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January 22, 2021

Town of Cedar Grove
$905,000 Funding Assistance, Series 2021

(

Town of Cedar Grove
Cedar Grove, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Department of Environmental Protection
Charleston, West Virginia

Ladies and Gentlemen

We are counsel to the Town of Cedar Grove, a municipality in Kanawha County,
West Virginia (the “Local Government™). As such counsel, we have examined a certified copy of
proceedings and other papers relating to the authorization of a Funding Assistance Agreement
dated January 22, 2021, including all schedules and exhibits attached thereto (the “Funding
Assistance Agreement”), among the Local Government, the West Virginia Water Development
Authority (the “Authority”) and the West Virginia Department of Environmental Protection (the
“DEP”). All capitalized terms used herein and not otherwise defined herein shall have the same
meanings set forth in the Funding Assistance Agreement and the Local Act.

The Funding Assistance, Series 2021 is being provided for the purposes of
(i) paying a portion of the costs of acquisition and construction of the Project; and (ii) paying costs
of issuance and related costs.

We have also examined the applicable provisions of Chapter 16, Article 13 and
Chapter 22C, Article 2 of the Code of West Virginia, 1931, as amended (the “Local Statute”), and
the Funding Assistance Ordinance duly enacted by the Local Government on January 5, 2021 as
supplemented by Supplemental Resolution adopted January 5, 2021 (collectively, the “Local
Act”), pursuant to and under which Local Statute and Local Act, the Funding Assistance, Series
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2021 is authorized and the Funding Assistance Agreement has been undertaken. The Funding
Assistance, Series 2021 is forgivable at the end of each fiscal year in which funds are advanced
for the Project.

We are of the opinion as follows:

1. The Funding Assistance 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 Funding Assistance 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 Local Government is a duly organized and validly existing municipality
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 enter into the Funding Assistance Agreement, all
under the Local Statute and other applicable provisions of law.

4. The members and officers of the governing body of the Local Government
have been duly and properly authorized and elected, have taken the requisite oaths and are thereby
authorized to act on behalf of the Local Government in their respective capacities.

5. 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 against the Local Government in
accordance with their terms. The Local Act contains provisions and covenants substantially in the
form of those set forth in Section 4.1 of the Funding Assistance Agreement.

6. The execution and delivery of the Funding Assistance Agreement and the
consummation of the transactions contemplated by the Funding Assistance Agreement and the
Local Act, 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 Local Government, a breach of or default under any
resolution, agreement or other instrument to which the Local Government is a party or any existing
law, regulation, court order or consent decree to which the Local Government is subject.

7. The Local Government has received all permits, licenses, approvals,
consents, exemptions, orders, certificates, and authorizations necessary for the creation and
existence of the Local Government, the acceptance of the Funding Assistance, Series 2021, the
construction of the Project, and the operation of the System, including, without limitation, all
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requisite permits, approvals, orders and certificates from the DEP and the West Virginia
Infrastructure and Jobs Development Council.

8. We are of the opinion that the Issuer has received all orders and approvals
from the Public Service Commission of West Virginia, including the Commission Order dated
March 13, 2020 in Case No. 20-0243-S-P making the determination that the Project is an ordinary
extension of the existing system in the usual course of business, thus a certificate of convenience
and necessity is not required. Such Order is in full force and effect.

9. To the best of our 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 Funding Assistance Agreement or the Local Act, the construction
of the Project, or the operation of the System.

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

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

v yours,

Christopher D. Negley
Shuman McCuskey Slicer, PLLC
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Christopher D. Negley

January 22, 2021
FINAL TITLE OPINION

Katheryn D. Emery, PE, Acting Director

Division of Water & Waste Management

West Virginia Department of Environmental Protection
601 — 57 Street, Southeast

Charleston, West Virginia 25304-2345

Wayne Morgan, PE

Executive Director

West Virginia Infrastructure &
Jobs Development Council

1009 Bullitt Street

Charleston, West Virginia 25301

Steptoe & Johnson, PLLC
Post Office Box 1586
Charleston, West Virginia 25236-1588

Re Town of Cedar Grove
Kanawha County, West Virginia
Wastewater Collection System Upgrades
I1JDC — No. 2019S-1800

Dear Ladies & Gentlemen:

C PLLC

ATTORNEYS AT LAW

1445 Stewartstown Road, Suite 200
Morgantown, WV 26505
Telephone: 304.291.2702
Facsimile: 304.291.2840

This firm represents the Town of Cedar Grove and its Sanitary Board with regard to a
proposed project to construct improvements to its sewage collection system (the “Project™), and
provides this Final Title Opinion on behalf of the Town of Cedar Grove and its Sanitary Board to
satisfy the requirements of the West Virginia Clean Water Revolving Loan Fund Program (the
“Program”) with regard to the Infrastructure Fund financing proposed for the Project. Please be

advised of the following:
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1. That I am of the opinion that the District 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 West Virginia Department of Environmental Protection.

2. That the Town of Cedar Grove has obtained approval for all necessary permits and
approvals for the construction of the Project.

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

4. That I have examined the records on file in the Office of the Clerk of the County
Commission of Kanawha County, West Virginia, the county in which the Project is to be located,
and, in my opinion, the Town of Cedar Grove has acquired legal title or such other estate or interest
in all of the necessary site components for the Project, including 100% of the necessary property
rights, sufficient to assure undisturbed use and possession for the purpose of construction,
operation and maintenance for the estimated life of the facilities to be constructed.

5. That any deeds or other documents which have been acquired by the Town of Cedar
Grove for the Project’s property requirement has been duly recorded in the aforesaid Clerk’s Office
in order to protect the legal title to and interest of the Town of Cedar Grove.

Sincerely,

SHUMAN MCCUSKEY SLICER PLLC
By: Christopher D. Negley

cc Samme L. Gee, Esquire, Jackson & Kelly, PLLC
Fred Hypes, Dunn Engineers, Inc.
Terry Martin, Region 3
The Hon. James Hudnall, Mayor and Carolyn Bennett, Recorder
for the Town of Cedar Grove
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