully registered Bond, and dated December 14, 2010.

2. At the time of such receipt, all the Series 2010 B Bonds had been executed by the
Mayor and the City 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 Series 2010 B Bonds, of $417,800, being a portion of the principal amount of
the Series 2010 B Bonds. 'The balance of the principal amount of the Series 2010 B Bonds will be
advanced by the Authority and the West Virginia Department of Environmental Protection to the Issuer as
acquisition and constniction of the Project progresses.

[Remainder of Page Intentionally Blank]
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Dated as of the day and vear first written above.

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

vk ek Q. OJJ‘(‘UWJN\\(?Q

Its: Authorized Representative

THE CITY OF WHEELING

BY%O/I\

Tts: Mayor [




THE CITY OF WHEELING

Combined Waterworks and Sewerage System Revenue Bonds, Series 2010 B
{West Virginia SRF Program)

DIRECTION TO AUTHENTICATE AND DELIVER BONDS

The Huntington National Banlk,
as Bond Registrar
Charleston, West Virginia

Ladies and Gentlemen:
‘There are delivered to you herewith on this 14th day of December, 2010.

(1 Bond No. BR-1, constifuting the entire original issue of The City of Wheeling Combined
Waterworks and Sewerage System Revenue Bonds, Series 2010 B (West Virginia SRF Program), in the
principal amount of $8,356,000, dated December 14, 2010 (the "Series 2010 B Bonds"), executed by the
Mayor and the City Clerk of The City of Wheeling (the "Issuer™) and bearing the official seal of the
Issuer, authorized to be issued under and pursuant to a Bond Ordinance duly enacted by the Issuer on
October 19, 2010, and a Supplemental Resolution duly adopted by the Issuer on December 7, 2010
{collectively, the "Bond Legislation™);

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

3) Executed counterparts of a Loan Agreement for the Semes 2010 B Bonds, dated
December 14, 2010, by and among the Issuer, the West Virginia Water Development Authority (the
“Anthority”) and the West Virginia Department of Environmental Protection (the "DEP™); and

(4 Executed opinions of nationally recognized bond counsel regarding the validity of the
Loan Agreement and the Series 2010 B Bonds.

You are hereby requested and authorized to deliver the Series 2010 B Bonds to the
Authority upon payment to the Issuer of the sum of $417,800, representing a portion of the principal
amount of the Series 2010 B Bonds. Prior to such delivery of the Series 2010 B Bonds, you will please
cause the Series 2010 B Bonds to be authenticated and registered by an authorized officer, as Bond
Registrar, in accordance with the forms of Certificate of Authentication and Registration thereon.

CH5351536 1 7



Dated as of the day and year first written above.

THE CITY OF WHEELING

By: &AWOAM&W_.

Its: Mayor (

03.02.10
964250.00059

CH5351536 ) 2



UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE CITY OF WHEELING
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES 2010 B
(WEST VIRGINIA SRF PROGRAM)

No. BR-1 £8,356,000

KNOW ALL MEN BY THESE PRESENTS: That on the 14th day of December, 2010,
THE CITY OF WHEELING, a municipal corporation and pelitical subdivision of the State of West
Virginia in Ohio County of said State (the "Issuer"), for value received, hereby promises to pay, solely
from the special funds provided therefor, as hereinafter set forth, to the WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY (the "Authority™) or registered assigns the sum of EIGHT MILLION
THREE HUNDRED FIFTY-SIX THOUSAND DOLLARS ($8,356,000), or such lesser amount as shall
have been advanced to the Issuer hereunder and not previously repaid, as set forth in the "Record of
Advances" attached as Exhibit A hereto and incorporated herein by reference, in quarterly installments on
March 1, June 1, September 1 and December 1 of each year, commencing March I, 2013, to and
including March 1, 2032 as set forth on the "Debt Service Schedule" attached as Exhibit B hereto and
incorporated herein by reference with mterest of 2% payable quarterly on March 1, June 1, September 1
and December 1 of each year, commencing March 1, 2013, to and including March 1, 2032 as set forth on
the "Debt Service Schedule™ attached as Exhibit B hereto and incorporated herein by reference. The SRT
Administrative Fee of 1% (as defined in the hereinafter described Bond Legislation) shall be payable
quarterly on March 1, June 1, September 1, and December 1 of each year, commencing March 1, 2013, as
set forth on Exhibit B attached hereto.

Principal installments of this Bond are payable in any coin or currency which, on the respective
dates of payment of such installments, is legal tender for the payment of public and private debts under
the laws of the United States of America, at the office of the West Virginia Municipal Bond Commission,
Charleston, West Virginia (the "Paying Agent"). The interest on this bond is payable by check or draft of
the Paying Agent mailed to the registered owner hereof at the address as it appears on the books of
WesBanco Bank, Inc., Wheeling, West Virginia, as registrar (the “Registrar”), on the 15th day of the next
month preceding an interest payment date, or 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 Department of
Environmental Protection (the "DEP™), and upon the terms and conditions prescribed by, and otherwise in
compliance with, the Loan Agreement (the “Loan Agreement”) by and among the Issuer, the Authority,

_and the DEP, dated December 14, 2010.

This Bond is issued (i) to pay the costs of acquisition and comstruction of certain
additions, betterments and improvements to the sewer portion of the existing public combined
waterworks and sewerage system of the Issuer (the "Project”); and (ii) to pay certain costs of issuance of




the Bonds and related costs. The existing public combined waterworks and sewerage 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 §, Article 20 and
Chapter 22C, Article 2 of the West Virginia Code of 1931, as amended (collectively, the "Act"™), a Bond
Ordinance duly enacted by the Issuer on October 19, 2010, and a Supplemental Resolution duly adopted
by the Issuer on December 14, 2010 {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, TO THE ISSUER'S: ()
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES 2005 A
(WEST VIRGINIA SRF PROGRAM), DATED MAY 3, 2005, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $14,500,000 (THE “SERIES 2005 A BONDS”); (ID)
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES 2006 A,
DATED SEPTEMBER 26, 2006, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT
OF $12,000,000 (THE “SERIES 2006 A BONDS®); AND (II[) COMBINED WATERWORKS AND
SEWERAGE SYSTEM REFUNDING REVENUE BONDS, SERIES 2010 A, DATED MAY 6, 2010,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $4,455,000 (THE “SERIES
2010 A BONDS”) (COLLECTIVELY, 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 Series 2010 B Bonds (the "Series 2010 B Bonds
Reserve Account"), and unexpended proceeds of the Series 2010 B Bonds. Such Gross Revenues shall be
sufficient to pay all operating expenses of the System and 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 an indebtedness of the Issuer within the meaning of any
constitutional or statutory provisions or limitations, nor shall the Issuer be obligated to pay the same,
except from said special fund provided from the Gross Revenues, the monies in the Series 2010 B Bonds
Reserve Account and unexpended proceeds of the Series 2010 B Bonds. Pursuant fo the Bond
Legislation, the Issuer has covenanted and agreed to establish and maintain just and equitable rates and
charges for the use of the Systern 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 Series 2010 B Bonds and all other
obligations secured by a lien on or payable from such revenues on a partty with the Series 2010 B Bonds
including the Prior Bonds; provided however, that, so long as there exists m the Series 2010 B Bonds
Reserve Account an amount at least equal to the maximum amount of principal and interest which will
become due on the Series 2010 B Bonds in the then current or any succeeding year, and in the respective
reserve accounis established for any other obligations outstanding on a parity with or junior and
subordinate to the Bonds, including the Prior Bonds, an amount at least equal to the requirement therefor,




such percentage may be reduced to 110%. The Issuer has entered into certain further covenants with the
registered owners of the Bonds for the terms of which reference is made to the Bond Legislation.
Remedies provided the registered owners of the Bonds are exclusively as provided in the Bond
Legislation, to which reference is here made for a detailed description thereof.

Subject to the registration requirements set forth herein, this Bond is transferable, as
provided in the Bond Legislation, only upon the books of the Registrar (as defined in the Bond
Legislation) 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 HEREBRY 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 this Bond.

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




IN WITNESS WHEREOF, THE CITY OF WHEELING has caused this Bond to be
signed by its Mayor and its corporate seal to be hereunto aiffixed and attested by its City Clerk, has caused

this Bond to be dated the day and year first written above.

[SEAL] QA ) ?}
. gl

Mayor

ATTEST: ¢
£




CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2010 B Bonds described in the within-mentioned Bond
Legistation and has been duly registered in the name of the registered owner set forth above, as of the date
set forth below.

Dazte: December 14, 2010,

TWESBANCO BANK, INC,
as Repistrat e




EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
(1) $417,800 December 14, 2010 (19
(2) {20)
(3) (21)
€] (22)
%) (23)
)] (24)
(N (25)
(8) (26)
(%) 27)
(10) (28)
(11) {(29)
(12) (30)
{13) (31)
{14) (32)
(15) (33)
(16) (34)
{17) {35)
(18) {36)

TOTAL §




EXHIBIT B

DEBT SERVICE SCHEDULE




BOND DEBT SERVICE
City of Wheeling |
CW SRF
2% Interest Rate, 1% Administrative Fee

Dated Date 12/14/2010
Delivery Date 12/14/2010
Period Ending Principal Coupon Interest Debt Service
3/1/2013 89,234 2.000% 41,780.0C 131,014.00 |
6/1/2013 89,681 2.000% 41,333.83 131,014.83 ) i
9/1/2013 80,129 2.600% 40,885.43 131,014.43 |
12/1/2013 50,580 2.000% 40,434.78 131,014.78 3
3/1/2014 91,032 2.000% 39,581.88 131,013.88 |
6/1/2014 91,488 2.000% 39,526.72 131,014.72
9/1/2014 91,945 2.000% 39,069.28 131,014.28
12/1/2014 92,405 2.000% 38,609.56 131,014.56
3/1/2015 52,867 2.000% 38,147.53 131,014.53
6/1/2015 63,331 2.000% 37,683.20 131,014.20
9/1/2015 83,798 2.000% 37,216.54 131,014.54
12/1/2015 84,267 2.000% 36,747.55 131,014.55
3/1/2016 ©4,738 2.000% 36,276.22 131,614.22
6/1/2015 85,212 2.000% 35,802.53 131,014.53
9/1/2016 55,688 2.000% 35,326.47 131,014.47
12/1/2016 56,166 2.000% 34,848.03 131,014.03
3/1/2017 96,647 2.000% 34,367.20 131,014.20
6/1/2017 §7,130 2.000% 33,883.96 131,013.96
9/1/2017 87,616 2.000% 33,398.31 131,014.31
12/1/2017 ©8,104 2.000% 32,910.23 131,014.23
3/1/2018 - 88,595 2.000% 32,419.71 131,614.71
6/1/2018 58,088 2.000% 31,926.74 131,314.74
9/1/2018 8g,583 2.000% 31,431.30 131,014.30
12/1/2018 100,081 2.000% 30,933.38 131,014.38
3/1/2019 100,581 2.000% 30,432.98 131,013.98
6/1/2019 101,084 2.000% 28,930.07 131,014.07
9/1/2019 101,580 2.000% 29,424.65 131,014.65
12/1/2019 102,098 2.000% 28,916.70 131,014.70
3/1/2020 102,608 2.000% 28,406.21 131,014.21
6/1/2020 103,121 2.000% 27,893.17 131,014.17
9/1/2020 103,637 2.000% 27,371.57 131,014.57
12/1/2020 104,155 2.000% 26,859.38 131,014.38
3/1/2021 104,676 2.000% 26,338.61 131,014.61
6/1/2021 105,198 2.000% 25,815.23 131,014.23
9/1/2021 105,725 2.000% 25,289.23 131,014.23
12/1/2021 106,254 2.000% 24,760.61 131,014.61
3/1/2022 106,785 2.000% 24,228.34 131,014.24
6/1/2022 107,318 2.000% 23,695.41 131,014.41

9/1/2022 107,856 2.000% - 23,158.82 131,0214.82




BOND DEBT SERVICE
City of Wheeling
CW SRF
2% Interest Rate, 1% Administrative Fee

Period Ending Principal Coupon Interest Debt Service
12/1/2022 108,395 2.000% 22,619.54 131,014.54
3/1/2023 108,937 2.000% 22,077.56 131,014.56
6/1/2023 109,482 2.000% 21,532.88 131,014.88
9/1/2023 114,029 2.000% 20,985.47 131,014.47
12/1/2023 110,579 2,000% 20,435.32 131,014.32
3/1/2024 131,132 2.000% 19,882.43 131,014.43
6/1/2024 111,688 2.000% 19,326.77 131,014.77
9/1/2024 112,246 2.000% 18,768.33 131,014.33
12/1/2024 112,8G7 2.000% 18,207.190 131,014.10
3/1/2025 113,371 2.000% 17,643.06 131,014.06
6/1/2025 113,938 2.000% 17,076.21 131,014.21
9/1/2025 114,508 2.000% 16,506.52 131,014.52
12/1/2025 115,080 2.000% 15,533.98 131,013.98
3/1/2026 115,656 2.000% 15,358.58 131,014.58
6/1/2028 116,234 2.000% 14,780.30 131,014.30
9/1/2026 116,815 2.000% 14,199.13 131,014.13
12/1/2028 117,399 2.000% 13,615.05 131,014.05
3/1/2027 117,986 2.000% 13,028.06 131,014.06
6/1/2027 118,576 2.000% 12,438.13 131,014.13
8/1/2027 119,169 2.000% 11,845.25 131,014.25
12/1/2027 119,765 2.000% 11,249.40 131,014.40
3/1/2028 120,364 2.000% 10,650.58 131,014.58
6/1/2028 120,966 2.000% 10,048.76 131,014.76
9/1/2028 121,570 2.000% 9,443.93 131,013.93
12/1/2028 122,178 2.000% 8,836.08 131,014.08
3/1/2029 122,785 2.000% 8,225.19 131,014.19
6/1/2029 123,403 2.000% 7,611.24 131,014.24
9/1/2029 124,020 2.000% 6,954.23 131,014.23
12/1/2029 124,640 2.000% 6,374.13 131,014.13
3/1/2030 125,263 2.000% 5,750.93 131,013.93
£/1/2030 125,830 2.000% 5,124.61 131,014.61
9/1/2030 126,519 2.000% 4,495.16 131,014.16
12/1/2030 127,152 2.000% .3,862.57 131,G14.57
3/1/2031 127,788 2.000% 3,226.81 131,014.81

. 6/1/2031 128,427 2.000% 2,587.87 131,024.87
9/1/2031 129,068 2.000% 1,545.73 131,0314.73
12/1/2031 129,714 2.000% 1,300.39 131,0324.39
3/1/2032 130,363 2.000% ©51.82 131,014.82
8,356,000 1,732,107.46 10,088,107.46

*Ptus @ quarterfy administrative fee of 511,247.45 for a total Administrative Expense of

$866,053.65



(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 253261588
] (304) 353-8000  (304) 353-8180 Fax

PLLC

ATTORNEYS AT LAW www.steproe-johnson.com

December 14, 2010

The City of Wheeling
Combined Waterworks and Sewerage System Revenue Bonds, Series ”0]0 B
. (West Virginia SRF Program)

The City of Wheeling
Wheeling, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Department of Environmental Protection
Charleston, West Virginia

Ladies and Genilemen:

We have served as bond counsel to The City of Wheeling (the "Issuer"), a municipal
corporation and political subdivision of the State of West Virginia in connection with its $8,356,000
Combined Waterworks and Sewerage System Revenue Bonds, Series 2010 B {West Virginia >RF
Program), dated the date hereof {the "Bonds"). ‘

We have examined the law and a certified copy of procecdings and other papers relaiing
to the authorization of (1) a Loan Agreement dated December 14, 2010, inciuding all schedules and
exhibits attached thereto (the "Loan Agreement"), by and among the Issuer, the Wesi Virginia Waier
Development Authority (the "Authority"} and the West Virginia Department of Environmentai Protection
(the "DEP"), and (ii) the Bonds to be purchased by the Authority in accordance with the provisions of the
Loan Agreement. The Bonds are issued in the principal amount of $8,356,000, in the form of one bond,
bearing interect at the rate of 2% per annum, registered as to principal and interest to the Authority, with
principal of and interest on the Bonds payable quarterly on March 1, June 1, September 1, and December
i of each vear, beginning March 1, 2013, to and including March 1, 2032, all as set forth in "Schedule Y"
attached to the Loan Agreement and incorporated in and made a part of the Bonds. The Series 2610 B
Bonds are subject to the SRF Administrative Fee equal to 1% of the principal amount of the Series 2010
B Bonds as set forth in the Schedule Y atfached to the Loan Agreement.

The Bonds are issued for the purposes of (i) paying the costs of acquisition and
construction of certain additions, betterments and improvements to the sewerage portion of the existing
public combined waterworks and sewerage system of the Issuer (the "Project"); and (ii) paying certain
issuance and other costs in connection therewith.

CiI5351436 _.g
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The City of Wheeling, et al.
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We have also examined the applicable provisions of Chapter 8, Article 20 and Chapter
22C, Article 2 of the Code of West Virginia, 1931, as amended (collectively, the "Act™), and the Bond
Ordinance duly enacted by the Issuer on October 19, 2010, as supplemented by the Supplemental
Resolution duly adopted by the Issuer on December 7, 2010 (collectively, the "Bond Legislation™),
pursuant to and under which Act and Bond Legislation the Bonds are authorized and issued, and the Loan
Agreement has been undertaken. 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 defined herein shall have the same meanings set
forth in the Bond Legislation.

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
Issuer and is a valid and binding special obligation of the Issuer enforceable in accordance with the terms
thereof.

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

3. The Issuer is a duly organized and presently 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 adopt or enact the Bond Legislation and to issue and
sell the Bonds, all under the Act and other applicable provisions of law.

4. The Bond Legislation and all other necessary ordinances and resolutions have
been legally and effectively adopted or enacted 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 in the form of those set forth in Section 4.1 of the Loan Agreement.

5. 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 and secured by a first lien on and pledge of the Gross
Revenues of the System, on a parity with the Issuer’s: (i) Combined Waterworks and Sewerage System
Revenue Bonds, Series 2005 A (West Virginia SRF Program), dated May 3, 2005, issued in the original
aggregate principal amount of $14,500,000 (the “Series 2005 A Bonds™); (ii) Combined Waterworks and
Sewerage System Revenue Bonds, Series 2006 A, dated September 26, 2006, issued in the original
aggregate principal amount of $12,000,000 (the “Series 2006 A Bonds™); and (iii) Combined Waterworks
and Sewerage System Refunding Revenue Bonds, Series 2010 A, dated May 6, 2010, issued in the
original aggregate principal amount of $4,455,000 (the “Series 2010 A Bonds™); (i) (collectively, the
“Prior Bonds™), all in accordance with the terms of the Bond Legislation.

6. 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.

CH5351436
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7. Under existing laws, regulations, rulings and judicial decisions of the
United States of America, as presently written and applied, the interest on the Bonds (a) is excludable
from gross income of the owners thereof for federal income tax purposes pursuant to the Code and (b) is
not an item of tax preference for purposes of the federal alternative minimum tax imposed upon
individuals and corporations under the Code. It should be noted, however, that interest on the Bonds is
included in the adjusted current earnings of certain corporations for purposes of computing the alternative
minimum tax that may be imposed with respect to corporations. The opinions set forth above are subject
to the condition that the Issuer comply, on a continuing basis, with all requirements of the Code that must
be satisfied subsequent to issuance of the Bonds for interest thereon to be or continue to be excludable
from gross income for federal income tax purposes and all certifications, covenants and representations
which may affect the excludability from gross income of the interest on the Bonds set forth in the Bond
Legislation and the Certificate as to Arbitrage, and other certificates delivered in connection with the
issuance of the Bonds. Failure to comply with certain of such Code provisions or such certifications,
covenants and representations could cause the interest on the Bonds to be includable in gross income
retroactive to the date of issuance of the Bonds. We express no opinion regarding other federal tax
consequences arising with respect to the Bonds.

No opinicn is given herein as to the effect upon enforceability of the 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 Bond numbered BR-1, and in our
opinion the form of said Bond and ifs execution and authentication are regular and proper.

Very truly yours,

964250.00059

CH5351436




CITY OF WHEELING

¢ CiTYg,

S0 WHEELING, WEST VIRGINIA 26003

OFFICE OF THE CITY SOLICITOR

The City of Wheeling
Combined Waterworks and Sewerage System Revenue Bonds, Series 2010 B

{(West Virginia SRF Program)

The City of Wheeling
Wheeling, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Department of Environmental Protection
Charleston, West Virginia

Ladies and Gentlemen:

I am counsel to The City of Wheeling in Ohio County, West Virginia (the "Issuer"). As such counsel, |
have examined copies of the approving opinion of Steptoe & Johnson PLLC, as bond counsel, a loan
agreement for the Series 2010 B Bonds, dated December 14, 2010, including all schedules and exhibits
attached thereto, by and among the Tssuer and the West Virginia Water Development Authority (the
"Authority") and the West Virginia Department of Environmental Protection (the "DEP™ (the "Loan
Agreement™), a Bond Ordinance duly enacted by the Issuer on October 19, 2010, as supplemented by a
Supplemental Resolution duly adopted by the Issuer on December 7, 2010 (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.

I am of the opinion that:

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, City Clerk and
members of the 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 Loan Agreement has been duly authorized, executed and delivered by the
Issuer and, assuming due auvthorization, execution and delivery by the other parties thereto, constitute
valid and binding agreements of the Issuer enforceable in accordance with its terms.

3. The Bond Legislation has been duly adopted and enacted by the Issuer and is in
full force and effect.
4, The execution and delivery of the Bonds, the Loan Agreement and the

consumymation of the transactions comtemplated by the Bonds, the Loan Agreement and the Bond
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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 by which the Issuer or its propertics are
bound or any existing law, regulation, court order or consent decree to which the Issuer is subject.

5. The Issuer has received ali permits licenses, approvals, consents, exemptions,
orders, certificates and authorizations necessary 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 approvals from the West
Virginia Department of Environmental Protection 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 an ordinance prescribing such rates and charges.

6. To the best of my knowledge, there is no litigation, action, suit, proceeding or
investigation at law or in equity before or by any court, public board or body, pending or threatened,
wherein an unfavorable decision, ruling or finding would adversely affect the transactions contemplated
by the Loan Agreement, the 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. 1 have ascertained that all successful bidders have provided the drug-free
workplace affidavit, submitted their drug free workplace plan, and the contracts contain language that
complies with the Drug Free Workplace Act, Article 1D, Chapter 21 of the West Virginia Code. I have
also ascertained that all successful 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. Prior to the execution of construction contracts by the Issuer, I will review the contracts, the
surety bonds and the policies or other evidence of insurance coverage in connection with the Project, and
verify that such surety bonds and policies: (1) are in compliance with the contracts; (2) are adequate in
form, substance and amount to protect the variouns interests of the Issuer; (3) have been executed by duly
authorized representatives of the proper parties; (4) meet the requirements of the Act, the Bond
Legislation and the Loan Agreement; and (5) 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.
Sincerely,

e %AZ Mi w2 /;é/( |
u‘;h/

_Rosemary Huquy
City Solicitor

w-_.,-—'

RHW:JB

964250.06059
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LAW OFFICES

RopeErT R. RODECKER
BB&T SQUARE
3C0 SUMMERS STREET, SUITE 1230

POST OFFICE BOX 3713

ROBERT R. RODECKER CHARLESTON, WEST VIRGINIA 25337 AREA CODE 304
rodecker@wvdsl.net 343-1654
JAMES V. KELSH FACSIMILE
OF COUNSZL December 14, 2010 343-1657

kelshlaw@yahoo.com

The City of Wheeling West Virginia Water Development Authority
Wheeling, West Virginia Charleston, West Virginia
West Virginia Department of Steptoe & Johnson PLLC
Environmental Protection Charleston, West Virginia

Charleston, West Virginia

The City of Wheeling
Combined Waterworks and Sewerage System Revenue Bonds, Series 2010 B
(West Virginia SRF Program)

Ladies and Gentlemen:

| am special counsel to The City of Wheeling, a municipality in Ohio County,
West Virginia (the "Issuer”). As such counsel, | 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.

The Issuer has duly enacted a water rate ordinance on February 16, 2010 setting
rates and charges for the water portion of the System. The time for appeal of such rate
ordinance has expired prior to the date hereof without any appeal and such rates are
currently in full force and effect.

The Issuer has duly enacted a sewer rate ordinance on May 19, 2009, which was
amended by Recommended Decision dated September 3, 2010, which became a Final
Order of the Public Service Commission of West Virginia on September 23, 2010 in Case
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No. 08-1000-S-MA, setting rates and charges for the sewer portion of the System. The
time for appeal of such Order has expired prior to the date hereof without any appeal and
such rates are currently in full force and effect.

| am of the opinion that the Issuer has received all orders and approvals from the
Public Service Commission of West Virginia, including the Recommended Decision
entered September 3, 2010, which became Final Order on September 23, 2010, in Case
No. 09-0752-S-CN, among other things, granting to the Issuer a certificate of convenience
and necessity for the Project and approving the financing for the Project. The time for
appeal of the 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
fo them.

Sincerely,

Roberi R. Rodecker
RRR/bg



CITY OF WHEELING

OFFICE OF THE CITY SOLICITOR
C1TY COUNTY BLDG., 1500 CHAPLINE STREET
WHEELING. WV 26003

December 14, 2010

FINAL TITLE OPINION

West Virgima Department of Environmental Protection
Charleston, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

RE:  City of Wheeling
Dear Reader:

I represent the City of Wheeling (the “City”) with regard to a proposed project to upgrades
and improvements to the City’s sanitary sewer collection and treatment facilities, together with all
appurtenant facilities (the “Project”), and provides this final title opinion on behalf of the City to
satisty the requirements of the West Virginia Department of Environmental Protection (the “DEP”)
with regard to the financing proposed for the Project. Please be advised of the following:

1. That [ 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 DEP.

2. Thaf. the City has obtained approval for all necessary permits and approvals for the
construction of the Project.

3. That Thave 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 CT Consultants, the consulting engineers for the
Project.

#1500 Chapline Street, Wheeling, WV 26003 4 (304} 234-3736 ¢ www.wheelingwv.gov € rhwarmuth@ wheelingwv.goy ¢




4. That I have examined the records on file in the Office of the Clerk of the County
Commuission of Ohio County, West Virginia, the county in which the Project is to be located, and,
in my opinion, the City has acquired legal title or such other estate or interest in the necessary site
components for the Project 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 [,
except and subject to the following;

5. Thatall deeds or other documents which have been acquired to date by the City have
been duly recorded in the aforesaid Clerk’s Office in order to protect the legal title to and interest
of the City.

Sincerely

D Iy
f - L ,-4;7-/ / 7 //, ;r ( {Z 5/

e / ol Ay s o
”'\' Rosemary I—Iumway— annuth
City Solicitor s

RHW:jb
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THE CITY OF WHEELING

Combined Waterworks and Sewerage Systern Revenue Bonds, Series 2010 B
(West Virginia SRF Program)

GENERAL CERTIFICATE OF ISSUER AND ATTORNEY ON:

TERMS

NO LITIGATION

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

LAND AND RIGHTS-OF-WAY

MEETINGS, ETC.

CONTRACTORS' INSURANCE, ETC.

LOAN AGREEMENT

INSURANCE

VERIFICATION OF SCHEDULE

RATES

SIGNATURES AND DELIVERY

BOND PROCEEDS

PUBLICATION AND PUBLIC HEARING ON BOND
ORDINANCE

17. PUBLIC SERVICE COMMISSION ORDER

18, SPECIMEN BONDS

19. CONFLICT OF INTEREST

20. CLEAN WATER ACT

21. PROCUREMENT OF ENGINEERING SERVICES
22. EXECUTION OF COUNTERPARTS

e e )
R N T e i e Gl e

We, the undersigned MAYOR and CITY CLERK of The City of Wheeling in Ohio
County, West Virginia (the "Issuer"), and the nndersigned COUNSEL TO THE ISSUER hereby certifies
on this 14th day of Decembes, 2010 in connection with the Issuer's Combined Waterworks and Sewerage
System Revenue Bonds, Series 2010 B (West Virginia SRF Program), dated the date hereof (the "Series
2010 B 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 set forth in the Bond Ordinance of the Issuer
duly enacted October 19, 2010, and the Supplemental Resolution duly adopted December 7, 2010
(collectively, the "Bond Legislation™).

2. NO LITIGATION: No controversy or litigation of any nature is now pending or
threatened, restraining, enjoiming or affecting in any manner the issuance, sale or delivery of the Series
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2010 B Bonds, the acquisition and construction of the Project, the operation of the System, the receipt of
the Gross Revenues or any grants, or in any way contesting or affecting the validity of the Series 2010 B
Bonds, or any proceedings of the Issuer taken with respect to the issuance or sale of the Series 2010 B
Bonds, the pledge or application of the Gross Revenues or any other moneys or security provided for the
payment of the Series 2010 B Bonds or the existence or the powers of the Issuer insofar as they relate to
the authorization, sale and issuance of the Series 2010 B 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 or the pledge of Gross Revenues as security for the Series 2010 B Bonds.

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 Series
2010 B 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, exccution and delivery by the
Issuer of the Loan Agreement and the Issuer has met all conditions prescribed in the Loan Agreement.
The Tssuer has or can provide the financial, institutional, legal and managerial capabilities necessary to
complete the Project.

There are outstanding obligations of the Issuer which will rank on a parity with the Series
2010 B Bonds as to liens, pledge, source of and security for payment, being the Issuer’s (i) Combined
Waterworks and Sewerage System Revenue Bonds, Series 2005 A (West Virginia SRF Program), dated
May 3, 2005, issued in the original aggregate principal amount of $14,500,000 (the “Series 2005 A
Bonds”); (i) Combined Waterworks and Sewerage System Revenue Bonds, Series 2006 A, dated
September 26, 2006, issued in the original aggregate principal amount of $12,000,000 (the “Series 2006
A Bonds”); and (i11) Combined Waterworks and Sewerage System Refunding Revenue Bonds, Secries
2010 A, dated May 6, 2010, issued in the original aggregate principal amount of $4,455,000 (the “Series
2010 A Bonds™) (collectively, the *“Prior Bonds™). The Issuer is current on all Prior Bonds’ payments and
is in compliance with all covenants and requirements of the Prior Ordinance.

The Series 2010 B Bonds shall be issued on a parity with the Prior Bonds, with respect to
liens, pledge, source of and security for payment and in all other 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 certain of the Holders of the Series 2005 A Bonds to
the issuance of the Series 2010 B Bonds on a parity with the Prior Bonds. The Series 2010 A Bonds and
Series 2006 A Bonds do not require consent. Other than the Prior Bonds, there are no other bonds, notes
or other obligations of the Issuer which are secured by revenues or assets of the System.

5. CERTIFICATION OF COPIES OF DOCUMENTS: The copies of the below-
listed documents hereto attached or delivered herewith or heretofore delivered are true, correct and
complete copies of the omiginals of the documents of which they purport to be copies, and such original
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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 alse listed below:

Bond Ordinance

Supplemental Resolution

Loan Agreement for Series 2010 B Bends

Public Service Commission Orders

Infrastructure Council Approval

City Charter

Qaths of Office of Officers and Councilmembers

Resolution on Open Governmental Proceedings Rules

Water Rate Ordinance

Sewer Rate Ordinance

Minutes on Enactment of Water Rate Ordinance and Notice of Public Hearing
Minutes on Enactment of Sewer Rate Ordinance and Notice of Public Hearing
Affidavit of Publication of Water Rate Ordinance and Notice of Public Hearing
Affidavit of Publication of Sewer Rate Ordinance and Nétice of Public Hearing

Minutes on Enactment of Bond Ordinance and Adoption of Supplemental Resolution and
Rules of Procedure

Affidavit of Publication of Abstract of Bond Ordinance and Notice of Public Hearing
Prior Bond Ordinance and Supplemental Resolution

Consent of WDA to Issuance of Parity Bonds

Evidence of Insurance

6. INCUMBENCY AND OFFICIAL NAME: The proper corporate title of the

Issuer is "The City of Wheeling". The Issuer is a municipal corporation in Ohio County and is presently
existing under the laws of, and is a political subdivision of, the State of West Virginia. The governing
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body of the Issuer is 1ts Council, consisting of a Mayor, City Clerk and six (6) councilmembers, all duly'
elected or appointed, as applicable, qualified and acting, and whose names and dzates of commencement
and termination of current terms of office are as follows:

Date of DPate of
Commencement Termination
Name of Office of Office

Andy McKenzie - Mayaor July i, 2008 June 30, 2016
Gloria Delbrugge - Councilmember July 1, 2008 June 30, 2016
Vernon Seals - Councilmember July 1, 2008 June 30, 2016
Robert “Herk” Henry - Councilmember July 1, 2008 June 30, 2016
James Tiu - Councilmember July 1, 2008 Tane 30, 2016
Don Atkinson - Councilmember July 1, 2008 June 30, 2016
Eugene Fahey - Councilmember July 1, 2008 Fane 30, 2016

The duly appomted and acting City Clerk of the Isswer is Janice Jones. The duly
appointed and acting Counsel to the Issuer is Rosemary Warmuth, Wheeling, West Virginia and the
duly appointed Special PSC Counsel is Robert Rodecker, Esquire, 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 will be acquired by condemnation by the Issuer and are
adequate for such purposes and are not or will not be subjeet fo 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 condemmnation, 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 Series 2010 B Bonds.

g. 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
Series 2010 B 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 ail
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 merbers 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.: Al 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 Legisiation. 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. Prior to the execution of construction contracts by the Issuer,
all insurance for the System required by the Bond Legislation will be in full force and effect.
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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 staterments 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 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. Following completion of
the Project the Issuer shall certify to the Autherity the number of customers added to the system.

11. INSURANCE. The Issuer will maintain or, as appropriate, will require all
contractors to maintain worker’s compensation, public hability, property damage insurance, standard
hazard insurarice, 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
Systern required by the Bond Legislation and the Loan Agreement are in full force and effect.

12. VERIFICATION OF SCHEULE: The final Schedule B aftached 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: A.  The Issuer has duly enacted a water rate ordinance on February
16, 2010 setting rates and charges for the water portion of the System. The time for appeal of such rate
ordinance has expired prior to the date hereof without any appeal and such rates are currently in full force
and effect.

B. The Issuer has duly enacted a sewer rate ordinance on May 19, 2009, which was
amended by Recommended Decision dated September 3, 2010 which became Final Order of the Public
Service Commission of West Virginia on September 23, 2010 in Case No. 09-1000-S-MA, setting rates
and charges for the sewer portion of the System. The time for appeal of such Order has expired prior to
the date hereof without any appeal and such rates are currently in full force and effect.

14. SIGNATURES AND DELIVERY: On the date hereof, the undersigned Mayor
did officially sign all of the Series 2010 B Bonds of the aforesaid issue, consisting upon original issuance
of a single Bond of each series, dated the date hereof, by his or her manual signature, and the undersigned
City Clerk did officially cause the official seal of the Issuer to be affixed upon said Series 2010 B Bonds
and to be attested by his or her manual signature, and the Registrar did officially authenticate and deliver
the Series 2010 B Bonds to a representative of the Authority as the original purchaser of the Series 2010
B Bonds under the Loan Agreement. Said official seal of the Issuer is also impressed above the
signatures appearing on this certificate.
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15. BOND PROCEEDS: On the date hereof, the Issuer received $417,800 from the
Authority and the DEP, being a portion of the principal amount of the Series 2010 B Bonds. The balance
of the principal amount of the Series 2010 B 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 Goveming 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 Intelligencer, a
qualified newspaper of general circulation in The City of Wheeling, no newspaper being published
therein, together with a notice to all persons concemed, stating that the Bond Ordinance had been adopted
and that the Issuer contemplated the issuance of the Series 2010 B Bonds described in such Bond
Ordinance, stating that any person interested may appear before the Council at the public hearing held at a
public meeting of Council on the 19th day of October, 2010, at 7:00 p.m., at City Hall and present
protests, and stating that a certified copy of the Bond Ordinance was on file at the office of the City Clerk
of the Issuer for review by interested parties during the office hours of the Issuer. At such heanng 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 fult force and effect.

17. PUBLIC SERVICE COMMISSION ORDERS: The Issuer has received all
orders and approvals from the Public Service Commission of West Virginia, including the Recommended
Decision entered on September 3, 2010 which became Final Order on September 23, 2010 in Case No.
09-0752-5-CN, among other things, granting to the Issuer a certificate of convenience and necessity for
the Project and approving the financing for the Project. The time for appeal of the Order has expired prior
to the date hereof.

18. SPECIMEN BONDS: Delivered concurrently herewith are true and accurate
specimens of the Series 2010 B Bonds.

19, CONFLICT OF INTEREST: No member, officer or employee of the Issuer has
a substantial financial inferest, direct, indirect or by reason of ownership of stock in any corporation, in
any cantract with the Issuer or in the sale of any land, maferials, supplies or services to the Issuer or o
any contractor supplying the Issuer, relating to the Series 2010 B Bonds, the Bond Legislation and/or the
Project, includmg, without limitation, with respect to the Depository Bank. For purposes of this
paragraph, a "substantial financial interest" shall include, without limitation, an interest amounting to
more than 5% of the particular business enterprise or contract.

20. CLEAN WATER ACT: The Project described in the Bond Legislation complies
with the Clean Water Act.

21. PROCUREMENT OF ENGINEERING SERVICES: The Issuer has complied in

all respects with the requirements of Chapter 5G, Article 1 of the West Virginia Code of 1931, as
amended, in the procurement of engineering services to be paid from proceeds of the Bonds.
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22. EXECUTION OF COUNTERPARTS: This document may be executed in one or
more counterparts, each of which shall be deemed an original and all of which shall constitute but one and
the same document.
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WITNESS our signatures and the official seal of THE CITY OF WHEELING on this the
day and year first above written.

[CORPORATE SEAIL]

SIGNATURE OFFICIAL TITLE

CM W Mayor
%,{,&Q 0@%&/ City Clerk
W M Counsel 1o Issuer

Special PSC Counsel
(Paragraphs 13 and 17)

03.02.10
964250.00059
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WITNESS our signatures and the official seal of THE CITY OF WHEELING on this the
day and year first above written.

[CORPORATE SEAL]
SIGNATURE OFFICIAL TITLE
Mayor
City Clerk

Counsel to Issuer

Special PSC Counsel
(Paragraphs 13 and 17)

03.02.10
964250.00059

CH3351520 8



THE CITY OF WHEELING

Combined Waterworks and Sewerage System Revenue Bonds, Series 2010 B
{West Virginia SRF Program)

CERTIFICATE AS TO ARBITRAGE FOR SERIES 2010 B BONDS

The undersigned Mayor of The City of Wheeling in Ohio County, West Virginia (the
"Issuer™), being one of the officials of the Issuer duly charpged with the responsibility for the issuance of
$8,356,000 aggregate principal amount of Combined Waterworks and Sewerage System Revenue Bonds,
Series 2010 B (West Virginia SRF Program), of the Issuer, dated December 14, 2010 (the "Bonds" or the
"Series 2010 B Bonds"), hereby certify this 14th day of December, 2010 as follows:

1.  This certificate is being executed and delivered pursuant fo Section 148 of the
Internal Revenue Code of 1986, as amended, and the temporary and permanent regulations promulgated
thereunder or under any predecessor thereto (the "Code"). I am one of the officers of the Issuer duly
charged with the responsibility of issuing the Bonds. T am familiar with the facts, circumstances and
estimates herein certified and am duly authorized to execute and deliver this certificate on behalf of the
Issuer. Capitalized terms used herein and not otherwise defined herein shall have the same meaning as set
forth in the Bond Ordinance duly enacted by the Issuer on October 19, 2010, as supplemented by
Supplemental Resolution duly adopted by the Issuer on December 7, 2010 (collectively, the "Bond
Legislation™), authorizing the Bonds.

2. Thas certificate may be relied upon as the cerfificate of the Issuer.

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

4. This certificate is based upon facts, circumstances, estimates and expectations of the
Issuer in existence on December 14, 2010, the date on which the Bonds are to be physically delivered in
exchange for more than a de minimus amouat, of the principal of the Bonds, and to the best of my
knowledge and belief, the expectations of the Issuer set forth herein are reasonable.

5. In the Bond Legislation pursuant to which the Bonds are issued, the Issuer has
covenanted that (i} it shall not take, or permit or suffer to be taken, any action with respect to the gross or
other proceeds of the Bonds which would cause the Bonds to be "arbitrage bonds" within the meaning of
Section 148 of the Code, and (ii) it will take all actions that may be required of it (including, without
implied limitation, the timely filing of a federal information return with respect to the Bonds) so that the
interest on the Bonds will be and remain excluded from gross income for federal income tax purposes,
and will not take any actions which would adversely affect such exclusion. The Issuer has, therefore,
covenanted to not intentionally use any portion of the proceeds of the Bonds to acquire higher yielding
investments or to replace funds which were used directly or indirectly to acquire higher yielding
mvestments, except as otherwise allowed under Sections 103 and 148 of the Code.
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&.  The Series 2010 B Bonds were sold on December 14, 2010, to the West Virginia
Water Development Authority (the "Authority") pursuant to a loan agreement dated December 14, 2010,
by and among the Issuer, the Authority and the West Virginia Department of Environmental Protection
(the "DEP"), for an aggregate purchase price of $8,356,000 (100% of par value), at which time, the Issuer
received $417,800 from the Authority and the DEP. The balance of the principal amount of the Series
2010 B Bonds will be advanced to the Issuer as acquisition and construction of the Project progresses.

7. The Series 2010 B Bonds are being delivered simultaneously with the delivery of this
certificate and are issued for the purposes of (1) paying the costs of acquisition and construction of certain
improvements and extensions to the sewerage portion of the existing public combined waterworks and
sewerage systemn facilities of the Issuer (the "Project™); and (ii) paying costs of issuance of the Bonds and
related costs.

3. The Issuer shall, on the date hereof or immediately hereafter, enter into agreements
which require the Issuer to expend at least 5% of the net sale proceeds of the Bonds for the acquisition
and construction of the Project, constituting a substantial binding commitment, or has already done so.
Acquisifion, construction and equipping of the Project and allocation of the net sale proceeds of the
Bonds to expenditures of the Project will commence immediately and will proceed with due diligence to
completion, and, with the exception of proceeds constituting capitalized interest, if any, and proceeds
deposited in the reserve account for the Bonds, if any, all of the proceeds from the sale of the Bonds,
together with any investment earnings thereon, will be expended for payment of costs of the Project on or
before December 1, 2012, except as otherwise required for rebate to the United States under
Section 148(f) of the Code. Acquisition and construction of the Project is expected to be completed by
Jane 1, 2012,

9. The total cost of the Project (including all costs of issuance of the Bonds) is estimated
at $8,356,000. Sources and uses of funds for the Project are as follows:

SQURCES
Gross Proceeds of the Series 2010 BBonds oo, $ 8,356,000
Total SOUTCES.coieitiiiiiiiee ettt 3 8.356.000
USES
Acquisition and Construction........coaoiieineeee e $ 8,320,500
of Project
CostS OF ISSUANCE . ...cemieeeeeeeeeeeeeceeeee e, 3 35,500
TOtAL TISBS. .ot ar st e s s § 8356000

Except for the proceeds of the Bonds, no other funds of the Issuer will be available to meet
costs of the Project, which would constitute "replacement proceeds™ within the meaning of Treas. Reg. §
1.148-1(c), inasmuch as (i) the Issuer does not reasonably expect that the term of the Bonds is longer than
is reasonably necessary for the governmental purposes of the Issuer, (ii) the weighted average maturity of
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the Bonds does not exceed 120% of the average expected economic life of the Project, and (iii) there are
no amounts that have a sufficiently direct nexus to the Bonds or to the governmental purpose of the
Bonds to conclude that the amounts would have been used for that governmental purpose if the proceeds
of the Bonds were not used or to be used for that governmental purpose.

10.  Pursuamt to Article V of the Bond Legislation, the followmg special funds or
accounts have been created or continued:

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

{2)  Renewal and Replacement Fund (established by the Prior Ordinances);
{3)  Rebate Fund (esiablished by the Prior Ordinances);

(4)  Serzies 2010 B Bonds Construction Trust Fund;

(5)  Senes 2010 B Bonds Sinking Fund; and

(6)  Series 2010 B Bonds Reserve Accourt.

11.  Pursuant to Axticle VI of the Bond Legislation, the proceeds of the Bonds will be
deposited as follows:

A.  From the proceeds of the Series 2010 B Bonds, there shall first be deposited
with the Commzission in the Series 2010 B Bonds Sinking Fund, the amount, if any,
set forth in the Supplemental Resolution as capitalized interest; provided, that such
amount may not exceed the amount necessary to pay interest on the Series 2010 B
Bonds for the period commencing on the date of issuance of the Series 2010 B
Bonds and ending 6 months after the estimated date of completion of construction
of the Project.

B. From the proceeds of the Series 2010 B Bonds, there shall be deposited with
the Commission in the Series 2010 B Bonds Reserve Account, the amount, if any,
set forth in the Supplemental Resolution for funding of the Series 2010 B Bonds
Reserve Account.

C. Asthe Issuer receives advances of the derived from the sale of the Series 2010
B Bonds, such monies shall be deposited with the Deposifory Bank in the
Series 2010 B Bonds Construction Trust Fund and applied solely to payment of
costs of the Project in the manner as set forth in the Bond Legislation.

Amounts in the Series 2010 B Bonds Construction Trust Fund, if invested, will be
invested without yield limitation for a period necessary to complete the Project, not
to exceed 3 years. All of such monies are necessary for such purpose.

12.  Monies held in the Series 2010 B Bonds Sinking Fund will be used solely to pay

principal of and interest on the Series 2010 B Bonds, and will not be available to meet costs of acquisition
and construction of the Project. Except to the extent transferred to the Rebate Fund at the request of the
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Tssuer, all mvestment earmngs on momes 10 the Senies 2010 B Bonds Sinking Fund and the Series 2010
B Bonds Reserve Account will be withdrawn therefrom, not less than once each year, and, during
construction of the Project, deposited into the Series 2010 B Boonds Construction Trust Fund, and
following completion of constraction of the Project, will be deposifed in the Revenue Fund, and such
amounts will be applied as set forth in the Bond Legislation.

13, Except for the Series 2010 B Bonds Sinking Fund and the Series 2010 B Bonds
Reserve Account there are no other funds or accounts established or held by the Issuer which are
reasonably expected to be used to pay debt service on the Series 2010 B Bonds, or which are pledged as
collateral for the Series 2010 B Bonds and for which there 1s a reasonable assurance that amounts therein
will be available to pay debt service on the Series 2010 B Bonds, if the Issuer encounters financial
difficulties. The Issuer does not expect that monies in the Renewal and Replacement Fund will be used or
needed for payments upon the Series 2010 B Bonds, and because such amounts may be expended for
other purposes, there is no reasomable assurance that such amounts would be available to meet debt
service if the Issuer encounters financial difficulties; thus, such arnounts may be invested without yield
limitation. Except as provided herein, no funds which have been or will be used to acquire directly or
indirectly securities, obligations, anmnity contracts, investmeni-type property or any residential rental
property for fapuly units which 1s not located within the junsdiction of the Issuer and which is not
acquired to implement a cowrt ordered or approved desegregation plan or other investment property
producing a yield in excess of the vield on the Series 2010 B Bonds, have been or will be pledged to
payment of the Series 2010 B Bonds. Less than 10% of the proceeds of the Series 2010 B Bonds, if any,
will be deposited in the Series 2010 B Bonds Reserve Account and or any other reserve or replacement
fund. The amounts deposited in the Series 2010 B Bonds Reserve Account from time to time by the
Issuer will not exceed the maximum annual principal and interest on the Series 2010 B Bonds, and will
not exceed 125% of average annual principal and interest on the Series 2010 B Bonds. Amounts in the
Series 2010 B Bonds Reserve Account, not to exceed 10% of the proceeds of the Series 2010 B Bonds, if
invested, will be invested without yield limitation. The establishment of the Series 2010 B Bonds
Reserve Account is required by the Authority, is vital to its purchase of the Series 2010 B Bonds, and is
reasonably required to assure payments of debt service on the Series 2010 B Bonds.

14, The Issuer shall, on the date hereof or immediately hereafter, enter into a contract for
the construction of the Project, and the amount to be expended pursuant io such contract exceeds 5% of
the net sale proceeds of the Bonds.

15.  Work with respect to the acquisition and construction of the Project will proceed with
due dibigence to completion. Acquisition and construction of the Project is expected to be completed
within 18 months.

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

17.  With the exception of the amount deposited in the Series 2010 B Bonds Sinking Fund
for payment of interest on the Bonds, if any, and amounts deposited in the Series 2010 B Bonds Reserve
Account, if any, all of the proceeds of the Bonds will be expended on the Project within 24 months from
the date of 1ssuance thereof.

18, The Series 2010 B Bonds Sinking Fund (other than the Series 2010 B Bonds Reserve
Account therein) is intended primarily to achieve a proper matching of payments of debt service on the
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Series 2010 B Bonds each year. The Series 2010 B Bonds Sinking Fund (other than the Series 2010 B
Bonds Reserve Account therein) will be depleted at least once a year except for a reasonable carryover
amount not in excess of the greater of 1/12th of annual debt service on the Series 2010 B Bonds, or 1
year's interest earnings on the Series 2010 B Bonds Sinking Fund (other than the Series 2010 B Bonds
Reserve Account therein). Except as otherwise allowed, any money deposited in the Series 2010 B Bonds
Sinking Fund for payment of the priccipal of or interest on the Series 2010 B Bonds (other than the
Series 2010 B Bonds Reserve Account therein), will be spent within a 13-month period beginning on the
date of receipt and will be mvested without yield limitation, and any monies received from. the mvestment
of amounts held in the Series 2010 B Bonds Sinking Fund (other than in the Series 2010 B Bonds Reserve
Account therein) will be spent within a 1-year period beginning on the date of receipt.

19.  All proceeds of the Bonds which will be used for the payment of costs of the Project
will be expended for such purposes within three years of December 14, 2010.

20, The amount designated as cost of issuance of the Bonds consists only of costs which
are directly related to and necessary for the issuance of the Bonds.

21.  All property financed with the proceeds of the Bonds will be held for federal income
tax purposes by {or on behalf of) a qualified governmental unit.

22.  The Issuer shall file Form 8038-G in a fimely fashion with the Intermal Revenue
Service Center, Ogden, Utah 84201.

23, No more than 10% of the proceeds of the Bonds will be used (directly or indirectly)
in any trade or business carried on by, and less than 5% of the proceeds of Bonds or $5