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SRF-LP-1
(09/12)

LOAN AGREEMENT

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

THE CITY OF CHARLESTON (C-544379)

(Local Government)

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

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

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

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

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

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

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

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

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



ARTICLEI
Definitions

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

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

1.3 “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 the 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 utlhzmg dispersed or aggregated reuse/dlspersal
sites or discharging to surface water.

14 “Loan” means the loan to be made by the Authority and DEP to the
Local Government through the purchase of Local Bonds, as hereinafter defined, pursuant
to this 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 defined, to
evidence the Loan and to be purchased by the Authority with money held in the Fund, all
in accordance with the provisions of this Loan Agreement.

1.7 “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 defined, as should
normally and regularly be included as such under generally accepted accounting
principles. :




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, Wthh 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 defined in this Loan Agreement as
they are used.

ARTICLE I

The Project and the System

2.1 The Project shall generally consist of the construction and
acquisition of the facilities described in the Application, to be, being or having been
constructed in accordance with plans, specifications and designs prepared for the 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

4



times be and remain the property of the Local Government, subject to any mortgage lien
or other security interest as is provided for in the Local Statute unless a sale or transfer of
all or a portion of said property is approved by DEP and the Authority.

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

2.5 The Local Government shall keep complete and accurate records of
the cost of acquiring the Project site 'and the costs of constructing, acquiring and
installing the Project, 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 administration of the Loan
or of any State and federal grants or other, sources of financing for the Project.

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

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

2.8 The Local Governmént shall require that each of its contractors and
all subcontractors maintain, during the life of the construction contract, workers’
compensation coverage, public liability insurance, property damage insurance and
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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 defined, 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
defined in the SRF Regulations, to it within 60 days of the completion of the Project.
The Local Government shall notify DEP in writing of such receipt. The Local
Government shall submit a Performance Certificate, the form of which is attached hereto
as Exhibit A, and being incorporated herein by reference, to DEP within 60 days of the
end of the first year after the Project is completed.

2.10 The Local Government shall require the Consulting Engineers to
submit the final or updated Operation and Maintenance Manual, if necessary as defined
in the SRF Regulations, to DEP when the Project is 90% completed. The Local
Government shall at all times provide operation and maintenance of the System in
compliance with any and all State and federal standards. The Local Government shall
employ 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.



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 Goveminent, 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 20" 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 theProject, shail
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 comphance 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 condltlons precedent on or before the delivery date
for the Local Bonds, which shall be the date established pursuant to Section 3.4 hereof.
Said conditions precedent are as follows:

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

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




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

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

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

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

(G)  The net proceeds of the Local Bonds, together with all
moneys on deposit or to be simultaneously deposited (or, with respect to proceeds of
grant anticipation notes or other indebtedness for which a binding purchase contract has
been entered, to be deposited on a date certain) and irrevocably pledged thereto and the
proceeds of grants irrevocably committed therefor, shall be sufficient to pay the costs of
construction and acquisition of the Pro_lect as set forth in the Application, and the
Authority and DEP shall have received a| ‘certificate of the Consulting Engllneers 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 cqmmitted grants. -

3.2  Subject to the temé 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 Authorlty shall make
the Loan by purchasing the Local Bonds i 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 the Local Government by written notice to the
Authority, which written notice shall be given not less than ten (10) business days prior to
the date designated; provided, however, that if the Authority is unable to accept delivery
on the date designated, the Local Bonds shall be delivered to the Authority on a date as
close as possible to the designated date and mutually agreeable to the Authonty, DEP and
the Local Government. The date of dellvery so designated or agreed upon is hereinafter
referred to as the “Date of Loan Closing.”




3.5 The Local Government understands and acknowledges that it is one
of several local governments which have applied to the Authority and DEP for loans from
the Fund to finance wastewater treatment projects and that the obligation of the Authority
to make any such loan is subject to the Local Government’s fulfilling all of the terms and
conditions of this Loan Agreement on or prior to the Date of Loan Closing and to the
requirements of the Program. The Local Government specifically recognizes that the
Authority will not purchase the Local Bonds unless and until sufficient funds are
available in the Fund to purchase all the Local Bonds and that, prior 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 providle 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:

(1)  to pay Operating Expenses of the System;

(i)  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 i issuance thereof in an
amount equal to the maximum amount of principal and interest which will come due on
the Local Bonds in the then current or any succeeding year (the “Reserve Requirement”),
by depositing in the Reserve Account an amount not less than one-twelfth| (1/12) of one-
tenth (1/10) of the Reserve Requlrement or, if the Reserve Account has been so funded
(whether by Local Bond proceeds, monthly deposits or otherwise), any amount necessary
to maintain the Reserve Account at the Reserve Requirement;

(iii)  to create a renewal and replacement, or similar, fund in
an amount equal to two and one-half pércent (2-12%) of the gross revenues from the
System, exclusive of any payments into the Reserve Account, for the purpose of
improving or making emergency repairs or replacements to the System or eliminating any
deficiencies in the Reserve Account; and

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

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

(b)  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;

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

(i) That the Local Government shall complete the Project
and operate and maintain the System in good condition;
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(iv) That, except as otherwise required by State law or 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 financed by such
parity bonds, shall not be less than one hundred fifteen percent (115%) of the maximum
debt service in any succeeding year on all Local Bonds and parity bonds theretofore and
then being issued and on any obligations secured by a lien on or payable from the
revenues of the System prior to the Local Bonds and with the prior written consent of the
Authority and DEP; provided, however, that additional parity bonds may be issued to
complete the Project, as described in the Application as-of the date hereof, without regard
to the foregoing;

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

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

(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 toithe 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 noncomplfiance and the
audited financial statements shall mclude 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 ioperation 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

vy
¢

required to connect thereto;

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

provided herein;

(xv) That, as long as the Authority is the owner of any of
the 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 Sth 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
Government, then the Local Government shall enter into a termination agreement with
the water provider; and

(xxi) That the Local Government shall submit all proposed
change orders to the DEP for approval. The Local Government shall obtain the written
approval of the DEP before expending any proceeds of the Local Bonds held in
“contingency” as set forth in the final Schedule A attached to the certificate of the
Consulting Engineer. The Local Government shall obtain the written approval of the
DEP before expending any proceeds of the 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 Exh1b1t 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  Atleast 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 reqnired by the Local Government to pay Costs of
the Project, provided, however, if the proceeds of the Local Bonds will be! used to repay
an interim financing, the proceeds will be advanced on a schedule mutually agreeable to
the Local Government, the DEP and the Authority. The Local Bonds shall not bear
interest during the construction period | ‘but interest shall commence accrumg on the
completion date as defined in the SRF Regulations, provided that the annuial repayment
of ‘principal and payment of interest shall begin not later than one (1) ‘year after the
completion date. The repayment of principal and interest on the Local Bonds shall be as
set forth on Schedule Y hereto. In no event shall the interest rate on or the net interest
cost of the Local Bonds exceed any statutory limitation with regard thereto.

44 The Local Bonds shall be delivered to the Authority in fully
registered form, transferable and exchangeable as provided in the Local Act at the
expense of the Local Government. Anythmg to the contrary herein notw1thstandmg, 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 adrmmstratlve expenses of the Authority relating to the
Program. Such administrative expenses 'shall be determined by the Authority and shall
include, without limitation, Program expenses legal fees paid by the Authority and fees
paid to the trustee and paying agents for any bonds or notes to be issued by, the Authority
for contribution to the Fund and the fees and expenses of any corporate trustee for the
Fund.

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

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

Local Government to the Authority

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

5.2 In the event, for any reason, the schedule of rates, fees and charges
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.

54 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.

Y
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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 Govemment in the terms and covenants of this Loan
Agreement, and the Local Government hereby covenants and agrees that, 1fI the Authority
should hereafter have recourse to said rights and powers, the Local Government shall
take no action of any nature whatsoever calculated to inhibit, nullify, void, delay or
render nugatory such actions of the Authority in the due and prompt implementation of
this Loan Agreement. 3 |

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 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 t0 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 obllgatlons under this Loan Agreement if (a) any
representation made to the Authority and DEP by the Local Government'in connection
with the Loan shall be incorrect or incomplete in any material respect or (b) the Local
Government has violated any commitnbent made by it in its Applicat:ion 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 iand 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 Internal Revenue Code of 1986, as' amended, and
will take all steps necessary to make any such rebates. In the event the Local
Government fails to make any such rebates as required, then the Local Government shall
pay any and all penalties, obtain a waiver from the Internal Revenue Service and take any
other actions necessary or desirable to preserve the exclusion from gross income for
federal income tax purposes of interest on the Local Bonds.
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6.5 Notwithstanding Section 6.4, the Authority and DEP may at any
time, in their sole discretion, cause the rebate calculations prepared by or on behalf of the
Local Government to be monitored or cause the rebate calculations for the Local
Government to be prepared, in either case at the expense of the Local Government.

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

6.7 The Local Government hereby agrees to file with the Authority and
DEP upon completion of acquisition and construction of the Project a schedule in
substantially the form of Amended Schedule A to the Application, setting forth the actual
costs of the Project and sources of funds therefor.

ARTICLE VII
Miscellaneous

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

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

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

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.
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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 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:

@) written notice of termination.to-the Local Government from
either the Authority or DEP; or

(i)  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 Authonty or DEP;
provided that the amount of the Loan made under this Loan Agreement in any succeeding
fiscal year is contingent upon funds bemg 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
Govérnment to repay the outstanding amount of the Loan made by the Authority and
DEP: is not terminated due to such non-fundmg on any balance of the Loan. The DEP
agrees to use its best efforts to have the amount contemplated under this Loan Agreement
included in its budget. Non-appropriation or non-funding of the Loan shall not be
considered an event of default under this Loan Agreement.
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IN WITNESS WHEREQF, the parties hereto have caused this Loan
Agreement to be executed by their respective duly authorized officers as of the date

executed below by the Authority.

(SEAL)

Attest:

I@ity Clerk

(SEAL)

Attest:

Itss Authorized Officer

{C2539153.1}

ESTON
o\
N

Date March@ %13

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

Its: Director
Date: March 27, 2013

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

Date: March 27, 2083
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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
22



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 examble, if Gross Revenues of $1,200 are anticipated
to be received for the year, each month the base would be increased by
$100 ($1,200/12). This is the incremental amount for the Budget Year-to-
Date column.

Item 2 Provide the amount of actual Operating Expenses for the current month and the

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

Item 3 Provide the Bond Payments (principal, interest and reserve account) for all the

outstanding bonds of the Local Government according to the source of
funding. For example, Clean Water State Revolving Fund loan from
Department of Environmental Protection, Drinking Water Treatment
Revolving Fund loan from Bureau for Public Health, Infrastructure Fund
loan from Infrastructure and Jobs Development Council, or a loan from the
Water Development Authority, etc.

Item 4 Provide .the amount deposited into the Renewal and Replacement Fund each

month. This amount is equal to 2.5% of Gross Revenues minus the total
reserve account payments included in Item 3. If Gross Revenues are
$1,200, then $30 (2.5% of $1,200), LESS the amount of all réserve 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 20" day of each month, co!

mmencing 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 ENGINEER

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

County, West Virginia, which acquisition and construction
are being permanently financed in part by the above-captioned bonds (the “Bonds”) of
the Issuer. Capitalized words not defined herein shall have the same meaning set forth in
the bond adopted or enacted by the Issuer on v , 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 govemmental bodies;
(i) 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 received bids for the acquisition and construction of the
Project which are in an amount and otherwise compatible with the plan of financing set

25




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
performance 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 thereof?, the rates and charges for the System as
adopted by the Issuer will be sufficient to comply with the provisions of the Loan
Agreement; (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 final 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]

'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”.

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

B.  ASSET MANAGEMENT - The Local Government shall submit an
acceptable asset management plan or where applicable, updated plans, toéDEP no later
than six months following substantial completion of the Project. This requirement shall
be included in the bond closing documents.

C. WAGE RATES - The Local Government shall require that all
laborers and mechanics employed by its contractors and subcontractors be jpaid wages at
rates not less than those prevailing on ﬂrojects of a character similar in the 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 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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EXHIBITF

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:

L B e H

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 V1rg1ma Department of Envuonmental Protection
601 57" 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 Government the
West Virginia Water Development Authority (the “Authority”) and the West Virginia
Department of Environmental Protection (the “DEP”), and (ii) the issue jof a series of

revenue bonds of the Local Government, 'dated , (the “Local Bonds™), to be
purchased by the Authority in accordance with the provisions of the Loan Agreement.
The Local Bonds are issued in the principal amount of $ , in the form of

one bond, registered as to principal and interest to the Authority, with'principal and
interest payable quarterly on March 1, June 1, September 1, and December 1 of each
year, beginning 1, , and ending 1, , all as set forth in the
“Schedule Y” attached to the Loan Agree‘ment and incorporated in and made a part of the

Local Bonds.

The Local Bonds are issued for the purposes of (i) , and (i1)
paying certain issuance and other costs in connection therewith.
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We have also examined the applicable provisions of : of the
Code of West Virginia, 1931, as amended (the “Local Statute”), and the bond
duly adopted or enacted by the Local Government
on , as supplemented by the supplemental

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 Section4.1 of the Loan
Agreement.

5. The Local Bonds have been duly authorized, issued, executed and delivered
by the Local Government to the Authority and are valid, legally enforceable and binding
special obligations of the Local Government, payable from the net or gross revenues of
the System set forth in the Local Act and secured by a first lien on and pledge of the net
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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-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 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)
3)
4)
(5)
(6)
@
(8)
9)
(10)
(11)
(12)
(13)
(14)

(15)

The City of Charleston $829,856 Sewer Revenue Bonds, Series 1989
C, dated November 21, 1989;

The City of Charleston $773,237 Sewerage System Revenue Bonds,
1993 Series A, dated December 2, 1993;

The City of Charleston $2,671,058 Sewerage System Revenue
Bonds, Series 1996 A, dated October 9, 1996;

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

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

The City of Charleston $5,237,584 Sewerage System Revenue
Bonds, Series 1997 B, dated October 7, 1997;

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

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

The City of Charleston $1,111,357 Sewerage System Revenue
Bonds, Series 2001 A, dated February 22, 2001;

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

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

The City of Charleston $9,835,120 Sewerage System Revenue
Bonds, Series 2004 A, dated March 23, 2004;

The City of Charleston $36,617,310 Sewerage System Revenue
Bonds, Series 2005 A, dated May 5, 2005;

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-1, 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 Ruffner/Lick Branch Road area
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SCHEDULE Y

DEBT SERVICE SCHEDULE
Bond Debt Service
City of Charleston
CW State Revolving Fund
$11,613,300
20 Years, 0% Interest, 0.5% Administrative fee
Dated Date 3/27/2013
Delivery Date 3/27/2013

Total Quarterly

Perlod Ending Principal Interest Debt Service| Administrative Fee * Payment

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 7,349.04 152,516.04
9/1/2015 145,167 145167 7,349.04 152,516.04
12/1/2015 145,167 145,167 7,349.04 152,516.04
3/1/2016 145167 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 145,167 145,167 7,349.04 152,516.04
3/1/2017 145,167 145,167 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 7,349.04 152,515.04
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% Administrative fee
Total Quarterly
Period Ending Prindpal Interest Debt Service Administrative Fee Payment
3/1/2025 145,166 145,166 7,349.04 152,515.04
6/1/2025 145,166 145,166 7,349.04 152,515.04
9/1/2025 145,166 145,166 7,349.04 152,515.04
12/1/2025 145,166 145,166 7,349.04 152,515.04
3/1/2026 145,166 145,166 7,349.04 152,515.04
6/1/2026 145,166 145,166 7,349.04 152,515.04
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
3/1/2027 145,166 145,166 7,349.04 152,515.04
6/1/2027 145,166 145,166 7,349.04 152,515.04
9/1/2027 145,166 145,166 7,349.04 152,515.04
12/1/2027 145,166 145,166 7,349.04 152,515.04
3/1/2028 145,166 145,166 7,349.04 152,515.04
6/1/2028 145,166 145,166 7,349.04 152,515.04
9/1/2028 145,166 145,166 7,349.04 152,515.04
12/1/2028 145,166 145,166 7,349.04 152,515.04
3/1/2029 145,166 145,166 7,349.04 152,515.04
6/1/2029 145,166 145,166 7,349.04 152,515.04
9/1/2029 145,166 145,166 7,349.04 152,515.04
12/1/2029 - 145,166 145,166 7,349.04 152,515.04
3/1/2030 145,166 145,166 7,349.04 152,515.04
6/1/2030 145,166 145,166 7,349.04 152,515.04
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
6/1/2031 145,166 145,166 7,349.04 152,515.04
9/1/2031 145,166 145,166 7,349.04 152,515.04
12/1/2031 145,166 145,166 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
9/1/2032 145,166 145,166 7,349.04 152,515.04
12/1/2032 145,166 145,166 7,349.04 152,515.04
3/1/2033 145,166 145,166 7,349.04 152,515.04
6/1/2033 145,166 145,166 7,349.04 152,515.04
9/1/2033 145,166 145,166 7,349.04 152,515.04
12/1/2033 145,166 145,166 7,349.04 152,515.04
3/1/2034 145,166 145,166 7,349.04 152,515.04
6/1/2034 145,167 145,167 7,349.04 152,516.04
11,613,300 11,613,300 587,923.20
*The Quarterly administrative fee of $7,349.04 reflects a total administrative expense of $587,923.20
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THE CITY OF CHARLESTON

SEWERAGE SYSTEM
BOND SUPPLEMENTAL ORDINANCE
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ARTICLE I
STATUTORY AUTHORITY, DEFINITIONS AND FINDINGS

Section 1.01. Authority of this Ordinance. This Ordinance is enacted
pursuant to the provisions of Chapter 16, Article 13 of the Code of West V1rg1ma 1931,
as amended (the “Act”), and other apﬂhcable provisions of law, and as alsupplement to
Ordinance No. 4423 passed by the Council of The City of Charleston (thel“Councﬂ”) on

. March 6, 1989, as supplemented by ]Ordmance No. 4506 passed by the Council on

November 6, 1989, by Ordinance No. \4954 passed by the Council on May 3, 1993, by
Ordinance No. 6276 passed by the Counc11 on September 3, 1996, by G)rdmance No.
6349, passed by the Council on June 2 1997, and by Ordinance No. 6532|passed by the
Council on November 16, 1998, by Ordinance No. 6544 passed by the Council on
February 1, 1999, by Ordinance No. 66VO passed by the Council on February 5, 2001, by
Ordinance No. 6777 passed by the Councﬂ on March 19, 2001, by Ordmance No. 6948
passed by the Council on November 4 2002, by Ordinance No. 6977 passed by the
Council on May 19, 2003, by Ordinance No. 7132 passed by the Councﬂ on March 7,
2005, and by Ordinance No. 7490 passed by the Council on Sept. 6, 2011 (collectlvely,
the “Prior Ordinances”).

| B
Section 1.02. Findings. It is hereby found, determined and declared as
follows: ‘ -

A.  The City of Charleston West Virginia (the “City” or the “Issuer”),

now owns a sewerage system (the “System ’), both within and without the corporate
limits of the City, consisting of a sewage treatment plant or plants and 1lts collectmg,
intercepting and outlet sewers, lateral sewers drains, force mains, condults pumping
stations and ejector stations and all other appurtenances, extensions, improvements and
betterments necessary, appropriate, useful convenient or incidental for the collection,
treatment, purification and disposal 1n\ a sanitary manner of liquid and solid waste,
sewage and industrial waste. o
|

B.  In accordance w1th~ Section 2 of the Act, the System lis under the
supervision and control of the Sanitary Board of the City (the “Sanitary Board”)

C. The Sanitary Board has presented a petition to the City for the
design, acquisition and construction of\ certain extensions, additions, betterments and
improvements to the System (the “Project”) as more fully described on EX.hlblt A, the
enactment of this Ordinance and the 1ssuance of the Sewerage System Revenue Bonds
(the “Bonds”).

{C2413062.1}
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D.  The estimated maximum cost of design, acquisition and consfruction
of the Project is not to exceed ${14, 000 000] which will be obtained from the proceeds of

the Bonds herein authorized.

E. The acquisition and construction of the System were financed or
refinanced with proceeds of certam\ obligations of the City, which obligations are
designated and have lien positions w1th respect to the Bonds as follows:

Designation ‘
1. $1,912,194 Sewer Revenue Bonds,

Series 1989 A, dated March 21, 1989
(the “Series 1989 A Bonds™).

2. $829,856 Sewer R\evenue Bonds
Series 1989 C, dated November 21, 1989
(the “Series 1989 C Bonds”).

3. $773,237 Sewerage System Revenue Bonds,
1993 Series A, dated December 2, 1993
(the “Series 1993 A Bonds™). '

4, $2,671,058 Sewerage System Revenue Bonds,
Series 1996 A, dated October 9, 1996
(the “Series 1996 A Bonds™).

S. $395,299 Sewerage System Revenue Bonds,
Series 1996 B, dated November 26, 1996
(the “Series 1996 B Bonds™).

6. $732,688 Sewerage System Revenue Bonds,
Series 1997 A, dated July 22, 1997
(the “Series 1997 A Bonds”).

7. $5,237,584 Sewerage System Revenue Bonds,

Series 1997 B, dated October 7, 1997
(the “Series 1997 B Bonds™).

8. $994,537 Sewerage System Revenue Bonds,
1998 Series A, dated December 10, 1998
(the “Series 1998 A\ Bonds”).
|
9. $686,229 Sewerage| System Revenue Bonds,
1999 Series A, dated June 22, 1999
(the “Series 1999 A Bonds”).

\
{C2413062.1} -
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10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

$1,111,357 Sewerage System Revenue Bonds, First Lien
Series 2001 A, dated February 22, 2001
(the “Series 2001 A Bonds”).

$823,741 Sewerage System Revenue Bonds,  First Lien
2001 Series B, dated May 22, 2001 !
(the “Series 2001 B Bonds”).

$5,160,000 Sewer’age System Refunding First Lien
Revenue Bonds, Series 2002 B, dated ~
December 1, 2002\ (the “Series 2002 B Bonds™).

$9,835,120 Sewerage System Revenue First Lien -
Bonds, Series 2004 A, dated March 23, ',
2004 (the “Series 2‘004 A Bonds”).

$36,617,310 Sewerage System Revenue First Liien
Bonds, Serres 2005 A, dated May 35,
2005 (the “Series 2005 A Bonds”).

$9,000,000 Sewerage System Revenue First Lien
Bonds, Series 2008 A, dated June 26,
2008 (the “Series 2008 A Bonds™).

$25,877,009 Sewerage System Revenue First Lien
Bonds, Series 201 ! A, dated December 13,

2011 (the “Series 291 1 A Bonds™).

$283,458 Supplemental Sewer Revenue - Second Lien
Bonds, Series 1989 B, dated March 21, 1989 !

(the “Series 1989 B Bonds”).

$123,015 Supplernental Sewer Revenue Second Lien
Bonds, Series 1989/D, dated November 21, 1989
(the “Series 1989 D Bonds™).

$132,072 Sewerage System Revenue Bonds,  Second Lien
1999 Series B, dated June 22, 1999
(the “Series 1999 B/Bonds”).

| .
$30,492 Sewerage System Revenue Bonds, Second Lien
2001 Series C, dated May 22, 2001

(the “Series 2001 C'Bonds”).
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21.  $1,822,690 Sewerage System Revenue Bonds, Second Lien
Series 2005 B-1, dated May 5, 2005
(the “Series 2005 |B-1 Bonds”).

22, $334.771 Seweraée System Revenue Bonds, Second Lien
Series 2005 B-2, dated May 5, 2005
(the “Series 2005 B-Z Bonds”).

The Series 1989 A Bonds the Series 1989 C Bonds, the Series 1993 A
Bonds, the Series 1996 A Bonds, the Ser1es 1996 B Bonds, the Series 1997 A Bonds, the
Series 1997 B Bonds, the Series 1998 ‘f‘ Bonds, the Series 1999 A Bonds, the Series 2001
A Bonds, the Series 2001 B Bonds, the Series 2002 B Bonds, the Series 2004 A Bonds,
the Series 2005 A Bonds, the SCI‘ICS 2008 A Bonds and the Series 2011 A Bonds are
collectively referred to as the “First L1en Bonds.” The Series 1989 B Bonds, the Series
1989 D Bonds, the Series 1999 B Bonds the Series 2001 C Bonds, the Serles 2005 B-1
Bonds and the Series 2005 B-2 Bonds are collectively reférred to as the'l“Second Lien
Bonds,” which are subordinate and j Jumor to the First Lien Bonds and the Bonds. The
First Lien Bonds and the Second Llen Bonds are collectively referred to as the “Prior

Bonds.” \

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

| pledges thereof to secure and pay the Prior Bonds, said revenues are not pledged or

encumbered in any manner. |

G. It is necessary and essential to design, acquire andlconstruct the

Project, generally described on Exhibit A hereto and 1ncorporated herein by reference, in

order to preserve the public health, to ﬁ)e financed through the issuance of/the Bonds, in

the aggregate principal amount not to exceed $[14,000,000]. The period of usefulness of
the System after completion of the Pr01ect is not less than 40 years.

H. The estimated revenues to be derived in each year after the
enactment of this Ordinance from the operatlon of the System will be sufficient to pay all
Operating Expenses of the System, the/ pnnmpal of and interest on the Prllor Bonds and
the Bonds and all funds and accounts and other payments provided for in thls Ordinance
and the Prior Ordinances. ‘

L The Bonds and the\Certlﬁcate of Authentication and Reglstratlon to
be endorsed thereon are to be in substantlally the form set forth in Exhlblt B attached
hereto and 1ncorporated herein by reference with necessary and approprlate variations,
omissions and insertions as permitted or required by this Ordinance or a Supplemental

Reésolution or as deemed necessary by the Reglstrar or the City.

{C2413062.1)
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J. All thlngs necessaJy to make the Bonds, when authentlcated by the
Registrar and issued as in this Ordlnance provided, the valid, binding and legal spemal
obligations of the City according to the import thereof, and to validly pledge and assign
those funds pledged hereby to the payment of the principal of and mterest on the Bonds,
will be timely done and duly performed

K. The enactment of \this Ordinance, and the execution and issuance of
the Bonds, subject to the terms thereof, will not result in any breach of, nor constitute a
default under, any instrument to whlch\ the City is a party or by which it may be bound or
affected.

L. The C1ty s a governmenta] unit which has general tax1ng powers to -
finance operations of or facilities of the nature of the Project and the System 95% or
more of the Net Proceeds of the Bonds are to be used for local government activities of
the City (or of a governmental unit 'the jurisdiction of which is entlrely within the
jurisdiction of the City). l

M. It is deemed necessary for the City to issue the Bonds in the
aggregate principal amount of not more than $11,613,300, to permanently finance the
costs of design, acquisition and constructlon of the Pro;ect Such costs shall be deemed
to include the cost of all property rlghts easements and franchises deemed necessary or
convenient therefor; repayment of any interim financing notes; interest on the Bonds
prior to and during construction or acquisition and for six months after |completlon of
construction of the Project; engmeendg and legal expenses; expenses for estimates of
cost and revenues; expenses for plans, specifications and surveys; other expenses
necessary or incident to determining the feasibility or practicability of the enterprise;
administrative expense, any fees or expenses of the Original Purchaser or DEP,
commitment fees, discount, initial fees for the service of registrars, paylng agents,
depositories or trustees or other costs 1n connection with the sale of the Bonds and such
other expenses as may be necessary or mc1denta1 to the financing herein authorlzed the
construction or acquisition of the PI‘O_]CCt and the placing of the same in operation, and the
performance of the things herein requlred or permitted, in connection with any thereof;
provided, that reimbursement to the C1ty for any amounts expended by it for allowable
costs prior to the issuance of the Bonds or the repayment of the 1ndebtedness incurred by

the City for such purposes shall be deemed part of the Cost of the Project.

N. It is in the best mterests of the City that the Bonds be sold to the
Original Purchaser pursuant to the terms and provisions set forth in the Supplemental
Resolution. ‘

O.  Prior to the issuance of the Bonds, the City shall |obtain (1) a
certificate from an independent cemﬁed} public accountant stating that the coverage and
parity tests of the First Lien Bonds have been met; and (ii) the written consent of the

registered owners of the Prior Bonds to:the issuance of the Bonds on a papty with the

{C2413062.1y t




BN = e e ot bt e e o o ek .
SOV -1ANDWNOO=OWOIAWNDWN =

NN
R ~1 A N b WN W=

W WwWhN
— QO \O

W W W
W

QD )
W

HWWWW
(e Ve o SRR Iie

o
W NI —

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
owners of the First Lien Bonds, but the lien of the Bonds shall be senior and superior to
the lien of the registered owners of the Second Lien Bonds. Other than the Prior Bonds,
there are no other outstanding bondS\ or obligations of the City which are secured by
revenues or assets of the System. | .

P. The City has comphed with all requirements of West Virginia law
relating to the authorization of the dFs1gn, acquisition, construction and operation of
PrOJect and the System and issuance of the Bonds, or will have so comphed prior to the
issuance of any thereof, including, ambng other things, the obtaining of a Certificate of
Convenience and Necessity, if requlred from the Public Service Commlssmn of West

Virginia by final order not subject to ap\‘peal or rehearing. |

Q.  The City will noti permlt at any time, any of the proceeds of the -
Bonds or any other funds of the City to be used directly or indirectly in a manner which

“would result in the exclusion of the Bonds from the treatment afforded by Sectlon 103(a)

of the Code. :

R. The Project has been approved by the West V1rg1n1a i Infrastructure
and Jobs Development Council as requ1red under Chapter 31, Article 15A of the Code of
West Virginia, 1931, as amended. ‘

Section 1.03. Ordinance | Constitutes Contract. In consideration of the
acceptance of the Bonds authorized to be issued hereunder by those who shall own the
same from time to time, this Ordinance shall be deemed to be and shall constitute a
contract between the City and such Registered Owners, and the covenants and
agreements herein set forth to be performed by the City shall be for the equal benefit,
protection and security of the Registered Owners of any and all of such Bonds issued
hereunder, all of which shall be of equal rank and without preference, priority or
distinction between any one Bond and any other Bond by reason of priority of issuance or

otherwise, except as expressly provided ‘lthereln and herein.

Section 1.04. Deﬁnitions.} Except as provided below, terms used in this

Supplemental Ordinance have the meanings set forth in the Prior Orldinances as

supplemented by this Supplemental Ordmance unless the context expressly requires

otherwise.

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

|
“Authority” shall mean the West Virginia Water Development Authority,

which may be one of the original purchasers and Registered Owners of the Bonds on

(C2413062.1} !
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behalf of the SRF Program and the WDA Program, or any other agencyt of the State of
West Virginia that succeeds to the functlon of the Authority.
\

“Bond Counsel” shall mean any law firm having a national reputatlon in the
field of municipal law whose op1n10nsl are generally accepted by purchasers of municipal
bonds, appointed by the City or the [Sanitary Board, and shall 1n1tlally| mean Jackson
Kelly PLLC, Charleston, West V1rg1n1a

“Bond Insurer” shall mean any entity whrch shall insure all|or any portion -
of the payment of principal of and 1nterest on the Bonds and which shall be designated as
such in the Supplemental Resolution, and in the event no such entity is so: de51gnated all
references in this Ordinance to the Bond Insurer shall be null and void and have no force
and effect.

“Bond Register” shall mean the books of the City mamtamed by the
Registrar for the registration and transfer of the Bonds.

“Bond Year” shall mean the 12-month period begmmng on the anniversary
of the Closing Date in each year and ending on the day prior to the anmversary date of
the Closing Date in the following year \except that the first Bond Year shall begin on the
Closing Date. \ ,

“Bondholder” or “Holder of the Bonds” or “Owner of the Bonds” or
“Registered Owner” or any similar term shall mean any person who‘ shall be the
Reglstered Owner of any Outstanding Bond as hereinafter defined.

\

“Bonds” shall mean the not more than $[14,000,000] in aggregate principal
amount of Sewerage System Revenue Bonds of the City, authorized by thls] Ordinance to
be issued in one or more series as designated in the Supplemental Resolutlon

\

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

Fund created by Section 4.01 D hereof. ‘ :

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

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

exchange of the Bonds for all or a portion of the proceeds of the Bonds from the Original
Purchaser. f

“Code” shall mean the Internal Revenue Code of 1986, as amended, and the
Regulations. :

{C2413062.1}
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“Commission” shall mean the West Virginia Municipal Boﬁd Commission
or any other agency of the State of West Virginia which succeeds to the functlons of the
Commission.

“Completion Date” shallkmean the completlon date of the Pro_lect as defined

in the SRF Regulations. ‘
|

“Consultmg Engineers” |shall mean Burgess & Niple, Parkersburg, West
Virginia, or any engineer or firm of engineers, licensed by the State, wh1ch shall at any
time hereafter be retained by the Clty as Consulting Engineers for the System in
accordance with Chapter 5G, Article 1 of the Code of West Virginia, 1931 \as amended.

“Costs of the Project” shall mean those costs descrlbed in Sectlon 1.02(M)
hereof to be a part of the cost of the des1gn, acquisition and construction of| the Project.

“Council” or “City Councll” shall mean the Council of the Clty

“DEP” shall mean the\ West Virginia Department of Envuonmental
Protection or any other agency of the State of West Virginia that succeeds to the function
of the DEP. |

“Depository Bank™ shall Imean the bank or banks to be designated as such
in the Supplemental Resolution, and its \successors and assigns.

“DTC” shall mean The Dep051tory Trust Company, New York New York.

“Fiscal Year” shall mean gach twelve month period begmmng on July ! and
ending on the succeedlng June 30. |

|
“Independent Accountants” or “Independent Certified Public :Accountants”

shall mean any firm of certified public accountants which shall be retained by the City as
independent accountants for the System\

|

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

Authority, the DEP and the City, providing for the purchase of all or a partlof the Bonds

from the City by the Authority, the forms of which are attached as exh1b1ts in the
Supplemental Resolution. ‘
|

“Mayor” shall mean the Mayor of the City.

“Ordinance” shall mean the Prior Ordinances, as previously defined, as
supplemented by this Supplemental Ordmance and as further amended or supp]emented
Unless the context clearly requires a dlfferent meaning, reference to “this Ordmance
the Prior Ordinances shall mean the Ordmance '

(C2413062.1}
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“Original Purchaser” shall mean the Authority which is expected to be the
purchaser of the Bonds directly from the City, as determined by a resolutlon
supplemental hereto. !

“Qutstanding” when used with reference to Bonds, as of lany particular
date, describes all such Bonds theretofore and thereupon being authentlcated and
delivered, except (i) any such Bond canceled by the Registrar, at or prior to said date; (i1)
any such Bond for the payment of Wthh moneys, equal to its pr1nc1pa1] amount, with
interest to the date of maturity of any spch Bond, shall be in trust hereundelr and set aside
for such payment (whether upon or prior to maturity); (iii) any such Bond deemed to
have been paid as provided in Sect10n\6 13 hereof; and (iv) for purposes of consents or
other action by a specified percentage| lof Bondholders, any such Bond reglstered to the
City. | |

“Paying Agent” shall mean the West Virginia Municipal Bond Commission
or other entity designated as such for the Bonds in the Supplemental Resolutlon

“Private Business Use” shall mean use (directly or 1nd1rect1y) in a trade or
business carried on by any person otheq than a governmental unit; prov1ded that, use as a
member of the general public shall not be taken into account, all as determmed by the
Code. :

“Project” shall mean 1‘the extensions, additions, betterments and
improvements to the existing sewerage system of the City described in Exhibit A
attached hereto. ‘

“Purchase Price,” for the purpose of computation of the Yield of the Bonds,
has the same meaning as the term “issue price” in Sections 1273(b) and 1274 of the
Code, and, in general, means the initial offering price of the Bonds to the pubhc (not
including bond houses and brokers, or similar persons or organizations |actmg in the
capacity of underwriters or wholesalers)I at which price a substantial amount of the Bonds
of each maturity is sold or, if the Bonds are privately placed, the price pald by the first
buyer of the Bonds or the acqulsltlon\‘ cost of the first buyer. “Purchas‘e Price,” for
purposes of computing Yield of Nonpurpose Investments, means the fair market value of
the Nonpurpose Investments on the date of use of Gross Proceeds of the Bonds for
acquisition thereof, or if later, on the date that Investment Property constltutmg a
Nonpurpose Investment becomes a Nonpurpose Investment of the Bonds.

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

“Redemption Account” shall mean the Redemption Account for the Bonds
created by Section 4.03 hereof. ‘

{C2413062.1)
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“Redemption Date” shall mean, collectively, the dates fixed for the
redemption of the Bonds called for redemptlon

“Redemption Price” shall mean, collectively, the prices at Wthh the Bonds
may be called for redemption and mcludes the principal amount of the Bonds to be
redeemed, plus the interest and prermum if any, required to be paid \to effect such
redemption. & .

“Registrar” shall mean 'the entity named as such in the: Supplemental
Resolution. ‘

“Regulations” shall mean the temporary and permanent regulations
promulgated under the Code. |

“Reserve Account” shall\mean collectively, one or more reserve accounts
for the Bonds created by Section 4.03 hereof

|

“Reserve Accounts” shall mean, collectively, the respectxve Reserve
Accounts created for the Prior Bonds and the Bonds

\

“Reserve Requirement” shall mean, as of any date of calculatlon the lesser
of (i) 10% of the original stated pr1nc1pa1 amount of the Bonds; (11) the max1mum amount
of principal and interest which will become due on the Bonds in any year; or (iii) 125%
of the average amount of principal and mterest wh1ch will become due on the Bonds.

“Sinking Fund” shall mean collect1ve1y, one or more Slnklngl Funds for the

Bonds created by Section 4.03 hereof. 1

“Sinking Funds” shall mean collectively, the respective Slnklng Funds
created for the Prior Bonds and the Bonds

“SRF Program” shall mean the West Virginia Water Pollut1on Control
Revolving Fund Program, under whloh the Authority purchases the water pollution
control revenue bonds of local governmental entities satisfying certain legal and other
requirements with the proceeds of a capltahzatlon grant award from the lUmted States
Environmental Protection Agency and funds of the State.
\
“SRF Regulations” shall mean the regulations set forth in T1t1e 47, Series
31 of the West Virginia Code of State Regulations. .
|
“State” shall mean the State of West Virginia.
“Suppleniental Ordinance” or “this Ordinance” shall mean this ordinance as
hereafter amended or supplemented.

{C2413062.1}
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“Supplemental Resolution” shall mean any resolution, ordmance or order of
the City supplementing or amending this Ordinance and, when preceded by the article
“the”, refers specifically to the supplemental resolutions authorizing thel sale of one or
more series of the Bonds; provided, that any matter intended by this Ordmance to be
included in the Supplemental Resolutlon with respect to the Bonds and not so included

may be included in another Supplemental Resolution.

“Surplus Revenues” shall mean the Net Revenues not requlred by the Prior
Ordinances and this Ordinance, as supplemented and amended, to be setlas1de and held
in, including but not limited to, any s1nk1ng funds, reserve accounts and renewal and
replacement funds. } :

“System” shall mean the fcomplete existing sewerage system now owned by
the City and managed by the Sanitary Board, consisting of a sewerage, treatment and
collection system, and shall include any extensions, additions, betterments and
improvements thereto, including the PrOJect hereafter acquired or constructed for the
sewerage system from any sources whatsoever both within and without the City.

“Term Bonds” shall mean the Bonds subject to mandatory sinking fund
redemptlon as described in Section 3. 12\ hereof.

“WDA Program” shall mean the Authority’s loan program, under which the
Authority purchases the water development revenue bonds of local governmental entities
satisfying certain legal and other requlrements with the proceeds of the water

development revenue bonds of the Auth‘or1ty

Words importing smgular\ number shall include the plural number in each
case and vice versa, and words 1mportmg persons shall include firms andl corporations.
Words importing the masculine gender include all other genders |

|

Additional terms and phrases are defined in this Ordinance as they are used.
Accounting terms not specifically deﬁned herein shall be glven meaning in accordance
with general accepted accounting prmc1p1es !

The terms “herein”, “hereunder” “hereby”, “hereto”, “hereof” and any
similar terms refer to this Ordinance; and the term “hereafter” means after the date of the
enactment of this Ordinance. |

|

Articles, sections and subsections mentioned by number only are the

respective articles, sections and subsections of this Ordinance so numbered. '

{C2413062.1) |
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ARTICLE II

AUTHORIZATION (bF EXTENSIONS, ADDITIONS,
BETTERMENTS AND IMPROVEMENTS TO SYSTEM'

'
5

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

Improvements. There is hereby authorlzed and ordered the design, acquisition and
construction of the Project at an est‘1mated cost of not to exceed $[1|4 000,000}, in
accordance with plans and specifications prepared by the Consulting Engmeers approved

by the DEP and the City, and on file m\the office of the Sanitary Board.

The City has received bids and will enter into contracts for the design,
acquisition and construction of the PI‘OJCCt which are in an amount and otherwise
compauble with the financing plan submltted to the Original Purchaser. -

{C2413062.1}
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ARTICLE IlII

AUTHOMZATiON, TERMS, EXECUTION
AND REGISTRATION OF BONDS
\ : L
: Section 3.01. Authorization and Terms of Bonds. For the purposes of
capitalizing interest on the Bonds, ﬁrnding the Reserve Account for the )Bonds, paying .
Costs of the Project not otherwise provided for, paying costs of issuance of( the Bonds and
related costs, or any or all of suclr purposes, as determined by the, Supplemental
Resolution, there shall be and hereby are authorized to be issued the Bonds of the City.

The Bonds shall be issued in one or more series as set forth in thel Supplemental

" ‘Resolution, designated as “Sewerage System Revenue Bonds”, in an aggregate principal
.amount of not more than $11,613, 300 The Bonds shall be issued in such principal

amounts, shall have the series des1gnat10n shall be dated as of the date of dehvery

thereof, shall bear interest at such rate or rates, not exceeding the then legal maximum

rate, and shall mature at such times e‘md in such amounts as shall be se':t forth in the

Supplemental Resolution.  The repayment of principal, interest and the SRF
Administrative Fee, if any, on the Bonds shall be as set forth in the*Supplemental

Resolution. The Bonds shall contalh such other terms, provisions, conditions and

-limitations, all as provided by this Ordinance and as the Council of the City shall

prescribe by resolution (or by suppleméntal or amendatory ordinance of said Council as

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

The Bonds shall be payable as to principal at the office of the'Paylng Agent
in any coin or currency which, on the dates of payment of principal is legalitender for the
payment of public or private debts under the laws of the United States of America.
Interest on the Bonds shall be paid by check or draft mailed to the reglstered owner
thereof at the address as it appears on the books of the Bond Registrar.

Each series of Bonds shall be issued in fully registered form in such
denominations and shall have such terms as set forth in the Supplemental Resolutlon The
Bonds shall be exchangeable at the optlon and expense of the Reglstered Owner for
another fully registered Bonds in aggregate principal amount equal to the amount of the
Bonds then Outstanding, with principal installments or maturities, as applicable,
corresponding to the dates of payment of principal installments of the Bonds

Section 3.02. Execution of Bonds. The Bonds shall be executed in the
name of the City by the Mayor and attested by the City Clerk, and the seal of the City
shall be affixed thereto or imprinted ther\eon In case any one or more of the officers who
shall have signed or sealed any of the Bonds shall cease to be such ofﬁcer of the City
before the Bonds so signed and sealed have been sold and delivered, such Bonds may

nevertheless be sold and delivered as herern provided and may be issued as 1f the person

{C2413062.1}
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who signed or sealed such Bonds had not ceased to hold such office. Any Bonds may be
signed and sealed on behalf of the C1ty by such person as, at the actual time of the
execution of such Bonds, shall hold the proper office in the City, although at the date of
such Bonds such person may not have held such office or may not| have been so
authorized. :
.
Section 3.03. Authentice\ltion and Registration. No Bond shall be valid or
obligatory for any purpose or entitled to any security or benefit under this Ordinance
unless and until the Certificate of 'Authentication and Registration on such Bond,
substantially in the form set forth in Exh1b1t B, shall have been duly madually executed
by the Registrar. Any such executed Certificate of Authentication and Re'glstratlon upon
any such Bond shall be conclusive evxdence that such Bond has beenl authenticated,
registered and delivered under this Ordmance The Certificate of Authentlcatlon and
Registration on any Bond shall be deemed to have been executed by the Registrar if

- manually signed by an authorized ofﬁcer of the Registrar, but it shall not be necessary

that the same officer sign the Certlﬁcate of Authentication and Reglstratlon on all of the
Bonds issued hereunder.

| .

Section 3.04. _N_got1abihtv Transfer and Registration. Sub]ect to the
provisions for transfer of registration set forth below, the Bonds shall be, and have all of
the qualities and incidents of negotlable instruments under the Umform Commercial
Code of the State of West Virginia, and each successive Registered Owner in accepting
any of said Bonds shall be conclus1ve1}" deemed to have agreed that such Bonds shall be
and have all of the qualities and mc1dents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Regllstered Owner
shall further be conclusively deemed to have agreed that said Bonds shall be

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

So long as any of the B‘onds remain Outstanding, the Clty, through the
Registrar, shall keep and maintain bool(s for the registration and transfer of the Bonds.

Bonds shall be transferable only upon the books of the Regxstrar by the
Registered Owner thereof in person|or by the Registered Owner’s attorney duly
authorized in writing, upon surrender\ thereto, together with a written instrument of
transfer satisfactory to the Registrar, duly executed by the Registered Owner or the
Registered Owner’s duly authorized attdrney

In all cases in which the privilege of exchanging Bonds or transferring

Bonds is exercised, Bonds shall be dehvered in accordance with the prov1s1ons of this

Ordinance. All Bonds surrendered in any such exchanges or transfers shall forthwith be

canceled by the Registrar. For every such exchange or transfer of Bonds, Ithe Registrar

may make a charge sufficient to relmburse it for any tax, fee or other governmenta]
{C2413062.1} ‘
|
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charge required to be paid with respect to such exchange or transfer a.nd the cost of
preparing each new Bond upon each exchange or transfer, and any other expenses of the
Registrar incurred in connection therew1th which sum or sums shall be palld by the City.
The Registrar shall not be obliged to make any such exchange or transfer of Bonds during
the 15 days preceding an interest pa}"ment date on the Bonds, or, in the case of any
proposed redemption of Bonds, next precedmg the date of the selection of Bonds to be
redeemed. ‘

Section 3.05. Bonds Mutilated, Destroyed. Stolen or Lostl In case any
Bond shall become mutilated or be |destroyed, stolen or lost, the C1ty may, in its
discretion, issue and deliver a new Bond in exchange and substitution for such mutilated
Bond, upon surrender and cancellatlon of such mutilated Bond, or 1n lieu of and
substitution for the Bond destroyed, stolen or lost, and upon the Reg1stered Owner’s
furnishing the City proof of ownership thereof and satisfactory indemnity and complying
with such other reasonable regulatlons and conditions as the City may ||pI'CSCI1be and
paying such expenses as the City may incur and the Registrar shall authentlcate the new
Bond. All Bonds so surrendered shall be canceled by the Registrar and held for the
account of the City. If such Bond shall have matured or be about to mature instead of
issuing a substitute Bond, the City may pay the same, upon being mdemmﬁed as

aforesaid, and, if such Bond be lost, stol‘en or destroyed, without surrender therefor

Any such duplicate Bonds issued pursuant to this Section shall constitute
original, additional contractual obhgatlons on the part of the City, whether or not the lost,
stolen or destroyed Bonds be at any tlme found by anyone, and such duplicate Bonds
shall be entitled to equal and proportlonate benefits and rights as to lien and source of
security for payment from the revenu\es pledged herein with all other Bonds issued

hereunder.

Section 3.06. Bonds not to be Indebtedness of the City. The Bonds shall
not, in any event, be or constitute a corporate indebtedness of the City within the meaning
of any statutory or constitutional hmltatlons but shall be payable solely from the Net
Revenues derived from the operation of the System as herein provided on‘a parity with
the First Lien Bonds but senior and suﬂerior to the Second Lien Bonds. No Registered
Owner of the Bonds shall ever have the|right to compel the exercise of the ltaxmg power

of the City to pay the Bonds or any 1nterest thereon.

Section 3.07. Bonds Secured by Pledge of Net Revenues. The payment of
the debt service of all the Bonds shall be secured forthwith equally and ratably with each
other by a first lien on the Net Revenues derived from the System on a panty with the
First Lien Bonds but senior and superlor to the Second Lien Bonds. Such Net Revenues
in an amount sufficient to pay the pnnmpal of and interest on and other payments for the
Bonds and the Prior Bonds and to make the payments into the sinking funds and the

{C2413062.1} 1
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reserve accounts therein and in the Renewal and Replacement Fund estabhshed herein or
in the Prior Ordinances are hereby irrevocably pledged to the payment of |the principal of
and any 1nterest on the Bonds and the PI'lOI' Bonds as the same become due

Section 3.08. Form of Bonds The text of the Bonds shall be substantially
as set forth in Exhibit B, with such omissions, insertions and vanatllons as may be
necessary and desirable and authorized or permitted by this Ordinance or any subsequent

resolution or ordinance adopted or enacted prior to the issuance thereof.

Section 3.09. Sale of Bonds The Bonds shall be sold pursuant to the terms
and conditions of a loan agreement\ or bond purchase agreement as jset forth in a
resolution supplemental hereto. :

Section 3.10. Bonds are Issued as Parity Bonds. The Bonds are issued as
and shall constitute additional Parity \Bonds in accordance with the Pﬁor Ordinances.
Prior to the issuance of the Bonds, the fol]owing must occur:

A. The City must recelve the written consent of the Authorlty for the
issuance of parity bonds. ‘

B. The coverage and ]paﬁty requirements of the Prior Ordinances must

be satisfied. \

C. Unless waived in wr1t1ng by the Authority, the C1ty or the Sanitary
Board must enter into written contracts for the immediate design, acqu1s1t10n or
construction of the Project not later than simultaneously with the delivery of the Bonds.

D. The Bonds shall not be issued unless all the payments into the
respective funds and accounts prov1ded for in the Prior Ordinances on account of the
Prior Bonds and any other payments prov1ded for in the Prior Ordinances, shall have
been made in full as required to the date\ of dehvery of the Bonds.

Section 3.11. Term Bonds In the event Term Bonds are issued pursuant to
this Ordinance, the following prov151ons shall apply:

A. The amounts to be\deposned apportioned and set apart by the City
from the Revenue Fund and into the Redemptlon Account for the Bonds in accordance
with Section 4.03 hereof shall include (after credit as prov1ded below) on the first of each
month, beginning on the first day of that month which is 12 months pI'lOI' to the first
mandatory Redemption Date of said Térm Bonds, a sum equal to 1/12th of the amount
required to redeem the principal amount of such Term Bonds which are to|be redeemed
as of the next ensuing mandatory Redemptlon Date, which amounts and dates, if any,

{C2413062.1} i
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with respect to a series of Bonds shall be set forth in the Supplemental Resolution
relatmg thereto.
t

B. At its option, to be exercised on or before the | 60th day next
preceding any such mandatory Redemptlon Date, the City may (a) deliver to the Registrar
for cancellation such Term Bonds |in any aggregate principal amount desired or
(b) receive a credit in respect of its mandatory redemption obligation for any such Term
Bonds which prior to said date have| been redeemed (otherwise than pursuant to this
section) and canceled by the Registrar and not theretofore applied as a credit against any
such mandatory redemption obhgatron Each Term Bond so delivered| or previously
redeemed shall be credited by the Regtstrar at 100% of the principal amount thereof
against the obligation of the City on such mandatory Redemption Date, and Term Bonds
delivered in excess of such mandatory redemption obligation shall be credlted against
future mandatory redemption obhgatrons in the order directed by the ‘Clty, and the
principal amount of such Term Bonds to be redeemed pursuant to mandatory sinking

fund redemption shall be accordingly reduced

C. The City shall on or before the 60th day next preceding each
mandatory Redemption Date furnish the Registrar and the Commission w1th its certificate
indicating whether and to what extent the provisions of (a) and (b) of the preceding
paragraph are to be utilized with respect to such mandatory redemption| payment and
stating, in the case of the credit provrded for in (b) of the preceding paragraph, that such
credit has not theretofore been applied a\gamst any mandatory redemption obhgatlon

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

par value thereof and accrued interest thereon The Bond Commission sh‘all advise the
City and the Registrar of any Term Bonds so purchased, and they shall be credlted by the
Registrar at 100% of the principal amount thereof against the obligation of the City on
such mandatory Redemption Date, and any excess shall be credited agamst future
mandatory redemption obligations in the order directed by the City, and lthe principal
amount of such Term Bonds to be redeemed pursuant to mandatory s1nk1ng fund
redemption shall be accordingly reduced

E. The Registrar shall call for redemption, in the manner provided
herein, an aggregate principal amount ‘of such Term Bonds, at the prlnclpal amount
thereof plus interest accrued to the Redemption Date (interest to be paid from the Sinking
Funds of the Bonds), as will exhaust as nearly as practicable the Redemptron Account
payment designated to be made in accordance with paragraph (A) of this sectlon Such
redemption shall be by random selection made on the 45th day preceding the mandatory
Redemption Date, in such manner as ma‘y be determined by the Registrar. F Or purposes
of this section, “Term Bonds” shall 1nc1ude any portion of a fully reglstered Term Bond,

in integrals of $5,000.

(C2413062.1}
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Section 3.12. Notice of Redemption. Unless waived by any Registered
Owner of the Bonds to be redeemed, official notice of any redemption shall be given by
the Registrar on behalf of the City by lmalhng a copy of an official redemptlon notice by
registered or certified mail at least 30 days and not more than 60 days pnor to the date
fixed for redemption to the Bond Insurer if any, the Original Purchaser and the
Registered Owner of the Bond or Bo‘nds to be redeemed at the addressl| shown on the
Bond Register or at such other address as is furnished in writing by such Registered

Owner to the Bond Registrar.

All official notices of red’emption shall be dated and shall state:

(1)  The Redemption ]?ate,
l

(2)  The Redemption Price,

(3) If less than all: 1 outstanding Bonds are to be redeemed, the
identification (and, in the case of pamal redemption, the respective principal amounts) of
the Bonds to be redeemed, t

\

(4) That on the Redepptlon Date the Redemptlon Pr1ce and interest
accrued will become due and payable upon each such Bond or portion thereof called for
redemption, and that interest thereon shall cease to accrue from and after sald date,

|

(5)  The place where such Bonds are to be surrendered for payment of
the Redemption Price, which place of payment shall be the principal office ‘of the Paying
Agent, and

\
|
|

(6)  Such other informa‘tion, if any, as shall be required for DTC-eligible
Bonds. | ‘

If funds sufficient to redeem all Bonds called for optional redemptlon have
not been depOS1ted with the Paying Agent at the time of mailing any notu':e of optional
redemption, such notice shall also state that such optional redemption is sub]ect to the
deposit of such moneys with the Paying Agent on or before the Redempltlon Date. If
such moneys are not so deposited, the\ Registrar shall notify all Reglstered Owners of
such Bonds called for redemption of such fact.

‘ .

Official notice of redemptlon having been given as aforesaid, |the Bonds or
portions of Bonds so to be redeemed shall on the Redemption Date, become due and
payable at the Redemption Price therein specified, and from and after such date (unless
the City shall default in the payment of the Redemption Price) such Bonds ¢ or portions of

Bonds shall cease to bear interest. Upon surrender of such Bonds for redemptlon in
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accordance with said notice, such Bonds shall be pa1d by the Paymg Agent at the
Redemption Price. Installments of 1nterest due on or prior to the Redemption Date shall
be payable as herein provided for payment of interest. Upon surrender| for any partial
redemption of any Bond, there shall be prepared for the Registered Owner, a new Bond or
Bonds of the same maturity in the amount of the unredeemed principal of such Bond. All
Bonds which have been redeemed shall be canceled and destroyed by the Registrar and

shall not be reissued. |

|
\

: Failure to receive such notlce or any defect therein or in the ma111ng thereof
shall not affect the validity of proceedlngs for the redemption of Bonds| and failure to
mail or otherwise send such notice shall not affect the validity of proceedings for the
redemption of any portion of Bonds for which there was no such failure. -

Section 3.13. Persons Treated as Owners. The City, thel Registrar, the
Paying Agent and any agent of the Clty, the Registrar or the Paying Agent may treat the
person in whose name any Bond is reglstered as the Registered Owner of| i such Bond for

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

other purposes, whether or not such Bo‘\nd is overdue.

Section 3.14. [Reserved] ‘
0 i

Section 3.15. Delivery of‘j' Bonds. The City shall execute and deliver the
Bonds to the Registrar, and the Regi\strar shall authenticate, register and deliver the
Bonds to the Original Purchaser upon receipt of the documents set forth below:
\
(A) Arequest and authorlzatlon to the Registrar on behalf of the City,
signed by an Authorized Officer, to authentlcate and deliver the Bonds to the. Original

Purchaser; \
l

(B) Copies of this Ordmance and the Supplemental Resolutlon certified
by the City Clerk; and \

(C) The unqualified approving opinion of Bond Counsel:regarding the
Bonds.

{C2413062.1}
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ARTICLE IV

APPLICATION OF BOND
PROCEEDS; FUNDS AND ACCOUNTS

Section 4.01. Am)hcatlon of Bond Proceeds. From the moneys received
from the sale of the Bonds, the followmg amounts shall be first deducted and deposited in
the order set forth below: :

A.  All interest accrued on the Bonds from the date thereof to the date of
delivery thereof shall be deposited with the Commission in the Sinking Fund and applied
to payment of interest on the Bonds on\the first interest payment date. - !

B. From the proceedh of the Bonds, there shall be deposited with the
Commission in the Sinking Fund, the amount, if any, set forth in the! Supplemental
Resolution as capitalized interest. | ,

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

D.  There is hereby created and established with the Deposrtory Bank a
special fund, designated the “Bonds Construction Trust Fund”. The remaining moneys
derived from the sale of the Bonds\ shall be deposited by the City in the Bonds
Construction Trust Fund. Moneys in the Bonds Construction Trust Fund! shall be used
solely to pay Costs of the Project and costs of issuance of the Bonds and until so
transferred or expended, are hereby pledged as additional security for the Bonds. All
costs of issuance shall be paid within 60 days of the Closing Date. -

0 l

E.  After completion of acquisition and construction of the Project, as
certified by the Consulting Engineers, and all costs have been paid, the\City shall (i)
expend any remaining proceeds of the Bonds as provided in the Supplemental Resolution
and (ii) file a schedule with the Authorlty and the DEP, setting forth the actual costs of
the Project and sources of funds used therefor

Section 4.02. Drsbursements From the Bond Construction Trust Fund.

Except as provided in Section 4.01 hereof, disbursements from the Bonds| Construction

Trust Fund shall be made only after subr‘msswn to, and approval from, the Samtary Board

of the following: |

A certificate, 51gned by the general manager of the Sanitary Board and the
Consulting Engineers, stating that: ;

{C2413062.1}
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(A) None of the 1tems for which the payment is proposedl to be made has
formed the basis for any dlsbursements theretofore made;

(B) Each item for wh1ch the payment is proposed to be made is or was
necessary in connection with the PrO_]CCt and constitutes a Cost of the PI‘O_]eCt

(C) Eachof such costs has been otherwise properly mcurred, and
| , |
(D)  Payment for each of the items proposed is then due and- owing.

Pending such apphcatron moneys in the Bonds Constructlon Trust Fund
shall be invested and reinvested in Ql‘xahﬁed Investments at the written dnectlon of the
City. |

The City shall expend all proceeds of the Bonds within 3 years of the date
of issuance of the Bonds. |

Section 4.03. Funds an~d Accounts; Flow of Funds. The funds and

accounts established by the Prior Ordinances are hereby continued. In zllclddition to the
funds and accounts established by the|Prior Ordinances, there are hereby; created at the
Commission the Series 2013 A Sinking Fund, the Series 2013 A Reserve Account with
respect to the Bonds. Following the monthly payment of Operating Expenses (including
the SRF Administrative Fee), the City shall make monthly payments to the Commission
for the Prior Bonds as required under the Prior Ordinances. The monthly payments to the
Commission for the Bonds shall be as follows v
\
(1)  Simultaneously w1th the interest payments made pursuant to the
Ordinance and the Prior Ordinances w1th respect to the First Lien Bonds, lthe City shall
also deposit with the Commission in the Series 2013 A Bonds Sinking Fund on the first
day of each month, commencing 4 mohths prior to the first interest payment date of the
Bonds, an amount equal to 1/3rd of the amount of interest which will become due on the
Bonds on the next ensuing quarterly 1nterest payment date; provrded that, 1n the event the
period to elapse between the date of such initial deposit in the Series 2013 A Bonds
Sinking Fund and the next semiannual interest payment date is less than 4 months, then
such monthly payments shall be mcrealsed proportionately to provide, 1 month prior to
the next quarterly interest payment date the required amount of interest commg due on
such date. \

(2)  Simultaneously w1th the principal payments made pursuant to the
Ordinance and the Prior Ordinances wrth respect to the First Lien Bonds, the City shall
also deposit with the Commission in the Series 2013 A Bonds Sinking Fund on the first
day of each month, commencing 4 months prior to the first principal payment date of the
Bonds, an amount equal to 1/3rd of the amount of pnnc1pa1 which w111 mature and
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become due on the Bonds on the next| ensuing quarterly principal payment date; provided
that, in the event the period to elapse between the date of such initial dep051t in the Series
2013 A Bonds Sinking Fund and the] next annual principal payment date is less than 4
months, then such monthly payments shall be increased proportronately to provide, 1
month prior to the next annual principal payment date, the required amount of principal
coming due on such date. |

(3)  Simultaneously w1th the reserve account payments made pursuant to
the Ordinance and the Prior Ordmances with respect to the First Lien Bonds the City
shall also deposit with the Comnnssron in the Series 2013 A Bonds Reserve Account, if
not fully funded upon issuance of the Bonds, on the first day of each month commencing
4 months prior to the first principal \payment date of the Bonds, an amount equal to
1/120th of the Series 2013 A Bonds Reserve Requirement, until the amount in the Series
2013 A Bonds Reserve Account equals the Series 2013 A Bonds Reserve Requirement;
provided that, no further payments shall be made into the Series 2013 A Bonds Reserve
Account when there shall have been dep051ted therein, and as long as there shall remain
on depos1t therein, an amount equal to the Series 2013 A Bonds Reserve Requrrement

(4)  The City shall next make the interest payments pursuant to the
Ordinance and the Prior Ordinances w1th respect to the Second Lien Bonds!

\

(5) The City shall next make the principal payments pursuant to the
Ordinance and the Prior Ordinances w1th respect to the Second Lien Bonds!

(6) The City shall next make the reserve account payments made
pursuant to the Ordinance and the Pnor Ordinances with respect to the Second Lien
Bonds \ :
(7) The City shall next, “on the first day of each month, transfer from the
Revenue Fund and remit to the Depository Bank for deposit in the Renewal and
Replacement Fund, an amount equal t0 2 1/2% of the Gross Revenues each month (as
previously set forth in the Prior Ordinances and not in addition thereto), excluswe of any
payments for account of any Reser\ve Account. All funds in the Renewal and

Replacement Fund shall be kept apart from all other funds of the Clty or of the
Depository Bank and shall be invested and reinvested in accordance with the Ordinance.
Withdrawals and disbursements may be made from the Renewal and Replacement Fund
for replacements, repairs, or 1mprovements or extensions to the System; provrded that,
any deficiencies in any Reserve Account, except to the extent such deficiency exists
because the required payments into such account have not, as of the date of determination
of a deficiency, funded such account to the maximum extent required helreof shall be

promptly eliminated with moneys from the Renewal and Replacement F und|
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Moneys in the respective Sinking Funds shall be used only for the purposes
of paying principal of and interest on the respective series of Bonds as\the same shall
become due. Moneys in the respective Reserve Accounts shall be used only for the
purposes of paying principal of and 1nterest on the respectlve series of Bonds as the same
shall become due, when other moneys in the respective Sinking Funds are insufficient
therefor, and for no other purpose. :

All investment earnings on moneys in the respective Reserve Accounts
shall be transferred, not less than once each year, to the Bonds Construction Trust Fund
prior to completion of the Project and thereafter to the respective Sinking Funds

Any withdrawals from the respective Reserve Accounts Wthh result ina
reduction in the balance therein to below the applicable reserve requlrement shall be
subsequently restored from the first Net Revenues available after all requlred payments to
the respective Sinking Funds for payrn\ent of debt service on the Bonds have been made
in full. ! ,

Moneys in the Smkrng Funds and the Reserve Accounts shall be invested
and reinvested by the Commission in accordance with Section 4.04 hereof. |

If, on any monthly payrnent date, the revenues are msufﬁc1ent to place the
required amount in any of the funds or accounts as provided herein and in the Prior
Ordinances, the deficiency shall be ma‘de up in subsequent payments, in addltlon to the
payments which would otherwise be requlred to be made into the funds and accounts on
subsequent payment dates. | ,

Interest, principal or reserve payments, whether made for ajdeficiency or
otherwise, shall be made on a parity and pro rata, with respect to the First Lien Bonds and
the Bonds and thereafter, with respect to the Second Lien Bonds, in accordance with the
respective principal amounts then Outstanding.

|

The City 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 Comm1ss1on the
required interest, principal and reserve account payments.

Except as provided above] and in the Supplemental Resolution, all sinking
fund, reserve account, and renewal and replacement fund payments shall remain as

governed by the Prior Ordinances. |

The Gross Revenues of tﬂe System shall only be used for purposes of the
System. | '.

}

Section 4.04. Investments.“ Any moneys held as a part of the funds and
accounts created by this Ordinance, other than the Revenue Fund, shall belinvested and
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reinvested by the Commission, the Depository Bank or such other bank or national
banking association holding such funq or account, as the case may be, at the direction of
the City in any Qualified Investments to the fullest extent possible under a\pphcable laws,
this Ordinance, the Prior Ordinances, thc need for such moneys for the purposes set forth
herein and the specified restrictions and provisions set forth in this Sectlon 4.04.

Any investment shall be\held in and at all times deemed a part of the fund
or account in which such moneys were originally held, and the interest accrumg thereon
and any profit or loss realized from such investment shall be credited or lcharged to the
appropriate fund or account. The investments held for any fund or account shall be
valued at the lower of cost or then current market value, or at the redemptlon price
thereof if then redeemable at the optlon of the holder, including the value of accrued
interest and giving effect to the amortlzatlon of discount. The Comm1sswn the
Depository Bank or such other bank or national banking association, as the case may be,
shall sell and reduce to cash a sufﬁc1ent amount of such investments whenever the cash
balance in any fund or account is 1nsufﬁc1ent to make the payments requlred from such
fund or account, regardless of the loss of such liquidation. The Depos1tory Bank or such
other bank or nat10na1 banking assoc1at10n may make any and all mvestments permitted
by this section through its own investment or trust department and| shall not be
responsible for any losses from such mvestments other than for its own|negligence or
willful misconduct. “ :

’ \

The Depository Bank shall keep complete and accurate records of all funds,
accounts and investments, and shall dlstnbute to the City, at least once leach year (or
more often if reasonably requested by the City), a summary of such funds, accounts and
investment earnings. The City shall retam all such records and any additional records
with respect to such funds, accounts and investment earnings so long as an)'r of the Bonds
are Outstanding and as long thereafter as necessary to comply with the Code and assure
the exclusion of interest on the Bonds from gross income for federal income tax

purposes. |
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ARTICLE V
DEFAUI‘WT AND REMEDIES

Section 5.01. Events of| Default. Each of the followmg events shall
constitute an “Event of Default” with respect to the Bonds: |

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

(2) If default occurs in the City’s observance of any of the
covenants, agreements or conditions on its part relating to the Bonds set forth in this
Ordinance, any supplemental resolutlon or in the Bonds, and such default shall have

continued for a period of 30 days aﬁer the City shall have been given wntten notice of
such default by the Commission, the Deposuory Bank, the Registrar, the Paymg Agent or

any other Paying Agent or a Reglstered\ Owner of a Bond; or
‘ .

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

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

Ordinances. ‘

Section 5.02. Remedies. | Upon the happening and contmuance of any
Event of Default, any Registered Owner of a Bond or any Bond Insurer if the Bonds are
insured may exercise any available remedy and bring any appropriate action, suit or
proceeding to enforce his or her rights and, in particular, (i) bring suit for any unpaid
principal or interest then due, (ii) by mandamus or other appropriate proceleding enforce
all rights of such Registered Owners including the right to require the City to perform its
duties under the Act and the Ordinancé relating thereto, including but not limited to the
making and collection of sufficient rates or charges for services rendered by the System,
(i11) bring suit upon the Bonds; (iv) by action at law or bill in equity requi'lre the City to
account as if it were the trustee of an| express trust for the Registered Owners of the
Bonds, and (v) by action or bill in equity enjoin any acts in violation\of the Bond
Legislation with respect to the Bonds, or the rights of such Registered Owners; provided
that, all rights and remedies of the Holders of the Bonds shall be on a parlty with those of
the Registered Owners of the First L1en Bonds and senior and prior toithose of the

Registered Owners of the Second Lien Bonds

{C2413062.1}
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Section 5.03. Appointment of Receiver. Any Registered Owner of a Bond
or any Bond Insurer if the Bonds are insured may, by proper legal action, compel the
performance of the duties of the City‘ under the Ordinance and the Act,( including, the
completion of the Project and after commencement of operation of the System, the
making and collection of sufficient rates and charges for services rendered| by the System
and segregation of the revenues therefrom and the application thereof. If there be any
Event of Default with respect to the Bonds any Registered Owner of a Bond shall, in
addition to all other remedies or rlghts ' have the right by appropriate legal proceedings to
obtain the appointment of a recelver to administer the System or to| complete the
acquisition and construction of the PI‘O_]eCt on behalf of the City, with the power to charge
rates, rentals, fees and other charges sufficient to provide for the payment of Operating
Expenses of the System, the payment of the Bonds and interest and the deposits into the
funds and accounts hereby established, and to apply such rates, rentals, fees, charges or
other revenues in conformity with the p‘rovisions of this Ordinance and the Act.

The receiver so appomteh shall forthwith, directly or by hlS or her or its
agents and attorneys, enter into and upon and take possession of all fac1ht1es of the
System and shall hold, operate and mamtaln manage and control such famhtles, and each
and every part thereof, and in the name of the City exercise all the rights and powers of
the City with respect to said facilities asI the City itself might exerc1se .

Whenever all that is due qpon the Bonds and interest thereon and under any
covenants of this Ordinance for reserve, sinking or other funds and upon any other
obligations and interest thereon having a charge, lien or encumbrance upon the revenues
of the System shall have been paid and made good, and all defaults under the provisions

. of this Ordinance shall have been cured and made good, possession of the System shall

be surrendered to the City upon the entry of an order of the court to that effect Upon any
subsequent default, any Registered Owner of any Bonds shall have the same right to
secure the further appointment of a receiver upon any such subsequent default

\

Such receiver, in the performance of the powers heremabove conferred
upon him or her or it, shall be under the direction and supervision of the lcourt making
such appointment, shall at all times be subject to the orders and decrees of such court and
may be removed thereby, and a successbr receiver may be appointed in the discretion of
such court. Nothing herein contained shall limit or restrict the Junsdlctlon\of such court
to enter such other and further orders and decrees as such court may deem necessary or
appropriate for the exercise by the reeelver of any function not spemﬁcally set forth
herein. |

Any receiver appointed as provided herein shall hold and operate the
System in the name of the City and fon the Jomt protection and benefit of‘ the City and
Registered Owners of the Bonds. Such receiver shall have no power to sell, assign,
mortgage or otherwise dispose of anyl assets of any kind or character belongmg or

(C2413062.1}
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pertaining to the System, but the authorlty of such receiver shall be limited to the
completion of the Project and the possessmn operation and mamtenance of the System
for the sole purpose of the protect10n‘ of both the City and Registered Owners of such
Bonds and the curing and making géod of any Event of Default with 1respect thereto
under the provisions of this Ordinance, and the title to and ownership of tlile System shall
remain in the City, and no court shall have any jurisdiction to enter any order or decree
permitting or requiring such receiver tc\> sell, assign, mortgage or otherw1se) dispose of any

assets of the System. |
|
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ARTICLE VI

\
ADDITIONAL COVENANTS OF THE CITY

|
l
|

All the covenants, agreements and provisions of the Prior Ordmances shall
remain in full force and effect as long as the Prior Bonds and the Bonds are outstanding
and shall apply to the Bonds as if fully set out herein. The followmg covenants are
supplemental and in addition to the cox\fenants set forth in the Prior Ordmances

Section 6.01. Completlon of Project; Permits and Orders. |The City shall
complete the Project as promptly as possible and operate and maintain the System as a
revenue-producing enterprise in good condition and in compliance with all federal and
state requirements and standards. \

|
The City has obtained all permits required by state and federal laws for the
acquisition and construction of the PI‘O_]eCt all orders and approvals frlom the Public
Service Commission of West Vrrgmla and the West Virginia Infrastructure and Jobs
Development Council necessary for the acquisition and construction of the Project and
the operation of the System and all approvals for the issuance of the Bonds required by
state law, with all requisite appeal perlods having expired without successful appeal.
|
Section 6.02. Insurance| and Construction Bonds. The\ City hereby

. covenants and agrees that so long as the Bonds remain Outstanding, the Clty will, as an

|
Operating Expense, procure, carry anc‘l maintain insurance with a reput'cllble insurance
carrier or carriers as is customarily covered with respect to works and propertles similar

to the System. The City will require t‘hat each of its contractors and all subcontractors
maintain, during the life of the construction contract,. workers’ compensatlon coverage,

public liability insurance, property darnage insurance and vehicle 11ab111ty insurance in

amounts and on terms satisfactory to the Original Purchaser. Such 1nsurance shall be
made payable to the order of the Registered Owners, the City, the prime eontractor and

all subcontractors, as their interests may appear. The City will itself, or willl require each
contractor and subcontractor to, obtain‘ and maintain builder’s risk insurance (fire and

-extended coverage) on a one hundred percent (100%) basis (completed vrl‘cllue form) on

the insurable portion of the Project, to\ protect the interests of the City, the Registered
Owners, the prime contractor and all su\bcontractors as their interests may appear during

construction of the Project in the full insurable value thereof. In time of war, the City
shall also carry in said amount such i msurance as may be available against loss or damage
by the risks and hazards of war. The tproceeds of all such insurance pollcles shall be
disposed of as provided in the Ordmanee and otherwise shall be placed in| the Renewal
and Replacement Fund and used only for the repair and restoration of the damaged or
destroyed properties or for the other purposes provided herein for the Renewal and
{C2413062.1} |
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Replacement Fund. The City will also carry liability insurance for damalge or injury to
persons or property in amounts adequate for such purposes and customarily carried with
respect to works and properties similar to the System. The City shall carry such other
insurance as is required by the Original Purchaser, including but not limited to flood
insurance and business interruption inshrance, to the extent available at reasonable cost to
the City. The City shall verify all such insurance prior to commencement of construction.
“

The City shall require all contractors engaged in the constructlon of the
Project to furnish a performance bond|and a payment bond, each in an amount equal to
100% of the contract price of the portion of the Project covered by the partlcular contract
as security for the faithful performance\ of such contract. The City shall venfy such bonds

pI‘lOI' to commencement of constructlon\

Section 6.03. Issuance of Other Obligations Payable Out of Revenues. In
addition to the limitations on the 1ssuance of parity obligations set forth in the Prior
Ordinances, no parity obligations payable out of revenues of the System shall be issued
after the issuance of the Bonds without the prior written consent of the Reglstered Owner
of the Prior Bonds then Outstanding and without complying with the panty requirements
of the Prior Ordinance and the Supplemental Resolution.

|
3

Section 6.04. @gineerin;_z Services and Operating Personnel. Prior to the
issuance of the Bonds, the City shall obtain the certificate of the Consulting Engineers,
among other things, that the Project has been or will be constructed in ac<‘:ordance with
the approved plans, specifications and |designs as submitted to the DEP, the Project is
adequate for the purposes for which it was designed, the funding plan as submltted to the
DEP is sufficient to pay the costs of acqulsltlon and construction of the PI‘Q]CCt and all
permits required by federal and state laws for construction of the PrO_]eCt have been

obtained. {

The City shall provide and maintain competent and adequate engineering
services satisfactory covering the supc‘rvrsmn and inspection of the development and
construction of the Project and bearmg the responsibility of assuring that construction
conforms to the plans, specifications and designs prepared by the Consultmg Engineers,
which have been approved by all necessary governmental bodies. Such engmeer shall
certify to the City at the completion of constructlon that construction of the Project is in
accordance with the approved plans, spec1ﬁcatlons and designs, or amendments thereto,

approved by all necessary governmental bodies.

The Issuer shall serve the additional customers at the location(s) as set forth

in Certificate of Engineer. The Issuer shall not reduce the amount of addmonal customers
served by the project without the prior written approval of the Board of the Authority.

\
l
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Following completion of the Project the Issuer shall certify to the Authorlty the number
of customers added to the System.

Section 6.05. Compliance With Loan Agreement and Law. The City

hereby covenants and agrees to perfo’rm, satisfy and comply with all ter!lm_s, conditions
and requirements of the Loan Agreernent and all applicable laws, rules elmd regulations
issued by the Authority, the DEP or other State, federal or local bodies in regard to the

construction of the Project and operation maintenance and use of the Syste|m The Issuer
shall provide the Council with copies of all documents submitted to the Purchaser and the

Authority.

The Issuer shall perform\ an annual maintenance audit whrch maintenance
audit shall be submitted to the Authonty and the Public Service Comm1ss1on of West
Virginia.

Section 6.06. Books; Records and Audit. The C1ty shall keep complete
and accurate records of the cost of acqulrmg the Project site and the costs of acquiring,
constructing and installing the Project. The City shall permit the Orlgmal Purchaser, or
their agents and representatives, to mspect all books, documents, papers and records
relating to the Project and the System at all reasonable times for the purpose of audit and
examination. The City shall submit to the Original Purchaser such documents and
information as they may reasonably require in connection with the acquisition,
construction and installation of the PrOJect the operation and maintenance ilof the System
and the administration of any state and federal grants or other sources of. ﬁnancmg for the
Project.

All real estate and mterests in real estate and all personal property
constituting the PI'O]eCt and the PI'O]eCt site heretofore or hereafter acqurred shall at all
times be and remain the property of the C1ty or the Sanitary Board. |

The City will keep books and records of the System, whrch shall be
separate and apart from all other bool‘(s records and accounts of the C1ty, in which
complete and correct entries shall be made of all transactions relating to the System, and
any Registered Owner of the Bonds issued pursuant to the Ordinance shall have the right
at all reasonable times to inspect the\ System and all parts thereof and all records,
accounts and data of the City relating thereto

The accounting system for the System shall follow current generally
accepted accounting principles and safeguards in accordance with the rules and
regulations of the Public Service Comrhlssron of West Virginia and the Act Separate
control accounting records shall be mamtarned by the C1ty Subsidiary records as may be

required shall be kept in the manner, on the forms, in the books, and along with other
{C2413062.1}
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bookkeeping records as prescribed bylthe City. The City shall prescribe and institute the
manner by which subsidiary records |of the accounting system which may be installed
remote from the direct supervision of the City shall be reported to such agent of the City
as the Council shall direct. | ,

: |

The City shall file with the Original Purchaser, and shall mail in each year
to any Registered Owner or Owners| of Bonds requesting the same, an annual report
containing the following: |

A A statement of Gross Revenues, Operating Exi)enses and Net

Revenues derived from and relating to @e System.
| | f

(B) A balance |sheet statement showing all deposrts in all the
funds and accounts provided for in this Ordinance and the status of all sard funds and
accounts. | .

(C) The amouht of any bonds, notes or other obligations
Outstanding. ‘

The City shall also, at least once a year, cause the books records and

~ accounts of the System to be completely audited by Independent Accountants (and to the

extent legally required in compliance with the applicable OMB Circular, orl any successor
thereto, and the Single Audit Act, or any successor thereto) and, shall mail upon request,
and make available generally, the report of the Independent Accountants, |or a summary

- thereof, to any Registered Owner or Owners of Bonds. The report of said audit shall

include a statement that notes whether the results of tests d1sclosed| instances of
noncompliance that are required to be reported under government auditing standards and,

if they are, describes the instances of noncomphance and the audited fmancral statements
shall 1nc1ude a statement that notes whether the revenues of the System are adequate to

meet its Operating Expenses and debt sewrce and reserve requirements. {

Section 6.07. Operating \Budg_ The Sanitary Board shall annually
prepare and adopt by resolution a detailed, balanced budget of the estrmated revenues and
expenditures for the operation and ma‘mtenance of the System during the succeeding
Fiscal Year and shall submit a copy of \ such budget to the Orrgmal Purchalser within 30

days of the adoption thereof. \

Section 6.08. Tax Covenants The City hereby further covenants and
agrees as follows: ‘

\

A. PUBLIC PURPOSE BONDS. The City shall use the Bond proceeds
solely for the Project and as otherwise set forth herein, and the Project w11|l be operated
solely for as a public purpose and as local governmental activity of the City.!

(C2413062.1} ¥
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B. PRIVATE ACTIVITY BOND COVENANT. The; City shall not
permit at any time or times any of th“e proceeds of the Bonds or any other funds of the
City to be used directly or indirectly in a manner which would result in the exclusion of
the Bonds from the treatment afforded by Section 103(a) of the Code by reason of the

classification of the Bonds as “private activity bonds” within the meanlng of the Code.

~ The City will take all actions necessary to comply with the Code in order to assure the

tax-exempt status of the Bonds. ‘

C. PRIVATE LOAN LIMITATION. The City shall assure that not in
excess of the lesser of 5% of the proceeds of the Bonds or $5,000,000 are used, directly
or indirectly, to make or finance a|loan (other than loans constrtutmg Nonpurpose
Investments) to persons other than state or local government units.

| |
D. FEDERAL GUARAN TEE PROHIBITION. The C1ty shall not take
any action or permit or suffer any actron to be taken if the result of the same would be to
cause the Bonds to be “federally guaranteed” within the meanmg of Sectlon 149(b) of the
Code. |

E. INFORMATION \RETURN The City shall file all statements,

instruments and returns necessary to assure the tax-exempt status of the Bonds, and the
interest thereon, including, without hrmtatlon the information return requtred under

Section 149(e) of the Code. |

F. FURTHER ACTI@NS The City shall take any and all actions that
may be required of it (including those deemed necessary by the Authorrty) so that the
interest on the Bonds will be and remain excludable from gross income for federal
income tax purposes, and will not take any actions, or fail to take any actllons (including

those deemed necessary by the Authorrty) which would adversely affect such exclusion.

Section 6.09. Rebate Covenant The City is a governmental unit with
general taxing powers to finance operatrons of or facilities of the nature of the Project and
the System. As covenanted above, the Bonds are not private activity bonds within the
meaning of the Code, and ninety-five percent (95%) or more of the net proceeds (as
defined in the Code) of the Bonds w111 be used for local governmental act1v1t1es of the
City (or of a governmental unit the Jurlsdlctlon of which is entirely within the Jjurisdiction
of the City). The City reasonably expec‘ts to expend the proceeds of the Bonds within the
time period that would provide an exceptlon from the rebate requlrements of Section
148(f) of the Code. Notwithstanding the foregoing, if the City is in fact subject to such
rebate requirements, the City hereby covenants to rebate to the United States the amounts
required by the Code and to take all steps necessary to make such rebates.l In the event
the City fails to make such rebates as r:equired, the City shall pay any and all penalties

{C2413062.1}
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and obtain a waiver from the Internal Revenue Service in order to maintain the

tax-exempt status of interest on the Bonds.

\

Section 6.10. Arbitrage. The City covenants that (i) it will not take, or

permit or suffer to be taken, any acti(‘)\n with respect to the proceeds of tl}e Bonds which
would cause the Bonds to be “arbitrage bonds” within the meaning of Section 148 of the
Code, and (ii) it will take all actions that may be required of it (including, \‘yithout implied
limitation, the timely filing of a federal information return with respect to the Bonds) so
that the interest on the Bonds will be And remain excluded from gross income for federal
income tax purposes, and will not take any actions which would adverslely affect such

exclusion.

Section 6.11. Tax Certificate and Rebate. The City shall de11ver a
certificate of arbitrage, a tax certlﬁcate or other similar certificate to be prepared by
nationally recognized bond counsel or tax counsel relating to payment of arbltrage rebate
and other tax matters as a condition 'to issuance of the Bonds. In addltlon the City
covenants to comply with all Regulatigns from time to time in effect and appllcable to the
Bonds as may be necessary in order to maintain the exclusion from gross income for
federal income tax purposes of interest on the Bonds and fully ‘\comply with
Section 148(f) of the Code, and covenants to take such actions, and refrain from taking
such actions, as may be necessary to fully comply with such Section 148(f) of the Code
and such Regulations, regardless of wltlether such actions may be contrarx to any of the
provisions of the Ordinance. “

If it is determined that “the City does not qualify for an| exception to
Section 148 of the Code or the City is otherw1se subject to rebate in connection with the
Bonds, the City shall calculate, annually, the rebatable arbitrage, determmed in
accordance with Section 148(f) of the\ Code. Upon completion of each such annual
calculation, unless otherwise agreed by the Authority, the City shall deposu or cause to
be deposited, with the Depository Bank in a separate fund designated the lRebate Fund,
such sums as are necessary to cause the aggregate amount on deposit in the Rebate Fund
to equal the sum determined to be subject to rebate ‘to the United States which,
notwithstanding anything herein to the Fontrary, shall be paid from investment earnings
on the underlying fund or account established hereunder and on which such rebatable
arbitrage was earmed or from other lawfully available sources. Notw1thstané11ng anything
herein to the contrary, the Rebate Fund shall be held free and clear of any 11en or pledge
hereunder, if any, and used only for payment of rebatable arbitrage to the Umted States.
The City shall pay,
rebatable arbitrage in accordance with Sectlon 148(f) of the Code and such| Regulatlons
In the event that there are any amounts remalnmg in the Rebate Fund followmg all such
payments required by the preceding sentence the Depository Bank shall pay said
amounts to the City to be used for any lawful purpose of the System. The City shall

|
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remit payments to the United States‘ in the time and at the address prescrlbed by the
Regulations as the same may be from time to time in effect with such reports and
statements as may be prescribed by such Regulations. In the event that, \for any reason,
amounts in the Rebate Fund are 1nsufﬁcrent to make the payments to the United States
which are required, the City shall assure that such payments are made by the City to the
United States, on a timely basis, from!any funds lawfully available therefor In addition,
the City shall cooperate with the Authonty in preparing rebate calculatlons and in all
other respects in connection with rebates and hereby consents to the performance of all
matters in connection with such rebates by the Authority at the expense of the City. The
City may provide for the employment of independent attorneys, accountants or
consultants compensated on such reasonable basis as the City may deem appropriate in
order to assure compliance with this Section 6.11. The City shall keep and retain, or
cause to be kept and retained, records of the determinations made pursuant to this Section
6.11 in accordance with the requlremehts of Section 148(f) of the Code. In the event the
City fails to make such rebates as reqdlred the City shall pay the requlred| rebate amount
and all interest, penalties and other am‘ounts from lawfully available sources, and obtain
a waiver from the Internal Revenue Serv1ce if necessary, and take any other actions
necessary, in order to maintain the exclusron of interest on the Bonds from gross income

for federal income tax purposes. }

The City shall submit to the Authority within 15 days followmg the end of
each Bond Year a certified copy of 1ts rebate calculation and certrﬁcate with respect
thereto or, if the City qualifies for the small governmental issue exceptlon to rebate or
any other exception therefrom, then the City shall submit to the Authorlty a certificate
stating that it is exempt from such rebate provisions and that no event has occurred to its

knowledge during the Bond Year which would make the Bonds subject to rebate. The

City shall also furnish to the Authorlty‘, at any time, such additional 1nf0rmat10n relating
to rebate as may be reasonably requested by the Authority, including 1nformat10n with
respect to earnings on all funds constituting “gross proceeds” of the BondsI (as such term

“gross proceeds” is defined in the Code).

Section 6.12. Securities \tLaws Compliance. The City will provide the
Original Purchaser, in a timely manner, with any and all information|that may be
requested of it (including its annual audit report, financial statements, related information
and notices of changes in usage and cdstomer base) so that the Original Purchaser may
comply with the provisions of SEC Rule 15¢2-12 (17 CFR Part 240). The City will also
deliver a continuing disclosure agreemeht or certificate in form acceptable to the Original
Purchaser sufficient to ensure comphanc::e with SEC Rule 15¢2-12, as amended from time

to time. t

Section 6.13. Defeasance of Bonds. If the City shall pay or cause to be
paid, or there shall otherwise be pa1d to the Registered Owners of the Bonds, the
principal thereof, and redemption premr\um if applicable, and interest due or to become
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due thereon, at the times and in the manner stipulated therein and in this (Drdmance then
the pledge of Net Revenues and any other moneys and securities pledged under this
Ordinance and all covenants, agreements and other obligations of the City to the
Registered Owners shall thereupon cease, terminate and become void and be discharged
and satisfied, except as may otherwise be necessary to assure the exclusion of interest on
the Bonds from gross income for federal income tax purposes.

Bonds for the payment of which either moneys in an amount which shall be
sufficient, or securities the principal of and the interest on which, when due will provide
moneys which, together with the moneys, if any, deposited with the Paymg Agent at the
same or earlier time, shall be sufficient, to pay as and when due the respective pnnc1pa1
of and interest on such Bonds shall be Heemed to have been paid within the meaning and

~ with the effect expressed in the first paragraph of this section. All Bonds‘ shall, prior to
- the maturity thereof, be deemed to have been paid within the meaning and w1th the effect

expressed in the first paragraph of this section if there shall have been deposrted with the
Commission or an escrow trustee e1ther moneys in an amount which shall be sufficient,
or securities the principal of and the mterest on which, when due, will prlov1de moneys
which, together with the moneys, if any, deposited with the Commission or said escrow
trustee at the same or earlier time shall be sufficient, to pay when due the principal of,
any redemption premium on and mterest due and to become due on said Bonds on and
prior to the maturlty date thereof, or if ‘the City urevocably determines to redeem any of
said Bonds prior to the maturity thereof, on and prior to said redemption date. Neither
securities nor moneys deposited with the Commission or an escrow trustee pursuant to
this section nor principal or interest pay‘lments on any such securities shall be withdrawn
or used for any purpose other than, and shall be held in trust for, the payment of the
principal of and interest on said Bonds; provided, that any cash recerved from such
principal, redemption premium, if any, and interest payments on such securities deposited
with the Commission or said escrow tru‘stee, if not then needed for such pur'pose shall, to
the extent practicable, be reinvested in securities maturing at times and in amounts
sufficient to pay when due the pr1nc1pal of and redemption premium, if any, and interest
to become due on said Bonds on and pr1or to such maturity or redemption dates thereof,
and interest earned from such remvestments shall be paid over to the City as received by
the Commission or said escrow trustee, free and clear of any trust, lien or pledge For the
purpose of this section, securities shall mean and include only Government Obligations
or such additional securities as shall be set forth in the Supplemental Resolutlon
|

Section 6.14. Rates and Charges. The City has obtalnedl any and all
approvals of rates and charges requrred by state law and has taken any|other action
required to establish and impose such rates and charges, with all requisite appeal periods
having expired without successful appeal Such rates and charges shall be sufficient to
comply with the requirements of the Loan Agreement. The initial schedule of rates and
charges for the services and facilities of \the System shall be as set forth in the sewer rate

|
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ordinance of the City duly enacted on November 21, 2011, which rates are incorporated
herein by reference as a part hereof.

So long as the Bonds are outstanding, the City covenants and agrees to fix
and collect rates, fees and other charges for the use of the System and t|0 take all such
actions necessary to provide funds sufficient to produce the required sums set forth in this

- Ordinance. In the event the schedule|of rates, fees and charges initially lestablished for

the System in connection with the Bonds shall prove to be insufficient to produce the
required sums set forth in this Ordmance the City hereby covenants and agrees that it
will, to the extent or in the manner authorlzed by law, immediately adJust and increase
such schedule of rates, fees and charges and take all such actions necessary to provide
funds sufficient to produce the required sums set forth in this Ordinance.| In any event,
subject to any requirements of law, the City shall not reduce the rates or charges for
services set forth in the rate ordinance descrlbed above.

The City shall dlllgentl‘y enforce and collect all fees, rentals or other -
charges for the services and facilities of the System, and take all steps actions and
proceedings for the enforcement and lcollectlon of such fees, rentals orlother charges
which shall become delinquent to the full extent permitted or authorized by the Act, the
rules and regulations of the Public Serv1ce Commission of West Virginia and other laws

-of the State of West Virginia. i

L

Whenever any fees, rates rentals or other charges for the services and
facilities of the System shall remain unpaid for a period of 20 days after the same shall

‘become due and payable, the property jand the owner thereof, as well as the user of the

services and facilities, shall be delinquent until such time as all such rates and charges are
fully paid. To the extent authorized by the laws of the State and the rules and regulations
of the Public Service Commission of West Virginia, rates, rentals and other charges, if
not paid when due, shall become a 11enlon the premises served by the System The City
further covenants and agrees that, it will, to the full extent permitted by law and the rules

- and regulations promulgated by the Public Service. Commission of West Virginia,

discontinue and shut off the services of the System, and any services and facilities of the
water system, if so owned by the C1ty, to all users of the services of the System
delinquent in payment of charges for the services of the System and will not restore such
services of either system until all dehnquent charges for the services of the|System, plus
reasonable interest and penalty charges for the restoration of service, have been fully paid
and shall take all further actions to enforce collections to the maximum extent permitted
by law. If the waterworks facilities are not owned by the City, the City w1lll to the extent
allowed by law, use diligent efforts to enter into a termination agreement with the
provider of such water, subject to any requlred approval of such agreement by the Public
Service Commission of West Virginia and all rules, regulations and orders of the Public
Service Commission of West Virginia. |

|
|
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Section 6.15. Contracts. The City shall, simultaneously w1th the delivery
of the Bonds or immediately thereafter‘ enter into written contracts for the ammedlate
acquisition or construction of the PI'OJeCt

|
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ARTICLE VII

\
REGISTRAR
Section 7.01. Appomtment of Registrar. The Registrar for the Bonds shall
be appointed pursuant to the Supplemental Resolution. The City is hereby authorized and

directed to enter into an agreement with the Registrar, the substantial form of which

‘agreement is to be approved by Supplemental Resolution. .

Section 7.02. RCSDOHSlblllltleS of Registrar. The recitals of fact in the
Bonds shall be taken as statements of the City, and the Registrar shall not‘be responsible
for their accuracy. The Registrar shall not be deemed to make any representation as to,
and shall not incur any liability on acceunt of, the validity of the executlon of any Bonds

by the City. Notw1thstand1ng the foregomg, the Registrar shall be respons1b1e for any

_representation in its Certificate of Authentication and Registration on the Bonds. The

Registrar and any successor therete shall agree to perform all thle duties and
responsibilities spelled out in this Ordinance and any other duties and responsibilities

incident thereto, all as provided by sald‘ agreement described above.

Section 7.03. Evidence on Which Registrar May Act. Except as otherwise
provided herein, the Registrar shall be protected in acting upon any notice, resolution,
request, consent, order, certificate, opinion or other document beheved by it to be
genuine and to have been signed or presented by the proper party or parties. Whenever
the Registrar shall deem it necessary jor desirable that a fact or matter |be proved or
established prior to taking or suffering any action, such fact or matter, unless other
evidence is specifically prescribed, may be deemed to be conclusively proved and
established by a certificate of an Authorized Officer of the City, but in its|discretion the

Registrar may instead accept other evidence of such fact or matter. '

Section 7.04. Compensation and Expenses. The City shall pay to the
Registrar from time to time reasonable compensation for all services, including the
transfer of registration of Bonds, the first exchange of Bonds and the exchange of Bonds
in the event of partial redemption, 1ncurred in the performance of its duties hereunder

Section 7.05. Certain Permltted Acts. The Registrar may become the

owner of or may deal in Bonds as fully/and with the same rights it would have if it were -

not Registrar. To the extent permitted by law, the Registrar may act as dllepository for,

and permit any of its officers or dlrectors to act as a member of, or in any other capacity
with respect to, any committee formed fo protect the rights of the Reglstered Owners or
effect or aid in any reorganization growmg out of the enforcement of the Bonds or this

{C2413062.1}
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Ordinance, whether or not any such co“mmittee shall represent the Register;ed Owners of a
majority in principal amount of the Bo‘nds Outstanding. l

Section 7.06. Resignatio\n of Registrar. The Registrar mdy at any time
resign and be discharged of its duties :and obligations under this Ordinanc? by giving not
less than 60 days’ written notice to the City. A copy of such notice shall|also be mailed

to each Registered Owner of a fully ﬁegistered Bond or a coupon Bond registered as to
principal (other than to bearer). Such resignation shall take effect upon the day specified

in such notice unless a successor shall have been previously appointed by the City or the

Registered Owners, in which event such resignation shall take cf:ffcsct| immediately;
provided that, in no event shall such iresignation take effect until a successor has been
appointed and has accepted its duties as Registrar. )

Section 7.07. Removal. P‘he Registrar may be removed at any time by the
City, the Bond Insurer or the Registered Owners of a majority in principal|amount of the
Bonds then Outstanding by an instrument or concurrent instruments in writing signed and.
duly acknowledged by the City, the Bond Insurer or by such Registered Qwners or their
attorneys duly authorized in writing and delivered to the City, as the case may be. Copies
of each such instrument shall be delivered by the City to the Registrar. |Such removal
shall take effect upon the date stated in such instrument; provided that, in %no event shall
such removal take effect until a succes?or has been appointed and has accépted its duties
as Registrar. ‘ ‘

Section 7.08. Appointme 1t of Successor. In case at any timél the Registrar
shall resign or shall be removed or shall become incapable of acting, or shall be adjudged
bankrupt or insolvent, or if a receiver, liquidator or conservator of the Registrar or of its
property shall be appointed, or if any ﬁublic officer or court shall take charge or control
of the Registrar or of its property 01\7 ffairs, a successor may be app\ointed by the
Registered Owners of a majority in principal amount of the Bonds then Outstanding by
an instrument or concurrent instruments in writing signed by such Registered Owners or
their attorneys duly authorized in writing and delivered to the City and such successor
Registrar, notification thereof being gi‘ven to the predecessor Registrar. Pending such
appointment, the City shall forthwith appoint a Registrar to fill such vacancy until a
successor Registrar shall be appointed\ by such Registered Owners. A I,copy of such
notice shall also be mailed to each Registered Owner of a fully registered Bond or a

coupon-Bond registered as to principal| (other than to bearer). Any successor Registrar

‘appointed by the City shall, immediately and without further act, be sup'erseded by a

Registrar appointed by such Registered \Owners. If in a proper case no appointment of a
successor Registrar shall be made within 45 days after the Registrar shall have given to
the City written notice of resignation or\ after the occurrence of any other event requiring

1
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such appointment, the Registrar or z\‘\my Registered Owner may apply t;o any court of
competent Jurisdiction to appoint a suCccessor. . Any Registrar appointed under the
provisions of this section shall be a bank, trust company or national banking association

authorized to perform the duties 1mpo§ed upon it by this Ordinance. i

|
|
|

Section 7.09. Transfer of Rights and Property to Successor Any
predecessor Registrar shall pay over, assign and deliver any moneys, books and records
held by it to its successor. } |

|
Section 7.10. Merger or._Consolidation. Any company into which the
Registrar may be merged or converted or with which it may be consolidated or any
\
company resulting from any merger, conversion or consolidation to which it shall be a
party, or any company to which the Registrar or any public officer or colurt may sell or
transfer all or substantially all of its corporate trust business, shall be the successor to
such Registrar without the execution or filing of any paper or the performance of any
further act; provided, however, that such company shall be a bank, trust company or
national banking association meeting the requirements set forth in Section 7 08 hereof.
\

Section 7.11. Adoption of Authentication. In case any of the Bonds shall
have been authenticated but not dehvered any successor Registrar Imay adopt a
Certificate of Authentication and Reglstratlon executed by any predecesso} Registrar and

deliver such Bonds so authenticated, and in case any Bonds shall have been prepared but

not authenticated, any successor Reglsltrar may authenticate such Bonds 1‘n the name of
the predecessor Registrar or in its own name.

{C2413062.1)
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ARTICLE VIII
MISCELLANEOUS

Section 8.01. Modiﬁcati‘on or Amendment. Prior to the issuance of the
Bonds, this Ordinance may be amended or supplemented in any way by a Supplemental
Resolution. All provisions required by‘ the Bond Insurer, if any, shall be set forth in the
Supplemental Resolution and to the ex\tent they constitute an amendment dr modification
of this Ordinance, shall be controlling. Following issuance of the Bonds no material
modification or amendment of. this| Ordinance or of any ordinance|or resolution
amendatory hereof or supplemental hereto which would materially and adversely affect
the rights of Registered Owners shall be made .without the consent in |vvntmg of the
Registered Owners of the Bonds then Outstanding and to be affected by said
modification; provided, however, that}no change shall be made in the m'atunty of any
Bonds or the rate of interest thereon, or in the principal amount thereof, ollr affecting the
unconditional promise of the City to pay such principal and interest out of the revenues of
the System without the consent of the Registered Owner thereof. No zlimendment or

modification shall be made which would reduce the percentage of the pnnc1pa1 amount of

Bonds required for consent to the \above permitted amendments or modlﬁcatlons
Notwithstanding the foregoing, this Ordinance may be amended without the consent of
any Registered Owner as may be necessary to assure compliance with Section 148(f) of
the Code relating to rebate reqmrements or otherwise as may be necessar;lf to assure the
exclusion of interest on the Bonds from‘ gross income of the Registered Owners thereof.
|

Section 8.02. Severability of Invalid Provisions. If any sect1'|on, paragraph,
clause or provision of this Ordinance shall be held invalid, such invalidity shall not affect
any of the remaining provisions of thls Ordinance, the Supplemental Reslolutlon or the

Bonds.

%
Section 8.03. Repeal df Conflicting Ordinances. All ordinances,

resolutlons and orders, or parts thereof, ' other than the Prior Ordinances, m| conflict with
conflict, repealed.

Section 8.04. Covenant xof Due Procedure. The City covenants that all
acts, conditions, things and procedures requlred to exist, to happen, to be performed or to
be taken precedent to and in the final enactment and passage of this Ordlnzlmce do exist,
have happened, have been performed az‘ld have been taken in regular and due time, form
and manner as required by and in full comphance with the laws and Constltutlon of the
State of West Virginia applicable thereto and that the Mayor, the Cllty Clerk and

members of Council and the Samtary\ Board were at all times when any actions in

{C2413062.1}
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connection with this Ordinance occurred and are, duly in office and duly quahﬁed for
such office. ‘

Section 8.05. Statutory Notlce and Public Hearing. Upon adoptlon hereof,
the abstract of this Ordinance in the|form set forth in Exhibit C attached hereto and
incorporated herein by reference, shall be published once a week for tlwo successive
weeks, with at least 6 full days mtervémng between each publication, in the Charleston
Gazette and Charleston Daily Mail, tWo quallﬁed newspapers pubhshed and of general
circulation in The City of Charleston,
has been adopted and that the City contemplates the issuance of the Bonds and that any
person interested may appear before the Council upon a certain date, not less than 10
days subsequent to the date of the ﬁrst\pubhcatlon of such abstract of this Ordmance and
notice, and present protests, and that a certified copy of this Ordinance is. on file with the
City for review by interested persons during office hours of the City. The Council hereby
determines that the abstract contalns\ sufficient information as to give }notlce of the
contents hereof. At such hearing, all objections and suggestions shall be Iheard and the

Council shall take such action as it shall deem proper in the premises.
: \
Section 8.06. Effective Date. This Ordinance shall take effect immediately

following public hearing and final readl\ng hereof.

l
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'EXHIBIT A

DESCRI}PTION OF PROJECT

The design, acquisition and construction of certain extens1ons additions,
betterments and improvements to the existing sewerage system of the C1ty, mcludlng but
not limited to the replacement and rehabilitation of existing sewers in the Lick
Branch/South Ruffner sewer shed area and all necessary appurtenances; prov1ded that to
the extent that funds remain avallable extensions, additions, betterments and
improvements to the remaining port1or‘1 of the existing sewer system.

\
\

|
I
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EXHIBIT B
FORM OF BOND

|

‘ .
UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
COUNTY OF KANAWHA
THE CITY OF CHARLESTON
SEWERAGE SYSTEM R‘EVENUE BONDS, SERIES 2013 A

No. AR-1 | $

KNOW ALL MEN BY THESE PRESENTS: That THE CITY OF
CHARLESTON, a municipal corporation and political subdivision of the State of West
V1rg1n1a in Kanawha County of said State (the “City”), for value recelved hereby
promises to pay, solely from the spec1a] funds provided therefor, as heremafter set forth,
to WEST VIRGINIA WATER DEVELOPMENT AUTHORITY (the “Authority “), or
registered assigns, the sum of | | DOLLARS
% ), or such lesser amount as shall have been advanced‘ to the City
hereunder and not previously repaid, as \set forth in the “Record of Advances attached as
EXHIBIT A hereto and incorporated herem by reference, in quarterly 1nsta11ments on
March 1, June 1, September 1 and December 1 of each year, commencing |
1,20 , as set forth on the “Debt Serv1cc Schedule” attached as EXHIBITIB hereto and
1ncorporated herein by reference, w1th interest on each installment at the rate of

percent ( %) per annum as set forth on said EXHIBIT Bl The interest
and the SRF Administrative Fee (as deﬁned in the hereinafter described Ordmance) 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 th1s Bond are payable in any com or currency
which, on the respective dates of payment of principal, is legal tender for the payment of
pubhc and private debts under the laws of the United States of America, at‘ the office of
the Paying Agent(as defined in the heremafter described Ordinance). The interest on this
Bond is payable by check or draft mailed to the registered owner hereof at the address as
{C2413062.1}
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it appears on the books of the Regrstrar (as defined in the heremafter described
Ordinance) on the 15" day of the month preceding an interest payment date or by such
other method as shall be mutually agreeable so long as the Authority is regrstered owner
hereof. |

This Bond may be redeemed prior to its stated date of matunty in whole or
in part, but only with the express wrrtten consent of the Authority and the West Virginia
Department of Environmental Protect1on (the “DEP”) and as otherwise provrded by the
Loan Agreement dated | , among the Authonty, the DEP and
the City. \ _

This Bond is issued (1) to pay the costs of design, acqu1s1t10n and
construction of certain extensions, add1trons betterments and 1mprov|ements 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 PI‘OJeCt and any further additions, betterments and
improvements thereto are herein called the “System.” This Bond is 1ssued under the
~ authority of and in full compliance wrth 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 No0.4954 passed by the C1ty on May 3, 1993, Ordinance No. 6276 passed by
the City on September 3, 1996, Ordmance No. 6349 passed by the City on June 2, 1997,
Ordinance No. 6532 passed by the Cxty on November 16, 1998, Ordmance No. 6544
passed by the City on February 1, 1999 Ordinance No. 6670 passed by the City on
February 5, 2001,0rdinance 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 21, 2005,
Ordinance No. 7490 passed by the Crty on September 6, 2011, and a Supplemental
Resolution adopted by the City on - (collectively, the -
“Ordinance”), and is subject to all the terms and conditions thereof. The Ordinance
provides for the issuance of addltronall 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 VVITH 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 Ordmance to be derived from the operat1on of the
System, on a parity with the First L1en Bonds and senror to the SecondI Lien Bonds,

l
{C2413062.1}
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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 1nterest on all bonds which may be lssued pursuant
to the Act and which shall be set asrde 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 prov151dns or limitations, nor shall the City|be obligated to -
pay the same or the interest hereon except from said special fund prov1de|d from the Net
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 equltable rates and charges for the use of the System and
the services rendered thereby, Wthh\ 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 rnaxrmum amount payable in any year for principal of
and interest on this Bond and all obhgatrons 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 1nterest which will become due on this Bond in the
then current or any succeeding year and in the respective reserve accounts lestablished for
any obligations outstanding on a parlty 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 cox‘ienants with the registered owners of this Bond for
the terms of which reference is made tq the Ordinance. Remedies prov1ded the reglstered
owners of this Bond are exclusively as provided in the Ordinance, to whlch 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 Reglstrar by the
registered owner, or by its attorney duly authorized in writing, upon the surrender of this
Bond, together with a written 1nstrument of transfer satlsfactory to the Reglstrar duly
executed by the registered owner or its .'Ttttomey duly authorized in writing.

This Bond, under the proy1s1on 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 relmbursement and
repayment of all amounts advanced for\prehmmary expenses as provided by law and the
Ordinance, shall be applied solely to the payment of the costs of the Pro;ect and costs of
issuance hereof as described in the Ordmance and there shall be and hereby is created
and granted a lien upon such moneys, unt11 so applied, in favor of the reglstered 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

{C2413062.1} l
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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 |Const1tut10n 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 w111 be set aside into said special fund] by the City for
the prompt payment of the principal of and interest on this Bond.
1

All provisions of the Or~d1nance resolutlons and statutes under which this
Bond is issued shall be deemed to be a part of the contract evidenced by th1s Bond to the
same extent as if written fully herein. |

I 1

{C2413062.1}
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IN WITNESS WHEREOF THE CITY OF CHARLESTON has caused this
Bond to be signed by its Mayor and lts corporate seal to-be hereunto afﬁxed or imprinted
hereon and attested by its City Clerk 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 oﬂ the Series 2013 A Bonds deslcribed 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.

\
Date: 1

|
, as Registrar

By ‘
Its Authorized Officer

{C2413062.1}
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'EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
M 199
29 | 20 $
©R 2D S
48 22) %
(5)$ (23) $
) $ (24) $
(N$ | (25) $
8)$ | (26) $
9% 2N s
(10) $ (28) $
(1) $ 1 29) $
(12)$ | (30)$
(13) $ | (1) $
(14) $ (32) $
- (15% ‘ (33) $
(16) $ (34) $
(ans (35 %
(18) $ (36) $
Total $
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| Assignment

FOR VALUE MCEMED the undersigned sells, assignsi and transfers
unto | : |
the within Bond and does hereby irrevocably constitute [and appoint

Attorney\lto transfer the said Bond on the books kept for
registration of the within Bond of thf said City with full power of substltutlon in the

premlses | |

Dated: ,

In the presence of:

{C2413062.1} |
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EXHIBIT C

THE CITY OF CHJ&RLESTONLWEST VIRGINIA
\

|
NOTICE OF PUBLIC HEARING AND ABSTRACT OF BOND ORDINANCE
Notice is hereby given tc\) any person interested that on . , 20
the Council of The City of Charleston West Virginia (the “City”) adopted an ordmance

which, among other things: ‘ l

1. Authorized the design, acquisition and construction of certain
extensions, additions, betterments and 1mprovements (the “Project”) to the City’s existing
sewerage system (the “System”), the permanent financing of such costs tl\lereof through
the issuance of not more than $[14, 000 000] in aggregate principal amount of Sewerage
System Revenue Bonds, in one or more series (the “Bonds”)

2. Directed that the Bonds be issued in such principal amounts bear
interest at such rate or rates, not exceedmg the then legal maximum rate, mature on such
dates and in such amounts and redeemable in whole or in part as prescrlbed in a
supplemental resolution. ‘

3. Directed the contlnuatlon of the revenue fund and the disposition of
the System revenues; provided for the payment of operating expenses of the System and

debt service on the Bonds; directed the creation of a sinking fund and a reserve account

- for the Bonds and continuation of the renewal and replacement fund; an'd directed the

creation of a bond construction trust fund and the disbursement of Bond proceeds
|

4. Provided that the Bonds shall not be or constltute a corporate
indebtedness of the City within the meaning of any statutory or const1tut10na1 limitations,
but shall be payable solely from the |[Net Revenues of the System; pledged the Net
Revenues of the System to payment of the Bonds and established the ]nghts of the
registered owners of the Bonds to such Net Revenues; provided certain conditions for the
issuance of additional bonds. ] , l

5. Provided for 1nsur‘ance coverage on the Project and the System,
enforcement of collection of fees, rates or other charges for the System and other
covenants in favor of the registered ownérs; established the events of default and the
remedies of the registered owners; and\prowded for the modification or amendment of
the Ordinance upon the terms and conditions set forth in the Ordinance.

The City contemplates the issuance of the Bonds descrlbed 1n and under
the conditions set forth in the Ordinance abstracted above. Any person mterested may

{C2413062.1) \ i
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appear before the Council of The |City of Charleston at a | meeting on

,20 ,at p.m., in the Council Chambers, City Hall, Charleston, West
Virginia, and present protests and be heard as to whether the above- descrlbed Ordinance
shall be put into effect.

A certified copy of the Ordinance as adopted by the Council of City on
,20__, is on file with the\ City Clerk for review by interested|persons at the
City Hall durlng regular office hours to wit: 8:00 a.m. to 4:00 p.m., Monday through
Friday.
i
/sl |
City Flerk of The City of Charleston, West Virginia

{C2413062.1}




DO =t e ek et et el ek ek bk
OV IANNDWN—RLOWOO IR K WK —

NN
Wn W=

CERTIFICATE OF TRUTH AND ACCURACY

I, the undersigned, as C1ty Clerk of The City of Charleston Kanawha
County, West Virginia, do hereby cemfy that the foregoing document is a true and
accurate copy of the official record of The City of Charleston, such records being in the
custody of the undersigned and maintained at The City of Charleston City Hall,
Charleston, Kanawha County, West V1rg1n1a and that the action taken by|the Council in
the foregoing document remains in full\ force and effect and has not been arlnended.
|

Dated this day of | , 20

| City Clerk

[SEAL]

{C2413062.1)




City of Charleston
Office of the City Clerk
P.O. Box 2749
Charleston, WV 25330
(304) 348-8179

|, the undersigned City Clerk of Charleston, do hereby certify that the foreg:oing is a true,
correct and complete copy of _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 Chafrleston, West

Virginia, and the seal of the City, this __19 day of _ March ,_2013.

City Clerk

Seal



COMMITTEE REPORT

TO: Clerk of the Council of the City of Charleston, West Virg;inia
FROM: The Committee on FINANCE
Your Committee on Finance

- has had under consideration: Resolution No. 269-13, supplementing Ordin%lnce 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, authorrzrng 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 lshall be used,
along with other funds and moneys of, or available to, The City of Charlestor;r which may be
lawfully expended for such purposes, to permanently finance the cost of design, acquisition
and construction of certain extensions additions, betterments and improvements to the
existing sewerage system of The City of Charleston, to fund a reserve acclzount for such
bonds and to pay other costs in connection therewith; providing for the right§ and remedies
of and security for the registered owners of such bonds; and adopting other 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 tht? West Virginia
Department of Environmental Protection (the “DEP”) pursuant to the West yirginia 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

of mrtt o AR port be adopted
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Resolution No. 269-13

Introduced in Council: Adopted by Councfﬂ:
March 4. 2013 March 4, 2013
Introduced by:

Robert Reishman

A resolution supplementing Ordinance No. 7560, passed by the Council df The City of
Charleston, West Virginia, on February 19, 2013, which supplemented (Drdmance No.
4423 passed by the Council on March 6, 1989 as supplemented by Ordmance No. 4506
passed by the Council on November 6 1989 by Ordinance No. 4954 passed by the
Council on May 3, 1993, by Ordinance No. 6276 passed by the Council on September 3,
1996, by Ordinance No. 6349 passed by the Council on June 2, 1997, by @rdlnance No.

6532 passed by the Council on November 16, 1998, by Ordinance No. 6544 passed by

the Council on February 1, 1999, by Ordinance No 6670 passed by the Council on
February 5, 2001, by Ordrnance No. 6777 passed by the Council on March 19, 2001, by
Ordinance No. 6948 passed by the Council on November 4, 2002; by Ordmance No
6977 passed by the Council on May 19, 2003, by Ordlnance No. 7132 passed by the
Council on March 7, 2005, and by Ordinance No. 7490 passed by the Council on
September 6, 2011; authorrzmg the issuance of $11,613,300 in aggregate principal
amount of Sewerage System Revenue Bonds, Series 2013 A, of The City of Charleston,
the proceeds of which, shall be used, along with other funds and moneys of or available
to, The City of Charleston which may be lawfully expended for such| purposes, to
permanently finance the cost of design, acquisition and constructlon of certain
extensions, additions, betterments and improvements to the existing sewerage system of
The City of Charleston, to fund a reserve account for such bonds and to pay’other costs in
connection therewith; providing for the rights and remedies of and securlty for the
registered owners of such bonds; and adopting other provisions related thereto

WHEREAS, the Council (the “Council”) of The City of Charleston, West
Virginia (the “City”), on February 19, 2013, adopted Ordinance No. 7560,‘whjch WILL
became effective following a public hearing on March 4, 2013 (the “Ordinance”),»
authorizing the issuance of The City of Charleston Sewerage System Revenue Bonds, in

an aggregate principal amount not to exceed $11,613,300, in one or more series, t0 -

permanently finance the cost of design, acquisition and constructlon of certain
extensions, additions, betterments and improvements to the sewerage system of the City
(the “PrOJect”)

‘'WHEREAS, capitalized terms used herein and not otherwise defined herein |

shall have the same meanings set forth in the Ordinance when used herein;

{C2540135.2}



P
OOV RISV B WN—

DB R R WL W W LW W WL WWERNNMDNMDBMDBNNDRNRNDNDRN — e e e e e e et
WN—L OOV UNPERWN—=OWOYIAAUNDEWN—=LOOVWOIO W W —

WHEREAS, pursuant to the Ordinance, the Council desu‘es to issue its
Sewerage System Revenue Bonds, Series 2013 A (the “Bonds”) in an aggregate principal
amount of $11,613,300, to permanently finance the costs of the Project to fund a reserve
account, and to pay the costs of issuance of the Bonds;

WHEREAS, the Ordinance provides for the issuance of the’ Bonds, all in
accordance with Chapter 16, Article 13 of the Code of West Virginia 1931, as amended
(the “Act”), and further prov1des that the exact principal amount, series des1gnat10n date,

~ matunty date, redemption provision, interest rate, interest and principal playment dates,
- sale price and other terms of and matters relating to, the Bonds should be esltabhshed bya

supplemental resolution;

WHEREAS, the Bonds are proposed to be purchased by the ;West Virginia
Water Development Authorlty (the “Authority”), on behalf of the West Virginia
Department of Environmental Protection (the “DEP”) pursuant to the West Virginia
Clean Water SRF Program pursuant to the terms and conditions set forth lunder a Loan
Agreement by and among the City, the Authority and the DEP (collectlvely, the “Loan
Agreement”); and ,

WHEREAS, the Council deems it essential and des1rable that this
resolution (the “Supplemental Resolution”) be adopted, that the Ordmance shall be
placed into effect, that the Loan Agreement be entered into by the City, thlat parameters
be established for the exact principal amount, series designation, date, maturlty date,
redemptlon provision, interest rate, interest and principal payment dates sale price and
other terms of the Bonds in the manner stated herein, and that other matters relatmg to the
Bonds be herein provided for.

NOW, THEREFORE, BE IT RESOLVED BY THE COUNCIL OF THE
CITY OF CHARLESTON, WEST VIRGINIA AS FOLLOWS:

Section 1. It is hereby found and determined:that:

(A) The Notice of Public Hearing and Abstract of Bond Ordmance (the
“Notice”) was duly published in The Charleston Gazette and The Charleston Dazly Mail, two
qualified newspapers published and of general circulation in the Issuer, w1th the first
publication thereof being not less than 10 days before the day set by the Bond Ordinance
and the Notice for the public hearing at which interested persons may appear before the
Council and present protests and suggestions and with the last publication |thereof being
prior to said date set by the Bond Ordinance and the Notice for the public hearlng, and a
copy of the Affidavit of Publication reflecting such publications is 1ncorporated herein by
reference;

{C2540135.2}
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(B)  In accordance with the Bond Ordinance and the Not1ce the Clerk

has maintained in his office a certified copy of the Bond Ordinance for review by
interested persons during the regular office hours of such office; |

(C) In Council chambers, Crty Hall, Charleston, Westx Virginia, on
March 4, 2013, at 7:00 p.m., prevailing time, in accordance with the Bond Ordlnance and
the Not1ce the Council met for the purpose of heanng protests and suggestrons regarding
whether the Bond Ordinance should be put into effect and heard all protests and
suggestions with regard thereto;

(D) At the public hearing, no significant reasons were presented that

would require modification or amendment of the Bond Ordinance and no wrltten protest

with regard thereto was filed by 30 percent or more of the freeholders of the Issuer; and

(E) The Bond Ordinance shall be put into effect as of the date hereof and
the Bonds contemplated thereby shall be issued, all as provided in the Bond Ordinance
and this Supplemental Resolution. |

Section2.  Pursuant to the Ordinance and the Act, this iSupplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the:

There is hereby authorized The City of Charleston Sewilerage System

Revenue Bonds, Series 2013 A (West Virginia SRF Program) (the “Blonds”) in the
aggregate principal amount of $11,613,300 which will be initially represented by a single

bond, numbered AR-1. The Bonds shall be dated the date of dehvery, shall finally

mature on June 1, 2034, and shall bear no interest. The principal of the Bonds shall be -
‘payable quarterly on March 1, June 1, September 1, and December 1 of each year,

commencing September 1, 2014, in the amounts as set forth in the Schedule' Y attached to
the Loan Agreement and incorporated in and made a part of the Bonds. The Issuer
hereby approves and shall pay the SRF Administrative Fee equal to 0.5% annually of the
principal amount of the Bonds set forth in the Schedule Y- attached| to the Loan
Agreement. The SRF Administrative Fee shall be considered Operating Expenses of the
City (Sanitary Board). The Bonds shall be subject to redemption upo'n the written

consent of the Authorrty and the DEP, and upon payment of the redemptron premium, if |
any, and otherwise in compliance w1th the Loan Agreement, so long as lthe Authority.

shall be the Registered Owner of the Bonds.

Section 3. All other provisions relating to the Bonds shall be as provided in
the Ordinance. The text of the Bonds shall be in substantially the forms prov1ded in the
Ordinance. The execution of the Bonds by the Mayor shall be concluswe evidence of
any approval required by this Section.

Section 4.  The Loan Agreement for the Bonds by and among the
Authority, the City, and the DEP, substantially in the form to be attached hereto as
Exhibit A, and the execution and dehvery (in multiple counterparts) by the Mayor thereof

{C2540135.2)
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. shall be and the same are hereby authorized, approved, ratified and d1rected The Mayor

is authorized to execute and deliver the Loan Agreement with such changes insertions
and omissions as may be approved by the Mayor. The execution of the Loan Agreement
by the Mayor shall be conclusive evidence of any approval required by tlns Section, and
authorization of any action required by the Loan Agreement relating to the issuance and
sale of the Bonds. The City hereby affirms all covenants and representatlo!ns made in the
Loan Agreement and in the application to the DEP and the Authority. The price of the
Bonds shall be 100% of par value, there being no interest accrued thereon.

Section 5. The City hereby appoints and designates the ;West Virginia
Municipal Bond Commission, Charleston, West Virginia (the “Commlssmn”) as the
Paying Agent for the Bonds.

Section 6. The City hereby appoints United Bank, Inc., Charleston West
Virginia (the “Registrar”), as the Registrar for the Bonds. The C1ty hereby appoints
JPMorgan Chase Bank, NA, Charleston, West Virginia (the “Depository Bank”) as the
Depository Bank for the Revenue Fund and the Bonds Construction Fund. The City
approves and accepts the Registrar’s Agreement to be dated the date of dehvery of the
Bonds, by and between the Issuer and the Registrar, and the execution and dehvery of the
Registrar’s Agreement by the Mayor, and the performance of the obhgatlons contained
therein on behalf of the Issuer, are hereby authorized, directed and approved The City
hereby approves the payment of the Registrar fee..

Section 7. The Bonds shall be issued on a parity with the F1rst Lien Bonds
with respect to liens, pledge and source of and security for payment and i in all respects.
The Bonds shall be secured by a first lien on the Net Revenues derived from the System
on a parity with the First Lien Bonds but senior and superior to the Second Lien Bonds.

Section 8. Bonds proceeds in the amount of $-0- shall be deposned in the

-Series 2013 A Bonds Sinking Fund as capitalized interest.

Section 9. Bonds proceeds in the amount of $580,668 shall be deposited in
the Series 2013 A Bonds Reserve Account.

Section 10. The Council hereby approves as the first draw|of the Bonds
proceeds the deposit to the Series 2013 A Bonds Reserve Account, the bond counsel fee
and the Reglstrar fee and further finds and determines (A) that none of| the items for
which payment is proposed to be made has formed the basis for any | disbursement
theretofore made; (B) that each item for which the payment is proposed to ‘be made is or
was necessary in connection with the Project and constitutes a Cost of the Project; (C)
that each of such costs has been otherwise properly incurred; and (D) that payment for
each of the items proposed is now due and owing. The Council hereby authorlzes and
directs the Sanitary Board to review and approve future invoices for the Project and
direct the payment from Bonds proceeds.
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Section 11. The Mayor and City Clerk are hereby authorized and directed

" to execute and deliver such other documents, agreements and certlﬁcates required or

desirable in connection with the Bonds. The City hereby approves and accepts all
contracts or agreements relating to the financing, design, acquisition and c{onstructlon of
the Project and hereby authorizes the Sanitary Board to enter into all contracts or
agreements relating to the design, acquisition and construction of the IProject The
Manager of the Sanitary Board is hereby authorized to execute all pay requests under the

Bonds.

Section 12. The design, acquisition and construction of the P'roject and the
financing thereof with proceeds of the Bonds are in the public interest, serve a public
purpose of the City and will promote the health, welfare and safety of the reSIdents of the
City.

Section 13. The City hereby determines to invest all moneys in the funds
and accounts established by the Ordinance held by the Depository Bank unt11 expended,
in Money Market accounts secured by a pledge of Government Obhgatlons and
therefore, the City hereby directs the Depos1tory Bank to invest all moneys in such
Money Market accounts until further directed in writing by the Issuer. Moneys in the
Series 2013 A Bonds Sinking Fund and the Series 2013 A Bonds Reserve Account shall
be invested by the Commission in the West Virginia Consolidated Fund.

Section 14. The City hereby approves the cost of issuance and authorizes
the payment of the same.

Section 15. This Supplemental Resolution shall take effect immediately
upon adoption hereof.
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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 several counterparts,
by and among the WEST VIRGINIA WATER DEVELOPMENT AUTHORITY a
governmental instrumentality and body corporate of the State of West| Virginia (the
“Authority”), the WEST VIRGINIA DEPARTMENT OF ENVIRONMENTAL
PROTECTION (the “DEP”), and the local government des1gnated below (the “Local
Government™).

THE CITY OF CHARLESTON (C-544379)
(Local Government)

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

WHEREAS, pursuant to the provisions of Chapter 22C, Atticle 2 of the
Code of West Virginia, 1931, as amended (the “Act”), the State of Westi Virginia (the
“State”’) has established a state water pollution control revolving fund |program (the

“Program”) to direct the distribution of loans to particular local govemments pursuant to
the Clean Water Act;

WHEREAS, under the Act the DEP is designated the mstrumentallty to

enter into capitalization agreements with the United States Envnomnenltal Protection
Agency (“EPA”) to accept capitalization grant awards (U.S. General Services
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Administration; Catalog of Federal Domestic Assistance, 32nd Edition § §6.458 (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 Vrrgrma 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 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 giovernment as
deﬁned by the Act; :

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

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 censtructing or
has constructed such a wastewater treatment project at the location land as more
particularly described and set forth in the Application, as herelnafter’ defined (the
“Project”);

WHEREAS, the Local Government has completed and ﬁled with the
Authority and DEP an Application for a Loan with attachments and exh1b1ts 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 IFund 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.
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NOW, THEREFORE, in consideration of the premises and the mutual
agreements hereinafter contained, the Local Government, DEP and the Authorlty hereby
agree as follows:

ARTICLE I
Definitions

1.1  Except where the context clearly indicates otherwi;se, the terms
“Authority,” “cost,” “fund,” “local government,” and “project” have the dieﬁnitions 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 ma‘y include: on-

“site systems contained entirely within the 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 réuse/dispersal

sites or discharging to surface water. -

1.4 “Loan” means the loan to be made by the Authority aﬁd DEP to the
Local Government through the purchase of Local Bonds, as hereinafter deﬁned 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'y by the Local
Government pursuant to the provisions of the Local Statute, as herelnafter defined, to
evidence the Loan and to be purchased by the Authority with money held i 1n 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.
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1.8 “Operating Expenses” means the reasonable, proper jand necessary
- costs of operation and maintenance of the System, as hereinafter defined, as should
normally and regularly be included as such under generally accepted accounting
principles.

1.9 “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 o!r having been
constructed by the Local Government in whole or in part with the proc;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 T1t1e 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 Projlect constitutes
an improvement, and any improvements thereto hereafter constructed or gcqulred from
* any sources whatsoever. :

1.13  Additional terms and phrases are defined in this Loan iAgreement 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 prov151ons 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
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necessary to acquire, the proposed site of the Project and shall do, is doing |or has done all
things necessary to construct the Project in accordance with the plans, specifications and
designs prepared for the Local Government by the Consulting Engineers.

2.3 All real estate and interests in real estate and all personal property
constituting the Project and the Project site heretofore or hereafter acquired shall at all

times be and remain the property of the Local Government, subject to any, mortgage lien

or other security interest as is provided for in the Local Statute unless a sa1[e or transfer of
all or a portion of said property is approved by DEP and the Authority.

2.4  The Local Government agrees that the Authority and !DEP and their

respective duly authorized agents shall have the right at all reasonable times to enter upon

the Project site and Project facilities and to examine and inspect the same. The Local
Government further agrees that the Authority and DEP and their respectlve duly
authorized agents shall, prior to, during and after completion of construction and
commencement of operation of the Project, have such rights of access to the System site
and System facilities as may be reasonably necessary to accomplish all of the powers and
rights of the Authority and DEP with respect to the System pursuant t(l) 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, acqulrmg and
installing the Project, in accordance with generally accepted governmental accounting
standards. The Local Government shall permit the Authority and DEP, lactmg 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 informati!on as it may
reasonably require in connection with the construction, acquisition and installation of the
Project, the operation and maintenance of the System and the administration of the Loan

or of any State and federal grants or other sources of financing for the Proj elct.

2.6 The Local Government agrees that it will permit the | Authorlty 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 reellsonable time
following completion of construction of the Project and commencement of operation
thereof or if the Project is an improvement to an existing system at any reasonable time
following commencement of construction.

277 The Local Government shall require that each: construction
contractor furnish a performance bond and a payment bond, each in an amount at least

{C2540135.2} A-5



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 con'struction.
|

2.8  The Local Government shall requlre that each of its contractors and
all subcontractors maintain, during the life of the construction contract workers’
compensation coverage, public liability insurance, property damage rnsurance and
vehicle liability insurance in amounts and on terms satisfactory to the Auth:ority 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 cc!mtractor 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 facrhtles of the
System which are detrimentally affected by flooding are or will be 1ocated 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 defined, and maintained so long as an{y 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 y 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 |certrfy to the
Authority, DEP and the Local Government at the completion of constructlon that
construction is in accordance with the approved plans, specifications and designs, or
amendments thereto, approved by all necessary governmental bodies. The Local
Government shall require the Consulting Engineers to submit Record Drawings, as
defined in the SRF Regulations, to it within 60 days of the completion of the Project.
The Local Government shall notify DEP in writing of such receipt.! The Local
- Government shall submit a Performance Certificate, the form of which is attached hereto
as Exhibit A, and being incorporated herein by reference, to DEP within 60 days of the
end of the first year after the Project is completed.

2.10 The Local Government shall require the Consultingi 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% completed The Local
. Government shall at all times provide operation and maintenance of the System in
compliance with any and all State and federal standards. The Local Government shall
employ 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.

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 almd operatlon
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 20™ of each llnonth 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 Pubhc Service
Commission of West Virginia (the “PSC”).

2.14 The Local Government, during construction of the |P'r'oject 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 comphance 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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(@)  The Local Government shall have delivered to the Authority
and DEP a report listing the specific purposes for which the proceeds of the Loan will be
expended and the procedures as to the disbursement of loan proceeds| including an
estimated monthly draw schedule;

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

(¢)  The Local Government shall have authorized the issuance of
and delivery to the Authority of the Local Bonds descnbed in this Artlcle III and in
Article IV hereof; !

(d) The Local Government shall either have recelved bids or
entered into contracts for the construction of the Project, which are in an amount and
otherwise compatible with the plan of financing described in the Apphcatlon provided
that, if the Loan will refund an interim construction financing, the Local Government
must either be constructing or have constructed its Project for a cost and as otherwise
compatible with the plan of financing described in the Application; and, 1n either case,
the Authority and DEP shall have received a certificate of the Consultmg Engineers to
such effect, the form of which certificate is attached hereto as Exhibit D;

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

(f) 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 lo‘cal counsel to
the Local Government, bond counsel or special PSC counsel but must be satlsfactory 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, a.ndithe 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;
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(h) The Local Government shall have obtalned 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 sluch effect;

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

()  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 purchas:e contract has
been entered, to be deposited on a date certain) and irrevocably pledged thereto and the
proceeds of grants irrevocably committed therefor, shall be sufficient to pay the costs of
construction and acquisition of the Project as set forth in the Application, and the
Authority and DEP shall have received a certificate of the Consulting Engineers, or such
other person or firm experienced in the financing of wastewater treatment pI'Q]CC'[S 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 satlsfactory 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, mcludlng 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.
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3.4  The Local Bonds shall be delivered to the Authority, at the offices of
the Authority, on a date designated by the Local Government by written notice to the

Authority, which written notice shall be given not less than ten (10) business days prior to

the date designated; provided, however, that if the Authority is unable to accept delivery
on the date designated, the Local Bonds shall be delivered to the Authonty on a date as
close as possible to the designated date and mutually agreeable to the Authorlty, 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 I|for loans from
the Fund to finance wastewater treatment projects and that the obligation of the Authority
to make any such loan is subject to the Local Government’s fulfilling all of the terms and
conditions of this Loan Agreement on or prior to the Date of Loan Closing and to the
requirements of the Program. The Local Government specifically recogmzes that the
Authority will not purchase the Local Bonds unless and until sufﬁc1ent 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 tl’}c 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 1ssue 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: !
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(@) 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 Systenfl;

(ii)  to the extent not otherwise limited by a:ny 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 pnnc1pa1 payment next coming due on the Local Bonds and, begmmng three
(3) months prior to the first date of payment of principal of the Local| Bonds, if the
reserve account for the Local Bonds (the “Reserve Account”) was not funded from
proceeds of the Local Bonds or otherwise concurrently with the i 1ssuance thereof in an
amount equal to the maximum amount of principal and interest which w111 come due on
the Local Bonds in the then current or any succeeding year (the “Reserve Requlrement”)
by depositing in the Reserve Account an amount not less than one- twelfth)(l/ 12) of one-
tenth (1/10) of the Reserve Requirement or, if the Reserve Account has been so funded
(whether by Local Bond proceeds, monthly deposits or otherwise), any amount necessary
to maintain the Reserve Account at the Reserve Requirement;

(iii)  to create a renewal and replacement, or similar, fund in
an amount equal to two and one-half percent (2-1/2%) of the gross revenues from the
System, exclusive of any payments into the Reserve Account, for the purpose of
improving or making emergency repairs or replacements to the System or ehmmatmg 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 1s‘pa1d in full.

(b)  Covenants substantially as follows:

(1) That the Local Bonds shall be secured by a pledge of -

either the net or gross revenues of the System as provided in the Local Act;:
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(i))  That the schedule of rates or charges for the services of
the System shall be sufficient to provide funds which, along with other revenues of the
System, will pay all Operating Expenses and leave a balance each year equal to at least
one hundred fifteen percent (115%) of the maximum amount required i1|1 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, 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 }n any year for

debt service on the Local Bonds and any such prior or parity obligations;

(i) That the Local Government shall complete the Project
and operate and maintain the System in good condition;

(iv) That, except as otherwise required by State law or the
Regulations, the System may not be sold, mortgaged, leased or otherwise disposed of,
except .as a whole, or substantially as a whole, provided that the net proceeds to be
realized from such sale, mortgage, lease or other disposition shall be sufficient to fully
pay all of the Local Bonds outstanding and further provided that portions 'of the System
when no longer required for the ongoing operation of such System as |ev1denced by
certificates from the Consulting Engineer, may be disposed of with such 'I'CStI’ICtIOI’lS as
are normally contained in such covenants; :

(v)  That the Local Government shall not issue any other
obhgatlons 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 ﬁnalnced 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 max be issued to
complete the Project, as described in the Application as of the date hereof, w1thout 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,
mcludmg those specified by Section 2.8 hereof;
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(vit) That the Local Government will not render any free
services of the System,;

(viii) That the Authority may, by proper legal laction, 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 relndered by the
System, and shall also have, in the event of a default in payment of pnn01pal of or interest
on the Local Bonds, the right to obtain the appointment of a receiver to! |admlmster the
System or construction of the Project, or both, as provided by law and all rights as set

forth in Section 5 of the Act;

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

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

(xi) That the Local Government shall annually cause the
records of the System to be audited by an independent certified public accountant or
independent public accountant and shall submit the report of said audit to| the Authority
and DEP, which report shall include a statement that notes whether the results of tests
disclosed instances of noncompliance that are required to be reported undller 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 annhally 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 Wn‘ung by the
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Authority, shall be held separate and apart from all other funds of the Locéil 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 lany incidental
interim financing) and/or (b) be used to pay (or redeem) bond antlclpatlonn notes or other
interim financing of such Local Government, the proceeds of which were used to finance
the construction of the Project; provided that, with the prior written consent of the
Authority and DEP, the proceeds of the Local Bonds may be used to fund all or a portion
of the Reserve Account, on which the owner of the Local Bonds shall have a lien as
provided herein; :

(xv) That, as long as the Authority is the owner of any of
the 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; |

(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 busines:s 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 am;ende_d, which
exception shall be set forth in an opinion of bond counsel, the Local Goivernment 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 informatior_:l 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 bc::en 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 purposés 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;
A
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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 will not restore
the services of the water facility until all delinquent charges for the Services of the
System have been fully paid or, if the water facility is not owned |by the Local
Government, then the Local Government shall enter into a termination agreement with
the water provider; and

(xxi) That the Local Government shall submit all proposed
change orders to the DEP for approval. The Local Government shall obtilm the written
approval of the DEP before expending any proceeds of the Local Bonds held in

“contingency” as set forth in the final Schedule A attached to the certificate of the
Consulting Engineer. The Local Government shall obtain the written approval of the
DEP before expending any proceeds of the Local Bonds avallable due to
bid/construction/project underruns.

The Local Government hereby represents and warrants that rthe 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 Elxhjbit G.

42 The Loan shall be secured by the pledge and ass1gnment by the
Local Government, as effected by the Local Act, of the fees, charges and other revenues
of the Local Government from the System. '

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

cost of the Local Bonds exceed any statutory limitation with regard thereto.
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44 The Local Bonds shall be delivered to the Autl%ority in fully
registered form, transferable and exchangeable as provided in the Local Act at the
expense of the Local Government. Anything to the contrary herein notw1thstand1ng, 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,Govemment ]
allocable share of the reasonable administrative expenses of the Authority|relating to the
Program. Such administrative expenses shall be determined by the Authority and shall
include, without limitation, Program expenses, legal fees paid by the Authority and fees
paid to the trustee and paying agents for any bonds or notes to be issued by the Authority
for contribution to the Fund and the fees and expenses of any corporate - trustee for the
Fund. ,

4.6 The obligation of the Authonty to make any loans shall be
conditioned upon the ava11ab111ty of moneys in the Fund in such amount and on such
terms and conditions as, in the sole judgment of the Authority, will enable] it to make the
Loan.

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 covenantsiand 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 jprovisions 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 w111 to the extent
or in the manner authorized by law, immediately adjust and increase such schedule of
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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 LLoan Agreement, the amount of such default shall bear
interest at the interest rate of the installment of the Loan next due, from the date of the
default until the date of the payment thereof.

54  The 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.

ARTICLE VI

Other Agreements of the
Local Government

6.1 The Local Government hereby acknowledges to the lAuthonty and
DEP its understanding of the provisions of the Act, vesting in the Authonty and DEP
certain powers, rights and privileges with respect to wastewater treatment projects in the
event of default by the Local Government in the terms and covenants} of this Loan
Agreement, and the Local Government hereby covenants and agrees that, if the Authority
should hereafter have recourse to said rights and powers, the Local Government shall
take no action of any nature whatsoever calculated to inhibit, nullify, Void, delay or
- render nugatory such actions of the Authority in the due and prompt 1mplementat10n 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 or documentation with respect to| financing the
Project was at the time, and now is, true, correct and complete, and such information does
not omit any material fact necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading. Prior to the Authority’s
making the Loan and receiving the Local Bonds, the Authority and DEP shall have the
right to cancel all or any of their obligations under this Loan Agreement if (a) any
representation made to the Authority and DEP by the Local Govemment 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 Apphcatlon 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 Authonty or any other

lender for the planning or design of the Project.

6.4 The Local Government hereby covenants that it v&%ill rebate any
amounts required by Section 148 of the Internal Revenue Code of 1986, as amended, and
will take all steps necessary to make any such rebates. In the event the Local
Government fails to make any such rebates as required, then the Local Government shall
pay any and all penalties, obtain a waiver from the Internal Revenue 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.

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, Authorlty and
DEP upon completion of acquisition and construction of the Project a schedule in
substantially the form of Amended Schedule A to the Application, settlng 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.
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7.2 If any provision of this Loan Agreement shall for anyjreason 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 Wthh constitute
but one and the same instrument. Each party agrees that it will execu|te 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.

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 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 1nterest on the Loan
and of any fees and charges owed by the Local Government to the Authorlty or DEP;
provided that the amount of the Loan made under this Loan Agreement in any succeeding
fiscal year is contingent upon funds being appropriated by the State |legislature or
otherwise being available to make the Loan. In the event funds are not appropriated or
otherwise available to make all of the Loan, the responsibility of the Authority and DEP
to make all the Loan is terminated; provided further that the obligation! of the Local
Government to repay the outstanding amount of the Loan made by the Authority and
DEP is not terminated 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 caused 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 PROTECTION,
DIVISION OF WATER AND WASTE
MANAGEMENT |

By:

Its: Director
Date: March 27, 2013

WEST VIRGINIA WATER DE\E/ELOPMENT

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 Water . Wastewater
Fiscal Year Report Month !
Budget
: .Year To
Total Budget . Date Minus
Current Year Year ' Total Year

Item Month To Date ToDate ToDate

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 REi’ORT

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 ithe amount of
actual Gross Revenues for the current month and the total afnount year-to-
date in the respective columns. Divide the budgeted ‘annual Gross
Revenues by 12. For example, if Gross Revenues of $1,200 are anticipated
to be received for the year, each month the base would be| increased by
$100 ($1,200/12). This is the incremental amount for the Budget Year-to-

Date column.

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

Item 3 Provide the Bond Payments (principal, interest and reserve account) for all the
outstanding bonds of the Local Government according to |the source of
funding. For example, Clean Water State Revolving Fund loan from
Department of Environmental Protection, Drinking Watler Treatment
Revolving Fund loan from Bureau for Public Health, Infrastructure Fund
loan from Infrastructure and Jobs Development Council, or al 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 mmus 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 Govemment

The Local Government must complete the Monthly Financial Report and forward it
to the Water Development Authority by the 20™ day of each month, commencmg 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 ENGINEER

(Issuer)
(Name of Bonds)
I , Registered Professional Engineer, West Virginia
License No. , of , Consulting Engineers,

, hereby certify as follows:

b

1. My firm is engineer for the acquisition and construction of
to the ' 'system  (the
“Project”) of (the “Issuer”), to be constructedw primarily in

County, West Virginia, which acquisition and construction
are being permanently financed in part by the above-captioned bonds (th'e “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 Env1ronmenta1
Protection (the “DEP”), dated

2. The Bonds are being issued for the purposes of (i)
‘ , and (ii) paying certam 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 govermhental 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 11fe of at least years,
if properly operated and maintained, excepting anticipated replacements due to normal
wear and tear; (iv) the Issuer has received bids for the acquisition and constructlon 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 and payment and
performance bonds and that such insurance policies or binders and such bclmds 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 plrices 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 operatlon of the
System; (x) as of the effective date thereof’, the rates and charges for ithe 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 m'on:eys on deposit
or to be simultaneously deposited and irrevocably pledged thereto and the proceeds of
grants, if any, irrevocably committed therefor, are sufficient to payi the costs of
acquisition and construction of the Project approved by the DEP; (xii) the !Projecf[ 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 final amended “Schedule A -
Total Cost of Project; Sources of Funds and Cost of Financing” for the Prolect

4. The Project will serve new customers in the ___area.
WITNESS my signature and seal on this day of L,
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”. ’

?If the Rule 42 Exhibit and/or rate structure was prepared by an accountant, then insert
the following: “In reliance upon the certificate of of even date herewith,”
- at the beginning of (ix). '
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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 wvhlch 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 requirement shall
be included in the bond closing documents.

C. WAGE RATES - The Local Government shall require that all
laborers and mechanics employed by its contractors and subcontractors belpald 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 that contractors
and subcontractors obtain wage determinations from DOL and comply with DOL
guidance and regulations implementing wage rate requirements.

D. CLOSING REQUIREMENTS - Cl(;sing 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 Environmental Protection
601 57" 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 irelating to the
authorization of (i) a loan agreement dated , , including all schedules and
exhibits attached thereto (the “Loan Agreement”), among the Local Government, the
West Virginia Water Development Authority (the “Authority”) and the West Virginia
- Department of Environmental Protection (the “DEP”), and (ii) the issue lof a series of

revenue bonds of the Local Government, dated , (the “Local Bonds”), to be
purchased by the Authority in accordance with the provisions of the Loan Agreement.
The Local Bonds are issued in the principal amount of $ , , in the form of

one bond, registered as to principal and interest to the Authority, w1th iprincipal and
interest payable quarterly on March 1, June 1, September 1, and December 1 of each
year, beginning 1, , and ending 1, , all as set forth in the
“Schedule Y” attached to the 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 t;he 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 otheré documents as
we have deemed necessary, we are of the opinion as follows:

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

2. The Loan Agreement inures to the benefit of the Authorlty and the DEP

and cannot be amended so as to affect adversely the rights of the Authorlty'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 enactl 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 p:rovisions 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
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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 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 présently written
and applied, the interest on the Local Bonds is excludable from the grossiincome of the
recipients thereof for federal income tax purposes.

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

We have examined the executed and authenticated Local Bond numbered R-1, and

in our opinion the form of said bond and its execution and authentication are regular and
proper.

Very truly yours,
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SCHEDULE X

DESCRIPTION OF LOCAL BONDS

Principal Amount of Local Bonds $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 Comm1ss1on with
instructions that the Commission will make quarterly payments to the Authonty 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 Govemment 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 11en 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 tifne 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 panty as to liens,
pledge and source of and security for payment with the following obhgatlons 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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®)
)
(10)
(11)
(12)
(13)

(14)

The City of Charleston $829,856 Sewer Revenue Bonds, Series
1989 C, dated November 21, 1989;

The City of Charleston $773,237 Sewerage System Revenue Bonds,
1993 Series A, dated December 2, 1993;

The City of Charleston $2,671,058 Sewerage System Revenue
Bonds, Series 1996 A, dated October 9, 1996;

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

The City of Charleston $732,688 Sewerage System Révenue Bonds,
Series 1997 A, dated July 22, 1997,

The City of Charleston $5,237,584 Sewerage System Revenue
Bonds, Series 1997 B, dated October 7, 1997,

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

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

The City of Charleston $1,111,357 Sewerage System Revenue
Bonds, Series 2001 A, dated February 22, 2001;

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

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

The City of Charleston $9,835,120 Sewerage Sys;tem Revenue
Bonds, Series 2004 A, dated March 23, 2004, '

The City of Charleston $36,617,310 Sewerage System Revenue
Bonds, Series 2005 A, dated May 5, 2005;
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The City of Charleston $9,000,000 Sewerage System Revenue
Bonds, Series 2008 A, dated June 26, 2008; and

The City of Charleston $25,877,009 Sewerage Sy:stem Revenue
Bonds, Series 2011 A, dated December 13, 2011. :

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

{C25401352)

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 Sys:tem Revenue
Bonds, Series 2005 B-1, 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 Ruffner/Lick Branch Road area
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DEBT SERVICE SCHEDULE
|
_Bond Debt Service
... ... Cityof Charleston
. R €W State Revolving Fund
I ) e .....$11,613,300
i 20 Years, 0% Interest, 0.5% Administrative fee
S Dated Date | 3212003y
. Delivery Date ! - 3/27/2013
N e
; ‘;l'otal Quarterly
Period Ending Principal: interest Debt Service{ Administrative Fee * ! Payment
6/1/2014 I S !
A 9/1/2014 - 145,167 7,349.04 ! 152,516.04
12/1/2014; . e 145,167 7,349.04 152,516.04
el 3N12015) 145,67 145,167 7,349.04 |  152,516.04
- 6/1/2015 145,167 . 145,167 7,349.04 ' 152,516.04
o .9/1/2015; 145167, 145,167 7,349.04 152,516.04
1222015 145,167] 145,167 7,349.04 152,516.04
3/1/2016; _  145167. 145,167 7,349.04 152,516.04
IR S §/._1/2..Ql.6§ B €7 145,167 7,349.04 152,516.04
9/1/2016] _.145,367! i 145,167 7,349.04 ,_152,516.04
_12/1/2016; 1451670 145,167 7,349.04 . 152,516.04
R o 3/1/2017] o145167; b 145167] 7,349.04 i 152,516.04
. - 6/1/2017; o 145367¢ G 145,167 ... 7,349.04 ] 152,516.04
. ,9,,/»1/_29175 . 145,167, B ~ 145,167 ... _17,345%.04 152,516.04
- 12/1/2017; 145,167 _ 145,167 _..7,34%.04 152,516.04
b 3/1/2018 o .1a5.1670 145,167 7,349.04 152,516.04
S .6/1/2018; o .145167; . 145,167 7,349.04 ' 152,516.04
R ,?[;[29}_&}; L. .. 145167 145,167 7,349.04 152,516.04
- 12/1/2018 145,167 145,167 . 1,349.04 ....152,516.04
- e d 3,['1/‘20‘.!‘9 . b 145,167 7,349.04 .152,516.04
I 6/1/2019 T 145,166 7,349.04 152,515.04
R _‘97/}/_2();_9’ 145,66, 145,166 7,349.04 152,515.04
0 12/1/2019: 145,366, ] 145,166 7,349.04 152,515.04
e oL 31/2020 145,166 A . 145,166! 7,349.04| | 152515.04
. . 6/1/2020 145,166 R 145,166 . 7,349.04 152,515.04
_ . 9/1/2020 .. 14s166f 145,166 7,349.04 ._152,515.04
12/1/2020 . 145166) 145,166 7,349.04 ' 152,515.04
~3/1/2021 145,166 145,166 7,349.04 ! 152,515.04
S 6/1/2021 o .l45166¢ 1 145,166; 7,349.04 ' 152,515.04
_ b . 9/1/2022 1451661 .. ......A45166} 734904 152,515.04
R 12/1/2021 145,166 . 145166 7,349.04| | 152,51504
3/1/2022 145,166 . 14566] ..1,389.04 ] 152,515.04
R 6/1/2022 145,166 4145166 7,349.04| | 152,515.04
- 9/1/2022 145,166 145,166 7,349.041 . 152,515.04
e 12/1/2022 145,166 . . 145166 . 7,389.04] : 15251504
S 3/1/2023 R - 145,166 7,349.04 ! 152,515.04
e e 6/1/2023 . .145,166 . 145,166 7,349.04 ,152,515.04
e d 9/1/2023 145,166 145,166 7,349.04 ..152,515.04
B 12/1/2023 145,166 .. 145166] 7,349.04 | . 152,515.04
. .. 3712024 145,166/ ... 145,66 .. 1,349.04 | | 152,51504
. 1 6/1/2024 145,166 . 145,166] ...734904} ! 152551504
~ .9/1/2024 145,166 145166, . 734904 i 15251504
. n 12/1/2024 145,166 i 145,166f 7,349.04 .. 152,515.04
i i i
T
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_ . Cityof Charleston N
___CW state Revolving Fund
. $11,613,3300
_ 20 Years, 0% Interest, 0.5% Administrative fee
. Total Quarterly
Period Ending Principal interest Debt Service Administrative Fee| Payment
3/1/2025; ~ _ 145,166] 145,166 7,349.04 | | 152,515.04
6/1/2025; ~ 145166| 145,166 7,349.04 ' 152,515.04
- 9/1/2025, _ 145,166 B 145,166 7,349.04 | | 152,515.04
12/1/2_Q_2_§_ ... .. . 145,166 . 145,166 7,349.04 ' 152,515.04
3/1/2026; ~ 145,166| 145,166 7,349.04 152,515.04
6/1/2026) ~ 145166! 145,166 7,349.04 152,515.04
9/1/2026 145,166 1 145,166 _.1,345.04 152,515.04
12/1/2026 145,166, 145,166 7,349.04 152,515.04
3/1/2027 145, R 145,166 - 1,349.04 152,515.04
6/1/2027 145,166 145,166 7,349.04 152,515.04
9/1/2027; ~  145166; _ 145,166 7,349.04 152,515.04
12/1/2027; 145,166, 145,166 7,349.04 152,515.04
- 3/1/2028; 145,1661 145,166 7,349.04 _152,515.04
6/1/2028; ~ 145,166! 145,166 7,349.04 | | 152,515.04
- 9/1/2028; o 145,166' 145,166 7,349.04 152,515.04
12/1/2028} 1451660 145,166 7,349.04 152,515.04
b B31/2029 145,166 _ 145,166 _...1,349.04 152,515.04
1. ... 6/1/2029 145,166 145,166 7,349.04 152,515.04
e _...8/1/2029 145,166 o 1a5166) 7,349.04 152,515.04
S 12/1/2029 145166 145,166 7,349.04 . 152,515.04
_._3/1/2030 145,166 145,166 7,349.04 152,515.04 ;
e ... 8/1/2030 145,166 4. las3e6| 734904 152,515.04
9/1/2030 . 145,166 R B 145,166 o ...1349.04 _— 152,515.04
12/1/2030] 145,166 145,166 7,349.04 152,515.04
~ 3/1/2031 145,166! N 145,166 734904 . 152,515.04
6/1/2031} ) _1_4_53,}_6_6“{_ o 145,166 7,349.04 K 152;515.04
b 91/2031 14§,}6§‘, ) {145,166 7,349.04 ' 152,515.04
o 121/2031 ’E B 145,166 7,349.04 ; 152,515.04
3/1/2032 = 145,166 7,349.04 152,515.04
L 6/1/2032; _ 145,166 7,349.04 152,515.04
. e/1/2032! 45,1¢ 145,166 .7,349.04 | . 152,515.04
- . 12/1/2032! . 145,166, 145,166) ~.7,349.04 152,515.04
I _3]:_[_/_2033‘ 145,166 145,166 . .1,345.04 _.152,515.04
I mm_@/l__/ZQ_S}f - ;l_§4_§»,166ﬁ ) 145,166 o 7,349.04 152,515.04
9/1/2033. 145,166 a 145,166 7,349.04 152,515.04
e A_,_~<_.l2,/.l/~20,33j ] _145,_1_6_65 145,166 134904 152,515.04
N .. 3/1/2034! 145,166 (145166 7,34904 15251504
e 6/1/2034, 145,167 145,167 7,349.04 152,516.04
) 11,613,300 § 11,613,300 587,923.20 '
|
__|*The Quarterly administrative fee of $7,349.04 reflects a total administrative expense of $587,923.20 ! o
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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
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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
.Vlrgmla 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 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 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). .

For®s

_ This Bond may be redeemed prior to its stated déte of maturity in whole or
in part, but only with the express written consent of the Authority and the West Virginia
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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, 2001,0rdinance 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
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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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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.

BT

g ]
2
f?i' 7
;’s:) »
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

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.

Date: March 27, 2013.

United Bank, Inc., as Registrar

N AR SN

TSN,

IR

i

;;:{ o
Zh1 e
:

RIS

194!

Page 6 of 10




EXHIBIT A SPECE\M §>\

(Form of)

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE

$616,168 03/27/13

A APPSR ANDANNRNHBRA
P AR ARAAAPAAARNRPNPLAAARA
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eamrs SPECIMEN

DEBT SERVICE SCHEDULE

Bond Debt Service
City of Charleston
CW State Revolving Fund
$11,613,300
20 Years, 0% Interest, 0.5% Administrative fee

Dated Date 3/27/2013°
Delivery Date 3/27/2013

Total Quarterly
Period Ending Principal Interest Debt Service.  Administrative Fee * Payment
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 7.349.04 152,516.04
9/1/2015 145,167 145,167 7,349.04 152,516.04
12/1/201S 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 145,167 145,167 . 7,349.04 152,516.04
3/1/2017 145,167 145,167 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 i - 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 17,349.04  152,515.04
3/1/2020 145,166, 145166 . 734904 15251504
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. 145,66 . 145166. 734904 15251504 .
3/1/2021 145,166: o 145,166  7,349.04 . 15251504
6/1/2021 . 145,166 . .145,166; 734904 15251504
9/1/2021 145,166 145,166 152,515.04
12/1/2021 145,166 L. 15166 . 7,349.04 152,515.04
3/1/2022 145,166 _ .. 145166 4904 15251504
6/1/2022 145,166 . L. 734904 152515.04
9/1/2022 145,166 145,166 . 734904 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% Administrative fee

AR RN %Y

. Total Quarterly

Period Ending Prindpal _ interest Debt Service __Administrative Fee Payment
3/1/2025 145,166 145,166 7,349.04 152,515.04
6/1/2025 145,166 145,166 7,349.04 152,515.04
9/1/2025 145,166 145,166 7,349.04 152,515.04
12/1/2025 145,166 145,166 7,349.04 152,515.04
3/1/2026 145,166 145,166 7,349.04 152,515.04
6/1/2026 145,166 145,166 7,349.04 152,515.04
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
3/1/2027 145,166 145,166 7,349.04 152,515.04
6/1/2027 145,166 145,166 _ 7,349.04 152,515.04
9/1/2027 145,166 145,166 7,349.04 152,515.04
12/1/2027 145,166 145,166 7,349.04 152,515.04
3/1/2028 145,166 145,166 7,349.04 152,515.04
6/1/2028 145,166 145,166 7,349.04 152,515.04
9/1/2028 145,166 145,166 7,349.04 152,515.04
12/1/2028 145,166 145,166 7,349.04 152,515.04
3/1/2029 145,166 145,166 7,349.04 152,515.04
6/1/2029 145,166 145,166 7.349.04 152,515.04
9/1/2029 145,166 145,166 7,349.04 152,515.04
12/1/2029 145,166 145,166 7,349.04 152,515.04
3/1/2030 145,166 145,166 7,349.04 152,515.04
6/1/2030 145,166 145,166 7,349.04 152,515.04
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
6/1/2031 145,166 145,166 7,349.04 152,515.04
9/1/2031 145,166 145,166 7,349.04 152,515.04
-12/1/2031 145,166 145,166 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
. .9/1/2032 145,166 , ... .. Aas166  7,349.04 152,515.04
_..12/1/2032 145,166 R 145166 7,349.04 152,515.04
3/1/2033. 145166 145166 7,38904 15251504
. 6/1/2033 145,166 145166 7,349.04 15251504
.. 9/1/2033. 145166 145,266 7,34904 15251504
.12/1/2033 145,166 145266 734904 152515.04
3/1/2034; 145,66 145366734904 15251504
6/1/2034 145,167 145,167 _7,349.04 152,516.04 :
11,613,300 11,613:300 587,923.20° ‘

!

*The Quarterly administrative fee of $7,349.04 reflects a total administrative expense of $587,923.20
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asipment  SPECIMEN

AW )

FOR VALUE RECEIVED the undersigned sells, assigns, and transfers

unto :
the within Bond and does hereby irrevocably constitute and: appoint
, Attorney to transfer the said Bond on the books kept for

registration of the within Bond of the said City with full power of substitution in the
premises.

IR LA TN, SR

X,

Dated:

o

S

iy

In the presence of:

o

e
728

L2,

P rqhag tp g tast
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BOND REGISTER
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 March 27, 2013

NO WRITING ON THIS BOND REGISTER EXCEPT BY THE REGISTRAR

Name of Registered Owner: Signature of Registrar:
West Virginia Water Development Authority UNITED BANK, INC.
1009 Bullitt.Street

Charleston, WV 25301 W

2.11

Authortzed Representative
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WEST VIRGINIA

Water Development Authority

Celebrating 39 Years of Service 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, Harr & 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-1 and Sewerage
System Revenue Bonds, Series 2005 B-2 (collectively, the “Prior Bonds”).

WITNESS my signature on this 27" day of March, 2013.

WEST VIRGINIA WATER DEVELOPMENT AUTHORITY
]

rized Representative
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3.1
THE CITY OF CHARLESTON
SEWERAGE SYSTEM REVENUE BONDS, SERIES 2013 A
(WEST VIRGINIA CWSRF PROGRAM) '

GENERAL CERTIFICATE ON:

TERMS

NO LITIGATION ,
GOVERNMENTAL APPROVALS AND BIDDING
NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS
SIGNATURES AND DELIVERY

RATES

INCUMBENCY AND OFFICIAL NAME
MEETINGS

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

WX B WD

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 certify in connection with The City of
~ Charleston Sewerage System Revenue Bonds, Series 2013 A (West Virginia CWSRF
Program), numbered AR-1, 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
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(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
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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.

3. 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:
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Office

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

The names of the duly appointed, qualified and acting members of the
- Sanitary Board of the Issuer are as follows:

Name

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

Chairman:
Member:

{C2521139.1}

Date Of
Commencement
Of Office

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

Danny Jones, Mayor
John Tinney, Jr.

Date Of
Termination
Of Office

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



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.
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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
$616,168 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, and/or the Project, including,
without limitation, with respect to the Depository Bank. For purposes of this paragraph,
a “substantial financial interest” shall include, without limitation, an interest amounting
to more than 5% of the particular business enterprise or contract.
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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 303(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.
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WITNESS our signatures and the official corporate seal of The City of
Charleston, West Virginia, on this 27" day of March, 2013.

[SEAL]
ignature Official Title
Mayor
City Clerk
City Attorney
{C2521139.1)



WITNESS our signatures and the official corporate seal of The City of
Charleston, West Virginia, on this 27" day of March, 2013.

[SEAL]

Signature Official Title
Mayor
City Clerk

Ziﬁ@
/ a4l City Attorney
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EXHIBIT A

See Specimen Bond (Tab No. 15)
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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 27" 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 $11,613,300 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 certify 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 $11,613,300. 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.
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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.
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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.
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WITNESS my signature as of the date written abgve.

—_—

Ma&or&/
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3.3
THE CITY OF CHARLESTON

SEWERAGE SYSTEM REVENUE BONDS, SERIES 2013 A

(WEST VIRGINIA CWSRF PROGRAM)

CERTIFICATE OF 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.

2.
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Charter.

Oaths of Office of Mayor, City Clerk and
Council Members.

Ordinance Creating Sanitary Board.

Oaths of Office of Sanitary Board Members.
Public Service Commission Order.
Infrastructure Council Appréval Letter.

Loan Agreement.

Rate Ordinance.

Minutes of Council Meetings regarding All

Readings and Public Hearing of the Rate
Ordinance.
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10.

11.

12.

13.

14.

15.

16

17.

18.

Affidavit of Publication of the Rate Ordinance
and Notice of Public Hearing.

Petition of Sanitary Board.

Bond Ordinance.

Supplemental Resolution.

Minutes of Council Meetings regarding All
Readings and Public Hearing of the Bond
Ordinance and Adoption of the Supplemental

Resolution.

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

WDA Consent to Issuance of Parity Bonds.

NPDES Permit.

Evidence of Insurance.

[The rest of this page is intentionally left blank.]



WITNESS my signature and the official seal of The Clty of Charleston,

West Virginia, on this 27" day of March, 2013.
) ) SO
8{% Clerk

[SEAL]
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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 financed by the above-captioned bonds (the “Bonds™)
of the Issuer. All capitalized words used herein and not defined 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; (i1) 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 1D 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 this 27" day of March, 2013.

N \\\\0;..@/‘/ o,
$\Q\Y§n°g\sn\— ERO. ?O //////
O Sy
{10358 /’ 7>
o SIAIEOF s Burgess & Niple, Inc.
O S URNIR O
/,/// SS voue ?’Q S

t’S/E‘Itﬂ_YI\ﬁR‘\\\’\\\\\\\\\\

. Richards, P.E.
irginia License No. 10358
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The Sanitary Board of the City of Charleston

Lick Branch and South Ruffngr Project
SRF No. 544379

Schedule B
February 1, 2013
A. COST OF PROJECT . Amount
1 Construction : ks S
a. Contract 12-1 {Pipe Plus, Inc.) $ 3,696,890
b. Contract 12-2 (Pipe Plus, Inc.) $ 4,483,443

2 Technical Services (B&N)

a. Study 8 Report Phase $ . 72,000
b. Special Services 3 530,000
c. Preliminary and Final Desigh Phase $ 625,000
d. Bidding Phase $ 32000
6. Construction Phase $ 188,000
f. Resident Project Representative $
3  Legal e
a. Rights-of-Way {Spilman, Thomas & Battle) $ 225,000
b. Project Attorney (Spilman, Thomas & Batile) $ 30,835
¢. _Appraisal Services (Spilman, Thomas & Battle) $ 30,000
4  Administration S
a. Project Coordinator {See Nole 1. Below) $ -
b Accounting (See Note 1. Below) 18 -
5 Sites & Other Lands (not eligible for SRF —- See Note 2. Below) [] -
j6 Miscellaneous (includes right-of-way agent services by Spiiman, Thomas & Battie) $ 70,000
7 Project Contingency (7.95% of Construction) $ 648,064
8 SubTotalline 4 thru 7 $ 10,807,132

i q
i |

55 1\ 4

9  Funded Reserve $ 580,668
10 Registrar Feas $ 500
11 Bond Counset (Jackson Kelly) $ 35,000
12 Sub Total Cost of Financing $ 616,168

$ 11,613,300

13 Total Cost of Project (Line B + Lina 12

Y o
S OB OTERl

14 Federal Grant {SAP)
15 State Grant

16 Other Funds

17 Total Grants {lings 14 through 16)

18 Total SRF Bond Issue $ 11,613,300

&M%Mﬁm 273

The S f the City of Charleston

lairl) Wl

Burgess & Nipl;{ Inc.

anlrienlen
Al icRlen
’

Notes: L
1. 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.

3

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
THE 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 S7™ 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 projected 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 of the sewerage system of the [ssuer (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
{C2521166.1)



The City of Charleston
West Virginia Water Development Authority
‘West Virginia Department of Environmental Protection
March 27,2013
Page 2

S0
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-1, 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 of the 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% of the
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,

Bribata,, thon $ Sthers. <Phs

Balestra, Harr & Scherer, CPAs, Inc.

{C2521166.1}



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 27™ 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-1 (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 '

\ f .
Auéorized Representatié

{C2521167.1}



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 27" 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 27" day of March, 2013.

THECIKY OF RLESTON

L
Mﬁ%rU/

{C2521171.1}



3.8
THE CITY OF CHARLESTON
SEWERAGE SYSTEM REVENUE BONDS;, SERIES 2013 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-1, 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 27™ day of March, 2013.

(SEAL)

Attest:
o~ «...
Cizijtlerk

{C2521173.1}



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 27t 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-1, in
fully 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

{(C2521175.1}



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 of
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

{C2521175.1}



REGISTRAR:

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
of address.

8. The Registrar is hereby requested and authorized to authenticate and
deliver the Bonds in accordance with the Ordinance.

IN WITNESS WHEREOF, the parties hereto have respectively caused this
Registrar’s Agreement to be signed in their names and on their behalf, all as of the date
first above-written.

TH OF CH ESTON

2.

Mb{orﬁ%”‘/

UNITED,BANK, INC.

Authofized Officer
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EXHIBIT A

See Bond Ordinance (Tab No. 11)
See Supplemental Resolution (Tab No. 12)

{C2521175.1})



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
System Revenue 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-1, 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 27" day of March, 2013.

UNITED BANK, INC., as Registrar

Authofized Officer

{C2521177.1}



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 27™ day of March, 2013.

JPMORGAN CHASE BANK, NA

LN —
— D

< ~
1Cer
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WEST VIRGINIA MUNICIPAL BOND COMMISSION

Suite 401

. 1207 Quarrier Street, Charleston, WV 25301
(304) 558-3971

3.12

NEW ISSUE REPORT FORM
Date of Report: March 27, 2013

| 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 _X
Refunding

ISSUE DATE: March 27, 2013

__ Refunds issue(s) dated:

ISSUE AMOUNT: $11.,613.300

1st DEBT SERVICE DUE:

September 1. 2014

CLOSING DATE: March 27, 2013

RATE: _0%: Administrative Fee: 0.5%

1st DEBT SERVICE AMOUNT: $145.167

1st PRINCIPAL DUE; September 1, 2014

PAYING AGENT: Municipal Bond Commission

BOND COUNSEL: Jackson Kelly PLLC
Contact Person: Samme L. Gee, Esquire

Phone: (304) 340-1318

Contact Person: _ John Copenhaver
Phone: (304) 348-1113

KNOWLEDGEABLE ISSUER CONTACT:
Contact Person: Crystal Sanders

UNDERWRITERS COUNSEL:_Kauffelt & Kauffelt
Contact Person: _ Mark Kauffelt, Esquire
Phone: (304) 345-1272

CLOSING BANK: JPMorgan Chase Bank. NA ESCROW TRUSTEE:

Contact Person:
Phone:

OTHER: ___WVDEP

Contact Person: Rosalie Brodersen

Position: Finance Manager Function: __ Program Manager
Phone: (304) 348-1084 Phone: __ (304) 926-0449 ext. 1608
Email: csanders@csbwv.com
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.

Documents Required:
Transfers Required:

FOR MUNICIPAL BOND COMMISSION USE ONLY:
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X
JACKSONKELLY

ATTORNEYS AT LAW PLLC

500 LEE STREET EAST « SUITE 1600 » PO. BOX 553 « CHARLESTON. WEST VIRGINIA 25322 « TELEPHONE: 304-340-1000 « TELECOPIER: 304-340-1130

www.jacksonkelly.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
(West 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
{C2521184.1}
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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.

{C2521184.1}



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 matérial 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-1
and in our opinion, the form of said Bond and its execution and authentication are regular
and proper.

Very truly yours,

Tt s puic

{C2521184.1)



OFFICE OF THE CITY ATTORNEY

City of Charleston| P.O. Box 2749, Charleston WV 25330 | 304-348-8031
Writer’s Fax: 304-348-0770| 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 PLLLC
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:

I am City Attorney for The City of Charleston in Kanawha County, West
Virginia (the “Issuer”). As such City Attorney, 1 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 terms used herein
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West Virginia Department of Environmental Protection
West Virginia Water Development Authority
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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
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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 25311

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 eftect.

Spilman Center | 300 Kanawha Boulevard, East  Post Office Box 273 | Charleston, West Virginia 25321-0273
www.spilmanlaw.com  304.340.3800 | 304.3403801 fax

West Virginia North Carolina Pennsylvania Virginia
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All counsel to this transaction may rely upon this opinion as if specifically
addressed to them.

Sincerely,

G (s Tleowss § Butfle, VUL

SPILMAN THOMAS & BATTLE, PLLC

cc: Larry Roller
4617304
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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 57" 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
wwwspilmanlaw.com | 304.340.3800 | 304.340.3801 fax

West Virginia North Carolina Pennsylvania Virginia
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The City of Charleston
P.O. Box 2749
Charleston, WV 25330

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

West Virginia Water Development Authority
1009 Bullitt Street
Charleston, WV 25301

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 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 (the “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.

Very truly yours,
~fapmA
Allyn G. Turner

cc: Larry L. Roller, CSB General Manager

Spilman Center | 300 Kanawha Boulevard, East ¢ Post Office Box 273 | Charleston, West Virginia 25321-0273
wwwspilmanlaw.com  304.340.3800 | 304.340.3801 fax

West Virginia North Carolina Pennsylvania Virginia
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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 25311

Re:  The City of Charleston
Sewerage System Revenue Bonds, Series 2013 A
(West 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

{C2521196.2)
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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 1D 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 1D 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,

daon filly, (1L~

{C2521196.2}
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