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SRF-LP- 1

(09/12)

LOAN AGREEMENT

THTS WATER POLLUTI9N 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 ENVI1~ONMENTAL

PROTECTION (the “DEP”), and the local government designated below (the “Local

Government”).

THE CITY OF CHARLESTON(

(Local Government)

WITNES SETH:

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 tie planning, design, construction, acquisition
and/or improvement of wastewater treatthent 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 governments 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

defmed 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 defmed (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:
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ARTICLE I

Défmitions

1.1 Except where the context clearly indicates otherwise, the terms

“Authority,” “cost,” “fund,” “local government,” and “project” have the defmitions 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 “Decentralized System” means wastewater treatment systems that

treat wastewater, then reusing and/or dispersing the reclaimed water, as close to where it

is generated as practical in each circumstance. A Decentralized System may include: on-

site systems contained entirely within th’e simple boundaries of the lot it serves; small-

scale collective systems, with their reuse/dispersal sites on easements on the lots served,

on vacant lots purchased for this purpose, on off-site properties, or a cOmbination of

these; larger scale collective systems utilizing dispersed or aggregated reuse/dispersal
sites or discharging to surface water.

1.4 “Loan” means the loan to be made by the Authority and DEP to the

Local Government through the purchase of Local Bonds, as hereinafter defmed, pursuant
to this Loan Agreement.

1.5 “Local Act” means the official action of the Local Government

required by Section 4.1 hereof, authorizing the Local Bonds.

1.6 “Local Bonds” means the revenue bonds to be issued by the Local

Government pursuant to the provisions of the Local Statute, as hereinafter defmed, to

evidence the Loan and to be purchased by the Authority with money held m the Fund, all

in accordance with the provisions of this Loan Agreement.

1.7 “Local Statute” means the specific provisions of the Code of West

Virginia, 1931, as amended, pursuant to which the Local Bonds are issued.

1.8 “Operating Expenses” means the reasonable, proper and necessary

costs of operation and maintenance of the System, as hereinafter defmed, as should

normally and regularly be included as such under generally accepted accounting
principles.
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1.9 “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.

1.10 “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.

1.11 “SRF Regulations” means the regulations set forth in Title 47, Series

31 of the West Virginia Code of State Regulations.

1.12 “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.

1.13 Additional terms and phrases are ~defmed in this Loan Agreement as

they are used.

ARTICLE II

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
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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 salØ 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 PEP 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 sante. The Local

Government further agrees that the Authority and DEP and their re~pective duly
authorized agents shall, prior to, durmg and after completion of construction and

commencement of operation of the Project, have such rights of access to tl~e System site

and System facilities as may be reasonably necessary to accomplish all of the powers and

rights of the Authority and DEP with respect to the System pursuant td 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, in accordance with generally accepted governmental accounting
standards. 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 audit 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 adminislratidn of the Loan

or of any State and federal grants or other~ sources of fmancing 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.

2.7 The Local Government shall require that each construction

contractor furnish a performance bond and a payment bond, each in an anount 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 conti~act, workers’

compensation coverage, public liability insurance, property damage insurance and
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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 insurance policy must be obtained by the Local Government on or before the

Date of Loan Closing, as hereinafter defmed, and maintained so long as any of the Local

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

defmed 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 fmal or updated Operation and Maintenance Manual, if necessary as defmed

in the SRF Regulations, to DEP when the Project is 90% completed. The Local

Govenunent 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 a state certified plant operator prior to the Project being 50% complete and notify
the DEP of such employment. The Local Government shall retain the operator(s) to

operate the System during the entire term of this Loan Agreement.
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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 acquisition or construction of the Project and for two years following the

completion of acquisition or construction of the Project, shall each month complete a

Monthly Financial Report, the form of which is attached hereto as Exhibit B and

incorporated herein by reference, and forward a copy by the 20th 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 Government, 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;
Issuance 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 ~Jate 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;
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(c) The Local Government shall have authorized the issuance of

and delivery to the Authority of the Local Bonds described in this Article Ill 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 fmancing described in the Application; provided
that, if the Loan will refund an interim construction fmancing, the Local Government

must either be constructing or have constructed its Project for a cost and as otherwise

compatible with the plan of fmancing 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;

(e) 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) 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

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;

(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;

8



(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, andl the Authority
and DEP shall have received a certificate of the accountant for the Local Gkwemnient, or

such other person or firm experienced in the fmances of local governments and

satisfactory to the Authority and DEP, to such effect; and

(j) 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 éertain) 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 Eng~eers, or such

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

hereinafter 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 tFe 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, tiat 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.”
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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 fmance 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 to 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
loan resolution, indenture or other act or document and beginning on the date set forth in

Schedule X, to provide debt service on the Local Bonds by depositing in a sinking fund

one-third (1/3) of the interest payment next coming due on the Local Bonds and one-third

(1/3) of the 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
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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-twe1fth~ (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 ambunt necessary

to maintain the Reserve Account at the Reserve Requirement;

(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 mto 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) Covenants substantially as follows:

(i) 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;

(ii) That the schedule of rates or charges for the services of

the System shall be sufficient to provide funds which, along with other revenues of the

System, will pay all Operating Expenses~ and leave a balance each year equal to at least

one hundred fifteen percent (115%) of the maximum amount required iii 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;

11



(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;

(v) That the Local 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 fmanced 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;

(viii) 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;
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(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

audited financial statements shall inclUde a statement that notes whether the Local

Government’s revenues are adequate to meet its Operating Expenses and debt service and

reserve requirements;

(xii) That the Local Government 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;

(xiii) That, to the extent authorized by the laws of the State

and the rules and regulations of the PSC, prospective users of the System shall be

required to connect thereto;

(xiv) That the proceeds of the Local Bonds, advanced from

time to time, 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 fmancing) and/or (b) be used to pay (or redeem) bond anticipation notes or other

interim fmancing of such Local Government, the proceeds of which were used to fmance

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 Local 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;
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(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 5th day of

such calendar month;

(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

Govermnent, 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 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 fmal 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 Local Bonds available due to

bid/construction/project underruns.
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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 Ekhibit G.

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 fmancing, 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 sh~all 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.

4.4 The Local Bonds shall be delivered to the Authority in fully
registered form, transferable and exchangeable as provided in the Local Act at the

expense of the Local Government. Any1~hing to the contrary herein notwiti standing, the

Local 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 Authérity 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.

4.6 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 judgipent of the Authority, will enable it to make the

Loan.
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ARTICLE V

Certain Covenants of the Local Government;

hnposition 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
initially 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.

5.3 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.

5.4 The Local 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 VI

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 whatsoevçr 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 hereby warrants and represents that all

information provided to the Authority and DEP in this Loan Agreement, in the

Application or in any other application ~r documentation with respect to fmancing 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 an~l 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.

6.4 The Local Government hereby covenants that it will rebate any

amounts required by Section 148 of the Ititemal 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 an. all penalties, obtain a waiver from the Internal Revenue Servic~e 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 Loan Agreement shall for any reason be held

to be invalid or unenforceable, the invalidity or unenforceability of such provision shall

not affect any of the remaining provisions of this Loan Agreement, and this Loan

Agreement shall be construed and enforced as if such invalid or unenforceable provision
had not been contained herein.

7.3 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.

7.4 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,

whether of the same or of a different section, subsection, paragraph, clause, phrase or

other provision of this Loan Agreement.

18



7.5 This Loan Agreement supersedes all prior negotiations,
representations and agreements between the parties hereto relating to the Loan and

constitutes the entire agreement between ile 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:

(i) written notice of termination, to the Local Government from

either the Authority or DEP; or

(ii) 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 ma~1e 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 due 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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THE T OF CHA~LESTON
By: ) ~
Its:M or /1”
Date: Marc 27 ~13

WEST VIRGINIA

ENVIRONMENTAL

DIVISION OF WATER

MANAGEMENT

(SEAL)

Atte t:

~es~) 0. i2~dA1
It: Authorized Officer

(C2539153.1 }

WEST VIRGINIA WATER DEVELOPMENT

AUTHORITY

By:
Its:

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:

Clerk

DEPARTMENT OF

PROTECTION,
AND WASTE

By:,V~4
Its: Director

Date: March 27, 2013

Date: March 27,
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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 _______________________Water Wastewater

Fiscal Year Report Month______________________

Budget
Year To

Total Budget Date Minus

Current Year Year Total Year

Item Month To Date To Date To Date

1. Gross Revenues

2. Operating Expenses

3. Bond Payments:

Type of Issue

Clean Water SRF

Drinking Water TRF
Infrastructure Fund

Water Development
Authority

Rural Utilities Service

Economic Development
Administration

Other (Identify)

4. Renewal and

Replacement
Fund Deposits

Name of Person Completing Form

Address

Telephone
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INSTRUCTIONS FOR COMPLETING MONTHLY FINANCIAL REPORT

Item 1 You will need a copy of the current fiscal year budget adopted by the 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 ~he 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 mcurred for the year, each month the base would

be increased by $75 ($900112). 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 Environm~ntal 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 Authonty, 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 20th 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 D

FORM OF CERTIHCATE 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
____________________

(tlie “Issuer”), to be constructed: primarily in

County, West Virginia, which acquisition and construction

are being permanently financed in part Fy 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;

(ii) the schematic design for the Project began before July 1, 2012], (iii) 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; (iv) the Issuer has receive4 bids for the acquisition and construction of the

Project which are in an amount and otherwise compatible with the plan of fmancing set
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forth in Schedule A attached hereto as Exhibit A, and my firm’ has ascertained that all

successful bidders have made required provisions for all insurance and payment and

perfonnance bonds and that such insurance policies or binders and such bonds have been

verified for accuracy; (v) the successful bidders received any and all addenda to the

original bid documents; (vi) 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; (vii) the successful bids include prices for every

item on such bid forms; (viii) the uniform bid procedures were followed; (ix) 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; (x) as of the effective date thereof2, the rates and charges for the System as

adopted by the Issuer will be sufficient to comply with the provisions of the Loan

Agreement; (xi) the net proceeds of the Bonds, together with all other moneys on deposit
or to be simultaneously deposited and irrevocably pledged thereto and the proceeds of

grants, if any, irrevocably committed therefor, are sufficient to pay the costs of

acquisition and construction of the Project approved by the DEP; (xii) the Project design
was performed in compliance with the provisions of West Virginia Code Chapter 22,
Article 29; and (xiii) attached hereto as Exhibit A is the fmal amended “Schedule A -

Total Cost of Project; Sources of Funds and Cost of Financing” for the Project.

4. The Project will serve
_____

new customers in the
____________

area.

WITNESS my signature and seal on this
____

day of
_________

____

By
West Virginia License No.

SEAL]

111 another responsible party, such as the Issuer’s attorney, reviews the insurance and

payment bonds, then insert the following: and in reliance upon the opinion of
___________

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

2ff the Rule 42 Exhibit and/or rate structure was prepared by an accountant, then insert

the following: “In reliance upon the certificate of
___________________

of even date herewith,”

at the beginning of (ix).
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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, ground breaking 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

fmanced 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 proj~ct or program

that will be fmanced by non-governmental sources.

B. ASSET MANAGEMENT — The Local Government shall submit an

acceptable asset management plan or where applicable, updated plans, to~ DEP no later

than six months following substantial completion of the Project. This requirement shall

be included in the bond closing documenI~s.

C. WAGE RATES — The Local Government shall require that all

laborers and mechanics employed by its contractors and subcontractors be paid wages at

rates not less than those prevailing on projects of a character similar in tFe locality as

determined by the Secretary of Labor (DCL) in accordance with subchapter IV of chapter
32 of title 40, United States Code. The Local Government must require that contractors

and subcontractors obtain wage determinations from DOL and comply with DOL

guidance and regulations implementing wage rate requirements.

D. CLOSING REQUIREMENTS — Closing of the Bonds is conditioned

upon receipt of an acceptable Final Title Opinion.
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EXHIBIT F

MONTHLY PAYMENT FORM

West Virginia Water Development Authority
1009 Bullitt Street

Charleston, WV 25301

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: $

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 Virginia Water Development Authority
1009 Bullitt Street

Charleston, WV 25301

West Virginia Department of Enviromnental Protection

601 57th Street

Charleston, WV 25304

Ladies and Gentlemen:

We are bond counsel to
_______________________

(the “Local 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 Goyernment, the

West Virginia Water Development Autl~ority (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 princ~ipal 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 ~nding 1,
____,

all as set forth in the

“Schedule Y” attached to the Loan Agreement and incorporated in and made a part of the

Local Bonds.

The Local Bonds are issued for the purposes of (i) ___________________, and (ii)

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

resolution 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 Local 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 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 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
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or gross revenues of the System, all in accordance with the terms of the Local Bonds and

the Local Act.

6. The Local Bonds are, by statute, exempt __________________,
and under

existing statutes and court decisions of the United States of America, as presently 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-l, 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 $11,613,300
Purchase Price of Local Bonds $11,613,300

The Local Bonds shall bear no interest. Commencing September 1, 2014,

principal of the Local Bonds is payable quarterly, with an administrative fee of 0.5% per

annum. 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 Local 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 Local

Government:

(1) The City of Charleston $1,912,194 Sewer Revenue Bonds, Series

1989 A, dated March 21, 1989;
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(2) The City of Charleston $829,856 Sewer Revenue Bonds, Series 1989

C, dated November 21, 1989;

(3) The City of Charleston $773,237 Sewerage System Revenue Bonds,

1993 Series A, dated~ December 2, 1993;

(4) The City of Charleston $2,671,058 Sewerage System Revenue

Bonds, Series 1996 A, dated October 9, 1996;

(5) The City of Charleston $395,299 Sewerage System Revenue Bonds,
Series 1996 B, dated~ November 26, 1996;

(6) The City of Charleston $732,688 Sewerage System Revenue Bonds,
Series 1997 A, dated July 22, 1997;

(7) The City of Charleston $5,237,584 Sewerage System Revenue

Bonds, Series 1997 B, dated October 7, 1997;

(8) The City of Charleston $994,537 Sewerage System Revenue Bonds,
1998 Series A, dated~ December 10, 1998;

(9) The City of Charleston $686,229 Sewerage System Revenue Bonds,
1999 Series A, dated~ June 22, 1999;

(10) The City of Charleston $1,111,357 Sewerage System Revenue

Bonds, Series 2001 A, dated February 22, 2001;

(11) The City of Charleston $823,741 Sewerage System Revenue Bonds,
2001 Series B, dated May 22, 2001;

(12) The City of Charleston $5,160,000 Sewerage System Refunding
Revenue Bonds, Series 2002 B, dated December 1, 2002;

(13) The City of Charleston $9,835,120 Sewerage System Revenue

Bonds, Series 2004 i~, dated March 23, 2004;

(14) The City of Charleston $36,617,310 Sewerage System Revenue

Bonds, Series 2005 A, dated May 5, 2005;

(15) The City of Charleston $9,000,000 Sewerage System Revenue

Bonds, Series 2008 A, dated June 26, 2008; and
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(16) The City of Charleston $25,877,009 Sewerage System Revenue

Bonds, Series 2011 A, dated December 13, 2011.

The lien of the Local Bonds will be senior to the following bonds:

(1) The City of Charleston $283,458 Supplemental Sewer Revenue

Bonds, Series 1989 B, dated March 21, 1989;

(2) The City of Charleston $123,015 Supplemental Sewer Revenue

Bonds, Series 1989 D, dated November 21, 1989;

(3) The City of Charleston $132,072 Sewerage System Revenue Bonds,
1999 Series B, dated June 22, 1999;

(4) The City of Charleston $30,492 Sewerage System Revenue Bonds,
2001 Series C, dated May 22, 2001;

(5) The City of Charleston $1,822,690 Sewerage System Revenue

Bonds, Series 2005 B-i, dated May 5, 2005; and

(6) The City of Charleston $334,771 Sewerage System Revenue Bonds,
Series 2005 B-2, dated May 5, 2005.

Number of New Customers: 0

Location: Line Replacement South RuffnerfLick Branch Road area
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SCHEDULE Y

DEBT SERVICE SCI-JF1)ULE

City of’Charieston

ON State Revolving Fund

ft1~613.300

20Years,0%~’ nra,~

3/27/2013

3/27/2013

Dated Date

Delivery Date

R.~n.l f~ah c~,s,iro

~er~d Ending Prlndpal~ lntere~ Debt Se~~ AdmIn~tr~~e Fee *

Total Quarterly

Pa~ent

6fl~14
9/i~pi4J~~__
~

145,1~7J
- —

/20 ~.5
~...

J~4~7

~ I

145,167

~ ~04

152,516.04

152,516.04

145,167 7,349.04 152,516.04

~4~467 .604

._

~45 ~!7 1,~49.04
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..
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L~UflL~
20 Years, 0% Interest, 0.5% Administrative fee

Period EndIng Prlndpal Interest Debt Service Administrative Fee

Total Quarterly

Payment

3/1/2025 145,166 7,349.04 ~5.04
6/1/2025 145,166 145,166 7,349.04 152,515.04

~_.~11L~9~ 1452166 4 145,166 7,349.04 152,515.04

12/1/2025 145,166 145,166 7,349.04 152,515.04

3/1/2026 145,165 ~04 152,515.04

6/1/2026 145,166 7,349.04

9/1/2026 145,166 145,166 7,349.04 152,515.04

12/1/2026 145,166 145,166 7,349.04 152,515.04

~4M!~ ~~454!!
6/1/2027 7,349.04

9/1/2027 145,166 7,349.04

12/1/2027 145,166 7,349.04 152,515.04

3/1/2028 145,166 145,166 7,349.04

~i4~4~ 1~9~
.

~ 7,349.04 152,515.04

12/1/2028 145,166 ~d~6 7,349.04 152,515.04

3/1/2029 145,166

6/1/2029 145,166 145,166 7,349.04 152,515.04

L~L~9 ~_1~1~9~

~_~.WiL~! 145,166 145,166 7~,34~04 ~515.04
152,515.04

7,349.04

9/1/2030 145,166 145,166 7,349.04 152,515.04

12/1/2030 145,166 145,166 7,349.04 152,515.04

3/1/2031 145,166 145,166 7,349.04 152,515.04

~~04 ~5.04
9/1/2031 ~6 ~~04 152,515.04

~J~31 7,349.04 152,515.04

3/1/2032 145,166 145,166 7,349.04 152,515.04

6/1/2032 145,166 145,166 7,349.04 152,515.04

~~66 7349.04 152,515.04

14~4~ 145,166

~j~6_~~~04 ~5.04
6/1/2033 145,166 145,166 7,349.04 152,515.04

~1~L2!~3 145,166
—.~

..~LiL?.P!3 ~1!! ~Z~!.4~94 ~~94
——

7,34904 ~~04
6/1/2034 145,167 145,167 7,349.04 152,516.04

11,613,300 11,613,300 587,923.20!

of $587,923.20
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1 ARTICLE I

2

3 STATUTORY AUTHORITY, DEFINITIONS AND FINDINGS

4 I

5

6 Section 1.01. Authority of this Ordinance This Ordinance is enacted

7 pursuant to the provisions of Chapter 16, Article 13 of the Code of West Virginia, 1931,
8 as amended (the “Act”), and other ap~~licab1e provisions of law, and as a supplement to

9 Ordinance No. 4423 passed by the Council of The City of Charleston (the “Council”) on

10 March 6, 1989, as supplemented by Ordinance No. 4506 passed by tile Council on

11 November 6, 1989, by Ordinance No. 4954 passed by the Council on M~y 3, 1993, by
12 Ordinance No. 6276 passed by the C~uncil on September 3, 1996, by Ordinance No.

13 6349, passed by the Council on June 2~ 1997, and by Ordinance No. 6532~passed by the

14 Council on November 16, 1998, by Ordinance No. 6544 passed by the Council on

15 February 1, 1999, by Ordinance No. 66~70 passed by the Council on Februa~y 5, 2001, by
16 Ordinance No. 6777 passed by the Council on March 19, 2001, by Ordinance No. 6948

17 passed by the Council on November ~, 2002, by Ordinance No. 6977 passed by the

18 Council on May 19, 2003, by Ordinan~e No. 7132 passed by the Council on March .7,
19 2005, and by Ordinance No. 7490 passed by the Council on Sept. 6, 201 1~ (collectively,
20 the “Prior Ordinances”).
21

22 Section 1.02. Findings ~t is hereby found, determined and declared as

23 follows:

24

25 A. The City of Charleston, West Virginia (the “City” or ~he “Issuer”),
26 now owns a sewerage system (the “System”), both within and without the corporate
27 limits of the City, consisting of a sewage treatment plant or plants and ~ts collecting,
28 intercepting and outlet sewers, lateral sewers, drains, force mains, conduits, pumping
29 stations and ejector stations and all other appurtenances, extensions, impr4vements and

30 betterments necessary, appropriate, use~ljl, convenient or incidental for t1~e collection,
31 treatment, purification and disposal in~ a sanitary manner of liquid and solid waste,
32 sewage and industrial waste. I

33

34 B. In accordance with Section 2 of the Act, the System is under the

35 supervision and control of the Sanitary B~p&d of the City (the “Sanitary Board”).
36

37 C. The Sanitary Board has presented a petition to the City for the

38 design, acquisition and construction of~ certain extensions, additions, bett~rments and

39 improvements to the System (the “Project”) as more ftilly described on Exhibit A, the

40 enactment of this Ordinance and the issuance of the Sewerage System Re~enue Bonds

41 (the “Bonds”).
42

{C2413062.1 }
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1 D. The estimated maximum cost of design, acquisition apd construction

2 of the Project is not to exceed 14,000,000], which will be obtained from the proceeds of

3 the Bonds herein authorized.

4

5 E. The acquisition and construction of the System were fmanced or

6 refinanced with proceeds of certain’~ obligations of the City, which ~b1igations are

7 designated and have lien positions with respect to the Bonds as follows:

8

9 Designation Lien Position

10 1. $1,912,194 Sewer~ Revenue Bonds, First Lien

11 Series 1989 A, dated March 21, 1989

12 (the “Series 1989 A Bonds”).
13

14 2. $829,856 Sewer R~evenue Bonds, First Lien

15 Series 1989 C, dated November 21, 1989

16 (the “Series 1989 ç Bonds”).
17

18 3. $773,237 Sewerage System Revenue Bonds, First ILien

19 1993 Series A, dated December 2, 1993

20 (the “Series 1993 ~ Bonds”).
21

22 4. $2,671,058 Sewerage System Revenue Bonds, First Lien

23 Series 1996 A, dated October 9, 1996

24 (the “Series 1996 A Bonds”).
25

26 5. $395,299 Sewerag~ System Revenue Bonds, First Lien

27 Series 1996 B, dated November 26, 1996

28 (the “Series 1996 B Bonds”).
29

30 6. $732,688 Sewerage System Revenue Bonds, First Lien

31 Series 1997A,datedJuly22, 1997

32 (the “Series 1997 A. Bonds”).
33

34 7. $5,237,584 Sewerage System Revenue Bonds, First Ljen
35 Series 1997. B, dated October 7, 1997

36 (the “Series 1997 B Bonds”).
37

38 8. $994,537 Sewerage System Revenue Bonds, First Lien

39 1998 Series A, date~l December 10, 1998

40 (the “Series 1998 A Bonds”).
41

42 9. $686,229 Sewerage~ System Revenue Bonds, First Lien

43 1999 Series A, dated June 22, 1999

44 (the “Series 1999 A~Bonds”).

{C2413062.1}
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1

2 10. $1,111,357 Sewerage System Revenue Bonds, First Lien

3 Series 2001 A, dated February 22, 2001

4 (the “Series 2001 A Bonds”).
5

6 11. $823,741 Sewerage System Revenue Bonds, First Lien

7 2001 Series B, dat~ed May22, 2001

8 (the “Series 2001 B Bonds”).
9

10 12. $5,160,000 Sewerage System Refunding First Lien

11 Revenue Bonds, S~ries 2002 B, dated

12 December 1, 2002~ (the “Series 2002 B Bonds”).
13

14 13. $9,835,120 Sewer4ge System Revenue First Lien

15 Bonds, Series 2004 A, dated March 23,
16 2004 (the “Series 2004 A Bonds”).
17

18 14. $36,617,310 Sewerage System Revenue First Lien

19 Bonds, Series 2005 A, dated May 5,
20 2005 (the “Series 2005 A Bonds”).
21

22 15. $9,000,000 Sewerage System Revenue First Lien

23 Bonds, Series 2008 A, dated June 26,
24 2008 (the “Series 2~008 A Bonds”).
25

26 16. $25,877,009 Sewerage System Revenue First Lien

27 Bonds, Series 201 1~ A, dated December 13,
28 2011 (the “Series 2(11 A Bonds”).
29

30 17. $283,458 Supplemental Sewer Revenue Second Lien

31 Bonds, Series 1989~B, dated March 21, 1989

32 (the “Series 1989 I~ Bonds”).
33 H

34 18. $123,015 Supp1em~nta1 Sewer Revenue Second Lien

35 Bonds, Series 1989~D, dated November 21, 1989

36 (the “Series 1989 D, Bonds”).
37

38 19. $132,072 Sewerage~ System Revenue Bonds, Second Lien

39 1999 Series B, dated June 22, 1999

40 (the “Series 1999 B~Bonds”).
41

42 20. $30,492 Sewerage System Revenue Bonds, Secondi Lien

43 2001 Series C, dated May22, 2001

44 (the “Series 2001 C~Bonds”).

{C2413062.I}
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1

2 21. $1,822,690 Sewerage System Revenue Bonds, Second Lien

3 Series 2005 B-i, dated MayS, 2005

4 (the “Series 2005 B-i Bonds”).
5

6 22. $334,771 Sewerage System Revenue Bonds, Second Lien
7 Series 2005 B-2, dated May 5, 2005
8 (the “Series 2005 B-2 Bonds”).
9

10 The Series 1989 A Bonds, the Series 1989 C Bonds, the Series 1993 A

11 Bonds, the Series 1996 A Bonds, the Series 1996 B Bonds, the Series 1997 A Bonds, the

12 Series 1997 B Bonds, the Series 1998 ~ Bonds, the Series 1999 A Bonds, the Series 2001

13 A Bonds, the Series 2001 B Bonds, th~ Series 2002 B Bonds, the Series 2004 A Bonds,
14 the Series 2005 A Bonds, the Series ~008 A Bonds and the Series 201k A Bonds are

15 collectively referred to as the “First Lien Bonds.” The Series 1989 B Bonds, the Series

16 1989 D Bonds, the Series 1999 B Bon~ds, the Series 2001 C Bonds, the Series 2005 B-i

17 Bonds and the Series 2005 B-2 Bonds are collectively ref&rëd to as the~ “Second Lien

18 Bonds,” which are subordinate and ju~1ior to the First Lien Bonds and th~ Bonds. The

19 First Lien Bonds and the Second Lien Bonds are collectively referred to as the “Prior

20 Bonds.”

21
I

22 F. The City derives revenues from the System, and, except for the

23 pledges thereof to secure and pay th~ Prior Bonds, said revenues are riot pledged or

24 encumbered in any manner.

25

26 G. It is necessary an~1 essential to design, acquire and construct the

27 Project, generally described on Exhibit A hereto and incorporated herein by reference, in

28 order to preserve the public health, to be fmanced through the issuance of~the Bonds, in

29 the aggregate principal amount not to exceed 14,000,000]. The period of usefulness of

30 the System after completion of the Project is not less than 40 years.
31

32 H. The estimated revenues to be derived in each year after the

33 enactment of this Ordinance from the operation of the System will be suffic~ent to pay all

34 Operating Expenses of the System, the~principal of and interest on the Pri~r Bonds and

35 the Bonds and all funds and accounts and other payments provided for in this Ordinance

36 and the Prior Ordinances.

37

38 I. The Bonds and the Certificate of Authentication and R~egistration to

39’~ be endorsed thereon are to be in substantially the form set fOrth in Exhil~it B attached

40 hereto and incorporated herein by reference with necessary and appropriate variations,
41 omissions and insertions as permitted or required by this Ordinance or a Supplemental
42 Resolution or as deemed necessary by th~e Registrar or the City.
43
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1 J. All things necessary to make the Bonds, when auth~nticated by the

2 Registrar and issued as in this Ordinance provided, the valid, binding ax~d legal special
3 obligations of the City according to tI~e import thereof, and to validly pl~dge and assign
4 those funds pledged hereby to the payrnent of the principal of and interest on the Bonds,
5 will be timely done and duly performed.
6

7 K. The enactment of’ this Ordinance, and the execution nd issuance of

8 the Bonds, subject to the terms thereof, will not result in any breach of, nor constitute a

9 default under, any instrument to which~ the City is a party or by which it m~y be bound or

10 affected.

11

12 L. The City is a governmental unit which has general t4ing powers to

13 fmance operations of or facilities of the nature of the Project and the System; 95% or

14 more of the Net Proceeds of the Bonds are to be used for local govemm4it activities of

15 the City (or of a governmental unit the jurisdiction of which is entirely within the

16 jurisdiction of the City).
17

18 M. It is deemed necessary for the City to issue, the Bonds in the

19 aggregate principal amount of not more than $11,613,300, to permanently finance the

20 costs of design, acquisition and construction of the Project. Such costs sh~ll be deemed

21 to include the cost of all property right~s, easements and franchises deemed necessary or

22 convenient therefor; repayment of an~ interim fmancing notes; interest ~n the Bonds

23 prior to and during construction or acquisition and for six months after ¶ompletion of

24 construction of the Project; engineerin~g and legal expenses; expenses fo~ estimates of

25 cost and revenues; expenses for plans, specifications and surveys; other expenses
26 necessary or incident to determining the feasibility or practicability of t~ie enterprise;
27 administrative expense, any fees or expenses of the Original Purchaser or DEP,
28 commitment fees, discount, initial fe9s for the service of registrars, paying agents,
29 depositories or trustees or other costs in connection with the sale of the B4ids, and such

30 other expenses as may be necessary or incidental to the financing herein authorized, the

31 construction or acquisition of the Project and the placing of the same in oper~ation, and the

32 performance of the things herein required or permitted, in connection witl~ any thereof;
33 provided, that reimbursement to the City for any amounts expended by it for allowable

34 costs prior to the issuance of the Bonds or the repayment of the indebtedne~s incurred by
35 the City for such purposes shall be deemed part of the Cost of the Project.
36

37 N. It is in the best int~rests of the City that the Bonds b~ sold to the

38 Original Purchaser pursuant to the terms and provisions set forth in the Supplemental
39 Resolution.

40

41 0. Prior to the issuance of the Bonds, the City shall obtain (i) a

42 certificate from an independent certified~ public accountant stating that the coverage and

43 parity tests of the First Lien Bonds haye been met; and (ii) the written c~nsent of the

44 registered owners of the Prior Bonds to~ the issuance of the Bonds on a parity with the

(C2413062.1}
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1 First Lien Bonds and senior and prior to the Second Lien Bonds. The Bonds shall be

issued with a lien on the Net Revenues on a parity with the lien held by the registered
3 owners of the First Lien Bonds, but tl~e lien of the Bonds shall be senior ~nd superior to

4 the lien of the registered owners of the Second Lien Bonds. Other than t1~e Prior Bonds,
5 there are no other outstanding bonds or obligations of the City which are secured by
6 revenues or assets of the System.
7

8 P. The City has complied with all requirements of We~t Virginia law

9 relating to the authorization of the d~esign, acquisition, construction and operation of

10 Project and the System and issuance of the Bonds, or will have so compl~ed prior to the

11 issuance of any thereof, including, among other things, the obtaining of a Certificate of

12 Convenience and Necessity, if required, from the Public Service Commission of West

13 Virginia by final order not subject to appeal or rehearing.
14

15 Q. The City will not permit, at any time, any of the p~oceeds of the•

16 Bonds or any other funds of the City to be used directly or indirectly in a manner which

17 would result in the exclusion of the Bonds from the treatment afforded by ~ection 103(a)
18 of the Code.

19

20 R. The Project has been approved by the West Virginia~Infrastructure
21 and Jobs Development Council as required under Chapter 31, Article I 5A of the Code of

22 West Virginia, 1931, as amended.

23

24 Section 1.03. Ordinance Constitutes Contract In consideration of the

25 acceptance of the Bonds authorized to be issued hereunder by those who shall own the

26 same from time to time, this Ordinance shall be deemed to be and shall constitute a

27 contract between the City and such Registered Owners, and the c~venants and

28 agreements herein set forth to be performed by the City shall be for the ~qual benefit,
29 protection and security of the Registered Owners of any and all of such ‘Bonds issued

30 hereunder, all of which shall be of equal rank and without preferenc~, priority or

31 distinction between any one Bond and ay other Bond by reason of priority of issuance or

32 otherwise, except as expressly provided therein and herein.

33

34 Section 1.04. Definitions.~ Except as provided below, term~ used in this

35 Supplemental Ordinance have the meanings set forth in the Prior Ordinances, as

36 supplemented by this Supplemental Ordinance, unless the context expre~s1y requires
37 otherwise.

38

39 “Act” shall mean Chapter 16, Article 13 of the Code of West Virginia,
40 1931, as amended and in effect on the date of enactment of this Ordinance.

41

42 “Authority” shall mean the West Virginia Water Development Authority,
43 which may be one of the original purchasers and Registered Owners of the Bonds on

{C2413062.I}
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1 behalf of the SRF Program and the WDA Program, or any other agency~ of the State of

2 West Virginia that succeeds to the function of the Authority.
3

4 “Bond Counsel” shall mean any law firm having a national r~putation in the

5 field of municipal law whose opinions~ are generally accepted by purchasers of municipal
6 bonds, appointed by the City or the Sanitary Board, and shall initially~ mean Jackson

7 Kelly PLLC, Charleston, West Virginia.
8

9 “Bond Insurer” shall mean any entity which shall insure al1~or any portion
10 of the payment of principal of and interest on the Bonds and which shall be designated as

11 such in the Supplemental Resolution, and in the event no such entity is so~designated, all

12 references in this Ordinance to the Bond Insurer shall be null and void and have no force

13 and effect.

14

15 “Bond Register” shall mean the books of the City mair~tained by the

16 Registrar for the registration and transfer of the Bonds.

17

18 “Bond Year” shall mean the 12-month period beginning on the anniversary
19 of the Closing Date in each year and ending on the day prior to the annii~ersary date of

20 the Closing Date in the following year except that the first Bond Year sha~l begin on the

21 Closing Date.

22

23 “Bondholder” or “Holder of the Bonds” or “Owner of the Bonds” or

24 “Registered Owner” or any similar term shall mean any person who~ shall be the

25 Registered Owner of any Outstanding Bond as hereinafter defmed.

26

27 “Bonds” shall mean the not more than 14,000,000] in aggr~gate principal
28 amount of Sewerage System Revenue Bonds of the City, authorized by thi~ Ordinance to

29 be issued in one or more series as desigr~ated in the Supplemental Resolution.

30

31 “Bonds Construction Trust Fund” shall mean the Bonds Construction Trust

32 Fund created by Section 4.01 D hereof.

33

34 “City Clerk” shall mean the City Clerk of the City.
35

36 “Closing Date” shall mean the date or dates upon which there is an

37 exchange of the Bonds for all or a portion of the proceeds of the Bonds fron~i the Original
38 Purchaser.

39 I

40 “Code” shall mean the Internal Revenue Code of 1986, as amended, and the

41 Regulations.
42
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1 “Commission” shall mean the West Virginia Municipal Boi~id Commission

2 or any other agency of the State of West Virginia which succeeds to the ~1.inctions of the

3 Commission.

4
I

5 “Completion Date” shailt mean the completion date of the Project as defined

6 in the SRF Regulations.
7

8 “Consulting Engineers” shall mean Burgess & Niple, Parl~ersburg, West

9 Virginia, or any engineer or firm of engineers, licensed by the State, whi~h shall at any
10 time hereafter be retained by the City as Consulting Engineers for the System in

11 accordance with Chapter 5 G, Article 1 of the Code of West Virginia, 1931,! as amended.

12

13 “Costs of the Project” shall mean those costs described in S~ction 1.02(M)
14 hereof to be a part of the cost of the de~ign, acquisition and construction ofthe Project.
15

16 “Council” or “City Coun4il” shall mean the Council of the City.
17

18 “DEP” shall mean the West Virginia Department of ~nvironmental
19 Protection or any other agency of the State of West Virginia that succeeds to the function

20 oftheDEP.

21

22 “Depository Bank” shall mean the bank or banks to be designated as such

23 in the Supplemental Resolution, and its successors and assigns.
24

25 “DTC” shall mean The Depository Trust Company, New York, New York.

26

27 “Fiscal Year” shall mean each twelve month period beginnin~ on July 1 and

28 ending on the succeeding June 30.

29

30 “Independent Accountants” or “Independent Certified Public Accountants”

31 shall mean any firm of certified public accountants which shall be retained by the City as

32 independent accountants for the SystemJ
33

34 “Loan Agreement” shall mean the Loan Agreement by and among the

35 Authority, the DEP and the City, providing for the purchase of all or a part~ of the Bonds

36 from the City by the Authority, the forms of which are attached as e~hibits in the

37 Supplemental Resolution.

38

39 “Mayor” shall mean the Mayor of the City.
40

41 “Ordinance” shall mean the Prior Ordinances, as previousl~’ defined, as

42 supplemented by this Supplemental Ordinance and as further amended or supplemented.
43 Unless the context clearly requires a different meaning, reference to “this Qrdinance” in

44 the Prior Ordinances shall mean the Ordi~iance.
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1

2 “Original Purchaser” shall mean the Authority which is expected to be the

3 purchaser of the Bonds directly from the City, as determined b~ a resolution

4 supplemental hereto.

5 I

.6
. “Outstanding” when used with reference to Bonds, as of~any particular

7 date, describes all such Bonds ther’~tofore and thereupon being autl~enticated and

8 delivered, except (i) any such Bond canceled by the Registrar, at or prior to said date; (ii)
9 any such Bond for the payment of w~iich moneys, equal to its principal~ amount, with

10 interest to the date of maturity of any such Bond, shall be. in trust hereund~r and set aside

11 for such payment (whether upon or prior to maturity); (iii) any such Bond deemed to

12 have been paid as provided in Section~ 6.13 hereof; and (iv) for purposes ~f consents or

13 other action by a specified percentage of Bondholders, any such Bond registered to the

14 City.
15 I

16 “Paying Agent” shall mean the West Virginia Municipal Bond Commission

17 or other entity designated as such for the Bonds in the Supplemental Resoh*ion.
18

19 “Private Business Use” sl~iall mean use (directly or indirectly) in a trade or

20 business carried on by any person othei~ than a governmental unit; provided that, use as a

21 member of the general public shall not be taken into account, all as determined by the

22 Code.

23

24 “Project” shall mean the extensions, additions, betterments and

25 improvements to the existing sewerage system of the City described ~n Exhibit A

26 attached hereto.

27

28 “Purchase Price,” for the purpose of computation of the Yield of the Bonds,
29 has the same meaning as the term “issue price” in Sections 1273(b) and 1274 of the

30 Code, and, in general, means the initini offering price of the Bonds to tl~e public (not
31 including bond houses and brokers, or similar persons or organizations ‘acting in the

32 capacity of underwriters or wholesalers)~at which price a substantial amount~ of the Bonds

33 of each maturity is sold or, if the Bonds are privately placed, the price paid by the first

34 buyer of the Bonds or the acquisition cost of the first buyer. “Purchas1e Price,” for

35 purposes of computing Yield of Nonpurpose Investments, means the fair market value of

36 the Nonpurpose Investments on the date of use of Gross Proceeds of the Bonds for

37 acquisition thereof, or if later, on the date that Investment Property c~nstituting a

38 Nonpurpose Investment becomes a Nonpurpose Investment of the Bonds.

39

40 “Rebate Fund” shall mean the Rebate Fund created by Section 6.11 hereof.

41

42 “Redemption Account” shall mean the Redemption Account for the Bonds

43 created by Section 4.03 hereof.
.

44

{C241 3062i)
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1 “Redemption Date” shall mean, collectively, the dates fixed for the

2 redemption of the Bonds called for redemption.
3

I

4 “Redemption Price” shall mean, collectively, the prices at which the Bonds

5 may be called for redemption and includes the principal amount of th~ Bonds to be

6 redeemed, plus the interest and prer~iium, if any, required to be paid to effect such

7 redemption.
8

9 “Registrar” shall mean the entity named as such in the Supplemental
10 Resolution.

11

12 “Regulations” shall mean the temporary and permaneht regulations
13 promulgated under the Code.

14

15 “Reserve Account” shall mean, collectively, one or more reserve accounts

16 for the Bonds created by Section 4.03 l~ereof.
17

18 “Reserve Accounts” shall mean, collectively, the respective Reserve

19 Accounts created for the Prior Bonds and the Bonds.

20

21 “Reserve Requirement” shall mean, as of any date of calculajion, the lesser

22 of (i) 10% of the original stated principal amount of the Bonds; (ii) the ma~imum amount

23 of principal and interest which will become due on the Bonds in any year;: or (iii) 125%
24 of the average amount of principal and interest which will become due on t1~e Bonds.
25

26 “Sinking Fund” shall mean, collectively, one or more Sinking Funds for the

27 Bonds created by Section 4.03 hereof.

28

29 “Sinking Funds” shall n~ean, collectively, the respective Stinking Funds

30 created for the Prior Bonds and the Bond’s.
31

32 “SRF Program” shall m~an the West Virginia Water Pollution Control

33 Revolving Fund Program, under whi~h the Authority purchases the wMer pollution
34 control revenue bonds of local governmental entities satisfying certain legal and other

35 requirements with the proceeds of a c~pita1ization grant award from the United States

36 Environmental Protection Agency and fimds of the State.

37

38 “SRF Regulations” shall mean the regulations set forth in Title 47, Series

39 31 of the West Virginia Code of State Regulations.
40

41 “State” shall mean the State of West Virginia.
42

43 “Supplemental Ordinance”~ or “this Ordinance” shall mean this~ ordinance as

44 hereafter amended or supplemented.
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1

2 “Supplemental Resolution” shall mean any resolution, ordin~nce or order of

3 the City supplementing or amending this Ordinance and, when preceded by the article

4 “the”, refers specifically to the supplemental resolutions authorizing the~ sale of one or

5 more series of the Bonds; provided, that any matter intended by this C~rdinance to be

6 included in the Supplemental Resolution with respect to the Bonds and ~iot so included

7 may be included in another Supplemental Resolution.

8

9 “Surplus Revenues” shal~ mean the Net Revenues not requir~ed by the Prior

10 Ordinances and this Ordinance, as su~~plemented and amended, to be set aside and held

ii in, including but not limited to, any sinking funds, reserve accounts ar~d renewal and

12 replacement funds.

13

14 “System” shall mean the ‘complete existing sewerage system ~iow owned by
15 the City and managed by the Sanitary Board, consisting of a sewerage treatment and

16 collection system, and shall include any extensions, additions, betterments and

17 improvements thereto, including the Project, hereafter acquired or const~ructed for the

18 sewerage system from any sources whatsoever, both within and without the City.
19

20 “Term Bonds” shall mean the Bonds subject to mandatory sinking fund

21 redemption as described in Section 3.12 hereof.

22

23 “WDA Program” shall m~an the Authority’s loan program, under which the

24 Authority purchases the water develop4ient revenue bonds of local govern~nental entities

25 satisfying certain legal and other requirements with the proceeds pf the water

26 development revenue bonds of the Aut1~ority.
27

28 Words importing singular, number shall include the plural number in each

29 case and vice versa, and words import~ng persons shall include firms and~ corporations.
30 Words importing the masculine gender include all other genders.
31

32 Additional terms and phrases are defined in this Ordinance as they are used.

33 Accounting terms not specifically defined herein shall be given meaning jn accordance

34 with general accepted accounting principles.
35

36 The terms “herein”, “hereunder”, “hereby”, “hereto”, “her~of’ and any
37 similar terms rçfer to this Ordinance; an~1 the term “hereafter” means after the date of the

38 enactment of this Ordinance.

39

40 Articles, sections and subsections mentioned by number only are the

41 respective articles, sections and subsectiàns of this Ordinance so numbered.

42

43

44
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1 ARTICLE II

2

3 AUTHORIZATION CF EXTENSIONS, ADDITIONS,
4 BETTERMENTS AND IMPROVEMENTS TO SYSTEM

5

6 Section 2.01. Authorization of Extensions,. Additions. Betterments, and

7 Improvements There is hereby aut~iorized and ordered the design, acquisition and

8 construction of the Project at an est~imated cost of not to exceed 1~4,000,0OO], in

9 accordance with plans and specifications prepared by the Consulting Engi9eers, approved
10 by the DEP and the City, and on file in~the office of the Sanitary Board.

11

12 The City has received bids and will enter into contracts for the design,
13 acquisition and construction of the Project which are in an amount and otherwise

14 compatible with the fmancing plan submitted to the Original Purchaser.

15

16
I

17

{C2413062.1 }

13



1 ARTICLE IH

2

3 AUTHORIZATION, TERMS, EXECUTION
4 AND REGISTRATION OF BONDS

5

6 Section 3.01. Authorization and Terms of Bonds For the purposes of

7 capitalizing interest on the Bonds, funding the Reserve Account for the Bonds, paying
8 Costs of the Project not otherwise provided for, paying costs of issuance of the Bonds and

9 related costs, or any or all of sucI~ purposes, as determined by the1 Supplemental
10 Resolution, there shall be and hereby are authorized to be issued the Bones of the City.
11 The Bonds shall be issued in one or more series as set forth in the~ Supplemental
12 Resolution, designated as “Sewerage $ystem Revenue Bonds”, in an aggr~gate principal
13 .amount of not more than $11,613,300. The Bonds shall be issued in ‘such principal
14 amounts, shall have the series designation, shall be dated as of the ddte of delivery
15 thereof, shall bear interest at such rat~ or rates, not exceeding the then legal maximum
16 rate, and shall mature at such times and in such amounts as shall be s& forth in the

17 Supplemental Resolution. The re~ayment of principal, interest and the SRF

18 Administrative Fee, if any, on the B~onds shall be as set forth in the Supplemental
19 Resolution. The Bonds shall contain such other terms, provisions, c~nditions and

20 limitations, all as provided by this 9rdinance and as the Council of the City shall

21 prescribe by resolution (or by supplemental or amendatory ordinance of said Council as

22 said Council shall determine) adopted in connection with the sale of such Bonds.

23

24 The Bonds shall be payable as to principal at the office of the Paying Agent
25 in any coin or currency which, on the dates of payment of principal is legal ftender for the

26 payment of public or private debts under the laws of the United State~ of America.

27 Interest on the Bonds shall be paid by check or draft mailed to the registered owner

28 thereof at the address as it appears on the books of the Bond Registrar.
29

30 Each series of Bonds shall be issued in fully registered çorm, in such

31 denominations and shall have such terms as set forth in the Supplemental R~solution. The

32 Bonds shall be exchangeable at the option and expense of the Registered Owner for

33 another fully registered Bonds in aggregate principal amount equal to the 4mount of the

34 Bonds then Outstanding, with principal installments or maturities, as applicable,
35 corresponding to the dates of payment of principal installments of the Bonds~.
36

37 Section 3.02. Execution Of Bonds The Bonds shall be executed in the

38 name of the City by the Mayor and attested by the City Clerk, and the se~d of the City
39 shall be affixed thereto or imprinted thereon. In case any one or more of the~ officers who

40 shall have signed or sealed any of the Bonds shall cease to be such offic9r of the City
41 before the Bonds so signed and sealed ~ave been sold and delivered, suc1~ Bonds may
42 nevertheless be sold and delivered as herein provided and may be issued as if the person
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1 who signed or sealed such Bonds had not ceased to hold such office. Any Bonds may be

2 signed and sealed on behalf of the City by such person as, at the act~ial time of the

3 execution of such Bonds, shall hold tl~e proper office in the City, although at the date of

4 such Bonds such person may not l~ave held such office or may not~ have been so

5 authorized.

6

7 Section 3.03. Authentication and Registration No Bond shall be valid or

8 obligatory for any purpose or entitled to any security or benefit under ~his Ordinance

9 unless and until the Certificate of Authentication and Registration 9n such Bond,
10 substantially in the form set forth in Exhibit B, shall have been duly manually executed

11 by the Registrar. Any such executed ~ettificate of Authentication and Re~istration upon
12 any such Bond shall be conclusive evidence that such Bond has been( authenticated,
13 registered and delivered under this Qrdinance. The Certificate of Aut1~entication and

14 Registration on any Bond shall be deemed to have been executed by the Registrar if

15 manually signed by an authorized off~cer of the Registrar, but it shall nqt be necessary

16 that the same officer sign the Certificate of Authentication and Registratk~n on all of the

17 Bonds issued hereunder.

18

19 Section 3.04. Negotiability, Transfer and Registration Subject to the

20 provisions for transfer of registration s~t forth below, the Bonds shall be, ~nd have all of

21 the qualities and incidents of negotia~1le instruments under the Uniforr~t Commercial

22 Code of the State of West Virginia, and each successive Registered Owner, in accepting
23 any of said Bonds shall be conclusiveI~’ deemed to have agreed that such Bonds shall be

24 and have all of the qualities and incid~nts of negotiable instruments und~r the Uniform

25 Commercial Code of the State of West Virginia, and each successive Reg~stered Owner

26 shall further be conclusively deemjd to have agreed that said Bdnds shall be

27 incontestable in the hands of a bona fide owner for value.

28

29 So long as any of the B~onds remain Outstanding, the Cit~ç, through the

30 Registrar, shall keep and maintain books for the registration and transfer of~he Bonds.

31

32 Bonds shall be transferal~1e only upon the books of the Registrar, by the

33 Registered Owner thereof in person or by the Registered Owner’s attorney duly
34 authorized in writing, upon surrender~ thereto, together with a written instrument of

35 transfer satisfactory to the Registrar, ~July executed by the Registered Owner or the

36 Registered Owner’s duly authorized attcmey.
37

38 h~ all cases in which the privilege of exchanging Bonds or transferring
39 Bonds is exercised, Bonds shall be delivered in accordance with the pro’~isions of this

40 Ordinance. All Bonds surrendered in a~iy such exchanges or transfers sha1~ forthwith be

41 canceled by the Registrar. For every such exchange or transfer of Bonds, the Registrar
42 may make a charge sufficient to reimburse it for any tax, fee or other governmental
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1 charge required to be paid with resp~ct to such exchange or transfer and the cost of

2 preparing each new Bond upon each exchange or transfer, and any other ~xpenses of the

3 Registrar incurred in connection therewith, which sum or sums shall be p~id by the City.
4 The Registrar shall not be obliged to m~ke any such exchange or transfer o~ Bonds during
5 the 15 days preceding an interest payment date on the Bonds, or, in t1~e case of any
6 proposed redemption of Bonds, next ~receding the date of the selection of Bonds to be

7 redeemed.
I

8

9 Section 3.05. Bonds Mutilated, Destroyed, Stolen or Losti In case any

10 Bond shall become mutilated or be destroyed, stolen or lost, the Cit~y may, in its

11 discretion, issue and deliver a new Bor~d in exchange and substitution for ~uch mutilated

12 Bond, upon surrender and cancellation of such mutilated Bond, or i9i lieu of and

13 substitution for the Bond destroyed, ~tolen or lost, and upon the Regis~ered Owner’s

14 furnishing the City proof of ownership ~hereof arid satisfactory indemnity and complying
15 with such other reasonable regulations and conditions as the City may prescribe and

16 paying such expenses as the City may incur and the Registrar shall authen~icate the new

17 Bond. All Bonds so surrendered shall be canceled by the Registrar an~ held for the

18 account of the City. If such Bond shall have matured or be about to matt~re, instead of

19 issuing a substitute Bond, the City may pay the same, upon being indemnified as

20 aforesaid, and, if such Bond be lost, sto1~en, or destroyed, without surrender therefor.

21

22 Any such duplicate Bond~ issued pursuant to this Section s1~iall constitute

23 original, additional contractual obligatic~ns on the part of the City, whether or not the lost,
24 stolen or destroyed Bonds be at any time found by anyone, and such dujlicate Bonds

25 shall be entitled to equal and proportio~rnte benefits and rights as to lien and source of

26 security for payment from the revenu~es pledged herein with all other Bonds issued

27 hereunder.

28

29 Section 3.06. Bonds not to be Indebtedness of the City The Bonds shall

30 not, in any event, be or constitute a corp?rate indebtedness of the City withit~i the meaning
31 of any statutory or constitutional limitations, but shall be payable solely from the Net

32 Revenues derived from the operation of the System as herein provided on a parity with

33 the First Lien Bonds but senior and superior to the Second Lien Bonds. 1~o Registered
34 Owner of the Bonds shall ever have the~right to compel the exercise of the taxing power
35 of the City to pay the Bonds or any interest thereon.

36

37 Section 3.07. Bonds Secu~ed by Pledge of Net Revenues Th~ payment of

38 the debt service of all the Bonds shall b~ secured forthwith.equally and ratably with each

39 other by a first lien on the Net Revenu~s derived from the System on a p~rity with the

40 First Lien Bonds but senior and superiori to the Second Lien Bonds. Such I~let Revenues
41 in an amount sufficient to pay the principal of and interest on and other payments for the

42 Bonds and the Prior Bonds and to malc~e the payments into the sinking fi~inds and the
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1 reserve accounts therein and in the Renewal and Replacement Fund estab~ished herein or

2 in the Prior Ordinances are hereby irrevocably pledged to the payment of~thè principal of

3 and any interest on the Bonds and the Prior Bonds as the same become due.

4

5 Section 3.08. Form of Bonds The text of the Bonds shall ~e substantially
6 as set forth in Exhibit B, with sucl~ omissions, insertions and variations as may be

7 necessary and desirable and authorized or permitted by this Ordinance or ~ny subsequent
8 resolution or ordinance adopted or enacted prior to the issuance thereof.

9

10 Section 3.09. Sale of Bonds The Bonds shall be sold pursu~int to the terms

11 and conditions of a loan agreement~ or bond purchase agreement as set forth in a

12 resolution supplemental hereto.

13

14 Section 3.10. Bonds are~ Issued as Parity Bonds The Bonds are issued as

15 and shall constitute additional Parity Bonds in accordance with the Pri~r Ordinances.

16 Prior to the issuance of the Bonds, the following must occur:

17

18 A. The City must receive the written consent of the Authority for the

19 issuance of parity bonds.
I

20

21 B. The coverage and parity requirements ‘of the Prior Ordinances must

22 be satisfied.

23

24 C. Unless waived in writing by the Authority, the City qr the Sanitary
25 Board must enter into written contracts for the immediate design, acquisition or

26 construction of the Project not later than simultaneously with the delivery o~the Bonds.

27

28 D. The Bonds shall not be issued unless all the paythents into the

29 respective funds and accounts provide~l for in the Prior Ordinances on account of the

30 Prior Bonds and any other payments provided for in the Prior Ordinanc~s, shall have

31 been made in full as required to the date of delivery of the Bonds.

32

33 Section 3.11. Term Bonds In the event Term Bonds are issued pursuant to

34 this Ordinance, the following provisions shall apply:
35

36 A. The amounts to be ‘~ deposited, apportioned and set apart by the City
37 from the Revenue Fund and into the Redemption Account for the Bonds jn accordance

38 with Section 4.03 hereof shall include (after credit as provided below) on th~ first of each

39 month, beginning on the first day of that month which is 12 months pri~r to the first

40 mandatory Redemption Date of said Term Bonds, a sum equal to 1/12th of the amount

41 required to redeem the principal amount of such Term Bonds which are to~be redeemed

42 as of the next ensuing mandatory Redemption Date, which amounts and ~1ates, if any,
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1 with respect to a series of Bonds shall be set forth in the Suppleme~ital Resolution

2 relating thereto. I

3

4 B. At its option, tc~ be exercised on or before the 60th day next

5 preceding any such mandatory Redemption Date, the City may (a) deliver ~o the Registrar
6 for cancellation such Term Bonds in any aggregate principal amount desired or

7 (b) receive a credit in respect of its mandatory redemption obligation for ~ny such Term

8 Bonds which prior to said date bave~ been redeemed (otherwise than pursuant to this

9 section) and canceled by the Registrar and not theretofore applied as a cre~1it against any
10 such mandatory redemption obligation. Each Term Bond so delivered~ or previously
11 redeemed shall be credited by the Registrar at 100% of the principal amount thereof

12 against the obligation of the City on si~ch mandatory Redemption Date, an~d Term Bonds

13 delivered in excess of such mandatory redemption obligation shall be ciedited against
14 future mandatory redemption obligati’pns in the order directed by the City, and the

15 principal amount of such Term Bonds to be redeemed pursuant to mandatory sinking
16 fund redemption shall be accordingly r~duced.
17

18 C. The City shall on or before the 60th day next preceding each

19 mandatory Redemption Date furnish the Registrar and the Commission witI~ its certificate

20 indicating whether and to what extent the provisions of (a) and (b) of the preceding
21 paragraph are to be utilized with resp~ct to such mandatory redemption payment and

22 stating, in the case of the credit provided for in (b) of the preceding paragraph, that such

23 credit has not theretofore been applied ~gainst any mandatory redemption obligation.
24

25 D. After said 60th day but prior to the date on which the Registrar
26 selects the Term Bonds to be redeemed, the Bond Commission may use the moneys in

27 the Redemption Account for the Bonds~ to purchase Term Bonds at a pric~ less than the

28 par value thereof and accrued interest thereon. The Bond Commission shall advise the

29 City and the Registrar of any Term Bon~ls so purchased, and they shall be c~edited by the

30 Registrar at 100% of the principal amount thereof against the obligation of the City on

31 such mandatory Redemption Date, ar~d any excess shall be credited against future

32 mandatory redemption obligations in t1~e order directed by the City, and the principal
33 amount of such Term Bonds to be redeemed pursuant to mandatory ~inking fund

34 redemption shall be accordingly reducedL

35

36 E. The Registrar shall call for redemption, in the man~ier provided
37 herein, an aggregate principal amount of such Term Bonds, at the prinëipal amount

38 thereof plus interest accrued to the Redemption Date (interest to be paid froi~i the Sinking
39 Funds of the Bonds), as will exhaust as nearly as practicable the Redemption Account

40 payment designated to be made in acco~dance with paragraph (A) of this section. Such

41 redemption shall be by random seIectior~ made on the 45th day preceding the mandatory
42 Redemption Date, in such manner as may be determined by the Registrar. For purposes
43 of this section, “Term Bonds” shall include any portion of a fully registered~ Term Bond,
44 in integrals of $5,000.
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1

2 Section 3.12. Notice of Redemption Unless waived by ~ny Registered
3 Owner of the Bonds to be redeemed, official notice of any redemption s1~all be given by
4 the Registrar on behalf of the City by mailing a copy of an official redemption notice by
5 registered or certified mail at least 30~ days and not more than 60 days p~ior to the date

6 fixed for redemption to the Bond insurer, if any, the Original Purchaser and the

7 Registered Owner of the Bond or B~nds to be redeemed at the addres~ shown on the

8 Bond Register or at such other addr~ss as is furnished in writing by s~ich Registered
9 Owner to the Bond Registrar.
10

11 All official notices of rec~emption shall be dated and shall state:

12

13 (1) The Redemption Late,
14

15 (2) The Redemption Price,
16

17 (3) If less than all outstanding Bonds are to be redeemed, the

18 identification (and, in the case of partial redemption, the respective princip~1 amounts) of

19 the Bonds to be redeemed,
I

20

21 (4) That on the Redemption Date the Redemption Price and interest

22 accrued will become due and payable upon each such Bond or portion the~eof called for

23 redemption, and that interest thereon shall cease to accrue from and after said date,
24

25 (5) The place where such Bonds are to be surrendered for payment of

26 the Redemption Price, which place of payment shall be the principal office of the Paying
27 Agent, and

28

29 (6) Such other informa ion, if any, as shall be required for DTC-eligible
30 Bonds.

31

32 If funds sufficient to rede~m all Bonds called for optional re~emption have

33 not been deposited with the Paying Ag~nt at the time of mailing any notice of optional
34 redemption, such notice shall also state that such optional redemption is ~ubject to the

35 deposit of such moneys with the Paying Agent on or before the Redemption Date. If

36 such moneys are not so deposited, the~ Registrar shall notif~’ all Register~d Owners of

37 such Bonds called for redemption of such fact.

38

39 Official notice of redempt~on having been given as aforesaid,~the Bonds or

40 portions of Bonds so to be redeemed ~hal1, on the Redemption Date, bec~me due and

41 payable at the Redemption Price therein specified, and from and after such date (unless
42 the City shall default in the payment of the Redemption Price) such Bonds or portions of

43 Bonds shall cease to bear interest. Upon surrender of such Bonds for r~demption in
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1 accordance with said notice, such Bonds shall be paid by the Paying Agent at the

2 Redemption Price. Installments of interest due on or prior to the Redem~tion Date shall

3 be payable as herein provided for payment of interest. Upon surrender~ for any partial
4 redemption of any Bond, there shall be prepared for the Registered Owneij a new Bond or

5 Bonds of the same maturity in the am9unt of the unredeemed principal of ~uch Bond. All

6 Bonds which have been redeemed shall be canceled and destroyed by thF Registrar and

7 shall not be reissued.

8

9 Failure to receive such nptice or any defect therein or in the ~nailing thereof

10 shall not affect the validity of proceedings for the redemption of Bonds~ and failure to

11 mail or otherwise send such notice sI~iall not affect the validity of proceedings for the

12 redemption of any portion of Bonds for which there was no such failure.

13 I

14 Section 3.13. Persons Treated as Owners The City, the Registrar, the

15 Paying Agent and any agent of the Cit~y, the Registrar or the Paying Ager~t may treat the

16 person in whose name any Bond is registered as the Registered Owner of~such Bond for

17 the purpose of receiving payment of the principal of and interest on such Bond and for all

18 other purposes, whether or not such Bond is overdue.

19

20 Section 3.14 Reserved]
21

22 Section 3.15. Delivery of Bonds The City shall execute a~nd deliver the

23 Bonds to the Registrar, and the Registrar shall authenticate, register and deliver the

24 Bonds to the Original Purchaser upon receipt of the documents set forth bel’ow:
25 I

I

26 (A) A request and auth~orization to the Registrar on behalf of the City,
27 signed by an Authorized Officer, to authenticate and deliver the Bonds tb the Original
28 Purchaser;
29

30 (B) Copies of this Ordinance and the Supplemental Resol~ution certified

31 by the City Clerk; and

32

33 (C) The unqualified approving opinion of Bond Counsel regarding the

34 Bonds.

35

36
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I ARTICLE IV

2

3 APPLIfATION OF BOND

4 PROCEEDS; FUNDS AND ACCOUNTS

5

6 Section 4.01. Application of Bond Proceeds From the mQneys received

7 from the sale of the Bonds, the following amounts shall be first deducted abd deposited in

8 the order set forth below:

9

10 A. All interest accru~d on the Bonds from the date thereof to the date of

11 delivery thereof shall be deposited with the Commission in the Sinking Ft~nd and applied
12 to payment of interest on the Bonds on~the first interest payment date.

13

14 B. From the proceed~ of the Bonds, there shall be deposited with the

15 Commission in the Sinking Fund, th~ amount, if any, set forth in the1 Supplemental
16 Resolution as capitalized interest.

17

18 C. Next, from the proceeds of the Bonds, there shall be deposited with

19 the Commission in the Reserve Account, the amount, if any, set forth in th~ Supplemental
20 Resolution for funding of the Reserve Account.

21

22 D. There is hereby cr6ated and established with the Dep~sitory Bank a

23 special fund, designated the “Bonds drnstruction Trust Fund”. The remaining moneys
24 derived from the sale of the Bonds shall be deposited by the City in the Bonds

25 Construction Trust Fund. Moneys in the Bonds Construction Trust Fund~ shall be used

26 solely to pay Costs of the Project and costs of issuance of the Bond~ and until so

27 transferred or expended, are hereby pl~edged as additional security for the Bonds. All

28 costs of issuance shall be paid within 60 days of the Closing Date.

29 II

30 E. After completion of acquisition and construction of the Project, as

31 certified by the Consulting Engineers, and all costs have been paid, the City shall (i)
32 expend any remaining proceeds of the ~onds as provided in the Supplemental Resolution

33 and (ii) file a schedule with the Author~ity and the DEP, setting forth the ~ctual costs of

34 the Project and sources of funds used therefor.

35

36 Section 4.02. Disbursem~nts From the Bond Constructioni Trust Fund

37 Except as provided in Section 4.01 her~of, disbursements from the Bonds~ Construction

38 Trust Fund shall be made only after subn ission to, and approval from, the Sanitary Board
39 of the following:
40

41 A certificate, signed by the general manager of the Sanitary Board and the

42 Consulting Engineers, stating that:

43
I
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1 (A) None of the items for which the payment is proposed~ to be made has

2 formed the basis for any disbursements theretofore made;
3

4. (B) Each item for which the payment is proposed to be ~ade is or was

5 necessary in connection with the Proj ei~t and constitutes a Cost of the Project;
6

7 (C) Each of such cost~ has been otherwise properly incurred; and

8

9 (D) Payment for each of the items proposed is then due ard owing.
10

11 Pending such application, moneys in the Bonds Construct~on Trust Fund

12 shall be invested and reinvested in Qi.~alified Investments at the written direction of the

13 City.
14 I

.15 The City shall expend all proceeds of the Bonds within 3 y~ars of the date

16 of issuance of the Bonds.

17

18 Section 4.03. Funds anki Accounts; Flow of Funds The funds and

19 accounts established by the Prior Ordjnances are hereby continued. In ~tddition to the

20 funds and accounts established by the Prior Ordinances, there are hereby~ created at the

21 Commission the Series 2013 A Sinkin~ Fund, the Series 2013 A Reserve~ Account with

22 respect to the Bonds. Following the n~onth1y payment of Operating Expenses (including
23 the SRF Administrative Fee), the City shall make monthly payments to th~ Commission

24 for the Prior Bonds as required under t1~e Prior Ordinances. The monthly p~yments to the

25 Commission for the Bonds shall be as follows:

26

27 (1) Simultaneously with the interest payments made pi~rsuant to the

28 Ordinance and the Prior Ordinances wIth respect to the First Lien Bonds, the City shall

29 also deposit with the Commission in tl~e Series 2013 A Bonds Sinking Fu~id on the first

30 day of each month, commencing 4 months prior to the first interest payment date of the

31 Bonds, an amount equal to 1/3rd of the amount of interest which will beco~ne due on the

32 Bonds on the next ensuing quarterly interest payment date; provided that, i4 the event the

33 period to elapse between the date of ~uch initial deposit in the Series 2013 A Bonds

34 Sinking Fund and the next semiannual interest payment date is less than 4~ months, then

35 such monthly payments shall be increased proportionately to provide, 1 month prior to

36 the next quarterly interest payment date, the required amount of interest cbming due on

37 such date.

38

39 (2) Simultaneously with the principal payments made p9rsuant to the

40 Ordinance and the Prior Ordinances with respect to the First Lien Bonds, ~he City shall

41 also deposit with the Commission in th~ Series 2013 A Bonds Sinking Fui~d on the first

42 day of each month, commencing 4 months prior to the first principal paym~nt date of the

43 Bonds, an amount equal to 1/3rd of the amount of principal which wi1~l mature and

{C2413062.I}
.

22



1 become due on the Bonds on the next’~ ensuing quarterly principal payment date; provided
2 that, in the event the period to elapse between the date of such initial dep~sit in the Series

3 2013 A Bonds Sinking Fund and the~ next annual principal payment datF is less than 4

4 months, then such monthly payments shall be increased proportionately to provide, 1

5 month prior to the next annual principal payment date, the required amount of principal
6 coming due on such date. I

7

8 (3) Simultaneously with the reserve account payments m~de pursuant to

9 the Ordinance and the Prior Ordinances with respect to the First Lien ponds, the City
10 shall also deposit with the Commissio~i in the Series 2013 A Bonds Reserve Account, if

11 not fully funded upon issuance of the Bonds, on the first day of each mont, commencing
12 4 months prior to the first principal payment date of the Bonds, an aI~iount equal to

13 1/120th of the Series 2013 A Bonds Reserve Requirement, until the amount in the Series

14 2013 A Bonds Reserve Account equals the Series 2013 A Bonds Reserve Requirement;
15 provided that, no further payments shall be made into the Series 2013 A ~3onds Reserve

16 Account when there shall have been dbposited therein, and as long as there shall remain

17 on deposit therein, an amount equal to ~he Series 2013 A Bonds Reserve Requirement.
18

19 (4) The City shall next make the interest payments p~irsuant to the

20 Ordinance and the Prior Ordinances with respect to the Second Lien Bonds~

21

22 (5) The City shall next make the principal payments pursuant to the

23 Ordinance and the Prior Ordinances with respect to the Second Lien Bondsi
24

25 (6) The City shall next make the reserve account pa~yments made

26 pursuant to the Ordinance and the Prior Ordinances with respect to th~ Second Lien

27 Bonds.

28

29 (7) The City shall next, on the first day of each month, transfer from the

30 Revenue Fund and remit to the Depository Bank for deposit in the Renewal and

31 Replacement Fund, an amount equal tb 2 1/2% of the Gross Revenues e~ch month (as
32 previously set forth in the Prior Ordinaikces and not in addition thereto), ex~lusive of any

33 payments for account of any Reserve Account. All funds in the ‘~enewal and

34 Replacement Fund shall be kept apari from all other funds of the C~ty or of the

35 Depository Bank and shall be invested and reinvested in accordance with t~ie Qrdinance.

36 Withdrawals and disbursements may b~ made from the Renewal and Replacement Fund

37 for replacements, repairs, or improvements or extensions to the System; ~rovided that,
38 any deficiencies in any Reserve Account, cxcept to the extent such deficiency exists

39 because the required payments into such account have not, as of the date of~1etermination
40 of a deficiency, funded such account to the maximum extent required hereof, shall be

41 promptly eliminated with moneys from the Renewal and Replacement Fund.~
42
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1 Moneys in the respective Sinking Funds shall be used only for the purposes
2 of paying principal of and interest or~ the respective series of Bonds as the same shall

3 become due. Moneys in the respective Reserve Accounts shall be us4d Only for the

4 purposes of paying principal of and interest on the respective series of Bo~ids as the same

5 shall become due, when other moneys in the respective Sinking Funds are insufficient

6 therefor, and for no other purpose.
7

8 All investment earnings~ on moneys in the respective Re~erve Accounts

9 shall be transferred, not less than once each year, to the Bonds Construction Trust Fund

10 prior to completion of the Project and thereafter, to the respective Sinking Funds.

11

12 Any withdrawals from the respective Reserve Accounts w1~ich result in a

13 reduction in the balance therein to below the applicable reserve requir~ment shall be

14 subsequently restored from the first Net Revenues available after all required payments to

15 the respective Sinking Funds for payn~ent of debt service on the Bonds h4ve been made

16 in full.

17

18 Moneys in the Sinking F~nds and the Reserve Accounts shall be invested

19 and reinvested by the Commission in accordance with Section 4.04 hereof.

20

21 If, on any monthly payment date, the revenues are insufficie~it to place the

22 required amount in any of the funds ~r accounts as provided herein anä in the Prior

23 Ordinances, the deficiency shall be made up in subsequent payments, in addition to the

24 payments which would otherwise be re~uired to be made into the funds ar~d accounts on

25 subsequent payment dates.

26

27 Interest, principal or rese~ve payments, whether made for a1 deficiency or

28 otherwise, shall be made on a parity an~ pro rata, with respect to the First Lien Bonds and

29 the Bonds and thereafter, with respect t~ the Second Lien Bonds, in accordance with the

30 respective principal amounts then Outstanding.
I

31

32 The City shall on the first day of each month (if the first~ day is not a

33 business day, then the first business da~1 of each month) deposit with the Cc4mmission the

34 required interest, principal and reserve account payments.
35.

36 Except as provided above~ and in the Supplemental Resolution, all sinking
37 fund, reserve account, and renewal and replacement fund payments sh4ll remain as

38 governed by the Prior Ordinances.

39

40 The Gross Revenues of tl~e System shall only be used for purposes of the

41 System.
42

43 Section 4.04. Investments.~ Any moneys held as a part of the funds and

44 accounts created by this Ordinance, other than the Revenue Fund, shall be invested and
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1 reinvested by the Commission, the pepository Bank or such other b~nk or national

2 banking association holding such fund or account, as the case may be, at the direction of

3 the City in any Qualified Investments to the fullest extent possible under applicable laws,
4 this Ordinance, the Prior Ordinances, the need for such moneys for the pu~poses set forth

5 herein and the specified restrictions an~i provisions set forth in this Section~4M4.
6

7 Any investment shall be held in and at. all times deemed a ~art of the fund

8 or account in which such moneys were originally held, and the interest accruing thereon

9 and any profit or loss realized from such investment shall be credited or charged to the

10 appropriate fund or account. The inyestments held for any fund or ac~ount shall be

11 valued at the lower of cost or then current market value, or at the re4emption price
12 thereof if then redeemable at the option of the holder, including the value of accrued

13 interest and giving effect to the amortization of discount. The Copimission, the

14 Depository Bank or such other bank oi~ national banking association, as the case may be,
15 shall sell and reduce to cash a sufficient amount of such investments whebever the cash

16 balance in any fund or account is insu~ficient to make the payme~its requ~red from such

17 fund or account, regardless of the loss of such liquidation. The Depository Bank or such

18 other bank or national banking associa~ion may make any and all investments permitted
19 by this section through its own investment or trust department and shall not be

20 responsible for any losses from such ñvestments, other than for its own negligence or

21 willful misconduct.

22

23 The Depository Bank shall keep complete and accurate records of all funds,
24 accounts and investments, and shall distribute to the City, at least once each year (or
25 more often if reasonably requested by the City), a summary of such funds~ accounts and

26 investment earnings. The City shall retain all such records and any addi~ional records

27 with respect to such funds, accounts and investment earnings so long as any of the Bonds

28 are Outstanding and as long thereafter ~s necessary to comply with the Cdde and assure

29 the exclusion of interest on the Bonds from gross income for federal income tax

30 purposes.
31
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1 ARTICLE V

2 I

3 DEFAULT AND REMEDIES

4

5

6 Section 5.01. Events of~ Default Each of the following events shall

7 constitute an “Event of Default” with r~spect to the Bonds:

8

9 (1) If default occu~s in the due and punctual payment. of the principal
10 of or interest on the Bonds; or

11

12 (2) If default occurs in the City’s observance ~f any of the

13 covenants, agreements or conditions On its part relating to the Bonds s?t forth in this

14 Ordinance, any supplemental resolution or in the Bonds, and such def~u1t shall have

15 continued for a period of 30 days after the City shall have been given written notice of

16 such default by the Commission, the Depository Bank, the Registrar, the PLtying Agent or

17 any other Paying Agent or a Registered~ Owner of a Bond; or

18

19 (3) If the City fi1e~ a petition seeking reorganization Or arrangement
20 under the federal bankruptcy laws or any other applicable law of the U~uited States of

21 America; or

22

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

24 Ordinances.
I

25
I

26 Section 5.02. Remedies Upon the happening and continuance of any

27 Event of Default, any Registered Owner of a Bond or any Bond Insurer if~the Bonds are

28 insured may exercise any available remedy and bring any appropriate ~ction, suit or

29 proceeding to enforce his or her right~ and, in particular, (i) bring suit for any unpaid
30 principal or interest then due, (ii) by m~tndamus or other appropriate proc~eding enforce

31 all rights of such Registered Owners including the right to require the City ~o perform its

32 duties under the Act and the Ordinanc~ relating thereto, including but not limited to the

33 making and collection of sufficient rat4 or charges for services rendered by the System,
34 (iii) bring suit upon the Bonds; (iv) by action at law or bill in equity requite the City to

35 account as if it were the trustee of an express trust for the Registered Owners of the

36 Bonds, and (v) by action or bill in equity enjoin any acts in violation of the Bond

37 Legislation with respect to the Bonds, o~ the rights of such Registered Owners; provided
38 that, all rights and remedies of the Holders of the Bonds shall be on a parity with those of

39 the Registered Owners of the First Li~n Bonds and senior and prior to those of the

40 Registered Owners of the Second Lien Bonds.

41
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1 Section 5.03. Appointm~nt of Receiver Any Registered O~~vner of a Bond

2 or any Bond Insurer if the Bonds .ar~ insured may, by proper legal action, compel the

3 performance of the duties of the City under the Ordinance and the Act,~ including, the

4 completion of the Project and after commencement of operation of the. System, the

5 making and collection of sufficient rat~s and charges for services rendered~ by the System
6 and segregation of the revenues therefrom and the application thereof. If there be any

7 Event of Default with respect to the Bonds, any Registered Owner of a Bond shall, in

8 addition to all other remedies or rights~ have the right by appropriate legal proceedings to

9 obtain the appointment of a receiver to administer the System or to~ complete the

10 acquisition and construction of the Project on behalf of the City, with the power to charge
11 rates, rentals, fees and other charges sufficient to provide for the payme9t of Operating
12 Expenses of the System, the payment ~f the Bonds and interest and the deposits into the

13 funds and accounts hereby established~ and to apply such rates, rentals, fees, charges or

14 other revenues in conformity with the provisions of this Ordinance and the Act.

15

16 The receiver so appointe~1 shall forthwith, directly or by his or her or its

17 agents and attorneys, enter into and upon and take, possession of all fa~cilities of the

18 System and shall hold, operate and maintain, manage and control such facil~ties, and each

19 and every part thereof, and in the name of the City exercise all the rights and powers of

20 the City with respect to said facilities as the City itself might exercise.

21

22 Whenever all that is due upon the Bonds and interest thereon ~nd under any
23 covenants of this Ordinance for reserve, sinking or other funds and u~on any other

24 obligations and interest thereon having a charge, lien or encumbrance upor~ the revenues

25 of the System shall have been paid and~ made good, and all defaults under the provisions
26

,

of this Ordinance shall have been cured and made good, possession of th~ System shall

27 be surrendered to the City upon the entr~’ of an order of the court to that effect. Upon any
28 subsequent default, any Registered Owner of any .Bonds shall have the ‘same right to

29 secure the further appointment of a receiver upon any such subsequent defai~lt.
30 I

31 Such receiver, in the pei~formance of the powers hereinab~ve conferred

32 upon him or her or it, shall be under tijie direction and supervision of the court making
33 such appointment, shall at all times be subject to the orders and decrees of s~ich court and

34 may be removed thereby, and a successbr receiver may be appointed in th~ discretion of

35 such court. Nothing herein contained shall limit or restrict the jurisdiction of such court

36 to enter such other and further orders a~id decrees as such court may deem necessary or

37 appropriate for the exercise by the receiver of any function not specific~l1y set forth

38 herein.

39

40 Any receiver appointed ~s provided herein shall hold an4 operate the

41 System in the name of the City and for~ the joint protection and benefit of~ the City and

42 Registered Owners of the Bonds. Su~h receiver shall have no power tc~ sell, assign,
43 mortgage or otherwise dispose of any assets of any kind or character ~e1onging or
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1 pertaining to the System, but the authority of such receiver shall be limited to the

2 completion of the Project and the po~session, operation and maintenanc~ of the System
3 for the sole purpose of the protectior~ of both the City and Registered Owners of such

4 Bonds and the curing and making geod of any Event of Default with respect thereto

5 under the provisions of this Ordinance~, and the title to and ownership of tl~ie System shall

6 remain in the City, and no court shall have any jurisdiction to enter any order or decree

7. permitting or requiring such receiver t9 sell, assign, mortgage or otherwise~ dispose of any
8 assets of the System.
9

10
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ARTICLE VI

2

3 ADDITIONAL COVENANTS OF THE CITY

4

5

6 All the covenants, agreements and provisions of the Prior qrdinances shall

7 remain in full force and effect as long as the Prior Bonds and the Bonds are outstanding
8 and shall apply to the Bonds as if f~illy set out, herein. The fol1owin~ covenants are

9 supplemental and in addition to the covenants set forth in the Prior Ordina~ices.
10

11 Section 6.01. Completion of Project; Permits and Orders The City shall

12 complete the Project as promptly as possible and operate and maintain the System as a

13 revenue-producing enterprise in good condition and in compliance with all federal and

14 state requirements and standards.

15

16 The City has obtained all permits required by state and fedei~a1 laws for the

17 acquisition and construction of the Project, all orders and approvals frpm the Public

18 Service Commission of West Virginia and the West Virginia Infrastructure and Jobs

19 Development Council necessary for the acquisition and construction of the Project and

20 the operation of the System and all approvals for the issuance of the Bon~1s required by
21 state law, with all requisite appeal periods having expired without successful appeal.
22

23 Section 6.02. Insurance and Construction Bonds The~ City hereby
24

.

covenants and agrees that so long as tl~ie Bonds remain Outstanding, the ~ity will, as an

25 Operating Expense, procure, carry an~l maintain insurance with a reput~b1e insurance

26 carrier or carriers as is customarily coi~ered with respect to works and properties similar

27 to the System. The City will require t~at each of its contractors and all ~ubcontractors
28 maintain, during the life of the construction contract,..workers’ compensation coverage,

29 public liability insurance, property damage insurance and vehicle liabilit~’ insurance in

30 amounts and on terms satisfactory to the Original Purchaser. Such insukance shall be

31 made payable to the order of the Regis~ered Owners, the City, the prime ~ontractor and

32 all subcontractors, as their interests ma~ appear. The City will itself, or wi~1 require each

33 contractor and subcontractor to, obtair~ and maintain builder’s risk insurance (fire and

34 extended coverage) on a one hundred percent (100%) basis (completed v~1ue form) on

35 the insurable portion of the Project, to’~ protect the interests of the City, t~ie Registered
36 Owners, the prime contractor and all sul contractors as their interests may appear during
37 cOnstruction of the Project in the full insurable value thereof. In time of war, the City
38 shall also carry in said amount such insurance as may be available against k~,ss or damage
39 by the risks and hazards of war. The proceeds of all such insurance policies shall be

40 disposed of as provided in the Ordinance and otherwise shall be placed in~ the Renewal

41 and Replacement Fund and used only for the repair and restoration of th9 damaged or

42 destroyed properties or for the other purposes provided herein for the Renewal and
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I Replacement Fund. The City will als~o carry liability insurance for dam~ge or injury to

2 persons or property in amounts adequ&te for such purposes and customarily carried with

3 respect to works and properties simih~r to the System. The City shall c~rry such other

4 insurance as is required by the Origi~ial Purchaser, including but not limited to flood

5 insurance and business interruption insurance, to the extent available at re~sonable cost to

6 the City. The City shall verify all such~ insurance prior to commencement ~f construction.

7

8 The City shall require all contractors engaged in the construction of the

9 Project to furnish a performance bond~ and a payment bond, each in an ai~iount equal to

10 100% of the contract price of the porticn of the Project covered by the particular contract

11 as security for the faithful performance~ of such contract. The City shall ver~fy such bonds

12 prior to commencement of constructior~.

13

14 Section 6.03. Issuance of Other Obligations Payable Out of( In

15 addition to the limitations on the issuance of parity obligations set forth in the Prior

16 Ordinances, no parity obligations payable out of revenues of the System ~hall be issued

17 after the issuance of the Bonds without the prior written consent of the Registered Owner
18 of the Prior Bonds then Outstanding and without complying with the parit~ requirements
19 of the Prior Ordinance and the Supplemental Resolution.

20

21 Section 6.04. Engineering Services and Operating Personne1~ Prior to the

22 issuance of the Bonds, the City shall o~tain the certificate of the Consulti~g Engineers,
23 among other things, that the Project has been or will be constructed in accordance with

24 the approved plans, specifications and designs as submitted to the DEP, ~he Project is

25 adequate for the purposes for which it ~tas designed, the funding plan as su~miffed to the

26 DEP is sufficient to pay the costs of acquisition and construction of the P~roject and all

27 permits required by federal and state ~aws for construction of the Proj~ct have been

28 obtained.

29

30 The City shall provide an~i maintain competent and adequate engineering
31 services satisfactory covering the supervision and inspection of the dev~lopment and

32 construction of the Project and bearing the responsibility of assuring that: construction

33 conforms to the plans, specifications an~I designs prepared by the Consulting Engineers,
34 which have been approved by all nece~sary governmental bodies. Such ~ngineer shall

35 certify to the City at the completion of construction that construction of the Project is in

36 accordance with the approved plans, specifications and designs, or amendn~ents thereto,
37 approved by all necessary governmental bodies.

38

39 The Issuer shall serve the a~dditional customers at the 1ocation(~) as set forth

40 in Certificate of Engineer. The Issuer sh~l1 not reduce the amount of additional customers

41 served by the project without the prior ~written approval of the Board of t1~ie Authority.
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1 Following completion of the Project the Issuer shall certify to the Authoi~ity the number

2 of customers added to the System.
3

4 Section 6.05. Compliance With Loan Agreement and Law The City
5 hereby covenants and agrees to perform, satisf~’ and comply with all te1~rns, conditions

6 and requirements of the Loan Agreement and all applicable laws, rules ¶nd regulations
7 issued by the Authority, the DEP or ~tber State, federal or local bodies i~i regard to the

8 construction of the Project and operation, maintenance and use of the Syst~m. The Issuer

9 shall provide the Council with copies c~f all documents submitted to the Purchaser and the

10 Authority.
11

12 The Issuer shall perform~ an annual maintenance audit which maintenance

13 audit shall be submitted to the Authority and the Public Service Comm~ssion of West

14 Virginia.
15

16 Section 6.06. Books; Records and Audit The City shall ~ceep complete
17 and accurate records of the cost of acquiring the Project site and the cost~ of acquiring,
18 constructing and installing the Project. The City shall permit the Origina~ Purchaser, or

19 their agents and representatives, to ir~spect all books, documents, paper1s and records

20 relating to the Project and the System at all reasonable times for the purpo~e of audit and

21 examination. The City shall submit to the Original Purchaser such dpcuments and

22 information as they may reasonably require in connection with th~ acquisition,
23 construction and installation of the Project, the operation and maintenance of the System
24 and the administration of any state and federal grants or other sources of fii~ancing for the

25 Project.
26

27 All real estate and interests in real estate and all personal property
28 constituting the Project and the Projec1~ site heretofore or hereafter acquir~d shall at all

29 times be and remain the property of the City or the Sanitary Board. I

30

31 The City will keep books and records of the System, w~iich shall be

32 separate and apart from all other books, records and accounts of the C~ty, in which

33 complete and correct entries shall be m~de of all transactions relating to the System, and

34 any Registered Owner of the Bonds issued pursuant to the Ordinance shall have the right
35 at all reasonable times to inspect the System and all parts thereof and all records,
36 accounts and data of the City relating thereto.

37

38 The accounting system for the System shall follow curr~nt generally
39 accepted accounting principles and safeguards in accordance with the rules and

40 regulations of the Public Service Commission of West Virginia and the Act. Separate
41 control accounting records shall be main~ained by the City. Subsidiary recoi~ds as may be

42 required shall be kept in the manner, on the forms, in the books, and a1or~tg with other
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1. bookkeeping records as prescribed by~the City. The City shall prescribe and institute the

2 manner by which subsidiary records of the accounting system which n~ay be installed

3 remote from the direct supervision of ~he City shall be reported to such agent of the City
4 as the Council shall direct.

5

6 The City shall file with the Original Purchaser, and shall mail in each year
7 to any Registered Owner or Owners of Bonds requesting the same, an annual report
8 containing the following:
9

I

10 (A) A statement of Gross Revenues, Operating Expenses and Net

11 Revenues derived from and relating to the System.
12

13 (B) A balance sheet statement showing all deposits in all the

14 funds and accounts provided for in this Ordinance and the status of all ~aid funds and

15 accounts.

16

17 (C) The amount of any bonds, notes or other obligations
18 Outstanding.
19

20 The City shall also, at least once a year, cause the book~, records and

21 accounts of the System to be completely audited by Independent Account4ts (and to the

22 extent legally required in compliance ~ith the applicable 0MB Circular, or1 any successor

23 thereto, and the Single Audit Act, or any successor thereto) and, shall mail upon request,
24 and make available generally, the repoi~t of the Independent Accountants, or a summary
25 thereof, to any Registered Owner or €iwners of Bonds. The report of said audit shall

26 include a statement that notes whether the results of tests disclosed~ instances of

27 noncompliance that are required to be reported under government auditing ~tandards and,
28 if they are, describes the instances of noncompliance and the audited financial statements

29 shall include a statement that notes whither the revenues of the System a~e adequate to

30 meet its Operating Expenses and debt service and reserve requirements.
31

32 Section 6.07. Operating Budget The Sanitary Board s~ia1l annually
33 prepare and adopt by resolution a detai1~d, balanced budget of the estimate~ revenues and

34 expenditures for the operation and maintenance of the System during t1~e succeeding
35 Fiscal Year and shall submit a copy of~such budget to the Original Purchaser within 30

36 days of the adoption thereof.

37

38 Section 6.08. Tax Covenants The City hereby further cbvenants and

39 agrees as follows:

40

41 A. PUBLIC PURPOSE BONDS. The City shall use the B~ond proceeds
42 solely for the Project and as otherwise ~et forth herein, and the Project will be operated
43 solely for as a public purpose and as local governmental activity of the City.
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1

2 B. PRiVATE ACTIVITY BOND COVENANT. The~ City shall not

3 permit at any time or times any of th~ proceeds of the Bonds or any other funds of the

4 City to be used directly or indirectly in a manner which would result in t~e exclusion of

5 the Bonds from the treatment afforde~l by Section 103(a) of the Code by reason of the

6 classification of the Bonds as “privat~ activity bonds” within the meani4g of the Code.

7 The City will take all actions necessary to comply with the Code in order to assure the

8 tax-exempt status of the Bonds.

9

10 C. PRiVATE LOAN LIMITATION. The City shall ás~ure that not in

11 excess of the lesser of 5% of the proceeds of the Bonds or $5,000,000 are used, directly
12 or indirectly, to make or finance a loan (other than loans constitutir~g Nonpurpose
13 Investments) to persons other than state or local government units.

14

15 D. FEDERAL GUARANTEE PROHIBITION. The Cit~’ shall not take

16 any action or permit or suffer any action to be taken if the result of the sa4ie would be to

17 cause the Bonds to be “federally guaranteed” within the meaning of Sectioi~i 149(b) of the

18 Code.

19

20 E. INFORMATION RETURN. The City shall file ~tll statements,

21. instruments and returns necessary to assure the tax-exempt status of the Bonds, and the

22 interest thereon, including, without limitation, the information return r~equired under

23 Section 149(e) of the Code.

24

25 F. FURTHER ACTI(NS. The City shall take any and ~l1 actions that

26 may be required of it (including thos~ deemed necessary by the Authority) so that the

27 interest on the Bonds will be and remain excludable from gross incor~e for federal

28 income tax purposes, and will not take~any actions, or fail to take any actipns (including
29 those deemed necessary by the Authority) which would adversely affect such exclusion.

30

31 Section 6.09. Rebate Co~venant The City is a governmei~ta1 unit with

32 general taxing powers to finance operations of or facilities of the nature of the Project and

33 the System. As covenanted above, the Bonds are not private activity bo4ds within the

34 meaning of the Code, and ninety-five percent (95%) or more of the net proceeds (as
35 defined in the Code) of the Bonds will be used for local governmental adtivities of the

36 City (or of a governmental unit the juris~liction of which is entirely within tl~ie jurisdiction
37 of the City). The City reasonably expec~s to expend the proceeds of the Boi~ids. within the

38 time period that would provide an ex9eption from the rebate requiremerjts of Section

39 148(f) of the Code. Notwithstanding tl~e foregoing, if the City is in fact subject to such

40 rebate requirements, the City hereby coi~’enants to rebate to the United State~ the amounts

41 required by the Code and to take all steps necessary to make such rebates.~ In the event

42 the City fails to make such rebates as required, the City shall pay any an4 all penalties
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1 and obtain a waiver from the Internal Revenue Service in order to maintain the

2 tax-exempt status of interest on the B4nds.
3

4 Section 6.10. ArbitrageL The City covenants that (i) it ~i1l not take, or

5 permit or suffer to be taken, any action with respect to the proceeds of t1~e Bonds which

6 would cause the Bonds to be “arbitrage bonds” within the meaning of Se~tion 148 of the

7 Code, and (ii) it will take all actions t1~at may be required of it (including, without implied
8 limitation, the timely filing of a federal information return with respect to the Bonds) so

9 that the interest on the Bonds will be and remain excluded from gross income for federal

10 income tax purposes, and will not take any actions which would advers~ly affect such

11 exclusion.

12 I

13 Section 6.11. Tax Ce~tificate and Rebate The City ~ha1l deliver a

14 certificate of arbitrage, a tax certificate or other similar certificate to l~e prepared by
15 nationally recognized bond counsel or tax counsel relating to payment of ~rbitrage rebate

16 and other tax matters as a condition to issuance of the Bonds. In addition, the City
17 covenants to comply with all Regulations from time to time in effect and a~p1icab1e to the

18 Bonds as may be necessary in order to maintain the exclusion from grc~ss income for

19 federal income tax purposes of ir~terest on the Bonds and fully comply with

20 Section 148(f) of the Code, and covenants to take such actions, and refrain from taking
21 such actions, as may be necessary to f~iiiy comply with such Section 148(f) of the Code

22 and such Regulations, regardless of whether such actions may be contrary~ to any of the

23 provisions of the Ordinance.

24

25 If it is determined that the City does not qualify for an~ exception to

26 Section 148 of the Code or the City is otherwise subject to rebate in conne~tion with the

27 Bonds, the City shall calculate, annually, the rebatable arbitrage, ~etermined in

28 accordance with Section 148(f) of the~ Code. Upon completion of each such annual

29 calculation, unless otherwise agreed by~ the Authority, the City shall deposit, or cause to

30 be deposited, with the Depository Banic in a separate fund designated the Rebate Fund,
31 such sums as are necessary to cause the~ aggregate amount on deposit in the Rebate Fund

32 to equal the sum determined to be subject to rebate to the United States, which,
33 notwithstanding anything herein to the ~ontrary, shall be paid from invest*ient earnings
34 on the underlying fund or account established hereunder and on which s~ich rebatable

35 arbitrage was earned or from other lawfully available sources. Notwithstan~ling anything
36 herein to the contrary, the Rebate Fund shall be held free and clear of any 1~ien or pledge
37 hereunder, if any, and used only for payment of rebatable arbitrage to the United States.

38 The City shall pay, or cause to be paid,~ to the United States, from the Reb~te Fund, the

39 rebatable arbitrage in accordance with ~ection 148(f) of the Code and such~ Regulations.
40 In the event that there are any amounts remaining in the Rebate Fund following all such

41 payments required by the preceding sentence, the Depository Bank s1~al1 pay said

42 amounts to the City to be used for an~ lawful purpose of the System. The City shall
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1 remit payments to the United States~ in the time and at the address pr~scribed by the

2 Regulations as the same may be from time to time in effect with such reports and

3 statements as may be prescribed by such Regulations. In the event that, for any reason,

4 amounts in the Rebate Fund are insufficient to make the payments to th~ United States

5 which are required, the City shall assure that such payments are made b~ the City to the

6 United States, on a timely basis, from~ any funds lawfully available therefor. In addition,
7 the City shall cooperate with the Au~1ority in preparing rebate calculations and in all

8 other respects in connection with rebates and hereby consents to the per~’ormance of all

9 matters in connection with such rebates by the Authority at the expense of the City. The

10 City may provide for the emp1oy~nent of independent attorneys, accountants or

11 consultants compensated on such reasonable basis as the City may deeth appropriate in

12 order to assure compliance with this Section 6.11. The City shall kee~ and retain, or

13 cause to be kept and retained, records of the determinations made pursuant~ to this Section

14 6.11 in accordance with the requireme~its of Section 148(f) of the Code. In the event the

15 City fails to make such rebates as reqi~ired, the City shall pay the required~ rebate amount

16 and all interest, penalties and other amounts, from lawfully available sources, and obtain

17 a waiver from the Internal Revenue Service, if necessary, and take any~’ other actions

18 necessary, in order to maintain the exclusion of interest on the Bonds from gross income

19 for federal income tax purposes.
20

21 The City shall submit to the Authority within 15 days follo~ing the end of

22 each Bond Year a certified copy of its rebate calculation and certificat~ with respect
23 thereto or, if the City qualifies for the small governmental issue exception to rebate or

24 any other exception therefrom, then die City shall submit to the Authority a certificate

25 stating that it is exempt from such rebate provisions and that no event has ~ccurred to its

26 knowledge during the Bond Year which would make the Bonds subject tp rebate. The

27 City shall also furnish to the Authority~ at any time, such additional information relating
28 to rebate as may be reasonably reque4ed by the Authority, including information with

29 respect to earnings on all funds constituting “gross proceeds” of the Bonds~ (as such term

30 “gross proceeds” is defined in the Code).
31

32 Section 6.12. Securities Laws Compliance The City will provide the

33 Original Purchaser, in a timely manner, with any and all information that may be

34 requested of it (including its annual aud~it report, financial statements, relat~d information

35 and notices of changes in usage and ci~stomer base) so that the Original Purchaser may
36 comply with the provisions of SEC Rul~ 15c2-12 (17 CFR Part 240). The City will also

37 deliver a continuing disclosure agreeme~it or certificate in form acceptable tp the Original
38 Purchaser sufficient to ensure comp1ian~e with SEC Rule 15c2-12, as amended from time

39 to time.

40

41 Section 6.13. Defeasanc& of Bonds If the City shall pay o~ cause to be

42 paid, or there shall otherwise be paid, to the Registered Owners of th~ Bonds, the

43 principal thereof, and redemption. premium, if applicable, and interest due ~r to become
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1 due thereon, at the times and in the m nner stipulated therein and in this 4~rdinance, then

2 the pledge of Net Revenues and any other moneys and securities pledged under this

3 Ordinance and all covenants, agreements and other obligations of t1~e City to the

4 Registered Owners shall thereupon cease, terminate and become void and1 be discharged
5 and satisfied, except as may otherwise~ be necessary to assure the exclusio~i of interest on

6 the Bonds from gross income for federal income tax purposes.
7

8 Bonds for the payment of which either moneys in an amount which shall be

9 sufficient, or securities the principal of and the interest on which, when due, will provide
10 moneys which, together with the moneys, if any, deposited with the Payu~g Agent at the

11 same or earlier time, shall be sufficient, to pay as and when due the respe~tive principal
12 of and interest on such Bonds shall be ‘~leemed to have been paid within the meaning and

13 with the effect expressed in the first paragraph of this section. All Bonds~ shall, prior to

14 the maturity thereof, be deemed to have been paid within the meaning and with the effect

15 expressed in the first paragraph of this section if there shall have been depbsited with the

16 Commission or an escrow trustee eith9r moneys in an amount which shal~ be sufficient,
17 or securities the principal of and the interest on which, when due, will pipvide moneys
18 which, together with the moneys, if anb,, deposited with the Commission or said escrow

19 trustee at the same or earlier time shal’~1 be sufficient, to pay when due th~ principal of,
20 any redemption premium on and interest due and to become due on said ponds on and

21 prior to the maturity date thereof, or if the City irrevocably determines to redeem any of

22 said Bonds prior to the maturity thereof, on and prior to said redemption date. Neither

23 securities nor moneys deposited with t~ie Commission or an escrow trustee pursuant to

24 this section nor principal or interest payments on any such securities shall ~e withdrawn

25 or used for any purpose other than, a4d shall be held in trust for, the payment of the

26 principal of and interest on said Bonds; provided, that any cash receiv~d from such

27 principal, redemption premium, if any, and interest payments on such securities deposited
28 with the Commission or said escrow tru~tee, if not then needed for such pur~,ose, shall, to

29 the extent practicable, be reinvested in securities maturing at times an~l in amounts

30 sufficient to pay when due the principal of and redemption premium, if any, and interest

31 to become due on said Bonds on and prior to such maturity or redemption kiates thereof,
32 and interest earned from such reinvestnients shall be paid over to the City ~s received by
33 the Commission or said escrow trustee, free and clear of any trust, lien or pl~dge. For the

34 purpose of this section, securities shall mean and include only Govemmer~t Obligations
35 or such additional securities as shall be set forth in the Supplemental Resolution.

36

37 Section 6.14. Rates and~ Charges The City has obtained~ any and all

38 approvals of rates and charges require~l by state law and has taken any~ other action

39 required to establish and impose such rates and charges, with all requisite appeal periods
40 having expired without successful appeal. Such rates and charges shall be~ sufficient to

41 comply with the requirements of the Loan Agreement. The initial schedul~ of rates and

42 charges for the services and facilities of the System shall be as set forth in the sewer rate
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1 ordinance of the City duly enacted on November 21, 2011, which rates are incorporated
2 herein by reference as a part hereof.

3

4 So long as the Bonds are outstanding, the City covenants arid agrees to fix

5 and collect rates, fees and other charges for the use of the System and t~ take all such

6 actions necessary to provide funds sufficient to produce the required sums set forth in this

7 Ordinance. In the event the schedule of rates, fees and charges initially established for

8 the System in connection with the Bonds shall prove to be insufficient to produce the

9 required sums set forth in this Ordin~nce, the City hereby covenants an~ agrees that it

10 will, to the extent or in the manner ai~thorized by law, immediately adju~t and increase

11 such schedule of rates, fees and charges and take all such actions neces~ary to provide
12 funds sufficient to produce the required sums set forth in this Ordinance. In any event,
13 subject to any requirements of law, the City shall not reduce the rates pr charges for

14 services set forth in the rate ordinance described above.

15

16 The City shall diligently enforce and collect all fees, r4itals or other

17 charges for the services and facilities of the System, and take all steps, actions and

18 proceedings for the enforcement and collection of such fees, rentals or other charges
19 which shall become delinquent to the full extent permitted or authorized t~y the Act, the

20 rules and regulations of the Public Service Commission of West Virginia ~nd other laws

21 of the State of West Virginia.
22

23 Whenever any fees, rate~, rentals or other charges for th~ services and

24 facilities• of the System shall remain unpaid for a period of 20 days after the same shall

25 become due and payable, the property and the owner thereof, as well as the user of the

26 services and facilities, shall be delinquent until such time as all such rates ai~d charges are

27 fully paid. To the extent authorized by the laws of the State and the rules a~id regulations
28 of the Public Service Commission of West Virginia, rates, rentals and other charges, if

29 not paid when due, shall become a lien on the premises served by the System. The City
30 further covenants and agrees that, it will, to the full extent permitted by la~ and the rules

31 and regulations promulgated by the Public Service. Commission of \~Iest Virginia,
32 discontinue and shut off the services of~the System, and any services and facilities of the

33 water system, if so owned by the City, to all users of the services of the System
34 delinquent in payment of charges for the services of the System and will not restore such

35 services of either system until all delinquent charges for the services of the~ System, plus
36 reasonable interest and penalty charges for the restoration of service, have been fully paid
37 and shall take all further actions to enfo~ce collections to the maximum ext’ent permitted
38 by law. If the waterworks facilities are ~iot owned by the City, the City wi1l~! to the extent

39 allowed by law, use diligent efforts tp enter into a termination agreen~ent with the

40 provider of such water, subject to any r~quired approval of such agreement ~y the Public

41 Service Commission of West Virginia and all rules, regulations and orders of the Public

42 Service Commission of West Virginia.
43
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1 Section 6.15. Contracts.~ The City shall, simultaneously witl~i the delivery
2 of the Bonds or immediately thereaftei~, enter into written contracts for the immediate

3 acquisition or construction of the Proj9ct.
4

5
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1 ARTICLE VII

2

3 REGISTRAR

4

5

6 Section 7.01. Appointment of Registrar The Registrar for ~he Bonds shall

7 be appointed pursuant to the Suppleme~ital Resolution. The City is hereby authorized and

8 directed to enter into an agreement ‘~vith the Registrar, the substantial form of which

9 agreement is to be approved by Supplemental Resolution.

10

11 Section 7.02. Responsibilities of Registrar The recitals ~f fact in the

12 Bonds shall be taken as statements of the City, and the Registrar shall not be responsible
13 for their accuracy. The Registrar shal~ not be deemed to make any representation as to,

14 and shall not incur any liability on accçunt of, the validity of the executioi~ of any Bonds

15 by the City. Notwithstanding the for~going, the Registrar shall be resp~nsible for any

16 representation in its Certificate of Authentication and Registration on the Bonds. The

17 Registrar and any successor theret~ shall agree to perform all t1~e duties and

18 responsibilities spelled out in this Ordinance and any other duties and i~esponsibilities
19 incident thereto, all as provided by said~ agreement described above.

20

21 Section 7.03. Evidence on Which Registrar May Act Except as otherwise

22 provided herein, the Registrar shall be protected in acting upon any notipe, resolution,
23 request, consent, order, certificate, opinion or other document believed by it to be

24 genuine and to have been signed or pr~sented by the proper party or parties. Whenever

25 the Registrar shall deem it necessary or desirable that a fact or matter be proved or

26 established prior to taking or suffering any action, such fact or matter, unless other

27 evidence is specifically prescribed, may be deemed to be conclusive1~’ proved and

28 established by a certificate of an Auth9rized Officer of the City, but in its discretion the

29 Registrar may instead accept other evidence of such fact or matter.

30

31 Section 7.04. Compensati~n and Expenses The City shall pay to the

32 Registrar from time to time reasonab~le compensation for all services, including the

33 transfer of registration of Bonds, the fir~st exchange of Bonds and the exchange of Bonds

34 in the event of partial redemption, incurred in the performance of its duties l~ereunder.
35

36 Section 7.05. Certain Permitted Acts The Registrar may1 become the

37 owner of or may deal in Bonds as fully’~and with the same rights it would F~ave if it were

38 not Registrar. To the extent permitted by law, the Registrar may act as d~pository for,
39 and permit any of its officers or directors to act as a member of~, or in any other capacity
40. with respect to, any committee formed to protect the rights of the Register~d Owners or

41 effect or aid in any reorganization growing out of the enforcement of.the Bonds or this
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1 Ordinance, whether or not any such cc~mmittee shall represent the Registei~ed Owners of a

2 majority in principal amount of the Bonds Outstanding. I

3

4 Section 7.06. Resignatio~ of Registrar The Registrar m4y at any time

5 resign and be discharged of its duties and obligations under this Ordinanc? by giving not

6 less than 60 days’ written notice to the City. A copy of such notice shall also be mailed

7 to each Registered Owner of a fully r~egistered Bond or a coupon Bond i~egistered as to

8 principal (other than to bearer). Such resignation shall take effect upon the day specified
9 in such notice unless a successor shall have been previously appointed by the City or the

10 Registered Owners, in which event such resignation shall take effect immediately;
11 provided that, in no event shall such lesignation take effect until a succ~ssor has been

12 appointed and has accepted its duties as Registrar.
13

14 Section 7.07. Removal ~Te Registrar may be removed at any time by the

15 City, the Bond Insurer or the Register~d Owners of a majority in principal~ amount of the

16 Bonds then Outstanding by an instrument or concurrent instruments in writ~ng signed and.

17 duly acknowledged by the City, the Bcnd Insurer or by such Registered 9wners or their

18 attorneys duly authorized in writing and delivered to the City, as the case n~ay be. Copies
19 of each such instrument shall be deli’~ered by the City to the Registrar. Such removal

20 shall take effect upon the date stated in such instrument; provided that, in no event shall

21 such removal take effect until a succes~or has been appointed and has accdpted its duties

22 as Registrar.
23

24 Section 7.08. Appointmei~t of Successor In case at any time the Registrar
25 shall resign or shall be removed or shall become incapable of acting, or shall be adjudged
26 bankrupt or insolvent, or if a receiver, liquidator or conservator of the Re~istrar or of its

27 property shall be appointed, or if any public officer or court shall take cha~rge or control

28 of the Registrar or of its property or affairs, a successor may be app9inted by the

29 Registered Owners of a majority in pri~cipal amount of the Bonds then 9utstanding by
30 an instrument or concurrent instruments in writing signed by such Registeijed Owners or

31 their attorneys duly authorized in writi~ig and delivered to the City and s~icb successor

32 Registrar, notification thereof being gi~en to the predecessor Registrar. Pending such

33 appointment, the City shall forthwith appoint a Registrar to fill such vacancy until a

34 successor Registrar shall be appointed~ by such Registered Owners. A copy of such

35 notice shall also be mailed to each Registered Owner of a fully registered Bond or a

36 coupon Bond registered as to principal~ (other than to bearer). Any successor Registrar
37 appointed by the City shall, immediately and without further act, be su~erseded by a

38 Registrar appointed by such Registered Owners. If in a proper case no app~intment of a

39 successor Registrar shall be made with~n 45 days after the Registrar shall. ~iave given to

40 the City written notice of resignation or~ after the occurrence of any other event requiring
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1 such appointment, the Registrar or any Registered Owner may apply to any court of

2 competent jurisdiction to appoint a~ successor.. Any Registrar appoi~ited under the

3 provisions of this section shall be a b$nk, trust company or national ban1~ing association

4 authorized to perform the duties impo~ed upon it by this Ordinance.

5

6 Section 7.09. Transfer of Rights and Property to Sudcessor Any
7 predecessor Registrar shall pay over, assign and deliver any moneys, bo9ks and records

8 held by it to its successor.

9

10 Section 7.10. Merger or~ Consolidation Any company i~1to which the

11 Registrar may be merged or convert~d or with which it may be cons~li4ated or any

12 company resulting from any merger, conversion or consolidation to whi~h it shall be a

13 party, or any company to which the Registrar or any public officer or co~irt may sell or

14 transfer all or substantially all of its corporate trust business, shall be t1~e successor to

15 such Registrar without the execution or filing of any paper or the performance of any

16 further act; provided, however, that such company shall be a bank, trust company or

17 national banking association meeting the requirements set forth in Section 7.08 hereof.

18

19 Section 7.11. Adoption of Authentication In case any of tl~ie Bonds shall

20 have been authenticated but not delivered, any successor Registrar I may adopt a

21 Certificate of Authentication and Regi~tration executed by any predecesso~ Registrar and

22 deliver such Bonds so authenticated, ai~d, in case any Bonds shall have bee~ prepared but

23 not authenticated, any successor Regi~trar may authenticate such Bonds in the name of

24 the predecessor Registrar or in its own name.

25
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1 ARTICLE VIII

2

3 MISCELLANEOUS

4 I

5

6 Section 8.01. Modification or Amendment Prior to the issuance of the

7
. Bonds, this Ordinance may be amended or supplemented in any way by ~ Supplemental

8 Resolution. All provisions required by the Bond Insurer, if any, shall be set forth in the

9 Supplemental Resolution and to the ex~ent they constitute an amendment $r modification

10 of this Ordinance, shall be controlling. Following issuance of the Bonds, no material

11 modification or amendment of. this Ordinance or of any ordinance or resolution

12 amendatory hereof or supplemental hereto which would materially and adversely affect

13 the rights of Registered Owners shall be made without the consent in writing of the

14 Registered Owners of the Bonds then Outstanding and to be affected by said

15 modification; provided, however, that no change shall be made in the n~aturity of any

16 Bonds or the rate of interest thereon, 9r in the principal amount thereof, ~r affecting the

17 unconditional promise of the City to pay such principal and interest out of ¶ie revenues of

18 the System without the consent of the Registered Owner thereof. No amendment or

19 modification shall be made which wouM reduce the percentage of the principal amount of

20 Bonds required for consent to the ~ibove permitted amendments or ~T~odifications.
21 Notwithstanding the foregoing, this Ordinance may be amended without the consent of

22 any Registered Owner as may be nece~sary to assure compliance with Se~tion 148(1) of

23 the Code relating to rebate requirements or otherwise as may be necessar~’ to assure the

24 exclusion of interest on the Bonds from~ gross income of the Registered Ow4ers thereof.

25

26 Section 8.02. Severabilit~i of Invalid Provisions If any section, paragraph,
27 clause or provision of this Ordinance sI~all be held invalid, such invalidity shall not affect

28 any of the remaining provisions of thi~ Ordinance, the Supplemental Res~lution or the

29 Bonds.

30

31 Section 8.03. Repeal of Conflicting Ordinances All ordinances,
32 resolutions and orders, or parts thereofj other than the Prior Ordinances, ii~ conflict with

33 this Ordinance are, to the extent of such~ conflict, repealed.
34

35 Section 8.04. Covenant of Due Procedure The City covenants that all

36 acts, conditions, things and procedures required to exist, to happen, to be p~rformed or to

37 be taken precedent to and in the final e~iactment and passage of this Ordin~ince do exist,
38 have happened, have been performed a~id have been taken in regular and d~ue time, form

39 and manner as required by and in full compliance with the laws and Cons~itution of the

40 State of West Virginia applicable th~reto; and that the Mayor, the City Clerk and

41 members of Council and the Sanitary Board were at all times when a~iy actions in
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1 connection with this Ordinance occurred, and are, duly in office and du~y qualified for

2 such office.

3

4 Section 8.05. Statutory Notice and Public Hearing Upon adoption hereof,
5 the, abstract of this Ordinance in the form set forth in Exhibit C attacl~ed hereto and

6 incorporated herein by reference, shdll be published once a week for 1~wo successive

7 weeks, with at least 6 full days interv~ning between each publication, in ~he Charleston

8 Gazette and Charleston Daily Mail t’v~ro qualified newspapers published nd of general
9 circulation in The City of Charleston, together with a notice stating that this Ordinance

10 has been adopted and that the City contemplates the issuance of the Bond~, and that any

11 person interested may appear before the Council upon a certain date, n~t less than 10

12
.

days subsequent to the date of the first publication of such abstract of this Qrdinance and

1.3 notice, and present protests, and that a certified copy of this Ordinance is c~n file with the

14 City for review by interested persons d’i~iring office hours of the City. The Council hereby
15 determines that the abstract contains sufficient information as to give notice of the

16 contents hereof. At such hearing, all objections and suggestions shall be heard and the

17 Council shall take such action as it shall deem proper in the premises.
18 ,

19 ‘ Section 8.06. Effective Date This Ordinance shall take effect immediately
20 following public hearing and final reading hereof.
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1 ~EXIIIBITA
2

3 DESCRIPTION OF PROJECT

4
I

5 The design, acquisition and construction of certain extens~ons, additions,
6 betterments and improvements to the existing sewerage system of the City, including but

7 not limited to the replacement and rehabilitation of existing sewer~ in the Lick

8 Branch/South Ruffner sewer shed area and all necessary appurtenances; provided, that to

9 the extent that funds remain av~ilab1e extensions, additions, betterments and

10 improvements to the remaining portio4 of the existing sewer, system.
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EXIIIBIT B

FORM OF BOND

UNITED STATES OF AMERICA

STATE C~F WEST VIRGINIA

COUNT~f OF KANAWHA

THE CITY OF CHARLESTON

SEWERAGE SYSTEM 1~JEVENUE BONDS, SERIES 2013 A

No. AR-i $______

KNOW ALL MEN B~ THESE PRESENTS: That THE CITY OF

CHARLESTON, a municipal corporati~n and political subdivision of the State of West

Virginia, in Kanawha County of said State (the “City”), for value recpived, hereby
promises to pay, solely from the special funds provided therefor, as hereinafter set forth,
to WEST VIRGINIA WATER DEVE1~OPMENT AUTHORITY (the “Authority “), or

registered assigns, the sum of
____________________________________

DOLLARS

($ ), or such lesser amount as shall have been advanced~ to the City
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 in’stallments on

March 1, June 1, September 1 and December 1 of each year, commencing
____________

1, 20, as set forth on the “Debt Servibe Schedule” attached as EXHJBITIB hereto and

incorporated herein by reference, with interest on each installment at the rate of

___________

percent L %) per ani~um as set forth on said EXhIBIT B~ The interest

and the SRF Administrative Fee (as derlned in the hereinafter described c~rdinance) on

this Bond shall also 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 principal, is legal tender for tl~e payment of

public and private debts under the laws of the United States of America, at~ the office of

the Paying Agent(as defined in the hereinafter described Ordinance). The ii~terest on this

Bond is payable by check or draft mailed to the registered owner hereof at t~ie address as
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it appears on the books of the Registrar (as defmed in the herein~fter described

Ordinance) on the 15th day of the mdnth preceding an interest payment ¶late or by such

other method as shall be mutually agreeable so long as the Authority is r~gistered owner

hereof.

This Bond may be redeemed prior to its stated date of mati4ity in whole or

in part, but only with the express written consent of the Authority and th~ West Virginia
Department of Environmental Protection (the “DEP”) and as otherwise provided by the

Loan Agreement dated
__________

_________, among the Authority, the DEP and

the City.

This Bond is issued (i) to pay the costs of design, a~quisition and

construction of certain extensions, dditions, betterments and improv~ments to the

existing sewerage system of the City (t~ie “Project”); (ii) to fund a reserve ~ccount for this

Bond; and (iii) to pay certain costs 9f issuance hereof and related cost~. The existing
sewerage system of the City, the Prpject and any further additions, betterments and

improvements thereto are herein called the “System.” This Bond is is~ued under the

authority of and in full compliance wit~i the Constitution and statutes of the State of West

Virginia, including particularly Chapter 16, Article 13 of the Code of West Virginia,
1931, as amended (the “Act”), Ordinance No. 4423 passed by the City on Iylarch 6, 1989,
as supplemented by Ordinance No. 4506 passed by the City on November 6, 1989,
Ordinance No.4954 passed by the Cit~ on May 3, 1993, Ordinance No. 6276 passed by
the City on September 3, 1996, Ordinance No. 6349 passed by the City oi~ June 2, 1997,
Ordinance No. 6532 passed by the City on November 16, 1998, Ordinance No. 6544

passed by the City on February 1, 1~99, Ordinance No. 6670 passed by the City on

February 5, 2001 ,Ordinance No. 6777 passed by the City on March 19, 2001, Ordinance

No. 6948 passed by the City on November 4, 2002, Ordinance No. 6977 passed, by the

City on May 19, 2003, Ordinance N. 7132 passed by the City on Ma~rch 21, 2005,
Ordinance No. 7490 passed by the city on September 6, 2011, and a Supplemental
Resolution adopted by the City on

________________________

(collectively, the

“Ordinance”), and is subject to all th~ terms and conditions thereof. 1~he Ordinance

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 this Bond under the Ordinance. All undefined

capitalized terms used herein shall have~ the same meaning as set forth in th~ Ordinance.

THIS BOND IS ISSUEE~ ON A PARITY. WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT WIT}~ THE FIRST

LIEN BONDS AND SENIOR TO THE SECOND LIEN BONDS, ALL AS DEFINED

IN THE ORDINANCE.

This Bond is payable only from and secured by a pledge of first lien on

the Net Revenues as defined in the Ordinance, to be derived from the operation of the

System, on a parity with the First Lien Bonds and senior to the Second~ Lien Bonds,

{C2413062.1}

B-2



moneys in the Reserve Account created under the Ordinance (the “Series 2013 A Bonds

Reserve Account”) and unexpended p~oceeds of this Bond. Such Net R~venues shall be

sufficient to pay the principal of and interest on all bonds which may be ~ssued pursuant
to the Act and which shall be set asid~ as a special fund hereby pledged for such purpose.
This Bond does not constitute a corpo~ate indebtedness of the City within the meaning of

any constitutional or statutory provisi~ns or limitations, nor shall the City be obligated to

pay the same or the interest hereon except from said special fund provid~d from the Net

Revenues, the moneys in the Series ~013 A Bonds Reserve Account a~id unexpended
proceeds of this Bond. Pursuant to the Ordinance, the City has covenanted and agreed to

establish and maintain just and equitable rates and charges for the use of the System and

the services rendered thereby, which shall be sufficient to provide for the reasonable

expenses of operation, repair and mair~tenánce of the System, and to leave a balance each

year equal to at least 115% of the ma~imum amount payable in any year for principal of

and interest on this Bond and all obligations secured by a lien on or pay~ible from .such
revenues on a parity with this Bond, including the Prior Bonds; provided however, that so

long as there exists in the Series 2013 A Bonds Reserve Account an amount equal to the

maximum amount of principal and int~erest which will become due on tl~is Bond in the

then current or any succeeding year and in the respective reserve accounts established for

any obligations outstanding on a parity with this Bond, including the Prior Bonds, an

amount equal to the requirement therefor, such percentage may be reduced fto 110%. The

City has entered into certain further co’~knants with the registered owners of this Bond for

the terms of which reference is made tc~ the Ordinance. Remedies providec~ the registered
owners of this Bond are exclusively a~ provided in the Ordinance, to which reference is

here made for a detailed description thereof.

This Bond is transferablC, as provided in the Ordinance, ~nly upon the

books of the Registrar, kept for that~ purpose at the office of the Registrar, by the

registered owner, or by its attorney duly authorized in writing, upon the sthrender of this

Bond, together with a written instrument of transfer satisfactory to. the Registrar, duly
executed by the registered owner or its ~ittorney duly authorized in writing.

This Bond, under the provision of the Act, is and has all th~ qualities and

incidents of a negotiable instrument under the Uniform Commercial Code 9f the State of

West Virginia. I

All money received fron~ the sale of this Bo,nd, after reimb~ursement and

repayment of all amounts advanced for preliminary expenses as provided by law and the

Ordinance, shall be applied solely to the payment of the costs of the Proje~t and costs of

issuance hereof as described in the Ordinance, and there shall be and hereby is created

and granted a lien upon such moneys, until so applied, in favor of the regist&ed 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 at the
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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 City, does not~ exceed any limit prescribed by the Constitution or

statutes of the State of West Virginia and that a sufficient amount of the Net Revenues of

the System has been pledged to and will be set aside into said special flind~ by the City for

the prompt payment of the principal o~’ and interest on this Bond.

All provisions of the Or~dinance, resolutions and statutes wider 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. I
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IN WITNESS WHEREOF, THE CITY OF CHARLESTON has caused this

Bond to be signed by its Mayor and it~ corporate seal to be hereunto affix~d or imprinted
hereon and attested by its City c~lerk, and has caused this Bond to be dated

SEAL]
_________

Mayor

ATTEST:

City Clerk

{C2413062.1)
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of~ the Series 2013 A Bonds de~cribed in the

within-mentioned Ordinance and has ~een duly registered in the name of the registered
owner set forth above, as of the date s~t forth below.

Date:
______________________

_______________________

as Registrail

By~
Its Authorized Officer

{C2413062.I}

B-6



EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE

(1)$ (19)$
(2) $ (20) $

(3)$ I (21)$
(4) $ (22) $

(5)$ (23)$
(6) $ (24) $

(7) $. (25) $

(8) $ (26) $

(9) $ (27) $

(l0)$ (28)$
(ll)$ (29)$
(12)$ (30)$
(13)$ (31)$
(14)$ (32)$
(15)$ (33)$
(16)$ (34)$
(17)$ (35)$
(18)$ (36)$

Total $
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EXHIBIT B

2

3

4

5
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1 Assignment
2

3

4 FOR VALUE RECEiVED the undersigned sells, assigns~ and transfers

5 unto

6 the within Bond and does hereby inevocably constitute and appoint
7

______________________, Attorney to transfer the said Bond on the 1~ooks kept for

8 registration of the within Bond of the said City with full power of sub~titution in the

9 premises.
10

11 Dated:
_____

12 I

13

14

15

16

17 In the presence of:

18

19

20
_______________________________
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1 ‘EXHIBIT C

2

4 THE CITY OF CHkRLESTON, WEST VIRGINIA

5

6 NOTICE OF PUBLIC HEARING AND ABSTRACT OF BOND ORDINANCE

7

8 Notice is hereby given to any person interested that on
___________, 20_,

9 the Council of The City of Charlestor~, West Virginia (the “City”) adopted an ordinance

10 which, among other things:
11

12 1. Authorized the design, acquisition and constructi~n of certain

13 extensions, additions, betterments and improvements (the “Project”) to the city’s existing
14 sewerage system (the “System”), the permanent fmancing of such costs t~ereof through
15 the issuance of not more than 14,000,000J in aggregate principal amour~t of Sewerage
16 System Revenue Bonds, in one or more series (the “Bonds”).
17

18 2. Directed that the Bonds be issued in such principal ~mounts, bear

19 interest at such rate or rates, not exceeding the then legal maximum rate, i~iature on such

20 dates and in such amounts and redeemable, in whole or in part, as prescribed in a

21 supplemental resolution.

22

23 3. Directed the continuation of the revenue fund and the disposition of

24 the System revenues; provided for the payment of operating expenses of t1~e System and

25 debt service on the Bonds; directed th~ creation of a sinking fund and a r9serve account

26 for the Bonds and continuation of the~ renewal and replacement fund; and directed the

27 creation of a bond construction trust fund and the disbursement of Bond probeeds.
28

29 4. Provided that the Bonds shall not be or constitut~ a corporate
30 indebtedness of the City within the meaning of any statutory or constitution~al limitations,
31 but shall be payable solely from the Net Revenues of the System; ple~lged the Net

32 Revenues of the System to payment of the Bonds and established the rights of the

33 registered owners of the Bonds to such Net Revenues; provided certain con~litions for the

34 issuance of additional bonds.

35

36 5. Provided for insur~ance coverage on the Project and~ the System,
37 enforcement of collection of fees, ra~es or other charges for the Syst~m and other

38 covenants in favor of the registered o’~vnèrs; established the events of d~fault and the

39 remedies of the registered owners; and~ provided for the modification or amendment of

40 the Ordinance upon the terms and conditions set forth in the Ordinance.

41

42 The City contemplates the issuance of the Bonds described in, and under

43 the conditions set forth in the Ordinan~e abstracted above. Any person ir~terested may
{C2413062.I)
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1 appear before the Council of The City of Charleston at a
_______

meeting on

2
___________, 20_, at p.m., in the Council Chambers, City Hall, Charleston, West

3 Virginia, and present protests and be b~ard as to whether the above-described Ordinance

4 shall be put into effect.

5

6 A certified copy of the Ordinance as adopted by the Counk~il of City on

7
____________,

20, is on file with the’ City Clerk for review by interested~persons at the

8 City Hall during regular office hours,~ to-wit: 8:00 a.m. to 4:00 p.m., Monday through
9 Friday.
10

11

12 /s!_______________________________________
13 City plerk of The City of Charleston, W4st Virginia
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1 CERTIFICATE OF TRUTH AND ACCURACY

2

3

4 I, the undersigned, as City Clerk of The City of Charleston, Kanawha

5 County, West Virginia, do hereby c~rtify that the foregoing document~ is a true and

6 accurate copy of the official record of~ The City of Charleston, such recor~is being in the

7 custody of the undersigned and maintained at The City of Charleston, City Hall,
8 Charleston, Kanawha County, West Virginia, and that the action taken by~ the Council in

9 the foregoing document remains in full force and effect and has not been amended.

10

11 Dated this
_____

day of
, 20_.

12

13

14

15
__________________

16 City Clerk

17

18

19 SEAL]
20

21

22

23

24

25
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City of Charleston

Office of the City Clerk

P.O. Box 2749

Charleston, WV 25330

(304) 348-8179

I, the undersigned City Clerk of Charleston, do hereby certify that the foreg~ing is a true,

correctandcompletecopyof Resolution No. 269-13

enacted by the City Council of the City of Charleston on March 4 2013

Witness the signature of the undersigned City Clerk of the City of Cha~rleston, West

Virginia, and the seal of the City, this 19 day of March
,

2Oi~3

Seal

Ja~/M. Reishman

City Clerk



9H

COMMITTEE REPORT

TO: Clerk of the Council of the City of Charleston, West Virginia

FROM: The Committee on FINANCE

Your Committee on Finance

has had under consideration: Resolution No. 269-13, supplementing Ordin~nce No. 7560,

passed by the Council of The City of Charleston, West Virginia, on February 19, 2013,

which will become effective following a public hearing on March 4,2 013, ~uthorizing the

issuance of $11,613,200 in aggregate principal amount of Sewerage System Revenue

Bonds, Series 2013 A, of The City of Charleston, the proceeds of which ~hall be used,

along with other funds and moneys of, or available to, The City of Charlestor~i which may be

lawfully expended for such purposes, to permanently finance the cost of design, acquisition
and construction of certain extensions additions, betterments and impro~ements to the

existing sewerage system of The City of Charleston, to fund a reserve àc~ount for such

bonds and to pay other costs in connection therewith; providing forthe right~ and remedies

of and security for the registered owners of such bonds; and adopting ot~er provisions

related thereto; and further authorizing the Mayor to enter into a Loan Agre~ment with the

West Virginia Water Development Authority (the “Authority”), on behalf of the West Virginia

Department of Environmental Protection (the “DEP”) pursuant to the West ~/irginia Clean

Water SRF Program, and pursuant to the terms and conditions set forth in the Loan

Agreement

and reports the same to Council with the recommendation that the

CHAIRMAN



1 Resolution No. 269-13

2

3 Introduced in Council: Adopted by Council:

4

5 March 4. 2013 March 4, 2013

6

7 Introduced by:
8

9 Robert Reishman

10

11 A resolution supplementing Ordinance No. 7560, passed by the Council ~f The City of

12 Charleston, West Virginia, on February 19, 2013, which supplemented Ordinance No.

13 4423 passed by the Council on March 6, 1989, as supplemented by Ordin~nce No. 4506

14 passed by the Council on November 6, 1989, by Ordinance No. 4954 passed by the

15 Council on May 3, 1993, by Ordinance No. 6276 passed by the Council or~ September 3,
16 1996, by Ordinance No. 6349 passed by the Council on June 2, 1997, by Ordinance No.

17 6532 passed by the Council on November 16, 1998, by Ordinance No. 6~44 passed by
18 the Council on February 1, 1999, by Ordinance No. 6670 passed by tl~e Council on

19 February 5, 2001, by Ordinance No. 6777 passed by the Council on Marc1~ 19, 2001, by
20 Ordinance No. 6948 passed by the Council on November 4, 2002; by qrdinance No.

21 6977 passed by the Council on May 19, 2003, by Ordinance No. 7132, passed by the

22 Council on March 7, 2005, and by Ordinance No. 7490 passed by the Council on

23 September 6, 2011; authorizing the issuance of $11,613,300 in aggregate principal
24 amount of Sewerage System Revenue Bonds, Series 2013 A, of The City ~f Charleston,
25 the proceeds of which, shall be used, along with other funds and moneys o~f, or available

26 to, The City of Charleston which may be lawfully expended for such~ purposes, to

27 permanently finance the cost of design, acquisition and constructk~n of certain

28 extensions, additions, betterments and improvements to the existing sewerage system of

29 The City of Charleston, to fund a reserve account for such bonds and to pay~ other costs in

30 connection therewith; providing for the rights and remedies of and se~urity for the

31 registered owners of such bonds; and adopting other provisions related ther~to.
32

33 WHEREAS, the Council (the “Council”) of The City of Charleston, West

34 Virginia (the “City”), on February 19, 2013, adopted Ordinance No. 7560,~which WILL
35 became effective following a public hearing on March 4, 2013 (the ‘~‘Ordinance”),
36 authorizing the issuance of The City of Charleston Sewerage System Revenue Bonds, in

37 an aggregate principal amount not to exceed $11,613,300, in one or mbre series, to

38 permanently finance the cost of design, acquisition and constructio~i of certain

39 extensions, additions, betterments and improvements to the sewerage syste~ of the City
40 (the “Project”);
41

42 WHEREAS, capitalized terms used herein and not otherwise defined herein

43 shall have the same meanings set forth in the Ordinance when used herein;
44

45
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1

2 WHEREAS, pursuant to the Ordinance, the Council desir~s to issue its

3 Sewerage System Revenue Bonds, Series 2013 A (the “Bonds”) in an aggr~gate principal
4 amount of $11,613,300, to permanently finance the costs of the Project to fund a reserve

5 account, and to pay the costs of issuance of the Bonds;
6

7 WHEREAS, the Ordinance provides for the issuance of the~ Bonds, all in

8 accordance with Chapter 16, Article 13 of the Code of West Virginia, 193 ~, as amended

9 (the “Act”), and further provides that the exact principal amount, series designation, date,
10 maturity date, redemption provision, interest rate, interest and principal p~ayment dates,
11 sale price and other terms of and matters relating to, the Bonds should be established by a

12 supplemental resolution;
13

14 WHEREAS, the Bonds are proposed to be purchased by the West Virginia
15 Water Development Authority (the “Authority”), on behalf of the West Virginia
16 Department of Environmental Protection (the “DEP”) pursuant to the West Virginia
17 Clean Water SRF Program pursuant to the terms and conditions set forth under a Loan

18 Agreement by and among the City, the Authority and the DEP (collectively, the “Loan

19 Agreement”); and

20

21 WHEREAS, the Council deems it essential and desfra~iñe that this

22 resolution (the “Supplemental Resolution”) be adopted, that the Ordin?nce shall be

23 placed into effect, that the Loan Agreement be entered into by the City, tl~at parameters
24 be established for the exact principal amount, series designation, date, i~naturity date,
25 redemption provision, interest rate, interest and principal payment dates, ~a1e price and

26 other terms of the Bonds in the manner stated herein, and that other matters relating to the

27 Bonds be herein provided for.

28

29 NOW, THEREFORE, BE IT RESOLVED BY THE COUN~IL OF THE

30 CITYOF CHARLESTON, WEST VIRGINIA, AS FOLLOWS:
31

32 Section 1. It is hereby found and determined that:

33

34 (A) The Notice of Public Hearing and Abstract of Bond qrdinance (the
35 “Notice”) was duly published in The Charleston Gazette and The Charleston Rally Mail, two

36 qualified newspapers published arid of general circulation in the Issuer, with the first

37 publication thereof being not less than 10 days before the day set by the Bo~id Ordinance

38 and the Notice for the public hearing at which interested persons may appear before the

39 Council and present protests and suggestions and with the last publication thereof being
40 prior to said date set by the Bond Ordinance and the Notice for the public l~earing, and a

41 copy of the Affidavit of Publication reflecting such publications is inc~rpor~ted herein by
42 reference;
43
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1 (B) In accordance with the Bond Ordinance and the Notice, the Clerk

2 has maintained in his office a certified copy of the Bond Ordinance for review by
3 interested persons during the regular office hours of such office;
4

5 (C) In Council chambers, City Hall, Charleston, West~ Virginia, on

6 March 4, 2013, at 7:00 p.m., prevailing time, in accordance with the Bond Ordinance and

7 the Notice, the Council met for the purpose of hearing protests and suggest~ons regarding
8 whether the Bond Ordinance should be put into effect and heard all protests and

9 suggestions with regard thereto;
10

11 (D) At the public hearing, no significant reasons were jresented that

12 would require modification or amendment of the Bond Ordinance and no ~vritten protest
13 with regard thereto was filed by 30 percent or more of the freeholders of the Issuer; and

14

15 (E) The Bond Ordinance shall be put into effect as of the ~ate hereof and

16 the Bonds contemplated thereby shall be issued, all as provided in the Bond Ordinance

17 and this Supplemental Resolution.

18

19 Section 2 Pursuant to the Ordinance and the Act, this Supplemental
20 Resolution is adopted and there are hereby authorized and ordered to be issi~ed the:

21

22 There is hereby authorized The City of Charleston Sewerage System
23 Revenue Bonds, Series 2013 A (West Virginia SRF Program) (the “B~nds”) in the

24 aggregate principal amount of $11 .613,300 which will be initially represented by a single
25 bond, numbered AR-i. The Bonds shall be dated the date of delivery~ shall finally
26 mature on June 1, 2034, and shall bear no interest. The principal of the Bonds shall be

27 payable quarterly on March 1, June 1, September 1, and December 1 of each year,

28 commencing September 1, 2014, in the amounts as set forth in the Schedule~ Y attached to

29 the Loan Agreement and incorpozrated in and made a part of the Bonds. The Issuer

30 hereby approves and shall pay the SRF Administrative Fee equal to 0.5% a~mually of the

31 principal amount of the Bonds set forth in the Schedule Y attached to the Loan

32 Agreement. The SRF Administrative Fee shall be considered Operating E~penses of the

33 City (Sanitary Board). The Bonds shall be subject to redemption upo~i the written

34 consent of the Authority and the DEP, and upon payment of the redemptiop premium, if

35 any, and otherwise in compliance with the Loan Agreement, so long as ~he Authority.
36 shall be the Registered Owner of the Bonds.

37

38 Section 3 All other provisions relating to the Bonds shall be as provided in

39 the Ordinance. The text of the Bonds shall be in substantially the forms provided in the

40 Ordinance. The execution of the Bonds by the Mayor shall be conclusiv~ evidence of

41 any approval required by this Section.

42

43 Section 4 The Loan Agreement for the Bonds by and among the

44 Authority, the City, and the DEP, substantially in the form to be attac~ied hereto as

45 Exhibit A, and the execution and delivery (in multiple counterparts) by the l~4ayor thereof
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1 shall be and the same are hereby authorized, approved, ratified and direct~d. The Mayor
2 is authorized to execute and deliver the Loan Agreement with such char~ges, insertions

3 and omissions as may be approved by the Mayor. The execution of the Loan Agreement
4 by the Mayor shall be conclusive evidence of any approval required by this Section, and

5 authorization of any action required by the Loan Agreement relating to th~ issuance and

6 sale of the Bonds. The City hereby affirms all covenants and representatio~is made in the

7 Loan Agreement and in the application to the DEP and the Authority. The price of the

8 Bonds shall be 100% of par value, there being no interest accrued thereon.

9

10 Section 5 The City hereby appoints and designates the ~sVest Virginia
11 Municipal Bond Commission, Charleston, West Virginia (the “Commission”), as the

12 Paying Agent for the Bonds.

13

14 Section 6 The City hereby appoints United Bank, Inc., Ch~r1eston, West

15 Virginia (the “Registrar”), as the Registrar for the Bonds. The City hereby appoints
16 JPMorgan Chase Bank, NA, Charleston, West Virginia (the “Depository Bank”) as the

17 Depository Bank for the Revenue Fund and the Bonds Construction Fu~id. The City
18 approves and accepts the Registrar’s Agreement to be dated the date of delivery of the

19 Bonds, by and between the Issuer and the Registrar, and the execution and Llelivery of the

20 Registrar’s Agreement by the Mayor, and the performance of the obligat~ons contained

21 therein on behalf of the Issuer, are hereby authorized, directed and approved. The City
22 hereby approves the payment of the Registrar fee.

23

24 Section 7 The Bonds shall be issued on a parity with the Fiitst Lien Bonds

25 with respect to liens, pledge and source of and security for payment and in all respects.
26 The Bonds shall be secured by a first lien on the Net Revenues derived fr4m the System
27 on a parity with the First Lien Bonds but senior and superior to the Second ~ien Bonds.

28

29 Section 8 Bonds proceeds in the amount of $-0- shall be d~posited in the

30 Series 2013 A Bonds Sinking Fund as capitalized interest.

31

32 Section 9 Bonds proceeds in the amount of $580,668 shall b~e deposited in

33 the Series 2013 A Bonds Reserve Account.

34

35 Section 10 The Council hereby approves as the first draw~ of the Bonds

36 proceeds the deposit to the Series 2013 A Bonds Reserve Account, the bor~d counsel fee

37 and the Registrar fee and further finds and determines (A) that none of~ the items for

38 which payment is proposed to be made has formed the basis for any I disbursement

39 theretofore made; (B) that each item for which the payment is proposed to be made is or

40 was necessary in connection with the Project and constitutes a Cost of th~ Project; (C)
41 that each of such costs has been otherwise properly incurred; and (D) that payment for

42 each of the items proposed is now due and owing. The Council hereby authorizes and

43 directs the Sanitary Board to review and approve future invoices for th~ Project and
44 direct the payment from Bonds proceeds.

I

45
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I Section 11 The Mayor and City Clerk are hereby authorize~d and directed

2 to execute and deliver such other documents, agreements and certificates required or

3 desirable in connection with the Bonds. The City hereby approves a~id accepts all

4 contracts or agreements relating to the fmancing, design, acquisition and qonstruction of

5 the Project and hereby authorizes the Sanitary Board to enter into all contracts or

6 agreements relating to the design, acquisition and construction of the Project. The

7 Manager of the Sanitary Board is hereby authorized to execute all pay requests under the

8 Bonds.

9

10 Section 12 The design, acquisition and construction of the ifroject and the

11 financing thereof with proceeds of the Bonds are in the public interest, serve a public
12 purpose of the City and will promote the health, welfare and safety of the rqsidents of the

13 City.
14

15 Section 13 The City hereby determines to invest all mone~s in the funds

16 and accounts established by the Ordinance held by the Depository Bank until expended,
17 in Money Market accounts secured by a pledge of Government Obiigations, and

18 therefore, the City hereby directs the Depository Bank to invest all moneys in such

19 Money Market accounts until further directed in writing by the Issuer. ~4oneys in the

20 Series 2013 A Bonds Sinking Fund and the Series 2013 A Bonds Reserve Account shall

21 be invested by the Commission in the West Virginia Consolidated Fund.

22

23 Section 14 The City hereby approves the cost of issuance and authorizes

24 the payment of the same.

25

26 Section 15 This Supplemental Resolution shall take effect immediately
27 upon adoption hereof.

28
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EXHIBIT A

Loan Agreement

SRF-LP- 1

(09/12)

LOAN AGREEMENT

THIS WATER POLLUTION CONTROL REVOLVING FUND LOAN

AGREEMENT (the “Loan Agreement”), made and entered into in severa~1 counterparts,

by and among the WEST VIRGINIA WATER DEVELOPMENT A1..1THORITY, 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 belo~v (the “Local

Government”).

THE CITY OF CHARLESTON(

(Local Government)

WITNES SETH:

WHEREAS, the United States Congress under Title VI of the federal Clean

Water Act, as amended (the “Clean Water Act”), has provided for capitaliz~tion grants to

be awarded to states for the express purpose of establishing and maintaini~ig state water

pollution control revolving funds for the planning, design, constmctio~n, acquisition
and/or improvement of wastewater treatment facilities;

WHEREAS, pursuant to the provisions of Chapter 22C, Atticle 2 of the

Code of West Virginia, 1931, as amended (the “Act”), the State of Wes~ 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 insti~umenta1ity to

enter into capitalization agreements with the United States Environmental Protection

Agency (“EPA”) to accept capitalization grant awards (U.S. Gen&al Services
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Administration; Catalog of Federal Domestic Assistance 32nd Edition § 66.458 (1998))
and DEP has been awarded capitalization grants to partially fund the Progr~m;

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”);

WHEREAS, pursuant to the Act, the Authority and DEP are empowered to

make loans from the Fund to local governments for the acquisition or ~onstruction 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 ~overnment as

defined by the Act;

WHEREAS, the Local Government is included on the DE1~ State Project
Priority List and the Intended Use Plan and has met DEP’s pre-app1icatioi~ requirements
for the Program;

WHEREAS, the Local Government is authorized and empowered by the

statutes of the State to acquire, construct, improve, operate and rnaintain~ a wastewater

treatment project and to finance the cost of acquisition and construction ~f the same by
borrowing money to be evidenced by revenue bonds issued by the Local Government;

WHEREAS, the Local Government intends to construct, is c~nstructing 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 t~i1ed 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 (toget~ier, 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 l~nd 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 Gov~rnment with

moneys held in the Fund, subject to the Local Government’s satisfaction of certain legal
and other requirements of the Program.
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NOW, THEREFORE, in consideration of the premises ai~id the mutual

agreements hereinafter contained, the Local Government, DEP and the A9thority hereby

agree as follows:

ARTICLE I

Definitions

1.1 Except where the context clearly indicates otherwise, the terms

“Authority,” “cost,” “fund,” “local government,” and “project” have the ~efimtions and

meanings ascribed to them in the Act or in the SRF Regulations.

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

1.3 “Decentralized System” means wastewater treatmen~ systems that

treat wastewater, then reusing andior dispersing the reclaimed water, as cl9se to where it

is generated as practical in each circumstance. A Decentralized System may include: on-

site systems contained entirely within the simple boundaries of the lot it ~erves; small-

scale collective systems, with their reuse/dispersal sites on easements on the lots served,
on vacant lots purchased for this purpose, on off-site properties, or a combination of

these; larger scale collective systems utilizing dispersed or aggregated r~use/dispersal
sites or discharging to surface water.

1.4 “Loan” means the loan to be made by the Authority a~id DEP to the

Local Government through the purchase of Local Bonds, as hereinafter deqned, pursuant
to this Loan Agreement.

1.5 “Local Act” means the official action of the Loca1~ Government

required by Section 4.1 hereof, authorizing the Local Bonds.

1.6 “Local Bonds” means the revenue bonds to be issued~ by the Local

Government pursuant to the provisions of the Local Statute, as hereinaft~r defined, to

evidence the Loan and to be purchased by the Authority with money held ir~ the Fund, all

in accordance with the provisions of this Loan Agreement.

1.7 “Local Statute” means the specific provisions of the ~ode of West

Virginia, 1931, as amended, pursuant to which the Local Bonds are issued.
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1.8 “Operating Expenses” means the reasonable, proper and necessary

costs of operation and maintenance of the System, as hereinafter defied, as should

normally and regularly be included as such under generally accept~d accounting
principles.

1.9 “Program” means the wastewater treatment facilit~’ acquisition,
construction and improvement program coordinated through the capita~ization grants

program established under the Clean Water Act and administered by DEP.

1.10 “Project” means the wastewater treatment fa~ility 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 o~ having been

constructed by the Local Government in whole or in part with the pro~eeds 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.

1.11 “SRF Regulations” means the regulations set forth in Title 47, Series

31 of the West Virginia Code of State Regulations.

1.12 “System” means the wastewater treatment facility owned by the

Local Government, of which the Project constitutes all or to which the Proj~ct constitutes

an improvement, and any improvements thereto hereafter constructed or ~cqufred from

any sources whatsoever.

1.13 Additional terms and phrases are defined in this Loan Agreement as

they are used.

ARTICLE II

The Project and the System

2.1 The Project shall generally consist of the con~tmction 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 proyisions 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 sha1~ do all things

{C2540135.2} A—4



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, spe~cifications and

designs prepared for the Local Government by the Consulting Engineers.

2.3 All real estate and interests in real estate and all pe~sonal property

constituting the Project and the Project site heretofore or hereafter acqui~ed shall at all

times be and remain the property of the Local Government, subject to an~ mortgage lien

or other security interest as is provided for in the Local Statute unless a sal~ 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 time~ to enter upon

the Project site and Project facilities and to examine and inspect the san~e. The Local

Government further agrees that the Authority and DEP and their r~spective duly
authorized agents shall, prior to, during and after completion of coi~istruction and

commencement of operation of the Project, have such rights of access to t~ie System site

and System facilities as may be reasonably necessary to accomplish all of t~e powers and

rights of the Authority and DEP with respect to the System pursuant t1 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, ~cquiing and

installing the Project, in accordance with generally accepted governmen~a1 accounting
standards. 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 audit and examination, and the Loc~l Government

shall submit to the Authority and DEP such documents and informat~on as it may

reasonably require in connection with the construction, acquisition and ins~allation 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 fmancing for the Proj e~t.

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 re~sonable 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 r~asonable time

following commencement of construction.

2.7 The Local Government shall require that each construction

contractor furnish a performance bond and a payment bond, each in an a~ount at least
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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 o~’ such contract

and shall verify or have verified such bonds prior to commencement of con~truction.

2.8 The Local Government shall require that each of its qontractors 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 AutI~ority and DEP

and shall verify or have verified such insurance prior to commencement o~’ construction.
Until the Project facilities are completed and accepted by the Local G~vernment, 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 h~ndred 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 Gcvernment, 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 ~t a reasonable

cost, a flood insurance policy must be obtained by the Local Government oh or before the

Date of Loan Closing, as hereinafter defined, and maintained so long as ar~y of the Local

Bonds are outstanding. Prior to commencing operation of the Proj~ct, 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, whi~h have been

•approved by all necessary govermnental bodies. Such engineer shall certify to the

Authority, DEP and the Local Government at the completion of co~truction that

construction is in accordance with the approved plans, specifications ar~d designs, or

amendments thereto, approved by all necessary governmental bodies.: The Local

Government shall require the Consulting Engineers to submit Record Drawings, as

defmed 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 or updated Operation and Maintenance Manual, if necessary as defined
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in the SRF Regulations, to DEP when the Project is 90% complete4. 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 Go~’ernment’shall
employ a state certified plant operator prior to the Project being 50% comp~ete and notify
the DEP of such employment. The Local Government shall retain the operator(s) to

operate the System during the entire term of this Loan Agreement.

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 ~nd operation,
maintenance and use of the System.

2.12 The Local Government, commencing on the date contracts are

executed for the acquisition or construction of the Project and for two year~ following the

completion of acquisition or construction of the Project, shall each mon~th 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 20th of each ~ionth 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 Government, during construction of the Project,. shall

complete Payment Requisition Foims, the form of which is attached heretp as Exhibit C

and incorporated herein by reference, and forward such forms to DEP in co~pliance with

the Local Government’s construction schedule.

ARTICLE III

Conditions to Loan;
Issuance 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:
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(a) The Local Government shall have delivered to the Authority
and DEP a report listing the specific purposes for which the proceeds of th~e Loan will be

ex~pended and the procedures as to the disbursement of loan proceeds~ including an

estimated monthly draw schedule;

(b) The Local Government shall have performed ahd satisfied all

of the terms and conditions to be performed and satisfied by it in this Loan t&greement;

(c) The Local Government shall have authorized the issuance of

and delivery to the Authority of the Local Bonds described in this Art~cle III and in

Article IV hereof;

(d) The Local Government shall either have re~eived bids or

entered into contracts for the construction of the Project, which are in a~n 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 Loc~l Government

must either be constructing or have constructed its Project for a cost ançl 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;

(e) The Local Government shall have obtained all permits
required by the laws of the State and the federal government nec~ssary for the

construction of the Project, and the Authority and DEP shall have received k certificate of

the Consulting Engineers to such effect;

(f) 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 r~quisite 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 lo~al counsel to

the Local Government, bond counsel or special PSC counsel but must be satisfactory to

the Authority and DEP, to such effect;
I

(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 Govemmerit, which may
be local counsel to the Local Government, bond counsel or special PSC coi~nsel but must

be satisfactory to the Authority and DEP, to such effect;
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I

(h) The Local Government shall have obtained any and all

approvals of rates and charges required by State law and shall have taken a~iy 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 con~truction 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 I~e 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 go’~~ernments and

satisfactory to the Authority and DEP, to such effect; and

(j) The net proceeds of the Local Bonds, tog~ther with all

moneys on deposit or to be simultaneously deposited (or, with respect ~o 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 t~ereto and the

proceeds of grants irrevocably committed therefor, shall be sufficient to p~iy the costs of

construction and acquisition of the Project as set forth in the Applic~tion, and the

Authority and DEP shall have received a certificate of the Consulting Engineers, or such

other person or firm experienced in the financing of wastewater treatmer~t projects and

satisfactory to the Authority and I)EP, to such effect, such certificate to ge 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 A~greement, the

rules and regulations promulgated by the Authority and DEP, including the SRF

Regulations, or any other appropriate State agency and any applicable rul~s, regulations
and procedures promulgated from time to time by the federal governmei~t, 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 furtheranc~e thereof it is

agreed that the Local Government shall sell to the Authority and the Authoi~ity shall make

the Loan by purchasing the Local Bonds in the principal amount and at the price set forth

in Schedule X hereto. The Local Bonds shall have such further terms and provisions as

described in Article IV hereof.

3.3 The Loan shall be secured and shall be repaid in the manner

hereinafter provided in this Loan Agreement.
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3.4 The Local Bonds shall be delivered to the Authority, ~t the offices of

the Authority, on a date designated by the Local Government by writtei1i notice to the

Authority, which written notice shall be given not less than ten (10) busine~s days prior to

the date designated; provided, however, that if the Authority is unable to ~ccept 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 Authprity, DEP and

the Local Government. The date of delivery so designated or agreed upon is hereinafter

referred to as the “Date of Loan Closing.”

3.5 The Local Government understands and acknowledge~s that it is one

of several local governments which have applied to the Authority and DEP for loans from

the Fund to fmance wastewater treatment projects and that the obligation of the Authority
to make any such loan is subject to the Local Government’s fulfilling all o~the terms and

conditions of this Loan Agreement on or prior to the Date of Loan Clos~ng and to the

requirements of the Program. The Local Government specifically recognizes that the

Authority will not purchase the Local Bonds unless and until suffici~nt funds are

available in the Fund to purchase all the Local Bonds and that, prior to such purchase, the

Authority may purchase the bonds of other local governments set out in th~ State Project
Priority List, as defined in the SRF Regulations. The Local Gove4~ment 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 t1~e appropriate
documentation to comply with the special conditions regarding the publ~c 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 accor4nce with the

Local Statute, which shall, as adopted or enacted, contain provisions and covenants in

substantially the form as follows: I
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(a) That the gross revenues of the System shall always be used

for purposes of the System. Such gross revenues will be used monthly, ~n the order of

priority listed below:

(i) to pay Operating Expenses of the Systeth;

(ii) to the extent not otherwise limited by a~iy outstanding
loan resolution, indenture or other act or document and beginning on the date set forth in

Schedule X, to provide debt service on the Local Bonds by depositing in a sinking fund

one-third (1/3) of the interest payment next coming due on the Local Bond~ and one-third

(1/3) of the principal payment next coming due on the Local Bonds and, l~eginning 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 fbi funded from

proceeds of the Local Bonds or otherwise concurrently with the issuanc4 thereof in an

amount equal to the maximum amount of principal and interest which wil~l come due on

the Local Bonds in the then current or any succeeding year (the “Reserve 1~equirement”),
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 l~een so funded

(whether by Local Bond proceeds, monthly deposits or otherwise), any amount necessary

to maintain the Reserve Account at the Reserve Requirement;

(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 reve1riues from the

System, exclusive of any payments into the Reserve Account, for t1~e purpose of

improving or making emergency repairs or replacements to the System or e~iminating any

deficiencies in the Reserve Account; and

(iv) for other legal purposes of the Syst?m, 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) Covenants substantially as follows:

(i) That the Local Bonds shall be secured l~y a pledge of•

either the net or gross revenues of the System as provided in the Local Act;
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(ii) That the schedule of rates or charges for the services of

the System shall be sufficient to provide funds which, along with other r~venues of the

System, will pay all Operating Expenses and leave a balance each year e~iual to at least

one hundred fifteen percent (115%) of the maximum amount required i~i any year for

debt service on the Local Bonds and all other obligations secured by a lien on or payable
from the revenues of the System prior to or on a parity with the Local B~onds or, if the

Reserve Account is funded (whether by Local Bond proceeds, month~y deposits or

otherwise) at an amount equal to the Reserve Requirement and any reser~’e account for

any such prior or parity obligations is funded at least at the requirement th~refor, equal to

at least one hundred ten percent (110%) of the maximum amount required ~n 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 otherwis~ disposed of,

except .as a whole, or substantially as a whole, provided that the net ~roceeds to be

realized from such sale, mortgage, lease or other disposition shall be suf~icient 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;

(v) That the Local Government shall not is1sue any other

obligations payable from the revenues of the System which rank prior to, orj equally, as to

lien and security with the Local Bonds, except parity bonds which shall on~y be issued if

net revenues of the System prior to issuance of such parity bonds, pius reasonably
projected revenues from rate increases and the improvements to be fina~nced 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 tl~eretofore and

then being issued and on any obligations secured by a lien on or pay~kble from the

revenues of the System prior to the Local Bonds and with the prior written ponsent of the

Authority and DEP; provided, however, that additional parity bonds ma~ be issued to

complete the Project, as described in the Application as of the date hereof, ~yithout 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;
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(vii) That the Local Government will not render any free

services of the System;

(viii) 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 r~ndered by the

System, and shall also have, in the event of a default in payment of princip~l 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 annu~lly 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 i~esults of tests

disclosed instances of noncompliance that are required to be reported un4r government

auditing standards and, if they are, describes the instances of noncompliance and the

audited financial statements shall include a statement that notes whether the Local

Government’s revenues are adequate to meet its Operating Expenses and d~bt service and

reserve requirements;

(xii) That the Local Government shall ann~ially 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;

(xiii) That, to the extent authorized by the laws of the State

and the rules and regulations of the PSC, prospective users of the Sy~tem shall be

required to connect thereto;

(xiv) That the proceeds of the Local Bonds, a~vanced 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
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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 fmancing) andlor (b) be used to pay (or redeem) bond anticipatiori notes or other

interim fmancing of such Local Government, the proceeds of which were i~ksed to fmance

the construction of the Project; provided that, with the prior written ~onsent 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 Local Bonds, the Local Government may authorize redemption of th~ 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 t1~e 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 r~serve 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 5th day of

such calendar month;

(xviii) That, unless it qualifies for an exc~ption to the

provisions of Section 148 of the Internal Revenue Code of 1986, as an~ended, which

exception shall be set forth in an opinion of bond counsel, the Local Gojvernment 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 c~rtificate with

respect to its rebate calculations and, at any time, any additional informatioii 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 b~en or will be

constructed in accordance with the approved plans, specifications a~d 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 su~ficient to pay

the costs of acquisition and construction of the Project and all permits requi~ed by federal

and State laws for construction of the Project have been obtained;
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(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 ‘~vil1 not restore

the services of the water facility until all delinquent charges for the s~ervices of the

System have been fully paid or, if the water facility is not owned iby the Local

Government, then the Local Government shall enter into a termination a~reement with

the water provider; and

(xxi) That the Local Government shall subm~t all proposed
change orders to the DEP for approval. The Local Government shall obtain the written

approval of the DEP before expending any proceeds of the Local l~onds held in

“contingency” as set forth in the final Schedule A attached to the cer~tificate of the

Consulting Engineer. The Local Government shall obtain the written approval of the

DEP before expending any proceeds of the Local Bonds available due to

bidlconstructionlproj ect 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 neces~ary 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 Lodal 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.

4.2 The Loan shall be secured by the pledge and assig~nment by the

Local Government, as effected by the Local Act, of the fees, charges and ~ther 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 t~ 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 ~hall not bear

interest during the construction period but interest shall commence ac~rning on the

completion date as defined in the SRF Regulations, provided that the annilial repayment
of principal and payment of interest shall begin not later than one (1) ~vear 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 time net interest

cost of the Local Bonds exceed ally statutory limitation with regard thereto.
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4.4 The Local Bonds shall be delivered to the Autl~ority in fully
registered form, transferable and exchangeable as provided in the Lo?al Act at the

expense of the Local Government. Anything to the contrary herein notwithstanding, the

Local Bonds may be issued in one or more series.

4.5 As provided by the SRF Regulations, the Local Gov4mment 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 Auth~rity and shall

include, without limitation, Program expenses, legal fees paid by the Au~ority 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.

4.6 The obligation of the Authority to make any l?ans shall be

conditioned upon the availability of moneys in the Fund in such amour~t and on such

terms and conditions as, in the sole judgment of the Authority, will enable~ it to make the

Loan.

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 I 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 covena4its and agrees

that, as one of the conditions of the Authority to make the Loan, it ~ias fixed and

collected, or will fix and collect, the rates, fees and other charges for ~he use of the

System and will take all such actions necessary to provide funds sufficient ~o 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, fe4s and charges
initially established for the System in connection with the Local Bonds sh~ll prove to be

insufficient to produce the required sums set forth in the Local Act ~nd this Loan

Agreement, the Local Govermnenl hereby covenants and agrees that it will, to the extent

or in the manner authorized by law, immediately adjust and increase such schedule of

{C2540135.2) A—16



rates, fees and charges (or where applicable, immediately file with the ~SC for a rate

increase) and take all such actions necessary to provide funds sufficient ~o produce the

required sums set forth in the Local Act and this Loan Agreement

5.3 In the event the Local Government defaults in any p~ayment due to

the Authority pursuant to this Loan Agreement, the amount of such deçault 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.

5.4 The Local Government hereby irrevocably covena4ts and agrees

with the Authority that, in the event of any default hereunder by the Loc~l Government,
the Authority may exercise any or all of the rights and powers granted und~r Section 5 of

the Act, including, without limitation, the right to impose, enforce and collect charges of

the System.

ARTICLE VI

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 Auth~rity 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 Go’~~ernment shall

take no action of any nature whatsoever calculated to inhibit, nullify, ‘yoid, delay or

render nugatory such actions of the Authority in the due and prompt implementation of

this Loan Agreement.
I

6.2 The Local Government hereby warrants and repr~sents that all

information 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, i~i light of the

circumstances under which they were made, not misleading. Prior to tl~e Authority’s
making the Loan and receiving the Local Bonds, the Authority and DEP ~hall 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
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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 owmg by it to the Authorit~’ or any other

lender for the planning or design of the Project.

6.4 The Local Government hereby covenants that it ~i1l rebate any

amounts required by Section 148 of the Internal Revenue Code of 1986, a~ amended, and

will take all steps necessary to make any such rebates. In the evFnt the Local

Government fails to make any such rebates as required, then the Local Golvernment 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 grdss income for

federal income tax purposes of interest on the Local Bonds.

6.5 Notwithstanding Section 6.4, the Authority and DE~P 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 Goveriiment.

6.6 The Local Government hereby agrees to give the Autl~ority 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 ~ 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 Agr~ement by the

Authority as soon as practicable after the Date of Loan Closing is establishçd and shall be

approved by an official action of the Local Government supplementing the Local Act, a

certifiedcopy of which official action shall be submitted to the Authority.
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7.2 If any provision of this Loan Agreement shall for any(reason be held

to be invalid or unenforceable, the invalidity or unenforceability of such ~rovision 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 unenforc~able provision
had not been contained herein.

7.3 This Loan Agreement may be executed in, one or moi~e counterparts,

any of which shall be regarded for all purposes as an original and all of ~hich constitute

but one and the same instrument. Each party agrees that it will execu~e any and all

documents or other instruments and take such other actions as may be ne~essary to give
effect to the terms of this Loan Agreement.

7.4 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 èonditions, nor

shall a waiver of any breach be deemed to constitute a waiver of any subs~quent breach,
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 to the Loan and

constitutes the entire agreement between the parties hereto in respect theredf.

7.6 By execution and delivery of this Loan Agreement, notwithstanding
the date hereof, the Local Government specifically recognizes that it is her~by 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.

I

7.7 This Loan Ag:reement shall terminate upon the earlier of:

(i) written notice of termination to the Local Go’~~emment from

either the Authority or DEP; or

(ii) 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 AutI~ority or DEP;

provided that the amount of the Loan made under this Loan Agreement in a~y 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 Auth6rity and DEP

to make all the Loan is terminated; provided further that the ob1igation~ of the Local

Government to repay the outstanding amount of the Loan made by the Authority and

DEP is not terminated due to such non-funding on any balance of the Loan. The DEP
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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 cau~ed this Loan

Agreement to be executed by their respective duly authorized officers as of the date

executed below by the Authority.

THE CITY OF CHARLESTON’

(SEAL) By:
Its: Mayor

Attest: Date: March 27, 2013

Its: City Clerk

WEST VIRGINIA DEPARTMENT OF

ENVIRONMENTAL P~O.TECTION,
DIVISION OF WATER AND WASTE

MANAGEMENT

By:
____________________________

Its: Director

Date: March 27, 2013

WEST VIRGINIA WATER DEVELOPMENT

AUTHORITY

(SEAL) By:
_____________

Its: Executive Director

Attest: Date: March 27, 2013

Its: Authorized Officer
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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

Water_________

_Report Month
Wastewater

Type of Issue

Clean Water SRF

Drinking Water TRF
Infrastructure Fund

Water Development
Authority

Rural Utifities Service

Economic Development
Administration

Other (Identify)

4. Renewal and

Replacement
Fund Deposits

Name of Person Completing Form:

Address

Telephone

Item

Current

Month

Total

Year

To Date

1. Gross Revenues

2. Operating Expenses

3. Bond Payments:

Budget
Year

To Date

Budget
•

Year To

•
Date Minus

Total Year

To Date
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INSTRUCTIONS FOR COMPLETING MONTHLY FINANCIAL REPORT

Item 1 You will need a copy of the current fiscal year budget adopted1 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 b~ increased by
$100 ($1,200! 12). This is the incremental amount for the B~.idget 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. Divid~ the budgeted
annual Operating Expenses by 12. For example, if Operatin~g Expenses of

$900 are anticipated to be incurred for the year, each month t~ie base would

be increased by $75 ($900!12). This is the incremental apiount for the

Budget Year-to-Date column.

Item 3 Provide the Bond Payments (principal, interest and reserve accoñnt) for all the

outstanding bonds cf the Local Government according to the source of

funding. For example, Clean Water State Revolving Fu~id loan from

Department of Environmental Protection, Drinking Wa~er 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 n’ünus 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 anq Replacement
Fund. The money in the Renewal and Replacement Fund should be kept
separate and apart from all other funds of the Local Govermn~nt.

The Local Government must complete the Monthly Financial Report and forward it

to the Water Development Authority by the 20th 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 D

FORM OF CERTIFICATE OF CONSULTING ENGINEEk

(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 copstruction 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 (th~ “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 requirem~nts 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;
(ii) the schematic design for the Project began before July 1, 2012], (iii) ¶he Project, as

designed, is adequate for its intended purpose and has a useful life of at 1eas~ years,
if properly operated and maintained, excepting anticipated replacements 9lue to normal

wear and tear; (iv) 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
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forth in Schedule A attached hereto as Exhibit A, and my firm’ has ascertained that all

successful bidders have made required provisions for all insurance am4 payment and

perfonnance bonds and that such insurance policies or binders and such b9nds have been

verified for accuracy; (v) the successful bidders received any and all addenda to the

original bid documents; (vi) the bid documents relating to the Project ref1~ect the Project
as approved by the DEP and the bid forms provided to the bidders con~ain all critical

operational components of the Project; (vii) the successful bids include prices for every

item on such bid forms; (viii) the uniform bid procedures were followed;~(ix) the Issuer

has obtained all permits required by the laws of the State of West Virginia ~,nd the United

States necessary for the acquisition and construction of the Project and operation of the

System; (x) as of the effective date tbereof~, the rates and charges for ~he System as

adopted by the Issuer will be sufficient to comply with the provisions of the Loan

Agreement; (xi) the net proceeds of the Bonds, together with all other moi~eys on deposit
or to be simultaneously deposited and irrevocably pledged thereto and tl~e 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; (xii) the Project design
was performed in compliance with the provisions of West Virginia Co4e Chapter 22,
Article 29; and (xiii) attached hereto as Exhibit A is the final amended ~‘Schedule A -

Total Cost of Project; Sources of Funds and Cost of Financing” for the Projbct.

4. The Project will serve new customers in the area.

WITNESS my signature and seal on this
____

day of

By
__________________________

West Virginia License No.

SEAL]

‘If another responsible party, such as the Issuer’s attorney, reviews the insurance and

payment bonds, then insert the following: and in reliance upon the opinion of
____________

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

~ the Rule 42 Exhibit and/or rate structure was prepared by an account~nt, then insert

the following: “In reliance upon the certificate of
___________________

of even date herewith,”
at the beginning of (ix).
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EXHIBIT E

SPECIAL CONDITIONS

A. PUBLIC RESLEASE REQUIREMENT - The Local Government

agrees to include, when issuing statements, press releases, requests for proposals, bid

solicitations, ground breaking or project dedication program documetits and other

documents describing projects or programs funded in whole or in par1~ with Federal

money, (1) the percentage of the total costs of the program or project ~hich 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. ASSET MANAGEMENT — The Local Government shall submit an

acceptable asset management plan or where applicable, updated plans, to~ DEP no later

than six months following substantial completion of the Project. This req~iirement shall

be included in the bond closing documents.

C. WAGE RATES — The Local Govermnent shall require that all

laborers and mechanics employed by its contractors and subcontractors be~paid wages at

rates not less than those prevailing on projects of a character similar in ~he locality as

determined by the Secretary of Labor (DOL) in accordance with subchapter IV of chapter
32 of title 40, United States Code. The Local Government must require tI~at contractors

and subcontractors obtain wage determinations from DOL and comply with DOL

guidance and regulations implementing wage rate requirements.

D. CLOSING REQUIREMENTS — Closing of the Bonds ~s conditioned

upon receipt of an acceptable Final Title Opinion.
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EXHIBIT F

MONTHLY PAYMENT FORM

West Virginia Water Development Authority
1009 Bullitt Street

Charleston, WV 25301

Re: Name of bonLd 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: $

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 Virginia Water Development Authority
1009 Bullitt Street

Charleston, WV 25301

West Virginia Department of Environmental Protection

601 57th Street

Charleston, WV 25304

Ladies and Gentlemen:

We are bond counsel to
——______________________

(the “Local 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 Go~vemment, 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 Loin Agreement.
The Local Bonds are issued in the principal amount of $

, ~n 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 Decem~er 1 of each

year, beginning
________

1,
____,

and ending
________

1,
____,

all as s~t forth in the

“Schedule Y” attached to the Loan Agreement and incorporated in and mad~e a part of the

Local Bonds.

The Local Bonds are issued for the purposes of (i) _____________________,
and (ii)

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 Loc~l Government

on
____________________________,

as supplemented by the supplemental

resolution 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 t~ie 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 exec~ited 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

dimini~h the obligations of the Local Government without the consent of the Authority
andtheDEP.

3. The Local 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.

I

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 agair~st 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 Loan

Agreement.

5. The Local Bonds have been duly authorized, issued, executedi 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 gro~s revenues of
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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 Ldcal Bonds and

the Local Act.
I

6. The Local Bonds are, by statute, exempt ___________________,
and under

existing statutes and court decisions of the United States of America, as pr~sently 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 th~ Local Bonds

of bankruptcy, insolvency, reorganization, moratorium and other laws affe~ting creditors’

rights or in the exercise ofjudicial discretion in appropriate cases.

We have examined the executed and authenticated Local Bond numl~ered 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 $11,613,300
Purchase Price of Local Bonds $11,613,300

The Local Bonds shall bear no interest. Commencing September 1, 2014,

principal of the Local Bonds is payable quarterly, with an administrative f~e of 0.5% per

annum. Quarterly payments will be made on March 1, June 1, Se~tember I and

December 1 of each year as set forth on the Schedule Y attached hereto an~i incorporated
herein by reference.

The Local Government shall submit its payments monthly to the Co~nmission 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. I~f the Reserve

Account is not fully funded at. closing, the Local Government shall ~ommence 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 Gov~ernment 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 ~s to principal
and interest, if any, and the Local I3onds shall grant the Authority a first lien on the net or

gross revenues of the Local Government’s system as provided in the Local ~ct.

The Local Government may prepay the Local Bonds in full at any tii~ne at the price
of par upon 30 days’ written notice to the Authority and DEP. The Loc~l 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 Local

Government:
I

(1) The City of Charleston $1,912,194 Sewer Revenue Bonds, Series

1989 A, dated March 21, 1989;
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(2) The City of Charleston $829,856 Sewer Revenue Bonds, Series

1989 C, dated November 21, 1989;

(3) The City of Charleston $773,237 Sewerage System R~venue Bonds,
1993 Series A, dated December 2, 1993;

(4) The City of Charleston $2,671,058 Sewerage Sy~tem Revenue

Bonds, Series 1996 A, dated October 9, 1996;

(5) The City of Charleston $395,299 Sewerage System Revenue Bonds,
Series 1996 B, dated November 26, 1996;

(6) The City of Charleston $732,688 Sewerage System R~venue Bonds,
Series 1997 A, dated July 22, 1997;

(7) The City of Charleston $5,237,584 Sewerage Sy~tem Revenue

Bonds, Series 1997 B, dated October 7, 1997;

(8) The City of Charleston $994,537 Sewerage System Revenue Bonds,
1998 Series A, dated December 10, 1998;

(9) The City of Charleston $686,229 Sewerage System Revenue Bonds,
1999 Series A, dated June 22, 1999;

(10) The City of Charleston $1,111,357 Sewerage System Revenue

Bonds, Series 2001 A, dated February 22, 2001;

(11) The City of Charleston $823,741 Sewerage System Rçvenue Bonds,
2001 Series B, datedMay22,2001;

(12) The City of Charleston $5,160,000 Sewerage System Refunding
Revenue Bonds, Series 2002 B, dated December 1, 2002;

(13) The City of Charleston $9,835,120 Sewerage System Revenue

Bonds, Series 2004 A, dated March 23, 2004;

(14) The City of Charleston $36,617,310 Sewerage System Revenue

Bonds, Series 2005 A, dated May 5, 2005;
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(15) The City of Charleston $9,000,000 Sewerage System Revenue

Bonds, Series 2008 A, dated June 26, 2008; and

(16) The City of Charleston $25,877,009 Sewerage Sy~tem Revenue

Bonds, Series 2011 A, dated December 13, 2011.

The lien of the Local Bonds will be senior to the following bonds:

(1) The City of Charleston $283,458 Supplemental Sewer Revenue

Bonds, Series 1989 B, dated March 21, 1989;

(2) The City of Charleston $123,015 Supplemental Sewer Revenue

Bonds, Series 1989 D, dated November21, 1989;

(3) The City of Charleston $132,072 Sewerage System Revenue Bonds,
1999 Series B, dated June 22, 1999;

(4) The City of Charleston $30,492 Sewerage System Revenue Bonds,
2001 Series C, datedMay22, 2001;

(5) The City of Charleston $1,822,690 Sewerage System Revenue

Bonds, Series 2005 B-i, dated May 5, 2005; and

(6) The City of Charleston $334,771 Sewerage System R~venue Bonds,
Series 2005 B-2, dated May 5, 2005.

Number of New Customers: 0

Location: Line Replacement South Ruffner/Lick Branch Road area

{C2540 135.2)
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SCHEDULE Y

DEBT SERVTCE SCHEDULE

—

‘

...-....

....-..........—.-.

Bond Debt Service

cty~Charleston~_,~___

~
$11,613,300

20 Years, 0% Interest, 0.5% Administrative fee

Dated Date

Delivery Date

Principal InterestPeriod Ending

3/27/2013

3/27/2013

Debt Service Administrative Fee *

145.167

Total Quarterly

~ Payment

145,167

7,349.04

145.167

7,349.04

152,516.04

Ic, c1~nA

7.34904

145,167

145,167

145,167

145,167

145 .167

152,516.04

7,349.04

7,349.04

7,349.04

7,349.04

7.34904

145.167

‘

152,516.04

152,516.04

~

152,516.04

152,516.04
--‘r

152516.04

145,167

71349.04

7,349.04 152,516.04

j6/1/ZOl4 I
________ __________

~ ~/~/~Q~4j~
L 4 12/1/20141 145,167!

~1~7J.
.~....

..~

~/~/~Q~5!~
45~

____
_____ ______

L2Q1~i
____ _____

] 6/1/2016~ 145,1671

9/1/2016!

145,16?! J.

145,1674
/2017 145,167~ H..

—

6/1/201 ~6J4
I

~~
9/1/2017! 145,1671 145,167 7,349.04 152,516.04

145,1671 ~
-

J ~
. .

A.~2~6J1 I
..

145,167! 7,349.04 152,516.04

6/1/2018 145,167! 1454.~J 7,349.04 152,516.04

L... 1A~7}
- _L.!~6i~ 7,349.04 .152,516.04

I 12/1/2018 145,167! 145,1671 7,349.04 152,516.04

4 ~R~9 ~~7I ~ ~~94
6/1/2019 145,1664 145,166 7,349.04 152,515.04

1 9/1/2019 145,166! 14i1i~ 7,349.04 152,515.04

~/~/~9~9~ _.J 14~~ ~~
1 3/1/2020 145,166 1 145,166~ 7,349.04 1 152,515.04

-

I ~/~o ~ I ~I~I~1
__.~... .~~L~02P 14~6~ 145.1661 7,349.04 152,515.04

12/1/2020 145,1661
L..

.

~/?P~,
-

4~i~
_____

______

-

6/1/202 ~
-.-.— -.--.--. -—

...L... 2J~/?O..~1
.

~
....

~34~04 ~5~P!.

-
I.. 12/1/2021 145,166!

-- ..

7,349.041!iS2~15~4
.

310 145,1661 -~ 145,166
-

I._. 6/1/20 ~ .H 145,166

—

9/1/2022 145,166 145,166

/~/~2

~ .L~P4
1 ~ L 145,166j 7,349~!i52,515.04

.J 6/1/2023 45,1661 .~1.349.°4_L1L~.~

L...

~/?Op 4.~4.66I f 145.166 7,349.04 I 152,515.04

-.

12/1/2023
.

145,166! _______L~
-~

?!!~P.~.1
3/1/2024 145,1661 145,1661 7,349.0~J . 152,515.04

6/1/2024

145,166!
.

.1
- . ..~.

9/1/2024 145,1661 145,166~ 7,349.04 152,515.04

L... 12/1/2024 145,166! J4.
,....,..

. 14c~~ 7,349.04

145,1~ 7,349.04

145,1661 7,349.04

!
152,515.04

152,515.04

1 152,515.04

{C2540135.2}
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Period Ending I

3/1/202 5

6/1/2025

3/1/20261

______

6/1/20261

9/1/2026

I2/1/2026~
3/1/2027

6/1/2027

9/1/2027

12/1/20271
3/1/2028

6/1/2028

9/1/2028

12/1/2028

3/1/2029

12/1/2029~

~L~L~°.39i

J~~L1P9~Pj

12/1/2030

L 3/1/203 1

~

9/1/2031

—~ -

.12L~L203l
3/1/2032

r—

6/1/2032,
9/1/203 2

12/1/20321

3/1/20331

9/1/2033

12/1/20331

3/1/2034

6/1/2034

145,166
I

145,166

145,1661

1i5ji~6~I

145,166]

145,166j
145,166

~

-

~
. - -

145,1661

145,166

145,166

145,166

145,166

145,166

145,166

145,166

145,166

145,166

145,166

145,166

145,1661

145,1661
145,166

145,1661

145,1661
145,1661
145,1661

145,1661

145,166

145,166

145,166:

145,166

145,166

145.1671

Bond Debt Service

- -

$11,613,300
______

20 Years, 0% Interest, 0.5% Administrative fee

I Total Quarterly

PrinciDalI Interest Debt Service Administrative Fee Payment

9/1/2O25~
12/1/2025

145,166 7,349.04

145,166 7,349.04

145,166 7,349.04

152,515.04

145.166 7.34904

152,515.04

145.166 7.349.04

1 152,515.04

145,166 7,349.04

152.51504

152,515.04

- -~

145,166 7,349.04 152,515.04

145,166 7,349.04 152,515.04

.L 145,166 1S~515~4

145.166 7,349.04 152,515.04

152,515.04

145,166 7,349.04 152,515.04

145,166 7,349.04 152,515.04

145,166 7,349.04 152,515.04

145,166 7,349.04 152,515.04

145,166 7,349.04 152,515.04

145,166 7,349.04 152,515.04

145,166

145,166

145,166

145,166

7,349.04

7,349.04

7,349.04

7,349.04

152,515.04

152,515.04

152,515.04

152,515.04

145,166 7,349.04 152,515.04

145,166

145,166

145,166

7,349.04 152,515.04

7,349.04J 152,515.04

7,349.04 152,515.04

145,166

145,166
.

7,349.O4j. 152,515.04

145,166 7,349.04 152,515.04

7,349.04

145,166

145,166

145,166

7,349.04 152,515.04

7,349.04

7,349.04

152,515.04

152,515.04

152,515.04

145,166

145,166

145,166

145,166

7,349.04

7,349.04

7,349.04

7,349.04

152,515.04

152,515.04

152,515.04

1 ç~ ci c n~t

11,613,3001

1~
145,16&
l45,i~

7,349.04

7,349.04

7,349.04

152,515.04

152,515.04

152,515.04

145.167 7,349.04 152,516.04

11,613,3001 587,923.201 1

*The Quarterly administrative fee of $7,349.04 reflects a total administrative expense of $587,923.20

.1i111T111 -. ii iiiiiu.ii~~
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UNITED STATES OF AMERICA

STATE OF WEST VIRGiNIA

COUNTY OF KANAWHA
THE CITY OF CHARLESTON

SEWERAGE SYSTEM REVENUE BONDS, SERIES 2013 A

No.AR-1 $11,613,300

KNOW ALL MEN BY ThESE PRESENTS: That THE CITY OF

CHARLESTON, a municipal corporation and political subdivision of the State of West

Virginia, in Kanawha County of said State (the “City”), for value received, hereby

promises to pay, solely from the special funds provided therefor, as hereinafter set forth,
to WEST VIRGINIA WATER DEVELOPMENT AUTHORITY (the “Authority “), or

registered assigns, the sum of ELEVEN MILLION SIX HUNDRED THIRTEEN

THOUSAND THREE HUNDRED DOLLARS ($11,613,300), or such lesser amount as

shall have been advanced to the City 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 September 1, 2014, as set forth on the “Debt Service Schedule”

attached as EXHIBIT B hereto and incorporated herein by reference, with interest on

each installment at the rate of zero percent (0%) per annum as set forth on said EXHIBIT

B. The SRF Administrative Fee (as defined in the hereinafter described Ordinance) on

this Bond shall also be payable quarterly on March 1, June 1, September 1 and December

1 of each year, commencing September 1, 2014, as set forth on EXHIBIT rB attached

hereto.

Principal installments of this Bond are payable in any coin or currency

which, on the respective dates of payment of principal, 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 Paying Agent(as defined in the hereinafter described Ordinance).

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

Page 1 of 10
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AR-i SPEC~Vu
Department of Environmental Protection (the “DEP”) and as otherwise provided by the

Loan Agreement dated March 27, 2013, among the Authority, the DEP and the City.

This Bond is issued (i) to pay the costs of design, acquisition and

construction of certain extensions, additions, betterments and improvements to the

existing sewerage system of the City (the “Project”); (ii) to fund a reserve account for this

Bond; and (iii) to pay certain costs of issuance hereof and related costs. The existing
sewerage system of the City, the Project and any further additions, betterments and

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 16, Article 13 of the Code of West Virginia,
1931, as amended (the “Act”), Ordinance No. 4423 passed by the City on March 6, 1989,
as supplemented by Ordinance No. 4506 passed by the City on November 6, 1989,
Ordinance No.4954 passed by the City on May 3, 1993, Ordinance No. 6276 passed by
the City on September 3, 1996, Ordinance No. 6349 passed by the City on June 2, 1997,
Ordinance No. 6532 passed by the City on November 16, 1998, Ordinance No. 6544

passed by the City on February 1, 1999, Ordinance No. 6670 passed by the City on

February 5, 2001,Ordinance No. 6777 passed by the City on March 19, 2001, Ordinance

No. 6948 passed by the City on November 4, 2002, Ordinance No. 6977 passed by the

City on May 19, 2003, Ordinance No. 7132 passed by the City on March 7, 2005,
Ordinance No. 7490 passed by the City on September 6, 2011 and Ordinance No. 7560

passed by the City on February 19, 2013, effective March 4, 2013, and a Supplemental
Resolution adopted by the City on March 4, 2013 (collectively, the “Ordinance”), and is

subject to all the terms and conditions thereof. The Ordinance 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 this Bond under the Ordinance. All undefined capitalized terms used herein

shall have the same meaning as set forth in the Ordinance.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT WITH THE FIRST

LIEN BONDS AND SENIOR TO THE SECOND LIEN BONDS, ALL AS DEFINED

IN THE ORDiNANCE.

This Bond is payable only from and secured by a pledge of a first lien on

the Net Revenues as defined in the Ordinance, to be derived from the operation of the

System, on a parity with the First Lien Bonds and senior to the Second Lien Bonds,

moneys in the Reserve Account created under the Ordinance (the “Series 2013 A Bonds

Reserve Account”) and unexpended proceeds of this Bond. SUch Net Revenues shall be

sufficient to pay the principal of and interest on all bonds which may be issued pursuant
to the Act and which shall be set aside as a special fund hereby pledged for such purpose.
This Bond does not constitute a corporate indebtedness of the City within the meaning of

any constitutional or statutory provisions or limitations, nor shall the City be obligated to

pay the same or the interest hereon except from said special fund provided from the Net

Page 2 of 10



AR-i SPEC~M~1~
Revenues, the moneys in the Series 2013 A Bonds Reserve Account and unexpended
proceeds of this Bond. Pursuant to the Ordinance, the City has covenanted and agreed to

establish and maintain just and equitable rates and charges for the use of the System and

the services rendered thereby, which shall be sufficient 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 this Bond and all obligations secured by a lien on or payable from such

revenues on a parity with this Bond, including the Prior Bonds; provided however, that so

long as there exists in the Series 2013 A Bonds Reserve Account an amount equal to the

maximum amount of principal and interest which will become due on this Bond in the

then current or any succeeding year and in the respective reserve accounts established for

any obligations outstanding on a parity with this Bond, including the Prior Bonds, an

amount equal to the requirement therefor, such percentage may be reduced to 110%. The

City has entered into certain further covenants with the registered owners of this Bond for

the terms of which reference is made to the Ordinance. Remedies provided the registered
owners of this Bond are exclusively as provided in the Ordinance, to which reference is

here made for a detailed description thereof.

This Bond is transferable, as provided in the Ordinance, only upon the

books of the Registrar, kept for that purpose at the office of the Registrar, by the

registered owner, or by its attorney duly authorized in writing, upon the surrender of this

Bond, together with a written instrument of transfer satisfactory to the Registrar, duly
executed by the registered owner or its attorney duly authorized in writing.

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

Ordinance, shall be applied solely to the payment of the costs of the Project and costs of

issuance hereof as described in the Ordinance, and there shall be and hereby is created

and granted a lien upon such moneys, until so applied, in favor of the registered owner of

this Bond.
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AR-i SPEC~ML~!~~
IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,

conditions and things required to exist, happen and be performed precedent to and at 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 City, does not exceed any limit prescribed by the Constitution or

statutes of the State of West Virginia and that a sufficient amount of the Net Revenues of

the System has been pledged to and will be set aside into said special fund by the City for

the prompt payment of the principal of and interest on this Bond.

All provisions of the Ordinance, resolutions and statutes under which this

Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to the

same extent as if written fully herein.

REMAINDER OF PAGE IS INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, THE CITY OF CHARLESTON has caused this

Bond to be signed by its Mayor and its corporate seal to be hereunto affixed or imprinted
hereon and attested by its City Clerk, and has caused this Bond to be dated March 27,

2013.

SEAL]

ATTEST:

.~ ~

PageS of 10



This Bond is one of the Series 2013 A Bonds described in the

within-mentioned Ordinance and has been duly registered in the name of the registered
owner set forth above, as of the date set forth below.

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

Date: March 27, 2013.

United Bank,

Officer

II
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J ~‘, r~r a(~ •r~-:.s V.

SPEC~M~
(Form of)

RECORD OF ADVANCES

(1)

(2)
(3)
(4)
(5)
(6)
(7)
(8)
(9)
(10)
(11)
(12)
(13)
(14)
(15)
(16)
(17)
(18)

$616,168 03/27/13

$

$

$

$

$

$

$

$

$

$

$

$

$

$

$

$

$

(19) $

(20) $

(21) $

(22) $

(23) $

(24) $

(25) $

(26) $

(27) $

(28) $

(29) $

(30) $

(31) $

(32) $

(33) $

(34) $

(35) $

(36) $

TOTAL $~

AMOUNT DATE AMOUNT DATE
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SPECiMEN
DEBT SERVICE SCHEDULE

Bond Debt Service

City of Charleston

CW State Revolving Fund

$11,613,300

20 Years, 0% interest. 03% AdmInistrative fee

Dated Date

Delivery Date

3/27/2013

3/27/2013

Prindoel biterest Debt Service Administrative Fee

Total Quarterly

Period Endini

6/1/2014

9/1/2014 145,167 145,167 7,349.04 152,516.04

12/1/2014 145,167 145,167 7,349.04 152,516.04

3/1/2015 145,167 145,167 7,349.04 152,516.04

6/1/2015 145,167 145,167 1,349.04 152,516.04

9/1/2015 145,167 145,167 7,349.04 152,516.04

12/1/2015 145,167 145,167 7,349.04 152,516.04

3/1/2016 145,167 145,167 7,349.04 152,516.04

6/1/2016 145,:167 145,167 7,349.04 152,516.04

9/1/2016 145,167 145,167 7,349.04 152,516.04

12/1/2016 145,:L67 145,167
.

7,349.04 152,516.04

3/1/2017 145,137 145,167 7,349.04 152,516.04

6/1/2017 145,167 145,167 7,349.04 152,516.04

9/1/2017 145,167 145,167 7,349.04 152,516.04

12/1/2017 145,167 145,167 7,349.04 152,516.04

3/1/2018 145,167 145,167 7,349.04 152,516.04

6/1/2018 145,167 145,167 7,349.04 152,516.04

9/1/2018 145,167 145,167 7,349.04 152,516.04

12/1/2018 145,167 145,167 7,349.04 152,516.04

3/1/2019 145,167 145,167 7,349.04 152,516.04

6/1/2019 145,166 145,166 7,349.04 152,515.04

9/1/2019 145,166
.

•

145,166 7,349.04 152,515.04

12/1/2019 145,166 145,166 7,349.04 152,515.04

3/1/2020 145,166 145,166 7,349.04 152,515.04

6/1/2020 145,166 145,166 7,349.04 152,515.04

9/1/2020 145,166 145,166 7,349.04 152,515.04

12/1/2020 145,166 145,166 7,349.04 2,515.04

3/1/2021 145,166 145,166
.

7,349.04
.

152,515.04

6/1/2021 145,166 145,166 7,349.04 152,515.04

9/1/2021 145,166 145,166 7,349.04 152,515.04

12/1/2021 145,166 145,166
,

7,349.04 152,515.04

3/1/2022 145,166 145,166 7,349.04 152,515.04

6/1/2022 145,166 145,166
.

7,349.04 152,515.04

9/1/2022 145,166 145,166 7,349.04 152,515.04

12/1/2022 145,166 145,166 7,349.04 152,515.04

3/1/2023 145,166 145,166 7,349.04 152,515.04

6/1/2023 145,166 145,166 7,349.04 152,515.04

9/1/2023 145,166 145,166 7,349.04 152,515.04

12/1/2023 145,166 145,166 7,349.04 152,515.04

3/1/2024 145,166 145,166 7,349.04 152,515.04

6/1/2024 145,166 145,166 7,349.04 152,515.04

9/1/2024 145,166 145,166 7,349.04 152,515.04

12/1/2024 145,166 145,166 7,349.04 152,515.04
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Bond Debt Service

City of Charleston

CW State Revolving Fund

$11,613,300

20 Years, 0% Interest, 0.5% P~iministrative fee

Period Ending

3/1/2025

6/1/2025

9/1/2025

12/1/2025

3/1/2026

6/1/2026

9/1/2026

12/1/2026

3/1/2027

6/1/2027

9/1/2027

12/1/2027

3/1/2028

6/1/2028

9/1/2028

12/1/2028

3/1/2029

6/1/2029

9/1/2029

12/1/2029

3/1/2030

6/1/2030

9/1/2030

12/1/2030

3/1/2031

6/1/2031

9/1/2031

12/1/2031

3/1/2032

6/1/2032

9/1/2032

12/1/2032

3/1/2033

6/1/2033

9/1/2033

12/1/2033

3/1/2034

6/1/2034

Prindpal

145,166

145,166

145,166

145,166

145,166

145,166.

145,166

145,166

145,166

145,166

145,166

145,166

145,166

145,166

145,166

145,166

145,166

145,166

145,166

145,166

145,166

145,166

145,166

145,166

145,166

145,166

145,166

145,166

145,166

145,166

145,166

145,166

145,166

145,166

145,166

145,166

145,166

145,167

11 ~ 300

Total Quarterly

h~terest Debt Service Administrative Fee Payment

145,166 7,349.04 152,515.04

145,166 7,349.04 152,515.04

145,166 7,349.04 152,515.04

145,166 7,349.04 152,515.04

145,166 7,349.04 152,515.04

145,166 7,349.04 152,515.04

145,166 7,349.04 152,515.04

145,166 7,349.04 152,515.04

145,166 7,349.04 152,515.04

145,166 7,349.04 152,515.04

145,166 7,349.04 152,515.04

145,166 7,349.04 152,515.04

145,166 7,349.04 152,515.04

145,166 7,349.04 152,515.04

145,166 7,349.04 152,515.04

145,166 7,349.04 152,515.04

145,166 7,349.04 152,515.04

145,166 7,349.04 152,515.04

145,166 7,349.04 152,515.04

145,166 7,349.04 152,515.04

145,166 7,349.04 152,515.04

145,166 7,349.04 152,515.04

145,166 7,349.04 152,515.04

145,166 7,349.04 152,515.04

145,166 7,349.04 152,515.04

145,166 7,349.04 152,515.04

145,166 7,349.04 152,515.04

145,166 7,349.04 152,515.04

145,166 7,349.04 152,515.04

145,166 7,349.04 152,515.04

145,166 7,349.04 152,515.04

145,166 7,349.04 152,515.04

145,166 7,349.04 152,515.04

145,166 7,349.04 152,515.04

145,166
.

7,~49.04
. .

~15.P4

145,166 7,349.04 152,515.04

145,166.
.

7,349.04 152~S15~P4

145,167 7,349.04 . 152,516.04

11.613:300 587.92320

AR-i

The Quarterly administrative fee of $7,349.04 reflects a total administrative expense of $587,923.20
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Assignment SPEC~MEN

unto
_____

the within

FOR VALUE RECEIVED the undersigned sells, assigns, and transfers

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 City with full power of substitution in the

premises.

Dated:
______

In the presence of:
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BOND REGISTER 2.11

THE CITY OF CHARLESTON

SEWERAGE SYSTEM REVENUE BONDS, SERIES 2013 A

(WEST VIRGINIA CWSRF PROGRAM)

Bond Number Principal Amount Date of Bond

No.AR-1 $11,613,300 March27,2013

NO WRITING ON THIS BONI) REGISTER EXCEPT BY THE REGISTRAR

Name of Registered Owner: Signature of Registrar

West Virginia Water Development Authority UNITED BANK, INC.

1009 BullittStreet

Charleston, WV 25301

Au~h~zi’zed Representative

{C252 1087.1)



WEST VIRGINIA

Water Development Authority
Celebrating 39 Years of Se,vice 1974-2013

THE CITY OF CHARLESTON

SEWERAGE SYSTEM REVENUE BONDS, SERIES 2013 A

(WEST VIRGINIA CWSRF PROGRAM)

CONSENT TO ISSUANCE OF PARITY BONDS

In reliance upon a certificate of Balestra, Han & Scherer, CPA’s Inc., certified

public accountants and Jackson Kelly PLLC, bond counsel, stating that the coverage and parity
requirements have been met, the undersigned duly authorized representative of the West Virginia
Water Development Authority, the registered owner of the Prior Bonds, hereinafter defined and

described, hereby consents to the issuance of the Sewerage System Revenue Bonds, Series 2013

A (West Virginia CWSRF Program) (the “Bonds”), in the original principal amount of

$11,613,300, by The City of Charleston (the “Issuer”), under the terms of the Bond Ordinance

authorizing the Bonds, on a parity with respect to liens, pledge and source of and security for

payment with the Issuer’s Sewer Revenue Bonds, Series 2011 A, Sewer Revenue Bonds, Series

1989 A, Sewer Revenue Bonds, Series 1989 C, Sewerage System Revenue Bonds, 1993 Series

A, Sewerage System Revenue Bonds, Series 1996 A, Sewerage System Revenue Bonds, Series

1996 B, Sewerage System Revenue Bonds, Series 1997 A, Sewerage System Revenue Bonds,
Series 1997 B, Sewerage System Revenue Bonds, 1998 Series A, Sewerage System Revenue

Bonds, 1999 Series A, Sewerage System Revenue Bonds, Series 2001 A, Sewerage System
Revenue Bonds, 2001 Series B, Sewerage System Refunding Revenue Bonds, Series 2002 A,

Sewerage System Refunding Revenue Bonds, Series 2002 B, Sewerage System Revenue Bonds,
Series 2004 A, Sewerage System Revenue Bonds, Series 2005 A, Sewerage System Revenue

Bonds, Series 2008 A, and Sewerage System Revenue Bonds, Series 2011 A, and senior and

prior with respect to liens, pledge and source of and security for payment to the Issuer’s

Supplemental Sewer Revenue Bonds, Series 1989 B, Supplemental Sewer Revenue Bonds,
Series 1989 D, Sewerage System Revenue Bonds, 1999 Series B, Sewerage System Revenue

Bonds, 2001 Series C, and Sewerage System Revenue Bonds, Series 2005 B-i and Sewerage

System Revenue Bonds, Series 2005 13-2 (collectively, the “Prior Bonds”).

WITNESS my signature on this 27th day of March, 2013.

WEST VIRGINIA WATER DEVELOPMENT AUTHORITY

t~
Aut rized Representative

{C2521 131.1)



3.1

THE CITY OF CHARLESTON

SEWERAGE SYSTEM REVENUE BONDS, SERIES 2013 A

(WEST VIRGINIA CWSRF PROGRAM)

GENERAL CERTIFICATE ON

1. TERMS

2. NO LITIGATION

3. GOVERNMENTAL APPROVALS AND BIDDING

4. NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS

5. SIGNATURES AND DELIVERY

6. RATES

7. INCUMBENCY AND OFFICIAL NAME

8. MEETINGS

9. INSURANCE

10. LOAN AGREEMENT

11. SPECIMEN BOND

12. BOND PROCEEDS

13. LAND AND RIGHTS-OF-WAY

14. PUBLIC SERVICE COMMISSION ORDER

15. CONFLICTS OF INTEREST

16. PROCUREMENT OF ENGINEERING SERVICES

17. VERIFICATION OF SCHEDULE B

18. CLEAN WATER ACT

19. COUNTERPARTS

We, the undersigned MAYOR and the undersigned CITY CLERK of The

City of Charleston in Kanawha County, West Virginia (the “Issuer”), and the undersigned
CITY ATTORNEY for the Issuer, hereby certif~’ in connection with The City of

Charleston Sewerage System Revenue Bonds, Series 2013 A (West Virginia CWSRF

Program), numbered AR-i, dated the date hereof, in the principal amount of $11,613,300

(the “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 set forth in the

Bond Ordinance duly passed by the Issuer on~February 19, 2013, effective March 4,

2013, the Supplemental Resolution duly adopted by the Issuer on March 4, 2013

{C2521139.I}



(collectively, the “Ordinance”), 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 (“DEP”), dated March 27, 2013 (the “Loan

Agreement”).

2. NO LITIGATION: No controversy or litigation of any nature is

now pending or, to the knowledge of any of the undersigned, threatened, restraining,
enjoining or affecting in any manner the authorization, issuance, sale and delivery of the

Bonds, the acquisition and construction of the Project, the operation of the System, the

collection or use of the Gross Revenues, or the pledge and security of the Net Revenues

for the Bonds; nor affecting the validity of the Bonds or any provisions made or

authorized for the payment thereof; nor questioning the existence of the Issuer or the title

of the members or officers of the Issuer, the Governing Body, or the Sanitary Board to

their respective offices; nor questioning any proceedings of the Issuer taken with respect
to the authorization, issuance, sale or delivery of the Bonds, the acquisition and

construction of the Project, the operation of the System, the collection or use of the Gross

Revenues, or the pledge and security of the Net Revenues for the Bonds.

3. GOVERNMENTAL APPROVALS AND BIDDING: All applic
able and necessary approvals, permits, exemptions, consents, authorizations, registrations
and certificates required by law for the acquisition and construction of the Project, the

operation of the System and the issuance of the Bonds have been duly and timely
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 Code of West Virginia, 1931, as amended, which bids remain in full

force and effect. The Issuer has received the Drug Free Workplace affidavits from the

successful bidders required by Chapter 21, Article 1D of the West Virginia Code of 1931,

as amended.

4. NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS: There

has been no adverse change in the financial condition of the Issuer since the approval,
execution and delivery by the Issuer of the Loan Agreement. The Issuer has met all

conditions set forth in the Loan Agreement and will provide the financial, institutional,

legal and managerial capabilities necessary to complete and operate the Project.

The Bonds are issued on a parity with the First Lien Bonds, and senior and

prior to the Second Lien Bonds, with respect to liens, pledge and source of and security
for payment and in all other respects. The Issuer has obtained (i) the certificate of an

{C2521 139.1)
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Independent Certified Public Accountant stating that the coverage and parity tests of the

First Lien Bonds are met; and (ii) the written consent of the registered owners of the Prior

Bonds (other than the Series 2002 A Bonds and the Series 2002 B Bonds) to the issuance

of the Bonds on a parity with the First Lien Bonds, and senior and prior to the Second

Lien Bonds. No written consent is required from the registered owners of the Series 2002

A Bonds and the Series 2002 B Bonds. Other than the Prior Bonds, there are no other

outstanding bonds or obligations of the Issuer which are secured by revenues or assets of

the System. The Issuer is in compliance with all the terms and provisions of the Prior

Bonds and the Prior Ordinances.

5. SIGNATURES AND DELIVERY: The undersigned Mayor and

City Clerk are the duly elected or appointed, qualified and acting officers of the Issuer as

indicated by the official titles opposite their signatures below, and are duly authorized to

execute and seal the Bonds for the Issuer. The seal impressed upon the Bonds and this

Certificate is the duly authorized, proper and only seal of the Issuer. On the date hereof,
the undersigned Mayor did officially sign all of the Bonds, consisting upon original
Issuance of a single Bond, dated the date hereof, by his manual signature; the undersigned
City Clerk did officially cause the seal of the Issuer to be affixed upon the Bonds and to

be attested by his manual signature; and the Registrar did officially authenticate and

deliver the Bonds to a representative of the Authority as the original purchaser of the

Bonds under the Loan Agreement.

6. RATES: The Issuer has duly enacted a sewer rate ordinance on

November 21, 2011, setting forth the rates and charges for the services of the System.
The Issuer has complied with all requirements of the Act and the Public Service

Commission of West Virginia (the “PSC”) to make the rates valid and effective. The

time for appeal of such rate ordinance has expired and there has been no appeal thereof

and such rates are in full force and effect.

7. INCUMBENCY AND OFFICIAL NAME: The proper corporate
title of the Issuer is “The City of Charleston.” The Issuer is a municipal corporation of

the State of West Virginia in Kanawha County of said State. The Governing Body of the

Issuer is its Council, consisting of 27 Council members and the Mayor, all duly elected or

appointed, qualified and acting, whose names and dates of commencement and

termination of their current terms of office, along with the appointed City Clerk, are listed

below:

{C2521 139.1)
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Mayor

City Clerk

Council Member

Council Member

Council Member

Council Member

Council Member

Council Member

Council Member

Council Member

Council Member

Council Member

Council Member

Council Member

Council Member

Council Member

Council Member

Council Member

Council Member

Council Member

Council Member

Council Member

Council Member

Council Member

Council Member

Council Member

Council Member

Council Member

Council Member

Danny Jones

James M. Reishman

Bob Haas

William Kirk

James Ealy
Joe Denault

Mike Nichols

Edward Talkington
Mike Stajduhar
Bob White

Cubert Smith

Robert Sheets

Marc R. Weintraub

Shannon Snodgrass
Susie Salisbury
Jack E. Harrison

Courtney Persinger
Samuel Minardi

Bobby Reishman

John H. Miller, Jr.

Rick Burka

Brent Burton

Mike Clowser

Mary Jean Davis

Tom Lane

Kasey Russell

Andrew Richardson

Jerry L. Ware

Chris Doddrill

July 1, 2011

July 1, 2011

July 1, 2011

July 1,2011

July 1, 2011

July 1, 2011

July 1, 2011

July 1, 2011

July 1, 2011

July 1, 2011

July 1, 2011

July 1, 2011

July 1,2011

July 1, 2011

July 1,2011

July 1, 2011

July 1, 2011

July 1, 2011

July 1, 2011

July 1, 2011

July 1, 2011

July 1,2011

July 1, 2011

July 1, 2011

July 1, 2011

July 1, 2011

July 1, 2011

July 1, 2011

July 1,2011

June 30, 2015

June 30, 2015

June 30, 2015

June 30, 2015

June 30, 2015]
June 30, 2015

June 30, 2015

June 30, 2015

June 30, 2015

June 30, 2015

June 30, 2015

June 30, 2015

June 30, 2015

June 30, 2015

June 30, 2015

June 30, 2015

June 30, 2015

June 30, 2015

June 30, 2015

June 30, 2015

June 30, 2015

June 30, 2015

June 30, 2015

June 30, 2015

June 30, 2015

June 30, 2015

June 30, 2015

June 30, 2015

June 30, 2015

The names of the duly appointed, qualified and acting members of the

Sanitary Board of the Issuer are as follows:

Chairman:

Member:

Danny Jones, Mayor
John Tinney, Jr.

Date Of Date Of

Commencement Termination

Office Name Of Office Of Office

{C252 1139.1)
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Member: John M. Johnson, P.E.

The duly appointed and acting City Attorney for the Issuer is Paul Ellis,

Esquire, Charleston, West Virginia.

8. MEETINGS: All actions, ordinances, resolutions, orders and

agreements taken, adopted and entered into by or on behalf of the Issuer in any way

connected with the issuance of the Bonds and the acquisition, construction, operation and

financing of the Project or the System were authorized or adopted at meetings of the

Governing Body duly and regularly or specifically called and held pursuant to the Rules

of Procedure of the Governing Body and all applicable statutes including Chapter 6,
Article 9A of the Code of West Virginia, 1931, as amended, and a quorum of duly
elected or appointed, qualified and acting members of the Governing Body was present
and acting at all times during all such meetings. All notices required to be posted and/or

published were so posted and/or published.

9. INSURANCE: The Issuer will maintain or, as appropriate, will

require all contractors to maintain worker’s compensation, public liability and property

damage insurance, standard hazard insurance, builder’s risk insurance, flood insurance

and business interruption insurance, where applicable, in accordance with the Ordinance

and the Loan Agreement. All insurance for the System required by the Ordinance and the

Loan Agreement is in full force and effect.

10. LOAN AGREEMENT: As of the date hereof, (i) the representations
of the Issuer contained in the Loan Agreement are true and correct in all material respects
as if made on the date hereof~ (ii) the Loan Agreement does not contain any untrue

statements of material fact or omit to state any material fact necessary to make the

statements therein, in light of the circumstances under which they were made, not

misleading; (iii) to the best knowledge of the undersigned, no event affecting the Issuer

has occurred since the date of the Loan Agreement, which should be disclosed for the

purpose for which it is to be used or which it is necessary to disclose therein in order to

make the statements and information therein not misleading; and (iv) the Issuer is in

compliance with the Loan Agreement. The Issuer will serve the additional customers of

the location(s) as set forth in the Certificate of Engineer. The Issuer will not reduce the

amount of additional customers served by the Project without the prior written approval
of the Authority. Following completion of the Project, the Issuer will certify to the

Authority the number of customers added to the System.

{C2521139.1}
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11. SPECIMEN BOND: Attached hereto as Exhibit A is a specimen of

the Bond which is identical in all respects with the Bond this day delivered to the

Authority and being substantially in the form prescribed in the Ordinance.

12. BOND PROCEEDS: On the date hereof, the Issuer received

$6 16,168 from the Authority and the DEP, being a portion of the principal amount of the

Bonds and more than a de minimus amount of the proceeds of the Bonds. The balance of

the principal amount of the Bonds will be advanced to the Issuer from time to time as

acquisition and construction of the Project progresses.

13. LAND AND RIGHTS-OF-WAY: All land in fee simple and all

rights-of-way and easements necessary for the acquisition and construction of the Project
and the operation and maintenance of the System have been acquired or can and will be

acquired by purchase, or, if necessary, by condemnation by the Issuer and are adequate
for such purposes and are not or will not be subject to any liens, encumbrances,
reservations or exceptions which would adversely affect or interfere in any way with the

use thereof for such purposes. The costs thereof, including costs of any properties which

may have to be acquired by condemnation, are, in the opinion of all the undersigned,
within the ability of the Issuer to pay for the same without jeopardizing the security of or

payments on the Bonds.

14. PUBLIC SERVICE COMMISSION ORDER: The Issuer has

received the Recommended Decision of the Administrative Law Judge entered on

January 31, 2013, as made final by the PSC on February 20, 2013, in Case No. 12-1374-

S-CN, among other things, either granting to the Issuer a certificate of public
convenience and necessity for the Project or waiving the certificate, and approving the

financing for the Project. The time for appeal of both PSC orders has expired without

any appeal. Both orders remain in full force and effect.

15. CONFLICTS oF INTEREST: No member, officer or employee of

the Issuer or the Sanitary Board has a substantial financial interest, direct, indirect or by
reason of ownership of stock in any corporation, in any contract with the Issuer or in the

sale of any land, materials, supplies or services to the Issuer or to any contractor

supplying the Issuer, relating to the Bonds, the Ordinance, andlor the Project, including,
without limitation, with respect to the Depository Bank. For purposes of this paragraph,
a “substantial financial interest” shall include, without limitation, an interest amounting
to more than 5% of the particular business enterprise or contract.

{C2521 139.1)
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16. PROCUREMENT OF ENGINEERING SERVICES: The Issuer

has complied with all the requirements of Chapter 5G, Article 1 of the Code of West

Virginia, 1931, as amended, in the procurement of the engineering services of the

Consulting Engineer.

17. VERIFICATION OF SCHEDULE B: The final amended Schedule

B attached to the Certificate of Consulting Engineer, with the signature of the Mayor and

the 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.

18. CLEAN WATER ACT: The Project as described in the Ordinance

complies with Sections 208 and 3 03(e) of the Clean Water Act.

19. COUNTERPARTS: This Certificate may be executed in

counterparts and all counterparts shall be deemed to be the Certificate.

The certifications herein of the City Attorney are limited to Paragraphs 1, 5,

7, 8 and 15 and with respect to the enactment of the rate ordinance under Paragraph 6.

{C2521139.1}
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WITNESS our signatures and the official corporate seal of The City of

Charleston, West Virginia, on this 27Lh day of March, 2013.

SEAL]

Official Title

Mayor

City Clerk

City Attorney

(C252 1139. 1)
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WITNESS our signatures and the official corporate seal of The City of

Charleston, West Virginia, on this 27th day of March, 2013.

SEAL]

Signature Official Title

Mayor

____

City Clerk

___________________________

City Aftomey

{C252 1139. 1)
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EXHIBIT A

See Specimen Bond (Tab No. 15)

{C2521 139.1}
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3.2

THE CITY OF CHARLESTON.

SEWERAGE SYSTEM REVENUE BONDS, SERIES 2013 A

(WEST VIRGINIA CWSRF PROGRAM)

CERTIFICATE AS TO USE OF PROCEEDS

On this 27th day of March, 2013, the undersigned Mayor of The City of

Charleston in Kanawha County, West Virginia (the “Issuer”), being one of the officials of

the Issuer duly charged with the responsibility for the issuance of $1 1,613,300 Sewerage
System Revenue Bonds, Series 2013 A (West Virginia CWSRF Program), of the Issuer,
dated March 27, 2013 (the “Bonds” or, the “Series 2013 A Bonds”), hereby certif~’ as

follows:

1. I am one of the officers of the Issuer duly charged with the

responsibility of issuing the Bonds. I am familiar with the facts, circumstances and

estimates herein certified and duly authorized to execute and deliver this certificate on

behalf of the Issuer. Capitalized terms used herein and not otherwise defined herein shall

have the same meanings set forth in the Bond Ordinance duly passed by the Issuer on

February 19, 2013, effective March 4, 2013, and Supplemental Resolution adopted on

March 4, 2013 (the “Ordinance”), authorizing the Bonds.

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

3. This certificate is based upon facts, circumstances, estimates and

expectations of the Issuer in existence on March 27, 2013, the date on which the Bonds

are being physically delivered in exchange for a portion of the principal~ amount of the

Bonds, and to the best of my knowledge and belief, the expectations of the Issuer set

forth herein are reasonable.

4. The Series 2013 A Bonds were sold on March 27, 2013, to the West

Virginia Water Development Authority (the “Authority”), pursuant to a loan agreement
dated March 27, 2013, by and among the Issuer, the Authority and the West Virginia

Department of Environmental Protection (the “DEP”), for an aggregate purchase price of

$11,613,300 (100% of par), at which time, the Issuer received $616,168 from the

Authority and the DEP, being the first advance of the principal amount of the Series 2013

A Bonds. No accrued interest has been or will be paid on the Bonds. The balance of the

respective principal amounts of the Bonds will be advanced to the Issuer as acquisition
and construction of the Project progresses.

5. The Bonds are being delivered simultaneously with the delivery of

this Certificate and are issued for the purposes of (i) permanently financing a portion of
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the costs of acquisition and construction of certain improvements and extensions to the

existing public sewer facilities of the Issuer (the “Project”); (ii) funding a reserve

account; and (iii) paying certain costs of issuance of the Bonds and related costs.

6. The Issuer has previously entered 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. The

acquisition and construction of the Project and the allocation of the net sale proceeds of

the Bonds to expenditures of the Project shall commence immediately and shall proceed
with due diligence to completion, and with the exception of proceeds deposited in the

Reserve Accounts 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 March 1, 2014. The acquisition and construction of the Project is

expected to be completed by April 1, 2014.

7. The total cost of the Project is estimated at $1 1,613,300. Sources

and uses of funds for the Project are as follows:

SOURCES

Proceeds of Series 2013 A Bonds $11,613,300
Total Sources $11,613,300

USES

Costs of the Project $10,997,132

Deposit into Reserve Fund $ 580,668
Costs of Issuance $ 35,500
Total Uses $11,613,300

8. Pursuant to Article V of the Ordinance, the following special funds or

accounts have been created:

(1) Revenue Fund;

(2) Renewal and Replacement Fund;

(3) Series 2013 A Bonds Construction Trust Fund;

(4) Series 2013 A Bonds Sinking Fund; and
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(5) Series 2013 A Bonds Reserve Account.

9. Pursuant to Article VI of the Ordinance, the proceeds of the Bonds will

be deposited as follows:

(1) Series 2013 A Bonds proceeds in the amount of $580,668 will

be deposited in the Series 2013 A Bonds Reserve Account.

(2) The balance of the proceeds of the Bonds will be deposited in

the Series 2013 A Bonds Construction Trust Fund as received

from time to time and applied solely to payment of costs of the

Project, including costs of issuance of the Bonds and related

costs.

10. Moneys held in the Series 2013 A Bonds Sinking Fund will be used

solely to pay principal of and interest, if any, on the Series 2013 A Bonds and will not be

available to meet costs of acquisition and construction of the Project. All investment

earnings on moneys in the Series 2013 A Bonds Reserve Account (if fully funded) shall

be returned, not less than once each year, by the Commission to the Issuer, and such

amounts shall, during construction of the Project, be deposited in the Series 2013 A

Bonds Construction Trust Fund, and following completion of construction of the Project,
shall be deposited in the Revenue Fund and applied in full, first to the next ensuing
interest payment, if any, due on the Series 2013 A Bonds, respectively, and then to the

next ensuing principal payment due thereon, all on a pro rata basis.

11. Work with respect to the acquisition and construction of the Project
will proceed with due diligence to completion. The acquisition and construction of the

Project is expected to be completed within 12 months of the date hereof.

12. The Issuer will take such steps as requested by the Authority to

ensure that the Authority’s bonds meet the requirements of the Code.

13. With the exception of the amount deposited in the Series 2013 A

Bonds Reserve Account all of the proceeds of the Series 2013 A Bonds will be expended
on the Project within 13 months from the date of issuance thereof.

14. The Issuer does not expect to sell or otherwise dispose of the Project
in whole or in part prior to the last maturity date of the Bonds.

15. The amount designated as costs of issuance of the Bonds consists

only of costs which are directly related to and necessary for the issuance of the Bonds.

{C2521151.1}
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16. All property financed with the proceeds of the Bonds will be owned

and held by (or on behalf of) a qualified governmental unit.

17. No proceeds of the Bonds will be used, directly or indirectly, in any

trade or business carried on by any person who is not a governmental unit.

18. The original proceeds of the Bonds will not exceed the amount

necessary for the purposes of the issue. The Issuer covenants that it shall maintain

thorough and accurate accounting records, in conformance with generally accepted
accounting principles, relative to the proceeds of the Bonds so that use of proceeds from

each series of the Bonds can be accounted for.

19. The Issuer shall use the Bond proceeds solely for the costs of the

Project, and the Project will be operated solely for a public purpose as a local

governmental activity of the Issuer.

20. The Bonds are not federally guaranteed.

21. The Issuer has retained the right to amend the Ordinance authorizing
the issuance of the Bonds if such amendment is necessary to assure that the Bonds remain

governmental or public purpose bonds.

22. The Issuer has either (a) funded the Series 2013 A Bonds Reserve

Account at the maximum amount of principal and interest, if any, which will mature and

become due on the Series 2013 A Bonds in the then current or any succeeding year with

the proceeds of the Series 2013 A Bonds, or (b) created the Series 2013 A Bonds Reserve

Account which will be funded with equal payments made on a monthly basis over a 10-

year period until such Series 2013 A Bonds Reserve Account hold an amount equal to the

maximum amount of principal and interest, if any, which will mature and become due on

the Series 2013 A Bonds in the then current or any succeeding year. Moneys in the

Series 2013 A Bonds Reserve Account and the Series 2013 A Bonds Sinking Fund will

be used solely to pay principal of and interest, if any, on the Series 2013 A Bonds and

will not be available to pay costs of the Project.

23. There are no other obligations of the Issuer which (a) are to be

issued at substantially the same time as the Bonds, (b) are to be sold pursuant to a

common plan of financing together with the Bonds and (c) will be paid out of

substantially the same sources of funds or will have substantially the same claim to be

paid out of substantially the same sources of funds as the Bonds.

{C2521151.1}
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24. To the best of my knowledge, information and belief, there are no

other facts, estimates and circumstances which would materially change the expectations
herein expressed.

25. The Issuer will comply with instructions as may be provided by the

Authority, at any time, regarding use and investment of proceeds of the Bonds, rebates

and rebate calculations.

26. To the best of my knowledge, information and belief, the foregoing

expectations are reasonable.

{C2521 151.1)
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3.3

THE CITY OF CHARLESTON

SEWERAGE SYSTEM REVENUE BONDS, SERIES 2013 A

(WEST VIRGINIA CWSRF PROGRAM)

CERTIFICATE C)F CITY CLERK AS TO TRUTH

AND ACCURACY OF DOCUMENTS DELIVERED

The undersigned duly elected City Clerk of The City of Charleston, West

Virginia (the “Issuer”), hereby certifies that the copies of the following documents being
delivered in connection with the closing of the sale of The City of Charleston Sewerage

System Revenue Bonds, Series 2013 A (West Virginia CWSRF Program) (the “Bonds”)

are, as of the date hereof, true, complete and accurate copies of the originals of those

documents maintained on file with the Issuer and delivered in the transcript of

proceedings, that said documents have been duly adopted, enacted or entered by the

Council of the Issuer, and that said documents are still in full force and effect as of the

date hereof and have not been repealed, rescinded, superseded, amended or modified in

any way unless the document effecting such repeal, rescission, supersedence, amendment

or modification is also listed below:

1. Charter.

2. Oaths of Office of Mayor, City Clerk and

Council Members.

3. Ordinance Creating Sanitary Board.

4. Oaths of Office of Sanitary Board Members.

5. Public Service Commission Order.

6. Infrastructure Council Approval Letter.

7. Loan Agreement.

8. Rate Ordinance.

9. Minutes of Council Meetings regarding All

Readings and Public Hearing of the Rate

Ordinance.
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10. Affidavit of Publication of the Rate Ordinance

and Notice of Public Hearing.

11. Petition of Sanitary Board.

12. Bond Ordinance.

13. Supplemental Resolution.

14. Minutes of Council Meetings regarding All

Readings and Public Hearing of the Bond

Ordinance and Adoption of the Supplemental
Resolution.

15. Affidavit of Publication of the Notice of Public

Hearing and Abstract of Bond Ordinance.

16 WDA Consent to Issuance of Parity Bonds.

17. NPDES Permit.

18. Evidence of Insurance.

The rest of this page is intentionally left blank.]
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WITNESS my signature and the official seal of The City of Charleston,
West Virginia, on this 27th day of March, 2013.

~31 Clerk

SEAL]

{C2521161.1)
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3.4

THE CITY OF CHARLESTON

SEWERAGE SYSTEM REVENUE BONDS, SERIES 2013 A

(WEST VIRGINIA CWSRF PROGRAM)

CERTIFICATE OF CONSULTING ENGINEER

I, Craig D. Richards, Registered Professional Engineer, West Virginia
License No. 10358, of Burgess & Niple Inc., Consulting Engineer, Parkersburg, West

Virginia, hereby certify as follows:

1. My firm is the engineer for the planning, design, acquisition and

construction of certain additions, betterments and improvements (the “Project”) to the

existing sewerage system (the “System”) of The City of Charleston (the “Issuer”), to be

constructed primarily in Kanawha County, West Virginia, which acquisition and

construction are being permanently fmanced by the above-captioned bonds (the “Bonds”)
of the Issuer. All capitalized words used herein and not defmed herein shall have the

same meaning set forth in the Bond Ordinance passed by the Issuer on February 19,
2013, effective March 4, 2013, a Supplemental Resolution adopted March 4, 2013, 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 (“DEP”), dated March 27, 2013 (the “Loan Agreement”).

2. The Bonds are being issued for the purposes of (i) paying a portion
of the costs of acquisition and construction of the Project; (ii) funding a reserve account

for the Bonds; and (iii) paying costs of issuance and related costs.

3. To the best of my knowledge, information and belief (i) within the

limits and in accordance with the applicable and governing contractual requirements
relating to the Project, the Project will be constructed in general accordance with the

approved plans, specifications and designs prepared by my firm and approved by the

DEP and any change orders approved by the Issuer, the DEP and all necessary

governmental bodies; (ii) the Project, as designed, is adequate for its intended purpose

and has a useful life of at least 25 years, if properly operated and maintained, excepting
anticipated replacements due to normal wear and tear; (iii) the Issuer has received bids

for the acquisition and construction of the Project which are in an amount and otherwise

compatible with the plan of financing set forth in the Schedule B attached hereto as

Exhibit A, all successful bidders have made required provisions for all insurance and

payment and performance bonds and such insurance policies or binders and such bonds
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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) all contractors to be awarded contracts for the construction of the

Project have submitted affidavits indicating such contractor has a drug free workplace
plan pursuant to Chapter 21, Article 1 D of the West Virginia Code of 1931, as amended;

(x) the schematic design for the Project began before July 1, 2012; (xi) in reliance upon

the certificate of Balestra, Harr & Scherer, CPA’s Inc., Certified Public Accountants, of

even date herewith, as of the effective date thereof, the rates and charges for the System
as enacted by the Issuer will be sufficient to comply with the provisions of the Loan

Agreement; (xii) 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 (xiii) attached

hereto as Exhibit A is the final amended “Schedule B - Total Cost of Project, Sources of

Funds and Cost of Financing” for the Project.

4. The Project will serve 3 new customers in the South Ruffner/Lick

Branch Road area.

WITNESS my signature and seal on lfiis 27th day of March, 2013.

Burgess & Niple, Inc.

Craig ~X Richards, P.E.

West’Virginia LicenseNo. 10358

{C2521 165.1)
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The Sanitary Board of the City of Charleston

Lick Branch and South Ruffner Project

SRF No. 544379

Schedule B

February 1, 2013

Amount

$ 3,696,890

$ 4.463,443

.~ -~

$ 72,000

$ 530,000

$ 625,000

$ 32.000

. $ 168,000

.

BaWe)

Battle)

$ 385,000

. ~j. ‘L~
$ 225,000

$ 30,835

& Battle) $ 30.000

~

$ -

S -

—- See Note 2. Below) $

services by Spllrnan, Thomas & Battle) $ 70.000

$ 048,984

$ 10.997,132

. $ 580,868

$ 500

$ 35,000

$ 616.168

$ 11,613,300

-- ~
$ S

-

5 ,
-

.

~

$ -

$ -

$ 1I,6i3~30U

The Sanitary Bo~bI the

“~,
City of Charleston

%~k
Burgess & Nipi

,
Inc.

Notes:

‘I. Project Coordinator and Accounting Services provided, by CSB’s in-house staff. The cost of these

services will not be included in the SRF Bond Issue.

2. The cost of easement acquisitions will be paid from CSB funds and will not be paid from the SRF Bond

Issue.



Balestra, Harr & Scherer, CPAs, Inc.

Accounting, Auditing and Consulting Services for Federal, State and Local Governments

www.bhscpas.com

March 27, 2013

UNITED STATES OF AMERICA

STATE OF WEST VIRGINIA

COUNTY OF KANAWHA

TFIE CITY OF CHARLESTON

SEWERAGE SYSTEM REVENUE BONDS,SERIES 2013 A

The City of Charleston

P.O. Box 2749

Charleston, WV 25330

West Virginia Water Development Authority
1009 Bullitt Street

Charleston, WV 25301

West Virginia Department of Environmental Protection

601 57th Street

Charleston, WV 25304

Ladies and Gentlemen:

We have reviewed the sewer service rates of The City of Charleston (the
“Issuer”) as set forth in the Rate Ordinance enacted by the Issuer on November 21, 2011, and

the proj ected operating expenses and anticipated customer usage provided by the Charleston

Sanitary Board. It is our opinion that such rates are adequate (i) to provide for all operating
expenses ofthe sewerage system ofthe Issuer (the “System”), and (ii) to leave a balance each

year equal to at least 115% of the maximum amount required in any year for the payment of

principal of and interest on the Issuer’s $11,613,300 Sewerage System Revenue Bonds,
Series 2013 A (the “Series 2013 A Bonds”) bearing no interest for a 20 year term and all

other obligations secured by or payable from revenues of the System on a parity with or
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The City of Charleston

West Virginia Water Development Authority
‘West Virginia Department of Environmental Protection

March 27, 2013

Page 2

junior to the Series 2013 A Bonds, including the Issuer’s Sewer Revenue Bonds, Series 2011

A, Sewer Revenue Bonds, Series 1989 A, Sewer Revenue Bonds, Series 1989 C, Sewerage
System Revenue Bonds, 1993 Series A, Sewerage System Revenue Bonds, Series 1996 A,

Sewerage System Revenue Bonds, Series 1996 B, Sewerage System Revenue Bonds, Series

1997 A, Sewerage System Revenue Bonds, Series 1997 B, Sewerage System Revenue

Bonds, 1998 Series A, Sewerage System Revenue Bonds, 1999 Series A, Sewerage System
Revenue Bonds, Series 2001 A, Sewerage System Revenue Bonds, 2001 Series B,

Sewerage System Refunding Revenue Bonds, Series 2002 A, Sewerage System Refunding
Revenue Bonds, Series 2002 B, Supplemental Sewer Revenue Bonds, Series 1989 B,

Supplemental Sewer Revenue Bonds, Series 1989 D, Sewerage System Revenue Bonds,
1999 Series B, Sewerage System Revenue Bonds, 2001 Series C, Sewerage System Revenue

Bonds, Series 2004 A, Sewerage System Revenue Bonds, Series 2005 A, Sewerage System
Revenue Bonds, Series 2005 B-I, Sewerage System Revenue Bonds, Series 2005 B-2

Sewerage System Revenue Bonds, Series 2008 A and Sewerage System Revenue Bonds,
Series 2011 A (collectively, the “Prior Bonds”).

It is further our opinion that the Net Revenues actually derived from the System
during any 12 consecutive months within the 18 months immediately preceding the date of

the actual issuance ofthe Series 2013 A 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 the Series 2013 A Bonds, will not be less than 115% ofthe

maximum annual amount which will mature and become due in any succeeding year for

principal of and interest on the Prior Bonds and the Series 2013 A Bonds.

Capitalized terms used herein and not otherwise defined herein shall have the

same meanings set forth in the Bond Ordinance authorizing the Series 2013 A Bonds.

Very truly yours,

~J~4i, hL ~~~
Balestra, Harr & Scherer, CPAs, Inc.
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3.6

THE CITY OF CHARLESTON

SEWERAGE SYSTEM REVENUE BONDS, SERIES 2013 A

(WEST VIRGINIA CWSRF PROGRAM)

RECEIPT FOR BONDS

The undersigned authorized representative of the West Virginia Water

Development Authority (the “Authority”), for and on behalf of the Authority, hereby
certifies as follows:

1. On the 27th day of March, 2013, in Charleston, West Virginia, the

Authority received the entire original issue of $11,613,300 in aggregate principal amount

of the Sewerage System Revenue Bonds, Series 2013 A (West Virginia CWSRF

Program), of The City of Charleston (the “Issuer”), dated March 27, 2013, issued in the

form of one bond, fully registered to the Authority, and numbered AR-i (the “Bonds”).

2. At the time of such receipt of the Bonds, they had been executed by
the Mayor of the Issuer and attested by the City Clerk of the Issuer, by their respective
manual signatures, and the official seal of the Issuer had been impressed upon the Bonds.

WITNESS my signature on this 27~ day of March, 2013.

WEST VIRGINIA WATER DEVELOPMENT

AUTHORITY

Au orized Representati

{C2521 167.1)



3.7

THE CITY OF CHARLESTON

SEWERAGE SYSTEM REVENUE BONDS, SERIES 2013 A

(WEST VIRGINIA CWSRF PROGRAM)

RECEIPT FOR BOND PROCEEDS

The undersigned Mayor of The City of Charleston (the “Issuer”), for and on

behalf of the Issuer, hereby certifies as follows:

On the 77th day of March, 2013, the Issuer received and hereby

acknowledges receipt from the West Virginia Water Development Authority (the

“Authority”), as the original purchaser of the $11,613,300 The City of Charleston

Sewerage System Revenue Bonds, Series 2013 A (West Virginia CWSRF Program),
dated March 27, 2013 (the “Bonds”), of $616,168, being a portion of the principal
amount of the Bonds. The Issuer understands that the remaining proceeds of the Bonds

will be advanced to the Issuer from time to time as construction proceeds to completion.

WITNESS my signature on this 27th day of March, 2013.

TI~~YOF~~
Mayor

~C252 1171.1)



3.8

THE CITY OF CHARLESTON

SEWERAGE SYSTEM REVENUE BONDS; SERIES2013 A

(WEST VIRGINIA CWSRF PROGRAM)

REQUEST AND AUTHORIZATION TO

AUTHENTICATE AND DELIVER THE BONDS

United Bank, Inc., as Registrar
Charleston, West Virginia

Ladies and Gentlemen:

We. herewith hand to you, duly. executed, the $11,613,300 Sewerage
System Revenue Bonds, Series 2013 A (West Virginia CWSRF Program), in the form of

one bond, numbered AR-i, dated March 27, 2013 (the “Bonds”), of The City of

Charleston, West Virginia (the “Issuer”), authorized to be issued under and pursuant to a

Bond Ordinance duly passed by the Issuer on February 19, 2013, effective March 4,

2013, and a Supplemental Resolution duly adopted by the Issuer on March 4, 2013.

You are hereby requested and authorized to register, authenticate and

deliver the Bonds on behalf of the Issuer to the West Virginia Water Development
Authority.

WITNESS my signature this 27th day of March, 2013.

(SEAL)

Attest:

C~flerk

{C2521 173.1}



3.9

THE CITY OF CHARLESTON

SEWERAGE SYSTEM REVENUE BONDS, SERIES 2013 A

(WEST VIRGINIA CWSRF PROGRAM)

REGISTRAR’ S AGREEMENT

THIS REGISTRAR’ S AGREEMENT, dated as of the 27th day of March,

2013, by and between THE CITY OF CHARLESTON, WEST VIRGINIA, a municipal
corporation (the “Issuer”), and UNITED BANK, INC., Charleston, West Virginia (the
“Registrar”).

WHEREAS, the Issuer has, contemporaneously with the execution hereof,
issued and sold its $11,613,300 Sewerage System Revenue Bonds, Series 2013 A (West

Virginia CWSRF Program) (the “Bonds”), in the form of one bond, numbered AR-i, in

fiuiiy registered form, pursuant to a Bond Ordinance duly passed by the Issuer on

February 19, 2013, effective March 4, 2013, and a Supplemental Resolution duly adopted
March 4, 2013 (collectively, the “Ordinance”);

WHEREAS, capitalized words and terms used in this Registrar’s
Agreement and not otherwise defined herein shall have the respective meanings given
them in the Ordinance, a copy of which is attached as Exhibit A hereto and incorporated
herein by reference;

WHEREAS, the Ordinance provides for an appointment by the Issuer of a

Registrar for the Bonds; and

WHEREAS, the Issuer desires to appoint, and by the Ordinance and this

Registrar’s Agreement does appoint, the Registrar to act as Registrar under the Ordinance

and to take certain other actions hereinafter set forth;

NOW, THEREFORE, it is agreed by and between the parties hereto as

follows:

1. Upon the execution of this Registrar’s Agreement by the Issuer and

the Registrar and during the term hereof, the Registrar does accept and shall have and

carry out the powers and duties of Registrar for the Bonds, all as set forth in the

Ordinance, such duties including, among other things, the duties to authenticate, register
and deliver Bonds upon original issuance and when properly presented for exchange or

transfer, and shall do so with the intention of maintaining the exclusion of interest, if any,

on the Bonds from gross income for federal income tax purposes, in accordance with any

rules and regulations promulgated by the United States Treasury Department or by the
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Municipal Securities Rulemaking Board or similar regulatory bodies as the Issuer advises

it of and with generally accepted industry standards.

2. The Registrar agrees to furnish the Issuer with appropriate records of

all transactions carried out by it as Registrar and to furnish the Issuer with the names and

specimen signatures of the Registrar’s authorized officers for the purposes of acting as

the Registrar and with such other information and reports as the Issuer may from time to

time reasonably require.

3. The Registrar shall have no responsibility or liability for any action

taken by it at the specific direction of the Issuer.

4. As compensation for acting as Registrar pursuant to this Registrar’s
Agreement, the Issuer hereby agrees to pay to the Registrar the compensation for services

rendered as provided in the annexed schedule.

5. It is intended that this Registrar’s Agreement shall carry out and

implement provisions of the Ordinance with respect to the Registrar. In the event of any

conflict between the terms of this Registrar’s Agreement and the Ordinance, the terms Qf

the Ordinance shall govern.

6. The Issuer and the Registrar each warrants and represents that it is

duly authorized and empowered to execute and enter into this Registrar’s Agreement and

that neither such execution nor the performance of its duties hereunder or under the

Ordinance will violate any order, decree or agreement to which it is a party or by which it

is bound.

7. This Registrar’s Agreement may be terminated by either party upon

60 days’ written notice sent by registered or certified mail to the other party, at the

following respective address:

ISSUER

The City of Charleston

P.O. Box 2749

Charleston, WV 25330

Attention: Mayor
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REGISTRAR

of address.

United Bank, Inc.

P.O. Box 393

Charleston, WV 25322

Attention: Corporate Trust Department

The Issuer and the Registrar shall notify the other in writing of any change

8. The Registrar is hereby requested and authorized to authenticate and

deliver the Bonds in accordance with the Ordinance.

IN WITNESS WHEREOF, the parties heretohave respectively caused this

Registrar’s Agreement to be signed in their names and on their behalf, all as of the date

first above-written.

UNITED. BANK, INC.

Auth ized Officer

M~ior(,,,,)f
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EXHIBIT A

See Bond Ordinance (Tab No. 11)
See Supplemental Resolution (Tab No. 12)
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3.10

THE CITY OF CHARLESTON

SEWERAGE SYSTEM REVENUE BONDS, SERIES 2013 A

(WEST VIRGINIA CWSRF PROGRAM)

CERTIFICATE OF REGISTRATION OF BONDS

UNITED BANK, INC., Charleston, West Virginia, as Registrar (the

“Registrar”), hereby certifies that on the date hereof, the single, fully registered Sewerage
SystemRevenue Bonds, Series 2013 A (West Virginia CWSRF Program), of The City of

Charleston, West Virginia (the “Issuer”), dated March 27, 2013, in the principal amount

of $11,613,300, and numbered AR-i, was registered as to principal and interest in the

name of “West Virginia Water Development Authority” in the books of the Issuer kept
for that purpose at our office, by a duly authorized officer on behalf of the Registrar.

WITNESS my signature on this 27t1~ day of March, 2013.

UNITED ANK, INC., as Registrar

Auth ized Officer
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3.11

THE CITY OF CHARLESTON

SEWERAGE SYSTEM REVENUE BONDS, SERIES 2013 A

(WEST VIRGINIA CWSRF PROGRAM)

ACCEPTANCE OF APPOINTMENT AS DEPOSITORY BANK

JPMORGAN CHASE BANK, NA, Charleston, West Virginia, hereby
accepts appointment as Depository Bank in connection with a Bond Ordinance of The

City of Charleston, West Virginia (the “Issuer”), passed by the Issuer on February 19,

2013, effective March 4, 2013, and a Supplemental Resolution adopted by the Issuer on

March 4, 2013 (collectively, the “Ordinance”), authorizing the issuance of The City of

Charleston Sewerage System Revenue Bonds, Series 2013 A (West Virginia CWSRF

Program), in the aggregate principal amount of $11,613,300, dated March 27, 2013, and

agrees to serve as Depository Bank for the Revenue Fund and the Construction Fund all

as set forth in the Ordinance.

WITNESS my signature on this 27t1~ day of March, 2013.

JPMORGAN CHASE BANK, NA

{C2521179.1}



WEST VIRGINIA MUNICIPAL BOND COMMISSION

Suite 401

1207 Quarrier Street, Charleston, WV 25301

(

ISSUE: The City of Charleston Sewerage System Revenue Bonds, Series 2013 A (West Virginia CWSRF

Program)

ADDRESS: P.O. Box 2749, Charleston, WV 25330 COUNTY: Kanawha

PURPOSE OF ISSUE: New Money ~

Refunding Refunds issue(s) dated:

ISSUE DATE: March27, 2013 CLOSING DATE: March 27. 2013

ISSUE AMOUNT: $11,613,300 RATE: 0%: Administrative Fee: 0.5%

1st DEBT SERVICE DUE: September 1, 2014 1st PRINCIPAL DUE: September 1, 2014

1st DEBT SERVICE AMOUNT: $145,167 PAYING AGENT: Municipal Bond Commission

BOND COUNSEL: Jackson Kelly PLLC
Contact Person: Sainme L. Gee, Esquire

Phone: (304) 340-1318

CLOSING BANK: JPMorgan Chase Bank, NA

Contact Person: John Copenhaver
Phone: ( 348-1113

KNOWLEDGEABLE ISSUER CONTACT:

Contact Person: Crystal Sanders

Position: Finance Manager

Phone: ( 348-1084

Email: csanders@csbwv.com

UNDERWRITERS COUNSEL: Kauffelt & Kauffelt

Contact Person: Mark Kauffelt, Esquire

Phone: (304~ 345-1272

ESCROW TRUSTEE:

Contact Person:

Phone:

OTHER: WVDEP

Contact Person: Rosalie Brodersen

Function: Program Manager

Phone: (304~ 926-0449 ext. 1608

DEPOSITS TO MBC AT CLOSE:
______

Accrued Interest: $

Capitalized Interest: $

By
_____

Wire X Reserve Account: $580,668

_______

Check
_______

Other:
__________

$

REFUNDS & TRANSFERS BY MBC AT CLOSE:

By
_____

Wire
______

To Escrow Trustee: $

_____

Check
______

To Issuer: $

_____

IGT
_____

To Cons.Invest.Fund $

______

To Other:_________ $

NOTES: Reserve Account will be funded at closing

FORMUNICIPAL BOND COMMISSION USE ONLY:

Documents Required:
Transfers Required:

3.12

NEW ISSUE REPORT FORM

Date of Report: March 27, 2013
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JACKSONk~1U~
ATTORNEYS AT LAW PLLC

500 LEE STREET EAST • SUITE 1600 • PC), BOX 553 • CHARLESTON, WEST VIRGINIA 25322 • TELEPHONE: 304-340.1000 • TELEC0PIER 304.340-1130

www.jocksonkelly.com

4.1

March 27, 2013

The City of Charleston

P.O. Box 2749

Charleston, WV 25330

West Virginia Department of Environmental Protection

601 57th Street

Charleston WV 25304

West Virginia Water Development Authority
1009 Bullitt Street

Charleston, WV 25301

Re: The City of Charleston

Sewerage System Revenue Bonds, Series 2013 A

( Virginia CWSRF Program

Ladies and Gentlemen:

We have served as bond counsel to The City of Charleston (the “Issuer”), a

municipal corporation, in connection with the issuance of its Sewerage System Revenue

Bonds, Series 2013 A (West Virginia CWSRF Program), dated the date hereof (the

“Bonds”).

We have examined certified copies of proceedings and other papers relating
to the authorization of (i) a loan agreement for the Bonds dated March 27, 2013,

including all schedules and exhibits attached thereto (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”), 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 $11,613,300, in the form of

one bond, registered as to principal to the Authority, bearing no interest, and with

principal payable quarterly on March 1, June 1, September 1, and December 1 of each

year, commencing September 1, 2014, all as set forth in the Schedule Y attached to the

{C2521 184.11
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I,

The City of Charleston

West Virginia Department of Environmental Protection

West Virginia Water Development Authority
March 27, 2013

Page 2

Loan Agreement and incorporated in and made a part of the Bonds. The Bonds are

subject to the SRF Administrative Fee equal to 0.5% of the principal amount of the

Bonds as set forth in the Schedule Y attached to the Loan Agreement.

The Bonds are issued under the authority of and in full compliance with the

Constitution and statutes of the State of West Virginia, including particularly, Chapter 16,
Article 13 and Chapter 22C, Article 2 of the Code of West Virginia, 1931, as amended

(collectively, the “Act”), for the purposes of (i) paying a portion of the costs of

acquisition and construction of certain additions, betterments and improvements to the

existing public sewerage system of the Issuer (the “Project”); (ii) funding a reserve

account for the Bonds; and (iii) paying certain costs of issuance and related costs.

We have also examined the applicable provisions of the Act and a Bond

Ordinance duly passed by the Issuer on February 19, 2013, effective March 4, 2013, as

supplemented by a Supplemental Resolution duly adopted by the Issuer on March 4, 2013

(collectively, the “Ordinance”), pursuant to and under which Act and Ordinance the

Bonds are authorized and issued, and the Loan Agreement has been entered into. 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 Ordinance and the Loan

Agreement. All capitalized terms used herein and not otherwise defined herein shall have

the same meaning set forth in the Ordinance and in the Loan Agreement when used

herein.

Based upon the foregoing and upon our examination of such other

documents as we have deemed necessary, we are of the opinion, under existing law, as

follows:

1. 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

enact the Ordinance and to issue and sell the Bonds, all under the Act and other

applicable provisions of law.

2. The Loan Agreement has been duly authorized by and executed on

behalf of the Issuer and is a valid and binding special obligation of the Issuer enforceable

in accordance with the terms thereof.

(C2521 184.1)



The City of Charleston

West Virginia Department of Environmental Protection

West Virginia Water Development Authority
March 27, 2013

Page 3

3. 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 Issuer without the written consent of the Authority
and the DEP.

4. The Issuer has legally and effectively enacted the Ordinance ~and

adopted all other necessary resolutions in connection with the issuance and sale of the

Bonds. The Ordinance constitutes a valid and binding obligation of the Issuer

enforceable against the Issuer in accordance with its terms thereof and contains

provisions and covenants substantially 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 Net Revenues of the System and

secured by a first lien on and pledge of the Net Revenues of the System, on a parity with

respect to liens, pledge and source of and security for payment with the Issuer’s First

Lien Bonds and senior to the Issuer’s Second Lien Bonds, all in accordance with the

terms of the Bonds and the Ordinance. -

6. Under the Act, the Bonds are exempt from all taxation by the State

of West Virginia, or any county, municipality, political subdivision or agency thereof.

7. The Bonds have not been issued on the basis that the interest, if any,

thereon is or will be excluded from the gross income of the owners thereof for federal

income tax purposes. We express no opinion regarding the excludability of such interest,
if any, from the gross income of the owners thereof for federal income tax purposes or

other federal tax consequences arising with respect to the Bonds.

8. The execution and delivery of the Bonds and the Loan Agreement
and the consummation of the transactions contemplated by the Bonds, the Loan

Agreement and the Ordinance, 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

or default under any ordinance, resolution, order, agreement, document or instrument to
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The City of Charleston

West Virginia Department of Environmental Protection

West Virginia Water Development Authority
March 27, 2013

Page 4

which the Issuer is a party or by which the Issuer or its properties are bound or any

existing law, regulation, rule, order or decree to which the Issuer is subject.

9. The Issuer has received all permits, licenses, approvals, consents,

exemptions, orders, certificates and authorizations necessary for the creation and

existence of the Issuer, the issuance of the Bonds, the acquisition and construction of the

Project, the operation of the System and the imposition of rates and charges, including,
without limitation, all requisite orders, consents, certificates and approvals from the DEP,

the West Virginia Infrastructure and Jobs Development Council and the Public Service

Commission of West Virginia (the “PSC”), and the Issuer 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.

10. To the best of our knowledge, there is no action, suit, proceeding or

investigation at law or in equity before or by any court, public board or body, pending or

threatened, wherein an unfavorable decision, ruling or finding would adversely affect the

transactions contemplated by the Loan Agreement, the Bonds and the. Ordinance, the

acquisition and construction of the Project, the operation of the System, or the validity of

the Bonds or the collection or pledge of the Net Revenues therefor.

No opinion is given herein as to the effect upon enforceability of the Bonds

under any applicable bankruptcy, insolvency, reorganization, moratorium or other laws

affecting creditors’ rights or in the exercise of judicial discretion or principles of equity in

appropriate cases.

We have examined the executed and authenticated Bond numbered AR-i

and in our opinion, the form of said Bond and its execution and authentication are regular
and proper.

Very truly yours,

{C2521184.I



OFFICE OF THE CITY ATTORNEY
City of Charleston I P.O. Box 2749, Charleston WV 25330 I 304-348~8031

Writer’s Fax: 304-348-0771)1 Writer’s email: paul.ellis@cityofcharleston.org

Paul D. Ellis

City Attorney of Charleston

March 27, 2013

The City of Charleston

P.O. Box 2749

Charleston, WV 25330

West Virginia Department of Environmental Protection

601 57th Street

Charleston WV 25304

West Virginia Water Development Authority
1009 Bullitt Street

Charleston, WV 25301

Jackson Kelly PLLC
P. 0. Box 553

Charleston, WV 25322

Re: The City of Charleston

Sewerage System Revenue Bonds, Series 2013 A

( Virginia CWSRF Program

Ladies and Gentlemen:

I am City Attorney for The City of Charleston in Kanawha County, West

Virginia (the “Issuer”). As such City Attorney, I have examined copies of the approving
opinion of Jackson Kelly PLLC, as bond counsel, relating to the above-captioned bonds

of the Issuer (the “Bonds”), a loan agreement for the Bonds, dated March 27, 2013,

including all schedules and exhibits attached thereto (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”), a Bond

Ordinance duly passed by the Issuer on February 19, 2013, effective March 4, 2013, as

supplemented by a Supplemental Resolution duly adopted by the Issuer on March 4, 2013

(collectively, the “Ordinance”), a Petition of the Sanitary Board duly adopted on January
31, 2013, and other documents relating to the Bonds. All capitalized tenns used herein



The City of Charleston

West Virginia Department of Environmental Protection

West Virginia Water Development Authority
Jackson Kelly PLLC
March 22, 2013

Page 2

and not otherwise defined herein shall have the same meanings set forth in the Loan

Agreement and the Ordinance when used herein.

I am of the opinion that:

1. 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 and to

enact the Ordinance, all under the Act and other applicable provisions of law. The

Sanitary Board has been duly created by the Issuer and is presently existing as a sanitary
board under the Act.

2. The Loan Agreement has been duly authorized, executed and

delivered by the Issuer and, assuming due authorization, execution and delivery by the

DEP and the Authority, constitutes a valid and binding agreement of the Issuer,
enforceable in accordance with its terms.

3. The Mayor, City Clerk and members of the Council and the

Sanitary Board of the Issuer have been duly, lawfully and properly elected or appointed,
as applicable, have taken the requisite oaths, and are authorized to act in their respective
capacities on behalf of the Issuer.

4. The Ordinance has been duly adopted and enacted by the Issuer

and is in full force and effect.

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

Paul D. Ellis

City Attorney of Charleston



SPILMAN THOMAS & BATTLEPLLC

ATTORNEYS AT LAW

March 27, 2013

The City of Charleston

P.O. Box 2749

Charleston, WV 25330

West Virginia Department of Environmental Protection

601 57~” Street

Charleston, West Virginia 25304

West Virginia Water Development Authority
180 Association Drive

Charleston, WV 2531 1

Jackson Kelly PLLC

P.O. Box 553

Charleston, WV 25322

Re: The City of Charleston

Sewerage System Revenue Bonds, Series 2013 A

(West Virginia CWSRF Program)

Ladies and Gentlemen:

We are special counsel to the City of Charleston, West Virginia (the “Issuer”) and

its Sanitary Board in connection with certain matters before the Public Service

Commission of West Virginia (the “PSC”) and for the imposition of rates and charges.
As such special counsel, we are of the opinion that:

The Issuer has received the Recommended Decision of the Administrative Law

Judge entered on January 31, 2013, Final as of February 20, 2013, in Case No. 12-1374-

S-CN, granting to the Issuer a certificate of public convenience and necessity for the

Project and approving the financing for the Project. The time for appeal of the PSC order

has expired without any appeal. The order remains in full force and effect.

The Issuer duly enacted a sewer rate ordinance on November 21, 2011, setting
forth the rates and charges for the services of the System. The Issuer has complied with

all requirements of State law and the PSC to make the rates valid and effective. The time

for appeal of such rate ordinance expired and there was no appeal thereof. The rates are

in full force and effect.

Spilman Center 300 Kanawba Boulevard, East Post Office Box 273 i Charleston, West Virginia 25321-0273

www.spilmanlaw.com 304.340.3800 304.340.3801 fax

West Virginia North Carolina Pennsylvania Virginia



SPILMAN THOMAS & BATTLE

ATTORNEYS AT LAW

The City of Charleston

West Virginia I)epartrnent of Environmental Protection

West Virginia Water Development Authority
Jackson Kelly PLLC
March 27, 2013

Page 2

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

Sincerely,

(‘-~-t4(Th~cn’~M ~
PILMAN THOMAS & BATTLE, PLLC

cc: Larry Roller
4617304



SPILMAN THOMAS & BATTLE,PLLC

ATTORNEYS AT LAW

March 27, 2013

The City of Charleston

P.O. Box 2749

Charleston, WV 25330

West Virginia Department of Environmental Protection

Division of Water & Waste Management
State Revolving Fund Program
601 57th Street

Charleston, WV 25304

West Virginia Water Development Authority
180 Association Drive

Charleston, WV 25311

Jackson Kelly PLLC

P.O. Box 553

Charleston, WV 25322

Re: The City of Charleston

Lick Branch-South Ruffner Sewer System Project
Sewerage System Revenue Bonds, Series 2013 A

(West Virginia CWSRF Program)

Ladies and Gentlemen:

This Firm represents the City of Charleston and its Sanitary Board (“Sanitary
Board”) in connection with a proposed project to construct the Lick Branch-South

Ruffner sewer system improvements project (the “Project”), and provides this final title

opinion on behalf of the City of Charleston and the Sanitary Board to satisfy the

requirements of the West Virginia Department of Environmental Protection (the “DEP”)
and the West Virginia Clean Water Revolving Loan Fund Program (the “Program”) with

regard to the financing proposed for the Project. Please be advised of the following:

1. That we are of the opinion that the City of Charleston is a duly created and

existing municipal/public corporation possessed with all the powers and authority granted
to municipal/public corporations under the laws of the State of West Virginia and through
its Sanitary Board has the full power and authority to construct, operate and maintain the

Project as approved by the Department of Environmental Protection.

Spilman Center 300 Kanawha Boulevard, East Post Office Box 273 Charleston, West Virginia 25321-0273

www.spilmanlawcorn 304.340.3800 304.340.3801 fax

West Virginia North Carolina Pennsylvania Virginia



SPILMAN THOMAS & BATTLE,PLLC

ATTORNEYS AT LAW

Direct: 304-340-3856

aturner(~s~iImanIaw.corn

March 27, 2013

The City of Charleston

P.O. Box 2749

Charleston, WV 25330

West Virginia Department of Environmental Protection

601 57th Street

Charleston, WV 25304

West Virginia Water )evelopment Authority
1009 Bullitt Street

Charleston, WV 2530 1

Jackson Kelly PLLC
P. 0. Box 553

Charleston, WV 25322

Re: The City of Charleston

Sewerage System Revenue Bonds, Series 2013 A

( Virginia CWSRF Program

Ladies and Gentlemen:

We are special counsel to the Charleston Sanitary Board and The City of Charleston,
West Virginia (the “Issuer”) in connection with the Issuer’s NPDES Permit. The Issuer was issued

WV/NPDES Permit No. WV0023205 (tile “Permit”) on June 29, 2012. The Issuer appealed certain parts
of the Permit. Those issues were resolved in an agreed upon order (the “Agreed Order”) entered into by
and between the Issuer and the West Virginia Department of Environmental Protection and entered by the

West Virginia Environmental Quality Board. As of this date, we are of the opinion that the Permit is final

and non-appealable.

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

them.

cc: Larry L. Roller, CSB General Manager

Spilman Center 300 Kanawha Boulevard, East Post Office Box 273 Charleston, West Virginia 25321-0273

www.spiIrnanlaw.com 304,340.3800 i 304.340.3801 fax

Very truly yours,

West Virginia North Carolina Pennsylvania Virginia



JACKSONIKIHY
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March 27, 2013

The City of Charleston

P.O. Box 2749

Charleston, WV 25330

West Virginia Department of Environmental Protection

1560 Kanawha Boulevard, East

Charleston, WV 25311

West Virginia Water Development Authority
180 Association Drive

Charleston, WV 253 11

Re: The City of Charleston

Sewerage System Revenue Bonds, Series 2013 A

( Virginia CWSRF Program

Ladies and Gentlemen:

We have served as counsel to the Charleston Sanitary Board and The City
of Charleston (the ‘Issuer”), a municipal corporation, in connection with the issuance of

its Sewerage System Revenue Bonds, Series 2013 A (West Virginia CWSRF Program),
dated the date hereof (the “Bonds”).

We have examined certified copies of proceedings and other papers relating
to the authorization of (i) a loan agreement for the Bonds dated March 27, 2013,

including all schedules and exhibits attached thereto (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”), and (ii) the

Bonds to be purchased by the Authority in accordance with the provisions of the Loan

Agreement. We have also examined the applicable provisions of the Act and a Bond

Ordinance duly passed by the Issuer on February 19, 2013, effective March 4, 2013, as

supplemented by a Supplemental Resolution duly adopted by the Issuer on March 4, 2013

(collectively, the ‘Ordinance”), pursuant to and under which Act and Ordinance the

Bonds are authorized and issued, and the Loan Agreement has been entered into. All

(C2521 196.2)

Charleston.WV Clarksburg,WV’ Martinsburg,WV ‘ Morgantown,WV •Wheeling.WV
DErivet; CO • Indianapolis. IN • Lexington, KY • Pittsburgh, PA . Washington. DC.



The City of Charleston

West Virginia Department of Environmental Protection

West Virginia Water Development Authority
March 27, 2013

Page 2

capitalized terms used herein and not otherwise defined herein shall have the same

meaning set forth in the Ordinance and in the Loan Agreement when used herein.

Based upon the foregoing and upon our examination of such other

documents as we have deemed necessary, we are of the opinion, under existing law, as

follows:

1. The successful bidder has made the 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 contract

(including Change Order No. 1), the surety bonds and standard certificates of insurance

coverage in connection with the Project, we are of the opinion that such surety bonds and

certificates of insurance: (1) are in compliance with the contracts; (2) are adequate in

form and substance to protect the various interest of the Issuer; (3) have been executed by
duly authorized representatives of the proper parties; (4) meet the requirements of the

Act, the Ordinance and the Loan Agreement; and (5) all such documents constitute or

reference valid and legally binding obligations of the parties thereto in accordance with

the terms, conditions and provisions thereof

2. The contract contains language requiring the contractor to provide
affidavits from all contractors and subcontractors indicating that each contractor and

subcontractor have a drug free workplace policy pursuant to Chapter 21, Article 1 D of

the West Virginia Code of 1931, as amended, and the contract requires the Contractor to

submit a plan for a drug free workplace policy prior to execution of the contract pursuant
to Chapter 21, Article 1 D of the West Virginia Code of 1931, as amended.

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

Very truly yours,

h~77~4~4L~

{C2521 l96.2~
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